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DISCLAIMER

THIS IS NOT A FEDERAL PROCUREMENT.
THE FOLLOWING REQUEST FOR PROPOSALS (RFP) WILL RESULT IN A PRIVATE
CONTRACT BETWEEN PORT ARTHUR LNG, LLC AND A CONTRACTOR, AND WILL BE
GOVERNED BY THE LAWS OF THE STATE OF DELAWARE. NEITHER THE PROCUREMENT
NOR ADMINISTRATION OF THE RESULTING CONTRACT IS SUBJECT TO FEDERAL
PROCUREMENT LAWS, REGULATIONS, OR PROTEST PROCEDURES. ANY DISPUTES
NOT SETTLED BY THE PARTIES THEMSELVES MUST BE RESOLVED BY A COURT OF
COMPETENT JURISDICTION, OR THROUGH ALTERNATIVE DISPUTE RESOLUTION
PROCEDURES TO BE DETERMINED BY THE PARTIES AND DESCRIBED IN THE
CONTRACT.
QUESTIONS CONCERNING THIS PROCUREMENT SHOULD BE DIRECTED ONLY TO PORT
ARTHUR LNG, LLC.
PALNG MUST PROVIDE INFORMATION SUPPLIED TO ANY
INDIVIDUAL OFFEROR TO ALL OFFERORS SUBMITTING A LETTER OF INTENT TO
RESPOND TO THE RFP.
THE FEDERAL ENERGY REGULATORY COMMISSION STAFF SHOULD NOT BE
CONTACTED AND WILL NOT RESPOND TO ANY QUESTIONS CONCERNING THE
PROCUREMENT PROCESS.

HOLD HARMLESS

The parties agree that the Federal Energy Regulatory Commission and its employees are
not liable for any costs or judgments arising from the conduct of this procurement, and
administration or supervision of the contract for the environmental services described herein.

TO: Prospective Bidders
DATE: September 7, 2018
SUBJECT: Request for Proposals (RFP) to Perform Fire Protection Review of the Port Arthur
LNG Liquefaction Project Application
PROPOSAL DUE DATE: by 12:00 PM, Central Standard Time on September 14, 2018

1.0 BACKGROUND, OVERVIEW, AND SCOPE
1.1 Background
In support of their application (CP17-20-000), Port Arthur LNG, LLC (PALNG) and PALNG
Common Facilities Company, LLC (PCFC) known collectively as PALNG, have prepared
Resource Reports 1 through 13, in compliance with the requirements of the Federal Energy
Regulatory Commission’s (FERC’s or Commission’s) regulations for authorization to site,
construct, and operate natural gas liquefaction facilities and a liquefied natural gas (LNG) export
terminal under Section 3 (a) of the Natural Gas Act (NGA).
The Liquefaction Project includes liquefaction trains that will cool natural gas into a cryogenic
liquid form and then store the LNG in full-containment storage tanks. A marine facility capable
of berthing LNG vessels will be constructed to transfer LNG onto ships for export to foreign
markets.
The LNG Facility site is approximately 5 miles south of the City of Port Arthur and 6 miles to the
north of the community of Sabine Pass, Texas and immediately west of State Highway (SH) 87
and the Port Arthur Canal, a part of the Sabine-Neches Waterway system. The proposed LNG
Facility site falls entirely within the jurisdictional boundary of Jefferson County, Texas. The site
is well separated from residential areas and areas of public activity. Figures depicting the
location of the proposed project facilities and plot plan are provided in Attachment 1.
The Liquefaction Project will provide economic benefits to the area through temporary jobs during
construction, as well as permanent jobs during the operation of the facility. Procurement of local
goods and services during both the construction and operational phases of the Project will also
provide additional economic benefits, as will the new industries that will develop as an indirect
result of the construction and operation of the LNG export facility. The community of Sabine
Pass and the Texas Department of Transportation (TXDOT) will also benefit from the relocation
of a high-maintenance portion of SH 87 that is subject to erosion from wave action from passing
vessels and flooding during storms. This portion of SH 87 will be relocated to the western border
of the Project, resulting in a more reliable evacuation route for the community of Sabine Pass and
reducing ongoing maintenance costs for TXDOT. PALNG, in a cooperative effort with the Texas
Parks and Wildlife Department (TPWD), have proposed the beneficial use of dredge material for
the restoration of marshlands within the J.D. Murphree Wildlife Management Area.
FERC has requested PALNG to consider providing a third-party contractor to assist Commission
staff with completing a Fire Protection Review. The Fire Protection Review will be conducted
under third-party contractor arrangements with FERC as the lead federal agency. The FERC’s
Office of Energy Projects (OEP) Engineering Staff will be responsible for providing technical
direction to the third-party contractor throughout the Fire Protection Review process. A contract

will be executed pursuant to the third-party contracting procedures set forth in 40 CFR 1506.5(c)
and as referenced in the FERC third-party contracting program announced on February 9, 1994.
As the Applicant, PALNG is soliciting proposals through this RFP for a third-party contractor to
provide the services described below. PALNG has made efforts to ensure this RFP is widely
distributed by consulting with the Project Owner’s Engineer and EPC Contractor to obtain
available reputable firms and also by posting this RFP on the Project’s website.
The technical and cost proposals will be initially reviewed and evaluated by Port Arthur LNG who
will then submit all the proposals to the OEP staff and file the proposals in the FERC docket as
privileged information. The OEP Engineering staff will make the final selection of the third-party
contractor, based on its independent review of the technical, managerial, personnel, and
Organizational Conflict of Interest (OCI) aspects of each proposal. Upon selection of the thirdparty contractor, PALNG will finalize a contract with and fund the successful contractor for the
scoped activities as soon as possible. PALNG will be responsible for answering any questions
from non-selected bidders. Non-selected bidders are not permitted to solicit an explanation from
the FERC staff.
Once a third-party contractor is selected, the OEP Engineering staff will direct the activities of the
contractor in the consultation, preparation and processing of any documents within the scope
identified herein. PALNG will not have control over nor direct the activities of the contractor.
1.2 Overview of the Liquefaction Project
The Liquefaction Project is expected to consist of two liquefaction trains each at 6.73 million
tonnes per annum (Mtpa) under optimum conditions of capacity for a total export capability of 13.5
Mtpa. The Liquefaction Project facilities will include:
•

Two liquefaction trains along with feed gas treatment and heavy hydrocarbon removal;

•

Three 160,000 m3 full containment LNG storage tanks;

•

Refrigerant make-up and condensate product storage;

•

Truck loading/unloading area;

•

Berthing dock(s);

•

Combustion turbine generators for self-generation of electrical power; and

•

Liquefaction facility utilities/systems.

A Liquefaction Project plot plan depicting the location of the facilities is provided in Attachment
1.
1.3 Scope
The contractor will complete a Fire Protection Review by examining pertinent information from
PALNG’s application with the Commission. The Fire Protection Review should determine if the
design, operation, and maintenance of proposed Liquefaction Project facilities complies with
applicable federal regulations (i.e., Title 33, CFR, Part 127 and Title 49, CFR, Part 193), and
industry standards (NFPA 59A) and note any deficiencies. The review should also provide
suggestions and/or recommendations for enhancing the safety, reliability, or design based on
professional experience, good engineering practices, and historical or recent industrial accidents
and incidents.

2.0 SERVICES REQUIRED
The selected third-party contractor will be responsible for working with the OEP Engineering staff
to gain efficiencies in the engineering design review process. The selected third-party contractor
will keep the OEP Engineering staff apprised of issues as they arise and help resolve these
issues.
The selected third-party contractor will be responsible for assisting the OEP Engineering staff in
conducting the Fire Protection Review and completing related work within the agreed-upon
schedule and approved budget. It will be the selected third-party contractor responsibility to
notify PALNG if the work effort ultimately required by the OEP Engineering staff exceeds the work
effort on which the bid was based, or the approved budget.
The selected third-party contractor will be responsible for satisfactory completion of the following
tasks:
Fire Protection Review – The Fire Protection Review will focus on the following areas in
PALNG’s application and determine the level of compliance with federal regulations (i.e., Title
33, CFR, Part 127 and Title 49, CFR, Part 193) and industry standards (NFPA 59A):
Spill Containment
The 3rd Party Contractor will review Resource Report 13 Section 13.34 Spill Containment, and
Appendices 13.F.4 Security and Fire Safety Specifications, 13.S.1 Preliminary Fire Protection
Evaluation, 13.S.2 Spill Containment Matrix, and 13.S.3 Spill Containment Drawings and
Calculations to determine whether spill containment systems, including trench flow capacities
and impoundment volumes, are adequately sized based on largest spill scenarios using FERC
guidance (e.g., contains largest flow rate and spill volume for 10 minutes unless total inventory
is depleted in less time) and is in accordance with NFPA 59A and NFPA 30 (e.g., tank
volumetric capacities), and to ensure spacing of impoundment would not result in cascading
damage. Manning’s equation is typically used to evaluate the trench flow capacity, but more
sophisticated methods, such as CFD models, can also be used but must be evaluated on a
case by case basis.
Ignition Control
The 3rd Party Contractor will typically review Resource Report 13 Sections 13.28.1.23
Hazardous Area Classification, 13.28.1.24 Ignition Control Setbacks and Separation,
13.28.1.25 Electrical Pass Through Seals and Vents to the Atmosphere, and Appendices
13.F.4 Security and Fire Safety Specifications, 13.N.5 Electrical Area Classification Drawings,
13.N.6 Electrical Seal Drawings, 13.M.7 Building Siting Analysis, 13.S.1 Preliminary Fire
Protection Evaluation, to determine whether appropriate ignition controls, such as area
classification, setbacks, and seals, have been specified. The 3rd Party Contractor will review
electrical seal design to determine if they meet NFPA 59A requirements for continuous
venting. The 3rd Party Contractor will review the design for dual or double integrated seals
with a means of detection past the first and/or second seal and a means to prevent migration
of flammable vapors to an ignition source to prevent a reoccurrence of the Cove Point incident
in 1979. For electrical areas classification drawings, the 3rd Party Contractor will typically
compare them against NFPA 59A, NFPA 70 and with recognized and generally accepted

good engineering practices, such as API 500, especially if they are said to be adopted in the
Resource Report 13 Appendix 13.D.1 Codes and Standards.
Passive Protection
The 3rd Party Contractor will review Resource Report 13 Section 13.35 Passive Protection,
and Appendices 13.F.4 Security and Fire Safety Specifications, 13.S.1 Preliminary Fire
Protection Evaluation, 13.S.4 Passive Protection Drawings to determine whether passive fire
protection has been provided for pressure vessels within 4,000 BTU/ft2-hr, steel atmospheric
tanks within 4,900 BTU/ft2-hr, and concrete atmospheric tanks within 10,000 BTU/ft2-hr from
an impoundment and whether the passive protection is specified to withstand determined
radiant heat and duration of event to confirm calculations in final design.
Hazard Detection
The 3rd Party Contractor will review Resource Report 13 Section 13.36 Hazard Detection, and
Appendices 13.F.4 Security and Fire Safety Specifications, 13.Q.4 ESD Manual Activation
Devices, 13.S.1 Preliminary Fire Protection Evaluation, 13.S.5 Hazard Detection Matrix,
13.S.6 Hazard Detection Drawings, to determine whether appropriate number and type of
hazard detection devices are specified and illustrated. The 3rd Party Contractor will review
the design to ensure that set points are verified and are typically set at 20-25%LFL/1LFL-m
for alarm and set at 40-50%LFL/3 LFL-m for shutdown. The 3rd Party Contractor will review
the design to ensure that the spacing is typically based on detecting of 90+% of releases from
a process area that could extend offsite (e.g., using design spill hazard modeling) with two or
more appropriate flammable/combustible/toxic detectors (depending on voting logic). The 3rd
Party Contractor will review the design to ensure that the degradation logic is checked to see
if, for example, whether a 2oo3 voting system becomes a 2oo2 or 1oo2 voting system when
one of the three detectors is bypassed or in fault mode. In addition, the 3rd Party Contractor
will review the design to ensure that emergency shutdown pushbuttons are provided in each
process area (e.g., along egress and access paths in conspicuous areas). The 3rd Party
Contractor will review the design to ensure that electrical buildings and occupied buildings are
verified to have appropriate smoke (or equivalent) detectors, and whether lead acid battery
rooms have H2 detectors. Other common areas of question are toxic detectors for H2S
releases and low oxygen detectors for asphyxiants, such as liquid nitrogen releases. The 3rd
Party Contractor will review the design to ensure that low temperature sensors in spill
containment systems and redundant detection for sensors in impoundments that utilized
automatic sump pumps (per regulation) are included.
Hazard Control
The 3rd Party Contractor will review the design to ensure that Resource Report 13 Section
13.37 Hazard Control, and Appendices 13.S.7 Hazard Control Matrix, and 13.S.8 Hazard
Control Drawings to determine whether all process areas where hazardous fluids are present
have appropriate portable (handheld and/or wheeled) extinguishers specified in accordance
with NFPA 59A and NFPA 10 or fixed systems in accordance with NFPA 17 and that buildings
with electrical equipment have clean agent systems (or equivalent) specified in NFPA 2001,
and gas turbine enclosures have CO2 (or equivalent) systems specified in NFPA 12.

Firewater and Foam Systems
The 3rd Party Contractor will review the design to ensure that Resource Report 13 Section
13.38 Firewater, and Appendices 13.F.4 Security and Fire Safety Specifications, 13.S.1
Preliminary Fire Protection Evaluation, 13.S.9 Firewater Matrix, and 13.S.10 Firewater
Drawings to determine whether firewater supply is adequate for at least 2 hours duration of
the most demanding firewater scenario + 1000 gpm in accordance with NFPA 59A. The 3rd
Party Contractor will review the design to determine if any firewater pumps and storage would
be needed and that they are in accordance with NFPA 20 and NFPA 22, however the need
for firewater storage and pumps will be dependent on the reliability of the firewater source
(e.g., municipal supply). Firewater piping should be checked to be in accordance with NFPA
24 and NFPA 25 in a looped system with post indicator valves to allow isolation such that
failure in firewater piping does not affect more than one area and firewater coverage is
provided to all process equipment and that equipment exposed to radiant heat from
impoundments have appropriate design densities from firewater monitors or deluge systems
to prevent temperature and pressure rises that could result in a BLEVE, PVB, or other
cascading failure or that radiant heats are reduced from foam systems (or equivalent) in
accordance with NFPA 11 and NFPA 16. The 3rd Party Contractor will review the design to
ensure that, while not always needed for a public safety standpoint, buildings (other than
control rooms and those housing electrical equipment, such as administration buildings) have
sprinkler (or equivalent) systems in accordance with NFPA 13 or NFPA 750.
This information is available in PALNG’s application under Resource Reports 1, 11, & 13. The
selected third-party contractor shall review the Resource Reports for accuracy and adequacy to
meet the needs of FERC OEP Engineering Staff’s request for Fire Protection Review and if
requested by OEP Engineering Staff, prepare a data request(s) for PALNG (routed through the
OEP staff) requesting any other data that may be needed. If upon review of the Resource
Reports, the contractor finds the information provided satisfactory, such shall be noted to OEP
Engineering Staff.
In addition to paper copies, any documents must be provided to the OEP staff on compact disk,
in Microsoft Word format, or as otherwise agreed to by the OEP Engineering Staff.
3.0 FIRE PROTECTION REVIEW TIMELINE
The major milestones of the Fire Protection Review schedule are summarized below. This
schedule and timeline are critical for the success of the Project. PALNG is keenly interested in
respondent recommendations for improving on the schedule.

3.1 Third-Party Contractor Selection
Outlined below are PALNG’s anticipated completion dates for the third-party contractor selection.

Activity

Completion Date

PALNG sends RFP to prospective contractors:

September 7, 2018

Proposals due to PALNG:

September 14, 2018

PALNG files request for Fire Protection Review,
including all proposals to OEP (privileged and
confidential):

September 18, 2018

OEP selects third-party contractor and enters into
MOU with PALNG and third-party contractor:

September 25, 2018

PALNG and third-party contractor complete third-party
services agreement:

October 2, 2018

Third party contractor submits report from initial Fire
Protection Review with potential engineering
information request, EIR:

October 30, 2018

Third party contractor submits final report from Fire
Protection Review with review of responses and final
recommendations

December 11, 2018

3.2 Fire Protection Review Schedule Milestones
Outlined below are anticipated completion dates for project milestones. Please provide
comments and identify opportunities to improve the schedule, if possible. Please note that while
the schedule below is being used to demonstrate a respondent’s ability to execute the project,
the actual project schedule will be determined solely by OEP staff.

Activity

Completion Date

OEP Engineering Staff approve selection of Third
party contractor

Day 0

Third party contractor delivers Initial Report of Fire
Protection Review to OEP Engineering Staff for
comment

Day 35

Third party contractor delivers Final Report of Fire
Protection Review to OEP Engineering Staff

Day 77

3.3 Fire Protection Review Deliverables
Outlined below are anticipated deliverables associated with the Fire Protection Review and
corresponding timelines, based on OEP Staff’s July 17, 2018 meeting minutes memo. All
deliverables will be submitted to OEP Engineering Staff in native format on CD, hardcopy or other
format as directed.

Deliverable

Anticipated Timeline

Review fire protection design and generate Initial
Report and engineering data request, as needed

4 weeks

Produce Final Report with recommendations

6 weeks

4.0 PROPOSAL REQUIREMENTS AND PROCESS
4.1 Notice of Intent
PALNG will not request a Notice of Intent from prospective Contractors. Rather, the submittal of
a proposal as identified below in Section 4.3.13 will serve as Contractor’s interest in the Fire
Protection Review Project.
4.2 Contractors’ Teleconference
One contractor’s teleconference will be held relative to the RFP on September 12, 2018 at 10:00
am CST. Dial in information is as follows:
Dial-In Number: 866-698-1950
Passcode: 5201078#
4.3 Proposal Requirements
Prospective contractors must provide one original and one (1) copy of the technical proposal and
cost estimate. PALNG will provide the OEP Engineering staff with the ranking, its rationale for the
ranking, and two copies of all proposals, along with the contractors’ OCI statements, CEII nondisclosure agreements, and PALNG’s OCI certification of each contractor.
Cost estimates must be submitted in separate sealed envelopes labeled “COST
ESTIMATE.” To expedite the RFP process and in lieu of hardcopies, proposals and cost
estimates can be emailed separately to Mr. Jim Thompson at jdthompson@sempraglobal.com.
Separate electronic files should be used for the proposal and cost estimate.
The proposal should be limited to five (5) pages (single-sided, space and a half). All materials
should be easily readable. The proposal should be concise, well organized and contain the
following information in the order presented below.
4.3.1 Introduction
Explain the contractor’s understanding of the scope of work and a summary of the contractor’s
qualifications for this scope of work.

4.3.2 Technical Approach
Present both an overall technical approach for the services requested and identified above and
the approach proposed for individual technical areas and tasks. Include any recommendations to
improve the scope (including rationale) and reflect those recommendations in the cost estimate.
4.3.3 Contractor Organization and Management Approach
Describe the proposed contractor organization for completion of the contractor’s scope of work,
with an organization chart including positions, responsibilities and reporting relationships. The
senior specialist and/or subcontractor(s) with responsibility for completing the Fire Protection
Review must be identified. These key personnel shall not be reassigned within the contractor’s
project or to other projects undertaken by contractor without prior written approval from the OEP
Engineering staff.
Describe the proposed management scheme for completion of the contractor’s scope of work,
with a discussion of where the work will be done and where each key person and subcontractor
presently resides. Provide the proposed mechanisms for communication, reporting, technical
direction and control, cost control, schedule control, quality control, quality assurance and control
of subcontractors.
4.3.4 Qualifications and Experience
Describe qualifications and prior experience in completing similar projects, particularly the
completion of natural gas LNG terminal (export and import) and prior work experience with the
FERC as its third-party contractor. Discuss your understanding of the FERC engineering review
requirements as reflected in its regulations and current policies.
Statements of Qualifications and prior experience should be provided not only for the prospective
contractor but also for the key personnel and any subcontractors that will be assigned to the
project,
The past, current, and proposed use of small and woman-owned business enterprises by the
contractor should be described.
4.3.5 Project Schedule
Submit a proposed schedule for completion of the work tasks. The selected contractor must
adhere to the completion dates as specified in Section 3 of this RFP. Any suggested
modifications to the schedule must be presented with reasons for the changes.
It is important that prospective contractors demonstrate to PALNG and the OEP Engineering staff
that ample resources exist to meet the schedule described in Section 3. If a contractor has
multiple obligations underway concurrently, it must clearly show separate resources or provide
convincing evidence that it can meet the schedule. As noted previously, recommendations to
improve the schedule will be carefully considered. It is important to note, however, that the
ultimate schedule will be determined by the OEP Engineering staff.

4.3.6 References
If available, list and describe three successfully completed or in-progress projects of a similar
nature with the name and phone number of your client’s FERC project manager.
4.3.7 Conflicts of Interest and Critical Energy Infrastructure Information
Identify possible conflicts of interest that may require investigation by the FERC staff. Include a
discussion of all work completed by the prospective contractor for similar work on natural gas
projects within the last three (3) years. Pursuant to 40 CFR 1506.5(c), contractor selection is
based on ability and absence of conflict of interest. The contractor must also submit a Critical
Energy Infrastructure Information (CEII) Non-Disclosure Agreement for itself and each
subcontractor used.
All proposals must include the following three items which are included in Attachment 2:
1. Either FERC’s (a) Organizational Conflict of Interest (OCI) representation
statement, or (b) OCI Disclosure Statement, prepared by a responsible officer of
contractor attesting to the fact that the prospective contractor and its
subcontractor(s) have no financial or other conflicting interest in the outcome of
the Liquefaction Project or proposing a mitigation plan if an actual or potential
OCI exists
2. The FERC’s OCI Questionnaire
3. Contractor CEII Non-Disclosure Agreement
4.3.8 Resumes
Resumes of contractor’s personnel may be submitted as an attachment to the proposal or as a
separate volume. All resumes should be limited to two pages and include the institution and date
of graduation for all academic degrees as well as a summary of relevant work experience.
4.3.9 Redline Contract
Contractor shall provide a redline copy of contract for PALNG evaluation. A sample contract
which PALNG expects the selected third-party contractor to execute, if selected, is included with,
as Attachment 3.
4.3.10 Cost Estimate
Each contractor should submit a fee schedule that includes hourly rates by labor classification,
and costs (including markup) for reimbursable expenses. Rate sheets will be necessary for each
subcontractor. PALNG will compensate the contractor based upon the actual staff and hours
worked and expenses incurred. All preparation and processing of documents and any other
costs shall be submitted as a Time and Materials, Not-to-Exceed proposal with an attached cost
breakdown. PALNG understands that there may be out-of-scope requirements for the
completion of this scope of work.
Any limiting assumptions used to prepare the cost estimate should be clearly specified in the
proposal. PALNG will keep the OEP environmental project manager apprised of its efforts to
negotiate an acceptable contract with the contractor. Also include a rate schedule that will apply
to the project and for any work beyond the scope stated in this RFP.

Assume that PALNG, through the OEP staff, will provide to the successful contractor copies of
pertinent information from PALNG’s application/Resource Reports filed with FERC.
4.3.11 Contracting
The OEP staff may not be contacted on any contractual issue. The proposal must indicate the
contractor’s review and acceptance of this approach or identify issues that require resolution.
Each contractor should provide a redlined version of this contract describing any modifications
they would like PALNG to consider. PALNG, in consultation with the OEP staff, reserve the right
to reject any or all submittals.
4.3.12 Submittal of Materials
Hardcopies and/or electronic copies of Technical Proposals and Costs Estimates should be
submitted to PALNG by 12:00PM CST on September 14, 2018.
Hardcopies should be sent to:
Mr. Jim Thompson
Sempra LNG and Midstream
2925 Briarpark Avenue, Suite 900
Houston, TX 77042
In lieu of hardcopies, proposals and cost estimates can be emailed separately to Mr. Jim
Thompson at jdthompson@sempraglobal.com. Separate electronic files should be used for the
proposal and cost estimate.
5.0 SELECTION CRITERIA
Only those proposals submitted by prospective contractors prior to the deadline stated herein will
be evaluated. The proposals will be initially reviewed by PALNG, and the top three qualified
proposals will then be submitted to the OEP staff. The OEP staff will make the final selection of
the contractor. Lack of an OCI Statement, or the existence of an identifiable OCI (relative to the
contractor, its key personnel, or any proposed subcontractors) that cannot be mitigated to the
satisfaction of the OEP staff, will be sufficient grounds for proposal rejection. PALNG will be
responsible for answering any questions from non-selectees.
Criteria for screening will be based on a qualifications appraisal of all proposals submitted.
5.1 Qualifications Appraisal Technical Approach
The proposal must show:
•

Familiarity with LNG liquefaction engineering design compliant with regulations and
procedures for satisfying FERC approval.;

•

Expertise in fire protection design with extensive experience in reviewing and applying
fire protection codes, standards and industry recognized best practices at LNG
facilities. Specifically, experience in conducting analyses/reviews of LNG facilities in
the following areas, spill containment design; ignition source control (electrical
hazardous area classification); building siting analysis; passive fire protection; hazard
detection; emergency shutdown; hazard control; firewater, and emergency response
plans and procedures related to fire protection.

•

Ability to review and comment on Fire Protection requirements described in 49 CFR,
Part 193 and NFPA 59A by reference for natural gas LNG facility projects; and

•

That the contractor’s proposed technical and procedural approach to the preparation
of the identified tasks will result in compliance with Title 49, CFR, Part 193 and
corresponding NFPA 59A requirements.

5.2 Organization Qualifications and Experience
The proposal must show:
•

Past record of the contractor’s organization in meeting performance and delivery
requirements for similar contracts;

•

Resources and facilities available to the organization to fulfill contract requirements,
including those of any subcontractor(s) proposed for use; and

•

Familiarity with the specialized issues and requirements of LNG export construction.

5.3 Project Management and Personnel
The proposal must show:
•

Ability to assign and commit key personnel to the scope of work and use of appropriate
personnel to accomplish specific tasks;

•

Experience, education, and location of the Project Manager; and

•

Experience, education, and location of various key specialists, and any subcontractors
proposed for use;

5.4 Schedule and Work Plan
The proposal must show:
•

Demonstrated ability to meet schedule requirements using staff and resources
separate from (or not conflicting with) other efforts underway or scheduled for the same
time frame;

•

Presentation of a Schedule and Work Plan to perform the tasks as presented in the
RFP; and

•

Adequate support for any schedule changes.

5.4 Oral Presentation
No oral presentation will be required for this RFP.
5.5 Selection of the Third-Party Contractor
Each bidder will be ranked using the qualification appraisal and the cost proposal. PALNG will
provide the OEP Engineering staff with the ranking, its rationale for the ranking, and two copies
of the top three contractors’ proposals, along with the contractors’ OCI statements, CEII nondisclosure agreements, and PALNG’s OCI certification of each contractor. The FERC OEP
Engineering staff will then conduct an independent review of the proposals and subsequently, will
make a selection. Once the OEP Engineering staff has notified PALNG of its selection, PALNG

will execute a contract with the successful contractor. The contract between the Applicant, FERC,
and the Contractor will be executed pursuant to the third-party contracting procedures set forth in
40 CFR 1506.5 (c) and as described in the FERC Handbook for using Third-Party Contractors to
Prepare Environmental Documents https://www.ferc.gov/industries/gas/enviro/tpc.asp.
Furthermore, the OEP selected third party contractor, OEP staff and PALNG will enter into a
memorandum of understanding (MOU) with FERC as the federal agency responsible for the fire
protection review; the Applicant; and the third-party contractor chosen by FERC staff. This MOU
will detail the roles and responsibilities of each party. A sample MOU is provided in Attachment
4.
PALNG will keep the OEP Engineering staff apprised of the negotiations with the contractor.
Once the contract has been executed, the contractor will proceed to work solely under the
direction and guidance of the OEP Engineering staff. Pursuant to 40 CFR 1506.5(c), the
responsible official (i.e., the OEP Engineering staff) shall furnish guidance and participate in the
preparation and shall independently evaluate the statement prior to its approval and take
responsibility for its scope and contents.
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Attachment 2

FERC’s (a) Organizational Conflict of Interest (OCI) representation
statement, and (b) OCI Disclosure Statement;
FERC’s OCI Questionnaire; &
Contractor CEII Non-Disclosure Agreement

Chapter 4. FERC's ORGANIZATIONAL CONFLICT OF INTEREST AND OFFTHE-RECORD COMMUNICATIONS (EX PARTE) REQUIREMENTS
An OCI exists when the nature of the work to be performed may, without some
restriction on future activities:
 result in an unfair competitive advantage to a contractor and/or its affiliates; or
 impair the contractor's objectivity in performing the contract work.
OCIs typically exist where the contractor and/or its employees or affiliates have a
past, present, or ongoing financial interest in the project or in a related project, or have a
financial or business relationship with the applicant. For example, an OCI exists if the
contractor and/or its affiliates:
 has been involved with the applicant on the project before it is proposed to the
Commission, or while it is pending before the Commission;
 has an ongoing relationship with the applicant;
 would be called on to review its own prior work or that of its affiliates; or
 has a financial or other interest in the outcome of the Commission's decision.
All contractors must submit as part of their proposals a statement of Contractor's
Organizational Conflicts of Interest Disclosure or Representations (OCI Statement).
Specifically, contractors must reveal all relationships, including ownership interests, with
all FERC regulated entities, including but not limited to pipelines, gathering companies,
brokers and marketers of natural gas, major producers and their affiliates, and end users
of natural gas such as industrial users, including cogeneration facilities. Contractors must
state whether or not there is an OCI, and if so, to what extent. Contractors must provide
an abstract listing all the above entities with which it or its subcontractors have had a
business relationship and indicate whether or not that relationship results in a real or
perceived conflict. In the event an apparent or real conflict is listed, a detailed mitigation
plan to resolve and isolate any OCI should be included in the abstract. Detailed guidance
regarding the OCI Statement, including requirements and definitions, begins on page 4-3.
The above obligation carries through the actual performance period of the
work covered by this RFP. Therefore, the OCI Statement must be refreshed on an
annual basis, at a minimum, and more frequently if the contractor and/or its
affiliate’s business relationships have changed in a manner that affects the
previously submitted OCI Statement.
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In other words, in addition to refreshing the OCI Statement on an annual
basis, if during the performance of that work the contractor and/or its affiliates
establish a relationship, including ownership interest, with any of the FERC
regulated entities identified above, the contractor must notify the OEP
Environmental Project Manager, and file an amended OCI Statement with GAL
within 30 days. The amended OCI Statement must include a conflict mitigation
plan to address any perceived or potential conflict of interest.
The contractor’s conflict mitigation plan should describe mechanisms to resolve
and isolate any OCI and ensure the contractor would impartially perform the services
under the contract. When a contractor has identified a possible conflict, OEP staff may
suspend its work with the contractor until a review has been conducted by the
Commission’s Designated Agency Ethics Official staff of GAL. The contractor must
receive GAL approval, in writing, to implement the mitigation plan. The determination
of GAL is final, but may be reconsidered for just cause.
The applicant will review each OCI Statement and abstract to determine whether
the contractor is capable of impartially performing the environmental services required
under the contract. The applicant shall certify that neither the contractor nor its
subcontractors have an OCI. A format for this certification is included as Appendix D.
All OCI materials submitted to OEP (including the contractor’s OCI Statement,
mitigation plans, and the applicant's certification) will be reviewed by GAL.
As more thoroughly discussed below, post-award communications between the
applicant and the contractor will be limited by the Commission's off-the-record
communications rule. Therefore, any post-award OCI issue or problem identified by
the applicant shall be reported directly to the OEP Environmental Project Manager
in writing.
Subcontractors also must submit an OCI Statement and, where necessary, a
mitigation plan to resolve real or perceived OCIs.
Off-the-Record Communications
In order to avoid all possibilities of prejudice, real or apparent communications
between the applicant and contractor are subject to the Commission's off-the-record
communications (sometimes referred to as ex parte) rule found at 18 CFR 385.2201.
Note that the restrictions on off-the-record communications do not apply during the
Commission’s Pre-Filing Process. However, the OEP staff will treat most
communications between itself or the third-party contractor and the applicant during this
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period as subject to public disclosure to ensure openness of the NEPA process. An offthe-record communication is a written or oral communication that is:
 off the record; and
 relates to the merits of a pending proceeding.
The Commission will treat the prohibitions on off-the-record communications as being
applicable to communications between an applicant and a third-party contractor under
Commission supervision and control. The contractor shall report all such
communications to GAL. Exceptions are listed at 18 CFR 385.2201(b) and (e).
All inquiries regarding OCI and off-the-record communications should be directed
to GAL. Contact information is listed at the end of this chapter.
Contractor's OCI Disclosure and Representations
Requirements
All contractors must provide the information and assurances called for by this
section.
The contractor must submit (as a separate volume) the following documents from
each of the entities listed herein: 12
1.

Either (a) the OCI Representation Statement (representing that the contractor has
no OCIs), or (b) the OCI Disclosure Statement (in the event that the contractor has
information relevant to a potential OCI). (See Appendix A.) If the OCI
Disclosure Statement is signed, provide an attachment showing the information
required.

12

The types of entities or individuals required to complete the forms listed above are as follows:
1.
2.

The prime contractor.
The subcontractor(s) (unless the subcontractor(s) is only providing supplies) and
consultants at every tier.

3.

All affiliates of the foregoing if the prime or subcontractors do not file on their behalf.

4.

Any entities owned or represented by the chief executives or directors of: the prime
contractor; any of the subcontractors, except for those only providing supplies; and any of
the consultants.

5.
Chief executives and directors - if they will be involved in performing the proposed work
of: the prime contractor; the subcontractors at every tier (except for subcontractors which are
only providing supplies); consultants at every tier; and all affiliates of the foregoing.
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2.

The OCI Questionnaire (see Appendix B). If you answer any questions "YES,"
provide an attachment showing the requested information in detail. Please do not
reference any information in other sections of your proposal.

Notice
Apart from other remedies allowed by law or contract, any deliberate nondisclosure or misrepresentation of facts relevant to the OCI disclosure required by the
Commission may result in, among other things, termination of the contract, or
disqualification of the contractor from future third-party contracts. See, for example, 18
U.S.C.§ 1001.
Discussion
It is the policy of the Commission to identify and avoid or mitigate an OCI before
selecting a third-party contractor. Generally, to determine whether an OCI exists, the
Commission considers questions, such as the following:
 Are there conflicting roles or interests which might bias a contractor’s
judgment or create a negative appearance in relation to its work for the
Commission? 13
 Could the contractor gain an unfair competitive advantage based on the
performance of the contract? Would the contractor be placed in the position to
review its own work?
 What percentage of the contractor’s total income in recent years resulted from
arrangements with any project-related entities?
GAL will determine whether an OCI exists after examining:
 all relevant facts submitted by the contractor;
 the statement of work; and
 information gained from other sources.
If an OCI does exist, GAL may require the contractor to submit an acceptable mitigation
plan. If the conflict cannot be resolved through an adequate mitigation plan, the
contractor will be ineligible for selection or for proceeding with the third-party contract.

13

These may include work for the applicant on this project, or for applicant or another energy firm
in the same general project area, especially if the work is for a similar project.
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To avoid the potential for actual or perceived OCI after a contract is signed under
this RFP, the contractor must not enter into any agreements with the applicant to perform
any function on this project outside of that contemplated in this RFP, until after
completion of the contracted scope of work. The contractor must similarly avoid
agreeing to perform any function for another company on a similar project in the same
geographic area, and over the same time period if the facilities would be located in the
same area or if there could be a perception that there would be a conflict.
Definitions
1.

The term "organizational conflicts of interest" means that a relationship or
situation exists whereby an contractor (including chief executives and directors, to
the extent that they will or do become involved in the performance of the contract,
and proposed consultants or subcontractors where they may be performing
services similar to the services provided by the prime) has past, present, or
currently planned interests that either directly or indirectly (through a client,
contractual, financial, organizational or other relationship) may relate to the work
to be performed under the third-party contract and that (a) may diminish its
capacity to give impartial, technically sound, objective assistance and advice, or
(b) may result in the contractor gaining an unfair competitive advantage. OCI
does not include the normal flow of benefits from the performance of the contract.

2.

The term "affiliates" means business concerns that are affiliates of each other
when either directly or indirectly has the power to control another, or when a
single third-party controls or has the power to control both.

3.

The term "energy concern" includes:
a.

b.

c.
d.
e.

Any person significantly engaged in the business of developing, extracting,
producing, refining, transporting by pipeline, converting into synthetic fuel,
distributing, or selling minerals for use as an energy source, or in the
generation or transmission of energy from such minerals or from wastes or
renewable resources;
Any person holding an interest in property from which coal, natural gas,
crude oil, nuclear material or a renewable resource is commercially
produced or obtained;
Any person significantly engaged in the business of producing, generating,
transmitting, distributing, or selling electric power;
Any person significantly engaged in development, production, processing,
sale or distribution of nuclear materials, facilities or technology; and
Any person:
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(1)

significantly engaged in the business of conducting research,
development, or demonstration related to an activity described in
paragraphs (a) through (d); or

(2)

significantly engaged in conducting such research, development, or
demonstration with financial assistance under any Act the functions
of which are vested in or delegated or transferred to the Chair of the
Commission.

Contacts
Direct all inquiries regarding OCI and off-the-record (ex parte) communications
to:
General and Administrative Law (GC-13)
gal_ethics@ferc.gov
Telephone (202) 502-6457
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COMPLETE EITHER THE REPRESENTATION OR THE DISCLOSURE –
NOT BOTH
OCI Representation Statement
I hereby certify (or as a representative of my organization, I hereby certify) that, to the
best of my knowledge and belief, no facts exist relevant to any past, present or currently
planned interest or activity (financial, contractual, personal, organizational or otherwise)
that relate to the proposed work; and bear on whether I have (or the organization and any
of its affiliates has) a possible conflict of interest with respect to (1) being able to render
impartial, technically sound, and objective assistance or advice; or (2) being given an
unfair 1 competitive advantage.
Signature :

Date :

Name :

Title :

Organization :

OCI Disclosure Statement
I hereby certify (or as a representative of my organization, I hereby certify) that, to the
best of my knowledge and belief, all relevant facts -- concerning past, present, or
currently planned interests or activities (financial, contractual, organizational or
otherwise) that relate to the proposed work and bear on whether I have (or the
organization has) a possible conflict of interest with respect to (1) being able to render
impartial, technically sound, and objective assistance or advice, or (2) being given an
unfair competitive advantage—are fully disclosed on the following page(s) and formatted
to show:
 For ease of presentation, the OCI information is divided into four parts,
indicating whether the possible OCI is: organizational, contractual, financial,
or other;
 The company, agency, organization in which I (or my organization) have a
past, present, or currently planned interest or activity (financial, contractual,
organizational, or otherwise);
1

An unfair competitive advantage does not include the normal flow of benefits from the
performance of the contract.
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 A brief description of the relationship;
 The period of the relationship;
 The extent of the relationship (such as value of financial interest of work;
percent of total holdings, total work, etc.); and
 A mitigation plan, if necessary.

Signature :

Date :

Name :

Title :

Organization :
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Name of Person
or Organization:
OCI Questionnaire 1
1.

Will you (or your organization) be involved, or have you previously been
involved, in the performance of any portion of the project under this solicitation,
aside from your organization’s proposed work as a third-party contractor?
()
()

No.
Yes. The portion of the proposed work; the proposed hours and dollar
value; and the type of involvement are fully disclosed on the attached
pages.

2.

What is (are) the major type(s) of business conducted by you (or your
organization)? Please reply on the attached pages.

3.

Do you (or your organization) have any affiliates?
()
()

4.

Will any of the following be involved in performing the proposed work under this
solicitation: (a) any entities owned or represented by you (or your organization);
(b) your organization’s Chief Executive or any of its directors; or (c) any
affiliates?2
()
()

1

2

No.
Yes. The name and a description of the major type(s) of business that each
affiliate conducts are disclosed on the attached pages.

No.
Yes. A full disclosure and discussion is given in the attached pages.

All questions in the questionnaire apply to parent companies and affiliates as well. Whenever
possible, each affiliate should submit a separate questionnaire. However, in the event each
affiliate does not submit a separate questionnaire (for instance, to avoid completing a large
number of questionnaires), this questionnaire must incorporate information regarding all
affiliates.
See Definitions in Chapter 4 (defining affiliates as businesses that directly or indirectly control or
have the power to control another, or when a single third party controls or has the power to
control both businesses).
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5.

Are you (or your organization) an energy concern?
()
()

6.

No.
Yes. A full disclosure and discussion is given on the attached pages.

Do you (or your organization) have a direct or indirect relationship (financial,
organizational, contractual or otherwise) with any business entity (including a
parent company, affiliate, or any other business arrangement) that could be
affected in any way by the proposed work under this solicitation?
()
()

7.

No.
Yes. List the business entity(ies) showing the nature of your relationship
(including the dates of the relationship, and the dollar value of any financial
relationship) and how it would be affected by the proposed work under this
solicitation.

What percentage of your total income for the current and preceding calendar years
resulted from arrangements with any of the entities identified in Question 6 above?
%
%
%

8.

from / /
from / /
from / /

to / / .
to / / .
to / / .

Do you (or your organization) currently have or have you had during the last six
years any arrangements (for example, contracts and cooperative agreements)
awarded, administered, or funded—wholly or partly—by the Commission or any
other federal agency which relates to the proposed Statement of Work?
()
()

9.

For the current calendar year:
For the preceding calendar year:
For the second preceding calendar year:

No.
Yes. A full disclosure and discussion is given on the attached pages.

Do you (or your organization) have or have you ever had any contracts,
agreements, special clauses, or other arrangements which prohibit you (or your
organization) from proposing work to be performed in this solicitation or any
portion thereof?
()
()

No.
Yes. A full disclosure and discussion is given on the attached pages.
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10.

Do you (or your organization) have any involvement with or interest (direct or
indirect) in technologies which are or may be subjects of the contract, or which
may be substitutable for such technologies?
()
()

11.

12.

Could you (or your organization) in either your private or federal government
business pursuits use information acquired in the performance of the proposed
work under this solicitation; such as:
(a)
(b)
(c)

Data generated under the contract?
Information concerning Commission plans and programs?
Confidential and proprietary data of others?

()
()

No.
Yes. A full disclosure and discussion is given on the attached pages.

Under the proposed work under this solicitation, will you (or your organization)
evaluate or inspect your own services or products, or the services or products of
any other entity that has a relationship (organizational, financial, or other, such as
a client) with you (or your organization)? This could include evaluating or
inspecting a competitor’s goods and services.
()
()

13.

No.
Yes. A full disclosure and discussion is given on the attached pages.

No.
Yes. A full disclosure and discussion is given on the attached pages.

To avoid what you perceive as a possible OCI, do you (or your organization)
propose to: exclude portions of the proposed work; employ special clauses; or
take other measures?
()
()
()

No.
Yes. A full discussion is given on the attached pages.
No possibility of an OCI is perceived. This answer is briefly justified on
the attached pages.

14.

What percentage of the revenue reported in this OCI statement is attributable to
work as a FERC third-party contractor?

15.

Are you (or your organization) performing any function for another company,
either currently or in the past 24 months, on a similar project in the same
geographic area?
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()
()
16.

No.
Yes.

If the answer is yes, please list the name(s) of the project(s) and the work being
performed.

I hereby certify that I have authority to represent my organization, and that, to the best of
my knowledge and belief, the facts and representations presented on the four pages of
this questionnaire and on the
pages of the attachment to it are accurate and complete.
I recognize that OCI is an ongoing obligation requiring annual updating. Should I
become aware of any actual or potential OCI during performance of this contract, I
will advise the OEP staff and (applicant name) and file an amended OCI Statement
with the Commission’s General and Administrative Law section, Office of General
Counsel within 30 days that includes proposed mitigation or explanation why none
is needed.

Signature :

Date :

Name :

Title :

Organization :
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CONTRACTOR CEII NON-DISCLOSURE AGREEMENT
On behalf of [contractor name], I certify that [contractor name] will abide by the
following terms with respect to critical energy infrastructure information (CEII) that the
company has access to because of its work for the Federal Energy Regulatory
Commission:
 Only authorized company employees with a need for the information will be given
access to CEII. [contractor name] will maintain a list of each employee who is
given access to CEII, including a listing of each project for which the employee
has been given CEII.
 [Contractor name] will not provide CEII to or discuss CEII with anyone outside
the company, except that CEII may be discussed with the project's owner,
operator, or applicant.
 Any copies made of CEII will be marked as CEII, and treated as CEII.
 CEII will be used only in performance of [contractor name]'s work for the Federal
Energy Regulatory Commission. When [contractor name] has completed work on
the project, all CEII will be returned to the Commission.
 I acknowledge that a violation of this agreement may result in negative
consequences and could affect [contractor name]'s ability to contract with the
Commission in the future.
By: _______________________________________
Title: _______________________________________
Representing: _______________________________________
Date: _______________________________________
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Attachment 3

Sample Third-Party Services Agreement

AGREEMENT NO:_________________

THIRD-PARTY SERVICES AGREEMENT
for
FIRE PROTECTION REVIEW
for the
PORT ARTHUR LIQUEFACTION PROJECT

This THIRD PARTY SERVICES AGREEMENT (the “Agreement”), is made effective this __ day of
________ (the “Effective Date”), by and between PORT ARTHUR LNG, LLC and PALNG COMMON
FACILITIES COMPANY, LLC (hereinafter referred to as “Applicant”) and ________________ (hereinafter
referred to as “Contractor”). Applicant and Contractor may sometimes be referred to herein individually
as a “Party” or collectively as the “Parties.”
WITNESSETH:
WHEREAS, Applicant has filed an application with the Federal Energy Regulatory Commission
(“FERC”) for authorization under Section 3(a) of the Natural Gas Act (the “NGA”) to site, construct, own
and operate a natural gas liquefaction and marine terminal facility to be located in Port Arthur, Texas (the
“Liquefaction Project”) and as more fully described in the Scope of Work (as defined herein); and
WHEREAS, FERC will review the Project for purposes of ensuring compliance with USDOT 49CFR,
Part 193 and corresponding NFPA 59A regulations and in compliance with NEPA; and
WHEREAS, certain Work (as defined herein) for the Project will be prepared by Contractor under
the direction and supervision of FERC and funded by Applicant consistent with FERC procedures as
referenced in FERC’s Handbook for Using Third Party Contractors to Prepare Environmental Documents
(December 2014 (rev)) (the “FERC Third-Party Contracting Standards”); and
WHEREAS, Applicant issued a request for proposal dated ______________, 2018 consistent with
the FERC Third-Party Contracting Standards and FERC has selected Contractor based on Contractor's
proposal submitted to Applicant and subsequent discussions with Contractor; and
WHEREAS, Contractor desires to enter into this Agreement and prepare the Work (as defined
herein) as directed by FERC and pursuant to the terms of this Agreement; and
WHEREAS, Contractor represents that during the term of this Agreement, Contractor shall neither
accept conflicting assignments from others nor incur any obligations or commitments which would limit
Sempra Energy affiliates Port Arthur Pipeline, LLC, Port Arthur LNG, LLC and PALNG Common Facilities Company, LLC, are not the same company
as the utility, San Diego Gas & Electric (SDG&E) or Southern California Gas Company (SoCalGas), and Sempra Energy affiliates Port Arthur Pipeline,
LLC, Port Arthur LNG, LLC and PALNG Common Facilities Company, LLC are not regulated by the California Public Utilities Commission.
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or prevent Contractor from rendering the Work (as defined herein) required by this Agreement fully,
faithfully and without any real or apparent conflict of interest; and
WHEREAS, Contractor represents that it possesses the requisite scientific, technical, engineering,
environmental, administrative, management, and other expertise necessary to fully and properly perform
the Work (as defined herein) required hereunder.
NOW, THEREFORE, in consideration of the mutual covenants contained herein, the Parties hereby
agree as follows:
ARTICLE I - DEFINITIONS
The following definitions shall apply to this Agreement:
1. Agreement.
This Agreement consists of this contract document, and additional Change Orders
approved by FERC and Applicant pursuant to the terms hereof, plus exhibits which may be
attached hereto, including:
i.
ii.
iii.

EXHIBIT “A”
EXHIBIT “B”
EXHIBIT “C”

- CONTRACTOR'S RATE SCHEDULE
- SCOPE OF WORK
- SCHEDULE

2. Applicant Representative. “Applicant Representative” shall mean the individual indicated as such
in Article VIII.16 of this Agreement.
3. Change Order. “Change Order” shall mean a written order to Contractor, signed by Applicant,
authorizing an addition, deletion, or revision to the Scope of the Work hereunder. No Work
outside of the Scope of Work (as described in Exhibit “B”) is authorized until a Change Order is
signed by Applicant authorizing such Work.
4. EIS. “EIS” shall mean Environmental Impact Statement.
5. Site. “Site” shall mean the location or immediate area of the proposed LNG Facility located in Port
Arthur, Texas.
6. Subcontractor. “Subcontractor” shall mean any third (3rd) party supplying services or materials
to Contractor.
7. Work. “Work” shall mean all of those tasks, services, labor, supervision, materials, equipment,
supplies, transportation, and all other tangible or material things required to be undertaken,
produced, delivered, or furnished by Contractor or its Subcontractors as specified in or reasonably
foreseeable from this Agreement and shall include items, services or tasks incidental, preliminary
or otherwise related thereto.
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ARTICLE II -SCOPE OF WORK
Contractor shall, subject to the terms and conditions of this Agreement, perform all necessary and
incidental services that are required to complete the Work in accordance with the schedule as set forth
in Exhibit “C” hereto (the “Schedule”) and any fully executed Change Orders. In the event that the Scope
of Work is expanded or reduced and such expansion or reduction results in a change in the estimated cost
and/or schedule of the Work, a Change Order describing such changes must be signed by Applicant.
1. Contractor shall be under the sole technical direction of the staff, employees, management, and
directors of FERC (the “FERC Staff”).
2. Contractor shall meet the time frames established in the Schedule, as set forth in Exhibit “C” hereto,
or as such Schedule may be modified pursuant to a Change Order, during the execution of the Work
by FERC Staff. Where scheduling of any aspect of the Work is not specifically addressed by this
Agreement, the Work shall be provided within such time frames as are necessary for Contractor to
comply with project scheduling requirements as established by FERC Staff.
3. Generally, Contractor's responsibilities shall include, but not be limited to, the following:
a) Performing all of the Work set forth in Exhibit “B” hereto;
b) Providing all materials and services including, but not limited to, professional, technical,
engineering, scientific, design, administrative procurement, management and supervisory
service and other resources necessary to complete the Work in accordance with the terms
and conditions of this Agreement, including Exhibit “B” and Exhibit “C” hereto, and any
additional Change Orders;
c) Appointing a competent project manager who shall be authorized to act on behalf of
Contractor (the “Project Manager”). The Project Manager shall be responsible for project
coordination and supervision. All written communications given to the Project Manager shall
be binding as if given to Contractor. Contractor shall not replace the Project Manager or any
other key personnel without the review and written consent of FERC and Applicant;
d) Maintaining cost and schedule performance control of the Work and advising FERC and
Applicant of the progress of the Work;
e) Submitting a monthly written progress report via e-mail to Applicant which shall include
actual and committed expenditures, as well as projected expenditures to complete the Work;
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f)

Submitting a bi-weekly written progress report via e-mail to FERC and Applicant defining
activities during the last two-week period, planned activities during the upcoming two-week
period, issues that could affect cost or schedule, and potential measures to minimize any
effect on cost and schedule;

g) Conducting inspections and tests relating to the Work; and
h) Applying for the requisite permits or approvals for performance of the Work.
ARTICLE III - TERMINATION
1. This Agreement shall be in effect from the execution hereof until terminated by the occurrence of any
of the following:
a) Upon completion and acceptance of the Work by FERC;
b) Upon ten (10) business days written notice by Applicant to Contractor of termination;
c) Upon five (5) calendar days written notice by Applicant to Contractor upon Contractor's
failure to perform substantially in accordance with the requirements of this Agreement, as
determined by Applicant or advised by FERC Staff, unless such failure is cured within such five
(5) calendar day period; or
d) Immediately, without notice, by written notice by Applicant to Contractor, in the event that
FERC Staff advises, or Applicant determines, in its sole discretion, that Contractor is in material
breach of this Agreement.
2. In the event of termination prior to completion of Work under Article III.1.(b) above, Applicant shall
pay Contractor for actual time-and-material costs and expenses incurred for Work satisfactorily
performed up to the effective date of termination in accordance with the Contractor's Rate Schedule
set forth in Exhibit “A” hereto. Applicant shall not be liable to Contractor for any actual or alleged
costs or expenses incurred after the effective date of such termination.
ARTICLE IV - LIABILITY AND INDEMNITY
1. INDEMNITY. Contractor shall assume sole risk, responsibility and liability, and shall indemnify,
reimburse, defend, and hold harmless Applicant, its parent company(ies), subsidiaries and affiliates,
and any of their respective shareholders, directors, officers, employees, agents, representatives,
consultants and independent contractors (collectively, including Applicant, the “Applicant Group”)
for, from and against, any and all Claims (as defined herein) arising from, caused by, or in connection
with:
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a) The performance of the Work by Contractor or any of its employees, representatives, agents,
subcontractors, suppliers or any other person performing the Services on behalf of Contractor
(collectively, including Contractor, the “Contractor Group”);
b) Any violation or non-compliance of any law, ordinance, rule, code, regulation, decision or
order of any governmental authority, body or agency, or any arbitrator or tribunal with
authority to bind a party, by any member of the Contractor Group;
c) Any breach or default by Contractor of any of its obligations, representations or warranties
under this Agreement, in each case regardless of whether such Claims are based on contract,
tort or any other theory or liability;
d) Actual or alleged infringement or misappropriation by Contractor or any subcontractor or
other representative of any patent, copyright, trade secret, trademark, service mark, trade
name, or other intellectual property right in connection with the Work; and
e) Contractor’s violation of any third party license to use intellectual property in connection with
the Work.
Contractor’s obligations under this Section shall apply whether such Claim arose from or is caused by
the negligence (active, passive or otherwise) or fault of any member of the Applicant Group, or
whether liability without fault or strict liability is imposed or sought to be imposed on any member of
the Applicant Group. As used in this Agreement, “Claims” shall mean any claims, demands, suits,
causes of action, assertions, complaints, charges, proceedings, losses, liabilities, costs, fees (including,
without limitation, attorneys’ fees, witness fees, and expert witness fees), penalties, damages, and
injuries of every kind and nature (including, without limitation, bodily injuries to or death of any
person and damage to, loss or destruction of property) incurred by any person (including, without
limitation, Contractor or any other member of the Contractor Group, Applicant or any other member
of the Applicant Group, or any other third-party). Notwithstanding the foregoing, Contractor’s
obligations under this Section shall not apply to the extent that a final judgment of a court of
competent jurisdiction establishes that the Claim is proximately caused by the sole negligence or
willful misconduct of any member of the Applicant Group.
2. CONFLICT OF INTEREST. If any Claim is brought against any member of the Applicant Group, then
Contractor shall be entitled to participate in, and, unless in the opinion of counsel for such member
of the Applicant Group a conflict of interest between such member and Contractor may exist with
respect to such claim or action, assume the defense of such claim or action, with counsel reasonably
acceptable to such member. If Contractor does not assume the defense of such member, or if a
conflict precludes Contractor from assuming the defense, then Contractor shall reimburse such
member of the Applicant Group on a monthly basis for such member’s defense through separate
counsel of such member’s choice. Even if Contractor assumes the defense of such member of the
Applicant Group with acceptable counsel, such member, at its sole option and expense, may
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participate in the defense with counsel of its own choice without relieving Contractor of any of its
obligations hereunder.
3. NO STATUTORY LIMITATION. Contractor’s obligation to indemnify Applicant and Applicant Group
under this Article shall not be limited in any way by any limitation on the amount or type of damages,
compensation, penalty or benefits payable by or for Contractor under any statutory scheme, including
without limitation, any Workers Compensation Acts, Disability Benefit Acts or other Employee Benefit
Acts.
4. CONSEQUENTIAL DAMAGES. NEITHER APPLICANT NOR CONTRACTOR SHALL BE LIABLE TO THE
OTHER FOR ANY INCIDENTAL, INDIRECT, SPECIAL, COLLATERAL, EXEMPLARY OR CONSEQUENTIAL
DAMAGES ARISING OUT OF OR RELATED TO THE PERFORMANCE OF THIS AGREEMENT.
5. LIMITATION ON FERC LIABILITY. Applicant and Contractor agree that FERC, including FERC Staff, are
not liable for any costs or judgments arising from the conduct of this procurement of Work, or the
administration, supervision or performance of this Agreement or the Work described herein.
6. LIMITATION ON CONTRACTOR LIABILITY. Notwithstanding any Article to the contrary contained in
this Agreement, Contractor shall not be liable to Applicant for any Claim, other than Claims asserted
by Applicant or by any third (3rd) party against Applicant, arising out of or in connection with this
Agreement or the Work, including any liability for damage to or loss of Applicant's property, unless
such claim is brought within five (5) years after completion of the Work.
ARTICLE V - CONFIDENTIALITY
1. Other than disclosing information to FERC (which disclosure is hereby permitted), and except as
otherwise provided herein, Contractor shall keep all Confidential Information secured in connection
with or as a result of the performance of this Agreement and the Work in strict confidence and shall
use the Confidential Information solely for the purpose of performing the Work under this Agreement.
For purposes of this Agreement, the term “Confidential Information” means proprietary information
concerning the business, operations and assets of Applicant, its parent company(ies), subsidiaries
and/or affiliates, including, without limitation, the terms and conditions of this Agreement or any
related agreement, information or materials prepared in connection with the performance of the
Work under this Agreement, or any related subsequent agreement, designs, drawings, specifications,
techniques, models, data, 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 and development plans,
customer, supplier or personnel names and other information related to customers, suppliers or
personnel, pricing policies and financial information, and other information of a similar nature,
whether or not reduced to writing or other tangible form, and any other trade secrets. Confidential
Information shall not include: (a) information known to Contractor prior to obtaining the same from
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Applicant; (b) information in the public domain at the time of disclosure by Contractor; (c) information
obtained by Contractor from a third (3rd) party who did not receive same, directly or indirectly, from
Applicant; or (d) information approved for release by express prior written consent of an authorized
officer of Applicant. Applicant shall have the burden of proof in establishing that its use of Applicant’s
information is permitted by (a), (b), (c) and/or (d) of this provision. Contractor shall not divulge or
permit its employees, representatives, agents or Subcontractors to divulge such Confidential
Information, or any part thereof, to any third (3rd) party other than FERC without the prior written
consent of both Applicant and FERC; provided, however, if Contractor is required to make
disclosure(s) of Confidential Information by any law, rule, regulation or any order, decree, subpoena
or ruling or other similar process of any court, governmental agency or regulatory authority,
Contractor shall notify FERC and Applicant of same as far in advance of disclosure as possible so that
FERC and Applicant may take appropriate protective action. The obligations contained in this Article
V shall survive the termination of this Agreement in accordance with the terms of Article V.2 of this
Agreement, regardless of the cause or reason for termination. It is understood by Contractor and
Applicant that any data gathered in the performance of the Work, the reports generated by
Contractor, and any communications regarding the same are to be kept strictly confidential.
2. Contractor's obligations with respect to Confidential Information or any other proprietary information
shall expire on the tenth (10th) anniversary of the termination of this Agreement, if not otherwise
subject to a special agreement at the time such Confidential Information, or other proprietary
information is provided to Contractor.
3. Other than monthly invoices and supporting documentation as discussed in Article VI, below,
Contractor shall not release any of the Work prepared under, and discussed in detail in Article II and
Exhibit "B", or any other entity (other than FERC, operating agencies as identified by FERC and
Applicant) without the prior written consent of FERC.
4. All of Contractor's communications and correspondence with FERC shall be directed to an
environmental project manager to be identified and specified by FERC (the “FERC Environmental
Project Manager”) or as otherwise directed by FERC Environmental Project Manager.
5. The Parties acknowledge that the Confidential Information is valuable and unique, and that damages
would be an inadequate remedy for breach of this Agreement and the obligations of Contractor are
specifically enforceable. Accordingly, the Parties agree that in the event of a breach or threatened
breach of this Agreement by Contractor, Applicant, its parent company(ies), subsidiaries and/or
affiliates, who shall be third party beneficiaries of this Agreement, shall be entitled to seek an
injunction 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 Applicant, its direct and indirect parent company(ies), subsidiaries or
affiliates
ARTICLE VI -AGREEMENT PRICE AND TERMS OF PAYMENT
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1. For performing the Work, Contractor shall be paid on a time-and-materials basis in accordance with
the hourly rates and reimbursable cost schedules presented in Exhibit “A.” Contractor estimates the
cost for all Work under this Agreement to be as follows:
Category

Estimate Amount

Labor
Reimbursable Expenses
Total

2. Contractor's reimbursement for time-and-materials incurred in performance of the Work shall not
exceed $[________] (the “NTE Amount”) unless otherwise authorized by Applicant in an approved
written Change Order. In the event Contractor determines that the total cost of the Work will exceed
the NTE Amount, Contractor shall so notify Applicant within forty-eight (48) hours of becoming aware
of the same. If total charges for the Work are less than the amount, estimated, Applicant shall be
billed only for applicable charges.
3. Contractor shall submit a monthly invoice no later than the tenth (10th) day of each month for the
Work completed in the previous calendar month. All invoices shall (a) include all necessary
supporting documentation evidencing, with sufficient specificity and detail, the charges and amounts
set forth therein; (b) properly identify and separately itemize any State sales or use taxes payable by
Company, as well as any freight, installation, technical service or other charge which is exempt from
such tax; (c) include support documentation for any authorized reimbursable expenses; (d) include all
lien waivers requested by Applicant; and (e) provide other supporting data in such form and substance
as Applicant may require to confirm that the claimed portion of the Work has been properly and duly
performed and that all persons performing any portion of the Work on behalf of Contractor either
have been paid or will be paid contemporaneously with receipt of the payment contemplated by such
invoice. Contractor shall submit invoices electronically and in a format approved by Company to the
email address indicated in Article VIII.16.
4. Within thirty (30) calendar days after receipt of an invoice, Applicant shall pay all undisputed invoice
amounts, plus or minus any adjustments that are mutually agreed upon. Applicant shall notify
Contractor of any disputed invoice amount within fifteen (15) calendar days of receipt of invoice.
5. The acceptance by Contractor of the final payment shall constitute a release of Applicant from further
obligations hereunder to Contractor.
6. Although Contractor need not receive specific approval before permitting each individual laboratory
test that might be required under this Agreement, the general scope of laboratory testing to be
performed must be approved, in advance and in principle, by FERC and Applicant.
7. Contractor shall not engage in the performance of activities beyond the Scope of Work described in
Article II or Exhibit “B” hereto without the prior approval of FERC and Applicant.
Page 8 of 17

8. To the extent that Contractor has received payment to which it is entitled, Contractor warrants that
it shall promptly pay each vendor and Subcontractor the amount to which such third (3rd) party is
entitled. Applicant shall have no obligation whatsoever to pay or to see to the payment of any monies
due to any vendor or Subcontractor.
ARTICLE VII - INSURANCE REQUIREMENTS
1. Contractor shall maintain in force throughout the entire term of this Agreement insurance as
described in paragraphs (a) through (d), below, with insurance companies having an A.M. Best
Company rating of “A-,VII” or better, or equivalent, and which are authorized to write insurance in
the state(s) in which the Work to be performed. The limits set forth below shall not be construed to
limit Contractor's liability. All costs and deductible amounts for such insurance shall be for the sole
account of Contractor and shall be the sole responsibility of Contractor.
a) Workers’ Compensation & Employers’ Liability Insurance. In accordance with the laws of the
state(s) in which the Work shall be performed, Contractor shall maintain in force workers’
compensation insurance for all of its employees. If applicable, Contractor shall obtain U.S.
Longshoremen’s 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 of not less than $1,000,000.00 (One Million Dollars) 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 shall
be performed along with the required Employer’s Liability insurance.
b) Commercial General Liability Insurance. Contractor shall carry and maintain an “occurrence”
form commercial general liability policy or policies, insuring against liability arising from bodily
injury, death, property damage, personal and advertising injury, products/completed
operations liability, contractual liability covering all operations of Contractor for Services
performed under this Agreement. There shall be no explosion, collapse or underground
exclusion. Such coverage shall be in an amount of not less than $1,000,000.00 (One Million
Dollars) per occurrence. If the policy maintains a policy aggregate, such aggregate shall not
be less than twice the per occurrence limit. The policy shall contain a severability of interest
clause or a standard cross liability endorsement.
c) Commercial Automobile Liability Insurance. Contractor shall maintain an automobile liability
policy or policies insuring against liability for damages because of bodily injury, death, or
damage to property (including loss of use thereof), and occurring in any way related to the
use by or on behalf of Contractor, in pursuit of the Services, including loading or unloading of
any of Contractor’s automobiles (including owned, non-owned, leased, rented/or hired
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vehicles). Such coverage shall be in an amount of not less than $1,000,000.00 (One Million
Dollars) combined single limit.
d) Professional Liability Insurance. Contractor shall maintain Professional Liability insurance
covering liability arising out of error, omission, or negligent acts in the performance, or lack
thereof, when providing professional design, engineering or other professional services
(including Design-Build) contemplated under this Agreement in an amount of not less than
$1,000,000.00 (One Million Dollars) per claim. If the policy maintains a policy aggregate, such
aggregate shall not be less than twice the per occurrence limit.
e) Excess or Umbrella Liability insurance. Contractor shall maintain Excess or Umbrella Liability
Insurance with a combined single limit of $5,000,000.00 (Five Million U.S. Dollars) per
occurrence for bodily injury and property damage covering excess of employer's liability
insurance and the insurance described in (b) and (c), above.
2. Each of the above-described policies shall contain a waiver of subrogation in favor of the Applicant
Group.
3. Under the policies described in (b), (c), (d) and (e), above, the members of the Applicant Group shall
be named as additional insureds with respect to any Work performed under this Agreement. This
insurance shall be endorsed to provide primary insurance with respect to such additional insureds and
any other insurance maintained by such additional insureds is excess and not contributory with this
insurance.
4. The non-renewal or cancellation of any policies described above shall be effective only after written
notice is received by Applicant from the insurance company or Contractor thirty (30) calendar days in
advance of any such non-renewal or cancellation, or ten (10) calendar days for non-payment of
premium. Contractor shall provide Company with renewal certificates of insurance or binders within
five (5) business days prior to or after such expiration. Insurance shall be maintained without lapse in
coverage during the term of this Agreement. Company may withhold payment from Contractor if
Contractor fails to provide Company with the required certificates of insurance.
Upon the earlier of the Effective Date or when Contractor commences performance of the Work,
Contractor shall submit to Applicant current certificates of insurance, and renewal certificates of
insurance thereafter, executed by a duly authorized representative of each insurer, or by the insurance
agent or broker authorized to do so, as evidence of all insurance policies required under this Article.
ARTICLE VIII - GENERAL TERMS
1. SITE ACCESS AND SAFETY. Contractor shall not enter the Site without the prior approval of Applicant.
Contractor shall give due consideration to the interests of property owners and tenants wherever
involved and shall conduct the Work in a manner causing minimum inconvenience and disturbance.
If entrance to the Site is authorized, Contractor shall protect the Site, all property of Applicant and
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adjacent property and shall take all necessary precautions for the safety of all personnel, including
Contractors employees, representatives or agents, at the Site. Contractor shall comply promptly with
any instructions of the FERC staff or Applicant with respect to prevention of accidents, fire hazards,
other perils or unsafe practices or conditions at the Site. FERC and Applicant shall have the right, at
any time and in their sole discretion, to have any personnel of Contractor, or Contractor's vendor or
Subcontractor either temporarily or permanently dismissed from the Work and removed from the
Site in the event of any safety or legal infraction or infraction of any Applicant's safety rule or any
applicable laws or regulations.
2. CONTRACTOR'S PERFORMANCE AND WARRANTIES.
a) Schedule. Contractor shall perform the Work with due diligence and without unreasonable
delay or interruption. Contractor will meet or beat all milestone dates as set forth in the
Schedule attached hereto as Exhibit "C", as may be modified by FERC and Applicant in
accordance with the terms of this Agreement. If necessary and in accordance with the terms
of this Agreement, FERC and Applicant will approve revisions to deliverable due dates. If the
reason for a Schedule modification is inadequate data or information provided to Contractor
by Applicant or any other entity, Contractor shall promptly notify FERC Environmental Project
Manager and Applicant. Time is expressly agreed to be of the essence of this Agreement and
each, every and all of the terms, conditions and provisions herein.
b) Cost. Contractor shall ensure that the Work is performed as economically and efficiently as
possible and with the minimum number of employees, representatives, agents, materials and
equipment necessary to perform such Work in a satisfactory manner.
c) Quality of Work. Contractor is hereby notified that FERC and Applicant will be relying upon
the accuracy, competence, and completeness of Work provided under this Agreement. FERC
shall have the right to inspect any and all Work performed; however, FERC's inspection or
waiver thereof shall not relieve Contractor of any of its obligations under this Agreement.
Notwithstanding the foregoing, Contractor expressly warrants that the Work performed
hereunder shall be of good quality, free from material fault or defect, comply with applicable
codes, standards and regulations, and be performed in accordance with customary standards
of good engineering and consulting practices prevailing at the time of performance. FERC shall
have the right to remove any personnel of Contractor or any Subcontractor from the Work
for poor performance (not achieving the standards of Article VIII.2), or other factors with
cause.
d) Deficient Work. In the event of Contractor’s failure to comply with the foregoing
requirements of this Section VIII.2, Applicant's remedies shall include the right to require that
Contractor re-perform the deficient Work, to the satisfaction of FERC and Applicant, at
Contractor’s sole expense.
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3. AUDIT AND MAINTENANCE OF RECORDS AND ACCOUNTING.
a) Applicant shall have the right to audit any charges and inspect any and all records and
accounts pertinent to the Work performed hereunder at reasonable times during the course
of the Work and for a period of two (2) years after final payment under this Agreement. This
right shall not include inspection of Contractor's work product or other studies, reports, or
materials prepared under Exhibit 8 without the prior consent of FERC. Unless otherwise
specified, all materials resulting from Contractor's efforts hereunder, including documents,
calculations, maps, photographs, drawings, computer printouts, computer models, notes,
engineering designs, and specifications, and any other pertinent data or instruments (the
"Materials") shall be owned by FERC. In any event, Contractor shall have the right to retain
copies of the Materials. Contractor shall maintain for FERC all Materials in kind or
electronically, for a period of not less than five (5) years after completion of the Work.
b) FERC shall have all ownership rights, including exclusive copyright ownership, in all data,
reports, information, manuals, computer programs, or other written, recorded, photographic,
digital, or visual materials, or other work products or Materials produced during the
performance of this Agreement. Contractor, Subcontractor and Applicant shall not retain any
ownership interest in any work product or Materials produced for FERC related to the
performance of this Agreement.
4. TAXES.
a) Contractor assumes exclusive liability for and shall pay before delinquency, all federal, state,
regional, municipal or local sales, use, excise and other taxes, charges, fees or contributions
imposed on, or with respect to, or measured by the equipment, materials, supplies, labor or
Work furnished hereunder this Agreement, or the wages, salaries or other remunerations
paid to individuals employed in connection with, the performance of the Work.
b) Contractor agrees to treat all individuals performing the Work under this Agreement as
employees of Contractor for purposes of federal and state income taxes, Social Security and
Medicare taxes, unemployment and disability insurance premiums. No exceptions shall be
permitted without the express prior written authorization of Applicant.
5. FORCE MAJEURE. Any loss or damage, or delays in, or failure of performance of either Party hereto
shall not constitute default hereunder or give rise to any claims for damages if, and only to the extent
that, such loss, damage, delay, or failure is caused by "Force Majeure". As herein used, the term "Force
Majeure" means war, mobilization, revolution, civil commotion, riots, strikes, lockouts, floods,
hurricanes, similar storms, or other actions of the elements; acts of God or the public enemy; and
restrictions or restraints imposed by law or by rule, acts, or regulation or order of governmental
authorities, whether federal, state, regional, municipal or local and whether civil or military; provided
such Party shall have promptly notified the other Party in writing of the existence of such a condition
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and the expected duration thereof and shall exert every reasonable effort to eliminate or terminate
the cause of any such failure or delay. Contractor shall not be entitled to and hereby waives any and
all claim to any increase in compensation for damages Contractor may suffer from any Force Majeure.
6. WAIVER OF LIENS. To the full extent permitted by applicable law, Contractor hereby waives and
releases any and all rights of mechanic's lien and similar rights of lien for payment for services and
labor furnished by Contractor in performance of this Agreement and otherwise granted by law.
Contractor shall require each of its Subcontractors to agree in writing to the waiver of any such lien
rights as a condition to the granting of a subcontract.
7. COMPLIANCE WITH LAW. In the performance of the Work pursuant to this Agreement, Contractor
shall comply and shall require each of its Subcontractors to comply with the requirements of any and
all applicable laws, regulations, rules, and orders of any governmental body having jurisdiction over
the performance of this Agreement or any part hereof. Said laws, regulations, rules, and orders shall
include, but not be limited to occupational safety and health laws, affirmative action and equal
employment laws, wage and hour laws, and environmental protection laws. Contractor shall also
indemnify the Indemnified Parties from and against any cost, expense, attorney's fees, citation, fine,
penalty and liability of every kind and nature which might be imposed by reason of any asserted or
established violation of any such laws, orders, rules and/or regulations. To the extent that this
Agreement covers services and/or supplies subject to the provisions of Executive Order No. 11246
dated September 24, 1965, as amended and supplemented, the provisions of Sec. 202, subparagraphs
(1) through (7) of said Order are (with the rules, regulations and orders of the Secretary of Labor
thereunder) made a part hereof as fully as if stated herein in full.
8. GOVERNING LAW AND VENUE. This Agreement shall be governed by, and construed in accordance
with, the Laws of the State of California. Neither the procurement of the Work nor the administration
of this Agreement is subject to federal procurement laws, regulations, or protest procedures.
Contractor hereby irrevocably submits to the jurisdiction of any state or federal court sitting in the
State of California in any action or proceeding arising out of, or related to, this Agreement. Contractor
agrees that no Party shall bring any such action or proceeding in any other court, or seek removal of
such action or proceeding to any other court.
9. SUBCONTRACTORS.
a) Except as provided in Article II of this Agreement and Exhibit “B”, Contractor shall not
subcontract any portion of the Work covered by this Agreement or any part thereof without
requesting approval of such in writing (to both FERC and Applicant) and receiving written
approval by FERC and Applicant. The granting or withholding of the right to subcontract shall
be within the sole discretion of FERC.
If FERC authorizes Contractor to utilize any
Subcontractors under this Agreement, Contractor shall at all times be responsible for the acts
and omissions of such Subcontractors and agents employed directly or indirectly by
Contractor. Contractor shall be solely responsible for performance of all the Work, whether
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performed by Contractor or its Subcontractors or agents. This Agreement shall not give rise
to any contractual relationship between Applicant and any Subcontractor or agent of
Contractor. Applicant shall not undertake any obligation to pay or to be responsible for the
payment of any sums to any Subcontractor or agent of Contractor. Upon request of Applicant,
Contractor shall furnish to Applicant copies of any executed subcontracts entered into
between Contractor and any Subcontractor or agent.
b) Contractor shall require all other persons, firms and corporations engaged or employed by
Contractor in connection with the performance of the Work to carry and maintain coverage
with limits not less than those required in Article VII. Contractor shall incorporate the
insurance requirements of Article VII directly or by reference within any contract executed by
Contractor and its Subcontractors, sub-Subcontractors, suppliers, and agents and shall cause
each Subcontractor, sub-Subcontractor, supplier, and agent to comply with the terms of this
Agreement. Contractor will obtain and verify the accuracy of certificates of insurance
evidencing the required coverage prior to permitting its Subcontractors, sub-Subcontractors,
suppliers, and agents to perform work or Services on Applicant’s property. Contractor shall
furnish certificates of insurance with additional insured endorsements and waivers of
subrogation from all of its Subcontractors as evidence thereof as Applicant may reasonably
request.
10. AMENDMENTS. No amendment or modification of this Agreement shall be valid unless in writing,
signed by or on behalf of an authorized representative of Contractor and by an authorized
representative of Applicant.
11. AGREEMENT IN ENTIRETY. This Agreement and the Exhibits hereto set forth the full and complete
agreement of the Parties and supersedes any and all agreements, proposals, negotiations, and
representations of the Parties made prior to the execution of this Agreement. THE PARTIES HEREBY
AGREE THAT NO PRIOR COURSE OF DEALING OR COURSE OF PERFORMANCE UNDER THIS
AGREEMENT SHALL BE A PART OF THIS AGREEMENT OR SHALL BE USED IN THE INTERPRETATION OR
CONSTRUCTION OF THIS AGREEMENT.
12. SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon and inure to the benefit of the
Parties hereto and may not be assigned by Contractor without the prior written consent of Applicant.
13. INDEPENDENT CONTRACTOR. It is understood and agreed that Contractor is an independent
contractor in the performance of each and every part of this Agreement and is not an employee of
Applicant or FERC, and that Contractor's employees, representatives and agents shall be subject to
Contractor's sole and exclusive supervision, direction and control and shall not be deemed, in fact or
in law, to be employees of Applicant. It is understood and agreed that Applicant is not associated or
connected with the actual day-to-day performance or details of the Work to be performed pursuant
to this Agreement. Contractor represents to Applicant that Contractor and its subcontractors, agents,
and employees are properly licensed, fully experienced and qualified (including having all necessary
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authorizations) to perform the class and type of Work as specified in this Agreement, in addition to
being properly insured, equipped, organized, staffed, and financed to handle such Work. Contractor
acknowledges that it is responsible for its debts and obligations.
Contractor shall provide and
maintain its own business premises, equipment, and supplies at its sole expense. Subject to and
without limiting Contractor's obligation to perform as required under this Agreement, Contractor
understands and agrees that Applicant has no authority to direct or control Contractor, its
Subcontractors, suppliers, agents, or employees. Contractor shall not employ for the Services any
personnel or subcontractor unskilled in the work assigned. Contractor shall use prudent business
practices in its relationships with Subcontractors, suppliers, agents, and employees. Contractor shall
not hold itself or its employees out as employees or agents of Applicant. Prior to commencing the
Work and upon request of Applicant, Contractor will provide a list of employees and subcontractor’s
employees who will directly execute Services under this Agreement. The employee list will disclose
any individuals who are former employees of Applicant or of any affiliate, parent or subsidiary of
Applicant. Applicant has the right to disapprove the use of one or more of Contractor’s or
Subcontractor’s employees who will be executing the Work, and upon such notice of disapproval,
Contractor shall immediately cease the use of such individual(s) in executing the Work.
14. NO WAIVER. Failure of either Party to require performance of any provision of this Agreement shall
not affect either Party's right to require full performance thereof at any time thereafter; and the
waiver by either Party of a breach of any provision hereof shall not constitute a waiver of a similar
breach in the future or of any other breach or nullify the effectiveness of such provisions.
15. SURVIVAL. In the event of termination or cancellation of this Agreement, the following provisions
shall remain in full force and effect: Liability and Indemnity, Confidentiality, Contractor's Performance
and Warranties, Audit and Maintenance of Records and Accounting, Insurance Requirements,
Governing Law and Venue, and Survival and Notices.
16. NOTICES. All notices to be delivered pursuant to or in connection with this Agreement shall be in
writing and, if to Applicant, shall be sufficient if delivered to J.D. Morris, Director, Permitting and
Compliance, Sempra Global (the “Applicant Representative”), sent via certified mail to the following
address:
Port Arthur LNG, LLC
c/o Sempra LNG
2525 Briarpark Drive, Suite 900
Houston, Texas 77042
Attention: J.D. Morris, Director, Permitting and Compliance, Sempra Global
e-mail: JMorris@SempraGlobal.com
with a copy to:
Port Arthur LNG, LLC
c/o Sempra LNG
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101 Ash Street
San Diego, California 92101-3017
Attention: Chief Counsel, Sempra International
All reports or other documents (excluding invoices) required to be submitted to
Applicant or to Applicant Representative hereunder shall be delivered to:
Port Arthur LNG, LLC
c/o Sempra LNG
2525 Briarpark Drive, Suite 900
Houston, Texas 77042
Attention: J.D. Morris, Director, Permitting and Compliance, Sempra Global
e-mail: JMorris@SempraGlobal.com

All invoices required to be submitted to Applicant by Contractor hereunder shall be sent
to the following email address in a format approved by Applicant:
e-mail: LNGAP@SempraGlobal.com

All reports or other documents required to be submitted to FERC hereunder shall be
delivered to:
Federal Energy Regulatory Commission
________________________________
________________________________
Attention: ________________________
e-mail: ___________________________

All notices to be delivered to Contractor shall be sufficient if delivered to the Project
Manager or via certified mail to the following address:
_________________________________
_________________________________
_________________________________
Attention: ________________________
e-mail: ___________________________
17. MISCELLANEOUS.
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a) This Agreement may be executed in two (2) or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one (1) and the same
instrument.
b) In the event that any statute or rule of law should be held applicable to any provision(s)
contained in this Agreement which would render void, voidable, or unenforceable, any such
provision(s) by reason of such provision(s) being contained herein, then, and only in such
event, such provision(s) shall be read, construed, and enforced as to the Parties as if such
provision(s) which is held to violate the statute or rule of law was excluded from this
Agreement, but only to the extent or degree by which such provision(s) is so held, and this
Agreement shall otherwise remain in force and effect and binding upon the Parties.
c) All headings appearing in this Agreement are for convenience only, and shall not be
considered a part of this Agreement for any purpose or as in any way interpreting, construing
or modifying this Agreement.
d) In the event of any dispute under this Agreement, Contractor shall, notwithstanding the
pendency of such dispute, diligently proceed with the performance of this Agreement without
prejudice to the rights of any Party. In the event of any payment dispute under this
Agreement cannot be resolved between the Project Manager and Applicant Representative,
such dispute shall be referred to an officer of Applicant and an officer of Contractor for
resolution. If Applicant and Contractor cannot reach an agreement within a reasonable period
of time, Applicant and Contractor shall each have the right to pursue litigation as provided for
herein Agreement.
e) The individual executing this Agreement on behalf of Contractor does hereby represent and
warrant that he or she is fully authorized and empowered to execute same on behalf of
Contractor, and to fully bind Contractor to all of the terms hereof.
(Signatures appear on the following page.)
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the Effective Date.
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Attachment 4

Sample Memorandum of Understanding

Sample Memorandum of Understanding
(The purpose of the MOU is to establish mutual agreement between the applicant,
the third-party contractor, and the OEP staff regarding the roles and
responsibilities of each party. Although the language may vary, the concepts as
worded below must be incorporated into the MOU and included as mandatory
provisions of the finalized contract.)

MEMORANDUM OF UNDERSTANDING
Between the
FEDERAL ENERGY REGULATORY COMMISSION
the (Applicant’s Name) and
the (Contractor’s Name)
a. Background. The Energy Policy of 1992 1 and related regulations provide for the
use of third-party contracts to assist agencies in satisfying the requirements of the
National Environmental Policy Act (NEPA). 2 In its "Forty Questions" issued in
the Federal Register on 23 March 1981, the Council on Environmental Quality
indicated the term "third-party contract" referred to contractors paid by the
applicant but selected by the agency. 40 CFR 1506.5(c) further stipulates that the
contractor must execute a disclosure statement prepared by the agency to avoid
any conflict of interest. If the NEPA document is prepared with third-party
contract assistance, the responsible agency must participate in the preparation and
shall independently evaluate the NEPA document prior to its approval. The
agency must also take full responsibility for the scope and contents of the NEPA
document.
This Memorandum of Understanding (MOU) defines the roles and obligations of
the Federal Energy Regulatory Commission (FERC), the private entity with a
planned or pending application before the FERC (referred to as Applicant), and
the independent contractor chosen by FERC staff (referred to as Contractor).
1 16 U.S.C. 797d.
2 42 U.S.C. §§ 4321-4370h (2012).
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The contract between the Applicant and the Contractor will be executed pursuant
to the third-party contracting procedures set forth in 40 CFR 1506.5(c) and as
described in the FERC Handbook for using Third-Party Contractors to Prepare
Environmental Documents (August 2016).
The FERC staff of the Office of Energy Projects (OEP) will direct the activities of
the contractor in the consultation, reviews, preparation, and processing of the
documents within the scope of the contract. The Applicant will not control or
direct the activities of the Contractor, except with respect to the processing of
invoices.
b. Obligations of the Applicant
The Applicant agrees to perform the following tasks:
I.

II.
III.

IV.
V.
VI.

Certify that the selected Contractor, to the best of its knowledge, has no
financial or other interest in the outcome of the project. Specifically, the
contract or project provides no unfair competitive advantage to the
Contractor.
The Applicant and the Contractor have no relationships that could impair
the Contractor’s objectivity in performing the contract work.
Affirm that all communications with the Contractor will be restricted to
financial components of its contract. Communications on the merits of the
Applicant’s project may only be conducted jointly with OEP staff, subject
to any disclosure and ex parte requirements.
Be solely responsible for all Contractor and subcontractor fees, costs, and
expenses.
Retain no rights to the products of the contract.
Include the Applicant and Contractor roles and obligations outlined in this
MOU as mandatory provisions in the contract between Applicant and
Contractor.

c. Obligations of the Contractor (and all subcontractors, as appropriate)
I.

The Contractor certifies that it has no conflict of interest in performing the
work required under the contract and certifies that it has no financial or
other interest in the outcome of the Commission’s review.
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II.
III.

IV.

V.

VI.

VII.

The Contractor certifies that its Organizational Conflict of Interest (OCI)
Statement provided to FERC for review prior to selection is accurate.
The Contractor has a continuing obligation to identify conflicts of interest
that may arise because of changes in corporate identity, affiliation,
structure, or ownership, or changes to the contract throughout the actual
performance period of the work. Therefore, the OCI Statement must be
refreshed on an annual basis, at a minimum, and more frequently if the
Contractor’s business relationships have changed in a manner that affects
the previously submitted OCI Statement.
In the event an OCI is discovered after award, the Contractor certifies that it
will immediately notify the OEP Environmental Project Manager and will
submit a plan to mitigate the conflict. The mitigation plan will be
submitted to FERC’s Office of General Counsel – General and
Administrative Law for review and written determination as to whether the
plan can be implemented within 30 days of the identification of an OCI.
The Contractor agrees to only communicate with the Applicant on financial
issues related to the executed contract, unless OEP staff is present and
subject to any disclosure and ex parte requirements.
All work performed by the Contractor will be under the direction of and
meet any timeframes established by OEP Staff. General duties of the
contractor are listed in Chapter 2.4 of the Handbook for Using Third-Party
Contractors to Prepare Environmental Documents. These duties are also
listed within the sample Request for Proposals included in Chapter 3 of the
Handbook.
The Contractor shall not replace the Project Manager, assistant Project
Manager, or other key employee or subcontractor personnel without the
prior consultation of the OEP staff.

d. Obligations of OEP
I.
II.

OEP will select the Contractor, based on its independent review of the
technical, managerial, personnel, and OCI aspects of each proposal.
OEP will set the schedule for completion of the NEPA document and all
associated documents.
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III.
IV.
V.

OEP will be responsible for providing technical direction to the Contractor
throughout the NEPA review process.
OEP will identify all information necessary to complete its review and will
decide on the inclusion or deletion of all material in the NEPA document.
OEP staff has the right, at any time and in their sole discretion, to have any
personnel of the Contractor, or the Contractor’s subcontractor, either
temporarily or permanently dismissed from the project.

e. Expiration
This MOU shall become effective upon signature of all three parties and shall
expire following completion of the contracted scope of work as agreed to by the
parties to the agreement.
f. Termination
This MOU may be terminated prior to expiration with the written consent of all
three parties. Each party may initiate termination upon thirty (30) days written
notice to the other parties. During the intervening 30 days, the parties agree to
actively attempt to resolve any outstanding disputes or disagreements.
g. Effective Date
This MOU and any attachments hereto shall become effective upon signature of
all three parties.
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SIGNATURES OF AGREEMENT
Federal Energy Regulatory Commission
____________________________________
Signature
____________________________________
Typed Name
Director, Office of Energy Projects
Typed Title
____________________________________
Date
Applicant
____________________________________
Signature
____________________________________
Typed Name
____________________________________
Typed Title
____________________________________
Date
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Contractor
____________________________________
Signature
____________________________________
Typed Name
____________________________________
Typed Title
____________________________________
Date
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