Torres Rojas, Genara @gﬁ/ 093
From: eckapitan@integrysenergy.com

Sent: Wednesday, June 26, 2013 11:37 AM

To: Duffy, Daniel

Cec: Torres Rojas, Genara; Van Duyne, Sheree

Subject: Freedom of Information Online Request Form

Information;

First Name: Ellen

Last Name: Kapitan

Company: Integrys Energy Services of NY
Mailing Address 1: 3556 Lake Shore Road
Mailing Address 2: Suite 420

City: Buffalo

State: NY

Zip Code: 14219

Email Address: eckapitan(@integrysenergy.com
Phone: 7163621718

Required copies of the records: Yes

List of specific record(s):

Under the New York Freedom of Information Law, N.Y. Pub. Off. Law sec. 84 et seq., Integrys Energy
Services of New York, Inc. hereby requests an opportunity to inspect or obtain copies of public records that
contain Stewart International airport’s most recent electricity contract with their current electric supplier. This
would include a PSA and Confirmation, as well as the most recent electricity bill from the supplier for every
account that the airport maintains.



THE PORT AUTHOREITY OF NY&NJ

Daniel D. Duffy
FOI Administrator

August 19, 2013

Ms. Ellen Kapitan

Integrys Energy Services of NY
3556 Lake Shore Road, Suite 420
Buffalo, NY 14219

Re: Freedom of Information Reference No. 14093
Dear Ms. Kapitan:

This is a response to your June 26, 2013 request, which has been processed under the Port
Authority’s Freedom of Information Code (the “Code”) for a copy of Stewart International
Airport’s most recent electricity contract with their current electric supplier, including a PSA and
Confirmation, as well as the most recent electricity bill from the supplier for every account that
the airport maintains.

Material responsive to your request and available under the Code can be found on the Port
Authority’s website at http://www.panynj.gov/corporate-information/foi/14093-C.pdf. Paper
copies of the available records are available upon request.

Certain material responsive to your request is exempt from disclosure pursuant to exemption (1)
of the Code.

Please refer to the above FOI reference number in any future correspondence relating to your
request.

Very truly yours,

Daniel D7 Dufty
FOI Administrator

225 Park Averite South
New York, , NY 10003
T: 2124355 3642 1212 435 7555
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Phone: 1-800-HESS-AQOK (437-7265)
Fax: 1-866-239-5671

Emall: QCSTeam@hess.com

Web: www.hesssnergy.com

Hours (Sep - May)
Mon - Fri 8am - 6pm
Hours {June -~ Aug)
Mon ~ Fri 8am — 5pm
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Q: Who will read my meter and when will it be read?
A: The ulility company Is still responsible for readlng your meter. The
timing is based on the specific ulility company's procedures,

Q: Why is the usage amount on my bill different than the usage
amount on the utility company bili?

A: Hess bills on city gate volume. The ulility bill is based on meter
readrngs {burner tip) at your location. The difference, utility line loss,
is set by and varies by utility. Line loss was previously included by
the utility in your local pricing. Line loss is a regulated charge based

.. on percentages determined by each ulility to compansate for the

'-uuittys pipeline systam loss.

Q: Now that I have chosen Hess as my naturatl gas/electiicity
" marketer how will my service change?

-A: The only difference you should see is in hiliing, Hess will charge you

" forthe commodtty, while the ulllity (LDC/EDC) will charge you for
distnbution/transporialion There should be no other changes in
your gas/electric service. The utility wilt still read your meter and
you should still call the utility in the event of an emergency.

Qi Do | have to sign an agreement?

A Yos. Hoss will no{ sell natural gas/electrcity to anyone without a
signed agreament. This'is 10 protect you as well as us. Customers
should not.purchase any commiodity from a marketer without an

agreement because they will be at risk for penalties should ihe o

- suppler fail to live up to obhgations

Q:' When and how often will| be billed? RS

“A: Initially, there may be uip.to a'two rnonth delay from the tlme y0L :
gnroll or start o receive service to the time you receive your-first Bill -
This is due fo timing with the utility company enrollment reqtnrements
- You Gan expect a monthly involce thereatter.

Qe Can Ibe changed to another marketer wlthout my consent
A: No. Deregulation laws contali- sfrong consumer protect(on fealures’
that prohibit “slamming". There are severs penames for. marketers .
~ who engags in this practice, Slammiig is thé:in luntary ‘wichmg
of a customer from ong suppiter to another ' o

Q: What are GSA charges/credits? . -" v L
A: Gas Selflement Adjustment (GSA) eltheri ,redt ) or debsj (
. account for the value of natural gas at differs 1

contracted quantity,

HessEner

energy iniorme on and msagh, .

com has;a. ultitude of features and tools for you. maktng account management gasler than ever
he'onling: CustomertCenier never oloses, givmg you the chance to manage your. aooeunt and obtain - -
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HESS CORPORATION
P.O. BOX 905243
CHARLOTTE, NG 28290-5243
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Board of Public Ulilities State agenoy responSibie for reguiaimg local
utility companies (may also he caiied Public Service. Commission) ‘

Burier Tip Point where natura) gas Is ulttmateiy used by the cttstomer
{the meter),

GCF 100 cubic feet of gas, Thls Isa measure of gas usage

Gity Gate Physical oonneclton oi an inierstate pnpeljne and the pipeime B
of the local natural gas, uhilly . :

Commodity Charge The cost oi natural gas/eieotriolty provided to you ,
during the billtng penod o

Distribution. Uulity (LDC/EDG) A reteti naiurai gas/eleoinolty dlsinl;u ion
company thai dehvers naiural ges/eleotnmty to end-tisers, - .

Kilowatt (kW) One ihousand {15,000y watts AGnit of measure. of ihe
amount oi eleotncny needed lo operate glven aquipment.

Kllowatt ltour (kWh) The most oommoniy used uhit measure telling
the ainount ‘of electricity consumed over dime. It means one kiiowati
of e!eoiricity supplied for one hour, .~

. 'Line Loss The: dniierenoe between the amouni of commodlty (naturai
gas) brouﬂtt 1o e cily gate, versus the'amount of commodny usage
‘aparted,at {he meter (burnar tip). Line loss was previously included by -
- Tiharuditity | in your fotal pricing.-Line tdss is a régulated charge based on
~.parcentades détennined by eaoh util /ty to compensaie fo. the utility's

pspehne system loss. .

F ooal Distnbution Company (LGD/EDC) charges The fee assessed
Lo "by the tocal utility’ for delivery.of naiural gas/elegtricity to the customer's
" home or business 1hrough utifity’s disinbutlon lines, In most cases this
g charge 8 billed sepe!aieiy by the.uility. . : .

- Meter A devuce ior measunng lavels- and volumes ofa customer S
~ nalural gas and eléctricity, usage, The local uiuhty retains responsiblmy

for readlng and maintammg these meters. .

MMBTU Millior) British thetmai units, whichis a heattng equivalent
heasufe foi naturai gas and isan alternaisve measure of natural

. vj;v-No Utllliy Data Avaiiabie I ihis appears on your bill, we were unable

to obtain-usage data tor your migter from thé local ulthiy company.

. Your next bill wil show uaage date for this. unread period and the
- next reading period.

‘Therm Ong hUndted lhousand (100 ()OO) Britlsh thenmal units
s (1Themn = 100 000 Bl -

Pereonaltzed dashboards containing arnoverview ot your aocount
Manage multiple acoounts under one’ or seperale profiles -

tstf:wwwt'HESSENenev.COM TO GET STARTED TODAY.




THE PORTAUTHORITY OF NY & NJ

Lillian . Valent
Director, Procurement

October 5, 2012
VIA MAIJL & FAX (732-750-6378)

Mt. Kevin George
CGovernment Sales Manager
Hess Corporation

One Hess Piaza
Woodbridge, NI 07095

Subject: ELECTRIC GENERATION SERVICES AT SELECTED NEW YORK
AND NEW JERSEY FACILITIES OF THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY; SOLICYTATION NUMBER 30311
CONTRACT NUMBER 4500009238; PURCHASE ORDER NUMBER
45000063559

Dear Mr. George:

The Port Authority of New York and New Jersey (“the Authority”) hereby confirms the
acceptance of Hess Corporation’s (“Hess™) bid to provide electricity to 31 accounts at the
Authority’s Stewart International Airport under the abovs referenced Contract
(“Contract”)., The term of the Contract is for a two (2) year period o commence on or
about December 1, 2012 and shall expire, unless sooner tesminated, revoked or extended
. in aceordance with the provisions thereof, on or about November 30, 2014,

The Contract between the parties shall consist of the following items. In case of conflict
or inconsisiency between any of the items, the order of precedence shall be as follows;

1. This Letter of Acceptance;

2. Hess” e-mail confirmation of the Authority’s award, dated September 25,
2012 from Ms. Candice Hilaire to Ms. Lilliar D. Valenti of the Authority:;

3. Anthority’s e-mail award dated September 25, 2012 from Ms. Lillian D.
Valenti to Ms, Candice Hilaire of Hess;

4, Hess’ pre-qualification information subraiital dated September 11, 2012;

2 Monigomery Street, 3rd Floor
Jersey City, NI Q7302

Page 1 of 2 T:201 395 7477




YHE PORT AUTHORITY OF NY & NJ

h

The Authority's Request for Pre-Qualification Information Solicitation =
30311, entitled “Eiectric Generation Services al Selected New York and Sew
Jorsey Fucilities of the Port Authority of New York and New Jersey” us
amended by Addenda numbers | theough 4.

Please note that Purchase Order number 4500063559 has hoen assigned for invoicing.
payment and administrative purposes.

Your contact for this Contract is Mr. Brian Chang who can be reached at 212-433-5463.
I you have any questions concerning the award of this Contrucl. plcase conlact Mr.
Richard Grehl of my staft at 201-395-3441.

\Si;lg;rely, :
o 2 Vae o
lian D). Valenti

Divector
Procurement Department

Page 202




Grehl, Richard

D AR T eEEEEEEEE——

From: Hilaire, Candice [CHilaire@hsas.com)

Sent: Tuesday, September 25, 2012 2:47 PM

To: Valenti, Lillian

Ce: Grehl, Richard, Kopik, Dennis; Leslie Whelan, Kathy
Subject: Re: Energy

Thank you for the notiflcation of award,
Confirming recelipt of this email.
Candice Hilaire

Hess Corporation
Chilairefhess, com

Sent from wy iPhone

On Sep 25, 2@12, at 2:14 PM, “"valenti, Lillian” <lvalenti@panyni.gov> wrote:

»
»

5

>

> Candice,

> The Port Authority of New York and Mew Jersey hereby officially
> notifies Hess that it has been awarded the following account group in
> accordance to the terms set forth in Bid #30311:
> Auction RFP Number: 16247
» EDC: Central Hudson

> Estimated Annual kwh: 4,452,193
> Estimated Annual Contract Value; $40,670 + actual market costs (as
> described in the pricing product definition of the sclicitation)
> Months: 24

> Total Estimated Contract Value Over Term: $88,139 + actual market
> costs (as described in the pricing product definition of the
> solicitation)

> Number of Accounts: 31
> Pricing Product! Index DA Fixed Adder

> Minimum Bandwidth: N/A

> Add/Delete Allowance: 5%

> Winning Bid Price per kWh: 39.869

» Service Start Date: First Meter Read on or after December 1, 2812
»
>
>
>
>
>
S
5
»
>
>
>
>

A hard copy award letter will follow with signatures.

Please respond to the distribution list above confirming receipt of
this email.

Regards,

Lillian D. Valenti
Director of Procurement



NOTICE: THIS E-MAIL AND ANY ATTACHMENTS CONTAIN INFORMATION FROM THE
PORT .

AUTHORITY OF NEW YORK AND NEW JERSEY AND AFFILTATES. IF YOU BELIEVE
YOU HAVE

VWV VY Y Y VY

RECEIVED THIS E-MAIL IN ERROR, PLEASE NOTIFY THE SENDER IMMEDIATELY,

> PERMANENTLY DELETE THIS E-MATL (ALONG WITH ANY ATTACHMENTS), AND
> DESTROY ANY

> : .
> PRINTQUTS. :

This e-mall and any attachments are for the sole use of the intended recipient(s) and may
contain information that is confidential, If you are not the intended recipient(s) and have
recelved this e-mail in error, please immediately notlfy the sender by return e-mail and
delete this e-mail from your computer. Any distribution, disclosure or the taking of any
other action by anyone other than the intended recipient(s) is strictly prohibited




Grehl, Richard

T
From: Valentl, Lillian
Sant: Tuesday, Septemnber 25, 2012 2:17 PM
To; '‘CHilaire@hess.com’
e Grehl, Richard; Kopik, Dennis; Leslle Whelan, Kathy
Subject: Energy
Candice,

The Port Authority of New York and New Jarsay hereby officially notifies Hess that it has
been awarded the following account group in accordance to the tertis set forth in Bid #3@311:
Auction RFP Number: 16297

EDC: Central Hudson

Estimated Annual kuWh: 4,452,153

Estimated Annual Contract Value: $40,07¢ + actual market costs (as described in the pricing
product definition of the solicitation)

Months: 24

Total Estimated Contract Value Over Term: $89,139 + actual market costs (as described in the
pricing product definition of the

selicitation)

fNumber of Accounts: 31

Pricing Product: Index DA Fixed Adder

Minimum Bandwidth: N/A

Add/Delete Allowance: 5%

Winning Bid Price per kWh: $@.009

Service Start Date: First Meter Read on or after December 1, 2012

A hard copy award letter will follow with signaturas.
Please respond to the distribution list above confirming recelpt of this email.
Regards,

Lillian D. Valenti
Director of Procurement



Forward Thinking Energy

EARAENEY

Kevin George
Government Sales Manager

Saptember 11, 2012

The Port Authotity of NY & NJ - | 0 R l G l NA L

Procurement Department
Two Montgomery Street, 3" Flaor
Jersay CGity, NJ 07302

Atth: Bid/Proposal Custodian

RE: The Port Authority of NY & NJ / RFP# 30311

Electric Generation Services at Selected New York
and New Jersey Facllities of the Port Authority
of New York and New Jersey

To Whom §t May Concern:
Hess Corporation is interested in pursuing the electricity requirements for The Port Authority of New York & New
Jersey. We have attached all of the pertinent information regarding our company and the Hess personnel that will’
be involved.,
If you have any questions regarding the information | have provided, pleass fesl free to contaci me at (732) 750-
5388,

Hess Corporation

(A

Kevin éeorga -

Govemment Sales Manager

Hess Corporation ‘ Tel: 732.750.6888
1 Hess Plaza Fax, 732.750.6378
Woodbridga, NJ 07005 . kgeorge@hess.com
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Exscutive Summary

Hess Corporation, a Fortune 100 company, is a leading global independent energy company,
engaged in the exploration and production of crude oil and natural gas, as welt as the refining
and marketing of petroleum products, natural gas, and electricity to customers on the East
Coast of the United States. This integrated approach allows Hess to meet the total energy
needs of its customers while providing competitive pricing.

Exploration and production is the engine of future income and growth, currently representing
nearly 80% of capital employed and over 95% of annual capital expenditures. The Campany
has operations in the United States, United Kingdom, Norway, Denmark, Russia, Equatorial
Guinea, Algeria, Libya, Gabon, Egypt, Ghana, the Joint Development Area of Malaysta and
Thailand, Indonesia, Thailand, Azerbaijan, Ausfralia, Brazit and St. Lucia. We continue to
increase reserves outside the mature ragions of the United States and North Sea.

Our marketing and refining objactiva is to maximize financlal returns from existing assets. The
Company operates about 1,360 Hess branded sites in 16 stataes along the East Coast of the
United States. We continue to selectively expand ocur HESS EXFRESS convenience stere
network. The HOVENSA refinery in the United States Virgin Islands, a jeoint venture between a
subsidiary of Hess Corporation and a subsidiary of Petroleos de Venezuela, S.A. (PDVSA), is
one of the largest crude oil refineries in the world. Refined petroleum products, as well as
natural gas and electricity, are marketed to customers throughout the East Coast of the United
States. This integrated approach to marketing allows the Company to mest the tolai energy
needs of our customer base while maintaining a low-cost operating base. We have a strong
leadership team and a global organization, implementing a focused strategy that is positianing
Hess Corporation for long-term financial performance.

We have a strong leadership team and a global organization, implementing & focused strategy
that is positioning Hess for long-term financial performance.

Hess is a leading energy supplier to government, commercial, industrial and wholesale
customers in the Northeast, Ohio Valley and Mid-Atlantic states. Hess offers a customer-
focused sirategy for government entities built around reliability, exemplary customer service and
operational excellence. Hess has a dedicated Government Sales Team that is experienced in
satisfying the requirements of our custorners in the government sector.

Corporate Organization

Hess Corporation is a PUC Licensed Supplier and is registered with the EDC 1o sell eleciric
generation service; meets all creditworthiness and operational standards of the £DC and the
PJIM; and is in compliance with all PJM, BPU, FERC and State of New Jersey & New York [aw,
regulations and standards.

{a} Hess Corporation has been selling electricity since 1998,



(b} Hess Corporation is a major power marketer in the control areas of
independent system operators {ISOs) like PJM and NYISO and
currently serves nearly 21,000 industrial customers with the total load
served annually around 40 million megawatt hours.

Hess Corporation serves about 1200 MW of load in the New York 150
control area (NYCA), 1,420 MW of load in the NEPOOL and about
16850 MW of ioad in the PJM control area apart from the around 310
MW served under the BGE in the state of New Jersey. Hess
Corporgtion is actively pursuing an aggressive marketing strategy to
Increase its load capacity and customer base in both these control
areas by offering a variety of cosi effective products which will enable
its customers to choose the optimurn product. Hess Corporation alse
manages the coperations of two generating stations, combined
generating capacity equaling 120 MW, in tha PJM territory.

The Electric Operations Group management team is led by Mr. John
Schultz, VP, Energy Marketing Operations, and Mr. Hambir Chavan,
Manager, Retail Electric Pricing. Both have over 25 years of combined
experience with utilittes like Allegheny Power and PSE&G and have
held various leadership positions in these organizations.

Hess Corporation is a certified member of both PJM and the NYSIO
controlled electricity markets. .

=3 Statement of Product

Hess Corporation has ample steff to handle all the needs of the RFP for The Port Authority of
NY & NJ entities with a transparent, flexible, and reliable supply of eleciric service.

Il - 4 Work Plan

if awarded the business, Hess Corporation’s staff of electrical fraders ang schadulers will
ensure that the needs of The Port Authority of NY & NJ will be met. Hess will coordinate with
The Port Authority of NY & NJ to assure the electronic metering of the blectric delivered under
the requirements of the RFP meet the requirements for information, will make amrangements for
the delivery of electric for the account based on the requirements of the RFP, and will provide
monthly bills,

Hl -5 Prior Experlence

Please find attached our references for prior experience.

I -8 Market Experience
John Schultz, VP, Energy Marketing Operations
John has 18 years experience in energy industry and has held various [positions in natural gas

and electricity trading and operations, cornmercial and industrial sales and energy infrasiructure
development. John began his career at the Eastern Group in Alexandria, VA and subsequently




worked for Statoil Energy, where he was Vice President of Energy Operations, Joht's career at
Hess Corporation began in 2000, where he worked for several years in natural gas operations.
In 2005, he moved into a salas role and managed several of Hess's retail sales regions from
New England to North Carolina. In 2007, John became Vice President of Business
Development at Hess Corporation and led the company's development effort for their first
merchant power plant, a 512 MW facility in NJ. In 2009, John held the position of Vice President
of Electric Qperations and was responsible for all aspacts of Hess power business with annual
sales af 40 million Mwhs. Currently, John is Vice President Energy Marketing Operations with
oversight of natural gas and electricity trading and operationg, as well as business development
activities. He Is also a member of the Executive Commiittee of Bayonne Energy Center, LLC.

John is a graduate of Penn State University and has attended executive development programs
at both the Fuqua School of Business at Duke University and Harvard Business School. He is
the Chair of the Carbon Markets Working Group within Hess’ corporate Climate Change
Network and is currently helping prepare the company for the impact of pending climate change
legislation,

Hambir Chavan, Mapager, Electric Pricing & Structure

6 years of combined professional and management experience in the energy business.
Before joining Hess Corporation, Hambir worked for Reliance Industries Limited and held
the position of Assistant Manager in the Petrochemical Marketing Group. Hambir is
respansible for supervising all the Retail electric pricing for Hess in Pennsylvania, New
Jersey, Maryland, DC, Delaware, New York, Connecticuf, Massachusetts, Rhode Istandg,
New Hampshire and Maine.

Mr. Chavan has a bachelors in Mechanical Engineering and a masters in Operations
Research,

Renee Pageron. Supervisor Electricity Billing

Renee Pegeron has been employed with the Hess Corporation for over 12 years. Rense
currently manages the activities of the Efectricity Billing group to ensure timely and
accurate billings to cusiomers. Renee is responsible for the development and
implementation of key controls and process improvements. In her sleven years with Hess,
Renee has held various positions with Marketing and Refining, and has experience in Cil
Billing, Natural Gas Billing and Qparations, and most recently, Electric Operations.

Ms. Pegeren has aiways been very focused on process improvement and has played a
key role in a number of projects. While in Natural Gas Operations, Renee was the project
leader for the implementation of the natural gas

proposal managenient system, and, in 2007, was a team member on the Natural Gas &
Elactricity Rilling Redesign project.

Ms. Pegsron is currently enrolled in Middlesex County Coliage in a Business
Administration program.

Kevin George, Manager, Government Sales

Kevin has 4 years of experience in the energy industry and has heid various positions in
operations, sales and technical support over his 11 year career.




Kevin began his career as a soflware developer with IBM in 2001 and subsequently worked for
ADP where he lead a business analyst tesm specializing in the identity management business
domain. In 2008 he joined the Hess Corporation as a project manager and transitioned from
the computing services secter to the energy industry. Currently, Kevin is manager of the
Government Seles Team, responsible for ntanaging over 8 million MWhs of electricity and 34
million dth of natural gas annually. i '

Kevin has a Masters in Information Management from the Stevens Institute of Technology and
@ BS in Computer Science from Ruigers, The State University of NJ.

Custemer Service

This department is respensible for the timaly handling of all customer issues, All
issues are logged for tracking purposes and then disseminated to the appropriate
individuals. The Quallty Customer Service Team is a mulii-functional group which
has been trained to handle fuel oil, natural gas and electriclty inquiries for a
customer base exceeding 10,000. All customer service issues should be directed
to our dedicated Quality Customer Service Depariment at 800-437-7285. They
can also be contacted via e-mail (QUSTEAM@Hess.com) or by fax (732-750-
6039). .

Point of Contact

Kevin George, Manager, Govamment Sales
Telephone: 732-750-8888

Fax: 732-750-6378

E-mail: KGeorge@hess.com

-7 PJM Membership Status
See aftached PJM Membership list provided by www.pitm.com.



The Port Authority of NY & NJ / RFP# 30311
Electric Generation Sarvices at Selected New York
and New Jarsey Facilities of the Port Authority
of New York and New Jorgey

'MBE/WBE Businegs Utjlization Plan

Hess currently uses E.G. Bowman Co., Inc., & minotity-owned and woman-owned insurance brokerage,
for its insurance needs. Their contact information is as follows:

E.G. Bowman Co.
97 Wall Street
New York, NY 10005
(212) 425-8150

ilin@egbowman.com

Hess Corporation

g ¢

Kevin George
Government Sales Manager



HESS CORPORATION

Credit Risk Department
Ortes Hess Plaza, 12 Floor 1185 AVENLUE OF THE AMERICAS, 38" Floor
Woodbridge, Nd 07085 NEW YORK, NY 10036
FAX: (732) 750-6151 Fax: (917) 342-8730

COUNTERPARTY INFORMATION

LEGAL NAME: Hess Corporation
Address: One Hess Plaza, 12" Floor
Woodbridga, N.) 07095

Federal ldentification # : (Ex. 1)

Dun & Bradstreet #s: 00-897-9785
FINANCIAL STATEMENTS: www.hess com has the most recent Annual report of Hess Corp,
RATING: Rated by Moody's, S & P and Fitch.

BANK REFERENCE

J P Morgan Chase Bank

One Chase Manhattan Plaza

New York, NY. 10081

Contacts: Paul Scully, V.P. (212) 552 - 7156
Bill Berdan, AVP, (212) 552 -1253


dduffy
Typewritten Text
(Ex. 1)


TRADE REFERENCES

GonocoPhillips Company Coral Energy Resources L.P
Richard Fermandez Qingging Zhao

Credit Manager Portfolic Manager

600 N. Dairy Ashford 809 Fannin Street

Houston, TX 77079 Houston, TX 77010

Tel: (281)293 2391 Tel: (713) 230-3967

Fax: (281) 293 -§352 Fax: (713) 265-3967

Email; richard. w.femandez@conocophillips. com Email; gingqing.zhao@shell.com
BP Encrgy Company Fortis Encrgy Marketing & Trading, LP
Debra Hrelja Roud Nelzon

Cradit Cradit Manager

501 Westlake Park Bivd 1100 Louisiana Straet, Suite 4900
Houston, TX 77079 Houston, TX 77002

Tel: (281) 368-2079 Tel: (713) 393-6901

Fax (281) 386-6335 Fax: {713) 880-3111

Email: debra.brelia@@bp.com Email: rod.nelson@us.fortis.com
Louis Dreyfus Energy Services NJR Energy Services Company
Eric Twombly, CFA, FRM Dennis Veitre

Vice Presldent, Director of Credit Credit Manager

20 Westport Road 1415 Wyckoff Road

Wilton, CT 06887 Wall, NJ 07719

Tel: {203) 761-2103 Tel: (732) 938-4641

Fax: (203) 761-8069 Fax: (732) 918-8118

Email: TwomblyEdlLoulsdreviys.com Email; dveltre@njresources.com

For additional Information, please contact Credit Gontrols at
(732) 750-6047 (Jan Plumaker) or (212) 536-8457 (Greg Cortez).
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PART 1V - SIGNATURE SHEET, NAME AND RESIDENCE OF PRINCIPALS’ SHEET
AND AUCTEON PRICING

1. BIGNATURE SHEET

OFFER: The undersigned offers and agrees to furnish to The Port Authority of New York and
New Jersey the services and/or materials in compliance with all terms, conditions, specifications
and Addenda of the Contract in the event that the Bidder’s bid, submitted through the World
Energy Solutions, Incorporated, {hereinafter” WES” or “WES Energy”}, auction platform, is
accepted by the Port Authority. Signature also certifies understanding and compliatice with the
certification requirenients of the standard terms and conditions as contained in the Standard
Contract Terms and Cenditions.

The undersigned certify that they are authorized to execute this solicitation on behalf of their
respective organizations. This Agreement may be executed in two or more counterparts, each of
which shall be an original.

Bids submitted through the auction must be held firm for two hours efter auction close, but no
Bid will be required to be held firm past 3:00 PM Eastetn Time on the day of the auction.
However, if the NYMEX Henry Hub 12 month natural gas strip as quoted at www.nymex.coi
moves up or down by more than 7.5% at any time between the auction start time and auction end
time as compared to the NYMEX Henry Hub settled price, only, as published in Platt’s Gas
Daily, the Port Authority will not require Bidders to hold their bid prices if award notification
has not already been provided; however, Bidders may hold their bid prices at their own risk.

A Bidder must notify WES via e-mail at vmelesiute@worldenergy.com if it wishes to delete a
bid prior to award notification due to such a market movement of more than 7,5%’in sither
direction; verbal communication will not be accepted. WES and the Port Authority, in their sole
discretion, must verify such market movement of more than 7.5% in either direction (and shall
send an email to Bidder confirming the same) in order for the bid to be cancelled. Otherwise, if
no verification of such market movement is made by the Port Authority and WES, the Bidder's
bid shall not be cancelled and will remain in effect for purposes of the auction.

ONLY THE COMFPANY NAMED AS THE BIDDING ENTITY BELOW WILL
RECEIVE PAYMENT. THIS MUST BE THE SAME NAMED COMPANY AS
INDICATED ON THE COVER SHEET
Bidding Entity Heas Corporation
Bidder’s Address  One Heas Plaza

City, State, Zip__Woodbridge, XJ 070953

Telephone No._ 732-750-6888 FAX _ 732~750-6378

Email__ RGeorge@hess,com EIN# (Ex. 1)

SIGNATURE u/(\ Date ‘?/ fo/f;t-
Print Name and Title Governmen r
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dduffy
Typewritten Text
(Ex. 1)


2. NAME AND RESIDENCE OF FPRINCIPALS SHEET

WNames and Residence of Principals of Bidder. If general or limited partner, or individual, so
indicate,

NAME TITLE ADDRESS OF RESIDENCE
(Do not give business
*PLEASE SEE ATTACHED ANNUJAL EEPORTH address)
PARTIV -4
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ACKNOWLEDGEMENT:
STATE OF: __NEW JERSEY
COUNTY OF; _MIDDLESEX

OnthislltWay of September . 20 12 personally came before me, Kevin George .
Gov't Sales Manager  who duly sworn by me, did depose that (s)he has knowledge of the
matters herein stated and they are in all respects true and that (s)he has been authorized to
execute the foregoing offer and statement of irrevocability on behalf of said corporation,

patthetship ot firm. . .
CANDICE D. HLARE
NOTARY PUBLIC OF MEW JERSEY  Notary Public
Wy Commission Expires Nov. 10, 2016

NOTE: If a joint venture is allowed, duplicate this Signature Sheetf and have each party to the
joint venture sign separately and affix to the back of this Signature Sheet,

Bidder attention is called to the certification requirements contained in the Standard Contract
Terms and Conditions. Indicate below if a signed, explanatory statement in connection with this
section is attached hereio,

If certified by the Port Authority as an SBE or MWBE: {indicate which one and
date).

PARTIV -3
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3. AUCTION PRICING

Entry of Prices

The Port Authority i3 utilizing an intemei-based energy auction platform provided by WES to
obtain pricing for this procurement. Bidders invited to participate in the auttion(s} shall submit
bids including prices at www.wesplatform.com in accordance with the mstruct:ons it this
solicitation and appearing on the WES website:

https://www.wesplatform com/webportal/Public/Announcement.aspx ID={TDul E3n%2f%2fU%
3d

A detailed auction schedule will be posted prior to the day of the auction(s). All pricing
information must be submitted on the WES auction platform by the close of each reverse
auction. Any bid submitted through the auction platform on the day of the auction, prior to
auction close is considered binding. Bids will only be considered on the date they are received.
Onee a price quote for an Account Group is accepted and awarded by the Port Authority, no
further quotes for that Account Group will be considerad.

Alternate bids (bids on terms or conditions different than those established by this bid
solicitation) are not permitted; all prices submitted through the WES auction platform shall be in
accordance with the provisions of this bid solicitation. It shall be the express responsibility of
the Bidder to understand both the rules and the mechanics of the WES auction platform.

In each auction, all bid ptices must be entered in dollars per kilowatt-hour with five decimal
places. [fabid is accepted by the Port Authority, the Contractor(s) will be held to its bid price
for the entire Contract term, and Contractor shall be responsible, at its sole cost and expense,
for all production, severance, ad valorem or similar taxes levied on the generation, capacity,
acquisition, purchase, transmission of, and all other activities associated with, the provision
of Electric Generation Service by Contractor to the EDC’s transmission grid,

Bidders are advised that the Port Authority, in iis discretion, may verify only that bid or those
bids that it determines are appropriate to verify and may not check each bid for compittational
errovs that are made by a Bidder. The Port Authority reserves the right to correct any such errors
and to re-compute the Bidder’s computations, 43 required, based on any such corrections needed.
ln the event that any such corrections or re-computations are made, they shall be based, as
appliczble, on the Unit Price(s) (dollar per kWh) inserted by the Bidder, whwh amount(s) shall
govem in all cases.

Al Bidders are asked to ensure that ail figures are inserted as fequired, and% that all computations
made have been verified by the Ridder for accuracy.

PART IV -5
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4, FEE STRUCTURE

Each Bidder hereby agrees to pay a procurement fee of $0.0009 per kWh to WES, based on
actual kWh usage for all Account Groups awarded through the WES auciton process. Thc
procursment fee should be factored into the Bidder’s bid price.

This fee will be paid by the successful Contractor(s) directly to WES in accordance with the
Payinent Instructions Docurnent found at

https/fwww.wesplatform.com/webportal/Public/ Announcement, aspx'?ID iTOWI E3n%21%62fU%
3d

This procurement fee shall apply to the Base Term of the Contract. The procurement fee that
may apply to any Option Period(s) will be determined and disclosed to the Contractor(s) at the
time of the Port Authority’s exercise of such Option Period(s).

"The Contractot{s) shall be responsible for providing & summary accounting of the monthly
volume of electricity delivered (as described in Part §11, section 3(j) of this selicitation) and the
resulting fees paid to WES per Account on or before the twenty-fifth (25th) day of each month in
accordance with the Payment Instructions Document found at
https:/fwww.wesplatform.com/webportal/Public/Announcement.aspx 2ID=iTDu | E3n%2f%2fU%
3d
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THE PORTAUTHORITY OF NY & N.J)

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3*” FL.
JERSEY CITY, NJ 07302

8/17/2012
ADDENDUM # i

To prospective Respondent for Request for Prequalification Information # 30311 to
Provide Electric Generation Services at Selected NY & NI Facilities of the Port
Authority of NY & NJ:

Due back on 9/7/2012, no later than 2:00PM
The following changes/modifications are hereby made to the solicitation documents:

A. Part 11, Contract Specific Information for Bidders, section 9, Pre-Submittal
Conference Call, the call-in aumber has been changed to “877-807-5706™. The
password remains unchanged.

B. In Part I, Standard Information for Bidders, section 2, General Information:
Solicitation Process and Schedule, paragraph 2b, Procurement Schedule,
Milestone for “Online Reverse Electricity Auction(s)” has been changed from
“BI18/127 to “9/19/127.

This communication should be initialed by you and annexed to your Response upon
subtnission,

[n case any Respondent fails to conform to these instructions, its Response will
nevertheless be construed as though this communication had been so physically annexed
and initfaled.
THE PORT AUTHORITY OF NY & NJ
KATHY LESLIE WHELAN, MANAGER
COMMODITIES & SERVICES DIVISION

RESPONDENT'S FIRM NAME: HESS CORPORATION

INITIALED: }

DATE:  8/23/2012

QUESTIONS CONCERNING THIS ADDENDUM MAY BE ADDRESSED TQ
Mr. Richard A. Grehl, WHO CAN BE REACHED AT (201) 395-3441 or at

rgrehl@panyni.gov.

PS11Al
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THE PORT AUTHORIFY OF NY & NJ

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3%° FL.
JERSEY CITY, NJ 07302

8/22/2012

ADDENDUM # 2

To prospective Respondent for Request for Prequalification Information # 30311 to
Provide Electric Generation Services at Selected NY & NJ Facilities of the Port
Authority of NY & NI:

* Due back on 9/7/2012, no later than 2:00PM
s  Originally due on 9/7/2012, no later than 2:00PM
I. CHANGES/MODIFICATIONS

The following changes/modifications are hereby made to the solicitation
documents:

1. In reference to Part V, section Lb, remove paragraph 2 in its entirety and
replace with the following:

2, Index RT Fixed Adder Price Etectric Generation Sesvice: Bids for this
Account Group should consist of a single fixed tetail adder per k'Wh; the price
for energy varies on an hourly basts in accordance with market conditions.

(i) For Accounts in the State of New Jersay: Price for the commodity must be
associated with the PJM Real-Time market for the applicable load zone with a
fixed retail adder charge. The retail adder for the applicable PIM Real-Time
market load zone should include all applicable capacity charges, transmission
charges, ancillary services, balancing operating reserve charge, RPS, New Jersey
State Sales and Use Tax and WES procurement fee, Line losses and RME must
be treated as pass-through charges for this produet,

(i) For Accounts in the State of New Yotk: Price for the commodity must be
assoctated with the NYTISO Real-Time market for the applicable load zene with a
fixed retail adder charge. The retail adder for the applicable NY{SQ Real-Time
market load zone should include all applicable capacity charges, ancillary
services, balancing operating reserve charge, and WES procurement fee. Line
losses and RMR must be treated as pass-through charges for this product,”

. PS11AlI
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2. In reference to Part V, section 1b, add parageaphs 3, 4, 5, 6, and 7 below:

“3, Index DA Fixed Adder Price Electric Generation Service: Bids for this
Account Group should consist of a single fixed retail adder per kWh; the price
for energy varies on an hourly basis in aceordance with market conditions.

(1) For Accounts in the State of New Jersey: Price for the commodity must be
associated with the PTIM Day Ahead market for the applicable load zone with a
fixed retail adder charge, The retail addes for the applicable PJM Day Ahead
market load zone should inchude all applicable capacity charges, transmission
charges, ancillary services, DA operating reserve charge, RPS, New Jersey State
Sales and Use Tax and WES procurement fee. Line losses and RMR must be
treated as pass-through charges for this product.

(li) For Accounts in the State of New York: Price for the commodity must be
associated with the NY1S0 Day Ahead market for the applicable load zone with
a fixed retail adder charge. The retail adder for the applicable NY{SO Day Ahead
market load zone should include all applicable capacity charges, ancillary
services, DA operating reserve charge, and WES procurement fee. Line losses
and RME must be treated as pass-through charges for this product.

4, Index RT All Pass«thru: Bids for this Account Group should consist of a
single fixed retail adder per kWh; the price for energy varies on an hourly basis
in accordance with market conditions.

The only components to be included iu this price are the supplier’s margin and
the World Energy feé. All other pricing components should be treated as a pass
throngh.

{i) For Accounts in the State of New Jersey: Price for the commodity must be
associated with the PIM Real-Time market for the applicable load zone.

(if) For Accounts in the State of New York: Price for the commmiity st be
associated with the NY1SC Real-Time market for the applicable load zone.

5. Index DA All Pass-thru: Bids for this Account Group should consist of 8
single fixed retail adder per kWh; the price for energy varies on an hourly basis
in accordance with market conditions,

Thie only components to be included in this price are the supplicr’is margin and
the World Energy fee. All other pricing components should be m:tated as 4 pass
through, !

(i} For Accounts in the State of New Jersey: Price for the commo&ity must be
associated with the PJM Day Ahead market for the applicable load zone.

associated with the NY1SO Day Ahead market for the applicable load zone.

(il) For Accownts in the State of New York: Price for the commothy must be

PSL1Al
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6. Index RT CAP/TRAN Pass-thru: Bids for this Account Group should consist
of a single fixed retail adder per kWh; the price for energy varies on an hourly
basis in accordance with market conditions,

(i) For Accounts in the State of New Jersey: Price for the commodity must be
assaciated with the PIM Reai-Time market for the applicable load zone witha
fixed retsil adder charge. The retail adder for the applicable PJIM Real-Time
market load zone should include all ancillary services, balancing operating
reserve charge, RPS, Mew Jersey State Sales and Use Tax and WES procurement
fee. Line losses, RMR, applicable capacity charges, and transmission charges
must be treated 4 a pass-through charge for this product.

(i) For Accounts in the State of New York: Price for the commadity must be
associated with the NY1SQ Real-Time markst for the applicable load zone with a
fixed retail adder charge. The retail adder for the applicable NYISO Real-Time
market load zone should include all applicable ancillary services, balaneing
operating reserve charge, and WES procurement fee. Line losses, RMR, and
applicable capacity charges must be treated as a pass-through charge for this
product.

7. Index DA CAP/TRAN Pass-thru; Bids for this Account Group should
consist of a single fixed retail adder per kK'Wh; the price for energy varies on an
hourly basis in accordance with market conditions.

(1) For Accounts in the State of New Jersey: Price for the commodity must be
associated with the PIM Day Ahead market for the applicable load zone with a
fixed retail adder charge. The retail adder for the applicable PYM Day Ahead
market load zone should include all ancillary zervices, DA operating reserve
charge, RPS, New Jersey State Sates and Use Tax and WES procurement fee.
Line losses, RMR, and applicable capacity charges must be treated ag 8 pass-
through charge for this product.

(i) For Accounts in the State of New York: Price for the commodity must be
associated with the NYTSO Day Ahead market for the applicable load zone with
a fixed retait adder charge. The retail adder for the applicable NYISO Day Ahead
market load zone should include all applicable, ancillary services, DA operating
reserve charge, and WES procurement fee, Line losses, RMR, and applicable
capactty charges must be treated as a pass-through charge for this product,

BIDDER'S QUESTIONS AND ANSWERS

The following information is available in response to questions submitted by prospective
Bidders, The responses should not be deemed to answer all questions, which have been
submitted by Bidders to the Port Authority. It addresses only these questions, which the
Port Authotity has deemed to require additional information and/or clarification. The
fact that information has not been supplied with respect to any questions asked by a
Bidders does not mean or imply, nor should it be deemed to mean or imply, any meaning,
construction, or implication with respect to the terms.

PSI1AN
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The Port Authority makes no representations, warranties or guarantees that the
information contained herein is accurate, complete or timely or that such information
accurately represents the conditions that would be encountered during the performance of
the Contract, The furnishing of such information by the Port Authority shall not create or
be deemed to create any obligation or liability upon it for any reason whatsoever and
each Bidder, by submitting its Bid, expressly agrees that it has not relied upon the
foregoing information, and that it shall not hold the Port Authority |1ablc or responsibie
therefore in any manner whatsoever. Accordingly, nothing contained herein and no
representation, statement or promise, of the Port Authority, its Comrmssmners officers,
agents, representatives, or employees, oral or in writing, shall impair or limit the effect of
the warranties of the Bidder required by this Bid or Contract and the Bidder agrees that it
shall not hold the Port Authority liable or responsible therefore in any manner
whatsoever.

Q1: Is this procurement a post and respond or will it be an auction?

Al: The Port Authority is utilizing an internet-based energy auction platform to cbiain
pricing for this procurement. Please see Part |, section 2, General Information:
Solicitation Process and Schedule, for additional information.

Q2: What facility types will this electricity be serving?

A2: Electricity will serve a range of facility types, including public transit faciliies,
airports, interstate funnels, and small to medium commercial buildings. We have
grouped accounts by rate class In Appendix 1 of this solicitation. Appendix 1 also
includes monthly and interval data for the accounts Included in this solicitation that will
give you insight into load-shapes, etc. If you do not have a copy of the Appendix 1,

please see Part JI, section 12, Available Documents, for instructions on how to obtam this
information,

(3: For compantes that are privately held, are there any documents ybu wouid
consider in Jien of publicly distributed financial statement ?
A3: Please see Part I, Section 13paragraph a{1)(i1) and a(1)(iii)

(ii) Where the certified financial statements set forth in (i) above are not available,
then either reviewed or compiled statements from an independent accountant
setting forth the aforementioned information shalt be provided. |

(i1} Where neither certified financial statements nor financial statements from an
independent accountant are available, as set forth in (i) and (ii) above, then
financial statements containing such information prepared directly by the Bidder
may be submitted; such financial statements, however, must be accompanied by a
signed copy of the Bidder's most recent Federal income tax return and a statement
in writing from the Bidder, signed by an executive officer or their aunthorized
designee, that such statements accurately reflect the current ﬁnanCIal condition of
the Bidder.

PS11All
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Q4: Has this solicitation been set aside for Port Anthority certified minority, woman

or small business enterprises?
A4: No.

Q35: Since suppliers are being asked to include all applicable taxes n their bids,
could the Port Authority please provide a list of taxes, state and federal, that shonld
be included?

AS5: The only tax that should be included in your bid is the New Jersey Sales and Use tax
as it applies to New Jersey accounts.

Q6: Are exceptions to the solicitation language allowed?

A6: The Port Authority will consider exceptions requested during the Q&A. period but
makes no guerantee or representation as to a response, If applicable, responses will be
issued via an addendum. Unless otherwise addreszed via an addendum, no exceptions to
the terms and conditions are aliowed.

Q7: In Part III of the solicitation, Change in Law, if transmission and capacity
obligations and rates change during the time of the contract, does the Change in
Law portion allow for that change to be passed along? :

A7: Please note this correction from what was said on the cali: Changes in transmission
and capacity obligation tags will not be considered a change in law. 1f and only if PJIM
posts new charges for transmission will suppliers have a right to use the change in law
provision to pass through any increase/decrease. However, there are multiple index
pricing products for which we are asking that tranamission and capacity be treated as
pass-thru charges,

Q8: For the Index All Pass-Thru pricing products, what elements does the Port
Authority expect suppliers to pass through?
AB8: BEverything except the supplier margin and broker fee.

Q9: Do the Standard Contract Terms and Conditions make up the contract that will
ultimaiely be signed for this supply contract?

A9: The entire solicitation -- i.e. the Standard Contract Terms and Conditions, Parts I —
V, and any addendutm -- will be considered part of the supply contract, Part IV should be
signed and returned with your pre-qualification package. Additionally, any addendum
released must be signed and returned with your pre-qualification package.

Q10: Will qualified suppliers be prohibited from bidding if only licensed (o serve
New Jersey accounts?

A10; If you are only licensed to serve New Jersey accounts, you can still participate in
the procurement. Your participation will be restricted to those account groups that only
contain New Jersey accounts.

PSI1Al
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Q11: Can qualified suppliers choose to only bid on certam pricing products/aceount
groups/term lengthsfetc?

All: Yes. Suppliers are under no obligation to bid on every account group, terrt length,
pricing product, eic. If, for instance, you do not wish to bid on a 48 month term, you can
bid on just the 12, 24, and 36 month terms and not submit a bid for the 48 month term.
Please note however, that if you do bid on an account group, every single account within
that group must be included in your bid.

Q12: In Part IT], Section 7, is adding/deleting accounts done bnder the “bandwidth”
percentage that governs that particnlar award?
A12: Yes, but this is not a traditional bandwidth. (For the accounts requesting fixed
pricing, the Port Authority is requesting a traditional bandwidth of 25%,} This clause
allows the Port Authority to completely delete an account or add an entirely new account
af the same contract rate awarded through the auction.
E.z. Suppose the award looks like this:
$0.05/kWh
100,000,000 kWh
24 month term
5% add/delete
[f that's the case, the Port Authority will have the right to add new accounts 1o
the contract, at the $0.05/k'Wh rate, so long as the total load of accounts added
does not exceed 5,000,000 kWh.

(}13: In Part V, Section 1a, “Consumption During Billing Period,” is the Port
Authority requiring billing based on ealendar month or meter reads?
A13: The Port Authority will require billing to be consistent with utility meter reads.

Q14: Will the Port Authority consider a single—bill option?

Al4: If a supplier prefers the single-bili option and is willing to provide the Port
Authority with a summary each month of what each contracted account usad and was
charged, Port Authority may consider it. Such a supplier will need to speiliont this
preference as well ag the sumtnary procedure in its pre-qualification response. Please
note that the Port Authority will certainly allow for dual billing.

Thig comrunication should be initialed by you and annexed to your Response upon

submission. :
I

In case any Respondent fails to conform to these instructions, its EQIB wﬂl nevertheless
be construed as though this communication had been so physically annexed and initialed.

THE PORT AUTHORITY OF NY & NJ
Kathy Lesliec Whelan, Manager
Commodities & Services Division

; PSLLAlN
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RESPONDENT'S NAME; HESS CORPORATION
INITIALED: & -

DATE: __ 8/23/2012

QUESTIONS CONCERNING THIS ADDENDUM MAY BE ADDRESSED TG
MR, RICHARD A GREHL, WHO CAN BE REACHED AT (201) 393-3441 or at

rgrehl@panynj.gov.

PSI1AN
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THE PORT AUTHORITY OF NY & N.J

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3%” FL.
JERSEY CITY, NJ 07302

9/5/2012
ADDENDUM # 3

To prospective Respondent for Request for Prequalification Information # 30311 to Provide Electric
Generation Services at Selected NY & NJ Facilities of the Port Authority of NY & NJ;

Due back on 9/14/2012, no later than 2:00PM

[] Originally due on 9/7/2012, no later than 2:00PM
CHANGES/MODIFICATIONS
The following changes/modifications are hereby made to the solicitation docuinents:

A. In Part I, Standard Information for Bidders, section 2, General Information: Solicitation
Process and Schedule, paragraph b, Procurement Schedule, the following Milestone Dates
have changed:

* “Post Questions and Answers” has been changed from §/31/2012 to on/before 9/7/2012.
o “Statement of Prerequisites Due” has been changed from 9/7/2012 to 9/14/2012,

» “Pre-Qualification Notifications Issued” has been changed from /1472012 to on/before
9/18/2012,

» “Online Reverse Electricity Auction(s)" has been changed from 9/18/2012 to 9/25/2012.

This communication should be initialed by you and annexed to your Response upon submission.

In case any Respondent fails to conform to these instructions, its Response will nevertheless be
construed as though this communication had been so physically annexed and initialed.

THE PORT AUTHORITY OF NY & NJ

KATHY LESLIE WHELAN, MANAGER
COMMODITIES & SERVICES DIVISION

RESPONDENT’S FIRM NAME: ____ FESS CORPORATION
INITIALED: __ £ DATE: C?/dz//é‘—

QUESTIONS CONCERNING THIS ADDENDUM MAY BE ADDRESSED TO
Mr. Richard A. Grehl, WHO CAN BE REACHED AT (201) 395-3441 or at ygrehi@panynj.gov.




THE PORT AUTHORITY OF NY & NJ

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3*° FL,
JERSEY CITY, NJ 07302

0/7/2012

ADDENDUM # 4

To prospective Respondent for Request for Prequalification Information # 30311 to
Provide Electric Generation Services at Selected NY & NJ Facilities of the Port
Authority of NY & NI

Due back on $/14/2012, no later than 2:00PM

I.  CHANGES/MODIFICATIONS

The following changes/madifications are hereby made to the solicitation
documents:

1. In reference to Part 111, section 3, Billing, paragraph e, in the third line after, “awarded
Contract,” insert “subject to adjustments petmitied by the contract,”,

2. [n reference to Part 1 section 3, Billing, paragraph g, delete in its entirety and replace
with the following:

“The Contractor(s) will be responsible for all costs, including, but not limited to,
applicable taxes associated with the supply of Electric Generation Service, In no
event shall the Contractor(s) adjust the amounts it charges the Port Authority or
assess any additional charges based on any additional unforeseen or unanticipated
costs it may incur, except for changes in the applicable State Sales and Use Tax
that become effective during the term of the Contract. In addition, if after the Port
Authority has notified Contractor that it is the winning Bidder for particular Port
Authority Account(s) or Account Groups, a new Law, as defined below, shall be
enacted, or there shall occur any amendments to any Law (including without
limitation those that establish new or otherwise modify existing and alternative
resource adequacy requirements or renewable portfolio standards or that impose
new taxes or change the rate of existing taxes), in either circumstance affecting
approved rates, tariffs, taxes, charges, fees, assessments, or other costs relating to
the licensing, supply, generation, fransmission or distributicn of electric power
and/or energy directly affecting the anticipated economic return te Contractor of
supplying electricity to the Port Authority under this Contract {any of the
foregoing a "Change in Law"), Contractor shall send a written notice to the Port
Authority at least thirty (30) days prior to the implementation of the Change in
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Law explaining how such Change in Law will directly affect the cost of supplying
electricity to the Port Authority under this Contract and including an explanation
of its caloulation of how such Change in Law would affect amounts payable by
the Port Authority to the Contractor under this Contract. In such written notice to
the Port Authority, the Coniractot shall explain Contractor’s calculation of how
Contractor's costs will actually increase or decrease under this Contract, as
applicable, as a result of such Change in Law. If such Change in Law will directly
affect Contractor's cost of supplying electricity to the Port Authority under this
Contract, the Port Authotity will confirm its acceptance of same by written notice
to the Contractor within thirty (30) days of receipt of notification, The amounts
payable by the Port Authority shall be accordingly adjusted upward or downward
to take into account such changed economic consequences, and such amoums
shall be included in subsequent invoices. In the case of downward adjustments,
the Port Authority will be granted a credit against amounts owed to Contractor
under future monthly invoices, or shall be issued a refund if no future monthly
payments by the Port Authority are payable. For purposes of this paragraph only,
"Law" shall mean any law, rule, regulation, ¢rdinance, statute, judicial decision,
administrative order, applicable EDC operating guideline or protocol, utility or
applicable EDC tariff, rule of the public utilities commission, public service
commission, independent system operator, regional transmission organization or
similar state commission or agency having jurisdiction over utilities, the Parties,
electricity transactions and the electricity transmission or distribution systems
under which authority the Account(s) are located”

3. In reference to Part {11, section 7, Increase and Decrease in Number of Accounts,
paragraph a, delete in its entirety and replace with the following:

“Afler award of the Contract to Contractor, the Port Authority reserves the right 1o
increase of decrease the number of Accounts within an Account Group, at the contracted
price under the same terms and conditions as applicable nnder this Contract, provided
that the aggregate annval usage of all additionai Accounts does not exceed, or with
respect 1o deleted Accounts is less than the specified percentage of the contracted amount
for the relevant Account Group as listed in Appendix [ This percentage s spegified in
Appendix L.”

4, In reference to Part 111, section 7, Increase and Decrease in Numl:iier of
Accounts, patagraph b, in the second sentence, change “thirty (30) days” to
“forty-five {45) days.

5. In reference to Part V Specifications, section 13, Specific Definitions, Adjusted
Market Cost, delete in its entirety and replace with:

“Adjusted Market Cost (8): In the case of an Account Group cons;uming more

kWh than the Maximum Monthly Consumption Amount, the following fonmula

will be used to calcuiate the adjusted cost: J"
!

[(Consumption During Billing Period) — (Maximum Monthly Consumption Amount)] X

(Spot Energy Price)
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Tn the case of an Account Group consuming less kWh than the Minimum Monthly
Consumption Amount, the following formula will be used to calculate the
adjusted cost:

[(Minimum Monthly Consumption Amount) - (Conswmption During Billing
Period)] % [{Contract Rate) — (Spot Energy Price)]”

6. In reference to Part V, Specifications, add the following definition at the end:

“Spot Encrgy Price” means the weighted average (weighted in accordance with
the account's hourly consumption or utility rate class consumption profile) of the
applicable market clearing price for balancing energy, as posted by the ISO for
the applicable delivery point. The Spot Energy Price shall also include all non-
utility charges arising from uplifis, ancillary services, losses, congestion, and
other 1SO charges or administrative fees incurred in connection with delivery of
energy.

7. In reference to the Standard Contract Terms and Conditions, section 14.
Default, Revocation or Suspension of Contract, paragraph b, second to last
sentence, change “...the Port Authority shall have the right upon five (5) days
notice to the Contractor to terminate this Contract...” to read as follows, “...the
Port Authority shall have the right upon thirty (30) days notice to the Contractor
to terminate this Contract...”.

8. In reference to Part V, section 1b, remove paragraph 1in its entirety and replace
with:

“]. Firm, Fixed Price Flectric Generation Service: Bids for this
Aceount Group should consist of a single price per kWh for Electric
Generation Service, Firm, fixed.prices for all Accounts in the State of
New York and the State of New Jersey should include ali services and
products necessary to provide firm delivery of energy to the Port
Authority for all kilowatt-hours (“kWh) metered by the EDC, including
but not limited to comtmodity energy, capacity charges, transmission
charges, ancillary services, RPS (if applicable), line losses and WES
procurement fee. RMR should be treated as a pass through. Bids should
include all applicable state sales and use taxes.”

II. BIDDER'S QUESTIONS AND ANSWERS

The following information is available in response to questions submitted by prospective
Bidders. The tesponses should not be deemed to answer all questions, which have been
submitted by Bidders to the Port Authority. It addresses only those questions, which the
Port Authority has deemed to require additional information andfor clarification. The
fact that information has not been supplied with respect to any questions asked by a
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Bidders does not mean or imply, nor should it be deemed to mean or imply, any meaning,
construction, or implication with respect to the terms.

The Port Authority makes no representations, warranties or guarantees that the
information contained herein is accurate, complete or timely or that such information
accurately represents the conditions that would be encountered during the performance of
the Coniract, The furnishing of such information by the Port Authority shall not create or
be deemed to create any obligation or liability upon it for any reason whatsoever and
each Bidder, by submitting its Bid, expressly agrees that it has not relied vpon the
foregoing information, and that it shall not hold the Port Authority liable or responsible
therefore in any manner whatsoever. Accordingly, nothing contained herein and no
representation, statement or promise, of the Port Authority, its Commissioners, officers,
agents, representatives, or employees, oral or in writing, shall impair or limit the effect of
the warranties of the Bidder required by this Bid or Contract and the Bidder agrees that it
shall not hold the Port Authority liable or responsible therefore in any manner
whatsoever.

Q1: Please clarify how the Port Authority will allow suppliers to adjust for
additional costs incurred due to changes in customer capacity and transmission
obligations throughout the term of the contract,

Al: The Port Authority will not allow for those adjustments for the Firm, Fixed Pricing
product nor for the Index — Fixed Adder pricing products. Please see Q7 in Addendum 2.

Q2: Is Consolidated billing acceptable? )
A2: Dual billing is preferred. However, Consolidated billing will be allowed. Please see
Q14 in Addendur 2.

(3: What summary veporis ave required?

A3: For Dual billing: The Contractor(s) shall be required to prepare and submit to the Port
Authority a single monthly billing invoice (“Summary Billing”) for each Account Group covered
by the Contract awarded under this bid. Each such monthly Summary Billing invoice shall list
separately each of the individusl accounts included within each of the Account Group coverad by
the Contract and shall provide the number of kilowatt-hours of usage and the appropriate unit
prices for each such account. The Contractor shall forward an original invoice by mail and one
electronic copy of said invoice by e-mail to the Port Authority as follows: E

Office of Environmental and Energy Programs
The Port Authority of New York and New Jersey

i

(1) Cne originai copy by mail to: !
i

|

225 Park Avenue South, 11th Floor ;

New York, New York 10003
{ii) One electronic copy by mail to: {email address(s) will be provided wpon contract
award) !

For Congolidgted billing: The Contractor(s) shall be required to prepare and subrmit to the Port

Authority a single monthly sutnmary report for each Account Group covered by the Contract
awarded under this bid, Each such monthly summary report shall list separately each of the
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individual accounts included within each of the Account Group covered by the Contract and shal!
provide the number of kilowatt-hours of usage and the appropriate unit prices for each such
accotmt. The Contractor shall forward an original report by mail and one electronic copy of said
report by e-mail to the Port Authority as follows:

(i) One original copy by mail to:

Office of Environmenial and Energy Programs
The Port Authority of New York and New Jersey
225 Park Avanue South, | lth Floor

New York, New York 10003

(ii) Ome élcctronic copy by mail to: (email address(s} will be provided upon contract
award)

Q6: In Exhibit 1 and throughout the solicitation including in Part V, 1a. settlements of
usage over/under the bandwidth requirements are veferenced for fixed price bids. Itis
recommended that fixed price bids be all-inclusive, without bandwidth restrictions that
require adjustments to be made based on changes in usage patleros.

A6: Suppliers bidding on the Firm, Fixed Price accounts must apply a minimum of a 25%
bandwidth, A bandwidth larger than 25% is permissible. If the supplier is offering more than
25% bandwidth, the supplier should indicate this in its prequalification response. Furthermare, if
& supplier wishes to only apply the 25% bandwidth for over-usage and would like to apply a
larger bandwidth for under-usage, this is acceptable as well so long as the supplier indicates this
in its prequalification response. The Port Autherity will not remove the 25% bandwidth from the
Firm, Fixed Price; however, a suppliet will not be prohibited from bidding if it wishes to apply a
larger bandwidth.

Q7: Please clarify “applicable EBC delivery point” referenced in Part Ill, section 8,

AT: The Delivery Point is the point on the electtic system at which the EDC takes possession of
the electricity for final delivery of the electricity to the meter(s) of the specific facilities. This
same Delivery Point shall be where the facility takes title to the electricity.

Q8: In Part 1L, Section 9, Force Majeure, please clarify tie Port Authority’s expectation of
this section.

A8: The Force Majeure language in the solicitation does not limit Force Majeure events to utility
and 18O Force Majeure events, Rather, it incorporates by reference the utilities’ deseriptions of a
Force Mojeure Event. S0, for accounts in PSE&G, events include:

[1Jn the event that either Party is delayed in or prevented from performing or
carrying out its obligations under this Agreement by reason of an event of Force
Majeure which by the exercise of due diligence and foresight the Party could not
reasonably have been expected to avoid and which by the exercise of due
diligence the Party is unable to overcome, such Party shall not be liable to the
other Party for or on account of any loss, damage, injury or expense resulting
from ot arising out of such delay or prevention; provided, however, that the Party
encountering such delay or prevention shall give the other Party prompt notice
thereof and shall use due diligence to remove the canse or causes thereof.

Events of Force Majeure include a catastrophic weather condition, flood, fire,
lightning, epidemic, quarantine, war, sabotage, act of a public enemy, earthquake,
insurrection, tiot, civil disturbance, strike, or restraint by court order or public
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authority, action or non-action by or inability to obtain authorization ot approval
from any governmental or other authority. The settlement of strikes and labor
disturbances shall be wholly within the sole discretion of the Party experiencing
that difficulty. Economic hardship of either Party shall not constitute a Force
Majeure under this Agreement.

For accourits in Central Hudson, events include:

[Alcts of God, fire, tervorism, war (declared or undeclared), epldemics, material
and/or labor shortages, insutrection, acts (or omissions) of Contrackor's or its
employees, servants, subcontractors, suppliers or agents, any act (or omission) by
any governmental authority, strikes (incIndes strikes by owner's employees, by
third-party owners, thivd-parties, servants, principals, subcontractors and/or
agents), labor disputes, transportation, material and/or labor shortages, or vendor
non-performance.

Q9: Standard Contract Terms and Conditions, page 15 of 20, section 30: In light of
the words “If specified as applicable to this Contract”, please clarify if MBE/WBE
participation is applicable to this contract.

A9: Yes, M/WBE good faith participation s applicable.

Q10; If a supplier vses g consolidated bill method in NJ for fixed price accounts, the EDC
payment terms will prevail. The supplier will also bill on nsage that PSEG provides. Is this
acceptable?

A10: Yes. Please note: if a supplier wishes 1o use consolidated billing, it must indicate this in its
technical response. Additionally, please see A3 above in this Addendum 4 and Q14 in Addendum
2,

(11: The addition and deletion of account #s dvuring the term of the agreement by
tranche is not to exceed a certain %, the price will be at the contract rate, is it
possible to adjust that price due to market conditions at a mutuaily acceptable

rate?

All: No, the point of the requirement is 10 allow the Port Authority to add a limited amount of
aceounts at the same contract rate. However, any additions or deletions outside of the specified
percentage will be accompiished throngh tutually agreed upon pricing,

Q12: Is it possible to withdraw our bid prior o an award if the market movas atall?
- A 12: No, Bids may only be withdrawn under the speeific market conditions dzsculssed i Part iV,
gection 1,

(Q13: Understanding the NJ Solar Bill passed in July 2012 will take effect June 2013,
does the Port Authority expect the new RPS requirements to be prleed and incinded
in the auction rates to be awarded?

Al3: Yes.

|
Q14: If an index product is inclueded in the auction how will the Changhs to
Capacity and Transmission PLCs and Rates be billed? 5
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Al4: The Supplier shall take all the risk for any Capacity and Transmission PLCs
changes except for those pricing products where capacity and transmission are treated as
pass-thrus. Please refer to Addendum 2, items 1 and 2.

Q15: Will the WES fee of $0,0009/kWh be applied to all bids and accounts added {o the
agreement? '
A15: The WES fee should be included in your bid price. Additionally, the WES fee will apply to
accounts added throughout the contract term.

Q16! Skould RMR be fixed or treated as n pass-through?
A16: RMR should be treated as a pass-thraugh for all pricing produets. Please see item 8, above.

Q17: Please confirm that the prices the supplier is submiiting in response to this
solicitation will not include any costs related to recent legiskation pursuant to FERC
Order 745. FERC Order 745 directs each organized market operator (in New
Jersey, PJM, and in New York, NYISO) to institute incentive payments for demand
response resources that curtail energy consumption in wholesale energy markets.
The incentive payment structure provides that demand response resonrces will be
paid the prevailing locational marginal price (LMP™). The final FERC rule
indicates that those customers benefiting from the reduced LMP as a result of
demand response should be assessed the costs of the increased compensation to
demand response resources. Supplier will pass these costs, if any, divectly through
to Port Authority, .

A17: Confinned.

Q18 Please clarify how suppliers should handle Auetion Revenue Rights (ARRx) and
Transmission Loss Credits (TLCs).

A18: If a supplier has ARRs and/or TLCs, this shouid be reflected in the supplier's bid prices.
ARRs and TLCs will not be treated as a pass-through,

Q19: Should Supplier be awarded Accounts under this solicitation, will Port
Authority require a Guaranty from Supplier’s parent?
Al9: If any guaranty is required, it will be resolved prior to the auction.

Q20: Does Port Authority have any plans for co-generation? Are there plans to
participate in any demand response (curtailment) or efficiency programs during the
contract period? If so, please provide the estimated load shed amount for ¢ach
participating account.

A20: The Port Authority intends to provide a schedule of potential consumption changes
to pre-qualified suppliers priot to Auction Day. '

(21 Please clarify whether the “Opiion Period(s)y” in Part IL Section 7 will be
sccomplished through mutual agreement or the Port Authority’s unilatersl decision.
A21: The pricing for any options periods will be mutually agreed upon by the supplier and the
Port Authority. See Part 1, section 7, Option Period(s).

Q23: Will the Port Authority be providing any credit assurances?
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A23:No, A copy of the Port Authority’s annual report and financial statements is
available online at www.panynj.gov. :

Q24: Will the Port Authority represent and warrant to supplier throughout the
term of this Agreement that the facility(s) listed on Attachment A, Exhibit 1 are
owned, cccupied or operated by Customer as part of Custonier’s conymercial
activities notwithstanding that a meter or account may be classified by the
applicable utility as a residential acconnt?

A24: Yes,

Q25: Waould the Port Anthority allow for an email notification that the involce has been
generated and can be reirieved firom the supplier’s Customer Servive Center Slée?
A25: No,

Q26: Would the Port Authority allow the Supplier to submit a Federal Tax
Fornt as # blanket to cover the requirement of populating the Tax I} aumber on each
invoice?

A26: No.

Q27: In Part III, section 7, paragraph 8, Increase and Decrease in Number of
Aecounts, will the Port Anthority consider changing the term “aggregate usage” to
“aggregate annual usage™?

A27: Please see item 3, above, in Changes/Modifications

Q28: In Part I, Section 7 b), Increase and Decrease in Namber of Accounts, can
the Port Authority provide ¢larity around the timeframes for add-ons? If the Port
Authority provides information 30 days before flow date and we have 15 days to
present a price, after contracting and price acceptanve, this does not leave enough
time for enrolment in NJ.

A28; Please see item 4, above in Changes/Modifications,

Q29: Will the Port Authority consider other means to pull a price rather than being

dependent on WES to confirm Market Movement?
A29; No,

Q30: If the Supplier has an existing contract with WES, can the Supplier pay the
procavement fee per the terms of the existing contract? .
A3 No. :
Q31: Will the Port Authority accept multiple billing periods on one invoice if a
Supplier cannot bill or pro-rate on calendar month?

A31: The Port Authorlty will accept multiple meter reads on one invoice. The Port
Autherity is not requiring that suppliers pro-rate on calendar month. The Port Authority
does, however, ask that suppliers put gll monthly meter-reads on the same summary
invoice/report. E.g. A supplier wins an account group with three accounts m it and their
metet teads are:
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Account | = January 1
Account 2 ~ January 6
Account 3 — January 13

When the summary invoicefreport is delivered to the Port Authority, all three of those
accounts should be on the summary invoice/report.

032: Will the Port Authority allow the Supplier to assign the agreement if such
assignment rights are conditioned npon the prior written consent of the Port
Authority? :

A32: Please see Standard Contract Terms and Conditions, section 19, Asslgnments and
Subcontracting.

(Q33: In Part I11, Section 3, Billing, paragraph b, — Contract Specific Terms and
Conditions it states that “Payment will be made within thirty (30) days of Fort
Authority verification of the invoice,” Please provide the average amount of ime it
takes for ihe Port Anthority to verify the invoice, what is involved in verification,
and whether the Contractor will receive a notice that the Port Authority has verified
the invoice.

A33: The average amount of time it takes to verify an invoice is roughly 15 - 20 days
depending on the number of accounts involved in the account group, The Contracior will
not receive a notice that the Port Authority has verified the invoice; instead, the
Contractor will simply receive payment.

Q34 In Part 11, Section 3 f) - Contract Specific Terms and Conditions it states that
“The quantities of electricity s¢t forth in the , .. invoices rendered by the Contractor
applicable to any Billing Period shail be final and conclusive.” Contractor relies on
the EDC to read meters and provide Contractor with the data on the quantities of
electricity consumed, Please confirm that if the Contractor has not received actaal
meter read data from the EDC by the time invoices must be prepared that the
Contractor may use estimated data and then provide a corrected invoice at a later
date,

A34: Yes.

Q35: In Part 111, Section 3(g) - Contract Specific Terms and Conditions (Taxes), is
the applicable State Sales and Use Tax referred to in this Section the same as the
“ntility tax as set forth in N.JL8.A. 54:32B-9(a)(1)* that is referenced in Section 15 of
the Standard Contract Terms and Conditions?

A35: Yes,

Q36: In the Standard Contract Terms and Conditions, Section 14 a), this section
permits the Port Authority to “revoke this Contract” if all or a substantial part of
“the Factlity” is destroyed or if the government condemns or takes all or a
substantial part of “the Facility.” The Contract between Contractor and the Port
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Authority will cover a number of accounts and locations, Ts it the Authority’s
intention that if any portion of any of those locations is destroyed or taken that the
Authority may revoke the entire Contract?

A36: No.

Q37: Standard Contract Terms and Conditions Section 15: Will the Port Authority
provide certificates of tax exemption to the suceessful Contractor?

A37: Appropriate information will be forwarded to the successful Contractor to show
Port Authority tax exempt status, :

Q38: If a supplier requires the ability to assign, without consent, in connection with
any {inancing or other financizl arrangements involving the assignment, sale,
pledge, or encumbering of this agreement or its accounts, revenues or proceeds, will
the Port Authority agree to permit this assignment? '

A38: Please see Standard Contract Terms and Conditions, section 19, Assignments and
Subcontracting.

Q39 Standard Contract Terms and Conditions Section 30: Regarding the M/WBE
language of the RFP, are there any energy supply requirements?
A39: Itis a good faith effort.

Q40: Please provide a copy of the Code of Ethics dated April 11, 1996 and the Code
of Ethics and Financial Disclosure dated April 11, 1996 referred to in Standard
Contract Terms and Conditions Part III Section 2(d), and Section 4 respectwely
A40: Ses Port Authority website at www,panyni.gov.

Q41: Will the Port Authority add in a material change clause?

A41: No. However, the Port Authomy is requesting mostly index pncmg products.
Furthetrnore, for the firm, fixed pricing product, the Port Authority is requestlng 2 25%
bandwidth, Finally, the Port Authority endeavors to notify supplier well in'advance of
anticipated accounts changes,

Q42: In reference to Section 7 and Section 14 of the Standard Contract Terms and
conditions: Notwithstanding Section 7°s prohibition against cancellation of the
Agreement by the Contractor, will the Port Authority permit Contractor to
termingate the agreement if the Port Authority does not make payments that would
compensate Coutractor for any damages? !

A42: No. 5

Q43: “Adjusted Market Cost” definition in Part V — Specifications of the
solicitation: Would the Port Authority agree to revise the formula when an Account
Group consuies more than the Maximum Monthly Consumption Amount to
multiply the excess consumption by the difference between the Load Weighted
Average of On-Peak Real-Time LMPs and the Contract Price? Also, would the Port
Authority agree to revise the formula when an Account Group conswmes less than
the Minimum Monthly Consumption Amount to multiply the deficient|consumption
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by the difference between the Contract Price and the Load Weighted Average of
Real-Time LMPs?
A43: Please see above in this Addendum 4, Part 1, Changes/Modifications.

Q44: Part ¥II - Contract Specific Terms and Conditions — Section 3(¢) - For
certain pricing products, the Port Authority is requesting that suppliers pass
through line losses. Supplier passes through line losses for PJM products by using
the formula of “Actual Consumption x Loss Factor x (1 - PJM Marginal Loss De-
ration Factor)”. Can you please confirm that this formula is acceptable for all M
products that request line losses to be passed through and that it does wot conflict
with this section? For NY, since there is no de-ration factor, the formula is “Actual
Consumption x Loss Factor”, however, the same question would apply as to
whether or not this confradicts this snme section of the solicitation.

A44: These formulas are acceptable for those pricing products where the Port Autharity
is requesting that line loszes be passed through, '

Q45: Supplier uses the spot market for caleulating pass-through capacity prices in
New York. Is this acceptable to the Port Authority?
A43: Yes.

Q46: Are 2 summary reports, one for NJ sites and one for NY sites, acceptable to
the Port Authority?

Ad46: Summary invoices/reports should be divided by account group. Since NY and NJ
accounts are not intermingled in any account group, no summary invoices/reports will
have both NY and NJ accounts on them, '

Q47: Can the Port Authority speeify a reasonable period to cure as a result of audit
findings before payments may be deducted from subsequent monthly payments.
A47: No,

Q43: ¥ a supplier serves customers in NY and NJ through two separate entities will
that be acceptable?
A48: Yes.

Q49: If the RPS is not a competitive component, but rather charged by the
applicable EDC, as the case may be in NY, is it correct that suppliers are not
reguired to comply with RPS or build it into their prices?

A49: Correct,

Q50: Please define snmmary bill.
AS50: Please see Part I{I Section 3 a).

()51: Please elarify what is to be bid for the index product.
A51: Please see Addendum 2, Part 1, Changes/Modifications.
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Q52: Please clarify what was discussed on the bidder’s conference call regarding
Capacity and Transmission.
AS2: Please see Addendum 2, A7.

Q433: Please indicate if the Port Avthority is amenable to a confidential alternative
arrangement for privately held energy supply firms to arrange viewing of their
Finanecial Statements,

AS53: The Port Authority may inguire the supplier’s financial information and will
discuss the process at that time,

Q34: In reference to Scandard Contract Terms and Conditions, Section 19.
Assignments and Subcontracting, is Port Authority amenable to adding a caveat
that supplier is able to assign revenues, proceeds and accounts receivable to eredit
provider without consent?

A354: No. However, please see abave in this Addendum 4, A32.

()35: In reference to Standard Contract Terms and Conditions, Section 20,
Indemnification and Risks Assumed by the Contractor, is the Port Authority
amenable to paragraph a becoming mutual? And, under paragraph b, due to nature
of contracted services would the Port Authority be amenable to this paragraph b
being stricken as it as does not apply to services performed?

AS55: No, Language remains unchanged for both questions,

(56: Part ITT Contract Specific Terms and Conditions, section 6, Contractor
Performance, paragraph d suggest delete that section in its entirety.
AS56: No. Language remaing unchanged.

Q5§7: Standard Contract Terms and Conditions, page 3 of 20, Part I, General
Definitions, “Subceontractor”; Please clarify that a Subcontractor is any party, at
any tier, that provides goods and services to the Contractor in the direct
performance of the contract. A subcontractor does not include government
regulated organizations or the regulated commodity, such as the [SO, RTO,
Renewable Energy Credit provider, EDC, or the regulated commodlty wholesaler.
A57: No further clarification will be provided.

(58: Standard Contract Terms and Conditions, page 5 of 20 and pages 7 through 9
of 20, sections 6, 7 and 14: It is unclear how these provisions interrelnte, These
sections do not detail the specific calcalation under which the supplier svould be
liable for breach. These sections do not detail the events that the Port Authunty
may experience. Please provide an equitable list of defaults and a liquidated
damages formula,

A38: No further clarification will be provided. |

(

Q59:; Standard Contract Terims and Conditions, page 14 of 20, section; ’28 Given
the solicitation is intended to provide all details 9 Contractor needs to perform, it is
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difficult for a supplier to follow other directives of the Manager, as it would be
impossible for a potential supplier to anticipate requests and price accordingly.
Please revise language.

A59: Language will remain unchanged.

This communication should be initiaied by you and annexed to your Response upen
submission.
In case any Respondent fails to conform to these instructions, its Response will
nevertheless be construed as though this communication had been so physically annexed
and initialed.
THE PORT AUTHORITY OF NY & NJ
KATHY LESLIE WHELAN, MANAGER
COMMODITIES & SERVICES DIVISION

RESPONDENT’S FIRM NAME: __ Hess Corporation

INITIALED: ,/"
1 o N
DATE: . ‘2/ Z/z’;)L

QUESTIONS CONCERNING THIS ADDENDUM MAY BE ADDRESSED TO
Mr, Richard A. Grehl, WHO CAN BE REACHED AT (201) 395-3441 or at

rgrehl@panynj.gov.
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STATE OF NEW YORK DEPARTMENT OF PUBLIC SERVICE
THREE EMPIRE STATE PLAZA, ALBANY, NY 12223-1350

wnv.dpe.slate.ny.us

PUBLIC SERVICE COMMISSION
GARRY A, BROWN PETER McGOWAN
Chairman Geanaral Counser
PATRICIA L. ACAMPORS.
MAUREEN F, HARRIS JRGLYN A, BRILLING
ROBERT E. CURRY JR. Secretary
JAMES L. LARDGCA
Commizsioners
Cctober 13, 2011

Mr. Jay Kooper Ms. Kristyn Nogth

Director of Regulatory Affairs Director of Regulatory Affairs

Elsttric Division 3as Division

Hess Corporation Hess Corporstion

One Hess Plaza DOne Hess Plaza

Woodbridge, NJ 07095 Woaodbridge, NJ,.AO?’UQS

Re. Hess Corporation
Dear Mr, Kooper and Ms. Noath:

Thank you for your triennial submittal pursuant 1o Section 2.0.2 of the New York State
Department of Public Service's Uniform Business Practices (LUBP). This leiter is fo inform you
that the documentation submitted has been reviewed by Staff and determined to be in
compliance with the UBP.

Be advised that to maintain yaur ESCO sligibllity, you must notify Staff of any
substantive legal, financial or business related changes to your company as they occur. If your
business plan changes and you decide ta expand your service, you must immediately submit
the a;:;propriate documentation for Staff review and determination of how it affects your current
eligibility.

Please do not hesitate to contact me if you Have any further questions or concems at
(518) 486-2432 or Christine_Bosy@dps.state.ny.us.

Sincerely,

o

P 1
:_',‘h."‘-'-/'!l‘ilc S ”

4

3
,-ﬁ-‘\!‘ AR

Christine A, Bosy
Retail Access Section
Office of Consumer Policy



HI6/07
YTaxpayer {deniificationy

Dear Business Répresentative:
Congratulations! You are now regjistered with the Now Jersey Divislon of Revenue.

Use tha Taxpayer Identification Numbaer llsted above an all correspondenca with the Bivislons
of Revenue and Taxatlon, as wellas with the Department of Labor {if the business is subject

to unemployment withholdings). Your tax returns and payments will be filed under ihls number,
and you wilt be able to acceas Information about your account by referencing it.

|
|
4
1
!
|
|
|
i )
! . Addltfonatly, please note that Stale law requires all contractors and subconirackws with Public

! agancles to pravide proof of thelr regisiration with the Division of Revenus. The law also amended
’t Sectlon 82 of the Casing Coniral Act, which deals with the casino servica Indusiry.
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STATE OF NEW JERSEY
BUSINESS REGISTRATION CERTIFICATE
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- CITY OF NEW TORK
DO o T REGUET TR ATENEY SUBSTITUTE FORM W-9;

207 Revivkan REQUEST FOR TAXPAYER IDENTIFICATION NUMBER & CERTIFICATION

YYPE DR FRINT INFORMATION NEATLY. PLEASE REFER TU INSTRUCTIONS FOR MORE INFORMATION.

FPart |: Vendor Infonmatlon

T, LEgal Busheas Naime.(As i sppcucs on IRG BN recands, GPS78, 1470 - ae- | 2, 1] you Use DBA, pleass [t befow,
Social Racuidy Admin (aaoeds, Sodal Soourly Oard, candlnd Poum SSRTEIN)

z%’ss @oﬂfﬂmﬁ‘ﬁ o)

3, Entlty Type (Chack one ony): D Church of CharehwContraliad Organizason D Pareonaf §arvica Gorperalion
Mear-Fmdit Corpormagnd Gt of How Yark |mivhEual F Seia
D CwpoiEtion Ll I::I Pt D gnvphgm i Feapilitar I::l Frust
R R R IR e
D Hoiné Vanhaa l:‘ s oy D Raakdent Alian I:l Business Enilly D fxhe

Part 1i: Taxpayar Identification Number (TIN) & Taxpayer {dentiflcation Type

1. Entar your Ti here: (DO NOT LISE DASHES) (Ex. 1)
2. Taxpayar [kentifictilion Type (cheack appropriale box) — ] N
10 #h. Sutivl Evcutty Mo itdindl ¥ NAA, fhdcrr: Lintud Ut
IE l%?‘i)w [:I (‘SDSRM mﬁﬁléxmyar Smga Businans Enm;‘:l,
Part lIt: Primary 1088 Vamlor & Remiitance Addrass
1. Primary 1099 Vendor Adoreat. 7, Hernalance AUGrecs,
Nirer, Steet, and Apatiment or Sulta Numher . Mumber, Streat, and Apartmant or Sulla Number
City, Stz and Nine Dight 2ip Code or Couniry City, State, anvd Nine Qight Zfp Code or Country

Part §V: Exempticn from Backup Withholding

For paysas exempl fom Backes Withhalting, chack the bax balew. Valid explaration requlred for axemplion,  See Ingtuclians.
D Exampt from Backup Withholding

Part V: Gortifipation &
The Inig:nnl nue Sendeo daes Ny raquits your consent 10 any provision of this docliment ot fan the certiflcalions renuled to aveid backup
withiwlding,

Undar prenakll | padiury, | cotlly the ol Texpayér ideniffigation Numbes (TIN],

Sign

Hor: i (732) 750 4ot 3 /%L-
/‘&.—' SERINe g S Dé Bl EATT & ond Number / ] il
7 Frird Preparara tame Phona Numbar

Contacd's £-higil Address:

FOR BUBMATTING AGENCY USE ONLY

Submittng Cordect

AgencyCodys ] ) Pareon:

Conacts B Talephone ¢ }
Mg Addoeas: MNumber:

Payasivendor Code: | | ! S I I 1 { l [ 1

DO NOT FORWARD W-8 TO CORIPTROLLER'S OFFICE. AGENCIES MUST FAX COMPLETED W-g PORMS TO THE VALIDATION UNTT. -



dduffy
Typewritten Text
(Ex. 1)


Form W-Q Request for Taxpayer Give Form o the
{Rev. Jacuty 2071) identification Number and Certification reduesiah Bonot

Tuparenenl of wa Froery
Inleamsl Reveriue Sendes

Hama {ag ahewn on your icome 12k flm)
Hess Corporation

Buslfiess namaldiragardod ently namna, if difarent from above

Chack apprapriate box R federal fax .
classHicalion {tequimd) D Individuakisole praprivtor E(:l C Comeration l:] 8 Comperellon f:l Pactnership D Trustfastata
' D Exeanpt peyee

D Limitea ligbiitty company. Entér the tax claselicatian {Cw carposalion, 5=5 comorstion, Peparinarship) =

Print or ypa

]—.[ Other (sen ¥airiclions) e

Address {nuniber, Streed, a0 a0l or sl 0o.) Requasters name and addraas {ontoal)
One Hess Plazia

Gity, stafs, snd ZF epde
Woodbridge, NJ Q7085

See Spechic Inetructions on page 2.

Lizt acctunt numberg) hem [optonsl)

W Toxpayer identification Number (11N)

Enter your TIN in the appropriats bex. The TIN ded must mateh the nape glvan on tha "Name” Lino
to avold backup wilhRolding. For individuals, Ihis s your seclal sacurly nurmbsr TS8N), However Tora | ocra) securly Rurier

b -

resident alian, sole proprietor, or disragardad eallty, see lhe Part | Instuctions on page 3. Far athar
srtitlaz, it Iz vour amaloysr Idantification numbsar (EiN). 1! you ga not have § number, 568 Hew fo gol &

T on page 3. )
Hote. If the aucount i€ In mone than ona nare, see the charl on paps 4 foc puidefines on whoss Employar Identificetinn numbar
number io enlar, ' (Ex..1)

Y Certification

Under penafties of pesjury, | caetiy that: .
1, Thenumber ahoum on this fonm ls my correxst tapayer denbfication number (or | an waltihyg for a number Lo bs issusd to ma), and
2, lamnotau te backup withhoiding becmuse: {e) | am exempl from backup withholding, or (b ) have nol besn natiiad by the internal Revenus

Servica (IRS) that ) am sublect to backup withholging ae a resblt of 3 faBure i report all tmsrsst or dividends, ar (o} the [RE haa netified me that 1am

no longsr subjsct to beckup withholding, and
3. | ama W8, citizen or other U.8. person {defined below).

Coriification nstructions, You must cross out tem 2 above if you have bear natified by the IRS that you are cunently subject to backup withaolding
becaysge you hava falled to rapert all interast and dividends on your X retunn, For raal 8xlate transactions, [lam 2 dose rot apply, Far %
intevast pald, acauiaition or abandoginent of secured praparty, danceliation of debt. contributiens 1o an ndividual ratirament arengamant and

L:er‘ably. peymants :tlhm' fhanin 1 and gividends, you are ol requlred to ign the cenification, but you must provids vour correct TIN, See e
nslructions on page 4, , .

Gonoral Instructions Note. )f 3 requesler gives you & farm ciher thén Formn W-91o requost
your TIN, you must use the raquesta’s fom I & |2 substantally stmitar

[ ;
S e e . j '
Sin | Bignatredt A EN oxer 3/ S/
T .
al Raveni

Baction references are to the in o Coxde unless othenvisa

nated to this Fom W-9,
Purpose of Form Dofinttion of a LS, parson, For fedarl tax purposes, you ere

. \ consldarad a LS. pergon if you ara:
A parson whe Iz taquimd to file an information return with ha'iRE must
ohtaln your correct taxpayer identification number {TIN) to report, for ® An |rdividusl wha &8 a U.8, glizen or U5, resklant allen,
oxample, income paid to you, 1eal estale transactions, morgage Interest » Apartnership, comporation, cumpony, of sssoplstion ersated of
you pald, acquisition or abandonment of secured propanty, cancelation arpanizad In The Unitad States or under tha ks of tha United Bates,

of dett, or contributions yeu made o an IRA,

Usa Form W-9 anly i you are 8 U.S. parson {mokadng a resident
alien), {o provide your corract TN to the parson requesting i {the

# An eatate (other than a forelgn gstata), or
+ A domestic trizt (as defined in Regulations zection 301.7701-7).

requaster) and, whan applicable, to; Special rules for prrtnarehips, Perinerships tial condust 4 irade of

1. Cartify that the TIN yau are giving is comect {or you ors wailing for & tuglnags In khe. United Stalee ara ga_naraHy required i pay_ra withholding

number (o ba lszusd), tax an any foraign pariners” shera of income from such besiness,
Further, In oertain caaea whete 3 Faom W-3 has not heen receivad, &

2. Certify that you are not subject to backup withholding, ar partnership is requirad to presuma that & paniner is & foreign person,

3. Clalm exempltion from baskup withholding if you are 8 .5, eempt and pay the uithholding tax. Therefore, f you are a U8, porson thet is 2
payea, il applicable, you zre alge certifying (hal as a LLS. parson, your pariner i5 2 partnerghip congucting @ Yada or businisgs in the Unilsd
atlagahte share of any parmaership incoie from @ ULS. trade of bugsinese Btates, provide Foam W3 to the pardneship o sstablish your .S,
t= not sublect io tha withholding tax on forelgn pariners' shavs of zlatug and avold withholding on your share of partnershin Income.

offectively conngcted income,

J34

DWaoB0 2,000

Foro W-8 (Rey, 1-2011}
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I, EARRTET SMITH WINDSOR, SECRETARY OF SYAYE OF THE STATE OF
DELCAWARE WW@IWMMISA TRUE ANLD CORRECT
COPY OF THF CERTIFICAYE OF AMENONENT OF "AMERADA HESS
CORPORATION”, CHANGING TS NAME FROM "AMERADA HESS CORPORATION®
YO PHESS CORPORATIONT, m IN THIS OFFICE ON THE THIRD DAY OF

i
MAY, A.D. 2006, AT Z:JQI, O'CLOCK PLUM.

&2&UMMHLb-;Jiualhkdgakﬂkpb¢f~)
Harret Smith Windsor, Secratary of Sy
AUTEENTICAYION: 4717448

DATE: 05-03-06

0027017 81060
0E04166560
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CERTIFICATE OF AMENDMENTOF 4o focatoes - 00sots Fite

RESTAYED} CERTIFICATE OF INCORPORATION OF
AMBRfQBA HESS CORPORATION

|
’ Amcrade Hess Commjpﬁm (the “Corporation™), a corporation organized and
existing under the General Corporatin Law of the State of Delavace (the “DGCLT), does herebry
"The smendrpents to fhe Restated Centificae of Tacorportion of te
set forth below have been duly allopkd In accordance with the provisionx of Section 242 of the
DGCL; ,

Atticle FIRST of the Cortifisate of Incemporation of the Corporatios is hereby
deletod in frs enrivety and the foliovwing inserte in thew thereof:

FIRST: Themmcf!thcﬁm‘poraﬁmis
|
! Hees Corporation.
]
o
The first pacageaph of Axticla FOURTH of the Restated Cextificate of Incorporation of
MCUmumﬂonishﬂcbydoﬁmdinhsmﬁmymd&hﬁ:ﬂaﬁngmwmﬁmfhmoﬁ

|
“POURTH: The mipt number of shares of all clasees of stock which he
Corporation shall have guthostty to fssue ig 620,000,000 shares of which
20,000,000 shares shafl be sharss of Prefezed Stoak, of the par vatus of $1 per
shaye; (*Preferred Sioik™), and 600,000,600 teares shall be shares of Common
Stoek, of the par value of §1 por shars (*Common SYock™)"

IN WITNESS WHEREOF, fhie Corporatton has cunser his Cetificate of
Ameadmens 1o be duly exeouted and scinowlzdged by J. Barolay Coltins, its anthorizen officer,
in pecomiance with Section 103 of the DOCL,

AMERADA HESS CORPORATION

Dated: bay 3, 2006 . By: .
ame: J. Bare lims Y1
Thle: BExseulive Viee President



AMERADA HESS CORPORATION |

RESTATED CERTIFICATE
. OF
INCORPORATION



AMERADA HESS CORPORATION

" RESTATED CERTIFICATE
OF ,
INCORPORATION

AMERADA HESS CORFORATION, 8 corporation orgenized and &xisting under and by virwe of
the General Corporation Law of the State of Delaware, was incorporated under the name
Amerada Corporation, lts original Certificate of Incorporation was fijed with the Secretary of
Sizwe of Deleware on February 7, 1920, .

This Reszared Cenificate of Incorporation was duly adopted by the Corporation's Board of
Directors # accordance with the provisions of Stction 245 of the General Corporation Law of
the §tate of Delaware 2nd only testates and integrates and does not further amend the provisions
of the Corporation's Restated Certificare of Incorporstion, as heretofore muended or supple-
tnented, and there is no discrepancy hetween those provisions and the provisions of this
- Restated Certificate of Incorporation,

The 1ext of the Restared Certificate of Encorporation as heretofore amended or supple-
mented is hereby restated without further amendmenis or changes to read 2 herein set forth in

fulls

FIRST: The name of 1he Corporation i
AMERARA HESS CORPARATION,

SECOND: The Corporation's registered office in the State of Delaware is located at No.
1208 Orange Swreet, in tha City of Wilmingion, County of New Castle. The name of iis regis-
tered agent st such address is The Corporatiop Trust Company. '

THIRD: The purpose for which the Corporation is formed is to engage in any lawful acs or
activily for which' corporations may be organized under the General Corporetion Law of

Dielaware,

FOURTH: The total number of shares of 4l} classes of stock which the Corporation shall
have auwthority fo issve is 220,000,000 shares, of which 20,000,000 shares sbhafl be shaxes of
Preferred Stock, of the par vatue of $1 per share ""Praferred Stock”), and 200,000,000 shares
shail be shares of Common Stock, of the par valie of §1 per shave (“Cormon Stack”).

The designations and the powers, prefersnces and rights, and the gualifications, limitations
or resirictions thereol, of eath class of siock of the Corporation which are fixed by this Restated

Certificate of Ineorporation, 2nd ihe express grant of authority to the Board of Directors of the
Corporation 10 fix by resolution or resoigtions the designations and the powers, preferences and
rights of each such clags, and the gualifications, limitions or restrictions thereof, are as foliows:

-



CSECTION ]
PREFERRED STOCK

A. THE PREFERRED STOCK A5 4 CLASS.

I. Gengral. Shares of Praferred Swek may be issued from 1ime 10 vime in one or more
series, provided for herein or by the Board of Diveciors a8 permitted hereby. Each serisy shall be
5o desighated as to distingeish. the shares thereof from the shares of all other series, All shares of
Praferred S1o0k shall be identicnl, sxcept in respect of 1ke particulars fixed herein for the series
provided for herein and the pariiculars fixed by the Roard of Directors for ssries provided for by
the Board of Directors as permitied hereby, Al shares of zny ane series sheli be identical in all
respents with all the other shaves of such series, except that ¥ the shares of such saries are entitied
to cumulativé dividends, such shares issued 2t different times may differ as 1o the dates from

which dividends shall be cumularive,

2, Dividends. The holders of the Preferred Sinck of each sevies shall be eptitled to receive,
when and as declared by the Board of Directors, out of funds kegalty Available for that purpose,
dividends {if any} at such rates a5 shall be fixed for such secies herein or by the Board of
Directors as permirted hereby, as the tage may be, payable at such time or timées as shall be Aixed
for such series heréin or by the Board of Directors as permitted hereby to stockholders of record
on the respective reeord daves, not more than sixty nor less than ten days preceding such time or
times, fixed for that purpose by the Board of Directors.  Accurnsiations of dividends shalt not

bear intersst. :
3. Redemption.

{8) Right to Redeem and Price. The Corporation at the opiion of the Board of Directors
may redeem the whole or any pari of the shares of Prefervad Srock of any series at such gimne or
times {if any) and at such price o1 prices (if any} as ar= provided for herein or by the Board of
Direciors a5 permitted hereby, as the ase may be, for such series plus, in each case, an amom
equal to alf dividonds (if any) accrued and wpaid on the sheres of such series 50 to be redeemed
1o and including the date fixed for redemption (the tow summ so payable per share on #ny such
redempiion being berein referred to as the “Redemption Prics® and the dare fixed for redernp-
tion being herein referred to as the “Redemption Date™), provided, however, that the foregoing
oplion to redeem & part of the shares of Preferred Stock of any serise, otherwise than by a
redemption pro rala among the holders of all shares of such series, may be exercised only if
dividends payable for al) pas quanerly dividend periods on all outstanding shares of such soyies
kave been paid, or declared and set apart for payment, in full. If fewer than all outstanding
shares of any series of Preferred Stock are to be redesrned, the shares of such series to be
redeemed shall be chosen by kot or pro etz in such manner as the Bourd of Directors may

derermine. .

(b) Notice and Effect of Deposii of Redemption Funds, Notice of gvery such redemption
shall be mailed to the holders of record of the shares of Preferred Stock $o 10 be redeamed at
their respective addresses as 1he same shall appesr on the books of the Corporation. Such netice
shall be mailed not Jess than thirty nor more than sixty days in advanes of the Redemprion Date
to. the hiolders of recond of shares 5o to be redesmed,

if. on the Redemption Date, the funds necessary for such redemption shall have been set
aside by the Corporation, separate and apart from its other funds, in trust for the pro rma benehi
of the holders of the shaves so called for redempiion, then, notwithstanding that BNy certificales
Tor shares of Preferred Stock so calied for redemprion shall nov have been sumdered for
cancetiation. afier the Redemption Date the right to receive dividends therson shall cease 1o
accrue and all rights of the holders of the shares of Preferted Stotk so calied for vedemption shall
forthwith, after he Redemption Date. esase and 1eminate, excepling only the right of such

:



holders 10 receive ihe Redemption Price for siich shaves but without interest. and such shares
shall no longer be deemed oursianding. Any funds so set aside by the Corpomation and
unclaimed at the end of six years from the Redemption Date shall revert 10 the genera} funds of |
the Corporation. afier which reversion the holders of such shares so called for redemption shall
look only 16 the Corporation for- payment of the Redemption Price,

If, on or after the giving of suich notice bul before the Redemprion ime. the Corporation
shall deposit with any transfer agent for such shares of Preferred Stock. in (rust to be applied to
the redemption of the shares of Prefetred Stock so cailed for redemption, the funds necessary for
such redemption, then, after the date of such deposit, all rights of the holders of 1he shaves of
Preferred Stock 50 called for redemption shall forthwith, after the date of such deposit, ceast and
terminase {excepting only the sight of such holders 1o receive the Redemption Price therefor but

- without interest and the right 10 exercise on or befbre the close of business on the third business
day prior {0 the Redemption Date any conversion privilege not theretafore expired), apd sach
shares will eot, afier the date of such deposiy, be deemed vutstanding. Any funds 50 deposited
which shall not be reguired for snch redemption because of the exercise of any sach right of
vonversion subsequent to the making of such deposit shall be returned to the Corporation. In
case the holders of shares of Preferred Stock 50 calied for redemption shall not, at the end of six
years from the Redemption Date, Have claimed any funds so deposited, such transfer agent shall
therenpon pay over 10 the Corporation such unciaimmed finds, and sueh trangfar ageni shalt
thereafter be relieved of all responsibitity i respact thereof to such hoiders and such holders
shafi ook only 10 the Corparation for payment of the Redemption Prics.

(¢} Status of Reacquived Shares, Shares of any series of Preferred Stock which have been
redeemed {whether through the operation of 8 stnking fend or otherwise) or purchased by.the
Corporation, or which, if convertible, have been converted into shares of stoek of the Corpora-
tion of any other class or classes, shall, ypon appropriate filing and recording to the exient
required by Jaw, have the staws of authorized and unissued gharss of Prefarred Stock and may be
reissued 2s a part of auny series of Preferred Siock provided for hersin or by the ‘Board of
. Direciors as parmiited hereby,

B. PreFERRED STOCK, $3.50 CUMULATIVE COMVERTIBLE SERIES.

There is hereby created = series of lhe Preferred Stock the designation, the number of shares
and the terms and provisions of which (except as heretofore set fortk herein) are 25 follows:

1. Dasignation of Series and Number of Shares. This series of the Preferred Stock shall be
designated “Prefermed Stock, 33.5¢ Cumulative Convertible Series™ (the “33.50 Cumulative Pre-
Serred™), to consisu of 12,000,000 shares. The Board of Direciors is hereby anthorized by resolu-
tiom, 10 ingrease or decrease {but not below the number of shares thereof then outstending) the
number of shares of the $3.50 Cumnlative Preferred.

- 3. Dividends. The holders of shares of the $3.50 Cumulative Preferred shall be entitled to
recgive camulative dividends at the rawe of $3.50 per share per annom in cash, and|ao more,
excapt 1o the extent orherwise permitied Yy Paragraph 7 of this Subsection B, payabie guanerly
on the last days of fanuary, Aptil, July and Qctaber i esch year. Svch dividends shall accrue
and become cumulative, witelher or not eamed or declared, as to all shires of the $3.50 Cumula-
tive Preferred issued on the dae of the filing under the laws of Delaware of the ment and
Plan of Merger daied as of Jannary 15, 1969 between the Corporation and Hass Qi & Chemical
Corporation, from June 20, 1969, and, 85 to each share of the $3.50 Comulative Preferred issued
thereafier, from such date 2s shall make the dividend rights of such share the same a5 the
dividend righis per share of the then mnstanding shares of the $3.50 Cumulative P .

Except as 1o dividends permitted by Paragraph 7 of this Suhsection B, in caze dividents for
any quarterly dividend period on al) shares of the $3.50 Cumulstive Preferred and allishares 'of

3



gl other series of the Preferred Stock ranking.on & parity with the $3,50 Cumuiative Prefered as
1o dividends are ne1 paid in ful), all shares of the $3.50 Comulative Prefersed and of 2ll such
other seties shall panticipaie ratably in the payment of dividends for such petiod in propotion to
the full amounts of dividends for such pesiod 10 which thay are respectively emitied, provided,
however. that no dividand shall be paid on any such other series for any dividend period uniil
dividends payable on the $3,30 Cumulative Preferred for ali dividend periads prior to the first
dividend period of any such other series shall have been paid, or declared and set apan for

payment, in fuli,

Sa long as auy shares of the $3.50 Comulative Preferred are outstanding. the Corporation
shall not declare and pay or set apart for payment any dividends or make any other distribution
on juaior s1ock (being Common Siack or other stock of the Corporation ranking junior (o the
Preferred Stock 85 10 dividends) and shall a6t redeem (whether through the operation of 2
sinking fund or otherwise}, purchase or otherwizz acguire, or permit auy subsidiary 1o purchase
or otherwise acquire, any shares of such junior stock, if' at the drue of making such declaration,
payment, distribution, redemption, purchase or avqoisizion the Corporation shall be 1 defsult
with respect 1o any dividend payable on, or any obligation to relire, shares of 1he $3.50 Cumula-
tive Preferred (provided, itowever, that, notwithstanding the foregoing, the Carporation may at
any time redeem, purchase or otherwise acqnire shares of such junior slock in exchangs for, or
out af the net proceeds from the subsuntially concurrent sals or ather issue of, other shares of
such jumior stack), and the Corporation $hall noi redeem (whether through the operation of &
sinking fund or otherwise), purchase or otharwise acquire, or permit any subsidiary 1o purchage
or otherwise acquire, any shares of any series of the Preferred Stock, ur any other ¢less of stock of
the Corporation, ranking s 10 dividends on a parity with the $3.50 Cunmnlative Praferred, if a1
the time of making such redemption, purchase or acquisition the Corposation stall be in default
with yespect 1o any dividend payable on, ot any pbligation o retire, shares of the $3.50 Comula-
tive Preferred {provided, however, that, nutwithstanding the foregoing, the Corporation may at
any time redeem, purchase or otherwise sequire shares of such series or class in exchange for, or
owm of the net proceeds from the substantially concurrent sals or other issue of, other shares of
such saries or class),

3. Redemption. The shares of the $3.50 Cumulative Preferred may not be redesmed
befare June 20, 1974. On and afier that date, such ghares may be redeemed at $150 per share
plus an anount equal 1o all accrued and unpaid dividends thereon 1o and including the Redemp-

tian Date,

4, Liguidation. In the event of any volunuary or involuntary dissolution, liquidation or
winding up ol the affairs of the Corporation, after payraent or provision for paymém of the debis
and othet liabilities of the Corporation and all amaunis due is soch event on any class or series
of stock of the Corporation ranking prior 10 the $3.50 Cumulative Preferred upon liguidation,
the holders of the $3.50 Cumulativa Preferred shall be entitied 1o receive, from the net assets of
ibe Corporation () upen voluntary dissalution, liquidation or winding up of the affairs of the
Corporation, $150 per share: or {b) upon ioveluntary dissohanion, liquidation or winding up of
ihe affairs of the Carpuration, $100 per share, plus in either event an amount equal 10 all
dividends acerued and unpaid on such share up 10 and including the date fixed for distribution,
and no more, before any distribuion shell be made 10 the holders of the Common Stock or other
stock of the Corporaiion ranking junior to the Preferred Stogk upon tiquidstion, provided that
the right of the holders of the $3.50 Cumnulative Praferred 0 1o receive such amaunts in any such
eveni shall not constilute any restriction on the tight, power or authority of the Board of Direc-
tors of the Corporation 1o declare and pay dividends or make any other distribution on the
shares of the capital sinck of the Corporation.,

If wpon any such dissolution, liquidation or winding up of the affeirs of the Corporstion its
net assets shall be insufficient 1o permit the payment In full of the respective amounts 10 which
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the holders of all cutstanding shares of the $3.50 Cumulative Preferred and all ourstanding
shares of stock of the Corporation ranking on a parity upon liguidation with the $3.50 Cumala-
tive Preferred upon such dissolotion. liquidssion or witkding up are envitiad in such event, the
entire remaining nel ssets of the Corporation shall be diswibuted among the hoiders of the
$3.50 Cumulative Preferred and such pther $iock in ermonnis proportionate 10 the fell amounts
10 which they are respectively 50 entitled,
Neither the merger nor consolidation of the Corporation, nor the sale, lease ar convevance
of all or a part of its assers, shall be desmed 10 be a voluntary or involuntary liguidarion,
- disgolution or winding up of the affairs of the Corporation within the meaning of this Para-

gvaph 4,

5. Voring Righis,

{a} General The holdars of shares of the $3.50 Comulaive Prefarred shall be entitled 10
one vote for each share of the §3,50 Cumulative Preferred standing in their names on the books
of the Carporation iz the eisction of directors and oa any question arising at any meeting of
stockholders of the Corporation at which the holders of shares of the Common Stack or other
stock of the Corporation inio which shares of the $3.50 Cumulstive Preferred Stock are at the
tima convertible have the right to vote; except that, whenever the cotiversion ratio of the $3.50
Cumnlative Preferred Is adjusted as hereinafter in Paragraph 6 provided, the atsmber of votes
per share of the 33.50 Cumulative Preferved shall be increased or decreased by the propettion
that the 1012l number of votes to which 1he aggregate of the shares of Comunon Stock outstanding
inmediately prior to the event which caused such adjustment is emttled is increased or
decreased by such event; provided thar (i) the nnmber of voles per shate shall in no event be
decreased 1o Jess than one, (11) no fractional vots shall result from any such incresse or decrease,
(i) if tha number vesulting from any such increase or decrense inciudes s fraction which is one-
half or more, the number of votes per share resalting fror such increass or decrease shall inelude
one vote for such fraction, (iv) if the number resulting from any such Increase DT decrease
mcludes g frattion which is less thap one-half, no vote shall be included for such fraction in e
number of votes per share teseliing from such increase or decrease (unlass the nurher of votes
per share would be decreased 1o Iess than one), and (v) af the 1ime of any adjustnent in the
canversion ratio, all previous incréases and decreases in the nuimber of voves per share effected
pursuant 1o the foregoing shall be disregarded, and 1he increase or decrease, if any, to be cfemed
as a resulv of such adjustiment shall be calculated as if the events which cawsed zli such previous
increases and décreases oceurred ay 1be same time as the event which cansed such adjusnent,
The hoiders of the 83.50 Cumblative Preferred and the Common Stack shall at all times vote,
excent as ontherwise provided herein or vequired by law, together as one class, topether with the
holders of any other series or class of stock of the Corporation aceorded the right 1o vore with the
Common Stoek ogether as ane olass. ) ;

(b) Special As Cluss. (i) So long as any shares of the $3.50 Cumulative Prefaryed are out-
sianding, the Corporation shali not. withom ihe afirmative vore a1 a duly authorized meeting or
writlen consent of the holders of &t least twovthirds of the aggregaie numkber of shares at {he time
outstanding of the $3.58 Cumulative Preferred and any other series of Preferred Stodk accorded
ruch class veting right, voting or consenting, 4s the case may be, separately 35 » class without
ragard to senies, |

{A) trette, or increast the authorized number of shares of, any class ofsml:k ranking,
either as vo dividends or upon Fguidarion. prior 1o the Preferred Stock: or

{Bj aher or change any of the provisions common to the $3,50 Cumulativl;: Prefersed
and 10 one of more other outstanding series of Prefarred Stock aceorded such nlass voling
right so as adversely to affect the preferences, special rights or powers given 16 the $3.50
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Curaulative Preferred and such other seriés of Preferred Stock, but nothing in this subdivi-
sion (B) contained shall require such a class vote or consent in conmection with any fncreass
in the toral nnmber of authorized shares of Preferred Stock or the authorization or increase
of any class of stock ranking, sither &3 to dividends or upon liguidation, on a parity with the

Preferved Stock; or

{C) consolidare with or merge ino, or sell or transfer all or substantially ail it property
and assets 10, another comporation unkss the cotporation resulting from such consnlidation
or merger or to which such sale or transfer is made will kave no anthorized or oulsianding
stock ranking, either as to divitlends or mpon liquidation, prior 10 the stock which the
holdars of the Prefivrad Stock receive in sach event. .

{it) So long as any shrres of the $3.450 Comnlative Prefetred are outstanding, the Corpora-
tiom shalt not, without the afirmative vare at a duly anthorized mesting or writen consent of the
holders of at Jeast 3 majonity of ibe shares at the time outstanding of the $3.50 Cumulative
Preferred and any other series of Preferred Stock aceorded such class voting right, voting or
consenting, as the case may be, separately as a class without regard (o serics, Create, OF increase
the total mumber of authorized shares of, any class of stock ranking, either as to dividends or
upon liguidation, on & parity with the Preferred Stock. . .

{c) Special as Series. So long as any shares of the $3.50 Cumulative Preferred are onigtand-
ing, the Corporation shall vot, withous {he affimmative vote at a duly authorized westing or
wrinten consent of the hotders of at east two-thirds of the sggrepate number of shares of the
$3.50 Cumulative Preferred at the time owrstanding, voting or consenting, as the case may be,
separately as a series, (i) create, or increase the authorized number of shares of, aoy series of the
Preferred Siock ranking, either a3 to dividends or upon ligquidation, prior to the §3.50 Cumula-
tive Preferred, (ii). aher or chenge any of the provisions of the $3,50 Cumulative Preferzed, or
any of the provisions of any other series, so as materially and zdversely vo affect the preferences,
special rights or powers given to the $3,30 Cumutative Preferced; provided, however, tiat where
any such akeration or change 2ffects one or more other series of Preferred Stock then outstand
ing in the same manner, the voring right shall be as set forth in subparagraph (b) of s Parar
graph 5 or {iii) consolidate with pr merge int, or sell or wansfer =il o7 substanvially all its
property and agsats 10, anotiier corporation unbess pravision shalt be made, as a part of the lerms
of such consolidation, metger, sale or tansfer, whereby the holders of shares of the $3.50 Cumu-
lative Preferred outstending immediatgly prior to such event shall be entitied v voceive, on the
happening of such event, in exchange for each such share so held hy them, a security of the
cotporation resulting from such consalidation or merger or to which such sale or transfer shail be
mage, having dividend, voting and conversion rights and rights wpon liguidation and redemp-
tion substantially eguivalent to such righis as provided hersin for shares of the $3.50 Cumulative

Praferred,

{d} Righr to Elect Direcrors. If and whenever dividends payable on the Prefewred Stock
shall be in defaul! in an sggregate ampunt aquivalent to six full quarterly dividends on ali shares
of the Preferred Stock a1 the time outstanding, the nuntber of directors constituting the Board of
Directors shall be increzsed by two and the holders of the Preferred Stock shall have, in addition
W suy Other voting rights, the exclusive and specisl right, voting separately as a class withowt
regard 10 saries, 10 elect two persons w0 Hll such direclorships. Whenever such right shall bave
vested, it shall be exerciged initially at the next following alection of directors by the stockholders
and shall continue unti} the dividends in defauht on the Preferred Stock shall have been paid in
full or funds sufficient therefor set aside, awd, when such dividends are paid or provided for, such
right shall terminate, subject 10 revesting in the event of ezch and every subsequent default in an
aggrepate amount equivalent to six Full quanerly dividends,
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At any meeting held for the eiecrion of directors at which the holders of shares of Preferred
Stock shall irave the right, voting as a class. 10 sledt direciors as herein provided, the presence. in
persan or by proxy. of the holders of one-third of the niwnber of shares of Preferred Stock at the
ime onzstanding shall be required fo constitute 3 quonn of such class for the election of any
director by the holders of such clags. Al any such meeting or adjournment theteof, (i) the
absence of a guorum of Preferred S1o0k shall not prevent the slection of dirsctors other than
those 10 be elected by the holders of shares of Prefesred S100k vating a5 a class and the absence of
3 quorum for the election of such other direstors shafl not prevent the etection of the directors to
be elecred by holders of shares of Preferred Stock voting a5 & ciass, and (ii) in the absence of
either or both such quorums, a majarity of the holders present in porson ar by proxy of the stock
or stocks which Jack a guorum shall bave power t adjourn the mesting for the election of
dirsctars which they are entitied 1o ¢lect from time 1o timne, withotst notice other thio announce-
memi at ithe meeting, until a guorum shall be present. The directors elected pursuaar 1o this
subparagraph (d) shall sarve uatil the next annual mesting or unti] their respective suepessors
shall be elected gnd shal gualify, provided, however, that when the right of the bolders of the
Preferred Swock to elect directors as herein provided shall terminaie, the terms of office of all
persons so elecled by the holders of the Preferred Stock shsB terminsie, and the nnmber of

- directors of the Corporation shall thersupon be such aumber as may be provided for in the by-
laws of the Corporation imespective of any increase made pursuant o this subparegreph (d),
During any period in which the holders of shares of Preferred Siock have the right w elect
directors s pravided for herein, any vacancy in the directors elected by the hoiders of the
Preferred Siock shall b filled by the vote of the remaining director theretofore elacted by the

hoiders of the Preferred Stock.

6. Conversion Rights. .

{a) Qriginal Conversion Price. Subject 10 the provisions for adjustments hereinafter set
forth. shares of the §3.50 Cumulative Preferred shall be convertible at the option of the holder
thereof, at any time on ¢r #fter June 20, 1970 vpon surdender to-zny transfer agent {or the $3.50
Cumunlative Preferred of the certificate or certificares svidencing the shares so 1 be converied,
into fuily paid and npnassexsable shares of Commen Steck of the Corporation at the rate of 2.2
sheres of Common Si6ek for each share of the $3.50 Cionulavive Praferred so surrendered for
conversion. The right 10 convert shares of the $3.30 Cumulavive Freferred cailad for redemption
shail termingte at the close of business on the third tusiness day prior 1o the Redemption Date. -
LUpoen conversion, no paymem or adjusiment shall be mades for dividends on the shares of the

33.30 Cumulaive Preferred so converted. :

(b) Adjusiment of Conversion Ratfe. The number of shares of Cornpron Stock inte which
each share of the $3.50 Cumulative Preferred is convertible shali be subject to adjugiment from
time to time only 25 follows: :

(1) In eaze the Corporation shall {A) 1ake a record of 1he helders of the Commuon Stock for
the purpose of entithing them 10 receive a dividend or other distribution payable In shares of
stoek of the Corporation of any class or series, (B) subdivide its outstanding shares ¢f Comumon
Stock, (C) combine #s outgtanding shares of Common Stock into & snaller number of shares or
{D) issue by reclassification of its Common Stock any shares of the Corporation of sny class or
series, the holder of each share of the $3.50 Cumulauve Prefarred shalt thereafier be entitied to
receive, tpon the conversion of such share, the number of shares of stack af the Corporation
which he would have owned or have been entitled to raceive afier the happening of any of the
events described above had such share of the §3.50 Cumnlative Preferred held by him besn
converted immediately prier to the happening of such event, snch adjustment lo become #ffec-
rive immediately after the opening of business on the day foliowing such record date or the day
upon which such subdivision, combination or reclassification becomes effective, as the case may
be, provided, however, that ro such adjusument shall be made i case the Corpnraﬁori ghall {r) at
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any 1ime during the period prior 1o the date set forth in subpamgraph {a) of this Paragraph 6 (ot
ot more 1han once in such period) or (if) &t any time in any calendar year (but not more than
pnce in such catendar year) take 2 recorct of the holders of the Common Stock for the purpose of
entitiing them 10 receive a dividernd payable jn-shares of Common Stock of the Corporation.
unless such dividend exceads 2%:% of the number of shares of Common Stock ovisianding on the
date such record is taken, in which case such adjustment shall be rnade but only on the basis of
the amount by which the dividend exceeds 2% of such number of shares of Common Sock

outstanding.

When the Corporation lakes 2 record of the halders of the Cornmon Stock for tha purpase of
entitling them 10 ssceive a dividend or other distribution payable in shares of stock of the
Corporation for which an adjistment iz required gursuant 1o the preveding paragraph. he Cor-
poration may in the discrttion of the Board of Dvreciors at the same titme wke a record of the
holders of the $3.50 Cumulative Preferced for the purpose of entitling them to receive b dividend
or other diswibuiion payable in such shaves of stock of the Corporatien in an amount thereof per
share equal to the amount thereof which the holder of a share of the $3.50 Comudative Preferrad
would have been entitled to receive had the share held by him heen convenied immediarely prior
16 such waking of a record of the holders of the Commeon Stock, and, i such event, no adjustrment
shall be made in the conversion ratio of the $3.50 Cumulative Prefertad. :

For the purposes of this subparsgraph {9}, the term “Common Stock™ means the Common
Stock and any other stock of the Corporation resulting from a reclassification of the Common

S1ack or any such other s100k.

(i) No fractional share of stock of the Corporation shall be issued wpon any conversion bu,
in ligy of the issuance of the fraction of a share 10 which the holder would otherwise have beep
entitled. there shall be paid to the holder of the shares of the $3.50 Cumulative Preferred sus-
rendered for conversion. a5 soon as practicable afier the date such shares are surrendered for
conversion, en amount in cagh equal o the same fraction of the markel value of a finll share of
the srock 10 be received npon the conversion, ubisss the Board of Directors shail dewermine 10

. adjusi fractional shares by the issue of fractional strip certificates or in pome other menper. For
such purpose, the masket value of the stock ro be received upon the conversion shall be the ast
sales price thersof, regular way on the New York Stock Exchange, on the business day immedi-
ately preceding the date upon which the shares of the $3.50 Cumulative Preferced are sur-
repdered for conversion. or, in case no such sale takes place on such day, the average of the
closing bid and asked prices thereof. regular way on such Exchanpe on sitch day. If shares of the
stock 10 be received upon convergion are not ther listed on the New York Stock Exchange, such
market value shalt be determined in the manner Gxed by the Board of Dirgctors,

(iii} No adjustment in the number of shares into which each share of the 33.50 Comulative
Preferred is convertible shall be required unless such adjustment would require an ificrease or
decrease of ot leasi 1/100th of a share in the number of shares into which such ghare is then
convertible: provided. however, thai any adjusunents which by reason of this sybdivizion are not
required 1o bt made shall be carvied forward and taken into account in any subsequent
adjustraent,

(iv} Whenever any adjustment is required it (he shares into which each share of the $3.50
Cumulative Preferred 15 convertible, the Corporation shall forthwith (A) fle with the transfer
agent or iransfer agents for the shares of the $3.50 Cumaulaitve Preferred 2 stalement describing
in reasonable detail the adjusimeént and the method of calculation vsed and {B) cause a copy of
such notice to be mailed w the holders of record of the shares of the $3,50 Cursmlative Praferred.

{c} Reservation of Swock for Conversions. The Corporation shail ar all times reserve and
keep available cut of its authorized bui unissued shares the full number of sharas inio which all
shares of 1he $3.50 Cumulative Preferred from time 1o time ¢utstanding are converlible, but
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shares heid in the weasury of the Corporation may be delivered. in the Corporation’s discretion.
upoy any conversion of sharas of the $3.50 Cumudative Proferred,

(8) fssue Taxes The Corparation will psy any and all issie and olher taxes thal may be
payable in respect of any issue of shares on conversion of shares of the $3.50 Cumulative Pre-
ferred pursuant hereto. The Corporation shalt not, however, be required 1o pay any 1ax which
may be payable in respect of any transfer invelved in such issue of shares in & name owher than
that in which the shares so converted were registered, and no such issue shall be made uniess and
until the person requesting such issue has paid w the Corporation the gmount of any such tax, gr
has estabiished, to the saisfaction of 1the Corporation, that such 1x has been paid,

7. Dividends in Securities or Other Property. In the event (ke Corporation shall pay on any
siock of the Corporation ivto which shares of the $3.50 Cumulative Preferred zre at the time
converlible. any dividend or other distribution eonsisting of securities of any corporation olwy
than the Corporarion. any evidences of indebiedness of rhe Corparation of any olher assets
(other 1han dividends and distributions in cash or shares of stock of the Corporation), it shall on
the sane dale pay, on the'shares of the $3.50 Comulative Preferred, a dividend or distribution
consisting of such seeurilies, evidences of indebtedness or other assets in &n amount per share
equal 10 the amount thereof which the holder of a shsre of the 53.50 Cumniative Preferred would
have been entitled 1o receive had the share heid by him best conviried irmediately prior 1o the
taking of a record of the holders of such stock of the Corporation for the parpdse of entitiing
them 1o receive such dividend or distribution, sich dividend or distribution on the shares of the
53.50 Cumulative Preferred 10 be payable 10 the holders of shares of the $3.50 Comulative
Preferred who are holders of record on the books of the Corporation on the same date as is used
for 1he taking of a record of the holders of such stock of the Corperation for such dividend or
disirtbation.

8. Offersof Securities. In the event the Corporation shall offer 10 sel) {by ssue of warrants,
righis or eptions or otherwise) securities of the Corporation or of zny other corporsiion to the |
holders of shares ol any stock of the Corporation into which shares of the $3.50 Cusnulative
Preferrad are at the time convenible. the Comporation shall meke the same offer to the holders of
shares of the $3.50 Cumulative Preferred, giving to each such holder of the $3.50 Cumulative
Preferred the right to purchase at the offer price the amount of such securities which such hojder
would have been entilled lo purchase had he converted each share of the $3.50 Cumulative
Preferred held by him immediately prior io the 1eking of & record of the holders of such stock of
- the Corporation for the purposs of entitling them 18 recejve such-offer, such offer to the holders
of shares of the $3.50 Cumuletive Preferred to be made to the holders of shares of the $3.50
Cumuiative Preferred who are holders of recard on the books of the Comporation o1 the same
date as is used for the 1aking of a record of the holders of such stack of the Corporatien for tuch

offes. ;

9. Renriction on and Notice of Dividends. Unzi) sugh time as shares of the $3.50 Cumule-
tive Preferred shall be convestitiis a1 the option of the holders thereof 26 herein provided, the
Corporation shail pay no cash dividend nor make ny other cash disirbuzion on the Common
Stock in exeess of quarterly divigends at the quarterly rate of 7% cents per share, with the firsi
such dividend to be paid sfter the date of the Bting under the laws of Delaware of the Azreement
and Plan of Merger dated as of January 15, 1969 berween the Comoration and Hess Oil &
Chemical Corporation io be calculamed as 10 zmount and date of payment from the last date
priot 10 such date of fiting on which 2 dividend was paid on the Common Stock of Bess Qi &
Chemical Corporation. After such 1ime as shares of the $3.50 Cumularive Freferred shail be
convertible at the option of the holder thereaf as herein provided, ang so long as any such shares
remain quisianding. in the evem the Corporation shal} declare (i} any dividend or othdr distriby-
vion payable in shares of stock of the Corporation or (ii) any cash dividend or other dash disiri.
bution per share on 1he Common S1ock in excess of 120% of the average of the cash|dividends
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and other cash distributions per share on the Comrmon Stock for-the four calenday quarners next
preceding the salendar quarter in which such declaration occurs, then. and in any such event, the
Corporation shall mail to each holder of the $3.50 Comulauve Prefarred ar the address of each
. such holder shown in the stock records of the Corposation a notice siating the day on which the
books of the Corporation shall close, ar a record shall be taken, for such dividend or distribotion
and the amount and chazacier of such dividend or distribtion. Such notice shall be masiled at
Jeast 20 days in advance of such day therein specified.
in appiying the provisions of this Paragraph 0 a1 any time after the Commeon Stock shail
have been split-up or combined or after the Corporarion shall uve waken a recotd of the holders
of the Commeon Stock for the purpose of entitling them to receive a dividend or other distribu-
tion payable in shares of stock of the Corporation of apy class or series fother thah a dividend
payable in shares of Common Stock for which no adjusoment is required to be macde pursueant 10
subparagraph -(b) of Paragraph & of this Subsection B), references 1o 7% cents per share' and
*cash dividends and distriburions™ shall be appropriately adjusied 1o reflect any such event, and
for purposes of this Paragraph 9, the terin “Comtaon Stock™ means the Common Stock and any
other stock of the Corpotation resulting from a reclagsification of the Commeon: Stotk or any such

other stock.

. ADDITIONAL SERIES OF PREFERRED STDCK.

* Authority is hereby expressly granted to the Boasd of Divectors to create and provide for the
rgsue of additional serles of the Preferred Stock from time 10 time by resolution or resolutions,
and, in connection with the creation of each such scries, 10 fix, by the resolutior or resolutions
providing for the creation and jsstee of shares of such series, rhe following provisicns of the
shares of such serfes, g0 far a3 not inconsistent with the provisioas of this Asricle FourtH
applicable 10 all series of Preferred Stock:

_ 1. The designation of such series and the nurmber of shares which shall constitnte such
serfas:

2. The provisians, if any, for dividends on shares of such serdes, and, if provisions are
made for dividends, yhe dividend rate and the times at which holders of shares of such series
shall be entitted to receive the dividends, whether the dividends shall be cumywlative, and, i
s, from which date or dates, and the pther conditions, if any, including rights of priority, if
any, on which the dividends sheii be paid, provided, that the dividend payment dates for
shames of any series ranking as o dividends on a parity with the shases of any other series
shall be the same as the dividend payment dates for such other series;

3. The provizions, if any. for the redemption or purchase of shares of such series, and, if
provisions are made for redemption, the (ime or times and the price or prices & which the
shares of such series shall be subject 1o redemption in whole or in part, and the other vevms
and conditions, if any, on which shares of such series may be redeemed or purchased;

4. The rights, if any, to which holders of the shares of such series ghall be entitled in the
event of any voluntary or involuniary dissolntion, liguidation or winding up of the affairs of
the Carporation;

5. The sinking fund or purchase fund provisions, if any, for the redemptiorn or purchase
of shares of such series and, if any such fund is so provided for the benefit of such shares, the
amounl of such fund and the manner of is application;

6. The exient of the voting powers, if any, of the shares of such series;

7. Whether or not the shares of such series shalf be convertible into, or exchangeable for,
shares of any other class or classes of stock, or of any series thereod, of the Corporation, aad,
if so converible or exchangeable, the conversion or exchange price OF prices or rates, the
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adjustments thereof and the other verms snd condilions, if any. on which such shares shall
be 50 converuble ar exchangeable: and .

8. Any other preferences and rélative, participating. optional or other special righis, and
ngualifications, limitations or restrigtions thereof, of shares of suck seres g5 are not fixed and
delermined hertby, ‘

SECTION T
{COMMON STOCK

1. Voring Rights. Every holder of the Common Steck shall be entitled to one vote for each
share of the Comraon Siock standing in his name on the books of the Corparation.

2. Dividends, Subjert to the provisions of this Article FOURTH and any fisrther provisions
prescribed in accordance herewith, the holders of the Common Stock shell be entitled 10 recsive,
when and as declared by the Board of Directars, out of funds legelly available for that purpose,
dividends payalis either in cash, stock or othorwise

SecTion M

PREEMPTIVE RIGHTS

Excepl as otherwise provided in Paragraph 8 of Subsection B of Section I kereof, no holder
of any of the shares of the Freferred S1ack or of the Common Stock shall be entitled as of tipht a5
such holder 1o purchase or to subscribe for any shares of stock of the Corporation whether now
or hersafier anthorized, or bonds, certificales of indebtedness, debentures, or other securives
convertible into or carrying any right 1o purchass stock of the Corporation of say class, and
shares of any such stock, or such other sécurities convertzhie into or carrying 2ay right 1o pur-
chase siock, may be issued and disposed of 10 such persons and upon such teyms and for such
lawful consideration as may be deemned advisable by the Board of Dirsctors.

FIFTH: 1. Elections of Directors. Elections of Dirsctors nead not be by wrinen balior
unless the By-Laws of the Corporetion shatl so provida, '

2. Number, Election ond Terms of Direciors. Except a5 otherwise fixed purszant 1o the
provisiens of Anicle FOURTH heréof relating to the rights of ths holders of any class or series of
siack having a preference over the Common Stock as 1o dividends or upor Jiquidation: 10 eleet
additional directors under specified circumstances, tbe humber of directors of the Corporation
shall be fixed from lime 1o time by or pursuam to the By-Laws. ‘The directors, other than those
who nay be elected by the holders of any class or series of stock having a praference over the
Common Stock as o dividends or upon liguidation, shall be classified, with respert to the time
for which they severslly hold office, into three classes, as neanly equal in number asipossible, as
derermined in the manner specified in the By-Laws, one class to hoid office initiaily for 2 term
pxpiring at the annual meeting of stockholders 10 be held in 1986, snother class ta hold office
initially for & tern expiring at the annual meeting of stockholders 10 be beld in 1987, ind aniother
¢lass 1 hold office initially for 2 16rm expiring at the annual mesting of stockholders 1o be held in
1988, with the members of each class 1o hold office until their successors sre elected and quali-
fied. A1 cach znnual meetiog of the stockholders of the Corporalion, the SUCCEssOrs 10 the class
of directors whose term expires a1 that meeving shall be efeciad 10 hold office for g term expiring
a1 the annyal meeting of stockholders held in the third year following the year of their slection.

3. Stockholder Nomination of Direcior Candidares. Advance notice of nominations for the
election of directors. other than by the Board of Directors or a Commitiée thereof, shill be gven
in the manner provided in the Ry-Laws.
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4, Newly Created Direcrorships and-Vacancies. Except as otherwise fixed pursuant io the
provisions of Article FOURTH hereof relating o the rights of the holders of any clags or serizs of
stock having 2 preference over the Common Stock as 1o dividends ov gpon Jiguidaiion 1o eleet
directors under specified chreumsiances, newly created direciorships resuiting from any increase
in the number of directors and any vacancies on the Board of Directors resuhing from death
- resignation, disqualification, removal or other cause shalt be flled solely by the affirmetive vote
of & majority of the remaining ditectors then in offics, even though less than 8 gquotum of the
Board of Directors, Apy director elected in accordange with the preceding sentence shall hold
cffice for the remainder of the full tersn of the class of direcrars in which the new direcioship
was created or the vacancy occurred and until such director's snecessor shall have begn elected
and qualified. No decrasse in the number of directors constitnting the Board of Dirvectors shall

sharien the term of any incunsbent dizector,

5. Removal of Direciors. Subject to the rights of the holders of any ¢lass or series of stock
having a preference over the Common Stock as to dividends or opop Hiquidation 1o slect divec-
tors under specified circumstanees, any director may be removed from office, with or without
cause, bu) only by the affirmarive vote of the bolders of a1 least 80% of the combined voting
power of the then owstanding shaves of capital stock of the Corporation entitled 1o vote gener-
ally in the election of directors, voting together s a single class.

6. Stockholder Action. Any action yequired or permitted 1o be taken by the stockbolders of
the Corporation must be effectad 21 2 doly ealted annual or special mecting of such holders and
may not be effected by any consent in writing by such holders. Except 2s otherwise required by
law and subject 10 the rights of the bolders of any clags or series of stack having a preference over
the Common Stock as to dividends or upon liquidation, special mectings of stoekholders of tie
Corporation may be called only by the Chairman of the Board or the President, and shall be
called by the Secretary at the request of the Board of Directors pursuant to & resolution approved
by & majority of the entire Board of Directors. For purposts of this Article Fii?ry, the term
*entite Board of Directors” means the total number of directors which the Corporation would
have if there were 1o vacanties,

1. BwLaw dmendments. The Board of Directors shall have power to make, alter, amand
and repeal the By-Laws {except so far as the By-Laws adopted by the Stockholders shall other-
wisg provide). Any By-Laws made by the diregtors under the powery conferred kereby may be
ahtered, amended or repealed by the directors or by the stockholders, Notwithstandmg the
foregoing and anything contained in thiz Restated Certificate of Incorporation to the contrary,
Sections 7 and 10 of Anticle 35X, Sections 1, 6, 8 and 9 of Aniicle IV and Arvicte XV of the By
Laws shall not be aitered, amended or repealed and no provision inconsistent therewith shall be
adopled without the affmmative vole of the holders of at lzast 80% of the combined voting powear
of all the then outsianding sharss of capital stock of the Corporalion entitled to vote generatly in
the election of direciors, voting together as a single class.

8. Amendment, Repeal. eie. Nowwithstanding anything contained in this Restated Certifi-
tate of incorporation 10 the contrary, the affirmarive vote of the hoiders of at least 0% of the
combined voting power of all the then guistanding shares of capital stock of the Corporation
entitled 10 vote generally in the election of directors, voting together as a single ciass, shall be
requived 10 alter, amend, adopt any provision jnconsistent with, or repeal, this Article FIFTH or
any provision heread,

SIXTH: In furtherance and oot in iimitation of the powers conferred by statute, the Board
of Direclors is expressty authorized: :

To make, alter or repeal the Bv-Laws. Any By-lLaws made by the Board of Direciors under
the power conferred bereby may be alterad or repealed by the directors or s1nckholders.
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fFrom time 10 time, withour the assent or vote of the stockholders, 10 fix the vimes for the
deglaration and pavmem of dividends. and 10 fix the amount to be reserved as working capitai.
over and above its capital stock peid in, and to authorize and cause (0 be executed rmortgages
and liens upon &l the property of the Corporation or any pan vhereof

Erom lime 10 time 1o sel] any or all of the then wmissued capital stack of the Corporstion,
whether the same be any of the erigina! of i15 capital ot of any increase thereof, withoul (subject
10 the erms hereof) first offering the same to the stockholders then mxisting, and al) such sales
may be made upon such erms and conditions as the Board of Directors may deem advisable.

From time 10 time to determine whether and 1o what exi#pt and af what times and places
and under what conditions and regulations the accounts and becks of the Corporarion (other
than the stock ledger), or any of them shall be opan 1o the inspection of the stockholders; and no
stockholder shall have any right of inspecting any account, book ar dotument of the Corpora-
1on, exeepl as conferved by stavng; waless suthorized by resolution of the stockholders or

direclors. .

If th« By-Laws so provide, to designate two or mote of i3 humber (o constituie an Executive
Commitiee. which Commirtee shall for the time being, as provided by restlution of the Board of
Directors or in the Bye-Laws of the Cotporgtion, have and exercise any or all of the powers of the
Board ol Directors in the rmanagemeant of the busivess and affairs of the Corporation, and have
power 10 muthorize the 288! of the Corporation 1o be affixed 1o all papers which may reqaive i,

The Corporgtion may in its By-Laws confer powsrs upon His directors in addition to the
foregoing and in addijtion 1o the powsrs and anthorities expressly covferred npon thetn by the

" statite.

SEVENTH: A salg, leaze or exchange of alt or substantially all of the property and zsses of
the Corporation shall require the anthorigation thereof by the afiymative vote of tha holders of
two-thirds of The s1oek issved and onisianding heving voting power a1 & stockholders’ meeting
duly called upon a1 lerst 20 days notice containing notice of the proposed wle, tease or exchange.

EiGHTH: The Corporation reserves the right to amend, alter, change or repeal any provi-
sion contpined jn this Restated Certificate of incorporation, in the manner now or hereafter
prescribed by stztote, sng all rights conferred upon stockholders hergin are granted subject 1o

1his resarvation. :

NINTH: The following provisions shall apply in addition 10 any other affirmative vote
required by iaw or this Restated Cermificare of Incorporaiion: ’

Section |
CERTAIN BUSINESS COMBINATIONS

The affirmaiive vote of the holders of not less than two-thirds of the sutstanding shares of
vouing Stock {as berminafier defined) held by sioekhokiers other than the Aoquiring Ferson (as
hereinafier defined) with which or by or on whose behalf, directly or indirectly, .2 Business
Combinalion (as hereinafter defined) is proposad, voting as a single class, shall be required for
the approvat or authorizavion of such Business Combinziion, Notwithstanding the forsgoing,
the vwo-thirds voting reguirement shall not be applicable if such Business Combination is
approved by the Corporation's Board of Directors prior 10 the Acguiring Person becbming such
or if the cash or fair market value of the proparty, securities or other consideration 1o be received
per share by holders of shares of each class of Voting Siock in such Business Combination as of
the date of consummation thereof is an amount not less than the hightr of (2) the Hiphest Per
Share Price or the Highes1 Equivalent Price (as 1hesa rarms are hereinafier defined) paid by such
Acquiring Person in acquiring any of its holdings of Voting Stock, and {b) the Fair Market Price
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tas hereinafier defined) of such class of Voting Stock determined on the date the proposlai for
such Busintss Combination was first publicly announced. and swch consideration shal! be in the
same form and of the same kind as the consideration paid by such Acquining Person in ecquiring
the shares of Vouing Stock atready acquired by it: I the Acquiring Person has paid for shares of
Voting Suxck with varying forms of consideration, the form of consideration to be received by
the holders of Voung Stock shali be the form used 1o acquire the largest sumbey of shares of
Voling Stock acquired by such Acguiring Person, ,

SecTion I

DIEFINITIONS, BTC.
For purposes of this Article NINTH:

). Business Combination.. The erm "Business Combination” shal] wean (2} any merger or
consolidation of the Corporation or a subsidiary of the Corporation with or inie 2n Acguiring
Person, (b) any sale, lease, exchangs, transfer or other disposition, including, withozt limitarion,
# morigage or any other security device, in 2 singles transaction or related series of wansactions,
of alt or any Substantial Part {as hereinafier defined) of the assets either of the Corporsiion
(including without limitation any voting securities of a subsidiary} or of a sebsidiary of tie
Corporation 10 an Acquiring Person, () any merger or consolidation of an Acquiring Person
with or imo the Corporaton or a subsidiary of the Corporation, (d) any sale, lease, exchange,
transfer or other disposition, including withou limitation a mortgage or olber security devics, in
& single iansaction or related series of transactions, of al) or apy Subsiantial Part of the asseis of
an Acguiting Person 10 the Corporation or 2 subsidiary of the Corporatien, (2) the issvante of
any securities of the Corporation or a subsidiary of the Corpotation 1o an Acquiring Person,
(f} any recapiizlization, merger or consolidation that would have the effect of increasing 1he
.valing power of an Acquiring Person, (g} the adoption of any plan or proposel for the Hauidation
or dissolulion of the Corporation proposed, directly or indirectly, by ot on behalf of an Acquir-
ing Person, (h) any merger or consolidation of the Corparation with a subsidiary of the Gorpara-
Lion proposed by or on behalf of an Acquiring Person, unless the surviving or consolidated
corporation, as the case may e, has a provision in itz certificate of incorporation submanually
identical 1o this Ariicle Nivn, and (i) any agreement, congract or other arrangersent providing
for any of the wansactions described in this definition of Business Combination. A parson who
15 an Acquiring Person zx of (x) the tire any definitive agresment relating 10 8 Business Combi-
nation is entered into, {y) the record dare for the determination of stockholders entitied to notice
of and 1 vore on & Business Combination, or (z) immediately prior to ths conswrymation of a
Business Combination shall be deemed 50 Acquining Person for purposes of this definition.

2. Acquiring Ferson. The term “dcquiring Person” shall mean and include any indyvidual,
corporation (other than the Corporation}, parinership or other person or entity which, topather
with its Affilimes and Associates (s defined fn Rule 12b-2 of the General Rules and Regulations
under (he Securities Exchange Act nf 1934 a5 in effect at March 2, 1983 (collectively, apd as s0-1n
effect. the “Exchange Ac1™)), and with any other individual, vorporztion {other than the Corpo- |
ration). partrership or other person or entity with which it or they have any agresment, aTTARge-
meni or understanding with respect 10 acquiring, holding, voling or disposing of Vting Stock,
Beneficially Owns (as defined in Rule {3d-3 of the Exchange Act) in the sggregate 20% or raore of
the ourstanding Voring Stock of the Corporation. A pPeFsOn OF enity, ity Affiliates and Associates
and all such other persons or entities with whom Lhey have any swch agreement, arrangement or
understanding shall be desmned a single Aconiring Persen for purposes of this Article NINTH.

3. Substantial Part. The term “'Substantiz! Part” shall mean an amount equal to more than
20% of the fair market value of the total consolidnied assets of the Corporation and sts sub-
sidiaries 1aken as a whole 25 of the end of its most recent fiscal year ended prior to the time Lhe
delermination is being mads.
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4, Rights to Aoquire. Wihout limitation, any share of Voving Stock of the Corporation thal
any Acquiring Persor bas the right 1o soquire at any vime (nowithsisnding thar Rule 13d-3 of
the Exchange Act deems such shares to be beneficially owned only if such right may be exercised
within 60 days) pursuant to any agreement, ar upon xercise of conversion Hghis, sarrams or
options, or otherwise, shall be deemed 1o be Bepeficially Owned by the Acquiring Person and 10

be ontstanding for purposes of Paragraph 2 of this Section 11,

5. Other Consideration 1o Be Received, For the purposes of Section [ of this Aricle NINTH,
the term "orher consideration 10 be received” shaill include, witbout limitstion. Commeon Stock,
Preferred Stock or other capital stock of the Corporation retsined by its existing stockholders
other than the Acquiring Petson with which or by or on whose bebalf, directly or indirectly, a
Business Combingiion has been proposed or other parties 1o such Business Combination in the
cvent of 8 Business Combination in which the Corporation is the sarviving corporation.

6, Voiing Stock The term “Voting Steck™ sball mean all of the nutstanding shares of
capital srock of the Corparation entitled to vord on eachk mattsr on which the holders of record of
Common Stock of the Corporation shall bs eptitied to vote, and mach referesce 1o a percentage of
shares of Voting Svock shall refer 1o such percentage of the votes entitled 10 be cast by such

shares,

7. Time of Acguisition, An Acquiring Person shail be desmed to have acouired 2 share of
the Yoting S1ock of the Corporation at the ime when such Acquiring Person became the Benes-
eial Grwaer thereof. The price paid by an Aequiiring Person for such sharés haid by a person or
SNy a1 the time it became part of such Acquiring Person shall be desmed to be: the higher of (a)
the price peid upan the acquisition thereof by such person or entity and (b) the market yrice of
the shares in question 2t the dme when guch person or entity became part of such Aoquiring
Ferson,

8. Highes: Fer Share Price; Highes Equivalent Price, The terms “Highest Per Share Price”
and "Highest Equivaleni Price” as used in this Article Niveit shall mean the following: I thete is
only one class of capizal stock of the Corporation issued and outstanding, the Highest Per Share
Price shall mean the highest per share price that can be detsrmined to have bean paid at any time
by the Acquiring Person by or on whose behalf, directly or indirectly, the Business Combination
has been proposed for any share or shares of that class of capital stock, If there §s more thap one
chass of capital stack of the Corporation issued and ournanding, the Highest Equivalent Price
shall mear. with respect 1o each ¢lass and series of capital stack of the Corporation, the highest
per share price equivalent of the highest price that can be determined 10 have been paid at any
lime by such Acquining Person for any share or shares of any class or series of capital stock of the
Corporalion. In determining the Highest Per Share Price and Highest Equivalent Prics, all
purchases by an Acquiring Person shall be 1aken into account regardless of whether the shares
were purchased before or afier the Acquiring Person became an Acquiring Person, Also, the
Highest Per Share Price and the Highest Equivalent Price shall include any brokerage commis-
sions, 1ransfer raxes and soliciting dealers* fees paid by the Acauiring Person with respeci 0 the
shares of caphal stock of the Corporaiion acquired by the Acquiring Person. The Highest Per
- Share Price and the Highest Equivalent Price shall be appropriately adjusted 1o take into account
stock dividends, subdivisions, cortthinations and reclassifications. i

9. Fair Market Price. The verm “Fajr Morket Price” shall rnean for any clasé of Voling
Stock the highest closing sale price during the 30-dny period immediarely preceding:the date ia
question of a share of such elass of Voung Stack on the Composite Tape for New York Stock
Exchange-listed stacks, or, if such class of Voring Stock is not quoted on the Composite T, ape, on
the Mew York Srock Exchange, or, if such class of Voting Siock is not listed on such Exchange,
‘on the principal Uniled States securities exchange registered under the Securiries Exchange At
of 1934 on which sach class of Voting Stack is lsted, or, if such class of Voting Stock is not listed
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on any such exchange. the highest cloging bid quotation with respect to a share of such ¢lass of
Vating Steck during the 30-day period preceding the date in guestion on the National Associa-
tion of Securities Dealers. Inc. Antomated Quotations System or 2oy system then in use. or ifno
such gquowtinns ate available, the fair marker value on the dare in question of 8 share of such

s1oek.
Becion IT

AMENDMENT

The provisions set forth jn this Article NINTH may not be amended, ahered, changed or
repeaied in any respect undess such action is approved by the affitmative vote of the holders of
nar jess than two-thirds of the outstanding shares of Voting Stock of the Corporation at 3
meeting of the stockholders duly called for the consideration of such amendment, atteration,
change or repeal; provided, however, that i such action bhas been proposed, ditecily or indirectly.
on behatf of an Acquiring Person, it must dlso be approved by the afirmative vors of the holders
of not Jass than two-thirds of the ¢utstanding shares of Voting Stock held by the stockhalders
other than such Acquiring Person. '

TENTH: A director of the Corporation shall not be personally lable to the Corporzation or
its slockhokders for monttary damages for breach of fiduciary duty as a director, except for
liability which would otherwise exist under applicable law {i) for any breach of the directors
duty of loyalty to the Corparation or iis stockholders, (it} for acis or omizsions not in good faith
or which involve intentional miscondsict or 2 knowing violation of Jaw, {Hi) under Secrion 174 of
the General Corporation Law of the State of Delaware or (iv) for avy transaction from which the
direcror derived an improper personal benefit. Any repeal or madification of, or adoption of any
provision of this Restated Certificate of Incorporation inconsistent with, this Article TeNTH by
the stockholders of the Corporation or in any other manner as may be permiried by Jaw shall be
prospective only and shal) nor gdversely affect sy linitation on the personal liability of 2
director of the Corporation existing at the time of such repeal, modification or adoption,

iV WITNESS WHEREOF, this Restared Certificate of Fncorporation has been execured on behalf
of Amerads Hess Corporation by its Chairman of the Board, under its corporale seal, and
attested by its Seeretary this August 15, 1988,

AMERADa HESS CORPORATION
[CORPORATE AL}

By: Leon Hess
Chairman gf the Board

Attest CarL T. Turs
Secrerary
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THE PORTAUTHORITY OF NY & NJ

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3*° FL.
JERSEY CITY, NJ 07302

9/7/2012

ADDENDUM # 4

To prospective Respondent for Request for Prequalification Information # 30311 to
Provide Electric Generation Services at Selected NY & NIJ Facilities of the Port

Authority of NY & NI:
Due back on 9/14/2012, no later than 2:00PM

L. CHANGES/MODIFICATIONS

The following changes/modifications are hereby made to the solicitation
documents:

1. In referemce to Part I1I, section 3, Billing, paragraph e, in the third line after, “awarded
Contract,” insert “subject to adjustments permitted by the contract,”.

2. In reference to Part I section 3, Billing, paragraph g, delete in its entirety and replace
with the following:

*The Contractor(s) will be responsible for all costs, including, but not limited to,
applicable taxes associated with the supply of Electric Generatien Service. In no
event shall the Contractor(s) adjust the amounts it charges the Port Authority or

- assess any additional charges based on any additional unforeseen or unanticipated
costs it may incur, except for changes in the applicable State Sales and Use Tax
that become effective during the tertn of the Contract. In addition, if after the Port
Authority has notified Confractor that it is the winning Bidder for particular Port
Authority Account(s) or Account Groups, & new Law, as defined below, shall be
enacted, or there shall oceur any amendments to any Law (including without
limitation those that establish new or otherwise modify existing snd-alternative
resource adequacy requirements or renewable portfolio standards or that impose
new taxes or change the rate of existing taxes), in ither ciroumstance affecting
approved rates, tariffs, taxes, charges, fees, assessments, or other cosis relating to
the licensing, supply, generation, transmission or disttibution of electric power
and/or energy directly affecting the anticipated economic returs: to Contractor of
supplying electricity to the Port Authority under this Contract {any of the
foregeing a "Change in Law"), Contractor shall send a written notice to the Port
Authority at least thirty (30} days prior to the implementation of the Change in
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Law explaining how such Change in Law will ditectly affect the cost of supplying
electricity to the Port Authority under this Contract and including an explanatiori
of its caloulation of how such Change in Law would affect amounts payable by
the Port Authority to the Contractor under this Contract. In such written notice to
the Port Authority, the Contractor shatl explain Contractor's celculation of how
Contractor's costs will actually increase or decrease under this Contract, as
applicable, as a result of such Change in Law. If such Change in Law will directly
affect Contractor’s cost of supplying electricity to the Port Authority under this
Contract, the Port Authority will confitm its acceptance of same by written notice
to the Contractor within thirty (30) days of receipt of notification, The amounts
payable by the Port Authority shall be accordingly adjusted upward or downward
to take into account such changed economic consequences, and such amounts
shal] be inciuded in subsequent invoices. In the case of downward adjustments,
the Port Authority will be granted a credit against amounts owed to Contractor
under future monthly invoices, or shall be issued a refund if no future monthly
payments by the Port Authority are payable. For purposes of this paragraph only,
"Law" shell mean any law, rule, regulation, ordinace, statute, judicial decision,
administrative order, applicable EDC operating guideline or protocol, utility or
applicable EDC tariff, rule of the public utilities commission, public service
commission, independent system operator, regional transmission organization or
similar state commission or agency having jurisdiction over utilities, the Parties,
electricity transactions and the electricity transmission or distribution systems
under which authority the Account(s) are located”

3. In reference to Part III, section 7, Increase and Decrease in Number of Accounts,
paragraph a, delete in its entirety and replace with the following: ;

“After award of the Contract to Contractor, the Port Authority reserves the right te
increase or dectease the munber of Accounts within an Account Gioup, &t the contracted
price under the same terms and conditions as applicable under this Contract, provided
that the aggregate annual usage of all additional Accounts does not exceed, or with
respect to deleted Accounts is less than the specified percentage of the contracted amount
for the relevant Account Group as listed jn Appendix I, This percentage is specified in
Appendix 1% !

4. In reference to Part M1, section 7, Increase and Decrease in Nutmb of
Acgounts, paragraph b, in the second sentence, change “thitty (30) dsrys” to
“forty-five (45) days. |

3. In reference to Part V Specifications, section 12, Specific Definitions, Adjusted
Market Cost, delete in its entirety and replace with;

“Adjusted Market Cost ($): In the case of an Account Group consu%ning more
kWh than the Maximum Monthly Consumption Amount, the foliowﬁbg formula
will be used to calculate the adjusted cost: l
[(Consumption During Billing Period) - (Maximum Monthly ConsumpﬁoniAmount)] x
(Spot Enetgy Price) :
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In the case of an Account Group consuming less kWh than the Minimum Monthly
Consumption Amount, the following formmula will be used to calculate the
adjusted cost:

{(Minimum Monthly Consumption Amount) — (Consumption During Billing
Period)] x [(Contract Rate) — (Spot Energy Price)]”

6. In reference to Part V, Specifications, add the following definition ai the end:

“Spot Hnergy Price” means the weighted average (weighted in accordance with
the account’s hourly consumption or wtility rate class consumption profile) of the
applicable market clearing price for balancing energy, as posted by the ISO for
the applicable delivery point. The Spot Energy Price shall also include all non-
utility charges arising from uplifts, ancillary services, losses, congestion, and
other ISQ charges or administrative fees incurred in connection with delivery of
ENeIgy.

7. In reference to the Standard Contract Terms and Conditions, section 14.
Default, Revocation or Suspension of Contract, paragraph b, second to last
sentence, changs “...the Port Authority shall have the right upon five (5) days
notice to the Contractor to terminate this Conract...” to read as follows, “...the
Port Authority shall have the right upon thirty (30) days notice to the Contractor
to terminate this Contract...”. :

8. In reference to Part V, section 1h, remove paragraph 1in its entivety and replace
with:

“1. Firm, Fixed Price Electric Generation Service: Bids for this
Account Group should consist of & single ptice per kWh for Electric
Generation Service. Fitm, fixed prices for all Accounts in the State of
New York and the State of New Jersey should include all services and
products necessary to provide fimn delivery of encrgy to the Port
Autthority for all kilowatt-hours (“kWh™) metered by the EDC, including
but rot limited to commodity energy, capacity charges, transmission
charges, ancillary services, RPS (if applicable), tine losses and WES
procurement fee, RMR should be ireated as a pass through, Bids should
include all applicable state sales and use taxes.”

Ii. BIDDER'S QUESTIONS AND ANSWERS

The following information is available in response to questions submitied by prospective
Bidders. The responses should not be deemed to answer all questions, which have been
submitted by Bidders to the Port Authority, It addresses only those questions, which the
Port Authority has deemed to require additional information and/or clarification. The
fact that information has not been supplied with respect to any questions asked by a
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Bidders does not mean or imply, nor should it be deemed to mean or irply, any meaning,
construction, or implication with respect to the terms.

The Port Authority makes no representations, warranties or guarantees that the
information contained her¢in is accurate, complete or timely or that such information
accnrately represents the conditions that would be encountered during the performance of
the Contract. The furnishing of such information by the Port Authority shall not create or
be deemed to create any obligation or liability upon it for any reason whatsoever and
each Bidder, by submitting its Bid, expressly agrees that # has not relied upon the
foregoing information, and that it shall not hold the Port Authority Hable or responsible
therefore in any manner whatsoever, Accordingly, nothing contained herein and no
representation, statement or promise, of the Port Authority, its Commissioners, officers,
agents, representatives, or employees, oral or in writing, shall impalr or limit the effect of
the warranties of the Bidder required by this Bid or Contract and the Bidder agrees that it
shall not hold the Port Authority liable or responsible therefore in any manner
whatsoever.

Q1: Please clarify how the Port Authority will allow suppliers to adjust for
additional costs incurred due to changes in customer capacity and transmission
obligations throughout the term of the contract.

Al The Port Authority will not allow for those adjustments for the Firm, Fixed Pricing
product nor for the Index — Fixed Adder pricing products. Please see Q7 in Addendum 2.

QZ Is Consolidated billing acceptable?
: Dual billing is preferred, However, Consohdahcd billing will be allowed. Please see

Q14 in Addendum 2.

3: What summary reporis are required?
A3: For Dual billing: The Contractor(s) shall be required to prepare and submit to the Port
Authority a single monthly billing invoice (“Summary Billing™) for each Account Group covered
by the Contract awarded under this bid. Each such monthly Summary Billing invoice shall list
separately each of the individual accounts included within each of the Account Group covered by
the Contract and shall provide the mumber of kilowatt-hours of usage and the appropriate ugit
prices for each such account. The Contractor shall forward an otiginal invoice by mail and one
¢lectronic copy of gaid invoice by e-mail to the Port Authority as follows: i

(1) One originai copy by mail to |

Office of Environmental and Energy Programs

The Port Authority of New York and New Jetsey

223 Park Avenue South, 11th Floor

New Yorl, New York 106003

(if) One electronic copy by mail to: (email address(s) will be provided upon coniract

award) :
For Consolidated billing: The Contractor(s) shall be required to prepase and submit {o the Port

Authority a gingle monthly summary report for each Account Group covered by the {Contract
awarded under this bid. Bach such monthly summary report shall list separately cach of the
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individual accounts included within each of the Account Group covered by the Contract and shall
provide the number of kilowatt-hotrs of usage and the appropriate unit prices for each such
acoount, The Contractor shall forward an original repott by mail and one electronic copy of said
report by e-mail to the Port Authority as follows:

{i) One original copy by mail to:

Office of Environmental and Energy Programs
The Port Authority of New Yotk and New Jersey
225 Park Avenue Sowmh, 11th Floor

New York, New York 10003

(if) One electronic copy by matl to: (email address(s) will be provided upon coniract
award)

Q6: In Exhibit 1 and throughout the solicitation includmg in Part V, 1a, settlements of
usage over/under the bandwidth requivements are referenced for fixed price bids. Itis
recommended that fixed price bids be all-inclusive, without bandwidth restrietions that
require adjustments to be made based on changes in usage patterus,

A6: Suppliers bidding on the Firm, Fixed Price accounts must apply a minimum of a 25%
bandwidth. A bandwidth larger than 25% is permissible. If the supplier is offering more than
25% bandwidth, the supplier shoutd indicate this in its prequalification response. Furthermore, if
a supplier wishes to only apply the 25% bandwidth for over-usage and weuld Jike to apply 2
larger bandwidth for under-usage, this is acceptable as well so long as the supplier indicates this
in its prequalification response. The Port Authority will not remove the 25% bandwidth from the
Firm, Fixed Price; however, a supplier will not be prohibited from bidding if it wishes to apply a
larger bandwidth.

Q7: Please clarify “applicable EDC delivery point™ referenced in Part ITT, section 8,

A7; The Delivery Point is the point on the electric system at which the EDC tales possession of
the electricity for final delivery of the eleciricity to the meter(s) of the specific facilities. This
same Delivery Point shall be where the facility takes title to the electricity.

Q8: In Part ITI, Section 9, Force Majeure, please clarify the Port Authority’s expectation of
this section,

AS: The Force Majeure language in the solicitation does not Hmit Force Majeure events to utility
and ISO Force Majeure events. Rather, it incotporates by reference the wtilities” descriptions of a
For¢e Majeure Event. So, for accounts in PSE&G, events include:

[I]n the event that either Party is delayed in or prevented from performing or
carrying out its obligations under this Agreement by reason of an event of Force
Majeure which by the exercise of due diligence and foresight the Party could not
reasonably have been expected to avoid and which by the exercise of due
diligence the Party is unable to overcore, such Party shail not be liable to the
othet Party for or on account of any loss, damage, injuty or expense resulting
from or arising out of such delay or prevention; provided, however, that the Party
encountering such delay or prevention shall give the other Party prompt notice
thereof and shall 1se due diligence to remove the cause or causes thersof.,

Events of Force Majeure include 2 catastrophic weather condition, flood, fire,
lightning, epidemie, quarantine, war, sabotage, act of a public enemy, earthquake,
insutrrection, riot, ¢ivil disturbance, strike, or restraint by court order or public
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authority, action or non-action by or inability to obtain authorization or approval
from any governiental or other authority. The settlement of strikes and {abor
disturbances shall be wholly within the sole discretion of the Party experiencing
that difficulty. Economic hardship of either Party shall not constitute a Force
Majeure under this Agreement.

For accounts in Central Hudson, events include:

[Alcts of God, firs, terrorism, war (dectared or undeclared), epidemics, material
and/or labor shortages, insurrection, acts (or omissions) of Contractor's or its
employees, servants, subconiractors, suppliers or agents, any act (or omission) by
any govermumental authority, strikes (includes strikes by owner's employees, by
third-party owners, third-parties, servants, principals, subcontractors and/or
agents), labor disputes, transportation, matetial and/or labor shortages, or vendor
non-performance.

Q9: Standard Countract Terms and Conditions, page 15 of 20, section 30: In light of
the words “If specified as applicable to this Contract”, please clarify if MBE/WBE
participation is applicable to this contract.

A9: Yes, M/WBE good faith participation is applicable.

Q1ik: If a supplier uses a consolidated bill method in NJ for fixed price accounts, the EDC
payment terms will prevail. The sapplier will alse bill on usage that PSEG provides. Is this
accepiable?

A10: Yes. Please note: if a supplier wishes to use consolidated billing, it must indicate this in its
technical response. Additionally, please see A3 above in this Addendum 4 and Q14 in Addendum
2.

Q11: The addition and deletion of account #s during the term of the agreement by
tranche is not o exceed a certain %, the price will be at the contract rate, is it
possible to adjust that price dee to market conditions at 2 mutually acceptable
rafe?

A1l: No, the point of the requirement ig to allow the Port Authority to add a limited amount of-
accounts gt the same contract rate. However, any additions or deletions ouiside of the specified
percentage will be accomplished through mutually agreed upon pricing.

Q12: Is it possible to withdraw our bid prior to an award if the market moves at all?
Al2: No. Bids may only be withdrawn under the specific market conditions dlscussed in Part IV,
section 1, i

Q13: Understanding the NJ Solar Bill passed in July 2012 will take effect June 2013,
does the Port Authority expect the new RFS reguirements to be priced and included
in the auction rates to be awarded? : :

Al13: Yes.

|
Q14: If an index product is included in the auction how will the Changes to

Capacity and Transmission PLCs and Rates be billed? |
: !
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Al4: The Supplier shall take ail the risk for any Capacity and Transmission PLCs
changes except for those pricing products where capacity and fransmission are treated as
pass+thrus. Please refer to Addendum 2, items 1 and 2.

Q15; Will the WES fee of $0.0009/k'Wh be applied to il bids and acconnts added to the
agreement?

A15: The WES feo should be included in your bid price. Additionally, the WES fee will apply to
accounts added throughout the contract term.

Q16: Shorld RMR be fixed or treated as 2 pass-through?
Al6: RMR should be treated as a pass-through for all pricing products. Please see item 8, above,

Q17: Please confirm that the prices the supplier is submitting in response to this
solicitation will not include any costs related to recent legislation pursvant to FERC
Order 745. FERC Order 745 directs each organized market operator (in New
Jersey, PYM, and in New York, NYISO) to institute incentive payments for demand
response resources that curtail energy consumption in wholesale energy markets.
The incentive payment structure provides that demznd response resources will be
paid the prevailing locational marginal price (“LMP”). The final FERC rule
indicates that those customers benefiting from the reduced LMP as a result of
demand response should be aysessed the costs of the increased compensation to
demand respouse resources. Supplier will pass these costs, if any, directly through
to Port Authority.

Al7: Confinmed.

Q18: Please clarify how suppliers should handle Auction Revenue Rights (ARRs) and

Transmission Loss Credits (TLCs). .
A18: If a supphier has ARRs and/or TILCs, this should be reflected in the supplier’s bid prices.

ARRs and TLCs will not be freated as a pass-thraugh.

Q19: Should Supplier be awarded Accounts under this solicitation, will Port
Authority require a Guaranty from Supplier's parent?
Al9: If any guaranty is required, it will be resolved prior to the auction.

Q20: Does Port Aothority have any plans for co-generation? Are there plans fo
participate in any demand response (curtailment) or efficiency programs during the
contract period? If so, please provide the estimated load shed amount for each
participating sccount.

A20: The Port Authority intends to provide a schedule of potential consumption changes
to pre~-qualified suppliers prior to Auction Day.

Q21: Please clarify whether the “Option Period(s)” in Part II, Section 7 will be
accomplished through mutual agreement or the Pert Authority’s nnilatersl decision.

A21: The pricing for any options pericds will be mutnaily agreed upon by the supplier and the
Port Authority. See Part 11, section 7, Option Period(s).

Q23: Will the Port Aunthority be providing any credit assurances?
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A23: No. A copy of the Port Authority’s annual report and financial statements is
available online at www.panynj.gov.

Q24: Will the Port Authority represent and warrant to supplier throughout the
term of this Agreement that the facility(s) listed on Attachment A, Exhibit 1 are
owned, occupied or operated by Customer as part of Customer’s commercial
activities notwithstanding that a meter or account may be classified hy the
applicable ntility as a residential account? - ;

A24: Yes,

Q25: Would the Port Authority allow for an emajl notification that the invoice has been
generated and can be retrieved from the supplier’s Customer Service Center Site?

AZ5: No.

Q26: Would the Port Autherity allow the Supplier to sabmit a Federal Tax

Form a5 a blanket to cover the requirement of populating the Tax Y} number on each
invoice?

A26: No.

Q27 In Part III, section 7, paragraph a, Imcrease and Decrease in Number of
Acconnts, will the Port Authority consider changing the term “aggregate usage” to
“zggregate annual usage”? :

A27: Please see item 3, above, in Changes/Muodifications

Q28: In Part IH, Section 7 b), Increase and Decrease in Number of Accounts, can
the Port Authority provide clarity around the timeframes for add-ons? If the Port
Auwuthority provides information 30 days before flow date and we have 15 days to
present a price, after contracting and price acceptance, this does not leave enough
time for enrolment in NJ.

A28: Plesse see item 4, above in Changes/Modifications,

Q29: Will the Port Authority consider other nteans to pull 2 price rather than being
dependent on WES to conffim Market Movement?
A29: No,

Q30: If the Supplier has an existing contract with WES, cin the Supplier pay the
procurement fee per the terms of the existing coniract? ;
A30: No. :

Q31: Will the Port Authoriily accept multiple billing periods on one invoice if a
Supplier cannot bill or pro-rate on calendar month?

A31: The Port Authonty will 2ccept multiple meter reads on one invoice. The Port
Authority is not requiring that suppliers pro-rate on calendar month. The Port Authority
does, however, ask that suppliers put all monthly meter-reads on the same summary
mvo:ce/rcport. E.g. A supplier wins an account group with three accounts in -1t and their
meter reads ape;
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Account 1 — January |
Account 2 — January 6
Account 3 — January 13

When the summary invoice/report is delivered to the Port Authority, all three of those
accounts should be on the summary invoice/report.

Q32: Will the Port Authority allow the Supplier to assign the agreement if such
assignment rights are conditioned upon the prior written consent of the Port
Authority?

A32; Please see Standard Contract Terms and Conditions, section 19, Assignments and
Subecontracting,

Q33: In Part ITI, Section 3, Billing, paragraph b, - Contract Specific Terms and
Conditions it states that “Payment will be made within thirty (30) days of Port
Authority verification of the invoice.” Please provide the average amount of time it
takes for the Port Authority to verify the invoice, what is involved in verification,
and whether the Contractor will receive a notice that the Port Authority has verified
the invoice.

A33: The average amount of time it takes to verify an invoice is roughly 15 20 days
depending on the number of accounts involved in the account group. The Contracior will
not receive a notice that the Port Authority has verified the invoice; instead, the
Contractor will simply receive payment.

Q34: In Part IIE, Section 3 £} — Contract Specific Terms and Conditions it states that
“The quantities of electricity set forth in the . .. invoices rendered by the Contractor
applicable to any Billing Period shall be final and conclusive,” Contractor relfes on
the EDC to read meters and provide Contractor with the data on the quantities of
electricity consumed. Please confirm that if the Comiractor has not received actual
.meter read data from the EDC by the time invoices must be preparesd that the
Contractor may use estimated data and then provide 2 corrected invoice at 2 later
date.

A34: Yes.

Q35: In Part 111, Section 3(g)— Contract Specific Terms and Conditions (Taxes), is
the applicable State Sales and Use Tax referred to in this Section the same as the
“utility tax as set forth in N.J.S.A. 54:32B-9(a)(1)” that is referenced in Bection 15 of
the Standard Contract Terms and Conditions?

A35: Yes,

Q36: In the Standard Contract Terms and Conditions, Section 14 a), this section
permiis the Port Authority to “revoke this Contract” if all or a substantial part of
“the Facility” is destroyed or if the government condemns or takes all or a
substantial pait of “the Facility.” The Contract between Contractor and the Port
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Authority will cover 2 number of accounts and locations, Is it the Authority’s
intention that if any portion of any of those locations is destroyed or taken that the
Amnthority may revoke the entire Contract? :

A36: No.

37: Standard Contract Terms and Conditions Section 15: Will the Port Authority
provide certificates of tax exemption to the successful Contractor?
A37: Appropriate information will be forwarded to the successful Contractor to show

Port Authority tax exernpt status.

Q38: If a supplier requires the ahility to assign, without consent, in connection with
any financing or other financial arrangements involving the assignment, sale,
pledge, or encumbering of this agreement or its accounts, revenues or proceeds, will
the Port Authority agree to permit this assignment?

A38; Please see Standard Contract Terms and Conditions, section 19, Assigaments and
Subcontracting, '

Q39: Standard Contract Terms and Conditions Section 30: Regarding the M/WBE
language of the RFY, are there any energy supply reqmremen‘ts"
A39: Itis a good faith effort.

Q40: Please provide a copy of the Code of Ethics dated April 11, 19%6 and the Code
of Ethics and Financial Disclosure dated April 11, 1996 referred to in Standard
Contract Terms and Conditions Part I¥l Section Z(d), and Section 4 respectively,
A40: See Port Authority website at www.panynj.gov,

Q41: Will the Port Authority add in a material ¢change clause? i

A41: No. However, the Port Authumy is requesting mostly index prlcmg products.
Furthermore, for the firm, fixed pricing product, the Port Authority is requesting a 25%
bandwidth. Finally, the Port Authority endeavors to notify supplier well in advance of
anticipated accounts changes.

Q42: In reference to Section 7 and Section 14 of the Standard Contract Terms and
conditions; Notwithstanding Section 7’s prohibition against cancellation of the
Agreeiment by the Contractor, will the Port Authority permit Contractoy to
terminate the agreement if the Port Avthority does not make payments that would
compensate Contractor for any damages?

A42: No,

Q43: “Adjusted Market Cost” definition in Part V — Specifications of the
solicitation: Wonld the Port Authority agree to revise the formnla wher ap Account
Group consuwmes more than the Maximum Morthly Consumption Amount to
multiply the excess consumption by the difference between the Load Wejghted
Average of On-Peak Real-Time LMPs and the Contract Price? Also, wml,lid the Port
Authority agree to revise the formula when an Account Group consnmes less than
the Minimum Monthly Consumption Amount to multiply the deficient consumptmn
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by the difference between the Contract Price and the Load Weighted Average of

Real-Time LMPy?
Ad43: Please see sbove in this Addendum 4, Part [, Changes/Modifications.

Qd4: Part HI — Contract Specific Terms and Conditions — 8eetion 3(e) - For
certain pricing products, the Port Authority is requesting that snppliers pass
through line losses, Supplier passes through line losses for PJM products by using
the formula of “Actual Consumption x Loss Factor x (1 - PIM Margiuval Loss De-~
ration Factor)”. Can you please confirm that this formula is acceptable for all PIM
products that request line losses to be passed through and that it does not coonflict
with this section? For NY, since there is no de-ration factor, the formula is “Actual
Consumption x Loss Factor”, however, the same question would 2pply as to
whether or not this contradicts this same section of the solicitation,

Ad4: These formulay are acceptable for those pricing produects whcre the Port Authority
is requesting that line' losses be passed through,

Q45: Supplier uses the spot market for calculating pass-through capaeity prices in
New York. Is this acceptable to the Port Authority?
Ad5: Yes.

Q46: Are 2 summary reports, one for NJ sites and one for NY sites, acceptable to
the Port Authority?

Ad6; Summary involces/reports should be divided by account group. Since NY and NJ
accounts are not intermingled in any account group, no summary invoices/reports will
have both NY and NJ accounts on them,

Q47: Can the Port Authority specify a reasonable period to cure as a resnlf of audit
findings before payments may be deducted from subsequeni monthly payments.
Ad47: No.,

Q48: If 1 supplier serves customers in NY and NJ through two separate entities will
that be acceptable? :
A48: Yes.

Q49: If the RPS is not a competitive component, but rather charged by the
applicable EDC, as the case may be in NY, is it correct that suppliers are not
required to comply with RPS or build it into their prices?

A49: Correct,

Q50: Please define summary bill,
A50: Please see Part IT Section 3 a).

Q51: Please clarify what is to be bid for the index produet.
A51: Please see Addendum 2, Part [, Changes/Modifications.
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Q52: Please clarify what was discussed on the bidder’s conference call regarding
Capacity and Transmission,
AS2: Please see Addendum 2, A7.

Q53: Please indicate if the Port Anthorily is amenable to a confidential alternative
arrangement for privately held energy supply {ivms to arrange viewing of their
Financial Statements,

AS53: The Port Authority may inquire the supplier’s financial information and will
discuss the process at that time.

Q54: In reference to Standard Contract Terms and Conditions, Section 19,
Assgignments and Subcontracting, is Port Authority amenable to adding a caveat
that supplier is able to assign revenues, proceeds and accounts receivable to credit

praovider without consent?
A54: No. However, pleass see above in this Addendum 4, A32.

Q55: In refereace to Standard Contract Terms und Conditions, Section 20.
Indemnification and Risks Assumed by the Contractor, is the Port Authority
amenable to paragraph a becoming mutual? And, under paragraph b, due to pature
of contracted services wounld the Fort Authority be amenable to this paragraph b
being stricken as it as does not apply to services performed?

A3S: No. Language remains unchanged for both questions.

Q56: Part Il Contract Specific Terms and Conditions, section 6, Contractor
Performance, paragraph d suggest delete that section in its entirety.
AS56: No, Langnage temains unchanged.

Q57: Standard Contract Terms and Conditions, page 3 of 20, Part I, General
Definitions, “Sabcontractor”: Please clarify that a Subcontractor is any party, at
any tier, that provides goods and services to the Contractor in the direct
performance of the coniract. A subcontractor does nof include governnient
regulated organizations or the regulated commodity, such as the ISO, RTO,
Renewable Energy Credit provider, EDC, or the reguiated commodity wholesaler,
AST: No further clarification will be provided.

(58: Standard Contract Terms and Conditions, page 5 of 20 and pages 7 through 9
of 20, sections 6, 7 and 14: It is enclear how these provisions interrelate. These
sections do not detail the specific calculation under which the supplier would be
liable for breach. These sections do not detail the events that the Port Authority
may expetience, Please provide an equitable list of defaults and a liquidated
damages formuila. - i

A58: No further clarification will be provided.

Q3% Standard Countract Terms and Conditions, page 14 of 20, section 2:8: Given
the solicitation is intended to provide all details a Contractor needs to perform, it is
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difficult for a supplier to follow other directives of the Manager, as it would be
‘ lmpnssxble for a potential supplier to anticipate requ&its apd price accordingly.

Please revise language,

AS59: Language will remain unchanged,

This communication should be initialed by you and annexed to your Response upon
submission,

In case any Respondent fails to conform to these instructions, its Response will
nevertheless be construed as though this communication had been so physically annexed
atid initialed.

THE PORT AUTHORITY OF NY & NJ
KATHY LESLIE WHELAN, MANAGER
COMMODITIES & SERVICES DIVISION

RESPONDENT’S FIRM NAME:

INITIALED:

- DATE:

QUESTIONS CONCERNING THIS ADDENDUM MAY BE ADDRESSED TOQ
Mir. Richard A, Greh]l, WHO CAN BE REACHED AT (201) 395-3441 or at

rgrehl@panynj.gov.
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THE PORT AUTHORITY CF NY & NJ

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3™ FL.
JERSEY CITY, NJ 07302

91502012
ADDENDUM # 3

To prospective Respondent for Request for Prequalification Information # 30311 to Provide Electric
Generation Services at Selected NY & NI Facilities of the Port Authority of NY & NI

Dne back on 9/14/2012, no Jater than 2:00PM

[] Originalty due on 9/7/2012, no later than 2:00PM
CHANGES/MODIFICATIONS
The following chavges/modifications are hereby made to the soﬁcitaﬁon documents:

A. InPart [, Standard Information for Bidders, section 2, General Information: Solicitation
Process and Schedule, paragraph b, Procurement Schedule, the following Milestone Dates
have changed: '

“Post Questions and Answers” has been chaniged from 8/31/2012 to on/before $/7/2012.

» “Statement of Prerequisites Due’ has been changed from 9/7/2012 to 9/14/2612.

+ “Pre-Qualification Notifications Issued” hias been changed from 9/14/2012 to on/before
9/18/2012,

+ “Online Reverse Electricity Auction(s)” has been changed from 9/18/2012 to 9/25/2012.

This comtnunication should be initialed by you and annexed to your Response upon submission,

In case any Respondent fails to conform to these instructions, its Response will nevertheless be
constriied as though this communication had been so physically anmexed and itialed.

THE PORT AUTHORITY OF NY & NJ

KATHY LESLIE WHELAN, MANAGER
COMMODITIES & SERVICES DIVISION

RESPONDENT’S FIRM NAME:

INITIALED: DATE:

QUESTIONS CONCERNING THIS ADDENDUM MAY BE ADDRESSED TO
Mr. Richard A- Grehl, WHO CAN BE REACHED AT (201) 395-3441 or at rerehl@panvnj,.eov.



THE PORTAUTHORITY OF NY & NJ

© PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3*° FL.
JERSEY CITY, NJ 07302

B/22/2012

ADDENDUM # 2

To prospective Respondent for Request for Prequalification Information # 30311 to
Provide Blectric Generation Services at Selected NY & NI Facilities of the Port
Authority of NY & NI

» Due back on 9/7/2012, no Iater than 2:00PM
« Ornginally due on 9/7/2012, no later than 2:00PM
I. CHANGESMODMFICATIONS

The following changesfmodiﬁcations are hereby made to the solicitation
documents:

1. Inreference to Part V, section 1b, remove paragraph 2 in iis entirety and
replace with the following:

“2. Index RT Fixed Adder Price Electric Generation Service: Bids for this
Account Group should consiat of a single fixed retail adder per kWh; the price
for energy vares on an hourly basis in accordance with market conditions.

(i) For Accounts in the State of New Jersey: Frice for the commodity must be
associated with the PJM Real-Time market for the applicable load zone with 2
fixed retail adder charge. The retail adder for the applicable PYM Real-Time
market load zone should include all applicable capacity charpes, transmission
charges, aucillary services, balancing operating reserve charge, RPS, New Jersey
State Sales and Use Tax and WES procurement fee, Line losses and RMR st
be treated a3 pass-through charges for this product. i

(i} For Accounts in the State of New York: Price for the commod ity must be
associated with the NY SO Real-Time market for the applicable load zone with a
fixed retail adder charge. The retail adder for the applicable NYISO Real-Time
market load zone should inelude all applicable capacity charges, anczllary
services, balaneing operating reserve charge, and WES pmcurement fee. Line
loszes and RMR must be treated as pass-through charges for this product.”

i
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2. In reference to Part 'V, section 1b, add paragraphs 3, 4, 5, 6, and 7 below:

“3 [ndex DA Fixed Adder Price Electric Generation Service: Bids for this
Account Group should consist of a single fixed retail adder per kWh; the price
for energy varies on an hourly basis in accordance with market conditions.

(i) For Accounts in the State of New Jersey: Price for the commodity must be

associated with the PTM Day Ahead market for the applicable load zone with a

fixed retail sdder charge, The retail adder for the applicable PTM Day Ahead

market load zone should include all applicable capacity charges, transmission

charges, ancillaty services, DA operating reserve charpe, RPS, New Jersey State

Sales and Use Tax and WES procuresmnent fze. Line losses and RMR must be
 treated as pass-through charges for this product.

(i1) For Accounts in the State of New York: Price for the comumadity mmst be
associated with the NYISO Day Ahead market for the applicable load zone with
a fixed retnil adder charge. The retail adder for the applicable NYISO Day Ahead
matket load zone should include 2] applicable capacity charges, sncillary
services, DA operating reserve charge, and WES procurement fee. Ling losses
and RMR must be treated as pass-through charges for this product.

4, Index RT Al Pass-thru: Bids for this Account Group should consist of a
single fixed retail adder per KWh; the price for energy varies on an hourly basis
in accordance with market conditions.

The only components to be included in this price are the supplier’s margin and
the World Energy fee. All other pricing components should be treated as a pass
through.

(i) For Accounts in the State of New Jersey: Price for the commodity must be
associated with the PIM Real-Time market for the applicable load zone,

(i) For Accounts in the State of New York: Price for the commodity must be
associated with the NYISD Real-Time marleet for the applicable load zone.

5. Index DA Ab) Pass-thrn: Bids for this Account Group should consist of a
single fixed retail adder per kWh; the price for energy varies on an hourly basis
in accordance with market conditions.

The only components to be included in this price are the supplier’s margin and
the World Energy fee. All other pricing components should be treated as a pass
throwgh,

{i) For Accounts in the State of New Jersey: Price for the commodity must be
associated with the PIM Day Ahead market for the applicable load zone.

(ii) For Accounts in the State of New York: Price for the commodity raust be
aszociated with the NYISCG Day Ahead market for the applicable load zone,
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BIDDER'S QUESTIONS AND ANSWERS

6. Index RT CAP/TRAN Pass-thru: Bids for this Account Group should consist
of a single fixed retail adder per kWHh; the price for energy varies on an hourly
basig in accordance with market conditions,

{i) For Accounts in the State of New Jersey: Price for the commodity nmst be
associated with the PIM Real-Time market for the applicable load zone with a
fixed retail adder chavge. The retail adder for the applicable PTM Real-Timsa
market load zone should include all ancillary services, balancing opersting
reserve charge, RPS, New Jersey State Sales and Use Tax and WES procurement
fee. Line Josses, RMR, applicable capacity charges, and transmission charges
must be treated as a pags-through charge for this product.

{ii) For Accounts in the State of New York: Price for the commodity must be
associated with the NY{S0 Real-Time markei for the applicable load zone with a
fixed retail adder charge. The retail adder for the applicable NYISO Real-Time
market load zoue should include all applicable ancillary zervices, balancing
operating reserve charge, and WES procurement fes, Line losses, RMR, and
applicable capacity charges must be treated as a pass-through charge for this
produet,

7. Index DA CAP/TRAN Pass-thru: Bids for this Account Group should
consist of a zingle fixed retail adder per kWh; the price for energy varies on an
hourly basis in zocordance with market ¢conditions.

(1) For Accounts in the State of New Jersey: Price for the commodity muat be
assoctated with the PFM Day Ahead maricet for the applicable load zone with a
fixed retail adder charge. The retail adder for the applicable PIM Day Ahead
market load zone should include all ancillary servicez, DA operating reserve
charge, RPS, New Jerzey State Sales and Use Tax and WES procurement fee,
Line losees, RMR, and applicable capacity charges must ba treated as a pass-
through charge for this produet.

(1) For Accounts in the State of New York: Price for the commodity must be
associated with the NYISO Day Ahead market for the applicable Joad zone with
a fixed retail adder charge. The retail adder for the applicable NYISO Day Ahead
market {oad zone should include all applicable, ancillary services, DA operating
reserve charge, and WES procuremnent fee. Line losses, RMR, and applicable
capaoity charges must be tfreated as a pass-through charge for this product.

The following information is available in response to questions submitted by prospeciive
Bidders. The responses should not be deemed to answer all questions, which have been
submitted by Bidders to the Port Authority. It addresses only those questions, which the
Port Authority has deemed to require additional information and/or cIarxﬁcahon The
fact that information has not been supplied with Tespect to any questions asked by a
Bidders dees not mean or imply, nor should it be deemed to mean or 1mpIy, any meaning,
consfruction, or implication with respect to the terms.
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The Port Authority makes no representations, warranties or guavantees that the
information contained herein is accurate, complete or timely or that such information
accurately represents the conditions that would be encountered during the performance of
the Contract. The furnishing of such information by the Port Autherity shall not create or
be deemed to create any obligation or liability upon it for any reason whatsoever and
each Bidder, by submnitting its Bid, expressly agrees that it has not relied upon the
foregoing information, and that it shall not hold the Port Authority liable or responsible
therefore in any manmer whatsoever. Accordingly, nothing contained herein and no
representation, statement or promise, of the Port Authority, its Commissioners, officers,
agents, representatives, or employees, oral or in writing, shall impair or limit the effect of
the warranties of the Bidder required by this Bid or Contract and the Bidder aprees that it
shall not hold the Port Authority lisble or responsible therefore in amy marmer
whatsoever.

Qi: Is this procurement a post and respond or will it be an auction?

Al: The Port Authority is utilizing ar infernet-based energy auction platform to obtain
pricing for this procurement. Please see Part I, section 2, General Information:
Solicitation Process and Scheduie, for additional information.

Q2: What facility types will this eleciricity be serving?

A2: Electricity will serve a range of facility types, including public transit facilities,
airports, interstate tunnels, and small to medium commeircial buildings. We have
grouped accounts by rate class in Appendix 1 of this solicitation. Appendix 1 also
includes monthly and interval data for the accounts included in this solicitation that will
give you insight into load-shapes, ete. If you do not have a copy of the Appendix 1,
please see Part II, seéction 12, Available Documents, for instructions on how to oblain this
information.

Q3: For companles that are privately held, ave there any decuments you would
consider in lieu of publicly distributed financial statement ?
AJ: Please see Part I, Section 13paragraph a{1)(ii) and a(1}{iii)

(ii) Where the cerfified financial statements set forth in (i) above are not available,
then either reviewed or compiled statements from an independent accountant

. setting forth the aforementioned information shall be provided.
(iii) Where neither certified financial statements nor financial statements from an
mdependent accountant are available, as sst forth in (i) and (if) above, then
financial statements containing such information prepated directly by the Bidder
may be submitted; such financial statements, however, must be accompanied by a
signed copy of the Bidder's most recent Federal income tax return and a statement
in writing from the Bidder, signed by an executive officer or their authorized
designee, that such statements accurately reflect the current financial condition of
the Bidder.
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Q4: Has this sulicitation been set aside for Port Authority certified minority, woman
or small business enterprises?
Ad: No.

Q5: Since suppliers are being asked to include all applicable taxes in their bids,
could the Port Authority please provide a lst of taxzes, state and federal, that should
be included? ,

AS5: The only tax that should be included in your bid is the New Jersey Sales and Use tax
as it applies to New Jersey accounts,

Q6: Are exceptions to the solicitation language allowed?

A6: The Port Authority will consider exceptions requested during the Q&A period but
makes no guarantee or representation as to a response, If applicable, responses will be
issued via an addendum. Unlegs otherwise addressed via an addendum no exceptions to
the terms and conditions are aliowed.

Q7: In Part I of the solicitation, Change in Law, if transmission and capacity
obligations and rates change during the time of the contract, does the Change in
Law portion allow for that change to be passed along?

A7: Please note this correction from what was said on the call: Changes in transmission
and capacity obligation tags will not be considered a change in law. If and only if PIM
posts new charges for transmission will suppliers have a right to use the change in law
provision to pass through any increase/decreass. However, there are multiple index
pricing products for which we are asking that transmission and capacity be treated as
pass-thru charges,

Q8: For the Index AH Pass-Thrn pricing products, what elements does the Port
Authority expect suppliers to pass through?
AS8: Everything except the supplier margin and broker fee.

Q9: Do the Standard Contract Terms and Conditions make up the confract that vill
ultimately be signed for this supply contract?

AY: The entire solicitation - i.e. the Standard Contract Terms and Comt:nons, Parts I —
¥, and any addendum -- will be considered part of the supply contract. Part IV shonid be
signed and returned with your pre-gualification package. Additionally, any Lddendum
released must be signed and returned with your pre~qualification package.

Q10: Will qualified suppliers be prohibited from bidding if only licensed to serve
New Jersey accounts? -

Al0: If you are only licensed fo serve New Jersey acconnts, you can stil} participate in
the procurement. Your partivipation will be restricted to those account groups that only
contain New Jersey accounts. i
|
|
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Q11: Can qualified suppliers choose to only bid on certain pricing products/acconnt
groupsfterm lengths/etc?

All: Yes. Suppliers are under no obligation to bid on every accouat group, term length,
pricing product, etc. If, for instance, you do not wish to bid on 2 48 month term, you can
bid on just the 12, 24, and 36 month terms and not submit a bid for the 48 month term.
Please note however, that if you do bid on an account group, every single account within
that group must be included in your bid.

Q12: In Part XX, Section 7, is adding/delettng accounts done under the “bandwidth”
percentage thai governs that particular award?
Al12: Yes, but this is not a traditional bandwidth. (For the accounts requesting fixed
pricing, the Port Authority is requesting a traditional bandwidth of 25%.) This clause
allows the Port Authority to completely delets an account or add an entirely new account
at the same contract rate awarded through the auction.
E.g. Suppose the award looks like this:
$0.05/kWh :
100,000,000 kWh
24 month term
5% add/delete ' -
If that’s the case, the Port Authonity will have the vight o add new accounts to
the contract, at the $0.05/kWh rate, so long as the total Joad of sccouits added
does not exceed 5,000,006 kWh.

Q13: Yn Part V, Sectlon 11, “Copnsumption During Billing Period,” is the Port
Authority requiring billing based on calendar month or meter reads?
A13: The Port Authority will require billing to be consistent with utility meter reads.

Q14: Will the Port Authority consider a single-bill option?

Al4: If a supplier prefers the single-bill option and is willing to provide the Port
Authority with a summary each month of what each contracted account used and was
charged, Port Authority may consider it. Such a supplier will need to spell out this
preference as well as the summary procedurs in its pre-qualification response. Please
note that the Port Authority will certainly aillow for dual billing.

This communication should be initialed by youn and annexed to your Response upon
subrission.

In case any Respondent fails to conform to these instructions, its EGIB will nevertheless
be construed as though this communication had baen so physically annexed and initialed.

THE PORT AUTHORITY OF NY & NJ
Kathy Leslie Whelan, Manager
Comurnodities & Services Division
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RESPONDENT’S FIRM NAME:

INITIALED:

DATE:

QUESTIONS CONCERNING THIS ADDENDUM MAY BE ADDRESSED TO
MR. RICHARD A GREHL, WHO CAN BE REACHED AT (201) 395-344] or at

rgrehl@panynj.gov.
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THE PORTAUTHORITY OF NY & NJ

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3™ ¥1..
JERSEY CITY,NJ 07302

8/17/2012
ADDENDUM # 1

To prospective Respondent for Request for Prequalification Information # 30311 to
Provide Electric Generation Services at Selected NY & NJT Facilities of the Port
Authority of NY & N3

Due back on 9/7/2012, nio later than 2:00PM
The following ¢hanges/medifications are hereby made to the soliciiation documents:

A. Part I, Contract Specific Information for Bidders, section 9, Pre-Submitial
Conference Call, the call-in nurnber has been changed to “877-807-5706". The
password remains unchanged.

B. In Part [, Standard Information for Bidders, section 2, General Information:
Solicitation Process and Schedele, parapraph 2b, Procurement Schedule,
Milestone for “Online Reverse Electricity Auction(s)” has been changed from
“ON18/127 to “9/19/12”.

This communication should be initieled by you and annexed to your Response upon
subrission.

In case any Respondent fails to conform to these instructions, its Response will
nevertheless be construed as though this communication had been so physically annexed
and initialed,

THE PORT AUTHORITY OF NY & NJ

KATHY LESLIE WHELAN, MANAGER
COMMODITIES & SERVICES DIVISION

RESPONDENT’S FIRM NAME:

INFTIALED:

DATE:

QUESTIONS CONCERNING THIS ADDENDUM MAY BE ADDRESSED TO
Mr. Richard A. Grehl, WHO CAN BE REACHED AT (201) 395-3441 or at

rgrehl@panymj.gov.
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 THE PORT AUTHORITY OF NY & NJ

PROCUREMENT DEPARTMENT
ATTN: BID/PROPOSAL CUSTODIAN
TWO MONTGOMERY STREET, 3RD FLOOR
JERSEY CITY, NEW JERSEY 07302

REQUEST FOR PREQUALIFICATION INFORMATION
ISSUE DATE; 8-8-12

TITLE: Electric Generation Services at Selected New York and New Jersey
Facilities of the Port Authority of New York and New Jersey

SOLICITATION NO.: 30311

SUBMIT INFORMATION NO LATER THAN THE DUE DATE AND TIME TO THE
ABOVE ADDRESS .

PRE-SUBMITTAL CONFERENCE CALL: AUGUST 21,2012 TIME: 10:00 A.M.
QUESTIONS DUE: AUGUST 28,2012 TIME: 2:060 .M.

PREQUALIFICATION INFORMATION DUE: SEPTEMBER 7, 2012 TIME: 2:00 P.]M.

CONTACT: MR.RICHARD A. GREHL

PHONE:  (201) 395-3441
EMAIL: rgrehl@panynj.gov
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PART 1 - STANDARD INFORMATION FOR BIDDERS

1. General Information: The Port Authority of New York and New Jersey

The Port Authority of New York and New Jersey (the “Port Authority™ or the
“Anthority™) is an agency of the States of New York and New Jersey, created and
existing by virtue of the Compact of April 30, 1921, made by and between the two
States, and thereafter consented to by the Congress of the United States. It is charged
with providing transportation, terminal and other facilities of trade and commerce
within the Port District. The Port District comprises and area of about 1,500 square
miles in both States, centering about New York Harbor, The Port District includes
the Cities of New York and Yonkers in New York State, and the cities of Newark,
Jersey City, Bayonne, Hoboken and Elizabeth in'the State of New Jersey, and over
200 other municipalities, including all or part of seventeen counties, in the two States.
The Port Authority manages and/or operates all of the region's major commercial
airports (Newark Liberty International, John F. Kennedy Intemational, Teterboro,
LaGuardia and Stewart International Airports), marine tetminals in both New Jersey
and New York (Port Newark and Elizabeth, Howland Hook and Brooklyn Piers); and
its interstate tunnels and bridges (the Lincoln and Holland Tunnels; the George
Washington, Bayonne, and Goethals Bridges; and the Outerbridge Ciossing), which
are vital “Gateways to the Nation”

In addition, the Port Authority operates the Port Authority Bus Terminal in
Manhattan, the largest facility of its kind in the world, and the George Washington
Bridge and Jownal Square Transportation Center bus stations. A key link in
interstate commuter travel, the Port Authority also operates the Port Authority Trans-
Hudson Corporation {(PATH), a rapid rail transit system linking Newark, and the
Jersey City and Hoboken waterfronts, with midtown and downtown Manhattan, A
number of other key properties are managed by the agency including but not limited
to a large satellite communications facility (the Teleport} in Staten Island, and a
Iesource recovery co-generation plant in Newark. Prior to September 11, 2001, the
Port Authority’s headquarters were located in the World Trade Center, and that
complex is still owned and being redeveloped partially by the Authority.

2, General Information: Solicitation Process and Schedule
a) Procurement Process

This procurement process will be conducted in two steps for each electric Account
Group as set forth in Appendix I.

The two procurement steps shall be as follows:
(1) Statement of Prerequisites — Required For All Prospective Bidders

All Bidders in this procurement process (“Prospective Bidders™) shall submit
documentatien which will be evaluated in accordance with Part 11 of this Request
for Prequalification Information. Prospective Bidders whose submissions ate
found to be acceptable (“Pre-Qualified Bidders™) will be invited to participate in a
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“reverse auction” process by means of which the Port Authority will segk to select
provider(s) of Electtic Generation Service for certain Port Authority Accounts.
Prospective Bidders whose information has not met the specified prerequisites
will be deemed ineligible to participate in the reverse auction process and will be
so notified.

(2) Online Revetse Energy Auction(s) — For Pre-Qualified Bidders Only

The Port Authority is utilizing an internet-based energy auction platiorm provided
by World Energy Solutions, Incorporated, (hereinafter “WES” or “World
Energy™), to obtain pricing for this procurement. Pricing will be requested from
Pre-Qualified Bidders through cnline reverse energy auction(s) conducted by
WES. Notification of Contract award wil} be issued as set forth in Section 8,
below. The Port Authority reserves the right to award a Contract for none, some
or all of the Account Groups and to award separate Contracts for each of the
Account Groups to different Bidders or to award a Contract covering more than
one Account Group to & particular Bidder.

b) Procurement Schedule

PROCUREMENT SCHEDULE'

DATE MILESTONE
8/7/2012 Solicitation Advertised
8/21/2012 Prospective Bidder Conference Call
§/28/2012 Last Day t0 Submit Bidder Questions
8/31/2012 Post Questions and Answers
9/07/2012 Statement of Prerequisites Due
9/14/2012 Pre-Qualification Notifications Issued
9/18/2012 Online Reverse Electricity Auction(s) .

3. Form and Submissien of Statement of Prevequisites {Pr&Qnaliﬁc‘aﬁon)

All Bidders shall review carefully every provision of this document, provide all the
information required, and sign and return one entire original copy with three (3}
additional copies to the Port Authority in a¢cordance with the instructions on the
Cover Sheet and Part IT - Contract Specific Information for Bidders. The Bidder
should retain one complete duplicate copy for its own use. The “Signature Sheet”
contained in Part I'V herein must be completed and signed by the Bidder, The
Statement of Prerequisites shall be sealed In an envelope conspicuously|marked with
the Bidder’s name, address, and Port Authority Vendor Number, if available. In
addifion, the outside of the package must clearly state the Solicitation Tiile, the
Solicitation Number and the Solicitation Due Date. Failure to properly label
submissions may cause a delay in identification, misdirection or disqualification of
the submissions. In submitting a response to this solicitation, the Bidder thereby

! This schedule may be subject to change. Changes to this solicitation will be posted at
hitp:/www.panynj.gov/business-opportunities/ under the solicitation number lsted on the Cover Sheet for

this Request for Prequalification Information.
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agsumes the obligations and Habilities imposed upen it herein and expressly makes
the representations and wartanties required in this document.

All Statements of Prerequisites must be received on or before the due date and time
specified on the Cover Sheet. Submissions are only accepted Monday through
Friday, excluding Port Authority holidays, between the hours of 8:00 a.m. and 5:00
p.m., via (1) regular mail, (2) express delivery service (e.g. UPS), or {3) hand
delivery, If your submission is to be hand-delivered by messenger, please note that
only individuals with vatid photo identification will be permitted access to Port
Authority offices. Individuals without valid identification shall be turned away and
their packages shall not be accepted. Submissions not received by the bid custodian in
accordance with the scheduled Statement of Prerequisites submissior deadline
outlined above shall be considered late.

4. Form and Submission of Bid

The Port Authorlty is utilizing an internet-based energy auction piatform provided by
WES to ohtain pricing for this procuremernt. All prices submitted by a Bidder through
the WES transaction platform shali be in accordance with the provisions of this
Request for Prequalification Information. Alternate bids (bids on terms or conditions
different from those established by this solicitation} are not permiited.

Auction participation will be linzited to Pre-Qualified Bidders only, Bidders wilt be
required to register and execute a member agrecment with WES prier to the
auction(s) and shall participate in the auction events in accordance with the terms and
conditions of that agreement and this solicitation.

It shall be the express responsibility of the Pre-Qualified Bidder to understand both
the rules and the mechanics of the WES auction platform. Upon request, a
demonstration revetse auction will be provided to assist Pre-Qualified Bidder(s).

5. Vendor Profile

It is vitally important that Bidders keep their vendor profiles up to date with an
appropriate e-mail address, as this will enable Bidders to receive timely notice of
advertisements, reminders, solicitations and Addenda. Bidders may update their
vendor profile or register ag a Port Authority Vendor by accessing the online
registration system at https://panynjprocure.com/VenLogon.asp.

6. Acknowledgment of Addenda

If any Addenda are posted or sent as part of this solicitation, the Bidder shall
complete, sign and include the Addenda with its response to this solicitation in the
manner set forth in section 3, above. In the event any Bidder fails to conform to these
instructions, its response to this solicitation will nevertheless be constiued as though
the Addenda had been acknowledged.

If the Bidder downloads this solicitation document, it is the responsibility of the
Bidder to periodically check the Port Authority website at
hitp://www. panynj.gov/business-opportunities/bid-proposal-advertisements.html and
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download any Addenda that might have been issned in connection with this
solicitation.

7. Firm Offer

The Bidder offers to provide the Port Authority specified commodities in cotmection
therewith required under this Contract, all as specified by the terms and conditions of
the Contract, based on the prices which shall be submitted through the WES auction
platformn.

EXCEPTIONS TAKEN OR CONDITIONS IMPOSED BY A BIDDER TO
ANY PORTION OF THE CONTRACT DOCUMENTS SHALL RESULT IN
REJECTION OF THE BID.

8. Accepiance or Rejeciion of Bids

The acceptance of a bid will be by an ¢lectronic notice of award to the selecied bidder
by an authorized representative on behaif of the Port Authority, The Port Authority is
acting as agent for Port Authority Trans-Hudson Corporation (PATH) in connection
with any PATH Accounts inciuded in this Request for Prequalification Information.
The selected Bidder will receive 2 notice of award e-mail within two hours of auction
close and no later than 3;:00 P.M. Eastern Time on the day of the auction(s) and such
notice of award shall be considered official and binding. This notice shall include the
date of award, the duration of Contract, the Commencement Date, the Expiration
Date, a list of the Accounts awarded, and pricing for each Acconnt. A writien
confirmation of the award, signed by the Port Authority, will be faxed and mailed to
the selected Bidder(s) within 48 hours of award.

No other act of the Port Authority, its Conmssxoners, officers, agents or employees
shall constitute acceptance of a bid. The Port Authority reserves the unqualified
right, in its sole and absolute discretion, to reject any or all bids or to accept any bid
that in its judgment will best serve the public interest and to waive defects in any bid.
No rights acerue to any Bidder unless and until its bid is accepted.

9. Prospective Bidder’s Questions

Any questions by Prospective Bidders concerning the commedity to be supplied or
the terms and conditions of the Contract may be addreszed to the Contrac,t Specialist
listed on the Cover Sheet of this document, The Contract Specialist is authorized only
to direct the attention of Prospective Bidders to the relevant or applicable portions of
the Contract, No employee of the Port Authority is authorized to interpret any portion
of the Contract or to give information in addition to that contained in the Contract.
When Contract interpretation or additional information s to the Contract
requirements is deemed necessary by the Port Authority, it will be cominunicated to
all Bidders by written Addenda and shall be posted on the Port Anthority website,
Prospective Bidders must submit such questions or concerns no later tham the
Questions Due Date noted on the Cover Sheet of this Invitation for Bidj The Port
Authority may answer these questions, and disseminate all answers w1thm a
reasonable time period to all Prospective Bidders via Addenda, which sha!l be
considered part of the Contract. :
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10. Additional Information To and From Bidders

Should the Avthority require additional information from the Bidder in connection
with its bid, such information shall be submitted within the timeframe specified by
the Port Authority.

If the Bidder is a corporation, a partnership, or a joint venture, & statement of the
names and residences of its officers, partners, or authorized representatives, as
applicable, should be submitted on the “Name and Residence of Principals Sheet,”
directly following the Signature Shest in Part IV,

11. Assessment of Bid Requirements

The Bidder should carefilly examine and study the entire contents of these bid
documents and shall make its own determinations as to the commodity to be supplied
and all other things required to be done by the Contractor based upon its examination
and study of the bid documents.

12. Bidder’s Prerequisites

Only Bidders who can comply with the prerequisites specified below and in Part II
hereof at the time of the submission of their bid should submit bids, as only the
prequalification statements submitted by such Bidders in compliance with the
prerequisites will be considered. By furnishing this Request for Prequalification
Information docuzuent to the Bidder, the Port Authority has noi made a determination
that the Bidder has mei the prerequisites or has otherwise been deemed qualified to
provide the commodity. A determination that a Bidder has met the prerequisites is no
assurance that it will be deemed qualified in connection with other bid requirements
included herein.

13, Qualification Information

Prior to. participation in a reverse auction, the Port Authority requests the Bidder to
furnish the Port Authority with a Statement of Prerequisites. Please refer to Part IT -
“Specific Bidder’s Prerequisites (Statement of Prerequisites)” for instructions.
Requested information shall be submitted in accordance with Section 3 of this Part I:
“Form and Submission of Statement of Prerequisites (Pre-Qualification).” In addition,
the Port Authority may give written or oral notice to the Bidder to furnish the Port
Authority with information and to meet with designated representatives of the Port
Authority relating to the Bidder’s gualifications and ability to fulfill the Contractor’s
obligations hereunder. Matters upon which the Port Authority may inquire may
include, but may not be limited to, the following:

a.  The Bidder will be required to demonstrate that it is financially capable of
performing this Contract, and the determination of the Bidder's financial
qualifications will be made by the Port Authority in its sole discretion. The
Bidder shall submit such financial and other relevant information as may be
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required by the Port Authority from time to time including, but not limited to,
the following:

1. (i) Certificd financial statements, including applicable notes, reflecting the
Bidder's assets, liabilities, net worth, revenues, expenses, profit or loss and
cash flow for the most recent calendar year or the Bidder's most recent
fiscal year,

(iiy Where the certified financial statements set forth in (i) above are not
available, then either reviewed or compiled statements from an
mdependent accountant setting forth the aforementioned mfonnauon shalt
be provided, :

(iii) Where neither certified financial statements nor financial statements
from an independent accountant are available, as set forth in (i) and (ii)
above, then financial statements containing such information prepared
directly by the Bidder may be submitted; such financial statements,
however, must be accompanied by a sipned copy of the Bidder's most
recent Federal income tax retum and a statement in writing from the
Bidder, signed by an executive officer or their anthorized designee, that
such staternents accurately reflect the current financial condition of the

Bidder.

If the statements submitted pursuant to subparagraphs (i), (i) or (iii) are dated
more than forty-five (45) days prior to the Statement of Prerequisites due date,
then the Bidder shall submit & statement in writing, signed by an executive
officer of the Bidder or its designee, that the present financial condition of the
Bidder is at least as good as that shown on the statements submitted.

2. A statement from the Bidder of work on hand, (including any work on
which a bid has been submitted), which sets forth a description of the
work, the annual dollar value of the work, the location of the work by city
and state, the current percentage of completion of the work, the expected
date for completion of the work, and the name of an individual most
familiar with the Bidder's performance of the work on these jobs.

3. The name and address of the Bidder's banking institution, the Bidder’s
chief banking representative handling ifs account, the Bidder's Federal
Employer Identification Number (i.e., the number assigned to firms by the
Federal Government for tax purposes), the Bidder's Dun and Bradsireet
number, if any, the name of any other credit service to which the Bidder
has furnished information, and the number, if any, asszgned|by such
service to the Bidder's account.

b.  Information relating to the Bidder's Statement of Prequahﬁcanon

¢ If the Bidder is a corporation: (1) a copy of its Certificate of Incorporation and,
if applicable, all Amendments theteto with a written declaration signed by the
Secretary of the Corporation with the corporate sea) affixed theréto, stating that
the copy furnished is a true copy of the Certificate of Incorporatmn and any
such Amendments as of the date of the openmg of the bid and (2) if the Bidder
is not incorporated under the laws of the state in which the service is to be
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performed, a certificate from the Secretary of State of said state evidencing the
Bidder's legal qualification to do business in that state.

d. A statement deseribing the legal and financial form of the entity submitiing the
bid, including owntership, financial structure and a point of contact. Such
entity must legally exist and be qualified to do business within the state
required under this bid as of the date that itz bids are submitted. As applicable,
provide copies of the Articles or Certificate of Incorporation, By laws and all
amendments, partnership agreement, joint venture agreement and/or other
appropriate organizational documents for the Bidder, its officers, financial
guarantors and, if any such entities are joint ventures or partnerships, for all
ventures or partners. The Bidder’s statement shall further describe a rationale
for the selection of the struchure of the entity as well as a description of all
contractnal, financial, legal commitments and agrestnents and functional
relationships among financial guarantors and officers with relation to the Work
recuired by this bid, to the extent that they are not disclosed in the
organizational documents.

8. A staternent setting forth the names of those personnel to be in overall charge
of the commodity and those who would be exclusively assigned to supervise
the service and their specific roles therein, setting forth as to each the number
of years of experience and in which functions and capacities each would serve.

f. Information t¢ supplement any statement submitted in accordance with the
. Standard Contract Terms and Conditions entitled "Contractor's Integrity
Provisions,"

g In the event that the Bidder's performance on & current or past Port Authority
or Port Authority Trans-Hudson Corporation (PATH) contract or contracts has
been rated legg than satisfactory, the Manager, Purchasing Services Division,
may give oral or written notice to the Bidder to furnish information
demonstrating to the satisfaction of such Manager that, notwithgtanding such
rating, such performance was in fact satisfactory or that the circumstances
which gave rise to such unsatisfactory rating have changed-or will not apply to
performance of this Contract, and that such performance will be satisfactory.

h.  The Bidder recognizes that it may be required to dernonstrate to the
satisfaction of the Port Authority that it in fact can provide for the commodity
called for in this Contract and that it may be required to substantiate the
wagranties and representations set forth herein and the statements and
assurances it may be required fo give.

i The Bidder must also submit the contact person, company name, account size,
and phone number, of at least four (4) references, preferably from the public
sector, one of which should be similar in scope to the Port Authority, for which
the Bidder has provided competitive energy supply. The Port Authority
reserves the right to verify a Prospeciive Bidder’s experience and references.

Neither the giving of any of the aforesaid notices to a Bidder, the submission of
rnaterials by a Bidder, any meeting which the Bidder may have with the Port
Authority, nor anything stated by the Port Authority in any such meeting shall be
construed or alleged to be construed as an acceptance of said Bidder's bid. Nothing
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stated in any such meeting shall be deemed to release any Bidder from its offer as
contained in the bid.

14. Available Documents - General

Certain documents, listed in Part IT hereof, will be made available for reference and
examination by Bidders during regular business hours. Arrangements to review these
documents done in accordance with instructions in Section 12 of Part IT (*Available
Documents™).

The Port Authority makes no representations or guarantees as to, and shall not be
responsible for, their acouracy, completeness or pertinence, and, in addition, shail not
be responsible for the inferences or conclusions to be drawn therefrom, except for the
purposg of setting the Maximum Monthly Consumption Amount and the Minimum
Monthly Consumption Amount, as each is defined in Part 'V,

15. Pre-Commencement Meeting

The lowest qualified Bidder may be called for a meeting prior to the commencement
of the Contract.

16. Good Faith Participation

The Bidder/Contractor shall use every good-faith effort to provide for meaningful
participation by certified Minority Business Enterprises (MBEg) and certified
Women-owned Business Enterprises (WBEs) as defined in the Standard Contract
Terms and Conditions, in all purchasing, subcontracting and ancillary service
opportunities associated with this Contract, inclnding purchase of equipment, supplies
and labor services.

Good Faith efforts to include participation by MBEs/WBEs shal include the
following:

a.  Dividing the services and matetials to be procured into small portions, where
feasible. .

b.  Giving reasonable advance notice of specific contracting, subconttacting and
purchasing opportunities io such MBEs/WBEs as may be appropriate,

¢.  Soliciting services and materials, to be procured, from the Directosy of
MBE=/WBEs, a COpy of which can be obtained on the Port Auxhonty Webaite at
http://www.panynj.gov/business-opportunities/supplier-diversity, html or by
contacting the Port Authority’s Office of Business and Job Opportumty (OBJO)
at (212} 435-7819 or seeking MBEs/WBESs from other sources. |

d. Ensuring that provision is made to provide progress payments to MBEstBEs

on a timely basis. |
|

17. Additional Bidder Information l
Prospective Bidders are advised that additional vendor information, inclizding but not
limited to, forms, documents and other information, including protest procedures,
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may be found on the Port Authority website at: hitp://www, panynj.gov/business-
opportunities/become-vendor.html
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PART II - CONTRACT SPECIFIC INFORMATION FOR BIDDERS

The following information may be referred to in other parts hereof, or further detailed in
other parts hereof, if applicable.

1.

Service(s) Required
Electric Generation Service to serve selected electricity accounts of The Port
Authority of New York and New Jersey

Location(s) Services Required

Electric Generation Service at selected Port Authority Facilities in New York anci
New Jersey, set forth in Part 'V - Specifications and Appendix 1, hereof

Expected Date of Commencement of Contract
On or after November 1, 2012

Contract Type
Electric Generation Service Contract

Duration of Countract

The length of the initial term of the Contract, excluding any Option Period(s), (“Base
Term™) will be determined on the day of the auction and stated on the World Energy
Solutions, Incorporated, (hereinafter “WES” or “World Energy™), encrgy auction
platform during auction operation. The Port Authority may request Bids for contract
lengths varying from 12 to 48 months for each Account Group in Appendix L.

Price Adjustment duﬁng Bas¢ Term (Index Based)
Not Applicable

Option Period(s)

Two (2) op’uon periods covering ugp to two (2) account Meter Read Dates each,
applicable, in each case, upon price agreement by the Port Authority ancl the
Contractor.

Extension Period
Not Applicable

Pre-submiital Conference Call

A Bidders Teleconference will be held from 10:00AM until 12:00°M Eastem Time
on AUGUST 21, 2012.

This conference call is open to all Prospective Bidders. Conference participation is
optional; no advance registration is required. Please call (888) 807- 5’706
and enter the code: “752358#to participate. ,
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10. Specific Bidder’s Prerequisites

All Bidders shall be pre-qualified in advance of the intemet-based reverse auction
process and bid award. Bidder pre-qualification will be granted to Prospective’
Bidders that submit documentation which demonstrates to the Port Authority, in its
sole discretion, that Bidders satisfy the following prerequisites in addition to the
information that may be requested pursuant to Part I, Section 13 hereof:

" a. The Bidder shall have had at least two (2) yeax(s) of continuous experience
immediately prior to the date of submission of its bid in the management and
operation of providing electric generation service to commercial and/or industrial
retail electric loads anywhere in the United States under contracts totaling at least
100 million kWh {(as defined in Part V hereof) and during that time shall have
actually engaged in providing said or such services to commercial or industrial
accounts under contract. The Bidder may futfill this prerequisite if the Bidder can
demonstrate to the satisfaction of the Port Authority that the persons or entities
owning and controlling the Bidder have had a cumuiative total of at least two {2)
year(s) of experience immediately prior to the date of the subrmission of its bid in
the management and operation of a business actually engaged in providing these
services to commercial or indusirial accounts under ¢contract during that time, or
have owned and controfled other entities which have actually engaged in
providing the above described services during that time period.

b. During the time period stated in (a) above, the Bidder, or persons or entities
owning and controlling the Bidder, shall have performed or is currently
performing under at least one (1) contract supplying electricity as required under
this Confract.

c. Inthe eventa bid is submitted by a joint venture the foregoing prerequisites will
be considered with respect to such bid as follows: The prerequisites in
subparagraphs (a) and (b} above, will be considered satisfied if the joint venture
itself, or any of its participants individually, can meet the requirements. If a joint
venture which has not been established as a distinct legal entity submits a bid, it
and all participands in the joint venture shall be bound jointly and severally and
each such participant in the joint venture shall execute the bid and do each act and
thing required by this Invitation for Bid. On the original bid and wherever else
the Bidder’s name would appear, the name of the joint venture Bidder should
appear if the joint venture is a distinct legal entity. If the Bidder is a common Iaw
Joint venture, the names of all participants shall be listed followed by the words
“acting jointly and severally.” All joint venture Bidders must provide
documentation of their legal stains.

d. The Bidder shall possess and demonstrate ail applicable retail supplier licenses,
and shall be in compliance with all applicable state and federal laws, regulations
and standards applicable to providers of Electric Generation Service as follows:
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For Bidders serving New York Electric Accounts:

Bidders serving electric accounts in the State of New York must possess a current
retail supplier license issued by the New York State Public Service Commission

NYPSC).

For Bidders serving New Jersey Electric Accounty:
Bidders serving electric accounts in the Siate of New Jersey must possess a
current retail supplier license issued by the New Jersey Board of Public Utilities

(NJBPU).

e. All Bidders shall submit a statement certifying compliance with Electronic
Distribution Company requirements and retail access tariff and program rules,
including Electronic Data Information (as defined in Part V hereof),

L. All Bidders must complete and return Part IV of this solicitation

Proof that the above prerequisites are met should be submitted with the prequalification
information.

11. Bidder’s Additional Submittal Requirements
Not Applicable

12. Available Documents _
The following will be made available for reference and examination:

{1} Appendix I: The Port Authority of New York and New Jersey 2012 Data.
Exhibit. This document will be made available to Prospective Bidders
upon request.

Please call 212.435.5463, Monday through Friday, between the hours of 8:00 a.m,
and 5:00 p.m., to request the available docurnents listed above.
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PART III - CONTRACT SPECIFIC TERMS ANE CONDITIONS

1. General Agreement

Subject to all of the terms and conditions of this Contract, the undersigned
(hereinafter called the “Contractor”) hereby offers and agrees to provide all the
necessary supervision, personnel, equipment, materials and all other things necessary
1o perform the Work required by this Contract as fully set forth in Part V
(“Specifications™) and do all other things necessary or proper therefore or incidental
thereto, all in strict accordance with the provisions of the Contract documents and any
future changes therein; and the Contractor further agrees to assume and perform all
other duties and obligations imposed upon it by this Contract.

In addition, al! things not expressly mentioned in the Specifications but involved in
carrying out their intent and in the complete and proper execution of the matters
referred to in and reguired by this Contract are required as though specifically set
forth in the Specifications, and the Contractor shall perform the same as though they
.were specifically delineated, described and mentioned therein.

2. Duaration

a)

b)

The initial term of this Contraet, excluding any Option Period(s), (hereinafter

. called the “Base Term™), shall commence on or about the date specified it Part 11

hereof, on the specific date set forth in the Port Authority’s notice of Contract
award (hereinafter called the “Commencement Date™), and unless otherwise
terminated, revoked or extended in accordance with the provisions hereof, shall

- expire as specified in the Port Authority’s notice of Contract award (herema;ﬁcr

calied the “Expiration Date™).

If specified as applicable to this Contract and set forth in Part II hereof the Port
Authority shall have the right to extend this Contract for addltonal_pe;t’md(s)
(hereinafier referred to as the “Option Peried(s)”) following the Expiration Date,
If the Port Authority shall elect to exercise the Option(s) to extend this Contract,
then, no iater than thirty (30) days prior te the Expiration Date, the Port
Authority shall send a notice that it is extending the Base Term of this Coniract,
and this Contract shall thereupon be extended for the applicable Option Period. If
the Contract provides for more than one Option Period, the same procedure shall
apply with regard to extending the term of this Contract for Suoceedmg Option
Periods. ,

3. Billing

a)

The Contractor(s) shall be requlrecl to prepare and submit to the Port Authonty 8
single monthly billing invoice (“Summary Billing”} for each Account Group
covered by the Contract awarded under this bid. Each such monthly Summary
Billing invoice shall list separately each of the individual accounts mcluded
within each of the Account Group covered by the Contract and shall provide the
nuraber of kilowati-hours of usage and the appropriate unit prices fpr ¢ach such
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account. The Contractor shall forward an original invoice by mail and one
electronic copy of said invoice by e-mail to the Poit Anthority as follows:

(i) One original copy by mail to:
Office of Environmental and Energy Programs
The Port Awthority of New York and New Jersey
225 Park Avenue South, 11" Floor
New York, New York 10003

(i)  One electronic copy by mail to: (etail address(s) will be provided
upon contract award}

b) The Contractor shall submit within 45 days of the first meter reading date of each
month foliowing the month of commencement of this Contract and thereafter
(including the month following the termination, revocation or expiration of this
Contract) a complete and correct invoice for the Work performed duting the
preceding month accompanied by such information as may be required by the
Manager for verification, Each invoice submitied pursuant to this Contract must
show the Contractor's Federal Tax Identification Number. Payment will be made
within thirty (30) days of Port Authority verification of the invoice.

c) The Contractor shall forward to the Port Authority by regular mail original
invoices for the Electric Generation Service provided and shall also e-mail
glectronic copies of sald invoices to the Port Authority.

d) Dwal-bill option: The Port Authority has ¢lected to receive, and Contractor(s)
must provide, a separate billing statement (invoice) for Electric Generation
Service, only, strictly in accordance with the provisions of this Section 3. Such
inveice shall not include any charges for distribution, transtnission or other EDC
charges. The Contractor{s) must notify the EDC with adequate advance notice of
the dual-bill choice by the Port Authority s0 as not to jeopardize any switchover -
deadlines.

e} In consideration of the commodity provided by Contractor(s) pursuant to this
Contract, the Port Authority agrees to pay the Contractor(s) the unit price bid by
the Contractor(s) for the Accoimt Group(s) covered by the awarded Contract,
multiplied by the actual kWh usage for the accounts included within the Account
group(s) during each Billing Period.

f) The quantities of electricity set forth in the Electric Generation Service invoices
rendered by the Contractor applicable to any Billing Period shall be final and
conclusive, subject to the provisions of Section 4, including but not limited to
subparagraphs 4(d), 4(e), aud 4(f) below, for purposes of computing the Port’
Authority's payments to the Contractor pursuant to this Paragraph 3.

g) The Contractor(s) will be responsible for all costs, including, but not limited to,
applicable taxes associated with the supply of Electric Generation Service. In no
event shall the Contractor(s) adjust the amounts it charges the Port Authority or
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assess any additional charges based on any additional unforeseen or
unanticipated costs it may incur, except for changes in the applicable State Sales
-and Use Tax that become effective during the term of the Contract. In addition, if
after the Port Authority has notified Contractor that it is the winning Bidder for
particular Port Authority Account(s) or Account Groups but prior to the
Comnmencement Date of this Contract, a new Law, as defined below, shall be
enacted, or there shall occur any amendments to any Law (including without
limitation those that establish new or otherwise modify existing and alternative
resource adequacy requirements ot renewable portfolio standards or that impose
new taxes or change the rate of existing taxeg), in either circumstance affecting
approved rates, tariffs, taxes, charges, fees, assessmenis, or other costs relating to
the licensing, supply, generation, transmission or distribution of electric power
and/or energy directly affecting the anticipated economic return to Contractor of
supplying electricity to the Port Awthority under this Contract (any of the
foregoing a "Change in Law"), Contractor shall send a written notice to the Port
Authority at least thirty (30) days prior to the implementation of the Change in
Law explaining how such Change in Law will directly affect the cost of
supplying electricity to the Port Authority under this Contract and including an
sxplanation of its calculation of how such Change in Law would affect amounts
payable by the Port Authority to the Contractor under this Contract. In such
written notice to the Port Authority, the Contractor shall explain Contractor's
calculation of how Contractor's costs will actually increase or decrease under this
Contract, as applicable, as a result of such Change in Law. If the Port Authority
agrees, in its sole discretion, that such Change in Law will directly affect
Confractor's cost of supplying electricity to the Port Authority under this
Coniract, the Port Authority will confirm same by written notice to the
Coniractor within a reasonable time period and will set forth therein its
determination of a monetary figure that the Port Authority believes takes into
account the changed economic consequences resulting from such Change in
Law; the amounts payable by the Port Authority shall be accordingly adjusted
upward or downward to take into account such changed economic consequences,
and such Port Authority approved amounts shall be included in subsequent
invoices. In the case of downward adjustments, the Port Authority will be
granted a credit against amounts owed to Contractor under firure monthly
invoices, or shall be issued a refund if no future monthly payments by the Port
Authority are payable. For purposes of this paragraph only, "Law" shali mean
any law, rule, regulation, ordinance, statuie, judicial decision, administrative
order, applicable EDC operating guideline or protocol, utility or applicable EDC
tariff, rule of the public utilities commission, public service commission ot
similar state commission or agency having jurisdiction over utilities and the
electricity distribution system of the state in which the Account(s) are located,
and the like.

h) The Contract price for Electric Generation Service shall include all charges
associated with purchase and transportation of the Electric Generation Service to
the specified interconnection, including all applicable taxes. Tirvoices shall be
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based on usage as measwred by the Eleciric Distribution Company (EDC} at the
Port Authority’s meters, not the quantities delivered by the Contractor to the
specified interconnection.

1) Inaddition, in the event the Port Authority chooses a product that does not fix a
firm price (Fizm, Fixed Price) for the term of the Contract for the energy
component of Eleciric Generation Service, the Port Authority shall retain the
option to convert the Contract at any time to & Firm, Fixed Price for the
remaining term of the Contract at & price that is subject to mutual agreement and
reflective of then-current market conditions.  The Contractor(s) shall use
reasonable efforts fo monitor market conditions and to have its designated
representative regularly advise the designated Port Authority representative of
market events or conditions in order to assist the Port Authority in identifying
opportunities to convert a floating price Contract to a fixed price basis.

j) Monthly Electronic Summary Report: Contractor(s) shall provide the Port

. Authority and WES with a monthly, digital electric consumption summary
containing the following information by account number: service start date,
service end date, total consumption, and total charges. The monthly digital
summary must adhere to the *World Energy Payment Instructions” docurents
posted at '
https:/f/www wesplatform.com/webportal/Public/Announcement.aspx? [D=E4N88
dGL2vo%3d

The summary will be in a Microsoft Excel spreadsheet template and accompany
each invoice. Receipt of the summary report is a prereguisite to payment of the
relevant invoice by the Port Authority.

4. Payment

Subject to the provisions of this Contract, the Port Authority agrees to pay to the
Contractor and the Contractor agrees to accept from the Port Authority as full and

" complete consideration for the performance of all its obligations under this Contract
and as sole compensation for the Work performed by the Contractor hereunder a
compensation calculated in accordance with the Port Authority’s notice of Condract
award. The manner of submission of all bills for payment to the Contractor by the
Port Authority for Services rendered under this Contract shall be in accordance with
Section 3, above, and shall be subject to the approval of the Manager in all respects,
including, but not limited to, format, breakdown of items presented and verifying
records, All computations made by the Contractor and all billing and billing
procecdures shall be done in conformance with the following procedures:

a) Payment shali be made in accerdance with the prices for the applicable service
(during the applicable Contract year) in accordance with the Port Authority’s
rotice of Contract award, as the prices may be adjusted from time to time as
specified heredn, minus any deductions for services not performed and/or any
liquidated damages to which the invoice may be subject and/or any adjustments
as may be required pursuant to increases and decreases in areas or frequencies, if
applicable. All Work must be completed within the time frames specified or as

designated by the Manager.
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b) No certificate, payment, acceptance of any Work or any other act or omission of
any representative of the Port Authority shall operate to release the Contractor
from any obligation under or upon this Contract, or to stop the Port Authority
from showing at any time that such certificate, payment, acceptance, act or
omission was incorrect or to prechude the Port Authority from recovering any
maonies paid in excess of those lawﬁxlly due and any damage sustaed by the
Port Authority.

¢) The parties shall retain all blllmg and other records for a period of three (3) years
following the expiration of the term of the Contract so as to permit either party to
confirm the validity of payments due or made; provided, however, that if either
party disputes the validify of any payments within one year of the expiration of
the term of this Confract, then notwithstanding Section 17 of the Standard .
Contract Terms and Conditions, the parties will retain all records related to the
dispute until it is finally resolved.

d) A party may, in good faith, dispute the correctness of any invoice or any
adjustroent to an invoice provided under this Contract or adjust any invoice for
errors within twelve (12) months from the date of the invoice or adjustment. Any
invoice dispute or adjustment shall be in writing and shall state the basis for the
dispute or adjustment. Payment of the disputed amount shall not be required
untii the dispute is reselved. Upon resolution of the dispute, any required
payment shall be made within ten (10) business days of such resolution.

¢) Inthe event an audit of received invoices should indicate that the correct sum due
the Contractor for the relevant Billing Period is less than the amount actually
paid by the Port Authority, the Contractor shall pay to the Port Authority the
difference promptly upon receipt of the Port Authority’s statement thereof. The
Port Authority may, however, in iis discretion elect to deduct said sum or sums
from any subsequent monthly payments payable to the Coniractor hereunder.

) Inthe event of a dispute regarding any invoice issued or payment due under this
Contract, sach party shall have the right to verify, at its sole expense, the
accuracy of the invoice or the calculation of the payment due by obtaining copies
of relevant portions of the beoks and records of the other party. This right of
verification will survive the termination of this Contract for a penod of one year
after termination.

“Final Payment,” as the term i3 used throughout this Contract, shafl mean tl;le final
payment made for services rendered in the last month of the Bage Term or any extended
term. However should this Contract be termingted for anty reason prior to the last month
of the Base Term or any extended term, then Final Payment shail be the payment made
for services rendered in the month during which such fermination becomes effective, The
Contractor’s acesptance of Final Payment shall act as a full and complete reiease to the
Port Authority of all claims of and of all liability to the Contractor for all thmgs domne or
furnished in connection with this Contract and for every act and neglect of the Port
Authority and others relating to or arising out of this Confract, including claims arising
out of breach of contract and claims based on claims of third persons. No payment,
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however, final or otherwise shall operate to release the Contractor from any obligations in
connection with this Contract.

5. Price Adjustmeﬁt
Nong

6. Contractor Performance

a)

b)

LY

Contractor(s) shall deliver the Electric Generation Service on a firm basis to the
EDC’s transmission grid without interruption at all times throughout the Contract
term, subject only to an event of Force Majeure.

All Electric Generation Service provided by Contractor(s) under this Contract
shall meet all licensing requirements, standards, and regulations of the applcable
state licensing agency (NYPSC and/or NJBPU), the Federal Energy Regulatory
Commission (FERC) and EDC specifications and State laws, particularly as they
relate to providing Electric Generation Service to the Port Authority.

Contractor(s) shall ensure that all arrangements with the EDC have been
completed within prescribed time periods to commence delivery on the Start
Date, including the completion of required paperwork, coordination of
information systems, coordination of operations and ability to communicate
electronically, including EDI compliance, if needed. Coniractor{s} is not
responsible for delays atiributable to the acts or omissions of the EDC,

The Manager shall determine whether the Coniractor has performed in a
satisfactory manner, and this detetmination shall be final, binding and conclusive
upon the Contracior,

Failure of the Manager or the Port Authority to impose damages shall not be
deemed Port Authority acceptance of unsatisfactory performance or a failure to
perform on the part of the Contractor or a waiver of its remedies hereunder.

7. Increase and Decrease in Number of Accounts

2)

b)

After award of the Contract to Contracior, the Port Authority reserves the right to
increase or decrease the number of Accounts within an Account Group, at the
contracted price under the same terms and conditions as applicable under this
Contract, provided that the aggregate usage of all additional Accovnts does not
exceed, ot with respect to deleted Accounts is less than specified percentage . of
the contracted amount for the relevant Account Group as listed in Appendix L

For all accounts that exceed the limit specified in (a) above, the Port Authority
shall provide an estimate of the electric requirements for said account(s) and the
Contractor will be asked to provide a price for said account(s) under the same
terms and conditions as applicable under this Contract. The Port Authority will
provide this information at least thirty (30) days prior to the desired flow date.
The Contractor will have fifieen (15) days to provide a price for the new
accountts. The Port Authority will have the ability to decline the price offered by
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the Contractor if it i3 not in the Port Authority’s best interests, in its sole
discretion. Adding and deleting accounts shall be accomplished through an
amendment of this Contract.

¢) Any change in the Account mumber or designation of Account set forth in'the
Port Authority’s notice of Contract award shall not be considered an addition or
deletion of an Account.

8. Title to Electricity

The Contractor warrants title to all electricity deliﬁered to the applicable EDC
delivery point and warrants that it has the right to sell same and that such electricity
is free from liens and adverse claims of every kind.

9. Force Majeure

a3  Either party to this Contract may be excused from performing its obligations and
- shall not be liable to the other party under this Contract as & result of an Event of
Force Majeute, but only for the period during which, and to the extent that, such
Event of Force Majeure renders the party mmable to perform its obligations. The
party clairning excuse of performance purguant fo this provision sha?l give
written notice to the other party as soon as practicable after the oceurrence of the
Event of Force Majeure. .

b) Any suspension of performance pursuant to this provision shall not extend the
term of this Contract,

©) An "Event of Force Majeure" shall be limited to the following occnrrences:

1. A force majeure event described in the “General Terins and
Conditions” of the relevant utility tanff applicable to the! spfmﬁc
Account(s) in question;

2. A suspension, curtailment or discontinuance of delivery service by
the EDC or transmission service outages on the PIM or NYISO grid
{except for a discontinuznce due to any act or omission of the Port
Authority described in the “General Terms and Conditions” of the
relevant utility tariff) or a cessation of the use and occupancy of a Port
Authority facility due to circumstances beyond the control of Port.
Authority;

3. An Event of Force Majeure will not include any cvcrits or
consequences that result from a party’s negligence, willful misconduet,
or economic hardship, including increases in the price or cost of
¢lectric supply to the Contractor{s) to serve the Port Authority.
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PART IV - SIGNATURE SHEET, NAME AND RESIDENCE OF PRINCIPALS’ SHEET
AND AUCTION PRICING

1. SIGNATURE SHEET :

OFFER: The undersigned offers and agrees to fumish to The Port Authority of New York and
New Jersey the services and/or materials in compliance with all tetms, conditions, specifications
and Addenda of the Contract in the event that the Bidder’s bid, submitted through the World
Energy Solutions, Incorporated, (hereinafter”WES” or “WES Energy™), auction platform, i3
accepied by the Port Authority. Signature also certifies understanding and compliance with the
certification requirements of the standard terms and conditions as contained in the Standazd
Contract Terms and Conditions. :

The undersigned certify that they are authorized to execute this solicitation on behalf of thelr
respective organizations. This Agreement may be executed in two or more counterparts, each of
which shall be an original.

Bids submitted through the auction must be held firm for two hours after auction close, butno
Bid will be required to be held firm past 3:00 PM Easiern Time on the day of the auction.
However, if the NYMEX Henry Hub 12 month natural gas strip as quoted at www.nymex.com
moves up or down by more than 7.5% at any time between the auction start time and auction end
titme as compared to the NYMEX Henry Hub settled price, only, as published in Platt’s Gas
Daily, the Port Authority will not require Bidders to hold their bid prices if award notification
has not already been provided; however, Bidders may hold their bid prices at their own risk.

A Bidder must notify WES via e-mail at vimelesinte(@worldenergy.com if it wishes to delete a
bid prior to award notification due to such a market movement of more than 7.5% in either
direction; verbal communication will not be aceepted. WES and the Port Authority, in their sole
diseretion, must verify such market movement of more than 7.5% in either direction (and shall
send an email to Bidder confirming the same) in order for the bid to be cancelled. Otherwise, if
no verification of such market movement is made by the Port Authority and WES, the Bidder’s
bid shall not be cancelled and will remain in effect for purposes of the auction.

ONLY THE COMPANY NAMED AS THE BIDDING ENTITY BELOW WILL
RECEIVE PAYMENT. THIS MUST BE THE SAME NAMED COMPANY AS
INDICATED ON THE COVER SHEET
Bidding Entity
Bidder’s Address
City, State, Zip
Telephone No. FAX
Email EINg#

SIGNATURE Date
Print Name and Title
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ACKNOWLEDGEMENT:
STATE OF:
COUNTY OF:

Onthis __ day of , 20, personally came before me,

_who duly sworn by me, did depose that (s)he has knowledge of the
matters herein stated and they are in all respects true and that (s)he has been authorized 1o
execute the foregoing offer and statement of itrevocability on behalf of said corporation,
partnership or firm.

Notary Public

NOTE: If a joint venture is allowed, duplicate this Signature Sheet and have each party to the
joint venture sign separately and affix to the back of this Sighature Sheet.

Bidder attention is calied to the certification requirements contained in the Standard Contract
Terms and Conditions, Indicate below if a signed, explanatory statemenit in connection with this
section is attached hereto.

If certified by the Port Authority as an SBE or MWBE: {indicate which one and
date).
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2. NAME AND RESIDENCE OF PRINCIPALS SHEET

Names and Residence of Principals of Bidder. If general or limited partner, or individual, so
indicate.

NAME TITLE ADDRESS OF RESIDENCE
(Do not give business
address)
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3. AUCTION PRICING

Entry of Prices

The Port Authority is utilizing an intemet-based energy auction platform provided by WES to
obtain pricing for this procurement, Bidders invited to participate in the auction(s) shall submit
bids including prices at www.wesplatform.com in accordance with the instructions in this
solicitation and appearing on the WES website:

https://www.wesplatform.com/webportal /Public/Announcement.aspx 2ID={TDul E3n%21%62{U%
3d

A detailed auction schedule will be posted prior to the day of the auction(s). All pricing
information must be submitted on the WES auction platform by the close of each reverse
auction. Any bid submitted through the auction platform on the day of the auction, priot to
auction ¢lose is considered binding. Bids will only be considered on the date they are received.
Onez a price quote for an Account Group is accepted and awarded by the Port Authority, no
further quotes for that Account Group will be considered,

Alternate bids (bids on terms or conditions different than those established by this bid
soficitation) are not permitted; all prices submitted through the WES auction platform shall be in
accordance with the provisions of this bid solicitation. It shall be the express responsibility of
the Bidder to understand both the rules and the mechanics of the WES auction platform.

In each auction, all bid prices must be entered in dollars per kilowatt-hour with five decimal
places, If2 bid is accepted by the Port Authority, the Contractor(s) will be held to its bid price
for the entire Contract term, and Contractor shall be responsible, at its sole cost and expense,
for all production, severance, ad valorem or similar taxes levied on the generation, capacity,
acquisition, purchase, transmission of, and all other activities associated with, the provision
of Electric Generation Service by Contractor to the EINCs transmission grid.

Bidders are advised that the Port Authority, in its discretion, may verify only that bid or those
bids that it determines are appropriate to verify and may not check each bid for computational
errors that are made by a Bidder. The Port Authority reserves the right to correct any such errors
and to re-compute the Bidder*s computations, as required, based on any such corrections needed.
In the event that any such corrections or re-computations are made, they shall be based, as
applicable, on the Unit Price(s) (dollar per KWh) inserted by the Bidder, which amouni(s) shall
govem in all cases,

All Bidders are asked to ensure that all figures are inserted as required, and that all computations
made have been verified by the Bidder for accuracy.
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4. FEE STRUCTURE

Each Bidder hereby agrees to pay a procurement foe of $0.0009 per kWh to WES, based on
actual k'Wh usage for all Account Groups awarded through the WES auction process. The
procurement fee should be factored into the Bidder’s bid price.

This fee will be paid by the successful Coﬁnactor(s) directly to WES in accordance with the
Payment Instructions Do¢ument found at
hittps://www.wesplatform.com/webportal/Public/ Announcement.aspx?ID=1TDul E3n%2f42fU%

3d

This procurement fee shall apply to the Base Term of the Contract. The procurement fee that
may apply to any Option Period(s) will be determined and disclosed to the Contractor(s) at the
time of the Port Authority’s exercise of such Option Period(s).

The Contractox(s) shall be responsible for providing a summary accounting of the monthly
volume of electricity delivered (as described in Part IIE, section 3(j) of this solicitation) and the
resuiting fess paid to WES per Account on or before the twenty-fifth (25th) day of sach month in
accordance with the Payment Instructions Document found at
https:/fwww.wesplatform.com/webportal/Public/Announcement. aspx?ID=iTDu 1 E3n%2%2fU%

3d
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PART V - SPECIFICATIONS
1a. Specific Drefinitions

Account: Accounts for electric power supply as metered by the Port Aﬁthority’s
EDC and identified in Appendix I,

Account Group: A combination of Port Authority electricity Accéounts compiled
by the Port Authority and listed in Appendix I, for purposes of the intemet-based
energy auction platform upon which bids will be solicited from Pre-Qualified
Bidders.

Adjusted Market Cost (8): In the case of an Account Group consuming more
_kWh than the Maximum Monthly Consumption Amount, the followmg formula
will be used to calculate the adjusted cost:

[(Consamption During Billing Period) — (Maximm Monthly Consumption
Amount)] x (Day Ahead Load Weighted Average)

In the case of an Account Group consuming less kKWh than the Minkmum Monthiy
Consumption Amouat, the following formula will be used te caloulate the
adjnsted cost:

[(Minimum Monthly Consumption AmOuut) — (Consuraption During Billing
Period)] x [(Real Time Locational Marginal Price) — (Contract Rate)]

Billing Period: The period between actual or estimated meter readings vsed by
the EDC for billing purposes.

Consomption During Billing Period: In the case of an Account Group with only
one Account, Consumption During Bilimg Period shall be the number of kWh
consumed during a single Billing Period. :

In the case of an Account Group with more than one Account having different
Billing Periods, Consumption During Billing Period shall be the consumption per
calendar month calculated by pro rating the consnmption of each Account and
summing the pro-rated totals to arrive at the Consumption During| Billing Period
to correspond with the single Billing Period. |

Contract Rate: The $/kWh rate as shown in the Port Authﬂnty Notice of
Contract award, i
|

[
Day Ahead Load Weighted Average: The average price per kWh over a given
Billing Period calculated by summing the product of the kWh consumed for each
hour of an Account’'s Hourly Consumption Profile by the relevant EDC for the
corresponding hour and dividing the sum by the total number of kWh consumed
over the said Billing Period, .
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Electric Distribution Company (EDC): A public utility that transmits and
distributes electricity to end users. For purposes of this Contract, the relevant
EDC in New York is the Central Hudson Gas and Electric Corporation (CenHud)
and the relevant EDC in New Jersey is the Public Service Electric and Gas

Company {(PSE&G),

Electric Generation Service: The provision of retail eleciric generation service
and capacity, which is generated off-sitc from the location at which the
consumption of such eleciric géneration service and capacity is metered for retail
billing purposes, including agreements and arrangemenis related thereto.

Electronic Data Interchange (EDT): An electronic means of exchanging account
and usage information and for executing various transactions between electric
power suppliers and EDCs that is subject to specific protocols by the applicable
state regulatory anthority.

Firm, Fixed Price Electric Generation Service: The price for Electric
Generation Service that is based on a single, per kWh amount that remains fixed
throughout the duration of the Contract.

Hourly Consamption Prefile: The consumption profile for an electricity
Account which describes the actual amount of electricity consumed per howr over
& given period of time. In instances where an Howly Consumptior Profile is
needed but an Account is not equipped with interval metering equipment, the
generic profile supplied by the Account’s EDC for that Account’s rate class
and/or strata should be nsed.

Index Price Flectric Generation Service: The price for Electric Generation
Service provided by the Contractor to the Port Authority that is based on a per
k'Wh price for energy that varies on an hourly basis.

Installed Capacity ICAP): A capacity pricing plan as defined by PIM to replace
the current installed capacity market. The ICAP prices capacity based on need
within varjous load zones to encourage power plant developtent in constrained
regions. The location and/or zone in the context of this definition will be defined
by PIM,

Maximam Monthly Consumption Amount: The maximum amount of
electricity an Account Group consumes during a Billing Period without being
subject to the Adjusted Market Cost. The Maximum Monthly Consumption
Amount is calculated by the following formula:

. (Bandwidth % + 100%) x (historical nsage during the relevant Billing Period as
set forth on Appeidix 1).
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Minimam Monthly Consumption Amount: The minimum amount of electricity
an Account Group consumes during a Billing Period without being subject to the
Adjusted Market Cost. The Minimum Monthly Consumption Amount is
caleulated by the following formula:

{(100% - Bandwidth %) x (historical usage during the relevant Blllmg Period as
set forth on Appendix I}.

Meter Read Date: The Day on which an electric Aceovnt’s meter is read, as
established by the relevant EDC for that Account.

New York Mercantile Exchange (NYMEX) Henry Hub: The pricing point for
natural gas futures coniracts traded on the New York Mercantile Exchange.
NYMEX i8 a dedicated contract market that offers products subjed to NYMEX

rules and regulations.

New York Independent System Operator (NYISO) The New York
Independent System Operator (NYISO) oversees the state's transmission facilities
to maintain reliability. It is responsible for administering the ISCQ Transmission
Tariff and implementing and operating New York's Open Access Same-Time
Information Systern (OASIS).

Pennsylvania-Jersey-Maryland Interconnection (PJM): The entzty that
operates the electric transmission grid and administers and monitors wholesale
electricity markets that serve all or parts of certain states, including New Jersey.

Real Tune Loecational Margmal Price (LMP): The real time hourly integrated
market clearing marginal price for energy at the location the energy is delivered
or received.

ib. I&icing Product Instructions

All bids must be made in accordance with the following pricing lnstrucnom, any
Addenda issued by the Port Authority and the instructions provided by Wokld Energy
Solutions, Incorporated, (hereinafter “WES” or “WES Energy™), on its cncrgy auctioh
platform, : )

The Port Authority is considering two (2) alternative pricing structures (prqiducts) for the
various Account Groups set forth in Appendix I The two alternative pncmg structures
for which the Port Authority is requesting bids are as follows: I

1,

Firm, Fixed Price Electric Generation Service: Bids for this ﬁ}ccount Group
should consist of a single price per kWh for Electric Generation Ser;vioe.

|
Firm, fixed prices for all Accounis in the State of New York and the State of New
Jersey should include all services and products necessary to provide fimn delivery
of energy to the Port Authority for all kilowatt-hours (“k'Wh'™) metered by the

PART V - SPECIFICATIONS ' 4



EDC, including but not limited to commodity énergy, capacity charges,
transmission charges, ancillary services, RPS (if applicable), line losses and WES
procurement fee. Bids should include all applicable state sales and use taxes.

2. Index Price Electric Generation Service: Bids for this Account Crroup should
consist of a single fixed retail adder per kWh; the price for energy varies on an
hourly basis in accordance with market condmons

(1) For Accounts in the State of New Jersey: Price for the commodity
associated with the PJM Day Ahead market for the applicable load
zone with a fixed retail adder charge. The retail adder for the
applicable PTM Day Ahead market load zone should include all
applicable capacity charges, transmission charges, ancillary services,
congestion costs, operating reserve charge, RPS, New Jersey State
Sales and Use Tax and WES procurement fee. Line losses must be
treated as a pass-through charge for this product.

(ii} For Accounts in the State of New York: Price for the commeodity
associated with the NYISQ Day Ahead market for the applicable load
zone with a fixed retail adder charge. The retail adder for the
applicable NYISO Day Ahead market load zone should include all
applicable capacity charges, transmission charges, ancillaty services,
congestion costs, operating reserve charge, RPS (if applicable), any
applicable state sales and use taxes and WES procurement fes, Line
losses must be treated as a pass-through charge for this product.

Bandwidth: For each Account Group, a percentage of the vohunes listed in
Appendix I for the samie month of consumption in the previous year. Bandwidth
for a particular Account Group will be provided on Appendix I. Maximum
Monthly Consumption Amounts and Minimum Monthly Consumption Amounts
will be based on total volumes at the Account Group level rather than the Account
level, Account Groups will have both 8 Minimum and Maximum Monthly |
Consumption Amount. For any volumes used over the Maximum Monthly
Consumption Amount, the Contractor will calculate the Adjusted Market Cost to
determine the cost per kWh for the volume that exceeded the Maximum Monthly
Consumption Amount. For any volumes used under the Minimuwm Monthly
Cotsurnption Amount, the Contractor will calculate the Adjusted Market Cost to
determine the cost per kWh for unused volumes.

Renewable Energy Portfolio Standard (RPS): Electricity suppliers shali
comply with any requiremenis for renewable energy sources established by the
NJBPU and NYPSC.

2. Work Required by the Specifications
These Specifications relate generally to the performance of Electric Generation
Service required by this Contract.
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The scope of work is as follows:

a) The Port Authority has issued this bid for the purchase of Electric
Generation Service pursuant to the laws in New York and New Jersey that
govern and regulate the wholesale electricity markets and the selection of
Electric Generation Service supplier(s) to replace the current contract
upon its expiration and to purchase such service for certain additional Port
Authority Accounts in the siates of New York and/or New Jersey.

b) The selected Contracior(s) will sell to the Port Authority, and the Port
Authority agrees to purchase from Contractor, Electric Generation Service
for use by the Port Authority for the applicable Account Group(s) putsuant
to the terms and conditions of this bid, including any Addenda thereto, and
the relevant utility tariffs.

<) The Port Authority shall not be responsible for any expenditure of monies
or other expenses Bidders incur before issuance of a Confract, purchase
order or agreerment, and, thereafter, only as provided by the Contract.

d) The Contractor shall be in compliance with applicable wtility tariffs and
NIBPU and NYPSC-approved rules applicable to third party suppliers.

€) The Contractor(s) will provide Electric Generation Service to all of the
Port Authority Accounts within the Accotnt Group(s) for which an award
has been made to the Contractor.

) In the sole discretion of the Port Authority, Electric Generation Service
will be provided to all Accounts in 2 given Account Group at either: () a
Firm, Fixed Price Electric Generation Service for the entire Contract term;
or (ii) an Index Price Electric Generation Service.

If the Index Price Electric Generation Serviee product under subparagraph (ii)
under paragraph {f), above, is selected by the Port Authority, the Port Authority
shall retain the right at any time during the term of the Contract to seek 2 quote
from the Contractor for a Firm, Fixed Price Electric Generation Service and to
convert, without penalty or fee, to a fixed price preduct for a mutually agreed
upon duration at a price agrcad upon by the parties and consistent vhth then-

prevailing market conditions. ]
|
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STANDARD CONTRACT TERMS AND CONDITIONS
PARTI GENERAL DEFINITIONS

To avoid undue repetition, the following terms, as used in this Agreement, shall be construed as follows:
Authority or Port Authority - shall mean the Port Authotity of New York and New Jersey.

Contract, Document or Agresment - shall mean the writings setting forth the scope, terms, conditions and
Specifications {or the procurement of Goods and/or Services, as defined hereunder and shall include, but not be
limited to: Invitation for. Bid (IFB), Request for Quotation (RFQ), Request for Proposal (RFP), Purchase Qrder
(PO), Cover Sheet, executed Signature Sheet, AND PRICING SHEETS with Contract prices inserted,"
"STANDARD CONTRACT TERMS AND CONDITIONS," and, if included, attachments, endorsements,
schedules, exhibits, or drawings, the Authority’s acceptance and any written addenda issued over the name of the
Authority's Manager, Purchasing Services Division,

Days or Calendar Days - shall inean consecutive calendar days, Saturdays, Sundays, and holidays, included.

Week - unless otherwise spevified, shall mean seven (7) consecutive calendar days, Saturdays, Sundays, and
holidays.

Month - unless otherwise specified, shall mean a calendar month.

Diroctor - shall mean the Director of Environmental and Energy Programs, the Department which operates the
facility of the Port Authority at which the services hereunder are to be performed, for the time being, or his/her
successor in duties for the purpose of this Contract, acting personally or through one of his/her authorized
representatives for the purpose of this Contract. '

Manager - shall mean the Deputy Director for Energy, Office of Environmental and Energy Programs, for the
time being or his successor in duties for the purpose of this Contract, acting personally or through his duly
authorized representative for the purpose of this Contract.

No person shall be deemed & representative of the Director or Manager except to the extent specifically
authorized in an express written notice to the Contractor signed by the Director or Manager, as the case may be,
Further, no person shall be deemed a successor in duties of the Director unless the Contractor is so notified in
writing signed by the Authority. No person shall be deemed a sucoessor in duties of the Manager unless the
Contractor is so notified in a writing signed by the Director. :

Minority Business Enterprise (MBE) - shall mean 2 business entity which is at least 5 1%, owned and controlied
by onie or more members of one or more minority groups, or, in the case of & publicly held corporation, at least
51% of the stock of which is owned by one or more minority groups, and whose managefnent and daily business
operations are controlled by one or more such individuals who are citizens or permanent resident aliens.

"Minority Group" means any of the following racial or ethnic groups: !
I
(a) Black persons having origins in any of the Black African racial groups nJ'}t of Hispanic origin;

(b) Hispanic persons of Mexican, Puerto Rican, Dominican, Cuban, Central fcr South American
calture or origin, regardless of race; 1

{¢) Asian and Pacific Islander persons having 61“igins in any of the original p§0pIas of the Far East,
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Southeast Asia, The Indian Subcontinent, or the Pacific Islands;

(d) Native American or Alaskan native persons having origing in any of the original peoples of
North America and maintaining identifiable tribal affiliations through membership and
participation or community ideatiffcation.

Site of the Work - or words of similar import shall mean the Facility and all buildings and properties associated
therewith as described in this Contract,

Small Business Enterprise (SBE) - The criteria for 8 Small Business Enterprise are:

o The principal place of business must be located in New York or New Jersey;
o The firm must have been in business for at least three years with activity;
o Average gross income limitations by industry as established by the Port Authority.

Subgontractor - shall mean anyone who performs work (other than or in addition to the furnishing of materials,
plant or equipment) in connection with the services to be provided hereunder, directly or indirectly for or o
behalf of the Contractor {and whether or niot in privity of contract with the Contractor), but shall not inchzde any
person who fumished merely his own personal labor or his own personal services. "Subcontractor", however,
shall exclude the Contractor or any subsidiary or parent of the Centractor or any person, firm or corporation
which has a substantial interest in the Contractor or in which the Contractor or the parent or the subsidiaty of the
Contractor, or an officer ot prineipal of the Contractor or of the parent of the subsidiary of the Contractor bas &
substantial interest, provided, however, that for the purpose of the clause hereof enfitled "Assignments and
Subcontracts” the exclusion in this paragraph shall not apply to anyone but the Contractor itself.

Women-Owned Business Enterprise (WBE) - shall mean 2 business enterprise which is at least 51% owned by
one or mare women, or, in the case of a publicly held corporation, at least 51% of the steck of which is owned
by one or more women and whose management and daily business operations are controlled by one or more
women who are citizens or permanent or regident aliens.

Work - shall mean all services, equipment and materials {including materials and equiprgent, if any, furnished -
by the Authority) and other facilities and all other things necessary or proper for, or incidental to the services fo
be performed or goods to be fumished in connection with the secvice to be provided hereunder.

PART 11 _GENERAT PROVISIONS

1. Facility Rules and Regnlations of The Port Authority

a. The Contractor shall observe and obey (and compel its officers, employees, guests, invitees, and those
doing business with it, fo observe and obey) the facility Rules and Regulations of the Port Authority
now in effect, and such further reasonable Rules and Reguistions which may from time to time during
the term of this Agreament be promuigated by the Post Authority for reasons of safety, health,
preservation of property or maintenance of a good and orderly appearance and efficient operation of the
Facility. The Port Authority agrees that, except in case of emergency, it shail give notice to the
Contractor of every Rule and Regulation hereafter adopted by it at least five days before the Contractor
shall be required to comply therewith,

b. A copy of the facility Rules and Regulations of the Port Authority sha)l be available for review by the
Contractor at the Office of the Secretary of the Port Authority.

2. Contractor Not An Agent
This Agreement does not constitute the Contractor the agent or representative of the Port Authority for any
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purposge whatsoever except as may be specifically provided in this Agreement. It is hereby specifically
ackaowledged and understood that the Contractor, in performing its services hereunder, is and shall be at all
times an independent Contractor and the officers, agents and employees of the Contractor shall not be or be
deemed to be agents, servants or employees of the Port Authority.

3. Contractor's Warranties ,

The Contractor represents and warrants: :

a. That it is financially solvent, that it is experienced in and competent to perform the requirements of this
Contract, that the facts stated or shown in any papers submitted or referred to in connection with the
solicitation are true, and, if the Contractor be 4 corporation, that it is authorized to perform this Contract;

b, That it has carefully examined and analyzed the provisions and requirements of this Contract, and that
from its own investigations it has satisfied ftself as to the nature of ali things needed for the performance
of this Contract, the general and local conditions and all other matters which in any way affect this
Contract or its perfonmance, and that the time available to it for such exarnination, analysis, inspection
and tnvestigation was adequate;

¢. That the Contract ig feasible of perfosmance in accordance with all its provisions and requirements and
that it can and will perform it in strict accordance with such provisions and requirements;

d. That no Commissioner, officer, agent or emplayee of the Fort Authority is personally interested directly
or indirectly in this Contract or the compensation to be paid hereunder;

¢. That, except only for those representations, statements or promises expressly contained in this Contract,
no representation, statement or promise, oral or in writing, of any kind whatsoever by the Port
Autherity, its Commissioners, officers, agents, employees or consultants has induced the Contractor to
ettter into this Contract or has been relied upon by the Contractor, ineluding any with reference to: (1)
the meaning, correctness, suitability, or completeness of any provisions or requirements of this Coniract;
(2) the nature, quantity, quality or size of the materials, squipment, labor and othér facilities needed for
the performance of this Contract; (3) the genera! or local conditions which may in any way affect this
Contract or its performance; (4) the price of the Contract; or (5) any other matters, whether similar to or
different from those refesred to in (1) through (4) immediately above, affecting or having any
connection with this Contract, the bidding thereon, any discussions thereof, the performance thereof or
those employed therein or cormested or concerned therewith, -

The Contractor furthet represents and warrants that it was given ample opportunity and time apd by means
of this paragraph was requested by the Part Authority to review thoroughly all documents forining this
Contract prior to opening of Bids on this Contract in order that it might request inclusion i this Contract of
any statement, representation, promise or provision which it desired or on which it wished to place reliance;
that it did so review said documents, that either every such statement, representation, promise ot provision
has been inclided in this Contract or else, if omitted, that it expressly relinquishes the benefit of any such
omitted statement, representation, promise or provision and is willing to perform this Contract without
claiming reliance thereon or making any other ¢laim on account of such omission. '

The Contractor further recognizes that the provisions of this numbered clause (thouth not only such
provisions) ars essential to the Port Authority's consent {0 enter into this Coniract and 'that without such
provisions, the Authority would not have entered into this Contract,

4. Personal Non-Liability ;
Neither the Commissioners of the Port Authority nor any of them, nor any officer, agdnt or employee
thereof, shall be charged personally by the Contractor with any Hability, or held persopally liable to the
Coniractor under any term or provision of this Agreement, or because of ifs execution!or atiempted
execution, or because of any breach, or attempted or alleged breach, thereof.

3. Equal Employment Opportunity, Affirmative Action, Non-Discrimination ,
a. The Contractor is charged with having full knowledge of and shall comply with all applicable federal,
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State and local statates, ordinances, rules and regulations and, federal Exeoutive Orders, pertatning to
equel employment opportimity, affirmative action, and non-discrimination in employment.

b. Without limiting the generality of any other term or provision of this Contract, in the eveat of the

" Contractor’s non-compliance with the equal opportupity and non-discrimination clanse of this Coniract,
or with any of such stahites, ordinances, rules, regulations or Orders, this Coniract may be cancelled,
terminated or suspended in whole or in part.

Rights and Remedies of the Port Authority

The Port Authority shall have the following rights in the event the Contractor is deemed guilty of a breach
of any term whatsoever of this Contract:
a. 'The right to take over and complete the Work or any part thereof as agent for and at the expense
of the Confractor, either directly or through others.
b. The right to cancel this Contract as to any ot all of the Work yet to be performed.
¢. The right to specific performance, an m_)unctlon or any appropriate equitable remedy.
d, The right to money damages.

For the purpose of this Contract, breach shall include but not be limited to the following, whether or not
the time has yet arrived for performence of an obligation under this Contract: a statement by the
Confractor to any representative of the Port Authority indicating that the Contractor carmot or will not
perform any one or more of ifs obligations under this Contract; any act or omission of the Contractor or
any other occurrence which makes it improbable at the time that it will be able to perform any one or more
of its obligations under this Contract; any suspension of or failure to proceed with any part of the Work by
the Contractor which makes it improbable at the time that it will be able to perform any ore or more of its
obligations under thiz Contract.

The enumeration in this numbered clause or elsewhere in this Contract of specific rights and remedies of
the Port Authority shall not be desred to limit any other rights or remedies which the Authority would
have in the absence of such enumeration; and no exercise by the Authority of any right or remedy shall
operate as & waiver of any other of its rights or remedies not inconsistent therewrth or to estop it from
exercising such other rights or remedies.

Righis and Remedies of the Contractor

Inasmuch a5 the Contractor can be adequately compensated by money damages for any breach of this
Contract which may be committed by the Port Authority, the Contractor expressty agrees that no default, act
or omission of the Port Authority shall constitute a material breach of this Contract, entitling the Contractor
to cancel or rescind this Contract or to suspend or to abandon performance

Submission To Furisdiction _

The Contractor hereby irrevocably submits itself to the jurisdiction of the Courts of the State of New York
and New Jersey, with regard to any controversy atising out of, connected with, or in any way concerning
this Contract.

The Contractor agrees that the service of process on the Contractor in relation to such jurisdiction may be
matde, at the option of the Port Authority, either by registered or certified mail addressed to it at the address
of the Contractor indicated on the signature sheet, or by actual personal delivery to the Contractor, if the
Contractor is an individual, to any partner if the Contractor be a partnership or to any officer, director or
managing or general agent if the Contractor be a corporation.

Such service shall be deemed to be sufficient when jurisdiction would not lie because of the lack of basis to
serve process in the manner otherwise provided by Iaw. In any case, however, process may be served as
stated above whether or not it might otherwise have been served in a different manner.
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13, Costs Assunted By The Contractor

It is expressly understood and agreed that all costs of the Contractor of whatever kind or nature and whether
imposed directly upon the Contracior utider the terms and provisions hereof or in any other maoner
whatsoever because of the requirements of the operation of the service under this Agreement shall be borne
by the Contractor or without compensation or reimbursement from the Port Authority, except as specifically
set forth in this Agreement. The entire and complete cost and expense of the Conttactor's services and
operations hereunder shall be borne solely by the Contractor and under no circumstances shall the Port
Awrthority be liable to any third party (including the Contractor's employees) for any such costs and expenses
incurred by the Contractor and under no circumstances shall the Port Authority be liable to the Contrastor
for the game, except as specifically set forth in this Secton.

14. Default, Revocation or Suspersion of Coniract

& If one or more of the following events shall accur:
1. Iffire or other cause shall destroy all or e substantial part of the Facility.

2. Ifany governmental agency shall condemn or take a temporary or permanent interest in all or a
substantial part of the Facility, or all of a part of the Port Authority's interest herein;

then upon the ocovrrence of such event or at any time thereafter during the continuance thereof, the Port
Authority shall have the right on twenty-four {24) hours writien notice to the Contractor to revoke this
Contract, such revocation to be effective upon the date and time specified in such notice.

In such event this Contract shall cease and expire on the effective date of revocation as if said date were
the date of the expiration of this Contract. Such revocation shell not, however, relieve the Contractor of
any liabilities or obligations herewnder which shall have accrued on or prior to the effective dais of
revocation,

b.  Ifone or more of the following events shall occur:

1. The Contractor shall become insolvent, or shall take the benefit of any present or firure
insolvency staivte, or shall make a general assignment for the benefit of creditors, or file a
voluntary petition in bankruptey or a petition or answer seeking an arrangement or its
reorganization or the readjustment of its indebtedness under the federal bankruptoy laws or
under any other law or statute of the United States or of any State thereof, or consent to the
appointment of a receiver, trustee, o liquidetor of ail or substantially all its property; or

2. By order or decree of a court the Contractor shall be adjudged bankrupt or an order shall be
made approving a petition filed by any of the creditors, or, if the Contractor is a carporation,
by any of the stockholders of the Contractor, seekiny its reotganization or the readjustment of
its indebtedness under the federal bankruptey laws or under any law or statute of the United
States or of any State thereof, or

3. A petition nnder any part of the federal bankruptey laws or an action under any present or
future ingolvency law or statute shall be filed against the Contractor and shall not be
dismissed within thirty (30) days after the filing thereof: or

4. The interest of the Contractor under this Contract shail be trapsferred to, passed to or devolve
upon, by operation of law or otherwise, any other person, firm of corporation, or

5. The Contractor, if a corporation, shall, without the prior writien approval of the Port
Authority, become a surviving or metged corporation in & merger, a constituent corporation
ist a consolidation, or 4 corporation in dissolution; or :

6. Iithe Contractor is a partnership, and the said partnership shall be dissolved as the result of
any act or omission of its copartners or any of them, or by operation of 1aw or the order or
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Harmony

a. The Contractor shall not employ any persons or use any labor, or nse or have any equipment, ot permit
any condition to exist which shall or may cause or be conducive to any iabor complaints, troubles,
disputes or controversies at the Facility which interfere or are likely to interfere with the operation of the
Port Authorify or with the operations of lessees, licensees ot other users of the Facility or with the
operations of the Contractor under this Contract.

The Contractor shall immediately give notice to the Port Authority (to be followed by written notices
and reports) of any and all impending ot existing labor complaints, troubles, disputes or controversies
and the progress thereof. The Contractor shall use its best efforts to resolve any snch complaint, trouble,
dispute or controversy. If any type of strike, baycott, picketing, work stoppage, siowdown o other -
labor activity is directed against the Contractor at the Facility or against any operations of the Contractor
under this Contract, whether or not caused by the employses of the Contractor, and if any of the
foregoing, in the opinjon of the Port Authority, results or is likely to result in any curtailment or
diminwtion of the services to be performed hetennder or to interfers with or affect the operations of the
Port Authority, or to interfere with or affect the operations of lessees, livensess, or other users of the
Facility or in the event of any other cessation or stoppage of operations by the Contractor hereunder for
any reason whatsoever, the Port Authority shall have the right at any time during the continuazice
thereof to suspend the operations of the Contractor under this Contract, and during the period of the
suspension the Contractor shall not perform its services hereunder and the Port Authority shall have the
right during said period to its¢lf or by any third person or persons selected by it to perform said services
of the Contractor using the equipment which is used by the Contractor in its operations hereunder as the
Fort Authority deems necessary and without cost to the Port Authority. During such tims of suspension,
the Contractor shall not be entitled to any compensation. Any flat fees, including management fees,
shall be pro-rated. Prior to the exercise of such right by the Port Authority, it shall give the Contractor
notice thereof, which notice may be oral, No exercise by the Port Authority of the rights granted to it in
the above subparagraph shall be or be deemed to be a waiver of any rights of termination or revocation
contained in this Contract or a waiver of any rights or remedies which may be available to the Port
Authority under thig Contract or otherwise.

b. The Contractor shall so plan and conduct its operatious as to work in harmony with others engaged at
the site and not to delay, endanger or interfere with the operation of others (whether or not specifically
nentioned above), all fo the best interests of the Port Authority and the public as may be directed by the
Port Awthority.

Claims of Third Persons :

The Contractor undertakes to pay all claims lawfully made against it by subcontractors, suppliers and
waorkers, and all claims lawfully made against it by other third persons arising out of or in connection with
or because of the perfonmance of this Contract and to cause ali subcontractors to pay ll such claims

lawfully made against them. |

No Third Party Rights |
Nothing contained in this Coniract is intended for the benefit of third persons, except to the extent that the
Contract specifically provides otherwise by use of the words "benefit" or "direct right of action,"
Provisions of Law Deemed Inserted

Each and every provision of law and clause required by iaw to be inserted in this Conimct shall be desmed
to be ingerted herein and the Contract shall be read and enforced as though it were included therein, and if
through mistake or otherwise any such provision is not inserted, or is not correctly inserted, then upon the
application of either party, the Contract shall forthwith be physically amended to make such insertion.
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decree of any court having jurisdiction, or for any other reason whatsoever; or

7. By or pursuant to, or under authority of any legislative act, resolution or rule, ‘or any order or
decree of any court or governmenta! board, agency or officer having junisdiction, a receiver,
trustes, or liquidator shall take possession or control of all or substantially all of the property
of the Contractor and such possession or control of all or substantially all of the property of
the Contractor and shall continue in effect for a period of fifteen (15) days;

then wpon the occurrence of any such event or at any time thereafter during the continuance thereof,
the Port Authority shali have the right upon five (5) days notice to the Contractor to terminate this
Contract and the rights of the Contractor hereunder; termination to be effective upon the date and
time specified in such notice ag if said date were the date of the expiration of this Contract.
Tetmination shall not relieve the Contractor of any liabilities or obligations bereunder which have
accrued on or prior o the effective date of termination,

c. If any of the following shall occur:

1. The Contractor shall cease, abandon any part of the service, desert, stop or discontinue its
services in the premises for any reason whatsoever and regardless of the fault of the
Contractor; or

2. The Contractor shall fail to keep, petform and observe each and every other promise,
covenant and agreement set forth in this Contract on its part to be kept, performed or
observed, within five (5) days after receipt of notice of default thersuader from the Port
Authority (except where fulfillment of fis obligations requires activity over a greater period
of titne, and the Contractor shall have commenced to perform whatever may be required for
fulfiliment within five (5) days after recaipt of notice and continues such performance
without interruption except for cavses beyond its control);

then upon the occurrence of any such event or during the continuatce thereof, the Port Authority
shall have the right on twenty four (24) hours notice to the Contractor to terminate this Contract and
the tights of the Contractor hereunder, termination to be effective upon the date and time specified
in such notice. Termination shall not relieve the Contractor of any habzhnes which shall have
accrued on or pnor to the effective date of termination.

d.  Ifany of the events anumerated in this Section shall oceur prior to commencement date of this
Contract the Port Authority upon the oceurrence of any such event or any time thereafter during the
continuance thereof by twenty-four (24) hours notice may terminate or suspgnd this Contract and
the rights of the Contractor hereunder, such tenmination or suspension to be effective upon the date
specified in such notice. |

e No payment by the Port Autherity of any monies to the Contractor for any pqlmod or peritis after
default of any of the terms, covenants or conditions hereof to be performed, kept and observed by
the Contractor and no act or thing done or omitted to be done by the Port Authority shall be deemed
to be a waiver of the right of the Port Authority to terminate this Contract ov of any other nght ot
remedies to which the Port Authority may be entitled because of any breach thereof. No waiver by
the Port Authority of any defauit on the part of the Contractor in the perfonnance of any of the
terms, covenants and conditions hereof to be performed, kept or chserved by the Contractor shall be
ot be construed to be a waiver by the Port Authority of any other subsequentldefmﬂt in the
performance of any of the said terms, covenants and conditions.

f. Any right of termination contained in this paragraph, shall be in addition ic and not in lieu of any
and al rights and remedies that the Port Authority shall have at law or in equity consequent upon
the Contractor's breach of this Contract and shall be without prejudice {0 ‘any-and all such other
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rights and remedies. It is hereby specifically agreed end understood that the exercise by the Port
Authority of any right of termination set forth in this paragraph shall not be or be deemed to be an
exercise by the Port Authority of an election of remedies 80 a3 to preclude the Port Authority from
any right to money damages it may have for the period prior to the effective date of termination to
the original expiration date of the Contract, and this provision shall be deemed to survive the
termination of this Contract as aforesaid.

g If(1) the Contractor fails to perform any of its obligations under this Contract or any other
agreement between the Port Authority and the Contractor (including its obligation to the Port
Authority to pay any ¢laim lawfully made against it by any supplier, subcontractor or worker or
other person which drises out of or in connection with the performance of this Contract or any other
agreement with the Port Authority) or (2) any ¢laim (just or unjust} which arises out of or in
connection with this Confract or any other agreement between the Port Authority and the Contractor
is made against the Port Authority or (3) any subcontractor under this Contract or any other
agreement between the Port Authority and the Contractor fails {o pay any claims lawfully made
against it bry any supplier, subcontractor, wotker or other third person which arises out of or in
connection with this Contract or any other agreement between the Port Authority and the Contractor
of if in the opinion of the Port Authority any of the aforesaid contingencies is likely to arise, then
the Port Authority shall have the right, in its discretion, to withhold out of any payment (final or
otherwise) such sums as the Port Auwthority may deem araple to protect it &gaingt delay or loss or o
assure the payment of just claims of third persons, and to apply such sums in such manner as the
Port Authority may deem proper to secure such protection or satisfy such claims. All sums so
applied shall be deducted from the Conteactor's compensation. Omission by the Port Authority to
withhold out of any payment, final or otherwise, a sum for any of the above contingencies, even
though snch contingency has occurred at the tims of such payment, shall not be deemed to indicate
that the Port Authority dees not intend fo exercise fts right with respect to such contingency.
Neither the above provisions for rights of the Port Authority to withhold and spply monies nor any
exercise or attempied exercise of, or omission to exercise, such rights by the Port Awnthority shall
ereate any obligation of any kind to such supplier, subcontractors, worker or other third persons. If,
however, the pryment of any amount due the Contractor shall be improperly delayed, the Port
Authority shall pay the Contractor interest thereon at the rate of 6% per annum for the period of the
delay, it being agreed that such interest shall be in lien of and in liquidation of any damages to the
Contractor because of such delay.

h.  If'the Port Authotity has paid any sum or has Incurred any obligation ot expense which the
Contractor has agreed to pay or reimburse the Port Authority, or if the Port Authority is required or
elects to pay any sum of sums ot incurs any obligations or expense by reason of the failure, neglect
or refusal of the Contractor to perform or fulfill any one or more of the conditions, covenants, or
agreements contained in this Contract, or as z result of an act of omission of the Contractor contrary
to the said conditions, covenants and agreements, the Contractor shall pay to the Port Authority the
sum or sums so paid or expense so incutred, including all interests, costs and damages, promptly
upon the receipt of the Port Authority's statement therefore, The Port Authority may, however, in
its discretion, elect to deduct said sum or sums from any payment payable by it to the Contractor.

i If the Port Authority pays any installment to the Contractor withount reducing said ingtallment as
provided in this Contract, it may reduce any succeeding installment by the proper amount, or it may
bill the Contractor for the amownt by which the installment paid should have been reduced and the
Céntractor shail pay to the Port Authority any such amount promptly upon receipt of the Port
Authority's statement therefore.

J- The Port Authorky shall also have the rights set forth above in the event the Contractor shall
become insolvent or barksupt or if hig affairs are placed in the hands of a receiver, trustee or
assignee for the benefit of creditors.
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15. Sales or Compensating Use Taxes

Purchases of services and tangible personal property by the Port Authority in the States of New York and
New Jersey are generally exempt from New York State, New Jersey State and federal taxes, as well as {ocal
sales and compensating use taxes; therefore the Port Authority is not subject to taxes on the services
petformed by the Contractor, However, the Port Anthority's purchase of electricity from the Contractor
under this Contract is subject to the utility tax as set forth in N.J.S.A., 34:32B-9(a)(1). Accordingly, the
Contractor must include a calenlation of the New Jersey utilities sales and use taxes in the price charged to
the Port Authority under this Contract. The Contractor shall retain a copy of this Contract to substantiate the
caleulation of the New Jersey utility tax to be charged to the Port Authority.

The compensation set forth in this Agreement is the complete compensation to the Cr.:i:ntractor, and the Pott
Authority will not separately reimburse the Contractor for any taxes unless specifically set forth in this
Agreement,

16. No Estoppel or Waiver :
The Port Authority shall not be precluded or estopped by any payment, final or otherivise, issued or made
under this Contract, from showing at any time the true amount and character of the services performed, or
from showing that any such payment is incorrect or was improperly issued or made; and the Port Authority
shall not be prechided or estopped, notwithstanding any such payment, from recovering from the Coniractor
any damages which it may sustain by reason of any failure on its part to comply strictly with thiz Contract,
and any moneys which may be paid to it or for its account in exeess of those to which it is lawfully entitled.

No cancellation, rescission or annulment hereof, in whole or as to any part of the services to be provided
hereunder, or because of any breach hereof, shall be deemed & waiver of any money damages to which the
Port Authority may be entitled because of such breach, Moreover, no waiver by the Authority of any breach
of this Contract shall be deemed to be a waiver of any other or any subsequent breach,
17. Records and Reports .
The Contractor shall set up, keep and maintain (and shall cause its subcontractors to set up, keep and
maintain} in accordance with generally acoepted accounting practice during the term of this Agreement and
ary extensions thereof and for three years after the expiration, termination or revocation thereof, records,
payroll records and books of account (including, but not limited to, records of original entry and daily
forins, payroll runs, canceiled checks, time records, union agreements, contracts with:health, pension and
other third party benefit providers) recording al} transactions of the Contractor(and its subcontractors), at,
throvgh ot in any way connected with or related to the operations of the Contractor (and its subcontractors)
hereunder, including but not limited to al} matters relating to the charges payable to the Contractor
hereunder, all wages and supplemental benefits paid or provided to or for its employees (and its
subcontractors® employees) and such additional information as the Port Authority may from time to time
and at any time require, and also including, if approptiate, recording the actual nimbsér of hours of service
provided under the Contract, and keeping separate records thereof which records and%ooks of account shall

»

be kept at all times within the Port District. The Contractor shall permit (and canse itg subcontractors to
permit) in ordinary business hours during the term of this Agreement including any extensions thereof and
for three years thereafter the examination and audit by the officers, employees and representatives of the
Port Authotity of such records and books of account and also any records and books of account of amy .
company which is owned or controlled by the Contractor, or which owns ar controls fhe Contractor if said
company performs services similar to those perfottned by the Contractor anywhere in the Port District,
However, if within the aforesaid three year period the Port Authority has notified the Contractor in writing
of a pending claim by the Port Authority under or in connection with this Contract to which any of the
aforesaid records and documents of the Contractor or of its subcontractors reiste eith directly or indiresily,
then the perlod of such right of access shall be extended to the expiration of six years ffrom the date of final
payment with respect fo the records and documents involved. ;
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Upon request of the Port Awthority, the Contractor shall furnish o provide access to the federal Form 1-9
(Employment Eligibility Verification) for each individual performing work under this Contract. This
includes citizens and notieitizens.

~ The Contractor (and its subconiractors) shall, at its own expense, install, maintain and use such equipment
and devices for recording the labor hours of the service as shall be appropriate to its business end necessary
or desirable to keep accurate records of the same and as the general manager or the Facility Manager may
from time to time require, and the Contractor (and its subcontractors) shall at all reasonable times allow
{nspection by the agents and employees of the Port Authority of all such equipment or devices.

" a. The Contractor hereby further agrees to furnish to the Port Authority from time to time such writien
reports in connection with its operations hereunder as the Port Authority may desm necessary or
desirable. The format of all forms, schedules and reports furnished by the Contractor to the Port
Authority shall be subject to the continuing approval of the Fort Authority.

b. No provision in this Contract giving the Port Authority a right of access to records and documents is
intended to impair or affect any right of aceess to records and documents which they would have in the
absence of such provision. Additional record keeping may be required under other sections of this
Contract.

18. General Obligations

a. [Except where expressly required or permitted herein to be oral, all notices, requests, consents anpd -
approvals required to be given to or by éither pariy shall be in writing and all such notices, requests,
consents and approvals shall be personally detivered to the other party during regular business hours or
forwarded to such party by United States certified mail, return receipt requested, addressed to the other
party at its address hereinbefore or hereafter provided. Until further notice the Contractor hereby
designates the address shown on the bottom of the Contractors Signature Sheet as thelr address to
which such notices, requests, consents, or approvals may bs forwarded. All notices, requests,
consents, or approvals of the Contractor shall be forwarded to the Manager at the Fagcility.

b. The Contractor shail comply with the provisions of all present and future federal, state and municipal
laws, rules, regulations, requirements, ordinances, orders and directions which pertain to its operations
under this Contract and which affect the Contract or the performance thereof and those engaged therein
as if the said Contract were being performed for a private corporation, except where siricter
requirements are contained in the Contract in which case the Contract shall control. The Contractor
shall procure for itself all licenses, certificates, permits or other authorization from all governmental

* authorities, if any, having jurisdiction over the Condractor's operations hereunder which may be
necessary for the Contractor's operations. The Contractor's obligation to comply with governmental
requirements are not to be construed as a submission by the Port Authority to the application to fiself
of such requirements.

¢. The Contractor shall pay all taxes, license, cettification, permit and examination fees and excises
which may be assessed on jis property or operations herennder or income therefrorn, and shall make all
applications, reports and returns required in connection therewith. .

d. The Contractor shall, in conducting its operations hereunder, take all necessary precautions to protect
the general environment and to prevent environmental pollution, contamination, damage to property
and personal injury.

19, Assignments and Subcontracting
a. The Contractor shall not sell, iransfer, mortgage, pledge, subcontract or assign this Contract ot any part
thereof or any of the rights granted hereunder or any moneys due or to become due to it herewnder or
eqiter into any contract requiring or permitting the doing of anything hereunder by an independent
Contractor, without the prior written approval of the Port Authority, and any such sale, transfer,
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morigage, pledge, subcontract, assignment or contract without such prior written approval shall be void
as to the Port Authority. The Port Authority shall have the option to assign this contract upon Written
approval from the Confractor, which shall not be unreasonably withheld.

b, All subconiractors who provide permanent personnel to the Contractor for work under this Contract
shall be given written notice to comply with all requirements of the Contract. The Contractor shall be
responsible and liable for the performaance and acts of each subcontractor.

€. All persons {0 whom the Contractor sublets services shall be deemed to be its agents and no subletting
or approval thereof shall be deemed to release this Contractor from its obligations under this Contract or
to impose any obligations on the Port Authority to such subcontractor or to give the subcontractor any
rights against the Port Authority. :

20. Yndemnification and Risks Assumed By The Contractor

To the extent permitted by law, the Contractor shall indetnnify and hold harmless the Port Authority, its
Commissionters, officers, representatives and employees from and against all claims and demands, just or
unjust, of third persons (including Contractor’s employees, employees, officers, and agents of the Port
Authority) arising out of or in any way connected or afleged to arise out of or alleged to be in any way
connected with the services to be provided under the Coniract and all other services and activities of the
Contractor under this Contract and for all expenses incorred by it and by them in the defense, settiement or
satisfaction thereof, including without limitation thereto, cloims and demands for death, for personal injury
or for property damage, direct or consequential, whether they arise from the acts or omissions of the
Contractor, the Port Authority, third persons(including Contractor’s employees, employees, officers, and
agents of the Port Authority), or from the acts of God or the public enemy, ot otherwise, including claims
and demands of any local jurisdiction against the Port Authority in connection with this Contract.

The Contractor assumes the following risks, whetlier such risks arise from acts or omissions (negligent or
not) of the Contractor, the Port Authority or third persons (including Contractor’s employees, employees,
officers, and agents of the Port Authority)or from any other cause, excepting enly risks occasioned solely by
affirmative willful acts of the Pott Authority done subsequent to the opening of proposals on this Contract,
and shall to the extent permitted by law indemnify the Port Authority for all loss or damage incurred in
conneetion with such risks:

~ &, The risk of claim, whether made against the Contractor or the Port Authority, for any and all loss or
damages occurring to any property, equipment (including but not limited to automotive and/or mobile
equipment), materials and possessions of the Contractor's agents, employees, materialmen and others
parforming work hereunder. :

b. The risk of claims for injuries, damage or loss of any kind just or unjust of third persons arising or
alleged to arige out of the performance of work hereunder, whether such claims are made against the
Contractor or the Port Authority. :

It so ditected, the Contractor shall at its own expense defend any stit based upon any such claim or
demand, even if such suit, claim or demand is groundless, false or frandulent, and u; handling such shall
not, without obtaining express advance permission from the General Counsel of the:Port Authority, raise
any defense involving in any way the jurisdiction of the tribunal over the persen of the Port Authority, the
immunity of the Port Authority, its Commissioners, officers, agents or employees, the governmental nature
of the Port Authority or the provision of any statutes respecting suits against the Port Authority.

Neither the requirements of the Port Authority under this Contract, nor of the Port Authority of the
methods of performance hereunder nor the failure of the Port Authority to call aitention to improper or
inadequate methods or to require a ohange in the method of performance hersunder nor the failure of the
Port Authority to direct the Contractor to take any partioular precaution or other action or to refrain from
doing any particular thing sha{l reifeve the Contractor of its lability for injuries to perzons or damage to
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property or environmental impaimment arising out of its operations,

21. Approval of Methods

22,

23,

24.

25,

Neither the approval of the Port Authority of the methods of furnishing services hereunder nor the failure of
thie Port Authority to call attention to improper or inadequate methods or fo require 2 change in the method -
of fumishing services hereunder, nor the failure of the Port Authority to direct the Contractor to take any
particular precautions or to refrain from doing any particular thing shall relieve the Contractor of its Hability
for injuries to persons or damage to property or environmental impairment arising out of its operations.

Modification of Contract

This Contract may not be changed except in writing signed by the Port Authority and the Contractor. The
Contractor agrees that no representation or warranties shall be binding upon the Port Authority unless
expressed in writing in this Contract. _

{nvalid Clauses

If any provision of this Contraot shall be such as to destroy its mutuality or to render it invalid or illegal,
then, if it shall not appeer to have been so material that without it the Contract would not have been made by
the parties, it shall not be deemed to form part thereof but the balance of the Contract shall remain in full
foree and effect. -

Contract Records and Bocuments - Passyords and Codes

When the performance of the contract services requires the Contractor to produce, compile or maintain
records, data, drawings, or documents of amy kind, regardless of the media utilized, then all such records,
drawings, data and documents which are produced, prepared or compiled in connection with this contract,
shall become the property of the Port Authority, and the Port Authority shail have the right to use ot permit
the use of them and any ideas or methods represented by them for any putpose and at any time without other
compensation than that specifically provided heretn.

When in the performance of the contract services the Contractor wtilizes passwords or codes for any
purpose, at any time during or afier the performance of such services, upon writien request by the Authority,
the Coniractor shall make available to the designated Authority representative all such passwords and codes.

Confidential Information/Non-Publication

& As used herein, confidential information shall mean all information disclosed to the Contractor or the
personnel provided by the Contractor hereunder which relates to the Authority’s and/or PATHs past,
present, and future research, development and business activities including, but not limited to, software and
dooumentation licensed to the Authority or proprietary to the Authority and/or PATH and all associated
software, source code procedures and documentation. Confidential information shall also mean any other
tangible o intangible information or materials including but not limited to computer identification numbers,
access codes, passwords, and reports obtained and/or used during the performance of the Contractor’s
Services under this Confract. '

b. Confidential information shall also mean and include collectively, as per The Port Authority of New York
& New Jersey Information Security Handbook (October 15, 2008, corrected as of February, 9 2009),
Confidentiat Proprietary Information, Confidential Privileged Information and information that is labeled,
marked or otherwise identified by or on behalf of the Authority o as to reasonably connote that such
information is confidential, privileged, sensitive or proprietary in nature. Confidential Information shall
also include all work product that contains or is derived from any of the foregoing, whether in whole or in
part, regardless of whether prepared by the Authority or 2 third-party or when the Authority receives such
information from others and agrees to treat such information as Confidential,
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©. The Contractor shall hold all such confidential information in trust and confidence for the Authority, and
agrees that the Contractor and the personnel provided by the Contractor hereunder shall not, during or after
the fermination or expiration of this Contract, disclose to any person, firm or corporation, nor use for its own
business or benefit, any information obtained by it under or in connection with the supplying of services
contemplated by this Contract. The Contractor and the persomnel provided by the Contractor hereunder shall
not violate in any mantier any patent, copyright, trade secret or other proprietary right of the Authority or
third persons in connection with their services hereunder, either before or-after termination or expiration of
this Contract, The Cottractor and the personnel provided by the Contractor hereunder shall not willfully or
otherwise perform any dishonest or fraudulent acts, breach any security procedures, or damage or destroy
any hardware, software or documentation, proprietary or otherwise, in connection with their services
herexmder. The Contractor shall promptly and fully inform the Director in writing of any patent, copyright,
trade secret or other intellectual property rights or disputes, whether existing or potential, of which the
Contractor has knowledge, relating to any idea, design, method, matetial, equipment or other matter related
to this Contract or coming to the Contractor’s attention in connection with this Contract.”

d. The Contractor shall not issue nor permit to be issued any press release, advertisement, ot iterature of
any kind, which refers to the Port Authority or to the fact that goods have been, are being or will be
provided to it and/or that services have been, are being or will be performed for it in connection with this
Agreement, unless the vendor first obtains the written approval of the Port Authority. Such approval may be
withheld if for any reason the Port Avthority believes that the publication of such information would be
hamnful to the public interest or s in any way undesirable.

26. Time is of the Essence
Time is of the essence in the Contractor’s performance of this Contract inasmuch as the Work to be
performed will affect the operation of public facilities.

27. Personnel Standards
In addjtion to any specific personnel requirements that may be required under the clauss entitled “Personnel
Requirements” in the Specifications, the Contractor (and any Subcontractor) shall fusnish competent and
adequately trained personnel to perform the Work hereunder. ¥, in the opinion of the Manager, any
employee so assigned i performing their functions unsatisfactorily, they shall be replaced by the Contractar
within twenty-four (24) hours following the Contractor’s receipt of the Manager’s request for such
teplacement.

All Contractor's employees perfcm{ing Work hereunder shall have the ahility to communicate in the English
language to the extent necessary to comprehend direetions given by either the Contractor's supervisory staff
or by the Manager's steff. Any employee operating a motor vehicle must have a valid driver's license,

The Contractor shall verify that employees working under this Contract in the Umted States arg legally
present in the United States and avthorized to wotk by means of the federally required 1-9 program

- 28. Manager’s Authority

In the performamnce of the Work hersunder, the Contractor shall conform to al! ordm, directions and
requirements of the Manager and shall perform the Work hereunder to the sahsfacnon of the Manager at |
such times and places, by such methods and in such manner end sequence as he/she may require, and the
Contract shall at all stages be subject to his/her inspection. The Manager shall detaime the amount,
quality, acceptability and fitness of all parts of the Work and shall interpret the Specifications and any
orders for Extra Work. The Contractor shall employ no equipment, materials, methods or staff or personnel
to which the Manager objects. Upon requcst, the Manager shall confirm in writing any oral order, direction,
requirement or determination,
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29,

36.

Standard Contract Terms and Conditiong

The Manager shall have the authority to decide all questions in .coxmection with the Services to be
performed hereunder. The exercise by the Manager of the powers and authorities vested in him/her by this
section shall be binding and final upon the Port Aythority and the Contractor.

Price Preference

If this zolicitation has not been set aside for the purposes of making an award based on bids solicited from
Port Authority certified Minority Business, Women Business or Small Business Enterprises as indicated by
the bidder pre-requisites in Part IT hereof, for awards of contracts, not exceeding $1,000,000, for:

(a) Services, a price preference of 5% is available for New Y ork or New Jetsey Small Business Enterprises
(SBE); or

(b) Services (excluding Janitoriz}/Cleaning Services), a price preference of 10% is available for New York
or New Jersey Minority or Women Buginess Enterprises (M/WBE),

certified by the Port Authority by the day before the bid opening.

If the Bidder is a Port Authority certified MBE, WBE or SBE, enter the applicable date(s) certification was
obtained in the space provided on the Signature Sheet attached hereto,

MYWEBE Good Faith Participation

If specified as applicable to this Contract, the C‘ommctor shall use every good-faith effort to provide for
participation by certified Minority Business Enterprises (MBEs) and certified Women-owned Business
Enterprises (WBEs) ag herein defined, in all purchasing and subcontracting opportunities associated with
this Contract, inchuding purchase of equipment, supplies and labor services,

Good Faith efforts to include participation by MBEs/WBEs shall include the fullowing:
8. Dividing the services and materials to be procured into small portions, where feasible.

b.  Giving ressonable advance notice of specific contracting, subeontracting and purchasing apportunities
to such MBEs/WBEs as may be appropriate.

¢.  Soliciting services and raterials from a Port Authority certified MBE/WBE or seeking MBEs/WBEs
from other sources, To access the Port Authotity’s Directory of MBE/WBE Certified Firms go to
www.panynj. govisupplierdiversty

d.  Ensuring that provision is made to provide progress payments to MBEs/WBEs on a timely basis.
e.  Observance of reasonable commercial standards of fair dealing in the respective trade or business.

Subsequent to Contract award, all changes to the M/WBE Participation Plan must be submitted via a
modifted M/WBE Participation Plan to the Manager for review and approval by the Authority’s Office of
Business Diversity and Civil Rights. For submittal of modifications to the M/WBE Plan, Contractors are
directed to use form PA3749C, which may be downloaded at http://www.panynj.gov/business-

opportunities/become-vendor.htm]. The Contractor shall not make changes to its approved M/WBE
Participation Plan or substitute M/WRE subcontractors or suppliers for those named in their approved plan
without the Manager’s prior written approval. Unauthorized changes or substitutions, including petforming
the work designated for a subcontractor with the Contractors own forces, shall be a violation of this section.
Progress toward atiainment of M/WBE participation goals set forth herein will be monitored throughout the
duratica of this Contract,

The Contractor shall also submit to the Manager, along with invoices, the Statement of Subcontractor
Payments as the M/WEBE Farticipation Report, which may be downloaded at
hitp://www.panyni.gov/business-opporiutities/become-vendor html. The Statement must include the name
and business address of each M/WBE subcontractor and supplier actually involved in the Clontract, &
description of the work performed and/or product or service supplied by each such subcontractor or
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suppher, the date and amount of each expenditure, and such other information that may assist the Manager
in determining the Contractor’s compliance with the foregoing provisions.

If, during the performance of this Contract, the Contractor fails to demonstrate good faith efforts in carrying
out its M/WRE Participation Plan and the Contractor has not requested and been granted a full or partial
waiver of the M/WRE participation goals set forth in this Contract, the Authority will take into
consideration the Contractor’s failure to carry out jts M/WBE Participation Plan in its evaluation for award
of future Authorify contracts.

PART I CONTRACTOR'S INTEGRITY PROVISIONS

L. Certification of No Investigation {criminzl or civil anti-trust), Indictment, Conv:iction, Debarment,
Suspension, Disqualification and Disclosure of Other Information

By bidding on this Coniract, each Bidder and each person.sighing on behalf of any Bldder certifies, and in.
the case of a joint bid each party thereto centifies as to its own organization, that the Bidder and each parent
and/or affiliate of the Bidder has not

a.  been indicied or convicted m any jurisdiction;

b.  been suspended, debarred, found not responsible or otherwise disqualified from entering into
any contract with any governmental agency or been denied a goverament contract for failure to
megt standards related to the integrity of the Bidder;

- ¢ had a contract terminated by any governmental agency fot breach of contract or for any cause
based in whole or in part on an indictment or conviction;

d.  ever used a narme, trade name or abbreviated name, or an Employer Identification Number
different from those inserted in the Bid;

€. had any business or professional license suspended or revoked or, within the {ive years prior to
bid opening, had any sanction inposed in excess of $50,000 as a result of any judicial or
administrative proceeding with respect to any license held or with respect to any violation of a
federal, state ot local environmental law, rule or regulation;

. had any sanction imposed as a resuit of s judicial or administrative proceeding related to fraud,
extortion, bribery, bid rigging, emabezzlement, misrepresentation or anti-trust regardless of the
dollar amount of the sanctions or the date of their imposition; and

8. been, and is not currently, the subject of a criminal investigation by any federal, state or local
prosecuting or investigative agency and/or a ¢ivil anti-trust investigation by any federal, state or
local prosecuting or investigative agency,

2. Non-Collusive Biddiag, and Code of Ethics Certification, Certification of No Solimtauou Based On
Commission, Percentage, Brokerage, Contingent or Other Fees

By bidding on thig Contract, each Bidder and.each person sxgmng on behalf of any Bldder certifies, and in the
case of a joint bid, each party thereto certifies as to its own organization, that

a.  the prices in its bid have been amived at independently without collusion; consultation,
communication or agreement for the purpose of restricting competition, ds to any matter relating
to such prices with any other bidder or with any competitor;

b.  the prices quated in its bid have not been and will not be knowingly disclosed directly or
Indirectly by the Bidder prior to the official opening of such bid to any othet bidder or to any
competitor; T

¢.  no attempt has been made and none will be made by the Bidder to induce any other person,
partnership or corporation o submit or not to submit a bid for the purpo& of restricting
competition; .

d,  this organization has not made any offers or agreements or taken any other action with respect
to any Authority employee or former employee or immediate family menber of either which
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would constitute a breach of ethical standards under the Code of Ethics dated April 11, 1996, (a
copy of which is available upon request to the individual named in the clause hereof entitled
"Biddet's Questions"), nor does this organization have any knowledge of any act on the part of
an Authotity employee or former Authority employee relating either directly or indirectly fo this
organization which constitutes a breach of the ethival standards set forth in said Code;

€. 1o person or selling agency other then a bona fide employee or bona fide established
commercial or selling agency maintained by the Bidder for the purpose of securing business,
has been employed or retained by the Bidder to solicit or secure this Contract on the
wderstanding that a commission, percentage, brokerage, contingent, or other fee would be paid
to such person or selling agency; and '

f.  the bidder has not offered, promised or given, demanded or accepted, any undue advantage,
directly or indirectly, to or from a public official or employee, political candidate, party or party
official, or any private sector employee {including a person who directs or works for a private
sector enterprise in any capacity), in order to obtain, retain, or direct business or to secure any
other improper advantage in connection with this Contract.

The foregoinyg certifications shall be deemed to be made by the Bidder as follows:

*  ifthe Bidder is a corporation, such certification shall be deemed to have been made not only
with respect to the Bidder itself, but also with respect to each pareat, affiliats, director, and
officer of the Bidder, as well as, to the best of the certifier’s knowiledge and belief, each
stockhelder of the Bidder with an ownership interest in excess of 10%;

*  ifthe Bidder is a partnership, such certification shall be deemed to have been made not only
with respect to the Bidder itself, but also with respect to each partner,

Moreover, the foregoing certifications, if made by a corporate Bidder, shall be desmed to have been
authorized by the Board of Directors of the Bidder, and such anthorization shall be deemed to include the
signing and submission of the bid and the inclugion therein of such certification as the act and deed of the
corporation, -

In any case where the Bidder cannot make the foregoing certifications, the Ridder shall so state and ghall
furnigh with the signed bid a signed statement which sets forth in detail the reasons therefor. If the Bidder is
uncertain as to whether it can make the foregoing certifications, it shall so indicate in a signed statement
furnished with its bid, setting forth in such statement the reasons for its uncertainty. As a result of such
disclosure, the Port Authority shall take appropriate action up to and including a finding of non-responsibility.

Failure to melke the required disclosures shail lead to administrative actions up to and including a finding of
non-responsibility.

Notwithstanding that the Bidder may be able to make the foregoing certifications at the time the bid is
submitted, the Bidder shall immediately notify the Authority in writing during the period of itrevocability of
bids on this Contract of any change of circumstances which might under this clanse make it unable to make
the foregoing certifications or require disclosure. The foregoing certifioations or signed statement shall be
deemed to have been made by the Bidder with full knowledge that they would become a part of the records of
the Authority and that the Authority will rely on their truth and accuracy in ewarding this Contract. In the
event that the Avthority should determine at any time prior or subsequent to the award of this Contract that the
Bidder has falsely certified as to any material item in the foregoing certifications or has wiltfully or
fraudulently furnished a signed statement which is false in any material respect, or has not fully and accurately
represented any circumstance with respect to any item in the foregoing certifications required to be disclosed,
the Authority may determine that the Bidder is not a responsible Bidder with respect to its bid on the Contract
or with respect to future bids on Authority contracts and may exercise such other remedies as are provided to
it by the Contract with respect to these matters. In addition, Bidders are advised that knowingly providing &
false certification or statoment pursnant hereto may be the basis for prosecution for offering a false instrument
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for filing (s¢e e.g. New York Penal Law, Section 175.30 et seq.}. Bidders are also advised that the inability to
make such certification will not in and of itself disqualify & Bidder, and that in each instance the Authortty
will evaluate the reasons therefor provided by the Bidder. Under certain circumstances the Bidder may be
required as 4 condition of Contract award to enter into a Monitoring Agreement under which it will be
required to take certain specified actions, including compensating sn independent Monitor to be selected by
the Port Authority, said Monitor to be charged with, among other things, auditing the actions of the Bidder to
determine whether its business practices and relationships indicate a level of integrity sufficient to permit it to
continue business with the Port Anthority.

3. Bidder Eligibility for Award of Contracts - Petermination by am Agency of the State of New York or
New Jersey Concerning Eligibility to Receive Public Contracts !

Bidders are advised that the Authority has adopted & policy to the effect that in awarding its contracts it will
honor eany determination by an agency of the State of New York or New J ersey that a Bidder is not eligible to
bid on or be awarded public contracts because the Bidder has been determined to have engaged in illegal or
dishonest conduct or to have violated prevailing rate of wage legislation.

The policy permits a Bidder whose ineligibility has been so determined by an agency of the State of New York
or New Jersey to submit a bid on a Port Authority contract and then to establish that jt is eligible to be awarded a
contract on which it has bid because (i) the state agency determination relied upon does not apply to the Bidder,
or {ii) the state agency determination relied wpon was made without affording the Bidder the notice and hearing
to which the Bidder was entitled by the requirements of due process of law, or (it} the state agency
determination was clearly erroneous or (jv) the state determination relied upon was oot based on a finding of
conduct demonstrating a lack of integrity or violation of a prevailing rate of wage law.

The full text of the resolution adopting the policy may be found in the Minutes of the Authority's Board of
Commissioners mesting of September 9, 1993.

4. Na Gifts, Gratuities, Offers of Employment, Efc.

During the tertm of this Contract, the Contractor shall not offer, give or agree to give anything of value either to
a Port Autherity employee, agent, job shopper, consultant, construction manager or other person or firm
representing the Port Authotity, or to 2 member of the imediate family (i.e., & spouse, child, parent, brother or
sister) of any of the foregoing, in connection with the performance by such employee, agent, job shopper,
consnltant, construction manager or other person or firm representing the Port Authority of duties involving
transactions with the Contractor on behalf of the Port Authority, whether or not such duties are related to this
Contract or any other Port Authority contract or matter. Any such conduct shall be deemed a material breach of
this Contract. ;

As used herein "anything of value" shall include but not be limited o any {a) favors, such as meals,
entertainment, ransportation (other than that contemplated by the Contract or any other Authority contract),
¢tc. which might tend to obligate the Port Authority employee to the Contractor, and (b) gift, gratuity, money,
goads, equipment, services, lodging, discounts not avaiigbie to the geiteral public, offers Gr promises of
employment, loans or the cancellation thersof, preferential treatment or business opportunity. Such term shali
not include compensation contemplated by this Contract or any other Port Authority contsact. Where used
herein, the term "Port Authority" shall be deetned to include all subsidiaries of the Port Alithority,

The Coatractor shall insure that no gratuities of any kind or nature whatsoever shall be so]iciwd or sceepted by
it and by its personnel for any reason whatsoever from the passengers, tenants, customers jor other persons using
the Facility and shall so instruct its personnel. !

In addition, during the term of this Contract, the Contractor shall rot make an offer of employment or use
confidential fnformation in 2 manner proscribed by the Code of Ethics and Financial Disclosure dated April 11,
1996, (a copy of which is avallable upon request to the Office of the Secretary of the Port :Awthority).
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The Contractor shall include the provisions of this clause in each subcontract entered into under this Contract.

3. Conflict of Interest
During the term of this Contract, the Contractor shall not participate in any way in the preparation, negotiation
ot award of any contract {other than a contract for its own services to the Authority) to which it is contemplated
the Port Authority may become a party, or participate in any way in the review or resolution of a claim in
connection with such a contract if the Contractor has a substantial financial interest in the contractor or potential
contractor of the Port Authority or if the Contractor has an arrangement for future employment or for any other
business relationship with said contractor or potentigl contractor, nor shall the Coniractor at any time take any
other action which might be viewed as or give the appearance of conflict of interest on its part. H the possibility
of such an arrangement for future employment or for another business arrangement has been or is the subject of
a previous or current discussion, or if the Contractor has reason to believe such an arrgngement may be the
subject of future discussion, or if the Contractor has any financial interest, substantial or not, in a contractor or
potential contractor of the Authority, and the Contractor's participation in the preparation, negotiation or award
of any contract with such a contractor or the review or resolution of 2 ¢laim in connection with such a confract is
contemplated or if the Coniractor has reason to believe that any other situation exists which might be viewed as
or give the appearance of & conflict of Interest, the Contractor shail tmmediately inform the Director in writing
of such situation giving the full details thereof. Unless the Contractor receives the specific written approval of
the Director, the Contractor shall not take the contempiated action which might be viewed as or give the
appearance of a conflict of intersst. In the event the Director shall determine that the performance by the
Contractor of a portion of its Services under this Agreement is precluded by the provisions of this munbered
paragraph, or a pottion of the Contractor's said Services is determined by the Director to be no longer
appropriate because of such preclusion, then the Director shall have full authority on behalf of both parties to
order that such portion of the Contractor's Services not be performed by the Contractor, reserving the right,
however, to haves the Services performed by others and any lomp sum compensation payable hereunder which is
applicable to the deleted work shall be equitably adjusted by the parties. The Coniractor's execution of this
document shall constitute a representation by the Contractor that at the time of such execution the Contractor
knows of no circumstances, present or anticipated, which come within the provisions of this paragraph or which
might otherwise be viewed as or give the appearance of a conflict of interest on the Contractor's part. The
Contractor acknowledges that the Authority may prectude it from invoivement in certain
disposition/privatization initiatives or iransactions that result from the findings of its evaluations hereunder or
from participation in any contract which resuits, directly or indirectly, from the Services provided by the
Contractor hereunder,

6. Definitions
As used in this section, the following terms shall mean:

Affiliate - Two or more firms are affiliates if a parent owns more than fifty percent of the voting stock
of each of the firms, or a common shareholder or group of shareholders owns more than fifty percent of
the voting stock of each of the firms, or if the firms have a common proprietor or general partner.

Agen Governmental Agency - Any federal, state, city or other local agency, including departments,
offices, public authorities snd corporations, boards of education and higher education, public
development corporations, Jocal development corporations and others,

Investigation - Any inquiries made by any federal, stats or Jooa! eriminal proseouting agency and auy
inquiries concerning civil anti-trust investigations made by any federal, state or local governmental
agency. Except for inquiries concerning civil anti-trst investigations, the term does not include
inquiries made by any civil govemment agency concerning compliance with any regulation, the nature
of which does not carry criminal penalties, nor does it include any background investigations for
employment, or Federal, State, and local inquiries into tax re . '
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Officer - Any individual who serves as chief executive officer, chief financial officer, or chief operating
officer of the Bidder by whatever titles known,

Parent - An individual, partnership, joint venture or corporation which owns more than 50% of the
voting stock of the Bidder.

If the solicitation is a Request for Proposal;
Bid - shall mean Proposal; '

Biddet - shall mean Proposer; .
" Bidding - shall mean submitting a Proposal. : i

In a Contract resulting from the taking of bids:

Bid - shall mean bid;
Bidder - shall mean Bidder,
Bidding - shall mean executing this Contract,

In a Contract resulting from the taking of Proposals:
Bid - shall mean Proposal;

Bidder - shall mean Proposer;
Bidding - shall mean executing this Contract.

i
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