FOI #16919

A Freedom of Information request has been submitted.

Request  5/08/2016
date:
E;-quested Aaron Johnson

Business: IDT Energy

300 Prettyman Dr.
Address: 520 Broad St Newark, NJ 07102
Rockville, MD, Zip: 20850

Phone: 3013678469

Gontact Email: amj7448@gmail.com
— Information regarding the electric procurement for Newark Liberty Airport. The
st current contract dates with local utility and open bidding dates for the new

contract. Who is the contact person who handles the process.



THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY PRA#16919
PUBLIC RECORD ACCESS FORM

Action by (print / type name):

Danny Ng , Freedom of Information Administrator

Signature; Date:

() — 07/22/2016

P

On behalf of the Secretary of the Port Authority, as Records Access Officer and Custodian of
Government Records of the Port Authority.

Z‘/‘ The requested records are being made available.

g‘j Any responsive records that may exist are currently in storage or archived, and a diligent
—— search is being conducted. The Port Authority will respond by:

A diligent search has been conducted, and no records responsive to your request have
== heen located.

| The requested records that have been located are not being made available, as they are
~— exempt from disclosure for the following specific reasons:

77 Some requested records that have been located are being made available. The remainder
= are exempt from disclosure for the following specific reasons:

' Privacy.

£

L it

| S — - O

—

1 The request does not reasonably describe or identify specific records; therefore, the Port
— Authority is unable to search for and locate responsive records. Please consider submitting
a new request that describes or identifies the specific records requested with particularity
and detail.

=

,/J‘ Other:

Material responsive to your request can be found on the Port Authority's website at
http://corpinfo.panynj.gov/documents/16919-C/. Paper copies of the available records are
available upon request.

This form is promulgated by the Port Authority pursuant to the Port Authority Public Records Access
Policy and is intended to be construed consistent with the New York Freedom of Information Law and the
New Jersey Open Public Records Act. It is intended to facilitate requests for Port Authority public records
and does not constitute legal advice.
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THE PORTAUTHORITY OF NY & NJ

Lillian D. Valenti
Chief Procurement Officer

October 22,2014
VIA MAIL & FAX (443-213-6995)

Mzr. Michael J. Kroll

Director of Retail Operations

Constellation New Energy, Inc. -
100 Constellation Way, Suite 1200C
Baltimore, MD 21202

Subject: ELECTRIC GENERATION SERVICES AT SELECTED NEW YORK
AND NEW JERSEY FACILITIES OF THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY; SOLICITATION NUMBER 39184;
CONTRACT NUMBER 4600010131; PURCHASE ORDER NUMBER
4500065433

Dear Mr. Kroll:

The Port Authority of New York and New Jersey (“the Authority”) hereby confirms the
acceptance of Constellation New Energy, Inc.’s (“Constellation”) bid to provide
electricity to 39 Fixed Price (FP) lighting and to 21 (7 MW RTC Block/ DA Index All
Pass Through) accounts at the Authority’s New Jersey facilities under the above
referenced Contract (“Contract™). The term of the Contract is for a 30 month period to
commence on or about November 1, 2014 and shall expire, unless sooner terminated,
revoked or extended in accordance with the provisions thereof, on or about April 30,
2017. :

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

1. This Letter of Acceptance;

2. Constellation’s e-mail confirmation of the Authority’s e-mail award for the 21
accounts dated September 30, 2014 from Mr. Bruce Murray to Ms. Lillian D.
Valenti of the Authority;

3. Authority’s e-mail award for the 21 accounts dated September 30, 2014 from
Ms. Lillian D. Valenti to Ms. Kristina Jenkins of Constellation;

2 Montgomery Street. 3rd Floor
Jersey City, NJ 07302
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THE PORT AUTHORITY OF NY & NJ

4. Authority’s e-mail confirmation the Bandwidth of the 39 accounts to be 100%
dated September 30, 2014 from Ms. Lillian D. Valenti to Mr. Bruce Murray.

5. Constellation’s e-mail request of the Authority to confirm the Bandwidth of
the 39 accounts to be 100% dated September 30, 2014 from Mr. Bruce
Murray to Ms. Lillian D. Valenti of the Authority;

6. Constellation’s e-mail confirmation of the Authority’s e-mail award for the 39
accounts dated September 30, 2014 from Mr. Bruce Murray to Ms. Lillian D.
Valenti of the Authority;

7. Authority’s e-mail award for the 39 accounts dated September 30, 2014 from
Ms. Lillian D. Valenti to Ms. Kristina Jenkins of Constellation;

8. Constellation’s prequalification information submittal dated September 18,
2014;
9. The Authority’s Request for Prequalification Information Solicitation #39184,

entitled “Electric Generation Services at Selected New York and New Jersey
Facilities of the Port Authority of New York and New Jersey” as amended by
Addenda numbers 1 through 3.

Please note that Purchase Order number 4500065433 has been assigned for invoicing,
payment and administrative purposes.

Your contact for this Contract is Mr. Brian Chang who can be reached at 212-435-5463.
If you have any questions concerning the award of this Contract, please contact Mr.
Richard Grehl of my staff at 201-395-3441. :

Sincerely, / APPROVED:
‘ N F TERMS
IV &l 4 o) [ %C
Liflian D. Valenti N

Chief Procurement Officer
Procurement Department
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Grehl, Richard

From: Murray, Bruce:(Constellation) [Bruce. Murray@gconstellation.com]

Sent: Tuesday, September 30, 2014 2:20 PM ' _

To: Valenti, Lillian; Jenkins, Kristina D:(Constellation); Clark, David G:{Consteliation)
Ce: Grenl, Richard

Subject: RE: Auction

Importance: High

Confirmed.

Regards,

Bruce Murray ~
Senior Business Development Manager- East Public Sector

Candler Building

100 Constellation Way, Suite 1200, Baltimore Md. 21202
Office: 618-765-6597

Fax: 618-765-6597

Cell: NN

Bruce.Murray @Constellation.com

www.constellation.com

The information contained in this communication may be confidential, is intended only for the
use of the recipient named above, and may be legally privileged. If you have received this
communication in error, please re-send this communication to the sender and delete the
original message and any copy of it from your computer system. Thank you.

----- Original Message-----

From: Valenti, Lillian [mailto:lvalenti@panyni.gov]

Sent: Tuesday, September 30, 2014 1:45 PM

To: Jenkins, Kristina D:(Constellation); Murray, Bruce:(Constellation); Clark, David
G:(Constelliation)

Cc: Grehl, Richard

Subject: Re: Auction

Sorry Rich. Adding you to the cc line. This is the second email on this specific transaction
Lillian Valenti , Chief Procurement Officer 3

----- Original Message -----

From: Valenti, Lillian

Sent: Tuesday, September 30, 2014 91:42 PM Eastern Standard Time

To: 'Kristina.jenkins@constellation.com' <Kristina.jenkins@constellation.com>;
'Bruce.Murray@constellation.com' <Bruce.Murray@constellation.com>;

‘david.clark@constellation.com' <david.clark@constellation.com>
Subject: Auction




Kristina,

The Port Authority of New York and New Jersey hereby officially notifies

Constellation New Energy, Inc. that it has been awarded the following account group in
accordance to the terms set forth in Bid #39184:

Auction RFP Number: 34789

EDC: PSEG

Estimated Annual kWh: 238,289,607

Months: 30

Number of Accounts: 21

Pricing Product: 7 MW RTC Block/ DA Index All Pass Through
Bandwidth: N/A

Add/Delete Allowance: 2%

Winning Bid Price per kWh: $ ©.05143Winning Adder per kWh: $0.00144
Winning Block Price: $0.04997

Service Start Date: First Meter Read on or after November 1, 2014

A hard copy award letter will follow with signatures.

Please respond to all on the distribution list above confirming receipt of this email.
Regards,

Ltillian D. Valenti

Chief ProcurementAOfficer
Lillian Valenti , Chief Procurement Officer

NOTICE: THIS E-MAIL AND ANY ATTACHMENTS CONTAIN INFORMATION FROM THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY AND AFFILIATES. IF YOU BELIEVE YOU HAVE
RECEIVED THIS E-MAIL IN ERROR, PLEASE NOTIFY THE SENDEk IMMEDIATELY,
PERMANENTLY DELETE THIS E-MAIL (ALONG WITH ANY ATTACHMENTS), AND DESTROY ANY
PRINTOUTS.

This e-mail and any attachments are confidential, may contain legal, professional or other
privileged information, and are intended solely for the addressee. If you are not the



Grehl, Richard

From: Valenti, Lillian

Sent: Tuesday, September 30, 2014 1:45 PM

To: 'Kristina.jenkins@constellation.com'; 'Bruce.Murray @constellation.com’;
‘david.clark@constellation.com'

Cc: Grehl, Richard

Subject: Re: Auction

Sorry Rich. Adding you to the cc line. This is the second email on this specific transaction
Lillian Valenti , Chief Procurement Officer

----- Original Message -----

From: Valenti, Lillian

Sent: Tuesday, September 30, 2014 01:42 PM Eastern Standard Time

To: 'Kristina.jenkins@constellation.com' <Kristina.jenkins@constellation.com>;
'Bruce.Murray@constellation.com' <Bruce.Murray@constellation.com>;
‘david.clark@constellation.com' <david.clark@constellation.com>

Subject: Auction

Kristina,
The Port Authority of New York and New Jersey hereby officially notifies

“Constellation New Energy, Inc. that it has been awarded the following account group in
accordance to the terms set forth in Bid #39184:

Auction RFP Number: 34789

EDC: PSEG

Estimated Annual kWh: 238,289,607

Months: 36-

Number of Accounts: 21

Pricing Product: 7 MW RTC Block/ DA Index All Pass Through
Bandwidth: N/A |

Add/Delete Allowance: 2%

Winning Bid Price per kWh: $ 6.@5143Winﬁing Adder per kWh: $0.00144
Winning Block Price: $0.04997

Service Start Date: First Meter Read on or after November 1, 2014

A hard copy award letter will follow with signatures.

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

Regards,




Grehl, Richard

From: Valenti, Lillian

Sent: Tuesday, September 30, 2014 4:49 PM

To: 'Murray, Bruce:(Constellation)’; Grehl, Richard
Ce: Randhawa, Ajiab:(Constellation)

Subject: RE: Auction

Confirmed

----- Original Message-----
From: Murray, Bruce:(Constellation) [mailto:Bruce.Murray@constellation.com]
Sent: Tuesday, September 3@, 2014 4:37 PM
To: Valenti, Lillian; Grehl, Richard

Cc: Randhawa, Ajiab:(Constellation)
Subject: RE: Auction

Importance: High

Lillian,

Can you please send a confirmation email response back to this email stating that you are
okay with the Banwidth to be 100% vs. the 25% that is stated in the below aware letter.

Any questions please call me at 610-842-7454,

Regards,

Bruce Murray
Senior Business Development Manager- East Public Sector

Candler Building

1@ Constellation Way, Suite 1206, Baltimore Md. 21202
Office: 618-765-6597

Fax: 618-765-6597

Cell: NN

Bruce.Murray @Constellation.com

wiWww.constellation.com

The information contained in this communication may be confidential, is intended only for the
use of the recipient named above, and may be legally privileged. If you have received this
communication in error, please re-send this communication to the sender and delete the
original message and any copy of it from your computer system. Thank you.

----- Original Message-----

From: Valenti, Lillian [mailto:lvalenti@panyni.gov]
Sent: Tuesday, September 39, 2014 1:05 PM

To: Murray, Bruce:(Constellation)



Subject: Fw: Auction

Lillian Valenti , Chief Procurement Officer

----- Original Message -----

From: Valenti, Lillian

Sent: Tuesday, September 39, 2014 01:00 PM Eastern Standard Time

To: 'Kristina.jenkins@constellation.com' <Kristina.jenkins@constellation.com>;
"david.clark@constellation.com' <david.clark@constellation.com>;
'Ryan.Mattlocks@constellation.com’ <Ryan.Mattlocks@constellation.com>

Cc: Grehl, Richard

Subject: Auction

Kristina,

The Port Authority of New York and New Jersey hereby officially notifies

Constellation New Energy, Inc. that it has been awarded the following account group in
accordance to the terms set forth in Bid #39184:

Auction RFP Number: 34780

EDC: Constellation

Estimated Annual kWh: 1,673,044

Months: 30

Number of Accounts: 39

Pricing Product: Firm Fixed Price - Lighting Accounts
Bandwidth: 25%

Add/Delete Allowance: 5%

Winning Bid Price per kWh:

$0.06157Service Start Date: First Meter Read on or after November 1, 2014

A hard copy award letter will follow with signatures.
Please respond to all on the distribution list above confirming receipt of this email.

Regards,
Lillian D. Valenti

Chief Procurement Officer

Lillian Valenti , Chief Procurement Officer



NOTICE: THIS E-MAIL AND ANY ATTACHMENTS CONTAIN INFORMATION FROM THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY AND AFFILIATES. IF YOU BELIEVE YOU HAVE
RECEIVED THIS E-MAIL IN ERROR, PLEASE NOTIFY THE SENDER IMMEDIATELY,

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

PRINTOUTS.

This e-mail and any attachments are confidential, may contain legal,
professional or other privileged information, and are intended solely for the
addressee. If you are not the intended recipient, do not use the information
in this e-mail in any way, delete this e-mail and notify the sender. -EXCIP




Grehl, Richard

From: Murray, Bruce:(Constellation) [Bruce Murray@constellation.com]
Sent: Tuesday, September 30, 2014 4:37 PM

To: Valenti, Lillian; Grehl, Richard

Cc: Randhawa, Ajiab:(Constellation)

Subject: RE: Auction

Importance: High

Lillian,

Can you please send a confirmation email response back to this email stating that you are
okay with the Banwidth to be 186% vs. the 25% that 1is stated in the below aware letter.

Any questions please call me at 6106-842-7454.

Regards,

Bruce Murray
Senior Business Development Manager- East Public Sector

Candler Building

100 Constellation Way, Suite 1208, Baltimore Md. 21202
Office: 618-765-6597

Fax: 616-765-6597

Cell:

Bruce.Murray @Constellation.com

wwwW.constellation. com

The information contained in this communication may be confidential, is intended only for the
use of the recipient named above, and may be legally privileged. If you have received this
communication in error, please re-send this communication to the sender and delete the
original message and any copy of it from your computer system. Thank you.

----- Original Message-----

From: Valenti, Lillian [mailto:lvalenti@panyni.gov]
Sent: Tuesday, September 3@, 2014 1:05 PM

To: Murray, Bruce:(Constellation)

Subject: Fw: Auction :

Lillian Valenti , Chief Procurement Officer
----- Original Message -----

From: Valenti, Lillian
Sent: Tuesday, September 30, 2014 01:08 PM Eastern Standard Time

1




To: 'Kristina.jenkins@constellation.com' <Kristina.jenkins@constellation.com>;
‘david.clark@constellation.com’ <david.clark@constellation.com>;
"Ryan.Mattlocks@constellation.com’ <Ryan.Mattlocks@constellation.com>

Cc: Grehl, Richard

Subject: Auction

Kristina,
The Port Authority of New York and New Jersey hereby officially notifies

Constellation New Energy, Inc. that it has been awarded the following account group in
accordance to the terms set forth in Bid #39184:

Auction RFP Number: 34780

EDC: Constellation

Estimated Annual kwh: 1,673,044 - -
Months: 30

Number of Accounts: 39

Pricing Product: Firm Fixed Price - Lighting Accounts
Bandwidth: 25%

Add/Delete Allowance: 5%

Winning Bid Price per kWh:

$9.06157Service Start Date: First Meter Read on or after November 1, 2014

A hard copy award letter will follow with signatures.

Please respond to all on‘the distribution list above confirming receipt of this email.
Regards,

Lillian D. Valenti

Chief Procurement Officer

Lillian Valenti , Chief Procurement Officer

NOTICE: THIS E-MAIL AND ANY ATTACHMENTS CONTAIN INFORMATION FROM THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY AND AFFILIATES. IF YOU BELIEVE YOU HAVE

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




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

PRINTOUTS.

This e-mail and any attachments are confidential, may contain legal,
professional or other privileged information, and are intended solely for the
addressee. If you are not the intended recipient, do not use the information
in this e-mail in any way, delete this e-mail and notify the sender. -EXCIP




Grehl, Richard

From: Murray, Bruce:(Constellation) [Bruce.Murray @constellation.com]
Sent: Tuesday, September 30, 2014 1:20 PM

To: Grehl, Richard

Subject: FW: Auction

----- Original Message-----

From: Murray, Bruce: (Constellatlon)

Sent: Tuesday, September 30, 2014 1:18 PM
To: 'Valenti, Lillian'; 'rgrehl@PANYNY.gov'
Cc¢: Clark, David G:(Constellation)

Subject: RE: Auction

Confirmed.

----- Original Message-----

From: Valenti, Lillian [mailto:lvalenti@panyni.gov]
Sent: Tuesday, September 38, 2014 1:085 PM

To: Murray, Bruce:(Constellation)

Subject: Fw: Auction

Lillian Valenti , Chief Procurement Officer

----- Original Message -----

From: Valenti, Lillian

Sent: Tuesday, September 30, 2014 01:00 PM Eastern Standard Time

To: 'Kristina.jenkins@constellation.com' <Kristina.jenkins@constellation.com>;
‘david.clark@constellation.com’ <david.clark@constellation.com>;
'Ryan.Mattlocks@constellation.com' <Ryan.Mattlocks@constellation.com>

Cc: Grehl, Richard

Subject: Auction

Kristina,
The Port Authority of New York and New Jersey hereby officially notifies

Constellation New Energy, Inc. that it has been awarded the following account group in
accordance to the terms set forth in Bid #39184:

Auction RFP Number: 34780

EDC: Constellation

Estimated Annual kWh: 1,673,944
Months: 30

Number of Accounts: 39

Pricing Product: Firm Fixed Price - Lighting Accounts
1




Bandwidth: 25%

Add/Delete Allowance: 5%
Winning Bid Price per kwWh:

$0.06157Service Start Date: First Meter Read on or after November 1, 2014

A hard copy award letter will follow with signatures.

Please respond to all on the distribution list above confirming receipt of this email.
Regards,

Lillian D. Valenti -

Chief Procurement Officer

Lillian Valenti , Chief Procurement Officer

NOTICE: THIS E-MAIL AND ANY ATTACHMENTS CONTAIN INFORMATION FROM THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY AND AFFILIATES. IF YOU BELIEVE YOU HAVE
" RECEIVED THIS E-MAIL IN ERROR, PLEASE NOTIFY THE SENDER IMMEDIATELY,
PERMANENTLY DELETE THIS E-MAIL (ALONG WITH ANY ATTACHMENTS), AND DESTROY ANY
PRINTOUTS. L

This e-mail and any attachments are confidential, may contain legal,
professional or other privileged information, and are intended solely for the

addressee. If you are not the intended recipient, do not use the information
in this e-mail in any way, delete this e-mail and notify the sender. -EXCIP



Grehl, Richard

From: Valenti, Lillian

Sent: Tuesday, September 30, 2014 1:00 PM

To: 'Kristina.jenkins@constellation.com'; 'david.clark@constellation.com’;
. 'Ryan.Mattlocks@constellation.com’ :

Cc: Grehl, Richard

Subject: Auction

Kristina,

The Port Authority of Neéw York and New Jersey hereby officially notifies

Constellation New Energy, Inc. that it has been awarded the following account group in
accordance to the terms set forth in Bid #39184:

Auction RFP Number: 34780 -

EDC: Constellation

Estimated Annuai kih: 1,673,044

Months: 30

Number of Accounts: 39

Pricing Product: Firm Fixed Price - Lighting Accounts
Bandwidth: 25%

Add/Delete Allowance: 5%

Winning Bid Price per kWh:

$0.06157Service Start Date: First Meter Read on or after November 1, 2014

A hard copy award letter will follow with signatures.

Please respond to all on the distribution list above confirming receipt of this email!
Regards,

Lillian D. Valenti

Chief Procurement Officer

Lillian Valenti , Chief Procurement Officer
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An Exelon Company

Statement of Prerequisites

The Port Authority of New York and New Jersey
Energy Supply for Various Facilities
Solicitation No.: 39184

September 18, 2014

Submitted by:

Constellation NewEnergy, Inc.

100 Constellation Way, Suite 1200¢
Baltimore, Maryland 21202

www.constellation.com

© 2014. Constellation Energy Resources, LLC. Any offerings described herein are those of
Consteliation NewEnergy-Gas Division, LLC or Constellation NewEnergy, Inc., each a
subsidiary of Exelon Corporation. Brand names and product names are trademarks or service
marks of their respective holders. All rights reserved. Errors and omissions axcepted.

This submission includes proprigtary and confidential information belonging to Consteliation
Energy Resources, LLC. By accepting this RFP submission the recipient agrees {0 take
reasonable precautions to protect such confidential information, including that the information
will not be duplicated, used, or disclosed to third parties, in whole or part, for any purpose other
than evaluation of the RFP.

) ORIGINAL
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~= Constellation.

An Exelon Company

Statement of Prerequisites

The Port Authority of New York and New Jersey
Energy Supply for Various Facilities
Solicitation No.: 39184

September 18, 2014

Submitted by:

. Constellation NewEnergy, Inc.
100 Constellation Way, Suite 1200c¢
Baltimore, Maryland 21202 '

www.constellation.com

© 2014. Consteliation Energy Resources, LLC. Any offerings described hetein are those of
Constellation NewEnergy-Gas Division, LLC or Constellation NewEnergy, Inc., each a
subsidiary of Exelon Corporation. Brand names and product names are trademarks or service
marks of their respective holders. All rights reserved. Errors and omissions excepted.

This submission includes proprietary and confidential information belonging to Constellation
Energy Resources, LLC. By accepting this RFP submission the recipient agress 1o take
reasonable precautions to protect such confidential information, including that the information
will not be duplicated, used, or disclosed to third parties, in whole or part, for any purpose cther
than evaluation of the RFP. -
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An Exelon Company
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~= Constellation.

An Exelon Company

Introduction

Constellation NewEnergy, Inc. is pleased to provide this response to RFP #39184 issued by The Port
Authroity of New York and New Jersey (“Customer”). The following response is based on information
requested.

Contact: David Clark
Business Development Manager, Public Sector
Constellation NewEnergy, inc.
100 Constellation Way, Suite 1200C
Baltimore, MD 21202 :
Phone: {410) 470-2248 Fax: (443) 213- 6995 i
e-mail address: david.clark@constellation.com

Company Information

Constellation’s companies (www.constellation.com), subsidiaries of Exelon Corporation (NYSE:EXC), aré
leading competitive retail suppliers of power, natural gas, renewables and energy management products
for businesses and homeowners across the continental United States. Constellation serves approximately
100,000 business and public sector customers, including more than two-thirds of the Fortune 100, and
approximately 1 million residential customers. '

Constellation helps residential consumers, commercial and industrial businesses, and governments and
institutions buy, manage and use their energy. Customers enjoy a wide range of innovative and integrated
solutions, from electricity, natural gas and renewable energy supply to energy management solutions,
including load response, real-time energy management and solar and energy efficiency projects.

Constellation’s wholesale electricity supply business provides reliable power to utilities and municipal co-
ops nationwide, 24 hours a day, 365 days a year.

Joseph Nigro is president and CEO of Constellation. The company is headquartered in Baltimore.

Disclaimers

© 2014. Constellation Energy Resources, LLC. Constellation NewEnergy, Inc., Constellation NewEnergy—Gas D:v:sron LLC,
and their respective affiliates are separate legal entities and subsidiaries of Exelon Corporation that use the “Constellation
NewEnergy” and “Constellation” names, as well as "Constellation” and/or "Constellation Energy Resources, LLC” trademark
and associated logo for marketing and advertising purposes only. No obligation on the part of any such entity should be
deemed to arise through the use of such names or marks and nothing in this material is intended to override the legal
separateness of each of the entities. Statements made may reflect the combined experience or offerings of one or more of
the entities and not necessarily each or any specific entity. Nothing in these materials constitutes an offer to sell or purchase
regulated products or services by any such entity in any jurisdiction in which the purchase or sale of such regulated products
orservices by such entity is prohibited. No claim is made that the electricity or gas supplied in any transaction described or
proposed was gdenerated from a specific or renewable resource.

Constellation| Responseto RFP | September 18,2014 | Page3
CONFIDENTIAL
Use or disclosure of data contained herein is subject to the
restriction on the title page of this proposal.
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~ (Constellation.

An Exelon Company

Estimates and examples of financial benefits of participation in the program contained in this proposal are based upon certain
assumptions related to customer performance and market conditions. The actual financial benefits realized by customer in
such a program will depend upon many factors, including market conditions while customer participates in the program and
customer’s effectiveness in implementing curtailment strategies, and may vary from estimates included in this
proposal. Customer is solely responsible for conforming its operations to the curtailment strategies and complying with the
rules of the program. The applicable program requirements are more specifically outlined in the agreement customer will be

required to enter into with a Consteliation entity, which will govern any transaction between us and may not be contradicted by
this presentation in jts entirety.

NATIONAL ENERGY LEADERSHIP AND EXPERTISE ~CONSTELLATION’S RETAIL CUSTOMERS

A Generation Asset
Energy Efficiency

E Solar

3 Load Response .
Electricity

Natural Gas

i Electricity & Natural Gas
& ' R RECs

Retail electric supply is available in CA, CT, DC, DE, IL, ME. MD, MA, M, NH, NJ, NY, OH, OR, PA, RI, TX
Retail natural gas supply is available in AR, CA, CO, CT, DC, FL, GA, IL, IN, 1A, KS, KY, ME, MD, MA, MI, MN,
MO, NE, NJ, NY, NC, OH, OK, PA, RI, SC, SD, TN, TX, VA, W1, WY

Experience:

Constellation| Responseto RFP | September 18,2014 | Page4
CONFIDENTIAL
Use or disclosure of data contained herein is subject to the
restriction on the title page of this proposal.
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~ Constellation.

An Exelon Company

Constellation has been a leader in the competitive energy business since the advent of open markets. In
1995, we began serving retail energy customers in the newly competitive electricity market and have been
active in the Load Response market since 2001. Today we have teams of energy professionals in each of
our local markets and are leading advocates in helping to shape energy markets throughout North America.

Customer Service:

We regularly receive high ratings from customers in customer satisfaction surveys. We know our customers
have a choice, and our goal is to provide a consistently high level of service to ensure that their choice of an
energy supplier is easy.

Products: =

We tailor our products to fit your needs, bringing you the right product at the right price. We provide
innovative supply-side and demand-side products and services that enable you to manage your total energy
costs and mitigate the effects of volatile energy prices.

Values:

You can depend on us. Honesty and integrity are at the core of the way we do business. We demonstrate
this through our personalized relationships with customers, our openness with contracts and our
involvement in our communities. We honor our commitments.

Corporate Organization

Exelon Corporation
The leading U.S. competitive energy provider, with one of the cleanest and lowest-cost power generation
fleets and largest retail customer bases in the country.

Exelon Corporate Structure
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Exelon Corporation (NYSE:EXC) is the nation's leading competitive energy provider, with approximately
$23.5 billion in annual revenues. Headquartered in Chicago, Exelon has operations and business activities in
47 states and the District of Columbia.

Exelon is the largest competitive U.S. power generator, with approximately 35,000 megawatts of owned
capacity comprising one of the nation's cleanest and lowest-cost power generation fleets.

The company's Constellation business unit provides energy products and services to approximately 100,000
business and public sector customers and approximately 1 million residential customers.

Exelon's utilities deliver electricity and natural gas to more than 6.6 million customers in central Maryland
(BGE), northern Illinois (ComEd) and southeastern Pennsylvania (PECO). Learn more at:
www.exeloncorp.com.

Constellation Business Unit Descriptions
Below is a brief overview of the companies that make up Constellatnon

QOur Businesses Quick Facts
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Retail Supply e Natural Gas: 400 Bcf delivered in open retail markets
(2012)

o Retail Power: 87 TWh peak load served (2012)
e Load Response: 1,336 MW of dispatchable load (2012)
e Energy Efficiency: 0.4 GW conserved by customers (2012)

¢ Solar: 126 MW of solar installations completed or under
construction in US (2012)

e Trusted supplier to 2/3 of the Fortune 100
o Approx 100,000 C&! & Public Sector customers

e Approx 1 million Residential customers

Wholesale Supply Wholesale marketing and transaction efforts are focused on
the competitive electricity markets in the Mid-Atlantic,
Midwest, Northeast, Southeast and Texas.

Customers include:
« Municipal electric utilities

» Cooperative and investor-owned utilities
e Retail energy suppliers

s Aggregators

e Merchant participants

e Major commodity trading t;ouses

¢ Retail energy suppliers

Management Background

Joseph Nigro
Executive Vice President, Exelon Corporation
CEOQ, Constellation

Profile
A nearly 25-year veteran of the energy industry, Nigro leads Constellation, Exelon’s competitive retail and
commodities businesses. He is responsible for the marketing of electricity, natural gas and other energy-
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related products and services to Constellation customers in 45 states, the District of Columbia and parts of
Canada, as well as ensuring the optimization of Exelon’s generation portfolio by obtaining maximum value
for power produced while managing risk for the company and its shareholders.

Professional History

Nigro previously served as senior vice president, portfolio strategy, Constellation. In that role, which he
assumed in March 2012, Nigro’s responsibilities included leading the portfolio management, structuring,
guantitative analysis, transmission analysis, fundamental forecasting, strategic business systems and
commercial transactions functions. Additionally, Nigro was responsible for the development, monitoring
and implementation of portfolio strategy; the detailed screening, revenue net fuel pricing and commercial
evaluation process for structured transactions, large capifal projects and acquisition opportunities;
fundamental commodity price forecasting, analysis and strategy of the financial transmission products
portfolio and the business oversight of the commercial group technology budget.

Nigro joined PECO Power Team in 1996 and held a number of roles of increasing responsibility for the
trading and marketing arganization throughout his tenure. Prior to joining Constellation, he was the senior
vice president, portfolio management and strategy for Exelon Power Team. In addition, he led the merger
integration for the Exelon Power Team wholesale trading and marketing organization with Constellation
Energy. Previous roles included: vice president, structuring and portfoilo management; director,
commercial transactions; manager, Northeast Region, responsible for the trading and marketing of Exelon’s
assets in New England; integration lead - Power Team/Sithe New England Holdings; manager, financial -
trading - hedge book; and financial transactor.

Prior to Exelon, he spent seven years with Phibro Energy, Inc., an mdependent oil trading and refmmg
company, in Greenwich, Conn., and Houston.

Education

Nigro received his Bachelor of Arts degree in-economics from the University of Connecticut. He also
completed the Exelon Leadership Institute Program in 2008 and the University of Chicago Executive
Development Program in 2004.

Mark P. Huston
Senior Vice President, Exelon Corporation
Head of Retail, Constellation

Profile

A 29-year veteran of the energy utility industry, Huston oversees Constellation’s industry leading retail
energy business and is responsible for marketing, sales, operations, fulfillment and product development of
energy solutions in support of commercial, industrial and residential customers.

Professional History
Huston has overseen the development of Constellation’s retail business into a national leader offering’
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customers a range of solutions to manage energy related costs over time. He has been a leader in the retail
business since 2006 and led a series of acquisitions which became the foundation for Constellation’s retail
business including AES NewEnergy, Alliance Energy Services, Kaztex Energy Management, Blackhawk Energy
Services, StarTex Power, MXenergy and ONEOK Energy Marketing. Most recently, Exelon Energy Services
and Constellation retail merged together. Today, Constellation has more than 100,000 commercial,
industrial and government customers and nearly 1 million residential customers across 47 states,
Washington DC and Canada.

Huston’s prior leadership positions at Constellation include: Co-President of Customer Supply overseeing
competitive retail and wholesale businesses; VP of Electric Transmission & Distribution for BGE overseeing
the design, engineering, construction and operations for the utility’s electric system; VP Corporate Strategy
& Development overseeing strategy and acquisitions. Huston began his Constellation career as a summer
student/scholarship recipient in 1981and worked as a co-operative engineering student until joining the
company full time in 1986. :

Local Leadership

Huston currently serves on the boards of Catholic Charities, Maryland Science Center and the Baltimore
Municipal Golf Corporation which oversees the five Baltimore City public golf courses. He has also served
on other Boards including: Baltimore First Tee, University of Maryland’s Dean of Engineering Board of
Visitors, Special Olympics Maryland, and Howard Community College Foundation. Huston served as
Constellation’s 2011 United Way Chair. ‘

Education : .

Huston received a bachelor's degree in mechanical engineering under the co-operative education program
from the University of Maryland, College Park and a master's degree in applied management from the
University of Maryland, University College.

Pancho D Hall
Senior Vice President and Chief Sales Officer

Profile

Pancho D. Hall is responsible for Constellation’s sales of electricity and natural gas supply, load response
solutions, solar and energy efficiency projects to more than 100,000 commercial, industrial and public
sector customers through multiple channels including regional sales, national accounts, public sector, solar,
energy efficiency and load response teams.

Professional History
Pancho Hall offers an extensive background of experience and success with a proven history. As a top-
ranked leader, he successfully advanced through executive roles in Operations, Sales, Finance and General
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Management. Pancho’s passion, coupled with a polished, communicative style aids in his outright ability as
a leader to dissect a business, transform and strengthen operations, energize and align teams, drive
business growth and profitability, and achieve superior results.

Pancho has worked across wide a range of industries including telecommunications and consumer products
starting his career as a mechanical engineer with General Motors and Fermi Lab, later moving to AT&T and
progressing through the ranks at PepsiCo and T-Mobile.

Prior to joining Constellation, Pancho was Senior Vice President, Central Area for T-Mobile. In this role,
Pancho was accountable for all T-Mobile business in the Central United States, a region representing $5
billion in annual sales and nearly $1 billion in EBITDA. Pancho and his team led 500 T-Mobile branded retail
stores, 900 dealer partners, 2,100 National Retail Store relationships, and all B2B, commercial and key
account sales.

Business Development Manager’s Background

David Clark — Business Development Manager — East

Mr. Clark joined Constellation NewEnergy from the financial services industry where he worked in senior
relationship positions in both banking and insurance. Most recently, Mr. Clark worked exclusively with key,
strategic accounts, building strong relationships with a focus on business development and contract
renewal.

Joining Constellation in early 2008, as Account Manager for the Public Sector team, Mr. Clark served as a
single point of contact for clients and coordinated business development activities with the sales force.

In the fall of 2010, Mr. Clark was named Director of Public Sector Account Services, overseeing a team of
Account Managers who support all aspects of the Public Sector business line within Constellation
NewEnergy — from lead generation to RFP review and response to customer service and retention.

Most recently, Mr. Clark moved into a sales role within the Public Sector team, as Business Development
Manager — East, focusing on growing Constellation’s share of the New York market.

Mr. Clark has a Bachelor’s Degree in History from Trinity College (CT.) and a Master’s Degree in
Management from The Johns Hopkins University.

Ryan Mattocks — Account Manager, Public Sector — Northeast

Mr. Mattocks has spent 15 years in the energy industry. He began his career during 1999 at PIM
Interconnection, LLC focusing on operations in the Control Center before transitioning to Project
Management Lead for the System Operations Group.
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Mr. Mattocks arrived at Constellation during 2005 and has held various roles within Wholesale Trading and
Retail Energy. In 2014, Mr. Mattocks jained the Public Sector team as an Account Manager.

Mr. Mattocks received a bachelor’s degree in Business Administration with duel concentrations in
Management Information Systems and Operations Management and has obtained a master’s degree in
Financial Management and Information Systems from the University of Maryland University College.

Financial Information

Constellation NewEnergy, Inc. and Constellation Név\;Energy-Gas Division, LLC are subsidiaries of Exelon
Corporation. Constellation NewEnergy’s Tax I.D. # is | NNJEEE and was incorporated in the State of
California on January 17, 1995 and later in the State of Delaware on August 27, 1998. Constellation
NewEnergy, Constellation NewEnergy-Gas Division, and Constellation Energy Resources do not have a
credit rating with the rating agencies.

Ratings of its parent, Exelon Corporation are noted below:
* The NYSE Ticker Symbol for Exelon is EXC
* Exelon’s credit ratings are as follows:
e S&P: BBB; Moody's: Baa2; Fitch: BBB+
e Dun & Bradstreet Number: 00-180-7150

Constellation’s & Exelon’s most recent 10K and 10Q information can be found at:

http://www.exeloncorp.com/performance/investors/overview.aspx

Electronic copies of Exelon’s Annual Reports can be found at:
http://www.exeloncorp.com/performance/investors/overview.aspx

Customer Value Added Services

Energy Market & Policy Expertise

Customers of Constellation get access to energy experts. From real-time twitter and blog updates to bi-
monthly webinars and weekly eMarket updates, our expert analysts help you understand what’s happening
in the energy markets, what's new in energy technology and management practices and what’s relevant in
the state and federal energy policy arena.

Risk Management

Constellation has one of the strongest risk management teams in the business. We have the ability to work
with our customers to help them manage their risk by providing budget predictability and reducing
exposure to market volatility.
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Corporate Risk Management Strategy

Constellation’s risk management strategies, policies, and procedures are defined and approved by the Risk
Management Committee and incorporate risk protocols. The risk protocols consist of monitoring and
managing the processes and procedures that are used in the evaluation of the organization’s risk. The risk
management team carries out these processes and procedures, which is the independent verification
function in reporting of pricing, positioning and profit and loss reporting. The back office carries out
accounting, reconciliation, and activities associated with invoicing. Those who perform and manage these
activities and functions are part of the financial reporting group and independent of supply activities.

Risk Management Function -

The Risk Management Function at Constellation is independent from the supply activity. This function is
staffed by individuals with backgrounds in energy risk management, professionals trained in disciplines
related to risk management, and individuals with middle- and back-office experience in the financial sector.

Risk Measurement

The risk management team independently measures, monitors and reports on risk to maintain the goals
and objectives set forth by management including credit and market risk. The risk management team
continually re-examines procedures and limits with reference to changing market conditions and any
change in Constellation’s business profile.

Operations

This includes counterparty experience and credit. The Constellation risk function maintains protocols that
govern trade capture, valuation, price verification, confirmation and reconciliation. In addition,
Constellation business people work in the areas of regulatory affairs and taxation so as not to expose the
company to material risk in these particular environments.

Risk Management Systems (Information Technology & Data Capture) = °

Constellation utilizes a proprietary Risk Management System while undergoing a continual upgrade
process. There is defined stewardship of the system and data integrity with a level of sophistication
required for risk management. As with other risk management functions the stewardship of this system is
segregated so as to monitor and control data integrity. Constellation has in place system security, backup,
recovery, and contingency plans to maintain data veracity and functionality. ‘

Environment

Environmental Principles

Both Exelon and Constellation understand the strategic importance of environmental sustainability to their
business and recognize that environmental performance and commitment are important to our customers,
investors and employees. Exelon has built its business strategy on the fundamental principle that a clean,
reliable and affordable energy portfolio is essential to sound public policy and to sustainable investor value.
Community and environmental responsibility are part of Constellation’s core values, and the company has

Constellation| Responseto RFP | September 18,2014 | Page12
CONFIDENTIAL

Use or disclosure of data contained herein is subject to the
restriction on the title page of this proposal.




> 4

~ Constellation.

An Exelon Company

been committed to delivering innovative products and services to its customers so that they can achieve
their sustainability objectives. Together the combined focus on environmental sustainability will become a
powerful element of the company’s sustainable growth strategy

Learn more about Exelon’s environmental commitment at
www.exeloncorp.com/environment/overview.aspx

View the Exelon Corporate Sustainability Report at
www.exeloncorp.com/assets/newsroom/docs/csr/index.htmi

Electric Supply

A lot of businesses today have tremendous potential to manage their electricity costs and risk over time
through a range of options - from simple fixed price and index arrangements to a variety of blended
solutions. - '

There may be confusion based on the number of different "standard" offers from various suppliers.

Constellation is in the business of providing a wide array of energy products to enable customers to address
their electricity needs and make the best decisions for managing their budgets and guarding against market
volatility.

Sometimes, the lowest rate may not produce the lowest energy cost over time.
Constellation Electricity Supply Options

Fixed Price 5
Fixed price solutions give businesses the ability to secure a set price-per-kWh during a designated
contract term.

Index Price _

With the index price option, businesses pay the varying market price of electricity for each given hour
(or other market-specific interval). This fluctuation provides businesses with the flexibility to adjust
their usage to take advantage of market dips.

- MVPe
Like a fixed price, MVPe offers a “set it and forget it” strategy with budget certainty, removing the risk
of locking in a single-point-in-time fixed price. :

Index Plus Block
Energy decision makers can manage price volatility by layering fixed portions of their usage—creating
opportunities to better manage costs.
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Flexible Index Solution
With this blended approach, businesses can easily attain a fixed price for a percentage of their usage
without the complexity of managing block purchases.

i2i

This set of specific proprietary reports and tools allows customers to execute, analyze and maintain an
active, cost-effective energy price risk management strategy. The i2i tools enable customers to create
customized energy purchasing budgets and plans that can be refined over time in response to evolving
market conditions. i2i helps customers determine-how much load to fix as part of managing energy
costs, utilizing tools that help businesses analyze, develop, execute and maintain an active energy
management strategy.

Open Pricing:

We consider a number of variable factors in arriving at our pricing, including without limitation, the
wholesale price of power, which is ever changing, the cost to Constellation NewEnergy of securing ancillary
and other services, the date on which the parties anticipate electricity supply to begin, general economic
conditions, and the effective date of, and final terms and conditions contained in, a binding written
electricity supply agreement signed and delivered by authorized representatives of both parties. We
reserve the right to withdraw or modify the pricing contained in this RFP response at any time upon notice
to you.

Indicative Pricing:

This submission is not intended to be, and shall not be construed as, a binding offer to provide electricity
and related services. The pricing provided in this RFP response is illustrative only of what Constellation
NewEnergy would consider charging Customer for electricity and related services if the parties were to
enter into a binding written contract on mutually acceptable terms (a “Supply Agreement”) as of the date
of this RFP response. The final pricing at which Constellation NewEnergy would consider supplying
electricity and related services to Customer depends on a number of variable factors, including without
limitation, the wholesale price of power, which is ever changing, the cost to Constellation NewEnergy of
securing ancillary and other services, the date on which the parties anticipate electricity supply to begin,
general economic conditions, and the effective date of, and final terms and conditions contained in, a
Supply Agreement signed and delivered by authorized representatives of both parties. Definitive pricing
shall be established only if, and at such time as, the parties mutually execute and deliver such a Supply
Agreement.

Online Account & Budget Management

Constellation’s myAccount online service offers a free and easy way to view and pay electricity invoices,
schedule price alerts and manage energy decisions more efficiently. It puts all the information you need at
your fingertips, so you’ll have more power to handle your account and more time to get things done.
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View and pay invoices

* Track invoices and payments

*» Schedule one-time, auto, or recurring payments
* Set up invoice alerts

* Export invoices

Manage energy decisions

* View electricity and natural gas market prices

* Set up price alerts

» Analyze historical usage -
¢ Identify how much usage is at risk for price fluctuations
* View custom reports

Natural Gas Supply
Constellation NewEnergy-Gas service offerings include:

¢ Risk management and financial hedge services

* Competitively priced natural gas supply

s Expertise on all major natural gas pipelines

¢ Complete transportation arrangements: firm and interruptible service, storage, and balancing
¢ Nomination and scheduling services

e Flexible contract terms, including multiple pricing and contract length options

We also offer EnerPro®, a comprehensive online energy management tool that provides information about
the energy market to assist customers in the making of energy investment decisions. EnerPro allows
customers to view invoices and reports, provides access to general market intelligence data and provides
essential information at the customer’s fingertips. Customers also receive information about regulatory
updates and industry news.

By applying our expertise to innovative supply, transportation, procurement and risk management
offerings, we have set new industry standards and established best practices.

NATURAL GAS PRODUCTS

Given the vast amount of information and suppliers in today’s natural gas market, businesses often struggle
to identify the most cost effective gas procurement strategy for their energy spend.
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Businesses are faced with diverse and challenging objectives. Fortunately, there are several options to be
considered to meet those objectives.

Constellation assists customers by factoring in customer goals and objectives in concert with current and
future market risks and opportunities to help customers develop and implement the most cost-effective
solutions.

With our transactional price solutions, businesses can fix all or a portion of their gas volume while
purchasing the remainder at a spot or index price. We also offer a host of full-service solutions that range
from simple to complex, with varying degrees of budget certainty and risk.

Managed Portfolio Services {(MPS)

With this simple, full-service natural gas model, businesses receive market intelligence and ongoing
management to meet cost-related objectives and save time.

Minimized Volatile Pricing (MVP)

The MVP program allows customers to take advantage of a proven systematic price-locking program
that attempts to reduce natural gas price volatility through staged purchases.

Managed Procurement Program (MPP)

A structured risk approach that utilizes diversified pricing and risk management tools so that ‘high-
price’ exposure is limited and ‘low-price’ potential is maximized.

Natural Gas Choice Program

Small businesses located in competitive markets can benefit from a selection of simple, easy-to—
understand solutions.

PRODUCT AND MARKET EXPERIENCE

Constellation NewEnergy-Gas offers unparalleled breadth and depth in every category that is critical to
fulfilling your businesses natural gas requirements.

Supply Active market participant in all major supply basins and trading points in N. Amerlca
Transportation Active on more than 45 interstate pipelines on a daily basis

Distribution Schedule, nominate and balance on 100+ LDCs

Risk Management  Unique and proven programs offered to facilitate purchasing strategies

Tariffs Expertise managing 100+ LDC and pipeline tariffs
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Reporting In-house systems managing over 16,000 thousands of customer facilities
Operation Managing supply, transportation and distribution 24 hrs/day
People Over 250 Energy Management Professionals

RISK MANAGEMENT AND PURCHASING OPTIONS

Constellation NewEnergy-Gas combines traditional natural gas procurement with today’s risk management
strategies. Using cutting-edge information to manage risk in today’s volatile energy market, our effective
strategles impact more than 70 percent of your total costs by:

 Minimizing overall costs

» Reducing price volatility

* Stabilizing cash flow

» Protecting corporate profits

* Achieving a high level of predictably

Our customized portfolio management includes the following Risk Management products:

The Minimize Volatile Pricing (MVP) program allows customers to take advantage of a proven
systematic price-locking program that attempts to reduce natural gas price volatility through staged
purchases. A series of mathematical price targets and overlays is used to determine the timing of
locking in purchases.

The program can be used in conjunction with various price-locking and/or spot market strategies to
create a diversified energy procurement plan. The MVP program uses a disciplined approach that
saves time and eliminates emotions and guesswork. A diversified transactional approach minimizes
risk associated with a “single transaction.” :

The Managed Procurement Program (MPP) is designed to reduce price volatility associated with
purchasing physical natural gas in a volatile and unpredictable market. The Program takes a structured
pricing approach to manage risk. )

Constellation uses a diversified mix of weighted pricing alternatives and risk management tools to
determine the Program price, including fixed-price purchases, cap-price solutions, and monthly and
daily index.

VALUE ADDED SERVICES

With our full-service energy provider model, Constellation NewEnerngGas will provide a dedicated account
manager who ensures efficient execution and response.
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BILLING AND INVOICING SERVICES

Upon credit approval, we can offer our standard payment terms — typically net 10 days from the date of the
invoice

A monthly invoice is sent by the 10th business day of the month. The invoice is also posted on EnerPro for
your convenience. Your invoice will show the quantity and unit price of gas delivered during the prior
month as well as any true-ups or adjustments for actual consumption and any utility charges in the case of
Constellation NewEnergy-Gas providing a consolidated billing service

Customers can remit the invoiced amount to a bank cash collateral account, established by Constellation
NewEnergy-Gas, by check, wire, transfer, or other Constellation NewEnergy-Gas approved electronic
method.

Consolidated billing is available through Constellation NewEnergy-Gas. If consolidated billing is chosen, all
utility charges shall be paid by Constellation NewEnergy-Gas {with prior credit approval) and billed as part
of our monthly commodity invoice. You also have the option of having the utility invoices scanned and
sent manthly as a PDF file.
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REPORTING AND CUSTOMER DATA ACCESS

EnerPro®, our comprehensive online energy management tool, provides our customers with easy access to
account information, invoices, reports and weekly market news.

EnerPro is a web-based system that allows our customers to log on from anywhere they have internet
access and view their account information. Additional information on our EnerPro system and its
functionality is available for our customers.
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Additional information on our EnerPro system and its functionality is available for our customers.
Examples of the basic facility specific reports EnerPro provides are as follows:

Monthly invoices including access to all historic invoices

Access to Transaction Confirmations detailing the terms and conditions of each transaction
Daily gas consumption reports (where available) ’

Historical gas consumption reports'by meter and on an aggregate basis

Forward Pricing reports for transactions with forward positions into the future shown by month
and year
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o Daily and Weekly Market Updates that describe the fundamentals and current market conditions,
not only for gas but for electricity and other products as well.

A few of the benefits these reports provide are as follows:

o The availability of accurate information that allows facility and operations teams to make informed
energy decisions v

e The ability to compare, monitor, and benchmark muiltiple facilities at the same time to optimize
operational efficiency ‘

e The capability to monitor loads to identify oppertunities for improving efficiency and cost related
savings

¢ The capacity to compare historical data for trend analysis

¢ The power to view updated daily usage information on-line

STANDARD AGREEMENT

Constellation NewEnergy-Gas has submitted for consideration by the Customer our standard supply
agreement, which includes additional contract terms and conditions to supplement the resulting contract,
subject to the Customer’s review and approval. (See Appendix — Master Natural Gas Agreement sample).

Energy Efficiency & Renewable Energy Projects

Managing total energy cost over time requires an energy strategy focused on quantity as well as price.
Energy conservation measures can go a long way toward lowering consumption and associated costs while
achieving sustainability goals and meeting regulatory compliance, like LEED certification. However,
financing for these projects is often an obstacle.

Efficiéncy Made Easy

Constellation is driven by a simple philosophy: Instead of regarding energy expenditures as a cost
center, Constellation shifts the paradigm to make energy savings a working fund for environmental
excellence, facility modernization and budgetary control. For over a quarter century Constellation has
been an industry leader in providing innovative, high impact energy efficiency services, from design to
financing to operations. We have an unmatched portfolio of energy products and services we bring to
our customers, and we are proud of our record standard-of-excellence projects. Constellation is able
to provide structured financing arrangements, and the core offering depends on the project type and
the financing vehicle chosen for that project. Efficiency Made Easy agreements provide energy
efficiency assets to customers with no upfront charge in conjunction with a power supply

agreement. In an EME project, the Constellation process focuses on providing “low-hanging fruit”
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infrastructure improvements through a bundled commodity Agreement. This allows customers to
achieve infrastructure benefits with no capital outlay and a turnkey implementation.

Constellation will work with local utility and other grant providers to determine the eligibility for
funding for the specific measures. All grants, rebates, or other incentives are applied as a “buy down”
to the project. Constellation will perform analyses, complete required applications, and apply our
experience and expertise to optimize the impact of funding from utility and other federal, state and
local sources.

Once the project scope is designed within the customer goals and cash flow parameters, the EME
Agreement is signed and the project is implemented. The customer does not start paying for the
project until the EME Agreement starts. The “EME Service Fee” appears on the customer’s monthly
electricity bill. The energy reductions offset the EME Service Fee so the budget is cost neutral.

Performance Contracting

Many state and local government customers choose the Performance Contracting option to fund
building improvements and achieve sustainability goals. With no capital required, the projects are
supported entirely by the guaranteed energy savings over time - giving customers an avenue for
payment and justification of their investment.

Design/Build

Some organizations are fully capable of funding energy efficiency projects but need professional
energy expertise and delivery experience to reach their efficiency goals.

Energy Efficiency Program Features
High-Impact Measures {included in most energy efficiency projects)

¢ Lighting Retrofits - Almost always the quickest payback and most profitable energy conservation
measure

+ Building Automation Controls - Comparable to lighting in quick payback and cost-effective savings

* Water Conservation - Among the most aggressive ROl measures to provide big dollar savings and
fast paybacks

» HVAC Upgrades- Improve efficiency on a large scale

Capital Measures (long-term energy efficiency engagements)

e Boiler Upgrades - Savings depend on the facility size and heating needed
* Roof Repairs/Upgrades - Largely critical to facility modernization
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s Insulation/Window Upgrades - Smaller financial benefits but highly desired for increased comfort
and aesthetics ‘

Load Response

Load Response is a diverse offering of solutions that can be combined to create one of the biggest energy
cost offsets. For businesses able and willing to curtail energy use in response to various grid conditions,
Load Response programs can deliver revenue and energy offsets while minimizing the risk of sudden
disruptions.

Constellation offers a variety of Load Response options for businesses as part of a total energy
management strategy.

Load Response Benefits

+» Monetary compensation beyond savings

» Cost reductions via lower utility charges and effective quantity management
» Improved emergency preparedness with advance notice of grid stress

» Valuable recognition as a good corporate citizen

» Greater understanding of facilities and energy usage

e Opportunity to fund other projects with energy savings

Load Response Options

There are many different Load Response programs available in the market today, allowing you to choose
the program that best fits your facility operations and energy management strategy. Your Constellation
team can show you all the Load Response program options. c

And we'll track how the choices work for your location’s unigue operational profile. In the end you’ll
maximize your savings while optimizing your energy and business performance because you’ll

execute the energy strategy that best complements your business strategy. ‘

Demand Response

Agreeing to reduce your energy usage during peak demand events pays you incentives and lowers
your energy costs when rates are highest. But Constellation gives you more. Qur Demand Response
team works with you to plan production shifts, plan back-up onsite generation, and modify lighting
and climate control—so you can maximize financial benefits while minimizing the effect on your
business.

Ancillary Services
Generation challenges or unplanned events can lead to instability in generation and leave grid
operators looking to react quickly to help offset grid imbalance. If you can commit to participating in

Constellation | Responseto RFP | September 18,2014 | Page 22
CONFIDENTIAL
Use or disclosure of data contained herein is subject to the
restriction on the title page of this proposal.




4

~= Constellation.

An Exelon Company

these “above and beyond” the norm events, Constellation will work with you to develop a custom
Ancillary Service Plan. You’ll need to be able to react quickly, but you'll receive increased financial
rewards in addition to or instead of Capacity type Load Response program incentives.

Economic Programs

The cost of energy is fluid and ever-changing. Participate in an economic program and you can turn
cost volatility into a business benefit. Based on real-time or day-ahead market costs, you can bid to
curtail your energy usage when hourly prices are high. You receive lower energy costs and additional
financial payments that go directly to your bottom line.

Peak Load Management -

Did you know that each year capacity charges may account for 20 to 30 percent of your total electric
bill? These charges are based on a facility’s energy usage during a select number of peak usage hours
during the previous year. By reducing your usage during these peak setting hours, you can in turn
reduce your capacity charges for the upcoming year. Constellation’s Peak Load Management Prdgrams
allow customers to do just that. These programs are offered exclusively through Constellation, and are
completely voluntary.

Virtuwatt®
VirtuWatt is an intuitive, online technology solution for managing and analyzing energy usage,
accessible right from your computer or mobile device!

This easy-to-use dashboard:
* Enables implementation of cost-saving energy strategies and initiatives
* Integrates with other technologies, such as building automation systems and Automated
Demand Response
* Allows for automation of Load Response participation 7
¢ Offers insight into energy usage trends, allowing development of energy management strategies

Renewable Energy Certificates -

A lot of businesses today use renewable energy to gain a competitive advantage and satisfy increasing
demands for environmental responsibility.

Businesses can easily enhance their energy strategies by procuring varying amounts of green power-up to -
100% - and earning certification that validates their efforts.

Renewable Energy Certificates

To encourage the sale of renewable electricity nationwide, a system was established that separates
renewable electricity generation into two parts: the electricity produced by a renewable generator and the
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environmental attributes of that generation. These attributes include the tons of greenhouse gas avoided
by generating electricity from renewable resources instead of conventional fuels.

What you get

Green-e Energy* Certified RECs from wind generating facilities located within the continental
United States

Support from Constellation's green team and marketing experts to help effectively demonstrate
your commitment to the environment

Membership in the Constellation Green Community, which allows access to the Energy4Business
blog and numerous articles on sustainable business practices and irends

Why buy RECs

Purchasing RECs is quick and easy while showing your support for the operatlon and development
of renewable power plants

RECs allow you to make environmental claims about a reduction in greenhouse gas emissions
associated with your electricity use '

It allows you to demonstrate your commitment to the environment to your customers, employees
and other stakeholders

Constellation offers customers three options for purchasing RECs

Bundled Electricity and RECs - Business customers can easily package RECs into their electricity
contract up front with a single transaction. This arrangement covers a designated percent of
electricity usage for the full term.

RECs Only - For business customers Idoking to add renewable energy to their plan, this option
allows them to match a percentage of electricity purchased with RECs or buy a fixed quantity.
Customers can choose when and how many RECs they want to procure at any point.

Alternative Sources - Beyond RECs, businesses have numerous options for renewable energy
sources that vary in complexity and cost.

Solar Solutions

Constellation offers several solar options to help lower your business’ energy cost. Our dedicated
renewable energy team members will examine a variety of options to help bring your project to fruition
while leveraging many financial benefits to reduce your bottom line energy cost. With projects throughout
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the US, Constellation’s renewable energy team’s experts have helped implement and finance projects in
various residential, commercial, industrial and educational facilities.

Constellation begins its process with an evaluation of your facility. Our renewable energy team will examine
different aspects of the your site and give recommendations for options available to you depending on your
project’s size, location and other important factors to help you get substantial benefits from your solar
system. Constellation utilizes photovoltaic {PV) and/or mono crystalline solar panels, depending on the
scope of the project. We then work with customers to install, operate, monitor and/or maintain the system °
with as little business interruption as possible.

With the many financial incentives and rebates created by the federal and certain state governments, along
with Constellation’s own financial options, solar projects may be completed with low to no upfront cost.
Constellation’s Power Purchase Agreement (PPA) or solar services agreement is structured in a way that a
customer would host a solar installation on its facilities and the solar equipment is then owned, operated
and maintained by Constellation. The agreement typically continues for a term of 20 years, during which
time the customer will normally pay lower than projected market per kilowatt hours (kWh) rate. Once the
contract expires, Constellation and the customer may agree to transfer ownership of the system from
Consteliation to the customer under certain agreed-upon terms.

Minority/Women Owned Business Practices

Constellation is fully committed to the concept and practice of equal employment opportunity and
affirmative action. Constellation is proud of its achievements in promoting the success of minorities,
females, veterans and individuals with disabilities and continually reaffirms its commitment to promote
equal employment opportunity. Positions with Constellation are open to qualified individuals regardless of
their age, disability, marital status, national origin, race, religion, sex, sexual orientation, veteran status or
other conditions protected by law. Constellation believes it gains a competitive advantage by fostering an
environment that appreciates different perspectives. Our company will continue to develop a workforce
that not only meets the needs of its increasingly diverse customers, but also is reflective of our customers
and the communities in which we do business.

From a corporate perspective, Constellation abides by federal, state and local policies in dealing with
minority businesses through a set of policies used throughout the organization. These policies are filed as
required with the federal and state government agencies in the jurisdictions in which each organization
conducts business operations; however, in the normal course of providing proposals, Constellation does not
provide copies of these policies.

Constellation Licenses and Service Provider Authorization

CONSTELLATION NEWENERGY ELECTRICITY SUPPLY LICENSES
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Federal: Constellation NewEnergy possesses a Federal Power Marketing license from the Federal Energy
Regulatory Commission (FERC). The license number for Constellation NewEnergy is 81 FERC 9 61,186
(1997). ,

o New Jersey: Constellation New Energy’s New Jersey license number is PESL-0016. Date of
application June 14, 2007; approved by board of Public Utilities October 24, 2007. Constellation
NewEnergy is required to file annual license updates due 30 days before the expiration of its
license. Such filings are made in due course.

» New York: Constellation NewEnergy is a licensed energy service company (ESCO) in the State of
New York. Constellation NewEnergy is required to file annual license updates due by January 31%.
Such filings are made in due course.

CONSTELLATION NEWENERGY GAS SUPPLY LICENSES

Marketing
Sale of Gas to C&I Industrial License/Registration Constellation NewEnergy Gas
End Users Required (CNEG) Status
New Jersey Yes ~ Licensed
New York Yes Licensed

CONSTELLATION CURTAILMENT SERVICE PROVIDER APPROVALS

Constellation is an approved and active curtailment service provider in the following entities:
e CAISO (PGE and SDG&E)

e ERCOT
e ISO-NE
e NYISO (ConEd)
e« PIM

Exhibits

Exhibit A - References

Exhibit B - Part IV - Signature Sheet and Acknowledgement (notarized)
Exhibit C - Name and Residence of Principals Sheet

Exhibit D - Addendums

Exhibit E -~ Compliance Statement

Exhibit F - Merger/Acquisition Notice

Exhibit G - State Business Registration
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Solicitation No.: 39184
REFERENCES

1. Janel Forde
City of Chicago
(312) 744-2759
140 MWs/year

2. Ken Shutika
General Services Administration
(202) 329-1826
190 MWs/year

3. Brian Martin
Chicago Public Schools
(773) 553-3748
65 MWs/year

4. Deborah Wilcox-Loos
United States Postal Service
(860) 285-7343 '
85 MWs/year




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 (', cesfeliaton M*ﬁl.r?ffjnr_l T
Bidder's Address fop ¢ansiellabian L‘l’.x.ild.t. e .

City, State, Zip Balbimace .10 21222 s
TelephoneNo. H/p, 470.2248 FAX mw

Email by s ataris  conctatinbenae. EN [N . _

stonaToRE ), B }M _ Dmeg/17/2014

Print Name and Title Michael J' Kroll, _Dlret;ior_gf Retail Operations __
ACKNOWLEDGEMENT:

STATEOF: _\e¥a¢g
COUNTY os <

ﬂ %ﬁi% bty, zoii-(—pmomnycamebefmeme,
HL_\;MQ,;I: :i who duly swom 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 bhas been authorized to
execute the foregoing offer and statement of irrevocability on behalf of said [T

partnership or firm.
MZ}%W

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 Shect.

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

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

MY COMMISSION EXPIRES
March 27, 2016

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

PRICING
Rev. 2/12/10 (PA/PATH)



2. NAME AND RESIDENCE OF PRINCIPALS SHEET
Names and Residence of Principals of Bidder. If general or limited partner, or individual, so

indicate.
NAME TITLE ADDRESS OF RESIDENCE
(Do not give business
Mark, Hv_sf‘g/\ Pres:dant, Retbail £nwa.~{ address)
Al are
Pancho Ha i Svp 4—-55\.‘{,;’ Sales offeesr U.S. ciizens
T and all recic in
T, - +he s,
v Dukes Pirector, Feleral saleg :
Davis Dosat VP, Reka:l ©perations
PARTIV-4

PART IV - SIGNATURE SHEET, NAME AND RESIDENCE OF PRINCIPALS SHEET AND AUCTION
PRICING
Rev. 2/12/10 (PA/PATH)



THE PORT AUTHORITY OF NIY & NJ

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3*° FL.
JERSEY CITY, NJ 07302
9/2/2014

ADDENDUM # 1

To prospective Bidder for Bid # 39184 entitled, “Electric Generation Services at Selected
New York and New Jersey Facilities of the Port Authority of New York and New

Jersey™ - -

L

1L

Prequalification Information due back on 9/18/14, no later than 2:00 PM
CHANGES/MODIFICATIONS:

A. PartII, Contract Specific Information for Bidder’s, section 3, entitled, “Expected
Date of Commencement of Contract”, delete in its entirety and replace with the
following:

“On or after November 1, 2014; for a subset of accounts identified in Appendix 1, the
commenceraent date will be on or after December 1, 2014.”

B. Partll, Contract Specific Terms and Conditions, Section 3, entitled, “Billing”,
paragraph *d)’, delete in its entirety and replace with the following:
“Duzl-bill option: The Port Authority has elected to receive, and Contractor(s) must
provide, a separate billing statement (invoice) for Electric Generation Service, only,
strictly in accordance with the provisions of this Section 3. Such invoice shall not
include any charges for distribution, transmission {(except for accounts lecated in
New Jersey), or other Electric Distribution Company (EDC) charges. The
Contractor(s) must notify the EDC with adequate advance potice of the dual-bill
choice by the Port Authority so as not to jeopardize any switchover deadlinss.”

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 reguire
additional information and/or clarification. The fact that information has not been
supplied with respect to any questions asked by a Bidders does not mean or
imply, nor should it be deemed to mean or imply, any meaning, construction, or
implication with respect to the terms.

The Port Authority makes no representations, warranties or guarantees that the
information contained hercin is accurate, complete or timely or that such
information accurately represeats the conditions that would be encountered during
the performance of the Contract. The furnishing of such information by the Port

PSliall
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Authority shall not create or be deemed to create any obligation or liability upon it
for any reason whatsoever and each Bidder, by submitting its Bid, expressly
agrees that it has not relied upon the foregoing information, and that it shall pot
hold the Port Authority liable or responsible therefore in any manner whatsoever.
Accordingly, nothing contained herein and no representation, statement or
promise, of the Port Authority, its Commissioners, officers, agents,
representatives, or employees, oral or in writing, shall impair or limit the effect of
the warranties of the Bidder required by this Bid or Contract and the Bidder
agrees that it shall not hold the Port Authority liable or responsible therefore in
any manner whatsoever, ‘

Q1: In order to receive data, do suppliers have to make a request for Appendix 17
Al Yes. Per Part 11, section 4, item 12, requests for Appendix 1 should be
directed to PAEnergyData@panynj.gov.

Q2: If a supplier has already submitted a request for the Appendix 1 to
PAEnergyData@panynj.gov and was advised that the data is not yet available,
does that supplier need to make another request for the Appendix 1?7

A2: No. All requests have been confirmed via a reply email. If you have already
submitted your request to the correct email address and received a confirmation
reply, please expect to receive Appeadix 1 on/before close of business on
September 2. Additional requests for Appendix 1 should only be made if you have
not received a confirmation reply or Appendix 1 by September 2.

Q3; In Part I, section 4, the Port Authority states that a supplier must provide 30
days notice for a Change in Law. s that 30 days after the change in law has
occurred or 30 days before implementation?

A3: It is 30 days before implementation. Contractor shall send a written notice to
the Port Authority at least thirty (30) days prior to the implementation of the
Change in Law explaining how such Change in Law will directly affect the cost
of supplying electricity to the Part Autherity 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.

Q4: Are there any anticipated add/drops of accounts?

A4: If the Port Authority has any anticipated additions or drops, we endeavor to
make sure those are reflected in the Appendix 1. That said, if there are
unanticipated additions or deletions of accounts throughout the course of the
contract, those additions and deletions will be covered by Part Ili, section 7,
entitled, “Increase and Decrease in Number of Accounts™.

Q5: Understanding that the Port Authority does not allow any exceptions to the
contract, if a supplier submits a question or makes a request during the Q&A
period which results in a change to the contract, will all suppliers be notified of
that change?




A5: Yes. If a supplier submits a question which prompts the Port Authority to
make a change to the contract, the Port Authority will issue that change via an
addendum to RFPI #39184. Please regularly check the Port Authority’s
Bid/Proposal website for addenda by pointing to the appropriate bid number
under “Goods & Services” at bttp://www.panynj.gov/business-opportunities/bid-
proposal-advertisements.html. Please remember that all addenda must be
acknowledged in order for your prequalification response to be considered
complete.

Q6: Will Appendix 1 contain account/meter data?

AS: Yes, Appendix 1 will contain monthly usage data. Interval data, will be
posted in a separate file due to size and may take a few more days than the
monthly data.

Q7: What are the products the Port Authority is requesting?
A7: Please refer to Part V, section 1b, entitled, “Pricing Product Instructions™.

Q8. Are consolidated account info, meters, and account #°s part of the
prerequisites for bidders?

AB. See Part I, page 3, section 10, entitled, “Specific Bidder’s Prerequisites” for
what is required to be submitted as part of your prequalification information.

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

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

THE PORT AUTHORITY OF NY & NJ

Kathy Leslic Whelan; Manager

Commedities & Services Division
BIDDER'S FIRMNAME: (castellation Nesdaegs , (ne .
INITIALED: MK

DATE: 7//7’/2015{

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.

PS11Al
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THE PORT AUTHORITY OF NY & NJ

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3*” FL.

JERSEY CITY, NJ 07302 ,
9/10/2014

ADDENDUM #2

To prospective Bidder for Bid # 39184 entitled, “Electric Generation Services at Selected New
York and New Jersey Facilities of the Port Authority of New York and New Jersey™:

Prequalification Information due back on 9/18/14, no later thaa 2:00 PM
1  BIDDER’S QUESTIONS AND ANSWERS

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

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

Q1: What are the products The Port Authority is requesting and the pricing that goes along with
it?

Al: Please refer to Part V, Section 1b of the solicitation for a full list of potential pricing
products the Port Authority may request. An auction schedule will be released to qualified
suppliers on or before September 25, 2014. This schedule will detail specific pricing products the
Port Authority is requesting.

Q2: What exactly is needed for the Pre-requisite submittals?
A2: Please see Part 1, Section 10, entitled “Specific Bidder's Prerequisites™.

Q3: We noticed the Appendix I hourly usages aren’t calendarized, will it be required for
submittal on cur end?
A3: No, it is not a requirement.
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Q4: Please clarify how suppliers should handle Auction Revenue Rights (ARRs) and
Transmission Loss Credits (TLCs).

A4: Auction Revenue Rights (ARRs) and Transmission Loss Credits (TLCs) should be included
in price bids.

Q5: Should any costs associated with FERC Order 745 be passed through to the Port Authority?
A5: Yes, please see Part ITI, Section 3, paragraph g.

Q6: Please confirm that the Supplier has the option to offer the Port Authority 100% bandwidth,
in which case Supplier shall not make any adjustments as required by the Adjusted Market Costs
calculations. If such an offer is acceptable, please clarify whether such an offer will be viewed
more favorably.

A6: Such an offer is acceptable, but will not be vxew&d differently from other offers that meet
the product specifications. -

Q7. If Qualification Information is requested by the Port Authority, can the financial
information of a supplier’s parent company be submitted on behalf of the supplier?
A7: Yes. Please note that a parental guarantee may be required.

Q8: Please confirm that an Award Letter from the Port Authority shall be considered a binding

agreement.

AS8: PerPart], Section 8, entitled “Acceptance or Rejection of Bids™

“The selected Bidder(s) will receive a notice of award e-mail within two hours of auction close
and no later than 3:00 P.M. Eastem Time on the day of the auction(s) and such notice of award
shall be considered official and binding. This notice shall include the date of award, the duration
of Contract, the Commencement Date, the Expiration Date, a list of the Accounts awarded, and
pricing for each Account. A written confirmation of the award, signed by the Port Authority, will
be faxed and mailed to the selected Bidder(s).”

Q9: Please confirm that the entire liability of each party under a resulting contract will be
limited to direct actual damages, subject in all cases to an affirmative obligation of each party to
mitigate its damages, and neither party will be liable for any consequential, exemplary, special,

incidental or punitive damages.
A9: Please see Section 20 of the Standard Contract Terms and Conditions.

Q10: Please confirm that in the event the Port Authority fails to perform a material obligation
under the contract, including without limitation its payment obligations, the supplier may
terminate the contract and collect its direct actual damages. :
A10: Please see Sections 7 and 14 of the Standard Contract Terms and Conditions.

Q11: In Pazt III, Section 3.c): will the Port Authority change “thirty (30)” to “twenty (20)"?
All:No.

Q12: In Part I11, Section 3.d): will the Port Authority offer the option of an EDC consolidated
invoice?
Al2: No.

Q13: In Part I1I, Section 3.g): will the Port Authority agree to pay if the EDC or independent
system operator alters market structure, rules or delivery point, or material changes in the
electricity markets occur, which results in new or modified fees, costs of performance or other
charges being incurred by Contractor and other market participants, including but not limited to
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changes that increase transmission, delivery or other market charges incurred by retail suppliers
or changes to the delivery point at which the Port Authority electricity consumption is setﬂed by
the EDC, such as zonal to nodal?

Al3: Please refer to Part II, Section 3, Paragraph g, where Change in Law is described, and to
the Pricing Product descriptions in Part V Section 1b, where, in some cases, transmission is
treated as a pass through.

Q14: In Part III, Section 9.c): will the Port Authority make the described Event of Force
Majeure 2 non-exclusive, instead of an exclusive, list? ‘
Al4: Please refer to the definitions of force majeure in each of the utility tariffs, to which tlns
section refers.

Q15: In the Standard Terms and Conditions, Part ITI, Section 25: will the Port Authority make
confidentiality mufual?

AlS: The Port Authority will not agree to mutual conﬁdentxabty terms; however, an awarded
supplier may propose its own single-sided confidentiality terms for the Port Authority’s
consideration. The Port Authority makes no representations or guarantees that such terms will

be agreed upon.

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

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

THE PORT AUTHORITY OF NY & NJ
Kathy Leslie Whelan

Assistant Director

Commodities & Services Division

BIDDER'S FIRM NAME: Mﬂm&%ﬂ&

INITIALED: A0 K

it jead T

QUESTIONS CONCERNING THIS ADDENDUM MAY BE ADDRESSED TO ;
Mr. Richard A. Grehl, WHO CAN BE REACHED AT (201) 395-3441 or at rgrehl@panynj BOV.
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THE PORT AUTHORITY OF NY&NJ

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3*° FL.
JERSEY CITY, NJ 07302
9/15/2014

ADDENDUM # 3

To prospective Bidder for Bid # 39184 entitled, “Electric Generation Services at Selected New
York and New Jersey Facilities of the Port Authority of New York and New Jersey™

Prequalification Information due back on 9/18/14, no Iater than 2:00 PM

CHANGES/MODIFICATIONS h

A. Part 'V, Specifications, Section 1b. Pricing Product Instructions, second paragraph, replace “cight
{8)" with “nine (9)". The new paragraph shall read: “The Port Authority is considering nine {9)
alternative pricing structures (products) for the various Account Groups set forth in Appendix 1.
The nine (9) pricing stractures for which the Port Authority may request bids are as foliows:”

B. Part V, Specifications, Section 1b, Pricing Product Instructions: the following is added to the list
of products at the end:
9. Firm, Fixed Price Electric Generation Service CAP/TRAN Pass-thru: Bids requested in
this pricing structure should consist of a single price per kWh for Electric Generation Service.
Firm, fixed prices for all Acconnts in the State of New York and the State of New Jersey should
include all services and products necessary to provide firm delivery of energy to the Port
Authority for all kilowatt-hours (“kWh™) metered by the EDC, including bot not limited to
commodity energy, sncillary services, Renewable Portfolio Standard surcharge (if applicable),
line losses and WES procurement fee, Capacity charges, transmission charges (for NJ only) and
Reliability Must-Run (RMR) charges should be treated as a pass through. Bids for NJ accounts
should also include NJ sales and use taxes.”

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

In case any Bidder fuils to conform to these instructions, its Bid 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

BIDDER'S FIRMNAME: _Constellabun Meetaeopy fae. . .
R INITIALED: _ M\Y e

ﬂ:x\dﬂ DATE: 9 / / ?—/ 2014

QUESTIONS CONCERNING THIS ADDENDUM MAY BE ADDRESSED TO A
Mr. Richard A. Grehl, WHO CAN BE REACHED AT (201) 395-3441 or at rerehi@panyni.gov.
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Solicitation No.: 39184

COMPLIANCE STATEMENT

Consteliation NewEnergy, Inc. certifies compliance with Electronic Distribution Company requirements

and retail access tariff and program rules, including Electronic Data Information as defined in Part V of
this RFP.
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An Exelon Company

Merger/Acquisition Natice

Exelon has signed an agreement to purchase Integrys Energy Services Inc. (“Integrys”). Upon closing of
the transaction, Integrys will become part of Exelon’s Constellation business unit and subsequently

integrated into Constellation’s retail power and gas business.

The press release that follows can also be found at:
http://www.exeloncorp.com/newsroom/Pages/pr 20140730 Integrys.aspx
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~ July 30, 2014

Exelon's Constellation Business Acquiring Integrys Energy Services To
-Grow Competitive Retail Energy Supply Business ’

Purchase expands Constellation's presence in 22 states and the District of Columbia

CHICAGO (July 30, 2014) — Exelon Corporation (NYSE: EX‘C) and Integrys Energy Group, Inc. (NYSE: TEG) today
announced they have entered into a definitive agreement for Exelon to purchase Integrys Energy Services Inc., a
competitive retail electricity and natural gas subsidiary serving approximately 1.2 million commercial, industrial, public
sector and residential customers across 22 Midwest, mid-Atlantic and Northeastern states and the District of
Columbia. Integrys Energy Services will become part of Exelon’s Constellation business unit, strengthening
Constellation’s retail power and gas business, serving approximately 2.5 million residential and business customers

across the continental United States.

Exelon will pay $60 million for the Integrys retail operations, plus adjusted net working capital at the time of closing.

Integrys Energy Services had adjusted working capital of about $183 million as of May 31, 2014. The transaction

does not include Integrys’ energy assets -- primarily solar -- which will remain a part of Integrys Energy Group, Inc.

“Integrys Energy Services’ geographic footprint is a perfect strategic fit for Constellation and will create opportunities
to reach more customers and grow the business, particularly in regions where Exelon also owns significant
generation assets,” said Chris Crane, Exelon president and CEO. “Constellation and Integrys share strong track

records of delivering value to customers, and we see opportunities to build on that tradition as a combined company.”

Charles A. Schrock, Integrys Energy Group chairman and CEO, said, “As part of our assessment of Integrys’ portfolio
of businesses earlier this year, we determined it was appropriate to divest our retail energy marketing businesses. ‘
With an established presence in the northeastern United States, we are confident these retail electric and natural gas

marketing businesses will continue to do well as part of a larger organization, such as Constellation.”

Integrys said that it was in the late stages of a competitive process to divest its electric and natural gas retail
marketing businesses as part of a June 23, 2014, news release anno‘unoing a definitive agreement between

Wisconsin Energy Corp. and Integrys, where Wisconsin Energy would acquire Integrys Energy Group in a stock and

cash transaction valued at $9.1 billion.
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Mark Huston, president of Constellation Retalil, said the transaction will give Integrys Energy Services customers

access to a growing company and a broader array of energy products and services.

“This combination adds scale to our power and natural gas portfolio, creating a stronger, more diverse business that
will continue to deliver what our customers want: a trusted partner that offers a full spectrum of energy products and

services at competitive prices,” Huston said.

Established in 1994, integrys Energy Services, Inc. provides competitive supply solutions, structured products and
strategies that allow retall residential, commercial and industrial customers throughout the northeast quadrant of the
United States to manage their energy needs. At December 31, 2013, Integrys Energy Services, with approximately

280 employees, had $2 billion in annual sales.

Integrys Energy Services will operate under the Constellation brand after the transaction closes. Residential and
commercial customers of Integrys will experience no disruption to service as a result of the transaction and all
existing customer contracts will be honored, Huston said. This includes Integrys’ municipal electricity aggregation

coniract with the City of Chicago. The contract is currently scheduled to expire in May 2015.

Baltimore-based Constellation is a leading competitive retail supplier of electricity, natural gas and energy products
and services for homes and businesses across the continental U.S. its family of retail businesses serves more than
100,000 business and public-sector customers, including more than two-thirds of the Fortune 100, and approximately

1 million residential customers.

The transaction is conditioned on approval by the Federal Energy Regulatory Commission and is subject to the
notification and reporting requirements under the Hart-Scoti-Rodino Act. The companies expect to close in fourth

quarter 2014 or first quarter 2015.

Lazard is acting as sole financial advisor to Integrys Energy Group, and Bracewell & Giuliani LLP is providing legal

counsel. Cadwalader, Wickersham & Taft LLP served as legal advisors to Exelon.

Exelon Corporation is the nation’s leading competitive energy provider, with 2013 revenues of approximately $24.9
billion. Headquartered in Chicago, Exelon does business in 48 states, the District of Columbia and Canada. Exelon is
one of the largest competitive U.S. power generators, with approximately 35,000 megawatts of owned capacity
comprising one of the nation’s cleanest and lowest-cost power generation fleets. The company’s Constellation

business unit provides energy products and services to approximately 100,000 business and public sector customers
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and approximately 1 million residential customers. Exelon’s utilities deliver electricity and natural gas to more than 7.8
million customers in central Maryland (BGE), northern Hlinois (ComEd) and southeastern Pennsylvania (PECO).

Foliow Exelon on Twitter @Exeion.

Integrys Energy Group is a diversified energy holding company with regulated natural gas and electric utility
operations (serving customers in lllinois, Michigan, Minnesota, and Wisconsin), an approximate 34% equity
ownership interest in American Transmission Company (a federally regulated electric transmission company), and
nonregulated energy operations. More information about Integrys Energy Group, Inc. is available online at

www.integrysgroup.com. -

Forward-Looking Statements
This communication contains certain forward-fooking statements with respect to the financial condition, results of
operations and business of Integrys and Exelon. These forward-looking staterents can be identified by the fact that

»

they do not relate only to historical or current facts. Forward-looking statements often use words such as “anticipate,

i, 3 a8

“target,” “expect,” “estimate,” “intend,” “plan,” “goal,” “believe,” *hope,” “aim,” “continue,” “will,” “may,” “would,” “could”
or "should” or other words of similar meaning or the negative thereof. There are several factors which could cause

actual plans and results to differ materially from those expressed or implied in forward-looking statements. Such

factors include, but are not limited to, the expected closing date of the proposed transaction; disruption from the
proposed transaction making it more difficult to maintain business and operational relationships; the risk that
unexpected costs will be incurred; changes in economic conditions, political conditions, trade protection measures,
licensing requirements and tax matters; regulatory actions by federal, state or local authorities; the possibility that the
proposed transaction does not close, including, but not limited to, due to the failure to satisfy the closing

conditions. These forward-looking statements are based on numerous assumptions and assessments made by
Integrys and Exelon in light of its experience and perception of historical trends, current conditions, business
strategies, operating environment, future developments and other factors that it believes appropriate. By their nature,
forward-looking statements involve known and unknown risks and uncertainties because they relate to events and
depend on circumstances that will occur in the future. The factors described in the context of such forward-looking
statements in this communication could cause actual results, performance or achievements, industry results and
developments to differ materially from those expressed in or implied by such forward-looking statements. Although it
is believed that the expectations reflected in such forward-looking statements are reasonable, no assurance can be
given that such expectations will prove to have been correct and persons reading this communication are therefore
cautioned not to place undue reliance on these forward-looking statements which speak only as at the date of this
communication. Neither Integrys nor Exelon assumes any obligation to update the information contained in this
communication (whether as a result of new information, future events or otherwise), except as required by applicable

law. A further list and description of risks and uncertainties at Integrys or Exelon can be found in each company’s
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Annual Report on Form 10-K for the fiscal year ended December 31, 2013 and in its reports filed on Form 10-Q and

Form 8-K.
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STATE OF NEW JERSEY

BUSINESS REGISTRATION CERTIFICATE

Taxpayer Name:
Trade Name:

Address:

Certificate Numbher:

Effective Date:

Date of lssuance:

CONSTELLATION NEWENERGY, INC.

750 E PRATT ST 17TH FLGOR
BALTIMORE, MD 21202

0102170
June 10, 2002
February 17, 2009

For Office Use Only:

20090217160551014

2/17/2009 4:06 PM
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NYS Department of State

Division of Corporations

Entity Information

The information contained in this database is current through September 15, 2014.

S S RO T ke

Selected Entity Name: CONSTELLATION ENERGY POWER CHOICE, INC.
Selected Entity Status Information

Current Entity Name: CONSTELLATION ENERGY POWER CHOICE, INC.

DOS ID #: 3132365
Initial DOS Filing Date: DECEMBER 01, 2004
County: NEW YORK
J urisdiction: DELAWARE _
Entity Type: FOREIGN BUSINESS CORPORATION

Current Entity Status: ACTIVE

Selected Entity Address Information
DOS Process (Address to which DOS will mail process if accepted on behalf of the entity)

C/O CORPORATE CREATION NETWORK INC.
15 NORTH MILL STREET
NYACK, NEW YORK, 10960

Chief Executive Officer
MARK P. HUSTON
100 CONSTELLATION WAY
SUITE #1700P
BALTIMORE, MARYLAND, 06901
: Principal Executive Office
CONSTELLATION ENERGY POWER CHOICE, INC.
595 SUMMER ST
SUITE #300
STAMFORD, CONNECTICUT, 06901
Registered Agent
CORPORATE CREATIONS NETWORK INC.

15 NORTH MILL STREET
NYACK, NEW YORK, 10960

This office does not record information regarding
the names and addresses of officers, shareholders or

http://appext20.dos.ny.gov/corp_public/CORPSEARCH.ENTITY_INFORMATION?p_na... 9/16/2014




Entity Information - Page 2 of 2

directors of nonprofessional corporations except the
chief executive officer, if provided, which would be
listed above. Professional corporations must include
the name(s) and address(es) of the initial officers,
directors, and shareholders in the initial certificate
of incorporation, however this information is not
recorded and only available by viewing the

*Stock Information

# of Shares Type of Stock $ Value per Share

No Information Available

*Stock information is applicable to domestic business corporations.

Name History

Filing Date Name Type Entity Name
JUN 04, 2012 Actual CONSTELLATION ENERGY POWER CHOICE, INC.
DEC 01, 2004 Actual MXENERGY ELECTRIC INC.

A Fictitious name must be used when the Actual name of a foreign entity is unavailable for use in New
York State. The entity must use the fictitious name when conducting its activities or business in New
York State.

NOTE: New York State does not issue organizational identification numbers.

Search Results New Search

Services/Programs | Privacy Policy | Accessibility Policy | Disclaimer | Return to DOS
Homepage | Contact Us

http://appext20.dos.ny.gov/corp_public/CORPSEARCH.ENTITY_INFORMATION?p_na... 9/16/2014



THE PORT AUTHORITY OF NY & NJ

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3% FL.
JERSEY CITY, NJ 07302 .
9/15/2014

ADDENDUM #3

To prospective Bidder for Bid # 39184 entitled, “Electric Generation Services at Selected
New York and New Jersey Facilities of the Port Authority of New York and New
Jersey™:

e Prequalification Information due back on 9/18/ 14, no later than 2:00 PM
I CHANGES/MODIFICATIONS

A. Part V, Specifications, Section 1b. Pricing Product Instructions, second
paragraph, replace “eight (8)” with “nine (9)”. The new paragraph shall read:
“The Port Authority is considering nine (9) alternative pricing structures
(products) for the various Account Groups set forth in Appendix I. The nine (9)
pricing structures for which the Port Authority may request bids are as follows:”

B. PartV, Specifications, Section 1b. Pricing Product Instructions: the following is
added to the list of products at the end:
“9. Firm, Fixed Price Electric Generation Service CAP/TRAN Pass-thru:
Bids requested in this pricing structure should consist of a single price per kWh
for Electric Generation Service. Firm, fixed prices for all Accounts in the State of
New York and the State of New Jersey should include all services and products
necessary to provide firm delivery of energy to the Port Authority for all
kilowatt-hours (“kWh™) metered by the EDC, including but not limited to
commodity energy, ancillary services, Renewable Portfolio Standard surcharge
(if applicable), line losses and WES procurement fee. Capacity charges,
transmission charges (for NJ only) and Reliability Must-Run (RMR) charges
should be treated as a pass through. Bids for NJ accounts should also include NJ
sales and use taxes.”

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

In case any Bidder fails to conform to these instructions, its Bid 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

PS11All
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BIDDER'S FIRM NAME:

INITIALED:

DATE:

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

Addendum 3

PS11Al
Page 2 of 2



THE PORT AUTHORITY OF NY & NJ

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3*° FL.
JERSEY CITY, NJ 07302
9/10/2014

ADDENDUM # 2

To prospective Bidder for Bid # 39184 entitled, “Electric Generation Services at Selected
New York and New Jersey Facilities of the Port Authority of New York and New
Jersey™: ‘

I

Prequalification Information due back on 9/18/ 14, no later than 2:00 PM
BIDDER’S QUESTIONS AND ANSWERS

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

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

Q1: What are the products The Port Authority is requesting and the pricing that goes
along with it? ,

Al: Please refer to Part V, Section 1b of the solicitation for a full list of potential pricing
products the Port Authority may request. An auction schedule will be released to

PS11All
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qualified suppliers on or before September 25, 2014. This schedule will detail specific
pricing products the Port Authority is requesting.

Q2: What exactly is needed for the Pre-requisite submittals?
A2: Please see Part I1, Section 10, entitled “Specific Bidder’s Prerequisites”.

Q3: We noticed the Appendix I hourly usages aren’t calendarized, will it be required for
submittal on our end?
A3: No, it is not a requirement.

Q4: Please clarify how suppliers should handle Auction Revenue Rights (ARRs) and
Transmission Loss Credits (TLCs). ‘

A4: Auction Revenue Rights (ARRSs) and Transmission Loss Credits (TLCs) should be
included in price bids. T

Q5: Should any costs associated with FERC Order 745 be passed through to the Port
Authority?
AS5: Yes, please see Part IT1, Section 3, paragraph g.

Q6: Please confirm that the Supplier has the option to offer the Port Authority 100%
bandwidth, in which case Supplier shall not make any adjustments as required by the
Adjusted Market Costs calculations. If such an offer is acceptable, please clarify whether
such an offer will be viewed more favorably.

A6: Such an offer is acceptable, but will not be viewed differently from other offers that
meet the product specifications.

Q7: If Qualification Information is requested by the Port Authority, can the financial
information of a supplier’s parent company be submitted on behalf of the supplier?
A7: Yes. Please note that a parental guarantee may be required.

Q8: Please confirm that an Award Letter from the Port Authority shall be considered a
binding agreement.

A8: Per Part I, Section 8, entitled “Acceptance or Rejection of Bids™:

“The selected Bidder(s) will receive a notice of award e-mail within two hours of auction
close and no later than 3:00 P.M. Eastern Time on the day of the auction(s) and such
notice of award shall be considered official and binding. This notice shall include the date
of award, the duration of Contract, the Commencement Date, the Expiration Date, a list
of the Accounts awarded, and pricing for each Account. A written confirmation of the
award, signed by the Port Authority, will be faxed and mailed to the selected Bidder(s).”

Q9: Please confirm that the entire liability of each party under a resulting contract will be
limited to direct actual damages, subject in all cases to an affirmative obligation of each
party to mitigate its damages, and neither party will be liable for any consequential,
exemplary, special, incidental or punitive damages.

A9: Please see Section 20 of the Standard Contract Terms and Conditions.

PS11Al
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Q10: Please confirm that in the event the Port Authority fails to perform a material
obligation under the contract, including without limitation its payment obligations, the
supplier may terminate the contract and collect its direct actual damages.

A10: Please see Sections 7 and 14 of the Standard Contract Terms and Conditions.

Q11: In Part III, Section 3.c): will the Port Authority4 change “thirty (30)” to “twenty
(20)”?
All: No.

Q12: In Part IIL, Section 3.d): will the Port Authority offer the option of an EDC
consolidated invoice?
A12: No.

Q13: InPart I, Section 3.g): will the Port Afithority agree to pay if the EDC or
independent system operator alters market structure, rules or delivery point, or material
changes in the electricity markets occur, which results in new or modified fees, costs of
performance or other charges being incurred by Contractor and other market participants,
including but not limited to changes that increase transmission, delivery or other market
charges incurred by retail suppliers or changes to the delivery point at which the Port
Authority electricity consumption is settled by the EDC, such as zonal to nodal?

Al13: Please refer to Part III, Section 3, Paragraph g, where Change in Law is described,
and to the Pricing Product descriptions in Part V Section 1b, where, in some cases,
transmission is treated as a pass through.

Q14: In Part II1, Section 9.c): will the Port Authority make the described Event of Force
Majeure a non-exclusive, instead of an exclusive, list?

A14: Please refer to the definitions of force majeure in each of the utility tariffs, to which
this section refers.

Q15: In the Standard Terms and Conditions, Part III, Section 25: will the Port Authority
make confidentiality mutual? ,

A15: The Port Authority will not agree to mutual confidentiality terms; however, an
awarded supplier may propose its own single-sided confidentiality terms for the Port -
Authority’s consideration. The Port Authority makes no representations or guarantees
that such terms will be agreed upon.

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

In case any Bidder fails to conform to these instructions, its Bid 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

PS11Al
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BIDDER'S FIRM NAME:

INITIALED:

DATE:

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

rgrehl@panynj.gov.

' PS11All
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THE PORT AUTHORITY OF NY & NJ

PROCUREMENT DEPARTMENT
2 MONTGOMERY STREET, 3®° FL.
JERSEY CITY, NJ 07302
9/2/2014

ADDENDUM # 1

To prospective Bidder for Bid # 39184 entitled, “Electric Generation Services at Selected
New York and New Jersey Facilities of the Port Authority of New York and New
Jersey”:

L

IL

Prequalification Information due back on 9/18/ 14, no later than 2:00 PM

CHAN GESMODIFICATIONS:

A. Part 1], Contract Specific Information for Bidder’s, section 3, entitled, “Expected
Date of Commencement of Contract”, delete in its entirety and replace with the
following:

“On or after November 1, 2014; for a subset of accounts identified in Appendix 1, the
commencement date will be on or after December 1, 2014.”

B. Part III, Contract Specific Terms and Conditions, Section 3, entitled, “Billing”,
paragraph ‘d)’, delete in its entirety and replace with the following:
“Dual-bill option: The Port Authority has elected to receive, and Contractor(s) must
provide, a separate billing statement (invoice) for Electric Generation Service, only,
strictly in accordance with the provisions of this Section 3. Such invoice shall not
include any charges for distribution, transmission (except for accounts located in
New Jersey), or other Electric Distribution Company (EDC) charges. The
Contractor(s) must notify the EDC with adequate advarice notice of the dual-bill
choice by the Port Authority so as not to jeopardize any switchover deadlines.”

BIDDER’S QUESTIONS AND ANSWERS

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

The Port Authority makes no representations, warranties or guarantees that the
information contained herein is accurate, complete or timely or that such
information accurately represents the conditions that would be encountered during
the performance of the Contract. The furnishing of such information by the Port

PS11All
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Authority shall not create or be deemed to create any obligation or liability upon it
for any reason whatsoever and each Bidder, by submitting its Bid, expressly
agrees that it has not relied upon the foregoing information, and that it shall not
hold the Port Authority liable or responsible therefore in any manner whatsoever.
Accordingly, nothing contained herein and no representation, statement or
promise, of the Port Authority, its Commissioners, officers, agents,
representatives, or employees, oral or in writing, shall impair or limit the effect of
the warranties of the Bidder required by this Bid or Contract and the Bidder
agrees that it shall not hold the Port Authority liable or responsible therefore in
any manner whatsoever.

Q1: In order to receive data, do suppliers have to make a request for Appendix 1?
Al: Yes. Per Part I, section 4, item 12, requests for Appendix 1 should be
directed to PAEnergyData@panynj.gov.

Q2: If a supplier has already submitted a request for the Appendix 1 to
PAEnergyData@panynj.gov and was advised that the data is not yet available,
does that supplier need to make another request for the Appendix 1?

A2: No. All requests have been confirmed via a reply email. If you have already
submitted your request to the correct email address and received a confirmation
reply, please expect to receive Appendix 1 on/before close of business on
September 2. Additional requests for Appendix 1 should only be made if you have
not received a confirmation reply or Appendix 1 by September 2.

Q3: In Part III, section 4, the Port Authority states that a supplier must provide 30
days notice for a Change in Law. Is that 30 days after the change in law has
occurred or 30 days before implementation?

A3: Ttis 30 days before implementation. Contractor shall send a written notice to
the Port Authority at least thirty (30) days prior to the implementation of the
Change in Law explaining how such Change in Law will directly affect the cost
of supplying electricity to the Port Authority under this Contract and including an
explanation of its calculation of how such Change in Law would affect amounts
payable by the Port Authority to the Contractor under this Contract.

Q4: Are there any anticipated add/drops of accounts?

A4: If the Port Authority has any anticipated additions or drops, we endeavor to
make sure those are reflected in the Appendix 1. That said, if there are
unanticipated additions or deletions of accounts throughout the course of the
contract, those additions and deletions will be covered by Part III, section 7,
entitled, “Increase and Decrease in Number of Accounts”.

Q5: Understanding that the Port Authority does not allow any exceptions to the
contract, if a supplier submits a question or makes a request during the Q&A
period which results in a change to the contract, will all suppliers be notified of
that change?

PS11All
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AS: Yes. If a supplier submits a question which prompts the Port Authority to
make a change to the contract, the Port Authority will issue that change via an
addendum to RFPI #39184. Please regularly check the Port Authority’s
Bid/Proposal website for addenda by pointing to the appropriate bid number
under “Goods & Services” at http://www.panynj.gov/business-opportunities/bid-
proposal-advertisements.html. Please remember that all addenda must be
acknowledged in order for your prequalification response to be considered
complete.

Q6: Will Appendix 1 contain account/meter data?

A6: Yes, Appendix 1 will contain monthly usage data. Interval data, will be
posted in a separate file due to size and may take a few more days than the
monthly data.

Q7: What are the products the Port Authority is requesting?

A7: Please refer to Part V, section 1b, entitled, “Pricing Product Instructions”.

Q8. Are consolidated account info, meters, and account #’s part of the
prerequisites for bidders? _

A8. See Part II, page 3, section 10, entitled, “Specific Bidder’s Prerequisites” for
what is required to be submitted as part of your prequalification information. -

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

In case any Bidder fails to conform to these instructions, its Bid 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

BIDDER'S FIRM NAME:

INITIALED:

DATE:

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

PS11All
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PROCUREMENT DEPARTMENT ‘
ATTN: BID/PROPOSAL CUSTODIAN
TWO MONTGOMERY STREET, 3RD FLOOR

JERSEY CITY, NEW JERSEY 07302

REQUEST FOR PREQUALIFICATION INFORMATION
ISSUE DATE: 8-20-14

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

SOLICITATION NO.: 39184

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

PRE-SUBMITTAL CONFERENCE CALL: AUGUST 28,2014 TIME: 11:00 A.M.
QUESTIONS DUE: SEPTEMBER 4, 2014 TIME: 12:00 P.M.

PREQUALIFICATION INFORMATION DUE: SEPTEMBER 18,2014 TIME: 2:00 P.M.

CONTACT: MR. RICHARD A. GREHL

PHONE: (201) 395-3441
EMAIL: rgrehl@panynj.gov
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o PARTI - STANDARD INFORMATION FOR BIDDERS
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o PARTIV — SIGNATURE SHEET, NAME AND RESIDENCE OF
PRINCIPALS AND AUCTION PRICING
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PART I - STANDARD INFORMATION FOR BIDDERS

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

The Port Authority of New York and New Jersey (the “Port Authority” or the
“Authority”) is an agency of the States of New York and New Jersey, created and
existing by virtue of the Compact of April 30, 1921, made by and between the two
States, and thereafter consented to by the Congress of the United States. It is charged
with providing transportation, terminal and other facilities of trade and commerce
within the Port District. The Port District comprises and area of about 1,500 square
miles in both States, centering about New York Harbor. The Port District includes
the Cities of New York and Yonkers in New York State, and the cities of Newark,
Jersey City, Bayonne, Hoboken and Elizabeth in the State of New Jersey, and over
200 other municipalities, including all or part of seventeen counties, in the two States.
The Port Authority manages and/or operates all of the region’s major commercial
airports (Newark Liberty International, John F. Kennedy International, 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 Crossing), which
are vital “Gateways to the Nation.”

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

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

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

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

All Bidders in this procurement process (“Prospective Bidders™) shall submit
documentation, which will be evaluated in accordance with Part II of this
solicitation. Prospective Bidders whose submissions are found to be acceptable
(“Pre-Qualified Bidders™) will be invited to participate in a “reverse auction”
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process by means of which the Port Authority will seek to select provider(s) of
Electric Generation Service for certain Port Authority Accounts. Prospective
Bidders who do not meet the specified prerequisites will be deemed ineligible to
participate in the reverse auction process and will be so notified.

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

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

b) Procurement Schedule

PROCUREMENT SCHEDULE'

DATE MILESTONE
8/20/2014 Solicitation Advertised
8/28/2014 Prospective Bidder Conference Call
9/4/2014 Last Day to Submit Bidder Questions
9/10/2014 Post Addendum with Questions and Answers
9/18/2014 Statement of Prerequisites Due
9/23/2014 Pre-Qualification Notifications Issued
9/30/2014 Online Reverse Electricity Supply Auction(s)

3. Form and Submission of Statement of Prerequisites (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 three (3)
additional copies to the Port Authority in accordance with the instructions on the
Cover Sheet and Part II — Contract Specific Information for Bidders. The Bidder
should retain one complete duplicate copy for its own use. The “Signature Sheet”
contained in Part IV herein must be completed and signed by the Bidder. The
Statement of Prerequisites shall be sealed in an envelope conspicuously marked with
the Bidder’s name, address, and Port Authority Vendor Number, if available. In
addition, the outside of the package must clearly state the Solicitation Title, the
Solicitation Number and the Solicitation Due Date. Failure to properly label
submissions may cause a delay in identification, misdirection or disqualification of
the submissions. In submitting a response to this solicitation, the Bidder thereby

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

this Request for Prequalification Information.
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assumes the ob11gat10ns and liabilities imposed upon it herein and expressly makes
the representations and warranties required in this document. -

All Statements of Prerequisites must be received on or before the due date and time
specified on the Cover Sheet. Submissions are only accepted Monday through
Friday, excluding Port Authority holidays, between the hours of §: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, please note that only individuals
with valid photo identification will be permitted access to Port Authority offices.
Individuals without valid identification shall be turned away and their packages shall
not be accepted. Submissions not received by the bid custodian in accordance with
the scheduled Statement of Prerequisites submission deadline outlined above shall be
considered late.

4. Form and Submission of Bid

The Port Authority is utilizing an internet-based energy auction platform provided by
‘WES to obtain pricing for this procurement. All prices submitted by a Pre-Qualified
Bidder through the WES transaction platform shall be in accordance with this
Solicitation (see Part I, Section 2(a)(2). Alternate bids (bids on terms or conditions -
different from those established by this solicitation) are not permitted.

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

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

5. Vendor Profile

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

6. Acknowledgment of Addenda

If any Addenda are posted or sent as part of this solicitation, the Bidder shall
complete, sign and include the Addenda with its response to this solicitation in the
manner set forth in section 3, above. In the event any Bidder fails to conform to these
instructions, its response to this solicitation will nevertheless be 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
http://www.panynj.gov/business-opportunities/bid-proposal-advertisements.html and
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download any Addenda that might have been issued in connection with this
solicitation.

7. Firm Offer

The Bidder offers to provide the Port Authority specified commodities in connection
therewith required under this Contract, all as specified by the terms and conditions of
the Contract, based on the prices which shall be submitted 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 a 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 included in this Solicitation. The selected Bidder(s) will .
receive a notice of award e-mail within two hours of auction close and no later than
3:00 P.M. Eastern Time on the day of the auction(s) and such notice of award shall be
considered official and binding. This notice shall include the date of award, the
duration of Contract, the Commencement Date, the Expiration Date, a list of the
Accounts awarded, and pricing for each Account. A written confirmation of the
award, signed by the Port Authority, will be faxed and mailed to the selected
Bidder(s).

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

9. Prospective Bidder’s Questions

Any questions by Prospective Bidders concerning the commodity to be supplied or
the terms and conditions of the Contract may be addressed to the Contract Specialist
listed on the Cover Sheet of this document. The Contract Specialist is authorized only
to direct the attention of Prospective Bidders to the relevant or applicable portions of
the Contract. No employee of the Port Authority is authorized to interpret any portion
of the Contract or to give information in addition to that contained in the Contract.
When Contract interpretation or additional information as to the 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 Bid. The Port
Authority may answer these questions, and disseminate all answers within a
reasonable time period to all Prospective Bidders via Addenda, which shall be
considered part of the Contract. '
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10. Additional Information To and From Bidders

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

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

11. Assessment of Bid Requirements

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

12. Bidder’s Prerequisites

Only Bidders who can comply with the prerequisites specified below and in Part I
bereof 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 document to the Bidder, the Port
Authority has not made a determination that the Bidder has met the prerequisites or
has otherwise been deemed qualified to provide the commodity. A determination that
a Bidder has met the prerequisites is no assurance that it will be deemed qualified in
connection with other bid requirements included herein.

13. Qualification Information

Prior to participation in a reverse auction, the Port Authority requests the Bidder to
furnish the Port Authority with a Statement of Prerequisites. Please refer to Part 1T —
“Specific Bidder’s Prerequisites (Statement of Prerequisites)” for instructions.
Requested information shall be submitted in accordance with Section 3 of this Part I:
“Form and Submission of Statement of Prerequisites (Pre-Qualification).” In addition,
the Port Authority may give written or oral notice to the Bidder to furnish the Port
Authority with information and to meet with designated representatives of the Port
Authority relating to the Bidder’s qualifications and ability to fulfill the Contractor’s
obligations hereunder. Matters upon which the Port Authority may inquire may
include, but may not be limited to, the following:

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

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

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

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

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

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

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

C. If the Bidder is a corporation: (1) a copy of its Certificate of Incorporation and,
if applicable, all Amendments thereto with a written declaration signed by the
Secretary of the Corporation with the corporate seal affixed thereto, stating that
the copy furnished is a true copy of the Certificate of Incorporation and any
such Amendments as 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
performed, a certificate from the Secretary of State of said state evidencing the
Bidder's legal qualification to do business in that state.
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d. A statement describing the legal and financial form of the entity submitting the
bid, including ownership, financial structure and a point of contact. Such
entity must legally exist and be qualified to do business within the state
required under this bid as of the date that its bids are submitted. As applicable,
provide copies of the Articles or Certificate of Incorporation, By laws and all
amendments, partnership agreement, joint venture agreement and/or other
appropriate organizational documents for the Bidder, its officers, financial
guarantors and, if any such entities are joint ventures or partnerships, for all
ventures or partners. The Bidder’s statement shall further describe a rationale
for the selection of the structure of the entity as well as a description of all
contractual, financial, legal commitments and agreements and functional
relationships among financial guarantors and officers with relation to the Work
required by this bid, to the extent that they are not disclosed in the
organizational documents.

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

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 satisfaction of such Manager that, notwithstanding such
rating, such performance was in fact satisfactory or that the circumstances
which gave rise to such unsatisfactory rating have changed or will not apply to
performance of this Contract, and that such performance will be satisfactory.

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

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

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

~ stated in any such meeting shall be deemed to release any Bidder from its offer as
contained in the bid. :
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14.

Available Documents - General

Certain documents, listed in Part II hereof, will be made available for reference and
examination by Bidders during regular business hours. Arrangements to review these

- documents done in accordance with instructions in Section 12 of Part II (“Available

15.

16.

Documents™).

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

Pre-Commencement Meeting -

The lowest responsive and qualified Bidder(s) may be called for a meeting prior to
the commencement of the Contract(s).

Good Faith Participation

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

~ Terms and Conditions, in all purchasing, subcontracting and ancillary service

17.

opportunities associated with this Contract, including purchase of equipment, supplies
and labor services.

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

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

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

c.  Soliciting services and materials, to be procured, from the Directory of
MBEs/WBEs, a copy of which can be obtained on the Port Authority Website at
http://www.panynj.gov/supplierdiversity.html or by contacting the Port
Authority’s Office of Business Diversity and Civil Rights at (212) 435-7888 or
seeking MBEs/WBEs from other sources.

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

Additional Bidder Information

Prospective Bidders are advised that additional vendor information, including but not
limited to, forms, documents and other information, including protest procedures,
may be found on the Port Authority website at: http://www. panan 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, br further detailed in
other parts hereof, if applicable.

1.

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

Location(s) Services Required

Electric Generation Service at selected Port Authority Facilities in New York and
New Jersey, set forth in Part V ( the “Specifications”) and Appendix I, hereof

Expected Date of Commencement of Contract
On or after November 1, 2014

Contract Type
Electric Generation Service Contract

Duration of Contract

The length of the initial term of the Contract, excluding any Option Period(s), (“Base
Term”) will be determined on the day of the auction and stated on the World Energy
Solutions, Incorporated, (hereinafter “WES” or “World Energy”), energy auction
platform during auction operation. The Port Authority may request Bids for contract
lengths varying from eighteen (18) to thirty (30) months for each Account Group in
Appendix L.

Price Adjustment during Base Term (Index Based)
Not Applicable

Option Period(s)

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

Extension Period
Not Applicable

Pre-submittal Conference Call ,
A Bidders Teleconference will be held from 11:00AM until 12:00PM Eastern Time
on AUGUST 28, 2014.

This conference call is open to all Prospective Bidders. Conference participation is
optional; no advance registration is required. Please call #: 1-877-273-4202 and enter the
code: “6673154” to participate.
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10. Specific Bidder’s Prerequisites

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

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

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

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

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

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

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

(NJBPU).

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

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

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

11. Bidder’s Additional Submittal Requirements
Not Applicable

12. Available Documents
The following will be made available for reference and examination. These
documents were not prepared for the purpose of providing information for Bidders
upon the present Contract but they were prepared for other purposes, such as for other
contracts or for design purposes for this or other contracts, and they do not form a
part of this Contract. The Authority makes no representation or guarantee as to, and
shall not be responsible for their accuracy, completeness or pertinence, and, in
addition, shall not be responsible for the conclusions to be drawn therefrom. They are
made available to the Bidders merely for the purpose of providing them with such
information as is in the possession of the Authority, whether or not such information
may be accurate, complete or pertinent or of any value to the Bidders:

@) Appendix I: The Port Authority of New York and New Jersey 2014 Data
Exhibit. This document will be made available to Prospective Bidders
upon request.

Please email PAEnergyData@panynj.gov to request the available documents listed
above. :
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PART III - CONTRACT SPECIFIC TERMS AND CONDITIONS

1. General Agreement

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

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

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

b) If specified as applicable to this Contract and set forth in Part II hereof, the Port
Authority shall have the right to extend this Contract for additional period(s)
(hereinafter referred to as the “Option Period(s)”) 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 Contract,
and this Contract shall thereupon be extended for the applicable Option Period. If
the Contract provides for more than one Option Period, the same procedure shall
apply with regard to extending the term of this Contract for succeeding Option
Periods.

3. Billing
a) The Contractor(s) shall be required to prepare and submit to the Port Authority a
single monthly billing invoice (“Summary Billing”) for each Account Group
covered by the Contract awarded under this bid. Each such monthly Summary

Billing invoice shall list separately each of the individual accounts included
within each of the Account Group covered by the Contract and shall provide the
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number of kilowatt-hours of usage and the appropriate unit prices for each such
account. )

Contractor(s) must consolidate charges for individual accounts into a single
summary invoice that includes both the total monthly charge and the breakdown
of individual charges for each account. An Excel spreadsheet that contains the
breakdown of these charges must also accompany this invoice and include the
following fields:

Invoice Number

Service Location Name

POD ID/Account Number -

Start Date : -
End Date

Usage (kwh)

Total Current Charge

b) 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:
ATTN: GREG WONG _
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: PAEﬁe;rgyData@panynj .gov

c) The Contractor shall submit within forty five (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 termination, 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 submitted 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.

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

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

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

g) The Contractor(s) will be responsible for all costs, including, but not limited to,
applicable taxes associated with the supply of Electric Generation Service. In no
event shall the Contractor(s) adjust the amounts it charges the Port Authority or.
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 or any Change in Law (defined below) that become effective during
the term of the Contract. If after the Port Authority has notified Contractor that it
is the winning Bidder for particular Port Authority Account(s) or Account
Groups a new Law, as defined below, shall be enacted, or there shall occur any
amendments to any Law (including without limitation those that establish new or
otherwise modify existing and alternative resource adequacy requirements or
renewable portfolio standards or that impose new taxes or change the rate of
existing taxes), in either circumstance affecting approved rates, tariffs, taxes,
charges, fees, assessments, or other costs relating to the licensing, supply,
generation, transmission or distribution of electric power and/or energy directly
affecting the anticipated economic return to Contractér of supplying electricity to
the Port Authority under this Contract (any of the foregoing a "Change in Law"),
Contractor shall send a written notice to the Port Authority at least thirty (30)
days prior to the implementation of the Change in Law explaining how such
Change in Law will directly affect the cost of supplying electricity to the Port
Authority under this Contract and including an explanation of its calculation of
how such Change in Law would affect amounts payable by the Port Authority to
the Contractor under this Contract. In such written notice to the Port Authority,
the Contractor shall explain Contractor's calculation of how Contractor's costs
will actually increase or decrease under this Contract, as applicable, as a result of
such Change in Law. If the Port Authority agrees, in its sole discretion, that such
Change in Law will directly affect Contractor's cost of supplying electricity to
the Port Authority under this Contract, the 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
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adjusted upward or downward to take into account such changed economic
consequences, and such Port Authority approved amounts shall be included in
subsequent invoices. In the case of downward adjustments, the Port Authority
will be granted a credit against amounts owed to Contractor under future monthly
invoices, or shall be issued a refund if no future monthly payments by the Port
Authority are payable. For purposes of this paragraph only, "Law" shall mean
any law, rule, regulation, ordinance, statute, judicial decision, administrative
order, applicable EDC operating guideline or protocol, utility or applicable EDC
tariff, rule of the public utilities commission, public service commission or
similar state commission or agency having jurisdiction over utilities and the
electricity distribution system of the state in which the Account(s) are located,
and the like.

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

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

j) Monthly Electronic Summary Report: Contractor(s) shall provide the Port
Authority and WES with a monthly, digital electric consumption summary
containing the following information by account number: service start date,
service end date, total consumption, and total charges. The monthly digital
summary must adhere to the “World Energy Payment Instructions” documents
posted at:
https://www.wesplatform.com/webportal/Public/ Announcement.aspx?ID=c3ZNa
XPIDL8%3d

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

Subject to the provisions of this Contract, the Port Authority agrees to pay to the
Contractor and the Contractor agrees to accept from the Port Authority as full and
complete consideration for the performance of all its obligations under this Contract
and as sole compensation for the Work performed by the Contractor hereunder a
compensation calculated in accordance with the Port Authority’s notice of Contract
award. The manner of submission of all bills for payment to the Contractor by the

- Port Authority for Services rendered under this Contract shall be in accordance with
Section 3, above, and shall be subject to the approval of the Manager in all respects,
including, but not limited to, format, breakdown of items presented and verifying
records. All computations made by the Contractor and all billing and billing
procedures shall be done in conformance with the following procedures:

a) Payment shall be made in accordance with the prices for the applicable service
(during the applicable Contract year) in accordance with the Port Authority’s
notice of Contract award, as the prices may be adjusted from time to time as
specified herein, minus any deductions for services not performed to which the
invoice may be subject and/or any adjustments as may be required pursuant to
increases and decreases in areas or frequencies, if applicable. All Work must be
completed within the time frames specified or as designated by the Manager.

b) No certificate, payment, acceptance of any Work or any other act or omission of
" any representative of the Port Authority shall operate to release the Contractor
from any obligation under or upon this Contract, or to stop the Port Authority
from showing at any time that such certificate, payment, acceptance, act or
omission was incorrect or to preclude the Port Authority from recovering any
monies paid in excess of those lawfully due and any damage sustained by the
Port Authority. -

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

d) A party may, in good faith, dispute the correctness of any invoice or any
adjustment to an invoice provided under this Contract or adjust any invoice for
errors within twelve (12) months from the date of the invoice or adjustment. Any
invoice dispute or adjustment shall be in writing and shall state the basis for the
dispute or adjustment. Payment of the disputed amount shall not be required
until the dispute is resolved. Upon resolution of the dispute, any required
payment shall be made within ten (10) business days of such resolution.

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

“Final Payment,” as the term is used throughout this Contract, shall mean the final
payment made for services rendered in the last month of the Base Term or any extended
term. However should this Contract be terminated for any reason prior to the last month
of the Base Term or any extended term, then Final Payment shall be the payment made
for services rendered in the month during which such termination becomes effective. The
Contractor’s acceptance of Final Payment shall act as a full and complete release to the
Port Authority of all claims of and of all liability to the Contractor for all things done or
furnished in connection with this Contract and for every act and neglect of 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 payment,
however, final or otherwise shall operate to release the Contractor from any obligations in
connection with this Contract.

5. Price Adjustment

None

6. Contractor Performance

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

b) All Electric Generation Service provided by Contractor(s) under this Contract
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, particularly as they
relate to providing Electric Generation Service to the Port Authority.

c) Contractor(s) shall ensure that all arrangements with'the EDC have been
completed within prescribed time periods to commence delivery on the Start
Date, including the completion of required paperwork, coordination of
information systems, coordination of operations and ability to communicate
electronically, including Electronic Data Interchange compliance, if needed.
Contractor(s) is not responsible for delays attributable to the acts or omissions of
the EDC.

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

7. Increase and Decrease in Number of Accounts

a) After award of the Contract to Contractor, the Port Authority reserves the right to
increase or decrease the number of Accounts within an Account Group, at the
contracted price under the same terms and conditions as applicable under this
Contract, provided that the aggregate annual usage of all additional Accounts
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b)

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

For all accounts that exceed the limit specified in (a) above, the Port Authority
shall provide an estimate of the electric requirements for said account(s) and the
Contractor will be asked to provide a price for said account(s) under the same
terms and conditions as applicable under this Contract. The Port Authority will
provide this information at least forty-five (45) days prior to the desired flow
date. The Contractor will have fifteen (15) days to provide a price for the new
accounts. The Port Authority will have the ability to decline the price offered by
the Contractor if it is not in the Port Authority’s best interests, in its sole
discretion. Adding and deleting accounts shall be accomplished through an
amendment of this Contract.

Any change in the Account number qr designation of Account set forth in the
Port Authority’s notice of Contract award shall not be considered an addition or

deletion of an Account.

8. Title to Electricity

The Contractor warrants title to all electricity delivered to the applicable EDC
delivery point and warrants that it has the right to sell same and that such electricity
is free from liens and adverse claims of every kind. 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 meter(s) of the specific facilities. This same
Delivery Point shall be where the facility takes title to the electricity.

9. Force Majeure

a)

b)

©)

Either party to this Contract may be excused from performing its obligations and
shall not be liable to the other party under this Contract as a result of an Event of
Force Majeure, but only for the period during which, and to the extent that, such
Event of Force Majeure renders the party unable to perform its obligations. 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. '

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

An "Event of Force Majeure" shall be limited to the following occurrences:

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

2. A suspension, curtailment or discontinuance of delivery service by
the EDC or transmission service outages on the Pennsylvania-New
Jersey-Maryland or New York Independent System Operatorgrid
(except for a discontinuance due to any act or omission of the Port
Authority described in the “General Terms and Conditions™ of the
relevant utility tariff) or a cessation of the use and occupancy of a Port
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‘Authority facility due to circumstances beyond the control of Port
~ Authority;

3. An Event of Force Majeure will not include any events or
consequences that result from a party’s negligence, willful misconduct,
or economic hardship, including increases in the price or cost of
electric supply to the Contractor(s) to serve the Port Authority.
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PART 1V - SIGNATURE SHEET, NAME AND RESIDENCE OF PRINCIPALS’ SHEET
: AND AUCTION PRICING

1. SIGNATURE SHEET

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

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

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

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

SIGNATURE Date
Print Name and Title -

ACKNOWLEDGEMENT:
STATE OF:
COUNTY OF:

Onthis _ day of , 20, personally came before me,

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

Notary Public

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

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

If certified by the Port Authority as an SBE or M/WBE: (indicate which one and
date).
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2. NAME AND RESIDENCE OF PRINCIPALS SHEET
Names and Residence of Principals of Bidder. If general or limited partner, or individual, so
indicate.

NAME TITLE ' ADDRESS OF RESIDENCE
(Do not give business
address)
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3. AUCTION PRICING

Entry of Prices

The Port Authority is utilizing an internet-based energy auction platform provided by WES to
obtain pricing for this procurement. Bidders invited to participate in the auction(s) shall submit
bids including prices at www.wesplatform.com in accordance with the instructions in this
solicitation and appearing on the WES website:
https://www.wesplatform.com/webportal/Public/ Announcement.aspx?ID=c3ZNaXPIDL8%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 conditions different than those established by this bid
solicitation) are not permitted; all prices submitted through the WES auction platform shall be in
accordance with the provisions of this bid solicitation. It shall be the express responsibility of
the Bidder to understand both the rules and the mechanics of the WES auction platform.

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

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

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

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

This fee will be paid by the successful Contractor(s) directly to WES in accordance with the

Payment Instructions Document found at
https://www.wesplatform.com/webportal/Public/Announcement.aspx ?2ID=c3ZNaXPIDL8%3d

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

The Contractor(s) shall be responsible for providing a summary accounting of the monthly
volume of electricity delivered (as described in Part III, section 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
https://www.wesplatform.com/webportal/Public/Announcement.aspx?ID=c3ZNaXPID1.8%3d
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PART V - SPECIFICATIONS
1a. Specific Definitions

Account: Accounts for electric power supply as metered by the Port Authority’s
Electric Distribution Company (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
energy auction platform upon which bids will be solicited from Pre-Qualified
Bidders.

Adjusted Market Cost ($): In the case of an Account Grbup consuming more
kWh than the Maximum Monthly Cofisumption Amount, the following formula
will be used to calculate the adjusted cost:

[(Consumption During Billing Period) — (Maximum Monthly Consumpﬁon
Amount)] x (Spot Energy Price) ‘

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

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

Bandwidth: This is, for each Account Group, a percentage of the volumes listed
in Appendix I for the same month of consumption in the previous year.
Bandwidth for a particular Account Group will be provided on Appendix 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 a Minimum and Maximum
Monthly Consumption Amount. For any volumes used over the Maximum
Monthly Consumption Amount, the Contractor will calculate the Adjusted Market
Cost to determine the cost per kWh for the volume that exceeded the Maximum
Monthly Consumption Amount. For any volumes used under the Minimum
Monthly Consumption Amount, the Contractor will calculate the Adjusted Market
Cost to determine the cost per kWh for unused volumes.

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

Consumption During Billing Period: In the case of an Account Group with only
one Account, Consumption During Billing Period shall be the number of kWh
consumed during a single Billing Period.
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In the case of an Account Group with more than one Account having different
Billing Periods, Consumption During Billing Period shall be the consumption per
calendar month calculated by pro rating the consumption of each Account and
summing the pro-rated totals to arrive at the Consumption During Billing Period
to correspond with the single Billing Period.

Contract Rate: The $/kWh rate as shown in the Port Authonty Notice of
Contract award.

Day Ahead (DA) Load Weighted Average: The average price per kWh over a
given Billing Period calculated by summing the product of the kWh consumed for
each hour of an Account’s Hourly Consumption Profile by the relevant EDC for
the corresponding hour and dividing the sum by the total number of kWh
consumed over the said Billing Period.

Electric Distribution Company (EDC): A public utility that transmits and
distributes electricity to end users. For purposes of this Contract, the relevant
EDC in New York is the Central Hudson Gas and Electric Corporation (CenHud)
and the relevant EDC in New Jersey is the Public Service Electric and Gas
Company (PSE&G).

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

Electronic Data Interchange (EDI): An electronic means of exchanging account
and usage information and for executing various transactions between electric
power suppliers and EDCs that is subject to spec1ﬁc protocols by the applicable
state regulatory authority.

Firm, Fixed Price Electric Generation Service: The price for Electric
Generation Service that is based on a single, per kWh amount that remains fixed
throughout the duration of the Contract.

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

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

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

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

(Bandwidth % + 100%) x (historical usage during the relevant Billing Period as
set forth on Appendix I).

Minimum Monthly Consumption Amount: The minimum amount of electricity
an Account Group consumes during a Billing Period without being subject to the
Adjusted Market Cost. The Minimum Monthly Consumption Amount is
calculated by the following formula:

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

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

New York Mercantile Exchange (NYMEX) Henry Hub: The pricing point for
natural gas futures contracts traded on the New York Mercantile Exchange.
NYMEX is a dedicated contract market that offers products subject to NYMEX
rules and regulations.

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

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

Real Time (RT) Locational Marginal Price (LMP): The real time hourly
integrated market clearing marginal price for energy at the location the energy is
delivered or received.

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

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

1b. Pricing Product Instructions

All bids must be made in accordance with the following pricing instructions, any
Addenda issued by the Port Authority on its website and the instructions provided by
World Energy Solutions, Incorporated, (hereinafter “WES”), on its energy auction
platform.

The Port Authority is considering eight (8) alternative pricing structures (products) for
the various Account Groups set forth in Appendix I. The eight (8) pricing structures for
which the Port Authority may request bids are as follows:

1. Firm, Fixed Price Electric Generation Service: Bids requested in this pricing
structure should consist of a single price per kWh for Electric Generation Service.
Firm, fixed prices for all Accounts in the State of New York and the State of New
Jersey should include all services and products necessary to provide firm delivery
of energy to the Port Authority for all kilowatt-hours (“kWh”) metered by the
EDC, including but not limited to commodity energy, capacity charges,
transmission charges (for NJ only), ancillary services, Renewable Portfolio
Standard surcharge (if applicable), line losses and WES procurement fee.
Reliability Must-Run (RMR) charges should be treated as a pass through. Bids
for NJ accounts should also include NJ sales and use taxes.

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

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

(i) For Accounts in the State of New York: Price for the commodity must be -
associated with the NYISO Real-Time market for the applicable load zone with a
fixed retail adder charge. The retail adder for the applicable NYISO Real-Time
market load zone should include all applicable capacity charges, ancillary
services, and WES procurement fee. Line losses and RMR must be treated as
pass-through charges for this product.
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3. Index DA Fixed Adder Price Electric Generation Service: Bids for this
Account Group should consist of a single fixed retail adder per kWh; the price for
energy varies on an hourly basis in accordance with market conditions.

(i) For Accounts in the State of New Jersey: Price for the commodity must be
associated with the PJM Day Ahead market for the applicable load zone with a
fixed retail adder charge. The retail adder for the applicable PJM Day Ahead
market load zone should include all applicable capacity charges, transmission
charges, ancillary services, 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. ‘

(i1) For Accounts in the State of New York: Price for the commodity must be
associated with the NYISO Day Ahead market for the applicable load zone with a
fixed retail adder charge. The retail adder for the applicable NYISO Day Ahead
market load zone should include all applicable capacity charges, ancillary
services, and WES procurement fee. Line losses and RMR must be treated as

pass-through charges for this product.

4. Index RT All Pass-thru: Bids for this Account Group should consist of a
single fixed retail adder per kWh as specified below; 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.

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

(i1) For Accounts in the State of New York: Price for the commodity must be
associated with the NYISO Real-Time market for the applicable load zone.

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

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

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

(ii) For Accounts in the State of New York: Price for the commodity must be
associated with the NYISO Day Ahead market for the applicable load zone.
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6. Index RT CAP/TRAN Pass-thru: Bids for this Account Group should consist
of a single fixed retail adder per kWh as specified below; the price for energy
varies on an hourly basis in accordance with market conditions.

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

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

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

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

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

8. Block and Index Price Electric Generation Service: Bids for this Account
Group should consist of a fixed retail adder per kWh and a fixed price for
Electric Generation Service for a block of electricity per MW as specified
below; the price for remaining energy varies on an hourly basis in accordance
with market conditions. The size of the block to be purchased will be
indicated in the Appendix 1.

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

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

2. Work Required by the Specifications

These Specifications relate generally to the performance of Electric Generation "
Service required by this Contract.

The scope of work is as follows:

a) The Port Authority has issued this solicitation for the purchase of Electric
Generation Service pursuant to the laws in New York and New Jersey that
govern and regulate the wholesale electricity markets and the selection of
Electric Generation Service supplier(s) to replace the current contract
upon its expiration and to purchase such service for certain additional Port
Authority Accounts in the states of New York and/or New Jersey.

b) The selected Contractor(s) will sell to the Port Authority, and the Port
Authority agrees to purchase from the Contractor(s), Electric Generation
Service for use by the Port Authority for the applicable Account Group(s)
pursuant to the terms and conditions of this bid, including any Addenda
thereto, and the relevant utility tariffs.

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

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

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

f) All Electric Generation Service will be provided to all Accounts in a given
Account Group at either: (i) a Firm, Fixed Price Electric Generation
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Service for the entire Contract term; or (ii) an Index Price Electric
Generation Service, as awarded hereunder.

However, at the sole discretion of the Port Authority, 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 a
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 duration at a price agreed upon by the parties and
consistent with then-prevailing market conditions.
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STANDARD CONTRACT TERMS AND CONDITIONS

PARTI GENERAL DEFINITIONS
To avoid undue repetition, the following terms, as used in this Agreement, shall be construed as follows:

Authority or Port Authority - shall mean the Port Aﬁthority of New York and New Jersey.

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

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

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

Month - unless otherwise specified, shall mean 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 hereunder are to be performed, for the time being, or his/her
successor in duties for the purpose of this Contract, acting personally or through one of his/her authorized
representatives for the purpose of this Contract.

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

No person shall be deemed a representative of the Director or Manager except to the extent specifically
authorized in an express written notice to the Contractor signed by the Director or Manager, as the case may be.
Further, no person shall be deemed a successor in duties of the Director unless the Contractor is so notified in
writing signed by the Authority. No person shall be deemed a successor in duties of the Manager unless the
Contractor is so notified in a writing signed by the Director.

Minority Business Enterprise (MBE) - shall mean a business entity which is at least 51% owned and controlled
by one or more members of one or more minority groups, or, in the case of a publicly held corporation, at least
51% of the stock of which is owned by one or more minority groups, and whose management and daily business
operations are controlled by one or more such individuals who are citizens or permanent resident aliens.

. "Minority Group" means any of the following racial or ethnic groups:
(a) Black persons having origins in any of the Black African racial groups not of Hispanic origin;

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

(c) Asian and Pacific Islander persons having origins in any of the original peoples of the Far East,

Page 2 of 21

Standard Contract Terms and Conditions
Rev. 10/28/11 (PA BID)



Southeast Asia, The Indian Subcontinent, or the Pacific 1slands;

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

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

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

o The principal place of business must be located in New York or New Jersey;

o The firm must have been in business for at least three years with activity;

o Average gross income limitations by industry as established by the Port Authority.

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

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

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

PART II GENERAL PROVISIONS

1. Facility Rules and Regulations of The Port Authority

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 promulgated by the Port Authority for reasons of safety, health,
preservation of property or maintenance of a good and orderly appearance and efficient operation of the
Facility. The Port Authority agrees that, except in case of emergency, it shall give notice to the
Contractor of every Rule and Regulation hereafter adopted by it at least five days before the Contractor

 shall be required to comply therewith.

b. A copy of the facility Rules and Regulations of the Port Authority shall be available for review by the
Contractor at the Office of the Secretary of the Port Authority.

2. Contractor Not An Agent .
This Agreement does not constitute the Contractor the agent or representative of the Port Authority for any
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5.

purpose whatsoever except as may be specifically provided in this Agreement. It is hereby specifically
acknowledged and understood that the Contractor, in performing its services hereunder, is and shall be at all
times an independent Contractor and the officers, agents and employees of the Contractor shall not be or be
deemed to be agents, servants or employees of the Port Authority. ‘

Contractor's Warranties

The Contractor represents and warrants:

a. That it is financially solvent, that it is experienced in and competent to perform the requirements of this
Contract, that the facts stated or shown in any papers submitted or referred to in connection with the
solicitation are true, and, if the Contractor be a corporation, that it is authorized to perform this Contract;

b. That it has carefully examined and analyzed the provisions and requirements of this Contract, and that
from its own investigations it has satisfied itself as to the nature of all things needed for the performance
of this Contract, the general and local conditions and all other matters which in any way affect this
Contract or its performance, and that the time available to 1t for such examination, analysis, inspection
and investigation was adequate;

c. That the Contract is feasible of performance in atcordance with all its provisions and requirements and
that it can and will perform it in strict accordance with such provisions and requirements;

d. That no Commissioner, officer, agent or employee of the Port Authority is personally interested directly
or indirectly in this Contract or the compensation to be paid hereunder;

e. That, except only for those representations, statements or promises expressly contained in this Contract,
no representation, statement or promise, oral or in writing, of any kind whatsoever by the Port
Authority, its Commissioners, officers, agents, employees or consultants has induced the Contractor to
enter into this Contract or has been relied upon by the Contractor, including any with reference to: (1)
the meaning, correctness, suitability, or completeness of any provisions or requirements of this Contract;
(2) the nature, quantity, quality or size of the materials, equipment, labor and other facilities needed for
the performance of this Contract; (3) the general or local conditions which may in any way affect this
Contract or its performance; (4) the price of the Contract; or (5) any other matters, whether similar to or
different from those referred to in (1) through (4) immediately above, affecting or having any
connection with this Contract, the bidding thereon, any discussions thereof, the performance thereof or
those employed therein or connected or concerned therewith.

The Contractor further represents and warrants that it was given ample opportunity and time and by means
of this paragraph was requested by the Port Authority to review thoroughly all documents forming this
Contract prior to opening of Bids on this Contract in order that it might request inclusion in this Contract of
any statement, representation, promise or provision which it desired or on which it wished to place reliance;
that it did so review said documents, that either every such statement, representation, promise or provision
has been included in this Contract or else, if omitted, that it expressly relinquishes the benefit of any such
omitted statement, representation, promise or provision and is willing to perform this Contract without
claiming reliance thereon or making any other claim on account of such omission.

The Contractor further recognizes that the provisions of this numbered clause (though not only such
provisions) are essential to the Port Authority's consent to enter into this Contract and that without such

provisions, the Authority would not have entered into this Contract.

Personal Non-Liability

Neither the Commissioners of the Port Authonty nor any of them, nor any officer, agent or employee
thereof, shall be charged personally by the Contractor with any liability, or held personally liable to the
Contractor under any term or provision of this Agreement, or because of its execution or attempted
execution, or because of any breach, or attempted or alleged breach, thereof.

Equal Employment Opportunity, Affirmative Action, Non-Discrimination
a. The Contractor is charged with having full knowledge of and shall comply with all applicable federal,
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State and local statuges, ordinances, rules and regulations and, federal Executive Orders, pertaining to
equal employment opportunity, affirmative action, and non-discrimination in employment.

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

6. Rights and Remedies of the Port Authority

The Port Authority shall have the following rights in the event the Contractor is deemed guilty of a breach
of any term whatsoever of this Contract:
a. The right to take over and complete the Work or any part thereof as agent for and at the expense
of the Contractor, either directly or through others.
b. The right to cancel this Contract as to any or all of the Work yet to be performed.
c. The right to specific performance, an injunction or any appropriate equitable remedy.
d. The right to money damages.

For the purpose of this Contract, breach shall include but not be limited to the following, whether or not
the time has yet arrived for performance of an obligation under this Contract: a statement by the
Contractor to any representative of the Port Authority indicating that the Contractor cannot or will not
perform any one or more of its obligations under this Contract; any act or omission of the Contractor or
any other occurrence which makes it improbable at the time that it will be able to perform any one or more
of its obligations under this Contract; any suspension of or failure to proceed with any part of the Work by
the Contractor which makes it improbable at the time that it will be able to perform any one or more of its
obligations under this Contract.

The enumeration in this numbered clause or elsewhere in this Contract of specific rights and remedies of
the Port Authority shall not be deemed to limit any other rights or remedies which the Authority would
have in the absence of such enumeration; and no exercise by the Authority of any right or remedy shall
operate as a waiver of any other of its rights or remedies not inconsistent therew1th or to estop it from
exercising such other rights or remedies.

7. Rights and Remedies of the Contractor

Inasmuch as the Contractor can be adequately compensated by money damages for any breach of this
Contract which may be committed by the Port Authority, the Contractor expressly agrees that no default, act
or omission of the Port Authority shall constitute a material breach of this Contract, entitling the Contractor
to cancel or rescind this Contract or to suspend or to abandon performance.

8. Submission To Jurisdiction

The Contractor hereby irrevocably submits itself to the jurisdiction of the Courts of the State of New York
and New Jersey, with regard to any controversy arising out of, connected with, or in any way concerning
this Contract.

The Contractor agrees that the service of process on the Contractor in relation to such jurisdiction may be
made, at the option of the Port Authority, either by registered or certified mail addressed to it at the address
of the Contractor indicated on the signature sheet, or by actual personal delivery to the Contractor, if the
Contractor is an individual, to any partner if the Contractor be a partnership or to any officer, director or
managing or general agent if the Contractor be a corporation.

Such service shall be deemed to be sufficient when jurisdiction would not lie because of the lack of basis to
serve process in the manner otherwise provided by law. In any case, however, process may be served as
stated above whether or not it might otherwise have been served in a different manner.
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9. Harmony

a. The Contractor shall not employ any persons or use any labor, or use or have any equipment, or permit
any condition to exist which shall or may cause or be conducive to any labor complaints, troubles,
disputes or controversies at the Facility which interfere or are likely to interfere with the operation of the
Port Authority or with the operations of lessees, licensees or other users of the Facility or with the
operations of the Contractor under this Contract.

The Contractor shall immediately give notice to the Port Authority (to be followed by written notices
and reports) of any and all impending or existing labor complaints, troubles, disputes or controversies
and the progress thereof. The Contractor shall use its best efforts to resolve any such complaint, trouble,
dispute or controversy. If any type of strike, boycott, picketing, work stoppage, slowdown or other
labor activity is directed against the Contractor at the Facility or against any operations of the Contractor
under this Contract, whether or not caused by the employees of the Contractor, and if any of the
foregoing, in the opinion of the Port Authority, results or is likely to result in any curtailment or
diminution of the services to be performed hereunder or to interfere with or affect 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 continuance
thereof to suspend the operations of the Contractor under this Contract, and during the period of the
suspension the Contractor shall not perform its services hereunder and the Port Authority shall have the
right during said period to itself or by any third person or persons selected by it to perform said services
of the Contractor using the equipment which is used by the Contractor in its operations hereunder as the
Port Authority deems necessary and without cost to the Port Authority. During such time of suspension,
the Contractor shall not be entitled to any compensation. Any flat fees, including management fees,
shall be pro-rated. Prior to the exercise of such right by the Port Authority, it shall give the Contractor
notice thereof, which notice may be oral. No exercise by the Port Authority of the rights granted to it in
the above subparagraph shall be or be deemed to be a waiver of any rights of termination or revocation
contained in this Contract or a waiver of any rights or remedies which may be available to the Port
Authority under this Contract or otherwise.

b. The Contractor shall so plan and conduct its operations as to work in harmony with others engaged at
the site and not to delay, endanger or interfere with the operation of others (whether or not specifically
mentioned above), all to the best interests of the Port Authority and the public as may be directed by the
Port Authority.

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

11. No Third Party Rights

Nothing contained in this Contract is intended for the benefit of third persons, except to the extent that the
Contract specifically provides otherwise by use of the words "benefit" or "direct right of action."

12. Provisions of Law Deemed Inserted
Each and every provision of law and clause required by law to be inserted in this Contract shall be deemed
to be inserted herein and the Contract shall be read and enforced as though it were included therein, and if
through mistake or otherwise any such provision is not inserted, or is not correctly inserted, then upon the
application of either party, the Contract shall forthwith be physically amended to make such insertion.
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13. Costs Assumed By The Contractor

It is expressly understood and agreed that all costs of the Contractor of whatever kind or nature and Whether
imposed directly upon the Contractor under the terms and provisions hereof or in any other manner
whatsoever because of the requirements of the operation of the service under this Agreement shall be borne
by the Contractor or without compensation or reimbursement from the Port Authority, except as specifically
set forth in this Agreement. The entire and complete cost and expense of the Contractor's services and
operations hereunder shall be borne solely by the Contractor and under no circumstances shall the Port
Authority be liable to any third party (including the Contractor's employees) for any such costs and expenses
incurred by the Contractor and under no circumstances shall the Port Authority be liable to the Contractor
for the same, except as specifically set forth in this Section.

14.

Default, Revocation or Suspension of Contract

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

1. If fire or other cause shall destroy all or a substantial part of the Facility.

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

then upon the occurrence of such event or at any time thereafter during the continuance thereof, the Port
~ Authority shall have the right on twenty-four (24) hours written notice to the Contractor to revoke this
Contract, such revocation to be effective upon the date and time specified in such notice.

In such event this Contract shall cease and expire on the effective date of revocation as if said date were
the date of the expiration of this Contract. Such revocation shall not, however, relieve the Contractor of
any liabilities or obligations hereunder which shall have accrued on or prior to the effective date of

revocation.
b. If one or more of the following events shall occur:
1. The Contractor shall become insolvent, or shall take the benefit of any present or future

insolvency statute, or shall make a general assignment for the benefit of creditors, or file a
voluntary petition in bankruptcy or a petition or answer seekmg an arrangement or its
reorganization or the readjustment of its indebtedness under the federal bankruptcy laws or
under any other law or statute of the United States or of any State thereof, or consent to the
appointment of a receiver, trustee, or liquidator of all or substantially all its property; or

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 corporation,
by any of the stockholders of the Contractor, seeking its reorganization or the readjustment of
its indebtedness under the federal bankruptcy laws or under any law or statute of the United
States or of any State thereof; or

A petition under any part of the federal bankruptcy laws or an action under any present or
future insolvency law or statute shall be filed against the Contractor and shall not be
dismissed within thirty (30) days after the filing thereof; or

The interest of the Contractor under this Contract shall be transferred to, passed to or devolve
upon, by operation of law or otherwise, any other person, firm or corporation, or

The Contractor, if a corporation, shall, without the prior written approval of the Port
Authority, become a surviving or merged corporation in a merger, a constituent corporation
in a consolidation, or a corporation in dissolution; or

If the Contractor is a partnership, and the said partnership shall be dissolved as the result of
any act or omission of its copartners or any of them, or by operation of law or the order or
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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, agency or officer having jurisdiction, a receiver,
trustee, or liquidator shall take possession or control of all or substantially all of the property
of the Contractor and such possession or control of all or substantially all of the property of
the Contractor and shall continue in effect for a period of fifteen (15) days;

then upon the occurrence of any such event or at any time thereafter during the continuance thereof,
the Port Authority shall have the right upon thirty (30) days notice to the Contractor to terminate
this Contract and the rights of the Contractor hereunder; termination to be effective upon the date
and time specified in such notice as if said date were the date of the expiration of this Contract.
Termination shall not relieve the Contractor of any liabilities or obligations hereunder which have
accrued on or prior to the effective date of termination.

If any of the following shall occur:
1. The Contractor shall cease, abandon any part of the service, desert, stop or discontinue its
services in the premises for any reason whatsoever and regardless of the fault of the

Contractor; or

2. The Contractor shall fail to keep, perform and observe each and every other promise,
covenant and agreement set forth in this Contract on its part to be kept, performed or
observed, within five (5) days after receipt of notice of default thereunder from the Port
Authority (except where fulfillment of its obligations requires activity over a greater period
of time, and the Contractor shall have commenced to perform whatever may be required for
fulfillment within five (5) days after receipt of notice and continues such performance
without interruption except for causes beyond its control);

then upon the occurrence of any such event or during the continuance thereof, the Port Authority
shall have the right on twenty four (24) hours notice to the Contractor to terminate this Contract and
the rights of the Contractor hereunder, termination to be effective upon the date and time specified
in such notice. Termination shall not relieve the Contractor of any liabilities which shall have
accrued on or prior to the effective date of termination.

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

No payment by the Port Authority of any monies to the Contractor for any period or periods after
default of any of the terms, covenants or conditions hereof to be performed, kept and observed by
the Contractor and no act or thing done or omitted to be done by the Port Authority shall be deemed
to be a waiver of the right of the Port Authority to terminate this Contract or of any other right or
remedies to which the Port Authority may be entitled because of any breach thereof. No waiver by
the Port Authority of any default on the part of the Contractor in the performance of any of the
terms, covenants and conditions hereof to be performed, kept or observed by the Contractor shall be
or be construed to be a waiver by the Port Authority of any other subsequent default in the
performance of any of the said terms, covenants and conditions.

Any right of termination contained in this paragraph, shall be in addition to and not in lieu of any

and all rights and remedies that the Port-Authority shall have at law or in equity consequent upon

the Contractor's breach of this Contract and shall be without prejudice to any and all such other
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rights and remedies. It is hereby specifically agreed and understood that the exercise by the Port
Authonty of any right of termination set forth in this paragraph shall not be or be deemed to be an
exercise by the Port Authority of an election of remedies so as to preclude the Port Authority from
any right to money damages it may have for the period prior to the effective date of termination to
the original expiration date of the Contract, and this provision shall be deemed to survive the
termination of this Contract as aforesaid.

g. If (1) the Contractor fails to perform any of its obligations under this Contract or any other
agreement between the Port Authority and the Contractor (including its obligation to the Port
Authority to pay any claim lawfully made against it by any supplier, subcontractor or worker or
other person which arises out of or in connection with the performance of this Contract or any other
agreement with the Port Authority) or (2) any claim (just or unjust) which arises out of or in
connection with this Contract or any other agreement between the Port Authority and the Contractor
is made against the Port Authority or (3) any subcontractor under this Contract or any other
agreement between the Port Authority and the Contractor fails to pay any claims lawfully made
against it by any supplier, subcontractor, worker or other third person which arises out of or in
connection with this Contract or any other agreement between the Port Authority and the Contractor
or if in the opinion of the Port Authority any of the aforesaid contingencies is likely to arise, then
the Port Authority shall have the right, in its discretion, to withhold out of any payment (final or
otherwise) such sums as the Port Authority may deem ample to protect it against delay or loss or to
assure the payment of just claims of third persons, and to apply such sums in such manner as the
Port Authority may deem proper to secure such protection or satisfy such claims. All sums so
applied shall be deducted from the Contractor's compensation. Omission by the Port Authority to
withhold out of any payment, final or otherwise, a sum for any of the above contingencies, even
though such contingency has occurred at the time of such payment, shall not be deemed to indicate:
that the Port Authority does not intend to exercise its right with respect to such contingency.
Neither the above provisions for rights of the Port Authority to withhold and apply monies nor any
exercise or attempted exercise of, or omission to exercise, such rights by the Port Authority shall
create any obligation of any kind to such supplier, subcontractors, worker or other third persons. If,
however, the payment of any amount due the Contractor shall be improperly delayed, the Port
Authority shall pay the Contractor interest thereon at the rate of 6% per annum for the period of the
delay, it being agreed that such interest shall be in lieu of and in liquidation of any damages to the
Contractor because of such delay.

h. If the Port Authority has paid any sum or has incurred any obligation or expense which the
Contractor has agreed to pay or reimburse the Port Authority, or if the Port Authority is required or
elects to pay any sum or 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, covenants, or
agreements contained in this Contract, or as a result of an act of omission of the Contractor contrary
to the said conditions, covenants and agreements, the Contractor shall pay to the Port Authority the
sum or sums so paid or expense so incurred, including all interests, costs and damages, promptly
upon the receipt of the Port Authority's statement therefore. The Port Authority may, however, in
its discretion, elect to deduct said sum or sums from any payment payable by it to the Contractor.

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

j- The Port Authority shall also have the rights set forth above in the event the Contractor shall
become insolvent or bankrupt or if his affairs are placed in the hands of a receiver, trustee or
assignee for the benefit of creditors.
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15.

16.

17.

Sales or Compensating Use Taxes

Purchases of services and tangible personal property by the Port Authority in the States of New York and
New Jersey are generally exempt from New York State, New Jersey State and federal taxes, as well as local
sales and compensating use taxes; therefore the Port Authority is not subject to taxes on the services
performed by the Contractor. However, the Port Authority's purchase of electricity from the Contractor
under this Contract is subject to the utility tax as set forth in N.J.S.A. 54:32B-9(a)(1). Accordingly, the
Contractor must include a calculation of the New Jersey utilities sales and use taxes in the price charged to
the Port Authority under this Contract. The Contractor shall retain a copy of this Contract to substantiate the
calculation of the New Jersey utility tax to be charged to the Port Authority.

The compensation set forth in this Agreement is the complete compensation to the Contractor, and the Port
Authority will not separately reimburse the Contractor for any taxes unless specifically set forth in this
Agreement.

No Estoppel or Waiver

The Port Authority shall not be precluded or estopped by any payment, final or otherwise, issued or made
under this Contract, from showing at any time the true amount and character of the services performed, or
from showing that any such payment is incorrect or was improperly issued or made; and the Port Authority
shall not be precluded or estopped, notwithstanding any such payment, from recovering from the Contractor
any damages which it may sustain by reason of any failure on its part to comply strictly with this Contract,
and any moneys which may be paid to it or for its account in excess of those to which it is lawfully entitled.

No cancellation, rescission or annulment hereof, in whole or as to any part of the services to be provided
hereunder, or because of any breach hereof, shall be deemed a waiver of any money damages to which the
Port Authority may be entitled because of such breach. Moreover, no waiver by the Authority of any breach
of this Contract shall be deemed to be a waiver of any other or any subsequent breach.

Records and Reports

The Contractor shall set up, keep and maintain (and shall cause its subcontractors to set up, keep and
maintain) in accordance with generally accepted accounting practice during the term of this Agreement and
any extensions thereof and for three years after the expiration, termination or revocation thereof, records,
payroll records and books of account (including, but not limited to, records of original entry and daily
forms, payroll runs, cancelled checks, time records, union agreements,-contracts with health, pension and
other third party benefit providers) recording all transactions of the Contractor(and its subcontractors), at,
through or in any way connected with or related to the operations of the Contractor (and its subcontractors)
hereunder, including but not limited to all matters relating to the charges payable to the Contractor
hereunder, all wages and supplemental benefits paid or provided to or for its employees (and its
subcontractors’ employees) and such additional information as the Port Authority may from time to time
and at any time require, and also including, if appropriate, recording the actual number of hours of service
provided under the Contract, and keeping separate records thereof which records and books of account shall
be kept at all times within the Port District. The Contractor shall permit (and cause its subcontractors to
permit) in ordinary business hours during the term of this Agreement including any extensions thereof and
for three years thereafter the examination and audit by the officers, employees and representatives of the
Port Authority of such records and books of account and also any records and books of account of any
company which is owned or controlled by the Contractor, or which owns or controls the Contractor if said
company performs services similar to those performed by the Contractor anywhere in the Port District.
However, if within the aforesaid three year period the Port Authority has notified the Contractor in writing
of a pending claim by the Port Authority under or in connection with this Contract to which any of the
aforesaid records and documents of the Contractor or of its subcontractors relate either directly or indirectly,
then the period of such right of access shall be extended to the expiration of six years from the date of final
payment with respect to the records and documents involved.
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Upon request of the Port Authority, the Contractor shall furnish or provide access to the federal Form I-9
(Employment Eligibility Verification) for each individual performing work under this Contract. This
includes citizens and noncitizens.

The Contractor (and its subcontractors) shall, at its own expense, install, maintain and use such equipment
and devices for recording the labor hours of the service as shall be appropriate to its business and necessary
or desirable to keep accurate records of the same and as the general manager or the Facility Manager may
from time to time require, and the Contractor (and its subcontractors) shall at all reasonable times allow
inspection by the agents and employees of the Port Authority of all such equipment or devices.

a. The Contractor hereby further agrees to furnish to the Port Authority from time to time such written
reports in connection with its operations hereunder as the Port Authority may deem necessary or
desirable. The format of all forms, schedules and reports furnished by the Contractor to the Port
Authority shall be subject to the continuing approval of the Port Authority.

b. No provision in this Contract giving the Port Authority a right of access to records and documents is
intended to impair or affect any right of access to records and documents which they would have in the
absence of such provision. Additional record keeping may be required under other sections of this
Contract.

18. General Obligations

a. Except where expressly required or permitted herein to be oral, all notices, requests, consents and
- approvals required to be given to or by either party shall be in writing and all such notices, requests,

consents and approvals shall be personally delivered to the other party during regular business hours or
forwarded to such party by United States certified mail, return receipt requested, addressed to the other
party at its address hereinbefore or hereafter provided. Until further notice the Contractor hereby
designates the address shown on the bottom of the Contractors Signature Sheet as their address to
which such notices, requests, consents, or approvals may be forwarded. All notices, requests,
consents, or approvals of the Contractor shall be forwarded to the Manager at the Facility.

b. The Contractor shall comply with the provisions of all present and future federal, state and municipal
laws, rules, regulations, requirements, ordinances, orders and directions which pertain to its operations
under this Contract and which affect the Contract or the performance thereof and those engaged therein
as if the said Contract were being performed for a private corporation, except where stricter
requirements are contained in the Contract in which case the Contract shall control. The Contractor
shall procure for itself all licenses, certificates, permits or other authorization from all governmental
authorities, if any, having jurisdiction over the Contractor's operations hereunder which may be
necessary for the Contractor's operations. The Contractor's obligation to comply with governmental
requirements are not to be construed as a submission by the Port Authority to the application to itself
of such requirements.

c. The Contractor shall pay all taxes, license, certification, permit and examination fees and excises
which may be assessed on its property or operations hereunder or income therefrom, and shall make all
applications, reports and returns required in connection therewith.

d. The Contractor shall, in conducting its operations hereunder, take all necessary precautions to protect
the general environment and to prevent environmental pollution, contamination, damage to property
and personal injury. ;

19. Assignments and Subcontracting

a. The Contractor shall not sell, transfer, mortgage, pledge, subcontract or assign this Contract or any part
thereof or any of the rights granted hereunder or any moneys due or to become due to it hereunder or
enter into any contract requiring or permitting the doing of anything hereunder by an independent
Contractor, without the prior written approval of the Port Authority, and any such sale, transfer,
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mortgage, pledge, subcontract, assignment or contract without such prior written approval shall be void
as to the Port Authority. The Port Authority shall have the option to assign this contract upon written
approval from the Contractor, which shall not be unreasonably withheld.

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

c. All persons to whom the Contractor sublets services shall be deemed to be its agents and no subletting
or approval thereof shall be deemed to release this Contractor from its obligations under this Contract or
to impose any obligations on the Port Authority to such subcontractor or to give the subcontractor any
rights against the Port Authority.

20. Indemnification and Risks Assumed By The Contractor

To the extent permitted by law, the Contractor shall indemnify and hold harmless the Port Authority, its
Commissioners, officers, representatives and employees from and against all claims and demands, just or
unjust, of third persons (including Contractor’s employees, employees, officers, and agents of the Port
Authority) arising out of or in any way connected or alleged to arise out of or alleged to be in any way
connected with the services to be provided under the Contract and all other services and activities of the
Contractor under this Contract and for all expenses incurred by it and by them in the defense, settlement or
satisfaction thereof, including without limitation thereto, claims and demands for death, for personal injury
or for property damage, direct or consequential, whether they arise from the acts or omissions of the
Contractor, the Port Authority, third persons(including Contractor’s employees, employees, officers, and
agents of the Port Authority), or from the acts of God or the public enemy, or otherwise, including claims
and demands of any local jurisdiction against the Port Authority in connection with this Contract.

The Contractor assumes the following risks, whether such risks arise from acts or omissions (negligent or
not) of the Contractor, the Port Authority or third persons (including Contractor’s employees, employees,
officers, and agents of the Port Authority)or from any other cause, excepting only risks occasioned solely by
affirmative willful acts of the Port Authority done subsequent to the opening of proposals on this Contract,
and shall to the extent permitted by law indemnify the Port Authority for all loss or damage incurred in
connection with such risks:

a. The risk of claim, whether made against the Contractor or the Port Authority, for any and all loss or
damages occurring to any property, equipment (including but not limited to automotive and/or mobile
equipment), materials and possessions of the Contractor's agents, employees materialmen and others
performing work hereunder.

b. The risk of claims for injuries, damage or loss of any kind just or unjust of third persoﬁs arising or
alleged to arise out of the performance of work hereunder, whether such claims are made against the
Contractor or the Port Authority.

If so directed, the Contractor shall at its own expense defend any suit based upon any such claim or
demand, even if such suit, claim or demand is groundless, false or fraudulent, and in handling such shall
not, without obtaining express advance permission from the General Counsel of the Port Authority, raise
any defense involving in any way the jurisdiction of the tribunal over the person of the Port Authority, the
immunity of the Port Authority, its Commissioners, officers, agents or employees, the governmental nature
of the Port Authority or the provision of any statutes respecting suits against the Port Authority.

Neither the requirements of the Port Authority under this Contract, nor of the Port Authority of the
methods of performance hereunder nor the failure of the Port Authority to call attention to improper or
inadequate methods or to require a change in the method of performance hereunder nor the failure of the
Port Authority to direct the Contractor to take any particular precaution or other action or to refrain from
doing any particular thing shall relieve the Contractor of its liability for injuries to persons or damage to
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21.

22,

23.

24,

25.

property or environmental impairment arising out of its operations.

Approval of Methods

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

Modification of Contract
This Contract may not be changed except in writing signed by the Port Authority and the Contractor. The

Contractor agrees that no representation or warranties shall be binding upon the Port Authority unless
expressed in writing in this Contract.

Invalid Clauses B

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

Contract Records and Documents — Passwords and Codes

When the performance of the contract services requires the Contractor to produce, compile or maintain
records, data, drawings, or documents of any kind, regardless of the media utilized, then all such records,
drawings, data and documents which are produced, prepared or compiled in connection with this contract,
shall become the property of the Port Authority, and the Port Authority shall have the right to use or permit
the use of them and any ideas or methods represented by them for any purpose and at any time without other
compensation than that specifically provided herein.

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

Confidential Information/Non-Publication

a. As used herein, confidential information shall mean all information disclosed to the Contractor
or the personnel provided by the Contractor hereunder which relates to the Authority's and/or
PATH’s past, present, and future research, development and business activities including, but not
limited to, software and documentation licensed to the Authority or proprietary to the Authority
and/or PATH and all associated software, source code procedures and documentation. Confidential
information shall also mean any other tangible or intangible information or materials including but
not limited to computer identification numbers, access codes, passwords, and reports obtained
and/or used during the performance of the Contractor’s Services under this Contract.

b. Confidential information shall also mean and include collectively, as per The Port duthority of
New York & New Jersey Information Security Handbook (October 15, 2008, corrected as of
November 14, 2013), Protected Information, Confidential Proprietary Information, Confidential
Privileged Information and information that is labeled, marked or otherwise identified by or on
behalf of the Authority so as to reasonably connote that such information is confidential,
privileged, sensitive or proprietary in nature. Confidential Information shall also include all work
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product that contains or is derived from any of the foregoing, whether in whole or in part,
regardless of whether prepared by the Authority or a third-party or when the Authority receives
such information from others and agrees to treat such information as Confidential.

¢. The Contractor shall hold all such confidential information in trust and confidence for the
Authority, and agrees that the Contractor and the personnel provided by the Contractor hereunder
shall not, during or after the termination or expiration of this Contract, disclose to any person, 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 hereunder shall not violate in any manner any patent,
copyright, trade secret or other proprietary right of the Authority or third persons in connection
with their services hereunder, either before or-after termination or expiration of this Contract. The
Contractor and the personnel provided by the Contractor hereunder shall not willfully or otherwise
perform any dishonest or fraudulent acts, breach any security procedures, or damage or destroy any
hardware, software or documentation, proprietary or otherwise, in connection with their services
hereunder. The Contractor shall promptly and fully inform the Director in writing of any patent,
copyright, trade secret or other intellectual property rights or disputes, whether existing or
potential, of which the Contractor has knowledge, relating to any idea, design, method, material,
equipment or other matter related to this Contract or coming to the Contractor’s attention in
connection with this Contract.

d. The Contractor shall not issue nor permit to be issued any press release, advertisement, or literature of
any kind, which refers to the Port Authority or to the fact that goods have been, are being or will be
provided to it and/or that services have been, are being or will be performed for it in connection with this
Agreement, unless the vendor first obtains the written approval of the Port Authority. Such approval may be
withheld if for any reason the Port Authority believes that the publication of such information would be
harmful to the public interest or is in any way undesirable.

26. Time is of the Essence
Time is of the essence in the Contractor’s performance of this Contract inasmuch as the Work to be
performed will affect the operation of public facilities.

27. Personnel Standards ]
In addition to any specific personnel requirements that may be required under the clause entitled “Personnel
Requirements” in the Specifications, the Contractor (and any Subcontractor) shall furnish competent and
adequately trained personnel to perform the Work hereunder. If, in the opinion of the Manager, any
employee so assigned is performing their functions unsatisfactorily, they shall be replaced by the Contractor
within twenty-four (24) hours following the Contractor’s receipt of the Manager’s request for such
replacement.

All Contractor's employees performing Work hereunder shall have the ability to communicate in the English
language to the extent necessary to'comprehend directions given by either the Contractor's supervisory staff
or by the Manager's staff. Any employee operating a motor vehicle must have a valid driver's license.

The Contractor shall verify that employees working under this Contract in the United States are legally
present in the United States and authorized to work by means of the federally required I-9 program
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28. Manager’s Authority

In the performance of the Work hereunder, the Contractor shall conform to all orders, directions and
requirements of the Manager and shall perform the Work hereunder to the satisfaction of the Manager at
such times and places, by such methods and in such manner and sequence as he/she may require, and the
Contract shall at all stages be subject to his/her inspection. The Manager shall determine the amount,
quality, acceptability and fitness of all parts of the Work and shall interpret the Specifications and any
orders for Extra Work. The Contractor shall employ no equipment, materials, methods or staff or personnel
to which the Manager objects. Upon request, the Manager shall confirm in writing any oral order, direction,
requirement or determination.

The Manager shall have the authority to decide all questions in connection with the Services to be
performed hereunder. The exercise by the Manager of the powers and authorities vested in him/her by this
section shall be binding and final upon the Port Authority and the Contractor.

29. Price Preference

If this solicitation has not been set aside for the purposes of making an award based on bids solicited from
Port Authority certified Minority Business, Women Business or Small Business Enterprises as indicated by
the bidder pre-requisites in Part IT hereof, for awards of contracts, not exceeding $1,000,000, for:

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

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

certified by the Port Authority by the day before the bid opening.

If the Bidder is a Port Authority certified MBE, WBE or SBE, enter the applicable date(s) certification was
obtained in the space provided on the Signature Sheet attached hereto.

30. M/WBE Good Faith Participation

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

Good Faith efforts to include participation by MBEs/WBEs shall include the following:
a.  Dividing the services and materials to be procured into small portions, where feasible.

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

c.  Soliciting services and materials from a Port Authority certified MBE/WBE or seeking MBEs/WBEs
from other sources. To access the Port Authority’s Directory of MBE/WBE Certified Firms go to
www.panynj.gov/supplierdiversty

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

€.  Observance of reasonable commercial standards of fair dealing in the respective trade or business.

Subsequent to Contract award, all changes to the M/WBE Participation Plan must be submitted via a
modified M/WBE Participation Plan to the Manager for review and approval by the Authority’s Office of
Business Diversity and Civil Rights. For submittal of modifications to the M/WBE Plan, Contractors are
directed to use form PA3749C, which may be downloaded at http://www.panynj.gov/business-
opportunities/become-vendor.html. The Contractor shall not make changes to its approved M/WBE
Participation Plan or substitute M/WBE subcontractors or suppliers for those named in their approved plan
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without the Manager’s prior written approval. Unauthorized changes or substitutions, including performing
the work designated for a subcontractor with the Contractor’s own forces, shall be a violation of this section.
Progress toward attainment of M/WBE participation goals set forth herein 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
http://www.panynj.gov/business-opportunities/become-vendor.html. The Statement must include the name
and business address of each M/WBE subcontractor and supplier actually involved in the Contract, a
description of the work performed and/or product or service supplied by each such subcontractor or
supplier, the date and amount of each expenditure, and such other information that may assist the Manager
in determining the Contractor’s compliance with the foregoing provisions.

If, during the performance of this Contract, the Contractor fails to demonstrate good faith efforts in carrying
out its M/WBE Participation Plan and the Contractor has not requested and been granted a full or partial
waiver of the M/WBE participation goals set forth irrthis 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 Il CONTRACTOR'S INTEGRITY PROVISIONS

1. Certification of No Investigation (criminal or civil anti-trust), Indictment, Conviction,
Debarment, Suspension, Disqualification and Disclosure of Other Information

By bidding on this Contract, each Bidder and each person signing on behalf of any Bidder certifies, and in
the case of a joint bid each party thereto certifies as to its own organization, that the Bidder and each parent
and/or affiliate of the Bidder has not

a. been indicted or convicted in any jurisdiction;

b.  been suspended, debarred, found not responsible or otherwise disqualified from entering into
any contract with any governmental agency or been denied a government contract for failure to
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 Number
different from those inserted in the Bid;

e. had any business or professional license suspended or revoked or, within the five years prior to
bid opening, had any sanction imposed in excess of fifty thousand dollars ($50,000) as a
result of any judicial or administrative proceeding with respect to any license held or with
respect to any violation of a federal, state or local environmental law, rule or regulation;

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

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

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

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

a. the prices in its bid have been arrived at independently without collusion, consultation,
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communication or agreement for the purpose of restricting competition, as 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 any
competitor;

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

d.  this organization has not made any offers or agreements or taken any other action with respect
to any Authority employee or former employee or immediate family member of either which
would constitute a breach of ethical standards under the Code of Ethics dated April 11, 1996, (a
copy of which is available upon request) nor does this organization have any knowledge of any
act on the part of an Authority employee or former Authority employee relating either directly
or indirectly to this organization which constitutes a breach of the ethical standards set forth in
said Code;

€. no person or selling agency other than abona fide employee or bona fide established
commercial or selling agency maintained by the Bidder for the purpose of securing business,
has been employed or retained by the Bidder to solicit or secure this Contract on the
understanding that a commission, percentage, brokerage, contingent, or other fee would be paid
to such person or selling agency; and

f.  the Bidder has not offered, promised or given, demanded or accepted, any undue advantage
directly or indirectly, to or from a public official or employee, political candidate, party or party
official, or any private sector employee (including a person who directs or works for a private
sector enterprise in any capacity), in order to obtain, retain, or direct business or to secure any
other improper advantage in connection with this Contract.

g. o person or organization has been retained, employed or designated on behalf of the
Bidder to impact any Port Authority determination, where the solicitation is a Request
for Proposals, with respect to (i) the solicitation, evaluation or award of this Contract, or
(11) the preparation of specifications or request for submissions in connection with this
Contract.

The foregoing certifications shall be deemed to be made by the Bidder as follows:

*  if the Bidder is a corporation, such certification shall be deemed to have been made not only
with respect to the Bidder itself, but also with respect to each parent, affiliate, director, and
officer of the Bidder, as well as, to the best of the 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 be deemed to have been made not only
with respect to the Bidder itself, but also with respect to each partner.

Moreover, the foregoing certifications, if made by a corporate Bidder, shall be deemed to have been
authorized by the Board of Directors of the Bidder, and such authorization shall be deemed to include the
signing and submission of the bid and the inclusion therein of such certification as the act and deed of the
corporation.

In any case where the Bidder cannot make the foregoing certifications, the Bidder shall so state and shall-
furnish with the signed bid a signed statement which sets forth in detail the reasons therefor. If the Bidder is
uncertain as to whether it can make the foregoing certifications, it shall so indicate in a signed statement
furnished with its bid, setting forth in such statement the reasons for its uncertainty. With respect to the
foregoing certification in paragraph “2g”, if the Bidder cannot make the certification, it shall provide, in
writing, with the signed bid: (i) a list of the name(s), address(es), telephone number(s), and place(s) of
principal employment of each such individual or organization; and (ii) a statement as to whether such
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individual or organization has a “financial interest” in this Contract, as described in the Procurement
Disclosure policy of the Authority (a copy of which is available upon request to the Director of the
Procurement Department of the Authority). Such disclosure is to be updated, as necessary, up to the time of
award of this Contract. As a result of such disclosure, the Port Authority shall take appropriate action up to
and including a finding of non-responsibility.

Failure to make the required disclosures shall lead to administrative actions up to and including a finding of
non-responsiveness or 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 irrevocability of
bids and the term of the Contract, if Bidder is awarded the Contract, of any change of circumstances which
might under this clause make it unable to make the foregoing certifications, might render any portion of the
certifications previously made invalid, or require disclosure. The foregoing certifications or signed statement
shall be deemed to have been made by the Bidder with full knowledge that they would become a part of the
records of the Authority and that the Authority will rely on their truth and accuracy in awarding and
continuing this Contract. In the event that the Authority should determine at any time prior or subsequent to
the award of this Contract that the Bidder has falsely certified as to any material item in the foregoing
certifications, has failed to immediately notify the Port Authority of any change in circumstances which might
make it unable to make the foregoing certifications, might render any portion of the certifications previously
made invalid, or require disclosure, or has willfully or fraudulently furnished a signed statement which is false
in any material respect, or has not fully and accurately represented any circumstance with respect to any item
in the foregoing certifications required to be disclosed, the Authority may determine that the Bidder is not a
responsible Bidder with respect to its bid on the Contract or with respect to future bids on Authority contracts
and may exercise such other remedies as are provided to it by the Contract with respect to these matters. In
addition, Bidders are advised that knowingly providing a false certification or statement pursuant hereto may
be the basis for prosecution for offering a false instrument 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
disqualify 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 a condition of Contract award to enter into
a Monitoring Agreement under which it will be required to take certain specified actions, including
compensating an independent Monitor to be selected by the Port Authority, said Monitor to be charged with,
among other things, auditing the actions of the Bidder to determine whether its business practices and
relationships indicate a level of integrity sufficient to permit it to continue business with the Port Authority.

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

Bidders are advised that the Authority has adopted a policy to the effect that in awarding its contracts it will
honor any determination by an agency of the State of New York or New Jersey that a Bidder is not eligible to
bid on or be awarded public contracts because the Bidder has been determined to have engaged in illegal or
dishonest conduct or to have violated prevailing rate of wage legislation.

The policy permits a Bidder whose ineligibility has been so determined by an agency of the State of New York
or New Jersey to submit a bid on a Port Authority contract and then to establish that it is eligible to be awarded a
contract on which it has bid because (i) the state agency determination relied upon does not apply to the Bidder,
or (ii) the state agency determination relied upon was made without affording the Bidder the notice and hearing
to which the Bidder was entitled by the requirements of due process of law, or (iii) the state agency
determination was clearly erroneous or (iv) the state determination relied upon was not based on a finding of
conduct demonstrating a lack of integrity or violation of a prevailing rate of wage law.

The full text of the resolution adopting the policy may be found in the Minutes of the Authority's Board of
Commissioners meeting of September 9, 1993.
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4. Contractor Responsibility, Suspension of Work and Termination

During the term of this Contract, the Contractor shall at all times during the Contract term remain a responsible
contractor, with respect to integrity, experience, ability, prior performance, and organizational and financial
capacity. The Contractor agrees, if requested by the Port Authority to present evidence of its continuing legal
authority to do business in the States of New Jersey or New York, integrity, experience, ability, prior
performance, and organizational and financial capacity.

The Port Authority, in its sole discretion, reserves the right to suspend any or all activities under this Contract, at
any time, when it discovers information that calls into question the responsibility of the Contractor. In the event
of such suspension, the Contractor will be given written notice outlining the particulars of such suspension.
Upon issuance of such notice, the Contractor must comply with the terms of the suspension order. Contract
activity may resume at such time as the Port Authority issues a written notice authorizing a resumption of
performance under the Contract.

Upon written notice to the Contractor, and an opportunity to be heard with appropriate Port Authority officials
or staff, the Contract may be terminated by Port Authority at the Contractor's expense where the Contractor is
determined by the Port Authority to be non-responsible. In such event, the Port Authority or its designee may
complete the contractual requirements in any manner he or she may deem advisable and pursue available legal
or equitable remedies for breach, including recovery of costs from Contractor associated with such termination.

5. No Gifts, Gratuities, Offers of Employment, Etc.

At all times, the Contractor shall not offer, give or agree to give anything of value either to a Port Authority
employee, agent, job shopper, consultant, construction manager or other person or firm representing the Port
Authority, or to a member of the immediate family (i.e., a spouse, child, parent, brother or sister) of any of the
foregoing, in connection with the performance by such employee, agent, job shopper, consultant, construction
manager or other person or firm representing the Port Authority of duties involving transactions with the
Contractor on behalf of the Port Authority, whether or not such duties are related to this Contract or any other
Port Authority contract or matter. Any such conduct shall be deemed a material breach of this Contract.

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

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

In the event that the Contractor becomes aware of the occurrence of any conduct that is prohibited by this
section entitled “No Gifts, Gratuities, Offers of Employment, Etc.”, it shall report such occurrence to the Port
Authority’s Office of Inspector General within three (3) business days of obtaining such knowledge. (See
“http://www.panynj.gov/inspector-general” for information about to report information to the Office of
Inspector General). Failing to report such conduct shall be grounds for a finding of non-responsibility.

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

The Contractor shall include the provisions of this clause in each subcontract entered into under this Contract.

6. Conflict of Interest

During the term of this Contract, the Contractor shall not pamc1pate in any way in the preparatlon negotiation
or award of any contract (other than a contract for its own services to the Authonty) to which it is contemplated
the Port Authority may become a party, or participate in any way in the review or resolution of a claim in
connection with such a contract if the Contractor has a substantial financial interest in the contractor or potential
contractor of the Port Authority or if the Contractor has an arrangement for future employment or for any other
business relationship with said contractor or potential contractor, nor shall the Contractor at any time take any
other action which might be viewed as or give the appearance of conflict of interest on its part. If the possibility
of such an arrangement for future employment or for another business arrangement has been or is the subject of
a previous or current discussion, or if the Contractor has reason to believe such an arrangement may be the
subject of future discussion, or if the Contractor has any financial interest, substantial or not, in a contractor or
potential contractor of the Authority, and the Contractor's participation in the preparation, negotiation or award
of any contract with such a contractor or the review or resolution of a claim in connection with such a contract is
contemplated or if the Contractor has reason to believe that any other situation exists which might be viewed as
or give the appearance of a conflict of interest, the Contractor shall immediately inform the Director in writing
of such situation giving the full details thereof. Unless the Contractor receives the specific written approval of
the Director, the Contractor shall not take the contemplated action which might be viewed as or give the
appearance of a conflict of interest. The Director may require the Contractor to submit a mitigation plan
addressing and mitigating any disclosed or undisclosed conflict, which is subject to the approval of the Director
and shall become a requirement, as though fully set forth in this Contract. In the event the Director shall
determine that the performance by the Contractor of a portion of its Services under this Agreement is precluded
by the provisions of this numbered paragraph, or a portion of the Contractor's said Services is determined by the
Director to be no longer appropriate because of such preclusion, then the Director shall have 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 have the Services performed by others and any lump sum compensation payable
hereunder which is applicable to the deleted work shall be equitably adjusted by the parties. The Contractor's
execution of this document shall constitute a representation by the Contractor that at the time of such execution
the Contractor knows of no circumstances, present or ant1c1pated which come within the provisions of this
paragraph or which might otherwise be viewed as or give the appearance of a conflict of interest on the
Contractor's part. The Contractor acknowledges that the Authority may preclude it from involvement in certain
dlspos1t10n/pr1vat1zat10n initiatives or transactions that result from the findings of its evaluations hereunder or
from participation in any contract, which results, directly or indirectly, from the Services provided by the
Contractor hereunder. The Port Authority’s determination regarding any questions of conflict of interest shall
be final.

7. Definitions
As used in this section, the following terms shall mean:

Affiliate - Two or more firms are affiliates if a parent owns more than fifty percent of the voting stock
of each of the firms, or a common shareholder or group of shareholders owns more than fifty percent of
the voting stock of each of the firms, or if the firms have a common proprietor or general partner.

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

Investigation - Any inquiries made by any federal, state or local criminal prosecuting and/or law
enforcement agency and any inquiries concerning civil anti-trust investigations made by any federal,
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state or local governmental agency. Except for inquiries concerning civil anti-trust investigations, the
term does not include inquiries made by any civil government agency concerning compliance with any
regulation, the nature of which does not carry criminal penalties, nor does it include any background
investigations for employment, or Federal, State, and local inquiries into tax returns.

Officer - Any individual who serves as chief executive officer, chief financial officer, or chief operatmg
officer of the Bidder by whatever titles known.

Parent - An individual, partnership, joint venture or corporation which owns more than 50% of the
voting stock of the Bidder.

If the solicitation is a Request for Proposal:

Bid - shall mean Proposal;
Bidder - shall mean Proposer;
Bidding - shall mean submitting a Proposal. ™

In a Contract resulting from the taking of bids:

Bid - shall mean bid,

Bidder - shall mean Bidder; except and until the Contract has been awarded, then it shall mean
Contractor

Bidding - shall mean executing this Contract.

In a Contract resulting from the taking of Proposals:

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

Page 21 of 21
Standard Contract Terms and Conditions :
Rev. 10/28/11 (PA BID)






