ORDER FOR PROFESSIONAL SERVICES NO.
{Insert OPS Title here as shown on the Agenda Item}

THIS ORDER FOR PROFESSIONAL SERVICES, dated , by and
between the New Jersey Turnpike Authority, a body corporate and politic of the State of New
Jersey (the "Authority™), and , conducting a practice in Professional Engineering with
its principal offices located at (the "Consultant”), is made
according to the terms and conditions set forth below.

[If routine OPS, use this language:]

1. PROFESSIONAL SERVICES TO BE RENDERED

Professional services required for the titled project as set forth in the Expression of
Interest Solicitation, dated , the Request for Fee Proposal dated
, the Consultant's Expression of Interest, dated
and Fee Proposal dated

[If complex OPS, use this language:]

PROFESSIONAL SERVICES TO BE RENDERED

Professional services required for the titled project as set forth in the Request for
Proposal dated , and the Consultant's Technical Proposal,
dated , and Fee Proposal dated

[Use the following for Parkway Orders for Professional Services:]

2. INSURANCE
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2.1

2.2
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The Authority has instituted a Professional Liability Insurance Wrap-Up
Program providing Errors and Omissions coverage with a maximum limit of
$20,000,000 each claim and $20,000,000 in the aggregate. CONSULTANT
will be included in this program provided that CONSULTANT complies with all
applicable requirements of the Program. This program will include a deductible
of $50,000 each claim, for construction values of $10,000,000 or less, whether
estimated or actual and $100,000 each claim deductible for construction
values of more than $10,000,000. CONSULTANT will be responsible for its
losses to the extent of the deductible. Such insurance will show the
CONSULTANT as the Named Insured and will protect it from any liability,
subject to normal policy exclusions, arising out of professional obligations
performed pursuant to the requirements set forth in this Agreement. The cost
of this insurance will be borne by the Authority. The program will automatically
include a five (5) year discovery period after expiration of the policy. In the
event the Wrap Up Program for professional Liability Insurance is terminated
for any reason, CONSULTANT shall provide the equivalent Errors and
Omissions Professional Liability Insurance in a minimum amount of
$1,000,000.

CONSULTANT shall provide the following insurance coverage:

a. Commercial General Liability inclusive of all extensions of coverage
provided under Broad Form Commercial Liability Endorsement in a
minimum amount of $1,000,000 Combined Single Limit. (In lieu of a
Combined Single Limit of One Million Dollars ($1,000,000) a policy with
split limits of One Million Dollars ($1,000,000), Two Million Dollars
($2,000,000) Bodily Injury and Five Hundred Thousand Dollars ($500,000)
Property Damage is acceptable.) Such coverage will be endorsed to:

i. Include the Authority as an Additional Insured.

ii. Provide for two (2) years extension of Completed coverage after the
completion of the services performed hereunder. Said policies to be for
one year from completion with a renewal of one year upon expiration of
original one year policy.

In the event that Commercial General Liability Coverage shall contain an
aggregate limit, said aggregate shall be at least 5 times our minimum
occurrence limit of $1,000,000. Umbrella Coverage will be acceptable in
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lieu of the higher aggregate limit if the Umbrella policy is in the minimum
amount of $5,000,000 and if said Umbrella policy contains a clause stating
that it will drop down in the event the primary aggregate is impaired or
exhausted.

. Automobile Liability Insurance in a minimum amount of $1,000,000

Combined Single Limit. (In lieu of a Combined Single Limit of One Million
Dollars ($1,000,000) a policy with split limits of One Million Dollars
($1,000,000), Two Million Dollars ($2,000,000) Bodily Injury and Five
Hundred Thousand Dollars ($500,000) Property Damage is acceptable.)
The AUTHORITY shall be included as an Additional Insured.

The Consultant and any subconsultant who will be transporting any
hazardous materials, hazardous substances, hazardous wastes, or
contaminated soils as part of the services under this Order for
Professional Services, shall provide the Authority with one of the
following: (1) A Form MCS 90 Endorsement for Motor Carrier Liability
under Sections 29 and 30 of the Motor Carrier Act of 1980 (“Act”) issued
by an insurer; (2) a Motor Carrier Surety Bond (Form MCS82) for Public
Liability under Section 30 of the Act issued by a surety; or (3) a written
decision, order or authorization of the Interstate Commerce Commission
authorizing the Consultant or subconsultant to self-insure pursuant to 49
C.F.R., Part 1045.5.

. Valuable Papers and/or Electronic Data Processing (EDP) Media

Insurance: The Consultant shall procure Valuable Papers and/or EDP
Media Insurance to cover the reproduction cost of blueprints, drawings and
other documents related to the professional services rendered in the event
of destruction by any peril. The limits shall be $ [fill in % value of the
OPS, rounded up to the nearest five thousand dollars]

. Fire Insurance with extended coverage for the full insurance value of any

plans, designs or other property furnished or utilized under this contract as
well as work in progress.

. Worker's Compensation and Employers’ Liability Insurance. Workers'

Compensation Insurance shall be provided in accordance with the
requirements of the laws of the State of New Jersey and shall include an
all-states endorsement to extend coverage to any state which may be
interpreted to have legal jurisdiction. Employers’ Liability Insurance shall



be provided with a limit of liability of $1,000,000 for each accident. Such
policies shall include endorsements to ensure coverage under the U.S.
Longshore and Harborworkers’ Compensation Act and Maritime Act
(Death on the High Seas Act) where required.

Should AUTHORITY notify CONSULTANT in writing that it is deemed necessary to
discontinue its services on the instant project, CONSULTANT may terminate such
insurance coverage. Upon notification by AUTHORITY that the services are to be
resumed, CONSULTANT will reinstate the insurance coverage prior to
commencement of any services.

2.3  Certificates and Endorsement Requirements

CONSULTANT shall, within thirty (30) days after the date of award of the
contract and prior to the commencement of any work under the contract,
furnish AUTHORITY with valid Certificates of Insurance as evidence of the
CONSULTANT'S insurance coverage in accordance with the foregoing
provisions. Such Certificates of Insurance shall identify the coverage to the
OPS by reference, and shall provide for thirty (30) days notice in writing to
AUTHORITY prior to any cancellation or nonrenewal during the term the
insurance is required in accordance with this Agreement. The CONSULTANT
shall further be required to provide AUTHORITY with valid Certificate of
Renewal of the insurance upon expiration of the policies.

2.4 All insurance policies shall be in a form acceptable to AUTHORITY and shall
be issued by an insurance company licensed and authorized to do business in
the State of New Jersey and acceptable to AUTHORITY. The Authority
reserves the right, from time to time, to alter, amend or change the
requirements of this paragraph 2 in its sole discretion.

[Use the following for Turnpike Orders for Professional Services:]

2.

OPS

INSURANCE

The Consultant shall procure and maintain at its own expense, until acceptance by
the Authority of the project or for a duration as otherwise provided herein, insurance
for liability for damages imposed by law and assumed under this Order for
Professional Services, of the kinds and in the amounts hereinafter provided. All
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insurance companies must be authorized to do business in the State of New Jersey,
and must carry an A.M. Best rating of A-VIl or better. Before commencing any
services hereunder, the Consultant shall furnish to the Authority certificate(s) of
insurance in a form satisfactory to the Authority showing that it has complied with this
Section. The certificate(s) shall provide that the policies shall not be cancelled or
restrict any coverage until 30 days prior written notice has been given the Authority.
All certificates and notices of cancellation or restriction in coverage shall be mailed to:
Chief Engineer New Jersey Turnpike Authority, P.O. Box 5042, Woodbridge, New
Jersey 07095-5042. Upon request, the Consultant shall furnish the Authority with a
certified copy of each policy itself, including the provision establishing premiums.

In the event that the Consultant fails or refuses to maintain or renew any insurance
policy required to be maintained herein, or if such policy is cancelled or modified so
that the insurance does not meet the requirements contained herein, the Authority
may refuse to make payment of monies due under this Order for Professional
Services. The Authority in its sole discretion may use such monies to purchase
insurance on behalf of the Consultant. The Authority may waive or modify any
insurance requirement set forth herein.

The types and minimum limits of insurance shall be:

@ Commercial General Liability Insurance. The minimum limits of liability for
this insurance shall be as follows:

Bodily Injury and Property Damage $2,000,000
(Each occurrence combined annual single limit)

Personal Injury Each Occurrence Annual Limit $2,000,000
General Aggregate Annual Limit $2,000,000
Products/Completed Operations Aggregate $2,000,000
Annual Limit

Fire Damage Legal Liability $ 100,000
Annual Limit

Medical Payments $ 5,000
Annual Limit
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This policy shall name the “New Jersey Turnpike Authority, its commissioners,
officers, employees, and agents” as additional insureds.

The coverage to be provided under this policy shall be at least as broad as the
standard basic unamended and unendorsed commercial general liability policy.

This insurance policy shall include but not be limited to, Personal Injury, Broad Form
Property Damage, Contractual Liability including, where applicable, the deletion of the
coverage restriction related to work conducted within fifty (50) feet of a railroad,
Products/Completed Operations, X.C.U., and Independent Contractors coverages.
The policy shall remain in force for a period of two (2) years following the completion
and/or termination of this Order for Professional Services.

(b) Business Automobile Liability Insurance. The Business Automobile Liability
policy shall cover owned, non-owned and hired vehicles with minimum limits
as follows:

Combined Single Annual Limit of Liability for Bodily Injury
and/or Property Damage any one accident $2,000,000

This policy shall name the “New Jersey Turnpike Authority, its commissioners,
officers, employees and agents” as additional insureds.

The Consultant and any subconsultant who will be transporting any hazardous
materials, hazardous substances, hazardous wastes, or contaminated soils as
part of the services under this Order for Professional Services, shall provide
the Authority with one of the following:(1) A Form MCS 90 Endorsement for
Motor Carrier Liability under Sections 29 and 30 of the Motor Carrier Act of 1980
(“Act”) issued by an insurer, (2) a Motor Carrier Surety Bond (Form MCS 82) for
Public Liability under Section 30 of the Act issued by a surety, or (3) a written
decision, order or authorization of the Interstate Commerce Commission authorizing
the Consultant or subconsultant to self-insure pursuant to 49 C.F.R., Part 1043.5.

(c) Workers’ Compensation _and Employers’ Liability _Insurance. Workers’
Compensation Insurance shall be provided in accordance with the requirements
of the laws of the State of New Jersey and shall include an all-states endorsement
to extend coverage to any state which may be interpreted to have legal
jurisdiction. Employers’ Liability Insurance shall be provided with a limit of liability
of $1,000,000 for each accident. Such policies shall include endorsements to
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ensure coverage under the U.S. Longshore’s and Harborworkers’ Compensation
Act and Maritime Act (Death on the High Seas Act) where required.

(d) Valuable Papers and/or Electronic Data Processing (EDP) Media Insurance: The
Consultant shall procure Valuable Papers and/or EDP Media Insurance to cover
the reproduction cost of blueprints, drawings and other documents related to the
professional services rendered in the event of destruction by any peril. The limits
of liability shall be $ [1/2 the value of the OPS, rounded up to the nearest five-
thousand dollars].

(e) Architects and Engineers or Miscellaneous Professional Errors and

Omissions Liability Insurance. The Consultant, upon award of the Order for
Professional Services, shall provide its own Architects and Engineers Errors and
Omissions Insurance with a minimum limit of liability of $2,000,000 per claim and
in the aggregate exclusive of the amount required for Commercial General
Liability Insurance. The $2,000,000 limit of liability is to be renewed annually for
the duration of the project and for a period of two years following the termination
of the Order for Professional Services.

This coverage shall not contain any environmental restriction or exclusion.

Note: If the consultant and any subconsultant and/or their subcontractors who
will be engaged in performing contracting operations including, but not limited
to construction, maintenance, monitoring activities, installation of monitoring
wells and similar services, the following Contractor/Pollution

Liability Insurance must be provided.

With regard to services rendered by Consultants and/or their subconsultants and/or
their subcontractors for the Project, a Contractors Pollution Liability Policy shall be
provided.

Minimum annual limits of Liability as follows:
Each Occurrence $2,000,000
Annual Aggregate $2,000,000

This insurance shall include, but not be limited to coverage for on site clean-up, bodily
injury and/or property damage to third parties, Contractual Liability, Automobile
Liability for the transportation of materials to and from the project site, completed
operations and shall include insured versus insured coverage under a severability of
interest clause.
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The policy shall be renewed annually for the duration of the Project and for a period
of two (2) years following termination of this Order for Professional Services or the
completion of the Project or include two (2) years completed operations coverage.
The policy shall name “The New Jersey Turnpike Authority, its commissioners,
officers, employees and agents” as additional insureds.

As an alternative to the requirements set forth in subsection (e) above, the Consultant
may provide a Contractors Operations and Professional Services Policy (COPS),
subject to the same minimum separate limits and coverage requirements as stated
above.

Certificate and Endorsement Requirements
The Certificates of Insurance shall state that each of the above-required policies has
been amended to include the following endorsements:

a. Thirty (30) days notice of cancellation or any restriction in coverage by mail to the
New Jersey Turnpike Authority.

b. All policies, except Workers Compensation, shall contain a waiver of subrogation
clause in favor of the New Jersey Turnpike Authority.

c. With respect to all policies, except Workers Compensation, Architects and
Engineers or Miscellaneous Professional Errors and Omissions Liability
Insurance, the other insurance clause under each policy shall be amended to
read as follows: “This policy will act as primary insurance and not contribute with
policies issued to the New Jersey Turnpike Authority.”

d. The Certificate of Insurance must reference the Order for Professional Services
(OPS) number and description of the project for accurate administrative
processing.

NOTWITHSTANDING THAT MINIMUM AMOUNTS OF INSURANCE COVERAGE
CARRIED OR REQUIRED TO BE CARRIED BY THE CONSULTANT ARE
SPECIFIED HEREIN, THE LIABILITY OF THE CONSULTANT 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 LIMITS PRECLUDE THE AUTHORITY FROM
TAKING ANY ACTION AVAILABLE TO IT UNDER THE PROVISIONS OF THE
ORDER FOR PROFESSIONAL SERVICES OR OTHERWISE IN LAW.
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[As per the Law Department, the following EEO language must be used AS IS - NO
CHANGES ARE TO BE MADE:]

3. MANDATORY EQUAL EMPLOYMENT OPPORTUNITY LANGUAGE - N.J.S.A.
10:5-31 et seq., P.L. 1975, C. 127) N.J.A.C. 17:27

GOODS, PROFESSIONAL SERVICES AND GENERAL SERVICE CONTRACTS
During the performance of this contract, the contractor agrees as follows:

The contractor or subcontractor, where applicable, will not discriminate against any
employee or applicant for employment because of age, race, creed, color, national,
origin, ancestry, marital status, affectional or sexual orientation, gender identity or
expression, disability, nationality or sex. Except with respect to affectional or sexual
orientation, and gender identity or expression, the contractor will ensure that equal
employment opportunity is afforded to such applicants in recruitment and employment,
and that employees are treated during employment, without regard to their age, race,
creed, color, national origin, ancestry, marital status, affectional or sexual orientation,
gender identity or expression, disability, nationality or sex. Such equal employment
opportunity shall include, but not be limited to the following: employment, upgrading,
demotion, or transfer; recruitment or recruitment advertising; layoff or termination; rates
of pay or other forms of compensation; and selection for training, including
apprenticeship. The contractor agrees to post in conspicuous places, available to
employees and applicants for employment, notices to be provided by the Public Agency
Compliance Officer setting forth provisions of this nondiscrimination clause.

The contractor or subcontractor, where applicable will, in all solicitations or
advertisements for employees placed by or on behalf of the contractor, state that all
qualified applicants will receive consideration for employment without regard to age,
race, creed, color, national origin, ancestry, marital status, affectional or sexual
orientation, gender identity or expression, disability, nationality or sex.

The contractor or subcontractor, where applicable, will send to each labor union or
representative or workers with which it has a collective bargaining agreement or other
contract or understanding, a notice, to be provided by the agency contracting officer
advising the labor union or workers' representative of the contractor's commitments
under this act and shall post copies of the notice in conspicuous places available to
employees and applicants for employment.

The contractor or subcontractor where applicable, agrees to comply with any
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regulations promulgated by the Treasurer pursuant to N.J.S.A. 10:5-31 et seq. as
amended and supplemented from time to time and the Americans with Disabilities Act.

The contractor or subcontractor agrees to make good faith efforts to afford equal
employment opportunities to minority and women workers consistent with Good faith
efforts to meet targeted county employment goals established in accordance with
N.J.A.C. 17:27-5.2, or Good faith efforts to meet targeted county employment goals
determined by the Division, pursuant to N.J.A.C. 17:27-5.2.

The contractor or subcontractor agrees to inform in writing its appropriate recruitment
agencies including, but not limited to, employment agencies, placement bureaus,
colleges, universities, labor unions, that it does not discriminate on the basis of age,
creed, color, national origin, ancestry, marital status, affectional or sexual orientation,
gender identity or expression, disability, nationality or sex, and that it will discontinue the
use of any recruitment agency which engages in direct or indirect discriminatory
practices.

The contractor or subcontractor agrees to revise any of its testing procedures, if
necessary, to assure that all personnel testing conforms with the principles of job-related
testing, as established by the statutes and court decisions of the State of New Jersey
and as established by applicable Federal law and applicable Federal court decisions.

In conforming with the targeted employment goals, the contractor or subcontractor
agrees to review all procedures relating to transfer, upgrading, downgrading and layoff to
ensure that all such actions are taken without regard to age, creed, color, national origin,
ancestry, marital status, affectional or sexual orientation, gender identity or expression,
disability, nationality or sex, consistent with the statutes and court decisions of the State
of New Jersey, and applicable Federal law and applicable Federal court decisions.

The contractor shall submit to the public agency, after notification of award but prior to
execution of a goods and services contract, one of the following three documents:

Letter of Federal Affirmative Action Plan Approval
Certificate of Employee Information Report
Employee Information Report Form AA302

The contractor and its subcontractor shall furnish such reports or other documents to the
Division of Public Contracts Equal Employment Opportunity Compliance as may be
requested by the office from time to time in order to carry out the purposes of these

OPS
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regulations, and public agencies shall furnish such information as may be requested by
the Division of Public Contracts Equal Employment Opportunity Compliance for
conducting a compliance investigation pursuant to_ Subchapter 10 of the Administrative
Code at N.J.A.C.17:27.

OPS

COMPENSATION FOR SERVICES

Compensation for services by the Consultant shall include direct professional and
technical salaries, except Corporate Officers, Partners, Owners and routine
secretarial and clerical services, multiplied by | plus out-of-pocket expenses and
outside specialized services as defined below. The multiplier shall not be applied to
the premium portion of overtime. The multiplier covers all overhead and profit. When
Corporate Officers, Partners, Owners and/or Principals are required to provide
services in a technical capacity, their salary rates shall be limited to a maximum of
$75.00 per hour. No expenses or costs shall be billed unless specifically included in
this Order for Professional Services.

Direct expenses shall include mileage, at the Authority's prevailing rate. Any change
to this rate is subject to approval by the Authority's Chief Engineer.

Specialized services are those required services performed by other firms at the
Consultant's direction. Specialized services in excess of $5,000 must be approved in
advance by the Authority.

Salaries shall be charged at the Consultant's hourly rates, as presented in the
Consultant's Fee Proposal. The Consultant is responsible for
managing all personnel resources so that the average salary rates for each
classification, as presented in the Fee Proposal, are not exceeded. Individual
standard and overtime rates must be approved by the Authority's Chief Engineer or
the Chief Engineer's designated representative prior to commencement of work or
whenever the Consultant proposes that an individual's rate be changed during the
term of this Order for Professional Services. Except for overtime worked on
construction supervision during permissible contract working hours, approval of
overtime must be issued by the Authority's Chief Engineer.

ESTIMATED TOTAL COST OF SERVICES

Authorized amount of $

-11-
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Capital Budget Project No.

It is anticipated that costs will not exceed the amount shown above. Any increase of
the estimated total cost, without prior Authority approval, shall be at the sole risk of
the Consultant. The Consultant shall, at least 60 days prior to the date when costs
may exceed the aforementioned sum, request consideration by the Authority through
application to the Chief Engineer, in writing, for such increased costs.

If, during any stage of the work a change in scope is ordered by the Authority
resulting in additional costs to the Consultant, it shall be the Consultant's
responsibility to so notify the Office of the Chief Engineer and request approval of
same.

PROFESSIONAL STANDARD OF CARE

The Authority's Chief Engineer may disapprove at any time any item of service by the
Consultant if such item is not in accordance with the requirements of this Order for
Professional Services or the standard of care of the Consultant as set forth in this
Section. The Consultant represents and warrants that it shall exercise that degree of
care and skill ordinarily exercised under similar circumstances by members of its
profession performing the kind of services hereunder and practicing in the same or
similar locality at the same time. In the event of nonfulfilment of the foregoing
warranty, the Consultant shall promptly reperform at the written request of the
Authority made at any time within a one (1) year period after the Authority's
acceptance (by use) of the services, such corrective services (within the original
scope of the Consultant's services) as may be necessary to conform to the foregoing
warranty; provided further however, that the Authority's Chief Engineer shall have the
right throughout the course of the entire project to review the Consultant's work and
request changes and corrections so that the services of the Consultant conform to
the requirements of this Order for Professional Services and standard of care. All
costs incurred by the Consultant in performing such corrective services shall be
borne by the Consultant.

NON-WAIVER

Any payments made to the Consultant by the Authority, under the terms of this Order
for Professional Services, shall not be deemed a waiver of the Authority's right to
seek damages in the event there are any deficiencies in the services provided
hereunder.

-12-
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FEDERAL AND STATE LAWS

The Consultant shall observe and comply with all applicable Federal and State laws
and any other applicable laws that apply to the scope of the Consultant's services
under this Order for Professional Services.

The Consultant shall comply with all applicable provisions of the Williams-Steiger
Occupational Safety and Health Act (OSHA) of 1970, 29 U.S.C. Section 651 et seq.,
including Safety and Health Regulations for Construction. The Consultant shall
maintain up-to-date records of the required information as specified in the
Recordkeeping Requirements pamphlet issued by the U.S. Department of Labor,
Bureau of Labor Statistics or Occupational Safety and Health Administration. The
Consultant shall comply with the applicable provisions and regulations of the New
Jersey Worker and Community Right-to-Know Act, N.J.S.A. 34:5A-1 et seq. The
Consultant shall maintain the appropriate records and information as specified in
such New Jersey Worker and Community Right-to-Know Act and make available to
the Authority a copy of these records and information.

INDEMNIFICATION

The Consultant agrees to defend, indemnify and save harmless the Authority, its
officers, agents and employees and each and every one of them against and from all
liabilities, judgments, threatened, pending or completed actions, suits, demands for
damages or costs of every kind and description actually and reasonably incurred
(including attorneys' fees and costs and court costs) (collectively "Liabilities™)
including, without implied limitations, Liabilities for damage to property or Liabilities for
injury or death of any person (including but not limited to Liabilities for damage to
property or Liabilities for injury or death of the officers, agents and employees of
either the Consultant or the Authority), resulting from any negligent act or omission or
from the willful misconduct of the Consultant or of any of its officers, agents,
subconsultants, subcontractors, or employees in any manner related to the subject
matter of this Order for Professional Services. Any money due to the Consultant
under and by virtue of this Order for Professional Services as shall be considered
necessary by the Authority may be retained by the Authority and held until any and alll
Liabilities shall have been settled and suitable evidence to that effect furnished to the
Authority. The obligations in this Section shall survive the termination, expiration or
rescission of this Order for Professional Services.

REQUIREMENTS FOR PUBLIC LAW 2005, CHAPTER 51 (formerly EO 134)

-13-
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OPS

In order to safeguard the integrity of State government procurement by imposing
restrictions to insulate the award of State contracts from political contributions that
pose the risk of improper influence, purchase of access, or the appearance
thereof, Public Law 2005, Chapter 51 was signed on March 22, 2005 (“P.L. 2005,
c. 517). The Order is applicable to all State agencies, the principal departments of
the executive branch, any division, board, bureau, office, commission within or
created by a principal executive branch department, and any independent State
authority, board, commission, instrumentality or agency. Pursuant to the
requirements of P.L. 2005, c. 51, the terms and conditions set forth in this section
are material terms of any contract resulting from this RFP:

Definitions

For the purpose of this section, the following shall be defined as follows:

a) Contribution — means a contribution reportable as a recipient under “The
New Jersey Campaign Contributions and Expenditures Reporting Act.” P.L. 1973,
c. 83 (C.10:44A-1, et. seq.), and implementing regulations set forth at N.J.A.C.
19:25-7 and N.J.A.C. 19:25-10.1, et. seq. As of January 1, 2005, contributions in
excess of $300 during a reporting period are deemed “reportable” under these
laws.

b) Business Entity — means any natural or legal person, business corporation,
professional services corporation, limited liability company, partnership, limited
partnership, business trust, association or any other state or foreign jurisdiction. It
also includes (i) all principals who own or control more than 10 percent of
the profits or assets of a business entity or 10 percent of the stock in the
case of a business entity that is a corporation for profit, as appropriate; (ii)
any subsidiaries directly or indirectly controlled by the business entity; (iii)
any political organization organized under 26 U.S.C.A. 527 that is directly or
indirectly controlled by the business entity, other than a candidate
committee, election fund, or political party committee; and (iv) if a business
entity is a natural person, that person’s spouse or child, residing therewith.

-14-
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ADDITIONAL DISCLOSURE REQUIREMENTS OF P.L. 2005, C. 271
(EXECUTIVE ORDER NO. 117)

Governor Jon S. Corzine recently signed Executive Order No. 117, which is
designed to enhance New Jersey’s efforts to protect the integrity of government
contractual decisions and increase the public’s confidence in government. The
Executive Order builds on the provisions of P.L. 2005, c. 51 (“Chapter 51”), which
limits contributions to certain political candidates and committees by for-profit
business entities that are, or seek to become, State government vendors.

Executive Order No. 117 extends the provisions of Chapter 51 in two ways:

The definition of “business entity” is revised and expanded so that contributions by
the following individuals also are considered contributions attributable to the
business entity:

Officers of corporations and professional services corporations, with the term
“officer” being defined in the same manner as in the regulations of the Election
Law Enforcement Commission regarding vendor disclosure requirements
(N.J.A.C. 19:25-26.1), with the exception of officers of non-profit entities;

Partners of general partnerships, limited partnerships, and limited liability
partnerships and members of limited liability companies (LLCs), with the term
“partner” being defined in the same manner as in the regulations of the Election
Law Enforcement Commission regarding vendor disclosure requirements
(N.J.A.C. 19:25-26.1); and

Spouses, civil union partners, and resident children of officers, partners, LLC
members and persons owning or controlling 10% or more of a corporation’s stock
are included within the new definition, except for contributions by spouses, civil
union partners, or resident children to a candidate for whom the contributor is
eligible to vote or to a political party committee within whose jurisdiction the
contributor resides.

Reportable contributions (those over $300.00 in the aggregate) to legislative
leadership committees, municipal political party committees, and candidate
committees or election funds for Lieutenant Governor are disqualifying
contributions in the same manner as reportable contributions to State and county
political party committees and candidate committees or election funds for

-15-
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Governor have been disqualifying contributions under Chapter 51.

Executive Order No. 117 applies only to contributions made on or after November

10.3

10.4

OPS

15, 2008, and to contracts executed on or after November 15, 2008.

Breach of Terms of Public Law 2005, Chapter 51 Deemed Breach of Contract.

It shall be a breach of the terms of the contract for the Business Entity (ies) to (i)
make or solicit a contribution in violation of this Order; (ii) knowingly conceal or
misrepresent a contribution given or received; (iii) make or solicit contributions
through intermediaries for the purpose of concealing or misrepresenting the
source of the contribution; (iv) make or solicit any contribution on the condition or
with the agreement that it will be contributed to a campaign committee or any
candidate or holder of the public office of Governor, or to any State or county party
committee; (v) engage or employ a lobbyist or consultant with the intent or
understanding that such lobbyist or consultant would make or solicit any
contribution, which is made or solicited by the business entity itself, would subject
that entity to the restrictions of P. L. 2005, c. 51; (vi) fund contributions made by
third parties, including consultants, attorneys, family members, and employees;
(vii) engage in any exchange of contributions to circumvent the intent of P.L., c.
51; or (viii) directly or indirectly through or by any other person or means, do any
act which would subject that entity to the restrictions of P.L., c. 51 .

Disclosure Requirements

The Consultant is required, on a continuing basis, to report any contributions it
makes during the term of the contract, and any extension(s) thereof, at the time
any such contribution is made. A copy of the Continuing Disclosure of Political
Contribution is available on the Authority’s website or can be obtained from the
Authority’s Project Manager for these professional services. The Consultant is also
required to submit with the Continuing Disclosure of Political Contribution a
disclosure, in a form acceptable to the Authority, showing all principals who own or
control more than 10 percent of the profits or assets of a business entity or 10
percent of the stock in the case of a business entity that is a corporation for profit,
as appropriate.
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10.5 State Treasurer Review

11.

12.

OPS

The State Treasurer or his/her designee, shall review the Disclosures submitted
pursuant to this section, as well as any other pertinent information concerning the
contributions or reports thereof by the intended awardee, prior to award, or during
the term of the OPS, by the Consultant. If the State Treasurer determines that any
contribution or action by the contractor constitutes a breach of contract that poses
a conflict of interest in the awarding of the contract under this solicitation, the State
Treasurer shall disqualify the Business Entity from award of such contract.

TERMINATION
This Order for Professional Services may be terminated by the Authority as follows:

@ immediately, without notice, in the event that the Authority determines, in its
sole discretion, that the Consultant has violated any provision of Sections 2, 6,
8 or 10 hereof;

(b) after thirty (30) days' prior written notice by the Authority, upon failure by the
Consultant to remedy breach of any other provision of this Order for
Professional Services; or

(c)  for convenience, in the Authority's sole discretion, after thirty (30) days' prior
written notice by the Authority.

RIGHT TO AUDIT

In connection with the professional services provided by the Consultant under this
Order for Professional Services, the Consultant shall:

(a) Maintain, in accordance with accepted accounting Practice, during the effective
period of this Order for Professional Services and for one (1) year after the
expiration or earlier rescission or termination thereof, and for such further period
extending until the Consultant shall receive written permission from the Authority
to do otherwise, records and books of account recording all transactions of the
Consultant at, through, or otherwise connected with the terms and conditions as
set forth in this Order for Professional Services, which records and books of
accounts shall be kept at all times within the State of New Jersey;
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13.

14.

15.

OPS

(b) Permit in ordinary business hours during the effective period of this Order for
Professional Services for one year thereafter, and during such further period as is
mentioned in the preceding subsection (a), the examination and audit by the
officers, employees and representatives of the Authority of such records and
books of account and also any records and books of account of any company
which is owned or controlled by the Consultant, or which owns or controls the
Consultant, if said company performs services, similar to those performed by the
Consultant anywhere in the State of New Jersey;

(c) Permit in ordinary business hours the inspection by the officers, employees and
representatives of the Authority of any equipment used by the Consultant in
connection with the terms of this Order for Professional Services.

(d) If such audit as mentioned in the preceding subsection (b) requires the Authority's
officers, employees and representatives to travel outside the State of New Jersey
to the permittee’'s principal place of business where the Consultant's records and
books of account are maintained then the Consultant shall bear the additional
cost of the audit.

GOVERNING LAW

This Order for Professional Services shall be governed by and construed under the
laws of the State of New Jersey. Any action brought by either party involving any
dispute related to this Order for Professional Services shall be instituted in the
Superior Court of New Jersey.

PERSONAL LIABILITY

In carrying out the provisions of this Order for Professional Services, or in exercising
any power or authority granted it by the provisions of this Order for Professional
Services, neither the Members of the Authority, nor any officer, agent or employee of
the Authority shall be personally charged by the Consultant with any liability.

PROFESSIONAL SERVICES AGREEMENT
This Order for Professional Services between the parties is an agreement for

professional services within the meaning of the statutes and laws of the State of New
Jersey and, in particular, N.J.S.A. 27:23-6.1.
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16.

ASSIGNMENT

The Consultant shall not assign this Order for Professional Services, or any part
thereof, without the prior written permission of the Authority. Any attempted
assignment without such prior consent shall be null and void.

[If routine OPS, use this language:]

17.

INTEGRATION

The body of this Order for Professional Services together with the Expression of
Interest Solicitation, dated , the Consultant's Expression of Interest,
dated , and Fee Proposal dated, , represent the complete
understanding and agreement of the parties, and supersedes all prior and
contemporaneous agreements between the parties on the subject matter herein. Any
modification or amendment to this Order for Professional Services shall be in writing
and signed by both parties. Should any conflict in interpretation of the terms and
conditions arise between the Expression of Interest Solicitation and the Consultant's
Expression of Interest, the Expression of Interest Solicitation shall control.

[If complex OPS, use this language:]

17.

18.

OPS

INTEGRATION

The body of this Order for Professional Services together with the Request for
Proposal, dated and the Consultant's Technical Proposal, dated

and Fee Proposal dated , represent the complete understanding and
agreement of the parties, and supersedes all prior and contemporaneous
agreements between the parties on the subject matter herein. Any modification or
amendment to this Order for Professional Services shall be in writing and signed
by both parties. Should any conflict in interpretation of the terms and conditions
arise between the Request for Proposal and the Consultant's Proposal, the
Request for Proposal shall control.

PARTIES BOUND

This Order for Professional Services shall be binding upon the Authority and the
Consultant, their respective successors and assigns.
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19. SEVERABILITY

The provisions of this Order for Professional Services are intended to be severable. If
any term or provision hereof is illegal or invalid for any reason whatsoever, such
illegality or invalidity shall not affect the validity of the remainder of this Order for
Professional Services.

20. SECTION HEADINGS

The section headings provided within this Order for Professional Services are for
reference only and not intended to be relied upon for construction or interpretation of
the Order for Professional Services.

The parties executing this agreement represent and warrant, upon which representation and
warranty the other party is materially relying, that they have all rights, power, and authority to
enter into this agreement and bind their respective entity.

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized officers to
execute this Order for Professional Services and to affix their respective corporate seals on
the day and year first above written.

ATTEST: NEW JERSEY TURNPIKE AUTHORITY
By

Rose Stanko Diane Gutierrez-Scaccetti

Secretary Executive Director

[Corporate Seal]

Approved:

Date:

George L. Caceres

OPS
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Director of Law

ATTEST: [Name of Company]
By
[Name]
Notary Public [Title]

[Corporate Seal]

OPS
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