NOTICE OF SPECIAL MEETING

E:| B Cb”é?fl-lesvi"e BARTLESVILLE CITY COUNCIL

CONNECTED/ I/ August 12, 2026
City Hall, Council Chambers 5:30 p.m.
401 S. Johnstone Avenue
Bartlesville, OK 74003 Mayor James S. Curd’ Jr.

918-338-4282

AGENDA
1. Call to order the business meeting of the Bartlesville City Council by Mayor Curd.
2. Roll call and establishment of a quorum.
3. Invocation.
4. Public Comments on Agenda Items.

5. Move to Executive Session under 25 0.S. Sec 307(B)(1) to discuss the hiring, appointment or
promotion of an Interim City Manager.

6. Discuss and take possible action approving a Resolution of the City Council of the City of
Bartlesville, Oklahoma, appointing the Assistant City Manager, Laura Sanders, as Interim City
Manager during the vacancy in the Office of City Manager; authorizing the Interim City
Manager to exercise the powers and perform the duties of the City Manager on an interim
basis; authorizing the execution of documents and agreements on behalf of the City; and
providing for an effective date. Presented by Jess Kane, City Attorney.

7. Discuss the development of a plan to search for a new City Manager. Presented by Mayor
Curd.

8. Discuss and take possible action to extend by one-month, the current P66 Branded Aviation
Agreement expiring 8/14/26, to supply/support retail and contract fuel for the City of
Bartlesville owned Fixed-Base Operator (FBO). Presented by Mike Richardson, Director,
Bartlesville Municipal Airport.

9. City Manager and Staff Reports.

10. City Council Comments and Inquiries.

11. Adjournment.

The Notice of Meeting and Agenda was received and filed in the Office of the City Clerk at
1:43 p.m. on Monday, August 10, 2026 and posted in prominent public view at City Hall
same day at 2:30 p.m.

_Jason Muninger /s/ Coneclsw D ins

Jason Muninger, City Clerk/CFO by Candice Pullins, 1st Deputy City Clerk



City of Bartlesville Website: https://www.cityofbartlesville.org/city-government/city-council/meeting-agendas/
Live Streaming: https://www.cityofbartlesville.org/city-qovernment/city-council/public-meeting-calendar/
Cable Viewing on Sparklight: Channel 56

Open Meetings Act Compliance (25 O.S. Sec. 301 et seq.): all discussion items are subject to possible action by the City Council. Official action
can only be taken on items which appear on the agenda. The City Council may adopt, approve, ratify, deny, defer, recommend, amend, strike, or
continue any agenda item. When more information is needed to act on an item, the City Council may refer the matter to the City Manager, Staff or
City Attorney, or back to a committee or other recommending body. Under certain circumstance, items are deferred to a specific later date or
stricken from the agenda entirely. Agenda items requiring a public hearing as required by law will be so noted. The City Council may at their
discretion change the order of the business agenda items. City of Bartlesville encourages participation from all its citizens. If participation at any
public meeting is not possible due to a disability, notification to the City Clerk at least one working day prior to the scheduled meeting is encouraged
to make the necessary accommodations. The City may waive this rule if signing is not the necessary accommodation.


https://www.cityofbartlesville.org/city-government/city-council/meeting-agendas/
https://www.cityofbartlesville.org/city-government/city-council/public-meeting-calendar/
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BARTLESVILLE, OKLAHOMA,
APPOINTING THE ASSISTANT CITY MANAGER, LAURA SANDERS, AS INTERIM CITY
MANAGER DURING THE VACANCY IN THE OFFICE OF CITY MANAGER; AUTHORIZING
THE INTERIM CITY MANAGER TO EXERCISE THE POWERS AND PERFORM THE DUTIES
OF THE CITY MANAGER ON AN INTERIM BASIS; AUTHORIZING THE EXECUTION OF
DOCUMENTS AND AGREEMENTS ON BEHALF OF THE CITY; AND PROVIDING FOR AN
EFFECTIVE DATE.

WHEREAS, the City of Bartlesville is a charter city operating under a Council-Manager form of government;
and

WHEREAS, the office of City Manager of the City of Bartlesville is currently vacant; and

WHEREAS, Section 10-114 of Title 11 of the Oklahoma Statutes authorizes the City Council to appoint an
Interim City Manager whenever there is a vacancy in the office of City Manager; and

WHEREAS, the City Council desires to ensure continuity of City operations, administration, and services
during the vacancy in the office of City Manager; and

WHEREAS, Laura Sanders currently serves as Assistant City Manager for the City of Bartlesville and is
familiar with the City's operations, departments, policies, programs, personnel, and ongoing initiatives; and

WHEREAS, the City Council finds that appointing Laura Sanders to serve as Interim City Manager is in the
best interest of the City and its residents and will provide stability and continuity during the transition.

NOW THERFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
BARTLESVILLE, OKLAHOMA:

SECTION 1. Appointment. Laura Sanders, currently serving as Assistant City Manager, is hereby
appointed to serve as Interim City Manager of the City of Bartlesville, effective August 7, 2026 at 11:00 am.

SECTION 2. Authority and Duties. During the vacancy in the office of City Manager, the Interim
City Manager shall exercise the powers and perform the duties of the City Manager as provided by the City
Charter, City Code, applicable state law, and resolutions of the City Council, to the extent permitted by law.

SECTION 3. Execution of Documents. The Interim City Manager is hereby authorized, during the period
of her appointment, to execute contracts, agreements, instruments, certifications, purchase orders,
personnel documents, financial documents, and other documents on behalf of the City when such execution
is otherwise authorized by the City Charter, City Code, City Council action, adopted budget, established
City policies, or applicable law.

SECTION 4. Continuity of Operations. The Interim City Manager shall have the authority necessary
to provide for the continued administration and operation of the City, including the supervision and
coordination of City departments and employees, consistent with the authority otherwise vested in the City
Manager.



SECTION 5. Temporary Appointment. This appointment is temporary and shall remain in effect until the
earlier of: (a) the appointment and assumption of office of a new City Manager by the City Council; (b) the
City Council's appointment of another Interim City Manager; or (c) such other date as determined by the
City Council.

Nothing in this Resolution shall be construed as a permanent appointment of Laura Sanders to the position of
City Manager.

SECTION 6. Compensation. [Insert whether the Council intends to establish temporary compensation for the
Acting City Manager, or state that compensation will remain unchanged unless otherwise provided by Council
action. ]

SECTION 7. Ratification. All actions taken by Laura Sanders in her capacity as Interim City Manager from the
effective date of this Resolution and prior to its formal adoption are hereby ratified and confirmed to the extent
permitted by law.

SECTION 8. Severability. If any section, subsection, paragraph, sentence, clause, phrase, or portion of this
Resolution is for any reason held invalid or unconstitutional by a court of competent jurisdiction, such decision
shall not affect the validity of the remaining portions of this Resolution.

SECTION 9. Effective Date. This Resolution shall become effective immediately upon its adoption.

PASSED BY THE CITY COUNCIL AND APPROVED BY THE MAYOR OF THE CITY OF
BARTLESVILLE THIS 12 DAY AUGUST, 2026.

BY:

MAYOR

ATTEST:

CITY CLERK
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SUBJECT, ATTACHMENTS, AND BACKGROUND

Extend by One-Month the Current P66 Branded Aviation Dealer Agreement expiring
08/14/2026, to supply/support retail and contract fuel for the City of Bartlesville owned FBO.
The extension would be in effect 8/15/2026 to 9/15/2026.

Attachment:

1 Current Branded Aviation Dealer Agreement Between P66 and the City of Bartlesville.
2.0ne-Month Current Contract Extension.

STAFF COMMENTS AND ANALYSIS

One-month extension is necessary to enable continued support from P66 to provide
Retail/Contract Jet A and Avgas fuels.

BUDGET IMPACT

NA

RECOMMENDED ACTION

Staff recommends approving the current contract extension for one additional month to expire
09/15/2026.
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Phillips 66 Company
TERM AMENDMENT of
Branded Aviation Dealer Agreement

THIS AMENDMENT (“Amendment”) is dated and entered into and effective August 15, 2026,
(“Effective Date”), by and between Phillips 66 Company (“PSX") and City of Bartlesville, (“Dealer”),
whose principal place of business is at 401 S. Johnstone, Bartlesville, OK 74003.

RECITALS
A) WHEREAS, PSX and Dealer entered into that certain Branded Aviation Dealer Agreement
(“Agreement”) with an effective date of August 15, 2021, together with any and all amendments,
exhibits, attachments, and assignments thereof (*“Agreement”); and

B) WHEREAS, the term of the Agreement was to commence on August 15,2021, and end August 14,
2026, (“Term"); and

C) WHEREAS, PSX and Dealer mutually agree to amend the Agreement as set forth herein.

NOW THEREFORE, in consideration of the mutual promises contained herein, the parties agree
that the above recitals are made a part of this Amendment, and further agree as follows:

1. The expiration of the Agreement shail be extended to reflect an expiration date of September
15, 2026 (“Term”).

2. This Amendment relates only to the Agreement Term, and all other terms, conditions and provisions
of the Agreement shall remain unchanged and in full force and effect.

IN WITNESS WHEREOF, the parties being duly authorized do hereby execute this Amendment as of the
Effective Date as set forth above.

City of Bartlesville Phillips 66 Company
Signature: Signature:

Name Printed: Name Printed:

Title: Title:

Term Modification 8-17-11 EGB PSX
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BRANDED AVIATION DEALER AGREEMENT

— City of Bartlesville —

August 15, 2021
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Phillips 66 Company
BRANDED AVIATION DEALER AGREEMENT
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Phillips 66 Company
BRANDED AVIATION DEALER AGREEMENT
This Branded Aviation Dealer Agreement (‘Agreement”’) is dated and entered into this date of
August 15, 2021 (hereinafter called the "Effective Date"), by and between Phillips 66 Company (hereinafter

referred to as "PSX") and City of Bartlesville, whose principal place of business is at 401 S. Johnstone,
Bartlesville, OK 74003 (hereinafter referred to as “Dealer”).

RECITALS

WHEREAS, PSX is a refiner and marketer of aviation fuels and Dealer desires to purchase from
PSX a supply of such fuels for resale; and

WHEREAS, PSX is engaged in the business of marketing the sale of aviation fuels under certain
Phillips 66® trademarks, service marks, logotypes, trade names, emblems and other commercial symbols

("Phillips 66 Brand”); and

WHEREAS, PSX is agreeable to sell to Dealer aviation fuels for resale under the Phillips 66 Brand
(“Branded Products”) subject to (1) applicable law and regulation, (2) availability of such fuels and (3) the
terms and provisions hereof.

NOW THEREFORE, in consideration of the mutual benefits to be derived by PSX and Dealer from
the execution of this Agreement, the parties hereto agree that the above recitals are a part of this Agreement
and further agree as follows:

1. SALE AND PURCHASE

A) Subject to other pertinent provisions of this Agreement, PSX shall sell, and Dealer shall purchase,
for each Agreement Year of this Agreement, Dealer’s entire requirements of the Branded Products
identified on Exhibit A of this Agreement, which is attached hereto and made a part hereof. The
estimated maximum contract volume identified on Exhibit A of this Agreement is Dealer's best
estimate of its Branded Products requirements for each Agreement Year of this Agreement.
“Agreement Year” means a period of twelve (12) months beginning on the Effective Date or on an
anniversary of the Effective Date of this Agreement.

B) Notwithstanding any provision to the contrary in this Agreement, Dealer agrees to purchase a
minimum volume commitment of 215,183 gallons of Branded Product (“Volume Commitment” as
further defined below) consisting of i) Jet Commitment, ii) Avgas Commitment, and iii) Into-Plane
Volume (each as defined and set forth below). During the Term of this Agreement, Dealer agrees
to purchase 34,545 gallons of jet (“Jet Commitment”), 24,357 galions of aviation gasoline (“Avgas
Commitment”) and deliver 156,281 gallons of aviation fuel into PSX’s customers’ aircraft under the
PSX partners-into-plane program (“Into-Plane Volume”). Dealer acknowledges that in order to fulfill
Dealer's Volume Commitment under this Agreement, Dealer must, at a minimum, satisfy the Jet
Commitment, the Avgas Commitment, and the Into-Plane Volume independently of one another.

C) Dealer shall make best efforts to place orders for Branded Products so as to permit deliveries in
substantially equal increments throughout each month. PSX reserves the right to implement
measures to control ratability.

D) If requested by PSX, Dealer must provide, in writing, a monthly volume estimate forty (40) days
prior to the nominated month. Such monthly volume estimate shall be product specific and include
jet, avgas, and into-plane activity.

E) PSX is obligated, subject to availability of fuels and to the terms, provisions and limitations
contained in this Agreement, to supply Branded Products up to but not in excess of, the estimated
maximum contract volume specified in Exhibit A during the respective month(s) of the Term
(defined in Section 2 below); however, the parties recognize that from time to time Dealer may
desire to purchase quantities of Branded Products during a given month in excess of or less than
the specified quantities. Dealer may request in writing a change in the estimated maximum contract

Branded Aviation Dealer Agreement -1- Revised February 2019
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F)

G)

volume listed on Exhibit A of this Agreement. If Dealer requests an increase or decrease which
exceeds thirty percent (30%) for any month, the requested change shall be subject to PSX'’s
consent. Otherwise, such requested changes shall become effective on the date designated by
Dealer.

Except as otherwise permitted by law, no PSX Motor Fuel shali be sold for aviation use; as of the
date of this Agreement, PSX does not sell a Motor Fuel approved for aviation use. Any Motor Fuel
located at a FBO Location(s) shall not be in the trade dress associated with the Phillips 66 Brand,
and shall be clearly marked that the Motor Fuel is not a branded PSX product. “Motor Fuel” means
gasoline and diesel fuel of a type distributed for use as a fuel in self-propelled vehicles designed
primarily for use on public streets, roads, and highways. “EBO" or “EBO Location(s)” means any
person or entity to which Dealer sells Branded Products for further sale on airport premises.

Except as otherwise permitted by law, no aviation gasoline purchased under this Agreement shall
be used or resold for non-aviation use.

2. DURATION

Subject to the termination provisions hereinafter set forth, the primary term of this Agreement shall be five
(5) years commencing on August 15, 2021 and ending on August 14, 2026 (“Term").

3. DELIVERIES AND SHIPMENTS

A)

B)

D)

PSX shall supply Branded Products to Dealer in no less than transport truck lots at or from a supply
point or supply points designated by PSX (“Specified Terminal(s)”). PSX shall have the right at any
time to change Dealer’s Specified Terminal(s) or to limit or otherwise control the volume of Dealer's
Exhibit A volume which PSX will make available at any Specified Terminal(s). Deliveries shall be
made during the normal operating hours for each such supply point. Delivery shall be on a point of
destination basis unless the parties agree in writing on delivery on a point of origin basis. If Dealer
requests delivery of less than transport truck lots at or from Specified Terminal(s), additional
delivery charges may be imposed by PSX.

As between the parties, with respect to point of destination delivery, title to and risk of loss of
Branded Products sold and delivered by PSX to Dealer shall pass to Dealer at the point the Branded
Products pass into Dealer’s storage tank at FBO Location(s). For point of destination delivery, PSX
may, at its option, pay the freight charges initially, which shall then be charged to Dealer.

If the parties agree in writing to delivery on a point of origin basis, title to and risk of loss of Branded
Products sold and delivered by PSX to Dealer shall pass to Dealer at the time the Branded Products
enter Dealer's designated carrier at the Specified Terminal(s). If Dealer transports the Branded
Products from the Specified Terminal(s), Dealer shall qualify with PSX or the terminal operator to
enter on the premises and Dealer shall execute necessary documents. Minimum transport quantity
shall be the minimum set by the terminal operator. However, there shall be no split-loading of
Branded Products. Only one grade of Branded Product shall be loaded or transported in any
transport truck at any one time.

All shipments shall be invoiced as of the date the Branded Products enter the designated carrier.
All volumes hereunder which are loaded into transport trucks, regardiess of the delivery location,
shall be determined by meter at the point of loading. Unless otherwise required by state law where
the Branded Products are delivered, invoices will be rendered on a Net basis, i.e. the volumetric
measurement in US gallons of a product as actually loaded and measured at the supply source,
corrected in volume for temperature to a 60°F basis or such other temperature or temperature
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compensated basis as may be established under applicable law, in accordance with applicable
ASTM-IP Petroleum Measurement Tables (“Net").

4. ALLOCATION

If PSX experiences a reduction or unavailability of any grade or type of Branded Products for any reason,
including but not limited to, causes beyond PSX's control, PSX may, but is not obliged to, designate a
temporary alternate source of supply. PSX also may reduce the quantity to be delivered to Dealer to the
extent necessary for PSX to allocate equitably its available Branded Products to PSX's branded customers
(including Dealer) and to locations owned by PSX, directly or indirectly affected by such reduction or
unavailability. If this Section is invoked, this Agreement shall not be extended, but quantities specified
herein shall be adjusted accordingly. No notice is necessary to invoke this Section.

5. TRADEMARKS AND BRANDS

A)

B)

D)

As long as this Agreement shall remain in effect, and subject to the provisions of this Agreement,
PSX hereby grants Dealer a non-exclusive limited license to use and display the Phillips 66 Brand
in conjunction with the advertising, distribution or sale of Branded Products or other products
selected by PSX for sale under the Phillips 66 Brand at the FBO Location(s) as set forth in Exhibit
A, in accordance with (i) PSX’s Brand and Image Standards and requirements for the Phillips 66
Brand, as set forth in Section 12 below, as amended from time to time, (ii) Quality Assurance
Obligations, as set forth in Section 13 below, as amended from time to time, and (iii) PSX'’s
Programs, as set forth in Section 6 below. Dealer shall prominently display such Phillips 66 Brand.
Dealer acknowledges and recognizes PSX'’s interest in all its brands and the exclusive right of PSX
to control the use of all PSX's brands. Dealer shall be responsible for its FBO Location(s)’
compliance with the use of the Phillips 66 Brand in accordance with this Section 5.

Dealer acknowledges PSX's ownership of and/or rights to use and grant licenses for the use of the
current and future Phillips 66 Brands and all related practices, procedures, methods, devices and
techniques, and Dealer shall not at any time, or in any manner, contest the validity of PSX's
ownership of or rights to the same, whether now existing or hereafter obtained. Dealer further
acknowledges that all goodwill relating to the Phillips 66 Brand shall inure to the benefit of PSX.

Except as set forth in Section 5A above, Dealer shall not use, or allow the use of, any signs
containing the Phillips 66 Brand at its FBO Location(s) without the written consent of PSX. PSX
shall also have the right to revoke its approval to use the Phillips 66 Brand at certain or all FBO
Location(s), without terminating the general permission to use the Phillips 66 Brand in conjunction
with the advertising, distribution or sale of Branded Products, set forth in Section 5A above, at any
time and for any reason, including but not limited to, Dealer's (i) failure to conform to the Phillips 66
Brand use requirements in this Section 5; (ii) failure to conform to PSX’s then-current Brand and
Image Standards and requirements set forth in Section 12 below; (iii) failure to conform to the
Quality Assurance Obligations in Section 13 below; or (iv) engaging in any action or activity that
brings the Phillips 66 Brand into disrepute. In the event of such revocation, which is also referred
to as "debranding”, Dealer shall, at its own cost and expense, cease using or displaying the Phillips
66 Brand at such FBO Location(s).

Dealer shall maintain, at Dealer's expense, all signs and poles displaying the Phillips 66 Brand at
the FBO Location(s) in good condition and repair. Dealer further agrees to keep clean all such signs
and promptly replace, at Dealer's expense, all burned out or defective lamps illuminating said signs.
PSX reserves the right, but shall not assume the obligation, at any and all times during FBO
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Location(s)’ business hours to enter upon the FBO Location(s)’ premises to inspect any or all of
the Phillips 66 Brand to:

i. Determine if the obligations of Dealer are being fulfilled hereunder with regard to the display of
the Phillips 66 Brand, and

i. Maintain and/or repair any or all of the displayed Phillips 66 Brand, at Dealer’'s expense, in the
event Dealer fails to maintain as required.

E) Dealer acknowledges and agrees that it or its FBO Location(s) own all right and title to all signs
bearing the Phillips 66 Brand and related poles.

F) Under the Phillips 66 Brand, Dealer shall only offer for sale or sell Branded Products at its FBO
Location(s). Dealer shall use the Phillips 66 Brand only in a form and manner approved by PSX,
and shall not sell any unbranded or other branded products, whether purchased from PSX or not,
under any brand, trademark, service mark, or trade name which is confusingly similar to the Phillips
66 Brand, or under any circumstances likely to cause confusion, mistake, or deception as to the
origin, source, or sponsorship of the products.

G) Dealer shall not use PSX's name and/or the Phillips 66 Brand in any email address, domain name,
website name and/or URL address nor authorize or permit others to use PSX’s name, any PSX
brand, including but not limited to, the Phillips 66 Brand, in any such name and/or address.

H) At no time during the Term hereof shall Dealer advertise or use in advertising or any other form of
promotion, the Phillips 66 Brand except as may be approved by PSX, such approval not to be
unreasonably withheld. Furthermore, if Dealer is granted the right to use the Phillips 66 Brand in
conjunction with websites, advertising, business forms, structures, vehicles and other Dealer
property directly related to the advertising, distribution and/or sale of Branded Products under this
Agreement, Dealer must properly identify itself as a “Branded Aviation Dealer” adjacent to the
Phillips 66 Brand. At no time during the Term hereof and at no time from and after the expiration or
termination of the Term hereof shall Dealer advertise or otherwise utilize, either at FBO Location(s)
or elsewhere, any marks, trade dress, logotypes, or names confusingly similar to any PSX brands,
including but not limited to, the Phillips 66 Brand.

I) Dealer shall not allow at any of its FBO Location(s) any activities or merchandise which are illegal
or morally offensive or which otherwise bring the Phillips 66 Brand into disrepute.

J) PSX reserves the right at any time to change its product line and specifications, trade dress, trade
names, and trademarks or to change or withdraw any services offered in connection with any
Branded Products such as, but not limited to, credit card acceptance. In the event of such change,
PSX shall be relieved of all obligation to sell such discontinued Branded Products or to offer such
discontinued Branded Products, trade dress, trade name, trademark or services to Dealer; and if
PSX shall market any other brand or product in lieu of the discontinued items, this Agreement shall
embrace such new brands or products. PSX shall not be liable to Dealer by reason of any such
changes.

K) Upon the termination of this Agreement, Dealer shall immediately cease using the PSX Brand and
any related trade dress in any manner, and remove from the premises and surrender to PSX, at
Dealer's risk and expense, any and all Phillips 66 Brand identification, including credit card imprinter
plates. Further rules and conditions for the removal of the Phillips 66 Brand and related trade dress
may be prescribed by PSX’'s Brand and Image Standards and requirements for the Phillips 66

. Brand, as set forth on the PSX Marketing website or otherwise communicated to Dealer. If Dealer
fails to remove such Phillips 66 Brand identification from any FBO Location(s) as described in this
Section 5K, PSX may enter and remove such Phillips 66 Brand identification at the expense of
Dealer. PSX shall invoice Dealer for such actual expenses, including any reasonable attorneys’
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fees and costs, and Dealer shall pay PSX in accordance with the payment method set forth in
Section 8A below.

6. PROGRAMS

PSX may provide to Dealer and, if so provided, Dealer shall comply with the provisions of programs
established for the Phillips 66 Brand, which may be set forth on the PSX Marketing website and/or in hard
copy, and which PSX shall have the right to revise from time to time. PSX may require Dealer to execute
a separate agreement or amendment to this Agreement to enroll in any such program and to evidence
Dealer's agreement with the provisions of such program.

7. PRICE

Dealer shall pay PSX for Branded Products delivered hereunder at PSX’s established price to aviation
dealers for the particular Branded Products at the Specified Terminal(s) in effect for Branded Products on
the date the Branded Products enter the designated carrier, subject to federal, state, or local taxes, license
fees, inspection fees, or other charges imposed by any governmental authority or agency. Changes in costs
including, but not limited to, published pipeline tariffs, throughput fees, additive costs (if applicable), trucking
freight rates, and fuel surcharges shall be charged to Dealer throughout the Term of this Agreement.

8. PAYMENT TERMS

A) Normal payment terms apply for so long as Dealer is approved by PSX for a line of credit. Normal
payment terms hereunder shall be PSX's established payment terms for Branded Products sold to
branded PSX aviation dealers, as established from time to time. As set forth in Section 9 below,
assigned credit card invoices shall be automatically applied to Dealer's outstanding account
balance, when due, for Branded Products purchases and other amounts owing to PSX. All
payments and other fees or charges due from Dealer shall be made through and in accordance
with PSX's preauthorized payment system, currently electronic funds transfer (“EFT") or in a
manner otherwise designated by PSX. If PSX does not extend credit to Dealer, Dealer shall pay,
at PSX’s option, cash in advance or cash at time of delivery for all Branded Products purchased
hereunder.

B) Normal payment terms do not apply to purchases that cause Dealer to exceed its approved credit
limit which may be adjusted or canceled by PSX from time to time in PSX's sole discretion.
Notwithstanding payment terms printed on any invoice, if Dealer’s outstanding payment obligations
exceed the credit limit, payment terms for the over limit amount shall be immediate payment in
advance of due dates, unless PSX approves a temporary higher credit limit. The payment shall be
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made by wire transfer in an amount sufficient to bring such payment obligations within the credit
limit.

C) No payment made to PSX by check, EFT, or by any other instrument shall contain a restrictive
endorsement of any kind, and any such restrictive endorsement shall have no legal effect even if
the instrument restrictively endorsed is processed for payment and PSX retains the proceeds.

D) PSX may assess a delinquency charge on all overdue sums owing to PSX. Such delinquency
charge shall be one and one-half percent (1%:%) per month or the highest amount allowed by
applicable law, whichever is less, from the due date of each invoice to the date of payment.

E) PSX may assess an administrative fee for accounts that require additional payment administration,
such as but not limited to accounts that do not qualify for normal EFT terms in an amount not to
exceed $250 per transaction.

F) If PSX refers Dealer's account for collection, Dealer agrees to pay all collection costs permitted by
applicable law, plus an amount for attorneys’ fees and court costs equal to twenty-five percent
(25%) of the amount owed, and allowable interest necessary to secure collection, in addition to the
outstanding balance. If this Agreement is terminated for nonpayment or for failure to pay timely all
sums due PSX, then PSX shall have no continuing liability for any undelivered Branded Products
hereunder.

G) In the case of a disputed invoice, PSX shall not be liable to Dealer for Branded Products not
delivered hereunder unless Dealer notifies PSX of Dealer's claim immediately, but no later than
ninety (90) days after the date of the disputed invoice. If Dealer disputes any invoice, in whole or
in part, Dealer shall pay the undisputed portion of the invoice and shall give PSX prompt notice of
the dispute. PSX and Dealer shall endeavor to settle and adjust any disputed amount promptly. If
required by applicable law or if PSX so elects, the parties shall cause a new invoice for the
undisputed portion to be issued and/or issue credit notes to allow for payment of the undisputed
portion of the invoice while the dispute over the remaining part is resolved.

9. CREDIT CARDS, OTHER PAYMENT METHODS, EPOS AND NETWORK ACCESS
A) Certain terms used in this Section 9 are defined below:
“Card Transaction(s)" means the occurrence of a Payment Method involving PSX Accepted Cards.

“Cardholder Information” means all personally identifiable data about the cardholder and
relationship to the merchant banks or card associations. Cardholder Information includes, but is
not limited to, account number, expiration date, and name.

“Communication Methods” means dial, satellite and/or high-speed communication methods
(including without limitation broadband methodologies approved by PSX) for the purpose of
processing Card Transactions.

“PSX Accepted Cards” means those “"Accepted Cards” described in the Credit Card Guide (defined
in Section 9B below).

“EPOS” means electronic point of sale including all ancillary devices such as PIN pads and card
readers that are required to process a Card Transaction.

“Network Communication Fees” means fees associated with Communication Methods used for the
processing of Card Transactions.

"NSP" means network service provider with respect to electronic processing of Card Transactions.

“Payment Methods” means any method by which an electronic payment is authorized and
processed through the EPOS. By way of example only, Payment Methods may include, but are not
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limited to, magnetic stripe, radio frequency identification devices, mobile phones, contactless,
biometric methods and chip and PIN.

“PCI" (Payment Card Industry) is a formal organization consisting primarily of Visa, MasterCard,
American Express, and Discover who have created a global standard for the protection of
Cardholder Information.

“Processing Fees” means fees associated with the processing of Card Transactions and off-line
Card Transactions.

B) Dealer shall and shall cause its FBO Location(s) to, accept and honor for payment PSX Accepted
Cards at FBO Location(s), as outlined in the then-current Credit Card Guide found on the PSX
Marketing website, and subject to the terms thereof. The then-current Credit Card Guide is
incorporated herein by this reference and may be revised from time to time or discontinued in PSX's
sole discretion, and may be supplemented with PSX's Marketing website communications and
other forms of notification to Dealer (all referred to collectively as the “Credit Card Guide”). Dealer
shall and shall cause its FBO Location(s) to, accept for payment all PSX Accepted Cards through
PSX approved Payment Methods at its FBO Location(s). It is the responsibility of Dealer to provide
its FBO Location(s) with the Credit Card Guide and all amendments thereto for use at its FBO
Location(s).

C) PSX shall accept assignment of PSX Accepted Card invoices from all PSX Accepted Cards, subject
to the terms and conditions in the Credit Card Guide. Dealer shall refuse to honor PSX Accepted
Cards which display the Phillips 66 Brand for purchases made at locations other than its FBO
Location(s) listed on Exhibit A. Furthermore, Dealer shall not assign any PSX Accepted Card
invoices to PSX for sales or purchases made at locations not listed on Exhibit A. Dealer shall
accept and promptly reimburse PSX for invoices refused by PSX in accordance with the provisions
of the Credit Card Guide. Except as otherwise stated in this Section 9C, assigned PSX Accepted
Card invoices shall be automatically applied to Dealer’s outstanding account balance, when due,
for Branded Products purchases and any other amounts owing to PSX.

D) Dealer shall, at its own expense, ensure that each FBO Location(s) has and uses PSX approved
EPOS equipment for Card Transactions in accordance with the provisions of this Section 9. Dealer
shall at its own expense further ensure that each FBO Location(s) has and uses PSX’s approved
version of software for Card Transactions with approved EPOS equipment in accordance with the
provisions of this Section 9. Such approved EPOS equipment and software versions are listed on
the PSX Marketing website, and such list may be revised from time to time in PSX's sole discretion.
Dealer agrees to, and shall ensure its FBO Location(s), enable PSX approved necessary
functionality on approved EPOS to meet requirements set forth under this Agreement, the Credit
Card Guide, Programs set forth under Section 6 above, or any other requirements set forth in writing
by PSX. Dealer shall be responsible to maintain and repair at its sole expense ail EPOS equipment
and software used at its FBO Location(s) except to the extent provided for under an EPOS
maintenance agreement with PSX or its approved third party.

PSX HEREBY DISCLAIMS ANY AND ALL REPRESENTATIONS, WARRANTIES, AND
LIABILITIES WITH RESPECT TO THE EPOS EQUIPMENT OR SOFTWARE REFERENCED IN
THIS SECTION 9, WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE.

E) FBO Location(s) shall receive access to NSP(s) designated by PSX for electronic transactions for
consumer purchases made with Payment Methods using PSX Accepted Cards. Processing
requirements through the designated NSP are set forth in this Section. Dealer agrees to process,
and to ensure that all of its FBO Location(s) process, all consumer purchases of Branded Products
that use PSX Accepted Cards through the NSP designated by PSX. For all other consumer
purchases except Branded Products, each FBO Location(s) must process, at a minimum, any PSX
Accepted Card which displays any PSX brand, including but not limited to, PSX, currently and in
the future, in addition to any other cards as outlined in the then-current Credit Card Guide through
the NSP designated by PSX. Dealer agrees to install and maintain access to the designated NSP

Branded Aviation Dealer Agreement -7- Revised February 2019



S

and pay Network Communication Fees related to such access and pay Processing Fees associated
with the processing of Card Transactions.

F) Access to PSX's approved network for processing Card Transactions can be obtained through
Communication Methods approved by PSX, which PSX may change from time to time at its
discretion. Dealer agrees to the Communication Methods terms and conditions and associated fees
("Communication Method Terms and Conditions") as defined on the PSX Marketing website. Any
future Communication Methods approved by PSX, which may or may not include broadband
methods, shall also be set forth on the PSX Marketing website. PSX reserves the right to require
Dealer to purchase or lease equipment necessary for and associated with such future
Communication Methods, at Dealer's expense.

G) Dealer shall pay the fees and charges associated with Card Transactions at all FBO Location(s),
as set forth on the PSX Marketing website. Dealer acknowledges that PSX may deduct all
Processing Fees and Network Communication Fees due PSX from Dealer's assigned PSX
Accepted Card invoices. Subject to applicable law, PSX may change any or all of its fees, charges
or both as outlined in this Section 9G at any time upon not less than ten (10) days’ written notice to
Dealer.

H) (i) Standards for Protection of Cardholder Information. Except as otherwise specified, Dealer shall
and shall ensure that its FBO Location(s) shall, for each FBO Location(s) with regard to Cardholder
Information comply with the then-current: (a) Payment Card Industry Data Security Standard ("PCi
Standard”), (b) federal, state, and local laws and regulations, and (c) merchant banks and card
associations regulations. Dealer acknowledges and agrees to be responsible for its and its FBO
Location(s) (including any or all of their respective employees, agents, representatives, service
providers, contractors, and processors) failure to comply with this Section 9H.

(i) Data Security Operating Policy. Dealer agrees to abide by all terms and conditions set forth in
the PSX Data Security Operating Policy (‘DSOP”), which may be amended from time to time, and
which is fully set forth on the PSX Marketing website.

(i) Notification Requirements. Notwithstanding any provision or agreement to the contrary
between Dealer and PSX, Dealer agrees to notify PSX immediately, and confirm in writing as soon
as possible thereafter, if Dealer has reason to believe that Cardholder Information has been
accessed or used without authorization or not in compliance with this Agreement. Dealer agrees
that PSX or its designee may perform an audit of the incident at Dealer's expense. Dealer shall
provide (and obtain any waivers necessary to provide) to PSX and auditors of PSX's choosing, on
request, full cooperation and access to all environments which may store, process or transmit
Cardholder Information. The auditors will be allowed to conduct a thorough audit of such
environments. Dealer shall fully cooperate with PSX's efforts to mitigate and rectify any issues
arising from the incident, including consulting with PSX about Dealer's communications to
cardholders affected by the incident and providing (and obtaining any waivers necessary to provide)
PSX all relevant information to verify Dealer’s ability to prevent future incidents in a manner
consistent with this Agreement. PSX reserves the right to suspend processing of Card Transactions
for Dealer and its FBO Location(s) if Dealer is found to be non-compliant with any requirements in
this Section 9.

(iv) No Representation by PSX. Dealer's compliance with the PCI Standard and the DSOP shall
not in any way relieve Dealer’s indemnity obligations to PSX under this Agreement, nor relieve or
decrease Dealer’s liability in any way. Dealer is responsible, at its sole expense, for providing any
additional data security measures that it deems necessary to protect its particular data and
interests. PSX does not in any way represent or warrant that the measures contained in the PCI
Standard or the DSOP are sufficient or adequate to protect Dealer’s particular data and interests.
PSX HEREBY DISCLAIMS ANY AND ALL REPRESENTATIONS, WARRANTIES, AND
LIABILITIES WITH RESPECT TO THE DSOP, THE PCI STANDARD, AND THE DESIGNATION
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AND PERFORMANCE OF THIRD PARTY SERVICE PROVIDERS, WHETHER EXPRESS,
IMPLIED, STATUTORY, OR OTHERWISE.

I) Dealer agrees to indemnify, release, defend and hold harmless PSX, and its affiliates, and its and
their officers, directors, employees, agents, and representatives (collectively “PSX Group”), from
any and all claims, demands, suits, actions or other loss or liability, including all reasonable
attorneys’ fees and legal expenses, fines, and penalties:

i) arising from or relating to any Card Transaction at its FBO Location(s), and

ii) arising out of or reiated to any claim, or cause of action at law, in equity or by contract, or
any administrative or judicial action, or pursuant to any past, current or future agreement with and/or
imposed by any card association or financial institution, and

iii) concerning or related to any loss or compromise of any data (including but not limited to
Cardholder Information), any incident caused solely or in part by any third persons, or from Dealer’s
performance or failure to perform under this Section 9 whether or not Dealer was negligent or
otherwise at fault

(i, ii, and iii in this Section 9l) are collectively referred to hereafter as, “Credit Card Liabilities”);
and

iv) such Credit Card Liabilities are directly attributed to Dealer or its FBO Location(s) or a FBO
Location as the location where the compromise has or is believed to have occurred.

This indemnification shall not apply to the percentage of such Credit Card Liabilities directly caused
by PSX Group’s negligence or willful misconduct.

Any assessment of chargebacks, fees, fines or penalties by a card association or financial |nst|tut|on
shall be considered Credit Card Llabllltles which are covered by this indemnification.

The PSX Group for the purposes of this Section 9 shall not include third party service providers,
EPOS vendors, NSP vendors, communication vendors or any other third parties associated with
the provision of any of the equipment or services described in this Section 9.

Notwithstanding any provision to the contrary, the indemnification in Section 17 shall not apply to
Credit Card Liabilities.

Dealer’s obligations in Section 91 above shall survive any termination or nonrenewal of this
Agreement.

10. FINANCIAL RESPONSIBILITY

A) If requested by PSX, Dealer is required to submit business financial statements to PSX on an
annual basis along with quarterly financial statements. Such business financial statements shall
include balance sheets, income statements and cash flow in addition to applicable notes and
schedules, and other information necessary for PSX to render a decision on a line of credit, and/or
to furnish reasonable collateral, letters of credit, guarantees, and/or other security to support a line
of credit in accordance with PSX's secured credit policy in effect from time to time. In the event
PSX requests, and Dealer agrees to provide, a security interest, Dealer agrees to sign such
financing statements, renewals, and other documents, as PSX may request, in order to perfect
PSX's security interest or as necessary to provide public record of this security interest.
Additionally, when requested by PSX, Dealer agrees to provide periodic business and/or personal
financial statements, including balance sheets, income statements, and cash flow, in addition to
applicable notes and schedules, and other information necessary for PSX to render such decision.
Provided, however, neither execution of this Agreement nor anything contained herein shall give
Dealer the right to receive credit, or constitute approval of a line of credit for Dealer, unless it is
expressly granted by PSX. Similarly, nothing herein shall give Dealer the right to exceed any credit
limit established for Dealer by PSX. Dealer’s failure to provide such financial information and/or
collateral satisfactory to PSX may result in PSX's denial of credit or restriction of credit to Dealer.
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Furthermore, if in PSX’s sole judgment, Dealer's ability to pay/creditworthiness is unsatisfactory or
deteriorates, or if Dealer fails to fulfill the payment terms, PSX may without prejudice to any other
lawful remedy, defer shipment until payment is made, deny credit and demand cash payment in
advance or at time of delivery, or immediately terminate this Agreement pursuant to Section 26A
of this Agreement.

B) If Dealer fails to make a timely payment of any amount due, in accordance with the terms hereof,
then PSX shall, in addition to any other rights or remedies available to it, have the right, but not the
obligation, to recoup or set off against any amount then or thereafter due to Dealer, including, but
not limited to, any amounts due Dealer for the assignment to PSX of credit card invoices pursuant
to Section 9 of this Agreement, and any amounts due Dealer under any PSX programs in which
Dealer participates up to the total amount outstanding.

11. TAXES

In addition to applicable prices hereunder, Dealer shall pay to PSX, and shall be solely responsible for, any
applicable federal, state and local taxes, license fees, inspection fees, environmental fees, airport fees or
other charges imposed by any governmentat or regulatory authority or agency on, or measured by, gross
receipts from any Branded Products sold hereunder, or levied on the production, manufacture,
transportation, sale, delivery, volumes sold or delivered, or other handling of Branded Products under this
Agreement. Failure of PSX to add any such tax, fee, or charge to the invoice shall not relieve Dealer from
any applicable liability otherwise due and payable. Dealer shall reimburse PSX for any interest and/or
penalty assessed by any governmental or regulatory authority or agency when the penalty and/or interest
is assessed as the result of false, incorrect or delinquent certification(s) made to PSX by Dealer. If Dealer
is entitied to an exemption from any applicable taxes, which the applicable taxing authority requires to be
collected by PSX, then, in order to permit PSX not to collect those taxes, Dealer shall obtain and provide
to PSX current and valid exemption certificates and other required documentation relating to those taxes
prior to the time of sale.

12. BRAND AND IMAGE STANDARDS

A) Consistent with the principles herein set forth, including but not limited to Section 22 of this
Agreement, Dealer shall, and shall ensure that its FBO Location(s), conduct its independent
business operations in compliance with the minimum standards set forth below (hereinafter called
“Brand and Image Standards”), which will promote the continuing good reputation of the Phillips 66
Brand and dealers authorized to display the Phillips 66 Brand. Furthermore, Dealer shall comply
with all updates, revisions, and further details of these Brand and Image Standards as set forth on
the PSX Marketing website from time to time, which is incorporated herein by this reference. Dealer
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shall have a reasonable amount of time after receipt of notice of such revisions to comply with such
revisions.

i. Display, at a minimum, the approved Phillips 66 shield logo sign with internal lighting,
where appropriate.

ii. Provide well maintained and clean lobby and waiting area for passengers.

iii. Provide well maintained and clean public restrooms.

iv. Provide well maintained ramp area clear of obstacles and debris.

V. Provide well maintained interior and exterior of facility.

vi. Provide, as necessary, flight planning area, including telephone and automated weather
reporting equipment.

vii. Maintain hours of operation consistent with other airports in the region offering like
services.

viii. Provide well maintained fuel farm area and fueling equipment, both fixed and mobile. At a

minimum, this includes, but is not limited to, being properly stowed and free of rust.

iX. Facility personnel shall wear appropriate dress to reflect a consistent image that exhibits
professionalism in the aviation service business; provided, however, Dealer shall not wear
uniforms in competition with the Phillips 66 Brand. The Phillips 66 Aviation winged logo
should be part of the prescribed uniform.

B) Any exceptions to the Brand and Image Standards require written consent from PSX.

C) FBO Location(s) may be inspected periodically by a PSX representative or third party contractor
for compliance with these minimum Brand and Image Standards.

13. QUALITY ASSURANCE OBLIGATIONS

A) Consistent with the principles herein set forth, including, but not limited to, Section 22 of this
Agreement, Dealer shall, and shall ensure that its FBO Location(s), conduct its independent
business operations in compliance with the standards set forth in the PSX Quality Assurance
Obligations Policy (“QAOP”) which will promote the continuing good reputation of PSX and all other
branded PSX aviation dealers. Dealer agrees to abide by all terms and conditions set forth in the
QAOP, which may be amended from time to time, and which is fully set forth on the PSX website
and incorporated herein by this reference, currently TrustedFuel.com. Dealer shall, and shall
ensure that its FBO Location(s):

i. Operate in a safe and responsible manner; and

i Conduct operations in accordance with applicable industry standards. Dealer is
responsible, at its sole expense, for providing any additional quality assurance measures
that it deems necessary to protect its interests.

B) FBO Location(s) may be inspected periodically by a PSX representative or third party contractor.
PSX reserves the right to suspend the sale of Branded Products to Dealer and its FBO Location(s)
if Dealer is found to be non-compliant with any requirements in this Section 13. Failure by Dealer
to pass quality control inspections and/or comply with any portion of this Section 13 may result in
PSX requiring Dealer to pay for all related inspection costs, and may be grounds for termination as
set forth in Section 26.

14. RIGHT TO INSPECT

Dealer shall permit such inspection of Dealer’s business operations and its FBO Location(s) by PSX, its
employees and agents, as may reasonably be required to determine whether Dealer and its FBO
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Location(s) are in compliance with this Agreement. PSX may enter upon premises belonging to Dealer at
any time and from time to time during normal business hours to inspect the premises and/or business
records, and take samples and/or meter readings to verify compliance with this Agreement. At PSX's
request, when the integrity of Branded Products or the use of the Phillips 66 Brand is in question, Dealer
shall provide to PSX, within five (5) business days of PSX’s request, copies of bills of lading and other
relevant records regarding the FBO Location(s) under investigation, at Dealer's expense. Dealer shall and
shall ensure that Dealer's employees or contractors at its FBO Location(s) cooperate fully and completely
throughout the inspection process.

15. WARRANTIES

PSX warrants the title to all Branded Products sold hereunder and that such Branded Products meet or
exceed the following ASTM product specifications at the time of sale:

o Jet A conforming to specification ASTM D-1655 (latest revision);
« Aviation gasoline 100LL conforming to specification ASTM D-910 (latest revision).

THE FOREGOING WARRANTIES ARE EXCLUSIVE AND ARE IN LIEU OF ALL OTHER WARRANTIES,
WHETHER EXPRESS OR IMPLIED. THE WARRANTY OF MERCHANTABILITY, IN OTHER RESPECTS
THAN EXPRESSLY SET FORTH HEREIN, AND THE WARRANTY OF FITNESS FOR A PARTICULAR
PURPOSE, IN OTHER RESPECTS THAN EXPRESSLY SET FORTH HEREIN, ARE EXPRESSLY
EXCLUDED AND DISCLAIMED.

16. STORAGE TANKS, PIPES AND DISPENSERS

Dealer acknowledges that spills, overfills, release or escape of any Branded Products or other products
sold at its FBO Location(s) from storage tanks, pipes or dispensers can constitute a serious environmentai
and safety hazard. Dealer shall observe all laws and regulations pertaining to handling, storage and
distribution of Branded Products or other products used or distributed at its FBO Location(s) and to the
release or escape thereof. Without limiting the generality of the preceding sentence, Dealer shall observe
the laws and regulations pertaining to inventory control, to leak testing and detection, to inspection,
certification and notification of compliance with applicable local, state, and federal laws, regulations, and
standards for underground storage tanks, pipes and appurtenances, to construction, installation, operation,
maintenance, repair, replacement and closure of tanks, pipes and dispensers, to actions correcting and
remediating the escape of Branded Products or other products used or distributed at its FBO Location(s),
and to financial responsibility.

17. INDEMNITY AND COMPLIANCE WITH LAWS

A) Dealer hereby agrees to indemnify, release, defend and hold harmless PSX, and its affiliates, and
its and their officers, directors, employees, agents, and representatives (“PSX Indemnitees”) from
any and all claims, demands, suits, actions or other loss or liability, including all reasonable
attorneys’ fees and legal expenses, fines, and penalties (hereinafter collectively the “Liabilities”),
arising out of any claim or cause of action at law, in contract or in equity, or any administrative or
judicial action, concerning or relating to any loss, loss of use of, remediation of, or damage to
property or natural resources (including, but not limited to, that arising from storage tank leaks or
spills, waste disposal, or air emissions), compromise of any data (not including Credit Card
Liabilities as set forth- in Section 9 above), personal injuries, death, violation of any industry
regulations or standards, governmental laws, regulations, ordinances, or orders or patent or
trademark infringement or environmental claims related to or arising in any manner out of Dealer's
or one of its FBO Location(s)' operations, including but not limited to, the loading, transportation,
unloading, storage, handling, sale, or use of Branded Products or other products used or distributed
at its FBO Location(s), or from Dealer's performance or failure to perform under this Agreement,
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whether or not Dealer was negligent or otherwise at fault. Provided, however, such indemnification
obligations shall not apply:

i. To the percentage of such Liabilities, if any, attributable to PSX Indemnitees’ negligence or
willful misconduct, but not including claims of ostensible agency, or

ii. When such Liabilities are caused by defects in the Branded Products not caused or contributed
to by any act or omission of Dealer or Dealer's employees, contractors, agents or FBO
Location(s).

Notwithstanding the foregoing, Dealer agrees, at its own expense, to defend any and all claims,
demands, suits, or actions brought against PSX including, but not limited to, claims, demands,
suits, or actions that would otherwise fall under the exceptions of subsection A)i. and A)ii. above.

B) PSX shall have the right, but not the duty, to participate in the defense of any claim or litigation with
attorneys of PSX’s selection. Once Dealer has assumed the defense of PSX, PSX shall have the
right to participate in the defense of the claims or litigation, but it shall do so at its own expense.

C) Dealer's obligations in this Section 17 shall survive any termination of this Agreement.

D) Dealer agrees to acquaint itself and strictly comply with all applicable federal, state, and local laws,
regulations, orders and ordinances relating to Dealer’s business.

18. INSURANCE

A) Insurance Requirements. Dealer agrees to procure and maintain at its expense during the Term
of this Agreement insurance of the types and with limits of liability not less than those set out below:

i. Insurance that Dealer is obliged to carry under all applicable social, Worker's Compensation
and Occupational Disease laws covering all of Dealer's employees performing work under this
Agreement.

i. Employer's Liability Insurance with a limit of not less than $1,000,000 per occurrence or the
statutory requirements, whichever amount is greater.

ii. Aviation General Liability Insurance, including contractual liability coverage, with a combined
single limit for bodily injury and property damage limit no less than $2,000,000 per occurrence
and in the annual aggregate with regards to aviation products and completed operations
liability.

iv. Automobile Liability Insurance with a combined bodily injury and property damage limit of not
less than $1,000,000 per occurrence or the statutory requirements, whichever amount is

greater, for all owned, non-owned and/or leased vehicles.

v. Such other insurance in the types and amounts as Dealer deems necessary or as is required
by applicable law. The above-stated minimum requirements are not intended to indicate the
amounts and types of insurance that Dealer needs or may ultimately need.

B) Primary Insurance. All insurance coverage required above shall be primary to any insurance
coverage available to any of the PSX Indemnitees.

C) Waiver of Subrogation and Additional Insured. The policies under Sections 18A(iii) and 18A(iv)
above shall be endorsed to show PSX Indemnitees as additional insureds to the extent of the risks
and liabilities assumed by Dealer under this Agreement. Further, all insurance policies obtained by
Dealer shall contain a waiver of subrogation in favor of the PSX Indemnitees to the extent of the
risks and liabilities assumed by Dealer under this Agreement.

D) Certificates of Insurance. None of the insurance required by this Section 18 shall be materially
changed or cancelled without at least thirty (30) days’ prior written notice to PSX. Upon request of
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PSX, Dealer shall furnish to PSX certificates of insurance demonstrating that Dealer has obtained
the insurance coverage set out above. All coverages must be on forms reasonably acceptable to
PSX. Neither review nor failure to review such certificates shall constitute approval thereof or be
deemed to waive or diminish PSX'’s rights under this Agreement. In the event of an accident or loss
potentially resulting in an insurance claim, Dealer, at PSX's request, shall provide PSX with certified
copies of its insurance policies for which any PSX Indemnitee is shown as an additional insured or
otherwise make the policy information availabie as reasonably required by PSX. This obligation

shall survive the termination of this Agreement.

E) Failure to Comply. Neither failure to comply nor full compliance with the insurance provisions of
this Agreement shall limit or relieve Dealer from its liability and indemnity obligations as provided
for in this Agreement.

19. DEALER CLAIMS/LAWSUITS

A) PSX shall not be liable to Dealer for breach of this Agreement or for any other claim by Dealer,
unless Dealer provides PSX with written notice of the incident (which forms the basis of the alleged
breach or claim) within ninety (90) days of the occurrence of the incident and files suit within one
(1) year after the occurrence of the incident, unless otherwise required by applicable law.

B) Notwithstanding Section 19A above, PSX shall not be liable to Dealer for any defect in quality or
shortage in quantity of any Branded Products delivered hereunder unless (a) Dealer notifies PSX
of Dealer’s claim immediately but no later than within forty-eight (48) hours after delivery thereof,
or in the case of any latent defect in quality, immediately, but no later than within forty-eight (48)
hours after Dealer’s discovery of such defect, and (b) PSX is given a reasonable opportunity to
inspect the Branded Products and to take and test samples thereof. All delivery documentation,
bill of lading, reports, retain samples, laboratory analyses and the like in Dealer’s or its FBO
Location(s)’ possession or control must be preserved for PSX's inspection and review.
Notwithstanding any provision to the contrary in this Agreement, Dealer’s failure to notify PSX of
any shortage, defect or nonconformity shall constitute a waiver of that defect or nonconformity.

C) If the Branded Product is found to have been contaminated while in PSX’s custody, PSX shall pay
for such test. If the Branded Product is found to have been contaminated after it has ieft PSX's
custody, Dealer shall pay for such test.

D) IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR ANY
SPECIAL, INDIRECT, CONSEQUENTIAL, OR PUNITIVE DAMAGES, INCLUDING BUT NOT
LIMITED TO, LOST, OR ANTICIPATED PROFITS, WHETHER OR NOT CAUSED BY OR
RESULTING FROM THE NEGLIGENCE OF SUCH PARTY.

20. ELECTRONIC DATA INTERCHANGE

Dealer shall implement such forms of electronic data interchange (“EDI") as may be required by PSX for
use in electronically exchanging volume information, contracts, purchase orders, invoices, payments and
any such other forms of EDI as may be appropriate to enable the migration from traditional paper methods
of conducting business and exchanging information to total, or nearly total, electronic methods. Dealer shall
be required to use the PSX Marketing website. Other forms of EDI that PSX may require Dealer to
implement during the Term of this Agreement are those that will enable PSX to improve processes and
efficiency and gather information concerning compliance with this Agreement at its FBO Location(s), such
as, but not limited to, volume information or measures of product integrity (to ensure compliance with
Section 13 of this Agreement). In the event Dealer does not possess the specific EDI capability required by
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PSX, Dealer shall have a reasonable amount of time to obtain such capability, but no longer than six (6)
months from the date PSX requires such capability.

21. FORCE MAJEURE

No failure or omission by either party in the performance of any obligation of this Agreement shall be
deemed a breach of this Agreement nor create any liability for damages if same shall arise from any cause
or causes beyond the reasonable control of a nonperforming party including, but not limited to, the following
which for the purposes of this Agreement, shall be regarded as beyond the control of the parties: acts of
God, acts of federal, state or local governments or agencies, compliance with requests, recommendations,
rules, regulations or orders of any governmental authority or any officer, department, agency or
instrumentality thereof, fire, storm, riot, sabotage, strikes, lockouts, disputes or differences with workers,
accidents, equipment failure, reduction or unavailability of refined products or refinery capacity, failures or
delays in transportation, or exhaustion, reduction or unavailability of petroleum products at the source of
supply from which deliveries are made hereunder, or exhaustion or reduction or unavailability or delays in
delivery of any product or material necessary in the manufacture of petroleum products deliverable
hereunder, including crude oil, natural gas supplies and raw materials. In the event that either party finds
it necessary to assert the existence of the foregoing force majeure, the Term of this Agreement shall not
be extended for the duration of the force majeure event thereby but the estimated maximum contract
volumes specified in Exhibit A of this Agreement shall be ratably reduced for the period during which such
condition of force majeure may exist. IN NO EVENT SHALL PSX BE LIABLE FOR LOSS OF PROFITS OR
SPECIAL OR CONSEQUENTIAL DAMAGES BECAUSE OF DELAY OR FAILURE TO MAKE
DELIVERIES.

22. RELATIONSHIP OF PARTIES

A) Dealer is an independent business and is not, nor are its employees, an employee of PSX. PSX
and Dealer are completely separate entities. They are not partners, general partners, limited
partners, joint venturers, nor agents of each other in any sense whatsoever and neither has the
power to obligate or bind the other.

B) Furthermore, nothing herein contained is intended, nor shall it be construed as reserving to PSX
rights or powers to exercise control over the business practices of Dealer or to direct the manner
in which its business operations shall be conducted; except, PSX may take reasonable actions to
promote compliance with the standards set forth in this Agreement and may provide such
instructions, guidance, and recommendations as may be necessary and desirable to promote the
mutual objectives of PSX and Dealer, including the promotion of public goodwill toward PSX's
brand, and the reputation of the Branded Products. PSX shall have no control whatsoever over
Dealer’s resale prices of the Branded Products purchased hereunder.

23. APPLICABLE LAW

A) THE INTERPRETATION AND PERFORMANCE OF THIS AGREEMENT SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF TEXAS EXCEPT FOR ANY
RULE OF TEXAS LAW WHICH WOULD MAKE THE LAW OF ANY OTHER JURISDICTION
APPLICABLE.

B) The parties irrevocably submit to the jurisdiction and venue of the United States District Court for
the Southern District of Texas for any litigation which arises from or relates to this Agreement or
the termination thereof. If such court lacks jurisdiction or declines to exercise jurisdiction, the
parties irrevocably submit to the jurisdiction and venue of the District Court of Harris County, Texas,
for the resolution of such disputes.

C) All provisions of this Agreement are subject to such changes as are now or hereafter required to
conform to any federal, state, and local laws, ordinances, and regulations of any governing authority
or agency having jurisdiction, or purporting to have jurisdiction, over any of the matters or subjects
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involved in this Agreement. Provided, in the event any law effectively precludes PSX from selling
Branded Products to Dealer or any of its Branded FBO(s), PSX may terminate this Agreement in
whole or in part (as applicable).

24. TRANSFER OF AGREEMENT

A) This Agreement is personal to Dealer and assignable or transferable by Dealer only with the prior
written consent of PSX, which consent shall not be unreasonably withheld. Dealer agrees that it
shall not sell, assign, transfer, convey or give voluntarily, involuntarily, directly or indirectly, by
operation of law or otherwise (collectively “Transfer”) a direct or indirect interest in this Agreement
or the Dealer without PSX's prior written consent, which consent shall not be unreasonably
withheld. A change of fifty percent (50%) or more of the control, voting or ownership interests in the
Dealer's corporation, partnership or limited liability company, individually or in the aggregate,
directly or indirectly, or any dissolution, merger, consolidation or other reorganization, or other
arrangement having similar effect on the legal entity of the Dealer, is for all purposes of this
Agreement considered a Transfer. Dealer understands, however, that PSX may condition its
consent to any Transfer upon the agreement of the proposed transferee to (1) assume
responsibility in writing for the financial and contractual liabilities to PSX of the Dealer, funds due
upon debranding of a FBO Location(s) or termination or nonrenewal of this Agreement; (2) accept
that all warning/default letters issued by PSX to Dealer transfer to the proposed transferee; and (3)
simultaneously therewith enter into a mutual termination of this Agreement. Refusal of the proposed
transferee to enter into such mutual termination and to accept the above liabilities shall conclusively
be adequate reason for PSX to withhold its consent to the Transfer. Any attempt by Dealer to
Transfer this Agreement or any rights hereunder without PSX’s prior written consent shall be void
and of no force and effect and shall be an event which makes termination of this Agreement
reasonable, and upon the occurrence thereof PSX shall have the immediate right to terminate this
Agreement.

B) Upon the death or incapacity of Dealer, if Dealer is not incorporated, the rights granted under this
Agreement may be transferable as provided by state or federal law, or, if no valid state or federal
law shall be applicable, to the spouse or adult child of Dealer, provided arrangements have been
made satisfactory to PSX for the continued active and competent management of Dealer's
business. Upon the death or incapacity of the controlling stockholder or stockholders, if Dealer is
incorporated, this Agreement will continue in effect, provided the active management of Dealer's
business and the FBO Location(s) continues in a manner which fully and completely complies with
all of the terms of this Agreement.

C) PSX may assign or transfer this Agreement, in whole or in part, or any interest arising under this
Agreement without the prior written consent of the other party. Subject to the provisions of this
Section 24C, this Agreement shall be binding upon the successors and assigns of the parties.

25. RECORDS AND AUDIT

Dealer shall maintain a true and correct set of records pertaining to all activities relating to its performance
of this Agreement and all transactions related thereto. Dealer further agrees to retain all such records for a
period of not less than two (2) years after completion of performance hereunder. Dealer agrees that a
representative(s) authorized by PSX may audit any and all such records of Dealer during normal business
hours at any time(s) during the Term of this Agreement and during the two-year period after completion of
performance of this Agreement.

26. TERMINATION
A) Termination for Cause.

i. Either party may terminate this Agreement at any time for cause on the grounds listed below.
The non-defaulting party shall give to the defaulting party a thirty (30) day cure period in which
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to remedy such cause(s) to avoid termination, except in circumstances of material default in
which it would not be reasonable to give a thirty (30) day cure period. If such cause(s) are not
remedied to the satisfaction of the non-defaulting party within the aforesaid cure period, the
non-defaulting party shall give the other party written notice of termination, which shall state (a)
the grounds for termination and (b) the date of termination. Such notice shall be given at least
ninety (90) days in advance of the effective date of termination, except in circumstances in
which it would not be reasonable to give at least ninety (90) days' notice, in which event such
notice shall be given on the earliest date that is reasonably practicable.

ii. The grounds for termination shall include, but are not limited to:

a) Failure by a party to pay to the other party in a timely manner when due all sums to which
such other party is legally entitled hereunder;

b) Failure to comply with federal, state, or local laws or regulations in any manner relevant to
this Agreement;

¢) Fraud or criminal misconduct by the other party in any manner relevant to this Agreement;
d) Breach of any provision of this Agreement;

e) Any act or omission by Dealer which, in PSX’s opinion, impairs the goodwill associated
with the Phillips 66 Brand or constitutes a deceptive or unfair trade practice under
applicable laws;

f) Failure by Dealer to purchase its entire requirements of the Branded Products from PSX
(unless excused from such purchase pursuant to Section 4 of this Agreement); or

g) Failure by Dealer to pass quality control inspections and/or comply with Section 13.

B) Termination by PSX. PSX may terminate this Agreement at any time for economic or strategic
supply reasons, in its sole discretion, by giving written notice to Dealer at least one hundred eighty
(180) days prior to the effective date of termination.

27. CONFIDENTIALITY AGREEMENT

Dealer and PSX agree that in the course of dealing between the parties, each party may acquire
Confidential Information. "Confidential Information" shall mean the terms and provisions of the Agreement
and all information received by either party or either party's Agent (defined below) (i) that is not generally
known in the industry in which the other party is or may become engaged, or (i) which is marked
"confidential" and/or "proprietary" about the other party's processes, services and products, including,
without limitation, information relating to accounting, engineering, marketing, merchandising and selling, as
well as customers and potential customers. The restrictions herein shall not apply with respect to
Confidential Information which (i) is already available to the public; (i) becomes available to the public
through no fault of the receiving party, its employees or associates; (iii) is already known to the receiving
party as shown by written records in the receiving party's possession at the time that the Confidential
Information was received, provided that the source of such information was not bound by a confidentiality
agreement with another party; or (iv) the receiving party is required to disclose by a governmental or judicial
entity, provided that the receiving party notifies the disclosing party of the pending disclosure prior to such
disclosure. Each party shall take all commercially reasonable affirmative steps to prevent disclosure of the
other party’s Confidential Information and maintain all Confidential Information, whether obtained either
directly or incidentally and regardless of its form, confidential and safe from accidental or purposeful
disclosure to any third party. Each party will disclose the other party’s Confidential Information only to those
of its employees, agents, attorneys, consultants, representatives, brokers, subcontractors, or independent
contractors (“Agent(s)”) who have a need to know or use such Confidential Information in the performance
of this Agreement, and each party shall be responsible and liable for any unauthorized disclosure by its
Agents. Each party shall make all reasonable efforts (including the design and implementation or use of an
existing procedure for handling Confidential Information) to safeguard the other party’s Confidential
Information from disclosure to unauthorized individuals and for as long as the information disclosed remains
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Confidential Information. For the purpose of this Agreement, this Section 27 shall survive the termination
of this Agreement for a period of two (2) years.

28. MISCELLANEOUS

A) Non-Waiver. No waiver by either party of any default by the other party shall be construed as a
waiver of any future defaults.

B) Headings. The headings used in this Agreement are for convenience only and shall not be used
for the purpose of construction or interpretation. When the context so requires, the singular shali
include the plural and vice versa.

C) Entire Agreement. This Agreement contains the entire agreement between the parties and
terminates and supersedes all previous communications, representations and agreements
(including, but not limited to, any prior Branded Aviation Dealer Sales Contract or Branded Aviation
Dealer Agreement) between the parties with respect to the subject matter hereof. This Agreement
does not extinguish any accrued rights under prior agreements. No change in or addition to this
Agreement shall be effective unless in writing and signed by both parties.

D) No Exclusive Remedy. Wherever this Agreement grants either party a specific right or remedy with
respect to a breach of Agreement or wrong of the other party, such right or remedy is in addition to
any other legal or contract rights or remedies of the party enjoying the right or remedy.

E) Severability. If any provision of this Agreement is contrary to law, such provision shall be deemed
either to be severable and stricken from the Agreement or modified so as to conform to law. If any
law requires that this Agreement include any specific provisions, this Agreement shall be deemed
to include such provisions. Other provisions of this Agreement shall be given effect to the extent
possible. Any provision stricken, modified or added under this Section shall remain stricken or
added only so long as the law requiring it remains effective.

F) Attorneys Fees. A prevailing party shall be entitied to all of its costs, expenses and reasonable
attorneys fees if either party to this Agreement (i) retains counsel and/or institutes a lawsuit for
violation of or to enforce any of the covenants, obligations and/or conditions of this Agreement, (ii)
initiates a lawsuit against the other for a declaration of rights under this Agreement, or (iii)
intervenes in a lawsuit in which the other is a party, to enforce or protect its interests or rights
hereunder.

29. NOTICES

All notices between Dealer and PSX shall be in writing either on the PSX Marketing website, PSX's
TrustedFuel.com or by e-mail, facsimile, U. S. mail (certified and postage pre-paid), overnight courier or
personal delivery to the offices indicated below. Dealer and PSX shall advise each other of accurate e-mail
and facsimile addresses.

Aviation Contract Administration City of Bartlesville
Phillips 66 Company Attn: Dale Copeland
970-02 Adams Bldg. 401 S. Johnstone

411 S. Keeler Ave. Bartlesville, OK 74004

Bartlesville, OK 74003

The deposit in the United States mail of a properly addressed and postage pre-paid communication shall
be deemed delivery to the party addressed.

30. LIQUIDATED DAMAGES

A) The parties agree and acknowledge that PSX has expended significant efforts and expense in
building the value and goodwill associated with the Phillips 66 Brand licensed to Dealer under this
Agreement. PSX will further expend significant efforts and expense to produce and deliver Branded
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Products for resale by Dealer under said Phillips 66 Brand. Dealer agrees and acknowledges that
PSX will be harmed by loss of sales to Dealer if Dealer does not purchase, in its entirety, each
portion of the Volume Commitment set forth in Section 1 above, in the event this Agreement is
terminated either by i) Dealer for any reason (including for reasons related to the sale or debrand
of an FBO Location(s) out of the Phillips 66 Brand) (except for termination by the Dealer based
upon the breach or default by PSX and PSX's failure to cure such breach or default), or ii) PSX due
to Dealer’s breach of this Agreement before the end of the Term. Therefore, upon such termination
of this Agreement as set forth in the previous sentence and Dealer fails to meet each portion of the
Volume Commitment, Dealer agrees that PSX shall be entitled to liquidated damages as stipulated
below. These liquidated damages are in addition to any other damages or equitable relief available
to PSX for breach of Dealer's obligations under this Agreement or any other agreements with
Dealer including, but not limited to, promissory notes or amortization agreements. The parties agree
that the damages stipulated below are a reasonable estimation of the amount of such damages as
of the date of this Agreement and are not a penalty.

B) The amount of liquidated damages due and payable to PSX under this Section 30 as of the date
of said breach or termination, whichever date is earlier, shall be an amount calculated by multiplying
$.05 times each portion of the Volume Commitment less the amount of Branded Product (jet and
aviation gasoline individually) purchased by Dealer under this Agreement and the Into-Plane
Volume, as applicable. Under such circumstances, the amount contained in this Section of the
Agreement shall be immediately collectible by PSX without substantiation of actual damages and
losses by PSX and shall become immediately due and payabie to PSX upon the date of said breach
or termination.

31. ELECTRONIC DOCUMENTS AND SIGNATURES

A) Dealer agrees that PSX, in its sole discretion, may convert this Agreement into an electronic record
and that in the event of any dispute involving this Agreement, a copy of such electronic record may
serve as the exclusive original. The parties consent to conducting business via electronic
transactions and recognize the validity, enforceability and admissibility of any electronic record or
any electronic signature created in connection with this Agreement or the relationship contemplated
by it. An electronic record of this Agreement and any electronic signature made in connection with
this Agreement shall be deemed to have been signed by hand by each PSX and Dealer.

B) To the fullest extent permitted by applicable law, the parties hereby consent to the use of electronic
signatures, including, but not limited to, facsimile signatures to enter into this Agreement, including
all exhibits and any subsequent amendments or addenda related hereto, and to evidence the
parties' intent to execute and enter into a binding agreement. Prior to execution of this Agreement,
Dealer shall verify to PSX the officer or representative of Dealer’s organization who is authorized
to execute this Agreement, including all exhibits and any subsequent amendments and addenda.
Dealer shall take all necessary steps at all times to prevent any other person from having
knowledge of, gaining access to, or using such electronic signature without authorization. The
foregoing shall not preclude the parties from executing this Agreement in the original hardcopy
form. This Agreement may also be executed in counterparts, and electronically or by facsimile,
each of which shall be deemed to be an original and all of which together shall constitute one and
the same agreement.

32. CONFIDENTIALITY AND ETHICS AND CONFLICTS OF INTEREST

Conflicts of interest relating to this Agreement are strictly prohibited as set forth hereafter. Except as
otherwise expressly provided herein, neither party to this Agreement, nor any employee or officer of either
party, shall, directly or indirectly, pay salaries, commissions or fees to employees or officers of the other
party, or designees of such employees or officers, or make to or receive from any employee or officer of
the other, or designee of such employee or officer, any payments or rebates, or favor employees or officers
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of the other party, or designees of such employees or officers, with gifts or entertainment of significant cost
or value, or with services or goods sold at less than full market value, or enter into business arrangements
with employees or officers of the other party, unless such employees or officers are acting as
representatives of that other party.

33. NO THIRD PARTY BENEFICIARY

This Agreement is personal to Dealer and is intended for the sole use and benefit of Dealer and PSX. No
FBO Location or any other third party is a third party beneficiary under this Agreement.

The parties have caused this Agreement to be executed as of the Effective Date.

City of Bartlesville Phillips 66 Company
Signature: W Signature: ﬁ'\“‘@z

Name Printed: Dale W. Copeland Name Printed: Eric McMurphy
Title: Mayor Title: Sales Manager, Av
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Exhibit A
Contract Volume

to Branded Aviation Dealer Agreement

This Exhibit “A" is effective August 15, 2021, and is to be attached to and become a part of the Branded Aviation

Dealer

Agreement ("Agreement”), effective August 15, 2021, between Phillips 66 Company (hereinafter called “PSX”) and

City of Bartlesville, whose principal place of business is at 401 S. Johnstone, Bartlesville, OK
74004 (hereinafter referred to as “Dealer”).

1. Estimated maximum contract volume, INCLUDING INTO-PLANE VOLUME (in thousands of gallons)

A) List FBO Location — (name, airport code, address, city, state, zip)
City of Bartlesville BVO;401 NW Wiley Post Rd., Bartlesville, OK 74004

Product Jan | Feb | Mar | Apr | May | Jun | Jul | Aug | Sep | Oct | Nov | Dec | Total
AVGAS 1 1 1 1 3 4 5 5 1 1 1 1 25
JET FUEL 2 2 3 3 4 5 5 5 2 2 1 1 35
INTO-PLANE| 10 10 10 10 10 17 25 25 10 10 10 10 157

Dealer shall provide to PSX, as soon as reasonably available, any and all information which may be
necessary to keep the above estimated maximum contract volume and Branded Products information upto-
date.

This Exhibit A is hereby incorporated within the Agreement and made a part thereof.

To the fullest extent permitted by applicable law, the parties hereby consent to the use of electronic signatures
or facsimile signatures to enter into this Agreement, and to evidence the parties’ intent to execute and enter
into a binding agreement. This shall not preclude the parties from executing this Agreement in original
hardcopy form. This Agreement may also be executed in counterparts, each of which shall be deemed to be
an original and all of which together shall constitute one and the same agreement.

City of Bartlesville PHILLIPS 66 COMPANY
Signature: W Signature: ﬁ'\"‘ﬁ/

Name Printed: Dale W. Copeland Name Printed: Eric McMurphy
Title: Mayor Title:_ Sales Manager, Aviation

Exhibit A - Branded Aviation Dealer Agreement 4-29-15 PSX
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Price Amendment

to Branded Aviation Dealer Agreement

This Price Amendment is effective August 15, 2021 (“Amendment Effective Date”) and amends the
Branded Aviation Dealer Agreement (‘BADA”), whose term is Augqust 15, 2021 through August 14, 2026,
by and between Phillips 66 Company ("PSX"), and City of Bartlesville ("Dealer”).

1. Section 7 is deleted in its entirety and the following is substituted therefor:

“Dealer shall pay PSX for Branded Products delivered hereunder in accordance with the
following schedule, subject to federal, state, or local taxes, license fees, inspection fees, or
other charges imposed by any governmental authority or agency:

Airport

Product

Specified Terminal(s)

Price Basis

BVO

Jet Fuel

03NC — Tulsa, OK

Jet pricing is FOB the Terminal and is based on
the Platts Prior Week Average Group 3, plus
$0.09. Taxes and truck transportation are not
included.

BVO

Avgas

035A — Borger TX

Avgas 100LL price is FOB the Terminal and is the
Rack Posting on the date of Branded Product
purchase. Taxes and truck transportation are not
included.

For the purposes of this paragraph, “Platts Prior Week Average” means the jet price will be
established weekly, to be effective 12:01 a.m. Tuesday (“Pricing Effective Date"), based on
the previous week’'s (Monday through Friday) average of the Platts Marketscan published
Jet quotation, plus a differential to PSX's terminal. Changes in costs, including but not
limited to, published pipeline tariffs, throughput fees, additive costs (if applicable), trucking
freight rates, and fuel surcharges shall be charged to Dealer throughout the Term of this
Agreement.

2. Except as specifically amended and modified herein, the BADA remains in full force and effect in

accordance with its terms.

Executed as of the Amendment Effective Date first above written.

City of Bartlesville

Name Printed: Dale W. Copeland

Title: Mayor

Phillips 66 Company

Signature: 5,,\“,&

Name Printed: Eric McMurphy

Title: Sales Manager, Av
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Amendment to
Branded Aviation Dealer Agreement
(Partners Into-Plane Program)

This Amendment to Branded Aviation Dealer Agreement (“Amendment”) is made and entered into this
date of August 15, 2021 (“Effective Date”) by and between Phillips 66 Company, a Delaware corporation, with
offices in Bartlesville, Oklahoma 74004 (hereinafter referred to as “PSX") and City of Bartlesville whose
principal place of business is at 401 S. Johnstone, Bartlesville, OK 74003 (hereinafter referred to as “Dealer”).

RECITALS

WHEREAS, PSX and Dealer have entered into that certain Branded Aviation Dealer Agreement effective
October 1, 2019 (“BADA"), wherein PSX agrees to sell to Dealer and Dealer agrees to purchase from PSX
aviation fuels, a significant portion of which will be for resale as Branded Product to the general public at its FBO;
and

WHEREAS, PSX and Dealer now desire to amend said BADA to allow Dealer's FBO located at BVO —
Bartlesville Municipal, Bartlesville OK ("EBO Location”) to participate in PSX’s partners into-plane program
(“PIP™ on the terms and conditions hereinafter set forth; and

WHEREAS, PSX and Dealer agree that the defined terms in the BADA shall have the same meaning in
this Amendment.

NOW, THEREFORE, for and in consideration of the mutual covenants and promises herein contained,
the parties agree that the above recitals are a part of this Amendment and further agree as follows:

1. The term of this Amendment shall begin on the Effective Date of this Amendment and continue so long as
the BADA or any renewals thereof remain in effect. This Amendment will be made a part of Dealer's current
BADA and will survive each renewal.

2. Dealer may notify PSX in writing whenever it wishes to remove any existing FBO Location from PSX's PIP.

3. Dealer agrees to deliver aviation fuel supplied by PSX into aircraft operated by into-plane contracted
customers (“Customer(s)”), as authorized in writing by PSX, and render related services for same as hereinafter
set forth.

4. All data related to said fuelings and services shall be assigned and electronically transmitted to PSX by
Dealer via internet web site on the day the fueling and servicing occurs, and PSX will invoice the Customer(s).
Upon receipt and validation of the delivery data, credit will be issued by PSX to Dealer in accordance with the
following:

Dealer's service charge and airport fees as set forth in paragraphs 6 and 7 below plus, except when PSX
and Dealer have entered into a storage agreement applicable to Dealer's FBO Location identified above,
credit for aviation fuel delivered into Customer(s)’ aircraft. Fuel credit will be based on Dealer's cost on the
day of fueling, including applicable taxes paid by Dealer.

a. Provided the delivery ticket also covers an aircraft fueling, credit will be issued to Dealer for amounts
shown on assigned delivery tickets for the following:

1) Auviation oils delivered into aircraft.

2) Lubrication, tire repairs, battery service, ADI fluid and alcohol.

3) Amount shown on delivery ticket for services performed on aircraft, both mechanical (labor and
parts) and personal, including charges for loading ramp, heater, baggage handling, catering,
water, APU, lavatory service, etc. The total of such charges for any one aircraft shall not exceed
$500.00 per fueling without specific authority from PSX.

Page 1 of 3
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5. All electronically transmitted delivery tickets shall be assigned without recourse except that Dealer
warrants the validity of all charges and PSX shall have full recourse to and against Dealer in the event the
Customer(s) refuse to pay PSX’s invoice for reasons related to invalidity or inaccuracy of any charge or alleged
unsatisfactory service, material, and/or workmanship. Delivery tickets that are not assigned and transmitted to
PSX on the same day of Customer(s) fueling and servicing, or covering fuel not supplied by PSX, may be
charged back to Dealer at PSX's option. Dealer's failure to assign and transmit fueling information in a complete
and timely manner as provided herein shall be grounds for termination of this Amendment upon receipt of written
notice from PSX to Dealer.

6. The current per gallon airport fee applicable to said fuelings is $ for avgas and $ for jet fuel.

7.  Dealer's service charge for deliveries of aviation fuels under this Amendment will be:

AVGAS JET Fuel
Fixed Fee: $ Fixed Fee: $
Minimum Fee: $ Minimum Fee: $
Gallons Rate Gallons Rate
1 - $ 1 - $
) [3 - $
- $ - $
E $ - $
R $ - $
4 3 - $
2 $ - $

8. Truck transportation, if applicable, will be reimbursed at the same rate charged by PSX on the day of
fueling.

9. Dealer's service charge, airport fees, into wing fee, and/or freight rate may be changed by Dealer giving
advance written notice to PSX no later than Wednesday to be effective the following Tuesday at 12:01 AM, in
order that Customer(s) may receive advance notice of the change.

10. If required by PSX, Dealer agrees to execute a quarterly statement, certified as accurate by PSX, so that
PSX can file for the Federal Excise Tax refund on all sales to tax exempt airlines.

11.  Notwithstanding anything to the contrary in the BADA, this Amendment shall commence as of the Effective
Date of this Amendment, and remain in full force and effect until PSX or Dealer provides to the other party thirty
(30) days' advance written notice of termination. Notwithstanding the forgoing, this Amendment shall
automatically terminate upon termination of the BADA.

12.  This Amendment supersedes and takes the place of any former Dealer Service Charge Agreement, and
amendments thereof, previously entered into between the parties.

13. If any of the terms and conditions of this Amendment conflict with the terms and conditions of the BADA,
then the terms and conditions of the BADA shall apply to Dealer's operation of Dealer's FBO Location, including
its performance hereunder.

14. To the fullest extent permitted by applicable law, the parties hereby consent to the use of electronic
signatures or facsimile signatures to enter into this Amendment, and to evidence the parties’ intent to execute
and enter into a binding agreement. This shall not preclude the parties from executing this Amendment in
original hardcopy form. This Amendment may also be executed in counterparts, each of which shall be deemed
to be an original and all of which together shall constitute one and the same agreement.

15. Except as hereinabove amended, all other terms and conditions of the BADA shall remain unchanged and
in full force and effect in accordance with its terms.

Page 2 of 3
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16. IN WITNESS WHEREOF, the parties hereto have executed this Amendment to the BADA as of the
Effective Date first set forth above.

City of Bartlesville Phillips 66 Company

Signature: W Signature: a\m&

Name Printed: Dale W. Copeland Name Printed: Eric McMurphy

Title: Mayor Title: Sales Manager, Aviation
Page 2 of 3

Branded Aviation Dealer Agreement — Amendment — Into-Plane 082715 PSX



-'."‘L J@ﬁ

Amendment to
Branded Aviation Dealer Agreement
(Storage)

This Amendment to Branded Aviation Dealer Agreement (“Amendment”) is made and entered into this
date of August 15, 2021 (“Effective Date”) by and between Phillips 66 Company, a Delaware corporation, with
offices in Bartlesville, Oklahoma 74004 (hereinafter referred to as “PSX") and City of Bartlesville whose
principal place of business is at 401 S. Johnstone, Bartlesville, OK 74003 (hereinafter referred to as “Dealer”).

RECITALS

WHEREAS, PSX and Dealer have entered into that certain Branded Aviation Dealer Agreement effective
August 15, 2021 ("BADA”"); and

WHEREAS, PSX has supply contracts with various customers to provide aviation fuel at certain
locations, one of which is Dealer’'s FBO; and

WHEREAS, Dealer has, under separate amendment to the BADA, agreed to deliver the fuel PSX sells
to such customers at Dealer's FBO located at 401 NW Wiley Post Rd., Bartlesville, OK 74004 (“EBO
Location")and in connection therewith is willing to also store such fuel for PSX and maintain an inventory thereof
until it is delivered;

WHEREAS, PSX and Dealer now desire to amend said BADA to allow Dealer's FBO Location to store
the fuel PSX sells to such customers on the terms and conditions hereinafter set forth.

WHEREAS, the defined terms in the BADA shall have the same meaning in this Amendment.

NOW, THEREFORE, for and in consideration of the mutual covenants and promises herein contained,
the parties agree that the above recitals are a part of this Amendment and further agree as follows:

1. Dealer shall store for PSX aviation fuel belonging to PSX, and shall deliver such fuel only as directed
by PSX. Dealer represents that it has and will maintain adequate facilities to perform the services called for
herein, including storage tanks, pumps, meters, filters, fill and discharge mechanisms, and refueler trucks which
are suitable to meet current aviation and petroleum standards for storing, pumping, filtering and dispensing
aviation fuels. Dealer may commingle such fuel with other like fuels supplied to Dealer by PSX, but may not
commingle such fuels with unlike fuels or fuels supplied by others. Dealer will manage PSX's fuel inventory in a
manner that provides adequate supply to meet anticipated fuel demand by PSX'’s into-plane customers, but that
minimizes PSX'’s fuel in Dealer's storage. PSX’s concurrence shall not be required for fuel ordered by Dealer
hereunder, unless PSX notifies Dealer that such concurrence will be required. Dealer agrees to have storage
space available to accommodate PSX's needs. In addition to Section 13, Quality Assurance Obligations, in the
BADA, PSX may verify the quantity of PSX'’s fuel in storage.

2. Notwithstanding anything to the contrary in the BADA, this Amendment shall commence as of the
Effective Date of this Amendment, and remain in full force and effect until PSX or Dealer provides to the other
party thirty (30) days' advance written notice of termination. Notwithstanding the forgoing, this Amendment shall
automatically terminate upon termination of the BADA. Upon termination of this Amendment or the BADA,
Dealer and PSX will balance the account using the following procedure: Any fuel belonging to PSX which
remains in Dealer's storage shall be purchased by Dealer at the price in effect on the most recent shipment day
on which the PSX owned product was originally loaded at the terminal. In the event of a deficit storage balance;
PSX shall credit the Dealer's account for such deficit using the price in effect on the most recent shipment day
on which Dealer's own general aviation product was originally loaded at the terminal. In either event, each
preceding shipment day will be used if more than one load is required to balance the account.

3. Notwithstanding anything to the contrary in this Amendment or the BADA, in connection with fuel
stored by Dealer under this Amendment, the following shall apply:
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a.There shall be no fee charged PSX by Dealer for storage under this Amendment. All fees or
charges to be paid by PSX to Dealer shall accrue under the terms of an into-plane amendment
to the BADA.

b. Dealer shall maintain proper accounting records of all fuel received, stored or dispensed in
accordance with accounting procedures which may be agreed upon from time to time between
the parties. PSX will maintain a concurrent set of transaction records and will provide a monthly
summary of transactions to Dealer. Dealer will reconcile the account and confirm the inventory
balance on a monthly basis.

c. Al fuel stored hereunder shall at all times be and remain the property of PSX. PSX shall be
responsible for payment of all applicable taxes on such fuel.

d. Dealer shall be responsible for all losses of fuel, whether as a result of disappearance,
contamination, or otherwise.

4. In the event of an escape or discharge of fuel from or in the vicinity of the fuet tank containing PSX's
fuel, causing or threatening to cause poliution damage:

a. PSX authorizes Dealer (regardless of who may be responsible) to immediately undertake all
measures as are reasonably necessary to prevent or mitigate the pollution damage. Dealer shall
keep PSX advised of the nature and results of any such measures taken and, if time permits,
the nature of the measures intended to be taken. Any of the aforementioned measures shall be
at Dealer's expense (including all costs and expenses related to the escape or discharge of fuel,
damages, fines or penalties), provided that if PSX caused or contributed to such escape or
discharge, the expense of the aforementioned measures shall be borne by PSX in proportion to
its negligence in causing or contributing to the escape or discharge. If Dealer considers said
measures should be discontinued, Dealer shall so notify PSX and thereafter PSX shall have no
right to continue said measures at Dealer's expense. This provision shall be applicable only
between the parties hereto and, shall not affect any liability of either party to third parties,
including but not limited to governments.

b. Dealer shall report such escape or discharge of fuel to any third party as required by law,
including but not limited to governments.

Dealer shall in no event be liable to PSX for consequential damages of any kind occurring as a result of its
performance of this Amendment.

5. This Amendment supersedes and takes the place of any former dealer storage agreement, and
amendments thereof, previously entered into between the parties.

6. If any of the terms and conditions of this Amendment conflict with the terms and conditions of the
BADA, then the terms and conditions of this Amendment shall apply to Dealer's storage of fuel for PSX, including
its performance hereunder.

7. To the fullest extent permitted by applicable law, the parties hereby consent to the use of electronic
signatures or facsimile signatures to enter into this Amendment, and to evidence the parties’ intent to execute
and enter into a binding agreement. This shall not preclude the parties from executing this Amendment in
original hardcopy form. This Amendment may also be executed in counterparts, each of which shall be deemed
to be an original and all of which together shall constitute one and the same agreement.

8. Except as hereinabove amended, all other terms and conditions of the BADA shall remain
unchanged and in full force and effect in accordance with its terms.

9. IN WITNESS WHEREOF, the parties hereto have executed this Amendment to the BADA as of the
Effective Date first set forth above:
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Customer

Signature: W‘Q\

Name Printed: Dale W. Copeland

Title: Mayor

Branded Aviation Dealer Agreement — Amendment —Storage
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Phillips 66 Company

Signature: a'\,.,&

Name Printed: Eric McMurphy

Title: Sales Manager, Av
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AVIATION REFUELER SUBLEASE AGREEMENT

(Sublessee Maintenance)

THIS Aviation Refueler Sublease Agreement (“Agreement”), made and entered into on this date of August
15, 2021 (“Effective Date”) by and between Phillips 66 Company with its chief executive office at 600 North Dairy
Ashford Road, Houston, Texas 77079 (“PSX”), and City of Bartlesville, with offices at 401 S. Johnstone, Bartlesville,
OK 74003 (“Sublessee”).

RECITALS
A. WHEREAS, PSX entered into a Master Lease Agreement with Lease Plan U.S.A., Inc. (“Prime
Lessor”) commencing on June 13, 2005 for the lease of aviation refueler trucks (“Master Lease™).
B. WHEREAS, PSX desires to sublease one or more of these aviation refueler trucks.
C. WHEREAS, Sublessee desires to sublease from PSX, and PSX agrees to deliver and sublease to

Sublessee one or more aviation refueler trucks, as more particularly described on Exhibit “A”, Schedule (“Schedule”),
attached hereto and incorporated herein.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual benefits to be derived by PSX and Sublessee from the
execution of this Agreement, the parties agree that the above recitals are a part of this Agreement and further agree as
follows:

1. SUBLEASE. PSX hereby subleases to Sublessee, and Sublessee hereby subleases from PSX, the aviation
refueler trucks, including, if applicable, additive injection equipment, listed on the attached Schedule
(“Equipment”). Each time Equipment is added, replaced, or deleted under this Agreement, a new Schedule
shall be executed.

2. TERM. This Agreement shall commence on the Effective Date, and shall remain in effect for a primary
term of twelve months and for an indefinite period thereafter unless and until either party shall notify the
other in writing of its desire to terminate this Agreement, or the sublease of any Equipment listed on the
attached Schedule, at least thirty (30) days prior to expiration of the primary term, or prior to any desired
termination date thereafter; provided, however, that this Agreement may also be terminated pursuant to the
termination provisions in Section 11 of this Agreement. If for any reason Sublessee does not lease said
Equipment, including any additional Equipment leased hereunder or substituted Equipment exchanged at
the request of Sublessee, for at least twelve (12) months per truck from the time of delivery of each truck,
Sublessee agrees to pay PSX a sum equal to the cost of delivering and returning said Equipment.

3. MONTHLY LEASE RATE; PAYMENT.
3.1 Sublessee agrees to pay PSX the monthly lease rate(s) set out on the Schedule, plus applicable sales
and use tax.
32 PSX shall invoice Sublessee, which invoice shall be available to Sublessee on PSX’s marketing

website (“BIZLINK”), on the first working day of each month. Payment terms shall be Net 20
from date of invoice. All payments and other fees and charges due from Sublessee shall be made
through and in accordance with PSX’s preauthorized payment system (“EFT”) or in a manner
otherwise designated by PSX.
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33 Fractional months’ lease amounts shall be determined to the nearest dollar, calculated by applying
the ratio of lease days to total days in that calendar month, times the lease rental rate set forth on the
Schedule.

34 If there is an increase in the monthly lease rate, Sublessee shall have the right to terminate this
Agreement on the effective date of said increase by giving PSX at least thirty (30) days’ advance
written notice of its intention to terminate on said effective date.

3.5 If Sublessee fails to make a timely payment of any amount due, in accordance with the terms hereof,
then PSX shall, in addition to any other rights or remedies available to it, have the right, but not the

obligation, to recoup or set off against any amount then or thereafter due to Sublessee under this and
other agreements between PSX and Sublessee, up to the total amount outstanding,.

TITLE; USE OF REFUELING EQUIPMENT.
4.1 Title.
4.1.1 This transaction is a lease and not a sale, conditional or otherwise.

4.1.2  The parties agree that Sublessee does not acquire hereunder, or otherwise, any right, title,
or interest in or to the Equipment, or any part thereof, except the right to possess and use it
so long as Sublessee shall not be in default of this Agreement or any other agreements
between the parties.

4.2 Use of Refueling Equipment.

4.2.1 The Equipment shall be used solely by Sublessee at Sublessee’s location identified on the
Schedule and only for handling the aviation fuel supplied to Sublessee by PSX.

4.2.2 The Equipment shall not be removed from the specified location without the prior written
consent of PSX.

MASTER LEASE. Sublessee acknowledges and understands that this Sublease is subject and subordinate
to the Master Lease. Sublessee shall return the Equipment to the Prime Lessor or as otherwise designated
by PSX upon notice that an event of default, as described in Section 13 of the Master Lease, has occurred
and is continuing. Except as may be inconsistent with the terms hereof, all the terms, covenants and
conditions contained in the provisions of the Master Lease which are attached hereto and made a part hereof
as Exhibit “B” (“Applicable Master Lease Provisions™), shall be applicable to this Sublease with the same
force and effect as if PSX were the lessor under the Master Lease and Sublessee were the lessee thereunder;
and in case of any breach hereof by Sublessee, PSX shall have all the rights against Sublessee as would be
available to the lessor against the lessee under the Applicable Master Lease Provisions if such breach were
by the lessee thereunder.

SUBLESSEE’S OBLIGATIONS AND PSX’S RIGHTS TO PERFORM SUBLESSEE’S
OBLIGATIONS. Sublessee, with respect to the Equipment, will duly and faithfully observe all the terms
and restrictions and perform all the obligations imposed on PSX as lessee under the Master Lease except as
otherwise stated in this Agreement and will ensure that its use of the Equipment shall not deteriorate the
value, utility or remaining economic useful life of the Equipment (ordinary wear and tear alone excepted) at.
any faster rate than would have occurred if no Sublease was entered into. PSX shall have the right (but not
the obligation) to take at the sole expense of Sublessee, any and all actions required to be taken by Sublessee
pursuant to the provisions hereof or the Master Lease, but not timely taken by Sublessee, which may be
necessary to prevent a default under or assure complete compliance with the terms of this Agreement or the
Master Lease.
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10.

11.

12.

SUBLESSOR NOT LIABLE FOR DEFAULTS OF PRIME LESSOR. PSX shall not be responsible,
answerable, or liable to Sublessee for or by reason of any defaults by the Prime Lessor as the lessor under
the Master Lease.

SUBLESSEE NOT TO CAUSE DEFAULT. Sublessee shall neither do nor permit anything to be done
which would constitute a breach of the Master Lease or cause the Master Lease to be terminated or forfeited
by reason of any right of termination or forfeiture reserved or vested in the lessor under the Master Lease.
Events of default and remedies for such events of default shall be as stated in Section 13 of the Master Lease,
and shall apply to Sublessee with the same force and effect as if Sublessee were the lessee thereunder.
Additionally, upon the occurrence of an event of default under this Agreement or the Master Lease, Sublessee
shall be liable to PSX for the rent for the remaining primary term of this Agreement.

INDEMNITY FOR SUBLESSEE’S DEFAULT. Sublessee SHALL INDEMNIFY, DEFEND AND
HOLD HARMLESS PSX from and against all claims of any kind whatsoever by reason of any breach or
default of this Agreement on the part of Sublessee. This indemnity obligation in no way voids or negates
the indemnity obligation of Sublessec stemming from the Master Lease, and the indemnity obligations of
lessee under the Master Lease shall apply to Sublessee with the same force and effect as if Sublessee were
the lessee thereunder.

RISK OF LOSS; INSURANCE

10.1  Sublessee shall comply with the provisions of the Risk of Loss; Insurance section of the Master
Lease as if it were lessee thereunder. Provided, however, the liability insurance amount of
$5,000,000 shall be reduced to $1,000,000 for Sublessee, and Sublessee shall name PSX as an
additional insured and loss payee.

10.2  The above-stated minimum requirements are not intended to indicate the amounts and types of
insurance that Sublessee needs or may ultimately need.

10.3  To the extent permitted by law, all policies acquired shall provide that Sublessee, for itself and all
of its subcontractors’ insurers, hereby waives (and shall ensure its insurers waive) all rights of
subrogation against PSX, Prime Lessor and its or their parent, subsidiaries, affiliates, insurers,
agents, directors, officers, employees, or servants.

TERMINATION.

11.1  Inaddition to any other rights of termination set forth in the Applicable Master Lease Provisions or
this Agreement, this Agreement shall automatically terminate:

11.1.1 Upon the termination or expiration of the Master Lease, which will be no later than June 12,
2015; or

11.1.2 at the time Sublessee loses its airport lease and/or its rights to operate a Fixed Base
Operation at the airport or ceases to have a branded aviation fuel sales agreement in good
standing with PSX.

11.2  PSX may terminate this Agreement at any time for economic or strategic supply reasons, in its sole
discretion, by giving written notice to Sublessee at least one hundred eighty (180) days prior to the
effective date of termination.

SURRENDER OF EQUIPMENT. Sublessee shall surrender the Equipment after the termination of this
Agreement or of the Master Lease in accordance with the provisions of Section 10 of the Master Lease, or
in the event of an event of default, as prescribed by Section 13 of the Master Lease.
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13.

14.

15.

16.

17.

TRANSPORTATION. PSX shall arrange for and pay the actual costs and expenses to transport the
Equipment to and from Sublessee’s location, unless such transport results from an event of default by
Sublessee hereunder.

SUBLESSEE’S AND PSX’S RESPONSIBILITIES. The responsibilities of PSX and Sublessee for the
operation, performance of routine maintenance and inspections, payment of fees for use of the Equipment,
and for costs associated with the routine maintenance and repair of the Equipment are more particularly
described on Exhibit “C”, Responsibilities of PSX and Sublessee, attached hereto and incorporated herein.

RIGHT TO INSPECT. Sublessee shall permit, or obtain permission for, PSX or its designated contractor
to access the premise(s) where the Equipment is located to inspect the Equipment at all reasonable times.

TRADEMARKS.

16.1  As used in this Agreement, “Trademarks” shall mean the “Phillips 66® Shield” and the “Phillips
66® wings” trademarks and any other trademarks of PSX affixed to the Equipment.

16.2  So long as there is no default under this Agreement by Sublessee, PSX shall allow Sublessee to
display PSX’s Trademarks on the Equipment (including any replacements) and Sublessee agrees to
use and display PSX’s Trademarks only in the form and manner as may be prescribed by PSX from
time to time, for so long as the Equipment is subject to this Agreement and Sublessee has a branded
aviation fuel sales agreement in good standing with PSX.

16.3  Ifafter the date hereof, PSX adopts additional or different Trademarks for display on the Equipment,
PSX shall allow the Sublessee to display such Trademarks on the Equipment, and Sublessee, at its
sole cost and expense, shall remove and replace existing Trademarks and/or display additional or
different Trademarks, as applicable, on such Equipment.

16.4  Sublessee shall allow PSX to inspect the Equipment from time to time on reasonable notice to insure
proper usage and display of the Trademarks.

16.5  Forso long as PSX’s Trademarks are displayed on the Equipment, Sublessee shall not use or display
on such Equipment any other trademarks or brand identification in combination with any of PSX’s
Trademarks without PSX’s prior written approval. Provided, however, Sublessee may display
Sublessee’s business name or other identification on the doors of the Equipment.

NOTICES.

17.1  Unless otherwise specifically provided, all notices and other communications provided for in this
Agreement shall be in writing and shall be effective upon receipt. Such notices and communications
shall be given either (1) electronically by PSX’s marketing website, BIZLINK, or email, (2) by hand
delivery to an authorized representative of the party to whom directed, (3) by United States mail,
postage prepaid, (4) by courier service guaranteeing delivery within two days or less, charges
prepaid, or (4) by facsimile, to the following addresses for matters relating to this Agreement:

Phillips 66 Company City of Bartlesville

Address: 932-04 Adams Bldg.

411 S. Keeler Ave. 401 S. Johnstone

Bartlesville, OK 74004 Bartlesville, OK 74003
Attention: Charles Schouweiler Dale Copeland (Mayor)
Telephone No.: 918-661-6696
Facsimile No.: 918-661-1114
E-Mail: Charles. Schouweiler @p66.com
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18.

19.

20.

21.

22.

23.

17.2  Either party may at any time change its address, facsimile number or attention recipient upon written
notice to the other party. Sublessee and PSX shall advise each other of accurate email addresses.

ETHICS AND CONFLICT OF INTEREST. Sublessee shall not, directly or indirectly, pay salaries,
commissions or fees, or make payments or rebates to employees or officers of PSX or any of its subsidiaries,
nor favor employees or officers of PSX, or designees of such employees or officers, with gifts or
entertainment of significant cost or value, or with services or goods sold at less than full market value, nor
enter into business arrangements with employees or officers of PSX, unless such employees or officers are
acting as representatives of PSX.

AUDIT. Sublessee shall maintain a true and correct set of records pertaining to all activities relating to its
performance of this Agreement and all transactions related thereto. Sublessee further agrees to retain all
such records for a period of not less than two (2) years after completion of performance under this
Agreement. Any representative or representatives authorized by PSX may audit any and all such records of
Sublessee at any time or times during the term of this Agreement and during the two (2) year period after
completion of performance under this Agreement and all transactions related thereto. Sublessee shall
cooperate fully with PSX during the audits performed hereunder, including furnishing PSX with copies of
all requested documents. PSX shall have the right to also obtain statements from Sublessce’s personnel in
the course of such audits.

CONFLICTING DOCUMENTS. This Agreement shall govern to the extent that it conflicts with any
documents incorporated by reference.

ENTIRE AGREEMENT. This Agreement, and all attachments, constitute the entire agreement between
the parties with respect to the subject matter hereof and shall not be amended or altered in any manner except
by a document in writing executed by both parties.

PRECEDENCE. This Agreement supersedes and takes the place of all former agreements, and
amendments thereto, entered into between the parties covering the sublease of the Equipment.

BINDING TO SUCCESSORS. When duly executed, this Agreement shall be binding upon and shall inure
to the benefit of the parties hereto, their respective heirs, executors, administrators, successors and assigns;
provided, however, that Sublessee shall not assign or sublet this Agreement in whole or in part without the
prior written consent of PSX; and provided further that PSX’s consent shall not be unreasonably withheld if
reasonable requirements imposed by PSX are first met. If Sublessee is a corporation, partnership, or other
business entity, the sale, assignment or other disposition or transfer of any interest in such entity shall be
deemed an assignment of this Agreement or rights thereunder for purposes of this paragraph.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by its duly authorized

representatives.

City of Bartlesville Phillips 66 Company

Signature: W Signature: M

Name Printed: Name Printed:
Dale W. Copeland Eric McMurphy

Title: Mayor Title: Sales Manager, Av
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August 15, 2021
Exhibit A

Schedule
To Aviation Refueler Sublease Agreement

il

This is the Schedule to an Aviation Refueler Sublease Agreement (“Agreement”) made and entered on August 15, 2021 between Phillips 66 Company (“PSX™),
and City of Bartlesville (“Sublessee™),

PSX hereby agrees to sublease to Sublessee, and Sublessee hereby agrees to sublease from PSX, on the term, covenants and conditions set forth in the
Agreement, the following Equipment to be used at the designated location:

Truck | Year | Make/ Size VIN # Monthly Replacement Location In Service Round-Trip

# Model Lease Rate Value Date Transportation
46318 | 2004 | Isuzu ;Sggs JALC4B14647009392 500.00 $ 56,150 | BVO-Mun Airport; Bartlesville 8152021 | 00
66343 | 2007 | Intl | 3000 Jet 1HTMMAARS7HS540824 1700.00 126,272 BVO-Mun Airport; Bartlesville 8/15/2021 00

o Refuelers — Phillips 66 will provide the first 3 months of refueler rent free. The maintenance BIV will have is tires/batteries and wipers = Maintenance
also includes PM’s and filter changes o Phillips66 will entertain ideas for truck purchase or new vehicles in the first three

IN WITNESS WHEREOF, the parties have caused this Schedule to be executed by its duly authorized representatives as of the date first written above,

City of Bartlesville Phillips 66 Company
Signature: wg\ Signature: ﬁ\w&
Name Printed: Dale W. Copeland Name Printed: Eric McMurphy
Title: Mayor Title: Sales Manager, Av
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Exhibit B

APPLICABLE PROVISIONS OF THE MASTER LEASE AGREEMENT,
CONTROL #40234, DATED JUNE 13, 2005 BETWEEN LEASE PLAN U.S.A., INC.
AND PHILLIPS 66 COMPANY (FORMERLY KNOWN AS CONOCOPHILLIPS
COMPANY)
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Exhibit C

Responsibilities of PSX and Sublessee

1. PSX’S RESPONSIBILITIES: PSX shall be responsible for the performance and payment of the cost of any
repairs, maintenance, inspections and equipment calibration described in Sections 1.1 through 1.4 below, excluding any
maintenance, inspection and fees described in Section 2 below (“PSX Services™), arranged for through a contractor
approved by PSX. PSX shall pay all invoices for the cost of such PSX Services directly to the contractor.

1.1 Equipment Maintenance. PSX shall furnish labor and materials for and perform, or cause to be
performed by its designated contractor, all major repairs (e.g. catastrophic engine/transmission failure, tank leaks, engine
fires), and replacements that are not the responsibility of Sublessee as described in Section 2 below. When appropriate,
PSX shall, at its option and expense, repaint and refurbish Equipment.

1.2 Inspections.

23.1.1 1.2.1 PSX or its designated contractor, at PSX’s cost, may inspect the Equipment:

(1) at the commencement of this Agreement,
(2) at least once per year thereafter, or
(3) at the termination of this Agreement.

23.1.2 1.2.2 If inspection reveals the Equipment is damaged or not being properly maintained in
accordance with Sublessee's responsibilities described in Section 2 below, then PSX shall notify
Sublessee to correct any improper condition at Sublessee’s expense. If condition is not
corrected, PSX shall have the right to make any adjustments or replacements necessary due to
the carelessness, abuse or neglect of Sublessee, its employees or agents, if any, and shall invoice
Sublessee for the expense of the work performed.

1.3 Temporary Equipment Replacement. PSX shall provide temporary Equipment replacement, at no
additional cost to Sublessee, when the Equipment is taken out of service for an extended time while mechanical or
equipment repairs that are PSX’s responsibility are being made.

1.4 Meter and Gauge Calibration.

23.13 1.4.1 PSX shall pay for initial meter calibration, arranged by Sublessee, when Equipment is
delivered to Sublessee.

23.14 1.4.2 PSX orits desighated contractor may check pressure gauge accuracy and replace with
new gauges, as necessary.

2. SUBLESSEE’S RESPONSIBILITIES: Sublessee shall cause the Equipment to be maintained in good and
efficient operating repair and condition, ordinary wear and tear excepted. Sublessee shall maintain the Equipment as
prescribed and recommended by the manufacturer of the Equipment. Notwithstanding the manufacturer’s recommended
operation and maintenance of the Equipment, in consideration for a reduced lease rate hereunder, Sublessee shall accept
the following responsibilities for the operation, maintenance (excluding major repairs described in Section 1.1 above),
inspection and payment of fees for the use of the Equipment:
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2.1 Maintenance, Inspections and Fees and Associated Costs: Sublessee shall be responsible for the
performance of and payment of the cost of the maintenance, inspections and fees described in Sections 2.3 through 2.6
below, and any other routine maintenance and inspections recommended by the manufacturer not listed in Section 1
above (“Sublessee Services™).

23.15 22

2.2.1

222

223

224

Fuel.
Sublessee shall furnish appropriate fuel to operate the Equipment.

For gasoline engine Equipment, do not use 100LL Avgas. Use 87 octane (or higher) automotive
gasoline only.

For diesel engine Equipment, follow fuel specification requirements of the engine manufacturer
related to EPA emissions equipped vehicles. Comply with engine manufacturer operational
guidance related to EPA emissions equipped vehicles (i.e. exhaust filter regeneration
requirements). Comply with current EPA and state diesel fuel regulations (i.e. max sulfur
content, biofuels, etc.).

Sublessee shall pay all expenses related to engine damage, warranty cancellation and all fines
and legal actions from government agencies resulting from misfueling the Equipment.
SUBLESSEE SHALL FURTHER INDEMNIFY AND HOLD HARMLESS PSX FROM ANY
SUCH EXPENSES, FINES OR LEGAL ACTIONS.

2.3 Routine Maintenance.

23.1.6

23.1.7

23.1.8

23.1.9

23.1.10

2.3.1 Lubricating and Hydraulic Fluids. Weekly, Sublessee shall check and add, as
necessary, the appropriate lubricating oils for the crankcase, transmission, differential, brake,
and grease joints. Sublessee’s failure to maintain fluid levels may result in damage repairs at
Sublessee’s expense.

2.3.2 Batteries. Weekly, Sublessee shall check battery water level, battery terminal
connections and remove battery corrosion. Sublessee shall regularly test battery voltage and
amperage holding capability and recharge battery as necessary. If battery will not hold charge,
Sublessee shall replace the battery, at its own cost, with a 1000 CCA battery or better.

2.3.3 Tires. Weekly, Sublessee shall check tire air pressure and, if necessary, inflate
to the manufacturer’s recommended tire air pressure as shown on the tire sidewall.
Underinflated tires increase the risk of side-to-side instability when turning corners. Sublessee
shall pay all costs to repair and replace tires with new radial tires on the front and recaps or new
radial tires on the rear.

234 Coolant. Weekly, Sublessee shall check and add, as necessary, a 50/50
mixture of anti-freeze/water into the radiator or coolant reservoir to protect cooling system to
32°F. A 50/50 anti-freeze mixture shall be maintained in Equipment throughout the year.
Sublessee’s failure to maintain adequate coolant protection may result in damage repairs at
Sublessee’s expense.

2.3.5 Miscellaneous Equipment. Sublessee shall replace light bulbs (headlights,
tank and corner marker lights, etc.), wiper blades, and other similar routine maintenance as
necessary.
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23.1.11

23.1.12

23.1.13

23.1.14

2.3.6  Fire Extinguishers. Two, fully charged, Ansul 20# Purple-K Class B,C fire
extinguishers are provided with each Equipment. Sublessee shall pay for annual inspections,
recharging, and replacement of these fire extinguishers, as necessary. Substitution with
equivalent 20# Class B,C chemical fire extinguishers is acceptable. Sublessee shall return two,
Ansul 20# Purple-K Class B,C fire extinguishers for each Equipment when it is returned to
PSX.

23.7 Meter and Gauge Calibration. Sublessee shall pay for meter(s) and gauge(s)
calibrations as required by governing authorities.

23.8 Cleaning Equipment. Sublessee shall clean Equipment and wax, as
necessary, to maintain good appearance. Cab interior and module compartments should be
cleaned and kept free of combustible material such as oily rags, paper, etc. Cab interior damage,
except for normal wear and tear, shall be repaired at Sublessee’s expense. Sublessee shall
advise PSX of any branding image decals that need to be replaced.

2.3.9 Inadequate Performance. If inspection reveals the Equipment is damaged or
not being properly maintained in accordance with Sublessee's responsibilities described in this
Section 2, then PSX shall notify Sublessee to correct any improper condition at Sublessee’s
expense. If condition is not corrected, PSX shall have the right to make any adjustments or
replacements necessary due to the carelessness, abuse or neglect of Sublessee, its employees or
agents, if any, and shall invoice Sublessee for the expense of the work performed. Repair costs
to nozzles, grounding equipment, etc. due to Sublessee’s abuse or inappropriate use (dragging,
dropping, uncontrolled retraction, etc.) shall be billed to the Sublessee.

24 Inspections.

23.1.15

23.1.16

243

244

24.1 Product Inspection. Daily, Sublessee shall drain free water from refueler tank and
filter sumps and maintain records of observed free water and particulates that have been
removed. Sublessee shall refer to the PSX Aviation Fuels quality assurance manual, most
recent version, which may be revised from time to time by PSX, and which is incorporated
herein by reference, for a complete list of product inspection requirements.

2.4.2 Equipment Inspection. Sublessee shall perform the following inspections:

2.4.2.1 Daily:
(1) record filter differential pressure not to exceed 15 psi,

(2) inspect nozzles, hoses, etc. for damage and leaks taking appropriate steps to repair,
(3) inspect grounding equipment for wear and damage taking appropriate steps to
repair; and

2.4.2.2 Monthly inspect nozzle screens and clean as necessary.

Sublessee shall refer to the PSX Aviation Fuels quallty assurance manual for a complete list of
equipment inspection requirements.

Sublessee shall furnish its own ladders.

PSX Refueler Sublease Agreement
Sublessee Maintenance v11-14-08



2.5 Other Maintenace and Repairs. Sublessee shall be responsible for the performance and payment of
the cost of any repairs and maintenance that are not major repairs that are the responsibility of PSX

described in Section 1.1 above.

2.6 Fee Payment(s). Sublessee shall pay (1) all airport fees for the privilege of operating the Equipment
on airport property, and (2) state license fees required because of operations beyond the airport

perimeter that have been authorized by PSX.

OEM MANUFACTURERS’ SERVICE MANUALS. Unless otherwise stated herein, all PSX Services and
Sublessee Services shall be performed in accordance with OEM manufacturers’ service manuals.

C-4
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