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HE S ORTAUTEDITY OF NY&NJ

Daniel D. Duffy
FOI Admipistrator

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. 140093
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
Alirport’s most recent electricity contract with their current electric supplier, including a PSA and
Confirmation, as well as the most recent electricity bill from the supplier for every account that
the airport maintains.

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

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

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

Very truly yours,

Daniel b‘ Duffy
FOI Administrator
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Phone: 1-800-HESS-ACK (437-7265}
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Emall; QCSTeam@hess.com
Waob: www hassenergy.com
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G: Who will read my meler and when wili it be read?
A: The utility company s still responsible for reading your mater. The
timing is based on the specif ulility company’s procedures.

Q: Why Is the usage amount on my Bll] differen! than e usags
amount on the utllity company blli?

A: Hess bills on city gate volumea, The ity bilt s based on mater
readings (burner lip} at your location, The difference, ulllity line foss,
is set by and varios by ulllity. Line loss was previously Includad by
the ulility in your locat pricing. Line loss is a regulaled charge bassd

- on percentages detenmined by each utily fo compensate for the
Anility's pipeline system loss,

Q: Now that | have chosen Hess as my nalural gas/electricity
. marketer how will my service change?
-A: The only difference you shoutd ses is In biling, Hess will charge you
- for the commoiity, whils the ullity (LDC/EDG) will charge yous for
distitutlorviransportaiion. There should be no other changes in
your gas/eledtde service, The utifly will stilt read your meter and
you should stilf cail the uliity In the event of an emergency.
QDo 1 have Id sigrian agreement?

A; Yes, Hess will nol sell nalural gas/electricity 10 anyone without a
signed agresment. This'ls lo protect you as well as us. Customers
should not purchase any colnmiodity from a marketer without an

agreemant because thay will lie af risk for penalfies should the
suppller fall to lve up to ob!!gal Ong.

Q:'When and how often willl be billed?

At Initially, there may he up.to &lwo ionth delay from fhe thno your
enroll or start to recelve sarvica 10 1he time you recaive your-first 5l
Thisls dus fo timing with the Wity company anroilmans requiremanis'.
- You ¢an expect amonihly invelce thereafter. :

Gk Can L be c}aanged to anolher marketer without my consent?
A: No. Deregutation laws conteln strong consuntss protasieon features
that prohibit *slamming". Thera afe sevars pe;’ ‘CﬁtlU“ for. mar}{eters
- who engage in this practice, Slammifig s the: fvolu ntary, switching
of 4 customer from ong suppifar 10 another,” -

Q: What are GSA chargesfcredits? ' T -

A: Gas Seftlement Adjustment (GSA] ellher credils of r'( h]e yeur
. mecount for the value of nalural gay usagu {hat dillers’ 1ruln Your
contracted quantity,
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Board of Public Utilitles State. agenay rosponsﬂ:}le for ragiu%atlng Eocai .
utllity companias (may also he callod Patlic Setvice Commission). -

Burner Tip Polnt whorg naturai gas is U tlmateiy u sed E}y ma cuetomsr ’
(the meter),

CCF 100 cublc fest of gas, Th s fs a meas{sre of gas usaga

Clty Qate Physical cer%rzscl%ea of an lmemt*ste plpeizf%e and the pi pellne' o
of the focal natural gas. ualzly : :

Commodily Charge ?}39 m‘)st of nawral gas/e!ec{dmiy pmvldcﬂ to yGu . '.
duiing the bill ing panod ’

Distribution. Uhli(y {LDC/EDG) A fotall naiural gasfelact,ricify dlsint;uhon
company lhal delWars naiura! gas!etaclnmty 1o end-Users, -

Kllowatt {kW) Oné thousand {1,000y watts Al of mgagure. of thé
amount of elactr{cny needed 1o oparata gwen aquipment.

KEEowatt*Eieux kah) The mosl comimonly usad LAl measum teling
he amcuni ot e%eeificw consumed cver tifr;a it mea%ss one kﬂowatt
of ﬂiec!rlcliy strp;)lied feronghour .. .

. 'i.ina Lasi The: g%lffare{;ce between e dmoynt of commodny fnaturai -

gas) breifght to ii}a city gate, versus tha'amount of commodity usage
Taported at fhe meter. (burner fip), Lina loss was praviously Included by -
‘the utility in your tolal pricing.-Line 168 Is a régulated charge based on

parcentages determlned by each utd)yto compansata foy. the utility's

~pipsline gystem loss.

Looal Distnbutlon Company {LGDIEUG} cllargps "I"ha fee assessed
by the local utility Tor delivery. of natural gas/electricity to the customer's

. horne or b(|siness Ihrdugh-utifity’s disiribution lines. In mos! cases this
jcharge is bllled sepéxrme!y by the.uliity. .

‘Meter A davsce fof me,asumg levels ancﬁ vulumes of a customer s
‘naturat gas anid eldotricity usage, The local uteh:y mtains responmbéinty
. for s’edg!mg and malntaining ﬁwsa maiers, . .

MMBTU Miflaf) British them}a% units, which is a heating eqrivalent
thdasure for naiumi gas and is an alternatwe measure of nafural

. gas feserves. -

“.No Ulinfy | baia Available ff this appears on your bll, we wore unable
7 Cto obitain Usdge dala tor your mster from the focal utlmy company.
. Your ngxt bitl witl show usage dala for this unread period and the

. ‘naxl readmg pariod,

Therm Ond hundrad thm.tsm\d (100 000) British thermat units
(1Th€;m1 = 100,000 Btu) S

HessEnergy con “has a mulituds. of features and iools for ydu. makmg account management -gaster than ever
before'.-'-ime onllne Glﬁstomu (,(,nlua never closes, gtving you the chanice to manage yotr acceunt and obtain -

ener

c‘ _rrently rééelvmg oﬁllne
. Usarwfrlendiy ac0ass 10, your account 2417

+ Per sonatszad dashbaafds contasﬁlﬂg anoverview of your account
. Manage muitiple accounts ungler oRe or separate profiles - T S
» View GUHENt iivoices: before you receive them'in the mall or retrieve h|st0rlc HWO§C@S e R

. (’ompare your: usage over time
v Direct accéss i(} your account palance

[y mqrmgtton afid mszgh. M your owWn conwanrence Listed below are a few of the benefils cu‘stomers are

. Exc;d‘:;vo awess to Hess expert tradars and produci speclaissts take on lhe market:

¢ And mare.

VISIT-WWW.-HESSENERGY‘COM TO GET STARTED TODAY.




THE PORTAUTHORITY OF NY & NJ

Lillian £, Yalent
Girector, Procarement

Qctober 5, 2012
VIA MAIL & FAX (732-730-6378)

Mr. Kevin George .
Ciovernment 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 303113
CONTRACT NUMBER 46060009238; PURCHASFE. 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 Siewart International Airport under the abovs referenced Contract
(“Contract”), The term of the Contract i3 for a two (2) year period to commence on or
abouf Decemnber 1, 2012 and shall expire, unless sooner tesminated, 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 batween any of the items, the order of precedence shall be as follows:

I. This Letter of Acceptance;

2. Hess' e-mail confirmation of the Authority’s award, dated September 23,
2012 from Ms. Candice Hilaire to Ms. Lilliar D. Valenti of the Authority;

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

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

2 Manigomery Sireel 3ed Floor
Jersey City, Wi 07302

Page | of 2 T 201 3895 7477




THE PORT AUTHORITY OF NY & NJ

o

The Authority's Request for Pre-Qualification Information Selicitinion =
30311, entitled “Eiectric Generation S¢rvices a1 Selected New York and New
Jersey Fueililies of the Port Authority of Now York and New Jersey™ ns
amended by Addenda numbers 1 through 4.

Please note that Purchase Order mumber 4500063559 has been assipned for invoicing.
payment and administrative purposes.

Your contact For this Contract is Mr. Brian (fhang who ¢an be reached at 212-435-5463.
M youw have any questions concerning the award of this Contncl, please conlact Mr.
Rickard Grehl of my staff gt 201-395-3441.

y‘ /
' L R
lian D. Valenti

Director
Progurement Depariment

Pagu 2ol




Grehl, Richard

RS ——

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

Sent: Tuesday, Ssptembaer 25, 2012 2.47 PM

To: Valenfl, Lillian

GG Grehl, Richard, Kopik, Dennis; Leslie Whelan, Kathy
Suhject; Re: Energy

Thank you for the notification of award.
Confirming recelpt of this email.
Candice Hilaire

Hess Corporation
Chilaire@hess,com

Sent from my iPhone

On Sep 25, 2012, at 2:14 PM, "valanti, Lillian” <lvalenti@panyni.gov> wrote:

-
>

»

b

> Candice,

> The Port Authorlty of New York and New Jersey hereby officially
> notifies Hess that it has been awarded the follewing account group in
> accordance to the terms set forth in Bid #36311:
» Auction RFP Number: 16297
» EDC: Central Hudscon

> Estimated Annual kwh: 4,452,193
> Estimated Annual Ceontract Value: $49,678 + actual market costs {as
> deserdbed in the pricing product definition of the soliritation)
> Months: 24

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

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

> Minimum Bandwidth: N/A

> Add/Delete Allowance: 5%

> Winping Bid Price per kiWh: $9.809

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

A hard copy award letter will follow with signatures.

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

Regards,

Lillian D. valenti
Director of Procurement



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

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

VoV v v

> RECEIVED THIS E-MAIL IN ERROR, PLEASE NOTIFY THE SENDER IMMEDIATELY,
> .
> PERMANENTLY DELETE THIS E~-MATIL (ALONG WITH ANY ATTACHMENTS), AND

> DESTROY ANY

> : ,
> PRINTOUTS. :

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




Grohl, Richard

A
From: Valenti, Lillian
Sent: Tuesday, September 25, 2012 2:17 PM
To: ‘CHilaire@hess.com’
Go: Grehl, Richard; Kopik, Dennis; Leslle Whelan, Kathy
Subject: Energy
Candice,

The Port Authority of New York and New Jersay hereby officially notifies Hess that it has
been awarded the following account group in accordance to the terms set forth in Bid #3e311:
Auction RFP Number: 16397

EDC: Central Hudson

Estimated Annual kuWh: 4,452,193

Estimated Annual Contract Value: $40,87@ + actual market costs {as described in the pricing
product definition of the solicitation)

Months: 23

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

Mirimum Bandwidth: N/A

Add/Delete Allowance: 5%

Winning Bid Price per kWh: $0.909

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

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

Lillian D. Valenti
Birector of Procurement



Forward Thinking Energy

EAKRENEY

Kevin George
Government Sales Manager

September 11, 2012

The Port Authority of NY & N : | 0 R l G ’ NA L

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

Attn: Bld/Propoaal Gustadian

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

Electrlc Generation Services at Selected New York
and New Jersey Facillties of the Port Authority
of New York and New Jersay

To Whom it May Concern:
Hess Corporation is interested |n pursuing the electricity requirements for The Port Authorlty of New York & New
Jersey. We have attached all of the pertinent information regarding our company and the Hess personnel that will
be involved.
If you have any questions regarding the information | have provided, pleass feel free to contact me at (732) 750-
8388,

Hess Corporation

A

Kevin Georga A

Govemment Sales Manager

Hess Corporation | Tel: 732.760.6888
1 Hess Plaza Fax: 732.760.6378
Wouodbridge, NJ Q7005 ’ kgeorge@hess.com
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Executive Summary

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

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

Our marketing and refining objactive is to maximize financlal 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
subsidisry of Hess Corporation and a subsidlary of Petroleos de Venezuela, S.A, (PDVEA), Is
one of the largest crude oil refineries in the world. Refined petroleum products, as well as
natural gas and eloctricity, are marketed to customers throughout the East Coast of the United
States. This integrated approach 1o marketing allows the Company fo meet the tolal energy
needs of aur customer base while maintaining a low-cost operating base. We have a strong
leadership team and a global organization, implementing a focused strategy that is positianing
Hess Corporation for long-term financial performance.

We have a strong leadership team and 2 global organization, implemenling & fooused strategy
that is positioning Hass for long-term financial performance.

Hess is a leading energy supplier to government, commercial, indusirial and wholesale
customers in the Northeast, Ohio Valley and Mid-Atlantic states. Hess offers a customer-
focused sirategy for government entittes 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.

Corporate Organization

Hess Corporation is a PUC Licensed Supplier and is registered with the EDC 1o sell electric
generation service; meets all craditworthiness and operational standards of the £DC and the
PJM; and is in compliance with all PJM, BPU, FERC and State of New Jarsey & New York law,
regulations and standards.

{a} Hess Corporation has been selling electricity since 1998,
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John Schultz, VP, Energy Marketing Gperations

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

Hess Corporation gerves about 1200 MW of load in the New York 150
control area (NYCA), 1,420 MW of load in the NEPOOL and about
1850 MW of icad in the PJM control area apart from the around 310
MW served under the BGS in the state of New Jersey. Hess
Corporation is actively pursuing an aggressive marketing strategy to
norease its load capacity and customer base in both these control
areas by offering a variety of cosi effective products which will enable
its customers to choose the optimum product. Hess Corporation also
manhages the operations of two generating stations, combined
generating capacity equaling 120 MW, in the PJM tetritory.

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

Hess Corperation is a certified member of both PJM and the NYSIO
acontrolled electricity markets. .

Statement of Product

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

Work Plan

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

Pricr Experlence

Please find attached our references for prior expetience.

Market Experience

John has 16 years experience in energy industry and has held variousg ipositions in nalural gas
and electricity trading and operations, commercial and industrial sales and energy infrasiructure
devalopment. John bagan his caresr at the Eastern Group iIn Alexandria, VA and subsequently




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

John is a graduate of Penn State University and has attended executive development programs
at both the Fuque 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
legisiation.

Hambir Chavan, Manager, Eloctric Pricing & Structure

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

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

Renees Pageron, Supervisor Electricity Billing

Renea Pegeron has been employed with the Hess Corporation for over 12 years. Rense
cumently manages the aclivities of the Electricity Billing group to ensure timsly and
accurate billings to customers. Renee is responsibla for the development and
implementation of key controls and process improvements. In her sleven years with Hess,
Renee has held various positions with Marketing and Refining, and has experience in Qil
Billing, Natural Gas Billing and Operations, and most recently, Electric Operations.

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

propesal management system, and, in 2007, was a team member on the Natural Gas &
Elsctricity Billing Redesign project.

Ms. Pegeron is currently enrolied in Middlesex County Collage in a Buginess
Admiristration program.

Kevin George, Manager, Government Sales

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




Kevin began his career as a software devsloper with IBM in 2001 and subsequently worked for
ADP where he lead a business analyst team specializing in the identity management business
domain. In 2008 he joinad the Hess Corporation as a project manager end 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 Techinology and
@ BS in Computer Science from Rutgers, The State University of NJJ.

Customer Service

This departmerit is responsible for the timaly handling of all customer issues, Al
issues are logged for tracking purposes and then disseminated to the appropriate
individuals. The Quallty Customer Service Team Is a mult-functional group which
has been trained to handle fuel oil, natural gas and electriclty inguiries for a
customer base exceeding 10,000, All customer servics issues should be directed
to our dedicated Quality Customer Serviee Depariment at 800-437-7265. They
can also be contacted via e-mail (QUSTEAM@Hess.com) or by fax (732-750-
B6039). :

Point of Contact

Kevin George, Manager, Govemment Sales
Telephone: 732-750-688%

Fax: 732-760-8378

E-mail: KGeotge@@hess.com

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




The Port Authority of NY & NJ / REF# 30311
Eieetric Generation Services at Solected New York
and New Jarsey Facilities of the Port Authority
of New York and New Jorsey

'MBE/MWBE Business Utllization Plan

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

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

lin@egbowman.com

Hess Corporation

[Crang ¢

Kevin Gearge
Government Sales Manager



HESS CORPORATION

Credit Risk Oopartment

Onw Hasa Plaze, 124 Eloor 1185 AVENUE OF THE AMERICAS, 387 Flgor
Woodbridga, Nd 07095 NEW YORK, NY 10036
FAX: (732) 750-89%4 Fax: (317} 342-8730

COUNTERPARTY INFORMATION

LEGAL NAME: Hess Corporation
Addross: One Hess Plaza, 12" Floor
Woodbridge, N.J 07095

Federal ldentification # : (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.

BANK REFERENCE

J P Morgan Chasge Bank

One Chase Manhattan Plaza

New York, N.Y. 10081

Contacts: Paul Seully, V.P. (212} 552 - 7186
Bill Berdan, AVP, (212) 652 -1253



TRADE REFERENCES

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

Credit Manager Portivlic Manager

600 N. Dairy Ashfard 808 Fannin Street

Houston, TX 77079 Hzuston, TX 77010

Tel: (281) 293 2381 Tel: (713) 230-3957

Fax. (281) 293 -5352 Fax: (713) 265-3967

Email; richard. w.femandez@conocophillips com Emall; gingging.zhao@@ehell.com
BP Energy Company Fortis Enctgy Barketing & Trading, LP
Debra Hrelja Rad Melson

Cradit Credit Manager

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

Tel: {281) 366-2079 Tel: (713} 353-5801

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

Email; debra.brefia@bp.com Emall: rod.nelson@us.fortiz.com
Louis Dreyfus Enorgy Services NJR Energy Services Company
Eric Twornbly, CFA, FRM Dennis Vaitre

Viee President, Director of Credit Credit Manager

20 Westport Road 1415 Wyckoff Road

Wilton, CT 06897 Wall, NJ 07719

Tel: (203) 761-2103 Tel: (732) 938-45641

Fax: (203) 781-8069 Fax: (732) 915-8118

Emall: TwomblyE@ L oulsdreviys.com Email: dveltre@njresources.com

For additional Information, please contact Credit Controls at
(732) 750-8047 (Jan Plumaker) or (212) 536-8457 (Greg Cortez).
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PART 1V - SIGNATURE SHEET, NAME AND RESIDENCE OF PRINCIPALS’ SHEET
AND AUCTHON PRICING

1. SIGNATURE SHEET

QFFER: The undersigned offers and agrees to fumish to The Port Authority of New York and
New Jersey the services and/or materials in compliance with all terms, conditions, specifications
and Addends 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
accepled 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 thair
respective organizations. This Agreement may be executed in two or more counterparts, each of
which shall be an original.

Bids submitted through the auction must be held firm for two hours efter auction close, but no
Bid will be required to be held firm past 3:00 PM Eastern Time on the day of the auction.
However, if the NYMEX Henry Hub 12 month natural gas strip as quoted at www.iiymex.coti
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 cequire 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 defete a
bid prior to award notification due to such a market movement of more than 7.5%¢in either
direction; verbal communication will not be aceepted. WES and the Port Authority, in their sole
discretion, must verify such market movement of more than 7.5% in elther 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_ Heas Corporation

Bidder's Address  tine Hege Plaza

City, State, Zip__Woodbridge, NJ 07095

Telephotie No.___732-750-6888 FAX _ 732~750-6378

EIN# (Ex. 1)

Email RGeorgelhess.com

SIGNATURE u/( Date ‘?‘/ fa/f;
Print Name and Title Government Sales Manager

PART IV -2
PART IV - SIGNATURE SHEET, NAME AND RESIPENCE OF PRINCIPALS SHEET AND AUCTION
PRICING

Rev, 21218 {PA/EATH})




2, NAME AND RESIDENCE OF FRINCIPALS SHEET

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

NAME TITLE ADDRESS OF RESIDENCE
(Do not give business
#PLEASK SRE ATTACHED ANNDAL EEFORT* address)
FART IV -4

PART 1V - SIGNATURE SHEET, NAME AND RESIDENCE OF PRINCIPALS SI—fEET AND AUCTION
PRICING ;

%Re\f. 2/13/10 (PA/PATH)



ACKNOWLEDGEMENT:
STATE OF: _NEW JERSEY
COUNTY QF; MIDDLESEX

On thislltday of September 20 12 personully came before me, Kevin George .
Gov't Salea Manaper ,who duly sworn by me, did depose that (s)he has knowledge of the
matters hersin stated and they are in all respects true and that (s)he has been authorized to
gxecute the foregoing offer and statement of irrevocability on behalf of said corporation,

partnership or firm. . .
CANDICE D. HLAIRE
NOTARY MUBLIC OF NEW JERSEY  Notary Public
My Commiesion Expiras Nov. 10, 2016

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 belaw if a signed, explanatory statement in connection with this
section is attached hereto,

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

PARTIV.-3
PART IV ~ SIGNATURE SHEET, NAME AND RESIDENCE OF PRINCIPALS SHEET AND AUCTION
PRICING
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3. AUCTION PRICING

Entrv of Prices

The Port Authority iz utilizing an intemet-based energy auction platform pgrovided by WES to
obtain pricing for this procurement. Bidders invited to participate in the auttion(s) shall submit
bids including prices at www.wesplatform.com in accordance with the mstmct:uns it this
solicitation and appearing on the WES website:

https:/Avww. wesplatform comfwebpo;talfPub!chAnnOunoement.aspx?lD=iTDu1 E3n%2%2fU%
3d

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

Alternate bids (bids on terms or conditlons different than those established by this bid
solicitation) are not permitted; all prices submitied through the WES anction platform shall be in
accordance with the provisions of this bid solicitation. It shall be the express responsibility of
the Bidder o undersiand both the rutes and the mechanics of the WES auciion platform.

In each auction, all bid prices must be entered in dollars per kilowatt-hour with five decimal
places. [f'abid is accepted by the Port Authority, the Contractor(s) will be held to its bid price
for the entire Coniract 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,
acauisition, purchase, transmission of, and all other activities associated with, the provision
of Electric Generation Service by Contractor to the EDC’3 transmission grid.

Bidders ars ndvised that the Port Authority, in its discretion, may verity 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 obrrect any such errors |
and to re-compute the Bidder’s computations, 4s required, based on any such corrections needed.
In the event that any such corrections or re-computations are made, they 5hall be based, as
applwabl&, on the Unit Price(s) (dollar per k'Wh) inserted by the Bidder, whwh amount{(s) shall
govem in all cases.

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

PARTIV -5
PART IV - SIGNATURE SHEET, NAME AND RESIDENCE OF PRINCIPALS SHEET AND AUCTION
PRICING ;
§Rev. 2112/10 (PA/PATH)



4, FEE STRUCTURE

Each Bidder hereby agrees to pay a procurement fee of $0.0009 per kWh to WES, based an
actual kWh usage for all Account Groups awarded through the WES auciton 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
https:/fwww.wesplatform.comfwebportal/Public/Announcement. aspx'?lD iITDU1E3n%21%2fU%
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 & summary accounting of the monthly
volume of electricity delivered (as described i Part I11, section 3(j) of this selicitation) and the
resulting fees paid to WES per Account on or beforg the twenty-fifth (25th) day of each month in
accordance with the Payment Instructions Document found at
https:/fwwiv.wesplatform.com/webpartal/Public/Announcement.aspx 21D=iTDu | E3n%:2262fU%
3d

PART IV - &
PART IV - SIGNATURE SHEET, NAME AND RESIDENCE OF PRINCIPALS SHEET AND AUCTION
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THE PORT AUTHORITY OF NY & N.J

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3*? FL,
JERSEY CITY, NY 07302

8/17/2012
ADDENDUM # 1

To praspactive Respondent for Request for Prequalification Information # 30311 10
Provide Electric Generation Services at Selected NY & Ni Facilities of the Port
Authority of NY & NJ:

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

A. Part I1, Contract Specific Information for Bidders, section 9, Pre-Submittal
Conference Call, the call-in number has been changed to “8§77-807-5706™. The
password remains vnohanged.

B. In Part I, Standard Information for Bidders, section 2, General Information:
Solicitation Process and Schedule, paragraph 2b, Procurement Schedule,
Milestone for “Online Reverse Electricity Auction(s)” has been changed from
“B/18/127 to “9/19/12".

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

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

THE PORT AUTHORITY OF NY & NI

KATHY LESLIE WHELAN, MANAGER
COMMODITIES & SERVICES DIVISION

RESPONDENT'S FIRM NAME: HESS CORPDRATION

INITIALED: }

DATE: 872372012

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

rgrehl@panynj.gov.

PS11AH
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THE PORT AUTHORIFY OF NY & NJ

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

8/222012

ADDENDUM # 2

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

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

The following chianges/modifieations are hereby made to the solicitation
documents:

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

“2. Index RT Fixed Adder Price Electric Generation Service: Bids for this
Account Group should consist of a single fixed retall adder pet kWh; the price
for energy varies on an houtly basts in accordance with market condifions.

(i) For Accounts in the State of New Jerssy: Price for the commodity must be
associated with the PIM 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 WES procurement fee. Line losses and RMR musy
be treated as pass-through charges for this product,

(ii) For Accounts in the State of New Yorlc Price for the commodity must be
associated with the NYTSO Real-Time market for the applicable load zone with a
fixed retail adder charge. The retail adder for the applicabla NYISO Resl-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 produet.”

. PS11AIH
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2. In reference to Part V, section 1b, add paragraphs 3, 4, 5, 6, and 7 below:

“3, Index DA Fixed Addev Price flectric Generation Service: Bids for this
Account Group should consist of a gingle fixed retail adder per kWh; the price
for energy varies on an hourly basis {n accordance with market conditions.

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

(1i) For Accounts in the State of New Yark: 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 applicabls NY{SO Day Ahead
market load zone should include atl applicable capacity charges, ancillary
services, DA operating reserve charge, and WES procurement fee. Line losses
and RMR must be treated s pass-through charges for this product.

4, Index RT All Pass-thru: Bids for this Acconnt Group should gonsist of a -
single fixed retall 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 commuodity must be
assoclated with the PIM Real-Time market for the applicable load zone.

{ii) For Accounts in the State of New York: Price for the &mme&ity st be
associated with the NY1S0 Real-Time market for the applicable load zone.

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

The only components to be included in this price are the supplier'! margin and
the World Energy fee. All other pricing components should be trgated as a pass
through. :

(i} For Accounts in the State of New Jergey: Price for the nommo&ﬁy must be
assoviated with the PYM Day Ahead market for the applicable load zone.

associated with the NY1S0 Day Ahead markst for the applicable load zone.

{ii) For Accounts in the State of New York: Price fot the commoth}f must be

PS11AI
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6. Index RT CAP/TRAN Pass-thru: Bids for this Account Group should consist
of u 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 commeodity must be
assaciated with the PIM Real-Time market for the applicable load zone witha
fixed retail adder charge. The retail adder for the applicable PIM Real-Time
market load zone should include all ancillary services, balaticing operating
reserve charge, RPS, New Jersay State Sales and Use Tux and WES procurement
fee. Line losses, RMR, applicable capacity charges, and transmission charges
must be treated 4% a pass-through charge for this product.

(ii) For Accounts In the State of New York: Price for the cominodity must be
assogiated with the NY1SQ 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 ancillacy 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
praduct,

7. Index DA CAP/TRAN Pass-thru; Bids for this Account Group shouvld
consist of p single fixed retail adder per kKWh; 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
ussociated with the PYM Day Ahead market for the applicable load zone with a
fixed retail adder charge, The retail adder for the applicable PIM Day Ahead
market load zone should include all ancillary services, DA operating resefve
charge, RPS, New Jersey State Sales and Uss Tax and WES procurement foe.
Line losses, RMR, and applicable capacity charges must be treated as & pass-
through charge for this product.

(ii) For Accounts in the State of New York: Price for the commodity raust be
associated with the NYTSQ Day Ahead market for the applicable ioad zone with
a fixed retail adder charge. The retail adder for the applicable NYISO Day Ahead
market load zone should include ali apphicable, ancillary services, DA operating
reserve charge, and WES procurement fee. Line loases, RMR, and applicable
capactty 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 deented to mean or imply, any meaning,
construction, or implication with respect to the terms.

P811AH
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The Port Authorlty makes no representations, wartanties or guaraniees 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
cach Bidder, by submitting its Bid, expressly agrees that it bas not relied upon the
foregoing information, and that it shall not hold the Port Authority liablé 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 effeot of
the warranties of the Bidder required by this Bid ot Contract and the Bidder agrees that it
shall nhot hold the Port Authority liable or responsible therefore in any mapner
whatsosver.

©31: 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,

Q2 What facility types will this electricity be serving?

A2: Electricity will serve a range of facility types, Including public transit facilitles,
airports, interstate funnels, and small to madium commercial buildings. We have
grouped accounts by rate class in Appendix 1 of this solicitation. Appendix 1 also
includes monthly and intorval 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,
nlease see Part 11, section 12, Available Documents, for instructions on how to obtain this
information,

(3: For companies that are privately held, are there any docnments yéu would
consider in liea of publicly distributed financial statement ?
A3: Please see Part 1, Section 13paragraph a{1)(i5) and a{1)(iii)

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

{iii} Where neither certified financial statements not financial statements from an
independent accountant are available, as set forth in (1) and (if) above, then
financiel statements containing such information prepared directly by the Bidder
may be submitted; such financial statements, however, must be acebmpanied by a
signed copy of the Biddet's most recent Fedetal income tax return and 2 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.

PSI11Al
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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,
conld the Port Anthority please provide a list of taxes, state and federal, that shonld
be included?

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

Q6: Are exceptions to the solicitation language allowed?

A6: The Port Authority will consider exceptions requested during the Q&A. period but
mekes no guarantee of 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 111 of ihe 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. 1If and only if PIM
posts new charges for transmission will suppliers have a right to bse the change in law
provision to pass through any increase/decrcase. 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 Port
Authority expect suppliers to pass through?
AB: Everything except the supplier margin and broker fes,

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 T —
V, and any addendum -- will bs considered part of the supply contract, Part IV should be
signed and returned with your pre-qualification package. Addltlonally, any addendum
released must bg signed and returned with your pre-qualification package.

Q10: 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 siill participate in
the procurement. Your participation will be resteicted to those account groups that only
contain New Jersey accounts.

PS11Al
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Q11: Can qualified suppliers choose to only bid on certain pricing products/aceount
groups/term lengths/ete?

All: Yes. Suppliers are under no obligation to bid on every account group, terin length,
pricing product, etc. If, for instance, you do not wish to bid on a 48 menth terim, 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 Pavt I, Section 7, is adding/deleting accounts done pnder the “bandwidth™
percentage that governs that particular award?
A12: Yes, but this is not a traditional bandwidth. (For the accounts requesting fixed
pricing, the Port Authority is requesting a traditional bandwidth of 25%.} This clause
allows the Port Authority to completely delete an account or add an entirely new account
at the same contract rate awarded through the auction,
E.g. Suppose the award looks like thia:
$0.05/kWh
100,000,000 k'Wh
24 month term
5% add/delete
If that’s the case, the Port Authority will have the right fo add new ac¢ounts 1o
the contract, at the $0.05/kWHh rate, so long as the total load of accounts added
does not exceed 3,000,000 KkWh.

(13: In Part V, Section 1a, “Consumption During Billing Pertod,” is the Port
Anthority requiring billing based on calendar month or meter reads?
All: The Port Authority will requite billing to be consistent with utility meter reads,

Q14: Will the Port Authority consider a single—bi]l option?

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

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

In cage any Respondent fails to conform to these instructions, its EQIB wn]‘ 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

PSILAl
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RESPONDENT"S NAME; HE$S CORPORATION

1y

INITIALED:  } .

DATE: ___8/23/2012

QUESTIONS CONCERNING THIS ADDENDUM MAY BE ADDRESSED TO
MR. RICHARD) A GREHL, WHO CAN BE REACHED AT (201) 395-3441 orat

rgrehl@panynj.gov.

PS11AlN
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THE PORT AUTHORITY OF NY & NJ

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

9/5/2012
ADDENDUM # 3

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

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

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

A. In Part [, 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/before 9/7/2012.
*  “Statement of Prerequisites Due” has been changed from 9172012 to 9/14/2012,

s “Pre-Qualification Notifications [ssued” has been changed from 5/14/2012 to onfbefore
9/18/2012.

s “Online Reverse Electrlelty Auction{s)" has bean changed from 9/18/2012 to 9/25/2012.

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

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

THE PORT AUTHORITY OF NY & NJ

KATHY LESLIE WHELAN, MANAGER
COMMODITIES & SERVICES DIVISION

RESPONDENT'S FIRM NAME: HESS CORPORATION
INITIALED: DATE: 6?/&%//;—

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




THE PORT AUTHORITY OF NY&NJ

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

01112012

ADDENDUM # 4

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

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

1. CHANGES/MODIFICATIONS

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

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

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

*The Contractor(s) will be responsible for atl costs, including, but not limited to,
applicable taxes associated with the supply of Eleciric Generation Service, Inno
event ghall the Coniractor(s) adjust the amounts It charges the Port Authority or
assess any additional charges based on any additlonal 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
Authgority has notified Contractor that it is the winning Bidder for particular Port
Authority Account(s) or Account Groups, 8 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 madify 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 Jicensing, supply, generation, fransmission 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 Authotity 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
affect Contractor's cost of supplying electricity to the Port Authority under this
Contract, the Port Authority will conflym its acceptance of same by written notice
to the Contractor within thirty (30) days of receipt of notification, The amounts
payable by the Port Authority shall be accordingly adjusted upward or downward
to take into account such changed economic consequences, and such amoums
shall be incladed in subssquent inveices. 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 protocel, utility ar
applicable EDC tariff, rule of the public utilities commission, public setvice
commission, indepsndent system opetator, regional fransmission organization or
similar state commission or agency having jurisdiction over utilities, the Parties,
electricity transactions and the electricity transmission or distribution systems
under which authority the Account(s) are located™

3. In reference to Part {11, section 7, Increage and Decrease in Number of Accounts,
paragraph 8, delete in its entirety and replace with the following:

“After award of the Contract to Contractor, the Port Authority reserves the right to
ncrease or decrease the number of Aceounts within an Account Group, at the contracted
price under the same terms and conditions as applicable under this Contract, provided
that the aggregate annual vsage of all additional Accounts does not exceed, or with
respect to deteted Accounts is less than the specified percentage of the contracied amount
for the relevant Account Group as listed in Appendix L This percentage is spegified in
Appendix 1.”

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

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

“Adjusted Market Cost (8): In the case of an Account Group eunq;.iming more
kWh than the Maximum Monthly Consumption Amount, the following fonmula
will be used to calculate the adjusted cost:

[(Consumption During Billing Period) — (Maximurn Monthly Censumptian Amount)] x
{(Spot Engrgy Price) :
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Tn the case of an Account Group consuming less kWh than the Minimum Monthly
Consumption Amount, the following formula will be used to caloulate the
adjusted cost!

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

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

“Spot Encrgy Price” means the welghted average {(weighted in accordance with
the account’s hourly consumption or utility rate class consumption profilke) 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-
wility charges arising from uplifts, ancillary services, losses, congestion, and
other 18O charges or administrative fees incurred ju 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
senitence, change “...the Port Authority shall have the right upon five (5} days
notice to the Contractor to terminate this Contract...” to read as follows, “...the
Port Authority shall have the right upon thirty (30) days notice to the Contracter
to terminate this Contract...”.

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

“1. Firm, Fixed Price Fleciric Generation Service: Bids for this
Acconnt Group should consist of a single price per K'Wh for Electric
Generation Service, Firm, fixed prices for all Avcounts in the State of
New York and the State of New Jersey should include sli services and
products necessary to provide firm delivery of enargy to the Port
Authority for all kilowatt-hours (“kWh”) metered by the EDC, including
but not limited to commodity energy, capaclty charges, transmission
charges, anclilary services, RPS (if applicable}, line losses and WES
procurement fee. RMR should be treated as g pass through. Bids should
include all applicable state sales and use taxes.”

I. 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 cilarification, The
fact that information has not besn supplied with respect to any questions asked by
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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 contpingd 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 shali not create or
be deemed to create any obligation or liability upon it for any reason whatsoever and
each Bidder, by submiiting its Bid, expressly agrees that it has not relied uvpon the
foregoing information, and that it shall not hold the Port Authority liable or responsible
therefore in any manner whatsoever. Accordingly, nothing containgd hérein and no
representation, statement or promise, of the Port Authority, its Commissioners, officers,
agenits, representatives, or employees, oral or in writing, shall impalr ot 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 respomsible therefore in any manner
whatsoever,

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

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

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

Q3: What summary reporis ave required?
A3: For Dyal billing: The Contractor(s) shall be required to prepare and submit to the Port
Authority a single monthly billing invoice (“Summary Billing™) for each Account Group covered
by the Contract awarded under this bid. Each such monthly Summary Billing invoice shall list
separately each of the individual accounts included within each of the Account Group covered by
the Contract and shall provide the number of kilowatt-hours of usage and the appropriate unit
prices for each such account, The Contractor shall forward an original invoice by mall and ong
electronic copy of gaid invelee by e-mail to the Port Authority as follows: |

(1) One originai copy by mail to; ,

Office of Environmentsl and Energy Programs |

The Port Authority of New York and New Jersey @

225 Park Avenue South, 11th Floor B

New York, New York 10003 5

{fi) One electronic copy by mail to: {eraail address(s) will be provided Bpi)ﬁ contract
award) .

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

Authority a single monthly sutnmary report for each Account Group covered by the Contract
awarded under this bid, Each such monthly summary report shall list separately each of the
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individual accounts included within each of the Account Group covered by the Contract and shall
provida 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 foliows:

(1) One original copy by mail to:

Office of Environmeniat and Energy Programs
The Port Authority of New York and New Jersey
225 Park Avenue South, 11th Floor

New York, New York 10063

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

)6: In Exhibit 1 and throughout the solicitation including in Part V, 1a. settlements of
usage over/under the bandwidth reguirements are referenced for fixed price bids. It is
recommended that fixed price bids be sll-Inclusive, without bandswidth restrictions that
require adjustments to be made based on changes in usage patterus.

AS6: 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 mare 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 prequalification response. The Port Authority will not remove the 25% bandwidth from the
Firm, Fixed Price; however, a supplier will ot be prohibited from bidding if it wishes to apply a
larger bandwidth.

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

AT: 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 metar(s) of the specific facilities, This
same Delivery Point shall be where the facility takes title to the electricity.

Q381 In Part TIL, Section 9, Force Majeure, please clarify the Fort Authority's expectation of
this section.

A8: The Force Majeure language in the solicitation does not limit Foree Majeure events to utility
and 180 Force Majeure events, Rather, it incorporates by reference the utilitiey” descriptions of a
Force Mojeure Event. 8o, for accounts in PSE&G, avents include:

[1]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
Maleure which by the exercise of due diligence and foresight the Patty 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 liabie 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 temove the canse or causes thereof.

Events of Force Majeure include a catastrophic weather condition, floed, 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 1o obtain authorization or approval
from any governmental or other authority. The settlement of strikes and labor
disturbances shall be wholly within the sole diseretion of the Party experiencing
that difficulty. Econotni¢ hardship of either Party shall not constitute a Force
Majeure under this Agreement.

For accounts in Central Hudson, events include:

[Ajcts of God, fire, terrorism, war (declared or undeclared), epidemics, material
and/or labor shortages, insutrection, acts (or cmissions) of Contractor's or its
employees, servants, subcontractors, suppliers or agents, any act (or omission) by
any govemmental authority, strikes (incindes 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-performarce,

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

A9: Yes, MIWBE good faith participation is applicable.

(Q10: If a supplier uses g consolidated bill method in NJ for fixed price acecounts, the EDC
payment {erms will prevail. The supplier will also hill on nsage that PSEG provides, Is this
acceptable?

Al0: Yes. Please note: if a supplier wishes to nse consolidated billing, it most indicate this in fts
technical response. Additionally, please see A3 above in thiy Addendum 4 and Q14 in Addendumn
2.

Q11: The addition and deletion of account #s d-uring the term of the sgreement by
tramche is not to exceed a certain %, the price will b at the contract rate, is it
possible to adjust that price due to market conditions at a muiuaily acceptable

rate?

All: No, the point of the requirement is 1o allow the Port Authority to add a limited amount of
aceounts at the same contract rate. However, any additions or deletions outside of the specified
percentage will be accomplished throngh mutually agreed upon pricing.

(Q12: s [t possible to withdraw our bid prior fto an award if the market mOoves at all?

. A12: No, Bids may only be withdrawn under the speeific market conditions discussed in Part 1V,
section 1. !
(13: Understanding the NJ Solar Bill passed in July 2012 will take efféct June 2013,
does the Port Authority expect the new RPS requirements to be prlwtl and jnclnded
int the auction rates to be awarded?
Ald: Yes.

Q14: If an index product is included in (he auction how will the Chsng
Capacity and Transmission PLCs and Rates be billed?
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Al14: The Suppliet shall take all the risk for any Capacity and Transmission PLCs
changes except for those pricing products where capacity and transmission are trsated as
pass-thrus, Please refer to Addendum 2, items 1 and 2.

Q15: Will the WES fee of $0.0009/kWh be applied to all bids and accounts added to the
aprecment?

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

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

QQ17: Please confirm that the prices the supplier is submiiting 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, PIM, and in New York, NYISO) to institute incentive payments for demand
response resources that curtall energy consumption in wholesale energy markets,
The incentive payment structure provides fhat demand response resonrees will be
paid the prevailing locational marginal price ("LMP*). The final FERC rule
indicates that those customers benefiting from the reduced LMP as & 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, .

Al7: Confinned.

Q13: Please clarify how suppliers should handle Auction Revenue Rights (ARRs) and
Transmission Loss Credits {TLCs).

A18: If a supplier has ARR3 and/or TLCs, this should be reflected in the supplier'z bid prices,
ARRs and TLUs will not be treafed ag a pass-through,

Q19: Should Supplier be awarded Accounts under this solicitation, will Port
Authority require 3 Guarapty from Supplier’s parent?
Al9: If any guaranty is required, it will be resolved prior to the avction.

Q20: Does Port Authority have any plans for co-generation? Are there plans to
pariicipate 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 potemml consumption changes
to pre-qualified suppliers prior to Auction Day,

(21: Please clarify whether the “Option Period(s)” in Part IL Section 7 will be
gecomplished through mutual agreement or the Port Authority’s unilateral decision.

AZ21: The pricing for any options pariods will be mutually agreed upon by the supplier and the
Port Authority. See Part 11, 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 online at www.panynj.gov.

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

A24: Yes,

Q25: Would the Port Anthority allow for an email notification that the involce has been
generated and can be retrieved from the supplicr’s Customer Service Center Slee?
A25: No.

Q26: Would the Port Authoxity altow the Supplier to subniit a Federal Tax

Forni as # blanket to cover the requirement of populating the Tax I} number on each
invoice?

A26: No.

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

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

Q28: In Part I3, Section 7 b), Increase and Decrease in Number of Accounts, can
the Port Authority provide ¢larity around the timeframes for add-ons? If the Por¢
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 encugh
time for enrolment in NJ.

A28: Please see item 4, above in Changes/Modifications.

Q29: Will the Port Authority consider other means to pull a price rather than being
dependent on WES to confirm Market Movement?
A29: No.

Q30: If the Supplier has an existing contract with WES, can the Supplier pay the
procarement fee per the terms of the existing contract? i
A3 No. :
Q31; Will the Port Authority accept multiple billing periods on one invoice if 2
Sepplier cannot bill 6r pro-rate on calendar month?

A31: The Port Authority will accept multiple meter reads on one invoice. The Port
Authority is not requiring that suppliers pro-tate on calendar month. The Port Authority
dags, however, ask that suppliers put all monthly meter-reads on the same summary
invoice/report. E.g. A supplior wins an account group with three accounts in it and their
metet reads are:
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Account | - January 1
Acgount 2 ~ Jamuary &
Account 3 — January 13

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

Q32: Will the Port Authority altow the Suppher to assign the agreement if such
assignment rights are cénd:twned upon the prior written consent of the Port
Authority?

A32: Please see Standard Contraet Terms atd Conditions, section 19, Assignments and
Subcontracting.

Q33: In Part 1L, Section 3, Billing, paragraph b, — Contract Specific Terms and
Conditions it states that “Payment will be mude within thirty (30) days of Fort
Authority verification of the invoice.” Please provide the average amount of time it
takes for ihe 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 1o vcnfy an inveice is roughly 15 - 20 days
depending on the number of aceounts involved in the account group. The Contractor witl
not receive a notice that the Port Authority has verified the invoice; instead, the
Contractor will simply receive payment.

(34: In Part 1XI, Section 3 f) — Contract Specific Terms and Conditions it states that
“The quantities of electricity set {orth im 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 Confractor with the data on the quantities of
electricity consumed. Please confirm that if the Contractor has not received actoal
meter read data from the EDC by the time invoices must be prepared that the
Contractor may use estimated data and then provide a corrected invoice af a later
date,

A34: Yes,

(35: In Part 111, Section 3(g) - Contract Specific Terms and Conditions (Taxes), is
the applicable State Sales and Use Tax referred to in this Section the same as the
“ntility tax as set forth in N.JI8, A, 54:32B-9(a)(1)” that is referenced in Section 15 of
the Standard Contracet Terms and Conditions?

A35: Yes.

Q36: In the Standard Contract Terms and Conditions, Section 14 g), this section
permits the Port Authaority to “revoke this Contract™ if all or a substantial part of
“the Facility” is destroyed or if the government condemns or takes all or n
substantial part of “the Facility.” The Contract between Contraclor 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 suceessful Contractor?

A37: Appropriate information will be forwarded to the successful Conn*actor to show
Port Authority fax exempt status,

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

A38: Please see Standard Contrzet Terms and Conditions, section 19, Assighments and
Subcontracting.

Q3% Standard Contract Terms and Conditions Section 30: Regarding the M/WBE
language of the RFP, are there any energy supply requirements?
A3 It is 2 good faith effort.

Q40: Please provide 5 copy of the Code of Ethics dated April 11, 1996 and the Code
of Ethics and Financial Disclosure dated April 11, 19%6 reforred to in Standaid
Contract Terms and Conditions Part LI Section 2(d), and Section 4 respeetwely
A40: Soe Port Authority wobsite at www.panynj,gov.

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

A41: No. However, the Port Authority is requesting mostly index pncmg products.
Furthermore, for the finm, fixed pricing product, the Port Authority is reqaestmg # 25%
bandwidth. Finally, the Port Authority endeavors to notify supplier well in' advance of
anticipated accounts changes,

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

Ad42: 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 conswines 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 revige the formula when an Account Group consuntes less than
the Minimum Mouthly Consumption Amount to multiply the deficienticonsumption
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by the difference between the Contract Price and the Load Weighted Average of
Real-Time LMPs?
A43: Please see shove in this Addendum 4, Part [, Changes/Modifications.

Q44: Part 111 - Contract Specific Terms and Conditions — Section 3(¢) - For
certain pricing products, the Port Authority is requesting that suppliers pass
through line losses, Supplier passes through line losses for PJM products by using
the formula of “Actual Consumption x Loss Facter x (1 - PJM Marginal Loss De-
ration Factor)”. Can you please confirm that this formula is acceptable for all FJM
products that request line losses to be passed through and that it does not canflict
with this section? For NY, since there is no de-ration factor, the formula is “Actual
Congumption x Loss Factor”, however, the same question would apply as to
whether or not this confradiets this snme section of the solicitation.

A44: These formulas are acceptable for those pricing products where the Port Authority
is requesting that line loszes be passed through. ‘

Q45: Supplier uses the spot market for caleulating pass-through capacity prices in
New York, Is this acceptuble to the Port Authority?
Ad45: Yes.

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

A46: Sumtnary invoices/reports should be divided by account group. Since NY and NJ
accounts are not intermingled in any account group, no summary invoices/reports will
have both NY and NJ accounts on them, '

Q47: Can the Port Authority specify a rensonable period to cure as a result of aadit
findings before payments may be deductid from subsequent monthiy payments.
A47: No,

Q43: ¥f a supplier serves customers in NY and NJ through two separate entities will
that be acceptable?
Ad8: Yes.

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

A49: Correct,

Q50: Please defipe snmmary bill.
A50: Please sea Part I1I Section 3 a).

()51: Please clarify what is to be bid for the index product.
A51: Please see Addendum 2, Part 1, Changes/viodifications.
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Q52: Please clarify what was discussed on the bidder’s conference cail regarding
Capacity and Transmission,
A32: Please see Addendum 2, A7.

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 Port Authority may inquire the supplier's financial information and will
discuss the process at that time,

Q34: 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 o assign revenues, proceeds and accounts receivable to eredit
provider without consent?

A54: No. However, please see above in this Addendum 4, A32.

(Q355: 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 natare
of contracted services would the Port Anthority be amenable fo this paragmph b
being stricken as it a8 does not apply to services performed?

A55: No, Language remains unchanged for both questions,

Q56: Part I Contract Specific Terms and Conditions, section 6, Contractor
Performance, paragraph d suggest delete that section in its entirety.
A356: No, Language remaiug 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
nny tier, that provides geods and services to the Contractor in the divert
performance of the contract. A subcontractor Aoes not include government
regulated organizations or the regulated commaodity, such as the ISO, RTO,
Renewable Energy Credit provider, EDC, or the regulated mmmodlty wholesaler.
A57: No further clarification will be prowded

Q58: Standard Contract Terms and Conditions, page 5 of 20 and pagds 7 throngh 2
of 20, sections 6, 7 and 14: It is unclear how these provisions interrelate, These
sections do not detail the specific calenlation under which the supplier }muld be
liable for breach, These sections do not detail the events that the Port Anthority
may experience. Please provide an equitable list of defaults and a lquidated
damages formula,

A58: No further clarification will be provided. |

i
Q59: Standard Contract Terims and Conditions, page 14 of 20, section !28: Given
the solicitation is intended to provide all details a Contractor needs to perform, it is
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difficult for 2 supplier to follow other directives of the Manager, as it would be
impossible for a potentinl suppler to anticipate reqnests and price accordingly.
Please revise language,

A59: Language will remain unchanged.

This communication should be initialed by you and annexed to your Response upen
submission,
In case any Respondent fails to eonform to these instructions, its Responge will

nevertheless be construed as though this communication had been so physically annexed
and {nitialed.

THE PORT AUTHORITY OF NY & NJ

KATHY LESLIE WHELAN, MANAGER
COMMODITIES & SERVICES DIVISION

RESPONDENT'S FIRM NAME: __ Hess Corporation

INITIALED: f
13 T
DATE: _ ?/g//g:

QUESTIONS CONCERNING THIS ADDENDAUM MAY BE ADDRESSED TO
Mr, Richard A. Grehl, WHO CAN BE REACHED AT {(201) 395-3441 or at
rgrehl@panyni. gov.
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Bt of Pibtte Wlsttios

Two Gateway Centar — Suite 801, Newark, Now Jersey 07102

HEREBY RE ERS
Mass Carporation

. Cne Hess Plaza
Wondbridge, New Jersey 07095

To eonduct business In the State of New Jersey as an

Eleciric Power Supplier

Mﬁgﬁf‘%—‘ _ Regisfration Ho. ESL - 0015

Kristl lzzo & Effective Date:  February 10, 2011
Secretary of the Board Expiration Date: February @, 2012

Fraoes Ti5 [ PO



STATE OF NEW YORK DEPARTMENT OF PUBLIC SERVICE
THREE EMPIRE STATE PLAZA, ALBANY, NY 12223-1350

wywwidpy shate.ny.us

PUBLIC SERVICE COMMISSION
GARRY A BROWN PETER McGOWAN
Chawman {3enaral Counser
PATRICIA L. ACAMPORA
MAUREEN F. HARRIS JASLYN A, BRILLING
ROBERT E. CURRY JR. Secretary
JAMES L. LAROGCA
Cotnrissionsrs
Cetober 13, 2011

Mr. Jay Kooper Ms. Kristyn Mogth

Director of Regulatory Affairs Director of Regulatory Affairs

Electric Division Gas Division

Heass Corporation Hess Corporsation

Cine Hess Plaza One Hess Plaza

Woodbridge, NJ 07085 Woadbridge, NJ 07085

Re. Hess Corporation

Dear Mr, Kooper and Ms. Noeth;

Thank you for your iriennial submittal pursuant to Section 2.0.2 of the New York State
Departmant of Public Service's Uniform Buslness Practices (UBP). This lefter is fo Inform you
that the documentation submitted has been reviewsd by Staff and determined to be in
compliance with the LBP,

Be advised that to maintain your ESGO sligibility, yau must notify Staff of any
substantive legal, financial or business related changes to your company as they occur. If your
business plan changss and you decide to expand your service, you must immediately submit
tl':a]zgp:mropriate documentation for Staft review and determination of how it affects your current
eligribility.

Plaase do not hesitate to contact me if you have any further guestions or concerns at
(518) 486-2432 ov Chrisline_Posy@dps state.ny.us.

Sincerely,

,
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Ghristine A. Bosy
Retail Access Section
Office of Consumer Policy
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{axpayer ideniificationy

Dear Business Representative:

Congratilationa! You ars now registered with the Now Jersey Divislon of Revenue.

Ugs tha Taxpayer Identification Numbaer llsted aﬁom on all corraspondenca with the Divislons
of Revenue and Taxatlon, as wellas with the Dapartment of Labor {if tha busineas is subject

fo unemployment wihholdlags). Yeur tax returns and payments wili be filed under ihlz number,
and you will be able to access Information about your account by referencing it.

.Awdltionailv, please nole that State law requires all contractors and subconiraniass with Public

agencles to provide proof of thelr ragisiration with the Diviston of Revenus. The law also amended
Bectlon 92 of the Casine Condral Act, which deals with the cagine servica Indusiry.

Wa have attached a Proof of Registration Carlificate for your use, To comply wiih the law, if you are
currently under contract or entering into o coniract with a Slate agency, you must provide a copy
of ihe carfificate to the contracting agency.

T 130

STATE OF NEW JERAEY
BUSINESS REGISTRATION CERTIFIDATE
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CITY OF NEW YORK

O 3 hatspestre gy SUBSTITUTE EORM W-0:
o REQUEST FOR TAXPAYER IDENTIFICATION NUMBER & GERTIFICATION

YYPE QR FRINT INFORMATION NEATLY. PLEASE REFER TC INSTRUCTIONS FOR MORE INFORMATION.

Fart I Vendor infermation

T. LEAl Busmess Narme.ihs | appexs on IS BN reeards, GRS, 147G - de- |2, I Y USe DEA, DIeans [t e
Gocind Sacuidy Adnis taoonds, odal Sooulty aad, canilied Fou SSRTE)

Hesa Coerspatyon)

3. EMIIVTYM{CHWK e ony); D Chwrih & ShardvDontelied Ovpanizaton D Parsonaf §ervicn Gorposslian
fan-Frotl Corporanany of How Vark It £ Sete
[:] CUPERETDN by I:] Govaihtient D g‘r‘nvpmgm l Feapalstar D Fruw
o TR G e SRR G g e
D oié Vanira I___| LS oo m Reaakdont Allan l:l futiness Enlly D e

Part I}: Taxpayaer [deniification Number (TIN) & Taxpayer identiflcation Type

1. Erfar your TIN hara: DO NOT USE DASHES) (Ex. 1)
2, Taxpayer dentificlion Type (check aparopriale box): — I
in tha, Sociol Socuity Mo, indkiiddust 1 NIfA {ierr: Linifud Unlta
[ﬁ mw D [EDS“N} i3 8. lmN‘)lmwr Sméa Huslnass Ermr?
Part lIl: Primary 1082 Vamdor & Remiitence Addrass
1. PAmary 1000 Vender A00res, %, Rerriance AJaTess,
Nuenber, Steet, and Apaiiment or Sulta Numher . Mumber, Streat, and Aparmant or Sulle Number
City, Stete.and Nine Digit 2ip Code or Counlry City, State ansg Nine Dight Zin Code or Country

Part iV: Exomption from Backup Withivolding

Fof payRas axempt ¥om Backug WWithholiing, chadk the bas bokw. Valid explanation requlted for exemption.  Bee Insuciians.
D Exampt from Backup Withhelding

Partv: Gamﬂpaﬂon &

The Intarnal Revanue Service doas M rasuite your coneent io any provision of ihis docuiment olher Ban ihe certiflealiony ragulved 1o awold backup
oot Texpayer itaniification Numbes (TING,

(73> ) 750 080 “:f,/f;/‘{m%“

A el aTs Mams Fhona HinDar
Contacl's E-bail Addrass:

FOR BUBMATTING AGENCY USE ONLY

Fubimiting Corladt

AgencyCodee ] Pareon;

Conacts E- Talsphone ¢ }
Mol Adurgus: Number:

Payaarvendor Coda: | ] i ! 1 l ] ] i ] | j

DO NOT FORWARD Wi TGO COMPTRULLERS OFFIOE. AGENCIES MUST FAX COMPLETED Wi FORMS TO THE VALIDATION LINTT,




Farmn W'-g Request for Taxpayer Give Form (o the

{Rv. Jowmary 2091} . x . regiestar, Do ot
oupaiot o T identification Number and Gertification rond to 1ha RS,

Hama {3z ahewn on Jor IDGOME 15¢ telin)
Hesas Corporation
Busltiess nameldrrepsriod entily s, If (ffarent from above

Check ppproprizie box for federml tax )
claselfcation fquirsd || Indiiduniisole pragieior [ X | 0 Domerston [_] 8 Coporation || Pactnenstip | rrususetaes

' l:] Exempt payee
[™] Litniten tiswinty company. Enter tio tax slaseifcatian (G comoition, $=5 corpesstion, Prparkrorship) -

.y )

Print or lypo

586 Spechic Instructions oR page 2.

]_] Other jsopvuiruciions) e
:x&csdress {numbgr, steeed, snd agl, or slir00.) Reruaster's name and adtireas {opfionsl)
One Hegz Plaza
Ciy, etaie, sad ZAF cope
Woodbridge, ¥J Q7085
Liat &ooount nambeds) hara loptonsi

Taxpayer identification Number (TiN)
finter your TIN in the appropriata ke The TIN ded must mateh the nama {lvan pa tha *Name” tine
T ek backup withholEha. Far individuias. Mie 1 your ooolel sacarity nuraber (SUN), However, fora | 00! ooourty Rurtier
yeshdent afien, sole propristor, or distapanisd enlity, soo lha Part | instuctions oo pege 3, Fer athar
entitles, it Iz your smaloyer Idantification numbear {EiN). If you g ms hove & numbor, 568 How [0 gal &

T on page 3.
Hots. If the ancount 1€ in more than ona name, aeg 1ha charl on pags 4 toe guidelines o whoge Employar Identificeting msenhar
nlmber io ealer, - (Ex. 1)

Certification :

Under penailies of perlury, | catifythat: .
1, Thenumber atown on this fonm be my correat fiopayer denkiflcation number (or | am waiting For & nunber 1o be issisd 2 mae), and
2, lamnetsy tes backup withiotding because: (&) | am sxempl from backup withhphding, or (b)) have bed baen notifad b the {nternal Revenua
Seqviod (IRS} thed § am sublect to bankup withholing s & restlt of 9 Fabure i regort all intsvest or dlvidands, ar (o} Bhe IRE his netified me that | sm
ng lpnger wot b0 backup withholding, and
3. | ama L8, citizen or cihar 1.3, pergon {defined below).
Cariification nstructions, You mwst oroas aul ltem 2 above i you have bien nolified by the IRS that you ste cunently subjest to backup withhol@ng
becayse you hava falled 1o rapert 20 interecl and dividends on %r B ratumn, Foy raal sslate ranoactions, [lan 2 doss nat appdy, For

tntevast pald, seouiziion o abandoginent of seuured property, dancellation of debt, contrilurtions 10 an ndiadun relirmeat arengamant and
erally, paymanta gthar than in Lend dividends, you are Rl requlred o sign the certification, butyou mast provide your corrsct TIN, See the

nstructions an page 4. ;
| S AN 9/ 8/
Heore LL &, permon b - e Date W ' .
T Nete. I3 requeslsr Gives you £ fonm ciher (hen Eorm WH9 1o requast

Gonaral lnstructions . o e st
Baclion references are 1o the intémal Ravenas Coda unisss ofienvise your TIN, you must Lise the recues # substantally

noted to this Forn W-g,
Purpose of Form Dofinttion of 3 LG, parson, Far fedaral tax purposes, you o
. consldared atli8. parson if you are:
A pargan whe iz requined to file an information return with tha'iRS mogt
obtaln vour correct laspayer identifcation nember {TINY o repart, for ® An Individual who I8 8 U.B, glieen or U.S. reskient allen,
gxample, intome pald to you, real estale transactions, morgage Intenest  Apartnership, comaration, company, of assacistion orsalod of
vou pald, acquisition or abandonment of secured proparty. cancelatlon organized In the Unitad States or under tha ks of tha United Bates,

of debt, or pontribubions you made ko an IRA,

tse Form W=D anly i you are 8 UL porson {moluding a rexident
afien), to provide your correct TIN to the pavson requasting & {the

& An entate (other fan a forelgn estats), or
& A domasthe trust (as dafined in Regulations section 301.7701-7)

requaster) and. whas apphcable, tor Spmoinl rutes for parnarehips, Parinorships Brat conduct 4 trade or

1. Cartify tat (ha TIN yau are giving Is comact {ov you ore wailing for a buenors tn the United States are ganarally required i pay a wihbolding

number fo ba leeued), tex an any foreign partners’ shave of moome from Such bisiness,
Further, [0 cortain Gases where 3 Fom W-8 hag not hesn raceind, &

2. Certify that you are not subject 1o backup withhodding, or partnarship 15 roquirsd 1o presuma that o partner e & forslgn person,

3. Clalm sxemplicn from baciup withholding if you are a U.B, txempt and pay the utthholding tax. Thevefore, If you are a 118, porson thid ks a
poyes, it applicale, you are alse cartifying hal as a LS. parson, your pariaer is 2 partairghip corducling @ Weda or business in e United
allogable share of any partnanship Moo from a U.8. trade & buginsss Btales, provide Fonn W-9 (o the portnavship (o sstablish your UG,

1% not subject to tha withhalding tax &0 forelgn pariners' shars of slatug and avold withholding on your share of partnarship Inconmes.
effeuiively connacted income. .
JBA Form W-0 (Ray, 12011}

GWEDE 2.000
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! ' SEata of Delesatse
 Secretuxy of Stata
g m”*m‘*"‘”%iﬁ}“w“ma%&@s
CERTIICATE OF AMENDMENTOF o tonciaing 1 el

RESTAYED CERTIFICATE OF INCORPORATION OF
A HESS CORFORATION

: Amcaada Fless Corpoation (the “Corpotation™, & corporation orpanized and
cxisting under the Genen} Corporation Law of the State of Delavware (the *DGCLY), docs herebry
The prnendments to the Restated Centificate of Tncorporation of te
pet forth below have baen duly aopi In accordange with the provisionx of Section 242 of the

DGCL: ;

Asticle FIRST of th Certificate of Inceporation of the Corporation is hereby
deleted in fas enzitery and vhe Foliowing inserted in thou thereof:

FIRST: The nxme of the Cotporation is
|
! Heaz Corporation.

1
_
Ths first pacageaph of Axtiels FOURTH of the Restated Certificate of Incorporation of
e Corporation is hereby delted in its entinety and the follewing insorted in fieu twreoft

s
"FOURTH: The mint auaber of shares of all clasees of siock whicl \be
Corporation shall have suthosity 0 fssue it §20,000,000 shaxes of which
20,000,000 shares shofl be sharse of Prefiarsd Stoak, ofthe par value of $1 per
ﬁmr&qﬁmmmammmmswmmwmm
Stock, of the par vatus of $1 per shars (*Common Sfock™."

IN WITNESS WHEREOF, the Corporation has oxused 1his Canificate of
Ameadmen 1o be daly exeonted andacknowledged by 1. Rarclay Cottins, ifs anthorized officer,
in pocontance with Section 103 of fhé: DGCL.

AMERADA HESS CORPORATION

Dated: May 3, 2006 : By: :
ame: J B Hins 11
Tile:  Exeoutive Vice PregiGont
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AMERADA HESS CORPORATION

- RESTATED CERTIFICATE
OF ,
INCORPORATION

AMERADA HESS CORFORATION, & cOTporation orgenized and exigting under and by viree of
the General Corporation Law of the State of Delawars, was incorporawxd uader the name
Amerada Corporation, lis origina! Centificats of Incorporation was filed with the Becretary of
Siaw of Delpware on Febnaary 7, 1920, .

This Restated Cemifieats of Incotporation was duly adapted by the Corporation's Board of
Direciors in accordance with the provisions of Section 245 of the Genersl Corporation Law of
the State of Delaware zi¢ only restaes and integrates and dows not funther amend the provisions
of the Corporation’s Resrated Certificare of Incorporstion, a5 heratofore srsended or supble-
tnemted, and there & no diserepaney hewesn those peovisions and thz provisions of this
- Restatad Certificate of Incorporation,

The rext of the Resuarad Ceriificate of Incorporation as heretofors amended or supple-
mented i8 hareby restaied without further amendments or changes to read 23 herain set forth in

fulls

FIRST: The name of the Corporition i
AMERATA HESE CORPORATION,

SECOND: The Corporation's regisiered ofice in the State of Delnware Is locaied at No.
120% Qrange Siree, in the Ciry of Wilmingion, County of New Castle. The name of its regis-
tered agent at such addrvess #s The Corportion Trust Company. '

THIRD; The purpose Jor whith the Corporation is formed is to engage in any lawful act or
activily for which' corporations may be organized under the Genaral Corporation Law of

Dielawarg,

FOURTH: The total number of shares of all classes of stock which the Corporatien shall
have suthordty 16 iggue is 220,000,000 chares, of which 70,000,000 sheves citall be shares of
Preferred Stock, of the par value of §1 per share (“Preferred Stock"), and 200,000,000 shares
shatl be shares of Common Stock, of the par vakie of §7 per share (*Common Siock").

The designations and the powers, prefersnces and rights, apd the gualificatiors, limiations
or restricrions thereof, of eath class of siock of the Corporation which are fixed by this Restared
Certificate of Ineorporation, and the express grant of authority 1o the Board of Directorm of the
Corporation 10 fix by resclution or resolytions the designations and the powers, preferences and
rights of each such clasg, and the gualifications, limitations or yestrictions thereof, are as follows;

-



 BECTION ]
PREFERRED STOCK

A. THE PREFERRED S3TOCK AS a CLASS,

I. General. Shares of Preferred Swck may be issued from time 1o vime in one or more
series, provided for hertin or by the Hoand of Direciors as parmitted hereby. Each sérigs shall be
5o desighased as to distinguish the shares thersof fror the shares of alt other series. Allshares of
Preferved Srock shall be identionl, sxcept in respect of 1he particulars Axed herein for the saries
provided for herein and the paricutars fixed by the Board of Directors for series provided for by
the Board of Dhivectors as permitied fereby, All shares of any ane zeries sheli be identical in al}
vespery with aif the other shaves of such seriey, except that if the shares of such saries are entitied
to curnulative dividends, such shares issued 21 different tmes may differ as 1o the daies from
which dividends shall be cumulative,

2. Dividgnds. The holders of the Preferred Swock of eacls sexies shall be entitled to recsive,
when and as declared by the Bpard of Directors, out of funds kegalty hvailubie for that purpose,
dividends {if any} 4t such rates as shall be fixed for such senies herein or by the Board of
Directors ag permined hereby, ag the case may be, payable a1 such time or times a5 shall be fxed
for such saries herein or by the Board of Pirectors as pernitted hereby to stockhiolders of record
on the respactive record daves, not more than sixty aur Jess they ten days preceding such time or
times, fived for that purpose by tho Board of Direntors. Acearnulations of dividende shall not

bear Interst. .

3. Redemption.

{a) Right to Redeems and Prive. The Corporation ut the opiion of the Bnard of Directers
may redeem the whole or any part of the shares of Preferred Srock of any series at such 1me or
Timas {if any) and at such pyice or prices (if any} 88 are provided for herein or by the Board of
Direciors as permitied hereby, as the tase may be, for such series pius, in esch case, an atyoum
equal 1o all dividonds (if Any) accrued and unpaid on the shares of such series 80 1o be redeemed
o and including the date fixed for redemption (the tota} suin so payable per share op any sech
redemprion being berein referred 1o as the “Redemption Price™ and the date fixed for redemp-
titm being herein referred to as the “Redempifon Date™), provided, however, that the fregaing
oplion to redeern & part of the shares of Praferred Stock of amy serise, otherwise than by a
redempuion pro rma among the holders of 2l shares of such serfes, mey be exercised only if
dividends payable for al) pasy quarierly dividend pariods on sl outstandicg shares of such series
have been paid, or declared and set apart for pryment, in full. I fewer than al) ovistanding
shares of any series of Preferred Stock are to be redtemed, the siares of sueh series 1o b
redeemed shall be chosen by Jor OF pro rota in sach mawner as the Board of Directors may

derermine. .

(b)) Notice and Effer: of Deposit of Redemprion Funds, Notice of gvery such redemption
shal] be mastled 10 the holders of secord of the shaves of Preferred Stock 86 10 be redeamed at
their respactive gddresses zs the sane shal! appesr on the boaks of the Corporation. Such netite
shall be mailed not Jess than thirty vor mora than sixty days in advanos of the Redemprion Date
to.the hiolders of record of shares 56 to be redesmed,

if. on the Redemmion Date, the funds necessary for such redemption shall have been set
aside by the Corporation, separate and apart from its other funds, in trust for the pro rma benebt
of the holders of the shares so called For redemprion, then, notwithstanding that any certificaies
Tor shares of Preferred Stock go calied for redemption shafl nov bave been surrsndered for
cangellation. afier the Redemption Dare the right to receive dividends thereon shall cease
accrue und all rights of the holders of the shares of Prefersed Stock so calied for vedemption shall
forthwith, afier the Redemption Date. esase and werminate, excepling only the right of such

2



holders 1o receive ihe Redemption Price for such shares but withowt interest. and such shiares
shall no longer be deemed ourstending. Any funds so ser aside by the Corporation and
unclaimed at the end of six years from 1he Redemption Date shall revert 10 the genera} funds of |
the Corporation. afier which reversion the holders of such shares so called for redemption shall
lonk only 1o the Corporation for- payment of the Redemption Price.

If. on or after the giving of sich notice but before the Redemplion Dme, the Cerporation
shall deposit with any transfer agent for such shares of Preferred Stock, in trust ta be applied to
the redemption of the shwires of Preferred Stock sp calied for redemption, the fonds necessary for
such redemption, then, after the date of such deposit, all vights of the holders of the shases of
Preferres] Stotk 30 calied for redemption shall forthwith, after the date of such deposit, cease and
terminaie (excepting only the sght of such holders 1o recelve the Redesmption Price therefor but

- willsout interest and the right t0 exerize on or befbre the close of business on the thivd business
day prigr 10 the Redemption Date gny conversion privilege not thereiofore cepired), apd sach
shares wil} not, afier the dote of such deposiy, b2 deemed dutsianding. Any funds 5o deposited
which shall not be reguired for such redemption betause of the exeércise of any such right of
gonversion subsequent t 1he making of such deposit shall be returned to the Corporation. In
case the holders of shares of Preferred Stock so calied for redemption shall not, at the end of six
years from the Redempiion Date, Kave claimed any funds so deposited, such transfer agem shail
theyenpon pay over 10 the Corporation such uncaimesd funds, and sueh transfec ageni shalt
theveafier be religved of all responsibitity i respact thersof to such boiders and such holders
shail fook only 10 the Corparszion for payment of the Redsmption Price.

{c) Status of Reacquived Shores. Shares of any series of Preferred Stock which have been
redeemed {whether through the operation of & sinking fend or otherwise) or purchased by.the
Corporation, or which, if convertible, have been convened into sheres of stock of the Corpora-
tion of any other class or classes, shall, upon appropriate filing and recording o the exent
required by law, have the stawns of authorized and unissued shares of Prefomed Stock and may be
reissued a8 & pan of any series of Preferred Stock provided for hersin or by the ‘Board of
. Direciprs as paritted hereby,

B. PreFERRED STCCK, $3.50 CUMULATIVE COMVERTIBLE SERISS.

There is hereby created = series of the Preferred Stock the designation, the number of shares
and the terms and provisions of which {except as heretofore set forth herem) are as follows:

). Designation of Series and Number of Shares. 'This series of the Preferrad Stock shal) be
designated “Preforred Stock, $3.50 Cumulative Copveriible Series™ (the “$3.50 Cumudative Pre-
Jerred™), to consisu of 12,000,000 shares. The Board of Direcyors is hereby anthorized by resolu-
tiom, 10 ingrease or decrease {(but not below the nurnber of sharss thereof then outstanding) the
number of shares of the $3,50 Comulative Preferred, ‘

- 3. Dividends. The holders of shares of the $3,50 Cumulative Preferred shall be entitled to
receive cammulative dividends at the raie of $3.50 per share per annum in cash, and| ao more,
except lo the extent gherwise permitied by Paragraph 7 of this Subsection B, payabie quanerly
on Lhe last days of Sanuary, April, July and Qcrober in each year. Svch dividends shall sceroe
and becomne cumulglive, witether or not 2amed or declared, as to all shares of the $3.5( Cumula-
tive Preferred issaed on the date of the filing nnder the laws of Delaware of the t anid
Plan of Merger daied as of Jannary 15, 1969 between the Corporation and Hass Oi & (Chemical
Corporation, from June 20, 1969, and, 28 to cach share of the §3,50 Camulative Preferved issued
thereafier, from such date zs shall make the dividend rights of such share the same #5 the
dividend righis per share of the then mustanding shares of the $3.50 Cumulanive P .

Except as to dividends permitted by Paragraph 7 of this Subsection B, in caze dividends for
any quarterly dividend period on al) shaves of the $3.50 Cumulstive Preferred and allshares 'of
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sl other series of the Preferred Stock ramking.on & parity with the $3,50 Cumuiative Preferred as
to dividends are not paid in ful), all shares of the $§3.50 Cumulative Preferved and of all such
other series shall panticipais ratably in the payment of dividends for such period in propottion (o
he full amounts of dividends for such pesod 1 which thay are respectively emitied, provided,
however. that no dividend shall be paid on any such other series for any dividend periad until
dividends payable on the $3,50 -Cumulative Preferyed for all dividend periods prior to the st
dividend peried of any such other series shall have been paid, or declared and set apart for

payment, in full,

Sa long 2s any shares of the $3.30 Comulative Praferred are outstanding. the Corporation
shall not declare and pay or se1 apant for payment any dividends or make any other distribution
on junior stovk (being Common Sieck or other swek of the Corporation ranking jumior to the
Preferred Stock 25 10 dividends) and shall not redeem (whether through the operation of 2
sinking fund or otherwise), pichase or otherwize sequire, or permit any subsidiary to purchase
or otherwise aequire, any shares of sach jumior stock, if at the vrne of making sach declaration,
payment, distribution, redemption, purchase or atquitizibn the Corporation shall be in defanh
with respect ia any dividend payable on, or any obligation o relire, shares of the $3.50 Cumulz-
tive Preferred {provided, itowever, that, notwithsianding the forsgoing, the Carporation may at
any time redeem, purchase or oiherwise acquire shares of such junior siock in exchange for, or
out of the net procesds from the substantially concurrent sals or other issue of, other shares of
such junior swik), and the Corporation shall ot redeem (whether through the operation of &
sinking fund or otherwise), purchase or otharwise acquire, or permi? any subsidiary 1o pomnhase
or otherwise acquire, uny shares of any series of the Preferred Stock, ur any other oless of stock of
the Corpovation, ranking 25 10 dividends on a parity with the $3.50 Cumulative Preferred, if'ul
the time of making such redemption, purchase or 2equisition the Corporation ghall be in default
with yespect to any dividend payable on, of any pbligation 1o retire, shares of the 3,50 Comula-
tive Preferred {previded, however, that, natwithstanding the foregoing, the Corporation may at
any time redeem, purchase or otherwise acquire shares of such series or class in exchange for, or
o of the net proceads from the subsiantially conourrent sals oy other issue of, other shares of
such series or class),

3. Redemption. The shares of the $3.50 Cumuiative Preferred may pot be redesmed
befare June 20, 1974. On and afier tha date, such ghares may be redeemed at $150 per shere
plus en emount cqual 1o all accrued and unpaid dividends thereon o and indluding the Redemp-

tian Date,

4, Liguidation. In the event of any volumary or involuntary dissolution, liguidaton or
winding up ol the affsirs of the Corperation, after payment or provision for payment of the debis
and othet liabilities of the Corporation and all amounts due is such event an 2ny class nr series
of stock of the Corporation ranking prior 10 the §3.50 Cumulaiive Preferred upon liquidation,
the bolders of the $3.50 Cumulativa Preferred shall be entitied 1o receive, from the et assets of
lhe Corporation (a) upen volwntary dissolotion, liquidation or winding up of the affeirs of the
Corporation, $150 per share: or {b) upen joveluntary dissohunion, Hguidatiop or winding up of
the affairs of the Corporation, $100 per share, plus in either event an amount equal 10 8l
dividends accrued and unpaid ou stich share up 10 and including the daie fixed for digtribution,
and ao mere, before any distribuvion shall be made 10 the holders of the Common Stock ot other
stock of the Corporation ranking junior to the Preferred Stosk ppon Hquidstion, provided that
the right of the holders of the $3.50 Cumulative Preferred 50 W receive such amaunts in 2ay such
even] shall not ¢onstitute any resiriciion on the right, power oy authority of the Board of Direc-
lors of the Corporalion 10 declare and pay dividends or make any other distribution os the
shares of the capitel kipck of the Corporaion.

If upon any such dissoluien, diquidation or winding up of the affairs of the Corporstion its
net assers shall be insufficient to permit the payment in full of the respective zmounis 10 which
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the holders of all outstanding shares of the $3.50 Cumulative Preferred and all oustanding
shares of stock of the Corporation ranking on a parity vpon liguidaiion with the $3.50 Cumula-
tive Preferred upon such dissolution. liquidssion or winding up are envitied in sach event, rhe
entite remaining net assets of the Corporation shall be diswibuted among the hoiders of the
$3,50 Cumudative Preferred 2nd such other $1ock in amonris proportéonate 1o the full apounts
1o which they are respectively so entitled.
Neither the merger nor consolidsiion of the Corpocation, nor the 5ale, lease or conveyance
of all or a part of itz assets, shall be demmed to be 2 voluntary or involuntary lquidation.
. dissolution or winding up of the affairs of the Corporation within the meaning of this Pare-

graph 4,

5, Vourg Righis,

{a) General The holdsrs of shares of the $3.50 Comlaive Preferred shall be entitled 10
one vote for each share of the §$3.50 Cunaletive Prefersed standing in their names an the bogks
of the Carporation in the shecion of direciors und 00 amy question srising at any meeting of
stockholders of the Corporation at which the holders of shares of the Common Sweck or other
siock of the Corporation into which shares of the $3.50 Cumulative Preferred Stock are at the
tima convertible have the right to vote; except that, whenever the conversion ratio of the $3.50
Cumnlative Preferved is adjusted as hereinafier in Paragraph 6 providad, the aember of votes
per share of the $3.50 Cumudative Preferved shall be increased or decreised by the proportion
that the 10ta) puraber of votes to which the aggrepate of the shares of Commaon Stock custstanding
irumediately prior 10 the event which caused such adjustment is endiled is incressed or
decreased by such event; provided than {i) the namber of voles per ghare shall in no event be
decreased to Jess than ane, (ii) no fractionat vote shall result from xmy such increzsy or decrease,
{ili) if tha number vesolting from any such increase or decrease inchudes s fraction which is one-
half or more, the number of votes per share rasolting from sueh increase or decrease shal} include
one vote for such fraction, (iv) if the number resulting from any such increase or decrease
inciudes g fragtion which is less than one-half, ro vole shall be included for soch Fraction inhe
number of votes par share teseliing from such increase or decrease (unless the mwaber of votes
per share would be decreased wy Iess than one), and (v) af the time of any adjusmnent in the
conversion ratio, all previons ingreases and decreases in the nuinber of votes per share effecied
pursuant 1a the fovegoing shall be digrepanded, and ke increass or decrease, i any, to be effecend
a8 2 result of such adjnsiment shall be ealeulated as if the events which cawsed 2l such previous
increasas and decreases oceurred ay 1be sgame time ag the event which cansed such bdjusmment.
The holders of the $3.50 Curpuiative Preferred and the Common Stock shall at all'times vote,
except as othervise provided berein or required by Jow, wogether as one class, together with the
holders of any other series ar class of stock of the Corporation accorded the right 1p vote with the
Common Siek logether 25 one class. . i

(b) Special As Chos. (i) So long as any shares of the $3.50 Cumulative Preﬁ:r{rcd are ot
standing. the Corporation shall not. withom the affirmative vore 21 a duly autharized meating or
wrirlen consent of the holders of a1 Ieast twovthirds of the spgregate number of shares at the fime
outstanding of the $3.50 Cumulative Preferred and any other serizs of Preferred Stock socorded
such class vening right, voting ot consening, as the case may be, separately 25 a class without
ragard 1o series, |

 {A} crette, or increase the suthorized number of shares of, any class ofsiaE:k ranking,
either a3 o dividends or bpon Hguidavion. prior to the Preferred Srock; or

{B} alier or change any of e provisions common to the $3.50 Cum:&ix;ivl: Preforeed
and 10 one or more other sutstanding serles of Prafarred Stock accorded such dass vesing
right so as advergely to affect the proferences, special rights or powers given 1g the $3.50
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Cunpuiative Preferred and such other series of Preferred Stock, but nothing in this subdivi-
sion (B) contained shall require such a class vote or consent in connection wth any increase
in the total nmwmber of authorized shares of Preferted Stack or the authorization or increass
of any class of siock ranking, sither 23 to dividends or wpon Jiguidation, on a parity with the

Preferred Stock; or

{C) cousnlidars with or merpe into, or sell or trmsfir all or substantially all its propenty
and assets to, another corporation unbess the corporation resulling from such consolidation
or merger ar to which such sale or transfer is made will have no athorized or guistanding
stock ranking, eithér as to dividends or mpon liquidation, prior 1o the stock which the
holders of the Prefierred Stock receive in sach event. :

{it} So long as any shares of the $3.50 Comnlative Preferred are outstanding, the Corpora-
tion shali not, without ths affirmative vato at » duly athorized mesting or written consent of the
holders of at least 2 rozjority of the shares ut the time outstanding of the $3.50 Cumularive
Preferred and any other series of Preferted Stock accorded such class voting right, voting or
consenting, as the case may be, separately a5 a clags without regard (o series, Create, or increase
the total number of authorized shares of, any class of stock ranking, either as to dividends or
upon liguidation, on & parity with the Preferred Stock. ) .

{c) Special as Series. Solong as any shares of the $3.50 Cumulative Preferred s onistand-
ing, the Corporation shall wol, withous the affirmative vote ot a duly awthorized weeting o
wrinten consent of the holders of at Isast two-thirds of the apgregate number of shaves of the
§2.50 Cumnlative Preferred at the time ourstanding, voting or consenting, a6 the case mey be,
separately as a serigs, (i) create, or increase the authorized number of shares of, auy series of the
Preferved Siock moking, either as to dividends or upon liguidation, prior to the$3.50 Qumylaz-
tive Preferred, (i) 4hier or change any of the provisions of the $3.50 Cumulative Preferzed, or
any of the provisions of any other series, so as materially and adversely v affect the preferences,
speciat rights or powers given (o the $3,50 Comuiative Preferced; provided, howevear, that where
any such alteration or changs affects one or more other series of Preferred Stock then outstand:
ing in the same manner, the voling right shall be as set forth in subparagraph (b) of this Panae
graph 3 or {iii) conselidate with pr merge into, or sell or wansfer afl or substantially all its
property and assats to, another corporation unbess provision shalf be made, as a pant of the terms
of such consclidation, merger, sale or transfer, wherehy the holders of shares of the $3.50 Cumu-
lative Preferred sutstending immediatsly prior 10 such event shall be entitied v receive, on the
happening of such event, in sxchange for each such share so held by them, & securiy of the
corporation resulting from sueh consalidation or reerger ar (6 which such sale or transfer shatl be
made, having dividend, voting and conversion rights and rights wpon iiquidation and redemp-
tion substantially egeivalent to such rights as provided herein for shares of tha $3.30 Cummlative

Praferred,

{d) Right 10 Elect Dirgcrgrs. ¥¥ and whenever dividends payable on the Preferred Stock
shall be in defaul in an sggregnte ampunt equivalent to six full quarierly dividends on alf sharss
of the Preferred Stock a1 the time outstanding, the number of directors constituting the Boand of
Directors shall be increpsed by two and the holders of the Pmfawred Stock shall have, in addition
1 any other voting righis, the exclusive and special right, voting seperately o= a class without
regard 10 $eries, 10 elect two persons 10 Hll such direclorshipy. Whenever such right shali have
vegtad, it shall be exercised initially at the next following clection of directors by the stockdhwlders
atid shall continue untit the dividends in defauh on the Preferred Stock shall have been paid in
full or funds snfizient therefor set eside, and, when suck dividends are paid or provided for, such
right shall terminate, subject 10 revesting in the evant of esch and every subisequent defaott in an
aggrepate amount equivalent to six full quanerly dividends,
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At any mesting held for the slacyion of directors at which the holders of shares of Preferred
Stock shall have the right, voting as u class. 16 sleot diractors as herein provided, the presence. in
perzon or by proxy. of the holders of one-third of the nwnber of shares of Preferred Stock at the
e ourstanding shall be required to construte a quoruimn of such class for the election of any
direetor by the hofders of such clags. AL any such meesing or adjournment theteof. (1) the
absence of a guorum of Preferred S1o0ck shall ool prevent the election of directors other than
those 10 be elected by the holders of shares of Preferred S1ock varing a5 a class and the absence of
8 quorum for the election of such other directors shaill not prevent the slection of the directors to
be elecred by holders of shares of Preferred Stork voting 45 & ¢lass, and {1i) in the absence of
either or both such quorms, a majarity of the holders pregent in person or by proxy of the stack
or stocks which Jack a8 guorum shal) bave power 10 adjourn the meeting for the election of
directars which they are emtitied 10 elect from time 10 dme, without gouce other thia announce-
meni ai ihe meeling, until a guorum shall be preseni. The directors elected pursuaar 1o this
subpsragraph (d} shail serve until the next annual meeting or unti) their respective sucressors
shall be elecied and shal qualify, provided, however, that when the right of the hoiders of the
Preferred Swock o slect directors as herein provided shall terminaie, the terms of office of all
persons 30 elected by the holders of the Prafered Stock shall tevminoie, and the anmber of
- directors of the Corporation shal) thersupon ba such anmber a5 may be provided for in the by
laws of the Corporation imespective of any increase made purseant to this subparsgreph (d).
During any period in which the holdery of shares of Preferred Stock have the right o elect
directors us provided for herein, sny wacancy in the directors elected by the holders of the
Preferred Siock shali be filled by the vote of the remaining director theretofore elacted by the

hoiders of the Preferred Siock.

6. Conversion Rights. .

{a) {riginal Conversion Price. Subject 10 the provisions for adjusiments hereinafter set
forth. shares of the §3.50 Cumulative Preferred shall be convertible at the option of the holder
thersof, at any time on or after June 20, 1970 upon surfender to-any transfer zgent for the $3.50
Cumulative Preferred of the centificate or certificates evidencing the shams s¢ 1 be converied,
into fuily paid and nonagsexsable shares of Common Steck of the Corporation at the tine of 2.2
shares of Commuo S1wek for each share of dhe $3.50 Cionulmive Praferred 50 surrendersd for
conversion. The right 1o convert shares of the 3,50 Comulative Preforred cailed for redemption
shall termingte m the close of business on the third business day prior to the Redemption Date. -
Upen conversion, no payment or adjusiment shall be made for dividends on the shares of the
$3.50 Cumulative Preferred so sonverted. : .

(b) Adiusiment of Conversion Ratfo. The number of shares of Comupron Stock o which
sach share of the $3.50 Cumulative Preferred i convertible shall be subject to adjusyment from
time to time only 25 fellows: :

(1) In cage 1he Corpotation shall {A) 1ake & record of the holders of the Comumny Stock for
the purpose of entithing them 10 receive a dividend ar other distribution payable in shares of
stogk of the Cosporation of any class or series, {B) subdivide its outsianding shares 6f Comamon
Stoek, (C) combine 115 outstanding shares of Common Stock into a staaller number bf shares or
{D) issue by reclassification of its Common Stock any shares of the Corporation of iny class or
series, the holder of sach share of the $3.50 Cumulalive Preforred shall thereafier be entitied to
recefve, tpon the conversion of such share, the number of shares of stock of the Corporation
which ke would have awned or bave been entitled 1o raceive after the happening of ary of the
evens described above had sueh share of the §3.50 Cumnlative Preferred held by him besn
converted immediarely prier 0 the happening of such svent, such adjustment w0 become 2ffec-
tive fmmediately after the opening of business on the day foliowing such record date or the day
upon which such subdivision, combination or reslassificarion becomes effective, as ths case may
be, provided, however, that no such adjusument shail be made i case the Corporatior shal) {) at

7



any 1ime during the period prior 10 the date set forth in subparegraph {a) of this Paragraph 6 {(but
ot more 1han once in such period) or (if) &t any time ig any calendar year (but nor more than
pnce in such calendar year) take 2 record of the holders of the Common Stock for ihe purposs of
emitiing ibem 10 receive a dividend payable in-shares of Commos Stock of the Corporation,
unjess such dividend excesds 2%:% of the number of shares of Common Stock outsianding on the
date such record is taken, in which case such adjustment shail ba made but only on the basis of
the amount by which the dividend exceeds 2% of such number of shares of Common Stock

austnding.

When the Corporation lakes a record of the halders of the Commaon Stock for the purpase of
entitling them 1o raceive a dividend or other distritntion payihle ip shares of stock of the
Corporation for which an adjirstment is required prrsuant to the preveding paragraph. the Cor
poration may in the discretion of the Board of Direriors at the sams titte wmke a nsoord of the
holders of the $3.50 Cumulative Preferred for the purpose of entitling them to receive a dividend
or other diswibuiion payable in suek shaves of stock of the Corporation in an amowunt thereof per
share equal to the amoun thereof which the holder of a share of the $3.50 Comudarive Prferrad
would have buen entitlzd 10 receive had thy share held by him been convered immediately prior
16 such wking of # record of the hoiders of rhe Common Stock, and, in such event, no adjustment
shall be made in the conversion ratio of the £3.50 Cumaulative Preferrad. :

For the purposes of this subparagraph {b), the term “Common Srock™ means the Common
Stock and any other stock of the Corporation resulting from a reclassification of the Common
S1ack or any such other 5100k, _

(i1} No fractional share of stock of the Corporation shall be issued apon any conversion but,
in ligy of the lssuance of the fzaction of 2 share 10 which the holder would otherwise have beep
entitled. there shall be paid to the holder of the shares of the $3.50 Camuolative Preferred sus-
rendered for conversion. &5 s00n as practicable afier the date such shares are surrendered for
conversion, en amount in cagsh equal 10 the same fraction of the market value of a fidll share of
1he srock 10 be received upon the conversion, unisss ehe Board of Direciors shall determineg 1

. adjusi fractional shares by the issue of fraciional serip certificases or in some other manver, For
such purpose, the market value of the stock 1o be recsived upon the conversion shall be the last
sulew price thereol, regular way on the New York Swock Exchange, on the business day immexdi-
Ately preceding ‘the date upon which the shaves of the $£3,50 Cumulative Preferred ane s
repdigred for conversivn. or, in case no such sale takes place on such dey, the average of the
closing bid and asked prices thereof. reguler way on such Exchange on such day. If shares of the
stock 10 be received upon convergion are not then listed on the New York Stock Exchange, such
morkel value shalt be datermined in the manner Gixed by the Board of Dirsctors.

(iii} No adjustment in the number of shares into which sach share of the 53.50 Cumulative
Preferred s convertible shall be required unless such adjustment would require an ificrease or
decrease of at leagl 1/100th of a share in the number of shares into which such share is then
convertible: provided, however, that any adjussments which by rexson of this subdivision are not
required 1o be made shall be carried forward and taken iato account in any subsequent
adjustraent.

{(iv} Whenever any adjustment is required in (he shares into which each share of the $3.50
Cumulative Preferred is convertible, the Carporation shall forthwith (A) file with the transfer
agent of iransfer agents for the shares of the $3.50 Comulaitve Preferred & stalement deserlbing
in reasonable detail the adjustment nd the method of ealoulation vsed and {B) cause & copy of
surh notice to be mailed w the holders of vecord of the shares of the $3,30 Corsmiztive Preferred.

(e} Reservarion of Swek for Conversigns. The Corporavon shail a1 ¢l tmes reserve and
keep available cut of s authorized bt unissued shares the Jull number of sharas ip1o which el
shares of 1he $3.50 Cumulative Preferred from time 1o time outstanding are convertibje, but

8



shares held in the wreasury of the Corporation may be delivered. in the Corporation’s discretion.
upon any convarsion of sharss of the $3.50 Cumulative Preferred.

(d) [fssue Taxes The Corparmrion will pay any and all issue and other taxes thal may be
payable in respect of any issee of shares on copversion of shares of the 33,50 Cumulative Pm
ferved pursuant hereto. The Corporation shall not, however, be required 1o pRy any 1ax which
may be payable in respect of any transfer involved in such issue of shares in & nane other than
that in which the shares so converted were registered, and no such issoe shall be magde uniess and
unti! the person requesting such issue has paid o the Corporation the amount of any such tax, or
has estabiished. to the satisfaciion of the Corporation, that such 12x kas been paid,

7. Dividends in Securities or Other Properiy. In the evept ke Corporation shall pay os any
slock of the Comporation into which shares of the $3.50 Cumulative Breferred are at the time
eonvertible. any dividend or ather disiribution consisting of securities af any corporgiion othey
than the Corporation, any svidences of indebwdness of e Corporation O anv other assets
{other than dividends and distributions in cash or shares of siock of the Corporation), it shall on
the sane dale pay, on the'shargs of the $3.50 Cumnlative Prefered, a dividend or distriburion
consisting of such securities, evidences of indebtedness or nther asgets il 4n amount per share
equal 1o the amount thereof which the holder of & ghare of the 33,50 Cumulative Preferrsd would
have heen entitied 10 receive had the sheee beld by him bespn convened immediately prior 1o the
taking of a record of the bolders of such stock of the Corpomtion for the parpdse of emitling
them to receive saeh dividend or (hisibution, sich dividend or distribution on the ghares of the
$3.50 Cumvlative Preferred 10 be payable 10 the holders of ghares of the $3.50 Cumulative
Preferred who are holders of rectird on the books of the Comporaton on the same date as is used
for 1he 1aking of & record of the holders of such stock of the Corporation for such dividend or
disiribation.

8. Offers of Sacyrivies. In the event the Corporation shall offer 10 sel) (by issue of warrants,
righis or eptions or otherwise) securities of the Corporation or of xay other corporsuion to the |
holders of shares ol any stock of the Corporation into which shargs of the $3.50 Cumulative
Preferrad are at the time convenible, the Cotporstion shall raeks the same offer, 10 the holders of
shares of the $3.50 Cumuiative Preferred, giving to each sugh holdar of the $3.50 Cumidaive
Preferred the right to purchase at the offer price the amount of such securitiey which such hofder
would have been entiiled 1o purehase had he ¢onverted sach share of the §3.50 Cumularjve
Frelerred held by him immediaely prior 10 the waking of & record of the holders of such stogk of
- the Corperatian for the purposs of entitling them 1o recejve such-offer, such offer to'the holders
of shares of the $3.50 Cumulative Preferred to be mads to the holders of shares of the $3.50
Cumulgtive Preferred who are holders of record on the books of the Corporation on the same
cig}e as i used for the Laking of a recond of the holders of such sinck of the Corporntien for such
nhiey. :

9. Reswiction on and Novice of Dividends. Umai) such time os shares of the §3.30 Cumule
tive Preferred shall be convertiliie a1 the option of the holders thezeof #ts harein provided, the
Corporation shall pay no cash dividend nor mgke gny ather cash distibwrion on the Commuon
Seock in exerss of quarterly divigends at the quarterly rate of 7% cente per share, with the firsi
such dividend to be paid afier the dae of the Bling under the laws of Delaware of the ment
and Plan of Merger dated as of January 15, 1969 berwsen the Corporation and Hess Oif &
Chemics! Corporation io be caltulzied as 10 amount and date of payment from the last date
priat 1o such date of filing on which 2 dividend was paid on the Commpon Stock of Hess Qi &
Chemical Corporation. After such 1ime as shares of the $3.50 Cumnlarive Preferred shail be
convertible at the option of the holder thereof as herein provided, and so long as any such shares
remain autsianding. in the ovent the Corporation shal} declare (i} any dividend or othér disicibu-
vion paygble in shares of stieck of the Corporation or (i) any cash dividend or other dash disiri-
bution per share on the Common Siock in excess of 120% of the averags of the cash|dividends
I
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and other cash distributions per share on the Common Stock for-the four calendar guariers next
preceding the calendar guarter in which such geclaration ocewrs, then. and in any such event, e
Corporation shall mail o each holder of the $3.50 Cumulanive Preferred at the addrass of sach
. such holder shown in the stock records of the Corposation 2 notice stating the day on which the
books of the Corporation shall cinse, or a record shall be taken, for such dividend or distribetion
and the amouni and charatier of such dividend or distribition. Sech notice shal) be mailed at
Jeam 20 days in advance of such day therein specified,
in appiying the provistoris of this Parsgraph © at any time after the Common Stock shail
have been split-up or combined or after the Corporation shatl luve waken & revord of the holders
of the Cammeon Stock for the purpase: of eatitling them to receive a dividend or other distribu-
1ion payable in shares of stock of the Corporation of apy class or series {other than & dividend
payable in shares of Common Stock for which no adjusoment is required to B¢ made porsuant 10
subparegraph-(b) of Paragraph 6 of this Subseetion B), references 1o 7% cents per share' and
*cash dividends and distribnrions™ shall be approprisely adjusted 1o reflect any such avent, and
for purposas of this Paragraph 5, the tefn “Common Stock”™ means the Common Stock amd any
ather stock of the Corporation resulting from a reclagsification of the Common Stoth or any such

other ttock.

. ADDITIONAL SERIES OF PREFERRED STOCK.

" Authorily is hereby expressly granied to the Board of Directors to create and provide for the
wastee of additionsal series of the Preferred Stock from, time 1o time by resolytion or resolutions,
and, in connection with the creation of earh suclh series, 10 Hx, by the resolution or resolutions
providing for the creation and jssue of shares of such series, the following provisions of the
shares of such serics, g0 far as not inconsistent with the provisioas of this Anicle Fourn
applicable 1o all series of Preferred Stock:

1. The designation of such saries and the number of shares whick shall constitate such

serias:

2. The provisians, if any, for dividends on shares of such series, and, if provisions are
made for dividends, the dividend rate and the times at which holders of thares of such series
shall be entitled to receivs the dividends, whether the dividends shall be cumvlative, and, if
sq, from which date or dates, and the pther conditions, if any, including rights of prictity, if
any, on which the dividends shail be paid, provided, that the dividend payment dares {or
shares of any sertes ranking a5 w dividends on & parity with the shaces of any other serizs
shail be the same as the dividend payment dates for such other series;

3._'1'?-3{: provizions, if any. for the rederaption or purchase of shares of such series, and, if
provisions are made for redemption, the time or times and the price or prices &1 which the
shures of such series shal] be subject 10 redemption in whole or in part, and the other 1erms
and conditions, i any, oi which shares of such series may be roadeemed or purchased;

4. The rights, if any, to which holders of the shures of such serias shal) be entitled in the
event of any voluntary of {nveluniary dissolntion, liguidation or winding up of the affairs of
the Corporation

3. The sinking fund or purchase fund provigions, if any, for the redemption or purchase
of shares of such series and, if any such fund fs so provided for the benefit of such shares, the
amount of such fund and the manner of its application;

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

7. Whether or not the shares of such series shalt be pogveriible into, or exchangsabie for,
shares of any.o:hﬁr ¢lass or classes of stock, or of any series thersof, of the Corporation, and,
If so convertible or exchangeable, the conversion or exchange price of prices or rates, the
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adtustments thereof and the other terms snd conditions, if any. on which such shares shall

be 50 convertble or exchangeable: and
B. Any other preferences and r&lahw, participating. opticnal or ct&wr srrecial righas, and
nualifications, limitatiany or vestrictions 1hnmf of shares of suck seres &5 are uot fixed and

dewermined herthy,

SE(?T!ON i1
LOMMON STOCK

1. Voring Rights. Every holder of the Common Stock shall be entitled to one vote for tach
share of the Common Stock standing in his fiume on the books of the Corporation,

2. Divideads, Subject to the provisions of this Aviicls Fouwns and any fierther pwvisions
prescribed in aceordance herewith, the holders of the Compon Stock shell be envitled io recsive,
when and as declared by the Besrd of Directars, sut of funds legrby available for that purpose,
dividends payalds sither in pash, s10ck or otherwise,

SecTion I

PREEMPTTVE RIGHTS

Excepl as otherwise provided in Paragraph £ of Subsection B of Section I hersof, no holder
of any of the shares of the Preferred S:owk or of the Common Stock shiall be entithed a5 of ripht a5
such holder vo purchase or to subsoribe for any shares of stock of the Corporation whether now
tr hereafier awthorized, or honds, certificales of indebiedoess, debentures, or othar gecurivies
convertible into or carrying any sight to purchase stock of the Corporation of say class, and
shares of any such stock, or such other sécurities convertihle into or GRrTying 2ay right 10 pur-
chase stock, vy be issued and disposed of 16 such persons and upon such terms and for such
lawful consitderation as may be deemned advisable by the Board of Dizstions,

FIFTH: 1. Elections of Directors. Elections of Diretiors need not be by written balior
vntess the By-Laws of the Corporeiion shadl so provigs,

2. Number, Election and Terms of Diregtors, Except a5 otherwise fized pursnant ¢ the
pravisions of Anicle FOURTA heréof relating to the riphts of the helders of 2ny olass or seres of
siock having 2 preference over the Common Stock 25 te dividends or ipon Jiquidation 10 elset
additional directors under specified circumstanesg, 1B& number of directors of the Corporatica
shall be fixed from lime 10 time by or pursuam 1o the By-Laws. The directors, other Hian those
who may be elected by the holders of any class ov series of stook baving 2 prafercuce over the
Commion Stack as to dividends or upon liguidation, shall be elassifisd, with respest to the tme
for which they severatly hold office, into three elasses, as nearly equal in number as: ipossible, as
derermined in the manner gpecified in the By-Laws, one class to hoid office initiaily for 2 term
expiring at the annual meeting of stockholders 10 be held in 1986, another class t hold offics
initizlly for # terfn expiring at the annual meeting of stockholders 10 be held in 1987, ind another
class 1o hold office initially for & 1erm expiring at the annwsl mesting of stockholders 10 be held i
1988, with the members of each class 1o hold office unti] their successors are elected and quplj-
fied, Al each annual mecung of the stockholders of the Corporation, the sucoessors to the class
of directors whose term expires at thal mesting shall b elecied do0 hold office for 4 1erm expiring
a1 the annval meeting of stockholders held in the third vear following the year of thgu‘ slection.

3. Stockholder Nominarion of Birecior Uandidazes.  Advante notice of nominations for the
eiection of directors. other than by the Board of Directors or 2 Commitiee therect, shhll be given
in the mannsr provided in the By=Laws.
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4, Newly Created Direcrorships and-Vacancies. Except as otherwise fixed pursuant to the
provisions of Article FOI'RTH hereof relating to the rights of the holders of any class or series of
stock having 2 preference over the Common Stock as 10 dividends or gpon Jiquidation to eleet
directors under specified circumstances, newly created direciorships resuiting from any increase
in the pumber of directors and any vacaticies on the Board of Directors resuliing from death.
- resignevion, disqualification, removal or other cause hall be filled solely by the affrmative vote
of & majority of the remaining ditectors fhen in office, evan though less than 8 quotum of the
Board of Direciors, Any director elected in accordanes with the preceding sentence shall hold
office for the rernainder of the full term of the class of directars i which the new direciotship
was created or the vacanty occarred and until such director's suecessor shall have begn alected
and qualified. Wo decrease in the mumber of directors constituting the Board of Directors shall

shorien the term of any Incumbent Sirectar,

© 5. Removal of Birectors. Subject to the rights of the holders of any class or series of stock
having a preference over the Common Stock as to dividends o upop Hguidation 1o #hect divec
tors under specified circumstances, any direstor may be removed from oifice, with or without
cause, bul only by the affirmarive vote of the holders of m least 80% of the combined voting
power of the then outstanding shares of capital stock of the Cotporalion entitled 1o vote gener-
ally in the election of directors, voting together ag a sinple class,

6, Stockholder dction. Any sction yeguired or penmitied to be taken by the stockholéers of
the Corporation must be effected 2t 2 duly called apnital or specisl mesting of such holders and
may not be effesied by any congent in writing by such holders. Except as otherwise required by
law =nd subjest 10 the rights of the holders of any class or senes of stock having a preferemce over
the Common Stock as to dividends or upon liquidatinn, special mectings of stockholders of the
Corporation may bo ealled orly by the Chatrman of the Board or the President, and shall by
calied by the Secretary at the request of the Board of Directors pursuant 1o & resotution approved
by 2 majority of the entire Board of Diractors.  For purposes of this Article Fiety, the term
“entite Board of Directors” means the total number of directors which the Corporation would
have if there ware B vacanties,

7. Swlaw dmendments. The Board of Directors shall have power to make, alter, amend
and repeal the By-Laws {excapt o far as the By-Laws adopred by the Stockholders shail other-
wise provide). Any By-Laws made by the direciors under the powery conferred hereby may be
aitered, amended or repealed by fhe directors or by the sionkholders, Notwithsteadme the
foregoing and anything contained in this Restated Certificate of Incorporation to the contrary,
Sections 7 and (0 of Arttole JX, Sections 1, 6, R and 9 of Anugle IV and Aricle XIV of the By-
Laws shall not be dtered, smended or vepealed and no provisien inconsistent therewith shall be
adopled without the sifrmative vole of the holders of at least 80% of the cornbined voting powar
of all the then ouisianding shuves of capital stock of the Corporation entitled to vote generadly in
the election of divetions, voting togethier as a single class.

8. Amendment, Repeal, ere. Nowwithstanding anythiog contzined in this Restated Certifi.
vate of Incorporation 10 the contrary, the afirmarive vore of the hoiders of a1 least 0% of the
combined voling power of all the then ouistanding shares of capital stock of the Corporation
emtitied 1o vote generally i the election of directors, voting together as a single class, shall be
required 10 aiter, amend, adopt any provision lncotsistent with, or repeal, this Article FIFTH or
any provision heread,

SIX'TH: In furtherance and oot in limitation of the powers cobferred by statute, 1he Board
of Directors is expressly authorized: :

To make, alter or repeal the By-Laws. Any By-laws made by the Board of Direciors onder
the power conferred horehy may he altered or repealed by tha directors or sockholders,
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From time 10 time, withour the assent o vote of the stockholders. 10 fin the rimes for the
declaration and payment of dividends. and to fix the amount 1o be reserved as working capital.
over and above its capital stock paid in, and to anthorize and canse (0 be executed mmortgages
and liens wpon all the property of the Corporation or any pan whereof.

From time o tme 1o sell any or ai] of the then mmissned cepital stogk of the Corporstion,
whether the same be any of the original of its capital ot of any intTeass thereof, without (subject
10 the wrms hereof) first offering the same 1o the stockholders then mxisting, and al) such sales
miyy bt made ypon sueh 1erme 2ad conditions as the Board of Directors may deern advisable.

From time 1o thne to determine whether and 1o what exient end af what times and places
and undler whar ¢onditions and regulations the actounts and books of the Corporstion (ather
than the stock ladgar), or any of them shall be apsn 10 the inspection of the sleckholders; and no
stackholder shall have any right of tnspecting any aceaunt, book or docomsnt of the Corpora-
ion, cxoepl as confurved by stavwne; unless mnhorized by resolution of the stockholders or

direclors. -

If the By-Laws o provide, 1o designate twe or mote of &8 samber w consiituie an Exesutive
Commitiee. whi¢h Commiliee shall for the times being, as provided by restiution of 1he Board of
Diirectors or in the By-Laws of the Corporgrion, have and exercise say or 8ll of the powers of the
Board of Directors in the muanggement of the busivess and affairs of the Corporation, and have
power 10 authorize the esal of the Corporation 1o be affixed to all papera which muy require i,

‘The Corporstion may in ity By.Laws confer powers upon its directors in addition to the
faregaing and in addition 1o the powers and authorities expressly covferred upon them by the

" statute,

SEVENTH: A sale, lease or exchange of all or substantially all of the property and assers of
the Corporation shall require the avthorization thereof by tha afiymative vote of the holders of
two-thirds of the stock jssved and outsianding having vating power a1 & stockholders’ meeting
doly celied upon 41 leagt 20 days notice containing patice of the proposed sale, lease or exchange.

EIGHTH: The Cotporation veserves the right to amend, alter, change or repeal any provi-
sion comipined in this Restated Cenificate of Incorporation, in the mannsr now or hereafier
praseribed by steiue, snd all rights conferred upon soeciholders hergin are granted subject o

ihis reservation. .

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

SecTioN |
CeRTAN BUSINESE COMBINATIONS ;

The affirmative vote of the holders of ot lusx than 1wo-thirds of the cutstanding shares of
Vouing Stock {as herminafier defined) held by stockholders other than the Asqguiring Person (as
hereinafler defined) with which or by or on whose behalf, directly or indirectly, 2 Business
Combinalian {as hereinafter defined) 15 proposed, voting as a single class, shall be required for
the approvat or authorzaicn of such Business Combination. Notwithstanding the foregoing,
the twi-thirds voting reguiremnent shall not be applicable if such Busingss Combination is
approved by Lhs Corporation's Board of Directors prior 10 the Acguiring Person becoming such
or if the cash or fair market value af the property, secorities or other consideration 1o be received
per share by holders of shares of ach class of Veting Siock in such Business Combination 4s of
1he date of consummation thereof iy #n amount 1oy less then the higher of (2) the Highen Par
Share Price or the Highes1 Equivalent Price (as 1thess varms are hereinafier defined} paid by such
Acquiring Person in zoguiring any of its holdings of Voting Stock, and (b) the Fair Mearkel Price
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1as hereinafier defined) of such class of Voting Stock determined on the date the propossi for
such Businéss Combimation wits firgt publicly anncuaced, and such consideration shall be in the
same form and of the same kind as the cansideration paid by such Atquinng Person in ecquiring
the shares of Vouing Stock atready acquired by it 1f the Acgquiring Person has paid for shares of
Vouing Stek with varying fortns of cousideration, the formm of considenation 10 be received by
the holders of Voiing Stock shall be the form used to acquire the largest sumber of shares of
Vpling Stock acquired by such Acuirag Person, .

SECTioN I

DIEFINIONS, EYC,
For purposes of this Article NivrH:

1. Business Combination. . The term " Business Combinaiion™ shal) ve=t (3} any merger of
wonsolidation of the Corpormion or a subsidiary of the Corporation with or into an Acquiring
Ferson, (b) any sale, lease, exchangs, transfer or other disposition, including, withoat limitarion,
% mortgage or any other ssurity device, in a siogle transaction or related series of wansactions,
of all or any Substantial Part {as hervinafier defined) of the asssts cither of the Corporzuon
(including without limitation any votmag seowrities of a subsidiary} or of » subsidiary of the
Cosporation 10 an Acquiring Pesson, (e} avy mesger or consolidation of an Adquiring Person
with or imo the Corporadon or & subzidiary of the Corporation, {d) any snle, lease, exchengs,
transfer or other disposiiion, incleding withouw! Hmitation a mortgage or other security <ievice, in
2 single rransaction or related serise of wansaetions, of al} or apy Subsuntial Part of the assets of
an Acguiting Person 10 the Corporaiion or & subsidiary of the Corporation, {e) the issvance of
any securities of the Corporauen or a subsidiary of the Corpotation 10 an Acquiring Person,
if} any recapiiwelization, merger or consolidation that would have the effect of increasing the
.voling power of an Acquiring Person, (g} the adoption of any pian or proposai for the Hauidation
wr dissolulion of the Corporation proposed, directly or indirectly, by az on behalf of an Acquir-
ing Person, (h) any merger or consoiidation of the Corparation with a subsidiary of the Corpora-
tion proposed by or on behalf of an Acquiring Ferson, unless the surviving or consoiidated
corporalion, as the Cas¢ may be, has 4 provision in 1z certificate of incorporation submantally
idenical 1o this Arvicle Nivry, and (i} any sgreement, conragt oF othar amanpersent providing
for any of the wansactions described 10 this definition of Business Combination. A person who
15 an Acquiring Person 25 of (x) the e any definitive agresymeat relating 10 2 Business Combi-
nation is emiered inta, {y) the record dars (or the determination of stockholders entitied to notice
of and w vore on & Business Combination, or {z) immediately prior to the copswrmation of a
Business Combination shall e deemed 3n Acquining Person for purpoges of this definition.

2. Acquiring Person. The term “dcquiring Person” shall mean and include any jpdividual,
rorporation (other than the Corporation}, parinership or other pesson or entity which, topather
with iis Affilimes and Associates (a3 defined in Rule 12b-2 of the General Rules and Regulations
under the Securities Exchange Act of 1934 a5 in effect at March 2, 1983 (collectively, 2od as s0.in
effect. the “Exchange Aci™)), and with any other individosl, corporation (other than the Corpo-
ration}, partnership or cther person or entity with which it or they have any Agreerment, arrange-
mént of understanding with respect 10 acquiring, holding, voting or disposing of Véiing Siock,
Beneficially Owas (as defined tn Rule 134-3 of the Exchange Act) in the aggrepate 20% or raore of
the cursianding Vozing Stook of the Corporation. A parsom' or entity, its Affiliates and Associates
and all such other persohs or entilies with whom they heve any such agreement, arrangement or
understanding shall be deamed a single Acouiring Perton for purposes of this Article NINTH.

3. Substantial Part. The term “Substantial Pari® shall mean an amount equal to more than
20% of the fair marke) value of the total consolidaied assets of the Corporation and its sube
sidiaries 1aken a8 a whole a5 of the end of its most recent fiscal year ¢nded prior to the time the
delermination i3 being mads.
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4. Rights to Acquire. Wnhon limitation, any share of Voring Stouk of the Corporation thal
any Atquiring Ferson has the right 1o soquire at any vime (norwithstanding that Rule 13d-3 of
the Exchange Act deems such sharey to be benefieially owned only if such right may be exercised
within 60 days) purshant to any agresment, or gpon sxercise of conversion rights, searrms or
omions, or otherwise, shall be deemed to be Beneficially Owned by the Acuirinig Person and lo
be ontstanding For purposes of Faragraph 2 of this Section 11,

5. Other Considevation 1o Be Receiver, For the purposes of Section [ of this Anicle NINTH,
the term “orher consideration 1o be received” shall include, without lmitation, Comenon Stock,
Preforred Srock or pther eapifal stock of the Corporation retained by its existing stockholders
other than the Acquiring Petson with which or by or on whose bebalf, directly or indirectly, 2
Business Combingiion hag bepn proposed or pther partiss 1o such Buginess Combination in the
cvenl of o Business Combination in which the Corporation js the surviving corperation.

6. Voing Swoek. ‘The ferm “Vating Stoek" sball mean all of the vutstanding sheres of
capital stock of the Corporation entitlesd to vot& on cach marter an which the holders of record of
Cemmon Stock of the Corporation shai) be entiled 1o vote, and sach referente 16 2 peresntage of
shares of Voting Stock shall refer 1o such percentags of the votes entitled 16 be cast by such

shares,

7. Time of Acquisition. An Auywiring Person shail be desmed to bave acquired # share of
the Voting Sock of the Corporation nt the time when such Acquiring Person became the Benef-
cial Chwaer thereof. The price paid by as Acquiring Person for such sharés haid by a person or
#ntily a1 the tirme it became part of sueh Acquiring Person shall he deemed to be the higher of (3)
the price paid upon the acquisition thereof by such person or entity snd (b) the market price of
the shares in guestion st the fme when guch person or entity became part of such Aoquiring
Person.

8. Highest Per Share Price; Highest Eguivalent Price. The wrms "Highest Per Share Price”
angd "Nighest Eguivalent Prive” ge used in this Arvticls NIt shall mean the following: 1f there is
only one class of capizal stack of the Corporatipn issued and outsianding, the Highest Per Share
Price shall mean the highest pershare price that can be detarmined to have bean paid at any time
&y the Acquiring Person by or oo whose behalf, directly or indirectly, the Business Combination
has been proposed tor any share or shares of that dass of capital stock. I there is roore thap one
clasy of capital stock of the Corporation issued and oursianding, vhe Highest Equivalent Price
shall mean, with respect 1o cach ¢lass and series of capital stock of the Corporation, the highest
per share price equivaient of the highest prive that can be determined 1o kave been paid at any
lirne by such Acauiring Person for any share or skares of any clags or seeing of capilial stock of the
Corporation. 1o determining the Hightst Par Share Prce and Highest Equivalent Price, all
purchases by an Aoguiring Person shall be 1aken into account regardless of whether the shares
were purchased before or after e Acquiring Person berame an Acquiring Persom, Also, the
Highest Per Share Price and the Highest Equivalent Price shall include any brokerags conrmis-
sions, wransfer vaxes and soliciting dealers® fees paid by the Acquiring Person with respect 0 the
shares of eapiwal stock of the Corporation acquired by the Acquiring Person. The Highest Par
» Share Price and the Highest Equivalent Price shall be appropriately adjusted to take into account
stock dividends, subdivisions, contthinations and reclassifications. i

9. Fair Market Price. The wam “Fair Marker Price” shell mean for any clask of Voting
Stock the highest closing sale price during the 30-dny period immediarely preceding the date in
question of a share of such elass of Yoaung Brock on the Composite Tape for New York Stock
Exchangedisted stacks, or, if such eluss of Voung Stock is not gaoted on the Composite Tape, on
the Mew York Swock Exchange, or, il such class of Voting Siock is not listed on such Exchange,
‘on the principal Uniled Stares securties ¢xchange registered under the Securivies Excbange Act
of 1934 on which snch class of Vouing Stock is listed, or, if such dlass of Voling Stock is not listed
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on any such exchanpe. the highest claging bid quotation with respect 1o a share of such class of
Voting Stack during the 30-day period preceding the date in question on the National Assovia .
tion of Securities Daajers. Inc. Antomaed Quotations Sysiem or any system then in use. orifno
such guoatinns are gvailable, the fir marker vaive on the date in guestion of g share of sueh

stoek.
Sscmon I3

AMENDPMEET

The provisions set forth jn thus Artiele NINTH may not be amended, shered, changed or
repeaied in any respect unless such action is approved by the affismative vore of the holders of
not Jess than two-thirds of the ourstanding shares of Voting Stock of tke Carporation at 2
meeting of the stockholders duly called for the consideration of such amendment, atterstion,
change or repeal; provided, however, that i such action has been praposed, diretily or indirecily.
on behalf of an Acquiring Person, ft must also be approved by the afirmative vote of the holders
of not Jass than two-thirds of the ¢utstanding shares of Voting Stock held by the stockhalders
other than such Acquiring Parson. :

TENTH: A direcior of the Corporation shall not ba perspazliy Hable to the Corporation or
its stockholders for monttary damages for breach of Aduciary duty 25 2 director, axcept for
linbility which would otherwise exist under apyrticable law (i) for any breach of the director’s
duty of loyalty to the Corparation or s stockholders, (it) for azs or omissions not in good faith
or which involve intentional miscondiict or 4 knowing vielation of Jaw, {iti) under Secrion 174 of
the General Corporation Law of the State of Delaware o5 {iv) for avy transaction from which the
direcror derived an improper personal bepefit. Any repeal or modification of, or adoption of any
provision of this Restated Certificate of Incorporation inconsistent with, this Article TENTH by
ihe stockholders of the Corporation or in any other manner as may be permiried by jaw shall be
prospective only and shall not adversely affect any Yondtation ov the personal liability of 2
director of the Corporation existing at the time of such repeal, modification or adoption,

IN WIYNESS WHEREOF, this Restared Certificate of Incorporation hias been exeonted on behs)f
of Amerzda Hess Corporation by its Chairman of the Board, wnder jts corporate seal, and
attesied by its Secrelary this August 15, 1988,

AMERADA HESS CORPORATION
FOORPORATE SEAL)

By Leon Hess
Chairman of the Board

Attest: CArRL T. Turs
Secrecary
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THE PORT AUTHORITY OF NY & NJ

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

9712012

ADDENDUM # 4

To prospective Respondent for Reguest for Prequalification Information # 30311 to
Provide Electric Generation Services at Selected N'Y & NJ Facilities of the Port

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

L CHANGES/MODIFICATIONS

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

1. In reference to Part il, section 3, Billlng, paragraph s, in the third line after, “awarded
Contract," ingert “subject to adjustments permitted by the comtract,”.

2. In reference to Part III sectlon 3, Billing, paragraph g, delete in iss entitety 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 GGeneration Service. In no
event ghall the Contractor(s) adjust the amounts it charges the Port Authority or

- assess any additional charpes based on any additional unforeseen or nnanticipated
costs it may incur, except for changes in the applicable State Sales and Use Tax
that become effective during the tertn of the Contract. In addition, if after the Port
Authority has notified Coniractor that it is the winning Bidder for particular Port
Authority Account(s) or Account Groups, & new Law, aa defined below, shall be
enacted, or there shall oceur any amendments to any Law (incliding without
limitation those that establish new or otherwise modify existing snd alternative
resource adequacy requirements or renewable portfolio standards or that impose
new taxes or change the rate of existing tuxes), in sither circumstance affecting
approved rates, tariffs, taxes, charges, fees, assessments, or other costs relating to
the licensing, supply, generation, transmission or disttibution of electric power
and/or energy directly affecting the anticipated economit return to Contractor of
siupplying 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
Authorlty 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 caleulation of how such Change in Law would affect amounts payable by
the Port Authority to the Contractor wnder this Contract. In such written notice to
the Port Authority, the Contracter shall explain Contractor's cakeulation of how
Contractor's costs will actually increase or decrease under this Contract, as
applicable, a5 a result of suck Change in Law, If such Change in Law will directly
affect Contractor's cost of supplying electricity to the Port Authority under this
Contract, the Port Authority will confirm is acceptance of same by sritten notice
to the Contractor within thirty (30) days of teceipt of notification, The amounts
payable by the Port Authority shall be accordingly adjusted upward or downward
to take into account such changed economic consequences, and such amounts
shal] be 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, applivable EDC aperating guideline or protocol, utility or
applicable EDC tariff, rule of the public utilities commission, public service
conyumnission, independent system operator, regional transmission organization or
similar state commission or agency having jurisdiction over utilities, the Parties,
electrivity transactions and the eleciricity transmission or distribution systems
under which authority the Account(s) are located”

3. In reference to Part ITI, section 7, Increass and Decrease in Number of Accomns,
paragtaph a, delete in its entirety and replace with the following: :

“Afier award of the Contract to Contracior, the Pott Awthority reserves the right te
increase or decrease the number of Accounts within an Account Gioup, at the contracted
price wnder the same terms and conditions as applicable under this Contract, provided
that the aggregate annual usage of all additional Accounts does not exceed, or with
respect to deleted Accounts is less than the specified percentage of the contracted amount
for the relevani Account Group as iisted in Appendix I. This percentage is specified in
Appendix 1" :

4. In reference to Part M1, section 7, Increase and Decreass in Numb i of
Accounnts, paragraph b, in the second sentence, change “thirty (30) da}}fs” to
“forty-five (45) days.

5. In reference to Part V Specifications, section 1a, Specific Definitions, Adjusted
Market Cost, delete in its entirety and replace with:

“Adjusted Market Cost (8); In the case of an Account Group consuinmg more
kWh than the Maximum Monthly Consumption Amount, the feiiowﬁ%}g formula
will be used to calculate the adjusted cost:

[(Congsumption During Bifling Period) — (Maximum Monthly Gonsumpt:ea &mmmt)]
(Spot Energy Price)
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In the cage of an Account Group consuming less kWh than the Minimum Monthly
Consumption Amount, the following formula will be used to caleulate the
adiusted cost:

{(Minimum Monthly Consumption Amount) — (Censumptien During Billing
Period)] x [(Coniract Rate) — {Spot Energy Prics)]”

6. Inreference 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 balanelng energy, as posted by the IS0 for
the applicable delivery point. ‘The Spot Energy Price shall also include all non-
uiility chatpes arising from uplifts, ancillary services, losses, congestion, and
cther 18O charges or administrative fees incurred in compection with delivery of
Energy.

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

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

*1. Firm, Fixed Price Elecivic Generation Service: Bids for this
Account Group should consist of & 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 fimn delivery of energy to the Port
Aurthority for all kilowatt-hours (“kWh™) metered by the EDC, including
but tot limited to commeodity energy, capacity charges, transmission
charges, ancillary services, RPS (if applicable), line losses and WES
procurement fee, RMR should be freated as a pass through, Bids should
include all applicable state sales and use taxes.”

Ji. BIDDER’'S QUESTIONS AN ANSWERS

The following information is available in response to questions submitted by prospective
Bidders. The responses should not be deemed to answer alt questions, which have been
submitted by Bidders to the Port Authority, It addresses only those questions, which the
Port Anthority has deemed to require additicnal information and/or clarification. The
fact that infonmation has not been supplied with respect to any questions asked by 2
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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 fo the terms.

The Port Authority makes no representations, warranties or gusrantees that the
imformation contained herein is accurate, complete or timely or that such information
acenrately represents the conditions that would be encountered during the performance of
the Contract. The furnishing of such information by the Port Authority shall not ¢reate or
be deemed to create any obligation or liability upon it for any reason whatsoever and
each Bidder, by submitting its Bid, expressly agrees that & has not relied upon the
foregoing information, and that it shall not hold the Port Authority Hable or responsible
therefore in any manner whatsoever, Accordingly, nothing contained herein and no
repreésentation, statement or promize, of the Port Authority, its Commiseioners, 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: Please clarify how the Port Authority will allow suppliers to adjust for
additional costs incorred due to changes in cusiomer capacity and transmission
obligations throughout the term of the contract. :
Al The Port Authority will not allow for those adjustments for the Firm, Fixed Pricing
product nor for the Index — Fixed Adder pricing products. Please see Q7 in Addendum 2.

Qz Is Consolidated billing acceptable?
: Dual billlng js preferred, However, Conschd,ated billing will be allowed Please see
Q14 in Addendum 2.

Q3: What sunimary reporis are required?
A3: For Dual billing: The Contracior{s) shall be required to prepare and submit to the Port
Authority a single monthly billing invoice (“Summary Billing™) for each Accomnt Group covered
by the Contract awarded under this bid. Each such monthly Summary Billing invoice shall list
separately each of the individual aceounts included within each of the Account Group covered by
the Contract and shell provide the mumber of kilowati-hours of usage and the appropriate upit
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:

(1) One original copy by mail to:

Office of Environmental and Energy Programs
The Port Authority of New York and New Jersay
223 Park Avenue South, 11th Floor

New York, New York 10003

(1) One electronic copy by mail to! (email address(s) will be provided upon contract

awsard) ;
For Consolidated billing: The Contractor{s) shall be required to prepate and submit {o the Port

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

() One original copy by mail te:

Cifies of Environmental and Energy Programs
'The Port Authority of New York and New Jersey
223 Patk Avenue Sowih, 11th Ficor

New York, New York 10003

(i) One slectronic copy by mail to: (email address(s) will be provided upon coniract
awatd)

Q6: In Exhibit 1 and throughout the solicitation iucludmg in Part V, Ia, settlements of
usage over/ander the bandwidth requirements are referenced for fixed price bids. It is
recommended that fixed prive bids be all-inclusive, without bandwidih restrietions that
require adjustments to be made based on changes in usage patterns.

A6: Suppliers bidding on the Firm, Fixed Price accounts must apply a minimutn of a 253%
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 Jike to apply a
larger bandwidth for under-usage, this is acceptable a3 well 50 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 ot ba prohibited frora bidding if if wishes to apply a
Inrger bandwidth,

Q'7: Flease clarily “applicable EDC delivery point” referenced in Part 11, section §,

A'T: The Delivery Point is the point on the electric system at which the BLXC takes possession of
the electricity for final delivery of the electricity to the meter(s) of the spesifio facilities. This
same Delivery Point shall be whete the facility takes title to the electricity.

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

this section.
AS8: The Force Majeure ianguage in the solicitation does not Jimit Force Majeure events to utility

and ISO Porce Majeuse events. Rather, it incorporates by reference the utilities’ deseriptions of a
Foree Majewre Event. S0, for accounts In PSE&G, events inciude:

[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
othet Party for or on account of any loss, damage, injuty or expense resulting
from or arising out of such delay or prevention; provided, however, that the Party
encountering such delay or prevention shall give the other Party prompt notice
thereof and shall 13e due diligence to remave the cause or causes thersof,

Events of Force Majeure include a catastrophic weather condition, flood, fire,
lightning, epidemie, quarantine, wat, sabotage, act of a public enemy, earthquake,
insurrection, riot, ¢ivil distuxbance, strike, or restraint by court order or public
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authority, action or non-gction by or nability to obtein authorization or approval
from any govermmental or other authority. The seitlement of striies and {abor
disturbances shall be wholly within the sole discretion of the Party ¢xperiencing
that difficulty. Economic hardship of either Party shall not constitute a Force
Majeure under this Agreement.

For accounts in Central Hudson, events include:

[Alcts of God, fire, terrorism, war (declared or undeclared), epldemics, material
and/or labor shortages, insurrection, acts (or omissions} of Contractor's or its
employees, servants, subcontractors, suppliers or agents, any act (or omission) by
any govermmental authority, strikes (includes sirikes 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 aud Conditions, page 15 of 20, section 30: In light of
the words “If specified as applicable to this Contract”, please clarify if MBE/WBE
participation is applicable ta this contract,

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

Q18 If a supplier uses a consolidated bill method in N for fixed price accounts, the EDC
payment terms will prevail. The seppler will alzo bill on usape that PSEG provides. Is thiy
accepiable?

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

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

A11: No, the point of the requirement iz to allow the Port Authority to add a Himited amount of-
accounts gt 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 i the uarket moves at all’?
Al12: No. Bids may only be withdrawn under the specific market conditions discussed inPart IV,
section 1. i

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

Al3: Yes.

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

Capacity and Transmission PLCs and Rates be billed? |
: !
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Al4: The Supplier shall take all the risk for any Capacity and Transmission PLCs
changes except for those pricing products where capacity and {ransmission are treated 45
pass«thrus. Please refer to Addendum 2, ites 1 and 2.

Q15; Will the WES fee of $0,0009/kWh be applicd to a1l bids and acconnts added to the
agreement?

Al5: The WES foa should be ineluded in your bid price. Additionally, the WES fee will apply to
accounts added throughout the coniract term.

Q16: Shonld RMR be fixed or treated a3 2 pass-through?
Al6: RMR should be treated as a pass-through for all pricing products. Please see item §, above,

Q17: Please confirm that the prices the supplier is submitting in response to this
solicitation will not include any costs related to recent legislation pursvant to FERC
Order 745. FERC Ovder 745 directs each organized market operator (in New
Jersey, PIM, and in New York, NYISO) to institute incentive payments for demand
response resonrces 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 FERC rule
indicates that those customers benefiting from the reduced LMP as a resuft of
demand response should be aysessed the costs of the increased compensation to
demand response resources, Supplier will prse these costs, if any, directly throngh
to Port Authority.

Al7: Condinmed.

Q18: Please claxify how suppliers shou!d handle Auction Revenue Rights (ARRS) and
Transmission Loss Credits (TLCs). .

A18: 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-thiraugh.

Q19: 8hould Supplier be awarded Accounts under this soficitation, will Port
Auihority require a Guaranty from Supplier's parent?
Al9: If any guaranty is required, it will be resolved prior io the suction.

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

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

Q21: Piease clarify whether the “Option Period(s)” in Part I, Section 7 will be
accomplished through mutual agreement or the Port Authority’s nnilatera decision.

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

Q23: Will the Port Amnthority be providing any credit assurances?
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AZ23: No. A copy of the Port Authority’s annual report and financeial statements is
available online at www.panynj.gov.

Q24: Will the Port Authority represent aad warraet to supplier throughout the
term of this Agreement that the facility(s) listed on Attachment A, Exhibit 1 are
owned, occupied or operated by Customer as part of Cestomer’s commercial
activities notwithstanding that 2 meter or account may be classified by the
applicable ntility as a residential account? - :

A24: Yes,

25: Would the Port Authority allow for az emajl noﬁﬁeaﬁoﬁ that the invoick has been
generated and can be retrieved from the supplier’'s Customer Service Center Site?
AZ5: No.

(Q26: Would the Port Authority allow the Supplier to szbmit a Federa) Tax

Form as a blanket to cover the requirement of populating the Tax ¥ number on each
invoice?

A26: No.

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

AZ27: Please see item 3, gbove, in Changes/Modifications

Q28: In Part I, Section 7 b), Increase and Decrease in Number of Acconnts, can
the Port Authority provide clarity around the timeframes for add-ons? If the Port
Authority provides information 30 days before flow date and we have 13 days to
present a price, after contracting and price acceptance, this does not leave enmlgh
time for enrolment in NJ.

A28: Please see item 4, above in Changes/Modifications.

Q29: Will the Port Authority ¢onsider other means to pull 2 price rather than being
dependent on WES to confirm Market Movement?
A29:No,

Q301 If the Supplier has an existing coutract with WES, can the Su ppl[er pay the
procurement fee per the terms of the existing coniract? :
A30: No. '

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

A31: The Port Auﬁaonty will 2¢cept multiple meter reads on ope invoice. The Port
Authority s not requiring that suppliers pro-rate on calendar month. The Port Authority
does, however, ask that suppliers put all monthly meterreads on the same summary
mvoicefzeport. E.g. A supplier wins an account group with three accounts in’ 1t and their
meter reads ape:
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Agcount 1 — January |
Account 2 — January é
Account 3 — January 13

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

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

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

Q33: In Part IIN, Section 3, Billing, paragraph b, — Contract Specific Torms 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 invojce, what is invoived 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 involce is roughly 15 20 days
depending on the number of accounts involved in the account group. The Contractor will
not receive & notice that the Port Authority hes verified the invoice; instead, the
Contractor will simply receive payment.

Q34: In Pari IIE, 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 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 be prepared that the
Contractor may nse estimated data and ther provide o corrected invoice at a later
date.

A34; Yes.

Q35: In Part Ifl, Section 3(g)— Contract Specific Texms and Conditions (Taxes), is
{he applicable State Sales and Use Tax referred to in this Section the same as the
“utility tax as set forth in N.J.S.A, 54:32B-%(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 Autkority to “revoke this Contract” if all or a substintinl part of
“the Facility” is destroyed or if the government condemns or fakes all or a
substantial pait of “the Facility.” The Contract between Contractor and the Port
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Authority will cover 2 number of accounts and locations, Is it the Anthorify’s
intention that if any portion of any of those locations is destroyed or taken that the
Anthority may revoke the entire Contract? :

A36: Ne.

Q371 Standard Contract Terms and Conditions Section 15: Will the Port Anthority
provide certificates of tax exemption to the snccessful Contractor?

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

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

A38; Please see Standard Contract Terms and Conditions, sectior 19, Assigaments and
Subvontracting, '

Q39: Standard Contract Terms and Conditions Section 30: Regarding the M/WBE
language of the RFP, are there any energy supply mqmremam‘s"
A39: Ttis a good faith effort.

Q40: Please provide a copy of the Code of Ethics dated April 11, 1936 and the Code
of Ethics and Financial Disclosure dated April 11, 1996 referred to in Standard
Contract Terms and Conditions Part ITI Section 2({1), and Section 4 respectively,
A40: See Port Authority website at yww.panynj.gov,

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

A41: No, However, the Port Auﬂmmty is requesting mostly index pncmg ptoducts
Furthemmore, for the firm, fixed pricing product, the Port Authority is requesting a 25%
bandwicdth. 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 Comtract Terms aod
conditions: Notwithstanding Section 7*5 prohibition against cancellation.of the
Agreement by the Contractor, will the Port Authority permit Contractof 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: Wonld the Port Authority agree to revise the formula when ap 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 Confract Price? Also, would the Port
Authority agree to revise the formula when an Account Group cnnsnme& less than
the Minimum Monthly Consumption Amount to multiply the deficient wnsnmptmn
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by the difference between the Contract Price and the Load Weighted Average of

Real-Time LMPs?
A43: Please see sbove in this Addendumn 4, Part I, Changes/Modifications.

Qdd: Part HI - Contract Specific Terms and Conditions ~ Section 3(e) - For
certain pricing products, the Port Authority is requesting that snppliers pass
through line losses, Supplier passes through lne 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 PIM
produets 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 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 caleulating pass-through capacity prices in
New York. Is this acceptable to the Port Authority?
Ad3: Yes.

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

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

Q47: Can the Port Authority specify a reasonable period to cure as a resnlt of andit
findings before payments may be deducted from subsequent monthly payments.
Ad7F; No,

Qd8: Ifa supplier serves customers in NY and NJ through two separate entities will
that be acceptable? )
A48 Yoz,

Q43: If the RPS is not a competitive component, but rather charged by the
applicable EDC, ag the case may be in NV, 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 T Section 3 a).

Q51: Please clarify what is to be bid for the index product.
AS]: Please spe Addendum 2, Part I, Changes/Modifications.
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Q52; Please clarify what was discussed on the bidder’s conference cull regarding
Capacity and Transmission,
AS2: Please see Addendurn 2, A7.

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,

AS3: 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 withou! consent?

AS54: No. However, please see above in this Addendum 4, A32.

Q35: In reference to Standard Contract Terms ynd Conditions, Section 20,
Indemnification and Risks Assumed by the Contractor, is the Port Authority
amenable to paragraph a becoming mutoal? And, under paragraph b, due to natare
of contracited services would the Fort Authority be anrenable to this paragraph b
being stricken as it as does not apply to services performed?

A35: No. Language remains unchanged for both questions.

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

Q57: Standard Contract Terms and Conditions, page 3 of 20, Part L, General
Deefinitions, “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 ineluede governnient
regulated organizations or the regulated commodity, such as the ISO, RTO,
Renewable Energy Credit provider, EDC, or the regulated commodity wholesaler,
AS5T: No further clarification will be provided.

58: Standard Contract Terms and Conditions, page 5 of 20 and pages.7 through 9
of 20, sections 6, 7 and 14: It is encloar how these provisions intervelate. These
sections do not detail the specific calenlation under which the supplier would be
fiable for brench. These sections do wot detail the events that the Port Authority
may experience, Please provide an equitable list of defaults and a liguidated
damages formula. - i

A58: No further clarification will be provided, ;

. . i
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 Mannger, as it would be
. 1mpnss:ble for a potential supplier to anticipate rec;nests apd price accordingly.

Please revise language,

A5Y: Language will remain unchanged,

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

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

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

RESPONDENT’S FIRM NAME:

INITIALED:

- DATE:

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

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

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

D522
ADDENDUM# 3

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

(<] Dne back on 9/14/2012, no later than 2:00PM

(] Originally due on 9/7/2012, no later than 2:00PM
CHANGES/MODIFHCATIONS
The following chapges/modifications are hereby made to the segs:itatioa documents:

A. InPari i, Standerd Information for Bidderz, 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/before 9/7/2012.

» “Statement of Prerequisites Due” has been changed from 9/7/2012 to 9/14/2C12,

+ “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 $/18/2012 to 9/25/2012.

This cominunication 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 commumnication had been so physically anmexed and initialed.

THE PORT AUTHORITY OF NY & NI

KATHY LESLIE WHELAN, MANAGER
COMMODITIES & SERVICES DIVISION

RESPONDENT’S FIRM NAMIS:

INITIALED): DATE:

QUESTIONE CONCERNING THIS ADDENDUM MAY BE ADDRESSED TO
Mr. Richard A. Grehl, WHO CAN BE KEACHED AT (201) 395-344) or at rgrehl@panvai gov.



THE PORTAUTHORITY OF NY & NJ

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

8/22/2012

ADDENDUM # 2

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

=  Dme back on 87772012, no Iater than 2:00PM
» Originally due on 9/7/2012, no later than 2:00PM
| CHANGESMODIFICATIONS

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

1. Inreference to Part V, section 1b, 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 a single fixed retail adder per X¥Wh the price
for energy vares on an hourly basis in accordanoe with market codditions.

(i) For Aeconnts in the 3tate of New Jersey: Price for the commodity must be
associated with the PIM Real-Time market for the applicable load zone with a
fixed retait adder charge. The refail adder for the applicable PJM Real-Time
market load zone should include all applicable capacity charges, transmisgion
charges, ancillary services, balancing operating reserve charge, RPS, New Jetsey
State Sales and Use Tax and WES procurement fee, Line logses and RMR mwust
be treated as pass-through charges for this product. i

(i} For Accounts in the State of New York: Price for the commodity must be
associated with the NY1SO 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 nelude all applicable capacity charges, anczllar:,r
services, balaneing operating reserve charge, and WES pmcur&mant fec. Line
Josses and RMR must be treated as pass-through chargss for this produet.”
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2. In reference to Part 'V, section 1b, 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 & single fixed retall adder per k'Wh; the price
for energy varies on an howdy basis in accordance with market conditions.

(i) For Accounts in the State of New Jersey: Price for the commodity must be
associated with the PTM Day Abesd market for the applicable load zone with a
fixed r¢tail adder charge. The retail adder for the applicable PTM Day Ahead
market load zone should include 211 applicable capacity charges, transmission
charges, ancillary services, DA operating tesetve oharpe, RFS, New Jersey State
Sales and Use Tax and WES procurement fee. Line Iossex and RMR must be

* treated as pass-through charges for this product.

(i) For Accounts in the State of New York: Price for the comunedity must be
agsooiated with the NYISO Day Ahead market for the applicable load zone with
a fixed retail adder charge. The retail adder for the applicable NYISC Day Ahead
market load zone should include 21) applicable capacity charges, zacillary
sérvices, DA operating reserve charge, aud WES procurement fee. Line losses
and RMR must be treated as pass-through charges for this product.

4, Index RT All Pass-thrit: Bids for this Account Group should consist of a
single fixed retail adder per K'Wh; the price for energy varies on an hourly basis
in accordance with matket 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 a3 3 pass
throngh.

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

(ii) For Accounts in the State of New York: Price for the commodity must be
agsociated with the NYIS0O Real-Time market for the applicable load zone,

5. Index DA Al Pasg-thrn: Bids for this Acoount Group should consist of a
single fixed retail adder per KXWh; the price for energy varies on an hourly basis
in accordanos 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 Jersay: Price for the commodity must be
associated with the PIM Day Ahead market for the applicable load zone.

(ii) For Accounts in the State of New York: Price for the commodity rust be
associated with the NYISG Day Ahead market for the applicable load zone.

PS11Al
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& Index RT CAP/TRAN Pass-thru: Bids for this Account Cronp

should consist

of 2 sinple fixed retail adder per kWh; the price for energy varies on an hourly

bastg in scoordance with market conditions,

{i) For Accounts in the State of New Jersey: Price for the commodity mmst be
associated with the PIM 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 ancillary services, balancing operating
reserve charge, RPS, New Jersey State Sales and Use Tax and WES procurement
fee. Line Josses, RMR, applicable capacity charges, and transmission charges

must be ireated as o pags-through charge for this product.

(i) For Accounts in the Stats of New York: Price for the commodity must be
associaied with the NYISO Real-Time markei for the applicable load zonie with 2
fixed retail adder charge. The retail adder for the applicable NYISO Real-Time

market load zone ghould include all applicable ancillary services, b

alancing

operatmg wserve charge, and WES procurement fes, Line losses, RMR, and
applicable capacity charges must be treated as a pass-through chaxge for this

produet,

7. Index DA CAP/TRAN Pass-thru: Bids for thie Account Group

should

consist of a zingle fixed reail adder per KWh; the price for energy varies on an

hourly basis in aocordance with market conditions,

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

associated with the PJM Day Ahead market for the applicable load
fixed retadl adder charge. The retail adder for the applicable FIM D

Zong with a
ay Abend

market load zone chould include all ancillary services, DA operating reserve
charge, RFS, New Jersey State Sales and Use Tax and WES procurement fes,

Line losses, RMR, and applicable capacity oharges must b reated
through charge for this produet.

45 % pass-

(1) For Accounts in the State of New York: Price for the commodity must be

associated with the NYISO Day Ahead market for the applivable Joud zone with
a fixed retail adder charge. The retail adder for the applicable NYISO Day Ahead
market {oad zone should include all applicable, ancillary services, VA operating

reserve charge, and WES procurgment fee. Line losses, RMR, andj_

applicable

capaolty charges must be treated as a pass-through charge for this product.

II. BIDDER'S QUESTIONS AND ANSWERS

The following information is available in response to questions submitted fl;y prospective
Bidders. The responses should not be deemed to answer all questions, which have been
submitted by Bidders o the Port Authority. It addresses only those questions, which the
Port Authority has deemed to require additional information and/or clarification. The

fact that inforination has not been supplied with respect to any question
Bidders does not mean or imply, aor should it be deemed to mean or imply,
consfruction, or implication with respect to the terms. '

Page 3 of 7
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The Port Authority makes no representotions, warranties or pguavantees that the
information contained herein is accurate, complete or fimely or thet such information
accuraiely 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 ligbility upon it for any reason whatsoever and
each Bidder, by submitting its Bid, expressly agrees that it hag 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 effoct of
the wartanties 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 manmer
whatsoever.

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

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

Q2: What Iacility types will this electricity be serving?

AZ: Blectricity will serve a range of facility types, including public transit facilities,
airports, interstate tunnels, and small fo medium commeircial buildings. We have
grouped accounts by rate class in Appendix 1 of this salicitation. Appendix 1 also
includes monthly and interval data for the accounts included in this solicitation that will
give you insight into load-shapes, et¢. 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.

)3; For companies that are privately held, ave there any decuments you wonid
consider in lieu of publicly distributed financial statement ?
A3: Please see Part I, Section 13paragraph a{1)(ii) and a(1){{ii)

(i1) 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 shal] be provided.
(iii) Where neither oerfified financial statements nor financial statements from an
imdependent accountant are available, as set forth in (i) and (ij) 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
designes, that such statements accurately reflect the current financial condition of
the Bidder,

PSi1Al
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Q4: Has this solicitation been set aside for Port Authority certified minority, woman
or small business enterprises?
Ad: No.

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

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

Q6: Are exceptions to the solicitation language allowed? :
AS: The Port Authority will consider exceptions requested during the Q&A period but
akes no guaratitee or representation as to a response. If applicable, responses will be
igsued via an addendum. Unless otherwise addressed via an addcndum no exceptions to
the terms and conditions are allowed.

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

AT7: Please note this cotrection 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 PTM
posts new charges for transmission will suppliers have a right to use the change in law
provision to pass through any increase/decreass. However, there are multipls index
pricing products for which we are asking that transmission and capacity be treated as
pass-thru charges.

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

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

A9: The entire solicitation - i.s. the Standard Coniract Terms and Cand;nrms, Parts [ —
¥, and any addendum -- will be considersd part of the supply contract. Fart IV should be
signed and returned with your pre-gualification package. Additionally, any lddendum
released must be signed and returned with your pre~qualification package. ;

Q10: Will qualified suppliers be prehibited from bidding if only llcensed to serve
New Jersey accounts?

Al0: If you are only licensed to serve New Jersey accounts, yon can stil} parnclpate in
the pracurement. Your partivipation will be restricted to those account groubs that only
vontain New Jersey accounts. |
i
i

PSi1Al
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Q11: Can qualified suppliers choose to only bid on certain pricing products/account
groups/term lengths/etc?

AlY: Yes, Suppliers are under tto obligation to bid on every account group, tetin length,
pricing product, ete. If, for instance, you do not wish to bid on a 48 month term, yon can
bid on just the 12, 24, and 36 month terms and not submit a bid for the 48 month term.
Please note howevet, that if you do bid on an account group, every single account within
that group must be inclnded in your bid.

Q12: In Part IXY, Section 7, is adding/deleting accounts done under the “bandwidth”
percentage thai 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 completely delets an account or add an entirely new account
at the same contract rate awarded through the auction.
E.g. Suppose the award looks like this:
$0.05/kWh ‘
100,000,000 kWh
24 month term
5% add/delete
If that’s the case, the Port Authority will have the right o add new accounts to
the contract, at the $0.05/kWh rate, so long as the total load of accounts added
does net exceed 5,000,000 kWh,

Q13: In Part V, Sectlon 1a, “Consumption During Billing Period,” is the Port
Authority requiring billing based on ealendar month or meter reads?
A13: The Port Authorlty will require billing to be consistent with utility meter reads.

Q14; Wili the Port Authority consider a single-bill option?

Al4: If a supplier prefers the single-bill option and is willing to provide the Fort
Authority with a summaty each month of what esoh contracted account used and was
charged, Port Authority may consider it. Such a supplier will need o spell out this
preference ag 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 Ingtructions, its BQIB will nevertheless
be construed as though this communication had heen so physically annexed and initialed.

THE PORT AUTHORITY OF N¥Y & NJ
Kathy Leslic Whelan, Manager
Coramodities & Services Division

PSi1All
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RESPONDENT’S FIRM NAME:

INITIALED:

DATE:

QUESTIONS CONCERNING THIS ADDENDUM MAY BE ADDRESSED TO
MR. RICHARD A GREHL, WHO CAN BE REACHED AT (201) 393-344] or at

rgrehl@panyty. gov.

PSIIAN
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THE PORT AUTHORITY OF N 8 NJ

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

8/17/2012
ADDENDUM # |

To prospective Respondent for Reguest for Prequalification Information # 30311 to
Provide Electric Gengration Services at Selected NY & NJ Facilities of the Port
Authority of NY & N7

Due back on 5/7/2012, nio later than 2:00PM
The following changes/modifications are ereby made to the solicitation documents:

A, PartII, Contract Specific Information for Bidders, section 9, Pre-Submitial
Conference Cali, the call-ln number has been changed to “877-807-5706". The
password remains unchanged.

B. In Part [, Standard Information for Bidders, section 2, General Information:
Solicitation Process and Schedule, paragraph 2b, Procurement Schedule,
Milestone for “Online Reverse Elactricity Auction(s)” tas been changed from
“RILE/12Y to 07191127,

This communication should be initialed by vou and annexed to your Response upon
submtigsion.

In cass any Respondent fails to conform to these insiructions, its Response will
nevertheless be canstruad a5 though this communication had been so physically annexed
and initialed.

THE PORT AUTHORITY OF NY & NJ

KATHY LESLIE WHELAN, MANAGER
COMMODITIES & SERVICES DIVISION

RESPONDENT’S FIRM NAME:

INFTIALED:

DATE:

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

rgrehl@panynj. gov.

PS]LAl
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" THE PORTAUTHORITY OF N & 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: Eleciric Generation Services at Selected New York and New Jersey
Facilities of the Port Anthority of New York and New Jersey

SOLICITATION NQ.: 30311

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

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

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

CONTACT: MR. RICHARD A, GREHL

PHONE:  (201) 395-3d41
EMAIL: rgrehl@panynj.gov



INVITATION FOR BID

o COVER SHEET: BID AND BIDDER INFORMATION

o PARTI - STANDARD INFORMATION FOR BIDDERS

o PARTH -~ CONTRACT SPECIFIC INFORMATION FOR BIDDERS
o PARTIN - CONTRACT SPECIFIC TERMS AND CONDITIONS

o PARTIV - SIGNATURE SHEET, NAME AND RESIDENCE OF
PRINCIPALS AND AUCTION PRICING

o PARTYV - SPECIFICATIONS

o STANDARD CONTRACT TERMS AND CONDITIONS
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PART I - STANDARD INFORMATION FOR BIDDERS

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

The Port Authority of New Yerk and New Jersey (the “Port Anthority” or the
“Authority™) is an agency of the States of New York and New Jersey, created and
exlsting by virtue of the Compaci of April 30, 1921, made by and between the two
States, and thereafier 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 squere
miles in both States, centering about New York Harbor, The Port District includes
the Cities of New York and Yonkers in New York State, and the cities of Newark,
Jersey City, Bayonne, Hoboken and Elizabeth in'the State of New Jensey, and over
200 other municipalities, including all or part of seventeen counties, in the two States.
The Port Authority manages and/or operates all of the region’s major commercial
airports (Newark Liberty International, John F. Kennedy Intemational, Teterboro,
LaGuardia and Stewart International Airports), marine 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 Goethals Bridges; and the Outerbridge Ctossing), which
are vital “Gateways to the Nation.”

In addition, the Port Authority operates the Port Authority Bus Terminal in
Manhaitan, the largest facility of its kind in the world, and the George Washington
Bridge and Joumal 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 Newatk, and the
Jersey City and Hoboken waterfronts, with midtown and downtown Manbaitan, A
number of other key properties are managed by the agency including but not limited
to & large satellite communications facility (the Teleport} in Staten Island, and a
TESOUICE 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
8) Procurement Process

This procurement process will be conducted in two steps for each electric Account
Group as set forth in Appendix 1.

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 T 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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“raverse auction” process by means of which the Port Authority will seek 1o select
provider(s) of Electric Generation Service for certain Port Authority Accounts.
Prospective Biddets 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 “Wozld
Energy™), to obtain pricing for this procurement. Pricing will be requested from
Pre-Qualified Bidders through online reverse energy auction(s) conducted by
WES. Notification of Contract award wil} be issued as set forth in Section 8,
below, The Port Authority reserves the right to award a Contract for none, some
or all of the Account Groups and to award separate Contracts for each of the
Account Groups to different Bidders or to award a Contract covering more thah
one Account Group to a particular Bidder.

b) Procwement Schedule

CPROCUREMENT SCHEDULE!

DATE MILESTONE

8/7/2012 Solicitation Advertised

8/21/2012 Prospective Bidder Conference Call .
8/28/2012 Last Day to Submit Bidder Questions
8/31/2012 Post Questions and Answers

9/07/2012 Statement of Prerequisites Due
9/14/2012 Pre-Qualification Notifications Issued
9/18/2012 Online Reverse Electricity Auction(s) .

3. Form and Submission of Statement of Prevequisites (Pre-Qualification)

All Bidders shall review carefully every provision of this document, provide all the
information required, and sign and return one entire original copy with thres (3}
additional copies to the Port Authority in accordance with the instructions on the
Cover Sheet and Part I1 - Contract Specific Information for Bidders. The Bidder
should retain one complete duplicate copy for its own use. The “Signature Sheet”
contained in Part I'V herein must be completed and signed by the Bidder., The
Statement of Prerequisites shall be sealed In an envelope conspicuously|marked with
the Bidder’s name, address, and Port Authority Vendor Number, if available. I
addition, the outside of the package must clearly state the Solicitation Title, the
Sollcitation Number and the Solicitation Due Date. Failure to properly label
gubmissions may cause a delay In identification, misdireotion or disqualification of
the submissions. In submitting a response to this solicitation, the Bidder thereby

! This schedule ragy be subject to change. Changes to this solicitation will be posted st
hitp:/www, panynj. govibusiness-opportunities/ under the solicitation mmnber Huted on the Covar Sheet for

this Request for Prequalification Information.
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assurnes the obligations and liabilitiss imposed upen it herein and expressly makes
the representations and wartenties required in this document,

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

4. ¥orm and Submiszion of Bid

The Port Authurlty is utilizing an internet-based encrgy auction platform provided by
WES to obtain pricing for this procurement. All prices submitted by a Bidder through
the WE$ 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 lirnited to Pre-Qualified Bidders only. Bidders wilt be
required to reglster 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 rules and the mechanics of the WES auction platform. Upon request, a
demonstration revetse auction will be provided to assist Pre-Qualified Bidder(s).

5. Vendor Profile

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

6. Acknowledgment of Addenda

If any Addenda are posted or sent gs part of this solicitation, the Bidder shall
compiete, sign and includs 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 o these
instructions, its responss 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
hitp:/fwww.panynj.gov/business-opportunities/bid-proposal-advertisements.html and
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download any Addenda that might have been issned in connection with this
solicitation.

7. Fibm Offer

The Bidder cffers to provide the Pott Authority specified commodities in conmection
therewith required under this Contract, all ag specified by the terms and conditions of
the Contract, based on the prices which shall be subtnitted through the WES auction
platform.

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

8. Acceptance or Rejection of Bids

The acceptance of 2 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 (PATH) in connection
with any PATH Accounts inciuded 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 later than 3:00 .M. Eastern Time on the day of the anction(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 Coramencement 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 Conmssxoners, officers, agents or employees
shall constitute acceptance of a bid. The Port Authority reserves the unqualified
right, in its sole and absoluie discretion, to reject any or all bids or to accept any bid
that in its judgment will best serve the public interest and to waive defects in any bid.
No rights acerue to any Bidder unless and until its bid is accepied.

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 Cantraﬁt Bpocialist
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 Coniract or to give information in addition to that contained in the Contract.
When Contract interpretation or additional information as to the Contract
requirements is deemed necessary by the Port Authority, it will be communicated 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 Bidi The Port
Authority may answer these questions, and disseminate all answers thhm a
reasonable time period to all Prospective Bidders via Addenda, which shail be
considered part of the Conitract. :
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10. Additional Information To and From Bidders

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

If the Bidder is a corporation, a partnership, or a joint venture, 2 statement of the
names and residences of its officers, partners, or authorized representatives, as
applicable, should be submitted on the “Name and Resldence of Principals Sheet,”
directly following the Signature Sheet in Part IV,

11. Assessment of Bid Reqnirements

The Bidder should carefully examine and study the entire contents of these bid
docwments 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 I
hereof at the time of the submission of their bid should submit bids, as only the
prequalification statements submitted by such Bidders in compliance with the
prerequisites will be considered. By furnishing this Request for Prequalification
Information document 1o the Bidder, the Port Authority has noi made a determination,
that the Bidder has met the prerequisites or bas otherwise been deemed qualified to
provide the commodity. A determination that a Biddsr 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 11—
“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 writlen or oral notice to the Bidder to furnish the Port
Authority with information and to teet with designated representatives of the Port
Authority relating to the Bidder's gualifications and ability to fulfill the Contractor’s
obligationg herounder. Matters upon which the Port Authority may inquire may
in¢lude, but miay not be limited to, the following:

4.  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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requited by the Port Authority from time to time including, but not lirnited to,
the following:

1. (i) 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,

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

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

Bidder.

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

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

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

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

¢ Ifthe 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 thereto, stating that
the copy furnished is a true copy of the Certificate of Inoorporatmn and any
such Amendments a5 of the date of the opening of the bid and (2) if the Bidder
is not incorporated under the laws of the state in which the service is to be
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performed, a certificate from the Secretary of State of said state evidencing the
Bidder's legal qualification to do business in that state.

d. A statement describing the legal and financial form of the entity submitiing the
bid, including ownership, financial structure and a point of contact. Such
entity must logally exist and be qualified to do business within the state
required under this bid a3 of the date that its bids are submitted. As applicable,
provide copies of the Articles or Certificate of Incorporation, By laws and all
amendmentg, partnership sgreement, joint venture agreement and/or other
appropriate organizational documents for the Bidder, its officers, finaneial
guarantors and, if any such entities are joint ventures or partherships, 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
contractial, financial, legal commitments and agrestnents and functional
relationships among financial guarantors and officers with relation to the Work
recpuired by this bid, to the extent that they are not disclosed in the
organizational documents.

e. A staterent seiting 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 cach would serve.

f.  Information to supplement any statement submitted in accordance with the
. Standard Contract Terms and Conditions entitled "Contractor's Integrity
Provisions,”

g. In the event that the Bidder's performance on 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 furnish information
demonstrating to the satsfaction of such Manager that, notwithstanding such
rating, such performance was in fact satisfactory or that the cizcumstances
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.

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

i.  The Bidder must also submit the contact person, company name, account size,
and phone number, of at least four (4) references, preferably from the public
sector, one of which should be similar in scope te 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
rnaterials by a Bidder, any meeting which the Bidder may have with the Port
Authority, nor anything stated by the Port Authority in any such meeting shall be
construed or alleged to be construed as an acceptance of said Bidder's bid. Nothing
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stated in any such meeting shall be deemed to release any Bidder from its offer as
contained in the bid.

14. Available Documents - (General

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

The Port Authority makes ho representations or guaraniees as to, and shall not be
responsible for, their acouracy, completeness or pertinence, and, in addition, shail not
be responsible for the inferences or conclusions to be drawn therefrom, except for the
purpose of setiing the Maximum Monthly Consumption Amount and the Minimum
Monthly Consumption Amount, as each is defined in Part V.

15, Pre-Commencement Meefing

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

16. Good Faith Participation

The Bidder/Contractor shall use every good-faith effort to provide for meaningful
participation by certified Minority Business Enterprises (MBEg) and certified
Women-owned Business Enterprises (WBEg) as defined in the Standard Confract
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 MBEs/WBEs shall mclude the
following:

a.  Dividing the services and materials to be procured into small porﬁm:s where
feasible.

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

¢.  Soliciting services and materials, to be procured, from the D:reclony of
MBEs/WBEs, a copy of which can be obtained on the Port A ity Website at
http:/fwww.panynj.gov/business-opportunities/supplier-diversity, bl o by
contacting the Port Authority’s Office of Business and Job Opportanity (OBJO)
at (212) 435-7819 or seeking MBEs/WBEs from other sources. |

d.  Ensuring that provision is made 1o provide progress payments to MBEstBEs

on a timely basis. i
i

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

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

1

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

Location(s) Services Required

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

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

Contract Type
Electric Generation Service Contract

Duration of Contract

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

Price Adjustment duﬁng Base Term (Index Based)
Not Applicable

Option Period(s)

Two (2) optien periods covering up to two (2) account Meter Read Dates each,
applicable, in each case, upon price agreement by the Port Authority and the
Contracior.

Extension Period
Not Applicable

Pre-submittal Conference Call

A Bidders Teleconference will be held from 10:00AM watil 12:00PM Eastern Time
on AUGUST 21, 2012.

Thig 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: “752358#ta participate. i
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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) yeax(s) of continuous experience
immediately prior to the date of submission of its bid n the management and
operation of providing electric generation service to commercial and/or industrial
roteil 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 shail have
actually engaged in providing said or such services to commercial or indusirial
accounts under confract. The Bidder may fulfill this prerequisite if the Bidder can
dernonstrate to the satisfaction of the Port Authority that the persons or entities
owning and controlling the Bidder have had a cumulative total of af least two (2)
year(s) of experience immediately prior to the date of the submission of its bid in
the management and operation of & business actually engaged in providing these
services to commeroial or indusirial accounts under contract during that time, ot
have owned and controlled other entitics which have actnally engaged in
providing the above described services during that time period.

b. During the time peried 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.

¢. Inthe 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 (&) and (b} above, will be considered satisfied if the joint venture
itself, or any of its participants individually, can meet the requirements. If a joint
venture which has not been established as a distinet legal entity submits a bid, it
and all particlpants in the joint venture shall be bound jointly and severally and
each such participant in the joint venture shall execute the bid and do each act and
thing required by this Invitation for Bid. On the original bid and wherever else
the Bidder’s name would appear, the name of the joint venture Bidder should
appear if the joint venture is a distinet legal entity. If the Bidder iy a common law
Jjoint 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 lega! stains.

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

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

(NYPSC),

For Bidders serving New Jersey Eiectric Accounts:
Bidders serving electric accounts in the Siate of New Jersey must possess a

eurrent retail supplier license issued by the New Jersey Board of Public Utilities
(NJBPU)).

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

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

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

11, Bidder’s Addifional 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 Jerssy 2012 Data
Exhibit. This document will be mads available to Prospective Bidders

upon request.

Please call 212.435.5463, Monday through Friday, between the hours of 8:00 a,m,
and 5:00 p.m., to request the available documents listed above.
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PART LIl - 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 Pant V
(“Specifications”) and do all other things necessary or proper therefore ot incidental
thereto, all in strict accordance with the provisions of the Contract dosuments and any
future changes therein; and the Contractor further agrees to assume and perform all
other dutiss and obligations imposed upon it by this Contract.

In addition, al! things not expressly mentioned in the Specifications but invoived in
carying out thejr intent and ir the complete and proper execution of the matters
referrod to In and required by this Contraot are required as though specifically set
forth it the Spectfications, and the Contractor shall petform the same ag though they
.were specifically delineated, described and mentioned thersin.

2. Duration

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 I

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

" expire as specified In the Port Authority’s notice of Contract award (hemmaﬁer

b)

called the “Expiration Date™).

If specified as applicable to this Contract and set forth in Part I hereaf the Port
Authority shall have the right to extend this Contract for additional: period(s)
(hereinafier referred to as the “Opiion Period(sY”) following the Expiration Date,
If the Port Authority shall elect to exercise the Option(s) 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 Comiract,
and this Contract shall thercupon be extended for the applicable Option Period. Tf
the Contract provides for more than one Gption Period, the same procedure shall
apply with regard fo extending the term of this Contract for Suoceedmg Option

Periods.

3. Billing

8)

The Contractor(s) shall be reqmred to prepare and submit to the Port Authonty a
single monthly billing invoice (*“Summary Billing™) for each Account Group -
covered by the Contract awarded under this bid. Each such monihly Swnmeary
Billing invoice shall list separately each of the individual accounts mcluded
within each of the Account Group covered by the Contract and shall provide the
number of kilowati-hours of usage and the appropriate unit prices frpr ¢ach such
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account. The Contractor shall forward an original invoice by mail and one
electronic copy of said invoice by e-mail to the Port Anthority 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% Floor
New York, New York 10003

(i)  One electronic copy by mail to: (email 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 thereafter
(including the month following the fermination, revocation or expiration of this
Contract) a complete and correct invoice for the Work performed during the
preceding month accompanied by such information as may be required by the
Manager for verification. Each invoice submitied pursuant to this Contract must
show the Contractor's Federal Tax Identification Number. Payment will be made
within thirty {30) days of Port Authority verification of the invoice.

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

d) Dual-bill option: The Port Authority has ¢lected to receive, and Contractor(s)
must provide, a separate billing statement (invoice) for Electric Generation
Service, only, steictly in accordance with the provisions of this Section 3. Such
invoice shall not include any charges for distribution, transmission or other EDC
charges. The Contractons) 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 Contraciox(s) for the Accoumt Group(s) covered by the awarded Contract,
multiplied by the actual kWh usage for the ascounts included within the Account
group(s} duting 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 {0 this Paragraph 3.

g) The Contracton(s) will be responsible for all cosis, including, but not limited to,
applicable taxes associated with the supply of Electric Generation Service. Inno
event shail the Contractor(s) adjust the amounts it charges the Port Authority or
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assess any additional charges based on any additional unforeseen or
unanticipated costs it may incur, except for changes in the applicable State Sales
.and Use Tax that become effective during the term of the Contract. In addition, if
after the Port Authority has notified Contractor that it is the winning Bidder for
particular Port Authority Account(s) or A¢count Giroups but prior to the
Commencement Date of this Contract, a new Law, as defined below, shall be
enacted, or there shall ccour any amendments to any Law (including without
limitation those that establish new or otherwise modify existing and alternative
resource adequacy requirements ot renewable portfolio standards or that impose
new taxes or change the rate of existlng 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 econonic return to Contractor of
supplying eleetricity o the Port Authority under this Contract (any of the
foregoing a "Change in Law™), Contractor shall send a written notice o the Port
Authority at least thirty (30) days prior to the implementation of the Change in
Law explaining how such Change in Law will directly affect the cost of
supplying electricity to the Port Authority under this Contract and including an
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 expiain Contractor's
caleniation of how Contractor's costs will actually increase or decrsase 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 eleciricity to the Port Authority under this
Contract, the Port 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 fo take into account such changed economic consequences,
and such Port Authority approved amounts shall be included in subsequent
invoices. In the case of dowawsard adjustments, the Port Authority will be
granted a credit against amouvnts owed to Contractor under fiture 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" ishall mean
any law, rule, regulation, ordinance, statute, judicial decision, administrative
order, applicable EDC operating gmdehne or protocol, utility or applicable EDC
tariff, rule of the pubhc utilities comraission, public service commission or
sumlar state commission or agency having jurisdiction over utilities and the
electricity distribution system of the state in which the Account(s) are located,
and the like.

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

i) Inaddition, in the event the Port Authority chooses a product that does not fix a
firm price (Fixm, Fixed Price) for the term of the Contract for the energy
component of Blectrie Generation Service, the Port Authority shall retain the
option to convert the Contract at any fime to a Firm, Fixed Price for the
remaining term of the Contract at 4 price that is subject to rutual agreement and
reflective of then-current market conditions. The Contractor(s) shall use
reasonable efforts fo monitor market conditions and to have iis designated
tepresentative 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 consumnption summary
containing the following information by account number: service start date,
service end date, total congumption, and total charges. The monthly digital
sunumary must adhera to the “World Energy Payment Instructions” documents
posted at '
https:/fwww wesplatform com/webportal/Public/Announcement.aspx 7 [D=E4NBE8
dGL2vo%3d

The summary will be in a Microsoft Excel spreadshest template and accompany
each invoice. Receipt of the summary report is a prereguisite io 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 accopt from the Port Authority as full and

" complete consideration for the performance of all its obligations under this Contract
and as sole compensation for the Work performed by the Contractor hereunder a
compensation calculated in accordance with the Port Authority’s notice of 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 aceordance with
Section 3, above, and shall be subject to the approval of the Manager in all respects,
incleding, but not limited to, format, breakdown of items presented and verifying
records, All computations raade by the Contractor and all billing and biiling
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
potice of Contract award, as the prices may be adjusied from time o time as
specified hereln, mious any deductions for services not performed and/or any
liquidated damages to which the invoice may be subject and/or any adjustments
43 may be required pursuant to increases and decreases in ateas or frequencies, if
applicable. All Work must be completed within the time frames specified or as

designated by the Manager.
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b) No certificate, payment, acceptance of any Work or any other act or omission of
any representative of the Port Authority shall operate to release the Contractor
from any obligation under or upon this Contract, or to stop the Port Authority
from showing at any time that such certificate, payment, acceptance, act or
omission wag incorrect or to preciude the Port Authority from recovering any
maonies paid in excess of those lawﬁﬂly due and any damage sustaimed by the
Port Authority.

¢y The parties shall retain all ‘cﬂlmg and other records for a period of three (3) years
following the expiration of the term of the Contract so as to permit either party to
confirm the validity of payments due or made; provided, however, ‘that if either
party disputes the validify of any payments within one year of the expiration of
the term of this Contract, then notwithstanding Section 17 of the Standard .
Coniract Terms and Conditions, the parties will retaln all records related to the
dispute until It is finally resolved.

d) A party may, in good faith, dispute the correciness 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
inveice 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 resclved. Upon resolution of the dispute, any required
payment shall be made within ten (10) business days of such resolution.

¢) Inthe event an audit of received invoices should lndicate that the correct sum due
the Contractor for the relevant Billing Period is less than the amount actually
paid by the Port Authority, the Contractor shall pay to the Port Authority the
difference promptly upon receipt of the Port Authority’s staternent thereof. The
Port Authority may, however, in its discretion elect to deduct said sum or sums
from any subsequent monthly payments payable to the Coniractor hereunder.

f} Inthe svent of a dispute regarding any invoice issued or payment due under this
Contract, gach party shall have the right to verify, at its sole expense, the
accuracy of the invoice or the calculation of the payment due by obtaining coples
of relevant portions of the books and records of the other party. This right of
verification will survive the termination of this Contract for a penod of one year
after termination,

“Final Payment,” as the teym is used throughout this Contract, shall mean ﬂ;lE final
payment made for zervices rendered in the last month of the Base Term or any extended
termn, However should this Contract be terminated for any reason prior to the last month
of the Base Term v any extended term, then Final Payment shall be the payment made
for services rendered in the month during which such fermination becomes effective, The
Contractor’s acceptance of Final Payment shall act as a full and complete ré:ieasa 1o the
Port Authority of all claims of and of all liability to the Contractor for all thmgs done or
furnished in connection with this Contract and for every act and neglect of the Port
Authority and others relating to or arising out of this Contract, including claims arising
out of breach of contract and claims based on claims of third persons. No paymerd,
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however, final or otherwise shall operate to release the Contractor from any obligations in
connection with this Contract.

5, Prico Adjustment
None

6. Contractor Performance

a)

b)

<}

0

Contractor(s) shall deliver the Electric Generation Service on a firm basis to the
EDC’s transmission grid without interruption at all timeg throughout the Contract
term, subject only to an event of Force Majeure,

All Eleciric Generation Service provided by Contracior(s) under this Contract
shall meet all licensing requirements, standards, and regulations of the applicable
state licensing agency (NYPSC and/or NJBPU)), the Federal Energy Regulatory
Commission (FERC) and EDC specifications and State laws, particulazly as they
relate to providing Electric Generation Service to the Port Authority.

Contractor(s) shall ensure that all arrangements with the EDC have been
completed within pregcribed 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 compliancs, if needed. Contractor{s} is not
responsible for delays atiributable to the acts or omissions of the EDC,

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

Failure of the Manager or the Port Autherity o impose damages shall not be
deemed Port Authority aceeptance of unsatisfactory performance or a failurs to
perform on the part of the Contractor or a waiver of its remedies hereunder.

7. Increase and Decrease in Nomber of Aecounts

a)

b)

After award of the Contract to Contracior, the Port Authority reserves the right to
increase or decrease the number of Accounts within an Account Group, at the
contracted price under the same terms and conditions as applicable under this
Contract, provided that the aggregate usage of all additional Accovnts does not
exceed, or with respect to deleted Accounts is less than specified percentage . of
the contracted amount for the relevant Account Group as listed in Appendix L

For all accounts that exceed the limit specified in (a) above, the Port Autbority
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
torras and conditions as applicable under this Contract. The Port Authority will
provide this information at Jeast thirty (30) days prior to the desired flow date.
The Contractor will have fifieen (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 Contracior 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.

¢) 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
delstion of an Account.

8. Title to Electricity

The Contractor warrants title to all electricity deliw;ezed to the applicable EDC
delivery point and warraats that it has the right to sell same and that such electricity
is free from Nens and adverse claims of every kind.

9. Force 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 Coniract 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 Majeure renders the party tmable to perform its oi}iigations. The
party claiming excuse of performance pursuant to this provision shall give
written notice to the other party as soon as practicable after the occurrence of the
Event of Force Majeure.

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

c) An "Event of Force Majeure” shall be limited to the following ocourrences:

1. A force majeure event described in the “General Terins and
Conditlons” of the relevant utility tanff applicable to the' Spemﬁc
Account(s) in question;

2. A suspension, curtailment or discontinuance of delivery service by
the EDC ot transmission service outages on the PIM or NYISO grid
{sxcept 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 confrol of Port
Authority;

3. AnEvent of Force Majeure will not include any cvcnts or
consequences that result from a party’s negligence, ml]fqll misconduct,
or economic hardship, including increases in the price or cost of
¢lectric supply to the Contractor{s) to serve the Port Authiority.
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PART IV - SIGNATURE SHEET, NAME AND RESIDENCE OF PRINCIPALS’ SHEET
AND AUCTION PRICING

1. SIGNATURE SHEET

OFFER: The undﬂrmgned offers and agrees to fumish 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, (hereinafier”WES” or “WES Energy™), auction platform, ig
accepted by the Port Authority. Signature also certifies understanding and cempliam}e with the
certification requirements of the standard terms and conditions as ¢ontained in the Standard
Contract Terms and Conditions,

The undetsigned certify that they are authorized to execute this solicifation on behalf of their
respective orgenizations. This Agreement ray be executed in two or more counterparts, cach of
which shall be an original.

Bids submitted through the auction must be held firm for two hours after auction close, butno
Bid will be required to be held firm past 3:00 PM Easiern Time on the day of the auction.
However, if the NYMEX Henry Hub 12 month natural gas stilp as quoted at www nymex.com
moves up or down by rnore 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
Drily, the Port Authority will not reguire Bidders 1o 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 vimelesiutei@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 Autherity, in their sole
diseretion, must verify such market movement of more than 7.5% in either direction (and shall
send &n email to Bidder confirming the same) in order for the bid to be cancelled. Otherwise, if
no verification of such market movernent 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 ruction.

ONLY THE COMPANY NAMED AS THE BIDDING ENTITY BELOW WILL
RECEIVE PAYMENT. THIS MUST BE THE SAME NAMED COMPANY AS
INDICATED ON THE COVER SHEET

Bidding Entity
Bidder’s Address
City, State, Zip
Telephone No. FAX
Email ETN#

SIGNATURE Date
Print Name and Title
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ACKNOWLEDGEMENT:
STATE OF:
COUNTY OF:

Onthis __ dayof , 20, personally came before me,

,who duly sworn by me, did depose that (s)he has knowledge of the
matters herein stated and they are in all respects true and that (s)he has been authorized 1o
execute the foregoing offer and statement of irrevocability on behalf of sald corporation,
pacteership or firm.

Notary Public

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

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

If certified by the Port Authority es an SBE or MWBE: {indicate which one and
date),
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2. NAME AND RESIDENCE OF PRINCIPALS SHEET

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

NAME TITLE ADDRESS OF RESIDENCE
(Do 1ot give business
address)
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3. AUCTION PRICING

Entry of Prices

The Port Authority is utilizing an internet-based energy auction platform provided by WES to
obtain pricing for this procurement. Bidders invited to participate in the suction(s) shall submit
bids including prices at www.wesplatform.com in accordance with the instructions in this
solicitation and appearing on the WES website:

https:/fwww wesplatform.com/webportal/Public/Announcement.aspr2ID=1TDul E3n%2{%2{U%
3d

A detailed auction schedule will be posted prior fo 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 recetved.
Oncs & ptice guote for an Account Group is accepted and awarded by the Port Authority, no
furtieer quotes for that Account Group will be considered,

Alteruate bids (bids on terms or conditions different than those established by this bid
soticitation) 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 regponsibility 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 2 bid Is accepted by the Port Authority, the Contractor(s) will be held to its bid price
for the entire Contract term, and Contractor shall be responsible, at its sole cost and expense,
for all production, severance, ad valorem or similar taxes levied on the peneration, capacity,
acquisition, purchase, transmigsion of, and all other activities sssociated with, the provision
of Electric Generation Service by Contracior to the EDC’s trapsmission grid.

Bidders are advised that the Port Authority, In its discration, may verify only that bid or those
bida 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 tight to comect any such errors
aud 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 hy the Bidder, which amouni(s) shall
govern in at| cases,

Al Bidders are asked to ensure that all figures are inserted as required, and that ali computations
made have been verified by the Bidder for accuracy.
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4. FEE STRUCTURE

Each Bidder hereby agrees to pay a procurernent fee of $0.0009 per kWh to WES, buased 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 successfil Contractor(s) dizectly to WES in accordance with the
Payment Instructions Dogument found at

hitps://www.wesplatform,com/webpottal/Public/ Announcement.aspx? ID=iTDu1 E3n%2{%2fU%
3d

This procurement fee shall apply to the Base Term of the Contract. The procurement fee that
tay 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 Coniractox(s) shall be responsible for providing a summary accounting of the monthly
volume of electricity delivered (as described in Part ITE, section 3(j) 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
httpa://www.wesplatform.com/webportal/Public/Announcement. aspx7ID=1TDulE3n%2%2{U%
3d
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PART V - SPECIFICATIONS
1a. Specific Definitions

Account: Accounts for electric power supply as metered by the Port Aﬁthoﬁty’s
EDC and identified in Appendix I

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

Adjusted Market Cost (8): In the case of an Account Group consuming more
kWh than the Meximum Monthly Consumption Amount, the fnllowmg formula
will be used to calculate the adjusted cost:

[(Consumption During Billing Period) — (Maximum M()n‘thly Consumption
Amount)] x (Day Ahead Load Weighied Average)

In the case of an Account Group conswming less kWh than the Minkmeum Monthly
Consumption Amount, the following formula will be used to calculate the
adjusted cost:

[(Mintmupn Monthly Consomption Amount) — (Consumption During Billing
Peripd)] % [(Real Time Locational Marginal Price) — {Contract Rate)]

Billing Peried: The period between actual or estimated meter readings used by
the EDC for billing purposes,

Constmption During Billing Period: In the case of an Account Group with only
one Account, Consumption During Bﬂimg Period shall be the number of kWh
consumed during a single Billing Peried. :

In the case of an Accourt Group with more than one Account hiaving different
Billing Periods, Consumption During Billing Period shall be the cgnsumption per
calendar month calculated by pro rating the consnmption of each Account and
summing the pro-rated totals to arrive at the Consumption Duxing| Billing Period
to correspond with the single Billing Period. |

Contract Rate: The $/kWh rate as shown in the Port Auf:lmnty Notice of
Contract sward. i
|

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 BEDC 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 iransmits and
distributes electricity to end users, For purposes of this Contract, the relevant
EDC in New York is the Central Hudson Gas and Electric Corporation (CenHud)
and the relevant EDC in New Jersey is the Public Service Electric and Gas

Compmy {(PSE&().

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

Electronic Data Interchange (EDA): 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 Generafion Service: The price for Electric
Generation Service that is based on a single, per kWh amount that remains fixed
throughout the duration of the Contract, '

Howrly Consumption Profile: The consumption profile for an electricity
Account which describes the actual amount of electricity consumed per howr over
& given period of time. In instances where an Hourly Consumption Profile is
needed but an Account is not equipped with Interval metering equipment, the
generic profile supplied by the Account’s EDC for that Account’s rate class
and/or strata should be nsed.

Index Price Electric Gengration Service: The price for Electric Generation
Service provided by the Contractor to the Pert Authority that is based on a per
k'Wh price for energy that varies on an hourly basis.

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

Maximum Monthly Consumption Amount: The meximum amount of
electricity an Account Group consumes during a Billing Period without being
subject to the Adjusted Market Cost. The Maximum Monthly Consemption
Amount ig caleulated by the following formula:

. (Bandwidth % + 100%) x (historical usage during the relevant Billing Period as
set forth on Appendix 1).
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Minimwm Monthly Consumption Amount: The minimum amount of electricity
an Account Group consumes during a Billing Period without being subject to the
Adjusted Market Cost, The Mintmum Monthly Consumption Amouat is
calenlated by the following formula:

{100% - Bandwidth %) x (historical usage during the relevant Blllmg Period as
set forth on Appendix I}.

Meter Read Date: The Day on which an electric Acoobat’s meter is read, as
established by the relevant EDC for that Account.

New York Mercantile Exehange (NYMEX} Henry Hub: The pricing point for
natural gas futures coniracts traded on the New York Mercantile Exchange.
NYMEX is a dedicated contract market that offers products sub]em to NYMEX

rules and regulations.

New York Independent Systems Operator (NYISO)R The New York
Independent System Operator (NYISO) oversees the state's transmission facilities
to maintain reliability. It is responsible for administering the ISQ Transmission
Tariff and implementing and operating New York's Open Access Same-Time
Information Systern (QASIS).

Pennsylvania-Jersey-Maryland Imterconnection (PIM): The entzty that
operates the electric transmission grid and administers and monitors wholesale
electricity markets that serve all or parts of certain states, including New Jersey.

Real Tlme Loeational Msrgmal Price (LM¥): The real time hourlj.F integrated
market clearing marginal price for energy at the location the energy is delivered
or received.

ib. ?ﬁcing Product Instructions

All bids must be made in accordance with the following pricing mstmcnons, any
Addenda issued by the Port Authority and the instructions provided by Wokld Energy
Solutions, Incorporated, (hereinafter “WES” or “WES Energy™), on its cncl’gy anction
platform. : .

The Port Authority is considering two (2) alternative pricing structures {prc}ducts) for the
various Account Groups set forth in Appendix I The two alternative pncmg structures
for which the Port Authority is requesting bids are as follows: |

1,

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

|
Firim, fixed prices for all Accounts in the State of New York and tht;:t State of New
Jersey should inclnde all services and products necessary to provide finm delivery
of energy to the Port Anthority for all kilowatt-hours (“kWh'™) metered by the
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EDC, including but not limited to commodity énergy, capacity charges,
transmission charges, ancillary services, RPS (if applicable), line losses and WES
pracurement 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 ccndltmns

(i) For Accounts in the State of New Jersey: Price for the commodity
associated with the PIM Day Ahead market for the applicable load
zone with a fixed retail adder charge. The retail adder for the
applicable PYM Day Ahead market load zone should include all
applicable capacity charges, transmission charges, ancillary services,
congestion costs, operating reserve charge, RPS, New Jersey State
Sales and Use Tax and WES procurement fes. 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 NYISQ Day Ahead market for the applicable load
zone with a fixed retail adder charge. The retail adder for the
applicable NYISO Day Ahead market load zone should include all
applicable capacity charges, transmission charges, ancillary services,
congestion costs, operating reserve charge, RPS (if applicable), any
applicable state sales and use taxes and WES procurement fee, Ling
losses must be treated as & pass-through charge for this product.

Bandwidth: For each Account Group, a percentage of the vohumes listed in
Appendix I for the samie month of consumption in the previous vear. Bandwidth
for a particnlar Account Group will be provided on Appendix I. Maximum
Monthly Consumption Amounts and Minimum Monthly Consumption Amounts
will be based on total volumes at the Account Group level rather than the Account
level. Account Groups will have both 8 Minimum and Maximum Monthly |
Corsumption Amount. For any volumes used over the Maximum Monthly
Consumption Amount, the Contractor will calculate the Adjusted Market Cost to
determine the cost per k'Wh for the volume that excesded the Maximum Monthly
Consumption Amount. For any volumes used under the Minimuwm Monthly
Consurnption Amonnt, the Contractor will caleulate the Adjusted Market Cost to
determine the cost per kWh for unused volumes.

Renewable Energy Portfolio Standard (RPS): Electricity suppliers shall
comply with any requiremenis for renewable energy sources established by the
NJBPU and NYPSC.

2. Work Required by the Specifications
These Specifications relate generally to the performance of Electric Generation
Service required by this Contract,

PART V - SPECIFICATIONS 5



The scope of work is as follows:

2)

b)

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 servics for certaitr additional Port
Authority Accounts in the states of New York and/or New Jersey.

The selected Contractor(s) will sell to the Port Authority, and the Port
Authotity 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 faxiffs.

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

The Contractor shall be in compliance with applicable wtility tarifs and
NIBPU and NYPSC-approved rules applicable to third party suppliers.

The Coniractor(s) will provide Electric Generation Service to all of the
Port Authority Accounts within the Account Group(s) for which an award
has been made to the Contracior. -

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 ihe entire Contract tenm;
or (ii) an Index Price Electric Generation Service.

If the Index Price Electric Generation Service product under subparagraph {ii)
under paragraph {f), above, is selected by the Port Authority, the Port Authority
shall retain the right at any time during the term of the Contract to seek & quote
from the Contractor for a Firm, Fixed Price Electric Generation Service and to
convert, without penalty or fee, to a fixed price product for a mutually agreed
upon daration. at a price agreed upon by the parties and consistent with then-
prevailing market conditions. |
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STANBARD CONTRACT TERMS AND CONDITIONS
PARTI GENERAL DERINITIONS

To avoid undue repetition, the following terms, as used in this Agreement, shall be construed as follows:
Authority or Port Authority - shall mean the Port Authority of New York and New Jersey.

Contract, Diocument or Agresment - shall mean the writings setting forth the scope, terns, conditions and
Specifications for the procurement of Goods and/or Services, as defined hereunder and shall includs, but not be
limited to: Invitation for-Bid (IFB), Request for Quotation (RFQ), Request for Proposal (RFP), Purchase Qrder
{(PO), Caver Sheet, executed Signature Sheet, AND PRICING SHEETS with Contract prices inserted,”
"STANDARD CONTRACT TERMS AND CONDITIONS," and, if included, attachments, endorsements,
schedules, exhibits, or drawings, the Authority’s avceptance and any written addenda issued over the name of the
Authotity's Manager, Purchasing Services Division.

Days or Calendar Days - shall imean consecutive calendar days, Saturdays, Sundays, and holidays, included.

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

Mggpth - unless otherwise specified, shall tmean a calendar month.

Director - shall mean the Director of Environmental and Energy Programs, the Department which operates the
facility of the Port Authority at which the services heteunder are to be performed, for the time being, or his/her
successor in dutieg for the purpose of this Contract, acting personally or through one of his/her authorized
representatives for the purpose of this Contract.

Manager - shall mean the Deputy Director for Ensrgy, Office of Environmental and Energy Programs, for the
time being or his successor in duties for the purpose of this Contract, acting personally of through his duly
anthorized representative for the purpose of this Contract.

No person shall be deemed a representative of the Director or Manager excepi to the extant speciiicaliy
authorized in an express writhen ntotice 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 mrthority No person shall be deemed a suocessor in duties of the Manager uniess the

+  Contractor is 2o notified in a writing signed by the Director.

Minarity Buginess Enterprize (MBE) - shali mean  business enhty which is at least 51% owned and controlfed
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 managesnent and daily business
opetations are controlled by one or more such individuals who are citizens or permanent resident aliens.

"Minority Group" means any of the followlng racial or ethnje groups: !
§

{a) Black persons having orlgins in any of the Black African racial groups niﬂ of Hispanic origin;

{(b) Hispanic persons of Mexican, Puerto Rican, Dominican, Cuban, Cemml or South American
culture or origin, regardless of race;

{¢) Asian and Pacific Islander persons having origins in any of the original p:eopias of the Far East,
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Southeast Asia, The Indian Subcontinent, or the Pacific Islands;

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

Site of the Work - or words of similar import shall mean the Facility and all buildings and properties associated
therewith as described in this Cantract,

Small Busigess Enterprise (SBE) - The criteria for 8 Swall Business Enterprise are:

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

Subcontractor - shall mean anyone who performs worl; (other than or in addition fo the furnishing 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 inchude 2ny
person who fumished merely his own personal labor or his own personal services. "Subcontractor”, however,
shall exclude the Contractor or atty subsidiary or parent of the Contractor or any person, firm or corporstion
which has a substantial interest in the Contractor or in which the Contractor or the parent or the subsidiaty of the
Contractor, or an officer ot principal of the Conttactor or of the parent of the subsidiary of the Contractor has &
substantial interest, provided, however, that for the purpose of the clause hereof enfitled "Assignments and
Subeontracts” the exelnslon in this paragraph shall not apply to anyone but the Contractor itzelf.

Women-Owned Business Enterprise (WBE}) - shall mean 2 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% of the steck of which is owned
by one or more women and whose management and daily business operations are controlled by one or more
women whe are citizens or petmanent or resident aliens.

Work - shall mean all services, equipment and materials {inchiding materials and equipraent, if any, furished -
by the Authority) and other facilities and all other things necessary or proper for, or incidental to the services to
he performed or goods to be fumished in connection with the servioe to be provided hereunder.

PART I GENERAY, PROVISIONS

1. Facility Rules and Regnlations of The Port Anthority

a. The Contractor shall observe and obey (and compel its officers, employees, guests, invitees, and those
doing business with it, to observe and obey) the facility Rules and Regulations of the Port Authority
now in effect, and such further reasonable Rules and Regulations which may from time to time during
the term of this Agreement be promuigated by the Port Authority for reasons of safety, health,
presetvation of property or maintenance of & good and orderly appearance and efficient operation of the
Facility. The Port Authorlty agroes that, except in case of emergency, it shail give notice to the
Contractor of every Rule and Regulation hereafler adopted by it at least five days before the Contractor
shall be required 1o 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 Pott Authority.

2. Contractor Not An Agent
This Agreement does not constitute the Contractor the agent o representative of the Port Authority for any
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purpose whatsoever except ag may be specifically provided in this Agreement. It is hereby specifically
ackaowledged and wnderstood that the Coniracter, in performing its services hereunder, is and shell be at all
times an independent Contractor and the officers, agents and employees of the Contractor shall not be or be
deemed to be agents, servants or employees of the Port Authority.

3. Contractor's Warranties

The Contractor represents and warrants:

a. That it is financially solvent, that it is expemmad in and competent to perfomz the requirements of this
Contract, that the facts stated or shown in any papers submitted or referred o in connection with the
solicitation are frue, and, if the Contractor be 4 corporetion, that it is authorized to perform this Contract;

b, That it has carefully examined and analyzed the provisions and requitements of this Contract, and that
from, its own investigations it has satisfied itself as to the nature of ali things needed for the performance
of this Contract, the general and local conditions and all other matters which in m:ry way affect this
Contract or its perfonnance, and that the time available to it for such examination, analysis, inspection
and investigation was adequate;

¢. 'That the Contraat is feasible of performance in accordance with all its provisions and requirements and
that it can and will perform it in strict eccordance 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 campensation to be paid hereunder;

¢. That, excapt 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 o
enter into this Confract or has been refied wupon by the Contracior, mcludmg any with reference to: (1)
the meaning, comrectness, suitability, or completeness of any provisions or requirements of this Contract;
(2) the nature, quantity, quality or size of the materials, equipment, (abor and other facilities needed for
the performanoe 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 simiiar 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 theteof, the perfonnance thereof or
those employed therefn or cormected or concerned therewith.

The Contractor further represents and warrants that it was given apple opportunity and time and by means
of this paragraph was requested by the Port Authority 1o review thoronghly all docwinents forining this
Confract prior to opening of Bids on this Contract in order that it might request inclusion i this Contract of
any staterent, reprﬁs@;;tatif}n promise or provision which it desired or on which it wished to place reliance;
that it did so review said doouments, that either every such statement, representation, promise ot provizion
has been included jn this Contract or else, if e:zzzzzxﬁd, that it ex;;rassiy relinquishes the benefit of any such
omitted statement, representation, promise or provision and is willing o parftmn this Contract without
c]anmng reliance therson or making any other ¢laim on account of such omission. |

The Conttractor further recognizes that the provisions of‘thm numbered claunse (though‘ not oitly such
provisions) are essential to the Port Authority's consent to enter info this Coniraot and: 'that without such
provisions, the Authority would not have entered info this Contract,

4. Personal Non-Liabilicy

Neither the Cormissioners of the Port Authority nor any of them, nor any officer, agant or employee
thereof, shall be charged personaily by the Contractor with any Hability, or held pmnbaiiy Hable to the
Contractor under any term or provision of this Agreement, or because of ity executionlor sfiempted
execmiéa, or because of any breach, or attempted or alleged breach, thereof.

5. Equal Employment Opportunity, Affirmative Action, Non-Diserimination
. The Contractor Is charged with having full knowledge of and shall comply with all applicable federa,
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6.

7.

8.

Standard Contract Terms and Conditions

State and local stahwtes, erdinances, rules and regulations and, federal Excontive Orders, pertaining to
equel employment opportunity, afﬁrmatwe action, and non-disorisnination tn etployment.

b. Withont limiting the generality of any other term or provision of this Contract, n the svent of the

" Contractor’s non-compliance with the equal opportunity and non-diserimination clanse of this Contract,
or with any of such statutes, ordinances, rules, regulations or Orders, thiz Contract may be cancelled,
tarminated or suspended in whole or in part.

Rights and Remedies of the Port Authority

The Port Authority shall have the following rights in the event the Contractor is deemed guilty of a breach
of any term whatsoever of this Contract:
a. The right to take over and complete the Work or any part thereof as agent for and at the expense
of the Confractor, either directly or throngh others.
b. The right to cancel this Contract as fo any ot ail of the Work yet to be performed.
¢. The right to specific performancs, an mJuncnan 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 performeance of an obligation vnder this Contract: a statement by the
Contractor to any representative of the Port Authority indicating that the Contractor cannot or will nat
perform any one or more of itz 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 ene or tnore
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 petrform 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 deamed to limit any other rights or remedies which the Authority would
have in the ahsence of such enumeration; and no exercise by the Aunthority of any right or remedy shall
operate as a waiver of any other of its rights or remedies not inconsistent therewtth or to estop it from
exercixing such other rights or remedies.

Rights and Remedies of the Conbractor

Inasmuch a5 the Contractor can be adequately compensated by money damages for anty breach of this
Contract which may be committed by the Port Authotity, the Contractor expressly agrees that no default, act
or omission of the Fort Authority shall constitute a material breach of this Contraet, entitling the Contractor
to cancel or rescind this Contract or to suspend or to abandon performanca

Submission To Furisdiction .

The Contrastor hereby irmevocably submits itself to the jurisdiction of the Courts of the State of New York
and New Jersey, with regard to any controversy atising out of, conneoted with, or in any way concerning
this Contract.

The Contractor agrees that the servige of process on the Contractor in relation to such jurisdiction may be
made, at the option of the Port Authority, either by registered or certiffed mail addressed to it at the addtess
of the Contractor indicated on the signature sheet, or by actual personal delivery to the Contractor, if the
Contractor is an individual, fo any partner if the Contractor be a partnership ot to any officer, director or
managing or gencral agent if the Contractor be a corporation.

Such service shall be deered to be sufficient when jurisdiction would not He because of the lack of basis to
serve process in the magner otherwise provided by law. In any oase, however, process may be served as
stated above whether or not it taight 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 Contracter of whatever kind or nature and whether
inposed directly upon the Contractor under the termms and provisions hereof of in any other meoner
whatsoever because of the requirements of the operation of the service under this Agreement shall be borne
by the Contractor or without cotnpensation or reimbursement from the Port Authority, except as specifically
set forth in this Agreement. The entire and complete cost and expense of the Contractor's services and
operations herennder shall be borne solely by the Contractor and under no circurnsiances shall the Port
Axrthority be lable 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 Suspension of Contract

a. If one or more of the following events shall occur:
1. If fire or other canse shall destroy alli or a mbmm‘fdal part of the Facility.

2. If any governmental agency shall condemn or take a tempotary or permanent interest in all or a
substantis] part of the Facility, or all of a part of the Port Authority’s interest herain;

then upon the ocourrence of such event or at any time thereafter during the continuance thereof, the Port
Authority shall have the right on twenty-four {24) kours writien notice to the Contractor to revoke this
Contract, such revocation to be effective upon the date and time specified in such notice.

In such event this Contract shall cease and expire on the effective date of revocation as if said date were
the date of the expiration of this Contract. Such revocation shall not, however, relieve the Contractor of
any liabilitles or obligations herennder which shall have accrued on or prior to the effective date of
revocation,

b.  Ifone or more of the following events shall occur:

1. The Contractor shall become insolvent, or shall take the benefit of any present or future
irsolvency statute, or shall make a general assignment for the benefit of creditors, or file a
voluntary petition in bankruptey or 4 petition or answer seeking an arrangement, or its
recrganization or the readjustment of its indebtedness under the federal bankruptoy laws or
under any other law or statute of the United States or of any State thereof, or consent to the
appointment of a receiver, trustee, or liguidator 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
made approving a petition filed by any of the creditors, or, if the Contractor is a carporation,
by any of the stockholders of the Contractor, seeking its reorganization or the readjustment of
its indebtedness under the federal bankruptey laws or under any law or statute of the United
States or of any State thereof, or

3. A petition under any part of the federal bankeuptey laws or an action ynder any present or
future jnsolvency law or statute shall be filed sgainst 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, pnssed to or devolve
upon, by cperation of law or otherwise, any other person, firm or corporation, or

5. The Contractor, Ifa cﬂrpomtiﬂn, shall, without the prior written approval of the Port
Aathﬁ:ity, become a susviving or me: ged corporetion in & merger, a emmMBnt sarporation
it a consolidation, or a corporation in dissolution; o

6. M the Contractor is a partnership, and the said partnership shall be dassviveé as the result of
any act or omission of its copartners or any of them, or by operation of law or the order or
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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 oporation of the
Port Authorify or with the operations of lessees, licenseas ot other users of the Facility or with the
operations of the Contractor under this Contract.

The Contractor shall immediately give notice to the Port Authority (to be followed by written notices
and reports) of any and all impending or existing labor complaints, troubles, dispuies or controversies
and the propress thereof. The Contractor shall use its best efforts to resolve any such complaint, trouble,
dispute of controversy. If any type of strike, boycott, picketing, work stoppage, slowdown ot other -
labor activity is ditected 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 Contracter, and if any of the
foregoing, in the opinjop of the Port Authority, results or js likely to result in any curtailment or
diminution of the services to be performed herennder or 1o interfere with or sffect the operations of the
Port Authority, or to interfere with or affect the 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 continuatice
thereof to suspend the operations of the Contraotor under this Contract, and during the period of the
suspension the Contractor shall not perform its services hereunder and the Port Authority shall have the
right during said period to its<lf or by any third person or persons selected by it to perform said services
of the Contractor using the equipment which is used by the Contractor in its operations hereunder as the
Port Authority deems necessary and without cost to the Port Authority, During such time of suspension,
the Contractor shall not be entitled to amy compensation, Any flat fees, including management fees,
shall be pro-rated. Prior to the exercise of such right by the Port Autharity, it shall give the Contractor
notice thereof, which notice tay be oral, No exercise by the Port Authority of the rights granted to it in
the above subparagraph shall be or be deemed to be a waiver of any rights of termination or revocation
contained in this Contract or a waiver of any rights or remedies which may be available to the Port
Authority under thig Cotitract or otherwise,

b. The Contractor shall so plau 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 (whetber or not specifically
mentioned above), all {o the best interests of the Port Authority and the public ag may be directed by the
Port Authority.

10. Ciaims of Third Persons
The Contractor undertakes to pay all claims lawfully made against it by subcontractors, suppliers and
workers, and ail claims lawfully made egainst it by other third persons arising out of ¢ or in connestion with
or because of the perfonmance of this Contract and to cause all subcontractors to pay a]l such claims
lawfially made agamst them. 1

11. No Third Party Rights

Nothing contained in this Contract is intended for the benefit of third persons, except !tc the extent that the
Contract specifically provides otherwise by use of the words "benefit" or "direct right of action."

12, Provizions of Law Deemed Inserted i
Each and gvery provision of law and clause required by law to be inserted in this Cumxact shall be desmed
to be inserted herein and the Contract shall be read and enforced as though it were mﬁluded therein, and if
through mistake or otherwise any such provision is not inserted, or is not corrsotly ingerted, then upon the
application of either party, the Contract shall forthwith be physically amended to make such insertion.
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decree of any court having jurisdiction, or for any other reason whatsoever; or

7. By or pursuant to, or under authority of any legislative act, resolution or rule, or any order or
decree of any court or governmental board, ageney ot officer having jurisdiction, a receiver,
trustee, or liguidator shall take possession or control of ail or substantially all of the property
of the Coniractor and such possession or contro! of all or substantially all of the property of
the Contractor and shall continue in effect for a period of fifteen (15) days;

then vpon the ocourrence of any such event or at any time thereafter during the continuance thereof,
the Port Authority shall have the right uwpon five (5) days notice to the Contractor to terminate this
Contract and the rights of the Contractor hersunder; termination to be effective upon the date and
time specified in such notice as if said date were the date of the expiration of this Contract.
Tetmination shall not relieve the Contractor of any liabilities or obligations bsreunder whick have
acetued on or prior to the affective date of termination.

c.  Ifany of the following shall occur:

1. The Contractor shall cease, ebandon any part of the service, desert, stop or discontinus 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,
covenent and agreament 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 Port
Authority (except where flfillment of its obligations requires activity over & greater period
of titne, and the Contractor shall have commenced to perform whatever may be required for
fulfillment within five (5) days after recsipt of notice and continues such performance
without interruption except for cavses beyond its control);

then upon the ocewrrence of any such event or during the continuance thereod, the Port Authority
shall have the right on twenty four (24) hours notive to the Contractor to terminate this Contract and
the rights of the Contractor hersunder, termination to be effective upon the date and time specified
in such notice, Termination shall not relieve the Contractor of any liabﬂities which shall have
accrued on or pnor to the effective date of termination.

d. Ifanyof the events anumemted in this Section shall oceur prior to commencement date of this
Contract the Port Authority upon the oseurrence of any such event or any time thereafler during the
continuance thereof by twenty-four (24) hours notice may terminate or suspgnd this Contract and
the rights of the Contractor hereunder, such tennination or suspension to be sffective upop the date

specified in such notice. g

g No paymient by the Port Authority of any monies to the Contractor for any pérmd or periods after
default of any of the terms, covenants or conditions hereof {o be performed, kept and observed by
the Contractor and no act or thing done or omitted to he done by the Port Authority shall be deemed
to be a walver of the right of the Port Authority to terminate this Contract or of any other rlght ot
remedies to which the Port Authority may be entitled because of any breach thereof. No waiver by
the Port Authority of any defauit on the part of the Contractor it the perfo ce of any of the
terms, oovenants and conditions hereof to be performed, kept or cbserved by the Contractor shall be
ot be construed to be a waiver by the Port Authority of any other subsequentldefmﬂt in the
performance of any of the said tetms, covenants and conditious,

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 shalt 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 nnderstood 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
exarcise by the Port Authority of an election of remedies 80 ag to preclude the Port Authority from
any right to money damages it may have for the period prior to the effective date of termination to
the original expiration date of the Contract, and this provision shall be deemed to survive the
terrnination of this Contract as aforesaid.

g If (1) the Contractor fails to perform any of its obligations under this Contract or any other
agreernent between the Port Anthority end 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 aiises out of or in connection with the performance of this Contract or any other
agreement with the Port Authority) or (2) any ¢laim (just or unjust} which arises out of or in
connection with this Confrant or any other agreement between the Port Authority and the Contractor
is made against the Port Authority or (3) any subcontractor under this Coniract or any other
agreement between the Port Authority and the Contractor fails to pay any olaims lawfully made
against it by any supplier, subcontractor, worker or other third person which arises out of or in
connectiop with this Coniract or any other agresment between the Port Authority and the Contractor
or if in the opinion of the Port Authority any of the aforegaid contingencies is likely to arise, then
the Port Authority shall have the right, in its discretion, to withhold out of any payment, (flual or
otherwise) such sums as the Port Authority may deem emple (0 protect it against delay or loss or fo
assure the payment of just claims of third persons, zud to apply such sums iu 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 Contractor's compensation. Omission by the Port Authority to
withhold out of any payment, final or otherwise, & sum for any of the above contingencies, even
though suoh contingency has occurred at the time of such payment, shail not be deemed to indicate
that the Port Authority does not intend to exercise fts right with respect to such contingency.
Neither the above provistons for righta of the Port Authority to withhold and spply monies nor any
exercise or attempted exereise of, or omission to exercise, such rights by the Port Authority shall
create any obligatioh 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 Fort
Autherity 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 lisn of and in liquidation of eny damages to the
Contractor because of such delay.

k. Ii'the Port Autliotity has paid amy sum or has Incurred any obligation ot expense which the
Contractor hes agreed to pay or reimburse the Port Aunthority, or If the Port Avthority is required or
&lects to pay any sum or sums or incurs any obligations or expense by reason of the failure, neglect
or refusal of the Contractor to perform or fulfill any one or more of the conditions, covenents, or
agreements contained in this Contract, or as a result of an act of omission of the Congractor contrary
to the safd conditions, covenants and agreements, the Contractor shall pay to the Port Authority the
sum or sums so paid or expense so incutred, including all interests, costs and damages, promptly
upon the receipt of the Port Authority's statement therefore. The Port Authority may, however, in
its discretion, elect to deduct said sum or sums from any payment payable by it to the Contractor.

i, If the Port Authority pays any installment fo the Contractor withount reducing said installment as
provided in this Contract, it may reduce any succeeding instaliment by the proper amount, or it may
bill the Contractor for the amount by which the Instailment paid should have been reduced and the
Céntractor shail pay to the Port Authority any such amount promptly upon receipt of the Port,
Authority's statement therefore.

J- The Port Authority shall also have the rights set forth above in the event the Contractor shall
become insolvent or bankeupt or if his affairs are placed in the hands of a seceiver, frustes or
assignes for the benefit of creditors.
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15, Sales or Compensating Tse Taxes
Purchases of services and tangible personal property by the Port Authority in the States of New York and
New Jersey are generally exempt from New York State, New Jersey State and federal taxes, as well as {ocal
sales and compensating nse taxes; therefore the Port Authority is not subject to taxes on the services
petformed by the Contractor, Flowever, the Part Authority's purchase of electriclty from the Contractor
under this Contract 15 subject to the utility tax as set forth in N.J.S.4, 34:32B-%a)(1). Accordingly, the
Contractor nst include a calenlation of the New Jersey utilities sales avd use taxes in the price charged to
the Port Authorsy under this Conttact. The Contracter shall retain a copy of this Contract to substantiate the
calenlation of the New Jersey utility tax to be charged fo the Port Authotity,

The compensation set forth in this Agreement is the complete compensation to the C:fmtmctor, and the Port
Authority will not separately reimburse the Contractor for any taxes unless specifically set forth in this
Agresment.

16. No Estoppel or Waiver
The Port Authority shall not be precluded or estopped by any payment, final or othermsa issued or made
under this Contract, from showing at any time the true amount and oharacier of the sarvices performed, or
from showing that any such payment is incorrect or was improperly issued or made; and the Port Authority
shall not be prechided or estopped, notwithstanding any such payment, from racoveﬂng from the Conirector
any damages which it may sustain by reason of any failure on its part to comply striotly with this Contract,
and any moneys which may be paid to It or for its account i excess of those to which if is lawRilly entitled.

No cancellation, rescission or anntlment hereof, in whole ot as to any part of the services to be provided
herennder, or because of any breach hereof, shall be deemed & walver of any money damages to which the
Port Anthority may be entitled because of such breach, Moreover, no waiver by the Authority of any breach
of this Conttact shall be deemed to be a waiver of any other ot 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
matntain} 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 theteof, records,
payroil records and books of account (including, but not limited to, records of original entry and daily
forins, payroll rmeng, canceiled checks, time records, union agreements, ¢contracts with:health, pension and
other third party benefit providers) recording aif transactiong of the Coniractor(and its subcontractors), at,
through ot in any way connevted with or related to the operations of the Contractor (3md Hs subcontractors)
hereunder, including but not limited to all matters relating to the charges payable to the Contractor
hereunder, 21l wages and supplemental benefits paid or provided to or for its employees (and its
subcontractors” employees) and such addjtional information as the Port Authority may from time to time
and at any time require, and also including, if appropriate, recording the actual nymber of hours of service
provided under the Contract, and keeping separate records thereof which records and hooks of account shall
be kept at all times within the Port District, The Confractor shall permit (and cause isubcontmotors o
permit) in ordinary business hours durmg the term of this Agreement including any extensions thereof and
for three yoars theregfter the examination and audit by the officers, employess and regresamatwes of the
Port Authotity of such records and books of account and also any records and books ¢f accoupt of any .
company which is owned or controlled by the Contracier, or which owas or contrals qhe Contractor If said
company performs services similar to those perfottned by the Contractor anywhere in: the Port District,
However, if within the aforesaid thres year period the Port Authority has notified the Contracior in writing
of a pending claim by the Port Authority under or in connection with this Contract to which any of the
aforesaid records and doouments of the Contractor o of its subconiractors relate either directly or indirectly,
then the period of such right of access shall be extended to the expiration of six yaars the date of final
payment with respect to the records and documents involved.
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Upon request of the Poit Authority, the Contractor shall furnish or provide access to the federal Form 1-9
(Bmployment 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 nocessary
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
ingpection by the agents and employees of the Port Authority of all such equipment or devices.

" a. The Contractor herehy further agress to furnish to the Port Authority from time to time such written
reporis in conntection 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 Fort Authority.

b. No provision in this Confract giving the Port Authority a right of access io records and documents is
intended to impair or affect any right of aceess to records and documents which they would have in the
absence of such provision, Additional recard keeping may be required under other secttons of this
Contract.

18. General Obligations

1. Except where expressly required or permitted herein to be oral, all notices, requests, consents and -
approvals required to be given to or by éither pariy shall be in writing and ali such notices, requests,
consents and approvals shall be personally detivered to the other party during regular business hours or
forwarded to such party by United States cerfiffed mail, return receipt requesied, addressed to the other
party at its address hereinbefore or hereafter provided. Uniil further notice the Contractor hereby
designates the address shown on the bottom of the Confractors 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 Fagility.

b. The Caontractor shall comply with the provisions of all present and future federal, state and munioipal
laws, tules, 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
az if the said Contract were being performed for a private corporation, exeept where siricter
requirements are contained in the Contract in which case the Contract shall control. The Contractor
shall procure for itself all licenses, certificates, pemmits or other authorization from all governmental

© authorities, if any, having jurisdiction over the Condractor's operations hereunder which may be
necessary for the Contractor's operations, The Contractor's obligation to comply with governmenta)
requirements are not to be construed as a submission by the Port Authority to the application o fself
of such requirements.

¢. The Contractor shall pay all taxes, license, certification, permit and examination foes and excises
which may be assessed on its property or operations herennder or income therefrom, and shall make alf
applications, reports and returns required in connection therewith. ,

d. The Contractor shall, in conducting its operations hereunder, take all necessary precautions to protect
the general environment and to prevent environmental pollution, contamination, damage to property
and personal injury.

19, Assignments and Subcontracting
a. The Contractor shall not sell, transfer, mortgage, pledge, subconiract 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
eqter into any contract requiring or petmitiing the doing of anything hereunder by an independent
Coniractor, without the prior writien 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
a8 to the Port Authority. The Port Authority shall have the option to assign this contract npon written
approval from the Contractor, which shall not be wireasonably withheld.

b. All subcontractors who provide permaneat personne! to the Contractor for work under this Contract
shall be given written notice to comply with all requirements of the Contract. The Contractor shall be
responsible and liable for the performance and acts of each subcontractor.

<. All persons to whom the Contrastor sublets services shall be deemed to be its agents and no subletting
or approval thereof shall b deemed to release this Contractor from its obhgatmna under thig Contract or
to impose any obligations on the Port Authority to such subcontractor or (o gwe the subcontractor any
rights against the Port Authority.

20. ¥ndemnification and Risks Assumed By The Contractor

To the extent permitied by law, the Contractor shall indetnnify and hold harmless the Port Authority, its
Comtnissioers, officers, representatives and employees from and against all clalms and demands, just ot
unjust, of third persons (Including Contractor’s smployees, employees, officers, and agents of the Port
Authority) arislng 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 Conirget and all ofher sgrvices and activiies of the
Contractor under this Contraci and for all expenses incurred by it and by them in the defense, settiement or
satisfaction thereof, including without limitation thereto, cleims and demands for death, for personal injnry
ot for property damape, direct or conssquential, whether they arise from the acts or omissions of the
Contractor, the Port Authority, third personsg{including Contracior’s employees, employees, officers, end
agents of the Port Authority), or from the acts of God or the public enemy, ot otherwise, inoluding claims
and demands of any local jurisdiction against the Port Authority in connection with this Contract.

The Contractor assumes the following nsks, whether such risks arise from acts or omissions {negligent or
not) of the Contractor, the Port Authority or third persons (inciuding Contractor’s employees, employees,
officers, and agents of the Port Authority)or from any other cause, excepting only risks occasioned solely by
affirmative wiliful acts of the Port Authority donte subsequent to the opening of proposals on this Contract,
and shall to the extent permitted by law indempify the Port Authority for all loss or damage incurred in
contiection with such risks:

- &, The risk of claim, whether made against the Contractor or the Port Authority, for any and all loss or
dameges ocentring to any property, equipment (including but not limited to automotive and/or mobile
equipment), materials and possessions of the Contractor's agents, employees, maienalman and others
performing work hereunder.

b. The risk of claims for injuries, damage or loss of any kind just or unjust of third ;;ersmis arising ot
alleged to axise ont of the performance of work herennder, whether such claims are made against the
Contractor or the Port Authorlty. :

I g0 directed, the Contractor shall atits own expense defend any suit based upon an'y such ¢laim or
demand, even if such suit, claim or demand is groundless, falss or frandulent, and il handling such shali
not, without obtaining XPress advance permission from the General Counsel of thei Port Authority, raise
any defense involving in any way the jurisdiction of the tribunal over the person of the Port Authority, the
immunity of the Port Authority, its Commissioners, officers, agents or employees, the governmentsal nature
of the Port Awthority or the provision of any statutes respecting suits against the Port Authority.

Neither the requirements of the Port Avthority under this Contract, nor of the Port Authm!y of the
methods of performance hereunder nor the failure of the Port Authority to call attentiazz to improper or
inadequate methoxls or to require a change in the method of performance hereunder nor the failure of the
Port Authotity to direct the Contractor to take any particular precaution or other aotion or to refrain from
doinyg any particular thing shall relfeve the Contractor of its Hability for injurles to pereons or Jamage to
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property or environmental impairment arising out of its operations.

21. Approval of Methods

22

23I

24,

23,

Neither the approval of the Port Authority of the methody of furnishing services hereunder nor the failure of
the Port Authority to call attention to improper or inadequate methods or fo require a change in the method -
of furnishing services hereunder, nor the failure of the Port Authority to direct the Contractor to taks any
particular precautions or to refrain from doing any particular thing shall relieve the Confractor of its liability
for injuries to persons or damage to property or environmental impairment arising out of its operations.

Modification of Cantract

This Contract may not be changed except in writing signed by the Port Authority and the Contractor. The
Contractor agrees that no representation or warranties shal bs binding upon the Port Authority unless
expressed in writing in this Contract, :

Invalid Clauses

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

Contract Records and Documents — Passwords aod Codes

When the performance of the contract services requires the Contractor to produce, compile or malntain
records, data, drawings, or dosuments 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 becomme the yproperty of the Port Authority, and the Port Anthority shall have the right to use or permit
the use of them and any ideas or methods represented by thern, for any purpose and at any time withowt other
compensation than that specifically provided herstn.

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

Conhdentizl Information/Non-Publicaiion

& As used hersin, confidential information shall mean all information disclosed to the Contractor or the
persennel provided by the Contractor hereunder which relates to the Authority’s and/or PATH's past,
present, and futuwee research, development and buginess sctivities including, but not limited to, software and
doouwmentation licensed to the Authority or proprietary to the Authority and/or PATH and all associated
software, source cods procedures and documentation. Confidential information shall also mean any other
tangible or intangible information or materials jucluding but not limited to corapnter identification numbers,
access aodes, passwords, and reports obtained and/or used during the performance of the Contractor’s
Services under this Coniract,

b. Confidential information shall also mean and inchule collectively, a8 per The Fort Authority of New York
& Naw Jersey Information Security Hamdbook (October 15, 2008, corrected as of February, 9 2009),
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 reasopably connote that such
information is confidential, privileged, sensitive or proptietaty in nature. Confidential Information shall
also include all work product that contains or is derived from any of the foregoing, whether in whole or in
part, regardless of whether prepared by the Authority or 2 third-party or when the Authority teceives such
information from others and agrees to treat such information as Confidential,
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¢. The Contractor shall hold all such sonfidential information in trust and confidence for the Authority, and
agrees that the Contractor and the persomel provided by the Contractor hereunder shall not, during or after
the termination or expiration of this Contract, disclose to any person, firm or corporation, nor use for its own
business or benefit, any information obtained by it under or in connection with the supplying of services
contemplated by this Contract. The Contractor and the personnel provided by the Contractor herexnder shall
not violate in any manter any patent, copyright, trade seoret or other propeietary right of the Authority or
third persons in connection with their sexvices hereunder, either before or-afier termination or expiration of
this Contract, The Cotitractor and the personnel provided by the Contractor hereunder shall not willfully or
otherwise perform amy dishonest or fraudulent acts, breach any seourity procedures, or damage or destroy
any hardware, software or documentation, proprietary or otherwise, in connection with their services
herenmder. 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 whick the
Contractor has knowledge, relating to any idea, design, methad, material, equipment or other matter related
to this Contract or coming to the Contractor’s attention in connection with this Confeact.”

d. The Contractor shall niot issue nor parmit to be issued any press release, advertisement, or terature of
any kind, which refers to the Port Authority or to the fact that goods have bccn, are being or will be
provided to it and/or that serviges have been, are being or will be performed for it in connection with this
Agreement, nnless the vendor first obtains the written spproval of the Port 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 Fssence

Time js 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.

2'7. Personnel Standards
In addition to any specific personnel requirements that may be required under the clavse entitled “Personmnel
Requirements” in the Specifications, the Contractor (and any Subcontractor) shall furnish competent and
adequately trained personnel to perform the Work hereunder. ¥, in the opinion of the Manager, any
employee so assigned is perfonming their functions ynsatisfactorily, they shall be replaced by the Contractor
within twenty-four (24) hours following the Contractor’s receipt of the Manager’s request for such
teplacement.

All Contractor's employees perfcrn:uing Work hereunder shall have the ahility to communicate in the Bnglish
language to the extent necessury to comprehend direetions given by either the Contractor's supervisory staff
ot by the Manager's staff. Any employee operating a motor vehicle must have s valid driver's license,

The Contractor shall verify that employees working under this Contract in the Umtad States are legally
present in the United States and avthorized to work by means of the federally required 1-9 program

* 28, Manager’s Authority -
In the performamce of the Work hereunder, the Contractor shall conform to al! orda.rs; directions and
requireraents of the Manager and shall perfbrm the Work hereunder to the satisfachoﬁ of the Manager at .
such times and places, by such methods and in such manner and sequence as he/shie may require, and the
Contract shall at all stages be subject to his/her ingpection. The Mzmager shall detezime the amount,
quality, acceptability and fitness of all parts of the Work and shall interpret the Specifications and any
ovders for Extra Work. The Contractor shall employ no equipmeat, materials, methods or staff or personnel
to which the Manager objects. Upon request, the Manager shall confitm in writing any oral order, direction,
requirement or determination,
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29,

The Manager shall have the authority to decide all questions in conmoction 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,

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 IT hereof, for awards of contracts, not exceeding $1,000,000, for:

(a) Services, a prive preference of 5% is available for New Y ork or New Jersey Smal! Business Enterprises
(SBE); or :

(b) Services {(excluding Janitoriak/Cleaning Services), a price preference of 10% is available for New York
or New Jersey Minority or Wotien Business Enterprises (M/WBE),

certified by the Port Authority by the day before the bid opening.

If the Bidder is a Port Authotity ceriified MBE, WBE or SBE, enter the applicable date(s) certification was
obtained in the space provided on the Signature Sheet attached hercto,

306, MYWBE Good Faith Participation

Standard Contract Terms and Conditions

If specified as applicable fo this Contract, the Contractor shall nse 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 shail include the following: -
8. Dividing the services and materials to be procured into small portions, where feasible,

b.  Giving reasonable advance notloe of spevific contracting, subcontracting and purchasing apportunities
to such MBE:/WBEs as may be appropriate.

¢.  Soliciting services and ruaterials from a Port Authority certified MBE/WBE or seeking MBEs/WBEs
from other sources, To access the Port Authotity’s Dizectory of MBE/WBE Certified Firms go to

www.panyn]. govisupplierdiversty
d.  Ensuring that provision is made to provide progress payments to MBEs/WBFEs on a timely basis,
. Observance of reasonable commercial standards of fair dealing in the respeotive trade or businass,

Subsequent to Contract award, all changes to the M/WEE Participation Plan tiust be submitted via a
madified 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 tay be downloaded st httpi//www.panynj.gov/business-
opportunities/become-vendor.htm]. The Contractor shall not make changes to its approved MfWBE
Participation Plan or substitute M/WBE subcontractors ot suppliers for those named in their approved plan
without the Manager’s prior writien approval. Unauthorized changes or substitutions, including petforming
the work designated for a subcontractor with the Contractor’s own forces, shall be a violation of this section.
Progress toward sttainment of M/WBE participation goals set forth hersin will be monitored throughout 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

hitp:/fwivw. panyni.gov/business-opportunities/lbecome-vendor html. The Statement must include the name

and buginess address of each M/WBE subcontractor and suppliet actually involved in the Contract, &

desetiption of the work performed and/or product or service supplied by each such subcontractor or
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suppher, the date and amount of each expenditure, and such other information that may assist the Manager
in determining the Contractor’s compliance with the foregoing provisions.

If, during tie perfortnance of this Contract, the Contractor fails to demonstrate good faith efforts in carrying
out jts M/WEE Participation Plan and the Contractor has not requested and been granted a full or partial
waiver of the M/WBE participation goals set forth in this Contract, the Authority will take into
consideration the Contractor’s failure to carry out its M/WBE Participation Plan in its evaluation for award
of future Authority contracts.

PART I CONTRACTOR'S INTEGRITY FROVISIONS

1. Certification of No Investigation (criminal or civil anti-trust), Indictment, Conv:ictiun, Debarment,
Suspension, Disqualification and Disclosure of Other Information

By bidding on this Confract, each Bidder and each person. signing on behalf of any Bldder 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 affilfate of the Bidder has not

1. been indicied or convicted i any jurisdiction;

b.  been suspended, debarred, found not responsible or otherwise disqualified from entering into
any contract with any governmental agency or been denled a government contract for failure o
meet standards related to the integrity of the Bidder;

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

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

é.  had any business or professional license suspended or revoked or, within the {ive years prior to
bid opening, had any sanction imposed in excess of $50,000 as a resuli of any judicial or
admintstrative proceeding with respect to any license held or with respect to any viokation of a
federal, state or local environments] law, rule ar regulation;

. had any sanction imposed as a resuit 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 impogition; 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 Snlicltatmu Baged On
Commisston, Percentage, Brokerage, Contingent or Other Fees

By bidding on this Contract, each Bidder and.each person s:gnmg on behalf of any Bldder certifies, and in the
case of a joint bid, each party thereto certifies as to its own organization, that

8. the prices ln its bid have been arrived at independently without collusion; consultation,
comsnunication or agreement for the purpose of restricting competition, ds to any matter relating
to such prices with any other bidder or with any competitor;

b.  the prices 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 other bidder or to a0y
competitor; T’

¢.  no aitempt has been made and none will be made by the Bidder to induce any other person,
partnership or corporation {o submit or not to submit a bid for the purpoejz of restricting
competition; _

d.  this organization has not madeé any offers or agreements or taken any other action with respect
to any Authority employee or former employes or immediate family member of either which
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would conatitute a breach of ethical standards under the Code of Ethios dated April 11, 1996, (a
copy of which iy available upon request to the individusl named in the clause hereof entitled
"Biddet's Ouastions"), nor does this organization have any knowledge of aay act on the part of
an Authority emmployes or former Authority employee relating either directly or indirectly to this
organization which constitutes a breach of the ethlval standards set forth in said Code;

€. 10 person or selling agency other than a bona fide employee or bona fide established
commercia) or selling agency maintalned 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
wnderstanding that 4 commission, parcentage, brokerage, contingent, or other fee would be paid
to such person or selling ageney; and '

f.  the bidder has rot offered, promised or given, demanded or accepted, any undue advantage,
directly or indirectly, to or from a public official or etaployee, political candidate, party or party
official, or any private sector employse {including a person who directs or works for a private
sector entetprise in any capacity), in order to obtain, retain, or divect business or to secure any
other improper advantage in conmection with this Contract.

The foregoing certifications shall be desmed to be made by the Bidder as follows:

*  ifthe Bidder is a corporation, such certification shall be deemed to have been made not only
with respect to the Bidder itself, but also with respect to cach parent, affiliats, director, and
officer of the Bidder, as well as, to the best of the certifier's knowledge and belief, each
stockholder of the Bidder with an ownership interest in excess of 10%;

*  ifthe Bidder is a partnership, such certification shall bs deemed to have been made not only
with respect to the Bidder itself, but also with respect to each partner,

Moreover, the foregoing certifications, if made by a corporate Bidder, shall be desmed to have been
authorized by the Board of Directors of the Bidder, and such authorization shell be deemed to include the
signing and submission of the bid and the in¢lugion 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 shall so state and shall
furnigh with the signed bid a signed statement which sets forth in detail the reasons therefor. If the Bidder i3
uncertain 4s to whether it can make the foragoing certifications, it shall so indicats 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 fake appropriate action up to and including a finding of non-responsibility.

Failure to meke the required disclosures shall lead to administrative actions up to and including o finding of
non-responsibility.

Notwithstanding that the Bidder may be able to make the foregoing certifications at the time the bid is
submitted, the Bidder shall immediately notify the Authority in writing during the period of itrevocability of
bids on this Contract of any change of circmmstances which might under this ¢lanse make it unable 1o make
the foregoing certifications or require disclosure. The foregoing certifioations or signed statement shall be
deemed fo have been made by the Bidder with full knowledge that they would become a patt of the records of
the Authority and that the Authority will rely on their truth and accurssy in awarding this Contract. In the
avent that the Authorlty 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 foregolng certifications or has wiltfully or
fraudulently furnished a signed statement which js false in any material respect, or has not fully and accurately
represented any circumgtance with respect to any itern 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 muy exercise such other remedies as are provided to
it by the Contract with respect to these matters, In addition, Bidders are advised that kmowingly providing &
false certification or statement pursnant 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 et seq.). Bidders are also advised that the inability to
make such certification will not in and of itself digqualify a Bidder, and that in each instance the Authority
will evaluate the reasons therefor provided by the Bidder. Under certain circumstances the Bidder may be
required as 2 condition of Contract award t¢ enter into 8 Monitoring Agreement under which it will be
required to take certain specified actions, including corapensating an independent Monitor to be selected by
the Port Authority, said Monitor {o be charged with, among other things, auditing the actions of the Bidder to
determine whether its business practices and relationships indicate a level of integrity sufficient to permit it to
continue business with the Port Authority,

3. Bidder Eligibility for Award of Confracts - Determination by an Agency of the Smte of New Vork or
New Jersey Concerning Eligibility to Receive Public Contracts

Bidders are advised that the Authority has edopted 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 erigaged in illegal or
dishonest conduct or to have violated prevailing rate of wage legislation.

The policy permits a Bidder whose ineligibility has been 3o determined by an agency of the State of New York
or New Jersey to sabmit a bid on a Port Authority contract and then to establish that it is eligible to be awarded a
contract on which it hias bid because (i) the state agency determination relied upon does not apply to the Bidder,
or (ii) the state agency determination relied wpon was made without a2ffording the Bidder the notice and hearing
to which the Bidder was estitled by the requirements of due process of law, or (iti) the state agency
determination was clearly errongous or (iv) the state determination relied upon wag not based on a finding of
conduct demonstrating a lack of integrity or violstion of a prevailing rate of wage law.

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

4. Na Gifts, Gratuities, Offers of Employment, Etc.

During the term of this Contract, the Contractor shall not offer, give or agree to give anything of value either to
a Port Authority employee, agent, job shopper, consultant, construction nuanager or other person, or firm
representing the Port Authority, or to a member of the immediate family {i.e., & spouse, child, parent, brother or
sister) of any of the foregoing, in connection with the performance by such employee, agent, job shopper,
consulfant, construction manager or other person or flrm representing the Port Authority of duties involving
transactions with the Contracior on behalf of the Port Authority, whether ar not such duties are reated to this
Contract or any other Port Authority confract ot matter. Any such conduct shall be deemed a material breach of
this Contract. ;

As used herein "anything of value" ghall include but not be limited fo any {a) favors, sunh a5 meals,
entertainment, transportition (other than that conteroplated by the Contraet or any other Ppit Authority contract),
¢tc. which might tend to vbligate the Port Authority employee to the Contractor, and (b) gift, gratuity, money,
goods, squipment, services, lodging, discounts not available to the zeneral public, offers ¢r promiges of
employment, loans or the canceilation thersof, preferentia! treatment or business epportunity. Such term shall
not include compensation contemplated by this Contract or any other Port Authority contract. Whers 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 shall be soficited or sccepted by
it and by its personnel for any reason whatsoever from the passengers, ténants, customers jor other persons using
the Facility and shall so instruct its personnel.

In addition, during the term of this Contract, the Contractor shall not make an offer of employment or use
confidential frformation in a manner proscribed by the Code of Efhles 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 subsontract entered infto under this Contract.

3. Conflict of Interest
During the term of this Contract, the Contractor shall not participats in any way in the preparation, negetiation
ot award of any contract {other than & contract for its own services to the Authority) to which it is contemplated
the Port Authority way 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 substential fingncial interest in the vontractor or potential
contractor of the Port Anthority or if the Contractor has an arrangement for future employment or for any other
business relationship with said contractor or potentisl contractor, nor shall the Contractor at any time take any
other action which might be viewed as or glve the appearance of conflict of interest or its part. H the possibility
of such an arrangement for future employment or for another business arrangement has been or fs the subject of
a previpug or current discussion, or if the Contractor has reason to believe such an arrengement may be the
subject of future discussion, or if the Contractor has any financial Interest, substantial or not, in a contractor or
potential contractor of the Authority, and the Contractor's participation in the preparation, negotiation or award
of any contract with auch a contractor or the review or resolution of 2 ¢laim in sonnection with such & 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 a conflict of Interest, the Coniractor shall immediately irform the Director in writing
of such situntion giving the full details thereof. Unless the Contractor receives the specific written approval of
the Director, the Contractor shall not take the contemplated action which might be viewed as or give the
appearance of a conflict of interest. In the event the Direotor shall determine that the performance by the
Contractor of a portion of its Services under this Agreement is precluded by the provisions of this munbered
paragraph, or a pattion of the Contractor’s said Services is detormined by the Director to be no longer
appropriate because of such preclusion, then the Director shall have full authority on behalf of both parties to
order that such portion of the Contractor's Services not be performed by the Contractor, reserving the right,
however, to havs the Services performed by others and any lump swn compensation payable hereunder which is
applicable to the deleted worlk shall be equitably adjusted by the parties. The Contractor’s execution of this
docutnent shall congtitute 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 paragreph or which
might atherwise be viewed as or givs 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
digposition/privatization initatives or rangactions that result from the findings of its evaluations hereunder or
from participation in any contract which results, directly or indirectly, from the Serviees provided by the
Contractor hereunder,

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

Affiliate - Two or more firms are affiliates if a parent owns more than fifty percent of the voting stock
of each of the firms, or 4 vommon shareholder or group of shareholders owns more than fifty peroent of
the voting stook of each of the firmg, or if the fitms have a common proprietor or general partner.

Agency or Goverhmental Agency - Any federal, state, city or other local agency, incleding departments,
offices, public anthorities and corporations, boards of education and higher education, public
developuent corporations, local development corporetions and others,

Inyestigation - Any inquirles made by any federal, state or looa{ eritninal proseouting agency and any
inquiries concerning civil anti-trust investigations made by any federal, state or local governmental
agency. Except for inquiries concerning civil anti-tmst investigations, the terma does not inelude
inquiries made by any civil govenunent agency concetning compliance with any regulation, the nature
of which does not carry crirainal penalties, nor does 1t include any background investigations for
employment, or Federa, State, and local inquities into tax returns. '
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Officer - Any individual who serves as chief executive officer, chief financial officer, or chief cperating
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 - sha!l mean Proposer;
Bidding - shall mean submitting 4 Proposal. : i
In & Contract resulting from the taking of bids:
Bid - shal! mean bid;
Biddet - shall mean Bidder,
Bidding - shall mean executing this Contract.
In 3 Contract resulting from the taking of Proposals:
Bid - shall maean Proposal;

Bidder - shall mean Proposer;
Bidding - shall mean executing this Contract.

i
i

+
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