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I INTRODUCTION

The Framework for Competitive Bidding (“Framework”) adopted on
December 8, 2006, by the Public Utilities Commission of the State of Hawaii (the
“Commission”) pursuant to Decision and Order No. 23121 (Docket No. 03-0372,
Instituting a Proceeding to Investigate Competitive Bidding for New Generating
Capacity in Hawaii) requires that the utility develop and follow a Code of Conduct
whenever a utility or its affiliate seeks to advance an energy generation resource
proposal in response to a request for proposals (“"RFP”) issued by the Company.
Section III.A.4 of the Framework required the utility to submit to the Commission
for review and approval (subject to modification if necessary) a code of conduct
prior to the commencement of any competitive bid process under the Framework.
The proposed Code of Conduct Pertaining to the Implementation of a Competitive
Bidding Process for Community-Based Renewable Energy (the “Code of Conduct”)
requires the Companies to also propose this Code of Conduct Procedures Manual
(the “Procedures Manual”) to implement the requirements of the Framework and
the Code of Conduct.

This Procedures Manual has been developed to outline the procedures to be
followed and the policies that have been developed surrounding the
implementation of the Companies’ competitive bidding process for system
resources. This Code of Conduct Procedures Manual has been developed for the
Companies’ Community-Based Renewable Energy RFPs and in accordance with the
requirements of Section IV.H.9.a(iii) of the Framework and outlines requirements
(1), (3) and (4) of such section, namely: (1) the protocols for communicating with
Proposers, the Company Self-Build team, and others; (3) the documentation
forms, including logs for any communications with proposers; and (4) other
information consistent with the requirements of the solicitation process.
Requirement (2) of the section, the evaluation process in detail and the
methodologies for undertaking the evaluation process for the RFP are described in
detail in the Community-Based Renewable Energy RFP. The bid evaluation process
and methodology will consider both price/system impacts and non-price criteria in

accordance with Section IV.E of the Framework and Tariff Rule 19.
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II.

The procedures and policies set forth herein have been designed to ensure
that the procurement process is undertaken in a fair and equitable manner and
that each Proposer is afforded an equal opportunity to participate and compete
within the RFP requirements.

This Procedures Manual is intended to be followed by Company personnel
in connection with implementing the Companies’ solicitation process and to
manage communications between Company personnel and consultants
participating in the RFP processes covered by the Framework. Necessary additions,
deletions, and/or changes depending on the circumstances surrounding the RFP
and directions from the IO may be required.

DEFINITIONS

Affiliate — Any person or entity that possesses an “affiliated interest” in a utility as
defined by section 269-19.5, Hawaii Revised Statutes (“"HRS"), including a utility’s
parent holding company but excluding a utility’s subsidiary or parent which is also
a regulated utility.

Affiliate Team — Employees and consultants of an Affiliate of the Company who
prepare a proposal to be submitted to the Company in response to a Company
RFP.

ATRs — The Affiliate Transaction Requirements, issued by the Commission,
applicable to the Companies and Affiliates, attached as Exhibit B to Order No.
36112 issued on January 24, 2019 in Docket No. 2018-0065.

Code of Conduct — The Code of Conduct Pertaining to the Implementation of a
Competitive Bidding Process for Community-Based Renewable Energy developed
by Hawaiian Electric Company, Inc., Maui Electric Company, Limited and Hawaii
Electric Light Company, Inc. (each, a “Company” and collectively, the
“Companies”) to ensure the fairness and integrity of the competitive bidding
process, in particular where the host utility or its affiliate seeks to advance its own
system resource proposal in response to an RFP. The Code of Conduct follows the

requirements described in Section IV.H.9.c of the Framework.
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Code of Conduct Acknowledgement — The Competitive Bidding Code of Conduct
Acknowledgement of Receipt form acknowledging review of, and agreeing to abide
by, the Code of Conduct and this Procedures Manual.

Communications Log — A written record to note activities and/or information
shared between the Company RFP Team or Company Self-Build Team with Shared
Resources or Unassigned Company Resources, accessed via the RFP
Communication Tool Kit SharePoint Site.

Companies’ Executive in Charge — The Companies’ executive responsible for
ensuring compliance with this Code of Conduct and serving as the point of contact
for the Independent Observer for reporting any violations by the Companies’ of
the Code of Conduct. The Companies’ Corporate Compliance Officer shall remain
responsible for the Companies’ independent corporate code of conduct and may
support compliance matters and questions arising with employees, agents and
other representatives of the Companies, e.g., conflicts of interest, with respect to
this Code of Conduct.

Company RFP Team - The Company personnel and outside consultants
responsible for the development of the Company’s RFPs conducted under the
Framework and the evaluation of bids submitted in response to these RFPs.
Subject to the transfer rules specified herein, the Company RFP Team will have
fixed team members who will not have any involvement with the Company Self-
Build Team for the subject RFP.

Company Self-Build Team — The Company personnel and outside consultants
responsible for the development of the Company’s self-build responses to the RFP.
Subject to the transfer rules specified herein, the Company Self-Build Team will
have fixed team members who will not have any involvement with the Company
RFP Team for the subject RFP.

Confidential Information — Any non-public information developed and provided by
the Company (i.e., proprietary system information, etc.) or Proposers during the
RFP process (such non-public information may include, for example, the identity
of competing Proposers, and their technical, trade or financial information). This
term includes any material non-public information regarding the RFP process
developed for and used during the competitive bidding solicitation process, such
as the evaluation process or criteria. Confidential Information does not include
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public information, such as information in the Company’s public filings with the
Commission.

Director of Renewable Acquisition — The supervisor of the Division that will oversee
the Company’s competitive bidding process.

Eligible Proposer — A Proposer who has met the minimum requirements and
threshold requirements in the RFP necessary to remain eligible to compete in the
process.

Energy Contract Manager — The staff position(s) within the Company’s Renewable
Acquisition Division responsible for managing the Company RFP Team(s). The
Energy Contract Manager shall be a member of the Company RFP Team he/she
manages.

Framework — The Framework for Competitive Bidding contained in Decision &
Order No. 23121 issued by Commission on December 8, 2006, to establish rules
for competitive bidding in response to a request for proposals when a utility seeks
to acquire new generation resources.

Independent Observer (*I0”) — The neutral person or entity appointed by either
the Commission or utility to monitor the utility’s competitive bidding process, and
to advise the utility and Commission on matters arising out of the competitive

bidding process, as described in Part III.C of the Framework.

Manager of Energy Procurement - The supervisor of the department within the
Company’s Renewable Acquisition Division responsible for directing the resources
responsible for the implementation of the competitive bidding process pursuant to
the Framework. The Manager of Energy Procurement will report to the Director
of Renewable Acquisition on the status of the competitive bidding process and
shall be a member of the Company RFP Team.

Non-Price Evaluation Team — Employees and consultants of the Company who
evaluate the Proposal non-price related criteria as set forth in these RFPs. Non-
Price Evaluation Team members will not include any Shared Resources and will be
solely made up of Company RFP Team Members.

Non-Wires Alternative - An electricity grid project that uses non-traditional
transmission and distribution (T&D) solutions, such as distributed generation (DG),
energy storage, energy efficiency (EE), demand response (DR) and grid software
and controls, to defer or avoid the need for conventional transmission and/or
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I11.

distribution infrastructure investments.

Price Evaluation Team — Employees and consultants of the Company who evaluate
the Proposal price related criteria set forth in these RFPs. Price Evaluation Team
members will not include any Shared Resources and will be solely made up of
Company RFP Team Members.

Proposer — Entity who submits or plans to submit a proposal in response to a
Company-issued RFP. An Affiliate of the Company or a Company Self-Build Team
participating in the RFP and submitting a proposal shall be considered a Proposer.
RFP — A written request for proposals issued by one of the Companies to publicly
solicit bids to supply future system resources to the Company pursuant to the
competitive bidding process established in the Framework.

Roster — A consolidated list of members that comprise the Company RFP Team,
Company Self-Build Team, Shared Resources and Unassigned Company Resources
located in the RFP Communication Tool Kit SharePoint Site. Company employee
names and titles and consultants in their designated role will be identified.
Shared Resource — Company employees and consultants who, because of the
scarcity of their expertise within the Company, are designated and authorized to
provide information or input to both the Company RFP Team and the Company
Self-Build Team (but not any Affiliate Team) and is not a resource dedicated to
either team. For example, Shared Resources may include an environmental

attorney and members of the Company’s Risk Management Department.

Unassigned Company Resource — Company employees unassigned to an essential
team that may be called upon by the Company RFP Team and/or the Company
Self-Build Team (but not any Affiliate Team) to assist in meeting unforeseen tasks
for the RFP or the self-build proposal. For example, the Company RFP Team may
be unable to evaluate an unforeseen technical specification included in a bid. In
that event, the Company RFP team would need to request assistance from a
Company employee or a consultant that is not already assigned to an essential
team and possesses the specific expertise. Such personnel are intended to assist
the requesting team only in an ad hoc manner, limited in scope and purpose to

the particular task required.

STATEMENT OF OBJECTIVES



On April 9, 2020, the Commission issued Order 37070, commencing Phase 2 of the
Community-Based Renewable Energy Program (“Phase 2”). Phase 2 requires the
Companies to implement competitive bidding to procure CBRE projects on all islands
served by the Companies. These procurements will be concurrent and overlapping.
Subsequent phases of CBRE may require further procurements through competitive
bidding. Accordingly, under the Framework and the Code of Conduct, for each of the
competitive procurements under the program, the Companies will undertake a detailed
multi-stage review and evaluation process whereby eligible proposals will be selected
based upon their ability to most cost-effectively and reliably satisfy the CBRE program

requirements.

Given that multiple RFPs for CBRE, including and in addition to other RFPs currently
being administered by the Companies, will be active at the same time, and because the
Companies must work expeditiously, in order to consistently ensure the competitive
benefits of the procurement process while continuing to provide equitable and fair
consideration for all proposals, the Companies will endeavor to create, designate and
maintain the Roster at all times for quicker and more decisive implementation across all
active RFPs. Subject to the transfer rules specified herein, the Roster will be maintained
for the durations of the RFPs. The Companies also intend that the evaluation process will
be well-documented so that the results of the evaluation can be fully reviewed by an I0

to confirm that all proposals were treated in a fair and consistent manner.

The Code of Conduct and this Procedures Manual address (1) communication
requirements and procedures associated with the relationship between utility employees
(Company RFP Team, Company Self-Build Team, Shared Resources and Unassigned
Company Resources); (2) communication requirements and procedures associated with
the relationship between the Company RFP Team, the Company Self-Build Team and
Proposers; and (3) communication requirements associated with the relationship between

Company management and the Company RFP Team.

The Code of Conduct and this Procedures Manual also include procedures for the
sharing of resources, where appropriate, by the Company RFP Team and the Company
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Self-Build Team for the purposes of completing their efforts to effectively evaluate an RFP
or to submit a bid in response to an RFP. The small size of the Companies and limitation
of resources will require specialized services, information exchange and sharing of
resources in certain limited circumstances. Company personnel and consultants identified

as “Shared Resources” shall be designated by the Companies for this specific purpose.

IV. ORGANIZATION AND COMMUNICATION RESPONSIBILITIES

This section outlines the RFP organizational structure for the development of the
RFP and the Company self-build options and the organization’s responsibilities to ensure
that communications between Company personnel and consultants working on their
respective RFPs or self-build projects are conducted in a fair, consistent, and equitable
basis so that the Company Self-Build Team does not enjoy any unfair advantage over

other Proposers responding to an RFP.

A.  Organization

The Companies shall identify and maintain two separate teams to facilitate the
independence and objectivity of the Company resources working on an RFP and ensure
an arms-length relationship with the resources working on the Company’s self-build
project to avoid any real or perceived inequity in an RFP process. The two essential teams

shall be the "Company RFP Team” and the “Company Self-Build Team.”

Other limited Company resources, such as select staff from various functional
areas of the Company that are in short supply and thus cannot be dedicated solely to
either team, may be designated as “Shared Resources” to perform services for the
Company RFP Team and Company Self-Build Team. Shared Resource employees are
allowed to carry on with both their RFP (for either the Company RFP Team and/or the
Company Self-Build Team) and regular functions throughout the resource planning
process (including the development of any Company Parallel or Contingency Plan as
defined in the Framework), which may require communications with or services performed
for the Company Self-Build Team. Shared Resource employees, however, will not

participate in the evaluation and selection process of proposals submitted in response to
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an RFP. Rules for communications between Shared Resources and the essential teams
are specified below.

Company employees unassigned to an RFP may be called upon by the Company RFP
Team, Company Self-Build Team, or both for help to meet unforeseen tasks. After
completing the Code of Conduct training, these “Unassigned Company Resources” are
eligible to assist on an ad hoc basis with the requirement that all communications as an
Unassigned Company Resource must be memorialized and logged in the same manner as
communications with Shared Resources on the Communication Log. If an Unassigned
Company Resource is called upon repeatedly for a substantial amount of assistance by a
particular team, the employee should be assigned to such team or evaluated for

designation as a shared resource.

B.  Essential Teams

1. Company RFP Team. The Company RFP Team, tasked with

preparing the RFP and evaluating the responses and bids in response to the RFP, will
consist primarily of Director/Manager-level and other experienced employees together
with possible outside consultants, with backgrounds in a number of disciplines necessary
to conduct a thorough evaluation of each proposal. The Company RFP Team will be
comprised of a Price Evaluation Team and a Non-Price Evaluation Team and will be
prepared to evaluate proposals on the basis of their price and non-price aspects pertaining
to their level of expertise. Members of the Company RFP Team will include professionals
with experience in the following areas of expertise: engineering, siting/land use,
environmental, transmission planning, fuel procurement, legal, financial planning, system
operations, integrated resource planning, generation planning, production cost analysis,
and others as needed.

The Price Evaluation Team and the Non-Price Evaluation Team will conduct
their sections of the bid evaluation process separately and will not share the results of
their evaluation with members of the other sub-team. Each team will submit their
evaluation results to an oversight team, which will be responsible for compiling the results
of the evaluations and selecting the Priority List.
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The Energy Contract Manager will be responsible for directing the
evaluation efforts of the Company RFP Team when the proposals are received. The
Energy Contract Manager will be responsible for maintaining the documentation

underlying the evaluation of each proposal as well as all communications with Proposers.

2. The Company Self-Build Team. The Company Self-Build Team,

tasked with preparing any Company proposal to be submitted by the Company in response
to a Company RFP, will consist primarily of Company employees, along with possible
outside consultants with backgrounds in a number of disciplines necessary to complete a
competitive proposal in response to a Company RFP. The members of the team will
include professionals with experience in the following areas of expertise: engineering,
siting/land use, environmental, transmission planning, fuel procurement, legal, financial
planning, system operations, integrated resource planning, generation planning,

production cost analysis, and others as needed.

3. Affiliate Team. Any Affiliate Team will be comprised solely of
employees and consultants of the Affiliate and no Company employee or consultant shall
serve as a member of an Affiliate Team; provided, however, that a consultant may perform
services for an Affiliate and the Company so long as appropriate “walls” are established
satisfactory to the Company that ensures that employees of the consultant working for
the Affiliate Team do not also perform work for the Company nor communicate with
employees of the consultant performing work for the Company, and vice versa. The
Company will inform consultants providing services for the Company RFP Team of these
separation requirements, and will seek confirmation in writing from any consultant
performing services for an Affiliate and the Company that such separation requirements
will be met. Affiliate Teams will be considered and treated as separate independent third-
party Proposers for all purposes within any RFP and shall have no access to, interaction
or communications with Shared Resources or Unassigned Company Resources for the
purpose of completing a proposal in response to any RFP. Affiliate Teams shall also be
subject at all times to the terms, conditions and restrictions specified in the Company’s
ATRs.

4, Transfers between Teams. As members of both the Company RFP
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Team and the Company Self-Build Team are intended to be fixed, transfers between teams
should not be permitted. However, there will be instances where a member of a particular
team (whether Company RFP or Company Self-Build) transfers to a position in which
he/she may be requested, as part of his/her new job responsibilities, to participate as a
member of the other team. Such employee shall not be permitted to transfer from one
team to the other during the pendency of any particular RFP (or stage or phase of a
particular RFP). After completion of the RFP (or stage or phase of a particular RFP) under
which the employee recently participated, the employee may transfer to the other team
under the following conditions: (a) the employee is prohibited from disclosing any
Confidential Information known to such employee as a result of being a member of his/her
former team with members of the new team he/she is joining; and (b) for a period of one
(1) year, such employee shall not participate or be involved in the evaluation of any
subsequent stage(s) or phase(s) of a prior RFP which such employee participated in with
his/her former team.

Transfers of employees between the Company and any Affiliate and their
subsequent work on RFPs shall be subject to the terms, conditions and restrictions
specified in the ATRs.

C.  Communications Protocols

1. Overview and General Requirements.

The Company has developed policies and procedures governing
communication between the Company RFP Team, the Company Self-Build Team, Shared
Resources, the Proposers, the 10, and with the Commission regarding RFP design and bid
evaluation.  Bid information and evaluation data and information shall not be
communicated between members of the Company RFP Team, outside parties and other

employees within the Companies except to those with a business need to know.

To ensure that the competitive bidding process is fair and unbiased, that
all Proposers have access to the same information so that no Proposer has an unfair
advantage, and that any Company self-build and/or Affiliate proposals do not have any

unfair competitive advantage over third-party bids, the Companies shall follow the Code
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of Conduct whenever the utility or its Affiliate is seeking to advance a resource proposal
as provided in Section IV.H.9.b of the Framework.

Each employee or consultant on the Company RFP Team, Company Self-
Build Team and Shared Resources shall read, acknowledge and sign the Code of Conduct
Acknowledgement. Unassigned Company Resources who are called upon by the Company
RFP Team or Company Self-Build Team for help to meet unforeseen tasks shall also read,
acknowledge and sign the Code of Conduct Acknowledgement.

The Company issuing the RFP will establish a shared drive on its corporate
computer network designed to maintain the bid evaluation documentation and other
information associated with the bidding process. Only Company RFP Team members will
have access to all the files on the shared drive.

In cases where staffing and resources are limited or constrained, the
Company may identify Shared Resources or those employees eligible to provide
information or serve as a resource to both the Company RFP Team and the Company Self-
Build Team. Specific rules to log communications with the Company RFP Team or the

Company Self-Build Team are described below.

Shared Resources will not have access to the Company’s shared drive
established for the RFP process which will include the documentation of the bid evaluation

results.

Team members should clearly mark all e-mails, documents, or other
communications that contain Confidential Information and make clear which team should
not receive it with the following header or a substantially similar message: “This
communication contains self-build information that must be kept confidential. DO NOT
copy, forward, or discuss the contents with Company RFP Team members” OR “This
communication contains Company RFP Team information that must be kept confidential.

DO NOT copy, forward, or discuss the contents with Company Self-Build Team members.”

2. Communications Between the Company RFP Team and
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Proposers, including the Company Self-Build Team and
any Affiliate Team.

During the RFP process, the Energy Contract Manager shall serve as the
primary contact person for all RFP communications with Proposers. This is important from
the standpoint of maintaining consistency and confidentiality of information between
Proposers and the Company. For documentation and oversight purposes, all
communications from Proposers must be submitted to an established website link
provided by the Company (the “Company RFP website”). The IO will monitor all
communications through the Company RFP website. To ensure fair and equal access to
information, any Company Self-Build Team and/or Affiliate Team shall be considered a
Proposer for communication purposes and any request for information from the Company
Self-Build Team or Affiliate Team to the Company RFP Team shall be through the Company
RFP website.

Subject to confidentiality obligations, it is the objective of the Code of
Conduct that all Proposers, including the Company Self-Build Team and any Affiliate Team,
receive access to information released by the Company RFP Team, whether in response
to a question from a Proposer or not, at the same time.

The communications process for addressing questions and requests for
information from Proposers, and for the Company RFP Team to provide information to
Proposers, is provided below:

a. Other than during Company sponsored conferences, Proposers
must submit all questions to the Company RFP website or the
designated RFP email address (if the Company RFP website has not
been opened yet for the RFP).

b. Questions will be reviewed and responses will be coordinated with
the appropriate functional area within the Company for a response.
Every reasonable effort will be made to provide responses in a

timely manner.
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All responses, including the classification of such response, i.e.,
whether non-confidential or confidential as described below, will be
provided to the IO for monitoring purposes via email or the
PowerAdvocate messaging system. The IO may choose to

comment on any response at its discretion.

Depending on the questions received, responses may involve
Confidential Information of the Company and/or Proposers.
Release of any Company Confidential Information must be
approved in advance by the Company executive authorized to
release the Confidential Information. Any release of Company
Confidential Information shall be accompanied by appropriate
confidentiality and non-disclosure agreements, protective orders or
other means required to maintain the confidentiality of the
Company Confidential Information while still permitting its
disclosure under circumstances deemed appropriate by the
responsible Company executive. Other non-Company Confidential
Information will not be shared without the prior written consent of
the owner of such Confidential Information and the execution of
appropriate confidentiality and non-disclosure agreements by all
recipients of such Confidential Information. Responses will be
categorized as follows:

i. Non-Confidential Responses: Questions and responses will

either be posted directly on the Company RFP website (process-
related questions or simple, non-substantive information) or a
description of the information that can be made available will be
posted and Proposers will be instructed to submit a request to the

Company via the Company RFP website to receive a copy.

ii. Confidential Responses: Questions and a description or

notice of a Confidential Information response will be posted on
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the Company RFP website and Proposers will be instructed to
submit a request to the Company via the Company RFP website to
receive instructions on how to access the Confidential
Information. The Confidential Information will only be provided to
the requestor after receipt of an executed confidentiality and non-
disclosure agreement. Only those who have qualified to submit a
bid (i.e., Eligible Proposers) and have executed a confidentiality
and non-disclosure agreement will be considered for receipt of

Confidential Information.

iii. Process for Distribution of Confidential Information:

Confidential Information provided in response to questions from
proposers may be made available only to parties as indicated

above via the following:

A. Confidential Information that is approved for

exchanging on a secured access site: (1) Confidential

Information may be made available on a secured website
with an individual password provided to each approved
Proposer; and (2) Confidential Information in documents
may be transmitted to approved recipients through the

Company’s secure email system.

B. Confidential Information that can be made available

for inspection only, but cannot be copied: There may be

some types of Confidential Information that the Company
may consider making available for inspection only with no
copies allowed. This type of Confidential Information will
be made available on Company premises for inspection
only. Proposers will be advised via the Company RFP
website to make arrangements with Company staff to view
the Confidential Information.
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C. Confidential Information that may not be released:

In the event that Proposers submit questions that require
responses that the Company feels are not appropriate to
provide for reasons which may include, but not be limited
to, safety, security, protection of trade secrets or
intellectual property rights, Proposers will be advised as

such via the Company RFP website.

Prior to and during the RFP, and outside of the Company RFP
website protocol, developers may direct questions to the Company
prior to submitting a Proposal to discuss specific questions
regarding their specific Proposal. Questions shall be directed to the
Company Contact for Proposals listed in the particular applicable
RFP. Questions and responses that do not contain Confidential
Information and which are deemed relevant to all Proposers will be
published without identifying information via the Company RFP

website.

Once bids are received, the Company may submit information
requests to Proposers to clarify their proposals or request additional
information. All contacts with Proposers will be through the
Company RFP website. All contacts and information exchanged will

be under the oversight of the IO.

A single exception to the communication process outlined above
shall be instituted for the purpose of facilitating the verification of
proposed project models and documentation required to perform
the IRS. For this limited scope, the Company’s Manager of
Interconnection Services will serve as the primary contact person
for all such interconnection communications with the Proposerson

the Priority List, provided that all necessary confidentiality and
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non-disclosure agreements are in place. The Manager of
Interconnection Services and personnel in the Interconnection
Services Department shall be members of the Company RFP
Team. Interconnection communications will be limited to a
Proposer’s bid and no more information other than as necessary
to facilitate such communications will be permitted. Discussion of
locations of proposed projects shall be limited to that necessary
only to determine the interconnection requirements of such
project. The IO shall have the right to monitor all such

communications in his/her discretion.

3. Communications Between the Companies and the

Commission.

The Company’s Regulatory Affairs staff will be responsible for initiating
communication with the Commission regarding the RFP or the Companies’ evaluation
process. Regular updates may be provided to the Commission regarding the RFP process

if requested.

4. Communications Between the Company RFP Team and
the IO.

Communications between the Company RFP Team and the IO will be
required for many aspects of the evaluation process. The IO is also required to maintain
confidentiality of any Confidential Information. The IO will coordinate all activities through
the Energy Contract Manager. The IO will be invited to participate in any meetings or
discussions between the Company RFP Team and the Proposers and other
communications as noted above. Sufficient notice will be provided whenever possible and

teleconference and/or web conference alternatives may be utilized.

5. Communications Between the Company RFP Team and
the Company Self-Build Team or any Affiliate Team.
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Any communication between the Company RFP Team and the Company
Self-Build Team or any Affiliate Team with respect to the RFP shall be handled no
differently than with Proposers and other outside parties. Accordingly, the Company Self-
Build Team or any Affiliate Team will be required to submit any questions or information
requests to the Company RFP Team via the Company RFP website and all responses will
be provided in the same manner as to other Proposers. Accordingly, as stated in Section
2 above, responses will be provided to the IO for monitoring purposes via email or the
PowerAdvocate messaging system. Members of the Company RFP Team are prohibited
from providing any input into the development of the self-build option by the Company or
an Affiliate. Company RFP Team members are prohibited from sharing any Confidential
Information (i.e., detailed evaluation criteria, other proposals, etc.) with any Company
Self-Build or Affiliate Teams except in accordance with the procedures in the Code of
Conduct, this Manual or the RFP.

Company RFP Team members and Company Self-Build Team members
may continue to work with each other on projects not related to the RFP. Further,
members of each respective team do not have to be physically separated from each other,
but members of each team must make reasonable efforts to keep all Confidential

Information (including electronic data) secure and inaccessible to the other team.

Company RFP Team members and Affiliate Team members may continue

to work with each other on matters not related to the RFP as permitted under the ATRs.

6. Communications among the Company RFP Team, the
Company Self-Build Team and Shared Resources.

Shared Resources may provide services to the Company RFP Team and the
Company Self-Build Team (but not any Affiliate Team). Shared Resources shall be limited
as much as possible to instances where Company resources cannot provide a dedicated
member to the Company RFP Team and the Company Self-Build Team at the same time

and still provide the necessary functions of its area to the Company as a whole. Shared

17



Resources are expressly prohibited from providing any information developed on behalf
of the Company RFP Team to the Company Self-Build Team or any information developed
on behalf of the Company Self-Build Team with the Company RFP Team, except through
the formal communication process outlined above, i.e., through the Company RFP
website.

Additionally, a written record of the time, date and substance of all
conversations, data and written material directly or indirectly exchanged with the
Company RFP Team or the Company Self-Build Team that pertain to the RFP shall be
maintained on the Communications Log. The RFP Communication Tool Kit SharePoint Site
will be set up and managed by the Energy Contract Manager to provide an easy to use

and understand mechanism to log and memorialize these conversations.

Shared Resources will not have direct access to the Company’s shared drive
developed for the RFP process which will include documentation of the bid evaluation

results.

7. Communications between the Company RFP Team, the
Company Self-Build Team and any Unassigned Company

Resource or consultant that is not a Shared Resource.

There may be times where a Company RFP or Company Self-Build team
(but not an Affiliate Team) member may need ancillary or other ministerial or
administrative assistance that requires communication and/or assistance from Company
personnel who are neither on any team nor considered a Shared Resource. Under those
circumstances, such personnel may assist the requesting team member on an ad hoc basis

upon the following conditions:

a. The essential team member making the request must inform the
Company personnel that sharing of the requested information or
assistance with the other team, be it the Company RFP or Company Self-

Build Team, is expressly prohibited under the Code of Conduct.
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b. The assisting Company personnel shall complete the Code of
Conduct training and sign the Code of Conduct Acknowledgement.

C. The assisting Company personnel shall be directed to the Roster
provided by such requesting team member to determine and/or confirm
the restrictions on communication with the other team members. The
essential team member making the request will ensure the Roster is
updated by the Energy Contract Manager to include the assisting Company

personnel.

d. A written record of the time, date and substance of all
conversations, data and written material directly or indirectly exchanged
with the Company RFP Team or the Company Self-Build Team that pertain
to the RFP shall be maintained on the Communication Log. The RFP
Communication Tool Kit SharePoint Site will be set up and managed by the
Energy Contract Manager to provide an easy to use and understand

mechanism to log and memorialize these conversations.

e. If assistance from an Unassigned Company Resource becomes
more than occasional or more substantive than ancillary, ministerial or
administrative services, the Unassigned Company Resource should be
considered for inclusion on the team that he/she has been assisting on
such basis. Additionally, the Unassigned Company Resource may also be
considered for inclusion as a Shared Resource. Members of the Company
RFP Team and/or Company Self-Build Team shall consult with the Company

executive for resolution.

8. Communications between the Company RFP Team, the

Company Self-Build Team and Company Management.
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The Company RFP Team and the Company Self-Build Team will
necessarily require management approval of the RFP and the Company Self-Build Team
proposal. Because of the size of the Company, it may be possible that a single employee
(at whatever level) (the “Approver”) may have approval responsibility for matters affecting
the RFP and the Company Self-Build Team proposal. Approvers in this situation must use
their best judgment in making decisions reviewing and approving matters for the
respective teams. The Code of Conduct must be adhered to in these situations and the
Approver must not communicate matters learned from the Company RFP Team with the

Company Self-Build Team.

If an Approver feels that he/she cannot manage this potential conflict,
the Approver is recommended to consult with his/her immediate supervisor to determine
whether such higher authority could be appointed with the task of reviewing and
approving matters for a designated team, either the Company RFP Team or the Company
Self-Build Team. In matters where a team of employees (including one or more
Approvers) is responsible for reviewing and approving matters for the respective teams,
approving employees (from whatever level, including executives) with information from
reporting personnel beneath them from both the Company RFP Team and the Company
Self-Build Team may consider recusing himself/herself from the decision making if such
employee cannot objectively make a decision on the matter.

Finally, an Approver may be a member of the Company RFP Team and
have a subordinate reporting to him/her that is a member of the Company Self-Build Team
(or vice versa). In such situations, because the Code of Conduct prohibits communication
between the teams, the Approver must recuse himself/herself from the decision making
and request his/her manager to review and approve the matter in his/her place.

In all instances, it is possible that any particular situation above may be
addressed and/or resolved by the terms and conditions of the Company’s internal code of
conduct implemented for all employees and consultants of the Company. As appropriate,
an Approver or any other team member, Energy Contract Manager or Company executive
in Charge may involve the Company’s Corporate Compliance Officer for input and possible
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resolution under the Company’s internal corporate code of conduct.

V. WHEN THE CODE OF CONDUCT BECOMES EFFECTIVE

A. Prior to development of the requirements for any particular RFP, the Code
of Conduct for that RFP will be activated. However, if the Company Self-Build Team
determines at any time that it will not pursue a self-build option for a particular RFP, the
Code of Conduct may be de-activated.

B. Upon the activation of the Code of Conduct, members of the Company RFP
Team and the Company Self-Build Team must then conduct activities on the RFP or self-
build process in compliance with the Code of Conduct. Once identified and having
commenced work, no information may be shared outside the respective team members
with respect to the RFP or a self-build option except through the formal communication
processes outlined above.

C. Immediately upon assignment to a Company team (RFP or Self-Build),
designation as a Shared Resource, or request to assist as an Unassigned Company
Resource, each such employee or consultant must review this Manual, and sign the Code

of Conduct Acknowledgement.

D. Within the RFP process, after a member has been assigned to a particular
Company team (RFP or Self-Build), he or she will not be able to transfer to the other
Company team during the pendency of any particular RFP (or stage or phase of a
particular RFP). It is the responsibility of each team to fill vacant team positions with
employees that have not been previously assigned as a team member for a team until the
PPA negotiations have been concluded and the final contracts are executed.

E. Each employee and consultant working on the RFP shall review the Code
of Conduct and sign the Code of Conduct Acknowledgement attesting to his/her
compliance with the Code of Conduct until the employee is no longer working in the

position he/she was in while working on the RFP.
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F. The Energy Contract Manager will be responsible for maintaining the Roster
and the signed Code of Conduct Acknowledgements. The Company Executive in Charge
shall be responsible for ensuring compliance with the Code of Conduct and shall have the

written authority and obligation to enforce the Code of Conduct.

VI. IMMEDIATE ACTIONS UPON ACTIVATION OF THE CODE OF CONDUCT

The following items are required to be completed as soon as possible after
activation of the Code of Conduct, but no later than the designated events specified for

each item below.

A. Prior to development of the requirements for any particular RFP, a Roster
listing employee (with their title) and consultants in their designated role; Company RFP
Team, Company Self-Build Team, Shared Resource or Unassigned Company Resource.
When the IO is appointed, this Roster shall be provided to him/her. The Roster shall be
placed in the RFP Communication Tool Kit SharePoint Site so that any Company personnel
can access the database to determine the identity of the respective teams and Shared

Resources.

B. Upon the finalization of the Roster for the RFP, the Energy Contract
Manager shall verify that all employees (whether full-time, part-time, temporary, or
contract) and consultants involved in the competitive bidding process, such as members
of the Company RFP Team, the Company Self-Build Team, Shared Resources or
Unassigned Company Resources, have acknowledged receipt of the Code of Conduct and
his or her responsibility to comply with the Code of Conduct by submitting the Code of
Conduct Acknowledgement (with electronic acknowledgment being acceptable). If an
employee or consultant is later added to a team, the Energy Contract Manager shall also
verify that such employee or consultant has submitted the Code of Conduct

Acknowledgment.

C. Prior to any solicitation for comments or questions to the RFP,
establishment of the Company email address to accept requests for information from

Proposers, including the Company Self-Build Team or any Affiliate Team.
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D. Prior to the drafting of any documents for any particular RFP, establishment

of the Company-secured site that houses the accessible database (such as SharePoint).

VII. WHEN THE CODE OF CONDUCT TERMINATES

A. The Code of Conduct for a specific RFP will terminate after the following
two conditions are met when:

a. the final contract(s) for RFPs conducted under the Framework with the
successful proposer(s) is/are executed, or when written notice of
termination of the RFPs to be conducted under the Framework is
provided by the Manager of Energy Procurement or his/her designee to
the I0 and the Commission, and

b. a certification of Code of Conduct compliance by all employees
participating in the specific RFP process is submitted by affidavit by the
Company Executive in Charge.

VIII. DOCUMENTATION FORMS

The following documentation forms may be utilized by those Company personnel
involved in the RFP. These forms may be amended from time to time as necessary.

Additional forms may also be developed as determined necessary.

. Code of Conduct Acknowledgement
o Communications Log
o Roster

IX. APPLICABILITY OF THE ATRs

Except as specifically made applicable under Section V.C.1.i of the ATRs with
respect to wholesale power procurement from Affiliates, the ATRs shall not apply to RFP
matters covered by the Framework, the Code of Conduct and this Procedures Manual as
it relates to the Companies’ interactions between the Company RFP Teams and Affiliate

Teams. Reference to the ATRs in the Code of Conduct and/or this Manual are specifically
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for matters outside the Companies’ administration of the RFP; provided, however, that
such applicability may be revised as necessary and as may be directed by the Commission
for any RFP.!

1 See Decision and Order No. 35962, filed on December 19, 2018, in Docket 2018-0065, at 56-
57.
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