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SECTION |

INTRODUCTION

The New Jersey Turnpike Authority (the “Authorityis soliciting Statements of Qualifications
(“Responses”) from those firms and individual prtaaers (“Counsel”) licensed to practice law ireth
State of New Jersey who desire to serve as Auth@uunsel, Authority Counsel (Conflicts), Special
Counsel and Special Bond/Tax Counsel for the AuthhorThe Scope of Services to be performed is
expressly set forth in Section Ill herein. The pesses should detail the information required iotiSa

IV herein and any other information relative to @Gsel’s capability to provide the services requested
The resulting agreement will be for a term of twg) gears with an option at the Authority’s sole
discretion to extend for two (2) additional onetyéarms. Based upon the Responses received, the
Authority will qualify one or more Counsel to pernfio the services as hereinafter described. Thetsmlec

of Counsel will be based on the evaluation critdeacribed in Section V herein.

The solicitation of Responses to this Request foalfication (“RFQ”) is being conducted pursuant to
the statutes and laws of the State of New Jerdey ‘(Btate”), as found iN.J.SA. 27:23-6.1, and
Executive Order No. 37 (Corzine 2006), and the lagguns and policies of the Authority with reganl t
the procurement of professional services. FurtbeemResponses are being solicited through a fair a
open process in accordance WNRL.SA. 19:44A-20.1t. seg. In addition, all Counsel are required to
comply with the EEO requirements of P.L. 1075, C.0RJ.A.C. 17:27).

An evaluation committee will be appointed by thesEixtive Director and will consist of representagive
from the Authority (the “Evaluation Committee”).

Upon review of all Responses, the Authoritay request that the highest ranked firms submitting
Responses (“Proposers”) appear for an oral presamtéocusing on how their firm will satisfy the
requirements of this RFQ. The Authority may lintiie number of Proposer(s) that can make oral
presentations to permit efficient competition amading most highly rated. Should oral presentatioms b
requested, it will be an opportunity for each sHisted Proposer(s) to introduce its staff to th&hfority,
and to present supplementary information regardsBesponse and credentials as related to thdfispec
needs of the Authority. The Proposer(s) may use¢ermads during this oral presentation; provided,
however, that the presentation will be restrictedatmaximum time period specified by the Authority,
including the time allotted for a question and assyweriod. Information relating to the Proposeés(s)
recent experience on similar assignments, apprtoa¢he work and the use of innovative and/or cost
effective measures should be included in the aedentation.

After evaluation of the Responses and oral pretents the Evaluation Committee will recommend to
the Executive Director for award those Counsel wheesponses are most advantageous to the Authority.
The Executive Director may accept, reject or modife recommendation(s) of the Evaluation
Committee. The award will be made by the Authositigoard of Commissioners.



Organization and Function of the New Jersey Tummpikthority

Please refer to the Authority’s websitgtp://www.state.nj/turnpikefor current information relating to
organizational structure, Authority functions anthhcial data.

Interested individuals/firms may obtain a qualifioa package for this RFQ on-line at
http://www.state.nj/turnpikeor from the Authority’s Department of Procuremeahd Materials
Management:

Andrea E. Ward, Director
Department of Procurement and Materials Management
New Jersey Turnpike Authority
P.O. Box 5042
581 Main Street
Woodbridge, NJ 07095

A draft form of the “Professional Services Agreemdéor Counsel (“Agreement” or “Professional

Services Agreement”) is attached hereto as AppehdiAny proposed modifications to the Agreement
must be identified and submitted with your Respotts¢his RFQ; otherwise by submission of your
response, you will be deemed to have accepted gineefnent attached hereto and will be foreclosed fro
any subsequent negotiation of same.

END OF SECTION |



SECTION II

ADMINISTRATIVE AND CONTRACTUAL INFORMATION

A. Purpose
This RFQ contains a Scope of Services (Sectionnlich is intended to outline the Authority’s

needs.

B. Inquiries
ONLY _typewritten inquiries concerning the RFQ will be accepted and inquisasuld be
directed to: Andrea E. Ward, Director of Procuretmand Materials Management, New Jersey
Turnpike Authority, P. O. Box 5042, 581 Main Stre®{oodbridge, New Jersey 07095-5042.
Inquiries by FAX are acceptable. The FAX numb€({7132)750-5399.

The inquiry deadline is 4:30 p.m., April 30, 201khquiries will not be entertained after this date
and time. All questions and answers will be postedhe Authority’s websitéd?roposers are not
permitted to make inquiries of or discuss or questin any Authority employee, state
employee or counsel or consultant to the Authorityregarding this RFQ, except to the
Director of Procurement and Materials Management.

C. Closing Date
An original and seven (7) copies of the Responkal ke submitted not later than 4:30 p.m., E.T.
May 9, 2014, addressed to:

New Jersey Turnpike Authority
P. O. Box 5042
581 Main Street
Woodbridge, New Jersey 07095-5042
Attention: Andrea E. Ward, Director of Procuremantl Materials Management

Responses not delivered by the stated time and sltete not be considered unless the time is
extended by the Authority pursuant to a written éaidum. Responses are to be sent by regular
mail, certified mail - return receipt requestedndhadelivery or express mail service. Firms
mailing Responses should allow for their normal Indalivery time to ensure timely receipt of
their RFQ ResponsesPlease be advised that using an overnight deliweiservice does not
guarantee overnight next day deliveries to _our lodion. The Procurement and Materials
Management Department will acknowledge receiptldResponses.

D. The Responses
It is anticipated that the Responses submittedprdl/ide a concise and precise delineation of the
Proposer(s)’s ability to meet all of the requiretsenf the Authority as provided for in this RFQ
and will satisfy all the requirements set forthdier



E. Definition of Proposer(s)
The terms “Proposer”, “Counsel” and “Firm” may be&ed interchangeably; however, “Proposer”
is intended to identify the entity responding tstRFQ, while “Counsel” or “Firm” is the entity
to whom the Agreement will be awarded.

F. Signatures
Responses must be signed by an officer author@ethke a binding commitment.

G. Incurring Costs
The Authority shall not be liable for any costsuned by any Proposer(s) in the preparation of its
Response.

H. Addendum to RFQ
If at any time prior to receiving Responses, itdyaes necessary to revise any part of this RFQ, or
if the Authority determines that additional infortima is necessary to enable the Proposer(s) to
interpret the provisions of this RFQ, the Authomiill issue an addendum to the RFQ that will be
posted on the Authority’s website. Upon issuaneehesuch Addendum shall be deemed to be a
part of this RFQ.

l. Acceptance of Responses

The Authority may award a Professional Serviceseagrent (the “Agreement”) for these services
to the Proposer(s) that the Authority determinest batisfy the needs of the Authority. This RFQ
does not in any manner or form commit the Authotdyaward any Agreement or engage any
Firm. The contents of the Responses will becomepmtractual obligation, if, in fact, said
Response is accepted and an Agreement is entdrevitth the Authority. The Authority may
make an award solely on the basis of the Respamsmiged without any negotiations. The
Authority shall reserve all rights to engage in iiddal negotiations if it deems it in its best
interests. Failure of a Proposer(s) to adhere arnudoor any or all of the obligations of the
Response submitted may result in cancellation pfaavard of Agreement by the Authority.

J. Rejection of Responses
The Authority reserves the right to reject any afidResponses. The Authority shall not be
obligated at any time to award any Agreement toRwoposer(s).

K. Rating of RFQ Responses
Responses will be scored and numerically rankedthen basis of merit by an Evaluation
Committee using the weighted evaluation criterigetdorth in Section V.

L. Dissemination of Information
Information included in this document or in any wassociated with this RFQ is intended for use
only by the Proposer(s) and the Authority and iseimain the property of the Authority. Under
no circumstances shall any of said information bblished or used, except in replying to this
RFQ.



M. Public Records
Any information received from a Proposer(s) undes RFQ may constitute a public document
that must be made available to the public upon esgu A Proposer(s) may request that the
General Counsel deem certain sections of its S&tencontaining personal, financial or
proprietary information non-disclosable, as peraditby N.J.A.C. 19:9-4.2 which determination
shall be in the sole discretion of the General GelinrHowever, the Authority cannot guarantee
that it will not be compelled to disclose all orfpaf any public record under the New Jersey Open
Public Records Act. Information deemed to be awiftial by the Proposer(s) may not be
considered confidential under New Jersey or Fedesal, or pursuant to a court order. The
Proposer(s) will be deemed to have submitted aflhsinformation with acceptance and
understanding of this paragraph.

N. News Releases
No news releases pertaining to this RFQ or anyeptdjo which it may relate shall be made
without Authority approval.

O. Affirmative Action
Each Proposer must certify that it does not discrate in the hiring or promotion of any
minorities, as designated by the Equal Employmeppd@unity Commission of the United States
of America, or the Division on Civil Rights of thidew Jersey Department of Law and Public
Safety; and that it does not discriminate agaimst person or persons on the basis of race,
religion, color, national origin, handicap, agetio@ality, ancestry, sex, marital status, domestic
partnership status, familial status and affectiaradexual orientation. In addition, each Proposer
must state as part of its RFQ Response, by comglesigning, dating and returning Exhibits A
and B identified below, that the Proposer(s) agteetulfill all requirements and goals and to
complete and send to the State Affirmative Actidfid@ the required forms. (See Section VII for
more information.)

Exhibit A — Mandatory Equal Employment Opportunignguage
Exhibit B — Affirmative Action Information Sheet

However, if a Firm maintains a current Letter oidéeal Approval, or a current Certificate of
Employee Information Report Approval as issued ly Department of the Treasury, State of
New Jersey, it may be submitted to the State A#iae Action Office upon the award to a
successful Proposer of an Agreement hereunderdoepbf the AA-302 Form referenced in
Exhibit A.

The appropriate form must be completed and subanttiethe State Affirmative Action Office
(copy to the Authority) by the successful Propaseiiimediately after being notified of award of
the Agreement.

P. Division of Revenue — Business Registration Certdate
Pursuant to the terms 0f.J.SA. 52:32-44, a successful Proposer(s) is requirgurdeide to the
Authority proof of valid business registration witfie Division of Revenue in the Department of
the Treasury, prior to entering into an Agreemeithwhe Authority. No Agreement shall be



entered into by the Authority unless the Coungst fprovides proof of valid business registration.
In addition, the Counsel is required to receivenfrany subcontractor it uses for goods and
services under this contract, proof of valid busgeegistration with the Division of Revenue. No
subcontract shall be entered into by any Counsdkewuontract with the Authority unless the

subcontractor first provides proof of valid busimesgistration. For ease of administration, the
Authority requests that all Proposers include ayanfithe Proposer(s)’s Certificate of Registration
with their Responses. All questions regarding tepuirement should be referred to the Division
of Revenue hotline at (609) 292-9292.

. Disclosure of Political Contributions

State Contractor Public Contributions Notice

Public Law 2005, Chapter 51, formerly Executive Oreér 134 and Executive Order 117

The intended awardees will receive the applicabkens, Chapter 51 and E.O. 117, from the
Authority’s Procurement and Materials Managemenpdenent, to be completed by the intended
awardee and returned to the Authority for submissm the State Treasurer. The Authority’s
award of the Agreement is contingent upon apprdmalthe State Treasurer(Information
regarding this requirement is attached hereto as Apendix I).

New Jersey Election Law Enforcement Commission (ELE) Requirement for Disclosure of
Political Contribution - All business entities are required to file amaad disclosure statement of
political contribution with ELEC pursuant t4.J.SA. 19:44A-20.27 if they receive contracts in
excess of $50,000.00 from a public entity in andé year(Applicable form is attached hereto
as Exhibit H).

. Affidavit of Moral Integrity

Together with the Response, the Proposer(s) mbstisa completed, signed, dated and notarized
Affidavit of Moral Integrity on the form attachedeteto for review and approval by the
Authority’s General CounsglExhibit C)

. Code of Ethical Standards

The Proposer(s) is advised that the Authority ltigpted the New Jersey Uniform Code of Ethics,
a copy of which is attached Appendix Il. By submitting a Response, the Proposer(s) agoees
be subject to the intent and purpose of said Codet@the requirements of the New Jersey State
Ethics Commission.

. No Endorsement
Designation as Counsel does not constitute an senmnt by the State of New Jersey, the
Department of Transportation or the Authority.

. Statements Become Property of Authority

All Responses shall become the property of the évitih upon receipt and will not be returned.
Any information deemed to be confidential by Prag¢s) should be clearly noted on the page(s)
where confidential information is contained; howewae Authority cannot guarantee that it will
not be compelled to disclose all or part of anyljgukecord under the New Jersey Open Public
Records Act (“OPRA).



V. Small Business Enterprises Requirements
It is the policy of the Authority that small bussses (each a “small business enterprise” or
“SBE”) as determined and defined by the State ok Nersey, Division of Minority and Women
Business Development (“Division”) and the New Jglepartment of the Treasury (“Treasury”)
in N.JAC. 12A:10A-], et. seq. or other application regulation, should have tppartunity to
participate in Authority agreements.

Please indicate if your firm is registered with Btate of New Jersey as a SBE and/or Certified as
a Woman Business Enterprise (“WBE”) or Minority Bwess Enterprise (‘“MBE”). Complete the
Small/Minority/Woman Business Enterprise Foaxhibit K attached.

To the extent the Proposer(s) engages subcontsactasub-consultants to perform Services, as
defined herein, for the Authority pursuant to tAgreement, the Proposer(s) must demonstrate to
the Authority’s satisfaction that a good faith effavas made to utilize subcontractors and sub-
consultants who are registered with the DivisioiSBE&sS.

As set forth inN.J.A.C. 17:13-4.3, a “good faith effort” is described a#idws:
1. Proposer shall attempt to locate qualified pésmall business subcontractors;

2. Proposer must obtain a listing of small busessfrom the Treasury website if none
are known to the Proposer;

3. Each Proposer shall keep a record of its effaricluding the names of businesses
contacted and the means and results of such centact

4. Proposer shall provide all potential subcontnacwith detailed information regarding
the specifications; and

5. Proposer shall attempt, wherever possible, tgotmte prices with potential
subcontractors submitting higher than acceptabte guotes.

Furthermore, in the event the Proposer(s) subodstrander the terms hereof, Proposer(s) shall
submit proof of its subcontractors’ and/or sub-cttasts’ SBE registrations on the form attached
asExhibit L , and shall complete such other forms as may hd@nesjby the Authority for State
reporting as to participation.

W. Ownership Disclosure Statement
Each Proposer shall return to the Authority withResponse a completed, dated, signed and
witnessed Shareholders/Partnership DisclosurerSeatieset forth agxhibit D. Failure to
include the completed and signed form shall be mgledor rejection of Proposers’ Response.

X. Vendor Disclosure Form — Executive Order No. 129McGreevey 2004)
Executive Order No. 129 requires disclosure tHataties seeking business under a contract with
the Authority disclose the origin and location loé fperformance of their services that are the



subject matter of the contract. Each Proposet sktakn to the Authority with its Response as
completed, dated and certified Vendor DisclosunerFset forth agExhibit E.

Y. Notice to All Proposers of Set-Off for State Tax
Each Proposer shall return to the Authority withRiesponse a signed and dated Notice to All
Proposers of Set-Off for State Tax set fortleakibit G which advises Proposers of the State of
New Jersey'’s right to set-off any tax indebtedriem® payments made under contracts with the
Authority.

Z. Affidavit of Non-Collusion
Each Proposer shall return to the Authority with Response a completed, dated, signed and
witnessed Affidavit of Non-Collusion set forth Bghibit | . Failure to include the completed and
signed form shall be grounds for rejection of Pgy(s)’'s Response.

AA. Final Agreement
Any Agreement entered into with a successful Psep@) shall be an Agreement that shall be
satisfactory to the Authority in accordance witle tlaws of the State of New Jersey. The
provisions of the attached Agreement, not otherwss¢ forth in this RFQ, are hereby
incorporated. It is understood that any Agreentleat may be awarded will be on the basis of a
Professional Services Agreement for Counsel withéintent of the statutes and laws of the State
of New Jersey, specificall.J.SA. 27:23-6.1. A form agreement is attached heretdpgendix
i .

BB. Schedule for Receipt of Responses

Closing Date for Submittal of Inquiries April 32014
Closing Date of Receipt of Responses May 9, 2014
Oral Presentations (as requested) May 21, d2@n2014

Anticipated Approval by the Commissioners JuneZX 4

END OF SECTION Il
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SECTION IlI

SCOPE OF SERVICES

A. Background

The Authority owns and operates the New Jersey pikenand the Garden State Parkway, and
owns the PNC Bank Arts Center. It was created leyNlew Jersey Turnpike Authority Act of
1948, as amended and supplememMNedSA. 27:23-1et. seg. (the “Act”). The Act authorizes the
Authority to construct, maintain, repair, and operhe New Jersey Turnpike, to collect tolls, and
to issue Turnpike revenue bonds or notes, subjeapproval of the Governor. On May 27, 2003,
the Act was amended to empower the Turnpike tonassall powers, rights, obligations and
duties of the New Jersey Highway Authority, whiockned and operated Garden State Parkway
and owned the PNC Bank Arts Center. The AuthoriBéard of Commissioners consists of eight
members: five members appointed by the Governce, appointed by the Governor upon the
recommendation of the President of the Senate, apgointed by the Governor upon
recommendation of the Speaker of the General Aslserabd the Commissioner of the State
Department of Transportation. At this time, the @assioner of the Department of
Transportation serves as Chair of the Commission.

The New Jersey Turnpike is one of the most densalyeled roadways in the nation. The New
Jersey Turnpike has expanded to twenty nine (28ydhanges and covers 148 miles, including
the Hudson County Newark Bay Extension, Pearl HaNdemorial Turnpike Extension and the
Western Spur. The 173 mile Garden State Parkwangs miorth and south, through 50
municipalities in 10 counties. A user-friendly dpaghe Garden State Parkway offers various
Authority-operated amenities along its route, idahg nine (9) service areas, nineteen (19)
commuter carpooling lots, the Montvale TranspootatCenter and the PNC Bank Arts Center
located in the Authority’s 400-acre Telegraph Iiiture Area.

The Authority employs a diverse workforce of fulhda part-time employees including
service/maintenance workers, professionals, teahnand skilled crafts workers, officials,
managers and administrative support staff.

The mission of the Authority’s Department of Lawtes effectively represent and promote the
Authority’s legal interests in order to activelynge and protect the interests of the Authority and
to implement the Authority’s statutory mandate. abidition to providing legal representation in

diverse aspects of law, the Department of Law astegal advisor to Authority Departments and
its Board of Commissioners. The in-house stathef Department of Law handles a wide variety
of legal issues including, but not limited to, puoement matters, real estate, toll violations, OPRA
requests and subpoenas, legal opinions, agreemedtsther legal documents, works with other
Authority Departments to prepare items for approbgl the Board of Commissioners, and

represents the Authority in lawsuits and administeamatters.
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B. Detailed Scope

In accomplishing its work, the Department of Lavgquiges assistance from outside counsel to
complement its existing capabilities and addresstdlations in workload. As a result, the
Authority intends to award Professional Servicese®ments to one or more firms to serve as
Authority Counsel, Authority Counsel (Conflicts)p&ial Counsel and/or Special Bond/Tax
Counsel, under the direction of the Authority's @e Counsel. A Firm can apply for
consideration as Authority Counsel, Special Coursel/or Special Bond/Tax Counsel, and a
Firm may be qualified for and be awarded more tbar assignment. The number of firms
receiving specific awards will be determined agerluation of the Responses received. The
Authority reserves the right to award multiple cseindesignations to one or more Firms, as may
be in the best interest of the Authority.

Once the Service Agreements for Counsel have begnoeed by the Commissioners and
executed by the parties, the Authority retains tight for the General Counsel to assign a
particular matter or project to the Firm the Geh&aunsel determines is the most qualified or
appropriate to do the work.

1. Authority Counsel

The Authority anticipates that one firm will be esgtled to serve as Authority Counsel, and that
at least one firm will be selected to serve as Arth Counsel (Conflict), in the event that the
firm appointed as Authority Counsel has a confliftinterest that precludes that firm’s
participation in a particular matter, or where atterainvolves multiple defendants and the
General Counsel determines that separate représenis required. The Authority Counsel
and Authority Counsel (Conflict) shall be expectedact on behalf of the Authority and
provide legal advice on a wide spectrum of legattens. Firms seeking to be selected as
Authority Counsel or Authority Counsel (Conflicthauld have significant experience and
expertise in the following general practice areas:

Practice Area Description

Litigation General litigation, including commerciabntract,
construction, procurement, personal injury liaiijlioll
violation, and general matters.

Environmental Environmental litigation, permittirend compliance
matters on both the state and federal level.

General Regulatory Compliance with federal and state motor vehicle and
Compliance highway laws, ADA and other laws and regulations
applicable to the Authority.
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Government Governmental authority and agency grarere (statutory,
regulatory and other organizational matters); stétecs
requirements and compliance; interagency agreements
Extensive knowledge of OPRA, OPMA, and the
Administrative Procedures Act.

Governmental Procurement Public bidding statusong regulatory requirements and
procedures; public bidding procedures, protests and
disputes; and electronic bidding issues.

Contracts Negotiation and implementation of congaath
Authority vendors, licensees, other governmenttties
and other third parties, including contracts relgtio
Authority service areas and the PNC Bank Arts Qente

Real Estate Acquisition (through purchase or entidemain) of real
estate, rights-of-way, easements and similar aenaeqts;
land use transaction; negotiating the sale ofestlte.

The Firm designated as Authority Counsel will bpeoted to regularly attend meetings of the
Board of Commissioners and to advise the Law Depant and Authority managers on a
broad range of legal matters, often on short notice

. Special Counsel Practice Areas

The Authority anticipates retaining one or morenfirto provide legal services in each of the
following specialized practice areas. Firms seghmbe selected as Special Counsel in one of
the following practice areas should have significaxperience and expertise in that practice
area. Firms with experience and expertise in ntba®m one practice area may seek to be
selected as Special Counsel in more than one atefirm with experience in the practice
areas identified for Authority Counsel and havixgerience in one or more of the following
areas may be designated as Authority Counsel (fconfas well as Special Counsel in such
areas. The Authority reserves the right to aseigtters arising in the below practice areas to
Authority Counsel in its sole discretion. The nwenkof firms to be selected will be
determined after the Authority has evaluated thgp@eses.

Practice Area Description

Bankruptcy Representation of public entity creditor bankruptcy
matters.

Collections Collection of amounts due to the Auitygorimarily, but
not exclusively, for property damage to Authority
property.

13



Litigation General litigation, including commerciabnstruction,
procurement, personal injury liability, toll violah, and
general matters.

Employment Practices and | Employment litigation, EEOC matters, negotiation of

Labor Relations collective bargaining agreements, grievances and
employee disciplinary matters; employee benefihgla
ERISA.

Insurance Representation of entities in claim dispagainst

insurance companies; reviewing and advising onl laga
other issues regarding insurance policies.

Intellectual Property Registration and protectiéothority intellectual
property.
Police Protective Representation of law enforcenoéfiters in liability

actions arising, primarily, from traffic stops aaccidents.

3. Special Bond/Tax Counsel

The responsibilities of Special Bond/Tax Counseallsinclude representation, advice and
assistance with respect to all bond and tax matterslving the Authority, including: (1)
preparation of bond resolutions and other bondaisset and closing documents; (2) issuance
of tax opinions and providing advice on tax isswéh respect to arbitrage, rebate, issue price
and other tax issues associated with the issuahberals, (3) preparation and filing of tax
certificates associated with the issuance of bo@sieview of liquidity and hedging facility
structures and related documents, (5) advisingAtthority regarding bond features and
structures, (6) representing the Authority in tantcoversies, (7) preparation and filing of
material event notices and (8) performing otheregubormally performed by bond counsel in
the representation of independent state agentissamticipated that one firm will be selected
to serve as Special Bond/Tax Counsel and one oe rions will be selected to serve as
counsel in the event Special Bond/Tax Counsel lamé8ict, or where it has been determined
to be appropriate by the General Counsel.

C. Terms of Engagement
The term of all Counsel designations made purstaatitis RFQ will be for two (2) years with an
option, at the Authority’s sole discretion, and ex&d by the Executive Director upon the advice

of General Counsel, to extend for two (2) additicree year terms.

If selected, Proposer(s) will be required to previlde following Services (the “Services”):

14



Provide competent legal counsel and advocacy;

Understand and be responsive to the Authority’dggtar assigned work and be able to

complete the assigned matters to achieve thoss;goal

3. Provide the Authority with periodic updates regagdstaff changes to include deletions
and additions to staff and their designation wittie firm;

4. Provide the Authority with information that wouldaterially affect the ability of the Firm
to properly represent the Authority. Proposer(gjea to provide said information
immediately as known;

5. Accept assignments through an Agreement for PriofiesksServices that will specify the
work to be performed and term;

6. Adhere to the applicable Authority Guidelines favu@sel Invoices that are described in

Section Il of this RFQ and the Professional Sexsiégreement;

Provide required resources in order to supporimbik assigned;

Accomplish the assigned work in a manner that fisieft with respect to time, staffing

and costs;

9. Maintain professional relationships and work witie tAuthority Law Department, other
Authority staff, and with the Authority consultaned agents (including investment
bankers and trustees) if directed, as part ofaentencluding providing needed reports,
briefings to the Authority’s Executive Staff, comtees, and/or other staff, as directed by
the Authority and as set forth in the Agreement Roofessional Services and maintain
open communication and accessibility to all conedrrand

10.Invoice the Authority for services rendered andeago be subject to audit without notice;

11.Meet with the General Counsel, and/or other Autigiaff to discuss the budget for said
Agreement on a quarterly basis or as requested.

12. Attend an initial orientation session with GeneCalunsel at an Authority location. The
Authority will not pay for attendance at this meeti

13.Meet with the General Counsel and other Law Depamtrstaff annually to review matters

assigned and other topics related to the Firm'$opmance under the Agreement. The

Authority anticipates that such meetings will lastt more than two (2) hours and will,

therefore, only pay for time in excess of that antod’he Authority will not pay for

meeting preparation time.

=

o~

If deemed appropriate and cost-effective, the Authiity may decide to allow current Counsel
to_continue their representation with respect to peding matters or projects. This will be
determined on a case by case basis. All affectedunisel will be advised of this decision by
the _General Counsel in writing. To _continue_said @presentation, current Counsel must
agree that the terms and conditions set forth in tis RFQ apply. The Authority will issue a
written confirmation of the continuing assignment and the specific terms thereof.

Except _in_those instances as set forth above, uparompletion of the selection process
described herein, any and all pre-existing designains of outside counsel in the practice
areas that are the subject of this RFQ will expireAny outside counsel currently designated
as _Special Counsel who seeks to be eligible for fué retentions areas as Counsel must
respond to this RFQ in accordance with the directins set forth within this RFO.
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D. Fees.
1.

General Fees:

During the term of placement on the Qualified Libie Authority will engage Authority
Counsel, Authority Counsel (Conflicts), Special @sel and/or Special Bond/Tax Counsel
at the following rates:

Partner (or Equivalent): $200.00/hr.
Associate: $150.00/hr.
Legal Assistants/Paralegal: $ 90.00/hr.

Collections Counsel: One-third of amount recovarpdo a cap of $5,000.00 or $100.00
per hour (Partner and Associate) at the discretfadhe General Counsel

Special Fees and Other Rules Applicable to aitan Matters.
(a) Litigation Strategy and Budget

Upon an assignment of a litigation matter, the Rvith within 30 days of assignment,
submit to the General Counsel or designee, a cdmpsive analysis of said file
setting forth, among other things, an opinion as$ability, the nature of any alleged
injuries and the monetary exposure, a preliminatigation strategy and budget,
together with any other information deemed relevgit Firm’s invoices on litigation
matters will not be paid until the foregoing infation has been provided to the
General Counsel or designee.)

(b) Rates for Motions
i. Summary Judgment and other Dispositive Motions

After consultation with the General Counsel or gese, the Firm may prosecute
motions for summary judgment. The assignment iresyaleparation and argument
of the motion and entry of an appropriate Orddrthé motion is denied, the Firm
will provide a written report of the case which bhaclude, among other things,
recommendations as to whether the denial of théomshould be appealed and the
basis for such recommendation, any additional inyason or discovery that
should be undertaken in order to prepare the caskidl and the settlement value
of the case.

The Firm shall be paid a flat fee of $2,000.00tf@ preparation of said motion and
attendance at any oral argument therefor.

Motions for Summary Judgment may be brought onthwhie consent and
approval of the General Counsel or designee.
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ii. Non-Dispositive Motions

After consultation with the General Counsel or dese, the Firm may pursue non-
dispositive motions. The assignment includes pedpma and argument of the
motion and entry of an appropriate Order. If thetiotois denied, the Firm will
provide a written report of the case which shaltlude, among other things,
recommendations as to whether the denial of theomshould be appealed and the
basis for such recommendation, any additional ithyason or discovery that
should be undertaken in order to prepare the caseidl, and the settlement value
of the case. The Firm shall be paid a flat fe&480.00 for the preparation of said
motion and attendance at any oral argument therefor

In the case of summary judgment motions, Counsklb&irequired to request hourly
compensation by preparing a memo that outlineb#ses of the proposed motion, how
the complexity and severity or nature of the majtistifies hourly compensation, an
assessment of the likelihood the motion will sudgcesnd a cap on the fees. Counsel
shall discuss their request with General Counse&l designee prior to preparing such a
memo in order to, among other things, discuss tfeeaed fees associated with
preparing such memo. If hourly billing is approv€unsel will be required to report
on the monthly invoices the actual fees billedtfe@ motion and the remaining cap. If
General Counsel determines that a summary judgmetion should be filed, but that
such motion does not merit hourly compensation,nSelshall nevertheless to file the
motion and be reimbursed at the standard flat fee.

(c) Rates for Small Claims Matters

The Firm shall be paid a flat fee of $2,500.00 rfeatters arising in the Special Civil
Part, or other small claims matters. All trial Wpincluding trial preparation, pre-trial
and post-trial motions, shall be included in thasfee.

(d) Appeals

The Firm shall review the entire file, research draft appellate briefs as well as make
oral argument in assigned cases. Appellate wotkbei billed at the hourly rate of
$150 for Partners and $125.00 for Associates.

For all assignments covered by Special Fees Agpéc Litigation Matters, the General
Counsel, in his or her sole discretion, may au®hourly compensation rates as set forth
in Section Il D1 above if, in the exercise of lus her sole discretion, same is deemed
appropriate due to the complexity and severityhefrhatter.

(e) Settlements

When Counsel recommends that a matter be settléueb&uthority, Counsel shall, after discussion
with General Counsel or his designee, prepareed im&émo reciting the facts of the case and the
theories of alleged liability, and an analysis velegtlement is beneficial to the Authority.

17



E. Submission of Invoices for Payment

All invoices submitted by Counsel may be submitbgdhe Authority to a third party for review

and payment. The invoices will be reviewed by Awity staff for accuracy and compliance with
the RFQ, the Professional Services Agreement aadGhidelines for General and/or Special
Counsel Invoices attached to the Professional &esvigreement.

F. Consultants and Experts

Consultants and Experts may only be retained hye@ and/or Special Counsel with the written
consent of the General Counsel or his designeee dpecific terms of said engagement,
including but not limited to scope of work, hourBte and estimate of amount to be authorized,
must be specifically agreed to by the General Celumisthe Executive Director. If such consent
is not obtained, the Authority reserves the rightiény reimbursement for said costs.

G. Expenses
1. The Authority will reimburse for the followingcpenses:

a) Photocopies at $.05 per page or the Firm’s actast if lower. The actual number of
copies must be reflected on the invoice. Photoogpgosts exceeding $500.00 for a
single job must be authorized in writing in advabgean Authority attorney.

b) Postage (actual postage costs only, i.e., no sigeha

c) Attorney’s travel time will be billed at half thgplicable hourly rate. Attorney travel time
will be billed from the closer of the firm’s officer the attorney’s home to the destination.
Travel time must be clearly indicated on the inecic the attorney’s home.

d) Parking and tolls.

e) Additional expenses may be approved by the Gen@walinsel in extraordinary
circumstances. Such approval must be receiveddsetod expenses are incurred.

2. The Authority will not reimburse for the follomg expenses:
a) Filing fees (except in venues that do not pernatAluthority exempt status)
b) Fax charges or scanning charges
c) Courier charges (unless there is prior approval)

d) In-house courier charges

e) Case management legal education for any personnel
f) Computerized legal research costs

g) Law office staff overtime

h) Cell phone or other telephone charges

i) Rent

j) Conference rooms

k) Equipment rental

[) Office supplies
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m) Books and publications

n) Meals

0) Cabs and/or car services

p) Non-attorney or non-paralegal staff charges

g) Summer interns or legal interns

r) Any surcharge over actual costs

s) Mileage

t) Travel time to meetings at Authority locations

u) Time spent by attorneys or other staff in prepaandiscussing and preparing bills

V) Secretarial work or word processing time; this wiomiclude, but not be limited to, filing,
typing/editing of memoranda and copying.

w) General, diary or status file reviews (a reviewhwiit a precipitating event)

x) File reviews caused by a decision in Counsel’'s tontransfer the entire case or portion of
a case between personnel

y) File review to add personnel or replace personaetlling a case

z) Attorney time spent supervising or reviewing worknmrk product generated by a partner
at the Firm. Although the Authority will pay forttarney time spent supervising or
reviewing associate work or work product, the Auilyoexpects that such time will be
minimal, as it is contemplated that the Firm witiplement appropriate quality control
measures to ensure that staff with the appropsiitis are handling matters.

aa)Time spent preparing invoices or negotiating bglquestions

bb)Research on local rules or items considered basimutine since the Authority has
retained Counsel for its expertise and local expee

cc) Preparation and/or review of internal memos

dd)The Authority will not pay for the attendance of madghan one (1) attorney at a meeting,
whether internal or external, unless prior apprdwas been requested and received from
the General Counsel. Only one representativeFofra shall bill for intra-office meetings
or consultations.

ee)The Authority will not pay for compilation of the anthly status report. The Authority
will not pay for providing updates to the Authotgiythird party administrator or required
to be provided to the General Counsel when suchtepdtonsume less than 0.3 hours.

ff) The Authority will not pay for the meetings desedbunder items 11 through 13 of
Section III.C of this RFQ except as provided therei

The above listed billing rates are not negotiablEhe Authority, in its sole discretion, may
negotiate new rates for the two-year extension (&rm

The Authority reserves the right to review and atigpubmitted invoices as it deems appropriate.

END OF SECTION Il
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SECTION IV

REQUIREMENTS OF THE RESPONSE, PREPARATION AND FORMAT

Proposer(s) are expected to examine this RFQ careéfyy understand the terms and conditions for
providing the services listed herein and respond copletely, fully and accurately. FAILURE TO
COMPLETE AND PROVIDE ANY OF THE DOCUMENTS REQUIRED AS SET FORTH IN
THE CHECKLIST IN SECTION VII MAY RESULT IN YOUR FIR M BEING DISQUALIFIED
FROM REVIEW AND NOT BEING RECOMMENDED FOR AWARD.

Responses must include a Letter of Intent which céely indicates the practice areas set forth in
Section Ill hereof for which Proposer wishes to beonsidered. A separate Section C (see below)
must be submitted for each practice area. Resporsenust follow the order set forth in this Section

V.

A. General Requirements

1.

The Response must detail the Proposer’s experipecgonnel, proposed scope and approach,
and any other relevant information as set fortgreater detail below.

All portions of this RFQ and the Response are amrsd to be part of the Professional
Services Agreement and will be incorporated byresfee therein.

All the requirements in the Check List (Section )Miiust be complied with in order for the
Response to be considered responsive to this RE@anplete.

A Response must evidence ability to protect thehArity from errors and omissions. The
Proposer(s) must present evidence of current inseran the form of a Certificate of
Insurance or a letter from its insurance broket thea specific Professional Liability Insurance
required by this RFQ can be obtained. See Sedfibrof this RFQ for all insurance
requirements. The Response must include the remlesidence of insurance and financial
capacity as indicated, in particular the amounprofessional malpractice insurance coverage
carried by the Proposer, the amount of any seffatein and the name of the carrier.

Proposers shall provide copies of audited finarstelements or federal income tax returns for
their firm for the past three years.

Identify any conflict of interest (actual or peneed) that may arise if the firm is designated as
Counsel. Please note Counsel have a continuingabdioin to disclose to the Authority any
actual or potential conflicts. Additionally, retad Counsel must agree not to undertake any
future representation that might result in the ldsare of the Authority’s work product to
potential or actual adversaries of the Authoritpclude any pending litigation in which you
are involved which may directly or indirectly affegour ability to assist the Authority in any
matter.
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B. Firm Profile and Approach to Services

1.

2.

Indicate the date the Firm was established.
Describe the legal services provided by the Firm.
Describe the Firm’s specialty(s) and/or area(®»qdertise.

Provide the name, address, telephone number, eddikss, and facsimile number for the
designated contact person in the Firm.

Identify the number of employees in the Firm (lised attorneys, legal support staff, other
support staff). Indicate any special training gp&rience members of your Firm possess that
may assist in providing the requested legal sesvi€onfirm that all attorneys who will
perform services are licensed to practice in tlageSt

Describe the participation of women and minoritieghe Firm. Please note the number of
women partners and associates and minority partaecs associates and indicate the
percentage of the Firm that is owned by women gnehiborities.

Provide a description of the Firm’s presence in Nensey. Note the location of each office,
the number of attorneys resident in each officewahedther they are partners or associates.

Describe the Firm’s approach to maintaining resp@nsommunication with the Authority
and keeping the Authority informed of problems grdgress. In particular, describe any
office technologies used by the Firm (such as eetsaor file sharing technology) that will be
used to facilitate secure communications and doatimechange. Also describe the Firm’s
innovative approaches, if any, to using office temlbgy to improve the quality of the Firm’s
work product and ensure responsiveness.

Describe how the Firm will ensure that all Firmfstaembers are aware of the Authority’s
policies and procedures, especially with respeobtaining required approvals.

10.Describe how the Firm will manage work being domethe Authority to ensure that all Firm

staff members are responsive, meeting applicaldelohes and producing professional work
product.

C. Firm Qualifications and Experience

1.

Please indicate what percentage of the Firm’s pead in each of the practice areas for which
the Firm is applying.

Describe the Firm’s experience in in each praai@a in which the Firm proposes to provide
legal services to the Authority. In particularemdify and describe key matters the Firm has
handled since 2009, including any significant oates. Limit those descriptions to those
most relevant to this RFQ and those that are nepsesentative of the Firm’s capabilities.
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3. Provide a representative listing of the Firm’s mgjovate and public sector clients.

4. Identify any State agencies, departments or adiberiepresented by your Firm during the
last five (5) years, generally and specifically lwiespect to each specialty area for which
consideration is requested. For each matter, geothie name of the State agency, department
or authority, a description of the matter, the daté engagement and the name and contact
information of the State employee responsible feerseeing the work of the Firm on that
matter.

5. Identify any State agencies, departments or auibsrbefore or against which the Firm has
regularly appeared on behalf of other clients.dB#enote that the Authority, as a public entity,
is precluded by the Rules of Professional Condwehfwaiving conflicts of interest. See RPC
1.7(a) and RPC 1.7(b)(2)). Limit your responséhmpast ten (10) years.

6. ldentify any governmental entities, agencies, atiiles or political subdivisions, other than
the State and those listed in Paragraph 4 abose thk Firm represents or has represented.
Include the time period during which your Firm repented each such entity and the nature of
the work performed. Limit your response to thetpas (10) years.

D. Attorney Qualifications and Experience

1. State the qualifications and experience of theiqular attorneys proposed to staff the work
assigned. For each member of the Firm that woaléhtolved in handling the practice area
for which your Firm is requesting to be considerpdyvide a detailed resume including
information as to:

a. Education, including advanced degrees;
b. Years and jurisdictions of admission to practice;
c. Number of years engaged in the designated praatezes;

d. General work experience;

e. Any professional distinctions in the practice afeag. certifications in practice area,
teaching experience, etc.);

f. Area(s) of specialization;
g. Office location of the attorney.
2. As to the members of the Firm who would be imed| in representing the Authority in a

particular practice area, describe the role eactldvplay and the approximate percentage of
the work each would perform. Indicate the senitioraey in charge thereof and what
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percentage of the billable workload for such practareas he/she will be responsible for..
Please provide reasonable estimates.

E. Other Qualification Information
For Special Bond/Tax Counsel Only:

1. Provide a list of bond issuances for which the Rias served as bond counsel, identifying the
issuer, principal amount, interest rate mode (fixeatiable, BAB, etc.), liquidity facility, if
any, hedging facility, if any, and any unique feaguof the issue.

2. Provide a list of tax controversies arising fromnfdransactions that the Firm has represented
the issuer before the IRS.

For All Other Counsel:

1. Identify all adverse determinations against themFor any of its partners, associates or
employees or persons acting on its behalf, witlpgelsto actions, proceedings, claims or
complaints of any kind under any local, State adfal laws, regulations, court rules, or Rules
of Professional Conduct.

2. ldentify and describe in detail any indictmentspwotions or civil offenses arising directly or
indirectly from the conduct of business by yournfrior any of its partners, associates,
employees or agent$o the extent that the Firm cannot provide the Affdavit of Moral
Integrity set forth in said Section Il of the Agreement, it must provide a detailed
explanation as part of its Response.

3. ldentify any material arrangements, relationshgssociations, employment or other contacts
that may cause a conflict of interest or the apgreae of a conflict of interest if the Firm acts
as Counsel to the Authority.

4. Include three (3) references that can attest taytlaifications of the Firm as set forth in the
Response to this RFQ.

END OF SECTION IV
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SECTION V

EVALUATION FACTORS AND CRITERIA

All Responses will be carefully evaluated for canfance with the requirements of this RFQ. Selectio
of law Firms will be based upon conformance tooalthe RFQ’s requirements and the demonstration of
competency and responsibility as presented in #spéhse. While the requirements of the Respomrse ar
set forth in Section IV, the rating criteria andighg given to that information are set forth below.
Responses will be awarded a maximum of 100 poms the following factors:

For Authority Counsel, Authority Counsel (Conflictsand Special Counsel

A. Quality of Response including Completeness, Clay of Response and Proposed Approach to

the Authority’s Needs 35 Points

The Evaluation Committee will consider the claatyd overall presentation of the Firm’s Response to
the Authority’'s RFQ and the Scope of Services oatliin Section Il to indicate an understanding of
the Authority’s needs. This evaluation will inckithe quality and soundness of the Firm’s Response,
including the structure of the Firm, general corhpresion of the requirements to handle the
Authority’s needs as well as general competence.

Evaluation will include the Firm’s ability to suppidhe Authority’s needs given existing projectsda
ability to complete assignments in timely fashion.

Evidence of insurance and financial capacity waélldonsidered.

. Quality of Firm’'s Relevant Experience/Expertise 25 Points

Evaluation will include the proposed Firm’s histary performing work similar to the Scope of
Services outlined, in particular the proposed Firexperience in representing public sector cliemts
the identified practice areas. Client referended| $e considered.

. Overall Knowledge, Qualifications and Experience ofAttorneys in the Practice Area(s) as well
as the Overall Knowledge of New Jersey Law 35 points

Evaluation will include qualifications and relevaexperience of key personnel particularly those
involved in day-to-day legal responsibilities. Gateration will be given to recognized abilitiedan
gualifications of key personnel including, as thatlority deems necessary, individual attorneys’
backgrounds.

. Minority and Women Status 5 Points

Evaluation will include the Firm’s overall commitmieto diversity.
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For Special Bond/Tax Counsel

A. Quality of Response including Completeness, Claritgf Response and
Proposed Approach to the Authority’s Needs 35 Points

The Evaluation Committee will consider the cla@tyd overall presentation of the Firm’s Response
to the Authority’s RFQ and the Scope of Servicettimed in Section Il to indicate an understanding

of the Authority’s needs. This evaluation will lnde the quality and soundness of the Firm’s
Response including the structure of the Firm, ganewmprehension of the requirements to handle
the Authority’s needs as well as general competence

Evaluation will also include the Firm’s ability tsupport the Authority’'s needs given existing
projects, and ability to complete assignmentsnirety fashion.

Evidence of insurance and financial capacity waélldonsidered.

B. Quality of Firm’'s Relevant Experience/Expertise 25 Points

Evaluation will include the proposed Firm’s histary performing work similar to the Scope of
Services outlined, in particular the proposed FareXperience in representing public sector clients
the identified practice areas. Client referended| $e considered.

C. Overall Knowledge, Qualifications and Experiencef Attorneys in the Practice Area as well as
the Overall Knowledge of New Jersey Law and Federétate Tax Law. 35 Points

Evaluation will include qualifications and relevaetperience of key personnel; particularly those
involved in day-to-day legal responsibilities. Gateration will be given to recognized abilitiedan
gualifications of key personnel including, as theti#ority deems necessary, individual attorneys’
backgrounds.

D. Minority and Women Status 5 Points

Evaluation will include the Firm’s overall commitmeto diversity.

END OF SECTION V
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SECTION VI

INSURANCE AND INDEMNIFICATION

The Firm shall procure and maintain, at its ownesge until acceptance by the Authority of the pripje
insurance for liability for damages imposed by lawd assumed under this award, of the kinds anigein t
amount hereinafter provided. All insurance compamnust be authorized to do business in the State o
New Jersey and must carry an A.M. Best Rating &fIRer better. Before commencing any services
hereunder, the Firm(s) shall furnish to the Auttyoai certificate or certificates of insurance (tibge with
declaration pages if requested by the Authorityjorm satisfactory to the Authority showing thahas
complied with this Section. The certificate ortderates and declaration pages shall provide that
policies shall not be canceled or restrict any cage until 30 days prior written notice has beeregithe
Authority. All certificates and notices of canegibn of changes shall be mailed to: General Cdunse
New Jersey Turnpike Authority, P.O. Box 5042, Woadipe, NJ 07095-5042. Upon request, the Firm(s)
shall furnish the Authority with a copy of each ipyl itself, including the provision establishing
premiums.

In the event that the Firm(s) fails or refuses @aew any insurance policy required to be maintained

herein, or if such policy is canceled or modifiem that the insurance does not meet the requirements
contained herein, the Authority may refuse to mpkgment of monies due under this award. The

Authority in its sole discretion may use such meriepurchase insurance on behalf of the Firm.

A. Insurance

Prior to the commencement of any activity pursuard contract awarded under this RFP, the Firm
shall procure and maintain at its own expenseutitiout the term of any such resulting contract and
until acceptance by the Authority of the Servicesfgrmed under such contract, or for a duration as
otherwise provided herein, from an insurance caraieceptable to the Authority, the following
insurance coverages:

Commercial General Liability Insurance

1. Consultant shall maintain commercial general ligbihsurance (CGL) with a coverage limit of
not less than $2,000,000 each occurrence. CGLlransa shall be written on the latest 1ISO
occurrence form without any added restrictions ionigution in coverage (or a substitute form
providing at least equivalent coverage) and sha¥ec liability for bodily injury and property
damage arising from premises, operations, indepgnd®ntractors, products-completed
operations and for liability arising from personajury and advertising injury, and liability
assumed under contract. This insurance shall@i®ade coverage for mental anguish or other
mental injury arising from bodily injury. The ingnce shall be endorsed to delete the coverage
restriction related to work conducted within fiffy0) feet of a railroad, and the XCU exclusions.
“The New Jersey Turnpike Authority and its membecemmissioners, officers, agents,
employees, guests, consultants and volunteersl’lsbahcluded as additional insured on the latest
ISO forms providing such status for ongoing operai and products-completed operations
without any added restrictions or diminution in emage (or substitute forms providing at least
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equivalent coverage). This insurance shall be esedioto apply as primary insurance and not
contribute with any other insurance or self-insgeprograms afforded to the Authority. This
insurance shall be endorsed to waive the insureageer’s right of subrogation against “the New
Jersey Turnpike Authority and its members, comraissis, officers, agents, employees, guests,
consultants and volunteers.” This insurance shatllcontain any provision under which claims
made by the Authority against the Firm would notcbeered due to the operation of an insured
versus insured exclusion. With respect to prodactscompleted operations insurance, Firm shall
maintain such insurance for a period of not less ttiree (3) years following the termination of
this Agreement,

Commercial Automobile Liability Insurance

2. Firm shall maintain commercial automobile liabilitysurance covering all vehicles owned or
used by Firm with a coverage limit of not less ti§000,000 each occurrence. Auto insurance
shall be written on the latest ISO form without added restrictions or diminution in coverage
(or a substitute form providing at least equivaleaverage) and shall cover liability for bodily
injury and property damage. This insurance shath arovide coverage for mental anguish or
other mental injury arising from bodily injury. KE New Jersey Turnpike Authority and its
members, commissioners, officers, agents, emplogeests, consultants and volunteers” shall be
included as additional insureds. This insurancellshpply as primary insurance and not
contribute with any other insurance or self-insggprograms afforded to the Authority. Such
insurance shall be endorsed to waive the insureaeer’s right of subrogation against “the New
Jersey Turnpike Authority and its members, comnaissis, officers, agents, servants, employees,
guests, consultants and volunteers.” This ins@amall not contain any provision under which
claims made by the Authority against the Firm wontd be covered due to the operation of an
insured versus insured exclusion.

Workers’ Compensation and Employers’ Liability Insurance

3. Firm shall maintain workers’ compensation and erp@te’ liability insurance. Employers’
liability coverage shall be in a limit not less th&1,000,000 Bodily Injury by Disease Each
Employee, $1,000,000 Bodily Injury by Accident- Bagccident, $1,000,0000 Bodily Injury by
Disease — Policy Limit. To the extent permitteddoy, such insurance shall be endorsed to waive
the insurance carrier’s right of subrogation agafiie New Jersey Turnpike Authority and its
members, commissioners, officers, agents, servaetsployees, guests, consultants and
volunteers.” Workers’ Compensation Insurance shml provided in accordance with the
requirements of the laws of the State and shdllidecall-states insurance to extend coverage to any
state which may be interpreted to have legal jigtigoh. Such policies shall include endorsements t
ensure coverage under the ULSngshore’s and Harborworkers’ Compensation Act Biaditime
Act (Death on the High Seas Act), where required.

Professional Liability Insurance

4. Firm shall maintain professional liability insurancovering its errors and omissions and liability
assumed under contract with a coverage limit ofless than $5,000,000 each occurrence. “The
New Jersey Turnpike Authority and its members, cissioners, officers, agents, employees,
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guests, consultants and volunteers” shall be imdwas additional insured’s. This insurance shall
be endorsed to apply as primary insurance and owtribute with any other insurance or self-

insurance programs afforded to the Authority. Timsurance shall be endorsed to waive the
insurance carrier’s right of subrogation againshéTNew Jersey Turnpike Authority and its

members, commissioners, officers, agents, employpessts, consultants and volunteers.” This
insurance shall not contain any provision undercWhilaims made by the Authority against the
Firm would not be covered due to the operationnoihaured versus insured exclusion.

. Any additional insurance policies necessary to iabtaquired permits or otherwise comply with
applicable law, ordinances or regulations regardmggperformance of the Work will be provided
upon request of the Authority.

. All insurance policies shall specify that the temial limits shall be on a worldwide basis or as
otherwise agreed with the Authority. All insuranpelicies shall provide that not less than 30
days advance written notice of cancellation or matehange of any insurance referred to therein
shall be given by registered mail to the Generalr@el, New Jersey Turnpike Authority at P.O.

Box 5042, 581 Main Street, Woodbridge, New Jers&96. All insurance companies providing

coverage shall be authorized to do business isthate of New Jersey and maintain an A.M. Best
rating of A-, VII or better.

Any other insurance carried by Firm or subcontnacgihall be considered to be primary and any
insurance carried by or self-insurance programer@éfd to the Authority shall be considered
excess and non-contributing with such primary iasge.

Any other insurance carried by Firm or subcontnacghall also contain a waiver of subrogation
clause in favor of the New Jersey Turnpike Authlyoahd its members, commissioners, officers,
agents, servants, employees, guests, consultahtigamteers.

Prior to commencing any services under this Agrent and thereafter upon the Authority’s

request, Firm shall furnish the Authority with artdfecate(s) of insurance satisfactory to the

Authority and, if requested by the Authority, apgglle endorsements and/or a certified duplicate
copy of the insurance policy(s) required, executgda duly authorized representative of each
insurer, showing compliance with the insurance irequents set forth herein. The Certificates of
Insurance shall state that each of the above-redjpolicies has been amended to include the
following endorsements and shall be accompanietbpies of the endorsements:

1. “The New Jersey Turnpike Authority and its memberemmissioners, officers, agents,
employees, guests, consultants and volunteers!' lshahcluded as additional insured’s.” This
statement is not required for the Firm’'s workersmpensation and employers’ liability
insurance.

2. Thirty (30) days’ notice of cancellation or matérchange in coverage shall be given by
registered mail to the New Jersey Turnpike Autlycat specified above.
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E.

3. All policies shall contain a waiver of subrogatidause in favor of “the New Jersey Turnpike
Authority and its members, commissioners, officagents, employees, guests, consultants
and volunteers.”

4. With respect to all policies, the other insuranizise under each policy shall be amended to
read as follows:

“This policy will act as primary insurance and roaintribute with policies issued to or self-
insurance programs afforded to the New Jersey Tken@uthority and its members,
commissioners, officers, agents, employees, gusstsultants and volunteers”

5. All certificate(s) shall be mailed to: Director &rocurement and Materials Management,
Purchasing Department, New Jersey Turnpike AutjoRtO. Box 5042, Woodbridge, New
Jersey 07095.

In the event that Firm subcontracts any portibits obligations pursuant to this RFP, Firm shall
require such subcontractor to comply with all oé tabove insurance requirements as if the
subcontractor’'s name were substituted for any eefs to Firm. If any subcontractor cannot
comply with this requirement, then such subcontnashall be added under the Firm's policies as
an additional insured.

It is agreed and understood by the parties thabliigation of the Firm to obtain and maintain
insurance policies required in accordance with Agseement is an essential term of the Contract
and that the Authority relies on the Firm to pemfosuch obligation. The parties further
acknowledge and agree that the failure of the Auttheo require strict compliance with all the
terms and conditions regarding insurance, as s#t fio this Contract, and as evidenced by any
Certificates of Insurance, Slips and/or Bindergies of insurance policies, or otherwise, shall not
constitute a waiver or amendment of any of the $eroonditions and requirements of the
Agreement regarding the provision of insurance caye by the Firm.

The Firm shall ensure that the activities to beégrared under this Agreement do not violate the
terms and conditions of any insurance policy whichr may be provided by the Firm hereunder,
and that it shall take all measures necessarydm @any actions which may lead to cancellation or
voidance of such insurance policies.

In the event that the Firm fails or refusesni@intain or renew any insurance policy requireti¢o
maintained herein, or if such policy is cancelleanmdified so that the insurance does not meet the
requirements contained herein, the Authority mdiyseto make payment of monies due under this
Agreement. The Authority in its sole discretionym#se such monies to purchase insurance on
behalf of the Firm or subcontractor. During anyiqgekwhen the required insurance is not in effect,
the Authority may suspend performance of the Agexdam If the contract is so suspended, no
additional compensation or extension of time shalldue on account of such suspension. The
Authority may waive or modify any insurance requient set forth herein.

Due to future changes in economic, financial, @skl/or insurance market conditions the Authority
at its discretion may modify the above stated iasce requirements
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G. NOTWITHSTANDING THAT MINIMUM AMOUNTS OF INSURANCE COVERAGE
CARRIED OR REQUIRED TO BE CARRIED BY THE FIRM AREP&CIFIED HEREIN, THE
LIABILITY OF THE FIRM SHALL NOT BE LIMITED TO THE AMOUNTS SO SPECIFIED
AND SHALL EXTEND TO ANY AND ALL LIABILITY IN EXCESS OF THE INSURANCE
COVERAGES SO PROVIDED NOR SHALL THESE MINIMUM LIMI$ PRECLUDE THE
AUTHORITY FROM TAKING ANY ACTION AVAILABLE TO IT UN DER THE PROVISIONS
OF THE CONTRACT OR OTHERWISE IN LAW.

H. Terms and Deductibles. The Firm shall be resiida for any deductible or self-insured retention,
exclusions or lack of coverage in the insurancécias described above. Any deductible or self-
insured retention greater than $5,000 per occuerenast be disclosed to and approved by the
Authority. The Authority reserves the right to vag than any deductible or self-insured retention
be no greater than $5,000 per occurrence.

END OF SECTION VI
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SECTION VII

REQ CHECKLIST

THE FOLLOWING ITEMS, AS CHECKED BELOW, MUST BE SUBMITTED WITH YOUR

RFQ RESPONSE PACKAGE ALONG WITH THE CHECKLIST ITSELF:
Check off as

Read, Signed

CHECK LIST

A. MANDATORY EQUAL EMPLOYMENT OPPORTUNITY LANGUAG E (Professional
Services)

B. AFFIRMATIVE ACTION INFORMATION SHEET

C. AFFIDAVIT OF MORAL INTEGRITY

D. OWNERSHIP DISCLOSURE FORM

E. VENDOR DISCLOSURE FORM

F. DISCLOSURE OF INVESTMENT ACTIVITIES IN IRAN

G. NOTICE TO ALL PROPOSERS SET-OFF FOR STATE TAX

H. NJ ELECTION LAW ENFORCEMENT COMMISSION REQUIREM ENT FOR

DISCLOSURE OF POLITICAL CONTRIBUTIONS

I AFFIDAVIT OF NON-COLLUSION

J. NJ DIVISION OF REVENUE BUSINESS REGISTRATION
K. SMALL /MINORITY /WOMAN BUSINESS ENTERPRISE FORM
L. SMALL BUSINESS ENTERPRISE FORM

SBE FORM -- PROPOSED SCHEDULE OF SMALL BUSINESS ENTERPRISE
PARTICIPATION

M. INSURANCE (see Section V of RFP) for Insuranc®equirements for this The Services
Agreement)
Submit proof of insurance- either certificate of irsurance or letter from broker with

proposal.

(Firm) (Title)

(Signature) (Date)

(Name — please print or type) (Telephone Numbdtax Number
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EXHIBIT A

MANDATORY EQUAL EMPLOYMENT OPPORTUNITY LANGUAGE
N.J.SAA. 10:5-31et. seq., N.J.A.C. 17:27

GOODS, PROFESSIONAL SERVICES AND GENERAL SERVICEHAGREEMENTS

During the performance of this the Agreement, tbat@ctor agrees as follows:

A.

The contractor or subcontractor, where applicalii not discriminate against any employee or aggotit for
employment because of age, race, creed, colognatorigin, ancestry, marital status, affectiooakexual
orientation, gender identity or expression, disghihationality or sex. Except with respect téeafional or
sexual orientation and gender identity or expresstbe Contractor will ensure that equal employment
opportunity is afforded to such applicants in régonent and employment, and that employees areetieat
during employment, without regard to their agegeramreed, color, national origin, ancestry, marstaitus,
affectional or sexual orientation, gender identtyexpression, disability, nationality or sex. Buual
employment opportunity shall include, but not tmaited to the following: employment, upgrading, deinio,

or transfer; recruitment or recruitment advertisitayoff or termination; rates of pay or other farrof
compensation; and selection for training, includiagprenticeship. The contractor agrees to post in
conspicuous places, available to employees andcappd for employment, notices to be provided by th
Public Agency Compliance Officer setting forth pisiens of this nondiscrimination clause.

The contractor or subcontractor, where applicabi#, in all solicitations or advertisements for ployees
placed by or on behalf of the contractor, stata tilhqualified applicants will receive consideaati for
employment without regard to age, race, creed,rcalational origin, ancestry, marital status, aifatal or
sexual orientation, gender identity, or expressitisgbility, nationality or sex.

The contractor or subcontractor will send to eatbot union, of with which it has a collective bdrgag
agreement, a notice to be provided by the agencyrading officer, advising the labor union of the
contractor's commitments under this chapter andl gf@st copies of the notice in conspicuous places
available to employees and applicants for employmen

The contractor or subcontractor where applicableegyto comply with any regulations promulgatedHsy
Treasurer pursuant td.J.S.A. 10:5-31et. seqg., as amended and supplemented from time to timetfzad
Americans with Disabilities Act.

The contractor or subcontractor agrees to make ¢mtuefforts to meet targeted county employmeoslg
established in accordance wikthl.A.C. 17:27-5.2.

The contractor or subcontractor agrees to informriting its appropriate recruitment agencies idahg, but

not limited to, employment agencies, placementdusgecolleges, universities, labor unions, thabis not
discriminate on the basis of age, creed, colotipnal origin, ancestry, marital status, affectionalsexual

orientation, gender identity, or expression, diggbinationality or sex, and that it will discontie the use of
any recruitment agency which engages in direahdiréct discriminatory practices.

The contractor or subcontractor agrees to revigeohits testing procedures, if necessary, to assuat all
personal testing conforms to the principles of felated testing, as established by the statutescaod
decisions of the State of New Jersey and as estiliby applicable Federal law and applicable Bédeurt
decisions.
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H. In conforming with the targeted employment goal® tontractor or subcontractor agrees to review all
procedures relating to transfer, upgrading, dowsiggaand layoff to ensure that all such actionstaken
without regard to age, creed, color, national origincestry, marital status, affectional or sexuntation,
gender identity, or expression, disability, natidgaor sex, consistent with the statutes and cdedisions of
the State of New Jersey, and applicable Federahtehapplicable Federal court decisions.

l. The Contractor shall submit to the public agenétgranotification of award but prior to executiohagoods
and services the Agreement, one of the followingd¢tdocuments:

i. Letter of Federal Affirmative Action Plan Approval
ii. Certificate of Employee Information Report
iii. Employee Information Report Form AA302 (electrotficprovided by the Division and
distributed to the public agency through the Donss website
athttp://www.state.nj.us/treasury/contract_complidpd&aa302.pdf

The contractor and its subcontractor shall furisisth reports or other documents to the New Jersagi@h of Purchase
& Property, CCAU, EEO Monitoring Program as mayregquested by the office from time to time in ortteicarry out
the purposes of these regulations, and public égerball furnish such information as may be retpaeby the Division
of Purchase & Property, CCAU, EEO Monitoring Pragrdor conducting a compliance investigation pursugn
Subchapter 10 of the Administrative Code aN.J.A.C. 17:27

The parties to this the Agreement do hereby aghe¢ the provision ofN.J.SA. 10:5-31 et. seq. dealing with
discrimination in employment on Public The Agreemseand the rules and regulations promulgated putsthereunto,
are hereby made a part of this the Agreement andiading upon them.

Submitted by:

Firm Name;

By:

Title:

Date:
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EXHIBIT B
AFFIRMATIVE ACTION INFORMATION SHEET
IN ACCORDANCE WITH THE TERMS OF THE ATTACHED AGREEENT PROPOSERS ARE REQUIRED TO

SUBMIT ONE OF THE FOLLOWING FORMS RELATING TO COMRANCE WITH AFFIRMATIVE ACTION
REGULATIONS. PLEASE COMPLETE AND RETURN THIS FORWITH THE PROPOSAL.

1. The Proposer has submitted a Federal Affirmakieon Plan Approval which consists of a valididetfrom the
Office of Federal Contract Compliance Programs @f@o one year of the date of letter).
YES NO
If Yes, a photo copy of the Letter of Approvaldstie submitted with the bid.
(OR)
2. The Proposer has submitted a Certificate of Byga Information Report pursuant t8.J.A.C. 17.27-1.1) and

The State Treasurer has approved said report.

YES NO
If Yes, a photo copy of the Certificate is to bémsitted with the bid. (Expiration Date on Certéfte)

Certificate of Approval Number

(OR)

3. If Proposer has already submitted the Emplogé@rhation Report form to the States' Affirmativetidn Office,
please return a copy of it with the bid.

If you are the_Successful Proposer and have noriteeohbove, please contact the Procurement andrilate
Management Department @32) 750-5300 ext. 862®&ithin five (5) days of notification of award f@&A-302
Form. This AA-302 Form must be forwarded to thet&taAffirmative Action Office with the Authority'sopy
(Pink) returned to the Authority’s Procurement &aterials Management Department.

The signature below certifies that one of the ablovens of Affirmative Action evidence has been sithed, and all
information contained above is correct to the béshy knowledge.

Signed Datedigne

Print Name and Title

Proposers Company Name

Address

Telephone Number Fax Number
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EXHIBIT C

AFFIDAVIT OF MORAL INTEGRITY

STATE OF

Ss:
COUNTY OF

I, , the (Pres., Vice Pres., Owner/Partner) of

(Pmypbsing first duly sworn, deposes and says:

1. That the Proposer wishes to demonstrate nmegjrity in accordance with the services to bedezad/goods
to be provided in accordance with the Proposeitp@sal.

2. That as of the date of signing this Affidavieither Proposer nor any of its Principals, Ownéfficers, or Directors
are involved in any Federal, State or other Govemtal Investigation concerning criminal or quasivénal violations,

except as follows{If none, so state)

3. Proposer further states that neither the Pespo®r any of its Principals, Owners, OfficersDirectors, has
ever engaged in any violation of a Federal or Staiinal Statute; or ever been indicted, convictadentered a plea of
guilty, non vult or nolo contendere to any violation of a Federal or State CriminatS8te; or ever engaged in violation of

any nature regarding work on the Agreements peddrhy it, except as follow§lf none, so state):

4. That Proposer authorizes any depository orrodgency to supply the Authority with any infornuati
necessary to verify any statement made in thisdaffit of Moral Integrity.

5. That as of the date of signing this Affidawititstanding liens filed against this Proposer aréodows: (if
none, so state)

6. That the undersigned, being authorized tooadbehalf of Proposer certifies that | am persgnadiquainted
with the operations of said Proposer, have fulldedge of the factual basis comprising the contehthis Affidavit of
Moral Integrity and that the same are true to mgvkiedge.

7. That this Affidavit of Moral Integrity is mad® induce the Authority to accept the Proposer gsiaified

provider of goods and/or services, knowing that sh&l New Jersey Turnpike Authority relies upon theh of the
statements herein contained.
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Sworn and Subscribed to Before Me This

Day of

20

Signature

Print Name

Notary Public
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EXHIBIT D

OWNERSHIP DISCLOSURE FORM
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OWNERSHIP DISCbURE FORM

DEPARTMENT OF THE TREASURY
DIVISION OF PURCHASE & PROPERTY
STATE OF NEW JERSEY BIDDER:
33 W.STATE ST., 9TH FLOOR

PO BOX 230

TRENTCN, NEW JERSEY 08625-0230

INSTRUCTIONS: Provide below the names, home addresses, dates of birth, offices held and any ownership interest of alf officers of the firm named above, If
additional space is necessary, provide on an altached sheet.
OWNERSHIP INTEREST
NAME HOME ADDRESS DATE OF BIRTH OFFICE HELD {Shares Ovwned or % of Partnership)

INSTRUCTIONS: Provide below the names, home addresses, dates of birth, and ownesship interest of all individuals not listed above, and any parinerships, corporations and any other
owner having a 10% or grealer interest in the firm named above. If a listed owner is a corporation or partnership, provide below the same information for the holders of 10% or more
interest in that corporation or partnership. If additional space is necessary, provide that information on an atached sheet. I there are no owners with 10% or more interest in your
firn, ender “None" below, Complete the certification at the bottom of this form. If this form has previously been submitted to the Purchase Bureau in connection with another bid,
indicate changes, if any, where appropriate, and complete the certification below,

OAWNERSHIP iINTEREST
NAME HOME ADDRESS DATE OF BIRTH OFFICE HELD {Shares Owned or % of Parinership)

COMPLETE ALL QUESTIONS BELOW
YES NO

1. Within the past five years has another company or corporation had a 10% or greater interest in the firm identified above?
(if yes, comiplete and attach a separate disclosure form reflecting previous ownership interests.)

2. Has any persen or entily listed in this form or its attachments ever been arrested, charged, indicted or convicted in a criminal or
disorderly persons matter by the State of New Jersey, any other State or the U.S. Government? (Ifyes, attach a detailed explanation
Jor each instance

3. Has anty person or entily listed in this form or Hs atiachments ever been suspended, debarred or otherwise declared ineligible by
any agency of government from bidding or contracting to provide services, labor, material, or supplies? (If yes. atfach a detailed
explanation for each instance E— —

4. Are there now any criminal matters or debarment proceedings pending in which the finn and/or its officers and/or managers are
involved? (If yes, attach a detailed explanaiion for each instance

5. Has any Federal, State or Local license, permit or other similar authorization, necessary to perform the work applied for herin and
hetd or applied for by any person or entity listed in this form, been suspended or revoked, or been the subject or any pending
proceedings specifically secking or titigating the issue of suspension or revacation? ([f ves, attach a detailed explanation for each
instance}

CERTIFICATION: 1, being duly swom upon my oath, hereby represent and state that the foregeing information and any attachments thereto to the best of my knowledge
are true and complete. 1 acknowledge that the State of New Jersey is relying on the infermation contained herein and thereby acknowledge that | am under a confinuing
obligation from the date of this certification through the compledion of any confracts with the State to notify the State in writing of any changes o the answers or
information confained hereln, acknowledge that I am aware that it is a eriminal offense to make a false statement or misrepresentation in this certification, and if 1 do so, |
recognize that 1 am subject to eriminal prosecution under the Iaw and that it will also constitute & material breach of my agreement(s) with the State of New Jersey and that the
State at its option, may declare any contract(s) resulting from this certification void and unenforceable.

I, being duly authorized, certify that the information supplicd above, including all attached pages, is complete and correct to the best of my knowledge, [ centify that alt of the
foregoing statements made by me are true. | am aware that if any of the foregoing statements made by me are wilifully fafse, 1 am subject to punishment.

Company Name:

{Signature)
Address: PRINT OR TYPE: {Name}
PRINT OR TYPE: {Title)
FEIN/SSN#:

Date

PB-ODF.1 R4/29/96
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EXHIBIT E
VENDOR DISCLOSURE FORM

Please be advised that, the New Jersey Turnpikéohity (the “Authority”) has developed this form der the policy and

procedures in accordance withJ.SA. 52:34-13.2. Under this order, the Authority masnsider the requirements of New
Jersey’s contracting laws, the best interests of $tate of New Jersey and its citizens, as wela@dicable federal and
international requirements.

The Authority shall insure that all Proposers seghd enter into any the Agreement in which sewvi@ee procured on his behalf
must disclose:

a. The location by country where the services utitecontraciwill be performed;
and
b. Any subcontracting of services under tomtractand the location by country

where the subcontracted services will be perfdime

LOCATION BY COUNTRY WHERE SERVICES UNDER THIS THE@GREEMENT WILL BE
PERFORMED:

The Proposer

(Location by Country)
Name:

Address:

Title:

Subcontractor:

(Location by Country)
Name:

Address:

Title:

| certify that all information is true and correct to the best of my knowledge.

Proposer: Title:
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EXHIBIT F
DISCLOSURE OF INVESTMENT ACTIVITIES IN IRAN

RFP Number: Proposer:

Pursuant to Public Law 2012, c. 25, any personntityethat submits a bid or proposal or otherwiseppses to enter into or
renew a contract must complete the certificatiolowdo attest, under penalty of perjury, that tleeson or entity, or one of the
person or entity's parents, subsidiaries, or aféib, is not identified on a list created and nadmetd by the New Jersey
Department of the Treasury as a person or entijag@ng in investment activities in Iran. If the &gtor finds a person or entity
to be in violation of the principles which are thghject of this law, s/he shall take action as lewappropriate and provided by
law, rule or contract, including but not limited, ionposing sanctions, seeking compliance, recogetiamages, declaring the
party in default and seeking debarment or suspemithe person or entity.

| certify, pursuant to Public Law 2012, c. 25, thatthe person or entity listed above for which | am athorized to submit a
proposal:

€ is not providing goods or services of $20,000,00@nore in the energy sector of Iran, including aspa or entity that
provides oil or liquefied natural gas tankers, ooducts used to construct or maintain pipelinesusetransport oil or
liquefied natural gas, for the energy sector afiJra

AND

€ is not a financial institution that extends $20,000@ or more in credit to another person or entdy 45 days or more, if
that person or entity will use the credit to prevgbods or services in the energy sector in Iran.

In the event that a person or entity is unable to ke the above certification because it or one ofsitparents, subsidiaries,
or affiliates has engaged in the above-referencedtvities, a detailed, accurate and precise desctipn of the activities
must be provided in part 2 below to the New JerseYJurnpike Authority under penalty of perjury. Failur e to provide such
will result in the proposal being rendered as non€sponsive and appropriate penalties, fines and/orasctions will be
assessed as provided by law.

PART 2: PLEASE PROVIDE FURTHER INFORMATION RELATEDO INVESTMENT ACTIVITIES IN IRAN

You must provide a detailed, accurate and preciseeascription of the activities of the proposer, or oa of its parents,
subsidiaries or affiliates, engaging in the investent activities in Iran outlined above by completinghe boxes below.

Name: latidRehip to Proposer:

Description of Activities:

Duration of Engagement: Anticipated Cessation Date:

Proposer Contact Name: Contact Phone Number:

Certification: I, being duly sworn upon my oath, heeby represent and state that the foregoing informion and any attachments
thereto to the best of my knowledge are true and caplete. | attest that | am authorized to execute tis certification on behalf of the
above-referenced person or entity. | acknowledge #t the State of New Jersey is relying on the inforation contained herein and
thereby acknowledge that | am under a continuing oligation from the date of this certification through the completion of any
contracts with the State to notify the State in wiiing of any changes to the answers of informationantained herein. | acknowledge
that | am aware that it is a criminal offense to m&e a false statement or misrepresentation in thisectification, and if | do so, |

recognize that | am subject to criminal prosecutiorunder the law and that it will also constitute a naterial breach of my agreement(s)
with the State of New Jersey and that the State ats option may declare any contract(s) resulting fom this certification void and

unenforceable.

Full Name (Print): Signature:

Title: Date:
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EXHIBIT G

NOTICE TO ALL PROPOSERS SET-OFF FOR STATE TAX

Please be advised that pursuant to P.L. 1995.%;.eftective January 1, 1996 and notwithstanding@ovision of the law to the
contrary, whenever any taxpayer, partnership, corforation under the Agreement to provide goodseovices or construction
projects to the State of New Jersey or its agenmidastrumentalities, including the legislativedajudicial branches of State
government, is entitled to payment for those gamdservices or construction projects and at theestime the taxpayer, or the
partner or shareholder of that entity, is indelftecany State tax, the Director of the DivisionTafxation shall seek to set-off that
taxpayer’s, partner’'s or shareholder’s share ofptlignent due to the taxpayer, partnership, or Saration. The amount of set-
off shall not allow for the deduction of any expesi®r other deductions which might be attributabla partner or shareholder
subject to set-off under this act. No paymentldt@imade to the taxpayer, the provider of goodseovices, or theontractoror
subcontractor of construction projects pendingltggm of the indebtedness.

The Director of Division of Taxation shall give m# to the set-off to the taxpayer, the providergobds or services, or the
contractor subcontractor of construction projects and f@®wan opportunity for a hearing with thirty (30ays$ of such notice

under the procedures for protests established tR@&er54:49-18. No requests for conference, protesubsequent appeal to the
Tax Court from any protest under this section skl the collection of the indebtedness. Intettest may be payable by the

State pursuant to P.L. 1987, c. 184 (c.52:32(32eq.) to the taxpayer, the provider of goods or servicegshecontractoror
subcontractor of construction projects shall bgesia

“I HAVE BEEN ADVISED OF THIS NOTICE.”

COMPANY

SIGNATURE

NAME

TITLE

DATE
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EXHIBIT H

NEW JERSEY ELECTION LAW ENFORCEMENT COMMISSION REQU IREMENT FOR DISCLOSURE OF
POLITICAL CONTRIBUTIONS

All business entities are advised of their resgalisi to file on annual disclosure statement of
political contributions with the New Jersey Eleatihaw Enforcement Commission (ELEC)
pursuant td\.J.SA. 19:44A-20.27 if they receive in excess of $50,00Grom public entities in a
calendar year. Business entities are responsibléetermining if filing is necessary. Additional
information on this requirement is available fromLEE at 888-313-3532 or at
www.elec.state.nj.us

DISCLOSURE OF CONTRIBUTIONS TO NEW JERSEY ELECTIQRW ENFORCEMENT
COMMISSION IN ACCORDANCE WITHN.J.SA. 19:44A-2027

STATE OF
:SS
COUNTY OF
l, of the of in the County of
and the State of of full ageghbauly sworn according to law on my oath depas# say that:
lam ,a in the firm of
(Name) (Title, Position, etc.)

, the sopuaking the Proposal in response to the Redoestroposal to
Furnish and Provide the Services referenced hetbat; | executed said Proposal with full authotitlydo so; and that the
Proposer acknowledges our responsibility to fileamnmual disclosure statement of political contiidng with the New Jersey
Election Law Enforcement Commission (ELEC) pursuarit.J.SA. 19:44A-20.27 if in receipt of in excess of $5@@D from
public entities in a calendar year. | further amkiedge that business entities are solely resplengilo determining if filing is
necessary and that all statements contained in Baidosal and in this affidavit are true and cdrrend made with full
knowledge that the New Jersey Turnpike Authoritjeseupon the truth of the statements containedaiid Proposal and in
statements contained in this affidavit in awardimgcontractfor the Services.

| further warrant that no person or selling agehag been employed or retained to solicit or sesuch the Agreement upon an
agreement or understanding for commission, pergenfoposerage, or contingent fee, except bona didployees of the
Proposer, and as may be permitted by law.

Print Name:

Subscribed and Sworn to before me this day of 20

Notary Public of My Commis$tapires:
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EXHIBIT |

AFFIDAVIT OF NON-COLLUSION

STATE OF

COUNTY OF

The undersigned, being duly sworn according tq Beposes and says:

That, as the party submitting the foregoing Bsaph, that such Proposal is genuine and not ce#usi a sham; that said
Proposer has not colluded, conspired, connivedgoged, directly or indirectly, with any Proposerperson, to put in a
sham Proposal or to refrain from participatinghis tsolicitation, and has not, in any manner, diyear indirectly, sought
by agreement or collusion, or communication or eogtfice, with any person, to fix the price of affian of any other
Proposer, or to fix any overhead, profit, or cdstr@nt of said price, or of that of any other Ps®o or to secure any
advantages against the New Jersey Turnpike Augh@wuthority”), or any person interested in theoposed Services
Agreement; and that all statements in said Pro@osdirue.

That he/she has not been convicted or foundelifds any act prohibited by state or federal lamwalving conspiracy or
collusion with respect to proposing or bidding ary gublic the Agreement within the last three yea®uch act or
conviction does not automatically disqualify a Ryegr, but may be grounds for administrative suspers grounds for
consideration by the Authority as to whether thahtuity should decline to award the Services Agreetio such a
Proposer on the basis of a lack of responsibillfyProposer has been convicted of any act praddbity state or federal
law involving collusion with respect to proposing bidding on any public agreement within the pdse¢ years,
Proposer should attach an explanation of the cistamces surrounding that conviction.

FIRM NAME
NAME
TITLE
SIGNATURE

Subscribed and sworn to and

before me this day

of ,20 .
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EXHIBIT J

NJ DIVISION OF REVENUE BUSINESS REGISTRATION
[Attach]

For information regarding the New Jersey DivisidnRevenue Business Registration Requirement, Pespasan contact the
Bureau of Client Registration at (609) 292-9292.

If you wish to file your application online, you m®ma do so by visiting the following website:
http://www.nj.gov/treasury/revenue/forms/njreq.pdf
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EXHIBIT K

SMALL / MINORITY / WOMAN BUSINESS ENTERPRISE FORM

If Proposer is registered with the State of News@gras a Small Business Enterprise (SBE), and/aifi€d as a Woman
Business Enterprise (WBE) or Minority Business Emtise (MBE) you must send a copy of the RegigirdtCertification Form
with your Proposal. Please check off the grossipecategory of your business if registered asBgk S

« SBE CATEGORY 1 $0- $500,000
« SBE CATEGORY 2 $500,001 thru $B,000
« SBE CATEGORY 3 $5,000,001 thru $0D,000

* NOT APPLICABLE

SBE Registration #

Please check below if applicable

Woman Business Enterprise Minditginess Enterprise
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EXHIBIT L

SMALL BUSINESS ENTERPRISE FORM

SBE FORM -- PROPOSED SCHEDULE OF SMALL BUSINESS ENTERPRISE PARTICIPATION

SMALL BUSINESS ENTERPRISE FORM
SBE FORM -- PROPOSED SCHEDULE OF SMALL BUSINESS ENTERPRISE PARTICIPATION

NAME & ADDRESS OF SBE TYPE OF WORK TO BE ESTIMATED PERCENTAGEOF
(SUB)CONSULTANT SUPPLIER| PERFORMED (SUB)CONSULTANT WORK

(Attach additional sheet if necessary)

Proposer (Print Name) Proposer’s SBE Liaisdicef (if applicable)

Telephone Number

All Proposers_ must complete and submit this form vth their Proposal (if no subcontracting is involvedstate so.)
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EXHIBIT M

[Attach Certificate of Insurance or Letter from Bro ker]
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APPENDIX |

State Contractor Political Contributions Compliance
Public Law 2005, Chapter 51 and Executive Order 117

In order to safeguard the integrity of State gowsnt procurement by imposing restrictions to insutae award of
State contracts from political contributions thaise the risk of improper influence, purchase ofeasg or the
appearance thereof, Executive Order 134 (McGreewas signed on September 22, 2004 and became iedfect
October 15, 2004. EO134 was applicable to alleSagencies, the principal departments of the ekecbtanch, any
division, board, bureau, office, commission witlun created by a principal executive branch departmand any
independent State authority, board, commissiorfungentality or agency. EO134 was superseded by 2005, c.
51, signed into law on March 22, 2005 (“Chapter)51h September 2008, Executive Order 117 (Cojaives signed
and became effective November 15, 2008. EO117¢twapplies only prospectively, extends Chapter pbhktical
contribution restrictions by expanding the defoitiof “business entity” to include, for example, maorporate
shareholders and sole proprietors. EO117 and €h&dt contain restrictions and reporting requiretsehat will
necessitate a thorough review of their provisionidders.

Pursuant to the requirements of Chapter 51 and EOtht terms and conditions set forth in this Apben are
material terms of any contract entered into byAh#hority.

DEFINITIONS

For the purpose of this Appendix, the following lsba defined as follows:

a) “Contribution” — means a contribution reportable by the recipisrder the New Jersey Campaign Contribution
and Expenditures Reporting Act, P.L. 1973, c.183,SA. 19:44A-1et. seq., and implementing regulations set forth a
N.JA.C. 19:25-7 and N.J.A.C. 19:25-10.1 et seq., made o@after October 15, 2004. As of January 1, 2005
contributions in excess of $300 are reportable.

b) “Business Entity” — means any natural or legal person; businessoapn (and any officer, person, or busines:
entity that owns or controls 10% or more of thepooation’s stock); professional services corporafiand any of its
officers or shareholders); limited liability compaand any members); geneprtnership (and any partners); limited
partnership (and any partners); in the case ofl@ @oprietorship: the proprietor; a business trassociation or any
other legal commercial entity organized under twsl of New Jersey or any other state or foreigrsgiction,
including its principals, officers, or partnersheldefinition of a business entity also includgsli principals who own
or control more than 10 percent of the profits eseds of a business entity; (ii) any subsidiariesctly or indirectly
controlled by the business entity; (iii) any pa#i organization organized under section 527 ofltikernal Revenue
Code that is directly or indirectly controlled byetbusiness entity, other than a candidate comemidection fund, or
political party committee; and (iv) if a businesgity is a natural person, that person’s spousa, wnion partner or
child, residing in the same household, except émtributions by spouses, civil union partners,esident children to a
candidate for whom the contributor is eligible tte;, or to a political party committee within whgseisdiction the
contributor resides.
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PROHIBITION ON THE AGREEMENTS/BREACH OF EXISTING TH E AGREEMENT

As set forth in Chapter 51 and EO117, the Authasitgll not enter into a the Agreement to procunenfany Business
Entity services or any material, supplies or eq@ptnor to acquire, sell or lease any land or lmgidwhere the value
of the transaction exceeds $17,500, if that Busirkggity has solicited or made any contributiomwfney, or pledge
of contribution, including in-kind contributions) & candidate committee and/or election fund of @andidate for or
holder of the public office of Governor or Lieutemasovernor, or to any State, county or municipalitigal party
committee, or legislative leadership committee myispecified time periods.

Further, it shall be a breach of the terms of aogtract with the Authority for any Business Entityno has been
awarded the contract, during the term of the cabhtvaany extension thereof, to:

0] make or solicit a contribution in violation of Chap51 or EO117,

(i) knowingly conceal or misrepresent a contributioregior received,

(i)  make or solicit contributions through intermediarier the purpose of concealing or misrepreseritieg
source of the contribution;

(iv)  make or solicit any contribution on the conditionvath the agreement that it will be contributedao
campaign committee or any candidate of holder & plublic office of Governor or Lieutenant
Governor, or to any State, county or municipal padmmittee, or legislative leadership committee;

(v) engage or employ a lobbyist or consultant with tent or understanding that such lobbyist ol
consultant would make or solicit any contributievhich if made or solicited by the Business Entity
itself, would subject that entity to the restrictsoof Chapter 51 or EO117;

(vi)  fund contributions made by third parties, includiognsultants, attorneys, family members, an
employees;

(vi)  engage in any exchange of contributions to circurhtiee intent of Chapter 51 or EO117; or

(viii) directly or indirectly through or by any other pamsor means, do any act which would subject the
entity to the restrictions of Chapter 51 or EO117.

CERTIFICATION AND DISCLOSURE REQUIREMENTS

Prior to the award of any contract or agreemer,Abthority shall notify any Business Entity to whiit intends to
award a contract of the need to submit to the Authhca completed Certification and Disclosure oflitkal
Contributions form, as issued by the State Treasurbe intended awardee will receive the applicable fan from
the Authority’s Procurement and Materials Managemert Department to _be completed and returned to the
Authority for submission to the State Treasurer.

In completing this form, the Business Entity musitify that no contributions prohibited by Chapsdror EO117 have
been made by the Business Entity and must redarbatributions the Business Entity made duringgheceding four
years to any political organizatiarganized under 26 U.S.C. 8 527 of the InternaldRee Code that also meets the
definition of a “continuing political committee” wiin the meaning oN.J.SA. 19:44A-3(n) andN.J.A.C. 19:25-1.7.
Failure to submit the required forms will precludevard of the contract at issue, as well as futuratract
opportunities.

Upon approval by the State Treasurer, the Authavityprepare the Services Agreement for executibtowever, if
the State Treasurer determines that any contribwiroaction by a Business Entity poses a conflidnterest in the
awarding of the contract or agreement at issueSthte Treasurer shall disqualify the Businesst¥Efom award of
such contract.

Once approved by the State Treasurer, a Business &iy’'s Political Contributions Certification is val id for a
two (2) year period from the date of approval. Ifprior to the award of a contract, the State Treaster confirms
to the Authority that the intended awardee has an pproved certification that will remain valid for th e term of
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the contract, the Authority may waive the requiremaent that the awardee complete an additional Certifiation
and Disclosure of Political Contributions form.

Any Business Entity entering into a contract wikie tAuthority is required, on a continuing basisreéport to the
Authority any contributions it makes during thenteof the contract, and any extension(s) thereahatime any such
contribution is made. Such reports shall be suliceview by the Authority and the State Treasurl the State
Treasurer determines that any such contributiorep@s conflict of interest, such contribution sHa#l deemed a
material breach of the contract or agreement aeiss
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APPENDIX Il

NEW JERSEY UNIFORM ETHICS CODE
FOREWORD

Pursuant tdN.J.SA. 52:13D-23, the State Ethics Commission has addpisdJniform Ethics Code to govern and guide

the conduct of State officers and employees andap8tate officers and employees in State agemecigse Executive branch of
State Government.

The Uniform Ethics Code shall be the primary cofiethics for State agencies. It shall be suppleeteby an agency
code of ethics formulated with respect to the paltdr needs and problems of the agency to whiah cade is to apply. Each
agency, in consultation with the Attorney Generé@ffice, must review its enabling legislation tcsare that any agency specific
conflicts provisions are included in any suppleraéagency code. An agency code must be approvéaeb@ommission.
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|. DEFINITIONS

As used in this Uniform Ethics Code, and unlessffarént meaning clearly appears from the contthe, following
terms shall have the following meanings.

“Commission” means the State Ethics Commissiogbdished in but not of the Department of Law andlRuSafety
pursuant taN.J.SA. 52:13D-21.

“Conflicts Law” means the New Jersey Conflicts itierest LawN.J.SA. 52:13D-12 et seq.

“Ethics Liaison Officer” means the individual(s)signated by the agency head to assist the StatesEZlommission
in implementing and enforcing the Conflicts Law aethted ethics codes.

“Event” means a meeting, conference, seminar, spgangagement, symposium, training course, grdaredking,
ribbon-cutting, meal, open house, cocktail panymdraiser, holiday party, social function, or samievent that takes
place away from the State official's work locatias, sponsored or co-sponsored by a supplier or raState
government source and the invitation for whichxteaded to the State official because of his ordfigcial position.

“Gift” means any fee, commission, service, comp&asagratuity, or other thing of value of any kinflan item has
more than a nominal monetary value, it will be elaterized as a gift. A gift includes admissioratoevent for which
a member of the general public would be chargedeal, transportation, or offer of employment.

“Head of a State agency” means, in the case oE#®zutive branch of government, except with respeatterstate
agencies, the department head or, if the agenugtiassigned to a department, the Governor.

“Immediate Family Member” means an individual’s gpe, child, parent or sibling residing in the samesehold.
N.J.SA. 52:13D-13(i).

“Interest” means (1) the ownership or control ofrex¢han 10% of the profits or assets of a firmoaesdion, or

partnership, or more than 10% of the stock in ga@tion for profit other than a professional seevcorporation
organized under the "Professional Service Corpamafct,” P.L. 1969, c. 232 (C. 14A:17-1 et seqd; (@) the

ownership or control of more than 1% of the profita firm, association, or partnership, or moratti% of the stock
in any corporation, which is the holder of, or gplecant for, a casino license or in any holdingimtermediary
company with respect thereto, as defined by thesit@aControl Act,” P.L. 1977, c. 110 (C. 5:12-1s#(q.). The
provisions of this act governing the conduct ofiwdlals are applicable to shareholders, assoc@atggofessional
employees of a professional service corporatioandigss of the extent or amount of their sharelmaiderest in such
a corporation.

“Interested party” means: 1. Any person, or empdoyepresentative or agent thereof, who is or neagonably be
anticipated to be subject to the regulatory, licemer supervisory authority

New Jersey Uniform Ethics Code, September 2006

of the State official's agency; 2. Any supplier,emnployee, representative or agent thereof; 3. @uggnization that
advocates or represents the positions of its mesrtbehe State official's agency; or 4. Any orgatian a majority of
whose members are as described in paragraphsugthBabove.

“Person” means any natural person, associatioomocation.

“Published work” means any tangible medium of egpien, including, but not limited to, literary, focial, graphic
and sculptural matter; sound recordings; and soé&waJ.A.C. 19:61-6.2.
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“Relative,” as used in section XllI, means an indial’'s spouse, and the individual’'s or his/herusg®s parent, child,
sibling, aunt, uncle, niece, nephew, grandparerandghild, son-in-law, daughter-in-law, stepparestepchild,
stepbrother, stepsister, half-brother, or halfesisivhether the relative is related to the indigidar the individual's
spouse by blood, marriage or adoption.

“Special State officer or employee” means (1) aegspn holding an office or employment in a Statenag, excluding
an interstate agency, for which office or employmen compensation is authorized or provided by law,no
compensation other than a sum in reimbursementpEreses, whether payable per diem or per annuautierized or
provided by law; (2) any person, not a member efltegislature, holding a part-time elective or dppee office or
employment in a State agency, excluding an interstgency, or (3) any person appointed as a Neseyenember to
an interstate agency the duties of which membeist@mot full-time.

“State agency” means any of the principal departsw@m the Executive branch of the State Governmand, any
division, board, bureau, office, commission or otimstrumentality within or created by such depamt) and, to the
extent consistent with law, any interstate agemwcwhich New Jersey is a party and any independete Suthority,
commission, instrumentality or agency. A countyrarnicipality shall not be deemed an agency or umséntality of
the State.

"State officer or employee" means any person, ditem a special State officer or employee (1) mgidan office or
employment in a State agency, excluding an interstgency, other than a member of the Legislatuf@)oappointed
as a New Jersey member to an interstate agency.

“Supplier” means any person that is providing csegking to provide or may reasonably be expectg@iavide goods
and/or services to the State officer or employeespecial State officer or employee’s agency, idirig, but not
limited to, consultants, vendors and lessors.

“Unclassified office or position” means any offiog position in the unclassified service of the Icservice of the
Executive branch of State government.

Il. GENERAL STANDARDS OF CONDUCT
It is essential that the conduct of public offisi@ind employees shall hold the respect and cordedehthe people.
Public officials must, therefore, avoid conductttigin violation of their public trust or that ates a justifiable

impression among the public that such trust isdpein
New Jersey Uniform Ethics Code, September 2006

violated. Accordingly, State officers and employes®l special State officers and employees shalfocontheir
conduct to the following standards.

1. No State officer or employee or special Stafeaf or employee should have any interest, finanor otherwise,
direct or indirect, or engage in any business amgaction or professional activity, which is in stamtial conflict with
the proper discharge of his/her duties in the gubberest.

2. No State officer or employee or special Statécef or employee should engage in any particulasiress,
profession, trade or occupation which is subjedidensing or regulation by a specific agency at&tGovernment
without promptly filing notice of such activity Witthe

Commission.

3. No State officer or employee or special Statie@f or employee should act in his/her officiapaaity in any matter

wherein he/she has a direct or indirect persomanitial interest that might reasonably be expetdachpair his/her
objectivity or independence of judgment.
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4. No State officer or employee or special Stafe@f or employee should knowingly act in any waatt might
reasonably be expected to create an impressionspicson among the public having knowledge of tes/acts that
he/she may be engaged in conduct violative of tisttas a State officer or employee or specialeSoéficer or
employee.

Misuse of Official Position or Information

5. No State officer or employee or special Stafeca&f or employee should use or attempt to usehéisofficial
position to secure unwarranted privileges or adagafor him/herself or others.

6. No State officer or employee or special Stafeaf or employee, shall willfully disclose to apgrson, whether or
not for pecuniary gain, any information not genlgralvailable to members of the public which he/sbeeives or
acquires in the course of and by reason of higifimial duties. No State officer or employee oesjal State officer or
employee shall use for the purpose of pecuniarg,gahether directly or indirectly, any informatiaot generally
available to members of the public which he/sheikess or acquires in the course of and by reason of

his/her official duties. Representation/AppearaBetore a State Agency

7. No State officer or employee, nor any partngxsfirm or corporation in which he/she has an ies&r nor any
partner, officer or employee of any such partngrshim or corporation, shall represent, appear twrnegotiate on
behalf of, or agree to represent, appear for, gotige on behalf of, any person or party othentlize State in
connection with any cause, proceeding, applicatioother matter pending before any State agencthiip contained
herein shall be deemed to prohibit any such pastmey firm or corporation from appearing on its obehalf.

8. No special State officer or employee, nor amyneaship, firm or corporation in which he/she lasnterest, nor
any partner, officer or employee of any such pasime, firm or corporation, shall represent, apdearor negotiate
on behalf of, or agree to represent, appear foegpotiate on behalf of, any person or party othanthe State in
connection with any cause, proceeding, applicatioother matter pending before the particular efflosureau, board,
council, commission, authority, agency, fund orteysin which such special State officer or emplolyelels office or
employment.

Nothing contained in this section shall be deenogakrbhibit any State officer or employee or speSi@te officer or
employee from representing, appearing for or nagjag on behalf of, or agreeing to represent, apfoeaor negotiate
on behalf of, any person or party other than tlaeSth connection with any proceeding:

i. Pending before any court of record of thiat&t
ii. Inregard to a claim for compensation arisurgler chapter 15 of Title 34 of the
Revised Statutes (Workers' Compensation),
iii. In connection with the determination or rewief transfer inheritance or estate taxes,
iv. In connection with the filing of corporate other documents in the office of the
Secretary of State,
v. Before the Division on Civil Rights or any sessor thereof,
vi. Before the New Jersey State Board of Mediatipany successor thereof,
vii. Before the New Jersey Public Employment Relagi Commission or any successor
thereof,
viii. Before the Unsatisfied Claim and Judgment ¢foard or any successor thereof
solely for the purpose of filing a noticeimtention pursuant to P.L.1952, c.174, s.5
(C.39:6-65),0r
ix. Before any State agency on behalf of a coumiynicipality or school district, or any
authority, agency or commission of any thereof pkeenere the State is an adverse party in the priog
and provided he is not holding any office or empleynt in the State agency in which any such proogedi
is pending.
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lIl. ACCEPTANCE OF GIFTS
No State officer or employee or special State effiar employee shall accept any gift, favor, senac other thing of
value related in any way to the State official’ lpeiduties.

Upon the recommendation of the Special CounseEfbics Review and Compliance, the Commission hapted a
zero tolerance policy for acceptance of gifts. (Begort of the Special Ethics Counsel to the Governor of the Sate of

New Jersey, dated March 14, 2005.) Accordingly, any gift tieabffered to or received by a State officer ompéaygee
or special State officer or employee or, his/heousg, immediate family member, partner or assoaatdl be
immediately reported to the agency’s Ethics Liaisfficer (“‘ELO”). Unless the State officer or empé®e or special
State officer or employee is permitted to recelwe g¢ift or thing of value in accordance with then@oission’s rules
on attendance at events (see section 1V), no 8tater or employee or special State officer or &ype or, his/her
spouse, immediate family member, partner or assostzall accept, either directly or indirectly, agift, favor, service
or other thing of value related in any way to that& official’s public duties.

The exceptions to the zero tolerance rules for@aoee of gifts are set forth below.

1. Unsolicited gifts or benefits of trivial or nominahlue, such as complimentary articles offeredhi® public in
general, and gifts received as a result of maseréidwng mailings to the general business publig beretained by
the recipient or the recipient's department foregahuse if such use does not create an impressiarconflict of
interest or a violation of the public trust. Thee#t of such complimentary articles is not requite be reported to
the ELO.

2. A State officer or employee or special State off@eemployee may receive a gift, favor, servicether thing of
value from a vendor under the same terms and dondias are offered or made available to membethef
general public.

3. A State employee is permitted to give or receivgifafrom a co-worker, a supervisor or a subordmathe gift
should not be excessive or inappropriate for artass environment. Such gift shall not be reponetie ELO.

4. In accordance witiN.J.SA. 52:13D-24, gift provisions do not apply to the gue@ce of contributions to the
campaign of an announced candidate for electivéiqafsice.

The procedures for reporting receipt of a gift seeforth in Appendix A.
IV. ATTENDANCE AT EVENTS
Attendance at an event that is sponsored or cosgped by an entity other than the State must beoapg by the
agency’'s ELO.

A State employee must complete the form identifssd‘Request For Approval For Attendance At Eveptjor to
attendance.

A State employee shall not attend an event in hiker official capacity unless a legitimate Statepwse will be
served.

Costs associated with attendance at an eventlshalhid or reimbursed in accordance With.SA. 52:13D-24 and
N.J.A.C. 19:61-6.1 et seq.

A State employee is prohibited from accepting hariarin connection with his/her attendance or pgudtion at an
event.N.J.SA. 52:13D-24.
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A State employee is prohibited from accepting ¢atement, or reimbursement for entertainment, ihabllateral to
an event, such as a golf outing, tickets to a smprevent or a meal taken other than in a groupngetvith all
attendees present.

The Commission’s rules on attendance at an evehthenform that must be completed prior to attendat an event
are set forth in Appendix B.

V. POLITICAL ACTIVITY
Upon giving notice to the agency ELO, a State eygdgamay be involved in political activities unless:
1. the State employee is prohibited from such dies/by State or federal statute or agency rule; o

2. the political activity conflicts with the empleg’s official duties.

Pursuant tdN.J.SA. 52:13D-14 andN.J.SA. 52:13D-24, a State employee may accept a contoibwidi the campaign of
an announced candidate for elective public officeviged the contribution is not known to be givenlieu of a
payment that is prohibited by the Conflicts Lawrthar, a State employee is subject to the DepaittwieRersonnel’s
Administrative Code provisions governing politicdtivity, N.J.A.C. 4A:10-1.2. Note that a State employee is no
permitted to serve as a campaign treasurer on ampaign that is subject to the jurisdiction of thlection Law
Enforcement Commission.

The Commission’s Guidelines on Political Activitiasd the provisions df.J.A.C. 4A:10-1.2 are set forth in
Appendix C.

VI. OUTSIDE ACTIVITIES AND BUSINESS INTERESTS
No State officer or employee or special State effior employee should undertake any employmenteorice,
whether compensated or not, which might reasonbablgxpected to impair his/her objectivity and inelggence of
judgment in the exercise of his/her official duties

A State officer or employee’s participation in asgrvice, activity or employment that is outside/lines official State
duties may be prohibited by the Conflicts Law, otBéate or Federal law or regulation, or the cofletlics adopted
by the employee’s agency. Accordingly, a Stateceffior employee shall obtain the approval of théHirior to

engaging in any of the following outside activities

1. Commencement of any business, trade, professiother compensated employment, including the acoeptaf
compensation for a speech or published work;

2. Uncompensated or volunteer work for or with anytgnor

3. Holding office or title in the governing or advigdooard of any entity.

Notwithstanding the requirement to disclose out&idgloyment and activities, a State agency may pkeisclosure
of specific kinds of outside employment or actestif the agency is satisfied that such activitgimployment does not
present a conflict of interest.

A State officer or employee is not permitted tochemployment with, hold an interest in, or représappear for, or
negotiate on behalf of a holder of or applicantdarasino license unless the Commission grantsaewa waiver is
granted in circumstances where it is determinethByCommission that such casino activity will naerfere with the
responsibilities of the State officer or employew avill not create a conflict of interest or thepaprance of such
conflict. A special State officer or employee isipbited from holding an interest in or represegtiappearing for or
negotiating on behalf of a holder of or applicamt & casino license, or any holding or intermedi@ynpany with
respect thereto, in connection with any matter. E\@v, a special State officer or employee withesponsibility for
matters affecting casino activity may hold emploptneith a casino license holder or applicant ah@dpiemployed,
may hold an interest in or represent, appear fonegotiate on behalf of his/her casino employ&d.SA. 52:13D-
17.2(b)
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All State officers and employees shall complete @side Activity Questionnaire attached to thisuloent as
Appendix D, in accordance with the procedures astbity his/her agency. These procedures shall,rainamum,

require that each current employee complete thetopummaire and that each new employee completqubstionnaire
upon commencement of employment with the agency piocedures shall also require that a State office
employee amend his/her Outside Activity Questiorenaihenever there is a change in the employeesdmiactivity
or State employment. A State agency shall requselasure of additional information regarding theside activities
of its employees as necessary to address theyartiteeds and problems of the agency.

The agency ELO shall review all outside activityegtionnaires and determine whether the outsidevityctis
permissible in accordance with the Conflicts Lae tUniform Ethics Code, the agency code of ethicany other
authority. A State officer or employee may appeabgency ELO’s decision to disapprove an outsideigc Such
appeal shall be submitted in writing to the Commisswithin 60 days of the employee’s receipt of #gency’'s
decision. The appeal shall cite the relevant se(g)oof the Conflicts Law, Uniform Ethics Code, agg code of ethics
or other authority which supports the positionled employee that such outside activity should enjieed.

Each State agency shall develop a Conflict of ggeguestionnaire for special State officers angleyees of that
agency. Each State agency shall develop a prooefisef review and retention of both Outside Acyiv@uestionnaires
and Conflict of Interest Questionnaires.

The Commission’s Guidelines Governing Outside Atig are set forth in Appendix E.

Blind Trusts

A blind trust may be used by a State officer or kyge, a special State officer or employee, hisdmuse or
domestic partner or dependent children to avoidflicts situations caused by financial interestse Thust must
conform to the standards set forth in the BlindsTi@uidelines, Appendix F.

VII. OFFICIAL STATIONERY
Official stationery shall be used only in connentiwith the State agency'’s official business. Theitations on use of
official stationery also apply to personal statigngaid for by an officer or employee if it is impted with the agency
office or the title of the State officer or empleye

A State officer or employee or special State officey not use official stationery to promote a c¢datk for elective
office, endorse a State vendor or contractor, esgpeepersonal opinion on a matter that is notael&d his/her official
duties, or to promote his/her financial or othdf-sg#erest.

Exceptions: A State officer or employee or speSialte officer or employee may use official statiyrte write a letter
of recommendation for, or respond to an inquirywpa current or former colleague or employee. &hmrmissible
uses are only acceptable so long as the use cfabffitationery does not create an impressionttieState officer or
employee is engaged in an unwarranted use of hipttion. For example, it would not be approgi&dr a State
employee to recommend an individual for inclusiarai program over which the State employee has gispey or

regulatory authority. In addition, there must beeasonable connection between the officer's or @yepls official

duties and the use and purpose of the letter.

A State agency may not use official stationerydbicg a contribution from any interested party.liSitation of any
other entity must be reviewed and approved by ¢femey's ELO.

The Commission’s Guidelines with respect to theafsaficial stationery are set forth in Appendix G
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VIIl. POST-EMPLOYMENT RESTRICTIONS

Seeking Future Employment

State officers or employees who have direct andstanlial contact with any interested parties me$tam from

circulating resumes or in any manner seeking enmpéoy with those individuals or entities while still State service.
If an employee is solicited for potential employrhbg an entity with which he/she has direct andssaittial contact,
that solicitation must be disclosed immediatelytite employee's management and to the agency’s Ehiployees
who do not have direct and substantial contact wititrested parties may circulate resumes and entediscussions
regarding potential employment with those individuar entities so long as they avoid any situatibias may give rise
to an unwarranted advantage. All employees araaread that discussions, interviews, and negotiatgmall not take
place on State time.

Solicitation or discussion of employment with resged entities, or their representatives, that regpecific cause,
proceeding, application or other matter pendingoteefthe employee's agency is not permitted. Theay e
circumstances when solicitation or discussion opleyment with respect to regulated entities, oirtrepresentatives,
could be approved if no specific cause, proceedapglication or other matter is pending before agency. These
situations must be reviewed on a case-by-case bafise the employee proceeds with any job-seekatigities.

Lifetime Ban

At no time subsequent to the termination of his/biice or employment in any State agency may anéor State
officer or employee or special State officer or égpe represent, appear for, negotiate on behalbioprovide

information or services not generally availablertembers of the public, or agree to perform anyhosé activities, for
any party other than the State in connection wigpecific cause, proceeding, application or mattén which the

State officer or employee or special State offmeemployee had been substantially and directlpled at any time
during the course of his/her office or employmaénil. SA. 52:13D-17. This lifetime ban applies not only te tBtate

officer or employee or special State officer or émgpe personally, but also to the partnership, formcorporation

under the following circumstances: (1) if the forn$tate officer or employee or special State offlmeemployee is a
shareholder, associate or professional employeefioi organized as a professional service corporatr (2) if the

former State officer or employee or special Stdfieer or employee owns or controls more than 1G%he stock of a
corporation or more than 10% of the profits or esséa firm, association or partnership.

One-Year Ban — Certain State Officials

In accordance with the recommendation of the Sp&wansel for Ethics Review and Compliance, a osarypan on
the activities described in this section shall gpfd any head, deputy head or assistant head ofpaingipal
department, board, commission or authority, theeBogendent of State Police, the Governor’'s Chiegtaff, Chief of
Management and Operations, Chief of Policy and Camaations, Chief Counsel, Director of Communicasipo
Policy Counselor, and any deputy or principal adstiative assistant to any of the aforementionednbes of the
staff of the Office of the Governor. For one ya#ter the termination of the State office or emph@yt of any of the
individuals noted above, he/she shall not represgyear for, or negotiate on behalf of, or ageeeepresent, appear
for, or negotiate on behalf of any person or pattyer than the State with or before any officelemployee of the
State agency in which he/she served. The provistdrbis subsection shall not apply to any partnigxsfirm or
corporation in which he/she has an interest omipleyed, or to any partner, officer, director orpayee of such
partnership, firm or corporation. Nothing containedhis section shall prohibit a State agency fr@mtracting with a
former State officer or employee to act on behélthe State. In addition, the governor and eacld ladaa principal
department in the Executive branch are prohibitedpne year after the termination of office or déoyment, from
registering as a “governmental affairs agent,nas term is defined ifN.J.SA. 52:13C-20N.J.SA. 52:13C- 21.4.
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Two-Year Casino Employment Restriction

N.J.SA. 52:13D-17.2 sets forth post-employment restrictiapplicable to State officers or employees subfect
financial disclosure by law or executive order, &tdte officers or employees or special State @ffior employees
with responsibility for matters affecting casindiaities.

Such persons are prohibited from holding, direotlyndirectly, an interest in, or holding employnhevith, a casino
licensee or applicant for a casino license forr@opleof two years following the termination of thétate employment.
In addition, such persons may not represent, apfpeaor negotiate on behalf of a casino. This grtion applies to
any business entity in which the person holds &rest or is otherwise associated, including tlieef or employees
of such business entity. This prohibition applieshe person’s immediate family members unlesstgdaa waiver by
the Commission. See Section XIV, beldwJ.SA. 52:13D-17.2(c).

Waivers

In accordance witiN.J.SA. 52:13D-17.2, the Commission may grant an excegtimm the above casino employment
restrictions for a person’s immediate family membean employee who was terminated as a resultreflaction in
force, (provided that the employee did not holdoicg-making management position during the fivangeprior to
termination of employment) whenever it determinieat tsuch waiver will not create a conflict of irgst or the
appearance of a conflict of interest:

The Commission’s Guidelines with respect to PospByment Restrictions are set forth in Appendix H.
IX. RECUSAL ON OFFICIAL MATTERS

A State officer or employee or special State officeemployee is required to recuse him/herseléorofficial matter
that involves any private sector individual, asation, corporation or other entity that employedimr business with
the State officer or employee or special Stateceffior employee during the one year prior to thepleyee’s
commencement of State service.

A State officer or employee or special State offimeemployee is required to recuse him/hersekofficial matter if
he/she had any involvement in that matter, othan thn behalf of the State, prior to commencemeritisiher State
service.

A State officer or employee or special State offimeemployee is required to recuse him/hersekofficial matter if
he/she has a financial or personal interest that@mpatible with the proper discharge of hisihgilic duties.

An incompatible personal or financial interest ud#s, but is not limited to, outside employmentebtor/creditor
relationship; a fiduciary relationship; a sourcarmfome; any matter pertaining to or involving ttee or cohabitant;
a relationship with a person providing funds, goodsservices without compensation; any matter perng to or

involving a business associate or business invegtnaed a leadership role in a professional oretracganization,
which interest might reasonably be expected to ing&tate official's objectivity and independemégudgment in the
exercise of his/her official duties or might reasbly be expected to create an impression or susp@mong the
public having knowledge of his or her acts thashe/may be engaged in conduct violative of histhest as a State
official.

Upon determining that a State official shall rechsg/herself on any matter, the State official Ebakcute the recusal
in writing, and shall have no involvement with thabject matter of the recusal. If a State officahnot determine
whether he/she should execute a letter of recasahy matter, the State official shall contacthes/agency ELO or
the Commission for guidance. A State official slsmék the advice of the State agency's counseicadel O or the

Commission as to the propriety of participatiormimatter if any person requests that a State alffiecuse him/herself
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from that matter. Oral advice, followed up by wrgi shall be provided by the agency's counselagfemcy ELO or the
Commission to avoid delay. Oral advice shall subeatly be memorialized by writing or by inclusiom public
minutes.

The Commission’s regulations governing reculsial,A.C 19:61-7.1 et seq., which includes the required el@mfor a
written recusal, are set forth in Appendix I.

X. CONTRACTS
With few exceptions, a State employee may not entera contractual agreement with the State.

An agency head, deputy head or assistant headlsbgied from engaging in any private businessdaations with
any employee in his/her agency.

Limitation on contracting by State officer or employee

Pursuant tdN.J.SA. 52:13D-19, no State officer or employee shall kmmly undertake or execute, in whole or in part
any contract, agreement, sale or purchase of the \ed $25.00 or more, made, entered into, awantegranted by
any State agency. The exceptions to this prohibitice set forth below. As used in this sectionteStdficer or
employee also includes his or her partners, angrgibrson for the use or benefit of the State epggl@r on his or her
account or any corporation which he/she controls evhich he/she owns or controls more than

1% of the stock.

Limitation on contracting by special State officeror employee

Pursuant tdN.J.SA. 52:13D-19, no special State officer or employee \whe duties or responsibilities in connectior
with the purchase or acquisition of property ovems by the State agency where he/she is employeoh officer
shall knowingly undertake or execute, in whole ropart, any contract, agreement, sale or purchfiffeeovalue of
$25.00 or more, made, entered into, awarded ottepldny that State agency. The exceptions to thukipition are set
forth below. As used in this paragraph, speciateStdficer or employee also includes his/her pagnany other
person for the use or benefit of the special Seatployee or on his/her account or any corporatitwchv he/she
controls or in which he/she owns or controls mbant1% of the stock.

The restrictions contained above shall apply tocthv@racts of interstate agencies to the extergistant with law only
if the contract, agreement, sale or purchase iemaken or executed by a New Jersey member tcateicy or by
his/her partners or a corporation in which he/shesoor controls more than 1% of the stock.

Permissible Contracts with the State

(1) With the prior approval of the Commission, at8tofficer or employee or special State officereorployee is
permitted to enter into the following:

(a) purchases, contracts, agreements or sales v@lnécimade or let after public notice and competitovdding or
which, in accordance with public bidding laws ogukations applicable to other State agencies, naymiade,
negotiated or awarded without public advertisingdals, or

(b) any contract of insurance entered into by tivedr of the Division of Purchase and Propertyspant taN.J.SA.
52:27B-62.

(2) A State officer or employee or a special StHfecer or employee or his partners or any corporabr firm in
which he/she owns or controls more than 1% of tbeks assets or profits may enter into a contragtgpeement with
a State agency where the contract or agreememt ithé development of scientific or technologiceécdveries or
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innovations in which the State agency has a prgpgght, if the State agency has a procedure igot$e of ethics for
authorizing these contracts or agreements thatnmies actual conflicts of interest, and the codeetbfics was
approved in accordance withJ.SA. 52:13D-23, and the contract or agreement compligstivat code procedure.

(3) A State officer or employee or a special Stdfeer or employee or his/her partners or any ocaion or firm in
which he/she owns or controls more than 1% of theks assets or profits may enter into a rentatagrent with a
State agency which operates a facility which respisce or provides services to assist small bugeeshkich employ
50 people or less, pursuant to the same termsamditons as those offered to members of the pudicerally.

Please note that the Commission has never approvedrequest by a State officer or employee, or spetiState
officer or employee, to enter into a contract witthis/her own agency.

The Commission’s Guidelines on Privatization, sefthf in Appendix J, are applicable to a State eygdts
participation in an open competitive bid processtf@ privatization of services currently being\pded by his/her
agency.

XI. RETIREMENT GIFTS
A qift can be given to a State employee upon hisiiirement from State service. There
are specific limits to the value of a permissit@grement gift. A State employee shall refer to
Appendix K for the provisions governing retiremeitfts.

XIl. COMPENSATION FOR PUBLISHED WORKS
A State officer or employee or special State office employee may not solicit, receive, or agreerdoeive,
compensation from sources other than the Statpublished work(s) created as part of his/her ddfidiuties on State
time and/or using State resources.

However, a State officer or employee or specialeStéficer or employee, other than a “designateateSofficer,” (the
Governor, cabinet-level officers and other printipdministrative officers of the State) may, in neation with any
service, advice, assistance, appearance, speeatinar matter related to his/her official dutieszaige or agree to
receive, whether directly or indirectly, from soescother than the State, reasonable fees for pellisvorks on
matters within his/her official duties not createdState time and/or using State resources.

In addition, a State officer or employee or spe8tdte officer or employee may accept compensdtmn sources
other than the State for published work(s) on mattarelated to his/her official duties createch@iher own time and
with non-State resources.

Before agreeing to accept or accepting any comgiensiiom a source other than the State for anyliplied work, a
State officer or employee or special State offameemployee must secure his/her State agency ©aglio do so.

In determining whether to grant such approval, $tate agency shall consider, among other thingstiven the
compensation is offered by an interested party, \@hdther the published work uses or discloses mmébion not
generally available to the public. The determinagball be consistent with applicable law and agegudicy.

No State officer or employee or special State effior employee may use his/her official title inligtng
compensation for a published work.

The Commission’s Guidelines with respect to PulelsidVorks are set forth in Appendix L.

Page 62



Xlll. FAMILY MEMBERS - CONFLICTS OF INTEREST
1. No relative of the Governor may be employed in anglassified office or position within the State.

2. No relative of a commissioner or department heagl beemployed in any unclassified office or positigithin
the department over which the department head isesrauthority.

3. A relative of an assistant or deputy departmentilreay be employed in an unclassified office or gpasiwithin
the department in which the assistant or deputyeseprovided that he/she is not assigned to diposiver which
the assistant or deputy department head exeraitlesray.

4. A relative of a head or assistant head of a divisigthin a department may be employed in an unifiadsoffice
or position within the department in which the dien head or assistant division head serves, pedvidat he/she
is not assigned to a position over which the amsigir deputy department head exercises authority.

5. A relative of an appointed member of a governingadwvisory body of an independent authority, boarc
commission, agency or instrumentality of the Statg/ not be employed in any office or position iattantity.

6. A relative of an appointed New Jersey member ob\aegring body of a bi-state or multi-state agen@ymot be
employed in an office or position in that bi-statenulti-state agency, unless otherwise permitiethty.

7. No State officer or employee or special State effior employee may supervise his/her relative xerase any
authority with regard to personnel actions involyis/her relative

8. Each State agency shall require State officerseamployees and special State officers and emplayedsclose
information sufficient for the agency to determimkether the employment of any individual within thgency is
prohibited.

Cohabitation

The Commission has determined that the prohibitegarding personnel actions and the supervisiotiaofily
members, set forth in paragraph 7 above, is apgpgéc® non-related individuals who share the samesehold with
the same financial interdependence that the Conomissews as creating a conflict in spousal sitagi

Dating Relationship

In the case of individuals involved in dating redaships, the Commission has found violations ef@onflicts Law in
situations where the State employee had offichabivement in a matter affecting the individual witilhom he/she had
a dating relationship. Accordingly, a State officeremployee or special State officer or employea| 10t have any
involvement in his/her official capacity in any rretthat pertains to or involves an individual withom he/she has a
dating relationship.

The Commission’s guidelines with respect to “O#icinteractions with Family Members/ Cohabitantsl dvating
Relationships” is attached hereto as Exhibif Ekhibits not included]

XIV. CASINO-RELATED FAMILY MEMBER RESTRICTIONS
Concurrent Employment Restriction
An immediate family member of a State officer orpdmyee, or of any “person,” as defined\ad.SA. 52:13D-17.2(a),

may not hold directly or indirectly, an interest imold employment with, or represent, appear fornegotiate on
behalf of a holder of, or applicant for, a casiiwehse, or any holding or intermediate company waspect thereto.
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However, an immediate family member of a Stateceffior employee or “person” may be employed by sancain
circumstances where it is determined by the Comamsshat such employment will not interfere witheth
responsibilities of the State officer or employeeerson” and will not create a conflict of inteteor the appearance
of such conflictN.J.SA. 52:13D-17.2(b).

Post-Employment Restriction

An immediate family member of a “person,” as defiméN.J.SA. 52:13D-17.2(a), may not hold, directly or indirggtl
an interest in, hold employment with, or represappear for, or negotiate on behalf of, any hotdfeor applicant for,

a casino license in connection with any phase sincadevelopment permitting, licensure, or any othatter related
to casino activity, for a period of two years follog the termination of the office or employment safch person.
However, an immediate family member of a “persordynbe employed by a casino in circumstances whei® i
determined by the Commission that such employmelhtnat interfere with the responsibilities of tHperson” and

will not create a conflict of interest or the apgaace of such conflictN.J.SA. 52:13D-17.2(c)(1).

Casino post-employment restrictions that applytaiesofficials defined as “persons” are noted ictisa VIII.

XV. REPORTING COMPLAINTS
Allegations that a State officer or employee orcieState officer or employee has violated a v of this
Uniform Code, the Conflicts Law, the Commissiondes, an agency code of ethics or any other stdnddhin the
jurisdiction of the Commission should be reportedhte appropriate agency ELO or the Commissior. sédlegations
should contain as much detailed information asiptesand, if the complainant chooses to identifyierself, should
include contact information so that the ELO or Cassion staff can obtain additional information gagssary. A
complainant is not required to disclose his/heniig when reporting an alleged ethics violation.

XVI. PENALTIES
The Commission is empowered to impose the followmp@galties in accordance with specific provisioristhe
Conflicts Law. Note that violations committed byf@mer State officer or employee or special Stdfecer or
employee may be subject to penalties so long a€tmmission’s investigation of same was initiated later than
two years following termination of service.

1. N.JJ.SA. 52:13D-17 provides that any person who willfullyohates the general post-employment restrictions s
forth in that provision is a disorderly person, afmall be subject to a fine not to exceed $1,00@hprisonment not to
exceed six months, or both. In addition, for vimas occurring after March 15, 2006, any formen&tafficer or
employee or former special State officer or empéof@ind by the Commission to have violated anyhefgrovisions
of this section shall be assessed a civil pendltobless than $500 or more than $10,000.

2. N.J.SA. 52:13D-17.2(h) provides that any person who willffuViolates the casino-related post-employmen
restrictions set forth in Section 17.2 (c) is aodierly person, and shall be subject to a finetaaxceed $1,000 or
imprisonment not to exceed six months, or botraddition, for violations of Section 17.2(c) occugiafter March 15,
2006, any former State officer or employee or farsgecial State officer or employee found to hawdated any of
the provisions of this section shall be assessadlgenalty of not less than $500 or more thaf,$00.

3. NJ.SA. 52:13D-21(i) provides that any current or formeat8tofficer or employee or special State officer o
employee found guilty by the Commission of violgtiany provision of the Conflicts Law, the Unifornthi€s Code,
or any agency code of ethics, shall be fined nss an $500 nor more than $10,000, and may beesdsgd from
office or employment by order of the Commission foperiod not to exceed one year. In addition,viotations
occurring after March 15, 2006, the State Ethicsm@dssion may also order restitution, demotion, cemsor
reprimand.

Page 64



This subsection further provides that if the Consais finds that the conduct of the officer or enygle constitutes a
willful and continuous disregard of the provisiasisthe Conflicts Law, the Uniform Ethics Code oryaagency code
of ethics, it may order that person removed frofficefor employment and may further bar the persomfholding
any public office or employment in this State iryaapacity whatsoever for a period not exceeding yiears from the
date on which the person was found guilty by then@dssion.

This subsection further provides that the Commissimy impose a penalty of $50 per day of violafienfailure to
file an appropriate financial disclosure statememjuired to be submitted to the Commission by lesgulation or
executive order.

(See penalty provisions set forthhéf.A.C. 19:61-3.1(j) andN.J.A.C. 19:61-5.6(c).) 4N.J.SA. 52:13D-23(d) provides
that violations of the Uniform Ethics Code or angeacy code of ethics shall be cause for removapession,

demotion or other disciplinary action by the Statkcer or agency having the power of removal acgline. With

respect to a person who is in the classified @eilvice, the procedure leading to such removalismigline shall be
governed by the Civil Service Adi.J.SA. 11A:1-1 et seq. and the Rules of the Departmemevsonnel. No action
for removal or discipline shall be taken under thigsection except upon the referral or with thpreyal of the

Commission.

5. N.J.SA. 52:13D-26 provides that any person who willfullgutes or attempts to induce a State officer or eyad

or special State officer or employee to violate afhyhe provisions of the Conflicts Law is a diseng person, and
shall be subject to a fine not to exceed $500 @risonment not to exceed 6 months, or both.
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APPENDIX III
[DRAFT]
PROFESSIONAL SERVICES AGREEMENT

THIS AGREEMENT , dated , 2014, effective , 2014,
by and between the New Jersey Turnpike Authoritypdy corporate and politic of the State of
New Jersey, located at P.O. Box 5042, Woodbridgeay Nersey 07095 (hereinafter referred to
as the “Authority”), and with its principal offices located at

(ther™Fir

WHEREAS, the Authority’s Department of Law periodically teges assistance from
outside counsel to complement its existing captsliand address fluctuations in workload; and

WHEREAS, the Authority wishes to engage the services pfadessional firm with adequate
staff and experience to perform these servicex@ordance with a Request for Qualifications
("“RFQ") dated ; and

WHEREAS, the Firm is an organization proficient in the diedf legal
services sought by the Authority as outlined intBaclll of the RFQ to which the Firm
responded to the Authority with a Statement of @igations dated , (the

“Response”), which Response was evaluated andndieked to be the most responsive and
advantageous; and

WHEREAS, the Authority wishes to enter into an Agreemeithwhe Firm setting forth
the terms and conditions for the legal servicdsetprovided; and

NOW, THEREFORE, in consideration of mutual covenants and conaltioontained
herein, the parties agree as follows:

1. DEFINITIONS.

“Authority” means the New Jersey Turnpike Authorig established in accordance with
N.J.SA. 27:23-1,et. seq, and shall be members of the Authority actingadncadance with such
statute;

“Executive Director” means the Executive Direavbthe Authority.

“Firm” means located at :

“General Counsel” means the General Counsel ofttirority, who heads the Law Department.

“Services” refers to the provision of legal sergida accordance with Section Ill of the RFQ
dated , 2014 (a copy of whichtacled hereto as Exhibit A and made a
part hereof and incorporated herein) and the Resspdated , 2014 (a
copy of which is attached hereto as Exhibit B aratlena part hereof and incorporated herein).
The specific area of services to be provided shall . The Firm shall be
designated as [Authority Counsel] [Special Coungblecial Bond/Tax Counsel]
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2. STANDARD OF CARE. The General Counsel may disapprove any Serviadered

by the Firm if it is not in accordance with the uggments of the Agreement or the standard of
care of the Firm as set forth herein. The Firnresents and warrants that it shall exercise that
degree of care and skill ordinarily exercised unsienilar circumstances by members of its
profession performing the kind of services hereuraled practicing in the same or similar
locality at the same time. The General Counsdl blage the right throughout the course of the
entire Agreement to review the Firm’'s work and resjuremedial efforts and corrections,
provided that such changes or corrections are antisly consistent with the approved
submittals and are limited to ensuring that thenAias provided the Services in accordance with
the requirements of this Agreement and the standfoadre. All costs incurred by the Firm in
performing any corrective services shall be boyénke Firm.

3. PROFESSIONAL SERVICES The Firm agrees that the Services to be perfdrme
hereunder shall be those specified in the RFQ ArdResponse. Should any ambiguity or
conflict exist among the Agreement, the RFQ, thesgRase and exhibits hereto in the
interpretation, scope or content of any term ordéton, the language in the body of each of
these documents shall supersede one another atrdlcaecording to the hierarchy set forth in
Section 21. The Firm represents itself to be depeed and competent to perform the Services.

4, TERM. This Agreement shall be in effect for a periodwd (2) years from the
effective date of this Agreement. This Agreemést provides the Authority with the option for
two (2) one-year extensions, which may be exteratetthe discretion of the Authority by the
Executive Director upon the advice of General Celins

5. PRIMARY ATTORNEYS; REPORTING .

(a) Primary Attorneys

The attorney(s) indicated in the Firm's Responseh® RFQ will be the attorney(s)
primarily responsible for Authority matters, altighuother attorneys in the Firm may also work
on matters for the Authority. The Authority ackrledges that all members of the Firm will
need the full cooperation of the Authority. Thenkiagrees to promptly notify the Authority in
writing of the identity of any such individuals thadesires to assign to perform the Services as
a replacement for, or in addition to, the individuaamed and listed in the Response. All
replacements shall be subject to the approval ef Abthority, provided however, that such
approval will not be unreasonably withheld if argplacement possesses qualifications and
experience that is equal to, or greater than, ubgest of the replacement.

An attorney will be identified by the Firm as tla¢torney responsible for Authority
matters (the “Responsible Attorney”); said RespolesAttorney shall remain in charge of and
be accountable for the Authority’s matters.

Page 67



(b) Reporting

(1) The Firm shall prepare and sent a monthlyusta¢port, detailing the scope
and current status of each matter for which iesponsible in form satisfactory to the Authority
General Counsel (the “Status Report”). This remiréll be forwarded to the Authority’s
General Counsel or his/her designee by the 5thoflaach month. The Firm shall not bill for
the preparation of the Status Report.

(2)The Firm shall meet with the General Counsel ather Authority staff to
discuss the budget for the Services on a quarbadys if requested. The Firm shall not bill for
preparations for or attendance at such meetings

6. FEE SCHEDULE/COMPENSATION.

(@) The Authority will make payment to the Firnr &ervices rendered on Authority
matters in accordance with the Scope of Servicesosth in Section Ill of the RFQ and the
Guidelines for Submittal and Review of Outside Czrlninvoices which is attached hereto as
Exhibit C. The Authority will be billed for all the spent on its behalf, on the terms and
conditions as more fully set forth in the RFQ arsdfarther described in the Guidelines for
Submittal and Review of Outside Counsel Invoicéscaed hereto as Exhibit C.

(b) The Firm shall meet with General Counsel ather Department of the Law staff
annually to review matters assigned and other so@lated to the Firm’s performance under this
Agreement. The Authority anticipates that such megstwill last no more than two (2) hours
and will, therefore, only pay for time in excesglwit amount.

(c) The Firm shall not charge and the Authoritylsimot be obligated to pay any
additional fees or expenses, unless detailed iR#®@ and this Agreement. The Authority shall
not be obligated or liable under this Agreemerdrig party, other than the Firm, for the payment
of any monies or the provision of any goods or ises; unless specifically agreed upon between
the parties as set forth in writing therein.

(d) Prior authorization by the General Counsehs/her designee of any and all
expenditures for experts or other professionalstrnegeceived before engagement of same on
the Authority’s behalf. If such authorization istmeceived, the Authority may deny payment.

7. TERMINATION . This Agreement may be terminated or suspendeth® parties
pursuant to the following terms and conditions:

(@) The Authority may terminate the Agreementaows:
() Immediately and without notice, in the everattthe Authority determines, in
its sole discretion, that the Firm has materiatigdzhed this Agreement;
(ii) After thirty (30) days prior written notice the Authority upon failure by the
Firm to remedy a breach of any provision of thigéement;
(ii)For convenience, upon thirty (30) days priorntten notice by the Authority;
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(iv)If the Firm shall become insolvent or make assignment for the benefit of
the creditors or files a voluntary petition in bamstcy, or if any involuntary
petition in bankruptcy is filed against the Firmdathe act of bankruptcy
alleged is not denied by the Firm; or if deniednat removed or dismissed
within sixty (60) days, then and in such case,Abéhority may, at its option,
forthwith terminate this Agreement;

(v) Immediately and without notice if any Firm Atte@y providing services under
this Agreement is subjected to discipline under Riodes of the Court of the
State of New Jersey as is indicted or convictedrofoffense described in
Section 9 hereof.

(b) The Firm may terminate the Agreement as fadiow

(i) After sixty (60) days prior written notice amgportunity to cure, by the Firm
to the Authority, upon failure by the Authority temedy any material breach
of this Agreement;

(i) The Authority fails to fulfill its obligationsunder this Agreement, including its
obligation to pay the fees and charges of the Esprovided herein, or as
permitted or required under any applicable starglafdorofessional conduct
or rules of court, all upon reasonable notice ®Althority.

(c) At the Authority’s request upon terminationtbis Agreement by either party and
upon receipt by the Firm of payment for all outsliag fees and charges, the files
pertaining to Authority matters, Authority’'s papesnd property will be returned

promptly to the Authority immediately upon request.

FIRM CONFLICT

€) The Firm represents that it does not haveeaisting financial interest and will
not acquire any such interest, direct or indir@dtjch could conflict in any manner or
degree with the performance of Services underAgreement and that no person having
any such interest shall be subcontracted in cororeuatith this Agreement, or employed
by the Firm. The Firm will also take all necessatgps to avoid the appearance of a
conflict of interest and shall have the duty tocttise to the Authority prior to entering
into, and during the term of this Agreement, ang afl circumstances existing at such
time which pose a potential conflict of interest.

(b) The Firm warrants that it has not directlyirdirectly offered or given, and will
not directly or indirectly offer or give, to any @loyee, agent or representative of the
Authority, any cash or non-cash gratuity or paymerth view toward securing any
business from the Authority or influencing suchgoer with respect to the conditions, or
performance of any agreements with or orders frben Authority, including, without
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limitation, this Agreement. Any breach of this waarty shall be a material breach of
each and every agreement between the Authoritytenirm.

(c) Should a conflict of interest issue arise, Birm agrees to fully cooperate in any
inquiry and to provide the Authority or its designevith all documents or other

information reasonably necessary to enable the dkityhor its designee to determine
whether or not a conflict of interest existed oisex Failure to comply with the

provisions of this section shall constitute grourids immediate termination of this

Agreement, in addition to whatever other remediesAuthority may have.

(d) The Firm shall comply with all laws, rules arehulations involving its practice

including but not limited to, the New Jersey Rubé®rofessional Conduct for Attorneys.

9. DEBARMENT/SUSPENSION CERTIFICATION

By executing this Agreement, the Firm certifieattthe Firm and all of its principals (a)
are not presently debarred, suspended, proposedefmarment, or declared ineligible for the
award of Agreements by any public agency, (b) haote within a five-year prior preceding the
date of this Agreement, been convicted of or hamvi judgment rendered against them for:
commission of fraud or a criminal offense in cortr@twith obtaining, attempting to obtain, or
performing a federal, state or local governmeneagrent or subcontract; violation of federal or
state antitrust statutes relating to the submissimffers; or commission of embezzlement, theft,
forgery, bribery, falsification or destruction afaords, making false statements, tax evasion, or
receiving stolen property; and are not presenttiicked for, or otherwise criminally or civilly
charged by a government entity with commissionrof af these offenses; and (c) are and shall
remain in good standing with the bar of the state(svhich they are licensed.

10. FORCE MAJEURE

Neither party shall be liable for any delays oilluf in performance due to causes
beyond its control, including but not limited tats of any government, war, natural disasters,
strikes, civil disturbance, fires, equipment fadwr failures of third parties to provide (or deday
in so providing) equipment, software or servic8$e parties shall act, to the extent reasonably
possible, to minimize any such delays. In the eegher party is subject to delays due to such a
cause for more than sixty (60) days, either paryy,nat its option, terminate this Agreement
upon prior written notice, for convenience.

11. INSURANCE.

The Firm shall procure and maintain, at its owpemse, insurance in accordance with
Section VI of the RFQ. Notwithstanding that minimamounts of insurance coverage carried
or required to be carried by the Firm are specifiecein, the liability of the Firm shall not be
limited to the amounts so specified and shall extemany and all liability in excess of the
insurance coverages so provided, nor shall thesemam limits preclude the Authority from
taking any action available to it under the praus of the contract or otherwise in law.
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12. INDEMNIFICATION.

The Firm agrees to defend, indemnify and save leasnthe Authority, its officers,
employees, and agents and each and every onenof dgainst and from all damages, liabilities,
judgments, threatened, pending or completed actismss, demands for damages or costs of
every kind and description actually and reasonaidyrred (including attorneys’ fees and costs
and court costs) (collectively “Liabilities”) inatling, without implied limitations, Liabilities for
damages to property or Liabilities for injury oradle of any person including, but not limited to,
Liabilities for damages to property or Liabilitiésr injury or death of the officers, agents and
employees of either the Firm or the Authority),uléag from any act, omission, negligence or
willful misconduct of the Firm or any of its officg agents, sub-consultants or employees, in any
manner related to the subject matter of this Agexgm The obligations in this Section shall
survive the termination, expiration or rescissibéthis Agreement.

13. RIGHT TO AUDIT.

In connection with the exercise of the privilegeanted hereunder, the Firm shall:

(@) Permit during ordinary business hours fomtef this Agreement and for a period
of five (5) years after final acceptance of thevi®ms, the examination and audit by the officers,
employees and representatives of the Authority wthsrecords and books relating to the
Services in this Agreement and also any recordsbawo#s of any company which is owned or
controlled by the Firm, or which owns or contrdte tFirm, if said company performs services
similar to those performed by the Firm anywheréhi State of New Jersey.

(b) If such audit as mentioned in the precedingppswagraph (a) requires the
Authority’s officers, employees and representatiteeravel outside the State of New Jersey to
the Firm’s principal place of business where thenfs records and books are maintained, then
the Firm shall bear the additional cost of the audi

14. EEO/AFFIRMATIVE ACTION.

The Firm agrees that it does not discriminatéettiring or promotion of any minorities,
as designated by the Equal Employment Opportunibyn@ission of the United States of
America, or the Division on Civil Rights of the Nedersey Department of Law and Public
Safety; and that it does not discriminate agaimst person or persons on the basis of race,
religion, color, national origin, handicap, agetio@ality, ancestry, sex, marital status, domestic
partnership status, familial status and affectimmadexual orientation.

In addition, the Firm agrees to complete the appate forms as follows:

(@) Mandatory Affirmative Action Language

(b) AA-302 form — State of New Jersey Affirmativectfon Employee Information

Report
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15.  APPLICABLE LAWS.
The Firm shall perform the Services in compliandth all applicable Federal, State and
Local laws, ordinances, rules, regulations andrstde

16. GOVERNING LAW .

The terms of this Agreement shall be governed iy @nstrued under the laws of the
State of New Jersey. Any action brought by eifrty involving any dispute related to this
Agreement shall be brought only in the Superior€olithe State of New Jersey.

17. NOTICES.
Any notices to the Authority under the terms aktAgreement shall be in writing and
addressed to:
General Counsel
New Jersey Turnpike Authority
P.O. Box 5042
Woodbridge, New Jersey 07095

Any notices to the Firm under the terms of thisrégment shall be in writing and
addressed to:
FIRM NAME
FIRM POINT OF CONTACT
FIRM ADDRESS

18. PERSONAL LIABILITY.

In carrying out the provisions of this Agreememtjn exercising any power or authority
granted it by its position, the Firm agrees thathee the members of the Authority nor any
officer, agent or employee of the Authority shadl personally charged by the Firm with any
liability.

19. PROFESSIONAL SERVICES AGREEMENT.
This Agreement between the parties is an Agreen@ntProfessional Services within the
meaning of the Statutes and Laws of the State of M&sey.

20.  ASSIGNMENT.

This Agreement, or any part thereof, shall nosbbcontracted or assigned by the Firm
without the specific prior written permission ofethAuthority. Any attempted assignment
without such prior permission shall be null anddvoi
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21. INTEGRATION.

This Agreement, together with Exhibits A and Bnstitutes the entire Agreement
between the parties and supersedes all provisiaggements, promises, representations,
whether written or oral, between the parties wabpect to the subject matter herein.

Should any ambiguity or conflict exist among tiligreement, Exhibit A (the RFQ
including all Exhibits attached thereto and incagted therein) and Exhibit B (the Response), in
the interpretation, scope or content of any termardition, the language in the body of each of
these documents shall supersede one another atrdl@atording to the following hierarchy:

a) The Agreement;

b) Exhibit A (the RFQ and all Exhibits attachedrto and incorporated therein);

C) Exhibit B (the Response)

22. PARTIES BOUND.
This Agreement shall be binding upon the Firm dhe Authority, their respective
successors and assigns.

23. SEVERABILITY.

If any provision of this Agreement shall be deethinvalid or illegal for any reason
whatsoever, then notwithstanding such invalidity ibegality, the remaining terms and
provisions of this Agreement shall remain in fudtde and effect in the same manner as if the
invalid or illegal provision did not exist herein.

24.  CONFIDENTIALITY.

@) The Firm agrees that any and all informatihgther in written, electronic or
oral form, including documents and all other maierreceived from the Authority, its General
Counsel, officers, employees, agents and reprasargainder this Agreement, are and shall be
treated as confidential property. The Firm shaliee that all subconsultants or agents hired by
the Firm on behalf of the Authority shall complytwvihe confidentiality terms of this Section of
the Agreement.

(b) The Firm shall exercise all reasonable efftotsafeguard the confidentiality of
all Authority files and information.

(c) The documentation may not be in any way dsadl to others or used by the
Firm, in whole or in part, without the prior writtgpermission of the Authority. The Firm agrees
to indemnify the Authority in connection with angiltire of the Firm or its employees or agents
to comply with its obligation under this Section. 24 he obligations of this Section 24 shall
survive the termination, expiration or rescissibéthis Agreement.
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25. CODE OF ETHICS.

The Firm is advised that the Authority has adoptesl New Jersey Uniform Code of
Ethics, a copy of which has been previously prodidBy entering into this Agreement, the Firm
agrees to be subject to the intent and purposeaidf Gode and to the requirements of the
Executive Commission of Ethical Standards of theteSof New Jersey.

26. SECTION HEADINGS.

The Section headings herein contained have besart@d only as a matter of
convenience or reference and in no way definet lamdescribe the scope or intent of any terms
or provisions of this Agreement.

IN WITNESS THEREOF, the parties have caused their duly authorizetesgmtatives
to execute this Agreement and to affix their reigeccorporate seals on the day and year first
above written.

ATTEST: NEW JERSEY TURNPIKE AUTHORITY
Sheri Ann Czjakowski Joseph W. Mrozek
Secretary Executive Director

Approved by the Law Department

ATTEST: [FIRM]
[Name] [Name]
[Title] [Title

[Corporate Seal]
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Exhibit A to Professional Services Agreement

[RFQ]

Exhibit B to Professional Services Agreement

[Response]
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EXHIBIT C
to Professional Services Agreement

GUIDELINES FOR SUBMITTAL AND REVIEW
OF OUTSIDE COUNSEL INVOICES

The following requirements and conditions will §ppo payments made to the those
firms who have entered into a Professional Serviegeement for Counsel (“Agreement”)
pursuant to a Request for Qualifications dated ,2014 (“RFQ").

In providing representation to the Authority, fhiem is expected to perform in a manner
designed to provide quality representation at deestl possible cost. Counsel shall be diligent
and zealous in handling the file. Counsel shadlpkéhe attorney assigned to the matter within
the Law Department apprised of the status of ttse @ a monthly basis at a minimum or as
necessary and shall discuss all significant issuiéls him or her. Counsel shall provide a
detailed memo as to the status of the case asgsteguby the Authority counsel. The memo
shall include any significant developments in tha&se; discovery or motions made or
contemplated, any settlement opportunities or regendations and any significant upcoming
events. Counsel shall also keep the Chief Finaffecer, Chief Operation Officer, Executive
Director and General Counsel of the Authority addisas to the status of all bond and tax
matters as is requested by such Officers,

Invoices are to be submitted monthly and shalpaiel in accordance with the terms of
the Agreement. Invoices shall be received by thhérity by the 18 day of the following
month, and all monthly invoices for all matters Ikiee sent in a single set. No additional
invoices will be entertained in a calendar montierathe first set of invoices is received. Any
work, charges or expenses inadvertently or otheremitted from an invoice shall not be billed
separately but shall be included in the next mgniwoice. The Firm shall submit separate
invoices for each matter being handled by the Fasndirected by General Counsel. The
invoices shall contain a detailed statement oftitne spent by each individual on each activity,
including a statement of the type of activity, gwbject matter, and all persons involved. The
detailed statement of activity must be specific aadnot be bundled. Wherever feasible, each
activity should be separately recorded (i.e., estfor various activities should not be routinely
“lumped” under one time entry). The Firm’s billigatements will set forth the time spent by
each attorney and legal assistant in six (6) mimdeements of which ten (10) such increments
make up one (1) houMonthly invoices should not be for an amount lesshian $300, unless
the invoice is the final invoice in the matter Notwithstanding the foregoing, all charges for
legal work performed in connection with the issten€ a series of bonds shall be billed at the
time of the closing of such series of bonds.
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Unless a specific agreement is reached to theamgnthe Authority will pay for only the
following categories of disbursements:
[Section Il D of RFP]

The Authority will not reimburse for the following:
[Section Il G of RFP]

The Firm shall maintain books and records, inclgdiatention of computer runs and
billing reports that verify all hourly charges disbements that are billed to the Authority.

The Authority reserves the right to review eackoine and modify as it deems
appropriate. The Authority may in its sole dismetsubmit invoices to a third party for review
and payment. All invoices will be reviewed by Aathy staff for accuracy and compliance with

the RFQ and the Agreement. Failure of the Firrndimply with the foregoing shall constitute a
breach of the Agreement.

The Authority may, in its sole discretion requinat some or all invoices be submitted by
the Firm electronically by Firm personnel.
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