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Daniel D. Duffy
10/ Minn iistrator

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 atlittp://www.panv j. og vlcorporate-infor7uation/l'oi/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,

ter~

Daniel Duffy
FOI Administrator
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Natural Gas • Fuel Oil • Electricity - Green

The Port Authority of NY & NJ 	 Phone: 1-800-437-7265	 Hours (Sap.- May),Alin: Gregory Wong
STEWARTAIRPORT	 Fax:	 1-866 .239.5671	 Mon Fd. am - 6prn
Floor 11
225 Park Avenue South 	

Email; OCSTeam(RP*,uwm	 Hours (June -'Aug)

New York, NY 10003.0000	 Web: www,hessenorgy.com	 Mon - Fri 8am - 5prn

Involoo Number	 LS1,3806863

Involce'Date	 06/,31./'2913

-De[e,0ua	 ' .08/30/2013.

Paymopt terms	 Not *Dpys

P;aYrpent Method	 'gho0k

Hess Cu$to(mr Jf (o Reference In Call 359753 1 , 14876

400,00 --" -- -----	 __	 Prior Balance	 $102,263.67
Papman(ROeelved300,000 -, _	 _ _ _	 - 	 (9702,263.67)

-	 Cti
'
rreht Charges	 4$4,938.84200,000.—

100,000	 _ _ -- _ _	 TGtai fiIl10Ur1t DUt3	 $4,938.84

^.	 201	 2013

_ - - - _ - - _ _ _ -	 : _ ", Piea86 four ai porforati4n and rehire with your payment . - - - - - .- - - - - - - - - - .- - - .-

PAYMENT SLAP	 Hess Customer 0: 	
359753114876SS

LE	(Tease make checks payable to Floss Corporation 	 Due Date:	
00/30/2013and reference invgics"nuriiber with payment 	

Total Amount Due;
@38 84

Invoice Number: E8130066613	 Amount Enclosed

The"Port Authority, of NY & NJ
Alin.Gregory.N/ohg	 Hess Corporation
STEWART AIRPORT	 PO Box 905243
Floor'11 0116dolte,:NC 28290-5243
225.Perk Avenue South	 -
NeW York, NY 10003.0000 	 /

/00/mal



Phone: 1-800-HESS-AOK (437-7265) 	 Hours (Sep - May)

Fax: 1-866-239-5671	 Mon - Fri earn - earn

Email: QCSTeaniftoss.com 	 Hours (June - Aug)

Web: www.hossenorgy.coni	 Mon - Fri gam - 5prn

Q: Who will read my meter and when will it be read?
A: The utility company Is still responsible for reading your meter. Ilia

timing is based on the spectre Utility company's procedures.

Q: Why is ilia usage amount on my bill different than Ilia usage
amount on ilia utility company bill?

A: Hess bills oil 	 gate volume. The utility bill is based on meter
readings (burner tip) at your location. The difference, utility line loss,
Is set by and vanes by utility. Una loss was previously Included by
the utility in your local pricing. Line loss is a regulated charge based
on percentages determined by each utility to compensate for the
utility's pipeline system loss.

Q: Now that I have chosen Hess as my natural gaslelsotdoity
marketer.how will my service change?

A: The only difference you should see is In hitting, Hess will charge you
for the commodity, WAS Ilia utility (LDClEDC) wilt charge you for
dlstribUdlont ranspodation. There should be no other changes In
your gas/electric Service. The utility will still read your meter and
you should still tail the utility In the event of an emergency.

Q; Do I have to sign an agreement?
A; Yes. Hess Wit no( sell natural gas/electricity to anyone without a

signed agreement. This'Is to protect you as well as us. Customers
should not.purehase any commodityfront a marketer without an
agreement because Jhoy will be at risk for penalties should the
supplier fait to live up to obligations.

Q: When and how often will.( be billed?
A: Initially, (hero may be up.to a'two month delay from file tine ypp,

enroll or start to receive service lo.ihe time you receive your Ors[Iiill.
This Is due to timing with the unilily company enrollment regUlreanents.
You can expect a monthly Invoice ihereaftor.

Q: Gan I be changed to another marketer without my consont.l
A: No. Deregutation.laws contain strong consumer"preteeUon"features

that prohibit "slamming".'thom are severe penatlrostor.marKeter$
who engage in this practice, Simnmiilg is th6"involuntary sWitch(.ng ;
of a Customer frail one supplier to another.

Q: What are GSA chargestoredita?
A: Gas Settlement Adjustment (GSA) either ciadils or, dot 'I S,your

account for the value of natural gas usage that.di(fers from your
contracted quantity.	 -
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HESS CORPORATION
P.O. BOX 905243	 -
CHARLOTTE, NO 28290-5243

%%/%//// %/% C 1,NE l ? %^''% /4%%
Board of Public Utilities State agency responsible for regulating local
utility companies (may also be coiled tio6lic Service.Comfnlssion). .
Burner Tip Point whore natural :gas is ultimately usod by file customer.
(file meter),

CCF 100 cubic feet of gas, This Is a measure of gas usago.
City Gate Physical connection of an Interstate pipeline and the pipeline
of the local natural gas utility.,:

Commodity Charge The Bost ofnat0ral gaslalectricity provided to you
during the billing period;"

Distdbution.Utility (LDC/EDCj.A reiai(naturai gas elsotticity distnl3ulion
company that dell,Jers na(uini . gesfatactdcity to elid-users,'
Kilowatt (ILM Ono (holleand. (1;000)'viatts. A 6nit of'measuarof the
amouni;af eieef r(city needed to , oparaie given equipment.

Kilowatt hour-(kWh) Thd nost commonly used uhit measure telling
the amount':of electricity consumed overtime. It means one kilowatt' -
otelectrlcity,supplied for one.hour.
'Lino Loss the difference between (fie amount of commodity (natural
gaQ.brought•fo.rie city gate, versus the"amount of commodity usage
7mgttdclA the motor.(bunler tip). Line loss was prevou'sly included by
the Ltilily in year total pricing: Line loss is a regulated charge based on
Percentages d4ternlned by each utii yto compensate foythe utility's
pipeline system loss. - -	 -
606a1 D16tributlo9 Company (LCD%EDC) charges The fee assessed
by the local utility,for delivery of natural gas/Olootricity to the customer's
homo or bosinesathrough utility's distribution lines. In rnost.cases this

, clnarge , 16 billed separately by the utility- -
Meter A device foFmpasuring levels and volumes. of a customer's

- natural gas an elsotricity,usage, The local utility retains responsilellity
"foe' reeiling and maintaining these meters.,

MMBTU Millah British thermal units, which is a heating equivalent
measure for natural gas and Is an alternative measure of natural
gi3S reseryea.
No U(Ili(y Data Available If this appears on your bill, we wore unable
to obtain Usage data for yourmeter from the local utility company-
Your, nextbill '.gill show usage data for this unread period mid the	 -
nextreadingparied.

Therm One hundred thousand (100,000) British thermal units.
' (IThmai.=1o0,000 Htu).. -

HessEllergycom has &multitude of features and tools for you, making account management Basler than ever
before The online Gt(stgrflet Center never closes; giving you the chance to manago your. account and obtain
energy tnfohTI ltion and insiblii ai your own cgnVenience, Listed below are a few of the benefits customers are
cufrently re4eivirtg olSilne: ' ' 	 -

User friendlyabcoss to ypur account 24/7
I Recsonallied dashboards eorltaining an overview of your account

Menage ;;tnuttiplo'accounts tinder one or separate profiles
r View current lnyOces:[iefore you receive them in the mail or retrieve historic invoices

Compare yourusage over firne
D)r'ect accessto your account balance
ExCtusive.ace' 'ess tri Hoss'.export traders and product specialists take on the market

'And more.	
.- .

VISIT WMI-1ESSENERGY,COM TO GET STARTED TODAY.



'lIIR: POWAUMORnY OF NY & NJ

Lillian D.Valenti
Ure=,, Procurement

October 5, 20€2

VIA MAIL & FAX (732-750-6378)

Mr. Kevin George .
Government Sales Manager
Hess Corporation
One Hess plaza
Woodbridge, NJ 07095

Subject: ELECTRIC GENERATION SERVICES AT SELECTED NEW YORK
AND NEW JERSEY FACILITIES OF THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY; SOLICITATION NUMBER 30311;
CONTRACT NUMBER 4600009238; PURCHASE ORDER NUMBER
4500063559

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 above re€erenced Contract
("Contract'), The term of the Contract is for a two (2) year period to commence on or
about December 1, 2012 and shall expire, unless sooner terminated, revoked or extended
in accordance 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 inconsistency between any of the items, the order of precedence shall be as follows:

This Letter of Acceptance;

2. Hess' e-mail confirmation of the Authority's award, dated September 25,
2012 ftom Ms. Candice Hilaire to Ms. Lillian D. Valenti of the Authority;

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

4. Hess' pre-qualification information submittal dated September 11, 2012;

2 Montgomery Street 3rd Hear

Jersey City, NJ 07302

Page I of 2	
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'SHE PMA1 rHOHRVOFNY&N.l

5. The Authority's Request for Pre-Qualificaucn Infomlation Solicitallon „
30-111, entitled "E€eetric Generation Services at Selected New fork and Vcw
Jersey Facilities of the Port Authority of Now York and New Jerscy ` as
amended by Addenda numbers I through 4.

Please note that Purchase Order number 4500063359 has born assigned for invoicing,
payment and administrative purposes.

Your oantact for this Contract is Mr. Brian Chang who can be reached at 212-435-5443.
If you have any questions concerning the award of this Contaacl. please contact Mr.
Richard Grob) of my staff ut 201-3x15-3441.

A"UL	 z n5̀ nrgrety.

,l^ l^	 ^.•
17. Valenti

alrector
Procurement Department

Pap 2 01,2



Grehl, Richard

From: Hilaire, Candice (CHilaire@hess.com)
Sent: Tuesday, September 25, 2012 2:47 PM
To: Valenti, Lillian
CG: Grehl, Richard; Kopik, [Dennis; Leslie Whelan, Kathy
Subject Re; Energy

Thank you for the notification of award.

Confirming receipt of this email.

Candice Hilaire
Hess Corporation
ChilaireRhess.com

Sent from my iPhone

On Sep 25, 2912, at 2:14 PM, "Valenti, Lillian" < lvalenti0panvn1.Aov > wrote:

>
>
>
> Candice,

> The Port Authority of New York and New 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: 16297
> EDCt Central Hudson
> Estimated Annual kWh; 4,452,193

> Estimated Annual Contract Value; $40,070 + 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
> solicitation)
> Number of Accounts: 31
> Pricing Product! Index DA Fixed Adder
> minimum Bandwidth: N/A
> Add/Delete Allowance: 5%
> Winning Bid Price per kWh; $9.999

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

> 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

>
>

i



> NOTICE: THIS E-MAIL AND ANY ATTACHMENTS CONTAIN INFORMATION FROM THE
> FORT

> AUTHORITY OF NEW YORK AND NEW JERSEY AND AFFILIATES. IF YOU BELIEVE
> YOU HAVE

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

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

> PRINTOUTS.
This e-mail and any attachments are for the sole use of the intended recipients) and may
contain information that is confidential. If you are not the intended recipient(s) and have
received this e-mail in error, please immediately notify 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

E



Grehl, Richard

From.	 Valenti, Lillian
Sent:	 Tuesday, September 25, 2012 2:17 PM
To.	 'CH!laire@hess.com '
ive:	 Grehl, Richard; Kapik, Dennis; Leslie Whelan, Kathy
Subject:	 Energy

Candice,
The Port Authority of New York and New 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: 16297
EDC: Central Hudson
Estimated Annual kwh; 4,452,193

Estimated Annual Contract Value: $40,970 + actual market costs (as described in the pricing
product definition of the solicitation)
Months: 24

Total Estimated Contract Value Over Term: $80,139 + 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: $0.009
Service Start Date: First Meter Read on or after December 1, 2012

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
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Forward Thinking Energy

ex'diy xwacas ma ai `,_^ E9
Kevin George

Government Sales Manager

September 11, 2012

The Port Authority of NY & NJ
Procurement, Department
Two Montgomery Street, P Floor
Jersey City, NJ 07302

Ann: 81d)Proposal Custodian

ORIGINAL,

RE: The Port Authority of NY & NJ / RFP# 30311
Electrle Generation Services at Selected New York

and New Jersey Facilities of the Port Authority
of New York and New Jersey

To Whom R 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 I have provided, please feel free to contact me at (732) 750-
6888.

Hess Corpor tion

Kevin George
Government Sales Manager

Hess Corporation	 Tel: 732.750.6888
1 Hess Plaza	 Fax; 732.750.6378
Woodbridge, NJ 07095	 kgeorge4phess.com



III —1 Executive SarttMM

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 well 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 tress 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 Company
has operations in the United States, United Kingdom, Norway, Denmark, Russia, Equatorial
Guinea, Algeria, Libya, Gabon, Egypt, Ghana, the Joint Development Area of Malaysia and
Thailand, Indonesia, Thailand, Azerbaijan, Australia, Brazil and St. Lucia. We continue to
increase reserves outside the mature regions of the United States and North Sea.

Our marketing and refining objective is to maximize financial returns from existing assets. The
Company operates about 1,360 Hess branded sites in 16 states along the East Coast of the
United States. We continue to selectively expand our HESS EXPRESS convenience store
network. The HOVENSA refinery in the United States Virgin Islands, a joint 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 meet the total 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 positioning
Hess Corporation for long-term financial performance.

We have a strong leadership team and a global organization, implementing a 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 strategy 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 customers in the government sector.

111-2 Gorrrorate ftenization

Hess Corporation is a PUG Licensed Supplier and is registered with the EDC to sell electric
generation service; meets all creditworthiness and operational standards of the iEDC and the
PJM; and is in compliance with all PJM, BPU, FERC and State of New Jersey 8 New York law,
Mutations and standards.

(a) Hess Corporation has been selling electricity since 1999.



(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 4200 MW of load in the New York 1$0
control area (NYCA), 1,420 MW of load in the NEPOOL and about
1550 MW of load in the PJM control area apart from the around 310
MW served under the BG5 in the state of Now Jersey. Hess
Corporation 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 cost effective products which will enable
Its customers to choose the optimum product. Hess Corporation also
manages the operations of two generating stations, combined
generating capacity equaling 120 MW, in the PJM territory.

The Electric Operations Group management team is led by Mr. John
Schultz, VP, Energy MarkeUng Operations, and Mr. Hambir Chavan,
Manager, Retail Electric Pricing. Both have over 25 years of combined
experience with utilities like Allegheny Power and P$E&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.

III — 3 Statement of Product

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

111 —44 Work Pitt,n

If awarded the business, Hess Corporation's staff of electrical traders and schedulers 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 Olectric delivered under
the requirements of the RFP meet the requirements for Information, will make arrangements for
the delivery of electric for the account based on the requirements of th6 RFP, and will provide
monthly bills.

111-5 Prior. Experience

Please find attached our references for prior experience.

111-8 Market Experience

John Sghullz, VP Enemy Marketing Operations

John has 1$ years experience in energy industry and has held variou8lpositions in natural gas
and electricity trading and operations, commercial and industrial sales and energy infrastructure
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, John's career at
Hess Corporation began in 2000, where he worked for several years in natural gas operations.
In 2005, he moved into a sales role and managed several of Hess's retail sales regions from
New England to North Carolina. In 2007, John became Dice 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 Operations and was responsible for all aspects of Hess power business with annual
sales of 40 million Mwhs. Currently, John is Vice President Energy Marketing Operations with
oversight of natural gas and electricity trading and operations, as well as business development
activities. He is also a member of the Executive Committee 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. Manager. I iectric 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
responsible for supervising all the Retail electric pricing for Hess in Pennsylvania, New
Jersey, Maryland, DC, Delaware, New York, Connecticut, Massachusetts, Rhode Island,
New Hampshire and Maine.

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

RenoQPegeron. Supervisor. Electricity Billing

Renee Pageron has been employed with the Hess Corporation for over 12 years. Renee
currently manages the activities of the Electricity Billing group to ensure timely and
accurate billings to customers. Renee is responsible for the development and
Implementation of key controls and process Improvements. In her eleven years with Hess,
Renee has held various positions with Marketing and Refining, and has experience In Oil
Billing, Natural Gas Billing and Operations, and most recently. Electric Operations.

Ms. Pegeron has always 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
leaderfor the implementation of the natural gas
proposal management system, and, in 2007, was a team member on the Natural Gas &
Electricity Billing Redesign project.

Ms. Pegeron is currently enrolled in Middlesex County College in a Business
Administration program.

Kevin George. Manager. Government Sales

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



Kevin began his career as a software developer with ISM in 2001 and subsequently worked for
ADP where he lead a business analyst team specializing in the identity management business
domain. In 2008 he joined the Hess Corporation as a project manager and transitioned from
the computing services sector to the energy industry. Currently, Kevin is manager of the
Government Sales Team, responsible for managing over 6 million MWhs of electricity and 34
million dth of natural gas annually. 	 ,

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

Customer Service

This department is responsible for the timely handling of all customer issues. All
issues are logged for tracking purposes and then disseminated to the appropriate
individuals. The Quality Customer Service Team is a multVunctionaj group which
has been trained to handle fuel oil, natural gas and electricity inquiries for a
customer base exceeding 10,000. All customer service issues should be directed
to our dedicated Quality Customer Service Department at 800437-7265. They
can also be contacted via e-mail (QCSTRAM@Hess.com ) or by fox (732-750-
6039).

Point of Contact

Kevin George, Manager, Government Sales
Telephone: 732-750.6888
Fax:	 732-750-6378
E-mail:	 f(G_eorge hess.com

See attached PJM Membership list provided by www,pjm.com .



The Port Authority of NY & NJ 1 RFP# 30311
Electric Generation Services at Selected New York

and New Jersey Facilities of the Port Authority
of Now York and New Jersey

MBEIWBE Businotss lltllllzaticsn Plan

Hess currently uses E.G. Bowman Co., Inc., a minority-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} 425-8151.1

ilin _„_,abowman.com

Hess Corporatl n

Kevin deorge
Government Sales Manager



- - - -

One Hess Plaza, I  Floor	 188 AVENUE OF 7HEAMERICAS, 3e Floor
Woodbridge. NJ 07695	 NEW YORK, NY 10090
FAX: (732) 750 .8151	 Fax: (917) 3428790

LEGAL NAME:	 Hess Corporation
Address:	 One Hess Plaza, 12a' Floor

Woodbridge, NJ 07095

Federal Identification #:	 (Ex. 1)

Dun & Bradstreet #s:	 00-697-9785

FINANCIAL STATEMENTS: www.hess.com has the most recent Annual report of Hess Corp.

RATING: Rated by Moody's, S & P and Fitch.

_

J P Morgan Chase Bank
One Chase Manhattan Plaza
New York, N.Y. 10081
Contacts: Paul Scully, V.P. (212) 552 - 7156

Bill Berdan, AVP, (212) 552 -1259



TRADE REFERENCES

ConocgPhilltpe. Company
Richard Fernandez
Credit Manager
600 N. Dairy Ashford
Houston, TX 77079
Tel: (281) 293 -2391
Fax: (281) 293 -5352
Email: 'chard,w.femandez	 no	 hilli

BP Energy Company
Debra Hrelja
Credit
501 Westlake Park Blvd
Houston. TX 77079
Tel: (281) 366-2079
Fax: (281) 366.6335
Email: debra.hreljaQbn.00m

Louis Dreyfus Energy Services
Eno Twombiy, CFA, FRM
Vice President, Director of Credit
20 Westport Road
Wilton, CT 06897
Tel: (203) 761-2103
Fax: (203) 761-8069
Email: TwombNEI§Loulsdrevfus.com

Coral Energy Resources L.P
gingging Zhao
Portfolio Manager
909 Fannin Street
Houston, TX 77010
Tel: (713) 230-3967
Fax: (713) 265-3967
Email: gingging.zhao@shell,com

Fortis Energy Marketing & Trading, LP
Rod Nelson
Credit Manager
1100 Loulstana Street, Suite 4900
Houston, TX 77002
TO (713) 393-8901
Fax: (713) 890-3111
Email: md.nelson@us.folia.com

NJR Energy Services Company
Dennis VeNre
Credit Manager
1415 Wyckoff Road
Wall, NJ 07719
Tel: (732) 938-4541
Fax: (732) 919-8118
Email: dveltre@njresoumes.com

For additional Information, please contact Credit Controls at
(732) 750.6047 (Jan Piumaker) or (212) $36.8457 (Greg Cortez).

Page 2 of 2



PART IV — SIGNATURE SHEET, NAME AND RESIDENCE OF PRINCIPALS' SHEET
AND AUCTION PRICING

I. SIGNATURE 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 compliance with the
certification requirements of the standard terms and conditions as contained in the Standard
Contract Terms and Conditions.

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 shat] be an original.

Bids submitted through the auction must be held firm for two hours after auction close, but no
Bid will be required to be held firm past 3;00 PM Eastern 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
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 either
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 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 Hess Corporation

Bidder's Address OAe Hess Plaza

City, State, Zip WoodbridHe, NJ 07095

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

Email KGeor, e@hess.com	 EIN#	 (Ex. 1)

SIGNATURE	 j>ate
Print Name and Title Government Sales Manager

PART IV - 2
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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
	

MOM
	

ADDRESS OF RESIDENCE
(Do not give business

*PL11ASE SEE ATPAC® AHN[IAL REPORT*	 address)

PART IV-4
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ACKNOWLEDGEMENT:

STATE OF: tiBGt_ JERSEY

COUNTY OF, MIDDLESEX

On thisl itilay ttf Seytember	 20 12, personally came before me, Kevin George
Gov , t Salea Manager who duly sworn by me, did depose that (s)he has knowledge of the
matters herein stated and they are in al] respects true and that (s)he has been authorized to
execute the foregoing offer and statement of irrevocability on behalf of said corporation,
partnership or firm.

CAMXM C!. Hfl.Af€fE
W%WN=0FNEWJffW Notary Public

Eti" CammitltJan 6tpk+rs tiitr. i$, Z$T$
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 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 hereto,

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

PART IV-3
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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 auctions) shalt submit
bids including prices at www.wesplatform,com in accordance with the instructions in this
solicitation and appearing on the WES website:
https://Nvww.wesplatfQrm ,corn/webportal/Public/Announcement.aspx?tD°ITDul E3n 1/02f1/o2fU%
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.
Once a price quote for an Account Group is accepted and awarded by the Port Authority, no
further quotes for that Account Croup will be considered.

Alternate bids (bids on terms or conditions differentthan 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 prices must be entered in dollars per kilowatt-hour with five decimal
places. If a bid is accepted by the Port Authority, the Contractor(A) 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 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 amounts) shall
govern 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.

PART IV-5
PART IV — SIGNATURE SHEET, NAME AND RESIDENCE OF PRINCIPALS SHEET AND AUCTION
PRICING

!Rev. 2/12110 (PA/PATH)



d. 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 auction process. The
procurement 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
Payment Instructions Document found at
li"p5://www.wesplatform.conVwebportal/Public/Announcement.aspx?I D = iTDu 1 E3n%2f`/o2tU%
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 Contractor(s) shall be responsible for providing a summary accounting of the monthly
volume of electricity delivered (as described in Part III, section 30) of this solicitation) 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://www.wesplatfoiTn.corn/wcbportal/Publle/Announcement.aspx?ID = iTDuI E3n%2f%2f1J%
3d
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THE PONFAUT11MM OF NY& NJ

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3n° FL,

JERSEY CITY, NJ 07302

8/17/2012

ADDENDUM # 1

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

Due back on 917!2012, no later than 2:OOPM

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

A. Part 1I, Contract Specific Information for Bidders, section 9, Pre-Submittal
Conrorence Call, the call-in number has been changed to "877-807-5706". The
password remains unchanged.

B. In Part 1, 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
"91f 8112" to "9119112".

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 initfaled.

THE PORT AUTHORITY OF NY & NJ

KATHY LESLIE WHELAN, MANAGER
COMMODITIES & SERVICES DIVISION

RESPONDENT'S FIRM NAME: HESs CORPpRATIOL4

INITIALED:

DATE:	 $12312012

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

Page 1 of 1
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THE PORTAUiHURMT'Y' OF NY& NJ

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3RD FL.

JERSEY CITY, NJ 07302

812212012

ADDENDUM # 2

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

Due back on 91712012, no later than 2:OOPM

• Originally due on 91712012, no later than 2:OOPM

I. CHANGESRIIODWICATIONS

The following changeslmodifleations are hereby made to the solicitation
documents:

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

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

(i) Far Accounts in the State of Now Jersey: Price for the commodity must be
associated with the PJM Real-Time market for the applicable Icad zone with a
fixed retail adder charge. The retail adder forthe applicable PJM 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 RMR must
be treated as pass-through charges for this product,

(ii) For Accounts in the State of New York: Price for the commodity must be
associated with the NYISO 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 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,"

PSI IAII
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2. In reference to Part V, section Ib, add paragraphs 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 accordance with market conditions.

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

(ii) For Accounts in the State of New York: Price for the commodity must be
associated with the NYISO 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 RMR must be treated as pass-through charges for this product.

4. Index RT All Pass•thru: Bids for this Amount 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. A11 other pricing components should be treated as a pass
through.

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

(ii) For Accounts in the State of New York; Price for the commodity must be
associated with the NYISO Real-Time market for the applicable toad zone.

5. Index DA 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 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 PJM Day Ahead market for the applicable load zone.

(ii) For Accounts in the State of New York: Price for the commodity must be
associated with the NY]SO Day Ahead market for the applicable oad zone.

PSI IAll
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6. Index RT CAPMRAN Pass-thra: Bids forthis 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.

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

(it) For Accounts In the Stater of New York: Price for the commodity most be
associated with the NYISO 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 include all applicable ancillary services, balancing
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-thra Bids for this Account Group should
consist ofa single fixed retail adder per kWh; 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 PJM Day Ahead market for the applicable load zone with a
fixed retail adder charge. The retail adder for the applicable PJM Day Ahead
market load zone should include all ancillary services, DA operating reserve
charge, RIPS, New Jersey State Sales and Use Tax and WES procurement fee.
Line losses, RMR, and applicable capacity charges must be treated as a pass,-
through charge for this product.

(it) For Accounts in the State of New York: Price for the commodity must be
associated with the NYISO 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, ancillary services, DA 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.

IL 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 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
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.

PSI 1 Alt
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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 W 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 shalt 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.

Ql: 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 obtain
pricing for this procurement. Please see Part 1, section 2, General Information:
Solicitation Process and Schedule, for additional information.

Qx; 'What facility types will this electricity be serving?
A2: Electricity will serve a range of facility types, Including public transit facilities,
airports, interstate tunnels, and small to medium commercial buildings, We have
grouped accounts by rate class In Appendix 1 of this solicitation. Appendix I 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 11, section 12, Available Documents, for instructions on how to obtain this
information,

Q3: For companies that are privately held, are there any documents you would
consider in lieu of publicly distributed financial statement ?
A3: Please see Part 1, Section 13pamgmph a(l)(ii) and a(1)(iii)

(ii) Where the certified financial statements set forth in (1) above are not available,
then either rev icwed or compiled statements from an independent accountant
setting forth the aforementioned information shall be provided.
(iii) Where neither certified financial statements nor financial stateritents 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 authorized
designee, that such statements accurately reflect the current financial condition of
the Bidder.

PSI IAII
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Q4: Has this solicitation been set aside for Port Authority certified minority, woman
or small business enterprises?
A4: No.

Q5: Since suppliers are being asked to include all applicable taxes in their bids,
could the Port Authority please provide a list of taxes, state and federal, that should
be included?
A5: 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. Unless otherwise addressed via an addendum, no exceptions to
the terms and conditions are allowed.

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 call: Changes in transmission
and capacity obligation tags wi II not be considered a change in taw. if and only if PJM
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 transmission and capacity be treated as
pass-thru charges.

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

Q9: Do the Standard Contract Terms and Conditions make up the contract that will
ultimately be signed for this supply contract?
A9: The entire solicitation -- i.e. the Standard Contract Terms and Conditions, Parts I —
V, and any addendum -- 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.

QIO: Will qualified suppliers be prohibited from bidding if only licensed to serve
New Jersey accounts?
Al 0: 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.

PSI [All
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Q11: Can qualified suppliers choose to only bid on certain pricing products/account
groups/term lengths/etc?
At 1: Yes. Suppliers are under no obligation to bid on every account group, term length,
pricing product, etc. if, for instance, you do not wish to bid on a48 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 III, Section 7, is adding/deleting accounts done under the "bandwidth"
percentage that governs that particular award?
Al2: 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 complowly delete 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 Authority will have the right to add new accounts to
the contract, at the $0.05/kWh rate, so long as the total load of accounts added
does not exceed 5,000,000 kWh.

Q13: In Part V, Section la, "Consumption During Billing Period," is the Port
Authority requiring billing based on calendar month or meter reads?
A 13: The Port Authority will require billing to be consistent with utility meter reads.

Q14: Will the Port Authority consider a single-bill option?
A14: If  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 procedure in its pre-qualification response. Please
note that the Port Authority will certainly allow for dual billing.

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

i

In case any Respondent fails to conform to these instructions, its EQ1B wili, nevertheless
be construed as though this communication had been so physically annexed and initialed.

THE PORT AUTHORITY OP NY & NJ
Kathy Leslie Whelan, Manager
Commodities & Services Division

PStlAll
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RESPONDENT'S UJUM NAME; HESS CORPORATION

INITIALED:

DATE:

QUESSTIONS CONCERNING THIS ADDENDUM MAY BE ADDRESSED TO
MR. RICHARD A GREHL, WHO CAN BE REACHED AT (201) 395-344I or at
rgrehl@panynj.gov .
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PROCUREMENT DEPARTMENT
2 MONTWMERY STREET, 3RD FL.

JERSEY CITY, NJ 07302

9/5/2012
ADDENDUM 4 3

To prospective Respondent for Request for Prequalification Information 1303)) to Provide Electric
Generation Services at Selected NY & NJ Facilities of the fort Authority of NY & NJ:

0 Due back on 9114/2012, no later than 2:09PM

Originally due on 917121112, no later than 2:00PM

CHAN+GES/MOD IaTCATIONS

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

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 9/3112012 to on/before 917!2012.

• "Statement of Prerequisites Due" has been changed from 9/7/2012 to 9114/2012.

• "Pre-Qualification Notifications Issued" has been changed from 9/14/2012 to on/before
9/1812012,

• "Online Reverse Electricity Auetion(s)" has been changed from 9/18/2012 to 9125/2012.

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 & N3

KATHY LESLIE WHELAN, MANAGER
COMMODITIES && SERVICES DIVISION

RESPONDENT'S FIRM NAME:	 HESS CORPORATION

INITIALED: 	 DATE:

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



T IE POATWMRITY0F NY& NJ

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3RD FL,

JERSEY CITY, NJ 07302

917!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 & NJ:

Due back on 9114/2012, no later than 2:OOPM

I. CHANGES/MODIIa'ICATIONS

The following changes/modifications 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 permitted by the contract,",

2. in reference to Part M 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 Part 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 otherwlse 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, transmission or distribution of electric power
and/or energy directly affecting the anticipated economic return to 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 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
Contrector'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 Contractors cost of supplying electricity to the Port Authority under this
Contract, the Port Authority will confirm its acceptance of same by written notice
to the Contractor within thirty (30) days of receipt of notiflotion. 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
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, ordinance, 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 Acoount(s) are located"

3. In reference to Part ill, section 7, Increase and Decrease in Number of Accounts,
paragraph a, delcte in its entirety and rapt ace with the following:

"After award of the Contract to Contractor, 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 Contrast, 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 in Appendix 1. This percentage is specified in
Appendix 1."

4. In reference to Part III, section 7, Increase and Decrease in Number of
Accounts, paragraph b, in the second sentence, change "thirty (30) days" to
"forty-five (45) days.

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

"Adjusted Market Cost (S): In the case of an Account Group consuming more
kWh than the Maximum Monthly Consumption Amount, the following formula
will be used to calculate the adjusted cast:

[(Consumption During Billing Period) — (Maximum Monthly Consumption Amount)) x
(Spot Energy Price)
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In 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) — (Consumption During Billing
Period)] x [(Contract Rate) — (Spot Energy Price)]"

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

"Spot Energy 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 ft rift uplifts, ancillary services, losses, congestion, and
other ISO 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, ".,,(he
Port Authority shall have the right upon thirty (30) days notice to the Contractor
to terminate this Contract...".

& In reference to Part V, section Ib, remove paragraph 1 in its entirety and replace
with:

"1.Firm, Fixed Price EIectrie Generation Service: Bids for this
Account Group should consist of a single price per kWh for Electric
Generation Service. Firm, fixed prices for all Accounts in the State of
Now York and the State of New Jersey should include all 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 commodity 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."

H. RI33DEWS QUEST1014S 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 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 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 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 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 et`'ect of
the warranties of the Bidder required by this Sid or Contract and the Bidder agrees that it
shall not hold the Port Authority liable or responsible therefore in any manner
whatsoever.

Ql: 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.
A 1: 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: h Consolidated billing acceptable?
A2: Dual billing is preferred. However, Consolidated billing will be alloyed. Please see
Q14 in Addendum 2.

Q3: What summary reports 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 13111ing invoice shall list
separately each of the individual accounts included within each of the Account Group covered 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 o-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 York and New Jersey
225 Park Avenue South, 11 th Floor
New York, New York 10003

(ii)One electronic copy by mail to: (email address(s) will be provided upRn contract
award)

For Consolidated billing: The Contractor(s) shall be required to prepare and submit to the Port
Authority a single monthly summary 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 shall
provide the number of kilowatt-hours of usage and the appropriate unit prices for each such
account, 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 Environmental and Energy Programs
The Port Authority of New York and New Jersey
225 Park Avenue South, I Ith Floor
New York, New York 10003

(ii)One electronic copy by mail to: (email address(s) will be provided upon contract
award)

Q6: In Exhibit 1 and throughout the solicitation including in fart V, Ia. settlements of
usage overlunder the bandwidth requirements are referenced for fixed price bids. It is
recommended that fixed price bids be all-inclusive, without bandwidth restrictions that
require adjustments to be made based on changes in usage patterns.
Ab: 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. Furthermore, if
a 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 prequalif ication 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 111, section S*
A7: The Delivery Point is the point on the electric system at which the EDC takes possession of
the electricity for final delivery of the electricity to the meters) of the speoific facilities. This
same Delivery Point shall be where the facility takes title to the electricity.

QSt In Part III, Section 9, Force Majeure, please clarify the Port Authority's expectation of

this section.
AS: The Force Majeure language in the solicitation does not limit Force Majeure events to utility
and ISO Force Majeure events, Rather, it incorporates by reference the utilities' descriptions of a
Force Majeue 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 Patty is unable to overcome, such Parry shall not be liable to the
other Party for or on account of any loss, damage, injury 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 use due diligence to remove the cause or causes thereof.
Events of Force Majeure include a catastrophic weather condition, flood, fire,
lightning, epidemic, quarantine, war, sabotage, act of a public enemy, carthquake,
insurrection, riot, civil disturbance, strlke, 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 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 accounts in Central Hudson, events include:

[A]cts of God, fire, terrorism, war (declared or undeclared), epidemics, material
and/or labor shortages, insurrection, acts (or omissions) of Contractor's or its
employces, servants, subcontractors, suppliers or agents, any act (or omission) by
any governmental authority, strikes (includes strikes by owner's employees, by
third-party owners, third-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 MBEIWBE
participation is applicable to this contract.
A9: Yes, M/WRE good faith participation is applicable.

QVI: H a supplier uses a consolidated hill method in NJ for fixed price accounts, the EDC
payment terms will prevail. The supplier will also hill on usage that FSEG provides. Is this
acceptable?
A 14: 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 Q t4 in Addendum
2.

011: The addition and deletion of account As during the terns 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 mutually acceptable
rate?
Al 1: No, the point of the requirement is to allow the Port Authority to add a limited amount of
accounts at the same contract rate. However, any additions or deletions outside 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 discussed in Part IV,
section I.

Q13: Understanding the NJ Solar Bill passed in July 2012 will take effect June 2013,
does the fort Authority expect the new RPS requirements to be priced and included
in the auction rates to be awarded?
A13: Yes.

I

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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A]4: 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 I and 2.

0I5: Witt the WES fee of S0.0009/kWh be applied to all bids and accounts added to the
agreement?
A] 5: The WES fee should be included in your bid price. Additionally, the WITS fee will apply to
accounts added throughout the contract tern,

Q16:Should RMR be fixed or treated as a pass-through?
A 16: RMR should be heated 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 pursuant to FEAC
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 resources will be
paid the prevailing locational marginal price (LMP"). The final F'ERC rule
indicates that those customers benefiting from the reduced LMT 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, directly through
to Port Authority.
A17: Confirmed.

Q1S: Please clarify how suppliers should handle Auction Revenue Rigbts (ARRs) and
Transmission Loss Credits (TLCs).
A 18: If a supplier has ARRs and/or TLCs, this should be reflected in the supplier's bid prices.
AM 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?
A 19: If any guaranty is required, it will be resolved prior to the auction.

Q20: boos 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 each
participating account.
AM 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 "Optlon Period(sy' ]u Part II, Section 7 will be
accomplished through mutual agreement or the Port Authority's unilateral decision.
A21: The pricing for any options periods will be mutually agreed upon by the supplier and the
Port Authority. See Part ]I, section 7, Option Perlod(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 ontine at www.panA.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 I are
owned, occupied or operated by Customer as part of Customer's commercial
activities notwithstanding that a meter or account may be classified by the
applicable utility as a residential account?
A24; Yes,

Q25: Would the Port Authority allow for an email notification that the invoice has been
generated and can be retrieved fivin the supplier's Customer Service Center Site?
A25: No.

Q26: Would the Port Authority allow the Supplier to submit a Federal Tax
Form as a blanket to cover the requirement of populating the Tax Iii number on each
invoice?
A26: No.

Q27: In Part III, section 7, paragraph a. Increase and Decrease in Number of
Accounts, will the Port Authority causider changing the term "aggregate wage" to
"aggregate annual usage"?
A27; Please see item 3, above, in Changes/Modifications

Q28: In Part III, 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
Authority provides information 34 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 N3.
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 Suppiier pay the
procurement fee per the terms of the existing contract?
A30: 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 Authority will accept multiple meter reads on one invoice. The fort
Authority is not requiring.that suppliers pro-rate on calendar month. The Port Authority
does, however, ask that suppliers put a]I monthly meter-reads on the same summary
invoicelreport, E.g. A supplier wins an account group with three accounts m it and their
meter tuts are.
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Account I – January 1
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
Subcontracting.

Q33: In Part III, 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 – 24 days
depending on the number of accounts involved in the account group, The Contractor will
not receive a notice that the Port Authority has verified the invoice; instead, the
Contractor will simply receive payment.

034; In Part III, Section 3 f) – 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 relies on
the EDC to read meters and provide Contractorwith the data on the quantities of
electricity consumed. Please confirm that if the Contractor has not received actual
meter read data from the PAC 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.

035: In Part III, 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. 54:3211-9(a)(1)" that is referenced in Section 15 of
the Standard Contract Terms and Conditions?
A35: Yes,

Q36: In the Standard Contraet Terms and Conditions, Section 14 a), this section
permits 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 part of "the Facility." The Contract between Contractor and the Port
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Authority will cover a 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
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 successful Contractor?
A37: Appropriate information will be forwarded to the successful Contractor to show
Pori Authority tax exempt status.

Q38: If a supplier requires the ability 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?
A3$: Please see Standard Contract Terms and Conditions, section 19, Assignments and
Subcontracting.

Q39; Standard Contract Terms and Conditions Section 30: Regarding the M/"E
language of the RFP, are there any energy supply requirements?
A39: It is 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 respectively.
A40: See Port Authority website at www;panynisov.

Q41: Will the Port Authority add in a material change clause?
A41: No. However, the Port Authority is requesting mostly index pricing products.
Furthermore, for the firm, fixed pricing product, the Port Authority is requesting a 25%
bandwidth. Finaily, 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 Ts prohibition against cancellation of the
Agreement by the Contractor, will the Port Authority permit Contractor to
terminate the agreement If the Port Authority does not make payments that would
compensate Contractor for any damages?
A42: No.

Q43: "Adjusted Market Cost" definition in Part V—Specifications of jhe
solicitation: Would the Port Authority agree to revise the formula when an Account
Group consumes 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 Croup comet ryes less than
the Minimum Monthly Consumption Amount to multiply the deficient1consumptiou
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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, Changesllviodificatlons.

Q44: Part III — Contract Specific Terms and Conditions — Section 3(e) —, 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 PJM
products that request line losses to be passed through and that it does not conflict
with this section? For NY, since there is no de-ration factor, the formula is "Actual
Consumption x Loss Tractor", however, the same question would apply as to
whether or not this contradicts this same section of the solicitation.
A44: These formulas are acceptable for those pricing products where the Port Authority
is requesting that line losses be passed through.

Q45: Supplier uses the spot market for calculating pass-through capacity prices in
New York. Is this acceptable to the Port Authority?
A45: Yes.

Q46: Are 2 summary reports, one for NJ sites and one for NY sites, acceptable to
the Port Authority?
A46: Summary invoicWreporfs 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 result of audit
findings before payments may be deducted front subsequent monthly payments.
A47: No,

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

Q0 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 III Section 3 a).

Q51: Please clarify what is to be bid for the index product.
A51: Please see Addendum 2, Part 1, Changes/Modifications.
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Q52: Please clarity what was discussed on the bidder's conference call regarding
Capacity and Transmission.
A52: Please see Addendum 2, AT

Q53: Please indicate if the Port Authority is amenable to a confidential alternative
arrangement for privately held energy supply firms to arrange viewing of their
Financial Statements,
A53: The Pon 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.
Assignments and Subcontracting, is Port Authority amenable to adding a caveat
that supplier is able to assign revenues, proceeds and accounts receivable to credit
provider without consent?
A54; No. However, please see above in this Addendum 4, A32.

Q55: 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?
A55: No. Language remains unchanged for both questions,

Q56: Part III Contract Specifie Terms and Conditions, section 6, Contractor
Performance, paragraph d suggest delete that section in its entirety.
A36: No. Language remains unchanged.

Q$7: Standard Contract Terms and Conditions, page 3 of 20, Part I, General
Definitions, "Subcontractor"; 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 net include government
regulated organizations or the regulated commodity, such as the ISO, RTO,
Renewable Energy Credit provider, EDC, or the regulated commodity'wholesaler.
A57: No further clarification will be provided.

Q58: 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 Interralatr:. 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 experience. Please provide an equitable list of defaults and a liquidated
damages formula,
A% No further clarification will be provided.

Q59; Standard Contract Terms and Conditions, page 14 of 20, section 128. 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
impossible for a potential supplier to anticipate requests and price accordingly.
Please revise language.
A59: 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
and initialed.

THE PORT AUTHORITY OF NY & NJ

KATHY LESLIE WHELAN, MANAGER
COMMODITIES & SERVICES DIVISION

RESPONf)ENT'S FIRf4 NAME: Bess Corporation

INITIALED:

^k

QUESTIONS CONCERNING THIS ADDENDUM MAY BE ADDRESSED TO
Mr. Richard A. Grehl, WHO CAN BE REACHED AT (241) 395-3441 or at
rgrehl@panynj.gov .
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PETER MCGOWAN
Genera! Courser

JACLYN A. GRILLING
sacmtary

STATE OF NEW YORK DEPARTMENT OF PUBLIC SERVICE
THREE EMPIRE S'PA'CE PLAZA, ALBANY, NY 12223-9350

www.dps.statempis

PUBLIC SERVICE COMMISSION

GARRY A. BROWN
cha+mian

PATRICIA L. ACAMPORA
MAUREEN F. HARRIS
ROBERT E. CURRY JR.
JAMES L. LAROCCA

Canrf ss! nars

October 13, 2011

Mr, Jay Kooper
	

Ms. Kristyn Noeth
Director of Regulatory Affairs

	 [director of Regulatory Affairs
Electric division
	

Gas division
Hess Corporation
	

Hess Corporation
One Hess Plaza
	

One Hess Plaza
Woodbridge, NJ 070%
	

Woodbridge, NJ,0709$

Be; Hess Corporation

Dear Mr. Kooper and Me. Noeth;

Thank you for your triennial submittal pursuant to Section 2.0,2 of the New York State
Department of Public Service's Uniform Business Practices (IJBP). This letter is to 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 your ESCO eligibility, 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 to expand your service, you must immediately submit
the appropriate 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 concerns at
(518) 485-2482 or Christine_Bosy(gdps.state.ny,us.

Sincerely,

Christine A. Bosy
Retail Access Section
Office of Consumer Policy
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AMERADA IBS Ct3RPOP.ATIrtl'N

RESTATED CERTIMA'I'E
OF

INCORPORA77ON

A?4E ADA HESS CAOMR.ATIOH, a corporaition organised and ^eXiZ4 under and by virtue of
the General Corporation Law of the State of taeiawme, was Incorporated under the name
Amerada Corporation. Its original CertifCate of Incorporation was filed with the Secretary of
State of Delaware on February 7, 1920. 

This Restated Certificate Oir Incorporation was duly adopted by the Corporation's board of
Directors is aocordancc with the provisions of Section 245 of the Cre ter al Corporation Law of
the State of Delaware and only restates and integrates and does not further amend the provisions
of the Corporation's Restated Cerriftcate of Incorparation, as heretofore amended or supple-
metrted, and there is no diserepancy bemeen than provisions and the provisions of this
Restated Certificate of lnoorporntion,

Tito text of the Restored Cer4ficate of Incorporation as heretofore amended or supple-
mented is hereby gestated without further amendments or clumps to read as herein set forth in
full,

FIRST: The name of the Corporation is

SECOND: The Corporation's re&terati office in the State of Delaware, is located at No.
1209 Orange Street, in the City of Wilmington, County of New Castle. The name of its regis-
tered agent at such address is She Corporation Trust Company.

TIHWD; The purpose for which the Corporation is formed is to engage in any lawful act or
activity for which , corporations may be organized under the General Corporation Law of
Delawam

FOURTH: The total number of shares of all classes of stock which the Corporation shall
have authority to issue is 220,000,000 shares, of which 20,O00,000 shares shall be shares of
Preferred Stock, of the par value of s i per share ("Preferred Snick'}, and 200,OOO,OM shares
shall be shares of Common Stock, of the par valise of s i per share r Common Stock').

The designations and the powers, preferetu:es and rights, and the qualifications, limitations
or restrictions thereor, of each class of stock of the Corporation which are fixed by this Restated
Certificate of Incorporation, and the express grant of authority to the Board of Directors of the
Corporation to fix by resolution or resolutions the designations and the powers, preferences and
rights of each such class, and the quali&cations, limitations or restrictions thereof, are as follows:



SEC'noN I

PREFERRED STOCK
A. THE PREMRED SroCR As A CLASS.

I. General. Shares of Preferred Stock may be issued from time to time in one or more
series, provided for herein or by the Board of Directors as permitted hereby. Rack series shal l be
so designated as to distinguish. the shares therreffrom the shares of all otter series. All shares of
Preferred Stack shall be identical, except in respect of the particuaar t fixed herein for the series
provided for herein and the particulars fixed by the Board oMrmors for series provided for try
the Hoard of Directors as permitted hereby. AN shares of any one tines shall be identical in all
respects with all the other. shares of such series, except that if the shares of such series are entitled
to cumulative dividends, such shares issued at different times may differ as to the dates from
which dividends shall be cumulative,

Z, Dividerafs. The holders orthe Preferred Stuck of each series shall be entitled to receive,
when and as declared by the Board of Directors, out of funds legally hveilable for that purpose,
dividends (if any) at such rates as shall be fixed for such series herein or by the .hoard of
Directors as parmirted hereby, as the case may be, payable at such time or tiroes as shall be rixect
for such series herein or by the Board of Directon as permitted hereby to stockholders of record
an the respective record dates, not more than sixty nor less than teat days preceding such time or
timas, fixed for that purpose by the Board of Directors. Aommuladoos of dividends shall not
bear interest.

3. Redemption.

(a) !tight to ,Redeinn and Price. The Corporation at the option of the Board of Directors
may redeem the whole or any part of the shares of Preferred Stock of my series at such time or
times (if any) and at such prim or prices (if any) as are provided for herein or by the Board of
Directors as permitted hereby, as the case may be, for such kerin p€us, in each cast, an amount
equal to all dividends (if any) accrued and unpaid on the shares of sucb series so to be redeemed
to end inciuding the date fixed for redemption (the total sum so payable per share on any such
redemption being herein referred to as the "Redemption Price" and. the date fixed for redanrp-
tion being herein referred to as the "Redemption Date" } provided, however, that the foregoing
option to redeem it part of the shares of .Preferred Stock of any aeries, otherwise than by a
redemption pro rata among the holders of all shares of such series, may he exercised only if
dividends payable for all past quarterly dividend periods on an outstanding shares of such series
have been paid, or declarers and set apart for payment, in furl, if fewer than all ouisranding
shares of any seriem of Preferred Stock are to be redeemed, the shares of such series  to be
redeemed shall be chosen by lot or pro tats in such manner as the Board of Directors may
determine..

(b) Notice and Effect of Deporit of Redemption Funds, Notice of every such redemption
shall be mailed to the holders of record of the shams of Preferred Stock so to be rodeamed at
their respective addresses as the same shall appear on the books of the Corporation. Such notice
shall be mailed not less than thirty nor more than sixty days in advance of the Redemption hate
to. the holden of record of shares so to be redeemed

If on the Redemption Date, the funds necessary for such redemption shall have been set
aside by the Corporation, separnte and apart from its olber funds, in trust fortho pro rats benefit
of the holders of the shares so called for redemption, then, notwithstanding that any certificates
for shares of Preferred Stock so called for redemption shall not have been surrendered for
cancellation, after the Redemption pate the right to receive dividends thereon shall cease to
accrue and all rights of the holden of the shares of PrefoTtd Stock so called for redemption shall
forthwith, after the Redemption Date. ease and terminate, excepling only the right of such



holders to receive the Redemption Price for sucb sham but without interest. and such sham
shall no longer be deemed otustandittg. Any funds so set aside by the Corporation and
unclaimed at the end of sits years firrm the Redemption Data shall revert to the general funds of
the Corporation. after which reversion the holders of such shares so celled for redemption shall
look only to the Corporation for, payment of the .Redemption Price.

Jr. on or after the giving of such notice but before the Redemption Date. the Corporation
shall deposit with any transfer agent for such shores of Preferred Stock, in trust to be applied to
the redemption of the shafts of Preferred Stock so calied for redemption, the funds necessary for
such redemption, then, after the date of such deposit, all rights of the holders of the sham of
Preferred Stock so tatted for redemption shall forthwith, after the date of such deposit+ cease and
terminate (excepting only the right of such holders to receive the Redemption Moo therefor but
without interest and the right to exercise oo or befbne the etose of business on the third businew
day prior to the Redemption Date any conversion privilege not theretofore expired), and such
shares will not, after the date of such deposit, be deemed outstanding. Any fonds so deposited
which shall not be required for such red mptfon because of the exercdse of any such righl of
conversion subsequent to the making of sucb deposit shall be mumed to the Corporation. In
case the holders of shares of preferred Stock so called for redemption shall not, at the estd of six
years from the Redemption Date, Jtave claimed any funds so deposi14 such transfer agent shall
thereupon pay over to the Corporation such n ptdaisned funds, and such tramkt agent shalt
thereafter be relieved of all responsibility in respect thereof to such holders and such holders
shall look only to The Corporation for payment of the Redemption Price.

(c) Status of.R&wiluired Shares. Shares of any series of Pref=d ,Stack which have been
redeemed twhether through the operation of a sinking fund or otherwise) or purchased by.the
Corporation, or which, if convertible, have beers convaud into shams of stock of the Corpm-
tion o£ any other class or classes, shall, oport appropriate filing and recording to the extent
required by Jaw, have the status ofauthorimd and unissued sham of Pm,(6 rnd Stock and rosy be
reissued as a part Of any series of Preferred Stock provided for heroin or by the *Board of
Directors as permitted hereby,

B. Paart:aam Srocx, $3.50 CumuLATiw CoMMTiaLE Suess.
There is hereby created a series of the Preferred Stock the desfgaation, the number of shares

and the terms and provisions of which (except as heretofore set forth hereb) arc as follows:

1. Designation of Series and Number of Shares. This series of the Preferred Stock shall be
designated "Pre£crrW Stock, $3.50 Cumaltufve Convertible Scriee" (the 11$3.50 Cs midarive Pre-
ferred'), to Consist of 1x,000,000 shares. 7bo Board of Liirectarsis hereby authorim b y resolu-
tion, to increase or decrease (but not below the number of sharers thereof then outstanding) the
number of sharei of the $3,50 Cumulative Preferred,

2. Dividends. The holders of shares of the 53.50 Cumulative Preferred shall be Tntitled to
receivt cumnlativt dividends at the retie of $3.50 per share per a tauto in cash, ands no more,
except to the extent otberwise permitted by Paragraph 7 of this Subsection B, psyaNd quarterly
on the last days of January, April, July and October in each year. Such dividends shiall accroe
and become cumulative, whether or not earned or de0lared, as mall shares of the $3.5Q Curnals-
tive Preferred issued on the time of the filing under the laws of Delaware of thel e ant d
Plan of Merger dated as aJanuary 15, 1969 between the Corporation and Hess pilrnical
Corporation, from June 20, 1969, and, as to each share of the $3,50 Cumulative Preferred issued
thereaftar, from such date as shall make the dividend rights of such share the same as the
dividend rights per share of the than mainanding shares of the 53,50 Cumulative P.

Except as to dividends permitted by Paragraph 7 of this Subsection B, in case dive ends for
any quarterly dividend period on all shares of the 53.50 Cumulative Prefmred and aklishares'of



all other series of the Preferred Stock rsrrtking .00 a parity with the $5 ,50 Cumulative Preferred as
to dividends are not paid in full, all shares of the $3.50 Cumulative Preferred and of all such
other series shall participate ratably in. the payment of dividends for such period in proportion to
the full amounts of dividends for such period to which they are respectively emitted, provided,
however. that no dividend shall be paid on any such other series for any dividend period until
dividends payable on the $3.30^Cuutuladve Praferped for all dividend periods prior to the first
dividend period of any such other series shall have been paid, or declared and set apart for
payment, in full.

So long as any shares of the $3 .50 Cumulative Preferred are outstanding. the Corporation
shall not declare and pay or sat span for payment any dividends or make any other distribution
ou junior stook [being Common Stock or other stock of the Corporation ranking junior to the
Preferred Stock as to dividends) and shall not redeem (whether through the operation of a
sinking Hind or otherwise), purchase or otherwise acquire, or permit any subsidiary to purchase
or Otherwise acquire, any shares of such junior stock, if at the titre of mak ing such declaration,
payment, distribution, redemption, purchase or acquisition the Corporation shall be in defatdt
with respect to any dividend payable on, or any obligation to retim shares of the $3-50 Cumula-
tive Preferred (provided, however, that, votwithstanding the foregoing, the Corporation lay at
any time redeem, purchase or otherwise acquire shams of such junior stock in exchange for, or
out of the net proceeds fwtn the substantially concurrent sale or other issue of, other shares of
such junior stock), and the Corporation shall not redeem {whether through the operation of a
sinking fund or otherwise}, purchase or otherwise amuire, or permit any subsidiary to purchase
or otherwise acquire, any shares of any series ofthe Preferred Stock, or any other class of stock of
the Corporation, ranking as to dividends no a parity with the, $3.50 Cumulative Preferred, if at
the time of making such redemption, purchase or acquisition the Corporation sball be in default
with respect to any dividend payable on, or any obligation to retire, sharers of the SJJ 50 Cumula-
tive Preferred (provided, however, that, notwithstanding the foregoing, the Corporation rnaysz
any time redeem, purchase Or otherwise acquire shares of such series or elm in exchange for, Gr-
out of the net proceeds from the substantially ooncurrew sale at other issue of, other shares of
such series or class),

3. Redempfion. The shares of the $3 .50 Cumulative Pteferted may pot be redeemed
before J une 20, 1974. On and after that date, such shares may be redeemed at $1$0 per share
plus an amount equal to all accrued and unpaid dividends thereon to and including the Redemp
tion Date.

4, Liquidation. In the event of any voluntary or involuntary dissolution, liquidation or
winding up of the affairs of the Corporation, after payment or provision for payment of the debts
and other liabilities of the Corporation and all amounts due in such event on any elm or series
of stock of the Corporation ranking prior to the $ 3.50 Cumulative Preferred upon liquidation,
the holders of the 53.50 Cumulative Preferred 94211 be entitled to moeive, from the met assets of
The Corporation (a) upon voluntary dissolution, li quidation or winding up of the affairs of the
Corporation, $ 150 per share: or (b) upon involuntary dissolution, liquidation or winding up of
the affairs of the Corporation, $ 100 per Share, plus in either event as amount equal to all
dividends accrued and unpaid on such share up to and including the date fixed for distribution,
and no more, Warr any distribution shall be made to the holders of the Common Stock orother
stock of the Corporation ranking ,junior to the Preferred Stook upon liquidation, provided that
the right of the holders of tht $3.50 Curnolative Preferred so to receive such amituots in any such
event shall not constitute any restriction on the right, power or authority of the board Of Dime-
tors of the Corporation to declare and pay dividends or snake any other distribution our the
shares of the capital stock of the Corporation.

If upon any such dissolution, liquidation or winding up of the affairs of the Corporation its
net assets shall be insufficient to permit the payment in full of the respective amounts to which



the holders of all outstanding shares of the $3,50 Cumulative Preferred and all outstanding
shares of stock of the Corporation ranking on a parity upon liquidation with the $3.50 Cumula-
tive Preferred upon such dissahrtion. liquidation or winding up at emitted in such event, the
entire remaining net assets of the Corporation snail he distributed among the holders of The
$3,50 Cumulative Preferred and such other stock in amounts proportionate to the full amounts
to which they art respectively so eutitkd.

Neither the merger nor consolidation of the Corporation, nor the sale, lease or conveyance
of all or a part of its assets, shall be dear»ed to be a voluntary or involuntary liquidation,
dissolution or winding tip of the affairs of the Corporation within the meaning of this Para-
mph 4.

5. Fbrer^g,Rfgh13.

(a) General The holders of shares of the 53.50 Cumulative Preferred shall be entitled to
one vote for each share of the $3.50 Cumulative Pmfertd standing in their names on the books
of the Corporation in the election of diretnors and on 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 into which shares of the $3.50 Cumulative Preferred Stock are at the
time convertible have the right to vote-, except drat, wheneverthe conversion ratio of the $3,50
Cumulative Preferred is adjusted as hereinafter in Paragraph G provided, the number of *rotes
per share of the 33.50 Clrmulative Preferred shall be increased or decreased by the proportion
that the total Dumber of Votes to which the aggtregate of the shares of CQMM*n Stock outstanding
immediately prior to the event which caused such adjunnreut is entitled is hicreaw or
decreased by such event; provided that (I) the number of votes per share shall in no event be
decreased to Jess than ant, (it) no fractional vote shalt result from any such increase or doarase,
(iii) if the number resulting from any such increase or decrease iruiludes, a fraction which is one-
half or more, the number of votes per share molting from such increase or decrease shall include
one vote for sucb fraction, (iv) if the number resulting front any such increase or decrease
includes a fraction which is less than one-half, no vote shall be included for such fraction in the
number of votes per short resulting from such increase or decrease (cutlets the number of votes
per share would be decreased to less than one), and (v) at the time of any adjustment in the
conversion ratio, all previous increases and decreases in the ¢oilier ofvom per share effected
pursuant to the foregoing shall be disregarded, and the increase or decrease, if any, to be effected
as a result of such adjustment shall be calculated as if the events which caused all such previous
increases and decreases occurred at the same time as the event which caused such Wdjustment.
The holders of the 33.50 Curtsulative Preferred and the Common Stock shall at aWtimes vote,
except as otherwise provided herein or required by law, together as one class, together with the
holders of any other series or class of stock of the Corporation accorded the right to vote with the
Common Stock together as one class.

(b) Special As Class. (i) So long as any shares of the $3.50 Cumulative Prefor[td are om-
standing, the Corporation shall not. without the af firmative vote at a duty aothonze meeting or
wrinen consent of the holders of at least tvro•shifds of the aggn*atc number of share^at the time
outstanding of the $3.50 Cumulative Preferred and any other series of Preferred Stock accorded
such class voting right, voting or consenting, as the case may be, separately as it orris without
ragard to series,	 j

(A) crease, or increase the authorized number of shares of, any class of sto rankiltg,
either as to dividends or upon liquidation. prior to the Preferred Stork; or

(B) alter or change any of the provisions common to the $3.50 CamtdatJ4 Preforrod
and to one or more other outstanding series of Preferred Stock accorded such saris voting
right so as adversoly to affect the preferences, special rights or powers given rd the $3.50
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Cumulative Preferred and such other series of Preferred Stock, but nothing in this subdivk
lion (B) contained shall require such a class vote or consent in comsWitkn with any increase
in the total number of authorized shares of Preferred block or the authorization or iocreasc
of any class of stock ranking, tither as to dividends or upon liquidation, on a parity with the
Preferred Stock; or

(C) consolidate with or merge, into, or sell or ttansforall or substantially 41 its property
and assets to, another corporation unless the corpmatian resulting from such Consplidadao
or merger or to which such sale or ususicr is made 

will 
have no authorized or outstanding

stock ranking, either as to dividends or upon liquidatioa, prior to the stock which the
holders of the Preferred Stock receive in such event.

(ii) So long as any shares of the 53,50 Cumulative Preferred are outstanding, the Cetpore-
tion shall not, without the allirmatfve vote at a duty authorized meeting or written consent of ft
holders of at least a majority of the shares at the time outstanding of the 83.50 Curmtulalivt
Preferred and any other series of Preferred Stocdr accorded such class voting right, voting or
consenting, as the case may be, sepamtely as a Blass without regard to series, create, or increase
the total number of authorized shares of, any class of stack ranking, either as to dividends or
upon liquidation, on a parity with the Preferred Stock.

(c) Special 4$ Series. So long as any shares of the $3.50 Cumulative Preferred art outstaad-
ing, the Corporation shall act, without the afiirmative vote at a duty authorized meeting or
written consent of the holders of at toast two-thiktis of the aggregate number of shares of the
53.50 Cumulative Preferred at the time outstanding, voting or consenting, as the case may be,
separately as a series, (i) create, or increase the authorized number of shares of any series ofthe
Preferred Stock ranking, cattier as to dividends or upon liquidatim prior to the 13.50 C ysmola-
Ove Preferred, (ii). after or change any of the provisions of the $3,30 Cumulative Preferred, or
any of toe provisions of any other series, so as materially and adversely to affal the pre£ereates,
special rights or powers given to the $3.50 Cumulative Preferred; provided, however, that where
any such aheration or change affects one or more other series of Preferred Stock then outstand,
ing in the same mantes, the voting right shall be as set forrth in subparagraph (b) of this Para:
graph 5 or (iii) consolidate with or tn"e law, or sell or transfer all or substantially all its
property and assets to anothercorporation unless provision shalt be, made, ass. part of the terms
of such consolidation, merger, sale or transfer, whereby the holders of shares of the $3.50 Cumu-
lative Preferred outstanding immediately prior to such event shall fit entitled w rm ors" , on tine
happening of such event, in exchange for each such share so hell by them, a werrity of the
Corporation resulting tram such consolidation or merger or to which nwh sale or transfer shall be
made, having dividend, voting and conversion rights and tights upon isg'iddetion and redetnp•
Tien substantially equivalent to such rights as provided herein for shares of the 53.50 Cumulative
rmfcrrtd.

(d) Rigkt to Elect Direcrom. if and whenever dividends payable on the Preferred Stock
shall be in default in an aggregate amount equivalent to six full quarterly dividends on all shares
of the Preferred Stock at the time outstanding, the number of directors constituting the Hoard of
Directors shall be increased by two and the holders of the Preferred Stock shall have, in a"%103
to any other voting rights, the exclusive and special right, voting separately as a Class without
regard to series, to elect two persons w fill such directorships. Whenever such right shall have
vested, it shall be exercised initially at the teener following clection of directors by the stoekhoklen
and shall continue until the dividends in default on the Preferred Stock. shall have been paid in
full or funds sufficient therefor set aside, acrd, when such dividends are paid or proviidedfar, such
right shall terminate, subject to ravening in the event of each and every subsequent default in an
aggregate amount equivalent to six full quarterly dividends,



At any meeting held for the etoctinn ofdirectors at which the holders of sham of Preferred
Stock shat) have the right, voting as a Gass. to alert directors as herein provided. The presence, in
person or by proxy. of the holders of one-third of the numl er of shares of Preferred Stock at the
time ouutanding shall be required to constitute a quorum of such class for the election of any
director by the holders of such class. At any such meeting or adjournment thereof. (i) The
absence of a quorum of Preferred Stock shalt not prevent the election of dautots other than
those to be elected by the holders of shares of Preferred Stock voting as a class and the absence of
a quorum for the election of such otbrs directors shalt not prevent the election oftbe directors to
be elected by holders of shares of Preferred Stock voting as a class, and (ii) in The absence of
either or both such quorums, a majority of the holders present in Mrson or b y proxy of the stook
or stocks whieh lack a quorum shall leave power to 4ourn the meeting for the election of
directors which they ate entitled to elect from time to time, without notice other than annouoce-
ment at the meeting, until a quorum shall be present The directors elected pursuant to this
subparagraph (d) shall serve until the neat annual meeting or until their respective an===
shall be elected and shalt qualify, provided, nowt vet, that when the right of the holders of the
Preferred Smock to elect directors as herein provided shall terminate, the terms of offset of an
persons so electcai by the holders of the Preferred Stock aha g terminate, and the number of
directors of the Corporation shall thoreupon be such number as may be provided for in the by-
laws of the Corporat ion irrespective of any memo made pursuant to this subparagraph (d).
During any period in which the holden of shares of Preffcrred Stock have the right to elect
directors as provided for herein, any vacancy in the director's elected by the holders of the
Preferred Stock shall be filled by the vote of the remaining director theretofore elected by the
holders of the preferred Stock.'

6. Conversion Rights.
(a) Original Conversion Price. Subject to the provisions for adjusiruttrts beteimaRer set

forth. shares of the $3.50 Cumulative Preferred shall be convertible at the option of the holder
thereof, at any time on or after June 20. 1970 upon strj, ndetransferto-any tran agent for the $3,54
Cumulative Preferred of the certificate or eertiffcames evidencing the shares so To be omverted,
into fully paid and nonassemable skates of Common Stock of the Corporation at.the sate of z;i
shares of Common Stock for each share of the $150 Clnnulative Preferred so surrendered for
conversion. The right to convert shares of the $3.50 Cumulative Preferred called for redemption
shall terminate at The close ofbusirtesh on the third bu giaess day prior to the Redemption Date.
Upon crrnvcrsion, no payment or adjus) ment shall be made for divideads on the shares of the
$3.50 Cumulative Preferred so converted.

(b) Adjustment of Conversion Rants. The nutn(ter of sharesof Common Stock into which
each share of the $3.50 Cumulative Preferred is convertible shall be subject to adjustment ftam
time to time only as fellows

(i) in case the Corporation shall (A) take a record of the holders of the Con m6w Stock for
the purpose of entitling them to receive a dividend or other distribution payable ^ sham of
stock of the Corporation of any class or series, ( 8) subdivide its outstanding shares Of Common
Stock, (C) combine its outstanding shares of Common Stock into a smaller number bf shares or
(D) issue by reclassification of its Common Stock any shares of the Corporation of ity class or
series, the holder of each share of the 53 ,50 Cumuhitiva Preferred shall thareafftr be enfilted to
receive, upon the conversion of such share, the number of shores of stock of the Corporation
which he would ban owned or have been entitled to receive after the happening of ally of the
events deyctibed above had such share of the 33.50 Cumulative Preferred held by him been
convened immediately prior to the happening of such event, such adjustment to become effec-
tive immediately after the opening of business on the day foliowing such record date` or the day
upon which such subdivision, combination or teolassification becomes attentive, as tot case tmay
be, provided, however, That no such adjustment shall be made in ease the Cmpnmatio> shall (j)At



anv rime doting the period prior to the date set forth in subparagraph (a) of this Paragraph 6 (but
not more than once in such period) or (ii) at any time in any calendar year (but not more than
once in such calendar year) take a record of The bolders of the Common Stock for the purpose of
entitling lbem to receive a dividend payable in-sbares of Common Stock of the .Corporation,
unless such dividend exceeds 2 fh% ofthe number of shares of Common Stock outstanding on [he
dare such record is taken, in which case such adjtonment shall be made but only on the basis of
the amount by which the dividend exceeds 2 th% of such number of shafts of Common Stock
outstanding.

When the Corporation takes a record of the holders ofthe Common Stock for the purpose of
entitling them to receive a dividend or other distribution payable in shares of stock of the
Corporation for which an adjustment is required pursuant to the preceding poragraph. the COr-
poration may in the dinretion of the $card of Directors , at the saute time take a record of the
holders of the 53.50 Cumulative Preferred forthe purpose oferrbitling them to receive a dividend
or other disv ibruion payable in such stares of stock of the Corporation is an amount tbereafper
share equal to the amount thereof which the holder of a share of the $3.50 Cumulative Preferred
would have been entitled to receive hail The share held by him been converted immediately prior
to such taking of a record of the holders ofthe Common Stock, and, in such event, no adjustment
shall be made in the conversion ratio of the 53.50 Cumulative Prefemd.

For the purposes of this subparagraph {b), the term "Common Stock" mesas the Common
Stock and any other stock of the Corporation rewiring from a rcelassificatiwr of the common
Stock or any such other stock.

(ii) No fractional share of stock of the Corporation shall be issued upon any conversion but,
in lieu ofthe ksuence of the fraction of a share ro which the holder would otherwise have been
entitled. there shall be paid to the holder of the shares of the 53.50 Cumulative Preferred a"-
rendered for conversion, as soon as practicable after the date such shares are sm-Mdered for
conversion, an amount in crib equal to the same fraction of the market value of a fall share of
The stock to be received upon the oorrversion, unless the Hoard of Directors sball determitre to
adjust fractional shai+ea by the issuer of fractional scrip certificates or in some other maomer. For
such purpose, the market value of the stock ro be received upon the conversion shall be the last
sales price thereof, regular way on the New York Stock Exchange, on the business day immedi-
ately pteceding'the date upon which the shares of the $3,50 Ctunulative Prdetred are sur-
rendered for conversion. or, in cast no such sale takes place on such day, the average of the
closing bid and asked prices tbereof. regular way on such Exchange on such day. If spares of the
stock to be received upon conversion are not then listed on the New York Stock t'xcbaagt, such
market value shall be determined in the manner fixed by the Hoard ofDirecu s.

(iii) No adjustment in the number of shares into which each share of the 53.50 Cumulative
Preferred is ronvenibtc shall be required unless such adjustment would require an itierease or
decrease of at least 11100th of a share in the number of sbares into which such share is then
convertible: provided, however, that any adjustments which by reason of this subdivision are not
required to be made 'shall be catnied forward and taken into account in any subsequent
adjustment.

(iv) Whenever any adjustment is required in the shares Into which each share of the $3.50
Cumulative Preferred is convertible, the Corporation shall forthwith (A) 51e with the tmnaftr
agent or transfer agents for the shares of the $3,50 Cumulative Preferred a Statement describing
in reasonable detail the adjustment and the method of eakolation used and (B) cause a copy of
such notice to be mailed to the holders of record of the shares of the $3,30 Cumulative Preferred.

W Resennrion af&ock for Conversions. The Corporation shall at all times reserve and
keep available out of Its authorized but unissued shares the full number of shares into which all
shares of the 33.50 Cumulative Preferred from time to time outstanding are convertible, but



shares held in the treasur y of the Corporation may be delivered. in the Corporations discretion.
upon any convarainn of sttares of the $3.50 Cumulative Preferred.

(d) lssur Tares. The Corporation will pay any and All issue and other taxes Thai may be
payable in respect of any issue of shags all of sham of the $3.50 Cumulative Pre-
ferred pimuailt hereto. The Corporation shall not, however, be required to pay an y tax which
may be payable in respect of any transfer involved in such issue of shares in a name other than
that in which the shares so converted were registered, and no such issue shall be made unless and
until the person requesting such issue has paid to the Corporation the amount of any such tax, or
has established, to the satisfaction of the (corporation, that such tax has been paid.

7. Attddertds irr Securities orC7lherProp2ny. In the event the Corporation shall pay on any
stock of the Corporation into which shares of the $3.50 Cumulative Preferred are at the time
convenibl& any dividend or other distribution consisting of securities of any corporation other
than the Corporation, any evidences of indebiedness of the Corporation or any other assets
(other than dividends and distributions in rash or shares of stock of the Corporation), it shall on
the same date pay, on the'shares of the $3.50 Cumulative Prefotle+d, a dividend or distribution
consisting of such securities, evidences of indebtedness or other assets in an amount per share
equal to the amount thereofwhich the holderofs share of the $3.50 Cumulative PreFemd would
have been entitled to receive had the share held by him been converted immediately prior to the
taking of a record of the holders of such stock of the Corporation for the pturpti a of entitling
them to receive such dividend or distribution, such dividend or distribution on the shares of the
53.50 Cumulative Preferred to be payable to the holders of shares of the $3.50 Cumulative
Preferred who are holders of record on the books of the Corporation on the same date as is used
for the taking of a record of the holders of such stock of the Corporation for such'dividcnd or
disitibu ion.

8. Q#Prs orSemriries. In the event the Corporation shall offer to sell (by issue of warrants,
rights or options or otherwise) securities of the Corporation or of any otltec corpuration to the
holders of shares of any stock of the Corporation into which shares of the $3.50 Cumulative
Preferred are at the time convertible. the Corporation shall make the same offer to the holders of
shares of the 53.50 Cumulative Preferred, giving to each such holder of the 53.50 Cumulative
Preferred the right to purchase at the offer price the amount of such securities which such holder
would have been entitled to purchase had he converted each share of the 53.50 Cumulative
Preferred held by him immediately prior to the taking of a record of the holders ofsach stock of
the Corporation for the purpose of entitling them le receive such . offer, such offer to'the holders
of shares of the $3.50 Cumulative Preferred to be made to the holders of shares of the V.%
Cumulative Preferred who are holders of record on the hooks of the Corporation on the samo
date as is used for the taking of a record of the holders of such stock of the Gatporation for such
o0rer.

9. Restriction an and Notice orDiwdrnds. Until such time as shares of the 53..0 Cumula-
tive Preferred shall be convertible at the option of the holders as herein prided, the
Corporation shall pay no cash dividend nor make any other Cash distribution on iCommon
Stock in excros of quarterly dividends at the quarterly rate of T'h cents per share, 411th the first
such dividend to be paid after the date of the filing under the laws of Delaware of theecment
and Plan of Merger dated as of January 15, 1969 between the Corporation and ess Oil &
Chemical Corporation to be calculated as to amount and daft of payment from the last date
prior to such date of filing on which a dividend was paid on the Common Stock of Hess Olt &
Chemical Corporation. Mier well time as shares of the 53.50 Cumulative Preferred shall bt
convertible at the option ofthe holder thereof as herein provided, and so long as any such shares
remain outstanding. in the event the Corporation shall declare (i) any dividend or other distribu-
tion payable in shares of stock of the Corporation or (ii) any cash dividend or other dash dhari-
bunion per share on rho Common Stock in excess of 120% of the average of the cashldividends



and other cash distributions par share on the Common stock for-the four calendar auanm next
preceding the calendar quarter in which such declaration occurs, then. and in any such event, the
Corporation shall mail to each holder of the $3.50 Cumulative Preferred at the address of each
such bolder shown in the stock retauds of the Corporation a notice stating the day ou which the
books of the Corporation shall close, or a record shag bo taken, for such dividend or distribution
and the amount and character of such dividend or distribution. Such notice shall be mailed at
)cast 20 days in advance of such day therein specified

In applying the provisions of this Paragraph S at any time after the Common Stock shall
have been split-up or combined or after the Corporatioa shall have taken a record of the holders
of the Common Stock for the purpose of earit4ing them to receive a dividend or othei dis dbu-
tion payable in shares of stock of the Corporation of any class or series (other than a dividend
payable in shares of Common Stock for which no adjustment is required to be made pursuaal to
subpatagntph-(b) of Paragraph G of this Subsection B), raforeaceato 0715 cents per share" and
"cash dividends and distrt'hutions" shall be appropriately adjusted to reflect any such event, and
for purposes of this Paragraph 9, the tetm "Common Stock" means the Common Stole and any
other stock of the Corporation resulting from a reclassWcation of the Commqu Stock or any such
other stock.

C: AODMONAr, SERIES Or PRERRM STOCK.

Authority is hereby expressly granted to the Board of Direemrs to create and provide Jar the
issue of additional series of the Preferred Stock from time to time by resolution or resolutions,
and, in connection with the e:aation of each loch series, to fix, by the resolution or msolutious
providing for the creation and inane of shares of such sorirs, the following provisions of the
shares of such series, so far as not inconsistent with the provisions of this Article FouRm
applicable to all series of Preferred Stock:

1. The designation of such series and the number of shares which shall constitute such
series;

2. The provisions, if ar+y, for dividends on shares of such series, and, if ptovisions arm
made for dividends, the dividend rate and the times at which holders of shares of such Rdos
shalt be entitled to receive the dividends, whether the dividends shall be cumulative, and, if
so. from whicb data or dates, and the other conditions, if any, including rights of priority, if
any, on which the dividends shall be paid, provided, that the dividend payment dates For
shares of any series ranking as to dividends on a parity with the abases of any other series
shall be the same as the dividend payment dates for such other series;

3. The provisions, if any, for the redemption or purchase of shares of such series, anti, if
provisions are made for redem ption, the time or times and the price or prices at which the
shares of such series• shall be subject to redemption in whole or is part, and the other terms
and conditions, if any, out which shares of such series may be redeemed or purchmed;

4. The rights, if any, to which holders of the shares of such series Sian!! be entitled in the
event ofany voluntary or involuntary dissolution, liquidation or winding up of the affairs of
the Corporation,

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

5, 'fhe extent of the voting powers, if any, of the shares of such series:
7. Whether or not the shares of such series shall be convertible into, or exchangeable for,

shares of any other class or classes of stock, or of any series thereof, of the Corporal ion, and,
If so convertible or exchangeable, the conversion or exchange price or prices or rates, the
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adjustments thereof and the other terms and conditions, if any. on which such shares shaft
be so convertible or exchangeable; and

S. Any other preferences and relative, participating. optional or other special rights, and
qualifications, limitations or restrictions thereof, of abates of such series as are not fixed and
determined hereby.

M	 t

L l/oting Rights. Every holder of the Common Stack shill be entitled to one vote for each
share of the Common Stock standing in his name on the books of the Corporation,

2. 1?ivideadR Subject to the provisions of this Article FMMTU and any ftathar provisions
prescribed in accordance herewith, the holders of the Common Stock awl be entitled to receive,
when and as declared by the Board of Directors, out of £ands legally available for that purpose,
dividends payable either in cash, stock or otbotwbA

sattxart fII

Pt;P,EWTtvii lttctrr5
Except as otherwise provided in Paragraph 9 of Subsection B ofScct.iou l hereof, no holder

of any of the shares of the Preferred Stock or ofthe Common Ste* shall he antitled as of right as
such holder to purchase or to subscribe for any shares of stock of the Corporation whether now
or hereafter authorized, or bonds, certificates of indobtodxtess, debentures, or otter seeurities
convertible into or carrying any right to purchase stock of the Corporation of any class, and
shares of any such stock, or such other securities convertible into or Carrying arty right to pur-
chase stock, may be issued and disposed of to sorb persons and upon such terms and for such
lawful consideration as may be deemed advisable by the Board of Directors.

F7FPFl: 1. Elections of Directors, Elections of Directors need not be by written ballot
unless the By-Laws of the Corporation shall so provide,

2. Num&r, Election and Terms of Directors Except as otherwise UW pursuant to the
provisions of Article FOUPTH hereof relating-to, the rights of the holders of any class or series of
stock having a preference over the Common Stock as to dividends or upon ;liquidation to elect
additional directors under specified circamstane M the number of directors of the Corporation
shall be fixed from time to tithe by or pursuant io the By-Laws. The direatar% other than those
who may be elected by the holders of any class or series of stock having a preference over the
Common Stock as to dividends or upon liquidation, shall he classified, with respect to the time
for which they severally hold office, into three classes, as nearly equal in number aspossible, as
determined in the manner specified in the B y-Laws, one class to hold office initially for a term
expiring at the annual meeting of stockholders to be held in 1986, another class to hold office
initially for a term expiring at the annual meeting of stockholders who held in 1987, $nd another
class to hold office initially fora term ex piringat the annual meeting ofstockholdetx to behold in
1988, with the members of each class to hold office until their suocessors are elcctett and quali-
fied, At each annual meeting of the stockholders of the Corporation, the successom to the class
of directors whose term expires at that meeting shall be elected to hold office for a teim expiring
at the annual meeting of stthofdets held in the third year following the year of their election.

3. Stockholder Nomination of Director Candidarea. Advance notice of nominations for the
elaction of directors. other than by the Board of Directors or a Committee thereof, "I be given
in the manner provided in the By-Laws.
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4, tienhr (Waled Direcrorships and • V=ndes. Except as otherwise fixed pursuant to the
provisions of Article Fot5riti hereof relating to the tights of the holders of any class or series or
stock having a preference over the Common Stock 'as to dividends or upon liquidation to elect
directors tender specified circnrastanoes, newly crested directorshi ps Making froth any increase
in the number of directors and any vacancies on the Board of Directors resulting from death.
resignation, disqualification, removal or other cause shall be f01ed solely b y the affirmative vote
of a majority of the remaining directors then in office, even though less than a quonrm of the
Board of Directors. Any director elected in accordance ivith the preceding sentence shall hold
office for the remainder of the full term of the class of directors in which the new dimcwtship
was created or the vacancy occurred and until such director's successor shall have been dried
and qualified. No decrease in the number of directors coundruibi the Board of Directors shalt
shorten the term of any incumbent director.

5. Remmatl ofDireaors. Subject to the rights of the holders of any class or series of stock
having a preference over the Common Stock as to dividends at upon liquidation to elect direr-
tars under specified circurnsumem any director may be removed from office, with or without
cause, but only by the affirmative vote of the holders of at least 80% of the combined voting
power of the then outstanding shares of capital stock: of the Corporation entitled to vote gener-
ally in the election of directors, voting together as a single class.

6. .StockholderAction. Any action required or perm$ted to ba taken by the stockholders of
the Corporation mus[ be effected at a duly called annual or special meeting of such holders and
may not he effected by anycowent in writing by such holders. Except as otherwise required by
law and subject to rho rights of the holders of any class or series of stock having a preference over
the Common Stock as to dividends or upon liquidation, special meetings of stockholders of the
Corporation may be called only by the Chairman of the Board or the Pmsidem, and shall be
called by the Secretary at the request of the Board of Directors pursuant to a resolution approved
by a majority of the entire Board of Directors. For purposes of this Article 1' •IPM, the term
"entire Board of Directors" means the total number of directors which the Corporation would
have if there were no vacances.

7, j ti&4aw Awandmena. The Board of Directors shall have power to make, alter, amend
and repeal- the By-Laws {except so far as the By-Laws adopted by the Stockholders shall other-
wise provide}. Any By-laws made by thi directors under the powers oouferred hereby may be
altered, amended or repealed by the directors or by the starkholdets, Notwithstanding the
foregoing and anything contained in this Restated Certificate of Incorporation to the contrary,
Sections 7 and 10 of Article 111, Sections 1, 6, 8 and 9 of Article 1V and ArdcJe XIV of the By-
Laws shall not be altered, amended or repealed and no provision inconsistent therewith shall be
adopted without the affiTmative vote of the holders of at least 80% of the combined voting power
of all the then outstanding shares of capital stock of the Corporation entitled to vote generally in
the electron of directors, voting together as a single class.

8. Arneadmem, Repeal, etc. Notwithstanding anything contained is this Restated Card&
care of incorporation to the contrary, the affirmative vote of the holders of at least 80% of the
combined voting power of all the then outstanding shares of ca pital Stock of the Cbrpoiation
entitled to vote generally in the election a directors, voting together as a single class, shall be
required 10 alter, amend, adopt any provision iticonsuaval with, or repeal, this Article FiF ni or
any provision hereof;

SIXTH., In furtherance and not in limitation of the powers conferred by statute, the Board
of Directors is expressly audwrized:

To make, alter or repeal the By-Laws. Any By-Laws made by the Board of Directors under
the power conferred hereby may be altered or repealed by the directors or stockholders.
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From time to time, without the assent or vote of the stockholders. to €tx the times for the
declaration and pa yment of dividends. and to fix the amount to be reserved as working capital.
over and above its capital stook paid in, and to authorize and cause to be executed mortgages
and liens upon all the property of the Corporation or any pan thereof.

From time to time to sell any or all of the themunissued capital stock of the Corporation,
whether the same be any of The original of its ca pital or of any increase thereof, without (subject
to the terms hereof) first offering the same to the stockholders then existing, and all such sales
may be made upon such terms and conditions as the Hoard of Directors may deem advisable.

From time to time to determine whether and to what exmnr and at what times and places
and under what conditions and regulations the aacouats and books of The Corporation (other
than the stock ledger), or any of them shall be opem to the inspection of the stockholders; and no
stockholder shall have any right of inspecting any accnum, book ar'ilmmeut of lice Corpora-
tion, except as confmired by statute, unless authorized by resolution of the stockholders or
directors.

If (ht By-l..aws so provide, to designate two or more of its number to constitute an Executive
Committee, which Committee shall for the time heing, as provided by resolution of the Board of
Directors or in the liy t aws of the Csrpin'ation, have and exercise any or all of the powers of the
Board of Directors in the management of the business and affairs of the Corporation, and have
power to authorize the sent of the Corporation to be affixed to all papeM Which tray ngtrire It,

The Corporation may In its By-laws confer powers upon its directors in addition to the
foregoing and in addition to the powers and authorities expiminly conferred upon them by the
statute.

SEVEN'T'H; A sale, lease or exchange of all our substantially all of the property and assets of
the Corporation shall require the authorization rbemorby the affirmative: vote of the hold= of
two-thirds of the stock issued and Outstanding having voting powei at a stockholders' mtacting
duly called upon at Ienat 70 days notice containing notice of the proposed sale, lease or oxchenlic.

WGHTI-lr The Corporation reserves the right to amend, alter, change or repeal any provi-
sion contained in this Restated Certificate of Imcomoration, in the manner now or hereafter
prescribed by statute, and all rights conferred upon stockholders herein are granted subject to
this reservation.

NINTH: The following provisions shall apply in addition to any other affiri native vote
required by law or this Restated Cartificate of Incorporation:

SECTION I

CERTAIN BUSINESS COMBINATMNS

The affirmative vote of the holders of not less than two-thirds of the outstanding shares of
Voting Stock (as hereinaf(er defined) held by stockholders other than the Acquiring person (as
hereinafter defined) with which or by or on whose behalf, directly or indirectly, A Business
Combination (as boreinafter defined) is proposed, voting as a single Class; shall be requited fur
the approval or authorization of such Business Combination. Notwithstanding the foregoing,
the two-thirds voting requirement shall net be applicable if such Business Combination is
approved by the Corporation's Board of Directors prior to the Acquitting Person becoming-such
or if the cash or fair market value of the property, securities or other consideration to be received
per shore by holders of shares of each class of Voting Stock in such Business Combination as of
the date of consummation thereof is an amount not less than the higher of (a) the Highest Per
Share Price or the Highest Equivalent Mee (as these terms are hereinafter defined) paid by such
Acquiring Person in acquiring any of its holdings of voting Stark, and (b) (he Fair lvlsrket Price
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las hereinafter defined) of such crass of Voting Stock determined on the date the proposal for
such Business Combination was first publicly annotmeed, and such consideration shall be in the
same form and of the same kind as the consideration paid by such Acquiring Person in acquiring
the shares of Voting Stock already acquired by )t. 'if the Acquiring Person bas paid for shares of
Voting Stock with varying forms of consideration, the forts of consideration to be received by
the holders of Voting Stoic  shall be the form used to acquire the largest number of shares of
Voting Stock acquired by such Acquiring Person,

DUMMONS, ETC.

For purposes of this Article NIMM:

1. Business Combination. Tate term ."ffiWws Combination" shall notary (a) any merger or
consolidation of the Corporation or a subsidiary of the Corporation with or inm an Acquiring
Person, (b) any sale, lease, excbilew, transfer or other disposition, including, without limitation,
a mortgage or any other security device, in a single trausmction or related series of transactions,
of all or any Substantial Part (as hereinafter defined) of the assets either of the Corporation
(including without limitation any voting securities of a subsidiary) or of a subsidiary of the
Corpmtsrn to an Acquiring Person, (c) any merger or consolidation of an Acquiring Person
with or into the Corporation or a subsidiary of the Corporation, (d) any Sale, lease, exchange,
transfer or other disposition, including without limitation a mortgage or other security device, in
a single transaction or related series of transactions, of all or any Substantial Part of the assets of
an Acquiring Person to the Corporation or a subsidiary of the Corporation, (c) the issuance of
any securities of the Corporation or a subsidiary of the Corporation to an Acquiring Person,
(f) any recapitalization, merger or consolidation that would have the effect of increasing the
voting power of an Acquiring Person, (g) the adoption of any plan or pruposal for the Nuidation
or dissolution of the Corporation proposed, directly or indirectly, by or on behalf of an Acquir-
ing Person, (b) any merger or consolidation of the Corporation with a subsidiary of the: Qr pora-
lion proposed by or on behalf of an Acquiring Person, unless the surviving or consolidated
corporal ion, as the case may be, has a provision in its certificate of incorporation substantially
identical to this Article istimzi, and (i) any agreement, contract or outer anell tneut providing
for any of the transactions described in this definition of Business Combination. A person who
is an Acquiring Person as of (x) the time any definitive agreranent relating to a Business Combi-
nation is entered into, (y) the record dare forthe determination of stookbolden entitled to notice
of and to vote on a Business Combination, or (z) immediately prior to the consummation of a
Business Combination shall be deemed as Acquiring Person for purposes of this definition.

I Acpfring Person. The term "Acquiring Person"shall mean and include any individual,
corporation (other than the Corporation), partnership or other person or entity which, together
with its Affiliates and Associates (as defined in Rule 12b-2 of the General Mules and Regulations
under the Securities Exchange Act of 1934 as in effect at March 2, 1983 (collectively, and as so is
effect. the ")exchange Act'% and with any other individual, corporation (other than the Cor po-
ration). partnership or other person or entity with which it or the y have any agrPmettt, arrange-
ment or understanding with respect to acquiring, holdin& voting or disposing of Voting Stock,
Beneficially Owns (as defined in Rule 13d-3 of the B%cbange Act) in the aggregate or more of
the outstanding Voting Stock of the Corporation. A parso *or entity, its Affiliates and Associates
and all such other persons or entities with whom they have any such agmatent, arrangement or
understanding shall Ire deemed a single Acquiring Person for purposes of this Article Nrrlrli.

3. Substantial Parr. 'fire term 'Smbstanrial Part- shall mean an amount equal to more than
20% of the fair market value of the total consolidated assets of (be Corporation and its sub-
sidiaries taken as a whole as of the end of its most recent fiscal year ended prior to the time the
determination is being made.
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4. Rights to Acquire. Without limitation, any share of Voting Stock of the Corporation that
any Acquiring Person has the rigbl to aogtrim at any time (notwithstanding that Rule 13d-3 of
the Exchange Act deems such shares to be beneficially owned only if such right may betexercisrd
within 60 days) pursuant to any agreement, or upon exercise of conversion tights, warrants or
options, or otherwise, shall be deemed to be Beneficially Punted by the Acquiring Person and to
be outstanding for purposes of Paragraph Z of this Section 11,

S, Orher Consideration ro be Received For the purposes of Section I of this Article NJNTH,
the term "whPr cansiderarfon to be received" shall include, without limitation. Common Stock,
Pretcrred Stock or other capital stock of the Corpomtia p retained by its existing stockholders
other than the Acquiring Person with which or by or on whose behalf, directly or indirectly, a
Business Combination has been proposed or other parties to such Busirtm Combination in the
cv;nt of a Business Combination in which the Corporation is the surviving corporation.

6. Voting Snack The term "Voting $tack" shall mean all of the outstaading shares of
capital stock of the Corporation entitledtee yota on each matter on which the holders *f record of
Common Stock of the Corporation shall be entitled to vote, and each reference to a percentap of
shares of Voting Stock shall refer to such percentage of the votes entitled to be cast by such
shares.

7. Time ojrAcquisBfon, An Acquiring Person aftaff be deemed to bavo acquired a share of
the Voting Stack of the Corporation at the time when so& Acquiring Person became the Bent&
cial Owner thereof. The price paid by an Acquiring Petsou for such shams held by a person or
entity at the time it be Crime pan of such Acquiring Person stall be deemed to be the higher of (a)
the price paid upon the acquisition the reof by such person or entity and (b) the magnet price of
the shares in question at the time when such person or entity became pate of  -such Acquiring
Person.

g. Highest Per Share Price, Highest Equivalenr Price, The terms "Highest Per ,Sham Price"
and -Highest Equivalent Price" as used in this Article Alwm shall mean the faflowttig: If there is
only one class of capital stock of the Corporation issued and outstanding, the Highest Per Share
Price shall mean the highest pera mm price that can be determined to have been paid at any time
by the Acquiring Person by or on whose behalf. directly or indirectly, the Business Combination
has beers proposed for any share or shares of that class of capital stock. If there is more than one
class of capital stock of the Corporation issued and outstanding, the Highest Equivalent Mee
shall mean, with respect to each class and series of capital stock of the Cor poration, the highest
per share price equivalent of the highest price that can be deterraittad^to have been paid at any
time by such Acquiring Person for any share or shares of any class orsaries of capital stock of the
Corporation. In determining the Highest Per Share Price and highest Equivalent Price, all
purchases by an Acquiring Person shall be Laken into account regatYilitss of whether the shares
were purchased before or after the Acquiring , Person became an Acquiring Person. Also, the
Highest Per Share Price and the Highest Equivalent Price shall Include any brokerage commis.
sions, transfer taxes and soliciting dealers' fees paid by the Acquiring Poison with respect to the
shares of capital stock of the Corporation acquired by the Acquiring Person. The kighosu Per
Share Price and the Highest Equivalent Price sba g be appropriately adjusted to take into account
stock dividends, subdivisions, combinations and rectassifitetions

4. Pair Markel Price. The teem "Fair Market Price" shall mean for any clask of Voting
Stock the highest closing sale price during the 30-day period immediately preceding;the date in
question of a share of such class of Voting Stoic on the Composite Tape for New York Stock
Exchange-listed stocks, or, if such elm of Votiog Stock is not quoted on the Composite rape, on
the New York Stock Exchange, or, if such elm of Voting Stock is not listed on such Exchange,
on the principal United States securities exchange registered under the Securities Exchange Act
of 1434 on which such class of Voting Stock is listed, or, if such ciao of Voting Stock is not listed
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on any such exchange. the highest closing bid quotation with respect to a share of such class of
Voting Stock during the 30tiay period preceding the date in question on the National Astoria•
tion ofSccurfties Deaiars. lac. Automated Quotations System or any system then in use. or if no
such quotations are available, the fair market value on the date in question of a share of web
stack

SEMON .Ill

AMEND2+tWT

The provisions set forth in this Articde. NINTH may not be amended, ahered, changed or
repealed in any respM unless such action is approved by the alfimissive vote of the holden of
not Less than twatbirds of the outstanding shales of Voting Stock of the Corporation at a
meeting of the stockholders duly called for the consideration of snob amendment, alteration,
change or repeal; prodded, however, that if such &Won has been proposed, directly or indirectly.
on behalf of an Acquiring Person, it must also be approved by the atfmnative vote of the holders
of not less than Iwo-tbirds of the dtustanding shares of Voting Stock held by the stockholder's
other than such Acquiring petsoa.

TENTH: A director of the Corporation shall not he Ponialally iis0)e to the Corporation or
its stockholders for monetary damages for breach of fiduciary duty as a director, except for
liability which would otherwiss exist tinder applicable law (i) for any breach of the direcLWs
duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith
or which involve intentional misconduct Dr a knowing violation of law, (W) under ScCtiwt ITA of
the General Corporation Law of the Staic of Delaware or (iv) for any transaction from which the
director derived an improper personal benefit. Any mpeal or modWaltdon of, or adoptions of any
provision of this Restated CcttiftC,ate of incorporation inconsistent with, this Article TEM by
the stockholders of the Corporation or in any other manner as may be permitted by law shall be
prospective only and shall not adversely affoot any lini tation on the personal liability of A

director of the Corporation existing at the time of such repeat, modification or adoption.

jN WITNESS WHEREOF, this Restated Certificate of incorporation has been eaeonted on behalf
of Amerada Hess Corporation by its Chairman of thin Board, under its cotporaie seal, and
attested by its Secretary this August 15, 1488.

AmRAOA H= CORmATiow
iCORPORATE and

By: _	 l l on Hass
Chairman elhe Board

Attest:	 CARL T. TuRsr
Secretary
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PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, Pa FI.

JERSEY CI'i'Y, NJ 09302

t,

•rr	 ^

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 4124/2012, no later than 2:OOPM

L CHANGES/MODIHCATI()Ns

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

L In reference to Part If, section 3, Billing, paragraph e, in the third line after, "awarded
Contra"" insert "subject to adjustments permitted by the contract,,

2. In reference to Part M 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 effeotive 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,afternative
resource adequacy requirements or renewable portfolio standards or that impose
new taxes or change the rate of existing taxes), in either circumstanco affecting
approved rates, tariffs, taxes, charges, fees, assessments, 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 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 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 such Change in Law will directly
affeot Contractor's cost of supplying electricity to the Port Authority under this
Contract, the Port Authority 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 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 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, ordinance, 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
icider which authority the Account(s) are located"

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

"After award of the Contract to Contractor, 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 annual usage of all additional Accounts does not exceed, or with
respect to deleted Accounts is less than the specified percentage of the contrracted amount
for the relevant Account Group as listed in Appendix 1. This percentage is specified in
Appendix v,

4. In reference to Part Ili, section 7, Increase and Decrease in Number of
Accounts, paragraph b, in the second sentence, change "thirty (30) d1ys" to
"forty-five (45) days.

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

"Adjusted Market Cost (S): In the case of an Account Group consuming more
kWh than the Maximum Monthly Consumption Amount, the fallowing formula
will be used to calculate the adjusted cost:

[(Consumption During Billing Period) — (Maximum Monthly Consnuiption:Amount)] x
(Spot Energy Price)
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In 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) — (Consumption During Billing
Period)] x j(Conhact Rate) —(Spot Energy Price)]"

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

"Spot Energy 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 uplifts, ancillary services, losses, congestion, and
other I80 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 (S) 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...".

S. In reference to Part V, section Ib, remove paragraph I In its entirety and replace
with:

"1. Firm, Fixed Price Electric Generation Service: Bids for this
Account 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 all services and
products necessary to provide firm delivery of energy to the Port
Authority for all kilowatt-hours C' kWh') metered by the EDC, including
but not limited to commodity 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."

H. BMDERIS QUP.STIONS 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 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 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 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 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.

QL: Plesse 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 ofthe contract
AI : The Port Authority will not allow for those adjustments for the Firm, Fixed Pricing
product nor for the Index —Fixed Adder pricing products. Please we Q7 in Addendum 2.

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

Q3: What summary reports are requirW
A3: For Dual billing: The Contractor{s) shalt be required to prepare and submit to the Port
Authority a single monody billing invoice ("Summary Billing"} for each Account tiroup covered
by the Contract awarded under this bid. Each such monthly Summary Billing invoice shall list
separately each of theindividual accounts included within each of the Account Group covered 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:	 ;

(i) One original copy by mail to:
Office of Environments] and Energy Programs
The Port Authority of New York and New Jersey
225 Park Avenue South, 11 th Floor
Now York, New York 10003

(il) One electronic copy by mail to: (email address(s) will be provided upon contract
award)

For Consolidated billing: The Contraotor(s) shall be required to prepare and submit to the Port
Authority a single mon itly summary report for each Account Group covered by the !Contract
awarded under this bid. Fwh 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 shall
provide the number of kilowatt-hours of usage and the appropriate unit prices for each such

ccaount. 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 Environmental and Energy Programs
The Port Authority of New York and New Jersey
225 Park Avenue South, l I th Floor
New York, New York 10003

(ii)One electronic copy by mail to: (email address(s) will be provided upon contract
award)

Q6:In Exhibit 1 and throughout trio solicitation including in Fart Y, la. settlements of
usage overlunder the bandwidth requirements are referenced for fixed price bids. It is
recommended that fixed price bids be all-incluslve, without bandwidth restrictions that
require adjustments to be made based bu changes in usage patterns.
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 prequaiifieation response. Furthermore, if
a 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 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 XDC delivery point" referenced in Part IM section &
A7t The Delivery Point is the point on the electric system at which the EM 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.

QS: In fart M. Section 91 Force Weure, please clarify the Part Authority's expectation of

this section.
A& The Force Majeure language in the solicitation does not limit Force Iviajeure events to utility
and ISO Force lvlajeure events. Rather, it incorporates by reference the utilities' descriptions of a
Fwvt Mrjewv 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 overcome, such Party shall not be liable to the
other Pang for or on account of any loss; damage, injury 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 use due diligence to remove the cause 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, riot, 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 or approval
from any govermnentaI or other authority. The settlement of strikes and labor
disturbances shall be wholly within the sole discretion of &a 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:

[A]cts of God, fire, torrorism, war (declared or undeclared), epidemics, material
and/or labor shortages, insurrection, ants (or omissions) of Contractor's or its
employees, servants, subcontractors, suppliers or agents, any act (or omission) by
any govemmental authority, strikes (include s strikes, by owner's employees, by
third-party owners, third-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 MBEMBE
participation is applicable to this contract.
A9: Yes, M VJBE good faith participation is applicable.

Q10: If a supplier uses a consolidated bill method in NJ for feed price accounts, the EDC
payment terms will prevail. The supplierwill also bill on usage thatPSEG provides. Is this
acceptable?
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.

QI1: The addition and deletion of account #s during 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 mutually acceptable
rate?
All: No, the point of therequirement is to allow the Port Authority to add a limited amount of
accounts at the same contract rate. However, any additions or deletions outside 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 nt all?
Al2: No. Bids may only be withdrawn undorthe specific market conditions discussed in Part IV,
section 1.

Q13: Understanding the NJ Solar Bill passed in July 2012 will take effect ,Tune 2013,
does the Port Authority expect the new RPS requirements to be priced and Included
in the auction rates to be awarded?
A13: Yes,

Q14: If an index product is included in the auction how will the Changet to
Capacity and Transmission PI,Cs and Rates be billed?
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A14: The Supplier shall take all the risk for any Capacity and Transmission PLCs
changes except for those pricing products where capacity and transmission arc treated as
pass»thrus. Please refer to Addendum 2, items I and 2.

915: Will the WES he of $0.0009/kWh be applied to all bids and accounts added to the
agreement?
A15:The WES fee should be included in your bid price. Additionally, the WES fee will apply to
accounts added throughout the ooatmct term.

Q16:Should Ri411t be fixed or treated as a pawthrough?
AI6: RMR. should be treated as a passAhrougb 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 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 resources will be
paid the prevailing Iocational marginal price CILMEP"). The final FERC rule
Indicates that those customers benefiting from the reduced LAW as a result of
demand response should be assessed the costs of the increased compensation to
demand response resources. Supplierwill pass these costs, If any, directly through
to Port Authority.
A17: Confirmed.

Q18:Please clarity how suppliers should handle Auction Revenue Rights (ARRs) and
Transmission Loss Credits (TLCs),
Al 8: If a supplier has ARRs and/or TLCs, this should 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?
A19: If any guaranty is required, it will be resolved prior to the auction.

QM 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 each
participating account.
A20: The Port Authority intends to provide a schedule of potential consumption changes
to p"ualified suppliers prior to Auction Day.

Q21: Please clarify whether the "Option Perlod(s)" to Part 11, "Section 7 will be
accomplished through mutual agreement or the Port Authority's unilateral decision.
A21:The pricing for any options periods will be mutually agreed upon by the supplier and the
Port Authority. See Part II, section 7, Option Period(s).

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

924: Will the Port Authority represent and warrant to supplier throughout the
terra 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 by the
applicable utility as a residential account?
A24: Yes,

Q25: Would the Port Authority allow for an email notification that the invoice has been
generated and can he retrieved from the supplier's Customer Service Center Site?
A25: No,

Q26: Would the Port Authority allow the Supplier to submit a Federal Tax
Form as a blanket to cover the requirement of populating the Tax ID number on each
invoice?
A26: No.

Q27: In Part III, section 7, paragraph a. Increase and Decrease in Number of
Accounts, will the Port Authority consider changing the term "aggregate usage" to
"aggregate annual usage"?
A27: Please see item 3, above, in ChangeslModlfications

028: In Part III, Section 7 b), Increase and Decrease in Number of Accounts, can
the Port Authority provide clarity around the time frames for add-ous? If the Port
Authority 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: 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.

Q311: If the Supplier has an existing contract with WES, can the Supplier pay the
procurement fee per the terms of the existing contract?
A30: No.

931: Will the Port Authority accept multiple billing periods on one invoice if a
Supplier cannot bill or pro-rate on calendar month?
A31: The Fort Authority will accept 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
invoice/report. E.g. A supplier wins an account group with three accounts Wit and their
meter reads are:
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Account 1 — January 1
Account 2 — January 6
Account 3 — January 13

When the summary invoieeireport is delivered to the Port Authority, all three of those
accounts should be on the summary invoiWreport.

Q32. Will the Port Authority allow the Supplier to assign the agreement if such
assignment rights are conditioned upon the prior written consentof the Port
Authority?
A32: Please see Standard Contract Temts and Conditions, section 19, Assignments and
Subcontracting.

Q33. In Part III, 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 Contractor will
not receive a notice that the Port Authority has verified the invoice; instead, the
Contractor will simply receive payment.

Q34. In Part III, Section 3 f)— Contract Specific Terms and Conditions it states that
"The quantities of electricity set forth in the ... invoicea rendered by the Contractor
applicable to any Bitting Period shall be final and conclusive." Contractor reties 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 actual
meter read data from the EDC by the time invoices must he prepared that the
Contractor may use estimated data and then provide a corrected invoice at a later
date.
A34: Yes.

Q35. In Part IIT, Section 3(g) — Contract Specific Terms and Conditions (Tax"), is
the applicable State Sales and Use Tax referred to in this Section the same as the
"utility tax as set forth in N.M.A. 54.328-9(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 Facility" 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. Is 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 successful Contractor?
A37: Appropriate information will be forwarded to the successful Contractor to show
Port Authority tax exempt status.

Q39: If a supplier requires the ability to assign, without consent, in connection with
any financing or other financial arrangements involving the assignments sale,
pledge, or encumbering of this agreement or its accounts, revenues or proceeds, will
the Port Authority agree to permit this assignment?
A3$: Please see Standar d Contract Terms and Conditions, section 19, Assignments and
Subcontracting.

Q39: Standard Contract Terms and Conditions Section 30: Regarding the MIWBE
language of the RF , are there any energy supply requirements?
A39: It is a good faith effort.

Q40: Please provide a copy of the Code of Ethics dated April 11, 1996 and the Code
of Whics and Financial Disclosure dated April 11, 1996 referred to in Standard
Contract Terms and Conditions Part III Section 2(d), and Section 4 respectively.
A40: See Port Authority website at t+ vww.panynj.gov ,

Q41: Will the Port Authority add in a material change clause? 	 j
A41: No. However, the Port Authority is requesting mostly index pricing 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 7s prohibition against canceltation;ofthe
Agreement by the Contractor, will the Port Authority permit Contractor • to
terminate the agreement if the Port Authority 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: Would the Port Authority agree to revise the formula when an Account
Group consumes more than the Maximum Monthly Consumption Amount to
multiply the excess consumption by the difference between the Load Weighted
Average of tan-Peak Real-Time LMPs and the Contract Price? Also, wooid the Port
Authority agree to revise the formula when an Account Group consumes 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 I.MPs9
A43: Please see above in this Addendum 4, Part I, Changes/Modifications.

Q44: Part III — Contract Specific Terms and Conditions — Section 3(e) —, For
certaiu 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 z Lass Factor x (I -- PJM Marginal Lou De-
ration Factor)". Can you please confirm that this formula fs acceptable for all PJM
products that request line losses to be passed through and that it does not conflict
with this section? For NY, since there is no de-ration factor, the formula is "Actual
Consumption a Loss Factor", however, the same question would apply as to
whether or not this contradicts this same section of the solicitation.
A44: These formulas are acceptable for those pricing products where the Port Authority
is requesting that line' losses be passed through.

Q45: Supplier uses the spot market for calculating pass-through capacity prices in
New York. Is this acceptable to the Port Authority?
A45: Yes.

Q46: Are 2 summary reports, one for NJ sites and one for NY sites, acceptable to
the Port Authority?
A46; Summary invoices/roports 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 result of audit
findings before payments may be deducted from subsequent monthly payments.
A47; No.

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

Q45. 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 III 'Section 3 a).

Q51: Please clarify what is to be bid for the index product.
A51: Please see Addendum 2, Part I, Changesllvlodifications.
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Q52: Please clarify what was discussed on the bidder's conference call regarding
Capacity and Transmission,
A52: Please see Addendum 2, A7.

Q51 Please indicate if the Port Authority is amenable to a confidential alternative
arrangement for privately held energy supply firms to arrange viewing of their
Financial Statements,
A53: 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.
Assignments and Subcontracting, is Port Authority amenable to adding a caveat
that supplier is able to assign revenues, proceeds and accounts receivable to credit
provider without consent?
A54: No. However, please see above in this Addendum 4, A32.

Q55: 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?
A55: No. Language remains unchanged for both questions.

Q56: Part III Contract Specific Terms and Conditions, section 6, Contractor
Performance, paragraph d suggest delete that section in its entirety,
A56: No. Language remains unchanged.

Q57: Standard Contract Terms and Conditions, page 3 of 20, Part I, General
Definitions, "Subcontractor": 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 governntcnt
regulated organizations or the regulated commodity, such as the ISO, RTO,
Renewable Energy Credit provider, EDC, or the regulated commodity t'holesaler.
A57: No further clarification will be provided,

058: Standard Contract Terms and Conditions, page 5 of 20 and pages i7 through !
of 20, sections 6, 7 and 14: It is unclear 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.A.athority
may experience, Please provide an equitable list of defaults and a Iiquidated
damages formula.
A58: No further clarification will be provided,

Q59: Standard Contract Terms and Conditions, page 14 of 20, section 2$: 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
impossible for a potential supplier to anticipate requests and price accordingly*.
Please revise language.
A59: Language will remain uncbanged.

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

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

THE PORT AUTHORITY OF NY & NI'

KATHY LESLIE WHELAN, MANAGER
COMMODITIES & SERVICES DIVISION

RESPONDENT'S FIRM NAME:

QUESTIONS CONCERNING THIS ADDENDUM MAY BE ADDRESSED TO
Mr. Richard A. Cuehl, WHO CAN BE REACHED AT (201) 345-3441 or at
rgrehl@panynj.gov .
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THE PORTAMORM OF NY & NJ

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3' F1,

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 & NI Facilities of the Port Authority of NY & N7;

N Due back on 911412012, no later than 2:00PM

q Originally due on 9!712412, no later than 2:00PM

CHANGEVVTOI.IIFPCATIONS

The following chauges/modlfieatfons are hereby made to the solicitation documents:

A. In Part 1, 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 8/31/2012 to on/beforo 917/2012.

• "Statement of Prerequisites Due" has been changed from 9!7!2012 to 9/14/2012.

• "Pre-Qualification Notifications Issued" has been changed from 9/14/2012 to on/before
9/18/2012,

• "Online Reverse Electricity Auction(s)" has been changed from 9118/2012 to 9125/2012.

This oommunication 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 & NI

KATHY LESLIE WHELAN, MANAGER
COMMODITIES & SERVICES DIVISION

RESPONDENT'S FIRM NAME:

INITIALED:	 DA'Z'E:

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



THE POI TAUMORRY OF NY & NJ

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3m' FL.

JERSEY CITY, NJ 07302

&122!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 & NJ:

Due back on 9/7/2012, no later than 2+.00PM

Originally due on 91712012, 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, seofion lb, remove paragraph 2 in its entirely and
replace with the fallowing:

"1 Index RT PIxod 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.

Q) For Accounts in the State of New Jersey: 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 PJM 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 W1ES procurement fee. Line losses and RMR must
be treated as pass-through charges for this product.

(ii) For Accounts in the State of New York: Price for the oommodity must be
associated with the NY ISO Rtal-Time market for the applicable load zone with a
fixed remit Adder charge. The retail adder for the applicable NYISO 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 "
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2. In reference to Part V, section lb, add paragraphs 3, 4, 5, fi, 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 accordance with market conditions.

(i) For Accounts in the State of New Jersey: Price for the commodity must be
associated with the PJlvi Day Attend market for the applicable load zone with a
fixed retail adder charge. The retail adder for the applicable PJM Day Ahead
market load zone should include all applicable capacity charges, transmission
charges, ancillary services, DA operating reserve charge, RPS, New Jersey State
Sales and Use Tax and WEBS procurement fee. Line losses and RMP 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 NYISO 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, ancillary
services, DA operating reserve charge, and WES procurement fee. Line losses
and RMR 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 eocrgy 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 PJM Real-Time market for the applicable load zone,

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

5. Index DA All Pass-Oru: 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 Day Ahead market for the applicable toad zone.

(ii) For Accounts in the State of New York: price for the commodity must be
associated with the NYISO Day Ahead market for the applicable load zone.
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6. Index RT CAP/TiiAN Pass-thru: Bids for this Account Group shoald 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 PJM Real-Time market for the applicable load zone with a
fixed retail adder oharge. The retail adder for the applicable PJM Real-Time
market load zone should include all ancillary services, balancing operating
reserve charge, RPS, New Jersey State Sales and Use Tax and WES procurement
fee. Line losses, RMR, applicable capacity charges, and transmission charges
must be treated as a pass•througb charge for this product.

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

(ii) For Accounts in the State of New York; Price for the commodity must be
associated with the NYISO 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, ancillary services, DA operating
reserve charge, and WES procurement fee. Lime losses, RMR, and applicable
capacity charges must be treated as a pass-through charge for this product.

J1 RMER'S QUESTIONS AND ANSWERS

The fallowing 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 addresser, 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 arry question's asked by a
Bidders does not mean or imply, nor should it be deemed to mean or imply,jany meaning,
construction, or implication with respect to the terms.
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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 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: Is this procurement a post and respond or will it be an auction?
Al: The Port Authority is utilizing an intemet-based energy auction platform to obtain
pricing for this procurement. Please we fart I, section 2, General Information:
Solicitation Process and Schedule, for additional information.

Q2t What facility types will this electricity be serving?
A2: Electricity will serve a range of facility types, including public transit facilities,
airports, interstate tunnels, 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 II, section 12, Available Documents, for instructions on how to obtain this
information.

Q3: For companies that are privately held, are there any documents you would
consider in lieu of publicly distributed financial statement ?
A3: Please see Part I, Section 13paragraph a(1)(ii) 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 shall 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
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 solicitation been set aside for Port Authority certified minority, woman
or small business enterprises?
A4; No.

Q5: Since suppliers are being asked to include all applicable taxes in their bids,
could the Port Authority please provide a list of taxes, state and federal, that should
be included?
A5: 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. Unless otherwise addressed via an addendum, no exceptions to
the terms and conditions are allowed.

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 call: Changes in transmission
and capacity obligation tags will not be considered a change in law. If and only if PJM
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 transmission and capacity be treated as
pass-thru charges.

Q8: For the Index All Pass Thru pricing products, what elements does the kart
Authority expect suppliers to pass through?
A8: Everything except the supplier margin and broker fee.

Q9: Do the Standard Contract Terms and Conditions make up the coufract that ►rill
ultimately be signed for this supply contract?
A9: The entire solicitation -- i.e. the Standard Contract Terms and Conditions, Parts I —
V, and any addendum -- will be considered part of the supply contract. Parr; IV should be
signed and returned with your pre-qualification package. Additionally, any ^ddendum
released must be signed and rearmed with your pre-qualification package.

QIO: Will qualified suppliers be prohibited from bidding if only licensed to 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 groins that only
contain New Jersey accounts.	 i

I

i
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Q1 I: Can qualified suppliers choose to only bid on certain pricing produeWaccount
groups/term lengthsletc?
Al I: Yes. Suppliers are under no obligation to bid on every account group, term length,
pricing product, etc. If, for instance, you do not wish to bid on a d8 month term, you can
bid on just the 12,24, and 36 month terns and not submit a bid fur 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 111, Section 7, is addingideletlug accounts done under the "bandwidth"
percentage that governs that particular Rivard?
Al2: 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
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 Authority will have the right to add new accounts to
the contract, at the $0.05/kWh rate, so long as the total load of accounts added
does not exceed 5,000,004 kWh.

Q13: In Part V, Section Ia,' 4Consumption During Billing Period," is the Port
Authority requiring billing based on calendar month or meter reads?
Al 3: The Port Authority will require billing to be consistent with utility motor reads.

Q14: Will the Port Authority consider a single-bill option?
A14', If a supplier prefers the single-hill 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 procedure in its pre-qualification response. Please
note that the Port Authority will certainly allow for dual billing.

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 EQIB will nevertheless
be construed as though this communication had been so physically annexed and initialed.

THE PORT AU FRORITY OF NY & NJ
Kathy Leslie Whelan, Manager
Commodities & Services Division
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RESPONDENT'S FIRM NAME:

3N6(r	 m

lDVM

QUESTIONS CONCERNING THIS ADDENDUM MAY BE ADDRESSED TO
MR. RICHARD A OREHL, WHO CAN BE REACHED AT (201) 395-3441 or at
rgrehl@panynj.gov .
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THE P. ffrAVIHORITY OF NY& NJ

PROCUREMENT DEPARTMENT
2 MONTGOMMRY STREET, 31' FL.

3ERSD+Y CITY, NJ 07302

8/17/2012

ADDENDUM # 1

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

Due back on 91712012, no later than 2:00FM

The following changeslmodi8cations are hereby made to the solicitation documents-

A. Part II, Contract Specific Information for Bidders, section 9, Pre-Submittal
Conference Cali, the call-In number has been changed to "877-807-5706". The
password retrains unchanged.

& 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
"9!18112" to "9119112".

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,

T)iE PORT AUTHORITY OF NY & NJ

KATHY LESLIE WHELAN, MANAGER
COMMODITIES & SERVICES DIVISION

RESPONDENT'S FIRM NAME:

DATE:

QUESTIONS CONCERNING TIES 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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7HE PORTAUTHRRM 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 Part Authority of New York and New Jersey

SOLICITATION NO.: 30311

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

PRE-SUBMITTAL CONFERENCE CALL: AUGUST 21, 2012 TIME: 10:00 A.M.

QUESTIONS DUE;	 AUGUST 23, 2012 TIME: 2:00 P.M.

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

CONTACT: MR. RICHARD A. GREHL

PHONE-	 (201) 395-3441
EMAIL:	 rgreh1 panyni.gov



ANIVI'I'ATION FOR BID

o COVER MET: I3ID AND BIDDER INFORMATION

o PART I - STANDARD INFORMATION FOR BIDDERS

o PART II - CONTRACT SPECIFIC INFORMATION FOR BIDDERS

I o PART III -- CONTRACT SPECIFIC TERMS AND CONDITIONS
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PART I - 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
"Authority's is an agency of the States of New York and New Jersey, created and
existing by virtue of the Compact of April 30, 1921, trade 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 fort District includes
the Cities of New York and Yonkers in Now 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 tnternationai, Teterboro,
LaCmardia and Stewart International Airports), marine terminals 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 Go dWs Bridges; and the Outerbridge Crossing), 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 Journal 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 waterfaoms, 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 (tile Teleport) in Staten Island, and a
resource 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
documentation which will be evaluated in accordance with Part II of this Request
for Prequalification Information. Prospective Bidders whose submissions are
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 seek to select
provider(s) of Electric 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 Reverse Energy Auction(s) — For Pre-Qualified Bidders Only

The Port Authority is utilizing an internet-based energy auction platform 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 onlinereverse energy auction(s) conducted by
WES, Notification of Contract award will 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 (aroups 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 a particular Bidder.

b) Proc=inent Schedule

DATE 1V USCONE
8!7!2012 Solicitation Advertised
8/21/2012 Prospective Bidder Conference Call
8/2812012 Last Pay to Submit bidder Questions
8!3112012 Post	 '2ns and Answers
9/0712012 Statement of Prerequisites Due
9/14/2012 Pte-Qualification Notifications Issued
MUM Online Reverse EIectrici	 Auction(s).

3. Form and Submission of Statement of Prerequisites (Pre-QuaUffeation)

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 Part Authority in accordance with the instructions on the
Cover Sheet and Part 11— Contract Specific Information for Bidders. The Bidder
should retain one complete duplicate copy for its own use. Tire "Signature Sheet"
contained in Part IV herein must be completed and signed by the Bidder-. The
Statement of Prerequisites shall be scaled in an envelope conspicuously marked with
the Bidder's name, address, and Port Authority Vendor Number, if av^a^ii able. In
addition, the outside of the package must clearly state the Solicitation Title, the
Solicitation Number and the Solicitation Due Date. Failure to properly label
submissions may cause a delay In identification, misdirection or disquayhoation of
the submissions. In submitting a response to this solicitation, the Bidder thereby

1 This schedule may be subject to change. Changes to this solicitation will be posted at
http:tlwww.pa nynj.govlbus iness•opportunitiesl under the solicitation number listed on the Cover Sheet for
this Request for Nequalification Information.

PART I-4
PART I— STANDAIW 11"DILMATION FOR BIDDERS	 Rev. 8110110(PA)



assumes the obligations and liabilities imposed upon it herein and expressly makes
the representations and warranties 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 am. 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 valid 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 submission deadline
outlined above shall be considered late.

A. Form and Submission of Bad

The Port Authority is utilizing an internet-based energy auction platform- provided by
WES to obtain pricing for this procurement. All prices submitted by a Bidder throw
the WES transaction platform shall 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 permitted.

Auction participation will be limited to Pre-Qualified Bidders only, Bidders will be
required to register and execute a member agreement with WES prior 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 titles and the mechanics of the WES auction platform. Upon request, a
demonstration reverse 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 a-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 as a Port Authority Vendor by accessing the online
registration system at https:t/panynjprocure.cotn/VenLogon.asp.

6. Aeknoyvledgment 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 construed 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
bttp;//", t-.panynj.govlbusiness-opportunitieslbid-proposal-adveriisements_html and
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download any Addenda that might have been issued in connection with this
solicitation.

7. Firm Offer

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

EXCEP'T'IONS TAKEN OR CONDITIONS IMPOSED BY A BIDDER TO
ANY PORTION OF THE CONTRACT DOCUMENTS SHALT, RESULT IN
REJECTION OF THE .SID.

8. Acceptance or Rejection of Bids

The acceptance of  bid will be by an electronic notice of award to the selected bidder
by an authorized representative on behalf of the Port Authority. The Port Authority is
acting as agent for Port Authority Trans-Hudson Corporation (PATI-I) in connection
with any PATH Accounts included in this Request for Prequalification Information.
The selected Bidder will receive a notice of award e-mail within two hours of auction
close and no latex titans 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 Account. A written
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 Commissioners, 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 accrue to arty Bidder unless and until its bid is accepted.

9. Prospective Bidder's Questions

Any questions by Prospective Bidders concerning the commodity to be supplied or
the terms and conditions of the Contract may be addressed to the Contract 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 as to the Contr'a'ct
requirements is deemed necessary by the Port Authority, it will be cou=' urAcated to
all Bidders by written Addenda and shall be posted on the Port Authority website.
Prospective Bidders must submit such questions or concerns no later than the
Questions Due Date noted on the Cover Sheet of this Invitation for Bid The Port
Authority may answer these questions, and disseminate all answers within a
reasonable time period to all Prospective Bidders via Addenda, which shall be
considered part of the Contract.
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10. Additional Wormation To and From Bidders

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

If the Bidder is a corporation, a partnership, or a joint venture, a 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 Sheet in Part IV.

11. Assessment of Did Requirements

The Bidder should carefully 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 11
hereof at the time of the submission of their bid should submit bids, as only the
prequalitication statements submitted by such Bidders in compliance with the
prerequisites will be considered. By furnishing this Request for Prequalification
Information document to the Bidder, the Port Authority has not made a determination
that the Bidder has suet 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 II —
"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 fi T ish the Port
Authority with information and to meet with designated representatives of the Port
Authority relating to the Bidder's qualifications 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. (1) Certified 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.

GO 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 shall
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 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.

If the statements submitted pursuant to subparagraphs (i), (ri) or (iii) are dated
more than forty-five (45) days prior to the Statement of prerequisites due date,
then the Bidder shall submit a 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 its 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 Bradstreet
number, if any, the name of any other credit service to which the Bidder
has furnished information, and the number, if any, assigaedjby such
service to the Bidder's account.	 i

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

o.	 If the Bidder is a corporation: (1) a copy of its Certificate of Incorporation and,
if applicable, all Amendments thereto with a written declaration ;signed by the
Secretary of the Corporation with the corporate seal affixed ther6to, staring that
the copy furnished is a true copy of the Certificate ofIncorporatzon and any
such Amendments as of the date of the opening of the bid and (Z) 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 describing the legal and financial form of the entity submitting the
bid, including ownership, 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 its 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 structure of the entity as well as a description of all
contractual, financial, legal commitments and agreements and fiunctional
relationships among financial guarantors and officers with relation to the Work
required by this bid, to the extent that they are not disclosed in the
organizational documents.

e. A statement 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.

£	 Information to supplement any statement submitted in accordance with the
Standard Contract Tennis and Conditions entitled "Contractors Integrity
$revisions,"

g. in the event that the Bidder's performance on a current or past Port Authority
or Port Authority Trans-Hudson Corporation (PATH) contract or contracts has
been rated less than satisfactory, the Manager, Purchasing Services Division,
may give oral or written notice to the Bidder to famish information
demonstrating to the satisfaction of such Manager that notwithstanding 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 demonstrate 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
warranties and representations set forth herein and the statements and
assurances it may be required to give.

L	 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 Prospective Bidder's experience and references.

Neither the giving of any of the aforesaid notices to a Bidder, the submission of
materials 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 consumed 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 II 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 II ("Available
Documents"),

The Port Authority makes no representations or guarantees as to, and sball not be
responsible for, their accuracy, completeness or pertinence, and, in addition, shall not
be responsible for the inferences or conclusions to be drawn therefrom, except for the
purpose 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 meaningfirl
participation by certified Minority Business Enterprises (MBEs) 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, including purchase of equipment, supplies
and labor services.

Good Faith efforts to include participation by MBEsA"Es shall include the
following:

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

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

c. Soliciting services and materials, to be procured, from the Directo ly of
MBEs/"Es, a copy of which can be obtained on the Port Authority Website at
http;//m)rw.panynj.gov/business-opportunities/supplier-divetsity,htCnl  or by
contacting the Port Authority's Office of Business and Job dpportkmity (OBJO)
at (212) 435-7819 or seeking MBEs/WBEs from other sources. i

d. Ensuring that provision is .made to provide progress payments to MBEs/WBEs
on a timely basis.

17. Additional Bidder InformaHoa
Prospective Bidders are advised that additional vendor information, including 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: http://www ,panynj.govlbusiness-
opportunitieslbecome-vendor.html
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PART II - CONTRACT SPECIFIC INFORMATION FOR BID-DERS

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

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

2, Location(s) Services Required
Electric Generation Service at selected Port Authority Facilities in Now York and
New Jersey, set forth in Part V - Specifications and Appendix I, hereof

3. Expected hate of Commencement of Contraet
On or after November I, 2012

4, Contract Type
Electric Generation Service Contract

5. Duration of Contract
The length of the Wtial term of the Contract, excluding any Option Period(s), ("Base
Term") wilI be determined on the day of the auction and stated on the World Energy
Solutions, Incorporated, (hereinafter "WES" or "World Energy"), energy 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 I.

6. Price Adjustment during Base Term (Index Based)
Not Applicable

7. Option Periods)
Two (2) option periods covering up to two (2) account Meter Read Dates each,
applicable, in each case, upon price agreement by the Port Authority and the
Contractor.

8. Extension Period

Not Applicable

9. Pre-submittal Conference Call
A Bidders Teleconference will be held from I0 +00AM until 12:00PM Eastern 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) 807-5706
and enter the code. "7523584"to participate.
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10. Specific Bidder's Prerequisites

All Bidders shall be pre-qualified in advance of the internet-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) year(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 fiiifitt 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 cumulative total of at least two (2)
year(s) of experience immediately prior to the date of the submission of its bid in
the management and operation of abusiness actually engaged in providing these
services to commercial or industrial accounts tinder contract during that time, or
have owned and controlled other entities which have actually engaged in
providing the above described services during that time period.

b. ):.luring 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 Contract.

c. In the event a 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 individualty, can meet the requirements. If ajoint
venture which has not been established as a distinct legal entity submits a bid, it
and all participants 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 adistinct legal entity. If the Bidder is a common law
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 status.

d. The Bidder shall possess and demonstrate all 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 w 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
"SQ.

For Bidders serving New Jersey Electric Accounts:
Bidders serving electric accounts in the State of New Jersey must possess a
current retail supplier license .issued by the New Jersey Board of Public Utilities
(NJBPLI).

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}.

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

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

11. Bidder's Additional Submittal Requirements
Not Applicable

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

(i)	 Appendix I: The Port Authority of New York and New Jersey 2012 Data
Exhibit. This document will be trade available to Prospective Bidders
upon request.

Please call 212.435.5453, Monday through Friday, between the hours of 8:00 a.m,
and 5:00 p.m., to request the available documents listed above.

PART H — CONTRACT $PECIFIC INFORMAMN FOR BBDDERS	 : PART II - 4
Rev. 8110/10 (PA/PATID



PART III -- CONTRACT SPECIFIC TERMS AND CONDITIONS,

TABLE OF CONTENTS

1. General Agreement .......................................................................................... 2
2. Duration..................................................................................................2
3. Billing ............................................................................................................... 2
4. Payment...... ... --- ........ . ................ - ....................................... ­ 141 .................. 5
5. Price Adjustment .....:........................................................................................7
6. Contractor Performance .................................................................................... 7
7. Increase and Decrease in !dumber of Accounts ................................................ 7
8. Title to Electricity ............................................................................................. 8
9. Force Majewe ................................................................................................... 8

TABLE OF CONTENTS
PART 111— CONTRACT SPECIFxC TERMS AND CONDITIONS 	 PART III - I

Rev. 2/12110 (PA)



PART III — CONTRACT SPECIFIC TERMS AND 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
to 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
firture changes therein; and the Contractor further agrees to assume and perform all
other duties and obligations imposed upon It by this Contract.

In addition, all 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 required 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.

a) The initial term of this Contract, excluding any Option Period(s), (hereinafter
called the "Base Term'% . shall commence on or about the date specified in Part II
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 (hereinafter
called the "Expiration Date").

b) If specified as applicable to this Contract and set forth in Part Il hereof, the Port
Authority shall have the right to extend this Contract for additionalperiod(s)
(hereinafter referred to as the "Option Periods)") following the Expiration Date,
If the Port Authority shall elect to exercise the Options) to extend this Contract,
then, no later than thirty (30) days prior to the Expiration Date, the Port
Authority shall send a notice that it is extending the Base Term of this Contract,
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 succeeding Option
Periods.

3. Billing

a) 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
number of kilowatt-hours of usage and the appropriate unit prices for each 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 Port Authority as follows:

(i) one original copy by mail to:
Office of Environmental and Energy Programs
The Port Authority of New York and New Jersey
225 Park Avenue South, l I a' Floor
New York, New York 10003

(ii) One electronic copy by mail to: (entail 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 following the month of commencement of this Contract and themater
(including the month following the termination, revocation or expiration of this
Contract) a complete and correct invoice for the Work perfonncd during the
preceding month accompanied by such information as may be required by the
Manager for verification. Each invoice submitted pursuant to this Contract rust
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
electronic copies of said invoices to the port Authority.

d) Dual-bill option: The Port Authority has elected 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
invoice shall not include any charges for distribution, transmission or other EDC
charges. The Contractor(s) must notify the EDC with adequate advance notice of
the dual-bill choice by the Port Authority so 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 Account 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), and 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 unforescen 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
Commencement hate 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 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 IIcensing, 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 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
Law explaining how such Change in Law wilI directly affect the cost of
supplying electricity to the Port Authority under this Contract and including an
explanation 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 shah 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
Contractor's cost of supplying electricity to the Port Authority under this
Contract, the Part Authority will confirm same by written notice to the
Contractor 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 future monthly
invoices, or shall be issued a refund if no future monthly paymentsi by the Port
Authority are payable. For purposes of this paragraph only, "Law"shall mean
any law, rule, regulation, ordinance, statute, judicial decision, ;;n 	 tive
order, applicable EDC operating guideline or protocol, utility or applicable EDC
tariff, rule of the public utilities commission, public service comm!ssion or
siumlar state commission or agency having jurisdiction over utilities and the
electricity distribution system of the state in which the Account(s) 	 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 specked interconnection, including all applicable taxes. limices shall be
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based on usage as measured by the Rectric Distribution Company (EDC) at the
Port Authority's meters, not the quantities delivered by the Contractor to the
specified interconnection.

i) In addition, in the event the Port Authority chooses a product that does not fix a
firm price (Firm, Fixed Price) for the term of the Contract for the energy
component of Electric Generation Service, the Port Authority shall retain the
option to convert the Contract at any time to a Firm, Fixed Price for the
remaining term of the Contract at a price that is subject to mutual agreement and
reflective of then-current market conditions.. The Contractor(s) shall use
reasonable efforts to 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" documents
posted at
https://lhww.wesplatfonn. com/webportal/Publ is/Atinouncement.aspx?ID =E4N8 8
dGL2vo%3d

The summary will be in a Microsoft Excel spreadsheet template and accompany
each invoice. Receipt of the summary report is a prerequisite 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 fall 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 Contract
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
procedures shall be done in conformance with the following procedures:

a) Payment shall be made in accordance with the prices for the applicable service
(during the applicable Contract year) in accordance with the Port Authority's
notice of Contract award, as the prices may be adjusted from time to time as
specified herein, 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 Part Authority
from showing at any time that such certificate, payment, acceptance, act or
omission was incorrect or to preclude the Port Authority from recovering any
monies paid in excess of those lawfally due and any damage sustained by the
Fort Authority.

c) The parties shall retain all billing 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 validity of any payments within. one year of the expiration of
the term of this Contract, 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 faiths, dispute the correctness of any invoice or any
adjustment 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
until the dispute is resolved. Upon resolution of the dispute, any required
payment shall be made within ten (10) business days of such resolution.

e) In the event an audit of received invoices should Indicate that the comet 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 its discretion elect to deduct said sum or sums
from any subsequent monthly payments payable to the Contractor hereunder.

f) In the event of a dispute regarding any invoice issued or payment due under this
Contract, each party shall have the right to verify, at its sole exponse, the
accuracy of the invoice or the calculation of the payment due by obtaining copies
of relevant portions of the books and records of the other party. Tips right of
verification will survive the termination of this Contract for a period of one year
after termination.

"Final Payment," as the term is used throughout this Contract, shall mean t^lre finat
payment made for services rendered in the last month of the Base Term or any extended
term. However should this Contract be terminated for any reason prior to the last month
of the Base Term or any extended term, then Final Payment shall be the payment made
for services rendered in the month during which such termination becomes .effective. The
Contractor's acceptance of Final Payment shall act as a full and complete rlease to the
Port Authority of all claims of and of all liability to the Contractor for all things done or
furnished in connection with this Contract and for every act and neglect of he fort
Authority and others relating to or arising out of this Contract, 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 Adjustment

None

6. Contractor Performance

a) 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.

b) All Electric Generation Service provided by Contractor(s) under this Contract
sball meet all licensing requirements, standards, and regulations of the applicable
state licensing agency (1JYPSC and/or NJBPTJ), 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.

c) 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. Contractor(s) Is not
responsible for delays attributable to the acts or omissions of the EDC.

d) The Manager shall determine whether the Contractor has performed in a
satisfactory manner, and this determination shall be final, binding and conclusive
upon the Contractor.

e) 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

a) After award of the Contract to Contractor, 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 Accounts does not
exceed, or with respect to deleted Accounts is less than specified percentage, of
the contracted amount for the relevant Account Group as listed in Appendix I.

b) 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 fifteen (15) days to provide a price for the new
accounts. The Port Authority will have the ability to decline the price offered by
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the Contractor if it is 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.

c) Any change in the Account number 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 delivered 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. Foree Majeure

a) 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 a result of an Event of
Force Majeure, but only for the period during which, and to the extent that, such
Event of Force Wicure renders the party unable to perform its obligations. The
party clairning excuse of performance pursuant to this provision shall give
written notice to the other party as soots as practicable after the occurrence of the
Event of Force Majeure.

b) Any suspension of performance pursuant to this provision shall not extend the
term of this Contract.

c) An "Event of Force Majeure" shall be limited to the following occurrences;

1. A force majoure event described in the "General Terms and
Conditions" of the relevant utility tariff applicable to the;specific
Account(s) in question;

2. A suspension, curtailment or discontinuance of delivery service by
the EDC or transmission service outages on the PJM or NYISO grid
(except for a discontinuance 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 events or
consequences that result from a party's negligence, willfi l misconduct,
or economic hardship, including increases in the price or cost of
electric supply to the Contractor(s) to serve the Port Authority.
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PART IV -- SIGNATURE SHEET, NAME AND RESILIENCE OF PRINCIPALS' SHEET
AND AUCTION PRICING

i. SIGNATURE SHEET
OFFER: The undersigned offers and agrees to famish to The Port Authority of New York and
New Jersey the services and/or materials in compliance with all ternls, conditions, specifications
and Addenda of the Contract in the event that the Bidder's bid, submitted through the World
Energy Solutions, Incorporated, (hereinafter" vVES" or "WES Energy'), auction platform, is
accepted by the Port Authority. Signature also certifies understanding and compliance with the
certification requirements of the standard terms and conditions as contained in the Standard
Contract Terms and Conditions.

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 after auction close, but no
Bid will be required to be held firm past 3:00 PM Eastern Time on the day of the auction.
However, if the NXIv1SX Henry Hub 12 month natural gas strip as quoted at www,nyrnex.corn
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.comworldenergy.com if it wishes to delete a
bid prior to award notification due to such a market movement of more than 7.50% in either
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 COMPANY NAMED AS THE BIDDING ENTITY BELOW WILL
RECEIVEPAYMENT. THIS MUST BE THE SAME NAMED COMPANY AS

INDICATED ON THE COVER SHEET

Bidding .'Entity

Bidder's

City, state, Zip

Telephone No.	 FAX

Email
	

SIN#

SIGNATURE	 Date

Print Name and Title
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ACKNOWLEDGEMENT:
STATE OF:

COUNTY OE

On this	 day of _ .	 20 , personally emte 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 to
execute the foregoing offer and statement of irrevocability 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 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 horeto,

If certified by the Port Authority as an $SE 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	 ITTLE	 ADDRESS OF RESIDENCE
(Do not give business
address)
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3. AUCTION PIUCING

Entry of Prices

The Port Authority is utilizing an intomet°based energy auction platform provided by W13S 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:
hUps://vvww,wesplatfonn.com/webportal/Public/A.nnotincement.aspx?ID =iTDul E3n%2P/o2fU%
3d

A detailed auction schedule will be posted prior to the day of the auction(s). Ali 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.
Once a price quote for an Account Group is accepted and awarded by the Port Authority, no
fiuther quotes for that Account Group will be considered,

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 prices trust be entered in dollars per kilowatt-hour with live deeiimal
places, If a bid is accepted by the Port Authority, the Contractors) will be held to its bid price
for the entire Contract tern), 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 activitles associated with, the provision
of Electric Generation Service by Contractor to the EDC's 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
orrors 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 recomputations are made, they shalt be based, as
applicable, on the Unit Price(s) (dollar per kWh) inserted by the Bidder, which amount(a) shall
govern 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 fee of $0.0009 per kWh to WES, based on
actual kWh 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 Comractor(s) directly to WES in accordance with the
Payment Instructions Document found at
https://www.wesplatform.com/webportR]/Pubii&Announcement.aspx? ID--iTDu 1 E3 n%2P'/o2ft7%
3d

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

The Contractor(s) shall be responsible for providing a summary accounting of the monthly
volume of electricity delivered (as described in Part III, section 30) of this solicitation) 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 ://ww-w.wesplatform.com/webporial/Public/Announcemeut.aspx?ID=iTDu  I E3n%2f /o2fu%
3d
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PART V — SPECIFICATIONS

Ia. Specific Definitions

Account: Accounts for electric power supply as metered by the Port Authority's
EDC and identified in Appendix 1,

Account Group: A combination of Port Authority electricity Acc oats compiled
by the Port Authority and listed in Appendix. I, for purposes of the . internet-based
energy auction platform upon which bids will be solicited from Pre-Qualified
Bidders.

.Adjusted Market Cost (S): In the case of an Account Group consuming more
kWh than the Maximum Monthly Consumption Amount, the following formula
will be used to calculate the adjusted. cost;

[(Consumption During Billing Period) — (Maximum Monthly Consumption
Amount)) x (Day Ahead Load Weighted Average)

In 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) — (Consumption During Billing
Period)) x [(Real Time Locational Marginal Price) — (Contract Rate)]

Billing Period: The period between actual or estimated meter readings used by
the BDC for billing purposes.

Consumption During Billing Period: In the case of an Account Group with only
one Account, Consumption During Billing 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 eonsumption per
calendar month calculated by pro rating the consumption 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 hate: The VkWh rate as shown in the Port Authority Notice of
Contract sward,

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, tine 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&Q),

Electric Generation Service: The provision of retail electric generation service
and capacity, which is generated off-site from the location at which the
consumption of such electric generation service and capacity is metered for retail
billing purposes, including agreements and arrangements related thereto.

Electronic Data Interchauge (LDI): 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 authority.

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 dwation of the Contract.

Hourly Consumption Prol"de: The consumption profile for an electricity
Account which describes the actual amount of electricity consumed per hour over
a given period of time. In instances where an Hourly Consumption Profile is
needed but an Account is not equipped with interval metering equipment, the
generic profile supplied by the AccomVs EDC for that Account's rate class
and/or strata should be used.

Index Price Electric Generation Service: The price for Electric Generation
Service provided by the Contractor to the Port Authority that is based on a per
kWh price for energy that varies on an hourly basis.

Installed Capacity (ICAP): A capacity pricing plan as defined by PJM to replace
the current installed capacity market. The 1CAP prices capacity based on need
within various load zones to encourage power plant development in constrained
regions. The location and/or zone in the context of this definition will be defined
by PJM.

Maximum 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 % + 1 Db°/n) x (historical usage during the relevant Billing Period as
set forth. on Appendix 1).
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Minimum Monthly Consumption .Amount: The minimum amount of electricity
an Account Group consumes during a Billing Period without being subject to the
Adjusted Market Cast, The Minimum Monthly Consumption Amount is
calculated by the following formula:

(I 00'/Q - Bandwidth %) x (historical usage during the relevant Billing Period as
set forth on Appendix I).

Meter Read Date: The lay on which an electric Account'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 contracts traded on the New York Merearitile Exchange.
NYMEX is a dedicated contract market that offers products subject. to NYMEX
rules and regulations.

New York Independent System operator (NYISO): The New York
Independent System Operator QMSO) oversees the state's transmission facilities
to maintain reliability. It is responsible for administering the ISO Transmission
Tariff and implementing and operating New Yorles Open Access Same-Tune
Information System (OASIS).

Pennsylvania— Jersey-Maryland Intereormection (IUM)? The entity 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 Time Locational Marginal Price (IMP). The real time hourly integrated
market clearing marginal price for energy at the location the energy is delivered
or received.

1b. Pricing Product Instructions

All bids must be made in accordance with the following pricing instructions, any
Addenda issued by the Port Authority and the instructions provided by Woild Energy
Solutions, lneorporated, (hereinafter 8°WES" or "WES Energy"), on its en4gy auction
platform,

The Port Authority is considering two (2) alternative pricing structures (products) for the
various Account Groups set forth in Appendix I. The two alternative pricing structures
for which the Port Authority is requesting bids are as follows: 	 1

1. Firm, Fixed Price Electric Generation Service: -Bids for this Account Group
should consist of a single price per kWh for Electric Generation Servioe,

Firm, 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 firm delivery
of energy to the Port Authority for all kilowatt-hours ("kWh') metered by the
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EDC, including but not limited to commodity energy, 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 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
associated with the PJM Day Ahead market for the applicable load
zone with a fixed retail adder charge. The retail adder for the
applicable PJM Day Ahead market load zone should include all
applicable capacity charges, transmission charges, ancillary services,
congestion casts, 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 commodity
associated with the NYIS4 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, ancillary services,
congestion costs, operating reserve charge, RPS (if applicable), any
applicable state sales and use tastes and WES procurement fee, Fine
losses must be treated as a pass-through charge for this product.

Bandwidth, For each Account Croup, a percentage of the volumes listed in
Appendix I for the same month of consumption in the previous year- Bandwidth
for a particular Account Group will be provided on Appendix J. 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 a 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 Minimum Monthly
Consumption 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 shall
comply with any requirements 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 states of New York and/or New Jersey.

b) The selected Contractor(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) pursuant
to the terms and conditions of this bid, including any Addenda thereto, and
the relevant utility tariffs.

c) The Port Authority shall not be responsible for any expenditure of monies
or other expenses Bidders incur before issuance of a Contract, purchase
order or agreement, and, thereafter, only as provided by the Contract.

d) The Contractor shall be in compliance with applicable utility tariffs and
NJBPU and NYPSC-approved rules applicable to third party suppliers.

e) The Coniraetor(s) will provide Eloctric Generation Service to all of the
Port Authority Accounts within the Account Group(s) for which an award
has been shade to the Contractor.

f) In the sole discretion of the Port Authority, Electric Generation Service
will be provided to all Accounts in a given Account Group at either: (i) 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 Service product under subparagraph (ii)
under paragraph (0, 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 a quote
from the Contractor for a Firm, Fixed Price Electric Generation Service and to
convert, without penalty or fee, to a fixed pries product for a mutually agreed
upon duration at a price agreed upon by the parties and consistent vhth then-
prevailing market conditions.
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STANDARD COiVTRA&T URMS AND CONDTiTOiYS

PART I GENERAL DEFINIT Q"
To avoid undue repetition, the following terms, as used in this Agreement, shall W construed as follows:

Authari ar P Authori - shalI mean the Port Authority of New York and New Jersey.

Contract.'Aocument or Agreement- shall mean the writings setting forth the scope, terms, conditions and
Specifications for the procurement of Goods andlor Services, as defined hereunder and shall Include, but not be
limited to: Invitation far-Bid (1FS), Request for Quotation (RFQ), Request for Proposal (RFP), Pumhase Order
(PO), Cover Shect, executed Signature Sheet, ANA 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 mean consecutive calendar days, Saturdays, Sundays, and holidays, included.

Week - unless otherwise specified, shall mean seven (7) consecutive calendar days, Saturdays, Sundays, and
holidays.

M2KLt—h - unless otherwise specified, shall mean a calendar month.

Dhsctor - shalt 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 hislher
successor in duties for the purpose of this Contract, acting personally or through one of his/her authorized
representatives far the purpose of this Contract.

Mango - 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 a 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 successor in duties of the Manager unless the
Contractor is so notified in a writing signed by the Director.

Minarity B siness Enter idse (NME) - shall mean a business entity which is at least 51%;owned and controlled
by one or more members of one or more minority groups, or, in the case of a publicly held corporation, at least
51 % of the stock of which is owned by one or more minority groups, and whose mans ent 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 raoial or ethnic groups-
I

(a) Black persons having origins in any of the Black African racial groups nbt of Hispanic origin;

(b) hispanic persons of Mexican, Puerto Rican, Dominican, Cuban, Central Or South American
culture or origin regardless of race;

(c) Asian and Pacific Islander persons having origins in any of the original peoples of the Far East,
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Southeast Asia, no Indian Subcon inert, or the Pacific Islands;

(d) Native American or Alaskan native persons having origins in any of the original peoples of
North America and maintaining identifiable tribal affiliations through membership and
participation or community identification.

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.

wall Business lrntgrorise (SBE) - The criteria for a Small Business Enterprise are:

• The principal place of business must be located in New York or New Jersey;
• The firm must have been in business for at least three years with activity;
• Average gross income limitations by industry as established by the Port Authority.

Subcontractor - shall mean anyone who performs worm (other than or in addition to the firmisbing of materials,
plant or equipment) in connection with the services to be provided hereunder, directly or indirectly for or on
behalf of the Contractor (and whether or not in privity of contract with the Contractor), but shall not include any
person who furnished merely his own personal labor or his own personal services. "Subcontractor", however,
shall exclude the Contractor or any subsidiary or patent of the Contractor or any person, fi rm or corporation
which has a substantial interest in the Contractor or in which the Contractor or the parent or the subsidiary of the
Contractor, or an officer or principal of the Contractor or of the parent of the subsidiary of the Contractor has a
substantial interest, provided, however, that for the purpose of the clause hereof entitled "Assignments and
Subcontracts" the exclusion in this paragraph shall not apply to anyone but the Contractor itself.

Women-Owned Business Enterprise (WRE) - shall mean a business enterprise which is at least 51% owned by
one or more women, or, in the case of a publicly held corporation, at least 51 °lo of die stock of which is owned
by one or more women and whose management and daily business operations am controlled by one or more
women who are citizens or perruancnt or resident aliens.

Work - shall mean all services, equipment acid materials (including materials and equipment, if any, furnished
by the Authority) and other facilities and all other things necessary or proper for, or incidental to the services to
be performed or goods to be furnished in connection with the service to be provided hereunder.

PART II R	 lZC1VISIdNS

1. Facility Rules and Regulations of The Port Authority
a. The Contractor sludl observe and obey (and compel its officers, employees, guests, itivitees, and those

doing business with it, to observe and obey) the facility Rules and Regulations of the Port Authority
now in effect, and such iiuther reasonable Rules and Regulations which may from time to time during
the term of ibis Agreement be promulgated by the Port Authority for reasons ofsafety, 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 shall 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 shall 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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purpose whatsoever except as may be specifically provided in this Agreement. it is hereby specifically
acknowledged 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 sball not be or be
deenrod 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 fags stated or shown in any papers submitted or referred to in connection with the
solicitation are true, and, if the Contractor be a 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 itself as to the nature of all 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 performance, and that the time available to it for such examinatio q, analysis, inspection
and investigation was adequate;

c. That the Contract is feasible of performance 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 employee of the Port Authority is personally interested directly
or indirectly in this Contract or the compensation to be paid hereunder,

a. 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
Authority, its Commissioners, officers, agents, employees or consultants has induced the Contractor to
enter into this Contract or has been relied upon by the Contractor, including any with referenceto: (I)
the meaning, correctness, sociability, or completeness of any provisions or requirements of this Contract;
(2) the nature, quantity, quality or size of the materials, equipment, labor and other facilities needed for
the performance of this Contract; (3) the general 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 referred 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 connected or concerned therewith.

The Contractor further represents and warrants that it was given ample opportunity and time and by means
of this paragraph was requested by the Port Authority to review thoroughly all documents forming this
Contract prior to opening of Bids on this Contract in order that it might request inclusion in 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 or provision
has been included 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 claim on account of such omission.

The Contractor furtber recognizes that the provisions of this numbered clause (though) not only such
provisions) are essential to the port Authority's consent to enter into this Contraot and'that without such
provisions, the Authority would not have entered into this Contract.

4. Personal Non-Uability
Neither the Commissioners of the port Authority nor any of them, nor any officer, agent or employee
thereof, shall be charged personally by the Contractor with any liability, or held perso^ally liable to the
Contractor under any term or provision of this Agreement, or because of its execution!or attempted
execution, or because of any breach, or attempted or alleged breach, thereof.

S. 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 statutes, ordinances, rules and regulations and, federal )Executive Orders, pertaining to
equal employment opportunity, affirmative action, and non-discrimination in employment.

b. Without limiting the generality of any other term or provision of this Contract, In the event of the
Contractor's non-compliance with the equal opportunity and non-discrimination clause of this Contract,
or with any of such statutes, ordinances, rules, regulations or Orders, this Contract may be cancelled,
terminated or suspended in whole or in part.

6. 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. 'Me right to take over and complete the Work or any part thereof as agent for and at the expense
ofthe Contractor, either directly or through others.

b. The right to cancel this Contract as to any or all of the Work yet to be performed.
e. The right to specific perforrnanoe, an injunction 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 performance of an obligation under this Contract: a statement by the
Contractor to any representative of the Port Authority indicating that the Contractor cannot or will not
perform any one or more of its 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 one or more of its
obligations under this Contract.

The enumeration in this numbered clause or elsewhere in this Contract of specific rights and remedies of
the Port Authority shall not be deemed 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 a waiver of any other of its rights or remedies not inconsistent therewith or to estop it from
exercising such other rights or remedies.

7. Rights and Remedies of the Contractor
Inasmuch as 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 expressly 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 Contraoi or to suspend or to abandon performance.

8. Submission To Jurisdiction
The Contractor hereby irrevocabiy submits itself to the jurisdiction of the Courts of the State of New York
and New Jersey, with regard to any controversy arising 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
made, 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 pamership 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 ofthe lack of basis to
serve process in the manner otherwise provided by law. In airy 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 Assumed 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 Contractor under the terms and provisions hereof or in any other manner
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 fort Authority, except as specifically
set forth in this Agreement. The entire and complete cost and expense of the Contractor's services and
operations hereunder shall be borne solely by the Contractor and under no circumstances shall the Port
Authority 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 Contractor
for the same, except as specifically set forth in this Section.

14. Default, Revocation or $uspension of Contract

a. if one or more of the following events shell occur:

1. If two or other cause shall destroy all or a suhstarrtial part of the Facility.

2. If any governmental agency shall condemn or take a temporary or petmaneut interest in all or a
substantial part of the Facility, or all of a part ofthe Port Authority's interest herein;

then upon the occurrence of such event or at any time thereafter during the continuance thereof; the Port
Authority shall have the right on twenty-four (24) hours written 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 shall not, however, relieve the Contractor of
any liabilities or obligations hereunder which shall have accrued on or prior to the effective date of
revocation.

b.	 If one or more of the following events shall occur:

1. The Contractor shall become insolvent, or shall take the benefit of any present or future
insolvency statute, or shall make a general assignment for the benefit of creditors, or file a
voluntary petition in bankruptcy or a petition or answer seeking an arrangement or its
reorganization or the readjustment of its indebtedness under the federal bankruptcy laws or
under any other law or statute of the United States or of any State thcreof, or consent to the
appointment of a receiver, trustee, or liquidator of all 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
mado approving a petition filed by any of the creditors, or, if the Contractor Is a corporation,
by any of the stockholders of the Contractor, seeking its reorganization or the readjustment of
its indebtedness under the federal bankruptcy laws or under any law or statute of the United
States or of any State thereof; or

3. A petition under any part of the federal bankruptcy laws or an action under any present or
future insolvency 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 shall be transferred to, passed to or devolve
upon, by operation of law or otherwise, any other person, firm or corporation, or

5. The Contractor, If a corporation, shalt, without the prior written approval ofthe Port
Authority, become a surviving or merged corporation in a merger, a constituent corporation
in a consolidation, or a corporation in dissolution; or

6, If the 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 law or the order or

Page 7 of 20
Standard Contract Terms and Conditions

Rev. 10(23/11 (PAHID)



9. Harmony

a. The Contractor shall not employ any persons or use any labor, or use or have any equipment, or permit
any condition to exist which shall or may cause or be conducive to any labor complaints, troubles,
disputes or controversies at the Facility which interfere or are likely to interfere with the operation of the
Port Authority or with the operations of lessees, licensees or 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 or existing labor complaints, troubles, disputes or controversies
and the progress thereof. The Contractor shall use its best efforts to resolve any such complaint, trouble,
dispute or controversy. If any type of strike, boycott, picketing, work stoppage, slowdown or 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 employees of the Contractor, and if any of the
foregoing, in the opinion of the Port Authority, results or is likely to result in any curtailment or
diminution of the services to be performed hereunder or to interfere with or affect tlic operations of the
Port Authority, or to interfere with or affect tho operations of lessees, licensees, 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 continuance
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 itself 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
Port Authority deems necessary and without cost to the Port Authority, During such tirnc 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 this Contract or otherwise.

b, Uo Contractor shall so plan and conduct its operations 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
mentioned above), all to the best interests of the Port Authority and the public as may be directed by the
Port Authority.

10. Claims of Third Persons
The Contractor undertakes to pay all claims lawfidly made against it by subcontractors, suppliers and
workers, and all claims lawfully made against it by other third persons arising out of or in connection with
or because of the performance of this Contract and to cause all subcontractors to pay p11 such claims
lawfully made against them,

11. No Third Party Rigbts
Nothing contained in this Contract is intended for the benefit ofthird persons, except to the extent that the
Contract specifically provides otherwise by use of the words "benefit" or "direct right ,  of action"

12. Provisions of Law Deemed Inserted
Each and every provision of law and clause required by law to be inserted in this Con6a shall be deemed
to be inserted 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 snake such insertion.
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decree of any court having jurisdiction, or for any other reason whatsoever; or
By or pursuant to, or under authority of any legislative act, resolution or rule, br any order or
decree of any court or governmental board, agency or officer having jurisdiction, a receiver,
"Ace, 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 (IS) days;

then upon the occurrence of any such event or at any time thereafter during the continuance thereof,
the Port Authority sball 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 as if said date were time date of the expiration of this Contract.
Termination shall not relieve the Contractor of any liabilities or obligations hereunder which have
accrued on or prior to 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, perform 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 thereunder from the Part
Authority (except where fulfillment of its obligations requires activity over a greater period
of time, and the Contractor shall have commenced to perform whatever may be required for
fulfiliment within five (5) days after receipt of notice and continues such performance
without Interruption except fur causes beyond its control);

then upon the occurrence of arty such event or during the continuance thereof, the Port Authority
shall have the right on twenty four (24) hours notice to the Contractor to terninate this Contract and
the rights 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 liabilities, which shall have
accrued on or prior to the effective date of termination.

d.	 If any of the events enumerated in this Section shall occur prior to commencement date of this
Contract the Port Authority upon the occurrence of any such event or any time thereafter during the
continuance thereof by twenty-four (24) hours notice may terminate or suspqnd this Contract and
the rights of the Contractor hereunder, such termination or suspension to be mft"ective . upon the date
specified in such notice.

Q.	 No payment by the Port Authority of any monies to the Contractor for any period or periods after
default of any of the terms, covenants or conditions hereof to be performed,, rpt and observed by
the Contractor and no not or thing done or omitted to be done by the Port A ority shall be deemed
to be a waiver of the right of the Port Authority to terminate this Contract or of any other right or
remedies to which the Port Authority may be entitled because of any breach thereof. No waiver by
the Port Authority of any default on the part of the Contractor in the perfomr^nce of any of the
terms, covenants and conditions hereof to be performed, kept or observed by the Contractor shall be
or be construed to be a waiver by the Port Authority of any other subsequentldefoult 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 to and not in lieu of any
and all 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 to any and all such other
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rights and remedies. It is hereby specifically agreed and 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 so as to preclude the Port Authority from
any right to money damages it may have for the period prior to the effective data of termination to
the original exphation date ofthe Contract, and this provision shall be deemed to survive the
termination of this Contract as aforesaid.

g. If (1) the Contraotor 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 claim lawfully made against it by any supplier, subcontractor or worker or
other person which arises out of or in connection with the performance of this Contract or any other
agreement with the Port Authority) or (2) any claim (just or unjust) which arises out of or in
connection with this Contract or any other agreement hetween 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 to pay any claims lawfully made
against it by any supplier, subcontractor, worker 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
or 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 Authority may deem ample to protect it against delay or loss or to
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 Contractors compensation. Omission by the Port Authority to
withhold out of any payment, final or otherwise, a sum for any of the above contingencies, evert
though such contingency has occurred at the time of such payment, shall not be deemed to indicate
that the Port Authority does not intend to exercise its right with respect to such contingency.
Neither the above provisions for rights of the Port Authority to withhold and apply monies nor any
exercise or attempted exercise of, or omission to exercise, such rights by the Port Authority shall
creato any obligation of any kind to such supplier, subcontractors, worker or other third persons. If,
however, the payment 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 lieu of and In liquidation of any damages to the
Contractor because of such delay.

h. If the Port Authority has paid any sum or has Incurred any obligation or 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 or stuns or incurs any obligations or expense by reason of the failure, neglect
or refusal of the Contractor to perform or falftll any one or more of the conditions, covenants, or
agreements contained in this Contract, or as a result of an act of omission ofthe 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 incurred, including all interests, costs and damages, promptly
upon the receipt of the Port Authority's statement therefore. Ile Port Authority may, however, in
its discretion, elect to deduct said sum or sums from any payment payable by it to the Contractor.

If the Port Authority pays any installment to the Contractor without reducing said installment as
provided in this Contract, it may reduce any succeeding installment by the proper amount, or it may
bill the Contractor for the amonnt by which the Installment paid should have been reduced and the
Contractor shall pay to the Port Authority any such amount promptly upon receipt of the Port
Authority's statement therefore.

j. The Port. Authority-shall also have the rights set forth above in the event the Contractor shall
become insolvent or bankrupt or if his 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, Now Jersey State and federal taxes, as well as local
sales and compensating use taxes; therefore the Port Authority is not subject to taxes on the services
performed by the Contractor. However, the Port Authority's purchase of electricity from the Contraotor
under this Contract is subject to the utility tax as set forth in N.J.S.A, 54:32B-9(a)(1). Accordingly, the
Contractor must include a calculation 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
calculation 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 Contractor, and the Port
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 otherwise, 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 precluded or estopped, notwithstanding any such payment, from recovering from the Contractor
any damages which it may sustain by reason of any failure on its part to comply strictly with this Contract,
and any moneys which may be paid to It or for its account in excess 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 luercof, shall be deemed a 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 accepted accounting practice during the term of this Agreement and
any 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
forms, payroll runs, cancelled checks, time records, union agreements, contracts withhealth, pension and
other third party benefit providers) recording ail transactions of the Contractor(and its subcontractors), a4
through or in any way connected with or related to the operations of the Contractor (and Its subcontractors)
hereunder, including but not limited to all matters relating to the charges payable to tie Contractor
hereunder, all wages and supplemental benefits paid or provided to or for its employerrs (and its
subcontractors' employees) and such additional information as the Port Authority marfrom time to time
and at any time require, and also including, If appropriate, recording the actual mum 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 cause it subcontractors to
permit) in ordinary business hours during the term of this Agreement including any 0 tensions thereof and
for three years thereafter the examination and audit by the officers, employees and representatives of the
Port Authority of such records and books of account and also any records and boobs df account of any .
company which is owned or controlled by the Contractor, or which owns or controls the Contractor if said
company performs services similar to those performed 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 Conn to which any of the
aforesaid records and documents of the Contractor or of its subcontractors relate oidit r directly or indirectly,
then the period of such right of access shall be cxtended to the expiration of six years firom the date of final
Payment with respect to the records and documents involved.
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Upon request of the Port Authority, the Contractor sball furnish or provide access to the federal Form I-9
(Employment Eligibility Verification) for each individual performing work under this Contract. This
includes citizens and noncitizens.

The Contractor (and its subcontractors) 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 and 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
inspection by the agents and employees of the Port Authority of all such equipment or devices.

a. The Contractor hereby fmtber agrees to furnish to the Port Authority fiom time to time such written
reports in connection with its operations hereunder as the Port Authority may deem 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 Port Authority.

b. No provision in this Contract giving the Port Authority a right of seem to records and documents is
intended to impair or affect any right of access 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. Queral Obligations

a. Except where expressly required or permitted herein to be oral, all notices, requests, consents and
approvals required to be given to or by dither party shall be in writing and all such notices, requests,
consents and approvals shall be personally delivered 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 hereinbefoce or kreafter provided. Until further notice the Contractor hereby
designates the address shown on the bottom of the Contractors Signature Sheet as their address to
which such notices, requests, consents, or approvals may be forwarded. All notices, requests,
consents, or approvals of the Contractor shall be forwarded to the Manager at the Facility.

b. The Contractor shall 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 stricter
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 Contractor'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 itself
of such requirements.

c. The Contractor shall pay all taxes, license, certification, permit and examination fees and excises
which may be assessed on its property or operations hereunder or income therefrom, and &ball 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.

14. Assignments and Subcontracting
a. The Contractor shall not sell, transfer, mortgage, pledge, subcontract or assign this Contract or any part

thereof or any of the rights granted hereunder or any moneys due or to become due to it hereunder or
enter 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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mortgage, 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 Contraotor, which shall not be unreasonably withheld.

b^ All subcontractors who provide permanent personnel to tho Contractor for work under this Contract
shall be givers written notice to comply with all requirements of the Contract. The Contractor shall be
responsible and liable for the performance and acts of each subcontractor.

c. All persons to 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 subconttaotor any
rights against the Port Authority.

20. fndemnifcation and Risks Assumed 13y The Contractor
To the extent permitted by law, the Contractor shall indemnify and hold harmless the Port Authority, its
Commissioners, 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 alleged to arise out of or alleged to be in any way
connected with the services to be provided under the Contract and all other scrvices and activities of the
Contractor under this Contract and for all expenses incurred by it and by them in the defense, settlement or
satisfaction thereof, including without limitation thereto, claims and demands for dcatb, 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, or otherwise, Including claims
and demands of any local jurisdiction against the Part Authority in connection with this Contract.

The Contractor assumes the following risks, whether such risks arise from acts or omissions (negligent or
not) of the Contractor, the Port Authority or third persons (including Contraetoes employees, employees,
officers, and agents of the Port Authority)or from any other cause, excepting only risks occasioned solely by
affirmative willful acts of the Port 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
connection with such risks:

a. 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, makriahnen and others
performing 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 arise out of the performance of work hereunder, whether such claims ai-e made against the
Contractor or the Port Authority.

If so directed, the Contractor shall at its own expense defend any suit based upon ar>Ly such claim or
demand, even if such suit' claim or demand is groundless, false or fraudulent, and W 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 jurisdiol9on of the tribunal over the person 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 attention to improper or
inadequate methods or to require a change in the method of performance hereunder nor the failure of the
Port Authority to direct the Contractor to take any particular precaution or other action or to refrain from
doing any particular thing shall relieve the Contractor of its liability for injuries to persons or damage to
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property or environmental impairment arising out of its operations.

21. Approval of Methods
Neither the approval of the Port Authority of the methods of furnishing services hereunder nor the failure of
the Port Authority to call attention to improper or inadequate methods or to require a change in the method
of furnishing services hereunder, nor the failure of the Port Authority to d'tred the Contractor to take any
particular precautions or to relimin from doing any particular thing shall relieve the Contractor of its liability
for injuries to persons or damage to property or environmental impairment arising out of its operations.

22. Modification of Contract
This Contract may Act 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.

23. Invalid Clauses
If any provision of this Contract shall be such as to destroy its mutuality or to render it invalid or illegal,
then, if it shall not appear to have been so material that without it the Contract would not have been made by
the patties, it shall not be deemed to form part thereof but the balance of the Contract shall remain in full
force and effect.

24. Contract Records and Iocuments — Passwords and Codes
When the performance of the contract services requires the Contractor to produce, compile or maintain
records, data, drawings, or documents of any 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 shall have the right to use or permit
the use of them and any ideas or methods represented by them for any purpose and at any time without other
compensation than that specifically provided herein.

When in the performance of the contract services the Contractor utilizes passwords or codes for any
purpose, at any time during or after the performance of such services, upon written request by the Authority,
the Contractor shall make available to the designated Authority representative all such passwords and codes.

25. Confidential InformatiowNon-Publication
a. As used herein, confidential information shall meats all information disclosed to the Contractor or the
personnel provided by the Contractor hereunder which relates to the Authority's and/or PATH's past,
present, and future research, development and business activities including, but not limited to, software and
documentation 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 or 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 Contract.

b. Confidential information shall also mean and include collectively, as per The Port Authority of New York
cte New Terseylnfomwtion,Secra rir Hcurdbook (October 15, 2008, correctedus ofFebniwy; 9200p),
Confidential Proprietary Information, Confidential Privileged Information and Information that is labeled,
marked or otherwise identified by or on behalf of the Authority so 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 a third-party or when the Authority receives such
information from others and agrees to treat such information as Confidential.
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c, 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 termination or expiration of this Contract, disclose to any person, fi rm 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, -Be Contractor and the personnel provided by the Contractor hereunder shall
not violate in any manner 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 Contractor 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
hereunder. 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, material, 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, or literatmo 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 fort Authority. Such approval may be
withheld if for any reason the Port Authority believes that the publication of such information would be
harmful to the public interest or is 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
Irr addition to any specific personnel requirements that may be required under the clause entitled "Personnel
Requirements" in the Specifications, the Contractor (and any Subcontractor) shall furnish competent and
adequately trained personnel to perform the Work hereunder. If, in the opinion of the Manager, any
employee to assigned is performing their functions unsatisfactorily, they shall be replaced by the Contractor
within twenty-four (24) hours following the Contractor's receipt of the Manager's request for such
replacement.

All Contractor's employees performing Work hereunder shall have the ability to comtrnmicate in the English
language to the extent necessary to comprehend directions given by either the Contractor's supervisory staff
or by the Manager's staff. 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 United States are legally
present in the United States and authorized to work by means of the federally required'  I-9 program

28. Manager's Authority
In the performance of the Work hereunder, the Contractor shall conform to all orders) directions and
requirements of the Manager and shall perform the Work hereunder to the satisfactioh of the Manager at
such times and places, by such methods and in such mariner and scquenw as he/sheay requir% and the
Contract shall at all stages be subject to his/her inspection. The Manager shall deten*e the amount,
quality, acceptability and fitness of all parts of the Wont 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. 'U'pon request, the Manager shall confirm in writing any oral order, direction,
requirement or determination,
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The Manager shall have the authority to decide all questions in wrincotion 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 Authority and the Contractor,

29, Price Preference
If this solicitation 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 11 hereof, for awards of contracts, not exceeding $1,000,000, for.

(a) Services, a price preference of 5% is available for New York or New Jersey Small Business Enterprises
(SBE), or

(b) Services (excluding Janitorial/Cleaning Services), a price preference of 10% is available for New York
or New Jersey Minority or Women Business 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 hercto.

30. MIWBF Good Faith Participation
If specified as applicable to this Contract, the Contractor shall use every good-faith effort ,to provide for
participation by certified Minority Business Enterprises (MBEs) and certified Women-owned Business
Enterprises (WBEs) as herein defined, in ail purchasing and subcontracting opportunities associated with
this Contract, including purchase of equipment, supplies and labor services.

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

a. Dividing the services and materials to be procured into small portions, evhere feasible.

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

c. Soliciting services and materials from a Port Authority certified MBE/W3E or seeking MBEs/WBEs
from other sources. To access the Port Authority's Directory of MBEIWBE Certified .Firms go to
www.pany4.gov/stippliardiversty

d. Ensuring that provision is made, to provide progress payments to MEEs/WBEs an 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
modified 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.ganyiii.govlbu %in
opportunities/become-vendoi-.htm]. The Contractor shalt not make changes to its approvedM/WEE
Participation Plan or substitute M/WBE subcontractors or suppliers for those named in their approved plan
without the Manager's prior written approval. Unauthorized changes or substitutions, including performing
the work designated for a subcontractor with the Contractor's own forces, shall be a violation of this section.
Progress toward attainment of M/WBE participation goals set forth berein will be monitored througbout the
duration of this Contract.

The Contractor shall also submit to the Manager, along with invoices, the Statement of Subcontractor
Payments as the M/WBE Participation Report, which may be downloaded at
http :/Iwsvw.uanvrfi.gov/business-opportunities/become-vendor htmi The Statement must include the name
and business address of each MtWBB subcontractor and supplier actually involved in the Contract, a
description of the work performed and/or product or service supplied by each such subcontractor or
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supplier, 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/1MB Participation Plan and the Contractor has not requested and been granted a full or partial
waiver of the M(4't'BP participation goals set forth in this Conrraet, the Authority will take into
consideration the Contractor's failure to carry out its MtWBE Participation Plan in its evaluation for award
of future Authority contracts.

PART III -CONTRACTOR'S IN'I'kGRITY PROVIkUNS

I. Certification of No Investigation (criminal or civil anti-trust), Indictment, Conviction, Debarment,
Suspension, Disqualification and Disclosure of Other Information
By bidding on this Contract, each Bidder and each person, signing on behalf of any Bidder certifies, and in
the case of a joint bid each party thereto certifies as to its own organization, that the Bidder and each parent
and/or affiliate of the Bidder has not

a, been indicted or convicted in anyjuriAction;
b. been suspended, debarred, found not responsible or otherwise disquatified from entering into

any contract with any governmental agency or been denied a government contract for failure to
meet standards related to tho integrity of the Bidder;

c. had a contract terminated by any governmental agency for breach of contract or for any cause
based in whole or in part on an indiciruerrt or conviction;

d. ever used a name, trade name or abbreviated name, or an Employer Identification Number
different from those inserted in the Bid;

e. had any business or professional license suspended or revoked or, within the five years prior to
bid opening, had any sanction imposed 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 or local environmental law, rule or regulation;

f. had any sanction imposed as a result of a judicial or administrative proceeding related to fraud,
extortion, bribery, bid rigging, embezzlement, misrepresentation or anti-trust regardless of the
dollar amount of the sanctions or the date of their imposition; and

g. been, and is not currently, the subject of a criminal investigation by any fiederal, state or local
prosecuting or investigative agency and/or a civil anti-trust investigation by any federal, state or
local prosecuting or investigative agency.

2. Non-Collusive Bidding, and Code of )Ethics Certification, Certification of No Solicitation Based On
Commission, Percentage, Brokerage, Contingent or Other k'ees

By bidding on this Comraey each Bidder and each person signing on behalf of any Bidder certifies, and in the
case of a joint bid, each party thereto certifies as to its own organization, that

a.	 the prices hilts bid have been arrived at independently without collusion; consultation,
communication or agreement for the purpose of restricting competition, iis to any matter relating
to such prlces with any other bidder or with any competitor;

b, the prices quoted 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 otjtor bidder or to any
competitor;

c. no attempt has been made and none will be made by the Bidder to induc any other person,
partnership or corporation to submit or not to submit a bid £or the purpo4 of restricting
competition;

d, this organization has not madd any offers or agreements or taken any other action with reapoct
to any Authority employee or former employee or immediate family member 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 natucd in the clause hereof entitled
"Bidder's Questions"), nor does this organization have any knowledge of any act on the part of
an Authority etuployee or farmer Authority employee relating either directly or indirectly to this
organization which constitutes a breach of the ethical standards set forth in said Code;

e. no person or selling agency other then a bona Tide 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
understanding that a commission, percentage, brokerage, contingent, or otter 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 ply
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 foregoing certifications shall be deemed to be made by the Bidder as follows:

if the 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 parent, affiliate, director, and
officer of the Bidder, as well as, to the best of the oertfrer's knowledge and belief, each
stockholder of the Bidder with an ownership interest in excess of 10%;
if the 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 deemed to have been
authorized by the Board of Directors of the .Bidder, and such authorization shall be deemed to include the
signing and submission of the bid and the inclusion therein of such certification as the act and deed of the
corporation.

In any case where the Bidder cannot make the foregoing certifications, the Bidder sball so state and shall
furnish with the signed bid a signed statement which sets forth in detailthe 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 make the required disclosures shall lead to administrative actions up to and including a finding of
uon-responsibility.

Notwithstanding that the Bidder may be able to make the foregoing certifications at the timc the bid is
submitted, the Bidder shall immediately notify the Authority in writing during the period of irrevocability of
bids on this Contract of any change of circumstances which might under this clause 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 tratit and accuracy in awarding this Contract. In the
event that the Authority 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 willfully or
fraudulently furnished a signed statement which is false in any material respect, or bas 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 a
false certification or statement pursuant hereto may be the basis for prosecution for offering a false instrument
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for filing (see e.g. New York Penal Law, Section 175.30 at seq.). Bidders are also advised that the inability to
make such certification will not in and of itself disqualify a Bidder, and that in each instance the Authority
will evaluate the reasons thereforproAded by the Bidder. Under certain circumstances the Bidder may be
required as a condition of Contract award to enter into aMonitoring Agreement under which it will be
required to take certain specified actions, including compensating an independent Monitor to be selected by
the Port Authority, said Monitor W 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 tho Port Authority.

3. Bidder Eligibility for Award of Contracts ., Determination by an Agency of the Mate of New York or
New Jersey Concerning Eligibility to Receive Public Contracts

Bidders are advised that the Authority has adopted a policy to the effect that in awarding its contracts it will
honor any determination by an agency of the State of New York or New Jersey 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 ocurduct 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 it 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 upon was made without affording the Bidder the notioe and hearing
to which the Bidder was entitled by the requirements of due process of law, or (iii) the state agency
determination was clearly erroneous or (iv) the state determination relied upon was not based on a finding of
conduct demonstrating a lack of integrity or violation of a prevailing rate ofwage law.

The full text of the resolution adopting the policy may be found in the Minutes of the Authority's Board of
Comnrissiotners meeting of September 9, 1993.

4, No Gifts, Gratuities, Offers of Employment, Etc.
Turing the term of this Contract, the Contractor shalt not offer, give or agree to give anything ofvalue either to
a Port Authority employee, agent, job shopper, consultant, construction manager or other person or firm
representing the Port Authority, or to a member ofthe immediate family (i.e., a spouse, child, parent, brother or
sister) of any of the foregoing, in connection with the performance by such employee, agent, job shopper,
consultant, 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 othet Port Authority contract or matter. Any such conduct shall be deemed a material breach of
th is Contract.

As used herein "anything of value" shall include but not be limited to any (a) favors, such as meals,
entertainment, transportation (other than that contemplated by the Contract or any other P ort Authority contract),
etc. which might tend to obligate the Port Authority employee to the Contractor, and (b) it gratuity, money,
goods, equipment, servloes, lodging, discounts not available to the general public, offers or promises of
employment, loans or the cancellation thereof, preferential treatment or business opportuidty. Such term shall
not include compensation contemplated by this Contract or any other Port Authority coact. Where used
herein, the term "Port Authority" shall be deemed to include all subsidiaries of the Port .Authority.

The Contractor shall insure that no gratuities of any kind or nature whatsoever shalt be so totted or accepted by
it and by its personnel for any reason whatsoever from the passengers, tenants, customers pr other persons using
the Facility and shall so instruct its personnel. 	 I

In addition, during the term of this Contract, the Contractor shall not make an offer of employment or use
confidential information in a manner proscribed by the Code of Ethics and Financial Disclosure dated April 11,
1996, (a copy of which is available upon request to the Office of the Secretary of the Port Authority).
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The Contractor shall include the provisions of this clause in each subcontract entered into under this Contract.

5. Conflict of Interest
During the term of this Contract, the Contractor shalt not participate in arty way in die preparation, negotiation
or award of any contract (other than a contact 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 potential contactor, nor shall the Contactor at any time take'any
other action which might be viewed as or give the appearance of conflict of interest on its part. If 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 ifthe Contractor has reason to believe such an arrangement may be, the
subject of future discussion, or if the Contactor 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 a claim in connection with such a contract is
contemplated or if the Contractor has reason to believe that any other situation exists which might be viewed as
or give the appearance of  conflict of lnterest, the Contractor shalt immediately 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 oontemplated action which might be viewed as or give the
appearance of a conflict of interest. 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 numbered
paragraph, or a portion 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 frill 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 have the Services performed by others and any lump sum compensation payable hereunder which is
applicable to the deleted work shall be equitably adjusted by the parties. The Contractor'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 preclude it from involvement in certain,
disposition/privatization initiatives or transactions that result from the findings of its evaluations hereunder or
from participation in any contact which results, directly or indirectly, from the Services provided by the
Contractor hereunder.

6. Definition$
As used in this section, the following terms shall mean:

AMate - Two or more firms are affiliates if a parent owns more than fifty percent of the voting stock
of each of the firma, 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.

Agency or Governmental AEency - Any federal, state, city or other local agency, including departments,
offices, public authorities and corporations, boards of education and higher education, public
development corporations, local development corporations and others.

In32M%ation - Any inquiries made by any federal, state or ]coal criminal prosecuting agency and any
inquiries concerning civil anti-trust investigations made by any federal, state or local governmemal
agency. Except for inquiries concerning civil anti-trust investigations, the term does not include
inquiries made by any civil government 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 returns.
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0fficer - 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;
Bidder - shall mean Proposer;
Bi i - shall mean submitting a Proposal.

In a Contract resulting from the taking of bids:

Bid - shall mean bid;
Bidder - shall mean Bidder;
Biddine -shall mean executing this Contract.

In a Contract resulting from the taking of Proposals:

Bid - shall mean Proposal;
Bidder- shall mean Proposer;
Bid in - shall mean executing this Contract.
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