
STATE OF CALIFORNIA                                                                                                                                                                   GAVIN NEWSOM, Governor 

PUBLIC UTILITIES COMMISSION  

505 VAN NESS AVENUE                                                                                                                                                                       

SAN FRANCISCO, CA  94102-3298 

 

 

June 5, 2019  

                                                                                              Advice Letter 5465-A 

 

Ronald van der Leeden 

Director, Regulatory Affairs 

Southern California Gas 

555 W. Fifth Street, GT14D6 

Los Angeles, CA 90013-1011 

 

 

SUBJECT:   Supplement - Establishment of the Contract with RCP Inc. to Perform the 

Audit of Line 1600 Records, Pursuant to Decision (D.) 18-06-028 

 

Dear Mr. van der Leeden: 

 

Advice Letter 5465-A is effective as of May 09, 2019. 

 

 

Sincerely, 

 
 

  
 

Edward Randolph 

Deputy Executive Director for Energy and Climate Policy/ 

Director, Energy Division 

 

 



DRAFTDRADRAFT 
 

 
 
 
 
 

 
 
 
May 9, 2019 
 
 
 
 
Advice No. 5465-A 
(U 904 G) 
 
Public Utilities Commission of the State of California 
 
Subject:  Supplement - Establishment of the Contract with RCP Inc. to Perform 

the Audit of Line 1600 Records, Pursuant to Decision (D.) 18-06-028  
 
Southern California Gas Company (SoCalGas) hereby submits for approval by the 
California Public Utilities Commission (Commission or CPUC) a contract with RCP Inc., 
as shown on Attachment A. 
 
Purpose 
 
This supplemental submittal replaces in its entirety Advice No. 5465, previously 
submitted on May 6, 2019 pursuant to D.18-06-028, Ordering Paragraph (OP) 11, 
where SoCalGas and San Diego Gas & Electric Company (SDG&E) must enter into a 
contract with the winning bidder at their expense and submit a Tier 1 Advice Letter with 
the executed contract and audit budget to Energy Division no later than five business 
days after the contract is executed.  On May 2, 2019, SoCalGas and SDG&E executed 
a contract with RCP Inc. to perform the audit of Line 1600 records.  Advice No. (AL) 
5465-A removes irrelevant information included in AL 5465 regarding internal treatment 
of the document from the header on Attachment A – Request for Confidentiality of the 
Declaration Regarding Confidentiality. 
 
Background  
 
On September 30, 2015, SDG&E and SoCalGas (jointly, Utilities) filed Application (A.) 
15-09-013 seeking authorization to construct the Pipeline Safety & Reliability Project 
(PSRP or Proposed Project).  The PSRP would construct a new natural gas 
transmission line and associated facilities in San Diego County (Line 3602) to replace 
the transmission function of an existing natural gas transmission line (Line 1600).  The 
Utilities proposed the PSRP to achieve three fundamental objectives to: 1) enhance the 
safety of the Utilities’ integrated natural gas transmission system and implement 
pipeline safety requirements for existing Line 1600; 2) improve the gas system reliability 
and resiliency in San Diego County by minimizing dependence on a single transmission 
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pipeline; and 3) enhance operational flexibility to manage stress conditions by 
increasing local capacity in the San Diego region. 
 
The Commission issued D.18-06-028 on June 26, 2018, which denied the Proposed 
Project.  Specifically, the Commission denied the Utilities’ request to construct Line 
3602 and de-rate (lower the pressure) of existing Line 1600 from a transmission line to 
a distribution line.  Further, the Commission directed its Safety and Enforcement 
Division (SED) to select an independent auditor at the Utilities’ expense and oversee an 
audit of Line 1600 records to help identify any inconsistencies within Utilities’ sources of 
safety data. 
 
The decision required the Utilities to prepare and submit a selection proposal to SED 
with a list of qualified independent auditors/bidders willing to perform an audit of Line 
1600 records.  SED was responsible for reviewing the bids, interviewing the short list of 
independent auditors and selecting the winning bidder.  On March 19, 2019, SED sent a 
letter to the Utilities to notify their selection of RCP Inc. for the Line 1600 recordkeeping 
audit.  In accordance with D.18-06-028, SED will oversee the audit.  OP 13 directs the 
Utilities to serve as fiscal managers of the contract with the auditor.  In accordance with 
OP 11, the Utilities are required to file (submit) a Tier 1 Advice Letter with the executed 
contract and audit budget no later than five business days after the contract is executed. 
The costs of the audit will be recorded to the Line 1600 Records Audit Memorandum 
Account (L1600RAMA) per AL 5328 (D.18-06-028 OP 12). 
 
Contract to Perform Audit of L1600 Records and Audit Budget 
 
The Standard Services Agreement was executed on May 2, 2019.  The confidential 
contract and associated Declaration are included in Attachment A.  The audit budget is 
$130,000.  
 
Protest 
 
Anyone may protest this Advice Letter to the Commission.  The protest must state the 
grounds upon which it is based, including such items as financial and service impact, 
and should be submitted expeditiously.  The protest must be made in writing and must 
be received within 20 days of the date of this Advice Letter, which is May 29, 2019.  The 
address for mailing or delivering a protest to the Commission is: 

 
CPUC Energy Division 
Attention:  Tariff Unit 
505 Van Ness Avenue 
San Francisco, CA  94102 

 
Copies of the protest should also be sent via e-mail to the attention of the Energy 
Division Tariff Unit (EDTariffUnit@cpuc.ca.gov).  A copy of the protest should also be 
sent via both e-mail and facsimile to the address shown below on the same date it is 
mailed or delivered to the Commission. 
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Attn: Ray B. Ortiz 
Tariff Manager - GT14D6 
555 West Fifth Street 
Los Angeles, CA 90013-1011 
Facsimile No.:  (213) 244-4957 
E-mail:  ROrtiz@SempraUtilities.com 

 
Effective Date 
 
SoCalGas believes this Advice Letter is subject to Energy Division disposition and 
should be classified as Tier 1 (effective pending disposition) pursuant to General Order 
(GO) 96-B and OP 11 of D.18-06-028.  Therefore, SoCalGas respectfully requests that 
this Advice Letter be made effective May 9, 2019, which is the date of this submittal. 
 
Notice 
 
A copy of this Advice Letter is being sent to SoCalGas’ GO 96-B service list and the 
Commission’s service list for A.15-09-013.  Address change requests to the GO 96-B 
service list should be directed by e-mail to tariffs@socalgas.com or call 213-244-2837.  
For changes to all other service lists, please contact the Commission’s Process Office 
at 415-703-2021 or by e-mail at Process_Office@cpuc.ca.gov. 
 
 
 
 

_________________________________ 
Ronald van der Leeden 

Director, Regulatory Affairs 
 
Attachment 



ADVICE LETTER 
S U M M A R Y
ENERGY UTILITY

Company name/CPUC Utility No.:

Utility type:
Phone #: 

EXPLANATION OF UTILITY TYPE

ELC GAS

PLC HEAT

MUST BE COMPLETED BY UTILITY (Attach additional pages as needed)

Advice Letter (AL) #: 

WATER
E-mail:
E-mail Disposition Notice to:

Contact Person:

ELC = Electric
PLC = Pipeline

GAS = Gas
HEAT = Heat WATER = Water

(Date Submitted / Received Stamp by CPUC)

Subject of AL:

Tier Designation:

Keywords (choose from CPUC listing):
AL Type: Monthly Quarterly Annual One-Time Other:
If AL submitted in compliance with a Commission order, indicate relevant Decision/Resolution #:

Does AL replace a withdrawn or rejected AL? If so, identify the prior AL:

Summarize differences between the AL and the prior withdrawn or rejected AL:

Confidential treatment requested? Yes No
If yes, specification of confidential information:
Confidential information will be made available to appropriate parties who execute a 
nondisclosure agreement. Name and contact information to request nondisclosure agreement/
access to confidential information:

Resolution required? Yes No

Requested effective date: No. of tariff sheets:

Estimated system annual revenue effect (%): 

Estimated system average rate effect (%):

When rates are affected by AL, include attachment in AL showing average rate effects on customer classes 
(residential, small commercial, large C/I, agricultural, lighting). 

Tariff schedules affected:

Service affected and changes proposed1:

Pending advice letters that revise the same tariff sheets:

1Discuss in AL if more space is needed.



CPUC, Energy Division
Attention: Tariff Unit
505 Van Ness Avenue
San Francisco, CA 94102 
Email: EDTariffUnit@cpuc.ca.gov 

Protests and all other correspondence regarding this AL are due no later than 20 days after the date 
of this submittal, unless otherwise authorized by the Commission, and shall be sent to:

Name:
Title:
Utility Name:
Address:
City:
State:
Telephone (xxx) xxx-xxxx:
Facsimile (xxx) xxx-xxxx:
Email:

Name:
Title:
Utility Name:
Address:
City:
State:
Telephone (xxx) xxx-xxxx: 
Facsimile (xxx) xxx-xxxx:
Email:

Zip:

Zip:

mailto:EDTariffUnit%40cpuc.ca.gov?subject=


 

ATTACHMENT A 
   

Advice No. 5465-A 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Standard Services Agreement  
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BEFORE THE PUBLIC UTILITIES 

COMMISSION OF THE STATE OF CALIFORNIA 

DECLARATION OF MARIA MARTINEZ 

REGARDING CONFIDENTIALITY OF CERTAIN DATA/DOCUMENTS 

PURSUANT TO D.17-09-023 

I, Maria Martinez, do declare as follows: 

I. I am the Director of Pipeline Integrity for San Diego Gas & Electric

(SDG&E) and Southern California Gas Company (SoCalGas). I have been delegated 

authority to sign this declaration by David L. Buczkowski, Vice President of Gas 

Engineering and System Integrity. I have reviewed the confidential information included 

within the response documents to the California Public Utilities Commission's (CPUC) 

data request related to the RCP Service Agreement, submitted concurrently herewith 

("RCP Signed"). I am personally familiar with the facts in this Declaration and, if called 

upon to testify, I could and would testify to the following based upon my personal 

knowledge and/or information and belief. 

2. I hereby provide this Declaration in accordance with Decision ("D.") 17-09-

023 and General Order ("GO") 66-D to demonstrate that the confidential information 

("Protected Information") provided in RCP Signed.pd/ is within the scope of data 

protected as confidential under applicable law. 

3. In accordance with the narrative justification described in Attachment A, the

Protected Information should be protected from public disclosure. 

I 



I declare under penalty of perjury under the laws of the State of California that the 

foregoing is true and correct to the best of my knowledge. 

Executed this 2nd day of May 2019, at Los Angeles, California. 

2 

Maria Martinez 
Pipeline Integrity Director 
Southern California Gas Company and 
San Diego Gas & Electric Company 



 

ATTACHMENT A 

SDG&E and SoCalGas Request for Confidentiality on the following 
Protected Information in its response to the California Public Utilities 

Commission's (CPUC) data request related to the RCP Service Agreement 

Location of Protected Legal Citations Narrative Justification 
Information 

The document attached as CPRA Exemption, Gov't Code § Disclosing staff names in conjunction 
part of this response ("RCP 6254(k) ("Records, the disclosure with other identifying information 
Signed.pdf') has been of which is exempted or prohibited such as e-mail addresses, home 
highlighted as confidential pursuant to federal or state law") addresses, and telephone numbers 
pursuant to PUC Section •Cal. Civil Code§ 1798.21 could pose a risk to staff safety. 
583, GO 66-D, and D. 17- (requiring agencies to "ensure the Additionally, disclosure of such 
09-023. The page numbers security and confidentiality of' information increases the risks of 
cited correspond to the personal data) cyber-attacks, incessant robo-calls, 
electronic (Adobe) PDF •Cal. Civil Code§ 1798.24 and malicious emails. 
page numbering: (limiting disclosure of personal 

information) SoCalGas' contracts with its trading 
•Cal. Civil Code §§ 1798.80 et counterparties contain confidentiality 

Pages 1-15 (Header): seq. (process for protecting provisions (along with negotiated 
Agreementl'Jumber customer records) terms and conditions) prohibiting the 

•Cal. Civil Code§§ 1798.81.5 and disclosure of transactions terms to
Page 1: Personnel 1798.82 (relating to certain third parties.
Information medical information)

•Cal. Civ. Proc. Code§ 1985.6
Page 2: Internal email (process for subpoenaing
address and contractual employee records and requiring
payment information notice and opportunity to object)

•Health Insurance Portability and
Page 3: Personnel Accountability Act of 1996
Information (HIP AA), 42 U.S.C. § 1320d-6

(imposing penalties for anyone
Pages 5, 6, and 10: Service who discloses personally 
Agreement Terms and identifiable health information) 
Conditions (Intellectual • Britt v. Superior Court, 20 Cal.
Property, Indemnity, 3d 844, 855-856 (1978) (even
Insurance, and Contractor highly relevant information may
Personnel) be shielded from discovery if its

disclosure would impair a person's
Page 12,13, and 15: inalienable right of privacy
Compensation Figures, 
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including Rate Sheet and 
Reimbursable Expenses 
(Schedule C) 

provided by the California 
Constitution) 

CPRA Exemption, Gov't Code § 

6254( c) ("disclosure of which 
would constitute an unwarranted 
invasion of personal privacy") 

CPRA Exemption, Gov't Code § 

6255(a) (Balancing Test) 

CPRA Exemption, Gov't Code § 

6254(k) ("Records, the disclosure 
of which is exempted or prohibited 
pursuant to federal or state law") 
•See, e.g., D.11-01-036, 2011 WL
660568 (2011) (agreeing that
confidential prices and contract
terms specifically negotiated with
a program vendor is proprietary
and commercially sensitive and
should remain confidential)
•Valley Bank ofNev. v. Superior
Court, 15 Cal.3d 652, 658 (1975)
(financial information is protected
- especially of non-parties)

4 



Agreement No.:  

STANDARD SERVICES AGREEMENT 

Project: Line 1600 Audit 

This Standard Services Agreement ("Agreement"), dated and effective as ofMarch 25, 2019 ("Effective Date"), is 
entered into by and between San Diego Gas & Electric Company ("Company") and RCP Inc. ("Contractor"). 
Company and Contractor are sometimes referred to in this Agreement individually as a "£my" and jointly as the 
"Parties." 

The Parties, intending to be legally bound, agree as follows: 

1. Scope. Contractor shall perform, at its own proper cost and expense, in the most substantial and skillful manner, 
the services generally described in Schedule B ("Services" or "Work"). The term "Services" or "Work" as used 
in this Agreement includes any goods or materials provided or made available to Company as part of the Work. 

2. Term. The term of this Agreement commences on the Effective Date and, unless terminated earlier in 
accordance with its terms, will continue in effect through October 4, 2019 (as may be extended, "Term"). 
Notwithstanding the foregoing sentence, Company has the option, exercisable in its sole discretion and upon 
providing Notice to Contractor before the end of the Term, to extend the Term, it being understood that, except 
for the Term, all terms of this Agreement (including payment and compensation terms) will remain the same. 

3. Party Representatives. 

3.1 Company Representative. Company designates  as the "Company Representative" for all 
matters relating to this Agreement. The actions taken by Company Representative will be deemed the acts 
of Company. Company may at any time upon Notice to Contractor change the Company Representative. 
Company Representative is not the authorized representative for amendments to this Agreement. 

3.2 Contractor Representative. Contractor designates  as the "Contractor Representative" for all 
matters relating to this Agreement. The actions taken by Contractor Representative will be deemed the acts 
of Contractor. Contractor may at any time upon Notice to Company change the Contractor Representative. 

4. Notices. Any notice, request, claim, demand, or other communication between the Parties required or permitted 
by this Agreement, or otherwise made in connection with this Agreement ("Notice"), must be in writing and 
will be deemed effective: (a) when delivered in person; (b) on the next business day if transmitted by national 
overnight courier to a physical address (not a PO Box), with' confirmation of delivery; ( c) upon confirmation of 
transmittal if sent by facsimile transmission; ( d) upon transmission if sent by electronic mail, provided that the 
sender shall also either send a hard copy of the Notice on the same business day in accordance with one of the 
other transmission methods as confirmation of delivery or obtain written acknowledgement of receipt of the 
Notice from the recipient. In each of the foregoing cases, Notice must be addressed as follows (or at such other 
address for a Party as specified in a Notice given in accordance with this Article): 

Company: San Diego Gas & Electric Company 
Attn: Director, Supply Management 
8330 Century Park Court, CP22D 
San Diego, CA 92123 

Contractor: RCP INC 

E-mail: 
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Attn:  
801 Louisiana Street Suite 200 
Houston, TX 77002 
Email: 
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Agreement No.:  

5. Invoicing. 

5.1 Contractor shall submit invoices via e-mail to  All invoices 
submitted (a) must reference this Agreement's number ( and (b) must have complete 
supporting documentation of all charges incurred. If Contractor's invoice price for the Work does not match 
the prices set forth in this Agreement, Company shall pay Contractor the lesser amount. If Contractor is a 
retailer of taxable tangible personal property, Contractor shall add to the invoice a separately stated amount 
for sales or use tax computed at the then-current legal rate. Contractor shall separate into line items and 
shall exclude from taxable computation any non-taxable charges, including freight, installation, technical 
service, or optional warranties. 

5.2 Contractor shall submit invoices no later than the fifth (5th) day of each month for Work performed in the 
immediately preceding month (whether or not such Work was completed in that month), provided that, with 
respect to Work to be paid pursuant to a milestone schedule, Contractor shall submit invoices no later than 
the tenth (10th) day following the satisfaction of the applicable milestone. Contractor acknowledges and 
agrees that its failure to provide to Company a complete and accurate invoice for Work no later than one 
hundred and twenty (120) days after the end of the applicable period set forth in the immediately preceding 
sentence may result in non-payment by Company for any Work covered by such invoice, and such non
payment will not be a breach or default by Company under this Agreement. 

6. Payment. Company shall make payment  after receipt and approval of an undisputed invoice. 
Company shall, at its option, make payment by check, or as an automated clearinghouse payment (if Contractor 
is enrolled to receive such payments). If Company makes payment by check, such payment shall be made to 
the following address: 

801 LOUISIANA STREET SUITE 200, HOUSTON, TX 77002 

Contractor agrees (a) to accept as full compensation for satisfactory performance of the Work, the compensation 
specified in Schedule B, and (b) that failure by Company to pay any amount in dispute until resolution of such 
dispute in accordance with this Agreement will not alleviate, diminish, modify, or excuse Contractor's 
obligations to perform hereunder. 

7. Complete Agreement; List of Schedules. This Agreement, which includes all Schedules and other documents 
attached hereto, constitutes the complete and entire agreement between the Parties and supersedes any previous 
communications, representations, or agreements, whether oral or written, with respect to its subject matter. The 
Parties agree that (a) there are no additions to, deletions from, or changes in any of the provisions of this 
Agreement, and no understandings, representations, or agreements concerning any of the same, which are not 
expressed in this Agreement, and (b) no trade usage, prior course of dealing, or prior course of performance 
hereunder will be a part of this Agreement or will be used in the interpretation or construction of this Agreement. 
The following Schedules are attached to this Agreement and incorporated herein by this reference: 

Schedule A 
Schedule B 
Schedule C 
Schedule D 

Terms and Conditions 
Scope of Work 
Compensation 
Reimbursable Expenses 

Signature Page Follows 
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Agreement No.:  

IN WITNESS WHEREOF, each Party has caused this Agreement to be executed by its authorized representative as 

of the Effective Date. 

San Diego Gas & Electric Company 
RCPinc. 

Title: Contract Agent 
Title: ___ V_i'--'-c-'-e_P_r_e_s_id_e_n_t _______ _ 

Page 3of15 
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SCHEDULE A 
Terms and Conditions 

Agreement No.:  

1. Changes to the Work Company may at any time, in writing, direct or authorize Contractor to make changes to the Work within the general scope of this Agreement. All such 
changes must be agreed upon and authorized in writing by each Party before Contractor's implementation thereof Company shall not be required to make any payment for any 
change that is not authorized in writing. If any change is performed by Contractor without such written authorization, Company may take the same actions and exercise tlte same 
rights and remedies with respect to such change that it would have with respect to the any of the Work as though such change were in fact authorized. 
2. Warranties. Contractor warrants that it shall, and shall cause any and all Contractor Parties to perfonn the Work in a good and workmanlike manner, free from defects, in 
accordance with established professional business and ethical standards as well as those standards of care and diligence normally practiced by nationally recognized finns in 
performing services similar to the Work, and in conformity with each and every term of tltis Agreement, including any performance standards, drawings, specifications, and any 
other description of the Work set forth in this Agreement ("Performance Standards"). Company may reject any Services failing to meet such Performance Standards, and require 
Contractor to promptly repeat, correct or replace the Work, at no charge to Company or, at Company's election, Company may hire a third party to complete the Work at Contractor's 
expense. Contractor further warrants that any and all materials provided or made available in connection with the Work will be in accordance with applicable specifications, free 
from defects in design, material, workmanship, and title, fit for the purposes intended by Company, and of the kind and quality, and provide the performance, described in this 
Agreement. 
3. Inspection. Any and all Work is subject to inspection, testing, and acceptance or rejection by Company at all times in accordance with the testing methods and acceptance 
criteria set forth in the scope of services or, if none, in accordance with such methods and criteria as Company determines before or at the time of any such inspection. Notwithstanding 
tlte foregoing, such right of inspection of the Work by Company will not relieve Contractor of responsibility for the proper performance of the Work, nor shall such inspection waive 
Company's right to reject the Work at a later date. Contractor shall provide to Company or Company's designee access to the Work, Contractor's facility(ies) where the Work is 
being perfonned, and sufficient, safe, and proper conditions for such inspection_ Contractor shall fomish to Company such information concerning its operations or the performance 
of the Work as Company reasonably requests. It is Contractor's responsibility to schedule such inspections in a manner that enables completion ofrelated and subsequent Work in 
accordance with the applicable schedules, and to identify and make easily accessible for inspection, any Work covered. 
4. Company Rules. 

4.1. Dutvto Abide bv Company's Rules. At all times while on Company Property, Contractor shall strictly observe access routes, entrance gates or doors, parking, and temporary 
storage areas as designated by Company. Under no circumstances shall Contractor cause any vehicles or equipment relating to the Services to enter, be moved, handled, maintained, 
or stored upon any area not authorized in writing by Company. 

4.2. Dutv to Abide by Company's Securitv Procedures. Contractor shall abide by Company's security procedures, mies, and regulations, and properly display identification 
badges at all times while on Company Property. Contractor shall abide by rules imposed within the rights of way of the Company. Contractor shall cooperate with Company's 
security personnel whenever on Company Property. Contractor shall comply with and observe all applicable regulatory security procedures and requirements, including all applicable 
Federal Energy Regulatory Commission Critical Infrastructure Protection Reliability Standards codified at FERC Order 791 {18 C.F.R. pt. 40). 
5. Company Documentation. 

5.1. Standard Practices. Company has adopted certain standard practices, policies, procedures, and environmental, health, and safety standards for gas and electric work 
("Standard Practices"). To tlte extent that any such Standard Practices are listed in any Schedule or otherwise, or provided to Contractor during the Term either through Company's 
online platform, Power Advocate (or its successor), SharePoint, or otherwise in accordance with the notice provisions of this Agreement, such Standard Practices shall apply to the 
performance of the Work and all other activities of Contractor related to the Work, and Contractor agrees to abide by all such Standard Practices, which are incorporated herein. 

5.2. !SN. If Contractor is classified as a Class 1 Contractor by Company, Contractor shall register with Company's vendor management company, ISNetworld ("!SN") and shall 
obtain and maintain during the Term an "Approved" status from !SN. 

5.3. Contractor Safetv Manual. 
5.3. I. Company has developed and adopted a manual describing the mies, safe work practices, and procedures that Contractor and Contractor Parties must follow and 

comply with when perfonrting Work on behalf of Company or on Company Property ("Contractor Safetv Manual"). The Contractor Safety Manual is available to view or download 
on Contractor's !SN Bulletin Board, accessible at https://www.isnetworld.com/BulletinBoarcl/asBulletinBoard.aspx. 

5.3.2. No later than ten (I 0) days after the Effective Date, at least once every year thereafter (no later than December 1 of each such year), and no later than thirty (30) days 
after receiving notification of a change to the Contractor Safety Manual, Contractor shall sign tlte last page of the Contractor Safety Manual stating that Contractor has read and 
understands the requirements set forth therein, and upload such signed document into !SN. Duplicates are not necessary if Contractor already has a signed and active Contractor 
Safety Manual acknowledgment on file. 

5.3.3. Contractor shall review the Pre-Work Safety Meeting Notification and Acknowledgement provided by Company at the time of contracting (Exhibit B of the 
Contractor Safety Manual), sign the fonn, and post it on its !SN Bulletin Board before the corrunencement of Services. 

5.4. Disclaimer. Company does not represent or warrant that the Standard Practices or the Contractor Safety Manual comply with Applicable Laws. Company does not undertake 
any obligations with respect to Contractor by virtue of the Standard Practices or the Contractor Safety Manual. Company may make changes to the Standard Practices or the Contractor 
Safety Manual from time to time, and the updated Standard Practices(s) or Contractor Safety Manual will be deemed to become a part of this Agreement at the time received or 
deemed received by Contractor of same (including by electronic delivery, update to the website or online portal, or otherwise). Contractor shall immediately inform Company of any 
conflict between any Applicable Laws and the Contractor Safety Manual or any Standard Practice, but such duty to inform shall not relieve Contractor of any liability or indemnity 
requirement for failure to comply with all Applicable Laws. 
6. Anti-Conduit Rules. Contractor understands that the California Public Utilities Commission ("CPUC") and the Federal Energy Regulatory Commission ("FERC") have issued 
certain Affiliate Rules, including CPUC Decision (".!1_") 06-12-029, FERC Order 697 (18 C.F.R. Section 35.39(g)), and FERC Order 717 (18 C.F.R. pt. 358 (2008)). Contractor and 
the Contractor Parties may be in receipt of or have access to non-public information that is subject to the foregoing rules. In accordance with those mies, Contractor understands and 
agrees, and shall cause tlte Contractor Parties to understand and agree not to disclose or allow access to: (I) any non-public information of San Diego Gas & Electric Company or 
Southern California Gas Company with any entity affiliated with such utilities by virtue of substantial, even if not majority, direct or indirect ownership other than the ultimate parent 
company of both such entities, Sempra Energy (each, a "Sempra Subsidiary"); (2) any non-public electric or gas marketing, procurement or transmission-related information of any 
Sempra Subsidiary with any other Sempra Subsidiary; (3) any non-public transmission-related information of any Sempra Subsidiary's transmission operations with persons 
participating in the performance of the same Sempra Subsidiary's or any other Sempra Subsidiary's electric or gas procurement, marketing or other merchant fonctions; or (4) any 
gas procurement, marketing or merchant information associated with Southern California Gas Company's merchant fonction with persons participating in the perfonnance of 
Southern California Gas Company's or San Diego Gas & Electric Company's gas operations function. In addition, per Resolution E-4874, the CPUC prohibits electric corporations 
with Community Choice Aggregator Codes of Conduct from using their contractors and consultants in a manner that circumvents such Codes of Conduct, and to the extent applicable, 
Contractor must comply with such Codes of Conduct. Contractor and its subcontractors understand and agree that they may be required to complete training regarding the foregoing 
at the Company's sole discretion. 
7. Independent Contractor; Employee Benefits. 

7. I. Contractor's Relationship with Company. 
7.1.1. The Parties acknowledge and agree tl1at (a) Contractor is an independent business separate from Company that will perform the Work as an independent contractor, 

and no principal-agent or employer-employee relationship or joint-venture partnership will be created witl1 Company, (b) Company has no authority to direct or control the means 
or methods by which the Work will be performed, and (c) Contractor is free to contract with others for similar services. 

7.1.2. Contractor agrees (a) to provide and maintain its own business premises, equipment, and supplies at its sole expense, (b) that, in accordance with industry practices, 
it will not employ or utilize for the Work any Contractor Party unskilled in the Work, (c) that it shall use prudent business practices in its relationships with each Contractor Party, 
and (d) that it will not hold itself or its employees out as employees or agents of Company. 

7.1.3. Contractor represents to Company that Contractor and each Contractor Party is properly licensed, folly experienced, and possesses the requisite education, technical 
certifications, training, and qualifications (including all necessary authorizations) to perfonn the Work, in addition to being properly equipped, organized, staffed, and financed to 
handle such Work. 

7.2. Individuals Perfonrting the Work Benefits and Affordable Care Act. Regardless of the nature or duration of any assignment with Company, neither Contractor, any 
Contractor Party, nor any other individuals perfonning Work will be eligible for or entitled to participate in any of Company's employee benefit plans, programs, policies, or practices 
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which may now or in the fhture be in effect, including any pension, retirement, or 401(k) plan; any profit sharing, stock option, bonus or incentive compensation plan; any life or 
health insurance plan; any vacation or holiday pay plan; or any separation payment plan. Contractor shall, and shall require that tl1e appropriate Contractor Party is contractually 
obligated (a) to treat individuals performing the Work as its employees for the purposes of satisfying the requirements of the Affordable Care Act, including the associated reporting 
requirements ofrequirements of !RC Sections 4980H and 6056, and the requirements of Sections IBA and 18B of the Fair Labor Standards Act, and (b) to ofter minimum essential 
coverage that is both affordable and of minimum value to all individuals performing Work who are foll-time employees (and their dependents) in accordance with !RC Section 
4980H and the regulations issued thereunder, provided that the Contractor or applicable Contractor Party is a "large employer" subject to Section 4980H. 
8. Intellectual Property. 

8.1. Inventions and Work Product. Any idea, invention, work of authorship, drawing, design, formula, algoritlun, utility, tool, pattern, compilation, program, device, method, 
technique, process, improvement, enhancement, modification, development, or discovery, whether or not patentable, or copyrightable, or entitled to legal protection as a trade secret 
or otherwise, that Contractor or any Contractor Party may conceive, make, develop, create, reduce to practice, or work on, in whole or in part, in the course of perfonning the Work 
and that is required to be delivered to Company pursuant to the Work (collectively, "Invention"), and any deliverable, material, or tangibly-expressed infonnation (including any 
document, drawing, design, calculation, map, plan, workplan, text filing, estimate, manifest, certificate, book, specification, sketch, notes, report, summary, analysis, data model, 
and sample, and any summary, extract, analysis, and preliminary or draft material developed in connection therewith) prepared, accumulated or developed by Contractor any 
Contractor Party and that is required to be delivered to Company pursuant to the Work (collectively, "Work Product"), shall be owned by Company and shall be delivered to Company 
in accordance with the terms of this Agreement or, if this Agreement is earlier tenninated, the tennination of this Agreement. Contractor agrees that any copyrightable Invention or 
Work Product shall constitute a "work made for hire." Contractor hereby transfers and assigns to Company, and shall cause each Contractor Party to transfer and assign to Company, 
without royalty or any fhrther consideration, its entire right, title, and interest in and to any such Inventions and Work Product, as well as any Intellectual Property Rights therein or 
thereto. At Company's request, Contractor shall execute and cause each Contractor Party to execute any necessary documentation confinning such transfer or assignment. 

8.2. Contractor Intellectual Property.  
 
 
 
 
 
 
 

 
8.3. Company Intellectual Property. Company will retain ownership of any and all specifications, documentations, and other material provided by Company to Contractor in 

connection with the Work, as well as any and all Intellectual Property Rights therein or thereto ("Company Intellectual Property"); pro1•ided that Company Intellectual Property does 
not include any Contractor Intellectual Property. Contractor hereby grants Company an irrevocable, assignable, non-exclusive, perpetual, worldwide, royalty-free, and unrestricted 
license to use and sublicense others to use, any modification, or improvement made by or for Contactor of Company Intellectual Property, for the sole purpose of Company's or its 
affiliates' business. 

8.4. Enforcement. If requested by Company, Contractor agrees to take all actions necessary, at Company's sole cost and expense, to obtain, maintain or enforce patents, 
copyrights, trade secrets, and other Intellectual Property Rights in connection with any Invention or Work Product. 
9, Indemnity. 

9.1. General Indemnity. Contractor shall indemnify, defend, and hold Company and its current and fhture direct and indirect parent company(ies), subsidiaries, affiliates, and 
their respective directors, officers, shareholders, employees, agents, representatives, successors, and assigns, (collectively, including Company, "Indemnitees") harmless for, from, 
and against any and all claims, actions, suits, or proceedings (collectively, "Claims"), and any and all losses, liabilities, penalties, fines, damages, demands, costs, or expenses, 
including all reasonable consulting or attorneys' fees (including fees and disbursement of in-house and outside counsel) of any kind whatsoever (collectively, "Liabilities") arising 
out of, connected in any manner with, or resulting from: (a) iajuries to or death of any individuals (including members of the general public, or any employee, agent, independent 
contractor, consultant, or affiliate of either Company or Contractor), or damage to, loss, or destruction of property (including any property of Company), in each case arising out of 
or connected in any manner with Contractor's provision of the Work or any defects with respect thereto; (b) any alleged, threatened, or actual violation of any Applicable Law in 
connection with Contractor's performance of its obligation under this Agreement; (c) Contractor's Defuult under or fuilure to comply with any term of this Agreement; (d) any 
unauthorized release of Hazardous Materials; or (e) any action reasonably necessary to abate, remediate or prevent a violation or threatened violation of any EH&S Law. The 
foregoing indemnification obligations will not apply to the extent Claims or Liabilities are caused by the proportionate negligence or willful misconduct of Company. 

9.2. Liens. Contractor shall indemnify, defend, and hold each Indemnitee harmless from and against any mechanic's lien or stop notice claim against Company by Contractor 
or any Contractor Party pertaining to the Work. If Contractor fails to remove or discharge by bond, payment or otherwise any lien or claim within five (5) business days after 
Company's written demand to do so, Company may offiet the compensation otherwise payable to Contractor under this Agreement or any other agreement to pay such lienors 
directly. 

9.3. Intellectual Propertv Indemnity. Contractor shall indemnify, defend, and hold the Indemnitees harmless for, from, and against any and all Claims or Liabilities arising out 
of, connected in any manner with, or resulting from: (a) actual or alleged infringement or misappropriation by Contractor of any patent, copyright, trade secret, trademark, service 
mark, trade name, or other intellectual property right in connection with Contractor's provision of the Work, including any deliverable or related work product; or (b) Contractor's 
violation ofany third-party license to use intellectual property in connection with Contractor's provision of the Work, including any deliverable or related work product. The foregoing 
indemnification obligations will not apply to the extent Claims or Liabilities are caused by the sole negligence or willful misconduct of Company. 

9.4. Assumption of Defense. If any Claim is brought against an lndemnitee, Contractor shall assume the defense of such Claim with counsel reasonably acceptable to such 
Indemnitee, unless in the opinion of counsel for such lndemnitee a conflict of interest between such Indemnitee and Contractor may exist with respect to such Claim. If a conflict 
precludes Contractor from assuming the defense of such Indemnitee, Contractor shall reimburse such Indemnitee on a monthly basis for such Indemnitee's defense costs through 
separate counsel of such Indemnitee's choice. If Contractor assumes the defense of such Indemnitee with acceptable counsel, such Indemnitee, at its sole option and expense, may 
participate in the defense with counsel of such Indemnitee's own choice without relieving Contractor of any of its obligations hereunder. 

9.5. Design Professionals. Notwithstanding anything to the contrary set forth in this Article, if Contractor is a "design professional" (as defined in California Civil Code Section 
2782.B(c)), and to the extent that it is performing any of the Services in its capacity as a design professional, Contractor's indemnification and defense obligations under this Article 
with respect to such Services will be limited in accordance with, but required to the maximum extent permitted under, California Civil Code Section 2782.8. 

9.6. No Statutory Limitation; Survival.  
 

 
9.7. Limitation on consequential damages.  

   
 
 
 

  
 

9.8. 

10. Insurance. Insurance requirements are set forth as follows, but do not limit the amount or scope ofliability of Contractor under this Agreement. The following constitutes the 
minimum insurance and requirements relating thereto: 

10.1. On or before the Effective Date, and thereafter during the later of the Terrn and, unless otherwise set forth herein, the completion of all of Contractor's obligations 
hereunder, Contractor shall provide Company with current certificates of insurance, executed by an authorized representative of each insurer, as evidence of all insurance policies 
required under this Article. No insurance policy may be canceled, materially revised, or subject to non-renewal without at least thirty (30) days advance Notice being given to 
Company or, with respect to a non-payment of a premium, at least ten (IO) days advance Notice. Insurance shall be maintained without lapse in coverage during the later of the Term 
and, 1mless otherwise set forth herein, the completion of all of Contractor's obligations hereunder. Upon Company's request, Contractor shall pennit Company to view copies of 
Contractor's policies of insurance. 

10.2. All required policies of insurance must be written by companies having an AM. Best rating of"A-, VII" or better, or equivalent. 
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10.3. Company and its parent company, and its subsidiaries, affiliates and their respective officers, directors, and employees, shall be named as additional insureds by 
applicable endorsement for all policies listed in this Section except for Wmkers' Compensation and Professional Liability. In the event the policies include a "blanket additional 
insured endorsement where required by contract," the following language added to the certificate of insurance will satisfy Company's requirement: San Diego Gas & Electric 
Company, its parent, its affiliates, and each of their respective directors, officers, agents and employees are included as additional insured with respect to liability arising out of the 
work performed by Contractor or any of its subcontractors." The Commercial General Liability insurance policy shall include (a) a severability of interest or cross-liability clause, 
and (ii) additional insured endorsements evidencing ongoing and completed operations endorsements-ISO forms CG2010 and CG2037, or their equivalent. 

10.4. The required policies, and any of Contractor's policies providing coverage excess of the required policies, shall provide that the coverage is primary for all purposes 
and Contractor shall not seek any contribution from any insurance or self-insurance maintained by Company. 

10.5. Contractor shall be solely responsible for any deductible or self-insured retention on insurance required hereunder this Agreement. 
10.6. Each policy of insurance required to be obtained and maintained by Contractor as described herein shall contain a waiver of subrogation in favor of Company. 
10.7. At all times during the later of the Term and, unless otherwise set forth herein, the completion ofall of Contractor's obligations hereunder, Contractor shall provide and 

maintain. at Contractor's expense. the following types of insurance: 
I 0. 7.1. Commercial General Liabilitv Insurance. Contractor shall maintain commercial general liability insurance written on an occurrence basis in the amount of not less 

than $2,000,000 per occurrence. If the policy maintains a policy aggregate, such aggregate shall not be less than twice the per occurrence limit. Coverage shall be at least as similar 
to or broad as the Insurance Services Office Commercial General Liability Coverage. Such insurance shall include coverage for products/completed operations, broad form/blanket 
contractual liability for written contracts, property damage and personal injury liability, premises/operations, independent contractor liability, and pollution (including hostile fire) 
liability. Defense costs shall be provided as an additional benefit and may be included within the limits of liability. Such insurance will have no wildfire, explosion, collapse, or 
underground exclusions. Coverage limits may be satisfied using an tunbrella or excess liability policy. 

10.7.2. Commercial Automobile Liabilitv Insurance. Contractor shall maintain automobile liability insurance (including coverage for owned, non-owned, and hired 
automobiles) covering vehicles used by Contractor in connection with the Work in the amount of not less than $1,000,000 combined single limit per occurrence for bodily injury, 
deatlt and property damage (including loss of use thereof). Contractor's automobile liability insurance coverage shall contain appropriate no-fault insurance provisions or other 
endorsements in accordance with Applicable Laws. Coverage shall be at least as broad as the Insurance Services Office Business Auto Coverage form covering Automobile Liability, 
code I "any auto." Coverage shall be endorsed to include MCS 90 endorsement. 

10.7.3. Workers Compensation Insurance. In accordance with the laws of the State(s) in which the Services will be performed, Contractor shall maintain in force workers 
compensation insurance for all of its employees. If applicable, Contractor shall obtain U.S. Longshore and Harbor Workers compensation insurance, separately, or as an endorsement 
to workers compensation insurance. Contractor shall also maintain employer's liability coverage in an amount ofnot less tlrnn $1,000,000 per accident and per employee for disease. 
In lieu of such insurance, Contractor may maintain a self-insurance program meeting the requirements of the State(s) in which the Services will be performed along with the required 
employer's liability insurance. 

10.7.4. Pollution Liabilitv. RESERVED 
I 0. 7.5. Umbrella I Excess Liability.  

 
10.7.6. Professional Liability.  

 
 

 
10.7.7. Cyber Risk Liability Insurance RESERVED. 
10.7.8. Aviation Liability. RESERVED 

11. Compliance with Anplicable Laws and Comoany Documentation. At all times during Contractor's performance of its obligations under this Agreement, Contractor shall, 
and shall cause each Contractor Party: 

11.1. To comply with and observe all EH&S Laws and any and all other applicable laws, permits, statutes, licenses, rules, regulations, codes, ordinances, judgments, decrees, 
writs, legal requirements, orders or the like, of any governmental agency, and the written interpretations thereof; including any statute, law, rule, regulation, code, ordinance, judgment, 
decree, writ, order or the like, regulating orrelating to this Agreement, Company, Contractor, or a Contractor Party (collectively, together with the EH&S Laws, "Applicable Laws"); 

11.2. To comply with and observe the Contractor Safety Manual and all applicable Standard Practices, prol'ided that neither Contractor nor any Contractor Party shall comply 
with the Contractor Safety Manual or the Standard Practices if and only to the extent that such compliance would violate Applicable Laws; and 

11.3. To have and maintain in effect all licenses, permits, registrations, certificates, trainings, and approvals required by any Applicable Law or governmental agency, including 
all necessary and appropriate licenses issued by the Contractor's State License Board. 
12. lli!i!Jill. Contractor shall be in default under this Agreement if any of the following occurs (each such default, a "Default"): (a) Contractor becomes bankrupt or insolvent, 
however so evidenced; (b) Contractor fails to comply with, or otherwise breaches any representation, warranty, covenant, or obligation of Contractor under this Agreement; (c) 
Contractor executes any requirement or obligation of Contractor under this Agreement in bad faith; or (d) Contractor fails to make timely progress in the performance of the Services. 
13. Remedies. !fa Default occurs, Company will have tl1e following rights and remedies and may elect to pursue any or all (or any combination) of them: (a) Company may 
terminate this Agreement by giving Notice of such termination to Contractor, with such termination to be effective upon delivery of such Notice, and seek damages (including 
compensation for losses, penalties, fines, excess costs and consequential, special, incidental, or indirect damages) arising from such Default; (b) Company may procure, upon such 
terms and in such manner as Company deems appropriate, services similar to that specified in this Agreement, and Contractor shall be liable to Company for all direct and indirect 
losses and excess costs in procuring the same, which losses or costs Company may offiet against any payments owed or due to Contractor; or (c) Company may pursue any other 
right or remedy that may be available to Company at law or in equity as a result of such Default. If, following tlte exercise of Company's termination rights provided in this Article, 
it is determined for any reason by a tribunal of competent jurisdiction that Contractor was not in Default under this Agreement, tl1e Parties' rights and obligations shall be the same 
as if Notice of termination had been issued pursuant to the Article entitled "Termination for Convenience." 
14. Termination for Convenience. Company may terminate this Agreement (or any part thereof) at any time and for any reason for its sole convenience upon providing two (2) 
business days' advance Notice to Contractor ("Tennination for Convenience"). Contraclor's sole right to compensation as a result of such termination will be limited to amounts due 
and payable by Company under this Agreement incurred before the effective dale of tennination, including any such amounts for Work executed before to the effective date of 
termination ("Termination Charges"). Contractor shall fully justify and document to Company, in writing, any Termination Charges claimed. In no event shall Contractor be entitled 
to payment for Work that has not been authorized by Company, or is not yet performed, or any anticipated profits for any Work that has not been authorized or performed. Company 
shall make payment of Termination Clrnrges no later than forty-live (45) days after receipt of Contractor's written submittal ofcharges and justification to Company's satisfaction. 
Company will have the right to review and verify any Tennination Charges claimed by Contractor before payment. 
15. Retention. Company will have the right to withhold a retention from payments due Contractor. The amount of the retention will be paid within 45 days after the "date of 
completion," as defined by California Civil Code Section 8180,provided that Company may require Contractor to provide conditional or unconditional lien releases as a condition 
to release of the retention and such additional amounts due Contractor as necessary until such liens have been satisfied by Contractor. In addition, Company may use the retention to 
satisfy directly the claim of any lienor. 
16, Audit. Company may designate its own employee representative(s) or its contracted representative(s) with a certified public accounting Jinn, who will have the right to audit 
and to exa1nine any cost, payment, settlement, or other supporting documentation relating to this Agreement. Any such audit(s) will be undertaken by Company or its representative 
from a certified public accounting firm at reasonable times during normal business hours. Contractor agrees to fully cooperate with such audit(s). Contractor shall include a clause 
similar to the one immediately above in its arrangements with each Contractor Party reserving the right to designate Contractor's own employee representative(s), its contracted 
representative(s) from a certified public accounting firm, or representative(s) from Company, who will have the right to audit and to examine any cost, payment, settlement or other 
supporting documentation resulting from any item related to this Agreement. Company shall provide Notice to Contractor of any exception taken as a result of an audit of Contractor, 
and Contractor shall refund to Company no later than ten (10) days of such Notice the amount of any such exception. If Contractor fails to make such payment, Contractor shall pay 
interest on any unpaid portion of such payment, accruing monthly, at a rate equal to the lesseroften percent (10%) per annum and the maximum lawful rate. Company shall compute 
such interest from the date of the Notice of exception(s) to the date Contractor reimburses Company in full for such exception(s). Contractor shall reimburse Company for the cost 
for the performance of an audit if it discloses an overclrnrge of five percent (5%) or greater. Company's audit rights hereunder extend for a period of five (5) years following the date 
of final payment under this Agreement. Contractor shall and shall require each Contractor Party to retain all necessary records and documentation for the entire length of this audit 
period. 
17.~. 

17.1. Contractor's Liability for Taxes. Contractor assumes exclusive liability for and shall pay before delinquency, all federal, state, regional, municipal, or local sales, use, 
excise and other taxes, charges or contributions imposed on, with respect to, or measured by (a) the Services, and all other materials, supplies or labor furnished hereunder, (b) the 
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wages, salaries or other remunerations paid to individuals employed in connection with, the performance of the Services, and (c) any failure of Contractor or any Contractor Party to 
comply with the Affordable Care Act with respect to individuals performing the Services. 

17.2. Tax Treatmentoflndividuals. Without limitingthe generality of this Article, Contractor agrees to treat all individuals perfonning the Services as employees of Contractor 
for purposes of federal and state income taxes, Social Security, and Medicare taxes, unemployment and disability insurance premiums. Contractor agrees that, at any time during the 
perfonnance of this Agreement, Company will have the right to audit Contractor's compliance with this provision in accordance with the Article entitled "Audit." 

17.3. California Witltl1olding. To the extent any portion of the Services is performed in the State of California, either: (a) Contractor represents that Contractor is a California 
resident or registered with the California Secretary of State and shall provide Company with an original and a copy of Fonn 590, Withholding Exemption Certificate, in accordance 
with California Revenue and Taxation Code Section 18662 and regulations thereunder; or (b) seven percent (7%) of all compensation payable to Contractor for the Services perfonned 
in California shall be withheld in accordance with applicable California Franchise Tax Board ("FTB") regulations, unless Company has been notified in writing by FTB that 
withholding is waived or a lower rate or withholding is authorized. 

17.4. Minimization of Tax Liabilitv. Contractor and Company shall cooperate in good fuith to minimize their respective tax liability to the extent legally permissible (and 
with no duty to increase either Party's tax liability), which, with respect to Contractor, includes separately stating taxable charges on Contractor's invoices and supplying resale and 
exemption certificates, if applicable, and any other information reasonably requested by Company. 

17.5. Confidentiality Exception. Notwithstanding anything to the contrary set forth herein or in any other written or oral understanding or agreement to which the Parties are 
parties or by which they are bound, the Parties acknowledge and agree that: (a) any obligations of confidentiality contained herein and therein do not apply and have not applied 
from the commencement of discussions between the Parties to the tax treatment and tax structure of any transaction related to the Services or any other transactions or arrangements; 
and (b) each Party (and each of its employees, subcontractors, suppliers, representatives, or other agents) may disclose to any and all persons or entities, without limitation of any 
kind, tl1e tax treatment and tax structure of any transaction and all materials of any kind (including opinions or other tax analyses) that are provided to such Party relating to such tax 
treatment and tax structure, all within the meaning of Treasury Regulations Section l.6011-4;provided that the foregoing is not intended to affuct any privileges that each Party is 
entitled, in its sole discretion, to maintain, including with respect to any confidential communications with its attorney or any confidential communications with a federally authorized 
tax practitioner under Internal Revenue Code ("IRC") Section 7525. 
18. Entrv onto Property. Without limiting the generality of any other provision of this Agreement, to the extent that any Work requires Contractor to enter onto Company property 
(including any property held in fee, under an easement, lease, license, right of entry or other interest, in whole or part) (collectively, "Company Propertv"), Contractor shall comply 
with the following provisions: (a) Contractor shall, and shall cause each Contractor Party to make best efforts to minimize interference with any existing use of Company Property 
by Company or its assignees; (b) Contractor's right to enter Company Property is expressly conditioned upon the right of Company to commence or resume the use of the Company 
Property whenever in the interest of its service to its patrons or consumers it shall appear necessary or desirable to do so, as provided in General Order 69-C or any revision thereof 
or amendment thereto, issued by the CPUC; (c) Contractor shall, before the termination of the Work occurring on Company Property, restore the Company Property to the same 
condition, or as nearly the same condition as reasonably possible, to that which existed immediately before Contractor's entry; (d) CONTRACTOR WAIVES ALL CLAIMS 
CONTRACTOR MIGHT HAVE AGAINST EACH AND EVERY INDEMNITEE FOR ANY INJURY, ACCIDENT, ILLNESS, PROPERTY DAMAGE, DEATH OR 
OTHER OCCURRENCE ARISING IN ANY MANNER WHATSOEVER OUT OF CONTRACTOR'S OR ANY CONTRACTOR PARTY'S PRESENCE ON 
COMPANY PROPERTY; (e) Contractor expressly assumes all risks of Contractor's and any Contractor Party's entry onto the Company Property, including any injury, damage, 
or loss suffered by Contractor or any Contractor Party or any employee, representative or agent thereof arising out of any disclosed or undisclosed defect, hazard or presence of any 
material on the Company Property; and (f) Contractor shall not create nor cause to exist on the Company Property any public or private nuisance, or any other condition that would 
present a threat to the Company Property, human health & safety, or the environment. Contractor shall also not store or park, and shall not cause to be stored or parked, on the 
Company Property, any equipment, vehicle, machine, tool, or other device, that is not in compliance with any local, state or federal law or regulation, including the California Air 
Resources Board's ("CARB") statewide portable equipment registration program, and CARB's air toxics control measure for portable diesel-foeled engines. 
19. Confidentiality. 

19.1. Definitioti For purposes of this Agreement, the term "Confidential Information" means proprietary information concerning the business, operations, or assets of 
Company, its direct and indirect parent company(ies), subsidiaries or affiliates, including (a) the tenns of this Agreement, (b) any information or materials prepared in connection 
with the performance of the Work, (c) any related agreement, designs, drawings, specifications, techniques, models, data, business plans, documentation, source code, object code, 
diagrams, flow charts, research, development, processes, procedures, know-how, manufacturing, development or marketing techniques and materials, development or marketing 
timetables, strategies, development plans, and any other information of a similar nature, (d) any data in GIS fonnat pertaining to Company's electric or gas transmission facilities, 
including shapefiles for structures, biological and cultural resources survey shapefile data, lieline layers and access roads, electric transmission pole locations and any other 
information of a similar nature (collectively, "GIS Data"), (e) information relating to Company substation, compressor station, valve station, or pipeline pressure regulating station 
design (including design documents and drawings, security systems design, and operation and similar information constituting critical energy infrastmcture infonnation as defined 
by 18 C.F.R. §388.l 13(c)(l)) (collectively, "CEii"), and (f) customer, supplier, or personnel names and other information related to customers, suppliers, or personnel, pricing 
policies and financial information, in each case whether or not reduced to writing or other tangible fonn, and any other trade secrets. Notwithstanding the foregoing, Confidential 
Information does not include: (i) information known to Contractor before obtaining the same from Company; (ii) information in the public domain at the time of disclosure by 
Contractor; (iii) information lawfolly obtained by Contractor from a third party which did not receive the same, directly or indirectly, from Company; (iv) information developed 
independently by Contractor without use of, reference to, or access to Confidential Information, or (v) infonnation approved for release by express prior written consent of an 
authorized officer of Company. Contractor will have the burden of proof in establishing that its use of Confidential Information is permitted by any of the foregoing exceptions. 

19.2. Limited Use· Nondisclosure. Except as expressly set forth in this Article, Contractor shall not disclose any Confidential Information to any individual or entity other 
than a Contractor Party, provided that such Contractor Party agrees to abide by the terms of this Article as if such Contractor Party were the Contractor hereunder. Contractor shall 
use, and shall cause each Contractor Party to use, the Confidential Information solely for the purpose of performing the Work. Contractor shall not, and shall not permit any Contractor 
Party to, use the Confidential Jnfonnation for their own benefit other than for the limited purpose set forth herein. To prevent unauthorized use or disclosure of the Confidential 
Information, Contractor agrees to use the higher of(a) the same degree of care Contractor uses with respect to its own proprietary or confidential information, and (b) a reasonable 
standard of care. Contractor shall cause each Contractor Party receiving Confidential Infonnation to become familiar with and abide by the terms of this Article as if such Contractor 
Party were the Contractor hereunder. Contractor shall be responsible for any breach of this Article by any Contractor Party. 

19.3. Court or Administrative Order. Notwithstanding any other provisions of this Article, Contractor may disclose any of the Confidential Information in the event, but only 
to the extent that, based upon reasonable advice of counsel, Contractor is required to do so by the disclosure requirements of any law, rule, or regulation, or any order, decree, 
subpoena, or ruling or other similar process of any court, governmental agency, or regulatory authority. Before making or pennitting any such disclosure, Contractor shall provide 
Company with prompt Notice of any such requirement so that Company (with Contractor's assistance if requested by Company) may seek a protective order or other appropriate 
remedy. 

19.4. Publicitv. Except in the event Contractor is required to disclose any Confidential Information in accordance with the foregoing provisions, Contractor shall not, without 
the prior written consent of Company, disclose to any third party (a) the fact that such Confidential Information has been made available to Contractor, or (b) the existence of any 
ongoing business relationship between the Parties. 

19.5. Document Retention. Upon Company's request, Contractor shall promptly deliver to Company or destroy if so directed by Company (with such destruction to be 
certified to Company) all documents (and all copies thereof, however stored) famished to or prepared by Contractor that contain or are based on or derived from Confidential 
Information and all other portions of documents in Contractor's possession that contain or that are based on or derived from Confidential Information. Notwithstanding the foregoing, 
Contractor may retain any electronic copies as may be stored on its electronic records storage system as a result of automated back-up systems, provided that such electronic copies 
shall be subject to the confidentiality provisions herein. 

19.6. Survival. Notwithstanding the return or destmction of all or any part of the Confidential Information, the provisions of this Article shall nevertheless remain in foll force 
and effect with respect to specific Confidential Information until the date that is five (5) years after the date of disclosure of such Confidential Information, except as to GIS Data, 
CEii, and Confidential Infonnation about, regarding or attributable to Company's or its affiliates' customers ("Confidential Customer Information"), for which information the 
provisions of this Article shall remain in full force and effuct perpetually. Moreover, Contractor represents, warrants, and covenants that security procedures and practices appropriate 
to the nature of the GIS Data, CEii, and Confidential Customer Information involved are in place on the Effective Date and will be used at all times to protect the GIS Data, CEii 
and Confidential Customer Information from unauthorized access, destruction, use, modification, or disclosure. Without limiting the generality of the foregoing or any other provision 
of this Agreement, Contractor shall access, collect, store, use, and disclose the Confidential Customer Jnfonnation under policies, practices, and notification requirements no less 
protective than those under which Company operates as required by Company's tariffs regarding privacy and security protections for energy usage data. 

19.7. Remedies. The Parties acknowledge that the Confidential Information is valuable and unique, that damages would be an inadequate remedy for breach of this Article, 
and that the obligations of Contractor are specifically enforceable. Accordingly, the Parties agree that in the event of a breach or threatened breach of this Article by Contractor, 
Company, its direct and indirect parent company(ies), subsidiaries or affiliates, which shall be third party beneficiaries of this Agreement, shall be entitled to seek an injnnction 
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preventing such breach, without the necessity of proving damages or posting any bond. Any such relief shall be in addition to, and not in lieu of, monetary damages or any other 
legal or equitable remedy available to Company, its direct and indirect parent company(ies), subsidiaries or affiliates. 
20. Environmental, Health, and Safety Terms. 

20.1. Definitions. For purposes of this Agreement, the following terms have the following meanings: 
20.1.1. "Hazardous Materials" means any chemical, substance, material, controlled substance, object, product, by-product, residual, condition, solid, hazardous waste, 

or any combination thereof, that is hazardous to human health, safuty, or the enviromnent due to its ignitability, corrosivity, reactivity, toxicity, or other harmful or potentially hannful 
properties or effucts. Hazardous Materials include (a) any flammable explosives, radioactive materials, hazardous wastes, toxic substances, or related materials, and substances 
defined as "hazardous substances," "hazardous material," "hazardous wastes," or "toxic substances" in, tmder, or pursuant to any EH&S Law, and (b) oil or petroleum products, 
asbestos, and any asbestos containing materials, radon, polychlorinated biphenyls, urea formaldehyde insulation, lead paints and coatings, and all of those chemicals, substances, 
materials, controlled substances, objects, conditions, and waste, or any combination thereof, that now are, or after the Effuctive Date become listed, defined, or regulated by any 
EH&S Law. 

20.1.2. "EH&S Law" means any and all applicable federal, state, regional, county, or local law, regulation, decision of the courts, ordinance, rule, code, order, directive, 
guideline, permit, or permit conditions, which, on or after the Effective Date relate in any way to worker or workplace safety, enviromnental conditions, enviromnental quality or 
policy, or health and safety issues or concerns (including product safety). EH&S Law includes the Comprehensive Envirorunental Response, Compensation and Liability Act of 
1980, the Resource Conservation and Recovery Act, the Federal Water Pollution Control Act, the Safe Drinking Water Act, the Hazardous Materials Transportation Act, the 
Carpenter-Presley-Tanner Hazardous Substance Account Act, the Toxic Substance Control Act, the Safe Drinking Water and Toxic Enforcement Act, the California Hazardous 
Waste Control Law, the Occupational Safety and Health Act, the California Occupational Safety and Health Act, the Porter-Cologne Water Quality Control, and, in each case, 
applicable regulations or rules promulgated thereunder. 

20.2. Materials and Licenses. Contractor shall ensure that (a) all materials and equipment to be supplied or used by Contractor in the performance of the Work, including 
vehicles, loading equipment, and containers, are in good condition and fit for the uses for which they are employed, (b) all licenses, permits, registrations, certificates, and other 
approvals required by any Applicable Law are procured and maintained for such Equipment through the later of the Term and the completion of all of Contractor's obligations 
hereunder, and (c) none of the materials or equipment used by Contractor with respect to this Agreement contains asbestos. 

20.3. Handling Hazardous Materials. Contractor agrees as follows: (a) in accordance with all applicable EH&S Laws, Contractor shall promptly and properly manage, 
containerize, store, remove, transport, and dispose all Hazardous Materials used in connection with the Work; (b) Contractor shall not cause or permit the spillage, discharge, 
emissions, or release of any Hazardous Materials in the course of performing Work and, if such spillage, discharge, emission, or release accidentally occurs, Contractor shall 
irmnediately notify Company and take such actions in accordance with the Section entitled "Consultation," (c) Contractor shall not create, dispose of, recycle, treat, release, or handle 
any Hazardous Materials at, on, or within any Company Property, (d) if Contractor encounters suspected asbestos containing material, Contractor will not undertake the management, 
removal, storage, transportation, or disposal of such asbestos containing material, but shall promptly notify Company. 

20.4. Storage. Contractor agrees as follows: (a) Contractor shall not store any Hazardous Materials in a manner that violates any EH&S Laws or, for periods in excess of 
applicable site storage limitations imposed by EH&S Law, other Applicable Laws, the Contractor Safety Manual, or the Standard Practices, whichever is most restrictive; (b) 
Contractor shall take, at its expense, all actions necessary to protect third parties, including Company's employees, tenants, and agents, from any exposure to, and hazards of, 
Hazardous Materials that are associated in any manner with any Work, including site soils or groundwater contamination while they are, or should be, under Contractor's control, as 
well as any discharges, releases, and spills of such Hazardous Materials; and (c) Contractor shall not store any Hazardous Materials at, on, or within any Company Property without 
prior written authorization from Company, which authorization (if given) shall be limited solely to specific Hazardous Materials and quantities thereof identified in a list prepared 
by Contractor, and certain, specific Company Properties identified in a list also prepared by Contractor describing where these Hazardous Materials will be stored. 

20.5. Consultation. Contractor shall comply with all applicable EH&S Laws and the requirements of governmental agencies; provided that Contractor shall exert all efforts 
to reach and consult with Company Representative before making any report to goverrunental agencies pursuant thereto and shall follow Company Representative's instructions so 
long as they are consistent with Contractor's legal obligations. 

20.6. Releases of Hazardous Materials. 
20.6.1. In the event of any release of a Hazardous Material, Contractor shall (a) take all reasonable steps necessary to stop and contain said release, (b) make any report 

of such release as required under EH&S Law, and (c) clean up such release as required by the applicable goverrunental agency. 
20.6.2. As soon as possible but in no event later than thirty six (36) hours after the release of any Hazardous Material, Company shall submit to Company Representative 

a written report, in a format required by Company, describing in detail any event of any release of a Hazardous Material, which report will include, at a minimum, the following 
information: (a) name and address of Contractor and any Contractor Party involved; (b) name and address of Contractor's commercial and enviromnental liability insurance carrier; 
(c) name and address of any injured or deceased persons, if applicable; (d) name and address of any property damage, if applicable; (e) a detailed description of the release including 
the identification of the Hazardous Material, the date and time of the release, the volmne released, and the nature of the any enviromnental contamination; (f) a determination of 
whether any of Company's personnel, equipment, tools or materials was involved; (g) a detailed description of all reports made to any governmental agency, and any communications 
from goverrunental agencies regarding the release or any licenses or permits necessary to perform the Work; and (h) a description of the actions taken to respond to the release. 

20.7. No Transportation ofCompanv's Hazardous Material. Contractor shall not (a) transport any Hazardous Material that Company generated for purposes of treatment, 
storage, recycling, or disposal, or (b) conduct any treatment, storage, recycling, or disposal of any Company-generated Hazardous Material, in each case urdess authorized by 
Company to perform such activities in writing. 

20.8. Authorized Work. If Contractor is authorized by Company to perform such activities, the following terms apply: 
20.8.1. Authorized Treatment Facilitv. Before transporting Company-generated Hazardous Material, Contractor shall confirm that the treatment, storage, recycling, or 

disposal fucility ("TSDF") has procured and maintained in effect all licenses, permits, registrations, certificates or other authorizations required by any EH&S Law to lawfully 
receive, handle, transport, store, treat, recycle, incinerate, dispose of, or otherwise manage or use such Hazardous Material. Contractor shall not transport any Company-generated 
Hazardous Material to any TSDF that is unable or fails to provide such confirmation, and Contractor shall immediately notify Company. Company reserves the right at any time, in 
Company's sole discretion, to cancel its authorization ofany TSDF by Notice to Contractor. 

20.8.2. Hazardous Waste Manifest. Company shall, when required by EH&S Law, provide Contractor with a complete and executed Hazardous Waste manifest or other 
shipping documentation for Company-generated Hazardous Material to be transported for treatment, storage, recycling or disposal. Contractor's transportation, recycling, treatment, 
storage, or disposal of any such Hazardous Material in accordance with this Agreement shall be documented by Contractor utilizing, among other things, the Hazardous Waste 
Manifust tracking system or other records as required by EH&S Law, copies of which shall be provided to Company no later than ten (IO) days after shipment. 
21. Hazardous Substance Information. Contractor shall provide the following to Company for the Equipment (including any part thereof) delivered under this Agreement: (a) 
reference to the applicable Material Safety Data Sheet for each material containing a "hazardous material," as defined by California Health and Safety Code Section 2550l(n)(2)(A); 
and (b) a written statement for each material that is a "mixture or trade name product" that contains a "toxic chemical" subject to the reporting requirements of Section 313 of the 
Emergency Planning and Conununity Right-to-Know Act, including the name and associated Chemical Abstract Services Registry number of such toxic chemical, the specific 
concentration at which each such toxic chemical is present in each such mixture or trade name product, and the weight of each such toxic chemical in each such mixture or trade 
name product. Without limiting the generality of the foregoing, if Contractor is obligated to provide a warning to pursuant to California's Safe Drinking Water and Toxic Enforcement 
Act (Proposition 65) to exposed individuals with respect to the Equipment or as part of the performance of Contractor's obligations hereunder, Contractor shall provide such warning 
to such individuals, including, as applicable, members of the public, Company's employees, Contractor's employees, and all otl1er Contractor Party employees. 
22. Use of Company Equipment. Contractor acknowledges and agrees that if Company furnishes any tools or equipment to Contractor to perform the Work, (a) such tools or 
equipment will be provided by Company only as a convenience and only after Contractor executes Company's standard check-out agreement for such tools or equipment, (b) 
Contractor shall asstuue sole risk, responsibility, and liability for such loaned tools or eqnipment while in Contractor's control or possession, including any loss, damage, destruction, 
tlteft, maintenance, and repair of such tools or equipment, (c) Contractor shall inspect such tools or equipment before Contractor's use and be satisfied that such tools or equipment 
are in good repair and working condition, (c) Contractor shall adequately and properly train all personnel that will use any such tools or equipment in its correct, intended, and safe 
use, and (d) Contractor shall actively supervise, with trained personnel, all personnel using such tools or equipment to ensure that the use of the tool or equipment is correct, safe, in 
accordance with tl1e intended use, and creates no risk of injury or damage to individuals or property. 
23. Offset. Company may, upon providing Notice to Contractor, setoff any amount due from Contractor, whether or not under this Agreement, against any amount due Contractor 
or claimed to be due by Contractor under this Agreement. In addition, Company may withhold from Contractor any amount sufficient to reimburse Company for any Liability for 
Contractor's actual, alleged, or reasonably probable fuilure, based on factual evidence, to comply witl1 the terms of this Agreement. 
24. Contractor Diversity. Company's policy is to provide maximum opportunities for women, minority, and service disabled veteran business enteiprises ("DBEs") to participate 
in the performance of contracts. Company expects, as satisfactory performance under this Agreement, Contractor to utilize DBE Contractor Parties when feasible and to use good 
fuith efforts to set and attain goals in parity witl1 Company goals when contracting for work with Company. Contractor shall submit on a timely basis any documentation required by 
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Company to report Contractor's DBE expenditures in connection with this Agreement. Contractor shall submit all documentation required by Company to report such verified DBE 
expenditures in accordance with Schedule D. 
25. Assignment. Contractor shall not permit this Agreement or any of Contractor's rights or obligations hereunder to be assigned or delegated voluntarily, involuntarily, by merger, 
consolidation, dissolution, operation of law, or any other manner, without Company's prior written consent, and any attempted assignment without such consent will be null and 
void; provided that (a) no such written consent by Company shall discharge Contractor from the perfonnance of its obligations under this Agreement, and (b) Contractor shall remain 
jointly and severally liable with any permitted assignee or delegatee for any fuilure to comply folly with all obligations under this Agreement. Company may assign or delegate in 
whole or in part its rights and obligations under this Agreement without the consent of Contractor. 
26. Time. Contractor agrees that the performance of the Services are essential to Company and, hence, TIME IS OF THE ESSENCE in performing all of Contractor's 
obligations hereunder. 
27. Governing Law. This Agreement will be governed by the internal laws of the State of California, excluding its conflicts oflaw provisions. 
28. Disputes; Venue. Any dispute will be referred to Company's Director for Supply Management and an officer of Contractor for resolution. If Company and Contractor cannot 
reach an agreement within a reasonable time, Company and Contractor will have the right to pursue litigation. If litigation is initiated to enforce or interpret any term of this 
Agreement, the Parties agree that (a) the action will be brought in the Superior Court of the County of San Diego, California (or, ifthe federal courts have exclusive jurisdiction over 
the subject matter of the dispute, in the U.S. District Court for the Southern District of California), and the Parties submit to the exclusive jurisdiction of said court, and (b) unless 
Company provides Notice to Contractor to the contrary, in no event will the litigation of any controversy or the settlement thereof delay the performance of this Agreement. 
29. ~- The obligations imposed on Contractor pursuant to each Article, which by its tenns contains or refer to subject matter which relates to time periods subsequent to the 
Tenn, including "Taxes," "Intellectual Property," "No Publicity; Ex Parle Communications," "Disputes; Venue," and this Article, will survive termination of this Agreement and 
final payment to Contractor. 
30. Equal Employment Opportunity. Company is an equal opportunity employer and federal contractor or subcontractor. Consequently, the Parties agree that, as 
applicable, they will abide hy the requirements of 41 CFR 60-l.4(a), 41 CFR 60-300.5(a) and 41 CFR 60-741.5(a) and that these lnws are incorporated herein by reference. 
These regulations prohibit discrimination against qualified individuals based on their status as protected veterans or individuals with disabilities, and prohibit 
discrimination against all individuals based on their race, color, religion, sex, sexual orientation, gender identity, or national origin. These regulntions require that covered 
prime contractors and subcontractors take affirmative action to employ and advance in employment individuals without regard to race, color, religion, sex, sexual 
orientation, gender identity, national origin, protected veteran status or disability. The Parties also agree that, ns applicable, they will abide by the requirements of 
Executive Or.der 13496 (29 CFR Part 471, Appendix A to Subpart A), relating to the notice of employee rights under federal labor laws. 
31. No Publicity; Ex Parte Communications. Contractor shall not, without Company's prior written consent, engage in advertising, promotion, or publicity related to this 
Agreement, or make public use of any Company identification in any circumstances related to this Agreement or otl1erwise. "Identification" means any corporate name, trade name, 
trademark, service mark, insignia, symbol, logo, or any other product, service, or organization designation, or any specification or drawing owned by Company or its affiliates or 
any representation thereof Contractor acknowledges that Company is subject to ex parte communications rules, which apply to its communications with the regulatory bodies having 
jurisdiction over it, including the CPUC and FERC. Contractor shall not, in the course of, or with respect to any regulatory proceeding under which such rules apply, engage in any 
communication with a govenunent official relating to Company or this Agreement without Company's prior written approval. 
32. Excusable Delays. Contractor shall notify Company in writing immediately of any delay or anticipated delay in Contractor's perfonnance of this Agreement due to causes or 
circumstances beyond the reasonable control of Contractor. Notice shall include the reason for and anticipated length of the delay. Company may determine, in its sole judgment, to 
extend the date of performance for a period equal to the time lost by reason of the delay. Contractor shall not be eligible under any circumstances for additional compensation due to 
any such extension of time. Any extension of time pursuant to this Article shall be documented by a written amendment to this Agreement signed by the parties. Examples of such 
possibly excusable delays are natural calamities, strikes and boycotts, war or civil unrest or governmental actions and other events that are commonly deemed force majeure events. 
None of the foregoing, however, shall require Company to grant any extension of time for completing the Work. 
33. Reports. Contractor shall provide periodic status reports as requested by Company Representative. The status reports shall make periodic comparisons of the Services rendered 
to date against the scope of work, including any milestones and costs. Such reports shall include an explanation of any significant variations, an identification of any potential or 
known developments that may impact Company, Contractor or the Services and any corrective actions implemented. 
34. Contractor Parties. · 

34.1. Approval of Subcontractors. If this Agreement contains a list of Contractor Parties approved by Company for the perfonnance of some or all of the Work, Contractor 
must obtain Company's written consent before retaining any subcontractor, supplier, or agent other than the those approved in this Agreement, if any. "Contractor Parties" means 
Contractor's agents, representatives, suppliers, subcontractors, and other individuals or entities, whether such Contractor Parties are employed directly or indirectly by Contractor to 
perform the Work. 

34.2. Disqualification. Company reserves the right to disapprove of any Contractor Party, in its sole discretion, for the following reasons: (a) Company deems such Contractor 
Party unqualified to perfonn the Work; (b) such Contractor Party has a conflict of interest with Company, an employee of Company, Company's affiliates, or an agent, contractor or 
representative of Company; (c) Company determines that such Contractor Party has an unacceptable safety or quality history, record, or number of incidents, or fuils to provide a 
drug-free workplace; or (d) such Contractor Party is unable or imwilling to follow Company's safety and security procedures. In the event Company disapproves a Contractor Party 
performing Work on Company Property, Contractor shall promptly remove such subcontractor from the site and find an appropriate replacement Contractor Party to perform the 
Work. 

34.3. Incomoration into Subcontracts. This Agreement must be incorporated by reference in any contract executed by Contractor and its Contractor Parties, and Contractor 
shall cause each Contractor Party to comply with the terms of this Agreement. Contractor shall at all times be responsible for the acts and omissions of its Contractor Parties, and all 
obligations of this Agreement will apply to each Contractor Party, whether or not such obligations explicitly refer to Contractor Parties. Contractor shall at all times be responsible 
for performance of all of the Work, whether performed by Contractor or any Contractor Party. Company is not responsible for the perfonnance of any Work by any such Contractor 
Party. This Agreement does not give rise to any contractual relationship between Company and any Contractor Party. 
35. Suspension of Work Without terminating this Agreement, Company may suspend the Work, or any portion thereof, by providing Contractor with Notice. Company may 
suspend Work for any reason, including in the event of a safety violation by Contractor or any Contractor Party, or in order to prevent a safety incident. Contractor shall thereupon 
suspend the Work except such operations as may be necessary to prevent damage lo property or to the perfonnance already accomplished, including securing all eqnipment, securing 
and protecting all work materials, and preparing the area so that it meets safety, health, and environmental requirements. Contractor shall resume the Work if and when Company 
serves Contractor with Notice lifting the suspension. 
36. Validity. The invalidity or unenforceability of any portion or provision of this Agreement will in no way affect the validity or enforceability of any other portion or provision 
hereof 
37. No Waiver. The failure of Company to insist upon or enforce, in any instance, strict performance by Contractor of any term of this Agreement, or to exercise any rights herein 
conferred will not be construed as a waiver to any extent of its right to assert, or rely upon any such terms or rights on any foture occasion, and no waiver will be valid unless stated 
in a Notice. 
38. No Oral Modifications. No modification or amendment of any provisions of this Agreement will be valid unless it is in writing and signed by authorized representatives of the 
Parties. 
39. Interpretation. The term "includes" or "including" will not be deemed limited by the specific enumeration of items, but will be deemed without li1nitation. Unless the context 
requires, the term "or" is not exclusive. References to "Contractor Party" or ''Contractor Parties" include Contractor Parties of any tier. References containing terms such as "hereof," 
"herein," "hereto," and othertenns oflike import are not limited in applicability to the specific provision within which such references are set forth but instead refer to this Agreement 
taken as a whole. Whenever this Agreement specifically refers to any law, tariff or government department or agency, the reference also refers to any successor to such law, tariff or 
organization. 
40. Counterparts. This Agreement may be executed in counterparts which, taken together, constitutes a single instrument. 
41. Authoritv. Each individual executing this Agreement represents that: (a) he or she is authorized to execute and deliver this Agreement on behalf of his or her Party, and that 
this Agreement is binding upon such Party in accordance with its terms; (b) each Party, and with respect to Contractor, each Contractor Party, is a validly existing business entity in 
good standing under the laws of the state in which it is organized (and in the state of California, if different), and has the full right, power and authority to conduct its business and 
execute and deliver this Agreement in accordance with its terms; and (c) the execution, delivery, and performance of this Agreement has been authorized by all requisite action of 
such Party, and constitutes the legal, valid, and binding obligation of such Party, enforceable against such Party in accordance with its terms. 
42. Negotiated Agreement. The Parties have participated in negotiating and drafting this Agreement and, as such, the terms hereof will not be constmed against a Party as the 
drafting Party. 
43. Several Liability. Jn the event that more than one legal entity acquires goods or Services hereunder from Contractor and is a party to this Agreement, compensation payable or 
other obligations owed by each such entity with respect to any such goods or Services shall be exclusively the obligation of the entity that acquires such goods or Services. No such 
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entity will have any liability whatsoever {whether by direct payment, offuet or otherwise) in connection with such goods or Services acquired by any other such entity. Each such 
entity is severally and not jointly liable to ConCractor hereunder, and each such entity disclaims any and all financial or other responsibility, except with respect to goods or Services 
that are furnished and invoiced to such entity. If Contractor is comprised of more than one entity, all such entities shall be jointly and severally liable for all obligations ofConCractor 
under this Agreement. 
44.    

 
 
 

 

 

 

 

  

 

 

[End of Schedule A] 
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Pursuant to the CPUC Decision (D.) 18-06-028, the commissions Safety and Enforcement Division Contractor 
shall auditor and oversee an audit of Company records for Line 1600. L 1600, a 16" diameter transmission line 
that was originally installed in 1949 and currently operates at an MAOP of 512 psig. 

Detailed Scope of Work: 

Per D.18-06-028, Contractor shall perform the following tasks including but not limited to: 

• Review and verify all relevant pipeline attribute data, bell-hole examination, maps, purchase orders, 

construction data and etc. using Title 49 Code of Federal Regulations (CFR), Part 192 regulation 
requirements as a validation criteria; 

• Review and verify attribute data such as, pipe manufacturer, installation date, pipe specification, pipe 

class, diameter, longitudinal seam type, yield strength, wall thickness, pressure tested, pressure test 
medium, pressure test date, etc., for each pipeline segment identified by engineering stations; 

• Calculate hoop stress in terms of percent Specified Minimum Yield Strength(% SMYS) for each 
existing segment identified by engineering stations and compare it to the operator's value, the result 
presented in a spreadsheet format with other results and attributes; 

• Determine if and where there are discrepancies between the local operating base located at the 

Miramar Facility and the High-Pressure Pipeline Database safety data and evaluate Applicants' 
process to update records; 

• Assess and calculate the MAOP of Company's Line 1600 pipeline for each existing segment 

identified by engineering stations and compare to the operator's value presented in a spreadsheet 
format with other results and attributes. 

• Determine whether and where Line 1600 had its MAOP overstated due to overstated safety values 
higher than those required under 49 CFR Part 192. 

• The auditor will be responsible for presentation and delivery of Interim Progress and Final Reports to 

SED at the Los Angeles CPUC office located at 320 West 4th St. 

• The results of the audit, including the methodology for conducting the audit, will be provided to SED 

and served on all parties on the service list of this proceeding to ensure transparency in the process of 
checking required MAOP safety data on Line 1600. 

Deliverables and Milestones: 

The Contractor is expected to deliver the Final Report within 10 weeks following the execution of the contract or 
start date. 

Milestones Due Date 
ortDue Within 3 weeks 
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SCHEDULEC 
Compensation 

 
 
 
 
 

  
  

 
 

  

 
   

  
   

   
   

   
   
   

   
  
   

   
   
   

   
   
   

     
     
     

 
 

 
 

 

Page 12of15 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Confidential and Protected Materials Pursuant to PUC Section 583, GO 66-D, D.17-09-023, and accompanying Confidentiality Declaration



Agreement No.:  

TRAVEL, EXPENSES, AND MATERIALS 
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All invoices for reimbursable expenses shall include the Agreement Number, an itemized listing supported 
by copies of the original bills, invoices, expense accounts and other miscellaneous supporting data. All 
authorized travel either to San Diego/Los Angeles or from San Diego/Los Angeles to other locations shall 
be approved in writing in advance by Company Representative. 

1. Auto Mileage 
Auto mileage shall be reimbursed at the current rate as specified by the United States Internal 
Revenue Service. 

2. Air Travel 
Airfares shall be reimbursed based on the most direct route at coach class travel rates. Upgrading 
(coach to a higher class) of airline tickets shall only be reimbursed when approved by Contract 
Manager, and only when the business schedule requires immediate travel and only higher class 
accommodations are available. Downgrading (exchange) of an airline ticket where Contractor 
receives financial or personal gain shall NOT be permitted. If a trip is postponed, reservations shall be 
canceled immediately. Contractor shall provide copies of passenger receipts to Company to receive 
travel expense reimbursement. Travel arrangements shall be made as early as possible (preferably 
three [3] weeks) to take advantage of advance reservation rates. 

3. Combining Business Travel with Personal Travel 
Contractor may combine personal travel with Company business only if the personal travel does NOT 
increase the reimbursable cost to Company. 

4. Air Travel Insurance 
Company shall NOT pay for air travel insurance. 

5. Accommodations 
Company shall reimburse hotel room fees at preferred corporate or contract rates. Company may 
reimburse hotel room fees at the standard rate based on single room occupancy in cases where a 
corporate or contract rate is NOT available. 

6. Laundry 
Any laundry and dry cleaning charges shall ONLY be paid if Contractor is on travel for Company 
assignment for a period in excess of six (6) consecutive days. 

7. Entertainment 

8. Meals 

Company shall NOT pay for the rental of premium channel movies, use of health club facilities or 
other forms of entertainment. 

Meals shall be reimbursed on an actual cost basis up to a maximum of the applicable IRS M&I rate 
for the locality per day of travel. Itemized receipts are required and shall be submitted for all meals in 
the form of a credit card receipt or cash register tape. Company shall NOT pay for alcoholic 
beverages. In lieu of itemizing meal expenses and submitting receipts, Contractor may claim a 
standard sixty percent of the applicable IRS M&I rate for the locality per diem for the duration of the 
business travel. 
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9. Telephone Usage 
Contractor shall submit support documentation regarding all telephone calls charged to Company. 
The support documentation shall include the name of the party being called and the purpose of the 
call. Company shall NOT pay for additional business calls unless directly related to this Agreement. 
Personal telephone calls shall NOT be reimbursed. 

10. Ground Transportation 
Rental car expenses shall be reimbursed for authorized travel only. Cab fare (on a shared basis 
whenever possible) or ride-sharing (e.g., Uber, Lyft) is reimbursable. Receipts shall be required to 
document all ground transportation charges. 

11. Car Rental 
If authorized, Company shall reimburse reasonable car rental charges including gas actually 
purchased for authorized travel ONLY. Contractor shall be required to rent at an economy car level 
classification or equivalent, unless the size or purpose of the group using the vehicle dictates a larger 
size in accordance with the following table: 

Travelers 

1-2 

3 

4-5 

6-8 

Classification 

Economy/Compact 

Medium/Intermediate 

Full Size/Standard 

Van 

Contractor shall fuel rental cars prior to rental return as rental companies normally add a large 
surcharge to refueling services. 

12. Parking 
Contractor shall be reimbursed at cost for reasonable parking expenses incurred in the performance of 
Services while on Company business. 

13. Tolls and Fees 
Contractor shall be reimbursed at cost for reasonable transportation-related toll and fees incurred in 
the performance of Services while on Company business. 

14. Baggage Handling 
Contractor shall be reimbursed for baggage handling service fees at standard reasonable rates. 

15. Other Business Expenses 
 

 

16. Non-Allowable Expenses 
Company shall NOT provide any reimbursement for travel expenses for family members, personal 
items, charitable contributions, or for any other type of reimbursable. 
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