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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Megan Flynn, Rosemary Fuller, : Docket No. C-2018-3006116
Michael Walsh, Nancy Harkins, : Docket No. P-2018-3006117
Gerald McMullen, Caroline Hughes :

and Melissa Haines

V.

Sunoco Pipeline, L.P.
a/k/a Energy Transfer Partners

DIRECT WRITTEN TESTIMONY OF
JEFF SEAGRAVES, TOWNSHIP MANAGER
THORNBURY TOWNSHIP, DELAWARE COUNTY

Pursuant to 52 Pa. Code § 5.412, et seq. and the Commission’s June 6, 2019 Procedural
Order, Intervenor Thornbury Township, Delaware County, hereby submits the following written
testimony of Township Manager, Jeff Seagraves in the above captioned consolidated

proceedings.

SUBMITTED BY:

McNICHOL, BYRNE & MATLAWSKI, P.C.
James J. Byrne, Jr., Esquire

1223 N. Providence Road

Media, PA 19063

Ph. 610-565-4322

Counsel for Intervenor, Thornbury Township
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Q: Please state your full name and business address.

A: Jeff Seagraves, Thornbury Township, Delaware County with a business address of 6
Township Drive, Cheyney, Pennsylvania 19319.

Q: What is your current position with Thornbury Township and how long have you

been in your current position?

A: I serve as the Township Manager and Zoning Officer and have held those positions since
January 2005.

Q: Can you describe Thornbury Township, Delaware County to the Commission?

A: Thornbury Township is a Second Class Pennsylvania Township of approximately 9

square miles in western Delaware County. The Township borders Westtown Township, Chester
County, Edgmont Township, Delaware County, Middletown Township, Delaware.

Q: Are portions of Energy Transfer Partners’ Mariner East pipelines located in

Thornbury Township?
A Yes.
Q: Can you please describe for the Commission the locations of the Mariner East

pipelines in Thornbury Township?

A:  The pipelines enter Thornbury Township at the intersection of State Routes 926 and 352,
travel along Route 352 before turning easterly onto Slitting Mill Road.

Q: What is the length of the Mariner East pipelines located in the Township and can
you please describe the uses on the properties which abut the Mariner East pipelines in the
Township?

A: The existing pipeline and proposed pipelines run along State Route 352 in the Township

and directly abut densely populated residential communities and commercial establishments.
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Sunoco Overview Pipeline Plans are attached as Thornbury 1 to depict an overview of the ME1
& ME2 pipeline in Delaware County and then specifically within Thornbury Township.

Q: Are you familiar with and have you reviewed the Township’s Intervention Petition
in this matter?

A: Yes.

Q: Can you please articulate for the Commission the relief Thornbury Township is
seeking in this matter as an Intervenor?

A: The Township Administration and Supervisors are requesting the Commission (i) Order
Energy Transfer Partners to work with the appropriate emergency responders to develop an
appropriate and comprehensive pipeline-specific emergency response plan; (ii) Order Energy
Transfer Partners establish and submit testing and inspection protocols appropriate to ensure safe
operation and maintenance of all Energy Transfer pipelines throughout Thornbury Township;
(iii) Order Energy Transfer Partners to provide twenty-four (24) hours advanced notice of any
proposed pipeline work in Thornbury Township to the Township Administration and any
Township residents immediately adjacent to the pipelines; (iv) Order the Energy Transfer to
develop and install a mass early warning notification system for all potentially affected
properties located within Thornbury Township that would provide immediate notice of a leak,
release, potential explosion or other failure of the Energy Transfer pipeline system to the public;
(v) Order Energy Transfer to assist the Township officials in developing a specific
comprehensive public education and awareness plan designed to inform and educate the public
and Township officials and staff on proper and effective disaster prevention and response.

Q: Does this conclude your direct written testimony on behalf of Intervenor Thornbury

Township, Delaware County?



A: Yes, it does.
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CERTIFICATE OF SERVICE

I hereby certify that I have this day served a true copy of the foregoing document upon

the persons listed below in accordance with the requirements of § 1.54 (relating to service by a

party).

VIA ELETRONIC MAIL
Michael S. Bomstein, Esquire Rich Raiders, Esquire
Pinnola & Bomstein Raiders Law
Suite 2126 Land Title Building 606 North 5 Street
100 South Broad Street Reading, PA 19601
mbornsteinegmail.com rich{@raiderslaw.com
Counsel for Flynn et al. Complainants Counsel for

Andover Homeowner’s Association, Inc.

Anthony D. Kanagy, Esquire Vincent M. Pompo
Garrett P. Lent, Esquire Guy A. Donatelli, Esquire
Post & Schell PC 24 East Market Street, Box 565
17 North Second Street, 12" Floor West Chester, PA 19382-0565
Harrisburg, PA 17101 vpompoZzlambmeerlane.com
akanagy(@postschell.com odonatelli‘@lambmecerlane.com

glent@postschell.com

Counsel for Intervenor Counsel for Intervenors

Range Resources — Appalachia LLC West Whiteland Township,
Downingtown Area School District,
Rose Tree Media School District

Erin McDowell, Esquire Leah Rotenberg, Esquire

3000 Town Center Boulevard Mays, Connard & Rotenberg LLP
Canonsburg, PA 15317 1235 Penn Avenue, Suite 202
emcowell@rangerresources.com Wyomissing, PA 19610

rotenberg@mer@mer-attorneys.com

Counsel for Range Resources Appalachia Counsel for Intervenor
Twin Valley School District



Margaret A. Morris, Esquire
Reger Rizzo & Darnall LLP
Cira Centre, 13" Floor

2929 Arch Street
Philadelphia, PA 19104
mmorris@regerlaw.com

Counsel for Intervenors
East Goshen Township and County of Chester

Mark L. Freed

Joanna Waldron

Curtin & Heefner LP

2005 S. Easton Road, Suite 100
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INTRODUCTION AND QUALIFICATIONS

Please state your full name, employer and business address.

My name is Alan Engberg. I am employed by Range Resources Corporation (“Range”) as
Vice President of Liquids Marketing and have been with Range since 2016. Range
Resources Corporation’s headquarters are located in Fort Worth, Texas. In addition,
Range’s wholly-owned subsidiary, Range Resources — Appalachia, LLC, (“Range-
Appalachia”) has a business address of 3000 Town Center Blvd. Canonsburg, PA 15317.

I work out of both locations.

What are your principal duties and responsibilities as Vice President of Liquids
Marketing?

As Vice President of Liquids Marketing, I am responsible for the marketing of Range’s
natural gas liquids and condensate. In this role, I ensure Range’s liquids production is

effectively moved to markets that provide reliable long-term offtake, and optimal prices.

Please describe your educational background and professional experience.

I have obtained a Chemical Engineering degree from McGill University and an MBA from
the University of Texas. In addition, I have over 30 years of experience working in the
Energy and Chemical industries, having worked primarily at Shell Chemical Co. and BP

Energy Company before joining Range.

Please describe the purpose of your testimony.
I am providing testimony on behalf of Range-Appalachia in response to the testimony of

the complainants that argue that the Mariner Pipelines, specifically the Mariner East 1
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Pipeline (“ME1”") and the Mariner East 2 Pipeline (“ME2”) owned and operated by Sunoco
Pipeline, L.P. (“SPLP”), should be shutdown. In my testimony, I will detail the economic
impacts of a shutdown of ME1 and ME2 on producers of natural gas liquids, such as Range-
Appalachia, who utilize the pipelines to transport this essential production. In particular, I

will explain the economic impacts of such a shutdown on Range-Appalachia.

When you refer to natural gas liquids or “NGLs” to what specific substances are you
referring?

I am specifically referring to ethane, propane, normal butane, isobutane and pentanes.

Have you previously testified before the Pennsylvania Public Utility Commission
(“Commission”) regarding the economic impacts of a shutdown of ME1 on producers
of NGLs such as Range-Appalachia?

Yes. I previously provided testimony on this topic at the November 30, 2018 hearing on
the Complainants’ Petition for Interim Emergency Relief in these proceedings. In addition,
I previously provided testimony at the hearings regarding the Petition for Interim
Emergency Relief that occurred on May 9-10, 2018, in Pennsylvania State Senator Andrew

E. Dinniman v. Sunoco Pipeline, L.P., Docket No. P-2018-3001453.

Why was your testimony in each of these prior proceedings focused on the economic

impacts of a shutdown of ME1 and not ME2.

20442803v1 2



10

11

12

13

14

15

16

17

18

19

20

21

22

23

PUBLIC VERSION - HIGHLY CONFIDENTIAL MATERIALS REDACTED

At the time of each of these prior hearings, only ME1 was in operation. ME2 construction
had not yet been completed and, therefore, Range-Appalachia was not transporting NGLs

on this pipeline.

What are Range’s primary business operations?

Range is an independent natural gas exploration and production company that has been
operating in Pennsylvania for more than 25 years. The majority of our operations today
are located in Washington County, Pennsylvania where we focus on development of the
Marcellus Shale. A portion of the production produced in Washington County from the
Marcellus Shale is rich with NGLs. Once produced, these NGLs are separated from the
natural gas and are used and sold as separate products. Range relies upon ME1 and ME2
to transport these products to various markets for distribution and consumption. For
context, in 2019 Range’s NGL sales represented 30% of the company’s net revenues while

condensate was 8% and natural gas made up the remaining 62% of Range’s revenues.

Please describe Range-Appalachia’s presence in Pennsylvania.

Range-Appalachia pioneered the Marcellus Shale in 2004 when it drilled the Renz #1 well
in Mount Pleasant Township, Washington County, Pennsylvania. Range-Appalachia has
acquired approximately 833,000 net acres across Pennsylvania. The majority of Range-
Appalachia’s leasehold is in Washington County where the Company’s core acreage is rich
NGLs. Range is a top 10 natural gas producer and a top 5 NGL producer in the country.
Since 2004, Range has invested well over §7 billion of capital in the Commonwealth. Since

2015, Range-Appalachia has paid Pennsylvania royalty owners over $1.115 billion. The
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Mariner Pipelines provided the effective transport of these NGLs and outlets for
distribution, sale and consumption which benefited Range and its Pennsylvania royalty
owners. Range has also contributed to the economic vitality of the Commonwealth through
paying a variety of taxes, such as the drilling tax/impact fee. All in all, Range has paid

$216 million for this tax alone.

Have the Complainants in this proceeding argued that ME1 and ME2 should be shut
down and that construction of ME2 should be stopped?

Yes. In the initial Complaint and Petition for Interim Emergency Relief filed in this
proceeding, the Complainants requested that the Commission enjoin the operation of ME1
and further argued that construction of ME2 and the Mariner East 2X Pipeline (“ME2X”)
should be halted. Since the initial Complaint was filed, ME2 went into partial service and
specifically provides service to Range-Appalachia as discussed in more detail below.
However, ME2X construction is not yet operational.

On December 11, 2018, the Administrative Law Judge Elizabeth H. Barnes (the
“ALJ”) issued an Order denying the Complainants’ request for interim emergency relief,
including the request to shutdown MEI1. In addition, it is my understanding that, although
the Commission imposed conditions upon the additional construction activities associated
with ME2, SPLP satisfied those conditions and ME2 was placed into partial service.

On December 27, 2018, the Complainants repeated their request for relief in the
form of an injunction of both ME1 and ME2 operations in their Amended Complaint (See,
e.g., Amended Compl., pp. 24, 26, 28). The Commission affirmed the ALJ’s Order

denying the Complainants’ request for interim emergency relief by Order entered February

20442803v1 4
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1,2019. The Complainants have repeated this request for relief in their direct testimony in

this proceeding (see, e.g., Direct Testimony of Dr. Mehrooz Zamanzadeh, pp. 41-42).

Do Range-Appalachia products flow on any SPLP owned pipelines other than ME1
and ME2?
Yes. In addition to ME1 and ME2, certain of Range-Appalachia’s customers utilize the

Mariner West Pipeline to transport ethane.

What is the volume of NGLs that Range-Appalachia transports on ME1 and ME2?

Range-Appalachia currently transports 20,000 BPD of ethane on ME1. Range-Appalachia
also transports 30,000 BPD of propane and 10,000 BPD of normal butane on the ME2
pipeline. Additionally, Range-Appalachia sells 10,000 BPD of a combination of propane
and normal butane to a third party that transports this product on ME2. In total, Range-
Appalachia directly and indirectly transports 70,000 BPD of natural gas liquids on MEI
and ME2. This represents approximately 32% of our typical ethane and 100% of our

current propane and normal butane production.

Are natural gas extraction and pipeline transportation deemed to be “life-sustaining”
businesses?

Yes. In response to the emergence of the COVID-19 pandemic, Pennsylvania Governor
Tom Wolf issued a 90-Day Declaration of Disaster Emergency on March 4, 2020.
Thereafter, he ordered the closure of all non-life-sustaining businesses on March 21, 2020.

Natural gas extraction and pipeline transportation companies, which provide critical
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supplies of energy to Pennsylvania residents and businesses, were deemed life-sustaining

businesses.

Q. Are Range-Appalachia products necessary for fighting the COVID-19 pandemic?
Yes. Chemicals and polymers made from ethane, propane and butane feedstocks are
critical, for example, for the manufacturing of detergents, hygiene products, face masks,

medical gowns and medical devices.

Why is it important to recognize that Range is considered a life sustaining business?
On June 4, 2020, Governor Wolf extended his original Declaration of Disaster Emergency
for another ninety days. While the duration of the COVID-19 pandemic and its effects
upon Pennsylvania businesses remain unclear, it is essential that Pennsylvania-based
energy producers continue to have access to safe and reliable means of transporting
essential, locally produced products to end users across the state. The Complainants
request would eliminate the primary means by which NGL producers such as Range-
Appalachia transport these products in and across Pennsylvania. This would result in the
substantial economic harms I detail below and could exacerbate the economic impacts of
COVID-19 on the Commonwealth at a time when access to less-expensive, locally

produced energy products is critical.

Q. How necessary are the Mariner East Pipelines to Range-Appalachia’s business?

20442803v1 6
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Both of these pipelines are essential to Range-Appalachia’s business and, as mentioned
here, the Commonwealth. Pipeline transportation provides the safest and most reliable

means of transportation of natural gas and natural gas liquids.

Why are the Mariner East pipelines essential to Range-Appalachia’s business?
In Washington County, Pennsylvania, where the majority of Range-Appalachia’s
operations take place, the natural gas produced is rich with NGLs. In order for wells with
NGL-rich production to be safely used by downstream consumers, the NGLs must first be
removed from the gas stream and then transported to distributors, manufacturers and other
downstream users. In addition to the COVID 19 related products described above, ethane,
propane, butanes and pentane, are used in a wide variety of day-to-day products that run
your grill, heat your home, fuel your cars and serve as the building blocks for many
products across a wide-range of industries, including the healthcare industry. Pipelines are
essential for the transportation and distribution of these NGLs.

The Mariner East Pipelines provide Range-Appalachia with a safe and reliable
source of takeaway capacity for its NGLs and alleviates congestion and over-supply in the

local Appalachian market.

Please further explain why it is essential to transport NGLs by pipeline as opposed to
other forms of transportation.

Ethane, like all of Range-Appalachia’s NGLs, is a valuable product derived from its natural
gas production. Ethane, however, is similar to natural gas in that large volumes can only

be effectively transported by pipeline. Its boiling point is -127 degrees Fahrenheit and the
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cost to chill and/or compress it to a liquid makes large scale bulk truck or rail uneconomic.
In the absence of ethane pipeline transport, ethane can be “rejected” or blended back into
the natural gas stream. However, ethane rejection is limited to relatively small volumes
(14% on a gas volume basis) due to gas quality heat content specifications. In the absence
of pipeline capacity, the natural gas producer is forced to limit, or possibly shut-in, its
production after it reaches the maximum level of ethane in the gas stream.

Pipelines are also critical for transporting propane and butane. However, since
these are heavier molecules—i.e., in the case of propane 3 carbon molecules instead of 2
carbons in ethane or just 1 carbon in natural gas—its boiling point is much higher (at a
balmy -44 degrees Fahrenheit) they can more easily be chilled and/or compressed for
transport on railcars and trucks.

While railcars and trucks are an alternative to pipeline transportation, pipeline
transportation is superior in safety and efficiency. Indeed, one month’s worth of Range-
Appalachia’s propane and butane shipments on the Mariner East Pipelines equates to 2,130
railcars or 7,600 trucks. This is a significant quantity to be moving on local rails and roads.
It should also be noted the total volumes of Appalachian-produced propane and normal
butane flowing on the Mariner East Pipelines today (estimated at a maximum of 200,000
barrels/day) exceed the available railcar and truck loading capacity in Appalachia.
Consequently, Appalachian well shut-ins would be required in the event of a shutdown of

the Mariner East Pipelines.

How are you aware of the limitation on trucks and railcars?

20442803v1 8
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In addition to its shipments on ME1, Range-Appalachia was moving approximately 30 to
40 railcars per day of propane and butane in 2019. This production volume now flows on
ME2.

Regarding the limitations associated with this method of transportation, at times of
peak seasonal demand for propane and butane there is often severe congestion on the
railroads. Furthermore, the rail loading facilities operated by our midstream service
provider do not have the capacity to accommodate today’s NGL flows on the Mariner East
Pipelines (226,000 barrels/day of NGLs in 1Q20) if they were diverted away from these
pipelines. As such, a diversion away from the Mariner East Pipelines would likely result
in well shut-ins in the Appalachian Basin and would certainly impact Range-Appalachia’s
production volumes.

With regards to trucks, similar to rail, there is not enough truck loading capacity

available to replace the Mariner East Pipeline at today’s flow rates.

If ME1 and ME2 were shut down, what would happen to Range-Appalachia’s NGLs
and natural gas production?

Range-Appalachia, along with other operators, would likely be forced to shut-in
production, resulting in significant losses to natural gas, NGL and condensate production,
and losses to capital investment, jobs, and revenue for the entire supply chain. There would
also be losses to landowners in the form of reduced or non-existent royalty payments.
Significantly, as discussed above, with ME2 now being in partial service (as of December
2018), Range-Appalachia, and other producers in the Appalachian Basin, rely more heavily

on the Mariner East Pipelines to transport these critical and life-sustaining products. At
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this time, the Mariner East Pipelines are one of only two pipeline systems transporting
propane from production in western Pennsylvania, Ohio and West Virginia. The other
pipeline is Enterprise’s TEPPCO pipeline which has approximately 12.5% of ME2’s
capacity for reaching the Marcus Hook storage, distribution and export terminal. Also at
this time, there is no other pipeline alternative for transporting normal butane out of western
Pennsylvania. Therefore, if western Pennsylvania production is prohibited from flowing
on the Mariner East Pipelines, and the TEPPCO pipeline is already subscribed, the
remainder of this Pennsylvania-based production would be forced to flow on available rail
and truck loading capacity which would be quickly overwhelmed resulting in well-pad

shut-ins followed by the attendant consequences described above.

You are aware that the ME1 pipeline was enjoined for approximately 8 weeks starting
back on March 7, 2018, through May 3, 2018, and then shutdown again for another
approximate 3 weeks beginning on May 24, 2018 through June 15, 2018, correct?

Yes. I will refer to the period between March 7, 2018, through May 3, 2018, as the “First
Shutdown” and the period between May 24, 2018 through June 15, 2018, as the “Second

Shutdown.”

Did Range-Appalachia suffer any harm from the injunction that led to the First

Shutdown and the Second Shutdown?

Yes.

What types of harm?

20442803v1 10
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While Range-Appalachia made every effort to identify and secure alternate markets and
means of transport for its products, a significant portion of Range-Appalachia’s ethane that
normally flows on ME1 was rejected to the gas stream resulting in significant financial
losses to Range-Appalachia, its royalty owners, and the Commonwealth as mentioned
earlier.

In the case of propane, the vast majority of our ME1 pipeline flows were shifted to

railcars, where and when available.

Could you please quantify that harm?

ves. [BEGIN HIGHLY CONFIDENTIAL| [ G

[END HIGHLY CONFIDENTIAL] This consisted of increased transportation costs
(truck and rail) and sales losses due to ethane rejection to natural gas and due to the need

to move propane railcars to less desirable markets.

Are you aware of the shutdown of ME1 that occurred between January 21, 2019 and
April 22, 2019?
Yes. I will refer to the period between January 21, 2019 and April 22, 2019, as the “Third

Shutdown.”

Did Range-Appalachia suffer any harm from the Third Shutdown?

Yes.

20442803v1 11
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What types of harm?

The majority of Range-Appalachia's ethane that normally flows on ME1 was sold into an
alternative, less desirable market, resulting in financial loss to Range-Appalachia, its
royalty owners, and the Commonwealth. Fortunately, because ME2 was in service, Range-
Appalachia was able to shift propane to the ME2 pipeline in order to access the same

market as ME1, so no loss resulted with respect to propane.

Could you please quantify that harm?

(BEGIN HIGHLY coNFIDENTIAL) [
I (END  HIGHLY

CONFIDENTIAL] This consisted of increased transportation costs in order to gain entry
to an alternative market plus lower ethane pricing in that market relative to the market

Range-Appalachia would have accessed via ME1.

If ME1 and ME2 were enjoined from operating, what harms would Range-
Appalachia and the public experience?

With respect to the direct harms to Range-Appalachia, Range-Appalachia’s ethane that
normally flows on ME1 would either be sold into an alternate market or be rejected into
the gas stream resulting in significant financial losses to Range-Appalachia, its royalty
owners, and the Commonwealth. Should Range-Appalachia be able to identify an
alternative market, along with a number of other producers also trying to do the same,
estimated annual costs incurred as a result of another shutdown of ME1 would be

approximately [BEGIN HIGHLY CONFIDENTIAL| [l (Exv micuLy
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CONFIDENTIAL] per year. This consists of increased transportation costs, plus an

alternative market that is priced below the market Range-Appalachia would have accessed

via ME1. Moreover, [BEGIN HIGHLY CONFIDENTIAL| ||| NG

[END HIGHLY
CONFIDENTIAL]

If the ME2 system were shut-down, Range-Appalachia would need to find alternate
markets and modes of transport for 50,000 barrels per day of propane and normal butane.
In a scenario where both railcars and railcar loading facilities were available in adequate
quantities for moving 50,000 barrels per day of Range-Appalachia’s production and
alternate rail markets were available to Range-Appalachia, it is estimated that Range-
Appalachia’s costs (increased logistics fees and lower priced markets) would amount to
approximately [BEGIN HIGHLY CONFIDENTIAL] [l (ExD HIGHLY
CONFIDENTIAL] per year. A more likely measure, however, has Range-Appalachia
being able to access rail cars and railcar loading capacity for the equivalent of 19,000
barrels/day of propane and butane (note that truck loading is not available for Range’s NGL
production). This would leave 31,000 barrels per day of Range-Appalachia propane and

butane without access to rail or pipe loading [BEGIN HIGHLY CONFIDENTIAL)]
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I 5D HIGHLY CONFIDENTIAL]

What harms to Range-Appalachia’s royalty owners would you expect to result from
another shutdown of ME1 and ME2?
In the case where only ME1 ethane is affected and Range-Appalachia’s ethane production

was not able to access alternate ethane markets and ethane rejection was not available,

BEGIN HIGHLY conFipENTIAL] [
I (END HIGHLY CONFIDENTIAL]

Furthermore, if ME2 was shut-down and Range-Appalachia could only access

railcars and railcar loading capacity for 38% of its 50,000 barrel/day of ME2 flows,

(BEGIN HIGHLY conrFiDENTIAL] [
I (D HIGHLY CONFIDENTIAL]

What harms to natural gas and propane consumers in the Northeastern United States
would you expect to result from another shutdown of ME1 and/or a shutdown of
ME2?

A decrease in ethane, propane, butane and natural gas supply resulting from a shut-in of
MEI and ME2 would very likely increase the price of NGLs and natural gas to consumers
in Pennsylvania. Demand for both propane and natural gas is highest during the winter

when people use these key products to heat their homes in the region. It is estimated that
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the shut-down of these pipelines would result in the shut-in of approximately one third of
Appalachian NGL production and 8% of Appalachian natural gas production. This would
likely leave the region short of supply to meet winter demand and require high cost imports
to the region by rail, pipeline and from overseas. Accordingly, decreasing supply could
result in severe price inflation for consumers during the critical winter months. If we
assumed a 10% increase in Northeastern winter propane and natural gas prices as a result
of this lost supply, the EIA’s October 2019 Winter Fuels Outlook report suggests that
Northeastern natural gas consumers would pay an extra $72/household during the winter

while Northeastern propane consumers would pay an extra $189/household.

Please describe and quantify the harms Pennsylvania-based jobs associated with
natural gas and natural gas liquids production that you would expect to result from
another shutdown of ME1 and/or a shutdown of ME2.

Range-Appalachia has 457 employees in Pennsylvania. In the event that Range were
forced to shut-in production due to a shutdown of ME1 and/or ME2, Range would also be
forced to lay off employees, contractors and subcontractors. These impacts would
reverberate down the supply chain that either directly or indirectly supports Range’s

operations.

You mentioned earlier that Range-Appalachia pays drilling impact fees to the
Commonwealth. How much has the Commonwealth received in drilling impact fees?
Yes. Since its inception in 2012, Pennsylvania’s drilling tax/impact fee has generated

nearly $1.67 billion in new revenue for communities in all 67 counties across the

20442803v1 15
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Commonwealth. As noted above, Range alone has paid approximately $216 million in

drilling impacts fees.

Q. Will a shutdown of ME1 and/or ME2 affect the drilling negatively impact fees paid
to the Commonwealth?

A. Yes. Drilling impact fees are based on production. Assuming only the proportion of
Range-Appalachia’s production transported on ME1 and ME2 were impacted, the
Commonwealth would lose out on approximately $8.7 million per year—based on 2019
payments of $29 million—in impact fees. Importantly, this is for Range-Appalachia alone;
the collective impact, which would account for other shippers on ME1 and ME2, would be

far greater.

Q. Does this conclude your direct testimony?

Yes, it does.

20442803v1 16
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 1 of 15
Q: What is your full and current occupation?
A: My name is Matthew Gordon. Since April 2018, I have been Senior Director of Liquid
Pipeline Operations for Energy Transfer Partners (formerly Sunoco Logistics). Immediately
prior to that, from April 2017 to April 2018, I was Director of Special Projects and from October

2012 to April 2017, I was principal engineer and project manager for the Mariner East 2 (ME2)

pipeline project for Sunoco Pipeline (SPLP).

Q: What did you do in your capacity as project manager?
A: I oversaw the design, permitting, land acquisition and construction of ME2 in accordance
with federal, state and local law and company policies and procedures. I was also project

director for the Mariner East 1 pipeline project.

Q: What did you do in your capacity as Director, Special Projects?
A: I managed a team of 13 project managers on multi-year, large capital projects consisting

of new pipelines, pump stations, meter sites and valve stations.

Q: What do you do in your current capacity as Senior Director of Liquid Pipeline
Operations?

A: I manage a team of directors and managers executing operations, maintenance and
compliance of liquid pipeline assets across eight states in the eastern United States. I drive a
safety first culture that ensures reliable operations while complying with strict federal, state and

local regulations.
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)

Page 2 of 15

Q: What is your educational background?
A: I hold a Bachelor of Science in Mechanical Engineering from North Carolina State
University.

Is Exhibit SPLP MG-1 your curriculum vitae?

Yes.
Q: Can you please briefly describe ME2?
A: ME2 consists of two parallel pipelines, one 16” and one 20” in the same right-of-way

from Houston, Washington County, Pennsylvania to SPLP’s Marcus Hook facility in Delaware
County, Pennsylvania: Approximately 80% of the route state-wide is co-located adjacent to
existing utility corridors, including approximately 230 miles of pipeline co-located in the
existing SPLP Mariner East pipeline system (ME1). ME2 will transport propane, butane and

ethane. It runs through approximately 85 municipalities in Pennsylvania.

Q: You mentioned driving a safety first culture. What are the safety measures SPLP
has taken and continues to take concerning ME2?
A: The overall safety of our pipeline is exceptional. SPLP not only follows all applicable
federal and state safety and construction regulations, but goes well above and beyond these
requirements concerning the most important aspects as to safety of ME2. For example:

. ME2 will have a minimum cover from the top of the pipe up to ground level in

industrial, commercial and residential areas of 48 inches instead of the 49 C.F.R.
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 3 of 15
Part 195 required minimum 36 inches to enhance protection from potential third-
party damage.
For the pipe grade purchased on ME2, the minimum pipeline thickness is .38
inches with a .6 factor which exceeds the minimum 49 C.F.R. Part 195 required
.316 thickness and .72 design factor to increase resistance to third-party damage,
ground movement, shipping damage, and overall pipe body cleanliness and
weldability.
ME?2 pipe is specified to the American Petroleum Institute’s (API) 5L’s
(incorporated into 49 C.F.R. Part 195) more stringent PSL-2 standard, which has
stricter requirements for metallurgy, testing frequencies, factory inspections and
record retention. SPLP voluntarily meeting these higher quality standards
increases the resistance to third-party damage, ground movement, shipping
damage, and overall pipe body cleanliness and weldability.
ME2 will be hydrostatically pressure tested for at least 8 hours to a pressure equal
to 125% Maximum Operating Pressure (MOP), exceeding 49 C.F.R. Part 195
regulation requirements of testing for four hours at 125% of MOP and 4 hours at
110% of MOP, which will confirm there are no leaks, deleterious material, or
construction flaws.
The ME2 right-of-way will be inspected once every 7 days, not to exceed 10 days,
weather permitting, exceeding 49 C.F.R. Part 195°s required inspection of 26
times per year, not to exceed 3 weeks between inspection, which provides

heightened awareness of activities taking place along the pipeline route.
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 4 of 15

These safety measures and others are described in Mariner East 2, Pipeline Project Safety

Practices and Design, attached to my testimony as Exhibit SPLP MG-2.

Q: Why do you say these are the most important aspects as to safety?
A: These items discussed above are measures that prevent a release in the first place,
whereas other equipment and procedures SPLP uses and implements react to a release or event

once it has already occurred to isolate and minimize this impact.

Q: Why does SPLP take extra safety measures when it is not required to do so?
A: Safety is a core value of our corporation. We are required to comply with the law but
voluntarily go above and beyond the law’s requirements when appropriate from an engineering

and managerial perspective because we have determined it is the right thing to do.

Q: Does the Commission inspect the ME2 line during construction?
A: Yes. In 2017 to 2020, the Commission’s Pipeline Safety Section spent 150 days
inspecting the Mariner East project. The inspectors continue this rigorous inspection program

through construction on at least a weekly basis. They also inspect the line once it is in operation.

Q: Does SPLP have protocols and standard operating procedures for construction
safety?
A: Yes.
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page S of 15
Q: Are Exhibits SPLP MG-3-10 those procedures?

Yes.

Q: Complainants have raised a number of specific issues or incidents regarding ME2
and I’d like to go through them with you. What is the maximum operating pressure for
ME2.

A: 1480 PSI

Q: Are you aware of a leak from a refined product line at Tunbridge Apartments on
November 11, 2019?

A: Yes.

Q: Can you describe the incident?
A: Yes. There was a valve on a gasoline line at that location. The valve had tubing that was
not properly installed by the manufacturer. As a result there was a small leak. It was not an

HVL leak.

Q: Did Sunoco become aware of the leak?

A: Yes. There was an alarm at the control center that identified a potential leak. The control

center called field personnel to respond to confirm whether there was a release.
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 6 of 15
Q: So to be clear, even with this small release, the control center was able to determine

that further investigation was necessary.

A: Yes.

Did SPLP field personnel go to the site?

Yes.

Was the pipeline shut down and the release isolated?

Yes, remotely at the control center.

Who was present when the field personnel arrived?

The Fire Department and Delaware County Emergency Services. A neighbor had already

called 911.

Were there combustible vapors outside of the fence line of the valve site?

No.

Was there any threat to the residents?

No.

Q: Let’s turn to another site. Are you aware of Sunoco lowering a portion of the 12”

pipe that was in operation in Middletown Township.
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(Rebuttal Testimony of Matthew Gordon)

Page 7 of 15
A: Yes.
Q: Can you describe what happened there?
A: Yes. The section of pipe was to be lowered because due to a stormwater washout the

pipe did not have the necessary depth of cover. SPLP evaluated alternatives to remedy the
situation including (i) lowering the pipe pursuant to 49 C.F.R. § 195.424(b) requirements with
product in the pipe, or (ii) purging the pipe and replacing that section of the pipe. In its
evaluation, SPLP looked at schedule, elevation, length of line exposure, inspection requirements,
reinforcement of girth welds, potential impacts to property owners and the public and extent of
flaring. Based on this evaluation SPLP selected the pipe lowering methodology that was
authorized by 40 C.F.R. § 195.424(b), and was to reduce pressure in the line section to lower

than 50%.

Q: Was there a requirement to evacuate this during the pipe lowering?
A: No. The closet structure was 150’ from the work location, but the closest inhabited

structure was 300’ from the work zone.

Q: Does SPLP have a standard operating procedure for moving or lowering pipes with
product in it?
A: Yes. Hazardous Liquids Pipeline Shut Down and Startup. Exhibit SPLP MG-11. And

SPLP intended to follow that procedure.
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SPLP Statement No. 13

(Rebuttal Testimony of Matthew Gordon)

Page 8 of 15

Q: If those procedures are followed, do you believe there was a risk in lowering the pipe

section?

A: No

Q: Why did SPLP not initially decide to purge the pipe and replace it?

A: SPLP believed that purging and flaring of the HVL in the pipe segment, rather than
lowering it, was more disruptive to the public. The purge distance is four times the length of
pipe section to be moved, requires three flaring locations with two separate purges and refill

operations and the nitrogen venting duration will be extended.

Q: Then why did you decide to purge and flare rather than lower the pipe?

A: The Township asked SPLP to and SPLP agreed.

Q: Are you aware of SPLP’s decision to change from an HDD (no. 381) at Swedesford
Road to an open cut?

A: Yes.

Q: Was that done through a permit modification approved by the Pennsylvania

Department of Environmental Protection (“DEP”)?

A: Yes.
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 9 of 15
Q: Why did you seek the permit modification?
A: Aqua had a public well in the area and they were concerned that the HDD could impact

their well. We evaluated different drill depths and configurations and decided that it was safer to

do an open cut then risk impacting Aqua’s well.

Did Sunoco make that change voluntarily without being ordered to do so by DEP?

Yes.

And did Aqua concur in that decision?

Yes.

Q: Are you aware of an incident where a resident identified what they believed to be an

operating section of ME1 in a stream?

A: Yes.

Q: Was that an operating section of ME1?

No. It had been abandoned for some time.

Q: Was there a second pipeline visible in that stream?

Yes. That was an 8 inch refined product pipeline that had been replaced.
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 10 of 15
Q: How are exposures of the Mariner East pipelines addressed by Sunoco Pipeline?
A: The company has a standard operating procedure (“SOP”’) for the Management of Depth

of Cover and Evaluation called SOP HLI.24. Exposures of pipeline are addressed in accordance

with that SOP.

Q: Is Exhibit SPLP MG-12 a copy of SOP HLI.24 dealing with Management of Depth of
Cover and Evaluation?

A: Yes it is.

Q: Does Sunoco Pipeline follow this SOP for the Mariner East pipelines?

A: Yes it does.

Q: Briefly describe how Sunoco Pipeline implements this SOP to identify and address
areas of the Mariner East pipelines that may become exposed, whether from natural erosion
or some other cause?

A: Generally, pipeliners walk the entire length of the pipeline in their designated areas to
inspect the pipelines and to identify areas where a pipeline has become exposed. We then make
an engineering and operations assessment and evaluation of each exposure utilizing a variety of
factors as set forth in the SOP to determine whether the exposure requires any immediate
remediation. Those that do are promptly addressed. The others are documented and monitored.
Pipeline exposures or partial exposures are quite common, and the overwhelming majority of

them create no issue with respect to the integrity of the pipeline or other safety issue.
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(Rebuttal Testimony of Matthew Gordon)
Page 11 of 15
Q: Are you aware of the complaint by Mr. McMullen about a cathodic protection unit
on his property?

A: Yes

Was that unit operable?

Yes.

Did it present any risk, including a risk of electric shock?
No, it was not pleasing looking aesthetically, but it was operational and there was no risk
of shock. The voltage difference between the ground and the wire contact is 1.5 volts, about the

same as holding an AA battery.

Q: What did you do?

A: We replaced it.

Q: Mr. McMullen also claimed that the pipeline marker on his property was misplaced.
Can you explain?

A: There was both a cathodic protection test station and a line marker on the property. We
installed a new cathodic protection test station that had the line marker sticker on it instead of

putting a second marker back in place.
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 12 of 15
Q: Are you aware of an incident involving a loud noise that occurred during a flare

testing at a valve station located at the Boot Road Pump Station.

A: Yes.

Q: Can you explain that?

A: Workers were performing maintenance at the site which required isolating the station
from the main line, flaring down the residual vapors in the piping, and purging any residual
vapors with nitrogen. During the nitrogen sweep the pilot on the flare briefly went out. The
automatic re-light sequence relit the pilot a short time after. A small pocket of vapor was present
when it relit resulting in an audible sound. During the re-light employees on the side could be
seen turning their heads to look at it but immediately resuming their work tasks. One employee

walked over towards the flare to inspect it and it was operating properly.

Q: Can you explain the safety protections you have around valve stations in Chester
and Delaware County?

A: The valve sites are fenced in. All equipment is physically locked. Any sites that are
proximate to a road way have safety bollards or jersey barriers installed. The sites are monitored

remotely. All sites provide pressure, temperature and wind direction feedback.

[BEGIN HIGHLY CONFIDENTIAL, CONFIDENTIAL SECURITY INFORMATION]
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 14 of 15

[END HIGHLY CONFIDENTIAL, CONFIDENTIAL SECURITY INFORMATION]

Q: Complainants assert that the integrity of the Amtrak rail lines near the Lisa Drive
HDD (no. 400) may have been impacted by the subsidences in that area: Is that accurate?

A: No.

Q: Why not?
A: Amtrak inspected the tracks in that area daily and never communicated any safety

concerns relating to those tracks.

Q: Last incident to discuss. A Complainant asserted that on February 18, 2020, while
working near the Chester County line, SPLP’s contractor, Michel’s, struck a PECO
natural gas line causing a leak. Is that accurate?

A: No.
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(Rebuttal Testimony of Matthew Gordon)
Page 15 of 15
Q: What actually happened?
A: There was no line strike. Michel’s was using hydro-excavation which is a form of soft
digging. It jets water into the ground to loosen soil and then extracts mud with a vacuum It is a
safe way to expose underground utilities without damaging them. When Michel’s completed the
hydro-excavation a gas distribution line pulled apart on its own. Michel’s did not touch it. The

reason it pulled apart was because there was a coupled fitting on one side and no corresponding

fitting on the other side for it to be joined together. It was literally held together with tape.

Q: Do you wish to offer anything else?

A: I reserve the right to supplement my testimony based on the sur-rebuttal testimony by

Complainants and Complainant Aligned Intervenors
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 1 of 15
Q: What is your full and current occupation?
A: My name is Matthew Gordon. Since April 2018, I have been Senior Director of Liquid
Pipeline Operations for Energy Transfer Partners (formerly Sunoco Logistics). Immediately
prior to that, from April 2017 to April 2018, I was Director of Special Projects and from October

2012 to April 2017, I was principal engineer and project manager for the Mariner East 2 (ME2)

pipeline project for Sunoco Pipeline (SPLP).

Q: What did you do in your capacity as project manager?
A: I oversaw the design, permitting, land acquisition and construction of ME2 in accordance
with federal, state and local law and company policies and procedures. I was also project

director for the Mariner East 1 pipeline project.

Q: What did you do in your capacity as Director, Special Projects?
A: I managed a team of 13 project managers on multi-year, large capital projects consisting

of new pipelines, pump stations, meter sites and valve stations.

Q: What do you do in your current capacity as Senior Director of Liquid Pipeline
Operations?

A: I manage a team of directors and managers executing operations, maintenance and
compliance of liquid pipeline assets across eight states in the eastern United States. I drive a
safety first culture that ensures reliable operations while complying with strict federal, state and

local regulations.
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)

Page 2 of 15

Q: What is your educational background?
A: I hold a Bachelor of Science in Mechanical Engineering from North Carolina State
University.

Is Exhibit SPLP MG-1 your curriculum vitae?

Yes.
Q: Can you please briefly describe ME2?
A: ME2 consists of two parallel pipelines, one 16” and one 20” in the same right-of-way

from Houston, Washington County, Pennsylvania to SPLP’s Marcus Hook facility in Delaware
County, Pennsylvania: Approximately 80% of the route state-wide is co-located adjacent to
existing utility corridors, including approximately 230 miles of pipeline co-located in the
existing SPLP Mariner East pipeline system (ME1). ME2 will transport propane, butane and

ethane. It runs through approximately 85 municipalities in Pennsylvania.

Q: You mentioned driving a safety first culture. What are the safety measures SPLP
has taken and continues to take concerning ME2?
A: The overall safety of our pipeline is exceptional. SPLP not only follows all applicable
federal and state safety and construction regulations, but goes well above and beyond these
requirements concerning the most important aspects as to safety of ME2. For example:

. ME2 will have a minimum cover from the top of the pipe up to ground level in

industrial, commercial and residential areas of 48 inches instead of the 49 C.F.R.
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 3 of 15
Part 195 required minimum 36 inches to enhance protection from potential third-
party damage.
For the pipe grade purchased on ME2, the minimum pipeline thickness is .38
inches with a .6 factor which exceeds the minimum 49 C.F.R. Part 195 required
.316 thickness and .72 design factor to increase resistance to third-party damage,
ground movement, shipping damage, and overall pipe body cleanliness and
weldability.
ME?2 pipe is specified to the American Petroleum Institute’s (API) 5L’s
(incorporated into 49 C.F.R. Part 195) more stringent PSL-2 standard, which has
stricter requirements for metallurgy, testing frequencies, factory inspections and
record retention. SPLP voluntarily meeting these higher quality standards
increases the resistance to third-party damage, ground movement, shipping
damage, and overall pipe body cleanliness and weldability.
ME2 will be hydrostatically pressure tested for at least 8 hours to a pressure equal
to 125% Maximum Operating Pressure (MOP), exceeding 49 C.F.R. Part 195
regulation requirements of testing for four hours at 125% of MOP and 4 hours at
110% of MOP, which will confirm there are no leaks, deleterious material, or
construction flaws.
The ME2 right-of-way will be inspected once every 7 days, not to exceed 10 days,
weather permitting, exceeding 49 C.F.R. Part 195°s required inspection of 26
times per year, not to exceed 3 weeks between inspection, which provides

heightened awareness of activities taking place along the pipeline route.
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 4 of 15

These safety measures and others are described in Mariner East 2, Pipeline Project Safety

Practices and Design, attached to my testimony as Exhibit SPLP MG-2.

Q: Why do you say these are the most important aspects as to safety?
A: These items discussed above are measures that prevent a release in the first place,
whereas other equipment and procedures SPLP uses and implements react to a release or event

once it has already occurred to isolate and minimize this impact.

Q: Why does SPLP take extra safety measures when it is not required to do so?
A: Safety is a core value of our corporation. We are required to comply with the law but
voluntarily go above and beyond the law’s requirements when appropriate from an engineering

and managerial perspective because we have determined it is the right thing to do.

Q: Does the Commission inspect the ME2 line during construction?
A: Yes. In 2017 to 2020, the Commission’s Pipeline Safety Section spent 150 days
inspecting the Mariner East project. The inspectors continue this rigorous inspection program

through construction on at least a weekly basis. They also inspect the line once it is in operation.

Q: Does SPLP have protocols and standard operating procedures for construction
safety?
A: Yes.
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(Rebuttal Testimony of Matthew Gordon)
Page S of 15
Q: Are Exhibits SPLP MG-3-10 those procedures?

Yes.

Q: Complainants have raised a number of specific issues or incidents regarding ME2
and I’d like to go through them with you. What is the maximum operating pressure for
ME2.

A: 1480 PSI

Q: Are you aware of a leak from a refined product line at Tunbridge Apartments on
November 11, 2019?

A: Yes.

Q: Can you describe the incident?
A: Yes. There was a valve on a gasoline line at that location. The valve had tubing that was
not properly installed by the manufacturer. As a result there was a small leak. It was not an

HVL leak.

Q: Did Sunoco become aware of the leak?

A: Yes. There was an alarm at the control center that identified a potential leak. The control

center called field personnel to respond to confirm whether there was a release.
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 6 of 15
Q: So to be clear, even with this small release, the control center was able to determine

that further investigation was necessary.

A: Yes.

Did SPLP field personnel go to the site?

Yes.

Was the pipeline shut down and the release isolated?

Yes, remotely at the control center.

Who was present when the field personnel arrived?

The Fire Department and Delaware County Emergency Services. A neighbor had already

called 911.

Were there combustible vapors outside of the fence line of the valve site?

No.

Was there any threat to the residents?

No.

Q: Let’s turn to another site. Are you aware of Sunoco lowering a portion of the 12”

pipe that was in operation in Middletown Township.

2196875_1.docx



10

11

12

13

14

15

16

17

18

19

20

21

SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)

Page 7 of 15
A: Yes.
Q: Can you describe what happened there?
A: Yes. The section of pipe was to be lowered because due to a stormwater washout the

pipe did not have the necessary depth of cover. SPLP evaluated alternatives to remedy the
situation including (i) lowering the pipe pursuant to 49 C.F.R. § 195.424(b) requirements with
product in the pipe, or (ii) purging the pipe and replacing that section of the pipe. In its
evaluation, SPLP looked at schedule, elevation, length of line exposure, inspection requirements,
reinforcement of girth welds, potential impacts to property owners and the public and extent of
flaring. Based on this evaluation SPLP selected the pipe lowering methodology that was
authorized by 40 C.F.R. § 195.424(b), and was to reduce pressure in the line section to lower

than 50%.

Q: Was there a requirement to evacuate this during the pipe lowering?
A: No. The closet structure was 150’ from the work location, but the closest inhabited

structure was 300’ from the work zone.

Q: Does SPLP have a standard operating procedure for moving or lowering pipes with
product in it?
A: Yes. Hazardous Liquids Pipeline Shut Down and Startup. Exhibit SPLP MG-11. And

SPLP intended to follow that procedure.
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SPLP Statement No. 13

(Rebuttal Testimony of Matthew Gordon)

Page 8 of 15

Q: If those procedures are followed, do you believe there was a risk in lowering the pipe

section?

A: No

Q: Why did SPLP not initially decide to purge the pipe and replace it?

A: SPLP believed that purging and flaring of the HVL in the pipe segment, rather than
lowering it, was more disruptive to the public. The purge distance is four times the length of
pipe section to be moved, requires three flaring locations with two separate purges and refill

operations and the nitrogen venting duration will be extended.

Q: Then why did you decide to purge and flare rather than lower the pipe?

A: The Township asked SPLP to and SPLP agreed.

Q: Are you aware of SPLP’s decision to change from an HDD (no. 381) at Swedesford
Road to an open cut?

A: Yes.

Q: Was that done through a permit modification approved by the Pennsylvania

Department of Environmental Protection (“DEP”)?

A: Yes.
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(Rebuttal Testimony of Matthew Gordon)
Page 9 of 15
Q: Why did you seek the permit modification?
A: Aqua had a public well in the area and they were concerned that the HDD could impact

their well. We evaluated different drill depths and configurations and decided that it was safer to

do an open cut then risk impacting Aqua’s well.

Did Sunoco make that change voluntarily without being ordered to do so by DEP?

Yes.

And did Aqua concur in that decision?

Yes.

Q: Are you aware of an incident where a resident identified what they believed to be an

operating section of ME1 in a stream?

A: Yes.

Q: Was that an operating section of ME1?

No. It had been abandoned for some time.

Q: Was there a second pipeline visible in that stream?

Yes. That was an 8 inch refined product pipeline that had been replaced.
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 10 of 15
Q: How are exposures of the Mariner East pipelines addressed by Sunoco Pipeline?
A: The company has a standard operating procedure (“SOP”’) for the Management of Depth

of Cover and Evaluation called SOP HLI.24. Exposures of pipeline are addressed in accordance

with that SOP.

Q: Is Exhibit SPLP MG-12 a copy of SOP HLI.24 dealing with Management of Depth of
Cover and Evaluation?

A: Yes it is.

Q: Does Sunoco Pipeline follow this SOP for the Mariner East pipelines?

A: Yes it does.

Q: Briefly describe how Sunoco Pipeline implements this SOP to identify and address
areas of the Mariner East pipelines that may become exposed, whether from natural erosion
or some other cause?

A: Generally, pipeliners walk the entire length of the pipeline in their designated areas to
inspect the pipelines and to identify areas where a pipeline has become exposed. We then make
an engineering and operations assessment and evaluation of each exposure utilizing a variety of
factors as set forth in the SOP to determine whether the exposure requires any immediate
remediation. Those that do are promptly addressed. The others are documented and monitored.
Pipeline exposures or partial exposures are quite common, and the overwhelming majority of

them create no issue with respect to the integrity of the pipeline or other safety issue.
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 11 of 15
Q: Are you aware of the complaint by Mr. McMullen about a cathodic protection unit
on his property?

A: Yes

Was that unit operable?

Yes.

Did it present any risk, including a risk of electric shock?
No, it was not pleasing looking aesthetically, but it was operational and there was no risk
of shock. The voltage difference between the ground and the wire contact is 1.5 volts, about the

same as holding an AA battery.

Q: What did you do?

A: We replaced it.

Q: Mr. McMullen also claimed that the pipeline marker on his property was misplaced.
Can you explain?

A: There was both a cathodic protection test station and a line marker on the property. We
installed a new cathodic protection test station that had the line marker sticker on it instead of

putting a second marker back in place.
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 12 of 15
Q: Are you aware of an incident involving a loud noise that occurred during a flare

testing at a valve station located at the Boot Road Pump Station.

A: Yes.

Q: Can you explain that?

A: Workers were performing maintenance at the site which required isolating the station
from the main line, flaring down the residual vapors in the piping, and purging any residual
vapors with nitrogen. During the nitrogen sweep the pilot on the flare briefly went out. The
automatic re-light sequence relit the pilot a short time after. A small pocket of vapor was present
when it relit resulting in an audible sound. During the re-light employees on the side could be
seen turning their heads to look at it but immediately resuming their work tasks. One employee

walked over towards the flare to inspect it and it was operating properly.

Q: Can you explain the safety protections you have around valve stations in Chester
and Delaware County?

A: The valve sites are fenced in. All equipment is physically locked. Any sites that are
proximate to a road way have safety bollards or jersey barriers installed. The sites are monitored

remotely. All sites provide pressure, temperature and wind direction feedback.

[BEGIN HIGHLY CONFIDENTIAL, CONFIDENTIAL SECURITY INFORMATION]
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 13 of 15
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 14 of 15

[END HIGHLY CONFIDENTIAL, CONFIDENTIAL SECURITY INFORMATION]

Q: Complainants assert that the integrity of the Amtrak rail lines near the Lisa Drive
HDD (no. 400) may have been impacted by the subsidences in that area: Is that accurate?

A: No.

Q: Why not?
A: Amtrak inspected the tracks in that area daily and never communicated any safety

concerns relating to those tracks.

Q: Last incident to discuss. A Complainant asserted that on February 18, 2020, while
working near the Chester County line, SPLP’s contractor, Michel’s, struck a PECO
natural gas line causing a leak. Is that accurate?

A: No.

2196875_1.docx
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SPLP Statement No. 13
(Rebuttal Testimony of Matthew Gordon)
Page 15 of 15
Q: What actually happened?
A: There was no line strike. Michel’s was using hydro-excavation which is a form of soft
digging. It jets water into the ground to loosen soil and then extracts mud with a vacuum It is a
safe way to expose underground utilities without damaging them. When Michel’s completed the
hydro-excavation a gas distribution line pulled apart on its own. Michel’s did not touch it. The

reason it pulled apart was because there was a coupled fitting on one side and no corresponding

fitting on the other side for it to be joined together. It was literally held together with tape.

Q: Do you wish to offer anything else?

A: I reserve the right to supplement my testimony based on the sur-rebuttal testimony by

Complainants and Complainant Aligned Intervenors
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From: Michele Truitt <mtruitt@eastgoshen.org>

Sent: Wednesday, August 5, 2020 5:07 PM

To: Massaro, Joseph P <JOSEPH.MASSARO@energytranster.com>; Gordon, Matthew L
<MATTHEW.GORDON(@energytransfer.com>

Cc: John Hertzog <jhertzog@eastgoshen.org>; Bloom, Ronald G <RONALD.BLOOM @energytransfer.com>; Jon
Altshul <jaltshul@eastgoshen.org>

Subject: Pump station & Pipeline site tour

Gentlemen,

Please accept our gratitude for everything you had to do to set up the tours for John & I today. Ron, your thorough
explanation of the operations side of the project was impressive! In fact, ALL of you are very knowledgeable &
professional in how you explained everything to us.

The main reason John & I were so interested in touring the pump station & an active site, was all about the safety. The
redundancies that are built into the system are many, & gives both of us reassurance that SET is a first class operation
with safety foremost in mind.

While you answered so many of our questions today, we may have some follow ups. Personally, I need a little time to
digest the information before deciding if I need any clarification. If I have anything, I will probably reach out to Matt.

Matt, the Eagle site is tremendous! And you have to know already, that Quita, Rahn, Ron, & Joe all represented SET
exceptionally well. Jamie (Michel’s) was very thorough& clear with his explanations of the active site, & seems to
genuinely love his job & care that what he is doing is so important from the safety perspective as well. And I was happy to
hear that so many of the people on site are from PA.

Thanks again for a terrific site tour, the thorough explanations, answering our questions, & being gracious hosts.

With Appreciation,
Michele

Private and confidential as detailed here. If you cannot access hyperlink, please e-mail sender.
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Matthew Lee Gordon { 610-216-0583
Mohnton, PA 19540 #=7 steamboatgordo@msn.com

PROJECT MANAGEMENT * OPERATIONS * ENGINEERING

A results-focused, senior level Operations and Project Manager, with a technical background and extensive
experience in the oil & energy midstream sector to include pipeline construction, storage facilities,
operations and maintenance. Experienced in multi-facility management, and supervision of operations,
technical and non-technical staff in both union and non-union environments. Strong leadership in safety,
operations, project management, and regulatory compliance including DOT/PHMSA, FMCSA, DEP, and
EPA. A highly effective communicator and collaborator with a strong customer orientation, who builds
win-win relationships, champions improved processes and practices, and leads and operates with the highest
integrity. A critical thinker who utilizes project management best practices, anticipates problems and
develops contingency plans.

NOTABLE ACHIEVEMENTS

Successfully negotiated contract bid awards in excess of $100MM

Managed multi-year, multi-billion-dollar capital projects ranging from $2MM to $2.5B, from
design through construction and completion, on schedule and within budget

Led the integration of a $100MM marine terminal acquisition

PROFESSIONAL EXPERIENCE

Energy Transfer Partners (formerly Sunoco Logistics) Jan 2006 — Present
Senior Director, Liquid Pipeline Operations | April 2018 - Present

Manage a team of directors and managers, executing operations, maintenance, and compliance of
liquid pipeline assets across 8 states in the eastern U.S.

Drive a safety first culture that ensures reliable operation while complying with strict federal, state,
and local regulations.

Represent the company in public meetings and often in confrontational circumstances.

Meet with elected officials and regulators to review compliance / exceedance of regulatory
requirements. Liaison with government entities for compliance and emergency response planning.
Testify on behalf of the company in hearings and in court.

Director, Special Projects | April 2017 — April 2018

Manage a team of 13 project managers, executing multi-year, multi-billion-dollar capital projects
consisting of hundreds of miles of new pipeline, pump stations, meter sites, and valve stations.
Establish project protocols and procedures in accordance with all federal, state, and local
regulations while implementing company standards and specifications.

Drive a results focused culture that both anticipates project challenges and overcomes them in a
timely fashion to maintain cost and schedule.

Represent the company and the projects in public meetings often in confrontational circumstances.
Meet with elected officials to review projects and compliance/ exceedance of regulatory
requirements.

Testify on behalf of the company in hearings and in court.

Liaison with government entities including but not limited to US Army Corps of Engineers, US
Fish and Wildlife Service, Department of Environmental Protection, Environmental Protection
Agency, Pipeline Hazardous Material Safety Administration (under US Department of
Transportation), Pennsylvania Historic Museum Commission, and other federal, state and local
entities.



Resume — Matthew Lee Gordon

Principal Engineer/Project Manager | October 2012 - April 2017

Mariner East Pipeline - Reported directly to Senior Director of Capital Projects and the Senior

Management Team as required, and managed all aspects of two NGL pipeline construction projects

across PA, WV, and OH. Scope includes construction of 50 miles of 12” pipeline, 350 miles of 20”

pipeline, 220 miles of 16 pipeline, 21 pump stations, 9 custody transfer metering sites, and over 90

valve stations. Combined project budget over $2.5B.

e Guided and oversaw staff through the design of the project, permitting of the construction,
acquisition of the land, construction of the assets, and compliance with all federal, state, and local
regulations where applicable.

e Liaised with government entities for permitting, compliance, audits, inspections and speaking at
public informational meetings.

e Managed a multi-discipline contract staff of environmental engineers, archaeologists, biologists,
civil engineers, mechanical engineers, electrical engineers, inspectors, land agents and construction
personnel.

Area Manager | August 2012 — October 2012

Reported directly to the Pipeline Operations Director, and managed all aspects of pipeline operations

and breakout storage in PA and NY. Responsibilities:

e Led and developed five supervisors, one engineer, and 100 union field personnel to ensure safe,
reliable operations and product quality.

e Settled labor disputes, represented the company for labor related hearings and arbitrations

e Budgeted, planned and executed all CAPEX and OPEX in the area
Planned and budgeted future capital improvements / upgrades / expansion for reliability and organic
growth

e Managed capital projects; due diligence team member for new acquisitions
Safety committee chair; Corporate Incident Management Team Incident Commander; Emergency
Response — NIMS 700 level trained 1.C.

e Ensured regulatory compliance and led audits by PHMSA, DEP, and EPA

o Liaised with customers, government agencies, and the public

Operations Manager | Jan 2010 — July 2012

Reported directly to the Area Manager, and managed all aspects of four pipeline breakout storage

facilities and two marine terminals.

e Led two operations supervisors and 100 union personnel

e Safety committee chairperson

e Ensured regulatory compliance and lead audits by USCG, PHMSA, DEP, EPA, and FDA

e Served as Area Manager for NJ & SE PA assets for (2) six-month temporary assignments, leading
four supervisors, two engineers and forty-four new union employees in addition to the 102
employees in the existing Operations Manager organization.

e Scheduling and inventory accounting oversight for dock, tank farm and pipeline assets
Root cause analysis team leadership for post incident investigation

e Facility Security Officer in charge of all security staff and compliance at three MARSEC
facilities

o Settled labor disputes, and represented the company for labor related hearings and arbitrations

Technical Supervisor | July 2007 — January 2010

Reported directly to Area Manager, and was responsible for overall mechanical and electrical

preventative maintenance for PA and NY area pipeline and terminals.

e Supervised union pipeline mechanics and electricians

e Supervised annual calibrations, testing, qualifications and documentation. Audited records for
accuracy and content.

e Federal/State/Local compliance and audit team member Subject Matter Expert for annual
calibrations and testing

e Hot work supervision and welding inspection

o

ot



Resume — Matthew Lee Gordon

Maintained OQ compliance of employees and contractors
Program Administrator for MP2 and SKF Vibration
Hydro-testing supervisor

Area FMCSA compliance coordinator

Emergency Responder

Earlier career includes Pipeline Field Engineer at Sunoco Logistics (2006 — 2007), Product Engineer,
and Product Design Engineer for SFS intec, Inc. (2003 — 2006).

EDUCATION

Bachelor of Science, Mechanical Engineering
North Carolina State University, Raleigh, NC

Z
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PIPELINE PROJECT SAFETY PRACTICES AND DESIGN

At Energy Transfer and Sunoco Pipeline, safety is our top priority. Our goal is to provide safe and reliable transportation of natural gas liquids (NGLS) for our customers. Using advanced technology and a
proven safety design, Mariner East 2 has added features that exceed federal requirements and will minimize the impact to the environment and local communities along the route.

Energy Transfer and Sunoco Pipeline are committed to the long-term integrity and safe operation of the Mariner East 2 Pipeline. Once in operation, there are many safety precautions we will employ for the
protection of the pipeline and the safety of the communities along the route.

The U.S. Department of Transportation’s Pipeline and Hazardous Materials Safety Administration (PHMSA) Office of Pipeline Safety (OPS) is the federal safety authority for ensuring the safe, reliable and

environmentally sound operations of our nation's pipeline transportation system. PHMSA's

G

Transportation of Hazardous Liquids by Pipeline” regulation (49 CFR 195), incorporates by reference 48 industry

standards and specifications that have been developed by organizations such as the American Petroleum Institute (API), National Fire Protection Association (NFPA) and ASME International.

Some of these safety measures include, but are not limited to:

ASCADA (Supervisory Control And Data Acquisition) system will be installed that provides
real-time data acquisition, monitoring and control of key operating points such as pressures,
temperatures, flows and equipment status, including alarming of any conditions outside
established parameters. The system can shut itself down safely without human intervention, but

itis monitored by a live operator at all times.

We also use a subsystem of SCADA, known as the Computational Pipeline Monitoring System
("CPM"), which analyzes deviations in the flow of liquids using computational algorithms, thus

federal agencies.

Sunoco Pipeline will maintain a robust and continuously updated Facility Response Plan for
effective and timely response to abnormal operating conditions. The Facility Response Plan
is used as a basis for emergency response training and drills with local, regional, state and

Sunoco Pipeline has teamed with local emergency responders along the route to provide

improving the operator’s ability to identify abnormal operating conditions.

ABOVE AND BEYOND

information and training on emergency pipeline response. Strategic contracts will also be
executed with private response organizations in the area.

Sunoco Pipeline provides biennial neighbor stakeholder outreach and implementation of a

Public Awareness Program.

DOT CFR195 Requirements

Mariner East 2 Standard

Benefit of Exceeding Requirement

The minimum required coverage in rural areas (excluding certain
water bodies, drainage ditches, public roads and railroad crossings)
is 30 inches.

Mariner East 2 will have a minimum cover (from the top of the pipe
to ground level) of 48 inches for all conventional lays.

The minimum required coverage in industrial, commercial and
residential areas that are not within 50 feet of any private dwelling,
industrial building or places of public assembly areas is 36 inches.

Mariner East 2 will have a minimum cover (from the top of the pipe to
ground level) of 48 inches through these industrial, commercial and
residential areas.

The additional coverage enhances protection from potential
third-party damage.

The minimum required coverage for crossings of inland
waterbodies that are less than 100 feet wide is 30 inches and in
some cases 36 inches.

Mariner East 2 will have a minimum cover of 60 inches at these inland
waterbody crossings.

The additional coverage enhances protection from potential
third-party damage and from other outside forces, such as flooding,
scouring and washouts.

Horizontal Directional Drills (HDDs) underneath waterbody crossings
that are wider than 100 feet must be at least 48 inches under the natural
bottom of the waterbody.

Sunoco Pipeline starts HDDs at a minimum of 48 inches and drills toa
minimum of 60 inches below the natural bottom of these waterbodies.

The additional depth of the HDD will improve the safety and protection
of the pipeline and the environment.

www.marinerpipelinefacts.com | Project Hotline: (855) 430-4491

updated: 2-5-18




PIPELINE PROJECT SAFETY PRACTICES AND DESIGN

DOT CFR195 Requirements

Mariner East 2 Standard

Benefit of Exceeding Requirement

The required design factor for inland pipelines not on a platform in
navigable waters is .72. The minimum thickness for this design factor
is 316 inches.

The minimum pipe thickness utilized is .38 inches with a .6 design
factor. This means that the system will never exceed 60 percent of the
pipe's minimum yield strength.

Mariner East 2 will employ heavier pipe wall thickness (456 inches and
0.5 design factor) for horizontal directional drills (HDDs) under certain
waterbodies, roads and sensitive areas.

The higher quality of pipe standards increases the resistance to
third-party damage, ground movement, shipping damage, and overall
pipe body cleanliness and weldability.

Line pipe must be fit-for-purpose per the API 5L Specification
for Line Pipe.

Mariner East 2 pipe is specified to the API 5L's more stringent PSL-2
standard, which has stricter requirements for metallurgy, testing
frequencies, factory inspections and record retention.

The higher quality of pipe standards increases the resistance to third-
party damage, ground movement, shipping damage, and overall pipe
body cleanliness and weldability.

The longitudinal seam of all pipe has been 100% examined by
Nondestructive Testing (NDT). Qualified third-party inspection is
required during pipe production to monitor product quality and
processing.

By placing qualified third-party NDT inspection personnel full-time at
this production station, it provides an added level of verification that
the NDT was completed per requirements.

Manufacturers are not required by APl to be certified by IS0 or
have Q1 certification.

All pipe mills were inspected for their quality assurance and quality
testing programs prior to being allowed to bid as a contractor for the
project. We require all manufacturers to be certified to IS0 9001, 1S0/TS
29001 or an equivalent such as API 01, so that they comply with all (not
just a few) requirements of API 5L,

Pipe manufacturers are subjected to frequent audits verifying their
capabilities and adherence to API 5L requirements. This provides added
assurance that pipe produced exceeds quality standards including but
not limited to visual, mechanical and dimensional properties.

Line pipe inspection is only required at the job site during installation,

For Mariner East 2, inspectors were placed in each pipe mill while the
pipe was being produced, and inspection was carried out all the way
through installation.

This extra inspection provides an additional measure of compliance
with quality control measures and additional safety and serviceability.

Regulation defers to the operator to determine placement of mainline
isolation valves, some of which are remotely controlled.

The Mariner East 2 pipeline will have strategically placed automated
valves that will enable pipeline segments to be quickly isolated.

These valves are programmed to automatically close along with other
programming that safely shuts down and isolates the pipeline if certain
parameters meet a predefined level.

The automated valves reduce response time allowing a given pipeline
segment to be quickly isolated should the need arise.

Regulation requires that we perform Nondestructive Testing (NDT), by
either radiographic or ultrasonic methods, for 10% of the girth welds
made by each welder each day.

100% of all mainline girth welds will be subjected to NDT inspection.

This provides a higher level of the integrity and strength of the welds.

Prior to being placed into service, regulation requires that the line
must be hydrostatically pressure tested for 4 hours at 125% of the
Maximum Operation Pressure (MOP), and an additional 4 hours at
110% or more of MOP.

Mariner East 2 will be hydrostatically pressure tested for at least 8
hours to a pressure equal to 125% MOP.

This additional time at 125% of MOP confirms there are no leaks,
deleterious material or construction flaws.

The code references ASME B31.4 which states that “testing for
buckles, dents and other diameter restrictions shall be performed
after installation.' The code does not require use of an Internal Line
Inspection (ILI) deformation tool run through the entire pipeline prior
to start-up.

Mariner East 2 will run an Internal Line Inspection deformation tool
through the entire pipeline prior to start-up to identify and address any
potential defects.

This will help to validate the pipelines integrity by identifying any
previously unrecognized construction damage and providing a baseline
for future inspections.

Regulation requires that the pipeline Cathodic Protection System must
be activated within 1year after the pipeline is ready for operation.

Mariner East 2 will tie into an active preexisting Cathodic Protection
System once the pipeline is backfilled and completed. The system
will be activated in stages along the route as the pipeline is backfilled
and completed.

This system helps to prevent corrosion and prevent the pipeline from
reacting to other elements in the environment.

Regulation requires inspection of the right-of-way 26 times per year, not
to exceed 3 weeks between inspections.

Mariner East 2 right-of-way will be inspected once every 7 days,
weather permitting.

The increased inspections of the right-of-way provide heightened
awareness of activities taking place along the pipeline route.

www.marinerpipelinefacts.com | Project Hotline: (855) 430-4491
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CONSTRUCTION AGREEMENT
NO.: 4600000976

Sunoco Logistics

ey

BETWEEN

Sunoco Marketing Partners & Terminals, LP
and/or
Sunoco Pipeline, LP

Otis Eastern Services, LLC
Vendor Number 1000005142

EFFECTIVE DATE: July 15, 2015

MLP Master Construction Agreement 4-30-20-15
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THIS CONSTRUCTION AGREEMENT (this “Agreement”} is made as of the 15th day of July,
2015, by and between SUNOCO PARTNERS MARKETING & TERMINALS, LP and/or
SUNOCO PIPELINE L.P., (“Sunoco”), a Delaware Limited Partnership, and Otis Eastern
Services, LLC. (“Contractor”), a Limited Liability Corporation , with its principal place of
business located at 2971 route 417 P.O. Box 330, Wellsville, NY 14895.

BACKGROUND

WHEREAS, Contractor has expertise in providing Construction services; and

WHEREAS, Sunoco desires that Contractor render Construction services to Sunoco, in
accordance with the provisions of the Agreement Documents as defined herein.

NOW, THEREFORE, in consideration of the mutual obligations set forth herein, and
intending to be legally bound, Sunoco and Contractor covenant and agree as follows:

ARTICLE I: GENERAL TERMS

1.1 Incorporation of Background: The Background Section, above, is incorporated by
reference herein.

1.2 Definitions: Capitalized terms shall have the following meanings:

Agreement Documents, “Agreement Documents” means this Agreement, any and all
other documents or exhibits attached hereto, incorporated herein or by reference, and any and all
subsequent Amendments to any of these documents.

Amendment. “Amendment” means a written modification or change to any Agreement
Document signed by both Parties.

Applicable Law. “Applicable Law” means all applicable present and future court orders,
injunctions and decrees, laws, ordinances, executive orders, rules, regulations, interpretations and
requirements (including, without limitation, those relating to the environment, and the specific
laws set forth in Article XIII (Specific Laws) herein, as amended from time to time), of any federal,
state or local court, administrative agency or governmental body, and the United States.

Completion Date. “Completion Date” means the date that entire project is In-Service
AND al! additional requirements under the Project are complete, including but not limited to,
fulfillment of all regulatory requirements, testing, operational capacity if fully met, site and
installations are cleaned, and all release of liens are executed and submitted.

Event of Default. “Event of Default” means those events defined and identified in Section
10.1 (Events of Default) of this Agreement.

Event of Insolvency. “Event of Insolvency” means (a) the filing of a voluntary petition
by Contractor under the Federal Bankruptcy Code or any similar state or federal law; or (b) the



filing of an involuntary petition against Contractor under the Federal Bankruptcy Code or any
similar state or federal law which remains undismissed for a period of forty-five (45) days; or {c)
Contractor’s making of an assignment for the benefit of creditors; or (d) the appointment of a
receiver for Contractor or for the property or assets of Contractor, if such appointment is not
vacated within forty-five (45) days thereafter; or (e) any other proceeding under any bankruptcy
or insolvency law or liquidated law, voluntary or otherwise.

In — Service Date. “In-Service Date” means the date the Project is in service, achieving
the specified objective with respect to operations and capacity as required under the scope of work
set forth in the Purchase Order

Materials. “Materials” means any and all memoranda, reports, records, documents,
documentation, information, supplies, plans, original drawings, specifications, computations,
sketches, renderings, arrangements, videos, pamphlets, advertisements, statistics, and other data,
computer tapes, computer software, and other tangible work product or materials prepared or
developed by the Contractor or for the Contractor by a Subcontractor and supplied to Sunoco by
Contractor or a Subcontractor in performance of this Agreement.

Party or Parties. “Party” means either Sunoco or Contractor. “Parties” means Sunoco
and Contractor.

Project Manager. “Project Manager” means the Sunoco representative charged with
managing the Project.

Purchase Order. “Purchase Order” means a document authorizing work on a Project
under the Terms & Conditions of this Agreement, which sets forth the cost structure, the Scope of
Work and any additional information required for project authorization.

Schedule of Values. “Schedule of Values” means a breakdown of the scope of work using
the work breakdown structure (wbs) in a hierarchal layout containing scope of work activities, unit
of measurement, unit cost, work hours and cumulative values for both direct and indirect costs.

Sunoco Contact. “Sunoco Contact” means Sunoco’s procurement representative.

Scope of Work. “Scope of Work” means the work or services set out in the document(s)
attached as Exhibit A to this Agreement, or Purchase Order referencing this Agreement, provided
by Sunoco, which set(s) forth the Services to be rendered and Materials to be provided under this
Agreement, the time frames within which the Services are to be rendered and the Materials are to
be provided and other requirements Contractor must satisfy in rendering the Services and
providing the Materials.

Services. “Services” means the work to be performed under this Agreement as specified
in Exhibit A or Purchase Orders referencing this Agreement.

Subcontract. “Subcontract” means a contract made between the Contractor and a
Subcontractor.



Sunoco Representative. “Sunoco Representative” means the Project Manager or
designated point of contact for the Project as named by Sunoco.

Subcontractor. “Subcontractor” means an individual or entity who/that has contracted
with the Contractor for the performance of all or a part of the work or Services which the
Contractor has contracted to perform under this Agreement.

Termination Notice. “Termination Notice” means a written notice from Sunoco to
Contractor that informs Contractor of Sunoco’s intent to terminate this Agreement.

1.3 Exhibits: The following Exhibits are attached hereto or to a Purchase Order issued
hereunder, and incorporated by reference:
Exhibit A — Scope of Work
Exhibit B — Compensation
Exhibit C— Sunoco Health & Safety Requirements
Exhibit D — Lump Sum Acknowledgement
Exhibit E — Standard Release of Liens
Exhibit F — Contractor's Completion Affidavit

1.4  Term: This Agreement shall commence on July 15, 2015 (Effective Date). The term of
this Agreement shall be:

(Check One)
[ ] continue for a primary term of (1) year from its effective date, and shall extend from

month to month thereafter, unless and until terminated by either party giving at least
thirty (30) days prior written notice to the other party. Contractor may not terminate this
Agreement as to any particular project upon which work has commenced.

[3 ] be for a fixed term of three years from its effective date.

ARTICLE II: THE WORK

2.1. Scope of Work: Contractor shall furnish and pay for all labor, supervision, tools, technical
capability, transportation, materials and supplies (except those materials and supplies which
Sunoco hereinafter agrees to furnish) and all other items or accessories necessary for Contractor
to perform and accomplish the Work described in Exhibit “A” or set forth in a Purchase Order or
Change Orders issued by Sunoco. All work performed for and materials purchased on behalf of
Sunoco shall meet the most current specifications provided to Contractor by Sunoco.

Contractor shall complete the Work by the In Service Date, as set forth here, or in dates as
set forth in Purchase Orders provided.

2.2 Prior Work Performed: If Sunoco has permitted Contractor to begin any Work before
this Contract has been issued and executed by Contractor, and that work is within the definition of
“Work”, Contractor agrees that said work shall be governed by, and shall be deemed to have been
carried out in accordance with, the terms and conditions of this Contract.



2.3  Contractor Prequalification: Contractor has met all prequalification requirements as
required by Sunoco, set forth in Exhibit C, and shall maintain such qualifications at all times during
the term of this Agreement, or during the time that any work is being performed in accordance
with a Purchase Order issued by Sunoco and accepted by Contractor. Should Contractor’s
qualifications fail to meet the Sunoco standards as set forth and required, Sunoco maintains the
right to terminate this Agreement and any work in progress at the time. Contractor must notify
Sunoco if they, for any reason, fail to meet these ongoing required qualifications.

24 Conflict of Interest. For purposes of Conflict of Interests, Contractor shall disclose to
Sunoco all Owners, Senior Executives, Principles, Partners, General Partners, Parent Companies
who own at least 25% of Contractor, or in any event, a controlling interest in Contractor.

2.5 Public Relations. Contractor shall exert all reasonable efforts to maintain good will for
the benefit of Sunoco with the landowners, tenants, and lessees along the right-of-way, and with the
general public.

ARTICLE I1I: SUBCONTRACTORS

3.1 Subcontractor Usage: Prior to the subcontractor’s start of work on Sunoco’s project,
Contractor shall provide Sunoco with a list of all subcontractors used to carry out all, or portions
of, the Work. Sunoco maintains the right to reject any subcontractor or individual employees of
a proposed subcontractor. This right may be exercised at any point during the execution of the
Work. Contractor is responsible to ensure that all subcontractors and their agents and employees
are and remain qualified for the Work.

3.2 Responsibility for Subcontractors: In the event that Contractor subcontracts any of the
Work, Contractor shall be solely responsible for the engagement and management of its
subcontractors in the performance of the Work in accordance with the terms of this Contract, for
the performance of the Work by its subcontractors and for all acts or omissions of
subcontractors. Contractor shall ensure that subcontractor and all sub —subcontractors meets all
governmental agency regulations as well as Sunoco and local requirements under this Agreement
and that all Work furnished or performed by its subcontractors conforms to the requirements of
this Contract. No contract or agreement with any subcontractor shall bind, or purport to bind,
Sunoco, or give the subconractor a right to seek compensation or damages from Sunoco.
Contractor shall remain responsible for all Work performed by its subcontractors.

ARTICLE IV: SCHEDULE

4.1 In-Service Date: Contractor shall commence the work after receipt of a written
authorization in the form of a Purchase Order from Sunoco to Commence Work, and shall
perform the Work at such a rate of progress as necessary to achieve the In Service Date of set
forth in the Purchase Order provided at the inception of the Project. Any approved changes to
the In-Service Date will be reflected in a subsequent Change Order issued by Sunoco. Should no
such order be issued by Sunoco, the In-Service Date remains unchanged.

4.2 Completion Date: Contractor shall have the Project fully complete by the date set forth
in the project specific Purchase Order.



4.3 Time: Time being of the essence in performance of this Agreement and all Purchase
Orders and Change Orders issued by Sunoco, Contractor agrees to prosecute the work regularly
and diligently and uninterruptedly at such a rate of progress as will be sufficient to achieve the In
Service Date set forth in this agreement, section 4.1 and any milestones set forth or contemplated
under this Agreement. Contractor acknowledges that the time requirement herein is both
reasonable and realistic.

4.4. Delays - Damages: Notwithstanding anything contained herein to the contrary,
contractor expressly agrees that its sole remedy for delay of any type (including any delay by
Sunoco in authorizing contractor to mobilize, lack of material, or lack of the right-of-way or
permits) or nature in the performance of the Work under this Agreement or applicable Purchase
Order under this Agreement shall be an extension of time (to the In-Service Date and, if
applicable, the dates for calculating ay Incentive Bonus or Liquidated Damages Under this
Agreement) in an amount equal to the time period of such delay and that Contractor shall make
no demand to Sunoco for damages or extended overhead as a result of Such delay. For any such
claimed delay, Contractor shall not be afforded an extension of time of any kind unless
Contractor can show unequivocally that such claimed delay will affect the critical path of the
work and directly delay the In-Service Date. Contractor shall not be entitled to payment or
compensation of any kind from Sunoco for, including but not limited to, direct, indirect, or
impact damages, due to hindrance of delay from any cause whatsoever, unless the parties agree
that the delay is caused in whole by Sunoco.

4.5 Liquidated Damages: Contractor shall be entitled to a grace period of two (2) weeks past
the agreed Sunoco In-Service Date set forth in the Purchase Order and/or Subsequent Change
Orders, during which period no liquidated damages will be assessed. If the Contractor fails to
meet the requirements the Agreement and any subsequent Purchase Orders and/or Change
Orders, after such grace period, then the Contractor shall, as the sole monetary remedy for delay,
pay to Sunoco by way of liquidated damages and not as a penalty for a failure to achieve timely
completion, 1 percent (1 %) of the Agreement price per week (or part of a week) subject to an
overall liability cap equal to a percentage of the Agreement price as agreed to between the parties
and set forth in the Purchase Order terms. The Parties agree that the levels of liquidated damages
agreed to represent a reasonable pre-estimate of the losses likely to be suffered by Sunoco in the
event that each applicable time for completion is not met and are not in the nature of a penalty.
These amounts are agreed upon and fixed because of the difficulty of ascertaining the exact
amount of loss that Sunoco would suffer in such circumstances and shall be applicable regardless
of the actual loss that Sunoco sustains.

ARTICLE V: PRICE AND PAYMENT

5.1 Price: As total consideration for this Work to be performed hereunder, Sunoco shall pay
contractor pursuant to Exhibit C - Compensation, as and to the extent modified by Purchase Orders
and subsequent Change Orders; such payment to be paid in accordance with the payment
provisions included herein. Contractor shall submit its schedule of rates on an annual basis, but
not more than one time in any twelve month period. If Contractor submits a schedule of rates
during any twelve month period that contains a rate increase from the previous twelve month
period, Sunoco shall not be obligated to compensate contractor for such rate increase unless
approved by Sunoco in writing by way of an Amendment to the Agreement duly executed by the
parties.  If the Project is bid as a Lump Sum, in whole in or in part, upon submission of the
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executed Purchase Order, Contractor shall execute and submit a Lump Sum Acknowledgement, a
copy of which is attached hereto as Exhibit D.

52 Lump Sum Breakdown: If the Project set forth in a Purchase Order is 2 Lump Sum, in
total, or in part, Contractor shall provide a Lump Sum Breakdown of the Lump Sum cost, including
costs for mechanical labor, civil labor, equipment, materials, etc. This breakdown does not
constitute Unit Prices, but will be used for progress payments or development of estimates for
requested changes that will be lump sum in nature.

53 Invoicing: Subject to all terms and conditions contained herein, for projects without agreed
upon milestone payments, Subcontractor shall submit an Invoice to Sunoco once a month for work
completed during the preceding month. All invoices must contain the correct and appropriate
Purchase Order number and must be approved by Sunoco’s representative. Ninety percent (90%)
of the Work satisfactorily completed is payable in accordance with Section 5.4. Final payment of
ten (10%) retention will be due after Contractor has met all requirements under this Agreement,
and all releases are received to the effect that the work has been performed and there are no
unsatisfied or undischarged claims, demands, losses, liens, attachment or encumbrances arising
out of the agreement. Payment by Sunoco does not constitute a waiver of any of Sunoco’s rights
under this Agreement, nor constitute or imply acceptance by Sunoco of any portion of the work.
Acceptance of final payment by Contractor shall constitute a release and waiver by Contractor of
all claims Subcontractor has or may have against Sunoco.

53.1 All invoices submitted by Contractor shall be based on the most recent schedule of values
submitted by Contractor and approved by Sunoco in accordance with the Contract
Documents. The Schedule of Values, which is to have been provided with the Contractor’s
bid package, shall allocate the entire Contract Price among the various portions of the Work
and be prepared in such form and supported by such data to substantiate its accuracy as
Sunoco may require. In some instances bid sheets are incorporated in the bid packages and
the Schedule of Values is based on them in development in the Scope of Work. This
schedule of values, if approved by Sunoco, shall be used as the basis for reviewing
Contractors invoices. Invoices submitted shall indicate the percentage of completion of
each portion of the work as of the end of the period covered by the invoice. The estimated
percentage of completion of each portion of the percentage of each portion of the work in
the schedule of values is to be determined by Sunoco. Sunoco’s determination is final and
binding on Contractor. Sunoco and any other party whose approval is required by Contract
documents shall have the right of inspection and verification of the invoice. Contractor
shall also provide partial lien waivers from its subcontractors and suppliers when required

by Sunoco.
5.3.2 Progress payments to be calculated as follows:

@) Take that portion of the Contract price properly allocable to completed work
as determined by multiplying the percentage completed of each portion of the
Work by the share of the total contract price allocated to that portion of the
work in the Schedule of Values, less that percentage actually retained, if any,
from payment to the Sunoco on account of the Work of Contractor.

(i)  Add that portion of the contract Price properly allocable to materials and
equipment delivered and suitably stored at the site by Contractor for
subsequent incorporation into the Work, or, if approved in advance by Sunoco,



suitably stored off site at a location agreed upon in writing, less the percentage
of retainage as set forth above.

(iiiy  Subtract the aggregate of previous payments made by Sunoco; and

(iv)  Subtract amounts, if any, which are related to Work of Contractor for which
Sunoco has withheld or nullified, in whole or in part, for a cause which is the
fault of Contractor.

5.3.3 Invoices submitted by Contractor shall have the attached Waiver of Lien form properly
completed and signed by an officer or duly authorized individual on behalf of Contractor.
Final Invoice will also be supported by the Final release form identified as Exhibit E. Any
Invoice submitted by Contractor without the completed Waiver of Lien form and/or Final
Release for will be rejected. Both the Waiver of Lien and Final Release must be signed by
an owner, principal, partner, authorized officer or duly authorized individual of Contractor
and must be notarized by a licensed Notary Public.

5.3.4 Contractor agrees to accept the specified compensation as full compensation for doing all
work and furnishing all material contemplated by and embraced in the Contract for all loss
or damage arising out of the nature of the Work or from the action of the elements from
any unforeseen or unknown difficulties or obstructions which may arise or be encountered
in the prosecution of the Work until its acceptance for all risks of every description
connected with the Work.

5.4 Payment Terms: Sunoco shall make payment of all sums due and owing to Contractor,
Net 60 days or 2% Net 30 upon receipt of a invoice which contains a valid Purchase Order Number.

5.5  Materials Payment: Sunoco will not pay for materials purchased and stored for use in
the Work, but not yet incorporated into the Work, unless Sunoco has expressly agreed to such
payments, in writing, and then only on the following conditions: (1) Contractor shows that
payment is being requested only for a reasonable amount of material, necessary to support its
prompt performance of the Work; (2) the material has been properly stored on the Project site or
other property approved by Sunoco; (3) Contractor certifies that it has inspected the material and
that it is not subject to any defect or non-conformity that could reasonably be discovered by careful
inspection; and (4) upon Sunoco’s request, Contractor will execute documentation to confirm that

good title to Sunoco will pass upon payment.
5.6  Acceptance: Neither progress payments, milestone payments, partial nor entire use or
occupancy of the Work by Sunoco, shall constitute an acceptance or approval of any of

Contractor’s Work that is defective or otherwise is not in accordance with the Contract, or
constitute a waiver of any claim or right that Sunoco may then or thereafter have against

Contractor.
5.6 Retainage: Sunoco shall withhold ten percent (10%) of the amount of all invoices as
retention.

55.1 Upon notice that subcontractors are unpaid, or a lien notice has been received,

Sunoco reserves the right, upon notice to contractor and a reasonable time to cure, to pay
subcontractor out of the retainage held in accordance with section 5.5 above.



5.52  If Contractor fails to complete all work required to reach the Completion Date in
on time, Sunoco maintains the right to take over the work and reduce the retainage to
cover the uncompleted work, including any increased costs incurred by Sunoco in doing
s0.

57  Taxes and Fees: Unless otherwise required by law, Contractor has exclusive liability for
sales, use, excise and other taxes, charges or contributions with respect to or imposed on any
material or equipment supplied or Work performed by Contractor, including such taxes or
contributions imposed on the wages, salaries or other payments to persons employed by Contractor
or its subcontractors in the performance of this Contract. Contractor shall pay all such taxes,
charges, or contributions before delinquency or discount date and shall indemnify and hold Sunoco
harmless from any liability and expense by reason of Contractor’s failure to pay such taxes, charges
or contributions. Upon request made by Contractor, Sunoco will provide Contractor with a tax
exempt certificate for any Projects that are deemed tax exempt.

Sunoco shall not be responsible for the direct payment of any withholding taxes, social security
payments, payment under workers’ compensation or other insurance premiums, or other charges
of any kind or nature, except as specifically outlined herein. Contractor hereby certifies that he
will deduct and pay over to the proper governmental authority any withholding taxes or similar
assessment which an employer is required to deduct and pay over. Contractor accepts exclusive
liability for any payroll taxes or contributions imposed by any federal, state or other governmental

authority, covering its agents or employees.

Contractor assumes full responsibility for and agrees to pay for, and agrees that the price to be
paid by Company as set forth herein shall be fully inclusive of all labor, including overtime as
legally required, all overhead, and all contributions and taxes payable under federal and state
social security acts, old age pension, worker’s compensation laws, unemployment compensation
laws, and income tax laws and any other applicable laws as to all of its employees and agents
engaged in the performance of the work hereunder; and Contractor hereby agrees to indemnify
and save Company harmless against the consequences of any failure by Contractor or any of its
subcontractors to pay or withhold taxes, charges, or compensation due on behalf of its employees
or agents involved in the work.

58  Final Acceptance: After Sunoco has acknowledged final acceptance of the Work,
Contractor shall submit to Sunoco its invoice for final payment. As a condition precedent to final
payment, Contractor shall deliver (1) a full release of liens in such form as Sunoco may require;
(2) all warranty and guarantee documents required by this Contract; (3) any instruction or
operation manuals or instructions required by this Contract; and (4) all other documents delivery
of which is required by provisions elsewhere in the Contract Documents. If any liens have been
threatened or asserted against Sunoco or its property as a result of the Work and have not been
removed by Contractor, Contractor may be required to post a bond, or other form of security
acceptable to Sunoco, covering liability and costs (including attorneys’ fees) arising from the lien
claim as a condition of receiving final payment.

59  Final Payment: Acceptance of final payment shall constitute a waiver of all of
Contractor’s claims and liens relating to or arising from the Work or this Contract.



Final payment to Contractor (including the remaining ten percent (10%)) shall be made by Sunoco
only after presentation of Contractor’s final adjusted invoice (initialed and dated by Sunoco's
Representative), accompanied by an executed Contractor's Completion Affidavit (when required by
Sunoco) attached hereto as Exhibit “F”, and properly supported by evidence (including, if requested
by Sunoco, releases or waivers of all liens, form of which is attached hereto as Exhibit “E”, or claims
for property damage and proof of payment of all taxes and other obligations assumed hereunder,
arising out of or in connection with the Work by all persons, firms, corporations, or agencies of
government on whose behalf such liens or claims could be or have been filed) satisfactory to Sunoco,
that all charges for labor and material incorporated in the Work and all other damages or
indebtedness connected with the Work for which such liens or claims could be filed have been paid
and that the Work is free of all liens, claims and encumbrances. Such payment shall be made by
Sunoco pursuant to Contractor's final adjusted invoice following Sunoco's receipt of evidence of
payment of obligations and receipt of such invoice and final inspection report from Sunoco's
representative advising that the Work has been satisfactorily completed. Sunoco's payment of this
invoice shall constitute its acceptance of the Work. Acceptance by Contractor of such final payment
shall constitute a waiver by it of all claims against Sunoco related to or arising out of this Agreement.
Such final acceptance and payment by either party hereto shall not, however, release Contractor and
its surety from any unperformed obligations hereunder.

5.10 Payment withholding: Sunoco may withhold payments if any of the following occurs: (1)
the Work is defective and the defects have not been remedied; (2) Contractor fails to perform the
Work in accordance with this Contract; (3) Contractor has failed to pay subcontractors or suppliers
promptly, or has made false or inaccurate certifications that payments to subcontractors or
suppliers are due or have been made; (4) any construction lien or mechanic’s lien claim has been
filed against Sunoco, the Project site or any portion thereof or interest therein, or any improvements
on the Project site in violation of the terms of this Contract, and Contractor, upon notice, has failed
to remove the lien, by bonding it off or otherwise, within the time allowed by this Contract; or (5)
Sunoco has reasonably determined that Contractor’s progress has fallen behind the Project
Schedule, and Contractor fails, within five business days of Sunoco’s written demand, to provide
Sunoco with a realistic and acceptable plan to recover the delays or to accelerate the Work as
directed, (6) Damage to another Contractor attributable to the actions or inactions of Contractor;
(7)Damage to Sunoco’s property attributable to the actions or inactions of Contractor; or (8)
Damage to the property of others attributable to the actions or inactions of Contractor.

511 Disputed Invoices: In the event Sunoco disputes the amount or content of any invoice,
Sunoco shall not be responsible for payment of such invoice or portion of such invoice that is in
dispute until such time as the disputed portion is resolved. Notwithstanding disputes concerning
any invoices, Contractor shall continue to diligently prosecute the work.

5.12 Offset: Sunoco shall be entitled to offset from any sum due Contractor hereunder against
any obligations Contractor may owe to Sunoco under this or any other contract with Contractor.

V1. REPRESENTATION, WARRANTIES AND RESPONSIBILITIES

6.1 Representations: Contractor represents and warrants that Contractor is engaged in the
business of, and has developed the requisite expertise for performing the Work. Contractor and
its agents, employees, and subcontractors have the capability, experience, expertise and means
required to perform the Work and the Work will be performed using personnel, equipment, and
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materials qualified and/or suitable to do the work requested. Contractor acknowledges that Sunoco
is relying on the Contractor’s expertise and knowledge in performance of the Work. Contractor
shall perform the Work:

(1) with due diligence and in a safe, workmanlike, and competent manner, in accordance
with sound construction practices and standards and Sunoco’s approved practices and
standards;

(2) in compliance with all applicable laws, codes, regulations or other standards applied
by any governmental entity having jurisdiction over the Work and shall secure, at its
expense, all necessary permits and licenses, including but not limited to applicable state
contractor licenses, for the performance and completion of the Work, including by not
limited to the operation, hauling and transportation of all materials and/or equipment
needed, used or supplied in and for the Work, and Contractor shall pay in connection
therewith, without reimbursement from Sunoco, all valid and applicable fees, assessments
or taxes levied by units of government with jurisdiction imposed by law on Contractor or
Sunoco as a result of Work performed by Contractor, its subcontractors, vendors, agents or
representatives,

(3) in accordance with all applicable manufacturer’s requirements;
(4) in accordance with all applicable standards and codes; and
(5) in accordance with the provisions of this Contract.

6.2 Warranties. Contractor’s warranty for services provided shall extend for twenty-four (24)
months from final Completion Date by Sunoco. If the Contract requires warranty terms that are
of longer duration or require a higher standard of performance than is set forth in this Section, the
more stringent or extensive warranty requirements shall apply. This warranty shall be in addition
to, and shall not limit, any warranty of materials provided by any manufacturer or supplier of
equipment or materials incorporated in the Work, and any other remedies Sunoco may have
pursuant to applicable law. The warranty shall not be deemed to establish a period of limitation
or prescription within which such other rights or remedies must be asserted.

6.3 Project Examination: Contractor represents that, before executing this Contract, it has,
acting as a skilled and experienced contractor, conducted a careful investigation and examination
of the Project site to ascertain the nature and location of the site and other reasonably discoverable
conditions that may affect its Work, including topographical features, water on or near the site,
roads, the size and shape and topography of the site and its ability to accommodate the various
trades and any required storage, features affecting transportation, vegetation or physical barriers,
rocks, rubble, or existing structures or impediments to construction, and the like. Contractor also
represents that it has, before executing this Contract, carefully examined all information provided
by Sunoco concerning soils or subsurface conditions, as-built conditions, location of existing
underground utilities and services at the site, and any other information concerning the site or
structures on it, and has independently verified the location of all utilities.

6.4 Site Review: It shall be the responsibility of the Contractor to examine, and Contractor
specifically represents that it has carefully examined the sites and routes of the Work, and is
acquainted thoroughly with all conditions likely to be encountered in performing the Work. In
relation to the project site, Contractor has taken into account all facets of the job, including, but
not limited to, the items listed below as they relate to the specifications and the conditions which
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may be encountered in performing the Work, and Contractor’s price reflects consideration of all
of them, to wit:

Low areas, which could be wet during construction

Normal and abnormal weather conditions other than Force Majeure event;

Completion of project in order to meet the In-Service Date;

Labor conditions and availability;

Rail locations;

Material type and size, fuel costs, and equipment availability;

Road load limits;

Special taxes, assessments, or use fee;

Availability and disposal of clean, non-alkaline water for hydrostatic testing;

10. Crossing of Sunoco or third party pipelines;

11. Equal Opportunity/Affirmative Action/Drug Testing responsibilities

12. Applicable federal, state and local laws, ordinances, statutes, rules,
regulations, permits and orders;

13. Applicable federal, state and local environmental and safety standards;

14. All rock removal and disposal;

15. All underground structures and subsurface conditions, including, but not
limited to underground utilities

16. Crop irrigation systems;

17. Utilities or Rights of Way;

18. Water crossings of any kind;

19. All surface and subsurface conditions including, but not limited to timber,
crop fields, or berms;

20. The existence of any federal or state classified threatened and or endangered
species and/or birds covered under the Migratory Bird Treaty Act;

21. Access and limitations to work area due to physical structures or operational
policies that are communicated by a Sunoco Representative; and

22. The likelihood or existence errors or omissions in plans, specifications, or

drawings provided to Contractor. If Contractor is aware, or notes any €frors or

omissions in plans specifications, or drawings provided, they will notify

Sunoco of same. Costs incurred for work and rework resulting from work

performed with failure to notify, shall be borne by Contractor.

S i BRI TG S b s

6.5  Scope Impact Notification: With respect to sections 6.3 and 6.4 above, Contractor shall
advise Sunoco of any and all potential changes to the scope as described herein, schedule, or cost
prior to any work beginning.

6.6  Payment to Materialmen: Contractor will make timely payments to all materialmen,
subcontractors and suppliers for materials and services furnished by them for the Work, and
failure of the Contractor to so perform shall be deemed a breach hereof.

6.7 Warranty of Title: Contractor warrants good title to all Work and warrants and

guarantees that title, when it passes to and vests in Sunoco, will be free and clear of any liens,
claims, charges, security interests, encumbrances and rights of any type or kind.
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6.8 Material Warranty: If Contractor is supplying materials or
equipment under this Contract, Contractor shall obtain standard commercial warranties from all
material or equipment manufacturers. If Sunoco so requests, Contractor shall also provide
reasonable assistance in determining whether superior warranty terms are available from a
vendor and in obtaining such terms for Sunoco. If warranty terms are available, but only at
increased cost, and Sunoco elects to obtain such terms, Sunoco shall pay the additional cost, over
and above the Contract sum. Such guarantees shall run directly to Sunoco and its affiliates and
Contractor shall render all reasonable assistance to Sunoco in enforcing such warranties. Ifa
vendor or subcontractor fails to provide such guarantees and warranties or is unable or unwilling
to guarantee the material and equipment to be free of faulty design, workmanship and materials
by reason of the vendor or subcontractor is relying upon contractor’s process or mechanical
calculations, in the design and manufacture of the materials and equipment, the Contractor shall
guarantee to Sunoco and its successors and assigns that such materials and equipment will be
free of faulty design, materials and workmanship for a period of twenty-four (24) months from
Sunoco’s final acceptance of the work. Contractor guarantees the Work for a period of twenty-
four (24) months from the Sunoco’s final acceptance.

6.9  Repair/Replacement: Within five (5) days after being notified in writing by Sunoco of
any breach of Contractor’s warranties or any non-conformity to the Agreement or drawings and
specifications, Contractor shall commence, and thereafter complete as rapidly as reasonably
possible, repair or replacement of the defective or non-conforming Work, at Contractor’s sole
expense. In addition, Contractor shall, at its sole expense, repair or replace any portions of the
Work (or work of other contractors) damaged by the non-conforming Work or which becomes
damaged in the course of repairing or replacing defective Work. For any Work so corrected,
Contractor’s obligation hereunder to correct defective Work shall be reinstated for longer of (1)
the remainder of the original warranty period or (2) six (6) months from the date on which the
corrected Work is accepted. Final payment by Sunoco or final acceptance of the Work shall not
relieve Contractor from its responsibilities under this Section. In the event the Work performed
by Contractor for Sunoco is incorrect, defective or otherwise in error, the Contractor shall
indemnify and hold Sunoco, its parent and affiliated companies and limited partnerships in
which Sunoco, its parent and/or affiliated companies act as general partmer, and their
officers, directors, employees and agents harmless from and against all damages, losses, costs
and expenses (including attorney’s fees) which Sunoco may incur by reason of Contractor’s
error

6.10 Sunoco’s Right to Repair: Alternatively, if in the sole discretion of Sunoco, the defective
or non-conforming Work creates an immediate risk to person or property or is critical to Sunoco’s
operations, Sunoco may undertake the repair or replacement of the defective or non-conforming
Work and back charge Contractor for all reasonable costs associated with the repair or replacement
of the defective or non-conforming Work. In no event, will any work undertaken pursuant to this
Section limit, impair or void any warranties provided by Contractor.

6.11 Effects on Rights and Remedies: The warranties set forth herein shall not affect or limit
any of Sunoco’s other rights or remedies provided by the Contract or applicable law and shall not
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be deemed to establish a period of limitation or prescription within which such other rights or
remedies must be asserted.

VII. EXTRA WORK- CHANGE

7.1 Extra Work: Sunoco may require Contractor to perform Work or furnish materials or
equipment or the use thereof, in connection with the Work which arises outside and is independent
or not otherwise included in this Agreement or its scope (hereinafter referred to as “Extra Work™).
Extra work may be occasioned by major change in design or specification requiring work of both
a materially different nature and cost from that contemplated at the time of execution of this
Agreement, or the performance of other additional Work incident to the completion of the Project
or facilities here involved, but not in contemplation of the parties at the time of execution of this
Agreement. Contractor shall not perform any Extra Work without having first secured written
authorization from Sunoco (by Change Order). Such authorization will describe the Extra Work
to be performed and specify the schedule to complete the changes, the impact of this change upon
the base work with respect to cost, scope or schedule, price to be paid therefore, or the basis on
which such price will be calculated. In the event that there is a change agreed to between the
parties, Contractor shall provide a basis for the cost change, which shall include (1) unit price (2)
lump sum breakdown and/or (3) competitive bid estimates. Ata minimum a change order request
shall provide work to be performed, work hours planned, materials and equipment to be used and
the cost of each; such information shall be provided whether the project is a lump sum, time and
material, unit price, or cost reimbursable. Should Contractor perform Extra Work without advance
written authorization from Sunoco Representative, such Extra Work will be at Contractor’s

expense.

7.2 Cost Change Estimates: All change estimates shall be inclusive of all costs.
Notwithstanding anything contained herein to the contrary, Sunoco shall not be responsible for
any costs which are not submitted for approval, including but not limited to: stacking of trades;
crew productivity and inefficiency; concurrent operations; dilution of supervision; logistics; ripple
effects; overtime, weekends and holidays worked.

VIII. INSPECTION AND TESTING; RECORDS AND AUDIT

8.1 Inspection and Testing: Sunoco Representative may, at its option, visit the Work site at
intervals appropriate, to keep familiar with the progress and quality of the Work, as well as to
determine if the Work is proceeding in accordance with the Agreement. However, the Sunoco
Representative will not be required to make exhaustive or continuous on-site inspections to check

the quality of the Work

Except as required by law, Sunoco Representative will not be responsible for and will not have
control or charge of the means methods techniques sequences or procedures or for safety
precautions and programs in connection with the Work and the Sunoco Representative will not be
responsible for Contractor’s failure to carry out the Work in accordance with the Agreement. The
Sunoco representative will not be responsible for or have control or charge over the acts or
omission of Contractor, its subcontractors, or any of their agents or employees, or any other
persons performing the work.

Sunoco Representative shall at all times have access to the Work wherever it is in preparation or
progress and to any other location where equipment or material for the Work, if any, is being
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fabricated or stored by Contractor or its subcontractors. All Work shall be performed in a
Workmanlike manner and shall meet with the approval of Sunoco’s Representative; provided,
however, that no inspection or suggestion by Sunoco’s Representative or Sunoco’s employees or
agents shall operate to control the method of performance of the Work hereunder, the manner and
method of performing the same being under the sole control and direction of Contractor, Sunoco
having interest only in the results obtained, and Contractor shall perform all Work hereunder as an

independent contractor.

8.2 RECORDS AND AUDIT. Contractor shall keep accurate daily records of account for all
Work performed, and shall provide copies to Sunoco (except Work for which a fixed price has
been quoted), which itemize the names of employees, the hours worked by each, the type of work
performed, the wages paid, equipment and materials used and any other item of cost for which
Sunoco is required to reimburse Contractor. Sunoco, its agents or assigns, shall have the right, at
all reasonable times during regular business hours, to inspect and audit such records. Contractor
shall preserve such records for 36 months after completion, cancellation or termination of this

Contract.

If the audit discloses that either party owes money to the other, any sums due will be paid within
thirty (30) days after the sum due is agreed upon by the parties or determined by a court or other
dispute resolution tribunal. In any event, Contractor’s right to recover any alleged underpayment
shall be waived, unless a claim in writing with full support documents is received by Sunoco within
180 days after the end of the particular contract year, or the contract term, if less than a year.

IX. RISK OF LOSS PASSAGE OF TITLE

9.1 Risk of Loss and Passage of Title: (a) Contractor shall be responsible for all materials,
equipment and/or work until acceptance thereof by Sunoco and shall be required to repair, to the
satisfaction of Sunoco, or pay for any loss, injury or damages which said materials, equipment
and/or Work may sustain from any source or cause whatsoever before acceptance of the Work.
Contractor, at its sole cost, shall be responsible for and obligated to replace, repair, or reconstruct
the Work and any material, equipment, or supplies furnished for the Work which is lost, damaged,
or destroyed prior to acceptance of the Work by Sunoco however, such loss shall occur. Contractor
shall be responsible for repair and replacement of any of the Sunoco’s other property, other than
the Work covered by this Contract, or the property of third parties which is lost, damaged, or
destroyed by the act or omission of the Contractor, its employees, agents and subcontractors. (b)
Sunoco shall have title to all Work completed or in progress and to all machinery, equipment,
materials and supplies, the cost of which has been paid to Contractor. All studies, specifications,
test results, reports, in whatever state of completion prepared by Contractor in exchange for
consideration hereunder shall be the property of Sunoco upon completion or termination of this
Contract. Sunoco shall have the right to use same for any purpose whatsoever without right on
the part of Contractor to any additional compensation therefore.

9.2 Contractor warrants that title to all work covered by an invoice shall pass to Sunoco at the
earlier of the incorporation into the project or the time of payment. Contractor also warrants that,
upon submittal of an invoice, all Work for which payments have been received from Sunoco, will
be free and clear of liens, claims, security interests, or encumbrances in favor of Contractor or any
other person or entity performing construction at the Project site or furnishing materials or

19



equipment relating to the Work, and all necessary documentation, such as Release of Liens, shall
be provided.

X. RIGHT-OF-WAY; INGRESS AND EGRESS

10.1  Contractor Duty to Remain Within Right-Of-Way or Project Limits: Contractor
acknowledges that it must perform its work within the right-of-way area or project limits as
described in the plans, specifications, and this Agreement or any related part thereto. Contractor
further acknowledges that in the event Contractor, its agents, subcontractors, vendors or
representatives deviate from the right of way area, Contractor may incur, amongst other things,
trespass damages. Contractor shall not deviate from the right-of-way area, unless directed or
approved by Sunoco in writing. CONTRACTOR SHALL INDEMNIFY SUNOCO AND
HOLD SUNOCO HARMLESS FOR ANY AND ALL COSTS, EXPENSES, AND
LIABILITIES OF SUNOCO AS A RESULT OF ANY DEVIATION FROM TBE
PROPOSED RIGHT-OF-WAY BY CONTRACTOR, ITS AGENTS,
SUBCONTRACTORS, VENDORS OR REPRESENTATIVES, EXCLUDING
HOWEVER, ANY AND ALL COSTS, EXPENSES AND LIABILITIES RESULTING
FROM A DEVIATION DIRECTED BY SUNOCO OR ITS REPRESENTATIVE IN
WRITING.

10.2  Right Of Ingress And Egress: To the extent necessary, Sunoco will furnish all rights-
of-way and rights of ingress and egress necessary for the prosecution of the Work. Contractor shall
not enter upon private property until all rights-of-way and rights of ingress and egress have been
secured and verbal and/or written notification of such has been given to Contractor by the Sunoco
Representative. Contractor shall comply fully with any and all terms and conditions contained in
such rights-of-way and rights of ingress and egress and shall fully indemnify Sunoco, its parent
and affiliated companies, in the same manner as set forth herein, for any costs and expenses
incurred by Sunoco, its parent and affiliated companies, as a result of any non-compliance
therewith by Contractor.

XI. INDEMNITY, INFRINGEMENT, INSURANCE AND BONDING.

11.1 Indemnity: TO THE FULLEST EXTENT PERMITTED BY LAW, CONTRACTOR
AGREES TO INDEMNIFY, DEFEND, RELEASE AND HOLD HARMLESS SUNOCQ, ITS
PARENT AND AFFILIATE COMPANIES, PARTNERS, LIMITED PARTNERSHIPS IN
WHICH SUNOCO, ITS PARENT AND/OR AFFILIATED COMPANIES ACT AS GENERAL
PARTNER, SUCCESSORS, ASSIGNS, LEGAL REPRESENTATIVES, OFFICERS,
DIRECTORS, SHAREHOLDERS, INSURERS, AGENTS AND EMPLOYEES
(COLLECTIVELY “SUNQOCO INDEMNITIEES”) FROM AND AGAINST ANY AND ALL
CLAIMS, DEMANDS LOSSES, DAMAGES, CAUSES OF ACTION, SUITS AND
LIABILITIES OF EVERY KIND, INCLUDING ALL EXPENSES OF LITIGATION, COURT
COSTS, AND ATTORNEY’S FEES FOR INJURY TO OR DEATH OF ANY PERSON, OR
FOR LOSS OF DAMAGES (EXCLUDING PUNITIVE AND EXEMPLARY) TO ANY
PROPERTY (INCLUDING WITHOUT LIMITATION, CLAIMS FOR POLLUTION AND
ENVIRONMENTAL DAMAGE), PRODUCT LIABILITY AND STRICT LIABILITY AND
CIVIL OR CRIMINAL FINES OR PENALTIES, DISCOVERED OR UNDISCOVERED,



DIRECTLY OR INDIRECTLY ARISING OR ALLEGED TO ARISE OUT OF OR IN ANY
WAY INCIDENTAL TO (I) ANY BREACH OR NON-COMPLIANCE WITH ANY TERM
OR PROVISION OF THIS AGREEMENT, BY THE CONTRACTOR, ITS EMPLOYEES,
SUBCONTRACTORS, VENDORS, AGENTS REPRESENTATIVES, ASSIGNS,
SUCCESSORS, AFFILIATED COMPANIES, OR ANY OTHER PERSON FOR WHOM THE
CONTRACTOR IS RESPONSIBLE IN THE LAW, RELATED TO THIS AGREEMENT OR
THE PERFORMANCE OF NON-PERFORMANCE OF THE WORK HEREUNDER
(COLLECTIVELY “CONTRACTOR'’S LIABILITIES”). THIS INDEMNITY INCLUDES
CONTRACTORS AGREMENT TO PAY ALL COSTS AND EXPENSES OF DEFENSE,
INCLUDING WITHOUT LIMITATION REASONABLE ATTORNEY’S FEES INCURRED
BY ANY SUNOCO INDEMNITIEE. THIS INDEMNITY SHALL APPLY WITHOUT
LIMITATION TO ANY “CONTRACTOR LIABILITY” IMPOSED ON ANY PARTY
INDEMNIFIED HEREUNDER AS A RESULT OF ANY STATUTE, RULE, REGULATION
OR THEORY OF STRICT LIABLITY INCLUDING BUT NOT LIMITED TO STRICT
PRODUCTS LIABILITY OR STRICT STATUTORY LIABILITY. CONTRACTOR
EXPRESSLY ASSUMES, TO THE EXTENT OF ITS RELATIVE FAULT, ANY AND ALL
“CONTRACTOR LIABILITIES” ARISING IN FAVOR OF ANY THIRD PARTY OR
GOVERNMENTAL AGENCY OR ENTITY, THE PARTIES HERETO, THEIR EMPLOYEES
AND THEIR EMPLOYEES’ REPRESENTATIVES AND BENEFICIARIES. THIS
INDEMNIFICATION SHALL NOT BE LIMITED TO DAMAGES, COMPENSATION, OR
BENEFITS PAYABLE UNDER INSURANCE POLICIES, WORKERS’ COMPENSATION
ACTS, DISABILITY BENEFITS ACTS OR OTHER EMPLOYEES®’ BENEFITS ACTS.
ALTHOUGH CONTRACTOR HAS CAUSED THE INDEMNITIEES TO BE NAMED AS
ADDITIONAL INSURED UNDER THE CONTRACTOR’S POLICIES OF INSURANCE,
CONTRACTOR’S LIAIBLITY UNDER THIS INDEMNIFICATION SHALL NOT BE
LIMITED TO THE LIABILITIES LIMITS SET FORTH IN SUCH POLICIES. If this Contract
relates to Work of any kind performed in Ohio, CONTRACTOR EXPRESSLY AND
SPECIFICALLY WAIVES ITS STATUTORY AND CONSTITUTIONAL WORKERS’
COMPENSATION IMMUNITY UNDER OHIO LAW AND INCLUDING ANY
AMENDMENTS TO THIS CONTRACT. This Section shall survive termination or
cancellation of this Contract. CONTRACTOR FURTHER AGREES, EXCEPT AS MAY BE
OTHERWISE SPECIFICALLY PROVIDED HEREIN, THAT THE OBLIGATIONS OF
INDEMMNIFICATION HEREUNDER SHALL INCLUDE, BUT NOT BE LIMITED TO THE
FOLLOWING:

a. LIENS BY THIRD PERSONS AGAINST THE SUNOCO, ITS PARENT AND
AFFILIATED COMPANIES AND THEIR PROPERTY, BECAUSE OF LABOR,
SERVICES, MATERIALS, OR ANY OTHER TYPE OF LIEN, FURNISHED TO
THE CONTRACTOR, ITS ASSIGNS OR SUBCONTRACTORS, IN
CONNECTION WITH THE WORK PERFORMED BY CONTRACTOR
HEREUNDER AND CONTRACTOR SHALL REQUIRE ALL
SUBCONTRACTORS OR VENDORS PROVIDING LABOR, SERVICES OR
MATERIALS IN CONNECTION WITH THE WORK TO EXECUTE A LIEN
WAIVER PRIOR TO CONTRACTOR’S PAYMENT TO SAID
SUBCONTRACTOR OR VENDOR. SAID LIEN WAIVER SHALL EXPLICITLY
SET FORTH THE SUBCONTRACTOR’S RELEASE AND WAIVER OF ANY
AND ALL MECHANIC'S LIEN OR RIGHT OF LIEN WHICH ACCRUES OR
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MAY ACCRUE TO SAID SUBCONTRACTOR OR VENDOR AND PROPERLY
SETTING FORTH SUNOCO AS THE OWNER OF THE WORK. CONTRACTOR
SHALL PROVIDE SUNOCOQ COPIES OF ALL EXECUTED SUBCONTRACTOR
OR VENDOR LIEN WAIVERS.

b. EXPENSES, CLAIMS, FINES, AND PENALTIES OR OTHER ENFORCEMENT
CHARGES, RESULTING FROM THE FAILURE OF CONTRACTOR TO ABIDE
BY ANY AND ALL VALID APPLICABLE LAWS, RULES OR REGULATIONS
OF ANY GOVERNMENTAL OR REGULATORY AUTHORITY WITH
JURISDICTION.

CONTRACTOR SHALL WAIVE AND RELEASE AND DOES HEREBY WAIVE AND
RELEASE ANY AND EVERY MECHANIC’S LIEN OR RIGHT OF LIEN WHICH ACCRUES
TO IT AT ANY TIME UPON ANY REAL ESTATE, BUILDINGS, OR STRUCTURE OF THE
SUNQCO, ITS PARENT OR AFFILIATED COMPANIES OR IF WORK IS TO BE
PERFORMED ON PROPERY OF THIRD PARTIES, EVERY MECHANIC’S LIEN OR RIGHT
OF LIEN WHICH ACCRUES TO IT UPON ANY REAL ESTATE BUILDING OR
STRUCTURE OF SUCH THIRD PARTIES, AS A RESULT OF THE PERFORMANCE OF
THE WORK.

CONTRACTOR SHALL ASSUME ALL RESPONSIBILTY FOR, INCLUDING CONTROL
AND REMOVAL OF, AND PROTECT, DEFEND, AND SAVE HARMLESS SUNOCO FROM
AND AGAINST ALL CLAIMS CAUSED BY CONTRACTOR OR CONTRACTOR’S
EMPLOYEES, AGENTS REPRESENTATIVES, INVITEES OR SUBCONTRACTORS,
ARISING FROM POLLUTION OR CONTAMINATION, WHICH MAY BE IMPOSED UPON
OR INCURRED BY OR ASSERTED AGAINST SUNOCO BY ANY OTHER PARTY OR
PARTIES (INCLUDING GOVERNMENTAL ENTITIES), IN CONNECTION WITH ANY
ENVIRONMENTAL CONDITIONS INCLUDING ANY ALLEGED EXPOSURE OF ANY
PERSON TO ENVIRONMENTAL CONDITIONS) OR THE REMEDIATION OF ANY
ENVIRONMENTAL CONDITIONS (WHETHER NOW KNOWN OR HEREAFTER
DISCOVERED) OR ANY ENVIRONMENTAL NONCOMPLIANCE ARISING OUT OF,
RESULTING FROM OR ATTRIBUTABLE TO THE PERFORMANCE OF OR FAILURE TO
PERFORM THE WORK OR THE PROVISIONS OF THIS CONTRACT.

SUNOCO DOES NOT GIVE CONTRACTOR ANY INDEMNITY OF ANY KIND IN
CONNECTION WITH THIS CONTRACT OR THE WORK, AND NO SUCH INDEMNITY
SHALL BE IMPLIED BY THE TERMS OF THIS AGREEMENT, THE CONDUCT OF THE
PARTIES, THE RELATIONSHIP OF THE PARTIES, OR OTHERWISE.

Sunoco shall notify Contractor of any claim that has given or could give rise to a right of
indemnification hereunder or that may be presented to it by any party. Contractor shall, at its sole
cost and expense, investigate, handle, respond to, and provide defense for any claim for which it
gives indemnity herein; provided that Sunoco shall have the right and opportunity to participate in
any such investigation and defense. At Sunoco’s sole discretion and option, exercisable at any
time, Sunoco may itself undertake the defense, litigation, settlement or satisfaction of any such
claim, reserving the right to seek indemnification against Contractor until after the claim is
resolved, or Sunoco may direct Contractor to contest, defend, litigate, settle or satisfy any claim
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made against Sunoco provided that Contractor shall not settle any claim without Sunoco’s prior
written consent, such consent not to be unreasonably withheld. In the event the Contractor, after
receipt of notice of a Claim, fails to furnish a defense and indemnity as provided for under this
provision, the Sunoco shall be entitled to receive from the Contractor its attorney’s fees, costs,
expenses and any amounts paid in the enforcement of this Agreement.

Sunoco shall include its members, affiliated companies, partners, co-owners, joint ventures, and
each of its and their respective directors, officers, employees, agents, servants, representatives,
affiliates, including Sunoco’s join interest owners and the surface fee owner(s) of the real property
on which the Work is being performed or to which Contractor may have access hereunder.

In the event Contractor engages a subcontractor to perform any portion of the Work, Contractor
agrees that it will obtain from each such subcontractor indemnity provisions for the benefit of
Sunoco that are at least as extensive as those provided by Contractor to Sunoco. If Contractor fails
to obtain an indemnity provision from any of its subcontractors, Contractor agrees to protect,
defend, indemnify and hold harmless, Sunoco in the same extend as provided above, as if
contractor were its subcontractors and shall carry contractual indemnity insurance therefore.
Contractor’s subcontractors shall carry insurance policies substantially similar to those policies as
required of Contractor hereunder.

IN NO EVENT SHALL SUNOCO, OR ANY AFFILITE OR ANY LIMITED
PARTNERSHIPS IN WHICH SUNOCO, ITS PARENT AND/OR AFFILIATED
COMPANIES ACT AS GENERAL PARTNER BE LIABLE TO CONTRACTOR FOR
ANY LOST OR PROSPECTIVE PROFITS OR ANY OTHER SPECIAL, PUNITIVE,
EXEMPLARY, CONSEQUENTIAL, INCIDENTAL OR INDIRECT LOSSES OR
DAMAGES (IN TORT, CONTRACT, OR OTHERWISE) UNDER OR IN RESPECT OF
THIS AGREEMENT OR FOR ANY FAILURE OF PERFORMANCE RELATED
HERETO HOWSOEVER CAUSED, WHETHER OR NOT ARISING FROM SUNOCO’S
OR AFFILIATES’ SOLE, JOINT, OR CONCURRENT NEGLIGENCE.

11.2 Infringement: Contractor warrants that neither the Work nor use thereof by Sunoco will
infringe any U.S. or foreign patent, copyright, trade secret, trade mark or any other property right.
Contractor shall (1) defend, indemnify and hold Sunoco harmless from any claim, suit, action or
proceeding for infringement or misappropriation of trade secrets in which Sunoco, its parents
and/or its respective subsidiaries and/or affiliates, is made a defendant whether for an alleged
infringement of any U.S. or foreign patent, trademark or copyright or other property right arising
out of the Work or use of the Work, and (2) either (a) procure for Sunoco the right to continue to
use the Work, (b) replace the Work with an equivalent non-infringing product; or (c) with the
approval of Sunoco, remove the Work and refund all payments made by Sunoco for the Work.
Contractor also shall pay and discharge any and all judgments or decrees which may be rendered
in any such suit, action or proceeding against Sunoco, its parents or their respective subsidiaries
and affiliates including reasonable attorneys’ fees.

11.3 Insurance: Contractor shall procure and maintain with reputable insurers with AM Best
Sunoco’s of not less than “A~:VII” policies of insurance written on an occurrence basis or on
claims made basis (in which event insurance shall be maintained during the term of this Contract
and for a period of two years following expiration or earlier termination of this Contract), or self-
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insurance acceptable to Sunoco, with limits not less than those indicated for the respective items

as follows:

11.3.1

11.3.2

11.3.3

11.3.4

11.3.5

11.3.6

Statutory Workers’ Compensation and Occupational Disease Insurance, including
Employer’s Liability Insurance and, if applicable, coverage under the Longshoremen
and Harbor Workers’ Compensation Act, the Jones Act or other Maritime Employer’s
Liability, complying with laws of each jurisdiction in which any work is to be
performed or elsewhere as may be required. Employer’s Liability Insurance (and
Maritime Employer’s Liability, if applicable) shall be provided with a limit not less
than: $2,000,000 each occurrence;

Commercial Liability Insurance, including but not limited to all Premises and
Operations, Contractual Liability, Products-Completed Operations Liability, Fire Legal
Liability, Explosion, Collapse and Underground Damage Liability, Broad Form
Property Damage Liability, and if applicable, Watercraft and Aircraft Liability, as well
as coverage on all Contractor’s mobile equipment (other than motor vehicles licensed
for highway use) owned, hired or used in the performance of this Contract with limits
not less than: $5,000,000 Bodily Injury, Personal Injury & Property Damage combined
each occurrence and aggregate;

Commercial Automobile Liability Insurance, including Contractual Liability, covering
all motor vehicles licensed for highway use and employed in the performance of this
Contract, with limits not less than: $5,000,000 Bodily Injury, Personal Injury &
Property Damage combined each occurrence and aggregate.

Contractor shall provide to the Contract Specialist certificates of insurance acceptable
to Sunoco prior to commencement of performance hereunder. All insurance shall (i)
provide that coverage shall not be suspended, voided, canceled, non-renewed, reduced
in scope or limits except after thirty (30) days' prior written notice has been given to
Sunoco; and (ii) apply separately to each insured and additional insured against whom
a claim is made or suit is brought, except with respect to the limits of the insurer's
liability.

The Commercial General Liability and Automobile Liability policies shall be endorsed
to add, or shall have an existing blanket endorsement so as to add, Sunoco as an
additional insured; provided, however, that Sunoco shall be named as an additional
insured only with respect to any claims arising out of or related to this Contract and/or
Contractor's obligations hereunder; and shall provide that the coverage afforded to
Sunoco as an additional insured will be primary to any other coverage available to it,
and that no act or omission of Sunoco shall invalidate the coverage.

The insurance requirement set forth herein shall not in any way limit Contractor’s
liability arising out of this Contract, or otherwise, and shall survive the
termination/cancellation of this Contract.

11.4 BONDS: Ifrequested by Sunoco, Contractor shall furnish performance and payment bonds
covering the faithful performance of this Contract. Such bonds shall be in a form and amount and with a
surety satisfactory to Sunoco. The cost of such bonds, without mark-up, shall be paid by Sunoco.
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XII. TERMINATION, CANCELLATION SUSPENSION
AND FORCE MAJEURE

12.1 Termination for Cause: Sunoco may terminate this Contract, in whole or in part, for
default if Contractor fails materially to perform any of its duties or obligations under this Contract.
In particular, but without limitation, Sunoco may terminate this Contract if: (1) Contractor fails to
prosecute the Work diligently, in accordance with the Project Schedule, achieve milestones set out
or to make such progress in the Work as Sunoco reasonably believes is necessary to complete the
Work within the time required by this Contract; or (2) Contractor fails to perform the Work in
accordance with the Required Standard of Care or (3) Contractor fails to perform the Work in a
good and workmanlike manner, or fails to correct defects in the Work promptly upon notice by
Sunoco; or (4) Sunoco reasonably determines that Contractor has abandoned the Work, or has
failed to pay any subcontractors, suppliers, or laborers when payment is due; or (5) Contractor
becomes insolvent, makes a general assignment for the benefit of creditors, files a voluntary
petition under any chapter of the Bankruptcy Code, has an involuntary petition filed against it, has
a receiver appointed, or files for dissolution or otherwise is dissolved; or (6) Contractor fails to
pay its debts in a timely manner, or {7) Sunoco has reasonably determined that Contractor does
not have the financial ability to carry out its obligations under this Contract and Contractor fails to
give Sunoco prompt and reasonable assurances of its ability to perform.

12.2 Notice for Termination: Except as provided in this Section, Sunoco will provide
Contractor with written notice of its intent to terminate this Contract, under Section 12.1, five (5)
days before actually putting the termination into effect. If Contractor has begun its curative action
and has made progress satisfactory to Sunoco within the five (5) days, Sunoco may so notify
Contractor and the termination will not take effect. Otherwise, the termination shall take effect
after five (5) days without further notice or opportunity to cure. If Sunoco terminates this Contract
for defauit, no further payment shall be due to Contractor and Sunoco will have the right to take
over the Work, to take and use all tools, equipment and supplies then being used in connection
with the Work, and to finish the Work by whatever method it deems expedient, including accepting
assignment of any or all outstanding purchase orders or subcontracts. Sunoco may terminate this
Contract without prior notice or an opportunity for Contractor to cure the default, if the default
involves risk of personal injury or property damage, violation of Sunoco’s Safety and Security
Requirements, environmental issues or violations of any applicable laws, codes, regulations or
other standards applied by any governmental entity having jurisdiction over the Work.

123  Termination for Convenience: Sunoco may, upon five (5) days’ written notice to
Contractor, terminate this Contract for its convenience in whole or in part at any time without
cause for such termination. After issuance of said written notice, Contractor shall terminate the
Work as instructed by Sunoco. If Sunoco terminates this Contract for convenience, Contractor
shall receive, as its sole and exclusive remedy, payment for the Work performed up to the date of
the termination and all reasonable documented wind-up costs, including, without limitation, the
costs of canceling open purchase orders and demobilizing from the project site. Contractor shall
use reasonable efforts to mitigate wind-up costs. Contractor shall not be entitled to recover any
amounts for unabsorbed overhead, anticipated profits on the unperformed portion of the Work, or
lost opportunity. After receiving a notice of termination for convenience, Contractor shall place
no further orders for material or equipment, issue no further subcontracts, and shall stop Work on
the date given in the notice. Contractor shall consult with Sunoco regarding the disposition of
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existing orders and subcontracts, and use its best efforts to terminate them on terms favorable to
Sunoco. Contractor shall likewise consult with Sunoco to decide what actions should be taken to
protect Work in place and equipment or materials that have been delivered and not yet installed,
and to render the project site safe.

12.3.1 If this Contract is terminated for cause, and it is later determined by the final order
or judgment of a court of competent jurisdiction, arbitration entity or administrative proceeding
of any type that Contractor was not in default, the parties agree that the termination shall then
be considered a termination for convenience and Contractor shall receive, as its sole and
exclusive remedy, those costs as set forth in Section 12.3.

12.4 Suspension of Work: Sunoco reserves the right to suspend the Work of Contractor at any
time in Sunoco’s sole discretion. Sunoco shall give Contractor written notice of such suspension
of Work. Sunoco agrees to pay Contractor for Work performed and obligations incurred prior to
the suspension and for costs that Contractor directly incurs in suspending the Work, provided that
Sunoco has authorized such payments in advance. In no event shall Sunoco be liable for any costs,
claims, damages or liabilities whatsoever of Contractor or its subcontractors including, without
limitation, consequential, special or indirect damages, loss of anticipated profit or reimbursement,
relating to unperformed Work.

12.5 Payment upon Termination: In no event shall the amount owed to Contractor, if
anything, upon termination of this agreement, exceed the total Agreement price, nor shall
Contractor be entitled to loss of anticipated profit or overhead with regard to terminated work.

12.6 Force Majeure: If, because of force majeure, either party hereto is unable to carry out any of
the obligations under this Contract, other than the obligations to pay money due hereunder, and if such
party promptly gives to the other party hereto written notice of such force majeure, then the obligations of
the party giving such notice shall be suspended to the extent made necessary by such force majeure and
during its continuance, provided that the party giving such notice shall use its best efforts to remedy such
force majeure insofar as possible with all reasonable dispatch. The term "force majeure” as used herein
shall mean acts of God; acts of public enemy; insurrections; riots; strikes; lockouts; labor disputes; fires;
explosions; floods; breakdowns or damage to plants, equipment or facilities; embargoes; orders; or acts of
civil or military authority; or other causes of a similar nature which are beyond the reasonable control of
the party affected thereby. Any event such as fire; explosion; flood, breakdown or damage to equipment
or facilities caused by Contractor’s, or a subcontractors’, actions or inactions shall not be deemed to be a
force majeure event for the purposes of this Agreement. Upon the cessation of the force majeure event,
the party that had given original notice shall again promptly give notice to the other party of such cessation.

XIII. REGULATORY, COMPLAINCE WITH LAWS
GOVERNMENTAL AGENCIES

13.1 Health and Safety Requirements: Contractor shall comply with all applicable local and
federal safety and health requirements, including OSHA. Contractor shall also comply with
Sunoco’s Safety Requirements, Attached hereto as Exhibit C, or any safety directions or rules
reasonably issued by Sunoco to prevent injury or assure compliance with applicable law, whether
or not Contractor agrees that those directions or rules are actually required in order to comply with
applicable law, and do so without demanding further compensation from Sunoco for such
compliance. Sunoco, at its sole option and without liability to Sunoco, may require Contractor to
remove from its property any and all personnel of Contractor or its subcontractors who violate

such practices and requirements.
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13.2 Compliance with Laws: Contractor shall comply with all local, state and federal rules,
regulations, orders, directives and statutes applicable to wage and employment practices and shall
act in the best interest of Sunoco on matters which affect area labor practices and might lead to or
set precedent. Contractor agrees all work performed incident to this Contract and all goods
furnished under this Contract shall conform with all applicable federal, state and local laws. In
performing this Contract, Contractor shall not discriminate or permit discrimination against any
person because of race, color, religion, national origin, sex, disability, covered veteran status
and/or sexual orientation. Specifically, Contractor agrees to comply with the regulations set forth
in the Equal Opportunity Clause at 41 CFR 60-250.5(a), 41 CFR 60-741.5(a), 41 CFR 60-1.4,
Executive Order 13201 and Section 202 of the Executive Order 11246, and all amendments
thereto, unless specifically exempt. In the event of such discrimination, Sunoco may, in addition
to any other rights or remedies available under this Contract, at law or equity, terminate this
Contract forthwith. If this contract involves work being performed in the state of New Jersey, such
conformance shall include compliance by Contractor with the New Jersey Domestic Security
Preparedness Act, N.J. Stat. Ann.§ C.App.A:9-64 et seq. Contractor warrants and agrees that it has
used and will continue to use due diligence to ensure that during the performance of this Contract,
no officer, employee, agent or other representative of Contractor has made or will make any
payment in violation of any applicable federal, state, or local law or regulation, and all amendments
therein. Contractor shall supply such evidence of compliance as Sunoco may require.

13.3 Governmental Agencies: Contractor shall not have any contact with government
agencies, including any taxing authorities, with regard to Sunoco Projects, without the prior notice
and approval of Sunaco, unless required to do so by law. Contractor shall notify Sunoco of any
and all interaction with government entities with regard to the prosecution of the work. Notice
shall be provide in advance of any discussion with such entities when advance notice is possible,
and immediate notice shall be provided when advance notice is not possible. ~Contractor shall
provide copies of all documentation between Contractor and any government agencies with regard
to the Project.

13.4 Governmental Clearances. Where required by law, and/or by Sunoco site procedures,
Contractor and all employees, agents, subcontractors and representatives will have the appropriate
Transportation Worker Identification Card (TWIC) prior to being permitted access to the facility
and shall maintain a current TWIC card during the time.

13.5 Safety Data Sheet Requirements: Contractor shall contact Sunoco’s Safety and Health
or Risk Management Departments or other Sunoco’s authorized representative to request access
to Safety Data Sheets (SDS) for areas where Work is to be performed prior to commencing any
Work. Contractor shall review the SDS and ensure that its employees are advised of the location
and accessibility of this hazard information. Contractor shall furnish copies of SDS to Sunoco for
all substances to be used while performing Work at Sunoco’s facility prior to use of such
substances. Contractor shall maintain duplicate copies of said SDS in its field office at the Work
site. Contractor shall not specify for use in the project any hazardous materials, including, without
limitation, asbestos or PCBs, unless expressly authorized to do so in a writing signed by Sunoco.

IVX. LEGAL
14.1. Liens: To the full extent allowed by law, Contractor hereby waives its right to assert any
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Mechanics’ lien or similar lien claim against Sunoco, the project site, or improvements thereon.
Upon completion of the Work and as a condition precedent to final payment, Contractor shall
deliver a full release of liens in such form as Sunoco may require. Contractor agrees that it shall
defend, indemnify and hold Sunoco harmless from all resulting costs and attorneys’ fees from all
such claims or any mechanic’s lien claim that is brought by any person supplying labor or materials
for the Work. If any mechanic’s lien is placed upon any portion of, or interest in, Sunoco, its
facilities or any improvements thereon arising out of or relating to the Work, Contractor will
promptly take all action to remove the lien, upon receiving notice from Sunoco or, failing that,
will be liable for Sunoco’s costs and attorneys’ fees for doing so. Contractor agrees to insert a
similar clause in all of its subcontract and supply agreements. In addition to any rights Sunoco
may have under the law, Sunoco may withhold a retainage from each payment it makes to
Contractor, to be paid Contractor after (1) the Work is completed as required and the retainage
period required by applicable law has expired without issuance of a lien or claim, or (2) Sunoco is
satisfied that all claims have been paid and liens removed. In addition, Sunoco may, at any time,
require that Contractor post a bond, at no cost to Sunoco, to remove any claims or liens, or Sunoco
may discharge or remove any such claims or liens by bonding, payment or otherwise, all of which
are chargeable to Contractor, together with all attorney’s fees and costs. Provided Sunoco agrees
in writing, Contractor may provide an irrevocable standby letter of credit, naming Sunoco as
beneficiary and in form and substance satisfactory to Sunoco, satisfaction of Contractor’s
obligations and liabilities as aforesaid and in substitution of any retainage.

14.2 Confidentiality: All plans, drawings, design and specifications supplied by Sunoco to
Contractor shall remain the property of Sunoco, and any information derived therefrom or
otherwise communicated to Contractor from Sunoco, shall be regarded by Contractor as
confidential and shall not be disclosed to any third party without the prior written consent of
Sunoco. Should Sunoco elect to provide Contractor with access to Sunoco’s computer systems or
network in connection with this Contract, Contractor agrees that upon termination or cancellation
of this Contract, it shall immediately discontinue any further use of such systems or network and
return to Sunoco any information related to such systems or network. Further, Contractor agrees
to abide by all of Sunoco’s policies and procedures applicable to such use and access.

142 Dispute Resolution. If Contractor disagrees with any action or decision by Sunoco, or
any claim or dispute otherwise arises involving this Contract, Contractor shall proceed with the
Work, without interruption or delay, shall follow Sunoco’s directions, and may bring a claim as
provided in this Section. Contractor’s failure to proceed with the Work as directed during the
pendency of any claim or dispute shall constitute a material breach of this Contract.

The parties agree that any dispute that cannot be resolved amicably shall first be submitted to
mediation before a mutually acceptable mediator, prior to either party’s resorting to legal action.
If the mediation has not concluded within 60 days of the initial demand for mediation, either party
may then pursue litigation in accordance with this Section, without further recourse to mediation.
If the parties are unable to agree upon a mediator within thirty (30) days after either notifies the
other in writing of its intent to mediate, the mediator shall be appointed by the American
Arbitration Association located in closest proximity to the project. Each party will bear its out-of-
pocket costs of the mediation; all other costs of the mediation, e.g., mediator fees and related
charges, will be shared equally. If the parties are unable to agree upon a site, the mediation will
be held at a location selected by the mediator. A request for mediation will immediately suspend
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the running of any statute of limitations, until the mediation is completed or abandoned by either
party, upon giving written notice to the other.

All disputes not resolved by mediation shall be decided by litigation in the federal of Philadelphia
County. BOTH PARTIES EXPRESSLY WAIVE THE RIGHT TO JURY TRIAL IN ANY
LEGAL PROCEEDING IN ANY WAY ARISING OUT OF OR RELATED TO THIS
CONTRACT, AND EXPRESSLY SUBMIT TO THE PERSONAL JURISDICTION OF
THE COURTS NAMED IN THIS SECTION.

14.3 Governing Law: This Contract shall be governed by and construed in accordance with the
laws of Pennsylvania without regard to that state’s otherwise applicable conflict of laws principles.

XIV. MISCELLANEOUS
151 Amendments: No amendment, modification or supplement to this Contract shall be

binding unless it is in writing, signed by both parties or their authorized representative. All notices
under this Contract shall be in writing and addressed to Sunoco or Contractor as the case may be,
and directed to the individual specified on the face of this Contract.

152 Controlling Provisions In Case Of Conflict: Should any conflict exist

or seem to exist between any of the parts or Exhibits of the Agreement or Written Proposal or
correspondence submitted by Contractor to Sunoco, the provisions of these Terms & Conditions
shall control and be decisive of the issue. Contractor acknowledges that any correspondence or
proposal submitted to Sunoco are not part of this Agreement unless accepted by Sunoco in writing.
In the event of a conflict on the plans and specifications called for pursuant to this Agreement,
Contractor shall notify Sunoco within 24 hours of noticing such conflict and Sunoco shall instruct
Contractor, in writing, as to which plan or specification shall control. In no event shall Contractor
be entitled to additional compensation for deviations or conflicts in drawings, plans or

specifications.

15.3 Waivers: No waiver by either party of any breach of any of the covenants or conditions
herein contained shall be construed a waiver of any succeeding breach of the same or of any other
covenant or condition.

15.4 Assignment: Neither this Contract nor any claim against Sunoco arising directly or
indirectly out of or in connection with this Contract shall be assignable by Contractor without

Sunoco’s consent in writing.

15.5 Severability: If any provision, or any part thereof, of this Contract is found by any
court or governmental agency of competent jurisdiction to be invalid or unenforceable for any
reason whatsoever, such invalidity or unenforceability shall not affect the remainder of such
provision or any other provision hereof which shall remain in full force and effect.

15.6 Captions: Captions used in this Contract are not part of this Contract and are for
convenience of reference only and shall not affect the meaning or construction of any of its

provisions.
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15.7 Integration: This Agreement contains all the terms and conditions agreed upon by the
Parties, and no other Agreement, oral or otherwise, regarding the subject matter of this Agreement
shall be deemed to exist or to bind any party hereto or to vary any terms contained in this
Agreement.

158 No Joint Venture: The Parties do not intend to create, and nothing contained in this
Agreement shall be construed as creating a joint venture arrangement or partnership between
Sunoco and Consultant.

15.9 Independent Contractor: Contractor and its subcontractors shall be independent
contractor with respect to the Work, and neither Contractor nor its subcontractors, nor any person
employed by any of them shall be deemed to be Sunoco’s employees, servants, or agents in any
respect. Nothing in this Contract shall be construed as creating a joint venture or partnership
between Sunoco and Contractor. Contractor, as an independent contractor under this Contract,
shall assume all of the rights, obligations and liabilities, applicable to it as such independent
contractor hereunder and any provisions in this Contract which may appear to give Sunoco the
right to direct Contractor as to details of doing the Work herein covered or to exercise a measure
of control over the Work shall be deemed to mean that Contractor shall follow the desires of
Sunoco in the results of the work only.

15.10 No Third Party Beneficiaries: Nothing in this Agreement, express or implied, is intended
or shall be construed to confer upon or give to any person, firm, corporation, or legal entity, other
than the Parties, any right, remedies, or other benefits under or by reason of this Agreement.

15.11 Assignment by Consultant: Consultant shall not assign this Agreement, or any part of this
Agreement, or any right to any monies to be paid under this Agreement, without, on each occasion,
obtaining the prior written consent of Sunoco. In no case, shall approval by Sunoco of the
assignment of any monies to be paid under this Agreement, relieve Consultant from its obligations
hereunder, or change the remaining terms of this Agreement. Any purported assignment in
violation of this Section shall be of no effect.

15.12 Counterparts: This Agreement may be executed simultaneously in multiple counterparts,
each of which shall be deemed an original, but all of which taken together shall constitute but one

and the same instrument.

15.13 Severability and Partial Invalidity: The provisions of this Agreement shall be severable.
If any provision of this Agreement, or the application thereof, for any reason or circumstances,
shall to any extend be held invalid or unenforceable, the remaining provisions of this Agreement,
or the application of such provision to persons or entities other than those as to which it is held
invalid or unenforceable, shall not be affected thereby, and each provision of this Agreement shall
be valid and enforceable to the fullest extent permitted by law.

15.14 Survival: Any and all provisions set forth in this Agreement which, by its or their nature,

would reasonably be expected to be performed after the termination of this Agreement, shall
survive and be enforceable after such termination. Any and all liabilities, actual or contingent,
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which shall have arisen in connection with this Agreement, such as the obligation to indemnify,
defend and hold harmless Sunoco, its officers, employees and agents as set forth in Section 7.2
(Indemnification) and the rights and obligations set forth in Article IX (Ownership of Materials;
Proprietary Information; Confidentiality), shall survive the termination or expiration of this

Agreement.

15.15 Notice: Any notice or other communication required or permitted hereunder, shall be
given in writing to the other Party at the address below, or at such address as shall be given by the
other Party in writing. Notice shall be deemed to have been given or made when delivered
personally, including overnight courier or electronic transmission, provided that if notice is given
by electronic transmission, it is followed within three (3) days by mailed or delivered written
notice, or, if mailed, by certified mail, return receipt requested.

To Sunoco:  Sunoco Pipeline L.P. and/or Sunoco Partners Marketing & Terminals, LP
100 Green Street
Marcus Hook, PA 19060
Ph: 610-859-6316
E-mail: PMHenry@sunocologistics.com
Attention: Patricia Flynn Henry

To Consultant: Otis Easter Services, Inc.
2971 Route 417
Wellsville, NY 14895
Ph: 585-593-4760

Attention: Charles Joyce

15.16 Headings: The headings in this Agreement do not in any way define, limit, describe or
amplify the provisions of this Agreement, or the scope or intent of the provisions, and are not a
part of this Agreement.

15.17 Citations: All statutory or other citations of law referenced in this Agreement shall refer
to the statute referenced, as it may be amended or superseded from time to time.

15.18 Days: Any references to a number of days in this Agreement shall mean “calendar” days,
unless business days are specified.

15.19 Number and Gender: Whenever the context requires, words used in the singular shall be
construed to mean or include the plural and vice versa, and pronouns of any gender shall be deemed
to include and designate the masculine, feminine or gender neutral.
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IN WITNESS WHEREOQF, the Parties hereto, intending to be legaliy bound hereby, have c:
this Agreement to be executed by their respective duly authorized representatives as of the d

the heading of this Agreement.

Su line L.P. Otis Eastern Service, LLC
noco Partngrs Mayketing & Terminals, LP [\ C
: = By: /IZ'-«-, b S

Name:__Tony Deusenbery

itle: Executive Vice President

Date:___7/) 1,,'/ 1S Date:__7/15/15




EXHIBIT A
SCOPE OF WORK

Contractor to provide construction services as requested by Sunoco and authorized under a
Purchase Order or Change Order to Contractor by Sunoco.



EXHIBIT B
COMPENSATION
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Sunoco Logistics

Sunoco Equipment Rates 2014

EQUIPMENT DESCRIPTION Hourly Rate
4x4 Pickup 12.00
1 Ton Flatbed 13.00
5 YD Dump Truck 17.00
10 YD Dump Truck 33.00
18 YD Dump Truck 45.00
Boom Truck/Tractor 79.00
Truck/Tractor 51.00
50 TON Lowboy 19.70
Qilfield Float 12.40
Weld Rig 30.60
Test Van w/lnstruments 38.10
185 CFM Air Compressor 18.60
250 CFM Air Compressor 20.90
CAT 416 or equal 26.60
CAT 416 or equal w/attachments 105.30
Backhoe with breaker/CAT 312 140.40
CAT 312/314 or equal 49.90
CAT 320 or equal 68.00
CAT 329 or equal 77.00
CAT 966 or equal 42.50
CAT 963 (2.5 YD) or equal 50.80
Cat D-4 Dozer or equal 31.70
Cat D-5 Dozer or equal 55.70
Cat D-6 Dozer or equal 61.30
Cat D-7 Dozer or equal 97.50
Cat D-8 Dozer or equal 115.70
Cat 561 Sideboom or equal 40.80
Cat 572 Sideboom or equal 62.50

L-90 R.T. Loader/Boom 81.60



JD 450 Dozer/Boom
Volvo L70 Loader
Volvo L90 Loader
Vermeer CC-135

12 Ton Cherry Picker
18 Ton Cherry Picker
Road Bore Machine up to 30"
Vibratory Roller

25 Ton Tag Trailer
Fill Pump

Parts Van

Otis Eastern Service

Confidential 12/26/2013
Sunoco Logistics

Office Trailer8.40 Chipper-12"  34.50 Farm Tractor 29.80
21.90

6" - 20" Bending Machine

16" - 30" Bending Machine

2" - 3" Water Pump

4" - 6" Water Pump 8.30 Power Mulcher21.80

5000 Watt Generator

Light Plant

Mats Day Rate

Core Equipment Day Rate

Bush

61.10
58.90
63.30
35.00
71.20
71.20
54.40
22.60
11.80
59.50

8.40

Hog
37.60
55.70

5.50

15.90
15.90

7.00

1810.00
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_ State _ County . CGraft ( lassificatioh Zone |TtlHrlyRat: ‘halhrly | Dblhrly

DE All Administral Foreman $159.63! $215.55| $271.47

DE All Administra| Office Man $119.80| $159.57| $199.33

DE All Administra Superinten $190.06| $258.41| $326.76

DE All Labor Labor Statewide $45.64| $56.69 $67.74

DE All Labor Labor Prerr Statewide $47.42| $59.22 $71.01

DE All Operator |Group1l |[Statewide $80.81| 5$104.41| $128.00
|

DE All Operator |[Group2 |Statewide $69.34| $88.93| 5108.52
|

DE All Operator |Group 3 |Statewide $59.85| §76.14| $92.43
|

DE All Pipefitter |Journeyma Statewide | $127.70 $166.42, $205.13
|

DE All Pipefitter |Premium v Statewide | $131.26| $171.47 $211.67
|

DE All Pipefitter |Welder hel Statewide $62.85| $79.89| $96.92
|

DE All Pipefitter |W-H Grade Statewide $64.19| $81.78| $99.37
1

DE All Teamster |Teamster |Zone3locd  $67.21| $85.12| $103.03

M All Administral Foreman $141.14| $189.16| $237.18

M All Administra Office Man $106.87 $141.56| $176.26

M) All Administra Superinten $156.01| $210.26! 5264.51

Mi All Labor Labor Statewide $77.15 $97.88 $118.61

Mi All Labor Labor Prer Statewide $80.66| $102.86| $125.06

Mmi All Operator |Group1l |Statewide $97.95 $123.37| $148.79
1

Mi All Operator |Group 2 |Statewide $79.98 5100.43| $120.88
|

Mi All Operator |Group 3 |[Statewide $74.14| $92.35| $110.56
l .

Mi All Pipefitter |Journeyma Statewide | $128.90] $168.22| $207.53
|

Mi All Pipefitter |Premium w Statewide | $131.64| $172.10| $212.57




™ Al |Pipefitter |Welder helStatewide |  $74.77|  $96.85| $118.92
I | (I |
M Al Pipefitter |W-HGrade Statewide | $76.14)  $98.79| $§121.44
f I -
™I Al Teamster |Teamster |Statewide | $80.51| $10622) $131.92
[ ~ ; Ister_|otatewice; 20090 -
N Tan Administra|Foreman | $140.20| $187.13| $234.05
I
'NJ All Administra| Office Mant $106.16| $140.21| $174.25
N Al Administral Superinten; | $155.28  $208.51 $261.74
N Al |tabor  |tabor |tatewide| $96.32| $12195| $147.57
|I£“ All Labor Labor Prem; Statewide $99.87| $126.98| $154.09
'NJ All Operator |Group1 |Statewide| $121.31/ $157.04| $192.78
' [
NJ Al Operator |Group2 |Statewide | $109.14| $141.72| $174.29
|
‘NI Al Operator |Group3 |Statewide  $102.57 $132.39| $162.22
|
. Il
NJ i;AII Pipefitter JourneymalStatewideu $128.42 $167.42'| $206.42
| [
NI :AII Pipefitter |Premium w Statewide | $131.14 $171.27r $211.40
| ! i . |
NJ All I‘Pipeﬁtter Welder hel Statewide $78.68 5102.321 512595
[ i
NJ All Pipefitter |W-H Grade Statewidel $79.86, $104.00| 5$128.13
| .
'NJ All Teamster |Teamster |Zone3loca  $94.71| $122.13 $149.55_'
NY All AdministraForeman |0 $141.03| $189.38| $237.72
NY Al Administra|Office Ma |0 $108.22] $14329| $178.36
NY Al 1Ad;mmitra15gpennteno $157.19 $212.03| $266.87
NY Al |labor  |tabor  |Zonel0loc  $80.27| $102.93| $125.59
NY Al | Labor LaborPrerr[Zone 10loc  $84.08 5108.34 $132.60
'NY All ‘Operator |Group 1 |Zone7cloq $101. 12| $131.28 $161.4_£_I_!
N (A |Operator |Group2 |zome7Clod  $84.23| $108.73| $133.22
INY All Operator \Group3 |Zone7Clol  $73.11) $92.93 $112.75,
[NY All Pipefitter [Journeyma/Statewide | $129.75| $169.50 $209.24/
NY All Pipefitter |Premium wStatewide [ $130.61| $170.72| $210.82|
NY Al |Pipefitter |Welder helZone 10lo¢  $76.29)  $99.05 $121.80
NY Al Pipefitter |W-H GradelZone 10lo¢  $77.68| $101.01| $124.35




N |Al [Teamster [Teamster [zone1210{ $78.54 $100.77| $123.00
OH All Administra| Foreman $136.67| $182.84| $229.01
OH All Administra|Office Man{ $105.06| $138.55 $172.D4_
OH lAII Administra Superinten mi Slsm 5204.61 B 5356 98
oH —D_ ‘labor  |Labor |'_5ta3tewu:|eI ‘s76.86| $97.93 $119.01
OH Al \Labor |Labor PrenStatewide $80.41) $102.97| $125.52
OH B |Alt Operator |Group1 |Zone llocz  $96.41| $128.05| _$159.6-9
OH  |an  |operator |Group2 |zomellocz $77.13) $102.48) $127.83
OH Al |Operator |Group3 |Zonellocz $66.91) $88.00| $109.10
OH  |Al |pipefitter \lourneyma|Statewide |  $126.17| $164. 12J $202.08
|OH All Pipefitter. Premium wStatewide [  5128.83 -:?167.8_9 "5206.95‘
|OH All Pipefitter |Welder helStatewide i. $75.41 $97.63 $119.8:t}__
i%r All PipeﬁtﬁrmEI-H Grade Statewide I’ $76.58 $99.28! $121.98
OH  |Al |Teamster |Teamster |Zone4 $73.55 $96.54| $119.52
PA Eastern |Administra|Foreman $141.63| $190.53| $239.42
PA— Eastern |Amnistra| dfﬂce ManE! | SZE)B.SZ] $i:3.9§| 5-179.“46:
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Exhibit C

Contractor Safety & Security Requirements

General

It is the goal of Sunoco Logistics Partners L.P. (Owner) to manage all construction projectsto a
plan of "Zero Incidents." Owner’s contract representative will provide all general contractors
working in and around projects with an overview of Owner’s Safety and Security requirements.
Each contractor will comply with all federal, state and local regulations, and any safety
requirements Owner has listed pertinent to the job. The standard safety practices for general
industry, construction, and the petroleum business must also be followed. All Sub-Contractors
are also bound by the same regulations as the general contractor, and it is the general
contractor's responsibility to inform and require all sub-contractors to follow Owner’s safety and
security regulations. The Contractor shall conduct operations in a manner which shall prevent
personal injury and property damage through fires, accidents, or otherwise, and to this end the
Contractor shall furnish all necessary protective equipment and devices as stated in the Work
Permit or other documentation, unless specified otherwise in the Contract. Contractor shall
provide at no cost to Owner ali personal protective equipment, air monitoring devices,
and other safety equipment unless otherwise specified by the Contract.

Nederland Terminal Only: All Contractor and subcontractor’s personnel, who shall be working at
Nederland Terminal, regardless of the type or duration of Work, shall have at no cost to Owner
successfully completed “Basic Orientation Plus” and "Sunoco Logistics Site Specific” training
through the Industrial Safety Training Council (ISTC). Proof of completed training will be
required prior to entering the facility.

Owner's representative will conduct a Pre-Bid meeting, a Pre-Construction meeting, or both.
During these meetings, OWNER'S representative will provide an overview of the contents of this
document, discussing the minimum general and project specific safety requirements. Each
contractor is then required to designate a project safety representative, develop a project
specific Site Safety Plan and train all project personnel and subcontractor personnel in the
project specific Site Safety Plan PRIOR to the commencement of any work. The plan and its
contents are discussed in more detail in this document.

Pre-Construction Meeting

All Contractor and subcontractor's personnel, who shall be working at Owner facilities or Right
of Ways, regardless of the type or duration of Work, shall attend a pre-construction safety
meeting. This meeting shall be conducted by Owner’s representative, and shall generally cover
Owner's facility safety procedures and operating procedures. Material Safety Data Sheets
(MSDSs) for Owner's hazardous materials present at the worksite will also be reviewed at this
meeting.

Owner’s representative and all Contractor personnel during the safety meeting shall review this
Section, Safety and Security Requirements. A safety meeting attendance sheet shall be
completed and filed in Owner’s facility project files.

All subsequent workers, primary contractor employees, or sub-contracted employees must have
the same information presented to them. This communication and acquisition of signatures is
the responsibility of the Primary Contractor Rep.

The Work Permit form shall be reviewed during the Safety meeting.
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Start-of-Work

Upon daily entrance onto Owner's work sites, all Contractor personnel shall identify themselves
to Owner's representative, and will sign-in. Owner’s representative shall be notified whenever
entering or exiting Owner's facility. The prime contractor shall require all sub-contractors to also
sign-in and inform the Owner representative of their arrival and departure.

The Contractor shall obtain the required Work Permit(s), before starting any work. The
Contractor must inform Owner's representative of all work to be conducted at the worksite and
any safety concerns on a daily basis. Owner’s representative shall be involved in the general
supervision and direction of the work dealing solely with the contractor and not with
subcontractors. Owner's representative shall have full authority to stop the work when such
stoppage may be deemed necessary for safety purposes and/or to ensure proper execution of
the contract.

Safety Procedures

Health & Safety Plan

The Contractor shall prepare a Health & Safety Plan for the Work that is being
performed. This will include:
¢ An organization structure chart with the safety representative designated,

¢ A work plan with a list of tasks,

o Emergency Procedures with directions to the closest hospital,

s Emergency phone number list,

« Specific safety requirements for each task listed in the work plan.

Additional procedures may be required, examples of which are in the list below. A copy
of this plan shall be available to Owner or other outside authorities on-site for inspection.
The project specific "Site Safety Plan” shall address the following items to the
satisfaction of the construction manager. The construction manager will review the site-
specific safety hazards with the contractor before the starting of any work activities. The
site safety plan need only address the items that pertain to the work being conducted,
which may include:

e Work Permits, including Hot Work

s Confined Space

s APl Tank Ventilation Procedure

» Tank Entry and Work Area Ventilation

+ Open Excavations

« Flammable and explosion Hazards

+ Rigging and Handling of Large or Bulky Lifts

s Ladders and Scaffolding requirements

o Electrical Lockout and Tagout Procedures

» Emergency Response Requirements

+ Emergency Response contact list
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s Accident and Injury reporting

» Hazard Communication

¢ Proper Personal Protective equipment required

o Product Transfer on Site - (Tank to Tank or Tank to Truck)
s Line and Tank Purging of Product

« The Contractor is encouraged to contact the Owner Health, Environmental & Safety
(HES) Department or facility representative for assistance in developing the project-
specific "Site Safety Plan."

Emergency Procedure

« Each site shall develop, post, distribute, and maintain an emergency response list.
This emergency response list shall be maintained by the general contractor,
managed by the construction group and issued before the start of construction. The
general contractor shall update the list as changes occur. An evacuation area will be
designated for each job site.

o Owner reserves the right to have the Contractor stop all Work at any time job
conditions occur which would endanger personnel or property of either Owner or the
Contractor should such Work continue. The Contractor's personnel shall follow the
instructions given by Owner’s representative during an emergency.

e | a hazardous material spill occurs, only properly trained personnel should attempt
cleanup activities. All other personnel should notify Owner's representative

immediately.

« The Contractor will make each of his Sub-Contractors aware of these procedures
and requirements.

Electrical Equipment - Lockout and Tagout Procedures

« Before any Work is started on electrical equipment, the electrical circuit must be de-
energized by turning the control switch to the off position and then locked or sealed
in that position.

« Owner's representative must be advised of such de-energizing before work. All
OSHA lockout / tag-out procedures must be followed.

Asbestos

Some pipeline coatings may contain non-friable asbestos. Worker exposure monitoring
for airborne asbestos has been conducted while removing the pipeline coatings using
methods described below. All contractors conducting pipeline coating removal must use
the methods listed below and ensure that contractors’ employees have been trained in
ithese methods as well as the requirements specified in the OSHA Asbestos
Construction standard (29 CFR 1926.1101). Refer to the Training section of this
document for more information regarding training requirements for working with pipeline
coatings containing asbestos.

Unless there is evidence to the contrary, assume that the pipeline coating contains
asbestos, and use the following procedures or equivalent:
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The material shall not be sanded, abraded, or ground.

All removal or disturbance of pipeline asphaltic wrap shall be performed using wet
methods.

Manual methods, which prevent the material from becoming ‘non-intact’, shall be
used as follows:

- Wet down the pipe coating with amended water (water with a few drops of a
mild dish soap such as Dawn)

- Strike the coating with a hammer, cracking the coating into relatively large
pieces, catching the pieces that fall on plastic sheeting below the pipe.

- Scrape off any coating that remains on the pipe using a drawknife as needed
to prepare the pipe for repair.

- Decontaminate tools using amended water and double-bag and disposable
PPE, plastic sheeting and pipe coating in 6 mil poly bags for disposal

- Repair pipe as needed
- Re-coat pipe with non-asbestos coating and backfill excavation.

Use of respirators, labeled disposal bags, and performance of air monitoring are
NOT required for removal of intact non-friable asbestos pipe coating.

Chemicals (Hazard Communication)

Upon request, the Contractor shall supply the Owner representative with MSDSs for all
hazardous materials and supplies brought on the job site which are being used, stored,

or installed.

Confined Space Entry Procedures
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Owner requires the Contractor to provide an Oxygen level meter, a combustible gas
meter, and detectors for any hazardous substance that could be in or near the
confined space. The Contractor is responsible for monitoring the