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Report From
OFFICE OF THE CITY ADMINISTRATIVE OFFICER

Analysis of Proposed Contract
($25,000 or Greater and Longer than Three Months)

To: The Mayor I Date: 01-13-14 C.D. No. 1CAO File No.: 0150-10093-0000
All

Contracting Department/Bureau: Contact: Ken Weston, (310) 648-5495; Lisa
Public Works/Sanitation Mowery, (213) 485-2374
Reference: Transmittal from the Board of Public Works dated November 25,2013; referred for report on December 4,
2013.
Purpose of Contract: To develop, design, construct, operate, and maintain the Hyperion Treatment Plant Digester Gas
Utilization Project.

Type of Contract: ( X) New contract ( ) Amendment Contract Term Dates: Design Build (DB) Contract - Date of
Execution to Commencement of Operations, Operations &
Maintenance (O&M) Contract - 10 Years

Contract/Amendment Amount: $227,555,000

Proposed amount $227,555,000 + Prior award(s) $0 = Total $227,555,000

Source of funds: Sewer Capital Fund No. 761 and Sewer Ooeration and Maintenance Fund No. 760
Name of Contractor: Constellation NewEnergy, Inc.

Address: 350 South Grand Ave., Suite 2370, Los Angeles, CA 90071

Yes No N/A* 8. Contractor has complied with: Yes No N/A*
1. Council has approved the ouroose X a. Equal Emolovmt. Oootv.lAffirm. Action X
2. Appropriated funds are available X b.Good Faith Effort Outreach" X
3. Charter Section 1022 findin!=ls completed X c.Equal Benefits Ordinance X
4. Proposals have been requested X d.Contractor Responsibilitv Ordinance X
5. Risk Manaqement review completed X e.Slaverv Disclosure Ordinance X
6. Standard Provisions for City Contracts included X f. Bidder Certification CEC Form 50 X
7. Workforce that resides in the Citv: 6.7% *N/A - not applicable ... Contracts over $100,000

COMMENTS

In accordance with Executive Directive No.3, the Board of Public Works (Board), on behalf of the
Bureau of Sanitation (Bureau), is requesting authority to execute the proposed Development Agreement
with Constellation NewEnergy, Inc. (Constellation) to develop, design, construct, operate, and maintain
the Hyperion Treatment Plant (HTP) Digester Gas Utilization Project (DGUP). The City will own the
project. The Agreement is comprised of a Design Build (DB) contract and Operations & Maintenance
(O&M) contract and the terms, funding sources, and amounts of these contracts are as follows:

Contract Term Amount Funding Source
Design Build . N/A $127,302,000 Sewer Capital Fund No. 761
Operations & Maintenance 10 Years $100,253,000 Sewer Operation & Maintenance Fund No. 760
Total $227,555,000

The DB contract will become effective upon the date of execution and expire on the Commencement
of Commercial Operations date and the term of the O&M contract is ten years. In accordance with
Los Angeles Administrative Code Sec~on 10.5(a), Council approval of the proposed Agreement is
required because the term of the total pqntract exceeds three years.
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Background

Since 1995, HTP has been piping digester gas, end products of the wastewater treatment process, to
the Los Angeles Department of Water and Power's (LADWP) Scattergood Generating Station, which
utilizes the gas in combination with natural gas to generate electricity for the LADWP grid. Under the
current energy exchange agreement between LADWP and HTP, the LADWP in return, provides HTP
with steam for its digesters and electricity to operate the plant at reduced rates, Due to regulatory
requirements, Scattergood must shut down and repower Units No. 1 and 2, which currently utilize the
digester gas. The proposed repowered equipment will not be able to utilize digester gas and LADWP
explored alternatives and established conceptual designs for converting the HTP digester gas into
steam and electricity, but terminated these efforts on November 17, 2009. The current agreement
allows Scattergood to continue utilizing HTP's digester gas until December 31, 2015 and the Bureau
is working with LADWP to extend the agreement until December 31, 2016, The proposed DGUP will
allow the Bureau to continue to use the digester gas, a renewable energy source, to provide steam for
its digesters and provide electrical energy for current and future plant operations while minimizing
flaring and reducing costs from having to purchase electricity from other sources.

Environmental Impact Report (EIR)

The California Environmental Quality Act (CEQA) was enacted in 1970 for the purpose of providing
decision-makers and the public with information regarding environmental effects of proposed projects,
identifying means of avoiding environmental damage, and disclosing to the public the reasons behind
a project's approval even if it leads to significant environmental impacts. The Bureau conducted an
Initial Study or preliminary analysis, which concluded that the project may have a significant effect on
the environment. Therefore, a draft EIR was prepared and circulated for a 45-day public review and
comment period. The Bureau received three correspondences and responses to these comments
were incorporated into the Final EIR.

On October 21, 2013, Council (C.F. 13-1210) approved the Final EIR for the proposed maximum
build-out of the project. The EIR concluded that all air quality and health risk impacts to workers and
residents are well below significant thresholds. The EIR found that the project would result in
significant and unavoidable air quality impacts that cannot be mitigated to insignificant levels so the
project will incorporate and utilize best available control technologies, The EIR also found that the
greenhouse gas cumulative impacts are potentially significant and a Mitigation Monitoring and
Reporting Plan was developed and adopted as part of the Final EIR. The EIR also evaluated the
environmental impacts of alternative solutions such as no project and flaring the gas or reducing the
number of turbine generators. The EIR found that these alternatives did not meet the majority of the
project objectives or did not significantly reduce the environmental impacts. Therefore, a Findings
and Statement of Overriding Considerations was developed and adopted by the Council that found
that the benefits of the proposed project outweighed the adverse effects.

Contractor Selection Process

On January 18, 2011, the Bureau issued a Request for Proposals (RFP) for a Development Project to
Make the Best Use of HTP Digester Gas. On May 4, 2011, the Bureau received ten proposals from
eight proposers. On March 21, 2012, the Board found that one proposer did not meet the City's Good
Faith Effort (GFE) Outreach requirements, The Bureau conducted a preliminary evaluation, which
included a technical and financial review, of the remaining nine proposals. The technical review
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evaluated the feasibility of the proposal, the proposed technology, the proposed plan to build and
operate the project, and the proposer's past experience, financial strength, and safety record. The
financial review evaluated the proposed costs to design, construct, and operate the project. All
proposers passed the preliminary evaluation except for the Southern California Gas Company, which
submitted two proposals with non-binding offers. In addition, one proposer withdrew its proposal prior
to the preliminary evaluation due to a lack of resources for the project.

The Bureau conducted a final evaluation on the remaining six proposals using the same review
criteria in the preliminary evaluations. However, in the final evaluation, the review team considered
additional information which was not considered in the preliminary evaluations. This additional
information included the responses to questions directly related to each proposal, site visits to each
proposer's facility, and interviews with each proposer's project team. Three of the six proposals did
not achieve a passing score in the final evaluations. Of the remaining three proposals, Constellation
received the highest score and on November 28, 2012, the Board authorized the Bureau to proceed
with contract negotiations with Constellation. During the contract negotiations, certain changes were
made to the scope of the project to improve the value and address unforeseen issues that arose
during the permitting process. Most of these changes would have been required for each of the three
highest scoring proposals.

Project Description and Scope of Work

The proposed DGUP utilizes two Combustion Turbine Generator (CTG) and Heat Recovery System
Generator (HRSG) trains in combination with a Steam Turbine Generator (STG) to produce electrical
power and steam to meet the operational needs of HTP. The following diagram illustrates this process:

Cooled
Gases

Hot Gases
Steam

Digesters

Fuel: Digester Gas
& Natural Gas - ..... Power

Power

2 CTG 2 HRSG lSTG

Under the terms of the Development Agreement, Constellation will design and build the project
utilizing advanced combustion turbine technology and best engineering practices to generate power
and steam in a highly reliable, efficient, and environmentally friendly manner that will completely use
the HTP digester gas. The project will be constructed within and around the HTP Energy Recovery
Building and include portions of the existing yard area to the east of the structure.

The steam produced from the two HRSGs will be used to heat the digesters and maintain operating
temperatures. However, during the warmer seasons when less steam is required, the leftover steam
will be sent to the STG to produce electrical power.
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Under the terms of the DB Contract, Constellation will provide the following services:

• Obtaining Contractor Governmental Approvals;
• Preparing and excavating the construction site;
• Demolishing and removing existing decommissioned equipment;
• Removing and disposing of debris resulting from the DB work and any unused soil excavated;
• Designing and constructing the DGUP;
• Installing all necessary utilities;
• Performing environmental mitigation measures identified during the CEQA approval process;
• Developing manuals, plans, and other documents relating to commissioning, start-up, and

operations of the system (including safety rules and regulations);
• Conducting commissioning and start-up operations; and
• Conducting performance tests as prescribed in Appendix 10A.

Other significant provisions of the DB Contract include the following:

• Constellation will be required to furnish a performance and payment bond or equivalent
security in the amount of the total contract price. In addition, Constellation will be required to
provide a guaranty to the City in the amount of $50 million. These provisions protect the City
in the event that the contractor defaults or terminates its contract with the City before the
project is completed. In the event of a default, the securities may be used to hire another
contractor to complete the project.

• Constellation will prepare and submit for City review and approval the following reports in the
following order and prior to the commencement of the construction phase:

);> Preliminary Engineering and Design Report (or 30 Percent Package), which will include
construction plans, specifications, and cost estimates to further develop the proposal.

);> Detailed Engineering and Design Report (60 Percent Package), which will include detailed
plans, technical specifications, drawings, blueprints, and other design documents.

);> Final Design Report (90 Percent Package), which will include detailed equipment and
specific equipment information incorporated into the design.

• Prior to the commencement of commercial operations and final acceptance of the project,
Constellation will be required to conduct performance tests to demonstrate that the system has
met all performance standards over a continuous 30-day period, pass all City inspection
requirements, and deliver to the City all warranties and certificates of insurance.

• Constellation will provide extended warranty coverage for an additional two years after the
expiration of the normal manufacturer's warranty or two years after the expiration of the O&M
contract for the critical turbine generators, water pumps, gas compressors, and chillers.

Under the terms of the O&M Contract, Constellation will provide the following services:

• Operate and manage the system on a continuous basis in accordance with the O&M Manual
developed under the DB Contract;

• Develop a site-specific O&M Plan, which will include the start-up and normal operations of the
system, how to operate the system under abnormal conditions, a spare parts list, emergency
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shutdown procedures, how to operate the system before and after a declared emergency, and
a list of preventive and scheduled maintenance activities;

• Develop environmental, health and safety plans, training programs, and staffing plans;
• Perform site-specific preventative maintenance, repairs and replacement, and major overhauls

or refurbishment activities as prescribed in Appendix 3B;
• Perform routine repairs on failed or malfunctioning equipment as prescribed in Appendix 3B

and determine root causes of these failures;
• Perform periodic maintenance inspections of the system equipment and structures;
• Develop and transition to the City a Computerized Maintenance Management System, which

will provide detailed records of repair and replacement of the system, schedule and log
predictive, preventive, and corrective maintenance activities, monitor routine operations of the
system, issue work orders and purchase orders, maintain a spare parts inventory, and issue
equipment status, equipment performance, cost accounting, and repair priority reports; and

• Provide the Bureau with monthly and annual operations and maintenance reports.

Other significant provisions of the O&M Contract include the following:

• As prescribed in Appendix 41, .Constellation guarantees that the system will beneficially utilize
100 percent of the digester gas, supply the electricity required to operate HTP, and meet the
steam requirements for HTP. In addition, Constellation guarantees that the system will comply
with all emission, noise, and permit requirements. If these guarantees are not met due to
defects in design or construction, Constellation will be required to pay all liquidated damages,
remedy the defects, and bring the system into compliance.

• Constellation will develop a transition plan at least one year before the termination of the O&M
Contract This plan will include the training of City staff, assignment of all replacement funds
and reserve accounts to the City, and the transfer of all supplies, materials, licenses, records,
reports, and documents to the City. If the Bureau determines that the transition period will
exceed one year, the Bureau will negotiate with Constellation a longer transition period.

• Similar to the DB Contract, Constellation will be required" to furnish a performance and
payment bond or equivalent security in the amount of the total contract price. In addition,
Constellation will be required to provide a guaranty to the City in the amount of $20 million.

Source of Funds, Compensation for Services, and Project Financing

Funding for this Agreement will be provided through the Sewer Capital Fund (SCMC) and Sewer
Operation and Maintenance Fund (SCMO). Funding for the first year of this Agreement is provided in
the 2013-14 Budget and subsequent year funding will be provided through the City's annual budget
process, which is subject to Mayor and Council approval,

As this Agreement represents a financial commitment from the City which may potentially span one to
two decades, the financial solvency of the Fund must be considered. On February 29, 2012, Council
(C.F. 10-1947) approved an annual increase to the Sewer Service Charge (SSC) over the next ten
years. The financing of the DGUP was factored into the rate increase and no structural issues will
occur as a result of the Council's action to approve this Agreement. If the Council elected not to
proceed with this project, the Bureau would be required to purchase energy at an estimated cost of
$30 million per year to operate HTP and this ten-year cost without cost escalations would exceed the
project costs. In addition, the Bureau would be required to flare the digester gas, which has
significant environmental impacts and would result in fines, penalties, and potential litigation.
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The DB Contract will be funded from a mixture of available cash and bond funds or Commercial
Paper (CP) within the SCMC. The exact amounts of cash and debt financing will be determined as
the project moves forward, Constellation will be compensated on a lump sum basis and will receive
monthly progress payments based on the percentage of work completed for each milestone on the
approved work schedule less the standard five percent retention amount. The Bureau of Engineering
will provide construction management and has the authority to issue Change Orders provided that the
total net value of the changes does not exceed 25 percent of the DB Contract. The contractor may
also initiate Change Orders by submitting a request that justifies the changes and proposes the total
cost. If a Change Order is approved, both parties will proceed to negotiate a price to be paid to the
contractor. Board approval is required for all Change Orders exceeding $100,000.

The O&M Contract will be funded from available cash within the SCMO. Constellation will be paid a
monthly Service Fee, which is comprised of an O&M Fee and Pass Through Costs. To obtain the
benefits of tax-exempt financing, the Internal Revenue Service (IRS) requires the O&M Fee to include
a Fixed and Variable O&M Fee. The Fixed O&M Fee represents 80 percent of the total O&M costs
and the Variable O&M Fee represents the remaining 20 percent less llquated damages for failure to
meet performance guarantees such as generating sufficient electricity or steam to meet HTP
operational needs. Pass Through Costs include reimbursements to the contractor without markups
for the purchase of natural gas and chemicals and an annual three percent increase is also applied to
the ten-year cost. The total O&M Contract amount also includes a three percent contingency amount.

Compliance with City Contracting Requirements

In accordance with Charter Section 1022, the Personnel Department determined that City employees
have the expertise to perform the work proposed to be contracted. However, this Office determined
that it is more feasible to contract the work because of the following reasons:

• Insufficient available City staff to perform the work;
• City staff lack the experience and knowledge in digester gas utilization systems;
• Additional staff cannot be employed or trained in a timely manner to meet the implementation

deadlines for the project; and
• Different phases of the project require varying staffing levels and the City could not continue

employment of persons hired for the DB component of the project.

Constellation has complied with all City contracting requirements and policies. It is estimated that
DGUP will create 112 new jobs in the local economy and Constellation has pledged to subcontract
$10,250,000 (or eight percent) of the $127,302,000 DB Contract amount to MinoritylWomen/Other
Business Enterprises. The City Attorney has reviewed the Agreement as to form.

RECOMMENDATION

That the Council authorize the Board of Public Works, on behalf of the Bureau of Sanitation, to
execute the proposed Development Agreement with Constellation NewEnergy, Inc. to develop,
design, construct, operate, and maintain the Hyperion Treatment Plant Digester Gas Utilization
Project.



CAO File No. Page
0150-10093-0000 7

FISCAL IMPACT STATEMENT

There is no General Fund impact. The proposed Development Agreement will be fully funded from
the Sewer Capital and Sewer Operation & Maintenance Funds. Sufficient funds have been provided
in the 2013-14 Adopted Budget to support the first year costs of the Agreement and future year
funding will be appropriated through the City's annual budget process and subject to Mayor and
Council approval. In addition, the Agreement contains a Financial Liability Clause which limits the
City's annual financial obligation to the amount that is approved in the corresponding year's budget.
Therefore, the recommendation in this report complies with the City's Financial Policies as ongoing
revenues will support ongoing expenditures.

MAS:WKP:06140047



MONICA RODRIGUEZ
VICE-PRESIDENT

200 NORTH SPRING STREET
ROOM 361, CITY HALL

LOS ANGELES, CA 90012
(213) 978-0261

(213) 978-0278 Fax

ARLEEN P. TAYLOR
EXECUTIVE OFFICER

CITY OF Los ANGELES
BOARD OF PUBLIC WORKS

MEMBERS
CALIFORNIA

OFFICE OF THE

BOARD OF PUBLIC WORKS

KEVIN JAMES
PRESIDENT

MATT SZABO
PRESIDENT PRO TEMPORE

MICHAEL DAVIS
COMMISSIONER

ERIC GARCETTI

MAYOR

http://www.bpw.lacity.org

#1 BOS
(of 11/1B/13)

BARBARA ROMERO
COMMISSIONER

November 25, 2013

" Mayor Eric Garcetti
Room No. 305
City Hall
Attn: Mandy Morales

Subject: RECOMMENDATION TO AWARD CONTRACT FOR THE HYPERION
TREATMENT PLANT DIGESTER GAS UTILIZATION PROJECT

As recommended in the accompanying report of the Director of the Bureau of Sanitation,
which this Board has adopted, the Board of Public Works requests approval and
forwarding to the City Council for approval' and authorization to execute a contract with
Constellation NewEnergy, Inc., a subsidiary of Exelon Corporation, in the amount of
$227,555,000 for implementation of the Digester Gas Utilization Project.

APTfTS:mp

Respectfully submitted,

~J~}-
Arleen P. Taylor, Executive Officer
Board of Public Works

FISCAL IMPACT

There is no General Fund impact for the execution of this contract. Funding will be
provided by the Sewer Construction and Maintenance Fund.

AN EQUAL EMPLOYMENT OPPORTUNITY - AFFIRMATIVE ACTION EMPLOYER Recyclable and made from ",cycled waste @



Revised 11-21-2013 *

DEPARTMENT OF PUBLIC WORKS

ADOPTED BY THE BOARD
PUBLIC WORKS OF THE CITY

of Lo~les California vORAND R RED TO THE ~I'

NOV 2 5 2013BUREAU OF SANITATION
BOARD REPORT NO.1
N \Lembe 18 2013

CD: 11

RECOMMENDATION TO AWARD CONTRACT FOR ·THE HYPERION TREATMENT
PLANT DIGESTER GAS UTILIZATION PROJECT

RECOMMENDATIONS

1. Approve and forward this report with transmittals to the Mayor and City Council for
authorlty to execute a contract with Constellation NewEnergy, lnc., a subsidiary of
Exelon Corporation (CNE), in the amount of $227.555,000_ for implementation of the
Digester Gas Utilization Project (DGUP),

2. Upon the Mayor's and Council's authorization, the President or two members of the
Board of Public Works wIll execute said contract.

3. Return the executed contract to the Bureau of Sanitation (Sanltatlon) for further
processing. Contact Ken Weston at (310) 648-5495 to arrange for prck up,

TRANSM1TT AlS

1. Copy of the adopted Board Report No.1, dated January 14, 2011, authorizing the
Bureau to distribute a "Request for Proposals (RFP) and Negotiate Contract(s) for Use
of HTP's Digester Gas to Either: (1) Provide Steam for Hyperion Treatment Plant (HTP)
Digesters and HTP Electrical Energy for Current and Future Plant Operations; or (2)
Provide a Monetary Benefit that Can Be Utilized to Offset the Purchase of Electricity for
HTP Plant Operations."

2. Copy of the adopted Board Report No.1. dated March 21, 2.012. "Good Faith Effort
Evafuation of Proposals for the Hyperion Treatment Plant Digester Gas Utilization
Project."

3. Copy of the adopted Board Report No.1, dated November 28,2012, "Recommendation
to Negotiate Contract with Top Ranked Proposal for the Hyperion Treatment Plant
Digester Gas Utilization Project."

4. Copy of the "Agreement for the Development of the Hyperion Treatment Plant Dtgester
Gas Processing System.,,1

*
I "The attacbed agreement contains minor edits that were not reflected in the agreement to the original report dated November 18, 2013. The
cdit~ Weft made to correct spelling, formatting, and references, delete and replace terms/phrases with corrected terminology, and 10 correct report
titles, authorship, Bud publication dates."
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REFERENCES
1. "RFP for a Development Project to Make the Best use of Hyperion Treatment Plant

Digester Gas for the City of Los Angeles." (Original release date was January 14m 2011
and was updated by several Addenda. All files are posted on the City of Los Angeles -
Business Assistance Virtual Network (Vivllw.labavn.orq). The project is listed as a
"closed project" and the BAVN JD number is 10899).

FISCAL IMPACT STATEMENT

There is no General Fund impact for the execution of this contract Funding will be provided by
the Sewer Construction and Maintenance Fund.

DISCUSSION

Project Background

Sanitation and the Los Angeles Department of Water and Power (LADWP) currently have
energy exchange agreements whereby digester gas is transferred from HTP to LADWP's
Scattergood Generating Station (SGS) to be utilized as fuel to produce electricity. In return.
LADWP provides HTP wlth electricity and steam at reduced prices. LADWP has indicated that
these agreements cannot be extended beyond December 31, 2016 because of the need to
repower SGS.

In 2010, Sanitation initiated a project with a broad set of technical and financial parameters that
sought the best beneficial use of HTP's digester gas that would:

.. Improve beneficial use of a renewable energy source compared to current use;

.. Significantly lower operational costs for steam and electricity for Sanitatlon/HTP at
project completion as compared to no project; and

• Lower emissions associated with digester gas flaring as compared to no project and the
current use.

With a schedule dictated by external circumstances and funding availability dependent on the
outcome of an ongoing rate adjustment proposal, Sanitation determined that an innovative
delivery model through a public-prlvate partnership would serve the best interests of the City
and provide the highest likelihood of completing a successful project before the termination of
the existing agreements with LADWP, DGUP now includes design, construction,
commissioning, and operation and maintenance (O&M) of a facility located at HTP. This project
delivery model has been implemented by other public entities to execute projects, both large
and small, with shorter time. schedules than traditional design-bid-build methodology. Sanitation
released the initial RFP on January 14, 2011 and completed addenda on April 20, 2011 (See
Reference No.1).

The Project goal is to begin operations in 2016.
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Summary of lnitial Evaluations

On May 4,2011 Sanitation received ten proposals in response to the RFP from eight proposers.
On March 21, 2012, the Board found that seven proposers met the GFE requirements
(Transmittal No.2).

Summary of Preliminary Evaluation

The proposals were evaluated on technical and financial criteria to determine the best value
project. The purpose of the preliminary technical review was to determine which proposals
would meet technical requirements for the DGUP project. As outlined in the RFP, Sanitation had
teams review specific technical criteria grouped into five (5) general categories specified in
Table 9~1from the DGUP RFP (Reference No.1), as summarized in Table 1 below:

Table 1: Evaluation Criteria

Criteria Possible Points

1. Team Experience and Financing 30
1. Termsand Conditions 10

2. Technology 30
3. Project Implementation 20
4, Project Operations 10

Total Technical 100
Financial 100

Tota! 200

The review teams were composed of 16 specialized technical experts with experience in
design/engineering, construction, contract compliance, environmental permitting and
compliance, operations. maintenance. project management and project financing. The experts
were drawn from the Bureaus of Sanitation, Engineering, and Contract Administration, and from
outside of the City, providing more than 400 years of combined experience. Teams evaluated
the proposals independently In each category. After completion of the scoring by the teams,
results were reviewed with management to confirm consistency and adherence to project review
guidelines. The required technical score threshold was an overall Technical Score greater than
orequal to 60 paints, accumulated across all five categorfes.
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The second, independent requirement for the Preliminary Evaluation was that proposals met or
exceeded a 60~point financial evaluation threshold. Therefore, in parallel to the tecnntcal
evaluation, the cost proposals for each of the companies were evaluated by a financial review
team. A net present value {NPV} was calculated based on each price proposal for design,
construction, and ten years of operations plus the City's estimated costs to operate the facility
for another ten years. The NPV was then converted to a normalized financial score with the
lowest NPV receiving the best financial score and the other scores being scaled downward from
that one.

In order to pass the preliminary evaluation, each proposal was required to achieve a minimum
passing score of 60 points for both the technical and financial components. It was determined
that all of the proposers passed the preliminary evaluation except for Southern California Gas,
which had submitted a non-binding offer, which the City considered a fatal flaw of the proposal.
Subsequent to the Preliminary Evaluation, DTE issued a letter withdrawing their proposal
because of a lack of sufficient resources for the project

Summary of Final Evaluation

Sanitation followed the process defined in Section 9.4 of the RFP (Reference No.1) to evaluate
the 6 remaining proposals. In addition to reviewing the formal proposals submitted by each
proposer, Sanitation

(10 Considered responses to questions directly related to the proposals in letters distributed
to each proposer on August 9, 2012. The questions focused on technical issues,
exceptions to project requirements, proposed contractor staffing, and schedule
constraints;

.. Visited sites relevant to each proposer's selected reference facility; and

¢ Conducted interviews with individual proposer teams in September 2012.

As described in the RFP, Sanitation had the same technical teams review the proposals, now
augmented with the additional detailed information, against the same criteria used in the
preliminary evaluation, as summarized in Table 9-1 of the RFP. As before, technical teams
evaluated the proposals independently in each general area. After completion of the scoring by
teams, results were reviewed by management for consistency and adherence to project review
guidelines.

The threshold to meet the technical requirement was an overall Technical Score greater than or
equal to 70 points, accumulated across all five categories. This threshold requirement was
higher than the Preliminary Evaluation threshold because it included supplemental information
and clarifications to the initial proposals, all expected to raise the technical score. Per the RFP,
"Top projects achIeving a technical score of 70 (or greater) during the detailed technical
evaluation will be further evaluated based on the same economic criteria. as the preliminary
evaluation for best value to the CITY," Thus, in the final evaluation phase, proposals needed to
first pass the technicaleva!uation in order to determine their operational viability, before moving
into the financial evaluation phase.
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Three proposals did not meet the 70-point technical threshold mainly due to lack of redundancy,
siting issues, and the uncertain ability to secure the necessary environmental clearances and
permits. Therefore, the Ameresco and UTS proposals were eliminated from further
consideration because their technical evaluation score was Jess than 70 paints (their cost
proposals were not considered, as described in the evaluation process in the RFP).

Three proposals far exceeded the 70~poiht threshold: CNE, DCa, and NORESCO.

The cost proposals for each of the three companies that met the Technical Score Threshold
were then evaluated and scored; in contrast to the Preliminary Evaluation, there was no
financial threshold. The NPV calculation was based on costs to the City, including any payments
for electricity and natural gas, design work, construction, facility start-up, and ten years of
operations by the Contractor, plus a subsequent ten years of operations by the City. The NPV
was then converted to a normalized financial score with the lowest NPV receiving the best
financial score and the other scores being scaled from there.

The final evaluation process was constructed to give equal weight to Technical and Financial
factors. On November 28, 2012, the Board authorized Sanitation to proceed with Contract
negotiations with GNE, who had submitted the best value proposal (Transmittal No.3).

Contract Negotiations with CNE

During the course of negotiations, certain changes were made to the scope of the project to
improve the value and address unforeseen issues that arose during the permitting process.
Most of these changes would have occurred with any of the proposals that passed the final
evaluation; therefore, these modifications did not Impact the ranking developed through the final
evaluation process. The modifications that would have been common to all of the proposals are
described in Table 2 below. The cost changes shown were provided by eNE, with the exception
of Item 1, which was estimated by the City. While the cost changes would have varied between
the proposers, the order of magnitude would be the same, meaning that the final evaluation
ranking would not have changed.

The final contract documents that resulted from the negotiations with CNE are provided as
Transmittal NO.4.*
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Table 2: Common: Scope Modifications

Modification Reason Cost Desig n-
CostO&M

Build

1 1, Financing component SCAQMD OWnerShip requirements ($7,000,000) --removed from scope" for equipment were modified

2. Revised Gas Lower available gas pressure at
,

I $1,570,000Compressor Design project interface --
3. Additional staffing

Iand design Revised performance guarantees $110,000 $330,OOO/yr
modification

4. Split bus electrical
Provides additional redundancy $5,770,000 $58,QOO/yrdesign

5. Pricing refresh Revised notice to proceed date $13.490,000 $451,OOO/yr

6. Allowance for Construction is occurring in a

I
removal of hazardous facllity with hazardous materials $1,000,000 --
materials present

7. Allowance for
Account for issues discovered I

differing site $5,000,000
I-- I

conditions
during the design process. i

i
Subtotal addltional costs for all proposals $19,940,000 $839,OOO/yr

*Savings assume tax-exempt financing with interest rates 0.5% lower than taxable financing.

The largest change to the scope of work was the removal of the financing component. During
the course of the RFP evaluation and contract negotiations, the South Coast Air Quality
Management District (SCAQMD) revised their interpretation of the definition of an Essential
Public Service used to determine if the project would have access to Priority Reserve Emissions
Credits (PRCs) at no cost. During negotiations, the SCAQMD informed the City that the project
equipment would have to be owned by the City, per their review of proposed contract language,
in order to qualify for PRCs. The RFP had originally envisioned that the equipment would be
owned by the Contractor and transferred to the City after ten years of operations. While it is
difficult to predict the cost of purchasmo the credlts on the open market, a conservative estimate
is that this would have added $50 million to the cost of the project.

In fact, the cost could potentially be twice that amount due to the uncertainty of having such a
large quantity of PRes available on the open market

Based on this change, the City removed the financing and ownership components of the project
from the scope. This resulted in the additional benefit of allowing the City to use its own tax-
exempt revenue bonds to finance the construction, resulting in a savings to the ratepayers
compared to the taxable financing originally contemplated in the RFP.
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City financing of the project was not included in the original project scope because of
uncertainty about the level of funding the City would have for the wastewater program. Since
the RFP was released, the City Council has adopted a multi-year series of rate adjustments that
will maintain funding stability for years to come, allowing Sanitation to make this cost-saving
modification to the project scope.

Table 3 lists modifications to the CNE proposal that may not have been needed with the
second- and third-ranked proposals. The additional costs of these improvements were not
enough to affect CNE's position as the best value proposal.

Table 3: CNE Scope Modifications

Modification Reason Cost Design- CostO&MBuild

1. Re-price for utilization Design requirements became more
$4,130,000 Icornpllcated than originally $65,OOO/yrof existing stack anticipated. I

i
Provide additional protection when

,,
I2. 2~yearextended I I

warranty the City assumes O&M $2,557,000 1 - Iresponsibilities. ! I
1 I

3. Use of thermal I
I

oxidizers instead of Reduced air pollution impacts/ Iflares or absorbent reduced use of flares to remain $3,540,000 I $71,OOO/yr

Iprocess to treat within permit limits or reduced
waste products from I product being landfilled !

!

Igas cleanup" !
Subtotal additional costs for CNE proposal $10,227,000 $136,OOO/yr

* This change would have been shared by the third-ranked proposer, but not the second-ranked
one.

The addlnonat scope revisions to the project that occurred during negotlations will result in cost
increases of $30,167,000 to the design-build work and $975,000/year for the O&M work. These
additional costs would not have changed the rankings determined by the final evaluations.

MBElWBEIOBE Subcontractor Outreach Program

Transmittal No.2 details the Board's previous findings on the Good Faith Effort Outreach
performed by CNE and the other proposers.
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At the time of the distribution of the RFP, the City established an MBEMIBE/OBE Subcontractor
Outreach Program for this project with anticipated MBE and WBE participation levels of 10
percent and 2 percent respectively. CNE has pledged participation levels of 1.18 % MBE, 3.14%
WBE, and 3]3% CBE, as shown in Table 4. As additional subcontracting opportunities are
identified during the deslgn-bulld phase, CNE will continue their outreach program.

Table 4: Subcontractor Participation

I Subcontractor MBE/WBEI Gender! % of Contract

I
Amount

I aBE Ethnicity Amount

Morrow Meadows WBE I FJ C j 3.14% I $4,000,000

OneSource Distributors MBE M/HA 1.18% $1,500,000

Vanderweil Engineers CBE MlC 2.75% $3,500,000

MWH Americas, Inc. aBE M/C 0.98% I $1,250,000

,
Total MBE Participation 1.18% $1,500,000-~~
Total WaE Participatlon 3.14% $4,000,000 1

1

Total aBE participation 3.73% $4,750,000

Total MBEIWBEIOBE Participation 8.05% $10,250,000 I
I Total I $127,302,000

I..
Gender/EthnJcJty:

AA :: African American
APA = Asian Pacific American

NA ;::::Native American
M :: Ma!e

HA ::::Hispanic American
SAAC = Subcontinent Asian American

C = Caucasian
F "" Female

Other City Requirements
CNE shall be required to comply With all of the City's contracting requirements induding:

e Nondiscrimination/Equal Employment Practices/Affirmative Action
e Living Wage and Service Contractor Worker Retention Ordinances
e Americans with Disabilities Act
e Insurance Requirements
• Child Support Obligations
e Business Tax Registration Certificate
e Equal Benefits Ordinance
e Slavery Disclosure Ordinance
e Municipal Lobbying Ordinance
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(I Non-collusion Affidavit
Q City of Los Angeles Contract History
(I Los Angeles Residence Information
" Contract Bidder Campaign Contribution and Fundraising Restrictions
11' First Source Hiring Ordinance
G Public Infrastructure Stabilization Ordinance (PISO) I Project Labor Agreement (PLA)

Term and VahJe of Contracts

The design#buHd and O&M contracts are designed to form a single contract under the
Development Agreement. The term of the desiqn-build portion of the Contract shall be from
execution until the Commencement of Commercial Operations, although certain of the
provisions will remain in effect during the term of the O&M contract. The value for the design-
build portion of the contract is $127,302,000. The term of the O&M Contract shall be ten years
from the commencement of Commercial Operations with a not-to-exceed amount of
$100,253,000, for a total contract value of $227,555,000.

Notification of tntent to Contract

The required "Notification of Intent to Contract" was filed with the City Administrative Officer
{CAO} Clearinghouse on Ju!y 29,2010.

Charter Section 1022

The CAO made a Charter Section 1022 determination on December 14, 2010 and concluded
that there was insufficient City expertise to perform these services and that it is more feasible to
contract these services out.

local Business Preference (LBP) Program

The LBP Program is not applicable since the RFP responses were received prior to the
adoption of this ordinance.

Contractor Performance Evaluation

In accordance with Article 13, Chapter 1, Division 10 of the City of Los Angeles Administrative
Code, the appropriate City Personnel responsible for the quality control of the design-build and
O&M contracts contract shall submit Contractor Performance Evaluation Reports to the
Department's Bureau of Contract Administration upon completion of each contract.

Contract Responsibility Ordinance

All contractors participating in this project are subject to compliance with the requirements
specified in the City of los Angeles' Contractor Responsibility Ordinance #173677, [Article 14,
Chapter 1, Division 10, L.A.A.CJ. Failure to comply with all requirements specified in the
Ordinance will render the bidder's contract subject to termination pursuant to the conditions
expressed therein.
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Contract Administration

Responsibility for administration of this contract during the design-build and O&Mphases will be
with Hyperlon Treatment Division, Bureau of Sanitation, with construction management support
from the Bureau of Engineering and inspection support from the Bureau of Contract
Administration.

Headquarters and Workforce information

The headquarters address of CNE is 100 Constellation Way, Baltimore, Maryland 21202, with a
California headquarters address of 350 South Grand Ave., Suite 2370, Los Angeles, CA 90071,
The Contractor will have a maximum staff of 15 employees assigned to this contract and 1 of
the employees resides in the City of Los Angeles.

Approved as to Form

The proposed contract has been approved as to form by the Office of the City Attorney.

STATUS OF FINANCING

Total funding for this proiect, including contingencies, is $233,920,000. Funding for this project
will be made available as shown in the table below. Funds may be drawn from the Sewer
Capital Fund No. 761, the Sewer Operations and Maintenance Fund No. 760, or any other
funds established as a result of commercial paper or bond sales, at the discretion of the Director
of Sanitation or appointed designee.
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The contract contains a "Financial Liability Clause" that states that "The City's liability
under this Contract shall not exceed the City's appropriation to fund the Contract at the
time of Contract award. However, if the City shall appropriate funds for any successive
years, the City's maximum liability shall not exceed the "extent of such appropriation,
subject to the terms and conditions of this Contract."

The following funding has been verified and approved by the Director of the Office of
Accounting subject to the conditions described above:

Fund Appropriation Budget Contract Contingencies Total
No. Unit Fiscal

Year

Design-build

TBD 50KDS7 2013/14 $1,400,000 $100,000 $1,500,000

TBD WCIP budget Future $125,902,000 $6,265,000 $132,167,000

Subtotal DB $127,302,000 $6,365,000 $133,667,000

O&M

760 Sanitation Future $100,253,000 $0 $100,253,000operating budget

Total $227,555,000 $6,365,000 $233,920,000

Respectfully submitted,

p:~~
ENRIQUE C. ZALDIVAR, Director
Bureau of Sanitation

ED AS TO FUNDS:

VIC, ORI A. SANTI.Af30, Director
Office of Accounting
Date: II /1ix (3

I I

Prepared by: Ken Weston, HTD
(310) 648-5495
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CD: ALL

AUTHORITY TO DISTRIBUTE A REQUEST FOR PROPOSALS (RFP) AND
NEGOTIATE CONTRACT(S) FOR USE OF HTP'S DIGESTER GAS TO EITHER:,(1)
PROVIDE STEAM FOR HYPERION TREATMENT PLANT (HTP) DIGESTERS AI1-JD
HTP ELECTRICAL ENERGY FOR CURRENT AND FUTURE PLANT OPERATIONS;
OR (2) PROVIDE A MONETARY BENEFIT THAT CAN BE UTILIZED TO OFFSET THE
PURCHASE OF ELECTRICITY FOR HTP PLANT OPERATIONS

RECOMMENDATIONS

Authorize the Director of the Bureau of Sanitation (Bureau) to:

1. Distribute and advertise the transmitted Request for Proposals (RFP) to design, ,
construct (including any required demolition), operate for a limited time period, and
finance a project to meet the needs of Hyperion Treatment Plant (HTP), with reqards to
the beneficial use of HTP'S digester gas to either (1) provide steam for digesters and
electrical energy for current and future plant operations or, (2) provide a monetary
benefit (from the sale of renewable energy) that can be utilized to offset the purchase of
electricity for plant operations.

2. Evaluate the proposals and select the most qualified proposer(s) based on established
rating criteria.

3. Negotiate a contract(s) with the most qualified proposer(s).

4. Return to the Board of Public Works (Board) for authority to award and execute the
contract(s). .

TRANSMITTALS

1. Copy of the RFP to provide design, construction, operation and financing services
requested as described above.

2. Copy of the mailing list of prospective proposers to which the RFP will be sent.
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DISCUSSION

Project Background

In December 1,995, the City of Los Angeles (City) Department of Public Works (DPW) and Los
Angeles Department of Water and Power (LADWP) entered into a twenty (20) year agreement
to transport digester gas from HTP to LADWP's Scattergood Generating Station (SGS) for
electrical energy conversion. In 2001, both Departments entered into a revised agreement to
also supply process steam to HTP.

This digester gas, which is a renewable energy source, is used in either SGS Boiler, "Unit 1" or
"Unit 2," to generate power and steam. In return, LADWP provides steam to the HTP digesters
and electricity to HTP at a discounted rate. The Bureau expects the current agreement to'
remain in effect until January 2015, at which point SGS will no longer be able to use the digester
gas as a result of re-powering/construction in connection with agreements with Southern
California Air Quality Management District (SCAQMD). If no action is taken by the Bureau,
termination of the current agreements will result in the following: .

• Approximately 35-40% of the total digester gas production will be used by HTP boilers to
generate the steam to meet the plant's steam requirements on a continuous basis.
However, this equipment is aging and will eventually need replacement to meet process
requirements. .

• The remaining balance ot the digester gas, or approximately 60-65%, will be flared.
Even though this process is currently permitted, it is environmentally unacceptable' and
is a waste of a renewable energy source.

• HTP will be faced with a three to five-fold increase in electrical power costs. This is
financially unacceptable. .

In 2007, LADWP, in partnership with the Bureau, commenced a project named Scattergood-
Hyperion Alternative Renewable Energy Project (SHARE), to evaluate the use of digester'gas in
a cogeneration project, at least partly, in anticipation of SGS repowering and termination of the
energy-sharing agreement. This project was largely financed by LADWP. The project's initial ~
emphasis was to (1) generate sufficient power for HTP's current and future needs and (2}be
capable of generating power, on a more or less emergency basis, to the electrical "grid,"
external to the HTP. .

In 2009, the emphasis of SHARE was refocused to meet the changed requirements of LADWP.
While still a cogeneration project, the emphasis was narrowed to meet HTP's current electrical
and steam requirements. The scope of the project was also modified to consider locating the'
cogeneration equipment at either the SGS property south of HTP, or at the north end of H!rP.
Again, preliminary engineering was completed on the revised project. At the end of 2009,
LADWP unilaterally discontinued the project and confirmed SGS would not be able to accept
HTP digester gas beyond January 2015.
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In early 2010, the Bureau evaluated possible uses of digester gas under a broad set of
technical, schedule and financial parameters to determine the best beneficial use of HTP's
digester gas. This study considered the electrical and steam needs of HTP, cogeneration,'
digester gas "clean-up," marketing the gas "as-is," air emissions (including criteria pollutants
and greenhouse gases) of each alternative, scheduling, financial and technical risks, project
location, operational impacts on other plant systems and renewable energy (sustalnabllity). The
options were evaluated by the Bureau as a potential capital improvement project. While itwas
concluded that a capital improvement project was viable, it would have a negative impact ,to
Bureau cash flow.

Therefore, the Bureau ultimately decided that a partnership with an outside entity would result in
technical and financial benefits to the City.

Proposed Term of Contract

This project includes desiqn, construction, operation and financing of a facility located at MiTP,
as well as the transfer of assets to the City at end of a negotiated period of operation. Follbwing
is a list of key project milestones: .

1. Contract(s) will be awarded at the end of 2011. It is necessary for the project to be:
commercially operational, as defined in the RFP (Transmittal #1), by January 2015.

2. Design is expected to start in 2012 and last one (1) year.
3. Demolition, if required, is expected to be concurrent with design.
4. Permitting, including California Environmental Quality Act (CEQA) requirements, is

expected to be concurrent with design.
5. Construction and startup has been estimated to take up to two (2) years, depending on

the complexity of the proposed project. '
6. After startup, it is expected the Contractor will operate the facility for ten (10) years. The

City, at its sale discretion, will have an option to extend the operations phase by a~
additional five (5) years.

7. At the end of the contracted operational period, assets will transfer to the City, witn
warranty, for operation by City personnel.

It IS intended that payment for Capital Improvement and operating costs will commence with the
completion of startup. The RFP requests that specific terms be suggested by proposers. :

Contract Administration

During design, construction and startup, it is expected that the Bureau of Contract
Administration (BCA) will be responsible for the contract compliance. Bureau of Engineering
(BOE) will be responsible for construction management. BCA's contract administration
responsibilities may be modified because of the nature of the project delivery. During the.
operational period, the Bureau of Sanitation will have responsibility for the administration and
management of the contract.
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Cost Estimate of Contract

It is estimated the Capital Costs (attributable to demolition, design, construction and startup
activities) will be between $35M to $11 OM, depending on the technology proposed. There will
be no impact to the General Fund. It is intended that payment for Capital and operating costs
will commence with the completion of startup. The RFP requests that specific terms be
suggested by proposers.

The Bureau anticipates the possibility of receiving a wide array of proposals. At one extreme,
are less capital intensive projects. These projects would not directly reduce electrical or steam
costs, but may generate a revenue-producing product to offset these costs. Such projects may
require additional capital (separate from this project) to reliably produce the necessary steam.
This type of project may result in a lower overall ROI (return on investment), but lower cash flow
requirement.

At the other extreme are capital-intensive projects. These projects would directly reduce the
purchase amount of electricity and provide a source of steam. They may incrementally increase
treatment process relfability, have a higher overall ROI, but also require a much higher cash
flow. It can be argued, that this type of project will directly increase the City's production of
renewable energy.

Request for Proposals (RFP)

The project scope includes the following:
1. Provide project financing from Contract Award through Commencement of.Commercial

Operation
2. Design
3. Demolition, if and as required
4. SCAQMD Permit(s). CEQA support to the City
5. Construction
6. As appropriate, manage and establish contract(s) for the purchase/sale of power and/or

renewable fuel .
7. Startup and performance testing

After startup, the project also includes the following:
8. Operate the facility for ten (10) years. At the City's option, extend Contractor's

operational responsibilities for an additional five (5) year term. (Operation of the project
by the contractor provides assurance-to the City that there will be a smooth transition,
operationally, when assets are transferred to the City.)



9. Prepare for transition of assets to City, .including, and not limited to, training,
documentation, maintenance, and spare parts.

10. Provide warranty service for a negotiated period of time. (Assumed to be two (2) years
after transfer of facility.)
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Rationale for Using an RFP

The City seeks to solicit proposals from potential contractors to design, construct (including any
required demolition), operate for a limited period, and finance a project to meet the needs. of
HTP with regards to the. beneficial use of HTP'S digester gas to either (1) provide steam for
digesters and electrical energy for current and future plant operations or, (2) provide a monetary
benefit (from the sale of renewable energy) that can be utilized to offset the purchase of
electricity for plant operations. The RFP process is being used instead of the bid process in
order to solicit the best available services with the time constraints of the Bureau. A review
committee will evaluate all proposals to determine which proposal will bring the greatest benefit
to the City.

Selection Process and Evaluation Criteria

The Bureau will send the RFP to all firms listed in Transmittal No.2. A proposal review
committee including senior City staffwiU evaluate all proposals per the evaluation process
described in Article 9 of the RFP. The evaluation process includes (a) fatal flaw/initial screening
and (b) a preliminary technical and economic evaluation to short list proposers to the "top" firms.
The Bureau may invite the selected top firms to be interviewed before a final evaluation is:made
on a combination of technical and economic merit. The criteria to be used for the selection of
the proposer{s) are described in the RFP. The table that follows summarizes the technical
evaluation criteria and weighting that will be used, in combination with the economic evaluation
to select the best overall proposal for the City. All proposals must score at least 70 on thefinal
technical evaluation to be considered for contract award.
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Summary of DGUP Proposals Detailed Technical Evaluation Criteria

CRITERIA POSSIBLE AWARDED
POINTS

j

Team Experience and Credibility 30

Technical Performance and Risk 30

Project Implementation 20

Project Operations 20

TOTAL 100 i
!,

World Wide Web

The RFP will be posted on the City's World Wide Web Site in compliance with City Council
Motion 95-1060-S2. (www.labavn.org).
The RFP will also be posted on Bid America (www.bidamerica.com)

Newspaper Announcement

Upon authorization from the Board, this RFPwill be advertised in:

1. Dodge Greensheet
2. Reed Construction (formerly Construct Market Data)

and at least one local newspaper.

Compliance with Board RFP Policy

As per Board policy, the RFP was delivered to the Secretary of the Board of Public. Works ten
days prior to Board consideration thereof. ' ,

MBEIWBE/OBE Subcontractor Outreach Program
The MBEIWBE/OBE Subcontractors Outreach Program will be administered in compliance with
the Mayor's Executive Directive No. 2001-26 by the Bureau of Sanitation Centralized Contracts
Unit. The anticipated participation levels of MBE and WBE are ten percent (10%) and two
percent (2%) respectively.

\. '-.
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Other City Requirements

Proposers shall be required to comply with all of the City's requirements including:

• Nondiscrimination/Equal Employment Practices/ Affirmative Action Program
• Insurance/Bond Guidelines and Requirements
• Child Support Obligations Policy
• Municipal Lobbying Ordinance
• Los Angeles Residence Information
• City of Los Angeles Contract History
• Non-Collusion Affidavit
• American With Disabilities Act
• Service Contractor Worker Retention Ordinance/Living Wage Ordinance
• Equal Benefits Ordinance
• Slavery Disclosure Ordinance
• Business Tax Registration Certificate (BTRC)
• First Source Hiring Ordinance
• Prevailing Wage Requirements
• Public Infrastructure Stabilization Ordinance (PISO)/Project Labor Agreement (PLA)

Attachments and forms- pertaining to these requirements are included in the RFP.

Contractor Responsibility Ordinance

All Contractors participating in this program are subject to compliance with the requirement
specified in the City of Los Angeles' Contractor Responsibility Ordinance #173677, (Article 14,
Chapter 1, Division 10, L.A.A.C.). Failure to comply with all requirements specified in the:
Ordinance will render the proposer's contract subject to termination pursuant to the conoftons
expressed therein. !

Contractor Performance Evaluation

In accordance with Article 13, Chapter 1, Division 10 of the City of Los Angeles Administrative
Code, the appropriate City personnel responsible for the quality control of this Personal
Services Contract shall submit Contractor Performance Evaluation Reports to the Bureau of
Contract Administration upon completion of these contracts.

Notification of Intent to Contract

The required Notification of Intent to Contract was filed on July 29, 2010 with the CAO
Clearing house.
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Charter Section 1022

The CAO made a Charter Section 1022 determination on December 14,2010 and concluded
that it is more feasible to contract this work, based upon the lack of available City staff, as well
as the degree of knowledge, experience and resources required in designing, constructing and
maintaining a digester gas utilization facility.

City Attorney Review

The City Attorney has reviewed this RFP and has approved it as to form.

STATUS OF FINANCING

This project will be funded from the Sewer Construction and Maintenance Fund. No fundihg is
required in Fiscal Year 2010-11. Specific funding information will be provided in the awarding
Board report.

FUTURE ACTIONS

Upon Board authorization, the RFP Letter of Notification of Release will be sent to each of the
prospective proposers listed in Transmittal No.2. The RFP will be advertised in at least one
widely circulated local newspaper and will be posted on LABAVN.org. A selection committee
with specialty expertise, including senior-level staff from the Bureau and BOE (and possibly an
independent reviewer), will evaluate all proposals and identify the highly qualified proposer(s).
After evaluation, semifinalists will be interviewed and ranked. Bureau staff will negotiate a
contract with the selected proposer and will return to the Board to request authority to award
and execute the contract.

Res7~~
ENRIQUE C. ZALDIVAR, Director
Bureau of Sanitation

COMPLIANCE REVIEW PERFORMED
AND APPROVED BY;

~~
HANNAH CHOI, Program Manager 11
Office of Contract Compliance
Bureau of Contract Administration

Prepared by:
Kenneth Weston, HTP
310-648-5495
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MAR 2 1 2012

GOOD FAITH EFFORT EVALUATION OF PROPOSALS FOR THE HYPERION
TREATMENT PLANT DIGESTER GAS UTILIZATION PROJECT

RECOMMENDATIONS

(1) Find Ameresco, Constellation Energy (Constellation), DCO California, DTE, Noresco,
Southern California Gas Company and UTS BioEnergy (UTS) "responsive" to the
Subcontractor Outreach Program by achieving a passing score on the Good Faith Effort
required for the Hyperion Digester Gas Utilization Project (DGUP), and

(2) Accept BioFuels Hyperion's February 24, 2012 withdrawal of their proposal for the
Digester Gas Utilization Project. (Transmittal 4).

TRANSM ITTALS

1. Copy of the adopted Board Report No.1, dated January 14, 2011, authorizing the
Bureau to distribute a "REQUEST FOR PROPOSALS (RFP) AND NEGOTIATE
CONTRACT(S) FOR USE OF HTP'S DIGESTER GAS TO EITHER: (1) PROVIDE
STEAM FOR HYPERION TREATMENT PLANT (HTP) DIGESTERS AND HTP
ELECTRICAL ENERGY FOR CURRENT AND FUTURE PLANT OPERATIONS; OR(2)
PROVIDE A MONETARY BENEFIT THAT CAN BE UTILIZED TO OFFSET THE
PURCHASE OF ELECTRICITY FOR HTP PLANT OPERATIONS."

2. Copy of the RFP "FOR A DEVELOPMENT PROJECT TO MAKE THE BEST USE OF
HYPERION TREATMENT PLANT DIGESTER GAS FOR THE CITY OF LOS
ANGELES," January 14, 2011.

3. Copy DGUP RFP Appendix V, MBEIWBE/OBE Subcontractor Outreach Program
Requirement, from RFPAddendum 1, February 17, 2011.

4. Copy of letter dated February 24, 2012 from Alston & Bird LLP, representing BioFuels
Hyperion, withdrawing the proposal for DGUP.
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SUMMARY

The delivery model for Hyperion's Digester Gas Utilization Project (DGUP) is a comprehensive
, package that includes design, construction, finance, operation and transfer of assets at the end

of the 10 year operating period to the Bureau of Sanitation (BUREAU). This "Development
Partnership" approach does not follow a conventional City model. Good Faith Effort (GFE)
evaluation criteria developed over 10 to 15 years for "Deslqn-Bld-Bullc" projects or engineering
service contracts were not designed to apply to DGUP's delivery model, Le., approved designs

'do not exist, construction (with corresponding work scopes) is 1-2 years in the future, operation
will not take place for 3-4 years, transfer of assets is 13-18 years in the future, and financing yet
to be agreed upon. As a result, the BUREAU chose to apply, in a fair and unbiased manner to
all DGUP proposals, the Subcontractor Outreach Program GFE requirements as originally set
forth at its inception' and as directly specified in the RFP. The BUREAU has determined that 7 of
the 8 proposals received have met the Program's GFE requirements.

DISCUSSION

Project Background

In 1995 Sanitation and the Los Angeles Department of Water and Power (LADWP) entered into
an agreement to transport digester gas from the Hyperion Treatment Plant (HTP) to LADWP's
Scattergood Generatirig Station (SGS) for electrical energy generation. In 2001, both
Departments entered into a separate agreement for process steam to HTP. The Bureau of
Sanitation (BUREAU) expects the current agreements to remain in effect until 20-15based on a
LADWP letter stating its intent to terminate the aqreernents.'

In early 2010, the BUREAU sought a project with a broad set of technical, schedule and
financial parameters to determine the best beneficial use of HTP's digester gas. Considering the
constrained schedule dictated by external circumstances and limited available funding for a
large' capital project,' the BUREAU determined that an innovative delivery model through a
private partnership would serve the best interests of the City and provide the highest likelihood
of completing a successful project before the termination of existing agreements with LADWP.
The selected project delivery model, places technical and financial responsibility upon the
Contractor by tying payments to meeting specified performance requirements. Additional major
benefits include:

1 LADWP plans for SGS are subject to change, their plan is to (1) rep ower SGS Unit 3 in 2015, (2) permanently
take existing Units 1 and 2 out of commission by 2020, and (3) sometime after January 2015 will operate the entire
SGS as a peaking facility. These actions would mean that SGS is not able to continuously accept digester gas
sometime after January 2015. '
DGUP • Boerd Report .114 AA E((;/5 rl.doc
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• Significantly lower operational costs for steam and electricity for the BUREAUlHTP at
project completion as compared to no project,

• Improved beneficial use of a renewable energy source compared to current use, and

• Lower emissions associated with digester gas flaring as compared to no project.

DGUP will include design, construction, commissioning, operation, and financing of a facility·
located at HTP, as well as the transfer of assets/ownership to the BUREAU at the end of a
negotiated period of operation." This model has been implemented by other public entities to
execute projects, large and small, in shorter time periods than traditional design-bid-build
processes. The Project goal is to begin operation in 2015. After startup, it is expected the
Contractor will operate DGUP for 10 years. At the end of the contracted operational period,
assets will transfer to BUREAU ownership, with warranty, for operation by BUREAU personnel.
It is intended that payment for capital and operatlnq costs will commence with the completion of
startup and passing performance testing. ..

TheBUREAU released the Request for Proposals (RFP) on January 14, 2011 (See Transmittal
#2.). On May 4, 2011 the BUREAU· received 8 proposals in response to the RFP.3 One
company, BioFuels Hyperion, subsequently withdrew their proposal (See Transmittal #4).

Summary of Good Falth Effort Evaluation

The BUREAU received GFE documentation as part of the initial proposal submission (See the
MBEIWBE/OBE Subcontractor Outreach Program Requirements, Transmittal #3.). The
BUREAU. later provided each proposer the opportunity to provide amended GFE
documentation. Over the course of the GFE evaluation process, the BUREAU realized the
difficulty in applying the GFE requirements, as usually interpreted for traditional construction
projects or engineering service contracts. The BUREAU preliminarily reached the conclusion
that some proposers met the GFE requirements and others did not. Some non-successful
proposers responded with appeals to that determination. Upon review of the appeal information,
the BUREAU found many of the proffered arguments to be reasonable and convincing .

..~ . \

The BUREAU recognizes that the application of the existing guidelines for the Subcontractor
Outreach Program (Program) is uniquely challenging for the DGUP RFP because:

2 This "alternate delivery" model is commonly referred to as "DBOOT," for Design, Build, Own, Operate and
Transfer (of ownership).
3 There were two distinct approaches proposed, co-generation and "gas purification." Co-generation proposals use
digester gas directly to generate" electricity and steam for HTP operations. Gas purification approaches remove
carbon dioxide from the digester gas and create a ''biometbane'' product similar to natural gas. The biomethane
could be sold to offset RTP's cost for purchasing electricity and would be a source of renewable energy for a
purchasing Utility ..
DGUr - Bo«,d Report, R4 AA Edits, l.d.c
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• Due to the innovative delivery model of this project, from project development to
operations, the drawings, specifications and operations plans which have been vetted by
ths BUREAU, do not exist for any of the proposals. However, GFE requirements are
based on a well defined project with drawings and specifications. This has led to a
difficult assessment of what is, or is not, relevant/appropriate for inclusion in the
Schedule AlA 1 documentation, including the listing of subcontractors to be utilized on
the project.

• DGUP is a complex project where the BUREAU has asked for innovative ideas for the
best utilization of the digester gas, and where the chosen Contractor will have latitude to
develop the project definition and then move on to design, ~financing, construction and
operation, all subject to meeting performance guarantees. The Program's GFE
requirements have not evolved with DGUP's alternative delivery process in mind. Hence,
it is dlfflculffo apply the Proqram's requirements to a complex set of interrelated tasks
and multiple phases beginning with design, moving forward to construction, then
operation, and on to ownership transfer - all with the overarching finance component-
in a conventional way. -

The BUREAU considered the appeals, discussed these issues with Management, and
sought advice from -Counsel as to the scope of the GFE requirements under the DGUP RFP.

_Counsel advised that documentation provided should, a) conform to the RFP documentation
requirements of the nine scored indicators and, b) reflect compliance with those nine
indicators, with respect -to the delivery model requested. Accordingly, the BUREAU re-
evaluated the GFE documentation provided by each proposer.

There-evaluation resulted in a determination that each of the proposals passed the GFE
requirements as outlined in the RFP (Appendix V). The BUREAU believes that the re-
evaluation reflects fairness and parity to ALL proposers while meeting the intent of the
Subcontractor Outreach Program. The results of the re-evaluation are summarized on the
following Table 1:

Table 1 Summary of DGUP GFE Evaluation

Proposal Result

Atneresco Responsive: score ;:;:75.

Constellation Responsive: score ;:;:75.

DCa Responsive: score ;:;:75.

DTE Responsive: score ;:;:75.

NORESCO Responsive: score ;:;:75.

Southern California Gas Responsive: score ;:;:75.

UTS Responsive: score ~75_
DGUP - Bonrd Repon : R4 AA Edits rt.sec
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STATUS OF FINANCING

It will be the responsibility of the Contractor to provide all financing for DGUP (demolition,
design, construction and startup) until the commencement of operations and the satisfaction of
performance requirements. No funding from the City will be required until Fiscal Year 2014-15.
Funding for the Project will be from the Sewer Construction and Maintenance Fund and will be
included in the annual budget process.

FUTURE ACTIONS

A proposal review committee will evaluate proposals per the evaluation process described in
Article 9.3 of the RFP (see Transmittal No.2). The final selection criteria are described in RFP
Article 9.4. After evaluation, proposals will be ranked to determine the top-ranked proposal. The
BUREAU will return to the Board to request authority to negotiate a ract ith the top- ranked
proposer.

Prepared By:

Ken Weston, HTP

(31 0) 648-5495

DC( 'P .. Boarli Rcoort-: fl4-.riA Edits rl.doc



TRANSMITTAL 3

, JAS AMENDED**
ADOPTED BYirHE BOARD

DEPARTMENT OF PUBLIC WORKS PtJBlIC WORKS OF THE CITY
of Los Angeles California

6UREAU OF SANITATION NOV 28 2012
BOARD REPORT NO.1
November 28,2012

CD: ALL

RECOMMENDATION TO NEGOTIATE CONTRACT WITH TOP RANKED PROPOSAL
FOR THE HYPERION TREATMENT PLANT DIGESTER GAS UTILIZATION PROJECT

RECOMMENDATION

(1) Authorize the BUREAU OF SANITATION (SANITATION) to negotiate a contract with
Constellation Energy (a subsidiary of Exelon Corporation) for implementation of the
Digester Gas Utilization Project (DGUP).

(2) Authorize SANITATION to negotiate sequentially with the second ranked proposer,
NORESCO, or third ranked proposer, DCO in the event negotiations with Constellation
Energy prove unsuccessful.

(3) Direct SANITATION to return to the Board of Public Works at the successful conclusion
of negotiations for recommendation to award the contract.

(4) Find that the three remaining proposals (Ameresco's High Btu Blo-methane Gas
proposal, and Ameresco and UTS Cogeneration proposals) considered in the final
evaluation process ii8~8t r'A@6ttAB l'¥IiPlill'l!!Ilfl te6Aliieslil-irseskel@ I e!terif8[1\iii6P1t, aPl8 ikate

** ~ be removed from further consideration for DGUP.

TRANSMITTALS

1. Copy of the adopted Board Report No.1, dated January 14, 2011, authorizing the
Bureau to distribute a "REQUEST FOR PROPOSALS (RFP) AND NEGOTIATE
CONTRACT(S) FOR USE OF HTP'S DIGESTER GAS TO EITHER: (1) PROVIDE
STEAM FOR HYPER/ON TREATMENT PLANT (HTP) DIGESTERS AND HTP
ELECTRICAL ENERGY FOR CURRENT AND FUTURE PLANT OPERATIONS; OR (2)
PROVIDE A MONETARY BENEFIT THAT CAN BE UTILIZED TO OFFSET THE
PURCHASE OF ELECTRICITY FOR HTP PLANT OPERATIONS."

2. Copy of the adopted Board Report No.1, dated March 21, 2012, "GOOD FAITH
EFFORT EVALUATION OF PROPOSALS FOR THE HYPERION TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT."

3. Letter to Southern California Gas Company, dated August 2, 2012, "BUREAU OF
SANITATION'S "REQUEST FOR PROPOSALS FOR A DEVELOPMENT PROJECT TO
MAKE THE BEST USE OF HYPERION TREATMENT PLANT DIGESTER GAS FOR
THE CITY OF LOS ANGELES" - PRELIMINARY EVALUATION OF PROPOSALS."

4. Copy of "Withdrawal" Letter from DTE, Steve Earhart to Ken Weston, August 13, 2012,
"Bureau of Sanitation's "Request for Proposals for a Development Project to make Best
Use of Hyperion Treatment Plant Digester Gas for the City of Los Angeles"

**
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REFERENCES
1. "RFP FOR A DEVELOPMENT PROJECT TO MAKE THE BEST USE OF HYPERION

TREATMENT PLANT DIGESTER GAS FOR THE CITY OF LOS ANGELES," (Original
release date was January 14, 2011 and was updated by several Addenda. All files are
posted on the City of Los Angeles - Business Assistance Virtual Network
(www.labavn.org). The project is listed as a "closed project" and the BAVN 10 number is
10899.)

SUMMARY
The delivery model for DGUP is a comprehensive package that includes demolition, design,
construction, finance, operation and transfer of assets to SANITATION at the end of the 10-year
operating period beyond full commissioning of the project.

Previously, SANITATION Staff completed the preliminary evaluation (See Section 9.3 of
Reference 2.) of the eight proposals (Ameresco Cogeneration, Ameresco High Btu bio-methane
Gas, Constellation, DCO, DTE, NORESCO, Southern California Gas/Sempra Utilities and UTS)
that passed the Good Faith Effort process (See Transmittal #2.). During that process, one
proposal (Southern California Gas/Sempra Utilities) was found not to have passed the
Preliminary Evaluation requirements (See Transmittal #3.).

During the subsequent final evaluation process (See Section 9.4 of Reference 2.), one company
• (DTE) chose to withdraw their proposal (See Transmittal #4.), leaving 6 .proposals.

SANITATION Staff completed the technical review of the six remaining proposals and
determined that three proposals (Ameresco High Btu Bio-methane gas, and UTS and Ameresco
Cogeneration proposals) did not meet the requirements of the Final Evaluation process.
SANITATION further determined that three proposals (Constellation, DCO, and NORESCO
cogeneration) did meet the minimum technical requirements so their cost proposals were
subsequently evaluated.

After reviewing the cost proposals of those three proposers, SANITATION ranked the proposals
based on the combined technical and financial ranking in the following order:

1. Constellation Energy

2. NORESCO

3. DCa

SANITATION, therefore, recommends that contract negotiations commence with Constellation
Energy to develop a contract for DGUP. Should negotiations fail, SANITATION will negotiate
with the second, or the third ranked proposer, as necessary.
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DISCUSSION

Project Background

Sanitation and the Los Angeles Department of Water and Power (LADWP) currently have
energy exchange agreements whereby digester gas is transferred from the Hyperion Treatment
Plant (HTP) to LADWP's Scattergood Generating Station (SGS) to be burned as fuel. In return,
LADWP provides HTP with electricity and steam. SANITATION expects the current agreements
to remain in effect until 2015.

In 2010, SANITATION initiated a schedule-constrained project with a broad set of technical and
financial parameters that sought the best beneficial use of HTP's digester gas that would:

• Significantly lower operational costs for steam and electricity for SANITATION/HTP at
project completion as compared to no project,

• Improve beneficial use of a renewable energy source compared to current use, and

• Lower emissions associated with digester gas flaring as compared to no project and the
current use.

With a schedule dictated by external circumstances and limited available funding for a large
capltal project, SANITATION determined that an innovative delivery model through a private
partnership would serve the best interests of the City and provide the highest likelihood of •
completing' a successful project before the termination of existing agreements with LADWP.
The selected project delivery model places technical and financial responsibility upon the
Contractor by tying payments to meeting specified performance requirements. DGUP will
include design, construction, commissioning, operation, and financing of a facility located at
HTP, as well as the transfer of assets/ownership to SANITATION at the end of a negotiated
period of operation.' This model has been implemented by other public entities to execute

, projects, large and small, in shorter time periods than traditional design-bid-build processes.
SANITATION released the initial RFP on January 14, 2011 and completed addenda on April 20,
2011 (See Reference #1.).

The Project goal is to begin operation in 2015.

Summary of Good Faith Effort Evaluation

On May 4, 2011 SAN ITATION received 10 proposals in response to the RFP, briefly
summarized in the following table."

1 Tbis "alternate delivery" model is commonly referred to as "DBOOT," for Design, Build, Own, Operate and
Transfer (of ownership).
2 There were two distinct approaches proposed, co-generation and "gas purification." Co-generation proposals use
digester gas directly to generate electricity and steam for HTP operations. Gas purification approaches remove
carbon dioxide from the digester gas and create a "Bio-methane" product similar to natural gas. Bio-methane could
be sold to offset HTP's cost for purchasing electricity and would be a source of renewable energy for a purchasing
entity.
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Proposer Basic Proposal

High Btu Bio~methane gas for export using Guild PSA
Ameresco process: purchase all electricity, use existing boilers to

supply steam

Ameresco Co-qeneration: 5+1 Solar Mercury-50 GTGs

High Btu Blo-methane gas for export using the Air Liquide
BioFuels Hyperion membrane process: purchase all electricity, use existing

boilers to supply steam

Constellation Co-qeneration: 2xSoiar Mars-1 00 GTGs + STG + duct firing

DCa Co-generation: 3xSoiar Taurus-Bu GTGs + STG + duct firing

NORESCO Co-generation: 6xSoiar Mercury-50 GTGs

DTE Co-generation: 3xSoiar Taurus-60 GTGs + STG + duct firing

High Btu Bio-methane gas for export using a PSA process:
Southern California Gas purchase all electricity, use new boilers to supply steam

(using either digas or natural gas).

Southern California Gas Co-qeneration: 3xSolar Taurus-60 GTGs + STG + duct firing

UTS Co-qeneration: 2xSoiar Mars-1 00 GTGs

GTG: Gas Turbine Generator, STG: Steam Turbine Generator, PSA: Pressure-Swinq-Aosorpfon

One company, BioFuels Hyperion, subsequently (February 24, 2012) withdrew their proposal
and a second company, Southern California Gas Company, withdrew their co-generation option

, (August 2011), before the completion of the GFE process. SANITATION found that each of the
remaining proposals passed the GFE requirements as outlined in the RFP, Appendix V (See
Transmittal #2.). The proposers that passed the GFE requirements were Ameresco (2 options),
Constellation Energy (Constellation), DCO, DTE, NORESCO, Southern California Gas and
UTS.

Summary of Preliminary Evaluation

Per section 9.3 of the RFP (Reference #1), proposals are required to score 60 points or more on
both a technical AND a financial evaluation, relying mostly on the information in the proposals
received May 4,2011. On April 16th, 2012 SANITATION requested supplemental information to
the proposals that was necessary to complete the preliminary evaluation; that information was
received in early May 2012.

The purpose of the preliminary technical review was to determine which proposals would meet
CITY technical requirements for the DGUP project. As outlined in the RFP, SANITATION had
technical review teams review specific technical criteria grouped into five (5) general categories
specified in Table 9-1 of the DGUP RFP (Reference #1); the table is included in this report.
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The table also includes the weight given to each general category. The review teams were
composed of specialized technical experts with experience in design/engineering, construction,
contract compliance, environmental permitting and compliance, operations, maintenance,
project management and project financing. Teams evaluated the proposals independently in
each category. After compJetion of the scoring by the teams, results were reviewed with
management to confirm consistency and adherence to project review guidelines. The required
technical score threshold was an overall Technical Score greater than or equal to 60 points,
accumulated across all five categories.

It was determined that seven proposals met the 60-point technical threshold (in alphabetical
order):

• Ameresco (Bio-methane),
• Ameresco (Combined Heat and Power),
• Constellation (Combined Heat and Power),
• DCO (Combined Heat and Power),
• DTE (Combined Heat and Power),
• NORESCO (Combined Heat and Power), and
• UTS (Combined Heat and Power).

During the technical review process, Southern California Gas (SCG) confirmed that its Bio-
methane proposal was a non-binding offer, contingent upon approval in the future from the
California Energy Commission (in contrast to the RFP requirements for binding offers in Section
5.12 requirements). This was considered a fatal flaw; therefore, they were eliminated from
further consideration.

The second, independent requirement for the Preliminary Evaluation- was that proposals must
meet or exceed a 60-point financial evaluation threshold. Therefore, in parallel to the technical
"evaluation, the cost proposals for each of the companies were evaluated by a financial review

, team. An NPV (net present value) was calculated for each proposal. The NPV was then
converted to a normalized financial score with the lowest NPV receiving the best financial score
and the other scores being scaled from there. The NPV calculation was based on costs to the
City, including any payments for electricity and natural gas, from start-up through the 10 year
operation by the Contractor and subsequent 10 year operation by the City, including capital
repayment.

It was determined that the same seven proposals met or exceeded the 60-point financial
threshold:

• Ameresco (Bio-methane),
• Ameresco (Combined Heat and Power),
• Constellation (Combined Heat and Power),
• DCa (Combined Heat and Power),
• DTE (Combined Heat and Power),
• NORESCO (Combined Heat and Power), and
• UTS (Combined Heat and Power).
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The cost proposal from SCG did not meet the 60-point threshold (per section 9.3 of the RFP).

Summary of DGUP Proposals Preliminary Evaluation Criteria

CRITERIA POSSIBLE AWARDED POINTS

1. Team Experience and Financing 30
BiogasOperations Experience
Biogas Development Experience
Experience of Key Personnel
Q&E of Subcontractors
Experience in CAllos Angeles
Financial Strength
Level of Development of Financing Plan

2. Terms and Conditions 10
Agreement with CITYTerms
New Terms Specified by Respondent
Pending lawsuits or Litigation

3. Technology 30
level of Technical Information Provided
Technical Feasibility of Project
project Footprint and Land Requirements
Ability to Use Digester Gas
Ability to Meet Power/Steam Needs

4. Project Implementation 20
Impact on HTP During Construction
Reasonableness of EPCPlan
EPCContracting Status
Interconnection Feasibility
Permitting Feasibility
Equipment Procurement Logistics
Level of Detail of Project Schedule
Ability to Meet Project Schedule

5. Project Operations 10
Reasonableness of O&M Plan
O&M Contracting Status
Environmental Impacts
Transition Plans
Impact on HTP During Operations
Project AvailabIlity

TOTAL TECHNICAL POINTS 100
6. Financial Evaluation 100

NPV

TOTAL POINTS 200

(from Section 9.3 of DGUP RFP, Reference #1)
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.On August 2,2012, SCG was provided written notification (See Transmittal #3.) that its proposal
failed to meet RFP requirements, receipt of which SCG acknowledged on August 3, 2012 by
email.

Also, on August 2, 2012, letters were sent to the six proposers (7 proposals) that met both the
technical and financial Preliminary Evaluation thresholds. Subsequent to the August 2, 2012
notification (See Transmittal #4.), DTE issued a letter withdrawing their proposal because of a
lack of sufficient resources for the project. This left the following companies to be considered
("short-listed") in the final evaluation process: Ameresco (two options), Constellation, DCO,
NORESCO, and UTS. All companies offered cogeneration configurations and Ameresco offered
a separate, High Btu Bio-methane Gas option.

Summary of Final Evaluation

SANITATION followed the process defined in Section 9.4 of the RFP (Reference #1) to evaluate
the 6 proposals listed in the previous table. In addition to the formal proposals submitted by
each proposer, SANITATION

• Considered responses to questions directly related to the proposals in letters distributed.
to each proposer on August 9, 2012. The questions focused on technical issues,
exceptions to requirements, proposed staffing, and schedule constraints. Responses
from each proposer were received on August 28,2012, and were considered with

• Site visits to each proposer's selected reference facility, and

• Interviews with individual proposer teams in September.

As described in the RFP, SANITATION had the same technical review teams review the
proposals against the same criteria used in the preliminary evaluation and summarized in Table
9-1 of the RFP. As before, technical teams evaluated the proposals independently in each
general area. After completion of the scoring by teams, results were reviewed by management

-, for consistency and adherence to project review guidelines. The threshold to meet the technical
requirement was an overall Technical Score greater than or equal to 70 points, accumulated
across all five categories. This threshold requirement was higher than the Preliminary
Evaluation threshold because it included supplemental information expected to raise the
technical score. Per the RFP, "Top projects achieving a technical score of 70 (or greater) during
the detailed technical evaluation will be further evaluated based on the same economic criteria
as the preliminary evaluation for best value to the CITY."

Three proposals far exceeded the 70-point threshold: Constellation, DCO, and NORESCO.

Three proposals (both Ameresco options and UTS) did not meet the 70-point technical
threshold mainly due to lack of redundancy, siting issues, and the uncertain ability to secure the
necessary environmental clearances and permits. At this point, the Ameresco and UTS
proposals were eliminated from further consideration because their technical evaluation score
was Jess than 70 points (their cost proposals were not considered, as described in the
evaluation process in the RFP).
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The cost proposals for each of the three companies that met the Technical Score Threshold
were then evaluated and scored; in contrast to the Preliminary Evaluation, there was no
financial threshold. The NPV calculation was based on costs to the City, including any payments
for electricity and natural gas, from start-up through the 10 year operation by the Contractor and
subsequent 10 year operation by the City, including capital repayment. The NPV was then
converted to a normalized financial score with the lowest NPV receiving the best financial score
and the other scores being scaled from there.

The final evaluation process was constructed to give equal weight to Technical and Financial
factors. In this light, the combined Technical and Financial scores for each of the three
remaining proposals were calculated to rank the final three proposals in order of providing the
best overall value to the City. The final order was:

FINAL EVALUATION RESULTS

RANK PROPOSER

1 Constellation

2 NORESCD

3 DCD

STATUS OF FINANCING

It will be the' responsibility of the Contractor to provide all financing for DGUP (demolition,
" design, construction and startup) until the commencement of operations and the satisfaction of

performance requirements. No funding from the City will be required until Fiscal Year 2014-15.
Funding for the Project will be from the Sewer Construction and Maintenance Fund and will be
included in the annual budget process.

FUTURE ACTIONS

Upon approval, a SANITATION selected negotiating team will meet with Constellation Energy to
negotiate finalized terms of the Contract. If SANITATION determines that successful
negotiations are not possible, SANITATION will turn to the second ranked proposer,
NORESCO, or third ranked proposer, DCO, in an effort to reach a mutually acceptable
contractual agreement.

Upon completion of successful negotiations, SANITATION will return to the Board to
recommend award.
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ENRIQUE LDIVAR, Director
Bureau of Sanitation
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Mayer Brown LLP
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25th Floor
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Han. Kevin James, President
Los Angeles Board of Public Works
200 North Spring Street, Room 361
Los Angeles, CA 90012

Re: NORESCO's Protest to Proposed Award of
Digester Gas Utilization Project Contract

Dear Board President James and Honorable Commissioners:

On behalf of NORESCQ, we thank the Board of Public Works for providing us the
opportunity to present this protest to the recommended award of the Digester Gas Utilization
Project (DOUP) contract to Constellation New Energy, Inc. ("Constellation"). We respectfully
believe an award to Constellation would be a huge mistake for the City of Los Angeles and its
residents, as a major financial commitment would be made to purchase a technically inferior, less
reliable and environmentally damaging design for what amounts to very little cost savings. The
good news is there is still time to correct the error and award the contract to NORESCO, which
has offered a cleaner, more reliable, state-of-the-art design that provides the best value to the
City. We respectfully request that the protest be upheld and the contract awarded to
NORESCO.1

Executive Summary

The Los Angeles region has spent billions of dollars and continues to work tirelessly on
initiatives to improve our air quality. Yet while progress has been made, Los Angeles still tops
the list for the worst ozone pollution in the country.' Our leaders have pledged time and time
again to keep working to clean our environment. Mayor Garcetti campaigned as a "passionate

J Please note that NORESCO was given a )'ery short amount of time to synthesize the thousands of pages contained
in the procurement record and prepare this protest. In fact, although its Public Records Act request for the
procurement documents has been pending for nearly one year, Sanitation only began producing documents on
November 7,2013, and did not even produce the full Constellation proposal until November IS, 2013, effectively
giving NORESCO less than one business day to analyze the complete file and prepare its protest. See Exhibit B.
Although NORESCO has done its best to present a complete description of its concerns in this document, this
truncated review period undermines the public's "legitimate and substantial interest in scrutinizing the process
leading to the selection of the winning proposal," Michaelis, Montanari & Johnson v. Superior Court (2006) 38
Ca1.41h1065, 1073. While we believe the data presented herein is sufficient to document that the wrong contractor
was selected, we request that the Board take the matter under submission and allow NORESCO to supplement its
ffOIl:SI before nny decision is lnad~" ..... ." ., .'

!..!.!,t,E.l[~Y,iV..:~':,,'.!i.r.b~~.~j1.h£jE!.'.,~.!rg!;?l'}J,.Y..!I~,'itL~(!1i;!.::.)!..'J'!:";()'!}"'!?~'!I..,

Mayer Brown LLP operates in combination with other Mayer Brown entities wilh oftices in Europe and Asia
and is associated with Tauil & Chequer Advogados, a Brazilian law partnership.
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fighter for a healthier and greener Los Angeles.',3 And the Board of Public Works (BPW) itself
committed to "deliver projects and programs that enhance the quality of life ... and the
environment.,,4

Yet we somehow find ourselves today seeking to convince this body not to spend over
$200 million to purchase technology that will needlessly emit so much noxious matter that we
would have to cover up to 58% of the City with trees to offset it. It clearly makes no sense for
the City to entertain such an egregiously harmful course of action that will lay waste to so many
of the dollars spent and efforts made to improve our air.

As the Bureau of Sanitation ("Sanitation") has acknowledged, NORESCO offered the
best technical and environmental solution. In fact, it was not even close. NORESCO outscored
Constellation by 14% in the technical evaluation and by 35% on the environmental impacts.
Exhibit C, pgs. 3, 5. Yet Sanitation chose Constellation because of an erroneous belief that
NORESCO's technical superiority comes at too high a cost. Recently, we 'learned that Sanitation
may also be asserting that the emissions gap between the two proposers is not as great as
NORESCO claims.

Sanitation's arguments for selecting a technically and environmentally inferior design
rest on errors and false assumptions. Although Sanitation has not publicly shared what it
believes to be the emissions gap between the two proposers, we do have the actual emissions
numbers provided in Constellation's proposal, as well as the numbers used by the City in its
Environmental Impact Report (EIR). Even a conservative analysis of those numbers reveals that
Constellation's technology will emit between 112 and 153 tons of harmful NOx into our air each
year. That is between 10 and 13 times the NOx that would be emitted by NORESCO's solution
(or between 100 and 142 more tons of NOx per year), which is equivalent to adding as many as
141,000 cars to our roads.

--~"-""'~"'"'---N~O-x-E-M-I-S-SI-O-N-S-C-O-MP-A-R-I-S-O-N-B-A-S-E-D-O-~N-CONST'-E~L-L-A-T-IO-N-----~-""""i

EMISSIONS NUMBERS USED IN CITY~S EIR

3\'ijY5~~~Jjfb'£D¢dL!&illlLs:;n v lupH1l('TIL.l'il51l£"
4 City of L.A. Set to Receive Funding to Support Improvement of Air Quality and Reduction of Greenhouse Gas
Emissions, Department of Public Works Press Release, Nov. 12,2013.

AMECURRENT 708000299.1 18·Nov·13 00:50
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NOx EMISSIONS COMPARISON BASED ON EMISSIONS
NUMBERS PROVIDED BY CONSTELLATION

If Sanitation has new emissions numbers, we would be pleased to review them and urge
that they be made public and that we be afforded an opportunity to scrutinize them. Regardless,
even if there are different, unreleased staff numbers, the critical fact remains that the contract
before the Board allows Constellation to emit NOx up to the permitted levels and that the
emissions numbers from the EIR show a gap too large for any responsible decision-maker to
ignore, particularly when a much cleaner solution remains fully available to the City.

This conclusion becomes even more pronounced when one considers the errors made in
the financial evaluation. Despite NORESCO's clear technical superiority, the award was given
to Constellation because its proposal price undercut NORESCO's price by 24%. Unfortunately,
Sanitation did not recognize what appears to have been a "bait-and-switch" approach until after
the selection was made, and has since been coerced into accepting tens of millions of dollars in
new costs during negotiations.

In fact, the deficiencies in Constellation's proposal forced Sanitation to acquiesce to more
than $37 million in new construction and nearly $10 million in new operations costs over the ten-
year term of the contract. To appreciate the magnitude of these added costs, consider that
negotiations added a full 41 % to Constellation's proposed capital costs and 11% to its proposed
operations costs. We are not aware of any other contract negotiation in the City that has ever led
to an increase of that magnitude between the proposal price and the final contract price.

The staff report incorrectly and unfairly tries to downplay this fact by asserting, without
analysis, that most of the added costs would have been necessary had NORESCO been selected.
That is not accurate. As demonstrated in Exhibit A, had Sanitation completed a final financial
analysis, it would have discovered that only $10 million of the added costs would have been
incurred had NORESCO been selected. Exhibit A, Attachment A-2. This factor alone greatly
reduces the scored price differential between NORESCO and Constellation. To allow this
unjust approach to prevail will validate and encourage "low-ball" bidding and discourage fair
and open competition.

Sanitation also made a mathematical error in calculating the net present value of
Constellation's proposal, failing to account for costs incurred in 2024-25 (Year 11 of the
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project). Exhibit A, pg. 3. That error resulted in over $6 million in costs being omitted from the
price scored for Constellation, reducing the alleged price differential even further.

Finally, the remaining price differential would be reduced to relative insignificance had
staff properly analyzed the environmental costs during the evaluation. As the staff report notes,
under the financing structure dictated by the RFP, the emissions from Constellation's technology
require, conservatively, the purchase of $50 million in offset credits from the Southern California
Air Quality Management District (SCAQMD). Board Report dated November 18,2013 ("Board
Report"), pgs, 6-7. Yet Constellation never priced the credits into its proposal. This factor alone
should have rendered Constellation's proposal non-responsive.

By contrast, NORESCO's cleaner technology requires only around $5 million in offset
credits from SCAQMD, and these were priced into NORESCO's proposal as required by the
RFP. The scored prices were thus not a fair "apples-to-apples" comparison - NORESCO'g price
included the emissions credits; Constellation's price did not.

A review by an independent forensic accountant confirms that had Sanitation conducted a
fair financial evaluation, NORESCO's relative price score would have increased to 95,3, which
when combined with NORESCO's technical score of 90.9, means that NORESCO would have
outscored Constellation 186.2 to 179.6 and won the competition. See Exhibit A, pgs. 2-4.

Sanitation may counter that the emissions error is now moot because the credits will be
obtained at no cost due to a post-award amendment to the financing structure that grants
ownership of the facility to the City from the outset. But that does not change the fact that
NORESCO would have won the competition had the emissions credits been properly included in
the prices when they were scored, as they should have been. A post-award change to the
contract to benefit Constellation does not legally absolve a scoring error. Moreover, an
independent forensic accountant analysis confirms that had Sanitation actually conducted an
evaluation under a city-owned approach (which it never did), NORESCO's price score would
have increased to 90.3, which means NORESCO would have outscored Constellation 181.2 to
179.7 and won the competition under the city-owned approach as well. See Exhibit A, pg. 4-5.

Sanitation's suggestion that the change to the contract makes the added pollution "free" is
also wrong scientifically, medically, and economically, and is just bad public policy. Even if the
City does not have to pay SCAQMD for offset credits, pollution has costs: costs to the health of
our residents, who already live in the worst ozone area in the country and will now be needlessly
exposed to more pollutants that increase their chances of developing cardiovascular and
respiratory diseases; economic costs associated with these health impacts; and costs associated
with wasting valuable emissions credits that could be saved for future projects that will bring
needed jobs and investment to our City. In light of all the efforts by the City and all the costs
borne by its residents to generate offsets through renewable energy and conservation projects, it
would be a colossal waste to use credits here so that Constellation's design can get a "free"
emissions ride on the backs of our residents' health and safety, when no such free ride would
even be necessary under NORESCO's solution.
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We want to be sure that the Board understands that this protest is in no way meant to be
an indictment of staff. We recognize they have a tough job to do, particularly witha project this
complex. However, the Board is not and should not be a rubber stamp. As the 18th century
neuroscientist Paul Broca said, "the least questioned assumptions are often the most
questionable." The staff's assumptions on this procurement need to be questioned. And, when
properly analyzed, we respectfully suggest that the only possible conclusion is that the relatively
insignificant cost savings associated with Constellation's proposal are not anywhere near
sufficient to justify spending hundreds of millions of dollars on older technology that will
needlessly and abundantly pollute our air.

This project is an opportunity to continue the City's legacy of building green, modern
public works projects that utilize cutting-edge technology. Let's not waste this opportunity. We
understand that a lot of time has been spent negotiating the Constellation contract, but the Board
of Public Works owes it to the residents of Los Angeles to finish the analysis and purchase the
best value solution.

It is not too late to choose the best solution. NORESCO stands behind its original offer
and is ready to quickly finalize the few needed additions along the same terms that were
negotiated with Constellation. And, as shown in the schedule from NORESCO' s proposal, there
is still time to award the contract to NORESCO and construct a cleaner, more reliable, state-of-
the-art facility before Sanitation's stated implementation deadline of December 31, 2016.

In conclusion, we have in good faith presented the best available information: an
environmental analysis drawn from the City's EIR and economic conclusions of a forensic
accountant. Yet the only implied response from Sanitation to date is that our information is either
overstated, mistaken, or faulty. If staff has better information, it will need to supply that data
into the public record, because we have spent the better part of a year trying to get the facts
drawn into the "sanitizing light of day." And if the emissions from Constellation's design are
lower than what has been published, then the contract should tie them to those lower numbers.
As of now, the proposed contract allows Constellation to emit NOx up to the high permitted
amounts, which based on the EIR is 13 times the NORESCO design.

An open, public discussion, with complete disclosure by the City, will be the best way for
the Board and City Council to fairly and honestly make the best DOUP decision. We believe if
that discussion occurs, the conclusion will be clear that the protest should be upheld and the
contract awarded to NORESCO.

I. Sanitation Failed to Accurately Evaluate the Environmental Impacts of the
Proposals, Which Led to the Selection of Constellation's Outdated Design That Will
Emit Significantly Higher Levels of Harmful Pollutants Into Our Air.

The RFP justifiably proclaimed that the environment would be a significant consideration
in this procurement:

AMECURRENT 708000299.1 !8-Nov-13 00:50



Mayer Brown LLP

Hon. Kevin James
November 18,2013
Page 6

"The overall environmental impact and sustainability of the candidate
technologies will be a significant consideration in proposal selection. This
includes, but is not limited to permitting costs, greenhouse gas generation, the net
change in plant emissions, water consumption, electrical consumption, etc."

DGUP RFP, pg. 11. The RFP's evaluation methodology, in turn, stated that
"unacceptable environmental performance" was grounds for immediate elimination.
DGUP Evaluation of Proposals Detailed Methodology, pg. 4. And the criteria that went
into the project operations' score included "environmental impacts." !d., pg., 7.

The RFP's focus on environmental impacts is consistent with commitments made by
Mayor Garcetti, who campaigned as "a passionate fighter for a healthier and greener Los
Angeles,"? recently appointed the City's first-ever chief sustainability officer," and was himself
named to the President's Task Force on Climate Preparedness and Resilience to find ways "to
reduce greenhouse gas emissions through smart investments.t" It is also consistent with the
BPW's stated commitment to clean our air, reduce greenhouse gas emissions and "deliver
projects and programs that enhance the quality of life ... and the environment"

NORESCO took these commitments very seriously and offered a reliable, state-of-the-art
solution that would achieve the lowest possible emissions of any proposer, a fact acknowledged
by Sanitation evaluators in their comments and technical scores. Indeed, NORESCO outscored
Constellation by 14% in the technical evaluation and received the highest technical scores of any
proposer. Exhibit C, pgs. 3, 5. NORESCO's score on "Environmental Impacts" was also 35%
higher than Constellation's score. !d.

Yet despite the clear technical and environmental superiority of NORESCO's solution,
Sanitation chose Constellation's technology. It is our understanding that staff justified this
decision by asserting that the price savings achieved by the Constellation facility offset the added
emissions, and that the emissions gap between the two proposers was not as great as NORESCO
claims. This appears to be spurious given that the evaluation notes state that Constellation's low
environmental impact scores were due to its "NOx levels." Exhibit D, pg. 3.

Nevertheless, because Sanitation has not shared any new emissions estimates with
NORESCO, we undertook to analyze the tme emissions gap between the technologies ourselves.
Our conservative analysis was based not on numbers NORESCO generated, but on emissions
numbers provided in Constellation's proposal and used by the City in its E1R Our analysis
revealed that, as compared to NORESCO's facility, the Constellation facility will emit between:

5 www.ericgarcetti.comlenviornment issue.
6 blli.!;!tW}\Wc!!lmjJ;YQLi~.!J!LJ.mtlLUill£Jsen iill.!)\;LnliX! lt~llt:',I! f1l,~lLluIl.J.},Ll!l<;J~1!::;li!i.!luhi!!lY_dJ\C0I
7 President Obama names L.A. Mayor Eric Garcetti, Gov. Jerry Brown to climate-change panel, Los Angeles Daily
News, Nov. 4, 2013.
8 City of L.A. Set to Receive Funding to Support Improvement of Air Quality and Reduction of Greenhouse Gas
Emissions, Department of Public Works Press Release, Nov. 12, 2013.
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• 10 to 13 times the amount of nitrogen oxide (NOx),
• 9 to 15 times the amount of carbon monoxide (CO) and
• 9 to 13 times the amount of volatile organic compounds (VOC).

COMPARISON BASED ON CONSTELLATION
EMISSIONS NUMBERS USED IN CITY'S EIR

COMPARISON BASED ON EMISSIONS NUMBERS
PROVIDED BY CONSTELLATION

These differences are indeed staggering, especially in light of the severe environmental
challenges already facing Los Angeles. Just the additional NOx emissions from the EIR
approved for Constellation's facility equate to an additional 141,000 cars on Los Angeles roads.
To offset that added pollution, the City would have to cover 58% of its land mass with trees or
build over 30 megawatts of solar generated power, or the same amount of solar that LADWP
customers installed from 2006-2011.

These noxious pollutants are particularly problematic for our region - which continues to
languish as an EPA non-attainment zone - because they react to form smog and acid rain and are
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central to the formation of ground level ozone pollution. According to the American Lung
Association, ozone pollution causes cardiovascular and respiratory diseases such as asthma and
acute bronchitis, particularly in the elderly and young children, and can lead to premature death.
The health impacts also come with enormous economic consequences. According to the
California Air Resources Board, the costs associated with exposure to unhealthy levels of ozone
and particulate matter exceed $170 billion per year.

Why in this day and age, when we know how critical air quality is to the health of our
people and when our elected leaders have made firm commitments to clean our air through
smarter, greener investments, would Sanitation recommend spending hundreds of millions of
dollars on technology that will needlessly release tons of noxious emissions for at least the next
20 years? The only conceivable answer is staff's mistaken assumptions that the City can save
significant dollars with the older technology and that at least $50 million worth of emissions
credits can be effectively donated by the City for no other reason but to justify a previously
mistaken assumption.

Those assumptions are not accurate. As demonstrated below, the actual price differential
between Constellation and NORESCO was overstated in the final evaluation because tens of
millions of dollars in new construction and operating costs had to be added to Constellation's
price during negotiations, and because Sanitation made a mathematical error that left out more
than $6 million from the final scored Constellation price. See Exhibit A, pgs. 2-4.

Moreover, the aUeged financial gap would have been reduced to a level of relative
insignificance had Sanitation accurately accounted for the costs of Constellation's added
pollution. Under the financing structure mandated by the RFP and incorporated into each of the
proposals - which required that the proposers own the plant during the initial l O-year period-
the prices should have included the cost of purchasing emissions credits from SCAQMD to
offset the added pollution created by the respective facilities." For its part, NORESCO's cleaner
solution would require about $5 million in emissions credits from SCAQMD, and this was priced
into NORESCO's proposal. By contrast, according to the Board Report, Constellation's
outdated technology would conservatively require $50 million in emissions credits, and
potentially up to twice that amount. See Board Report, pgs. 6-7. Constellation/ailed to price
these costs into its proposal, making its proposal non-compliant. And yet Sanitation evaluated
the two financial proposals without accounting for Constellation's failure, resulting in an unfair
"apples-to-oranges" comparison.

Sanitation may contend that this error is now moot because it eliminated the need for
offset credit purchases by changing the financing structure of the deal. Specifically, realizing
that it was stuck with an added $50 million in costs to offset the added pollution associated with

9 The DGUP RFP instructed proposers to submit proposals to build and operate the facility for the first ten years,
and then turn operations over to the City. (CITE) As the Board Report indicates, under this financing and operating
structure, air emissions credits would have to be purchased from SCAQMD, adding to the bottom-line costs of the
facility. Board Report, pgs. 6-7.
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Constellation's technology, Sanitation changed the terms of the contract so that the City, rather
than Constellation, would own the facility at the outset. According to the Board Report, this
change allows the City to access Priority Reserve Emissions Credits (PRCs) at no cost. Board
Report, pg. 6. However as discussed below, this does not change the fact that the prices
evaluated by Sanitation should have included the costs of the offset credits, as mandated by the
RFP's financing structure, and that if such costs had been included, NORESCO would have won
the award. See Exhibit A, pgs. 2-4. A post-award material change to the contract that benefits
Constellation at the expense of the other proposers does not correct this error. And regardless, an
independent forensic accountant analysis confirms that had Sanitation actually conducted an
evaluation under a city-owned approach (which it never did), NORESCO's price score would
have increased to 90.3, which means NORESCO would have outscored Constellation 181.2 to
179.7 and won the competition under that approach as well. See Exhibit A, pg. 4-5.

Moreover, even if a City-owned facility can obtain the necessary emissions credits
without paying SCAQMD, Sanitation's suggestion that the credits are "free" is not accurate
scientifically, medically or economically. There are still significant costs associated with
obtaining or using existing credits. For one, the unnecessary pollution added to our region and
the concomitant health effects have significant costs, as discussed above. Moreover, because a
larger number of credits will be utilized for the Constellation facility, those credits will not be
available for future projects that can bring jobs and economic development to Los Angeles. And
there are likely additional costs associated with permitting the Constellation facility, as the
higher levels of NOx emissions from that facility may trigger a Prevention of Significant
Deterioration major modification review that will complicate and lengthen the permitting process
and include US EPA participation.

Put simply, there is always a cost to polluting, And the costs here are extreme and
unwarranted given the relatively insignificant cost savings for using Constellation's older
technology. .

II. Constellation's "Low-Ball" Offer and Sanitation's Mathematical Error Resulted in
a Financial Evaluation that Vastly Overstated the Price Differential Between the
Proposals.

Constellation was able to overcome NORESCO's acknowledged superior technical and
environmental solution with a "low-ball" financial offer that turned out to be "smoke and
mirrors." To illustrate, in scoring the financial proposals, Sanitation attempted to convert the
prices for the 20-year contract into net present values C'NPV"). The NPV price scored for
NORESCO was $361,882,772, which was undercut by Constellation's 24% lower NPV price of
$275,343,778. This factor - and this factor alone - allowed Constellation to overcome the
substantial point advantage that NORESCO had built on the technical scores and win the
competition.

However, the true facts surrounding Constellation's apparent "low-ball" offer became
readily transparent during negotiations, when a number of modifications had to be made to
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Constellation's proposal that significantly increased the contract price. The Board Report is
telling on this score. Tables 2 and 3 of that report list a number of modifications made to
Constellation's proposal during negotiations which together add approximately $47 million in
additional project costs over the ten-year term of the contract. That equates to a dramatic 41 %
increase in construction and 11% increase in operations costs compared to Constellation's
original prices for the same ten years.

To divert attention from this troubling fact and justify the errors made, the report asserts -
without any explanation - that the changes were necessary to improve the value and address
unforeseen issues that arose during the permitting process. Board Report, pg. 5. The report
further asserts that "most" of the modifications would have been necessary with any of the
finalists and thus would not have changed the rankings determined by the final evaluations. Id.

That is simply not true. Most of the purported "common" scope modifications contained
in Table 2 arose from Constellation's inferior "low-ball" proposal. For example, the notes
prepared by Sanitation indicate that during the evaluation, Sanitation was concerned about the
limited redundancy of Constellation's system, as compared to the positive comments made about
NORESCO's redundancy. Exhibit E, pg. 5. Given these concerns, it is not surprising that item 4
of Table 2 in the Board Report includes a $6.35 million add-on cost for a split bus electrical
design to provide additional redundancy.

However, contrary to the Board Report's characterization, this was not a "common"
modification that would have been required had NORESCO been selected. This modification
was required because Constellation proposed an inferior system with limited redundancy. As
Exhibit A demonstrates, the same is true for other purported "common" scope modifications,
which in reality would not have been required had NORESCO been selected. All told, only $10
million of the additional costs would apply had NORESCO been selected. Exhibit A,
Attachment A-2.

The scored price differential was further distorted by a mathematical error made in the
final evaluation. As the independent forensic accountant report demonstrates, Sanitation failed
to account for costs incurred in 2024-25 (Year 11 of the project) in the final priced scored for
Constellation. See Exhibit A, pg. 3. That error resulted in over $6 million in omitted costs from
Constellation's scored price, reducing the actual price differential even further.

If you correct this mathematical error and conduct a fair comparison of the actual costs of
the two proposals that accounts for the new construction and operation costs added during
negotiations and the environmental costs associated with both designs, the result is clear. As
confirmed by the independent financial review, the price differential is reduced to a nearly
insignificant amount for a project this size (less than $2 million/year), NORESCO's relative
price and overall scores increase, and the award goes to NORESCO. See Exhibit A, pgs. 2-4.

Moreover, the outcome is the same even under the new city-owned approach. An
independent forensic accountant confirmed that had Sanitation actually conducted an evaluation

AMECURRENT 708000299.1 18-Nov-13 00:50



Mayer Brown LLP

Hon. Kevin James
November 18,2013
Page 11

under a city-owned approach that - for both parties - included the relevant negotiated
adjustments in Table 2 and 3 of the Board Report and removed the contractor-financing
component (and, in turn, made appropriate adjustments to reflect the fact that the City would
make progress payments over a three-year construction period), NORESCO's price score would
increase to 90.3, which when combined with NORESCO's technical score of90.9, means that
NORESCO outscored Constellation 181.2 to 179.6 and would have won the competition under
the city-owned approach as well. See Exhibit A, pgs. 4-5. Of course, Sanitation never
conducted that analysis; it instead changed the terms of the contract post-award.

III. The Relatively Insignificant Cost Savings Achieved with Constellation Are Trumped
by the Added Costs and Risks to the City.

As discussed in depth above, according to the emissions numbers provided by
Constellation and used in the City's EIR, the paltry cost savings offered by Constellation's
design will add between 112 and 153 tons of NOx to our region's air each year. That alone
should make this deal unacceptable. But our air quality is not the only cost.

Constellation's technology and guarantees also add risk to the City. For example, the
evaluator notes demonstrate that Sanitation was concerned about Constellation's "limited
redundancy" during the evaluation. Exhibit E, pg. 5. Proper redundancy is critical to
maintaining plant operations if issues arise. With limited redundancy, the City risks an
environmental incident that could cost untold clean-up dollars and damage Hyperion's
reputation.

Constellation's design did, in fact, provide "limited redundancy." Constellation offered
fewer gas turbine generators, meaning the loss of even one generator would limit the
Constellation plant's ability to process all of the available digester gas. Constellation also failed
to offer a redundant digester gas treatment system, as compared to NORESCO which offered
redundant compressors, after-coolers and associated appurtenances to meet the availability
requirements of the plant.
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These and other redundancy features allowed NORESCO to provide 100% online
availability during the first five years of operation, when the likelihood of issues is greatest. By
comparison, Constellation's availability is 95%. Although some additional redundancy was
added during negotiations, Constellation's design still does not rise to the level of NORESCO's
design. Why would Sanitation want to chance an environmental incident or an extended offline
turbine in the key early days of this facility?

The relatively insignificant cost savings from Constellation's proposal also comes with
lower guarantees to the City. For example, Constellation's proposal did not even address or
meet the RFP's guarantee requirements in many areas, including equivalent availability,
electricity requirement, steam requirement, continued compliance, subsystem performance and
system performance. By comparison, the evaluators noted that NORESCO offered "very good
guarantees." Exhibit E, pg. 3. Indeed, NORESCO guaranteed 4.5% more electric production per
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year than Constellation. At the electric rate of $0. 16/kWh specified in the RFP, that translates to
$1,213,536/year in additional revenue guaranteed by NORESCO, which over a lO-year period
(with no escalation), equates to $12,135,360 in additional revenue guaranteed by NORESCO.

Although Sanitation attempted to upgrade Constellation's guarantees during the
negotiations, the guarantees provided in the final contract for approval still fall short of the
NORESCO proposal, meaning the City is taking on additional risk with Constellation.

Another major difference is the complexity of Constellation's operations. As Sanitation
staff observed during the site visits, the Mercury technology offered by NORESCO literally
starts with the push of a button and runs automatically. By comparison, the technology proposed
by Constellation, with roots dating back to the late 1970s, is complex and thus impacts current
and future operations costs. Yet somehow, Sanitation's financial evaluation assumed the
Constellation and NORESCO facilities would necessitate the same staffing plans.

IV. Sanitation's Material Change to the Contract to Avoid the Costs Associated with
Emissions Credits Raises Legal Concerns.

As noted above, Sanitation amended the financial terms of the contract to avoid the costs
associated with the emissions credits necessitated by Constellation's proposal. Specifically, to
avoid what staff conservatively estimated to be $50 million in credit costs, Sanitation changed
the financial terms of the contract so that the City would own the facility from the outset. This
material change to the financial terms of the contract raises serious legal concerns. As one
treatise explains:

"In general, under the "material amendments doctrine," competitively bid
contracts involving state resources cannot be materially amended. So, for
example, by seeking to modify its original bid and negotiate a more favorable
agreement for itself, after it has already secured a public works contract as the low
bidder. a contractor is, in effect, improperly attempting to secure an unfair
competitive advantage over the other legitimate bidders and to conduct a type of
post bid negotiations that violate the practice of competitive bidding."

Giggetts & Surette, Public Works and Contracts 64 Am.Jur.2d § 120, p. 749 (cited in Word of
God Fellowship, Inc. v. Coast Community College District 2006 WL 1454737 (May 25,2006),
pg.9.

Constellation will no doubt argue that the financing and operation changes here were not
material. But a review of the Word of God Fellowship case and its similar facts rebuts that
notion. In Word of God Fellowship, the procuring agency informed prospective bidders that they

The purpose behind this doctrine is simple. Material changes to a public contract after
proposals are submitted and a selection is made give the winning proposer an unfair competitive
advantage and opens the door to favoritism and corruption.
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modifications in favor of the [winning bidder] had on the sale ofthe television
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must have the "immediate financial capacity" needed to purchase the public television station up
for bid. However, after bids were submitted and a winner chosen, the public agency changed the
financial terms to allow the winning bidder to instead defer payments. In invalidating the
contract, the court found:

The facts here are similar. The problem is not that Sanitation changed its mind. The
problem is that the award to Constellation was based on an evaluation of a contractor-owned
facility and that, like the agency in Word of God Fellowship, Sanitation changed the terms to a
City-owned facility post-award. Had Sanitation properly amended the RFP to effect this change
during the procurement, other proposers could have benefited as well. NORESCO, for one,
included features in its proposal to further lower the required emissions credits because it thought
- based on the terms of the RFP - that such credits would need to be purchased. For example,
NORESCO added several million dollars in Selective Cataytical Reducation (SCR) equipment to
reduce NOx emissions to the lowest possible levels.

Moreover, as the independent forensic accountant report demonstrates, had Sanitation
evaluated the two proposals under a CityOowned approach, NORESCO's relative price score
would have increased to 90.3 and NORESCO would have won the competition anyway. Exhibit
A, pgs. 4-5. The post-award change thus provided Constellation an unfair competitive advantage
and opens the door to charges of favoritism, making the award to Constellation legally suspect.

v. NORESCO Significantly Outperformed Constellation in its MBEfWBE/OBE
Outreach.

Under the RFP process, non-compliance with MBEIWBE/OBE outreach is grounds for
immediate disqualification. See DOUP Evaluation of Proposals Detailed Methodology, pg. 4.
And, in fact, here Constellation was initially disqualified for its lack of outreach. Based on
advice from the City Attorney that has not been made public, that disqualification was eventually
reversed and Constellation was allowed to proceed in the competition. The fact remains, though,
that Constellation's MBEIWBE/OBE program remains dismal. Indeed, Constellation's
participation levels remain below the RFP goal of 9.3%, with only a single MBE accounting for
just i.18% of the relevant contract value. The Board Report attempts to gloss over this fact by
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vaguely proclaiming that Constellation "will continue their outreach program" as additional
subcontracting opportunities are identified during the design-build phase. Board Report, pg. 8.

By contrast, NORESCO included a robust and implemental MBEIWBE/OBE outreach
program that achieved nearly 40% participation and that includes five local MBEs, three local
WBEs, two SBIDVBEs and four OBEs. This translates into more than $50 million of contract
opportunities for Los Angeles area businesses. NORESCO also earmarked an additional $18
million to recruit and engage other companies during the life of the project. And it strengthened
its program with a partnership with PV jobs, which ensures engagement of labor, veterans,
underemployed, displaced and disabled local businesses for this project. These commitments
earned NORESCO a perfect score for its MBEIWBE/OBE outreach.

Conclusion

NORESCO has proposed the environmentally superior solution for the Sanitation OGUP
project. Selecting and implementing the NORSCO plan will reduce 100 to 142 tons of annual
NOx emissions over that of the Constellation option. That is the equivalent of taking up to
141,000 cars off the road. The record shows that NORESCO achieved far higher technical and
environmental scores. Only Constellation's high score for what turned out to be an
unrealistically low price allowed that company to overcome its environmental and technical
deficiencies.

The record also demonstrates that the City cannot rely on the recently disclosed cost
scores. Evidence acquired through a Public Records Act request shows that Constellation
proposed an unreasonably low price and then negotiated the construction price up by 41%
through add-ons most of which were necessary just to comply with basic requirements of the
original RFP. Additionally, the scoring errors and omissions described above further taint the
final recommendation, And finally, the post-award restructure of the entire concept to have the
City take ownership of the higher polluting infrastructure - solely to acquire "free" air credits -
unfairly advantaged Constellation (and, of course, disadvantaged the surrounding communities).

As shown in the public records, NORESCO actually priced the far fewer credits its
proposal would use; Constellation did not price its credits, but waited for the City to rework the
deal and effectively gift Constellation a massive amount of credits. When you think of what an
"air credit" actually is, of course, the fewer amount needed for a project, the better for the public.
Air credits have a cost. Those costs are environmental, health related, and economic - and all
the costs are borne by the residents around the emission source, Dramatically increasing the
need for credits simply to reduce the price of the project and make Constellation's proposal
appear competitive is unworthy of the City'S record as a sensitive and responsible steward of the
environment.

AMECURRENT 708000299>118~Nov~1300:50
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Hon. Kevin James
November 18,2013
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For all of these reasons, NORESCO respectfully requests that the Board of Public Works
reject the Constellation contract, and direct staff to immediately commence a negotiation with
NORESCO to expeditiously complete a contract and return for final approval.

Enclosures
cc: Commissioner Mike Davis

Commissioner Monica Rodriguez
Commissioner Barbara Romero
Commissioner Matt Szabo
Hon. Eric Garcetti
Mr. Enrique C. Zaldivar
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Mark R. Torchiana, CPA

Harrv+Torchiana LLP
601 Montgomery Street, Suite 1208

San Francisco, California 94111
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Assignment and Summary of Opinions

I was engaged to assess the financial analyses prepared by the City of los Angeles relating to the

Constellation and NORESCO proposals for the Hyperion Treatment Plant Digester Gas Utilization Project.

I was further instructed to prepare an adjusted analysis, as appropriate, to correct any mathematical

errors and incorporate proposed scope modifications described in Tables 2 and 3 of the Bureau of

Sanitation Board Report dated November 18, 2013 (the "Board Report").

In summary, I find that the City's financial analysis calculations should be adjusted as follows:

Con~t.fi!Jlation Noresco

Original Net Present Value Calculation $ 275,343,778 $ 361,882,772

Correction of NPV Calculation Errors 6,295,975 a

Scope Modifications (NPV) 34,784,850 6,305,742

Emissions Credits Adjustment (NPV)l 37,689,420 3.417,875

Adjusted Net Present Value Calculation $ 354,114,022 $ 371,606,388

Adjusted Financial SCQre 100,0 95.3

Based upon my analysis, I determine that the adjusted net present value of Constellation's proposal

equals $354,114,022, which represents a 28,6% increase over the original NPV calculation. In addition, I

conclude that the adjusted net present value of Noresco's proposal equals $371,606,388. A revised

1The Emissions Credit Adjustment for Constellation was based on a nominal dollar value of $50 million, which the
Board Report states was a "conservative" estimate of the emissions credits costs associated with the Constellation
proposal. The proportionate Noresco emissions credits costs were adjusted to match the conservative cost
estimate cited in the Board Report.
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"Financial Score" analysis using the adjusted NPVcalculations results in a financial score of 100.0 for the

Constellation proposal and a financial score of 95.3 for the Noresco proposal.

Adjustments to the City Proposal Analyses

I studied the DGUP Final Evaluation spreadsheets and reviewed the Bureau of Sanitation Board Report

No. 1-Recommendation to Award Contract for the Hyperion Treatment Plant Digester Gas Utilization

Project. Based upon my evaluation of these and related project documents, as well as discussions with

Project Engineer Robert Radomski, I prepared an adjusted proposal analysis that corrects certain

calculation errors, which I identified in the City analysis, and incorporates the scope modifications

described in the aforementioned Board Report. My analysis incorporates three categories of

adjustment, as described below.

NPVCalculation Error

The City's NPVanalysis of Constellation BOM Capital and O&M expenditures includes a calculation of

values from 2012·13 through 2023·24. This calculation is incorrect because it fails to account for costs

incurred in 2024-25 (Year 11.) The net present value of 2024-25 Capital costs equals $2,870,364 and the

net present value of 2024-25 O&M costs equals $3,425,611. Therefore, a total of $6,295,975 was

incorrectly omitted from the City's original Constellation BOM proposal analysis.

3



Scope Modifications

Bureau of Sanitation Board Report No.1 references project scope modifications with adjusted cost

changes provided by Constellation.' I interviewed Project Engineer Robert Radomski to determine the

effect each modification has on the Noresco proposal.

Original proposals evaluated by the City were based upon contractor ownership of equipment and

should have included corresponding costs for required emissions credits. Bureau of Sanitation Board

Report No.1 references an additional cost for emissions credits that was not included in the original

Constellation proposal. The Board Report conservatively estimates the cost of these emissions credits

as $50 million. The Noresco proposal already included an estimated cost for emissions credits. I adjust

the Noresco emissions credits cost to match the conservative cost estimate cited in the Board Report.

My detailed calculations are enclosed as a summary analysis schedule with two accompanying

attachments. Attachment A summarizes my calculations and findings. Attachment A-l provides my

detailed NPVcalculations for the adjusted Constellation proposal and Attachment A-2 provides my

detailed calculations for the Noresco proposal.

Analysis of Proposals Assuming City Ownership

The City proposes to move forward under an approach that involves municipal ownership of plant

equipment. This approach differs from the contractor-owned approach that was originally assessed by

4

the City. In order to compare the proposals under a city-owned approach, I make certain adjustments to

2 The exception is a modification related to the removal of the financing component from the scope of work, which
was estimated by the City. I ignore this financing modification for purposes of analysis because it is unrelated to an
adjusted analysts of total project costs under the original contractor-owned scenario.



Const~!lation Noresco

Capital Expenditures, Years 1-10 $ 105,522,133 $ 127,368,511

Operations & Maintenance, Years 1-10 84,377,064 97,041,255

Revenue Offsets 0 (7,680,990)

Operations & Maintenance, Years 11-20 13 2,6 2'LZJL 140.571,885

Net Present Value Calculation $ 322,523,923 s 357,300,661

my schedules. Specifically, I exclude financing costs from project capital costs and I remove costs

related to emissions credits. In addition, my calculations assume that project capital costs will be

incurred over a three year construction period. The results of my analysis are summarized as follows:

Adjusted Financial Score 100.0 90.3

Based upon my analysis, I determine that the net present value of Constellation's proposal equals

$322,523,923 under a city-owned approach. In addition, I conclude that the net present value of

Noresco's proposal equals $357,300,661 under a city-owned approach. A revised "Financial Score"

analysis using the city-owned NPVcalculations results in a financial score of 100.0 for the Constellation

proposal and a financial score of 90.3 for the Noresco proposal.

5

Attachment B summarizes my city owned proposal analysis calculations. Attachment B-1 provides my

detailed NPV calculations and assumptions for the Constellation proposal and Attachment B-2 provides

my detailed NPVcalculations and assumptions for the Noresco proposals.



I have been a Certified Public Accountant since 2006. I earned a Bachelor of Arts degree from the

University of California, Santa Barbara In 1994 and a Masters of Business Administration from the

University of California, los Angeles In 2000.

For over fifteen years, I have focused on financial consulting services, particularly commercial litigation

and other dispute resolution services. I have signlflcant experience preparing and analyzing financial

projections and evaluating construction related accounting records. A true and correct copy of my

curriculum vitae Is attached.

I provided a consulting service only and I did not perform an audit or other attest service under

generally accepted auditing standards, as promulgated by the American Institute of CPAs. I have relied

upon the documents and Information currently available to me. My flndlngs could change If additional

Information were available or If I had performed CPAattest services.

Mark R.Torchlana, CPA Date
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Mark R. Torchiana, CPA/CFF, MBA

Education and Professional

m Certified Public Accountant, California

Ii Certified in Financial Forensics

" UCLA Anderson School of Management
M.B.A, Dean's Fellowship

!I. University of California, Santa Barbara
B,A. with Highest Honors, Economics and Political Science

Employment

2009 - Present Courtroom Insight, Inc.
Chief Executive Officer

2003 =Present Harry e Torcbiana LLP
Partner

200} ···2002 Office of Everett P. Harry, CPA
Manager

2000 WebEI, Inc.
Director of Business Development
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1997 - 1998 Office of Everett P. Harry, CPA
Senior Consultant

1995·- 1997 LEC(;, Inc.
Associate

Professional Activities

.. American Institute of Certified Public Accountants
Member, 2007 • Present

» Association of Certified Fraud Examiners
Associate Member, 2006 - 2010



Mark It. Torchiana, CPA/CFF, MBA

" California Society of Certified Public Accountants
Statewide Litigation Sections Steering Committee, 2004 - 2010
San Francisco Chapter Litigation Services Committee, Co-Chair, 2004 - 2006
Litigation Services Section Member, 1997 - 1998, 2001 - 2010

Professional Activities (continued)

" The State Bar of California
Associate Member, Environmental Law Section, 2003 - 2009

Summary of Expert Testimony

" Trial Testimony on January 17, 2002 re: Ris v. Oakland Unified School District,
Superior Court of the State of California, County of Alameda (Case No. 779755-2)-
Engaged by A ttomey Darryl Parker on bebalf of plaintiff. Testified concerning the
total value of employee's monetary and time bank deductions over a fifteen-year time
period.

.. Deposition Testimony on December 6, 2007 re: Robles v. Presidio Golf Club,
Superior Court of the State of California, County of San Francisco (Case No. CGC-
06-456025). Engaged by Sommers & Schwartz LLP to compute plaintiffs lost
earnings for alleged wrongful termination.

.. Trial Testimony on May 27, 2008 re: Swiss Reinsurance Company v. Camarin
Limited et at, Supreme Court of British Columbia (Case No. S023476) Engaged by
Bennett Jones LLP on behalf of defendant. Testified regarding the accuracy of
American Cemwood Corporation's reported historical product sales.

III Deposition Testimony on December 2, 2008 re: Joseph Esmond v. Cargill Inc., et al.,
U.S. District Court, Northern District of California (Case No. C-07-5037 l\1l'v1C).
Engaged by the Law Office of Richard J. Vaznaugh to compute plaintiffs damages
related to unpaid overtime wages.

" Deposition Testimony on January 22,2010 re: David.Rothman v. Charles Smith,
Superior Court of the State of Cali fomi a, County of San Francisco (Case No. CGC-
09-484749). Engaged by Gordon & Rees LLP to compute plaintiff's lost earnings
stemming from a personal injury.
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Marl, R. Torchiana, CPA/CFF, MBA

Summary of Expert Testimony (continued)

• Deposition Testimony on August 12, 2010 re: Mid-Peninsula San Pedro Associates,
LP, et at. v. Dow Builders, et al., Superior Court of the State of California, County of
San Mateo (Case No. CIV 444376). Engaged by Gordon & Rees LLP on behalf of
defendant to analyze and rebut plaintiff's damages analysis related to repair of
construction defects.

" Arbitration Testimony on February 18, 2011 re: Bianchi Family Trust v,
Constellation Brands. Engaged by Rogers Joseph O'Donnell on behalf of defendant
to analyze the economic benefit to plaintiff of a vineyard development project Also
analyzed vineyard rental payments to plaintiff under two different rent calculation
methodologies.

Other Presentations

" Public Hearing on April 22-23, 2010 re: Operating Industries, Inc. Landfill
Superfund Site. Retained by the United States Environmental Protection Agency to
analyze and present the present value of past and future remediation costs incurred by
Potentially Responsible Parties (PRPs) and governmental agencies. Total costs
exceeded $700 million.

Publications

'" "Discounting Future Damages" by Everett P. Harry and Mark R Torchiana, The
Marin Lawyer, June 2007.

'" "White Collar Crime Where Least Expected" by Everett P. Harry and Mark R
Torchiana, The Marin Lawver, June 2007.

" "New Technologies Improve Knowl edge Sharing about Experts and Judges",
Technology for the LiUgator, published by the American Bar Association, Winter
2012, Vol. 6 No. 1.
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Ku fer, Andrew T.

From:
Sent:
To:
Cc:

Usa Mowery [llsa.mowery@lacity.orgl
Friday, November 15,20134:07 PM
Kugler, Andrew T.
Kenneth Weston; ornar Moghaddam; Traci Minamide; John Carvalho; Kevin James; Barbara
Romero; Monica Rodriguez; Mike Davis; Matt Szabo; Arleen Taylor; Geraldine Rodriguez
Re: DGUP - NORESCa CPRA RequestSubject:

In response to Noresco's CPRA request, the following responsive documents have been provided:

November 7

Submitted Proposals (Ameresco, Constellation, DCa, Noresco, SoCal Gas, UTS)
Detailed Evaluation methodology
Preliminary and Final Technical evaluations
Preliminary and Final Financial evaluations
Slimmary Evaluation slides

November14
GFE documentation
Proposal clarifications (May and August 2012)

November 15
First 3 sections of Constellation Proposal (title page, Signature & authority, table of contents)
Proposal clarifications (Constellation - July 2012)

Noresco has requested individual evaluation sheets in addition to the evaluations provided on November 7; however, this
does not reflect how scoring occurred. The technical evaluations occurred at team meetings where the strengths and
weaknesses of the proposals were discussed, leading to a group consensus on the score appropriate for every criteria.
These scores, as well as the comments ofthe team, are contained in the evaluations transmitted on November 7.
Therefore, the City has completed its response to your CPRA request.

On Man, Nov II, 2013 at 2:58 PM, Kugler, Andrew T. <A.Kugler@mayerbrown,com> wrote:

On Fri, Nov 15, 2013 at 10:24 AM, Lisa Mowery <!isa,mowerv(@'lacity.org> wrote:
Attached are the 1st 3 sections of the Constellation proposal and an additional set of correspondence from July
2012 that was not included in the documents copied yesterday.

rv1r.Weston- Thank you for your response. As you know, the PF{Arequest asked for any proposals or other materials
submitted in response to the DGUP RFF'. However, our inlHal review reveals a couple items are missing:

1) Sectlons 1..3 of Constellation's proposal are not on the website link.

2) QUE!5tions posed by BOS to the various proposers during the evaluation process and the proposers' respective
responses.



As you know, the record here is quite VOIWl1i!')olJS and the [tern is scheduled for conslderation bv the Board in just one
week, So we would appreciate- it if you could send the above documents promptly, today if possible,

Please feel free to can me If YOLI have anv questions. Be;;t, Andrew Kugler

t-\ndrew T. Kugler I MAYER .. BROWN
350 Soulh Grand Avenue, 25th Floor, l.os Angeles, CA 90071
213-621-9462 I (f) 213-576-8126 I il~.VglliI@II@Y.ill'browrL~DI~l

From: Kenneth Weston [maitto:keonetb,westQn@laclty.org)
Sent: Thursday, November 07,2013 4:40 PM
To: Kugler, Andrew T.
Cc: Omar Moghaddamj Trad Minamide; Usa Mowery; John Carvalho
Subject: DGUP - NORESCOCPRARequest

November 7,2013

Mr. Kugler-

Please see the attachments in regard to your CPRA requests in connection with the City of Los
Angeles Digester Gas Utilization Project (DGUP). Be advised that this project will go to the
Board of Public Works for approval later this month.

-Ken Weston

DGUP Project Manager

.._---_ ....-_ ..- ~~~~ -----
IRS CIRCULAR 230 NOTICE. Any tax advice expressed above by Mayer Brown LLP was not intended or
written to be used, and cannot be used, by any taxpayer to avoid U.S. federal tax penalties. If such advice was
written or used to support the promotion or marketing of the matter addressed above, then each offeree should
seek advice from an independent tax advisor.
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This email and any files transmitted with it are intended solely for the use ofthe individual or entity to whom
they are addressed. If you have received this email in error please notify the system manager. If you are not the
named addressee you should not disseminate, distribute or copy this e-mail.
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Hyperion OGUP Score Sheet

Technical Sc.....nlnij - Provide num.Maataoorlnij Of techn!csl propossl CJita~a..
evaluator

ScoraQ Welghl
Weighled Normallu~

Scare Score cemments

Team Experience and Financing (30 Pereent)
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LIMPI of dO~~4Irflrojact !'Child.....

CategoTY Score
Category MaJ(/mum

.Maior

~
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Operations (10 Percent)

Ca~gory Score
Cii'teg'D!}, M.axlrnum

[, •.J;\f':JNormalizOd TechnicalScore
o ·Finan~lalScore (Ente.from FinancialAnalysl.)

6z.8 TOTALSCORE
No Pass?

O&M Con1rollcltllf SlallJ&.

Tmn-sOon Plans.

Pr-ojecl Awllob~lylCep9-c-ity Fector
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Team Experience and Financing (30 Pereant)
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Hyperion DGUP Score Sheet

Technical Screening - ProvMa numerical scoring of technical proposal criteria
Evaluator
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o Financial Score (Enter Irom Financial Analysis)

79.6 TOTAL SCORE
No Pass?
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Hyperion DGUP Score Sheet

Tochnl •• 1Sc",onlnD • Provide numori",,! scoring or lochnic.l plOp".' crilorl.
evsiueter
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No Pass?
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Hyperion OGUP Score Sheet

Technical Screening. Provide numerical scoring of lechnical proposal crileria
Evaluator
Scores \!',ml\jht
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90.9 TOTAL SCORE
No Pass?
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Proposal Evaluation Guidelines Pinal Version - April 2.010

A Company
Iitona~"6P'era'iio'n's"Expe'rience~'~'~~""'~,d.< .... <'••..,'M".,'HM,.~'~

" Bergan County - 2 B MW Engine-gen sets
Orlinda LFG - 33 MW
Providence LFG - 33MW

Experience and Competency of Key Personnel

Key personnel have good experience c though not
necessarily in DiGas projects

Below Average~~~~~~~~~~~~~
Subs have good industry experience

CaHfolllia/Los Angeles E~perlence

Orlinda (Brea, CAl - SCAQMD, CEQA, City issues

Financial Strength

level of Development of Financing PI",n Very detailed financing plan with commitments from project financing sources and
previous experience with the financi ng plan for past projects OR project is 10 De
balance-sheet financed by a large company in good financial conditio"

3 Detailed financing plan in place wilh possible financlnq sources identified but not
commiUed

Average 2 Financi n9 plan provided with little del ail but that appears reasonable

,~ ~"~ . ,.~!!!9.~",, __ ,__ !."_~~nci~9.jlI~~...E!5?:~lh litt~~~i!l':'.~.:'.'2!~ somewhal unreasonable

Page 1 of 4

'-""'4-~licogen, lile l~e8pO!\den! "'" suc'cessfully operated and maintained 5'-or mare
projects of the same size and scope on digester ga5 within the last 10 years For all
other applications including gas cleaning, 2 Or more within Ihe last 10 yearsat large
commercial scale

3 If coqan, the Respondent has operated and maintained more than 1 but less than 5
projects on digester gas of the same size and scope within the last 10 years At least
one for all other applications within the last 10 years at large commercial scale.

2 If cogen, the Respondent has operated and maintained 1 project of a similar size and
scope on digester gas within Ihe last 10 years OR 3 or mare on other types of biogas.
For all other technologies, respondentlkey staff have begun detailed O&M planning
for at least one other similar project at large commercia! scale.

The Respondent has little Or no experience with the proposed technology, but has
significant experience with other renewable or conventional power generation

j"Chn"IQi'!l~' ""'!hi!\~1§, last 1p ears.
If cogen, tha Respondenl ·;'h.:'(l~"'"':d""w"'ec.:.I"'op-a":',,7.'::.s-o:-:r:-:mcco::Cr'C:e:-:p::CrC:oJ:-:e"Cct:Cs"-oc;r"'t"'he"-sC:a=m-e-s""iz-e--an-d"';:-'"~

scope on digester gas within the last 10 years. For all other applications including
gas cleaning, 2 or more within the last 10 years at large commercial scale

3 If cogen, the Respondent has developed more than 1 but less than 5 projects on
digester gas of similar size and scope within Ihe last 10 years.. At least one for all
other applications within the last 10 years at large commercial scale

2 If cogen, the Respondent has developed 1 project on digester gas of similar size and
scope within the last 10 years OR 3 or more on other types of bioqas. For ait other
technologies, respondentJkey staff have begun detailed O&M planning for at least
one other similar project at large commercial scale
The Respondent has little or no experience with the proposed technoloqy, but has
Significant experience with other renewable or conventional power generation

~~~,~.bl!~!~L'\i\bl~J~~~s'"t,-l,-,0:J.:ea=rs",.,--. --------------------1
4

3

2

Scoring the same as Ihe operations and development criteria with regards to the
number of projects, with focus on the specific involvement that the key personnel 1"01
Ihe com pany) has been involved with. The focus will be on Project Manager, Project
Engineer, Design Manager or Firm, Construction Manager and Operation Manager or

someone who plans to operate the facility, i.e Shift Superintendent ..

4 The major subcontractorlsupplier(s) are reputable ana have Significant experience
With similar projects .. The project learn has worked together on previous projects
The major subcontractorlsupplier(s) have some experience wilh similar projects.
Limited experience in working together
Reputable subcontractors/suppliers, but limited experience working on biogas
projects
The subcontraclorlsuppliers(s) are questionable, Concerns regarding the ability of
the suppliers to support lhetechnology for Ihe project lire

3

2

4 The respondent has developed similar projects In California, Has demonstrated an
understanding of the requirements to develop projects in Los Angeles including
SCAQMD permilling. CEQA permitting and Cily issues.
The respondent has developed projects in California but with different technologies.
May not full y understand the Los Angeles specific requirements for this technology
and applicalion
The respondent has developed this technology outsloe of California Has identllied
the major issues involved in California and los Angeles area siting
The respondent has developed this technology outside 01 California Has not
identified the C'lliiornia and lJ~SAn' >\t",s are;; 5~~lfi" sitinq r".,,~s

3

2

The tespontl''!lt has stl'Ollg'1ln"nciai statements - O)llid eaSily survive if this project
fails financially. Large companies in strong finanCial shape showing recent profils

3 The respondent has moderate financial statements. This includes large companies
in good condition Ihal have limited recent growth, or small companies (project
companies) with unusual access to large resources (large cash reserves, other
assets, etc)

2 The respondent has average financial statements, This incl udas large companies
with weak to no growth tn the last three years and small companies with limited
recent success but reasonable prospects for viability if the project jails

The respondent has weak financial statements c doubts lhat the company could
survive if project fails This includes small companies with Iimited access to other
resources

Print;d 111712013



On-site equipment will be used, but there are some reliability concerns Back-up plan
and future needs well defined
OR
Imperts needed, with concerns over maintaining stable supply and being able to meet
fluctuating needs, Back-up plan and future needs well defined.
On-site equipment will be used, but there are some reliability concerns. Back-up plan
and fulure needs not well defined
OR
Imports needed, with concerns over maintaining stable supply and being able 10meet
fluctuating needs. Back-up plan and future needs not well defined
MSJOf concerns over the ability 10 meet power/steam needs due to incomplete on-site

_, w. "_m '__ .__........_.. ~~_'m_~_ ..__ ®si n or )<)0,1 defined 1m Oft consideratjons

B Legal Considerations
4
3

No changes requested to terms and condilions

Non material changes requested thai appear to be reasonable and should nol
prolong contract negotiations and do not change Ihe intent of the contract document.

2 Material change requested Requested changes will mOdify or impeach contract
requirements. Will require legal negotiations to resolve
Malerial changes requested in terms and conditions. Changes will require extensive
leg al negotiationsireview and may modity intent of the contract document.

4
3

Changes added Ihal may translate to benefits l~6rry~-' .-,-~--~~-~-~-
No new terms or non-material new terms added that appear to be reasonable and
should not prolong contact negotialions Contract intent maintained.
Material new terms requested that will require considerable legal negotiations and
review
Material new terms and conditions desi red by the respondent Questions regarding
the ability of the City to meet many of the requests. Contract intent at rlsk
No past or pending lawsu'ii'S-Or"iiiigatio;:.-"·"·"· ..,-'----

No known litigation, but concerns related to existing performance or operations
Past or pending liligalion that has a minor financial impact. Not directly related to
technical performance or process guarantees
Major lawsuits Or litigation pending or in the past related to technical performance,
OR no information rovided.

Agreement with City Terms

2

4
3
2

4 Have provided lhe following: layoutkonfiguration of equipment, Site plan, eqUip-ment
list and specifications, process reqairernents, demolition pian, emissions control
system, flow diagrams, electrical one-line diagrams and suppliers list Well organized
and comprehensive
Above average detail of technical information provided
Average level of the technical informalion provided

Maor areas oftechnical information is miSS!!19

'New-Terms Specified by the Respondent

C Technology
Level of Technicat IMorm"Uort I"l'tWided

Mel most all req uirements

Tilchnical Feasibility of the Project

~X1 combined cycle with Solar CTs, STG extraction

No planned future expansion, Uses SCF and East
yard

Ability to Use Digester Ga~s~

Section 4 - Page 215: "all equiornent has been
deisgned to utilize the current and future DiGas
Producllnn"

, No duct burners: CT and STG will produce 35 MW
glOBS power. - Turbi ne extraction steam will be used
1<> meet HTP's steam demands

Page 2 01 4

3

This type of project using Ih,s technology has been successfully completed mimii
times. Demonstrated technology--little to no concern that the equipment will not
operate as planned
This type of project has been successfully completed many times However, there are
some doubts about this application due to scale, design modifications or unrealistic
expectations of the respondent
Novel applications of an established tecl1nology, OR new technology with some
successful applications in conditions different than HTP,
The lechnology is novel with few reference projecls similar to that proposed. There
are slroo( doub!sre~iing the llbllltt to meet rroleGt <ll()"'mfl1~nls.
Proposal will use less land than allocated at lh" ,ill? If fl,lllJr(; e~p~n$il}Mare
needed, the land needed has been clearly identified and is feasible,
Proposal will use all t he land allocated for the project. Future needs should be
defined and feasi ble
Proposal will use all the land allocated for the project Future needs may nol be well
defined and some concern exists over expansion requirements,
Proposal will use more land than allocated> but plans for development are feasible.

All current and future gas output will be utilized by the project, with no major capital
expansions needed before 2030
All current output will be utilized by the project. wilh one major capital expansion
needed before 2030 to handle extra gas flow. Expansion is part of the respondents
proposal.

All current output will be utilized by the project. with more than one major capital
expansion needed before 2030 to handle extra gas fi ow Expansion Is part of lhe
respondents proposal
Concerns regarding the ability of the project 10 ulilized the current output and one or
more mal or capital expansion needed before 2030 to handle extra gas fiow, with
expansion NOT part of the respondents proposal (would require HTP to build or issue
a new RFP).
All site needs are met Ihrough on-site equipment or reliable imports, Steam and
power generation equipment is reliable; back-up plan is established for emergencies
and routine outages. Ability to meet future requirements considered and included.

2

4

3

2

4

2

4

3

2
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The project schedule is very reasonable .. Should have littlepiatilem meeting on-fine·'
targets, and fits weI! with other planned projects (such as the DCS upgrade).

The project schedule is reasonable, with only minor doubts with some aspects of the
development

2 The project schedule is somewhat reasonable [e.q. there are some doubts as to
'" whether the schedule is achievable).
a..!ow II.veraga The project schedule will face major challenges in meen ng the proposed start-up

.,"""._,.. ,... ,_'w'""_ •._. __ ,__ ."..•. .•._ ...... ,.,_,., .... ,~"'-,-'_'"""'"""'""""-'-,c"-- • (Iat~, .••••••• ._.• _ •. .~~~~_m~ .. ._.__..__."__

Facility uses SCF and East Yard, Minimal impact on
HTP operations

I nterconnection Feasibility

Existi ng appear adequate

Perm itting Feasibility

Equipment Procurement logistics

Reasonableness of Project Schedule

-'--umeto-no'i;;pact;;;iiYocCUidw;ng construction Reliability of operations expected to
be unchanged. Demolition plans well established, with litlle expected impact to HTP.

J Low to moderate impact on site operalions Some changes in operations required for
integration Demolition plans well developed and acceptable
Moderate impact on site operations. Some changes in operations req uired
Demolition plans may not be well developed andlor have considerable impact on
HTP operations
Major impacts throughout construction. Heightened reliability risk expected. Limiled
demolition undemianrilHi andlor maar rm acts from demolition

2

4 The EPC plan is very reasonable and of superior q'JaIlIY '" a fl.1,iy ctev';lop;'(~
detailed plan. The respondent has identified all major contractors, major
contingencies, and has a detailed schedule
An above average EPC pian has been provided
An average EPC plan has been provided
The EPC lan is missillrJ some ke information

. Ali Ef'Ccontraclors an,co'rilraduallv secured

Some EPC contractors are contractually secured, with the remainder contacted

Potential EPC contractors have been contacted
Poten1i;o1 EPe contraclrm.-hm,,, heml identified.

2

All interconnections for power, gas, waler andlor steam are established, with no new
work required Respondent has access to all inlerconnections
New Interconnection required for one utility; the interconnection point is nearby (close
10 fence line), with no development concerns"
New .nterccnnecuon required for multiple utilities; the interconnection points are
nearby, with no development concerns.
OR
One new interconnection required that is a significant distance from the site and may
have development hurdles
Multiple interconnections required with some a significant distance from the site with
devclo »uem hurdles

3

No new permits needed or can use exisling 80S permils to cover all Pl'Ojett
emISSiOnS,

Technology has air andlor water emlssions. but permilling appears possible (no
areas of critical environmental concern) with no concern that permitting wil! delay
development Technology of this type has been permitted In California
Permits are required, with minor permitting hurdles identified Small probability that
permitting issues will delay project development. Limited applicable permitting
experience in the SCAQMD.
Significant new permits required and several challenges identified - major concerns
thal'~"rmittiI10' will tie,,, development

2

4 Respondent fabricate" majority of equipment or has long.ter,;:;existing-~';;;;;;;;;;ts~"""
with all major eq uiprnent providers.
Respondent has identified all major suppliers, but still needs to negoliate price and
schedule
Respondent has identified potential suppliers, bul final decisions for procurement
have not been made.

Some rmilo!' equipl1lent sUl?EliefS i9:!'tified~_21~~!§l'!.~~lfla; ..m.".....'._ ...'""_'" .... ._

The reSPQmJ~nl has prol/ided a dmei!ed schedule includi ng all aspects of project
development. permitting, engineering, construction, and commissioning.
The respondent has a reasonably detailed schedule
The respondent has provided a basic schedule Ihat is very general

linMI a basic iajQtI schedule with missrn. iniarmatmn

3

2

t

4

3
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E

4 Very minor changes expected 10the operalion and main!e~~nc~ work periormea by
HTP staff during plant operations Safety plans developed and consistent wilh HTP
operations.

3 Low to moderate increase in City operations and maintenance work expected. This
would Include the restart of existing boilers for steam production Safety plans are
adequate with limited detail.

2 Moderate impact on City operations and malntenance work. May require new tasks
for system operation.
Major new City operations and maintenance work to be performed. Multiple new

_--,,..-_I::;s,,,S;:;k;:cs.:;8;:;I1.::'d ·statf req<i!!!:':c]=-__ -r-__ -:-_=_-:-::-,-,,,-.,.----,C7=-:""_':-_-1
4 Expecl&<javailal>ility is 97 percent or greater. Strong belief that availability targets

will be met. Assum ptions for planned and unplanned outages are well documented
and realistic Back-up for outages in-place

3 97 to 92 percent availability expecied by reviewers. Targets are likely to be achieved,
but documentation may not be Mly complete. Reasonable information on back-up
for outages.

2 851092 percent availability expected by reviewers. Respondents may be claiming
higher availability, but unlikely to be obtained. Documentation limited on planned and
unplanned outages, as well as back-up.
Availability lower than 85 percent expected. Availability documentation and back-up

.~ ~ .__ --.!!'fwnation_!!!!:!ite~""._ .••..,•...,,__ .,, ~

O&M Contracting Status

Below Average

4 The O&M<~prann'1~.,.~~-;y~;:9aSonablea~dOf$uperi~or quality -- a fuHy d.eve];;;e(ran~r~~--'
detailed plan. The respondenl has identified all necessary actions, budget, timing,
and has a prudenl action plan. Execution risks are very low
The O&M plan is reasonable and of good quality Minor execution risks.

A somewhat reasonable O&M plan has been provided, May be questions regarding
ability 10 meet infra.trueutre and process requirements. Moderate execution risks.

Environmental Impacts

(not permitting, which is a separate category)

3

2

1
4
3

The O&M ri~n has some elements that M!lieaent higtH" ..ecuiion risks
O&M contractor ", contraclUally securecore respondent will self perform O&-M~~-"··
Poteotial O&M contractors have been contacted, and the respondent has experience
in working with those identified
Potential O&M contractors have been identified.
Potential O&M contractors have not been identified OR Ihey have been identified but
the fl'!spon(len! has not workedwith.~ll~.~ ..tons in the paSl

Below Average

lmpact on HTP DUring Operation

(includes both periods of contractor operation and
80S operation)

When City takes over operation, will require high
pressure boiler operator license

Below Average

Equipment and systems are standard e proven
equip,nent with demonstrated high reliability

2
1

4 Will not Increase overall HTP emi ssions from current levels. 8iltJer thf(lUgh
technology Orapproved offsets. Minor impacts on noise and vibration

Minor increases to overall site emissions. Aggressive mitigation or efforts considered
for developing offsets No community or regulatory issues likely during operations,

3

2 Increases to site ernlsslons consistent with an average cogen unit No mitigation or
offsets proposed. May have some noise or vibration concerns
Significant increases in site emissions, greater than would be expected from average
cogen technologies AND/OR major noise and vibration concerns May negalively
im acl i(lllq·.(Ofm HTP emissions goills. ... _
Detailed and appropriate plans in place to transition ownership 10 HTP.. SIX'~ilIc
plans in place to assure equipment is in good working order prtor to transfer to City
ownership, with warranties extending into transfer period,

3 Well detlned transition plan, bul may be lacking mlnorinformaiion of have some
minor equipment concerns May have some limited warrany extension tnro transfer
period,

2 Plans established for transition with limited detail, Concerns regarding equipment
condition when transferred to City ownership
Limited or no plans for transition. No consideralion of equipment condition when
Inm!lkued to e" ownershi.
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Proposal EvaluationGuidelines Fina! versicn - AprU 2010

Company

8ergan Cou nty - 2.8 MW Engine-gen sets

- aerg~nCounty· 2.8 MW Engine-gen sets
Orlinda LFG • 33 MW
Providence LFG • 33MW

'~pe;'I-;;nce and Com petency of Key Personnel

Key personnel have good experience. tnouoh not
necessarily in DiGas projects

Below Average

q&E of Mfijor Subeol'ltr(lctorsiSuppliers

Subs have good industry experience

Below Avetlige

CallfornlalLos Angeles Experience

Orlinda jama. CAl • SCAOMD. CEOA. City issues

financial Strength

Level of Developm ant of Financing Plan

A;,e'''g&··.···> ..
Below Avorage

Page 1 of 4

-·4·--·~gen. the Respondent-h~--;-ucces'siuiTy-o-pe;:ate~ntained 5 or m~r~~-~-~--

projects of the same size and scope on digester gas within Ihe last 10 years. For all
other applications including gas cleani (\9. 2 or more within the last 10 years at large
com mercial scale

3 If cogen. the Respondent has operated and maintained more than 1 but iass than 5 .j
projects on digeste, gas of the same size and scope within the last 10 years AI least i
one for all other applications within lhe lasl 10 years at large commercial scale .1

2 If cogen. lhe Respondent has operated and maintained 1 project of a similar size and
scope on digester gas within the last 10 years OR 3 or more on other types of biogas.
For all other technologies. respondentikey staff have begun detailed O&M planning
for at least one other similar project at large commercial scale

The Respondent has little or no experience with the proposed technology, but has
significant experience with other renewable or conventional power generation
~echn 10 ears,
If cogen. the Respondenl has developed 5 0; mo·r.,pro)ects of the same size and
scope on digester gas within the last 10 years> For all other applicalions including
gas cleani ng. 2 or more within the last 10 years at large commercial scale.

3 If coqen, the Respondent has developed mare than 1 hut less than 5 projects on
digester gas of similar size and scope within the last 1Q years> At least one for all
other applications within the last 10 years at large commercial scale.

.2 If cogen. the Respondent has developed 1 project on digester gas of similar size and
scope within the last 10 years OR 3 or more on other types of bioqas. For all other
tech nologies. respondent/key staff have begun detailed O&M planning for at least
one other similar project at large commercial scale
The Respor dent has lillie Or no experience with the proposed technology. but has
significant experience with other renewable or conventional power generation

.~.~~lechf.!(}iog~es within ~he ~a3ti0 vears.-4
3

2

Scoring the same as the operations and development crneria with regards to the
number of projects. with focus on the specific involvement that the key personnel (not
the company) has been involved with The focus will be on Project Manager. Project
Engineer. Design Manager or Firm. Construction Manager and Operation Manager or

someone who plans to operate the facility. l.e Shirt Superintendent.

4 The major subcontractor/supplier(s) are reputable and have significant experience
with similar projects, The project team has worked together on previous projects.
The major subcontractor/supplier(s) have Some experience wilh similar projects
limited experience in working together
Reputable subcontractors/suppliers. but limited experience working on biogas
projects.
The aubcontractcr/euppllersts) are questionable. Concerns regarding the ability of
the suppliers to support the technology for the project life

The respondent has de-veloped similar projects in California Has demonstrated an
understanding of the requirements to develop projects in Los Angeles ineluding
SCAOMD permitting. CEOA permitting and City issues
The respondent has developed projects in California but with different technologies.
May not fully understand the Las Angeles specific requirements for this technology
and application
The respondent has developed this technology outside of California Has identified
the major issues involved in California a nd Los Angeles area siting
The respondent has dev,,'oped this technology outside of California> Has not
idelllifl~d thE!CaliltJfnl~ andL{,sr\ngeles '\I¢"~sP~~ i$S\Ji;!.='7--",=_~---,-t
The respondent has strong nnan-~181 statements - J:O\lIdea~ily surv"ive if 111i5prtij"cl
fails financially Large companies in strong fi nancial shape showing recent profits.

3

2

4

3

2

4

3 The respondent has moderate financial statements. This includes large companies
In good condition that have limited recent growth. or small companies (project
companies) with unusual access to large resources (large cash reserves. other
assets. etc ~

2 The respondent has average financial statements. This includes large companies
with weak to no growlh in the last three years and small companies with limited
recent success bul reasonable prospects for Viability if the project fails.

The respondent has weak financial statements - doubts that Ihe company could
survive if project fails This includes small companies with limited access to other
t~s.OLr(,e5,

4 VelY ddailllrJ financing plan wilh eommlHnelliB trom p,ojccl.tinandng Sources and
previous experience wit~ the financi ng plan for past projects OR project is to be
balance-sheet financed by a large company in good financial condition
Detailed Onancing plan in place with possible financing sources identified but not
committed
Financing pi an provided with liUle detail bu{ that appears reasonable

Flnanc'::!iLplan P~~~l~~_that seems somewhat unreasonabl,,- __ ~_

3

2
1
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Belew Avera!l9

Legal Considerations
Agreement with City Terms No changes requested 10 terms and conditions

2

Non material changes requested Ihat appear to be reasonable and should not
prolong contract negotiations and do not change the intent of the contract document
Material change requested Requested changes will modify or impeach contract
requirements, Will require legal negotiations to resolve.
Material changes requested in terms and conditions, Changes will require extensive
legal negotiations/review and may modify intent of the contract document

4
3

Changes added that may translate to benefits 10 the City.
No new terms or non-materiel new terms added that appear to be reasonable and
should not prolong contact negotialions Contract intent mai ntatned
Material new terms requested thai will require considerable legal negotiations and
review
Material new terms and condition s desired by the respondent Questions regarding
the ability of the City to meel many of the requests, Contract intent at risk.

c---"~4c---"N:-o-p-a-s"'t ::'orpending lawsuils or litiga~-"-'---

3 No known litigation, but concerns related to existing performance or operations

2 Past or pending litigation that has a minor financial impact Not direclly related 10
lechnical pertonnance or process guarantees
Major lawsuits or litigation pending or in the past related to tecnnlcal performance,
OR no information rovided ..

2

c Technology
l~v,)TofTer,h;;i(;liOtormation Provided

Ability to Usa Digester Gas

SeioW AVE!rag~~~~~~~~----~------

4 Have provided the following: layout/configuration of equi prnent, site plan, equipment
list and specilications, process requirements, demolition plan, emissions control
system, flow diagrams, electrical one-line diagrams and suppliers list Well organized
and comprehensive
Above average detail of technical information provided
Average level of the technical information provided
Mc;iof areas of technical information is rnlssln

On-site equipment will be used, but there are some reliability concerns. Back-up plan
and future needs wei! defined
OR
Imports needed, with concerns over mai ntaining stable supply and bel ng able to meet
fluctuating needs Back-up plan and future needs well defi ned
On-site equipment will be used. but there are some reliability concerns. Back-up plan
and future needs not well defined.
OR
Imports needed, with concerns over mai ntaining stable supply and being able 10 meet
fluctuating needs Back-up plan and future needs not well defined
Major concerns over the ability to meet powerfsteam needs due 10 incomplete on-site

~~~~=~~~ ~~ __~ __~~~~~~ d~u~_.~1~9~n~o~r~f/~D~G~rl\~'~d~efi~ln~e~d~i~ln~I~X~"1~c~0~n~s~id~e~r~a~lio~n~s~ 1

Mill most all requirements

T<lCilriiCaI Feasibility of tho. Project

2>:1 combined cyde with Solar CTs, STG extraction

proje~ Footprlnt and Lalit! Rllfluiremellts

No planned fu lure expansion, Uses SCF and East
ymfl

Section 4 - Page 2/5: "all equiomenl has been
deisgned to utilize me current and future DiGas
Production"

Below Average

3
2
1
4 fills type 01 project using this t4ilclmology has been sllccess!ui!y completed many

times Demonstrated technology--little to no concern that the equipment will nol
operate as planned
This type of project has been successfully completed many limes However, there are
some doubts about this application due to scale, design modifications or unrealistic
expectations of the , es pendent.
Novel applications ot an established lechnology, OR new technology with some
successful applications in conditions different than HTP,
The technology is novel with few reference projects similar to that proposed, There
are sIron' doubts, ~rd;n the aNi,! to meet roi ct rm unemems.

• No duct burners: CT and STG will produce 35 MW
gross power, - Turbine extraction steam will be used
to meel HTP's steam demands

3

3

Proposal will use less land than allocated at the site. If future expansions are
needed, the land needed has been clearly idBntified ana is feasible
Proposal will use all the land allocated for the project Future needs should be
defined and feasible.
Proposal will use all the land allocated for the project Fulure needs may nol be well
defined and some concern exists over expansion requirements
Proposal will use more land than allocated, but plans for development are feasi ole

All current and future gas output will be utilized by the project, with no major capital
expansions needed before 2030,
All current output will be utilized by the project, with one major capital expansion
needed before 2030 to handle extra gas flow, Expansion is part of Ine respondents
proposal.

All current output will be utilized by the project. with more than one major capital
expansion needed before 2030 to handle extra gas flow Expansion is part of the
respondents proposal.
Concerns regarding the ability of the project to utilized the current output and one or
more major capital expansion needed before 2030 to handle extra gas flow, with
expansion NOT part of the respondents proposal (would require HTP to build or issue
a new RFP},
All site needs are met through on-site equipment or reliable imports. Steam and
power generation equipment is reliable; back-up plan is eslablished for emergencies
and routine outages Ablllly to meet future requirements considered an d included,

2

1

4

2
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The project schedule is very reasonable Should have little problem meeting on-line
targets, and fits weI! with other planned projects (such as the DeS upgrade)

The project schedule is reasonable. with only minor doubts with some aspects of the
development.

The project schedule is somewhat reasonable (e.g there are some doubls as to
whetherlhe schedule is achievable)
The project schedule will face major challenges in meeting the proposed start-up

k, ~ ==~~=~ __"d"_at"'e"_. ._~ __ .~_ .. ._._ ....... _

o Iff! lementation
lmpact on HTP Durin"g Co-;;st;UctiO;;----- 4

Facility uses SeF and East Yard, Minimal impacl on
HTP operations

Reasonableness of the EPC Plan

lJii]';:,j;;';;-;;T.;,pact will oCcUrdwing ron5It;;Qi~R;;hahiliiy 01 operations expected to
be unchanged. Demolition plans well established, with little expected impact to HTP.

2

Low 10 moderate impact on site operations. Some changes in operations required for
integration Demolition plans well developed and acceptable
Moderate impact on site operations Some changes in operations requited
Demolition plans may not be well developed andlor have considerable impact on
HTP operations
Major impacts throughout construction, Heightened reliability risk expected Limited
dNl\oli:i!)~ \1I1der$l~lndil)Q 3Mio!' mAlor un acts from d"'''lolillo'l.

EPC Contracting Status

Existing appear adequate,

Perm ittlng Feasibility

The EPC plan is very reasonable and of superior quality -- a hilly developed and
detailed pi an, The respondent has identified all major contractors, major
contingencies, and has a detailed schedule

3 An above average EPe plan has been provided
2 An average EPe plan has been provided,

1 The EPe piJJI1 is mlslling some MY information.
4 I,ll EP(; contractors are conlrattuallysectlred
3 Some E PC contractors are contractually secured, with the remainder contacted,

2 Potential EPe contractors have been contacted
1 Potential EPe contractors have been identified

4

'.""....M in!erCllnntrCll<1J15 fOf power, gas, water andlo! steam are estai~;3h"ci 'lith no new .
work required Respondent has access to all interconnections. i
New interconnection required for one utility; the interconnection point is nearby (close i
to fence line), with no development concerns
New interconnection required for multi pie utilities; Ihe interconnection points are
nearby, with no development concerns.
OR
One new interconnection required that is a significant distance from the site and may
have development hurdles
Multiple interconnections required with some a significant distance from the site with
dr;wlu )mGi11 hurt.lles

2

3

No new permits needed or can use existing BOS permits to cover all project
emissions.
Technology has air and/or water emissions, but permitting appears possible (no
areas of critical environmental concern) with no concern that permitting will, delay
development Technology of Ihis type has been permitted in California.
Permits are required, with minor permitting hurdles identined. Small probability that
permitting issues will delay project development. Limited applicable permitting
experience in the SCAQMD.
Significant new permits required and several challenges identified - major concerns

that uenMlil1Q will deiay dev~.1.!¥:;;n"'t.,___,_c:_-"~TC"---,,......-==c:_---=___l
Responq"nll:'.1b"c<'(~$ miljoJily 01 equipment or has kmgAerm ex:sHng agreemenls
with all major eq uipm ent providers
Respondent has identified all major suppliers, but still needs to negotiate price and
schedule,
Respondent has identified potential suppliers, but fi nal deci slons for procurement
have not been made.
Some ",,,'or equiprn,,"l ~':l.eeli",rs id-:ntified with others lackir'R ~_~_~~ ..,
The respondent has provided a detailed schedule including all aspects of project
development, permitting, enqlneeri ng. construction, and commissioning.
The respondent has a reasonably detailed schedule
The respondent has provided a basic schedule that is very general
The res )';mdel1t a basic ro' ect schedule with ll1islling information

Equipment Procurement Logistics

R~j~~s(J'rH.1blune~~of Project Schedule

Paqe 3 of 4

2

4

3

2

1
4

3

2
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E
Reasonableness o'fO&Mpis·n·-··-----·······

O&M Contracting Status

Environmental impacts

(n at permitting, which is a separate category)

Transition Plans

lmpacl on HlP During Operation

n"dudtl8 both periods of contractor operation and
BOS operation)

When City takes over operation, will require high
pressure boiler operator license

Project Availability/Capacity Factor

Equipment and systems are standard, proven
equipment wilh demonstrated high reliability

Page4 of 4

The 0 as some elements that "lftruS(mt hiQ~execulion risks
Q&M contractor is ~',mi'ool\J<lIIY~"'O\I(e(/QR respondent will self perform O/iiM
Potential O&M contractors have been contacted, and the respondent has experience
in working with those identified.

2· Potential O&M contractors have been identified . I
1 Potential O&M contractors have not been identified OR they have been .dentified but 1

_~~l'ptm(1"nl has not worked with at least one in the P'"'s\ I
4 Will not increase overall HlP emissions from current levels, either through ~

technology or approved offsets> Minor impacts on noise and vibralion I
Minor increases to overall site emissions Aggressive mitigation or efforts considered i
for developing offsets. No community or regulatory issues likely during operalions I

BeicW.<Average.

Below Average

3

2

The O&M plan i;~;;-';;;bie;ridOf;;uperior quality .. a fully developed and
detailed plan. The respondent has identified all necessary actions, budget, limi ng,
and has a prudent action plan Execution risks are very low
The O&M plan is reasonable and of good quality> Minor execution risks.

A somewhat reasonable O&M plan has been provided. May be questions regarding
ability to meet infrastrucutre and process requirements. Moderate execution risks

Expected availability is 97 percent or greater. Strong belief that availability targets
will be met. Assumptions for planned and unplanned outaqes are well documented
and realistic. Back-up for outages in-ptace.
97 to 92 percent availability .expected by reviewers. Targets are likely to be achieved,
but documentation may not be fully complete Reasonable information on back-up
for outages
65 to 92 percent availability expected by reviewers. Respondents may be claiming
higher availability, but unlikely to be obtained. Documentation Iimited on planned and
unplanned outages, as well as back-up
Availabilily lower than 65 percent expected. Availabilily documentation and back-up

I~ ~~~~~~ ~informatlon limited.

Increases to site emissions consistent wilh an average cogen unit No mitigation or
offsets proposed. May have some noise Drvibration concerns
Significant increases in site emissions. greater Ihan would be expected from average
cog en technologies ANDIOR major noise and vibration concerns. May negatively
1m 9(;t 1011 -.1"'01 HTP emissions gos)s. _
Detailed and appropriate plans in place to transition ownership to HTP. Specific
plans in place to assure equipment is in good working order prior 10 transfer to City
ownership, with warranties extending into transfer period

Well defined transition plan, bul may be lacking minor information of have some
minor equipment concerns. May have some limited warrany extension into transfer
period.

Plans established for transition with Iimited detail. Concerns regarding equipment
condition when transferred to City ownership.
Limited or no plans for transition No consideration of equi pment condition when
transferred to Cd ownei';;ih~

4 Very minor changes expected to the operation and maintenance work performed by
HTP staff during plant operations Safety plans developed and consistent with HTP
operations
Low to moderate increase in City operalians and maintenance work expected. This
would include the restart of exisling boilers for sleam production. Safety plans are
adequate with limited detail
Moderate impacl on City operations and maintenance work May require new tasks
for system operation
Major new City operations and maintenance work to be performed Multiple new
tasks ~nd 5taff re "lied

3

2
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BY ELECTRONIC MAIL
Timothy B. McOsker

Direct Tel +12132295102
Direct Fax +12135768130

tmcosker@mayerbrown.com

MAYER·BROWN

November 22,2013

Mayer Brown LLP
350 South Grand Avenue

25th Floor
Los Angeles, Califomia 90071-1503

Main Tel +1 2132299500
Main Fax +1 2136250248

www.mayerbrown.com

Hon. Kevin James, President
Los Angeles Board of Public Works
200 North Spring Street, Room 361
Los Angeles, CA 90012

Re: NORESCO's Revised Protest to Proposed Award
of Digester Gas Utilization Project Contract

Dear Board President James and Honorable Commissioners:

The following contains NORESCO's revised protest to the recommended award of the
Digester Gas Utilization Project (DGUP) contract to Constellation New Energy, Inc.
("Constellation"). This revision is based on two additional sources of information. First,
following the Board of Public Works' hearing on November 18,2013, the Bureau of Sanitation
("Sanitation") produced new documents, including new sections of Constellation's proposal, that
demonstrated that the proposers' respective responses regarding the necessary electricity
purchases were not consistent and should be revised to match the HTP load described in the
RFP.l Specifically, for a consistent evaluation, the NORESCO electric purchases should either
be reduced or the Constellation purchases should be increased. Otherwise, in addition to all of
the pricing errors previously raised, the pricing does not include more than $15 million in
electricity costs that should have been scored.

Second, we have revised our emissions analysis to account for newer figures contained in
the City's Final Environmental Impact Report revised October 2013 ("Final EIR"). (Our initial
protest analyzed numbers from the draft EIR.) The Final EIR reveals that Sanitation has worked
hard over the last year to reduce the emissions impact of Constellation's facility, and we applaud
those efforts. However, despite these accomplishments, the Final EIR still demonstrates that

1 Unfortunately, the release of procurement documents here has been less than prompt. NORESCO submitted its
Public Records Act request for the documents nearly one year ago, but was told that the documents would not be
released until negotiations were complete. Sanitation then began producing documents on November 7,2013.
However, as noted, Sanitation did not even provide the full Constellation proposal until November 20, 2013, after
the November 18,2013 hearing where the Board of Public Works was initially slated to approve the contract.
See Exhibit B. Although NORESCO has done its best to present a complete description of its concerns in this
revised protest, the truncated review period undermines NORESCO's and the public's "legitimate and substantial
interest in scrutinizing the process leading to the selection 0 f the winning proposal." Michaelis, Montanari &
Johnson v. Superior Court (2006) 3&Ca1.4th 1065, 1073. While we believe the data presented herein is sufficient to
document that the wrong contractor was selected, we request that the Board take the matter under submission and
allow NORESCO to supplement its protest and respond to any arguments set forth by Constellation or Sanitation
before any decision is made.

Mayer Brown LLPoperates in combination with other Mayer Brown entities with offices in Europe and Asia
and is associated with Tauil & Chequer Advogados, a Brazilian law partnership.
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Constellation's facility will be permitted to emit up to ten times the amount of NOx as compared
to NORESCO's facility, or 107 tons of NOx/year.

The conclusion is thus unchanged. An award to Constellation would be a huge mistake
for the City of Los Angeles and its residents, as a major financial commitment would be made to
purchase a technically inferior, less reliable and environmentally damaging design for what
amounts to a relative insignificant cost savings. We respectfully request that the protest be
upheld and the contract awarded to NORESCO.

Executive Summary

The Los Angeles region has spent billions of dollars and continues to work tirelessly on
initiatives to improve our air quality. Yet while progress has been made, Los Angeles still tops
the list for the worst ozone pollution in the country.' Our leaders have pledged time and time
again to keep working to clean our environment. Mayor Garcetti campaigned as a "passionate
fighter for a healthier and greener Los Angeles.t" And the Board of Public Works (BPW) itself
committed to "deliver projects and programs that enhance the quality of life ... and the
environment. ,,4

Yet we somehow find ourselves today seeking to convince this body not to spend over
$200 million to purchase technology that will needlessly emit so much noxious matter that we
would have to cover up to 37% of the City with trees to offset it. It clearly makes no sense for
the City to entertain such an egregiously harmful course of action that will lay waste to so many
of the dollars spent and efforts made to improve our air.

As Sanitation has acknowledged, NORESCO offered the best technical and
environmental solution. In fact, it was not even close. NORESCO outscored Constellation by
14% in the technical evaluation and by 35% on the environmental impacts. Exhibit C, pgs. 3, 5.
Yet Sanitation chose Constellation because of an erroneous beliefthat NORESCO's technical
superiority comes at too high a cost. Recently, we learned that Sanitation may also be asserting
that the emissions gap between the two proposers is not as great as NORESCO claims.

Sanitation's economic arguments rest on errors and false assumptions. Moreover,
although Sanitation has achieved some emissions reductions over the last year of negotiations,
Sanitation has not publicly shared what it believes to be the emissions gap between the two
proposers. But we do have the actual emissions numbers used by the City in its Final
Environmental Impact Report (EIR). And even a conservative analysis of those numbers reveals
that Constellation's technology will be permitted to emit up to 107 tons of harmful NOx into our
air each year. That is nearly 10 times the NOx that would be emitted by NORESCO's solution

2 http://www .stateoftheair.org/20 13/assets/ala-sota-20 13.pdf.
3 www.ericgarcetti.com/enviornment issue.
4 City of L.A. Set to Receive Funding to Support Improvement of Air Quality and Reduction of Greenhouse Gas
Emissions, Department of Public Works Press Release, Nov. 12,2013.

AMECURRENT708036168.2 22~Nov-13 13:28
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(or 95 more tons of NO x per year), which is equivalent to adding as many as 94,800 cars to our
roads.

NOx EMISSIONS COlVIPARISON BASED ON CONSTELLATION
EMISSIONS NUMBERS USED IN CITY'S FINAL EIR

Additional NOx
Poll utant/Parameter Units Noresco Constellation Emitted From

Constellation Facility

~ rt

Max New Power Output kW 26,067 27,800)
at 59 F

NOx toils/year 11.40 UJ77 ,
95.6 n

n .... ~

If Sanitation has new emissions numbers that differ from the Final EIR for this project,
we would be pleased to review them and urge that they be made public and that we be afforded
an opportunity to scrutinize them. Regardless, even if there are different, unreleased staff
numbers, the critical fact remains that the contract before the Board allows Constellation to emit
NOx up to the permitted levels and that the emissions numbers from the Final EIR show a gap
too large for any responsible decision-maker to ignore, particularly when a much cleaner solution
remains fully available to the City.

This conclusion becomes even more pronounced when one considers the errors made in
the financial evaluation. Despite NORESCO's clear technical superiority, the award was given
to Constellation because its proposal price undercut NORESCO's price by 24%. Unfortunately,
Sanitation did not recognize what appears to have been a "bait-and-switch" approach until after
the selection was made, and has since been coerced into accepting tens of millions of dollars in
new costs during negotiations,

In fact; the deficiencies in Constellation's proposal forced Sanitation to acquiesce to more
than $37 million in new construction and nearly $10 million in new operations costs over the ten-
year term of the contract. To appreciate the magnitude of these added costs, consider that
negotiations added a full 41 % to Constellation's proposed capital costs and 11% to its proposed
operations costs. We are not aware of any other contract negotiation in the City that has ever led
to an increase of that magnitude between the proposal price and the final contract price.

The staff report incorrectly and unfairly tries to downplay this fact by asserting, without
analysis, that most of the added costs would have been necessary had NORESCO been selected.

S Constellation power output based on proposed contract between Constellation and the City.
6 NORESCO NOx emissions are based on operating six Mercury-Sf) GTGs for 8,760 hours per year at [00% load.
7 Constellation NOx emissions are based on operating only two CTG'sper Alternative 2 Table 3-4b from the Final
ElR.

AMECURRENT 708036168.2 22-Nov-13 13:28
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That is not accurate. As demonstrated in Exhibit A, had Sanitation completed a final financial
analysis, it would have discovered that only $10 million of the added costs would have been
incurred had NORESCO been selected. Exhibit A, Attachment A-2. This factor alone greatly
reduces the scored price differential between NORESCO and Constellation. To allow this
unjust approach to prevail will validate and encourage "low-ball" bidding and discourage fair
and open competition.

Sanitation also made a mathematical error in calculating the net present value of
Constellation's proposal, failing to account for costs incurred in 2024- 25 (Year 11 of the
project). Exhibit A, pg. 3. That error resulted in over $6 million in costs being omitted from the
price scored for Constellation, reducing the alleged price differential even further.

Sanitation also failed to accurately scrutinize the proposers' electricity costs.
Specifically, sufficient electric purchases necessary to meet the HTP load specified in the RFP
are in the NORESCO proposal; the Constellation proposal does not include sufficient purchases.
To provide a consistent "apples-to-apples" comparison, the electric purchases in the NORESCO
proposal should thus either be reduced or the Constellation purchases should be increased. An
independent forensic accountant review determined that the NPV of the additional Constellation
electricity purchases required is over $9 million. Exhibit A, pgs. 2-4.

Finally, the remaining price differential would be reduced to relative insignificance had
staff properly analyzed the environmental costs during the evaluation. As the staff report notes,
under the financing structure dictated by the RFP, the emissions from Constellation's technology
require, conservatively, the purchase of $50 million in offset credits from the Southern California
Air Quality Management District (SCAQMD). Board Report dated November 18,2013 ("Board
Report"), pgs. 6-7. Yet Constellation never priced the credits into its proposal. This factor alone
should have rendered Constellation's proposal non-responsive.

By contrast, NORESCO's cleaner technology requires only around $5 million in offset
credits from SCAQMD, and these were priced into NORESCO's proposal as required by the
RFP. The scored prices were thus not a fair "apples-to-apples" comparison - NORESCO's price
included the emissions credits; Constellation's price did not.

A review by an independent forensic accountant confirms that had Sanitation conducted a
fair financial evaluation, NORESCO's relative price score would have increased to 97.8, which
when combined with NORESCO's technical score of 90.9, means that NORESCO would have
outscored Constellation 188.7 to 179.6 and won the competition. See Exhibit A, pgs. 2-3.

Sanitation may counter that the emissions error is now moot because the credits will be
obtained at no cost due to a post-award amendment to the financing structure that grants
ownership of the facility to the City from the outset. But that does not change the fact that
NORESCO would have won the competition had the emissions credits been properly included in
the prices when they were scored, as they should have been. A post-award change to the
contract to benefit Constellation does not legally absolve a scoring error. Moreover, an
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independent forensic accountant analysis confirms that had Sanitation corrected the errors and
actually conducted an evaluation under a city-owned approach (which it never did),
NORESCO's price score would have increased to 92.9, which means NORESCO would have
outscored Constellation 183.8 to 179.7 and won the competition under the city-owned approach
as well. See Exhibit A, pgs. 5-6.

Sanitation's suggestion that the change to the contract makes the added pollution "free" is
also wrong scientifically, medically, and economically, and is just bad public policy. Even if the
City does not have to pay SCAQMD for offset credits, pollution has costs: costs to the health of
our residents, who already live in the worst ozone area in the country and will now be needlessly
exposed to more pollutants that increase their chances of developing cardiovascular and
respiratory diseases; economic costs associated with these health impacts; and costs associated
with wasting valuable emissions credits that could be saved for future projects that will bring
needed jobs and investment to our City. In light of all the efforts by the City and all the costs
borne by its residents to generate offsets through renewable energy and conservation projects, it
would be a colossal waste to use credits here so that Constellation's design can get a "free"
emissions ride on the backs of our residents' health and safety, when no such free ride would
even be necessary under NORESCO's solution.

We want to be sure that the Board understands that this protest is in no way meant to be
an indictment of staff. We recognize they have a tough job to do, particularly with a project this
complex. However, the Board is not and should not be a rubber stamp. As the 18th century
neuroscientist Paul Broca said, "the least questioned assumptions are often the most
questionable." The staff's assumptions on this procurement need to be questioned. And, when
properly analyzed, we respectfully suggest that the only possible conclusion is that the relatively
insignificant cost savings associated with Constellation's proposal are not anywhere near
sufficient to justify spending hundreds of millions of dollars on older technology that will
needlessly and abundantly pollute our air.

This project is an opportunity to continue the City's legacy of building green, modern
public works projects that utilize cutting-edge technology. Let's not waste this opportunity. We
understand a lot of time has been spent negotiating the Constellation contract, but the Board
owes it to the residents of Los Angeles to finish the analysis and purchase the best value solution.

It is not too late to choose the best solution. NORESCO stands behind its original offer
and is ready to quickly finalize the few needed additions along the same terms that were
negotiated with Constellation. And, as shown in the schedule from NORESCO's proposal, there
is still time to award the contract to NORESCO and construct a cleaner, more reliable, state-of-
the-art facility before Sanitation's stated implementation deadline of December 31, 2016.

In conclusion, we have in good faith presented the best available information: an
environmental analysis drawn from the most recent public numbers (the City's Final EIR) and
economic conclusions of a forensic accountant. Yet the only implied response from Sanitation to
date is that our information is either overstated, mistaken, or faulty. If Sanitation has better
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information, it will need to submit that data into the public record, because we have spent the
better part of a year trying to get the facts drawn into the "sanitizing light of day." And if the
emissions from Constellation's design are lower than what has been published, then the contract
should tie them to those lower numbers. As of now, the proposed contract allows Constellation
to emit NOx up to the permitted amounts, which based on the Final EIR will be nearly 10 times
the NORESCO design.

An open, public discussion, with complete disclosure by the City, will be the best way for
the Board and City Council to fairly and honestly make the best DGUP decision. We believe if
that discussion occurs, the conclusion will be clear that the protest should be upheld and the
contract awarded to NORESCO.

I. Sanitation Failed to Accurately Evaluate the Environmental Impacts of the
Proposals, Which Led to the Selection of Constellation's Outdated Design That Will
Emit Significantly Higher Levels of Harmful Pollutants Into Our Air.

The RFP justifiably proclaimed that the environment would be a significant consideration
in this procurement:

"The overall environmental impact and sustainability of the candidate
technologies will be a significant consideration in proposal selection. This
includes, but is not limited to permitting costs, greenhouse gas generation, the net
change in plant emissions, water consumption, electrical consumption, etc. "

DO UP RFP, pg. 11. The RFP's evaluation methodology, in tum, stated that
"unacceptable environmental performance" was grounds for immediate elimination.
DOUP Evaluation of Proposals Detailed Methodology, pg_4. And the criteria that went
into the project operations' score included "environmental impacts." !d., pg., 7.

The RFP's focus on environmental impacts is consistent with commitments made by
Mayor.Garcetti, who campaigned as "a passionate fighter for a healthier and greener Los
Angeles.t" recently appointed the City's first-ever chief sustainability officer," and was himself
named to the President's Task Force on Climate Preparedness and Resilience to find ways "to
reduce greenhouse gas emissions through smart investments.v'" It is also consistent with the
BPW's stated commitment to clean our air, reduce greenhouse gas emissions and "deliver
projects and programs that enhance the quality of life ... and the environment.t'"

8 www.ericgarcetti.com/enviornment issue.
9 http://www.lamayor.org/matt petersen appointed to new position of chief sustainability officer
to President Obama names L.A. Mayor Eric Garcetti, Gov. Jerry Brown to climate-change panel, Los Angeles Daily
News, Nov. 4, 2013.
11 City of L.A. Set to Receive Funding to Support Improvement of Air Quality and Reduction of Greenhouse Gas
Emissions, Department of Public Works Press Release, Nov. 12,2013.
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NORESCO took these commitments very seriously and offered a reliable, state-of-the-art
solution that would achieve the lowest possible emissions of any proposer, a fact acknowledged
by Sanitation evaluators in their comments and technical scores. Indeed, NORESCO outscored
Constellation by 14% in the technical evaluation and received the highest technical scores of any
proposer. Exhibit C, pgs ..3,5. NORESCO's score on "Environmental Impacts" was also 35%
higher than Constellation's score. [d.

Yet despite the clear technical and environmental superiority of NORESCO' s solution,
Sanitation chose Constellation's technology. It is our understanding that staff justified this
decision by asserting that the price savings achieved by the Constellation facility offset the added
emissions, and that the emissions gap between the two proposers was not as great as NORESCO
claims. This appears to be spurious given that the evaluation notes state that Constellation's low
environmental impact scores were due to its "NOx levels." Exhibit D, pg. 3.

Nevertheless, because Sanitation has not shared any new emissions estimates with
NORESCO, we undertook to analyze the true emissions gap between the technologies ourselves.
Our conservative analysis was based not on numbers NORESCO generated, but on emissions
numbers used by the City in its Final EIR. Our analysis revealed that, as compared to
NORESCO's facility, the Constellation facility will emit up to:

• 10 times the amount of nitrogen oxide (NOx), and
• 6 times the amount of carbon monoxide (CO).

COMPARISON BASED ON CONSTELLATION
EMISSIONS NUMBERS USED IN CITY'S FINAL EIR

Additional Pollutants
Poll utant/Parameter Units Noresco Constellation Emitted From

Constellation Facility
(tons/year)

Max New Power Output kW 26,067 2780012,
at 59 F

NOx tons/year llAn 107l4. 95.6

CO tons/year 14 87 73

These differences are indeed staggering, especially in light of the severe environmental
challenges already facing Los Angeles. Just the additional NOx emissions from the EIR

12 Constellation power output based on proposed contract between Constellation and the City.
13 NORESCO NOx emissions are based on operating six. Mercury-50 GTGs for 8,760 hours per year at 100% load,
14 Constellation NOx and CO emissions are based on operating only two CTG's per Alternative 2 Table 3Ab from
the Final EIR.
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approved for Constellation's facility equate to an additional 94,800 cars on Los Angeles roads.
To offset that added pollution, the City would have to cover 37% of its land mass with trees or
build over 21 megawatts of solar generated power.

These noxious pollutants are particularly problematic for our region - which continues to
languish as an EPA non-attainment zone - because they react to form smog and acid rain and are
central to the formation of ground level ozone pollution. According to the American Lung
Association, ozone pollution causes cardiovascular and respiratory diseases such as asthma and
acute bronchitis, particularly in the elderly and young children, and can lead to premature death.
The health impacts also come with enormous economic consequences. According to the
California Air Resources Board, the costs associated with exposure to unhealthy levels of ozone
and particulate matter exceed $170 billion per year.

Why in this day and age, when we know how critical air quality is to the health of our
people and when our elected leaders have made firm commitments to clean our air through
smarter, greener investments, would Sanitation recommend spending hundreds of millions of
dollars on technology that will needlessly release tons of noxious emissions for at least the next
20 years? The only conceivable answer is staff's mistaken assumptions that the City can save
significant dollars with the older technology and that at least $50 million worth of emissions
credits can be effectively donated by the City for no other reason but to justify a previously
mistaken assumption.

Those assumptions are not accurate. As demonstrated below, the actual price differential
between Constellation and NORESCO was overstated in the final evaluation because tens of
millions of dollars in new construction and operating costs had to be added to Constellation's
price during negotiations, and because Sanitation and Constellation made errors that left out
more than $15 million from the final scored Constellation NPV price. See Exhibit A, pgs. 2-5.

Moreover, the alleged financial gap would have been reduced to a level of relative
insignificance had Sanitation accurately accounted for the costs of Constellation's added
pollution. Under the financing structure mandated by the RFP and incorporated into each of the
proposals - which required that the proposers own the plant during the initial lO-year period-
the prices should have included the cost of purchasing emissions credits from SCAQMD to
offset the added pollution created by the respective facilities. is For its part, NORESCO's cleaner
solution would require about $5 million in emissions credits from SCAQMD, and this was priced
into NORESCO's proposal. By contrast, according to the Board Report, Constellation's
outdated technology would conservatively require $50 million in emissions credits, and
potentially up to twice that amount. See Board Report, pgs. 6-7. Constellation failed to price
these costs into its proposal, making its proposal non-compliant. And yet Sanitation evaluated

15 The DGUP RFP instructed proposers to submit proposals to build and operate the facility for the first ten years,
and then turn operations over to the City. As the Board Report indicates, under this financing and operating
structure, air emissions credits would have to be purchased from SCAQMD, adding to the bottom-line costs of the
facility. Board Report, pgs. 6-7.
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the two financial proposals without accounting for Constellation's failure, resulting in an unfair
"apples-to-oranges" comparison.

Sanitation may contend that this error is now moot because it eliminated the need for
offset credit purchases by changing the financing structure of the deal. Specifically, realizing
that it was stuck with an added $50 million in costs to offset the added pollution associated with
Constellation's technology, Sanitation changed the terms of the contract so that the City, rather
than Constellation, would own the facility at the outset. According to the Board Report, this
change allows the City to access Priority Reserve Emissions Credits (PRCs) at no cost. Board
Report, pg. 6. However as discussed below, this does not change the fact that the prices
evaluated by Sanitation should have included the costs of the offset credits, as mandated by the
RFP's financing structure, and that if such costs had been included, NORESCO would have won
the award. See Exhibit A, pgs. 2-5. A post-award material change to the contract that benefits
Constellation at the expense of the other proposers does not correct this error. And regardless, an
independent forensic accountant analysis confirms that had Sanitation corrected the errors and
actually conducted an evaluation under a city-owned approach (which it never did),
NORESCO's price score would have increased to 92.9, which means NORESCO would have
outscored Constellation 183.8 to 179.7 and won the competition under that approach as well.
See Exhibit A, pg. 5-6.

Moreover, even if a City-owned facility can obtain the necessary emissions credits
without paying SCAQMD, Sanitation's suggestion that the credits are "free" is not accurate
scientifically, medically or economically. There are still significant costs associated with
obtaining or using existing credits. For one, the unnecessary pollution added to our region and
the concomitant health effects have significant costs, as discussed above. Moreover, because a
larger number of credits will be utilized for the Constellation facility, those credits will not be
available for future projects that can bring jobs and economic development to Los Angeles. And
there are likely additional costs associated with permitting the Constellation facility, as the
higher levels of NOx emissions from that facility may trigger a Prevention of Significant
Deterioration major modification review that will complicate and lengthen the permitting process
and include US EPA participation.

Put simply, there is always a cost to polluting. And the costs here are extreme and
unwarranted given the relatively insignificant cost savings for using Constellation's older
technology.

II. Constellation's "Low-Ball" Offer and Sanitation's Mathematical Error Resulted in
a Financial Evaluation that Vastly Overstated the Price Differential Between the
Proposals.

Constellation was able to overcome NORESCO's acknowledged superior technical and
environmental solution with a "low-ball" financial offer that turned out to be "smoke and
mirrors." To illustrate, in scoring the financial proposals, Sanitation attempted to convert the
prices for the 20-year contract into net present values ("NPV"). The NPV price scored for
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NORESCO was $361,882,772, which was undercut by Constellation's 24% lower NPV price of
$275,343,778. This factor - and this factor alone - allowed Constellation to overcome the
substantial point advantage that NORESCO had built on the technical scores and win the
competition.

However, the true facts surrounding Constellation's apparent "low-ball" offer became
readily transparent during negotiations, when a number of modifications had to be made to
Constellation's proposal that significantly increased the contract price. The Board Report is
telling on this score. Tables 2 and 3 of that report list a number of modifications made to
Constellation's proposal during negotiations which together add approximately $47 million in
additional project costs over the ten-year term of the contract. That equates to a dramatic 41 %
increase in construction and 11% increase in operations costs compared to Constellation's
original prices for the same ten years.

To divert attention from this troubling fact and justify the errors made, the report asserts -
without any explanation - that the changes were necessary to improve the value and address
unforeseen issues that arose during the permitting process. Board Report, pg. 5. The report
further asserts that "most" of the modifications would have been necessary with any of the
finalists and thus would not have changed the rankings determined by the final evaluations. !d.

That is simply not true. Most of the purported "common" scope modifications contained
in Table 2 arose from Constellation's inferior "low-ball" proposal. For example, the notes
prepared by Sanitation indicate that during the evaluation, Sanitation was concerned about the
limited redundancy of Constellation's system, as compared to the positive comments made about
NORESCO's redundancy. Exhibit E, pg. 5. Given these concerns, it is not surprising that item 4
of Table 2 in the Board Report includes a $6.35 million add-on cost for a split bus electrical
design to provide additional redundancy.

However, contrary to the Board Report's characterization, this was not a "common"
modification that would have been required had NORESCO been selected. This modification
was required because Constellation proposed an inferior system with limited redundancy. As
Exhibit A demonstrates, the same is true for other purported "common" scope modifications,
which in reality would not have been required had NORESCO been selected. All told, only $10
million of the additional costs would apply had NORESCO been selected. Exhibit A,
Attachment A-2.

The scored price differential was further distorted by a mathematical error made in the
final evaluation. As the independent forensic accountant report demonstrates, Sanitation failed
to account for costs incurred in 2024-25 (Year 11 of the project) in the final priced scored for
Constellation. See Exhibit A, pg. 3. That error resulted in over $6 million in omitted costs from
Constellation's scored NPV price, reducing the actual price differential even further.

The scored price differential was also distorted by the inconsistent electricity costs.
Specifically, sufficient electric purchases necessary to meet the HTP load specified in the RFP
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were included in the NORESCO proposal; the Constellation proposal did not include sufficient
purchases. To provide a consistent "apples-to-apples" comparison, the electric purchases in the
NORESCO proposal should either be reduced or the Constellation purchases should be
increased. An independent forensic accountant review determined that the NPV of the additional
Constellation electricity purchases required is over $9 million. Exhibit A, pg. 2.

If you correct the mathematical errors and conduct a fair comparison of the actual costs
of the two proposals that -for both designs - accurately accounts for electricity costs, the new
construction and operation costs added during negotiations and the environmental costs, the
result is clear. As confirmed by the independent financial review, the price differential is
reduced to a nearly insignificant amount for a project this size (less than $1 million/year),
NORESCO's relative price and overall scores increase, and the award goes to NORESCO. See
Exhibit A, pgs. 2-3.

Moreover, the outcome is the same even under the new city-owned approach. An
independent forensic accountant confirmed that had Sanitation actually conducted an evaluation
under a city-owned approach that - for both parties - included the relevant negotiated
adjustments in Table 2 and 3 ofthe Board Report and removed the contractor-financing
component (and, in turn, made appropriate adjustments to reflect the fact that the City would
make progress payments over a three-year construction period), NORESCO' s price score would
increase to 92.9, which when combined with NORESCO's technical score of 90.9, means that
NORESCO outscored Constellation 183.8 to 179.6 and would have won the competition under
the city-owned approach as well. See Exhibit A, pg. 5. Of course, Sanitation never conducted
that analysis; it instead changed the terms of the contract post-award.

III. The Relatively Insignificant Cost Savings Achieved with Constellation Are Trumped
by the Added Costs and Risks to the City.

As discussed in depth above, according to the emissions numbers used in the City'S Final
EIR, the paltry cost savings offered by Constellation's design will add between up to 107 tons of
NOx to our region's air each year. That alone should make this deal unacceptable. But our air
quality is not the only cost.

Constellation's technology and guarantees also add risk to the City. For example, the
evaluator notes demonstrate that Sanitation was concerned about Constellation's "limited
redundancy" during the evaluation. Exhibit E, pg. 5. Proper redundancy is critical to
maintaining plant operations if issues arise. With limited redundancy, the City risks an
environmental incident that could cost untold clean-up dollars and damage Hyperion's
reputation.

Constellation's design did, in fact, provide "limited redundancy." Constellation offered
fewer gas turbine generators, meaning the loss of even one generator would limit the
Constellation plant's ability to process all of the available digester gas. Constellation also failed
to offer a redundant digester gas treatment system, as compared to NORESCO which offered
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redundant compressors, after-coolers and associated appurtenances to meet the availability
requirements of the plant.

These and other redundancy features allowed NORESCO to provide 100% online
availability during the first five years of operation, when the likelihood of issues is greatest. By
comparison, Constellation's availability is 95%. Although some additional redundancy was
added during negotiations, Constellation's design still does not rise to the level of NORESCO's
design. Why would Sanitation want to chance an environmental incident or an extended offline
turbine in the key early days of this facility?

The relatively insignificant cost savings from Constellation's proposal also comes with
lower guarantees to the City. For example, Constellation's proposal did not even address or
meet the RFP's guarantee requirements in many areas, including equivalent availability,
electricity requirement, steam requirement, continued compliance, subsystem performance and
system performance. By comparison, the evaluators noted that NORESCO offered "very good
guarantees." Exhibit E, pg. 3. Indeed, NORESCO guaranteed 4.5% more electric production per
year than Constellation. At the electric rate of $0. 16/kWh specified in the RFP, that translates to
$1,213,536/year in additional revenue guaranteed by NORESCO, which over a 10-year period
(with no escalation), equates to $12,135,360 in additional revenue guaranteed by NORESCO.

Although Sanitation attempted to upgrade Constellation's guarantees during the
negotiations, the guarantees provided in the final contract for approval still fall short of the
NORESCO proposal, meaning the City is taking on additional risk with Constellation.

Another major difference is the complexity of Constellation's operations. As Sanitation
staff observed during the site visits, the Mercury technology offered by NORESCO literally
starts with the push of a button and runs automatically. By comparison, the technology proposed
by Constellation, with roots dating back to the late 1970s, is complex and thus impacts current
and future operations costs. Yet somehow, Sanitation's financial evaluation assumed the
Constellation and NORESCO facilities would necessitate the same staffing plans.

IV. Sanitation's Material Change to the Contract to Avoid the Costs Associatedwith
Emissions Credits Raises Legal Concerns.

As noted above, Sanitation amended the financial terms of the contract to avoid the costs
associated with the emissions credits necessitated by Constellation's proposal. Specifically, to
avoid what staff conservatively estimated to be $50 million in credit costs, Sanitation changed
the financial terms of the contract so that the City would own the facility from the outset. This
material change to the financial terms of the contract raises serious legal concerns. As one
treatise explains:

"In general, under the "material amendments doctrine," competitively bid
contracts involving state resources cannot be materially amended. So, for
example, by seeking to modify its original bid and negotiate a more favorable
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Giggetts & Surette, Public Works and Contracts 64 Am.Iur.2d § 120, p. 749 (cited in Word of
God Fellowship, Inc. v. Coast Community College District 2006 WL 1454737 (May 25, 2006),
pg.9.

The purpose behind this doctrine is simple. Material changes to a public contract after
proposals are submitted and a selection is made give the winning proposer an unfair competitive
advantage and opens the door to favoritism and corruption.

Constellation will no doubt argue that the financing and operation changes here were not
material. But a review of the Word of God Fellowship case and its similar facts rebuts that
notion. In Word of God Fellowship, the procuring agency informed prospective bidders that they
must have the "immediate financial capacity" needed to purchase the public television station up
for bid. However, after bids were submitted and a winner chosen, the public agency changed the
financial terms to allow the winning bidder to instead defer payments. In invalidating the
contract, the court found:

"It is impossible to avoid the anti-competitive effect which the post-acceptance
modifications in favor of the [winning bidder] had on the sale of the television
station. Recall, for example, that the District's advertisement clearly stated that a
potential bidder should 'Have immediate financial capacity necessary to complete
an outright purchase at level suggested in bid.' (Italics added.) That stress on
'immediate financial capacity' may have scared off some potential bidders, and
could easily have prompted bidders such as Daystar to be conservative in their
actual bids, since they would be expected to 'complete' an 'outright purchase'
with their 'immediate financial capacity.' To allow a successful bidder, then, to
evade the need for immediate financial capacity by stretching out its bid over time
gives that bidder a favored position not available to competitors."

The facts here are similar. The problem is not that Sanitation changed its mind. The
problem is that the award to Constellation was based on an evaluation of a contractor-owned
facility and that, like the agency in Word of God Fellowship, Sanitation changed the terms to a
City-owned facility post-award. Had Sanitation properly amended the RFP to effect this change
during the procurement, other proposers could have benefited as well. NORESCO, for one,
included features in its proposal to further lower the required emissions credits because it thought
- based on the terms of the RFP - that such credits would need to be purchased. For example,
NORESCO added several million dollars in Selective Cataytical Reducation (SCR) equipment to
reduce NOx emissions to the lowest possible levels.
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Moreover, as the independent forensic accountant report demonstrates, had Sanitation
corrected the errors and evaluated the two proposals under a City-owned approach, NORESCO's
relative price score would have increased to 92.9 and NORESCO would have won the
competition anyway. Exhibit A, pg. 5. The post-award change thus provided Constellation an
unfair competitive advantage and opens the door to charges of favoritism, making the award to
Constellation legally suspect.

v. NORESCO Significantly Outperformed Constellation in its MBEIWBEIOBE
Outreach.

Under the RFP process, non-compliance with MBEIWBE/OBE outreach is grounds for
immediate disqualification. See DOUP Evaluation of Proposals Detailed Methodology, pg. 4.
And, in fact, here Constellation was initially disqualified for its lack of outreach. Based on
advice from the City Attorney that has not been made public, that disqualification was eventually
reversed and Constellation was allowed to proceed in the competition. The fact remains, though,
that Constellation's MBEIWBE/OBE program remains dismal. Indeed, Constellation's
participation levels remain below the RFP goal of 9.3%, with only a single MBE accounting for
just 1.18% of the relevant contract value. The Board Report attempts to gloss over this fact by
vaguely proclaiming that Constellation "will continue their outreach program" as additional
subcontracting opportunities are identified during the design-build phase. Board Report, pg. 8.

By contrast, NORESCO included a robust and implemental MBEIWBE/OBE outreach
program that achieved nearly 40% participation and that includes five local MBEs, three local
WBEs, two SBIDVBEs and four OBEs. This translates into more than $50 million of contract
opportunities for Los Angeles area businesses. NORESCO also earmarked an additional $18
million to recruit and engage other companies during the life of the project. And it strengthened
its program with a partnership with PV jobs, which ensures engagement of labor, veterans,
underemployed, displaced and disabled local businesses for this project. These commitments
earned NORESCO a perfect score for its MBEIWBE/OBE outreach.

Conclusion

NORESCO has proposed the environmentally superior solution for the Sanitation DOUP
project. Selecting and implementing the NORSCO plan will reduce up to 107 tons of annual
NOx emissions over that of the Constellation option. That is the equivalent of taking up to
94,800 cars off the road. The record shows that NORESCO achieved far higher technical and
environmental scores. Only Constellation's high score for what turned out to be an
unrealistically low price allowed that company to overcome its environmental and technical
deficiencies.

The record also demonstrates that the City cannot rely on the recently disclosed cost
scores. Evidence acquired through a Public Records Act request shows that Constellation
proposed an unreasonably low price and then negotiated the construction price up by 41 %
through add-ons, most of which were necessary just to comply with basic requirements of the
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original RFP. Additionally, the scoring errors and omissions described above further taint the
final recommendation. And finally, the post-award restructure of the entire concept to have the
City take ownership of the higher polluting infrastructure - solely to acquire "free" air credits-
unfairly advantaged Constellation (and, of course, disadvantaged the surrounding communities).

As shown in the public records, NORESCO actually priced the far fewer credits its
proposal would use; Constellation did not price its credits, but waited for the City to rework the
deal and effectively gift Constellation a massive amount of credits. When you think of what an
"air credit" actually is, of course, the fewer amount needed for a project, the better for the public.
Air credits have a cost. Those costs are environmental, health related, and economic - and all
the costs are borne by the residents around the emission source. Dramatically increasing the
need for credits simply to reduce the price of the project and make Constellation's proposal
appear competitive is unworthy of the City's record as a sensitive and responsible steward of the
environment.

For all of these reasons, NORESCO respectfully requests that the Board of Public Works
reject the Constellation contract, and direct staff to immediately commence a negotiation with
NORESCO to expeditiously complete a contract and return for final approval.

Enclosures
cc: Commissioner Mike Davis

Commissioner Monica Rodriguez
Commissioner Barbara Romero
Commissioner Matt Szabo
Hon. Eric Garcetti
Mr. Enrique C. Zaldivar
Mr. George Kieffer
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Re: Hyperion Treatment Plant Digester Gas Utilization Project Award Analysis

November 22. 2013

Mark R. Torchiana, CPA

HarryHorchiana LLP
601 Montgomery Street, Suite 1208

San Francisco, California 94111
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I was engaged to assess the financial analyses prepared by the City of los Angeles relating to the

Assignment and Summary of Opinions

Constellation and NORESCOproposals for the Hyperion Treatment Plant Digester Gas Utilization Project.

I was instructed to prepare an adjusted analysis, as appropriate, to correct any mathematical errors and

incorporate proposed scope modifications described in Tables 2 and 3 of the Bureau of Sanitation Board

Report dated November 18, 2013 (the "Board Report").

This report presents my findings as of November 22, 2013. It incorporates analyses included in my prior

report dated November 17, 2013 and adds one new cost adjustment related to additional electrical

costs. The new cost adjustment results from a shortfall between projected electrical production under

the Constellation proposal and estimated electrical demand according to the RFP. My analysis of this

shortfall and related costs is included in this report, along with my prior analyses which remain

unchanged. Therefore, this report including attachments supersedes my prior report.

In summary, I find that the City's financial analysis calculations should be adjusted as follows:

Constellation Noresco

Original Net Present Value Calculation $ 275,343,778 $ 361,882,772

Correction of NPV Calculation Errors 6,295,975 0

Scope Modifications (NPV) 34,784,850 6,305,742

Emissions Credits Adjustment (NPV)l 37,689,420 3,417,875

Additional Purchased Electricity (NPV) 9,373,982 0

Adjusted Net Present Value Calculation $ 363,488,004 s 371,606,388

1The Emissions Credit Adjustment for Constellation was based on a nominal dollar value of $50 million, which the
Board Report states was a "conservative" estimate of the emissions credits costs associated with the Constellation
proposal. The proportionate Noresco emissions credits costs were adjusted to match the conservative cost
estimate cited in the Board Report.
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Adjusted Financial Score 100.0 97.8

Constellation Noresco

Based upon my analysis, I determine that the adjusted net present value of Constellation's proposal

equals $363,488,004. In addition, I conclude that the adjusted net present value of Noresco's proposal

equals $371,606,388. A revised "Financial Score" analysis using the adjusted NPV calculations results in

a financial score of 100.0 for the Constellation proposal and a financial score of 97.8 for the Noresco

proposal.

Adjustments to the City Proposal Analyses

I studied the DGUP Final Evaluation spreadsheets and reviewed the Bureau of Sanitation Board Report

No. 1-Recommendation to Award Contract for the Hyperion Treatment Plant Digester Gas Utilization

Project. Based upon my evaluation of these and related project documents, as well as discussions with

Noresco personnel, I prepared an adjusted proposal analysis that corrects certain calculation errors,

which I identified in the City analysts, and incorporates the scope modifications described in the

aforementioned Board Report. My analysis incorporates four categories of adjustment, as described

below.

NPV Calculation Error

The City's NPV analysis of Constellation BOM Capital and O&M expenditures includes a calculation of

values from 2012-13 through 2023-24. This calculation is incorrect because it fails to account for costs

incurred in 2024-25 (Year 11.) The net present value of 2.024-25 Capital costs equals $2,870,364 and the

net present va lue of 2.024-25 O&M costs equals $3,425,611. Therefore, a total of $6,295,975 was

incorrectly omitted from the City's original Constellation BOM proposal analysis.
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Scope Modifications

Bureau of Sanitation Board Report No.1 references project scope modifications with adjusted cost

changes provided by Constellation.' I interviewed Noresco personnel to determine the effect each

modification has on the Noresco proposal.

Emissions Credits

Original proposals evaluated by the City were based upon contractor ownership of equipment and

should have included corresponding costs for required emissions credits. Bureau of Sanitation Board

Report NO.1 references an additional cost for emissions credits that was not included in the original

Constellation proposal. The Board Report conservatively estimates the cost of these emissions credits

as $50 million. The Noresco proposal already included an estimated cost for emissions credits. I adjust

the Noresco emissions credits cost to match the conservative cost estimate cited in the Board Report.

Additiona I Purchased Electricity

A comparison of annual O&M costs included in the Constellation and Noresco proposals reveals an

apparent cost discrepancy in years 7-10 ofthe respective proposals. Specifically, Noresco projected

O&M costs increase significantly in Years 7-10 while Constellation projected O&M costs remain

relatively level. It appears that the discrepancy results from different assumptions regarding project

electrical production. Specifically, the Noresco proposal includes electrical production and purchases

sufficient to meet projected HTP electrical load as described in the RFP;whereas the Constellation

2 The exception is a modification related to the removal of the financing component from the scope of work, which
was estimated by the City. I ignore this financing modification for purposes of analysis because it is unrelated to an
adjusted analysis of total project costs under the original contractor-owned scenario.
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proposal apparently does not. Based upon this determination, I calculate additional electrical costs

sufficient for the Constellation proposal to meet projected HTPelectrical demand.

My detailed calculations are enclosed as a summary analysis schedule with two accompanying

attachments. Attachment A summarizes my calculations and findings. Attachment A-1 provides my

detailed NPV calculations for the adjusted Constellation proposa I and Attachment A-2 provides my

detailed caJculations for the Noresco proposal.

Analysis of Proposals Assuming City Ownership

The City proposes to move forward under an approach that involves municipal ownership of plant

equipment. This approach differs from the contractor-owned approach that was originally assessed by

the City. In order to compare the proposals under a city-owned approach, I make certain adjustments to

my schedules. Specifically, I exclude financing costs from project capital costs and I remove costs

related to emissions credits. In addition, my calculations assume that project capital costs will be

incurred over a three year construction period. The results of my analysis are summarized as follows:

Constellation Noresco

Capital Expenditures, Years 1-10 s 105,522,133 $ 127,368,511

Operations & Maintenance, Years 1-10 93,751,046 97,041,255

Revenue Offsets 0 (7,680,990)

Operations & Maintenance, Years 11-20 132,624,7Z7 140,571,885

Net Present Value Calculation s 331,897,905 $ 357,300,661

Adjusted Financial Score 100.0 92.9
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Based upon my analysis, I determine that the net present value of Constellation's proposal equals

$331,897,905 under a city-owned approach. In addition, I conclude that the net present value of

Noresco's proposal equals $357,300,661 under a city-owned approach. A revised "Financial Score"

analysis using the city-owned NPV calculations results in a financial score of 100.0 for the Constellation

proposal and a financial score of 92.9 for the Noresco proposal.

Attachment B summarizes my city owned proposal analysis calculations. Attachment B-1 provides my

detailed NPV calculations and assumptions for the Constellation proposal and Attachment B-2 provides

my detailed NPV calculations and assumptions for the Noresco proposals.

Attachment C provides my specific calculations regarding additional electricity requirements for the

Constellation proposal.

Employment and Professional Credentials

I have been a Certified Public Accountant since 2006. I earned a Bachelor of Arts degree from the

University of California, Santa Barbara in 1994 and a Masters of Business Administration from the

University of California, Los Angeles in 2000.

For over fifteen years, I have focused on financial consulting services, particularly commercial litigation

and other dispute resolution services. I have significant experience preparing and analyzing financial

projections and evaluating construction related accounting records. A true and correct copy of my

curriculum vitae is attached.
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Mark R. Torchiana, CPA/CFF, MBA

Education and Professional

• Certified Public Accountant, California

• Certified in Financial Forensics

• UCLA Anderson School of Management
M.B.A., Dean's Fellowship

II University of California, Santa Barbara
B.A. with Highest Honors, Economics and Political Science

Employment

2009 - Present Courtroom Insight, Inc.
Chief Executive Officer

2003 - Present Harry e Torchiana LLP
Partner

2001 - 2002 Office of Everett P. Harry, CPA
Manager

2000 WebEI, Inc.
Director of Business Development

1997 - 1998 Office of Everett P. Harry, CPA
Senior Consultant

1995 - 1997 LECG, Inc.
Associate

Professional Activities

II American Institute of Certified Public Accountants
Member, 2007 - Present

II Association of Certified Fraud Examiners
Associate Member, 2006 - 2010
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HARRY. TORCHIANA LLP
601 Montgomery Street, Suite 1208

San Francisco, CA 94111

Mark R. Torchiana, CPA/CFF, MBA

Professional Activities (continued)

II California Society of Certified Public Accountants
Statewide Litigation Sections Steering Committee, 2004 - 20 I0
San Francisco Chapter Litigation Services Committee, Co-Chair, 2004 - 2006 .
Litigation Services Section Member, 1997 - 1998, 200 I - 2010

II The State Bar of California
Associate Member, Environmental Law Section, 2003 - 2009

Summary of Expert Testimony

II Trial Testimony on January 17,2002 re: Ris v. Oakland Unified School District,
Superior Court of the State of California, County of Alameda (Case No. 779755-2).
Engaged by Attorney Darryl Parker on behalf of plaintiff. Testified concerning the
total value of employee's monetary and time bank deductions over a fifteen-year time
period.

II Deposition Testimony on December 6, 2007 re: Robles v. Presidio Golf Club,
Superior Court of the State of California, County of San Francisco (Case No. CGC-
06-456025). Engaged by Sommers & Schwartz LLP to compute plaintiffs lost
earnings for alleged wrongful termination.

II Trial Testimony on May 27, 2008 re: Swiss Reinsurance Company v. Camarin
Limited et a1.,Supreme Court of British Columbia (Case No. S023476). Engaged by
Bennett Jones LLP on behalf of defendant. Testified regarding the accuracy of
American Cemwood Corporation's reported historical product sales.

II Deposition Testimony on December 2,2008 re: Joseph Esmond v. Cargill Inc., et al.,
U.S. District Court, Northern District of California (Case No. C-07-5037 MMC).
Engaged by the Law Office of Richard 1. Vaznaugh to compute plaintiffs damages
related to unpaid overtime wages.

II Deposition Testimony on January 22, 2010 re: David Rothman v. Charles Smith,
Superior Court of the State of California, County of San Francisco (Case No. CGC-
09-484749). Engaged by Gordon & Rees LLP to compute plaintiffs lost earnings
stemming from a personal injury.
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Mark R. Torchiana, CPA/CFF, MBA

Summary of Expert Testimony (continued)

• Deposition Testimony on August 12,2010 re: Mid-Peninsula San Pedro Associates,
LP, et al. v, Dow Builders, et al., Superior Court of the State of California, County of
San Mateo (Case No. CIV 444376). Engaged by Gordon & Rees LLP on behalf of
defendant to analyze and rebut plaintiffs damages analysis related to repair of
construction defects.

• Arbitration Testimony on February 18,2011 re: Bianchi FamilyTrust v.
Constellation Brands. Engaged by Rogers Joseph O'Donnell on behalf of defendant
to analyze the economic benefit to plaintiff of a vineyard development project. Also
analyzed vineyard rental payments to plaintiff under two different rent calculation
methodologies.

Other Presentations

• Public Hearing on April 22-23, 2010 re: Operating Industries, Inc. Landfill
Superfund Site. Retained by the United States Environmental Protection Agency to
analyze and present the present value of past and future remediation costs incurred by
Potentially Responsible Parties (PRPs) and governmental agencies. Total costs
exceeded $700 million.

Publications

• "Discounting Future Damages" by Everett P. Harry and Mark R. Torchiana, The
Marin Lawyer, June 2007.

• "White Collar Crime Where Least Expected" by Everett P. Harry and Mark R.
Torchiana, The Marin Lawyer, June 2007.

• "New Technologies Improve Knowledge Sharing about Experts and Judges",
Technology for the Litigator, published by the American Bar Association, Winter
2012, Vol. 6 No. 1.
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From:
Sent:
To:
Cc:

Lisa Mowery [lisa.mowery@lacity.org}
Wednesday, November 20, 20132:37 PM
Kugler, Andrew T.
Kenneth Weston; Omar Moghaddam; Traci Minamide: John Carvalho: Kevin James;
McOsker, Timothy B.
Re: DGUP - NORESCO CPRA Request
CNE Section 14.pdf; Constellation Sec 1S.pdf

Kugler, Andrew T.

Subject:
Attachments:

Sections 14 and 15 of the Constellation proposal are attached, per your request.

On Wed, Nov 20, 2013 at 7:41 AM, Lisa Mowery <1isa.mowery{@lacitv.org> wrote:
1) Remaining Constellation proposal sections are being reviewed for redacted material and will be available
later today.

2) Constellation's presentation dated 9/11/12 - attached. This may have already been included in the GFE info
you copied last week.

3) Constellation's bid bond - attached.

unnumbered) Summary of scope option costs incorporated into Table 2 & 3 of the Board report, plus supporting
documentation for pricing options 1, 2, and 5. Backup for 9 will be sent shortly. Backup packages were only
provided to the City for those options that involved some design work, so they do not exist for options 4 and 6.

On Man, Nov 18, 2013 at 4:45 PM, Kugler, Andrew T. <AKuglenw,maverbrown.com> wrote:

ry1s. Mowery-

Thank you for this summary. Unfortunately, though, it appears the Citv's response is still not ccmplete. As vou know,
my CPRArequest asked for, among other things, any materials submitted in response to the DGUP RFP. Yet, at a
minimum, the following items stili appear to be missing:

Ii Sections 14 and 15 of Constellation's proposal- on Nov. 7th, the Cit'! uploaded to a website Sections 4-13 of
Constellation's proposal, and on Nov. is". thi~ Oty sent PDF:;of Sections 1-3 via e-mail. Sections 14 and 15 of
Constellation's proposal have not been produced. Again, to be dear, we have requested ali materials submitted in
response to the DGUP RFP, which includes the entire Constellation proposal.

2) Clarification letter dated 9/11/12 - on Nov. 14th and 1St
", the City produced proposal clarifications from May, July and

August 2012. However, it appears Constellation submitted another darlficatlon on 9/11/12 that was not produced.
Indeed, notes from the City's final pricing evaluation spre~,dshed for Constellation include two adjustments that cite
p8ge 32 of a letter dated 9/11/12. That !etter, like the other clarifications, should have been produced.

1



3} Constellation's bid bond.

Obviously, we are not in a position to know the universe of documents that were submitted to the City by Constellation
in response to the DGUP RFP. So rather than require us to continue identifying specific omissions, we again respectfully
request that the City" simply comply with the (PRA request and produce all the documents submitted by Constellation.

In addition, the Board of Public Works Report dated November 18,2013 ("Board Report"}, referenced additional cost
items in Tables 2 and 3 that were added to the contract during negotiations with Constellation. However, the Board
Report provided little detail regarding these items, and no documents were produced concerning them despite the fact
that the CPRA request asked for any documents provided to the Board concerning the progress of negotiations and the
proposed contract. To the extent that there are documents relating to the additional Board Report cost items that are
responsive to the pending CPRArequest, please produce them.

And if there are documents relating to these additional cost items that are outside the original CPRArequest, then
pursuant to the CPRA,we request that Sanitation produce them now. Specifically, we request that Sanitation provide
any documents that detail the specific items that make up the modrflcatlons referenced in Tables 2 and 3 of the Board
Report including, without limitation, any financial spreadsheets that detail the specific cost-design build and operations
and maintenance items that were added.

Given that the contract is nov; scheduled for Board consideration next Monday, November 2S, 2013) we would
appreciate if the remaining dow rnents could be produ ced this week as soon as possible. If there are any costs
associated with this production, piease let me know.

Thank you for your prompt attention to this matter and please can me at (213)621·9462 with any questions.

Best, Andrew Kugler

From: Lisa Mowery [mailto:Hsa.mowery(dllacity,org]
Sent: Friday, November 15, 2013 4:07 PM
To: Kugler, Andrew T.
Cc: Kenneth Weston; Omar Moghaddam; Trad Minamide; John Carvalho; Kevin James; Barbara Romero; Monica

2



In response to Noresco's CPRA request, the following responsive documents have been provided:

Rodriguez; Mike Davis; Matt Szabo; Arleen Taylor; Geraldine Rodriguez
Subject: Re: DGUP - NORESCO CPRA Request

November 7

Submitted Proposals (Ameresco, Constellation, DCa, Noresco, SoCal Gas, UTS)

Detailed Evaluation methodology

Preliminary and Final Technical evaluations

Preliminary and Final Financial evaluations

Summary Evaluation slides

November 14

GFE documentation

Proposal clarifications (May and August 2012)

November 15

First 3 sections of Constellation Proposal (title page, signature & authority, table of contents)

Proposal clarifications (Constellation - July 2012)

Noresco has requested individual evaluation sheets in addition to the evaluations provided on November 7; however, this
does not reflect how scoring occurred. The technical evaluations occurred at team meetings where the strengths and
weaknesses of the proposals were discussed, leading to a group consensus on the score appropriate for every criteria.
These scores, as well as the comments of the team, are contained in the evaluations transmitted on November 7.
Therefore, the City has completed its response to your CPRA request.

On Fri, Nov 15, 2013 at 10:24 AM, Lisa Mowery <lisa.mowery@lacitvQr.g>wrote:

Attached are the 1st 3 sections of the Constellation proposal and an additional set of correspondence from July
2012 that was not included in the documents copied yesterday.

3



On Mon, Nov 11, 2013 at 2:58 PM, Kugler, Andrew T <AKugler(a)mayerbrown,com> wrote:

Mr. West.on- Thank you for your response, I~S you know, the PRA request asked for any proposals or other materials
submitted in response to the DGUP RH\ However, our initial review reveals a couple items are missing:

liSections 1-3 of Constellation's proposal are not on the website link.

2) Questions posed by 80S to the various proposers during the evaluation process and the proposers' respective
responses.

As vou know, the record here is quite voluminous and the item is scheduled for consideration by the Board in just one
week. So we would appreciate it if you could send the above documents promptly, today if possible.

Please fee! free to cal! me if you have any questions. Best, Andre ......! Kugler

/\:drew T. Kugler 1 MAYER 4> BROWN
350 South Grand Avenue, 25,11 Floor, Los Angeles, CA 90071
213·621-9462 I (t) 213-576-8126 I akualer@mayerbrown.com

~ PI~<II~O';l(;!.lw.;lid"t.r.!.h& ~m ..!r(HmlO';ll'lt before f,!rl!!tl~lgthi~ '<:-m;.:;;li

From: Kenneth Weston [mailto:kenneth,weston@lacity.org]
Sent: Thursday, November 07,2013 4:40 PM
To: Kugler, Andrew T,
Cc: Omar Moghaddam; Traci Minamide; Lisa Mowery; John Carvalho
Subject: DGUP - NORESCO CPRA Request

November 7, 2013

Mr. Kugler-

4



Please see the attachments in regard to your CPRA requests in connection with the City of Los
Angeles Digester Gas Utilization Project (DGUP). Be advised that this project will go to the
Board of Public Works for approval later this month.

-Ken Weston

DGUP Project Manager

IRS CIRCULAR 230 NOTICE. Any tax advice expressed above by Mayer Brown LLP was not intended or
written to be used, and cannot be used, by any taxpayer to avoid U.S. federal tax penalties. If such advice was
written or used to support the promotion or marketing of the matter addressed above, then each offeree should
seek advice from an independent tax advisor.
This email and any files transmitted with it are intended solely for the use of the individual or entity to whom
they are addressed. If you have received this email in error please notify the system manager. If you are not the
named addressee you should not disseminate, distribute or copy this e-mail.
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Hyperion OGUP Score Sheet

T"':hnrOIL~iu"'le"rif9 - Plow"il ~w'iiartMt~aorlngQf iec;hn!oQI PrQpoMI crile~a
E\la[UBtnr

Scorea IN.elght

'ream E.perlence Bnd Ftna nclng po Percent)

'AiBighied Norrnallze:d
S.:are Score Comments

Ca!6Qory $COlO
CatellQ/y MIJ!fmum

Leqa! Considerations (to Porc onll
Aq/€E!rnant w~t1 CITY Terms
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Proposal Evaluation Guldallnes Final versfcn ' ARll.l 201 Q

Evaluatioll Crite,rta Points Scoring GUidelines

A Company
Blog&s Operations EKperienca

Bl/rgan Coun1y , 2.8 MW Engi ne-qen sets

ui! Qf IlxpflriEnoe on HO MW plants., bu. none br
OGUP Size

- Bergan County - 2 8 MW Engine-gen sets
Orlinda LFG - 33 MW
Providence LFG - 33MW

Experience and CDmpetency of Key Personnel

Key personnel have good experience, though not
necessarily in DiGas projects,

CalirornialLos Angeles Experience

Orlinda [Brea, CAl - SCAQMD, CEQA, City issues

Finane ial Strength

Level of De\reiopment of Financing Plari

8elow Average

S,elow A~~,age

3

If cogen, Ihe- !'tespol1d~ll1th6!l suc~IIY operated and maintained 5' or more
projects 01 Ihe same size and scopeen dlqester gas within Ine last 10 ysars, For all
other applications including gas cleaning, 2 Or more within the las] 10 years at large
commercial seal e,
If coqen, the Respondent has operated and rrralnlained more than 1 but less than 5
projects on digester gas of Ih'e same size and scope within the last 10 years_ At least
one lor all other applications wi1hin the last 10 years at larqe commerclal scale,

If cogen, tne Respondent has operated and maintained I project of a similar size and
scope on digester gas wilhin Ihe last 10 years OR 3 or more on other types oj bloqas.
For all othertechnolcqies, respondent/key staff have begun detailed O&M planning
for at least one other similar project at Iarqe commercial scale

The Respondent has Iltde or no experience wlth the proposedleChnalogy, but has
Significant experience with other renewable or conventional power generation
'technoi ales within the 1<15110 rs,

2

If cogen, tlie Respondent h'!iS de\i6lbplld 5 or more projt3c\s of IMesame size and
scope on diqcstor qas within lhe last 10 ye"rs For,,11 other applications meluding
gas cleaning, 2 or more wilhin the last 10 years allarge commercial scale

If conen, the Respondent has developed more Ihan ! but less than 5 projects on
digester gas of Similar size and scope within the last 10 years. At least one fOl' all
other applications wilhi n the last 10 years at large commercial scale,
If coqsn. the Respondent has developed 1 project on digester gas of similar size and
scope within the lasl 10 years OR 3 or more on other types of bicqas For all olher
technologies, respondenUI<ey staff have begun detailed Q&M planning/or at least
one other similar project at large commercial scale
The Respondeni has little or no experience with the proposed lechnology, bul has,
siqniflcant experience with other renewable or conventional power generation
technol les wiU,in tile last 1Dears,

PaQ'E!" oi ~

Below AveJage

1\.\10"'99

Below A.v!!rage

iIIverage

BeloW' Average

AV!lrage

8elo\IJ,Average

Avenge:
_Bi!.19.w A.vera e

:I

2

Scoring the same as Ihs operations and development criteria with regards 10 the
number of projects, with focus onthe specific involvement that Ihe key personnel (nQI
the company) has been involved with, The focus will be on Project Manager, Project
Engineer, DesIgn Mgnager or Firm, Construction Manager and Operation Manager or

someone who plans to operate the facility, l.e Shift Superintendent

3

The major subcontractcnsupp'ierts) are reputable and have signific'mt experience
With similar projects, The project team has worked togelher an previous projects'

The major subcomractor/suppuerrs) have some experience with similar projects,
Limited experience in working together,
Reputab!e subcontractors/suppliers, but liml1ed experience working on bioqas
projects,
The subcor-tractcr.auppfiersts) are questionable, Concerns regarding the ability of
lhe suppliers to support the lecnnology for Ihe project life_

4 Therespondenthas developed similar projects in California. Has demonstrated an
understanding of the requirements 10 de'velop projects ln Los Angeles including
SCAQrvlD permitting, CEQA perm11ling and City issues"
The respondent has developed projects in California but wilh different tecnnoloqies, i
May not full y understand Ihe Los Angeles specific requi rements far this technology
and application,
The respondent has developed this lecnnolqgy outside af California. Has Iden,tified
the major issues involved in California and Los Angeles area siting
The respondent has developed this technology outside of California Has not
identified the (;:Ol!ifomia and lQ$ An 'Bleil areE1~pel;lflc sIn laeues_

2

Tile ffISIlQndMt:ha$ $irof\g rmandal statements - eould e:aellv survive if this projecl
fails financially, Large companies in strong financial sl,-ape showing recent profits

3 The respondent has moderate financial statemeuts. This includes large companies,
in good condition thai have luruted recent growth, or smallcompames (project
companies) wllh unusual access lo·large resources (large cash reserves, other
assets, otc.)
The respondent has average financial statements This includes large companies
with weak to no growl h inihe las\ Ih ree years and small cornparues with limited
recent success but reasonabte prospects for viabt!ity if the project. f'ails_

2

The respondent has weak financial statements ~ doubts tharthe company could
survive if project fails This includes 5m~1I cornparues With limited access 10 other
resources

4 \I~rv detailed finanCing plan with commitments from projecttlnancinq sources and
previous experience with the linancmq plan lor pas! projects OR project is to be,
balance-sheet financed b~ a large company In gaocl tlnancral condition
Detailed financing plan in place with possible financing sources Identlfied but f10,(

commilted
Financing plan provrded with hltle delail butll1at appears reasonable
Financing pl~n prOVIded with little detail that seemssomewhat unreasonable
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I Evaluation Criteria _ Points SCElrilng Guidelines

Agreement with City Terms 4 No changes requested to terms and condillons

Good 3
Non materia: changes requested that appear ta be reasonable and should not
prolonq contract negotiations and do not change Ihe intent of Ihe contract document,

Averag9 2 Material change requested. Requesled changes will modify or impeach contract
requirements Will r8~uil'e legal negotiations 10 resolve,

6elow Ai/erage 1 Malenal changes requested In terms and conditions. Changes will require extensive
legal negotiations/re,jew and may mOdify tntenr of the contract document.

New Terms Specified by the Respondent 4 Changes added lhel may translate to benefils to the City.

i~OOd I 3 No new terms or non-material new terms added Ihat appear to be reasonable and
she ul cI nol prolong contact negotiations. Contract intent maintained

A\lefage 2 Material new terms requested that "illl require considerable legal negotiations and
review

aelow Average t Material new terms and conditions desired by the respondent Questions reqarding
the ability of Ihe City to meei many oi the requests. Contract intenl at nsk

Pending lawsuits and litigation 4 No past or psndinq lawsuits or litigalion

1=ge

__~I
3 No known litigation. but concerns related to exislinq performance or operations

2 Past or penrJinQ litigation that has 3 minor iinanclal impact, Not directly relaled to
technical performance or process quarantees,

8elaw Av",,,a.g.e t 1\11"JorlaWSUits Or litigalron pending Of In the past related to techrucal performance,
OR no information orovlded

I B Legal Considerations

C
I

Technology
Level of TechnicallnfQrrrtation Pro:Vldoli! - Have provided ihe following: layoullconfiguration of equlprneot, aile plan, equtome it

list and specifications, process requirements, demolition plan. emissions control
system flow diagrams electrical one-line diagrams and suppliers IisL Well orqanized
and cornorehensrve
Above average detail of technical Inlormation provided

Average level of tha technical mtorrnation provided

Me or areas of technical intormauon is miss-in

2

This type of project using Ihls leCllndlegy l'i1'!s been successfullv completed many
times, Demonstrated technology--little to no concern that theequipmen: ·~jll not
operate a.~ pta n n ed
This type of project has been successfully completed many limes. However lhere are
some doubts about Ihis appncation due 10 scale. design modifications or unrealistic
expectations of the respondent
Novel applications of an eslabushcd lechnology, OR new technology with some
successful applications in conditions different than HTP
The lecnnology IS novel willl few reference projects sirrular 10 thai proposed There
are srren doubts r;e ardin, the anltl! lo meel re e~l re iulrements,

Met most all requirements

echnical Feasibility of the Project

Average

Below Average

3

4 Proposal will use less land Ihsn allocated at the all... 1r '[Wlul'e ~l\paiUliQns are
needed. the I"no needed has been clearly identified and is feaSible.
Proposal will use all the land allocated For Ihe project Future needs should be
deiined and feasible.
Proposal Will use all the land allocated For the project Future needs may not be well
delined and some concern exists over expansion requirements.
Proposal will USB more land than allocated. bul plans for developmenl are ieaSlbl,e,

All currenl and future gas output will be utilized by tile project. With no major capital
expansions needed before 2030
All current output Will be ut.lized by the project, with one, major capital expansion
needed before 2030 to handle exira gas ilow Expansion IS part of the respondents
proposal

All current output will be utilized by the project. w.tn more than one malor capital
expansion needed before 2030 to handle extra gas Aow Expanston is part of the
respondents proposal
Concerns regardiMg the ability of the project to utilized the current output and one or
more major cap.tal expansion needed before 2030 10 handle extra gas llow. wilh
expansion I'JOT part of the respondents proposal (Would requue HTP 10 build or Issue
a new r:<FP).
All sile needs are met through on-site equipment Or reliable rrnports Slearn and
power generation equipment \5 reliable: back-up plan IS established for emergencies
and routine outages AbHity to moot future requ.rernents considered and mcluded

Project Footprint and land Reqllirements

No planned future expansion. Uses SCF and East
yard

Ability to Use Digester Gas

2

4

2

4

3 On-sue eqerprnent will be used but there are same reiiab~lHy concerns oack-up pian
and future needs well defined
OR
Imports needed, With concerns over maintaining stable iiupply and being able to meet
fluctualinq needs. Back- p plan sno future needs well defined
On-51 Ie equipment will be used. orn Ihere are some reliability concerns, Back-up plan
a.nd future needs not well defined
OR
lmports neeced, With concerns over' rnaintainmq stable supply and being abie lo meet
ltuctuaunq needs Back-up plan and future needs not well defined
MEJOf concerns over the ability to meet power/steam needs due to Incomplete en-sus

eglon or )001'1 defined im)1 rl .:onslderarlons

Sechon 4 - Page 215,"all equiornent has been
delsgned to utilize the current and future OIGas
Production;'

Average

Below Average

2

[Iity to Meet PowerlSteam Needs

. ~Io duct burners' CT and STG will produce 35 MIN
yross power - Turbine extraction steam will be used
to meet HTP's steam demands

Averag&

Below Average



Eval!-lation Criteria

.D lm J." erltat~on
Impact on HlP Ouri ng Construction

P.oints Scaring Guidelines

4 LllUe.to no impact will occur during conslruction. Reliability of operstions expecled to
be unchanged. Demolition plans well established. with litlleexpecled impact to HTP.

Low 10moderate impact on site operations, Some changes in operations required fori
integration. Demolitlon plans well developed and acceptable
Moderate Impact on 51teoperations. Same changes in operalions required.
Demolition plans may nol be well daveloped andlor have considerable lrnpacl on
HlP operations.
Major impacts throughout construction. Heighlened reliability risl<expected. Limited
demolition underGllIodrn. and/or rna Dum acls from demolition.

'Facility uses SGF and East Yard. Minimal impact on
HTP operation s

Below Average

3

2

4 The EPe plan is verY reasonable ·and of superior qui<lIllY - II ,rGlly;<fevelCiped and
detailed plan. The respondent has Identified all major contractors. major
contingencies, and has a detailed schedule.
An above average EPG pian has been provided
An average EPC plan nas been provided.
The EPC W1is m!BSin someke lntorrnanon.
All EPe contractors are c;onlracju<!ily secured

Equipment Procurement LogistiCS

Pace a Dr 4

3
2
1
4
3
2
1

Some EPC contractors are contractually secured. wi lh the remai nder contacted
Potential EPC contractors hMe been contacted
l"\lIeiill!ilIE;PC_cp~1TEi(:\Qr.!,IhWecb'ru"~ identified.

Reasonableness of the EPC Plan

EPC Contracting Status

tnterccnnectton Fe~sibility

Exisli ng appear adeq uate

;Balow AVera!)B

<I All inlerconneclions-for power. gas, water andlor steam are established. wilh no new
work reqcired Respondent has access to all interconnections
New interconnection required for one ull!i\y;lhe interconnection point is nearby (close
[0 fenGe line}. with no development concerns.
New interconneclion required for multiple utilities; the interconnection ooints are
nearby. wUh no development concerns,

OR
One new interconnscucn required thai is a sigl1iii.can!distance from the site and may
have development hurdles.
Multiple interconnections required with some a significant dlstance from the site with
develo ment hurdles

Permitting Feasibility

Average 2

Below Average

:3

2

1
4

3
2
1
4

3

1t~eragll 2

Selow A~er,age

Reasonableness of Project Schedule

2

4 ~lo new permits needed or can us!'}existing BOS PefmllB to coveralfprujoot
emissions,
Technology has air and/or water emissions, but permitting appears possible (no
areas of critical environmental concern) with no concem that permitting will delay
developrnenl Technology oflhis type has been permitted In Calilornia.
Permits are required. wilh minor perrnitlinq hurdles idenMed. Small probability that
permitting Issues will delay project development LIrnitsd applicable permitting
experience in the SCAQMD.
Significant new permits required and several challenges identltterf - major concerns
that errnlttin will dala d~~~Q ment. ._ __
Respondeo.1fabricates majority of equipment or has long-term existing agreements
lNittl all major equipment providers.
Respondent nas identified all major suppliers. cut slill needs io negotiate price and
schedule
Respondent has identified potential suppliers. but final decisions for procurement
have not been mad",
Some rna Of equl rnern.eu liers identified wllh others.Jagkln .
T~e r~pMdf!nl has pro~rde~ a det~IBd schedule including all aspects-of project
'development, permitting, eng~neering. construclinn, and comrnissioninq,
The respondent has a reason ably detailed schedule
The respondent has provided a basic schedule mat is very general
The t!'JSPC!ldenta basic rl'!j~t schedule with li'il!>i;ing li1r~m'atro(l
The project schedule is very reasonable Should have httla problem meeling on-nne
targets. and fits well with other planned projects (such as the DeS upgrade),

The project schedule is reasonable. with only minor doubts with some aspects of the
development

The oroiect schedule is somewhat reasonable (e.,g them are some ooubts ~8tO
whether Ihe schedule is achlevable)
The project scl.edule will face major challenges in meeling the proposed start-up
d~te.
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&1181juati011l Criteria
------

E OpenatfDlls" BE. A a,
RoatlD"abl~n"1l of 0' 1\'1 Plan

O&M Contractin-g Status

Environmental Impacts

4no\ permitting. which is a separate category)

Transillon Plans

'Impact On HTP During Opetatlo~
I

I

{Includes both periods of contractor operation and
BOS operation)

VVhen City rakes OIJer operation, will requlre hIgh
pressure boiler operator license

Project Ai/sllabTlitylCllpaCl1:Y Factor

Equipment sno systems are standard, proven
equipment with demonstrated high reliabi lity

AverS\'Jce

aelow. Ave:rage

4 The O&M plan is very reasonable and of superior qua.lty -- a fuily deveioped and
detailed plan The respondent has idenlified all necessary actions. budget timing.
and has a prudent action plan Executlon rlsks a.e very tQW~

TI\8 O&M plan is reasonable and Degood q~ali!y, Minor execution risks.

A somewhat reasonable O&M plan has been provided. May be questions ,'egarding
ability to meet lnfrastrucutre and process requirements Moderate execution risks,

3

2

1
<I

The O&M plsn has some elements that re teasnl hi ~ \ll\eQ\i'I/Qil risk"
08.M contractor Is contractually secured 'OR respondent will self perfonn O&1vI

3 POlenlial O&1Vl conlractorshave been contacted, and the respondent has experience
in working will1 those identified.
Potential O&M contractors have been identified.

Potential O&lvl contractors have nal been idenlifled OR they have been identined bul
the res Qndel1'l has nol worked wlth pt leastQD<> Inth,~ ~,

2
1

Average

Below I\vera,g\l

Belbw A~erage

Will not increase overall HTP emissions from cUl1'9tif levels, efth~( IlifOl.!~ilI
technology or approved offsets, iVTir,or impacts on Daise and vibration

M~nor increases to overell site errussrons. Aggrasslve miii,g:atiof) or efforts considered
For developing ojfsets, No community or regulatory issues Ilkely during operations.

increases to site :emissions consistent with an averaqe coqsn unit No rnltiqatlon or
offsets proposed, May have some noise or vibration concerns.
Slgnificant increases In s(te emissions. greater than would be expected rrom averaqe
cogen technologies AND/OR major noise and vibratlon concerns. May negalively
1m pi: lun, term HTP emissions 'I,)als,
Del.aileifand appropriale-pi'lns-ill place~lo iransition o'rinership 10HTI'. Spaclnc
plans In place 10 assure equipment is in good working order prlor to transfer to City
ownersl-Ip, wilh warranues eKtendlllg into transfer period,

3 Well defined transition plan, but may be lacking minor inforrnaticn of have' some
minor equipment concerns May have some limiled warrany extension mto transfer
period

4

2 Plans established [or transition with limited detail, Concerns regarding .equipment
conditton when transtsrreo to City ownerahlp.
Llmfted or no plans for ,transltl'on. No consideration of equipment ccndltion when

t1'llnsrerred to Cil oWllefslll ,
4 Very minor changes expected 10 Ihe operation and maintenance work peWormed by-

HTP staff during plant operations Safety plans developed and consistent with HTP
operations
Low to moderate Increase m City operations and maintenance warl( expected. T'us
would mctuce Ihe·r~st':111 of existing boilers for-steam production Safely plans ate
adequate with limited detail
Moderate Impact 0(1 City operations ar d maintenanCE work. May requue new tasks
for system operation,
Major new City ope-rations arrd maintenance wmk to be performed. MuHiple new
1M/<,!;;Ilnd slllff re \llf'~~

2

4 E}:paCleci avallabllitv is 97 percent or greater, 8troog belieflhal availability largets
wili be met Assurnpticna for planned and unplanned outages are we.t do·cumented
and realistic. Back-up lor outages in'place.
97 to 92 percent avallabillty expected by reviewers. Targets are likely lo be: aclueveri.
but occumentauor- may net-be iully complete. Reasonable lnforrnailon on back-up
for outages.
85 to 92 percent availa!lIlily expected by reviewers. Respondenls may be claimlnq
higher'availabllity. but unlikely 10 be obtained. Oocume ttatlon limited on planned ana
unplanned outages, as well as back-up,
Availability lower than·85 percent expected. ;CJ.,vsilabmty documentation and back-up
lnforrnation limited,

2
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Proposal Evaluation Guidelines Final Vers,on - April 201~

'Evaluation Criteria Points Scoring Guidelines
A Company

- ----

Bergan Counly - 2_8MW Eng!ne-gen sets

lo! Qfexp"rlence on 1-10 MW plants, but none of
'DGUP Size

:Biogas DoveJopmont ExperhmclI

i-Bergan C-OLlt;l~ - :1.8 MIIV Engine-gen 9"-IS
Orlinda LFG -33 MIN
Pr6vi<ience LFG - 33MIIV

Experience a.nd Competency of Key Personnel

Key personnel have good experience, thouqh not
necessarl.y in DiGas projects,

QIlE of Major Subcotll;rlu:tOF9lSuppllerg

Subs have goad industry experience

CailfornblJl.os .Angeles Experienca

Oilinda {Brtls, CAl - SCAQMD, CEQA, City iS3UeS

financial Strength

Level of Development of Fin.ancing Plan

Below Averllg11

aelowAvorage

Billow A"erage

tW'lrage

if coqen, Ihe Respondenl has succesafully operated and mainlained 5 or more
projects of Ihe same size and scope on digester gas within the last 10 years, For all
ather applicallons including gas de.aning, 2 Or mar" withi n the Iast 10 years at large
com rnerciai scale.
If cogen, the Resp.ondenl has operated and maintained more lhan 1 but less than 5
projects on digester gas of tile sa me size and scope wilhi n the Iast 1a years, AI lees!
one for all other applications within Ihe last 10 years at larqe commercial scale,

If coqen, the Respondent has operated and maintained 1 project of a simil"lr size and
scope on diqesler gas withi n the last 10 years OR 3 or mora on other types .of blogas.
For all other\echnologies respondentlkey siaff have begun detailed O&M planning
far at least one ether similar project allarge commercial scale

The Respondent has liltle or no experience with the proposed technology, bu1 has
signifiean! expenence with olher renewable or convennonal power generation
sehnol i$ within, .1l'laJ;llO.eats_

2

If cocen, the Respandent hasdevel()ped:; or m·oIe projects ot the same size and
scope on digester gas within the las! 10 years, For all other ~pplicarians including
gas cleaning, 2 or more within the last 10 years at large commercial scale,

If coqcntho Respondent has developed more than 1 but less (han 5· projects on
digester gas of similar size and scope with; n the Iasl '10 years. AI least one tor all
other applications within the last 10 years at large commercial scale.
If eagen, Ihe Respondent has-developed 1 project an dig~st"r 9'lS of similar size and
scope wilhin the last I n years OR3 or more on oth er Iypes or bioqas For all ather
technologies, respondent/kev start have begun deteiled Q&M planulnqtcr at least
one other sirni.ar project at large cornrnerci ..al scale.
The Respondent has lillie or no experience with the proposed technology, but has
sign lfic-a nt experience with ather renewable or conventronaj power generation
technoio i<1'l within 'Ih~ Isst 1~ iears ..

Average
BeiowAVol:; ti

4

3 Scoring the sa-ne-as the a psraticns and development criteria with regardS to tile
number of projects, w!lh focus on the speclfic involvernenf that the Key personnel (not
lhe company) has been involved with The faGUS will be an Proje~1 M,,'nager, Project
En.glneer, Desigo Manager or Firm, Construction Manager and Operauon Manager or

someone who plans to operate I.he facillly, 1.8 Shift S u perintendenl.

pggs I of 4

2

4 -Th" major subcuntractor/supplieqs) are reputable and 11ave gignificant experience
with similar projects, The project learn has worked toqether on previous projects.

The major subconlraclor/suppller(s) have some experience With similar projects
limited experience in wor'cinqtoqether
Repulable aunccruractors/suppliers, but limited experience working on biogas
projects.
The subconlractorJsuppliers(sj ace questionable. Concerns regarding Ihe ability of
Ihe suppliers to support thetecnnolcqy for tile project life.

3

2

4 The respon-dent has developed similar projects in California. Has demon~rated an
understanding of the requirements to develop projects in Las Angeles Including
SCAQMO permitting, CEQA permitiing and City issues.
The respondent has developed projects in California but wllll different technologies,
May no! fully understand the Los Angeles specific requirements fer this technology
and application,
The respondenl has developed this lechnology oulsideof Callfcrnta Has ideniified
the major Issues involved In California and Los Angeles area siting
[he respondent has developed thrs technQlogy outside of California. Has not
Idenillilld fhe_(!';ai\ror 1~1eng Los An ele.s~rea'l, 1ie~JUn la!luea.

2

4 The respondent has strong nnancial statements - CQuid I1i1BIIYIiLirvIV$.lf thls prolecl
fails: financially Large companies In strang financial shape shOWing recent profits.

3 The respondent has moderate nnaneial statements. This includes large companies
in gQad canditionlhal have lirnlted recent growth, or small companies {proiect
companies} With unusual access 10 large resources (large cash reserves, other
assets. etc.)
The respondent has average.financiat statements, This includes larqe ccrnpanles
wilh "Ieal~ to no growlh in the lastlhree years and small companies witn limited
recent success but reasonable' prospects for Viability if the project fails

2

The respondent has 'Neak ~nancial statements - coubts Ihat the company could
survive if project falls This includes small companies with limited access to other
resources.
Very detailed financlng pl;;u\ Wllh ccrnmttmerus rrom prole;,t financing sources and
previous experience With the fjnan~ingolan [or past protects OR project .s (0 he
balance-sheet Ilnattced by a large company In gaod financial condnion
De.talled ~nancing plan," place with possible finanCing sources idenlifled but n01
cbh1m~ted
Financing plan provided with lillie detail but that appears reasonable

Financin plan pm~lda.Cl with lillie detail that seems somewhat u nreasonable
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POints Scoring Gulctell!'lesEvaluati0n Criteria

Legal Considerations
Agreement with City Terms

Guod

I<ver.age

Below Averoa,g9

4
3

No changes requ ested to terms and conditions I
I\lon material changes requested that appear to be reasonable and should not
prolong contract negotiations and do nat change tne Intent ollhe contract document I

iVlaterial change requested" Requested changes will modify or Impeach contract
requirements. IIlJill require legal negotiations to resolve,
Nialelial ~hanges requested In terms and conditions, Chanqes will require extensive
legal negoli"liions/revlew and may modify Intent of the contract document,

fDI:J(j!

A.verage

Below Averagac

1
New Terms Specified oy the Respondent 4 Changes. added Ihal may translate 10 benefits 10 Ihe City,

2

No new terms or non-material new lerms added that appear io be reasonable and
should no1 proJong contacl n·egotialions. Contract intent maintained.
Malerial l1ew terms requested that will requrre considerable lega.l negot!3lions and
review
M"terial new terms and conditions desired by Ihe respondent. Questio/1s reqardinrj
the ability of the·Cily to meet many of the requests, Contract intenl at risk,

No past or pending lawsui Is orll tlgallonPending lawsuits and litigaiion 4
No. known litigation, but concerns related to existing pertorrnance or operations

Pasl or pending litigation thai has a miner financial Impact. Not directly related to
!echnical performance or process gEJarantees.
!\o'1ajOf'awswls or litigation pending or In 111(' pasl related to techrucsl performance,
OR no information orovided,

c Technology
Ll\vlIl' o'-T~clmicallnfonmition Provided

I

:Mel most all req.nremams
I
I

Technical Feasibility of th .. Project

2J>\1 combined cycle with Solar CTs, STG extraction

No pjanned future- expanaion Uses S.GF and East

yard

A billty to Use Diqaster Gas

Section 4 - Page 215_ "all equ.ornent has been
deisqned 'to utilize the current and future DiGas
Production"

Ability to Meet Power/Steam Needs

" '\10 duct burners CT aric 3TG will produce 35 iI/IW
gross power - Turbine extraction steam will be useo
10 meet HTP's steam demands,

Below Average

Balow Average

3
2

1

Have provided the following: lavout/conflquatton of equipment, site plan, equipment
list and speciticahons, process requirements. demolition plan, arrnaslons control
system, flow diagrams. electrical one-line diagrams and suppliers list Well organized
and comprehensive
Above average detail of technical lntormsncn provided

Average leve! of the technical informat!on prav~d~d

Major areas of tschrucal inFonnalion IS missing.
4 TI~s type of pioJim\ Y~Iri9-ttll"tWJ,~[,!~IJY fra!ibe~nsuopessl~iIy corri~la!!)d· many

times. Demonstrated technolcqy-little 10 no concern that the equrprnent will not
ope rate as planned
This lype of project has been successfully completed many limes However, there are
some doubts about this application due to scale. desrqn rnodificmions or unreo-lstic
expectations of the resocnden:
~lovel applications of an established lechno!ogy. OR new technology wilh some
successful applications in conditions differenl than HTP.
The ledlnology is novel with few reference projects strnilar 10 that proposed, There
are slrol1. doubtsre ardjrt the ablliI to rnee: fO· cI re ulrernents.

4 Proposal will Lise less land than allocated at fhe site. If future expansions are
needed, the lane! needed has been clear.y identlfled and is feasible
Proposal will use all the land allocated for the project Future needs should be
defined and Feasible
Prcposal wTil use all the land allocated Far the project. FulLHE! needs m;]y not be \Nell
den n ~d and some concerr. exists aver. 'expansion requuernents
Pmposq'l will use more lar.otnan allocated, but plans far development are feaslbje

;1..11current and Future gas output will be utilized bylhe protect, with no major capital
expansions needed before 2030
All current output will be utlllzed by the projecl, with one major capital expansion
needed before 2030 to handle extra gas ·lIow Expansion Is part of the responde.us
proposal.

All currant output will se utllized by the croject, with more than one major capital
expansion needed before 2030 to handle extra gas flDw Expansion is part of the
respondents proposal
Concert-s regarding the ability of tile project 10 utilized the current OU1PU~and onoor
more major capital expansion needed before 2030 to handle extra gas flow, with
expansion NOT part oflhe respondents proposal jwnuld require HTP La build or issue
a new R·FPl.
All si\e needs are met Ihrcugh on-site eq,Llipment or reliable imparts, Stearn and
power generation equipment is reliable, back-up plan IS established for emergencies
and routine outages Abll~tV 10 meet future requuernents considered. and Inc~ud8d,

<I

2

4

2

On-site squipment vliill be used, but lhere are some reii:abill1y concerns Back-Up plan
and future needs well defined
OR
lmports needed, with c.oncerr"1S ever mairtammq stante supp.y and.t}elng able to me8~
lluctuatlnq needs. Back-up plan and Fuiure needs well defined
On-site equipment will be used, but there are some rel·lablitty concerns Back-up-plan
and future needs not weH defined
OR
Imports needed. vII]th concerns over mamtf'lImng stable .sunpy and being. able to meet
flucluallng needs, Back-up plan ::l-nd Iururc needs net wo!l defined

Major concerns Oller the al)llity 1.0 mee-i p"Ower1s~eam needs due to mcornplete on-site
deal!' n or oarl' defined -m )ort considerauons.
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Points SC'Drina Guidelines

4 -1,ltlia to no lrnpact WIToccurliuiil1l1 Wn$1(u(;li1.l Ral!abint'; 01 operations expected 10
be unchanged. Demolition plans well established. with lillie expected impact to HTP.

(l Low to moderate impact on site operations. Some changes in operations required 'for
Integ ration, Demol ilion plans weI! developed a nd acceptable
Moderate impact on site operations. Some changes In operations required.
Demolition plans may not be well developed andlor have considerable impact on
HTP operations,
Major impacts lilroughoul construction, Heightened reliablllty risk expected. Limited

dem.oUtlot! uadar&l~ndi:n and/or ~ 911m ads from X'lemolflltltl,
The EPC plan is very reasonable and of superior quali Iy "" a 'lully developed and
detailed plan, The respondent has identified all major contractors major
contingencies, and has a detailed schedule,

3 An above average EPe plan has been provided

2 An average EPC plan has been provided,
1 The EPC Ian is m(j&ln sa nne, lUI}' information.
"--A.II EP·C·contractors are oonli'actuaU~ iiel:iJMt!
3 Some E PC contractors are contractually secured, with ti1e remainder contacted.

2 Potential EPC contractors have been contacted.

I Potentia.! EPC contractors have been identified.
<I -All, fntercohMC!loliS (of power. gas, water andlorsteam are eSiaDli5tle~. wijt) no new -

work required. Respondent has access to all interconnections,
New interconnection required for one utility; Ihe interconnection point is nearby (close
10 fence line). with no development concerns.

2 New Interconnection required for multiple ulilities; the interconnecnon points are
nearby. wnn no developmenl concerns.
OR
One new interconnection required that IS a siqruficant distance from the site and may
have development hurdles.
MulUpl e interconnections required with some a gig nilicant distance from the site wHh
davalo mentjlu[1;lles_
No new permits needed Dr can use existing i30S permits to cover all project
emissions
Technology has air andlor water emissions, but permitling appears possible (no
areas of criti cal envi ronrnental concern) with no concern th at permi tti"9 will delay
development Technology of this Iype has been permitted ill California.
Permits arerequired, with minor permitting hurdles identified. Small probability Ihat
permitting Issues will delay· project development Limited applicable permitting
experience in IMe SCAQMD,
Significant. new permits required and several challenges identified· major concerns
I~al rrnlttlrt will .B/? £lev!!!". menl.

F,lGiliiy uses SCF and East Yard, Minimal impact on
HTP operations

Reasonableness of the EPC Plan

EPC Contracting Slatus

Exisllng appear adequate.

Average

Equipment Procurement Logistics Re<ipoi1qeht't!Wrt~tes rn",jority Q'·eq~ipTl1ant or nas long·term ,1i~r~ln9agreements
With all major equipment providers

3 Respondent has identified all major suppliers, but sHIl needs to negotiate price and
'schedule,

2 Respondent has identitied potential suppliers. but rinal decisions for procurement
have not been made

1 Some JT11lor l!1.mellt ~~. Il~rs identified with others la~kin··.
4- The-respondent has provided a detailed schedUle inCluding all aspects of project

development, permHting, ellgirisering. constructinn, and commissioning.
The respondent has a reasonably detailed schedule
The respondent has provrced a basic schedule that rs '/elY general

The I9S ,Qndent a basic project schedule with mlssln information
The project schedule is very reasonable, Should have little problem meeting on-line
targets, and Ills well With other planned projects (such as the DCS upgrade)

The project schedule is reasonable, wilh only minor doubts with some aspects of the
development.

2 The project schedule is somewhat reasonabl.e (s.q, there are some doubts as 10
whether the schedule is achievable).
The project schedule Will face major challenges in meeting the proposed start-up
date.

Level of Detail in Project Schedule

Average
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EvaluatiQIiI' Criteria
! .

IE Ope-f!titJn'
: Reasonableness of O&M Plan

O&M Conteactinq Status

:Environmentallmpacts

I(no\ permitting. which is a separale category)

Transition Plans

Impact or. HTP During Operation

(Inelul'!oo both periods of contractor operation and
80S ooeraton)

When City takas.ovsr operation. will require high
pressure boiler operator Ucerise

Project .rwailabilitylCapacity Factor

Equipment and system's are standard. proven
equipment with demonstrated high reliability

8"lawA~erage,

AveragE!

BeloW- Average

4 The 0&;1,1 plan is very reasonable and of superior qu·ali!y-: "rlilly doV:"loped and
detailed plan, The respondent has icentlfled all necessary acuons, budget, !lmlng,
and has a prudent acHon plan. Execution risks. are. very low

The O&M plan is reasonable and of good quality, Minor execution "S'~"_
A somewhat reasonable O&M plan has been provided, May be questions regarding
abiHty to meet intrastrucutre and process requirements. Moderate execution risks.

.)

4
The O&M Ian has someelements .tIlal ''j-elil!l1t. hi h.execution risks,

Oli..Mcontractor is @f1trliotuillly S~red OR respondent will s'elf perform O&M

Page t! of 4

3 Potentlal O'&M contractors have been ccnlacted.iand the respondent has exoertence
in workinq with those Iden~ll'ied~
Potenf a! O&M contractors h ave been identifi oct

Potential O&M contractors have no' been identified OR they have been Identified but
the. s-ondant has not worked with atleast one in Ihe iii$!,

2.,

3

Will not increase overall HTP emissions lrom current levels, either'!hrolJg~
technology or approved offsets, Minor impacts on noise and vibration,

,
Minor i-tcrease.s 10 overall site emissions. Aggress~lje mitigation or eHorts considered
for developing offsets, No community or r~gulatar,! issues likely during operations.

2 Increases to site amissicns consistent wiih an averaqe coqen unit. No rrntiqation or
offsets propesed, M-ay.nave some noise or v~b(aiion concerns.
Significan1 !nCreases·1n site ermssrons. greater than would be expected from average
cagen technologies AND/OR major noise and vibration concerns. May neg3tively
1m act Ion -term HTP emissions 'O"fS,

2

Detaliedarld appropriate plans in place to IransiTIbn,ownershlp 10 HTP. Specific
plans in place to assu-re equipment is ill good working order prior to transfer tn City
ownerslup, with warranties extencino into transfer period

Well defined transition plan, but may be lacking minor information or have some
minor equipment concerns. May have some nmited waFrany extension lruo transfer
pencd.

Plans established tortranslncn Wlt~ lim!ted detail. Concerns regarding equipment
condi1ion when transferred to City ownership
l.imited or no plans for lrarrsitlon No consideration of equrprnent condition when
trail sFerred to Cil6'.'mer:stll ,

4 Very minor Changes expected to the operation .and rnaintenance work performed by
HTP 'staff during plant operations SaFe!>/ plans developed and cousistent with HTP
operations.
Law to moderate mcrease in City operations and maintenance l;\!orJ'I expected. This
~r..ould include the restart of exisUng boilers for steam production. Safety plans are
adequate With limited detail
Moderate impact on'Crty operations and maintenance work. (V'layrequire new tasks
ror system operation,
MaJO.rnew City operations and rnamtenance work to be· performed ~\rluftiple new

-t<!B~"and staff '" Wed.

2

4 Expected avauaonlty is 97 percent Or greater. Strang belief that availability targets
will be met Asaumotions for planned and unplanned oulaqes are well documented
and realistic. Back-up tor outages m-place,
971092 percent availability expected by reviewers Targets are likely to be achieved,
but documentation may not be full v' complete, Reasonable Inlormalicn OIl'I>8Ck-up
for outages
85 to 92 percent 8vaHabiHty expected by reviewers, Respondents may be claiming
higller availabilily. but lInlil(sly to be obtained. Documentation limited on planned and,
unplanned outages. as well as back-up
A'Jailability lower than 85 percent exnected. Avallabjlity documentation and bscx-up
information limited.

3
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November 22,2013

Mayer Brown llP
350 South Grand Avenue

25th F!oor
Los Angeles, California 90071·1503

Main Tel +1 213 229 9500
Main Fax +1213 62.50248

www.ma~erbrown.com

MAYER·BROWN

Hon. Kevin James, President
Los Angeles Board of Public Works
20Q North Spring Street, Room 361
Los Angeles, CA 90012

Timothy B. MeOsker
DirectT el +1 213 229 5102
Direct Fax +1 213 576 8130

tmcosker@mayerbrown.com

Re: Meo Report/Hyperion Treatment Plant Digester Gas
Utilization Proiect (DGUP) Analysis of Environmental
Sustainability

Board President James and Honorable Commissioners:

Following the release of the proposed contract and public records relating to the Hyperion
Treatment Plant Digester Gas Utilization Project (DGUP), NORESCO sought the services of a
third party expert to compare the environmental sustainability of the Constellation and
NORESCO proposals.

For that effort, NORESCO retained Dominic Mea III, P.E, DEE, of Meo & Associates. Mr.
Meo is a recognized expert in the study of environmental sustainability and works closely with
clients to evaluate and implement sustainability programs.

Mr. Meo's comparative analysis of the two proposals is attached. The report raises several
concerns relating to protection of the environment, public health and welfare, public and private
costs, and risks to the City. We refer you especially to the "Summary of Issues" (pp. 10-11)
which we hope will inform your pending decision on the DGUP contract.

Mr. Meo's curriculum vitae is attached to his analysis and he will be available to speak to the
Board of Public Works at the hearing on DGUP on November 25,2013.

Thank you for your attention to this matter.

~Yv\ ..
Timothy B. McOsker

Atts.

Mayer Brown LLP operates in combination with other Mayer Brown entities with offices in Europe and Asia
and is associated with Tauil & Chequer Advogados, a Brazilian law partnership.

708043824 ..1



16504 Harbour Lane
Huntington Beach, CA 92649 E-Mail: dommeo@verizon.net

Telephone: (714) 377-8887
Fax: (714) 377-8957

Meo & Associates
Consulting Engineers

Hyperion Treatment Plant Digester Gas Utilization Project Award
Analysis of Environmental Sustainability

Dominic Meo III, PE, BCEE
November 20, 2013



Hyperion Treatment Plant Digester Gas Utilization Project Award
Analysis of Environmental Sustainability
November 20,2013

Why Conduct a Sustainability Analysis
Meo & Associates has been retained to review and compare the environmental sustainability of
the proposals submitted by Constellation and NORESCO on the Hyperion Treatment Plant
Digester Gas Utilization Project.

The Constellation design selected by the Los Angeles City Bureau of Sanitation produces almost
10 times the NOx emissions produced by the NORESCO design. As a result, this project
represents a departure from the hard work by our public officials to reduce air pollution and
greenhouse gas (GHG) emissions in the greater Los Angeles area.

A few examples ofthis hard work include:
• In January of2011, LA Metro became the first major transit agency in the United States

to use only buses powered by natural gas. Using 2,221 natural-gas powered buses, LA
Metro has eliminated diesel engines, thereby reducing the release of cancer-causing
particulates from the bus fleet by 80 percent and greenhouse gases by about 300,000
pounds per day.

• Working in partnership with the South Coast Air Quality Management District
(SCAQMD) the City of Los Angeles World Airports promotes the use of shuttle
vehicles and buses that are powered by natural gas or batteries at LAX.

• In January, LAX will be starting up a new low-emissions power-generation system for
their Central Utility Plant. The new system will use 2 gas turbines manufactured by
Solar Turbine in San Diego. Importantly, the generators have SCAQMD NOx emission
limits of2 ppm and are of the same type proposed by NORESCO for the Hyperion
project.

• The Port of Los Angeles is spending millions of dollars to reduce emissions from all
port-related activities. This includes the trucks and trains used to transport containers
into and out of the port. Additionally, vessels berthed at the port are powered by
electricity provided by the port, and dock-side equipment used to move containers are
powered by alternative fuels such as natural gas, propane and electricity.

• In July ofthis year, the LA Metro Board approved a contract for 25 electric buses.
When they are operating, these buses will produce zero emissions and represent LA
Metro's continuing commitment to cleaner air.

The justification for selecting Constellation over NORESCO is lower cost. To verify the merits
of this decision, an environmental sustainability study is needed. In simple terms, sustainability
refers to developing public policy which balances three, competing needs: protecting the public
welfare, managing cost and protecting our environment. As this project is a public project,
conducting a sustainability analysis to make sure the interests of the public are being protected is
particularly important. Moreover, this project will construct a power plant that will have a life
cycle of at least twenty years, and we will be dealing with the consequences of how we design the
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Hyperion Treatment Plant Digester Gas Utilization Project Award
Analysis of Environmental Sustainability
November 20,2013

plant for a long time to come. Hence, getting the sustainability right before we begin
construction is a real priority.

Protecting Our Environment
Environmental protection, particularly taking steps to improve air quality is critical in Los
Angeles which has some of the most polluted air in the United States. Not surprisingly, the local
air district, known as the South Coast Air Quality Management District (SCAQMD) has some of
the toughest rules and regulations in the country. One of the toughest regulations deals with
granting air permits for new facilities. Because the air quality in the greater Los Angeles area
does not meet national ambient air quality standards, SCAQMD had developed stringent
requirements that new sources of air pollution must meet before a permit is granted. When air
quality does not meet national standards, it is difficult to justify granting a permit to put
additional pollutants into the air.

New Source Review
The review process used by SCAQMD to justify granting an air permit to a new source of air
pollution is called new source review, and is codified in Regulation xm New Source Review. In
brief, new source review may be broken down into three steps:

• Purchasing emission credits to offset the effect of the new pollutants on air quality

• Using atmospheric modeling to demonstrate that the addition of new pollutants to the
atmosphere will not:
- significantly effect ground-level air quality, or
- create a public health hazard.

• For major sources of new emissions such as this project, installing the best available
control technology (BACT) which produces the lowest achievable emission rate (LAER)

We have reviewed the Environmental Impact Report (EIR) prepared by Environ International for
Constellation, and we have no concerns about the emission modeling. However, we have very
serious concerns about how offsets will be obtained and the selection ofBACTfLAER.

Understanding BACTILAER
As noted, when a major source applies for an air permit, SCAQMD conducts an assessment of
whether the emission controls meet BACTfLAER requirements. In general, it is more difficult to
meet LAER requirements because the control efficiency is greater than that found in BACT
requirements. The process by which the assessment is conducted is contained in the SCAQMD
BACT Guidelines. The following italicized text is copied from page 15 of this handbook.

Criteria For Determining LAER For Major Polluting Facilities
AQMD staff determines LAER requirements on a permit-by-permit basis based on the
definition of LAER. In essence, LAER is the most stringent emission limit or control
technology that is:

• found in a state implementation plan (SIP), or
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• achieved inpractice (AlP), or
• is technologically feasible and cost effective.

Hyperion Treatment Plant Digester Gas Utilization Project Award
Analysis of Environmental Sustainability
November 20, 2013

The SCAQMD regulation dealing with emissions from combustion turbine generators that bum
digester gas is Rule 1134 Emissions of Oxides of Nitrogen from Stationary Gas Turbines.
Importantly, this rule has not been modified since August 8, 1997, and emission-control
technology for gas turbines has made significant process since then. SCAQMD is aware of this
and will be taking a close look at the emission controls on this project.

As noted above, the selection ofLAER need not depend on the issuance of an air permit or some
other regulatory requirement. If a technology is feasible and cost effective, SCAQMD reserves
the right to require it under a LAER determination.

Conducting a LAER Assessment for this Project
When SCAQMD conducts their LAER assessment for this project, they will be looking for
improvements in gas-turbine NOx-control technology since Rule 1134 was last amended in 1997.
With this in mind, we should compare the control technologies offered by NORESCO and
Constellation. The technology proposed by Constellation offers a NOx limit of25 ppm, in line
with SCAQMD Rule 1134. In contrast, the technology proposed by NORESCO is offers a NOx
limit of2 to 2.5 ppm. To assess which system SCAQMD should select as LAER, we need to
review technical feasibility and cost effectiveness.

Technical Feasibility
The technology being offered by NORESCO is based on technological innovations over the last
10 years. These innovations may be summarized as follows:

• In late 2004, Solar Turbines in San Diego began production of their Mercury turbine,
which produces much less NOx than the older Mars turbine offered by Constellation.

• Improved gas-treatment equipment removes much more ofthe compounds in digester
gas, such as siloxane which can "poison" emission-control catalysts.

Both of these technologies have been demonstrated in practice. According to Solar Turbine,
since the Mercury turbine was introduced in 2004, they have sold 96 units, which have achieved
a cumulative total of approximately 3.6 million hours of operating experience.

The gas-cleaning equipment system utilizes the City's existing Lo-Cat hydrogen-sulfide removal
equipment followed by an activated carbon filter that removes additional hydrogen sulfide and
siloxane which can poison the SCR catalyst. This type of equipment has been in commercial
service for well over 20 years.

When these two technologies are used together, the turbine exhaust gas contains much lower
NOx, and is much more readily treated by conventional catalyst technologies such as selective
catalytic reduction (SCR). By combining the established gas-cleaning technology and the
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Mercury turbine with SCR NOx control, NORESCO achieves NOx emissions of about 2 to 2.5
ppm.

Hyperion Treatment Plant Digester Gas Utilization Project Award
Analysis of Environmental Sustainability
November 20,2013

Based on the above discussion, it should be apparent that when SCAQMD reviews this project,
they will want to take a detailed look at the NOx-control technology offered by NORESCO.
They will take into account two important considerations:

e SCAQMD already issues permits for gas turbines which bum natural gas and achieve
NOx limits of2 to 3 ppm, using SCR technology. As an example, the SCAQMD permit
issued for the Solar Mercury turbines at LAX limits NOx emissions to 2 ppm.

e Cleaver-Brooks, one of the largest producers of steam generators in the United States, is
providing the emission-control system for NORESCO and is providing a warranty on the
NOx limit of2 ppm.

It is unlikely that SCAQMD is going to challenge Cleaver-Brooks' confidence in how the
NORESCO system will perform. On this basis, SCAQMD will accept that the NOx-control
technology proposed by NORESCO is technically feasible.

Cost Effectiveness
Moving on from technical feasibility, we will address cost effectiveness. The following
italicized text is copied from page 17 of the SCAQMD BACT Guidelines:

USEPA guidelines do not allow for routine consideration of the cost of control in LAER
determinations. However, USEPA guidelines say that LAER is not considered achievable if
the cost of control is so great that a new source could not be built or operated with a
particular control technology. If afacility in the same or comparable industry already uses
the control technology, then such use constitutes evidence that the cost to the industry is not
prohibitive.

As noted, SCAQMD already issues air permits for gas turbines which stipulate NOx limits of2
to 3 ppm. For example, in the SCAQMD permit issued for the new gas turbine at Los Angeles
International Airport, the NOx limit is 2 ppm. This will be taken as proof that the NORESCO
NOx-control system is not cost-prohibitive.

Prevention of Significant Deterioration
Based on using 2 gas turbines and 1 steam turbine, the NOx emissions from the proposed
Constellation plant would be about 107 tons per year. This means the SCAQMD permitting will
include compliance with Regulation XVII Prevention of Significant Deterioration (PSD), which
is triggered when NOx emissions exceed 40 tons per year. As a result, the time and cost of
obtaining air permits for the new facility will substantially increase. In comparison, the NOx
emissions from the proposed NORESCO plant are only 11.4 tons per year, well below the 40
tons per year trigger for PSD.
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When projects are subject to PSD, the public is invited to comment on the project. If the City
proceeds with permitting of the Constellation plant, they will be in the awkward position of
explaining why an avoidable increase in NOx emissions should be accepted by the surrounding
community which is already impacted by both LAX and the Hyperion Treatment Plant. If
community resistance is strong enough, the project could be stopped.

Protecting the Public Welfare
As discussed in the previous section, the Constellation design selected by the City of Los
Angeles will be using a relatively old technology for controlling NOx emissions. The
configuration of equipment to be provided by Constellation has not been finalized, but the most
likely configuration is 2 gas turbines and 1 steam turbine, for a total generating capacity of about
31 MW.. This equipment combination would produce about 107 tons per year of NOx emissions.
In comparison, the equipment proposed by NORESCO would produce about 11.4 tons per year.
This means the NOx emissions from the proposed Constellation plant are about 9.4 times the
NOx emissions from the proposed NORESCO plant. This means that the plant proposed by
NORESCO would need to be 9.4 times the size of the Constellation plant to produce the same
emISSIOns..

To produce the same quantity of NOx emissions as the proposed Constellation plant, a plant
using the NORESCO technology would need to have a generating capacity that is 9.4 times
greater, or about 291 MW. Put another way, if the Constellation plant is constructed, it would
have the same NOx emissions as a 291 MW power plant using the more modem NORESCO
NOx~control technology.

To put this in perspective, based on California Energy Commission data for 2012, there are 352
power plants in California that generate at least 31 MW. Only 50 power plants in California
generate more than 291 MW. * Using this rough analysis, from the perspective of NOx
emissions, the City of Los Angeles is proposing to construct a power plant at the Hyperion
Treatment Plant that is larger than most of the power plants in California. It goes without saying
that the additional pollution caused by a power plant of this size would have an adverse effect on
the health of the community around the Hyperion Treatment Plant.

*This analysis uses data from the California Energy Commission website, and the link is:
http://www.energyalmanac ..ca.gov Ipowerplantsl

In taking a closer look at this argument, we are trying to balance the benefit of lower fees for
treating sewage against the adverse effect of the unnecessary, additional NOx generated by the

The City makes the argument that the City benefits because the cost of the plant proposed by
Constellation is less than the cost of the proposed NORESCO plant. By inference, this is a
benefit to the general public because money saved on plant construction can he passed along to
the public in terms of lower fees for treating their sewage.
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proposed Constellation plant. Is it really in the public's interest to trade a known health risk for
an unknown, minor decrease in the cost of treating sewage? Most people would say no.

Community Bank for Emission Reduction Credits
The Priority Reserve or Community Bank was established under SCAQMD Rule 1309.1,
adopted on June 28, 1990. The purpose ofthe Community Bank is to provide emission reduction
credits (ERCs) to projects that are, among other things, essential public services. The City
realizes that the proposed project will require extensive NOx ERCs to offset the emissions from
the proposed Constellation project. To reduce the cost of these ERCs, the City is willing to take
ownership ofthe facility and apply for ERCs from the Community Bank. Because the City is
providing an essential public service, the project is entitled to ERCs.

There are several technical problems with this approach:
• ERCs from the Community Bank can only be issued after a project has demonstrated

installation ofBACT/LAER, as described above.

• It is doubtful that SCAQMD will accept 20-year old technology as BACTILAER,
particularly when the competing design offered better emission controls.

• As a result, the project will not be eligible for Community Bank ERCs.

In addition to the technical problems, there is a larger ethical, moral problem that should be
discussed. To summarize, the City is electing to construct a power plant with excessive NOx
emissions because the cost is lower than constructing a plant with very low NOx emissions. The
end result is exposing the public to completely avoidable NOx emissions. The intent of New
Source Review is to stop projects like this by making them pay for ERCs which dramatically
drive up the cost of the project. To get around this, the City will claim that it is providing the
public with an essential service and request free ERCs.

ERCs from the Community Bank are made possible by support from the public. It is difficult to
imagine that the City wants the public to underwrite a project so that the public can be exposed to
completely avoidable air pollution.

Environmental Justice
It is not unusual for a private company to seek to reduce new construction costs by saving money
on emission-control equipment and locating their new plant in an area which is already
environmentally stressed. This is normally viewed as a conflict between the need for a private
corporation to make a profit and the adverse health effects created by uncontrolled emissions in
the surrounding community. This conflict is well established, and SCAQMD relies on their own
Environmental Justice Advisory Group (ElAG) for guidance.
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The mission of SCAQMD's Environmental Justice Advisory Group is posted on their website, as
follows:

The mission of the EJAG is to advise and assist AQMD inprotecting and improving public
health in AQMD 's most impacted communities through the reduction and prevention of air
pollution.

In most cases, the Environmental Justice Advisory Group works hard to reduce the pollution
caused by new construction by private industry in areas which are already struggling with
significant environmental impacts by industrial development or municipal activity. The
Hyperion Sewage Treatment Plant and the Los Angeles International Airport are adjacent, major
facilities that have a significant environmental impact on the surrounding community. On top of
this impact, the City of Los Angeles is proposing the construction of a power plant that has the
NOx emissions of one of the larger power plants in California.

Such a proposal is unusual for two reasons:
o New construction of a major source of air pollution in a highly impacted area is exactly

why the Environmental Justice Advisory Group was formed. This project will not be
positively reviewed by this group.

o It is not a private company but the City of Los Angeles that is proposing construction of a
new, major source of air pollution.

However well-intentioned the arguments may be that the City of Los Angeles needs to save
money on the construction of the proposed Constellation power plant, the decision to use a
dramatically less-efficient emissions-control technology which dates back to the mid 1990s raises
some serious environmental justice issues.

Managing Costs
As already noted, the primary reason the City selected the Constellation design is because it was
less expensive than the NORESCO design. Since the initial selection and the start of contract
negotiations, the cost of the Constellation design has increased significantly. The reasons
include:

• The City has asked Constellation to provide the operating redundancy presented in the
proposal submitted by NORESCO.

• The cost of purchasing the ERCs needed to offset NOx emissions was never included in
the Constellation proposal. This cost was included in the NORESCO proposal.

o The City has asked Constellation to provide the same guarantees offered by NORESCO
for uninterrupted electrical power and steam utilities during the life of the twenty-year
contract.

As a result of the increases in costs during negotiation and corrections to the City's financial
analysis of the NORESCO proposal, the annual operating costs for the two companies are
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reasonably close. The minor difference in cost is more than offset by the additional features and
benefits offered by NORESCO.

• Even though Constellation is now offering some utility guarantees, as required in the
RFP, the guarantees still do not match those offered by NORESCO.

• The operating redundancy offered by Constellation still does not match that offered by
NORESCO, increasing the risk the plant will shut down if there is a failure in a piece of
critical equipment.

• The public welfare of the surrounding community is harmed by the proposed
Constellation plant, and the community will probably fight the project. This will add
substantially to the cost of permitting the project and portray the City as being
indifferent to the public's welfare.

• The equipment offered by Constellation is more complex and difficult to operate than
that offered by NORESCO, raising the prospect of additional operating personnel and
greater risk of operating problems due to human error.

• The air pollution produced by the NORESCO design is about one-tenth that of the
Constellation design. This is a critical benefit on a public project in which public money
is being used for the benefit of the public.

Summary and Conclusions
After completing a sustainability analysis of this project, there are a number of "red flags" that
should be discussed or resolved before moving forward. These issues are presented in the table
on the following page.

Respectfully submitted,

Meo & Associates

Dominic Mea III, P.E.
Principal Associate
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George David Kieffer
Manatt, Phelps & Phillips, LLP

Direct Dial: (310) 312-4146
E-mail: gkieffer@manatt.com

manatt

November 22,2013 Client-Matter: 47643-030

Re: Constellation's Response to Protest of Proposed Award of
Digester Gas Utilization Project Contract

President Kevin James
Los Angeles Board of Public Works
200 North Spring Street, Room 361
Los Angeles, CA 90012

Dear Hon. Kevin James:

This law firm represents Constellation NewEnergy, Inc. ("Constellation"). While we
recognize that it is the responsibility of the Bureau of Sanitation ("Bureau") to respond to a
protest of its own process and recommendation of award, and we are certain that the Bureau is
more than prepared to do so, as the recommended proposer we believe it is important to put
Noresco's protest in context.

Noresco's proposal challenges the Bureau's honesty and sense. But its fundamental point
appears to be that if only it or its hired consultant had been permitted to score the proposals,
Noresco would have won. Would that all proposers could score their own proposals.

In summary, the Bureau's decision should be affirmed:

• The Bureau sought to procure a reliable, and environmentally-compliant system
which would use the digester gas from the Hyperion Treatment Plant ("Hyperion") in a fiscally
responsible manner. This was ref1ected in the scoring set forth in the RFP: 100 points for
technical and 100 points for financial. The purpose was not to find the best environmental
proposal at any cost or risk to reliability.

• Nearly 80% of total additional cost variance of the Noresco proposed system is in
the choice of turbines.

• Solar® Turbines makes each of the turbines proposed by Constellation (using the
Mars Turbine) and by Noresco (using the Mercury Turbine). Constellation evaluated each
turbine and rejected the Mercury solution as less proven using digester gas and cost prohibitive
for a project of this scale. Instead, Constellation chose the Mars system because it has a long-
history of reliability using digester gas, exceeds or meets all environmental laws and does so at a
reasonable cost. 1

11355 West Olympic Boulevard, Los Angeles, California 90064-1614 Telephone: 310.312.4000 Fax: 310.312.4224
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• As a result, Constellation received 100 points for cost and Noresco received 76
points.

• Noresco's recalculation of the net present value (NPV) is very misleading. From
inception, the Bureau made clear that, as Hyperion is an Essential Public Service defined by the
South Coast Air Quality Management District ("AQMD"), the City would acquire any emission
credits from the Priority Reserve. Priority Reserve credits are available to the Bureau at no cost.
Therefore, there is no cost to emission credits and none was to be included in the price.
Requiring proposers to buy credits would have been foolish since the cost would merely be
passed on to the Bureau.

• Contrary to Noresco's wild assertion, nearly all costs added in negotiations were
sought as add ons by the Bureau and not required by Constellation. The Constellation generated
increase was limited to the pricing refresh to account for time-cost escalation.

• The technical evaluation included a number of sub-categories. Noresco was given
very substantial credit in the technical evaluation, resulting in 90.9 points. Constellation
received 79.6 points. However, Noresco's technical score was not sufficient to overcome the
points resulting from the high cost of its proposal, including the expensive Mercury turbines.

• Assuming Noresco estimates are achievable, it is correct that its NOx emissions
may be lower than those of Constellation. However, Noresco fails to note that its C02 (carbon
dioxide, a green house gas) emissions will be substantially higher than Constellation's. In fact,
Noresco did not explicitly guarantee in its proposal the emissions rates cited in its protest letter.

• The RFP required a proposer to "comply with all environmental laws, regulations
and limits." The RFP did not require the proposers to exceed the environmental laws.
Constellation's project complies with all environmental laws and regulations and meets or
exceeds the Best Available Control Technology (BACT) and Lowest Achievable Emission Rate
(LAER) under the AQMD's rules while maintaining a high plant efficiency.

• With respect to Good Faith Efforts, on March 21, 2012, the Board found
Constellation responsive to the City'S Good Faith Effort Subcontractor Outreach Program.

• While the Board Report lists Constellation's MBE/WBE numbers at 1.2% and
3.1% respectively, the actual current numbers given the pricing escalation are 3.0% and 6.1% for
a total participation level of9.1 %, which is almost exactly the total claimed by Noresco. The
WBE numbers are three times the goal but we acknowledge that the MBE numbers still fall short
of what Constellation would like to see. If, however, second-tier subcontractors are counted,
Constellation's MBE number increases to 5.4% and the WBE number increases to 6.3%.
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Constellation reaffirms its pledge in its Schedule A and will continue to pursue MBE/WBE
subcontractor opportunities.

• The Word of God Fellowship v. Coast Community College District is unpublished
and inapplicable. The doctrine discussed in that case applies to low bid (or high bid) contracts
where the price for the bid was changed after it had been accepted. The Bureau's procurement is
a best value procurement where the RFP authorizes the Bureau to negotiate contracts with the
first ranked bidder, to cancel parts of the RFP, and to take action that would be in the best
interest of the City.

J Mars is one ofSolar®'s most advanced gas turbine engines. The current version
incorporates design improvements and advancements accumulated over the last 30 years. The
Mars technology has a strong track record operating on biogas. The best example of that locally
is the Los Angeles County Sanitation District's Joint Water Pollution Control Plant.

~
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cc: Commissioner Mike Davis
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AGREEMENT

This Agreement for the Development of the Hyperion Treatment Plant Digester Gas
Processing System (this "Agreement") is made and entered into between the City of Los
Angeles, a municipal corporation acting by order of and through its Board of Public Works (the
"City") and Constellation New Energy, Inc., a corporation organized and existing under the laws
of the State of Delaware and authorized to do business in the State of Cali fomi a (the
"Contractor"), with reference to the following facts:

A. This Agreement and the contracts described in Section 1 of this Agreement have
been awarded based on responses to the City's Request for Proposals for a Development Project
To Make the Best Use of Hyperion Treatment Plant Digester Gas for the City of Los Angeles,
issued on January 18,2011 (the "RFP").

B. On May 4, 2011, the City received eight proposals in response to the RFP,
including a proposal from Constellation NewEnergy, Inc. to develop, finance, operate and
maintain a digester gas utilization project (the "Project") within the Hyperion Treatment Plant
("HTP"). During the period between May 4,2011 and August 9, 2012, the City requested and
received proposal revisions and clarifications, established a list of finalists that included the
Proposer, and conducted interviews with the finalists.

C. Based on an evaluation by its selection committee utilizing the evaluation factors
and selection criteria and following the review and selection process identified in the RFP, on
November 28, 2012, the City selected the proposal submitted by the Proposer as the most
advantageous proposal received in response to the RFP, and initiated negotiations with the
Proposer.

D. This Agreement sets forth the overarching terms and conditions upon which
Contractor will perform the services associated with development, design, construction,
operation and maintenance of the Project.

E. The parties wish to be long-term collaborative partners, working together and
drawing on the respective strengths of each party to efficiently and safely finance, design,
construct, operate and maintain the Project within the performance, reliability, availability and
budgetary criteria specified in the Project Documents.

F. Execution and delivery of this Agreement has been authorized by Resolution No.
______ adopted by the City's Board of Public Works on ,2013.

F. The parties also wish to work together to design, construct, operate and maintain
the Project in a way that is sensitive to the people living and working in the neighborhoods
located adjacent to the HTP; fosters and maintains positive community relations; is responsive to
the needs and input of Project stakeholders; and advances the City's goals of outreach to and
participation by MBEIWBE/OBE Subcontractors.

NOW, THEREFORE, the parties hereby agree as follows:

HYPERlON TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (J ]/19/13)
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1. Agreements Between City and Contractor. The agreement between the parties
with respect to the Project is set forth in the following contracts between the City and the
Contractor, including all exhibits and appendices thereto, each in the form attached to or
referenced in this Agreement:

(a) The contract for the design and construction of the System by the
Contractor (the "DB Contract"), Attachment 1 to this Agreement.

(b) The agreement for the operation and maintenance of the System by the
Contractor (the "O&M Contract"), Attachment 2 to this Agreement.

Attachment 3 to this Agreement includes the appendices that are common to the DB Contract
and O&M Contract. This Agreement, the DB Contract and the O&M Contract collectively,
including the common appendices in Attachment 3, constitute the "Project Documents."

2. Representations and Warranties.

(a) By the City. The City represents and warrants to the Contractor that the City is
organized and existing under and by virtue of the City Charter, the State Constitution and the
laws of the State, with full legal right, power and authority to enter into and to perform its
obligations under this Agreement and the other Project Documents to which the City is a party.
This Agreement and the other Project Documents to which the City is a party have been duly
authorized, executed and delivered by all necessary action of the City and constitute the legal,
valid and binding obligations of the City, enforceable against the City in accordance with their
respective terms, except to the extent that their enforceability may be limited by bankruptcy,
insolvency and other similar laws affecting creditors' rights from time to time in effect and by
equitable principles of general application. The City has obtained all governmental approvals
and authorizations necessary to effectuate its responsibilities under this Agreement and the other
Project Documents to which the City is a party, and the City has enacted or caused to be enacted
all municipal laws, ordinances or regulations which are necessary for the performance of this
Agreement and such other Project Documents by the City, and the performance by the
Contractor of its obligations under this Agreement and the other Project Documents to which the
Contractor is a party.

(b) By the Contractor. The Contractor represents and warrants to the City that the
Contractor is validly organized and existing under the laws of the State of Delaware, with full
legal right, power and authority to enter into and to perform its obligations under this Agreement
and the other Project Documents to which the Contractor is a party. The Contractor is duly
authorized to do business and in good standing in the State of California. This Agreement and
the other Project Documents to which the Contractor is a party have been duly authorized,
executed and delivered by all necessary action of the Contractor and constitute the legal, valid
and binding obligations of the Contractor, enforceable against the Contractor in accordance with
their respective terms, except to the extent that its enforceability may be limited by bankruptcy,
insolvency and other similar laws in effect from time to time, and by equitable principles of
general application. The Contractor has obtained all governmental approvals and authorizations
necessary to effectuate its responsibilities under this Agreement and the other Project Documents
to which the Contractor is a party.

HYPERION TREATMENT PLANT
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4. Limitation of Contractor Liability. The DB Contract and O&M Contract each
include provisions limiting the Contractor's liability, as set forth in Section 1-4.9 of the DB
Contract and Section 1-4.10 of the O&M Contract. These limitations of liability apply separately
to each such contract, and shall remain valid with respect to the Contractor's liability under one
contract without being affected by the limitation ofliability in the other contract. Any claims
made under this Development Agreement shall be subject to the limitations ofliability (that is,
the aggregate dollar limits and time limitations) applicable to the DB Contract or O&M Contract,
or both, depending on whether the claim is based on the Contractor's obligations under the DB
or O&M Contract, or both. If any claim is made under the Development Agreement that is not
based on Contractor's obligations under the DB or O&M Contract, it shall be subject to the
aggregate dollar limits and time limitations applicable to claims made based on the DB Contract.

5. Legal Opinions. Concurrently with execution of this Agreement, the Contractor
shall deliver to the City opinions of counsel regarding existence, standing, power and authority
of the Contractor and the Guarantor and execution and delivery of the Project Documents and the
Guaranty, in customary form for commercial transactions, together with appropriate certified
authorizing resolutions and incumbency certificates.

6. Miscellaneous.

(a) This Agreement shall be binding upon, inure to the benefit of the parties and their
respective successors and permitted assigns; provided, however, that neither this Agreement nor
any right or obligation under this Agreement may be assigned by either party without the prior
written consent of the other party. Contractor hereby approves any assignment of its rights and
obligations under this Agreement, without the consent ofthe Contractor, to another
Governmental Entity if such assignee assumes, and is legally and financially capable of
discharging, the duties and obligations of the City under this Agreement.

(b) In all matters concerning the validity, interpretation, performance, effect or
otherwise of this Agreement, Federal regulations (if and to the extent expressly incorporated by
reference in the Project Documents), the laws of the State of California, and the Charter of the
City of Los Angeles shall govern and be applicable without regard to conflict of law principles.
The parties agree that venue in any and all actions and proceedings related to the subject matter
of this Agreement shall be in the state courts in and for the State of California or the U.S. District
Court for the Central District of California, which courts shall have exclusive jurisdiction for
such purpose, and the parties irrevocably submit to the exclusive jurisdiction of such courts and
irrevocably waive the defense of an inconvenient forum to the maintenance of any such action or
proceeding. Service of process may be made in any manner recognized by such courts.

IIYPERION TREATMENT PLANT
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(c) The preamble and the recitals to this Agreement are part of this Agreement, but
all titles, subtitles, or headings in this Agreement have been inserted for convenience, and shall
not be deemed to affect the meaning or construction of any of the terms or provisions of this
Agreement.

(d) This Agreement and the other Project Documents may be executed in any number
of original counterparts. All such counterparts of any particular agreement shall constitute but
one and the same agreement.



(e) This Agreement, together with the other Project Documents (including all
exhibits, schedules and other attachments thereto) constitutes the parties' entire agreement with
respect to the Project as of the date hereof. This Agreement may be amended, modified or
supplemented only by a written agreement executed by each of the parties. The other Project
Documents may be amended, modified or supplemented only in accordance with their respective
express terms and provisions.

(f) Any of the parts, terms, covenants, provisions and conditions of this Agreement
may be waived at any time by the party entitled to the benefit of such part, term, covenant,
provision or condition if such waiver is in writing and executed by the party against whom such
waiver is asserted.

(g) If any provision, Attachment or Appendix to this Agreement shall be ruled invalid
by any court of competent jurisdiction, then the parties shall: (1) promptly negotiate a substitute
for such provision, Attachment or Appendix which shall, to the greatest extent legally
permissible, effect the intent of the parties in the invalid provision, Attachment or Appendix; (2)
if necessary or desirable to accomplish item (l) above, apply to the court having declared such
invalidity for a judicial construction of the invalidated portion of this Agreement; and (3)
negotiate such changes in substitution for or addition to the remaining provisions of this
Agreement as may be necessary in addition to and in conjunction with items (1) and (2) above to
effect the intent of the parties in the invalid provision. The invalidity of such clause, provision,
subsection, Section or Article shall not affect any of the remaining provisions of this Agreement,
and this Agreement shall be construed and enforced as if such invalid portion did not exist

(h) Time is of the essence of each term of this Agreement Without limiting the
generality of the foregoing, all times provided for in this Agreement for the performance of any
act shall be strictly construed.

[Balance of page intentionally left blank; signature page follows.]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as
of the day and year first written above.

CITY OF LOS ANGELES CONSTELLA nON NEWENERGY, INC.

By_____________________________ By __
President, Board of Public Works

Title: _
Date: __

Date: _

APPROVED AS TO FORM:

__________ ,CITY
ATTORNEY

By: __

Title: __

Date:. __

ATTEST:

____________________ ,CITY
CLERK

By: __

Title: _

Date: _
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ATTACHMENT 2
O&M CONTRACT
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Appendix 1
Appendix 2
Appendix 3

3-A
3-B

Appendix 4
4-A
4-B

Appendix 5
Appendix 6
Appendix 7

Schedule B
Schedule C

Appendix 8
Appendix 9
Appendix 10
Appendix 11
Appendix 12

Abbreviations and Defined Terms
General Requirements
Scope of Work
Scope of Design-Build Work
Scope of Operations and Maintenance Work
Insurance Requirements
Insurance Requirements Sheet (Form Gen 146/IR)
Instructions and Information on Complying with City Insurance Requirements
Guaranty
Basis of Design
MBE/WBE/OBE Subcontractor Outreach Program
MBE/WBE/OBE Utilization Profile
Final Subcontractingl Subconsulting Report
Required Contract Terms
City Governmental Approvals
Performance Testing
Operations and Maintenance Requirements
Drawings Showing Site
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COMMON APPENDICES
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ATTACHMENT 3

COMMON APPENDICES

APPENDIX.
.. <:., .. , .. , . ..,.,.' ... .. ... ,. ,.... ., '. ···············i,·.'1 ,. .. ,.......... ,... .',

1 Abbreviations and Defined Terms Attached
2 General Requirements Provided separately
3 Scope of Work Attached
3-A Scope of Design-Build Work Attached
3-B Scope of Operations and Maintenance Attached

Work
4 Insurance Requirements Attached
4-A Insurance Requirements Sheet (Form Attached

Gen 146/IR)
4-B Instructions and Information on Attached

Complying with City Insurance
Requirements

5 Guaranty Attached
6 Basis of Design Attached
7 MBEIWBE/OBE Subcontractor Attached

Outreach Program
Schedule B Department of Public Works Attached

MBE/WBE/OBE Utilization Profile
Schedule C Department of Public Works Final Attached

Subcontracting/Subconsulting Report
8 Required Contract Terms Attached
9 City Governmental Approvals Attached
10 Performance Testing Attached

lO-A DB Contract Performance Testing Attached

lO-B O&M Period Performance Testing Attached

11 Not Used N/A
12 Site Drawings Attached

HYPERlON TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (11/19113)

ATTACHMENT 3
1-1



APPENDIX 1
ABBREVIATIONS AND DEFINED TERMS

Except as otherwise specified, the acronyms, abbreviations and terms listed below, as used in the
Contract to which this Appendix is attached or in the other Contract Documents, shall have the
meanings set forth in this Appendix 1. Certain acronyms, abbreviations and terms are defined in
other Appendices. If any term listed in this Appendix 1 is separately defined in another
Appendix, the definition in Appendix 1 shall apply to uses of that term in all Contract
Documents other than the document that includes the competing definition.

References to Articles and Sections shall mean Articles and Sections of the Contract unless
otherwise specified.

ACRONYMS AND ABBREVIATIONS

The following are acronyms and abbreviations used throughout the Contract Documents:

AAMA
AASHTO
ABAND
ABS
ABUT
AC
ACI
ACP
ACRI
ACWS
ADA
AGA
AGB
AGMA
AI
AISC
AISI
AITC
ALT
AMCA
AMERSTD
ANSI
APA
API

AQMD
AREA
ASCE

American Architectural Manufacturer's Association
American Association of State Highway and Transportation Officials
Abandoned
Acrylonitrile ~ butadiene ~ styrene
Abutment
Alternating Current
American Concrete Institute
Asbestos cement pipe
Air Conditioning and Refrigeration Institute
Asphalt concrete wearing surface
Americans with Disabilities Act
American Gas Association
Alley grating basin
American Gear Manufacturers' Association
Asphalt Institute
American Institute of Steel Construction
American Iron & Steel Institute
American Institute of Timber Construction
Alternate
Air Movement and Control Association
American Standard
American National Standards Institute
American Plywood Association
Application Programming Interface or American Petroleum Institute (depending
on the context)
Air Quality Management District
American Railway Engineering Association
American Society of Civil Engineers
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ASHRAE
ASME
ASQC
ASTM
ATSAC
AWG
AWPA
AWPI
AWS
AWWA
B/W
BAN
BAVN
BB
BC
BCR
BDRY
BF
BHMA
BM
BOS
BPW
BSJ
BSL
BTRC
BVC
C&G
C/C
CAB
CAC
CAL/ABL
CAL/OSHA
CAL TRANS
CAP
CB
Cb
CBM
CBP
CBR
CCCF
CCR
CCTV
CEC
CEMS
CEQA
CERCLA
CERCLIS

CF
CFR

American Society of Heating, Refiigerating, and Air Conditioning Engineers
American Society of Mechanical Engineers
American Society for Quality Control
American Society for Testing and Materials
Automated Traffic Surveillance and Control System
American Wire Gage (nonferrous wire)
American Wood Preservers Association
American Wood Preservers Institute
American Welding Society
American Water Works Association
Back of wall
Abandon
Business Assistance Virtual Network
Beginning of Bridge
Beginning of curve
Beginning of curb return
Boundary
Bottom of footing
Building Hardware Manufacturer's Association
Benchmark
Bureau of Sanitation
Board of Public Works
Bell and spigot joint
Bureau of Street Lighting
Business Tax Registration Certificate
Beginning of vertical curve
Curb and gutter
Center to center
Crushed aggregate base
California Administrative Code
State of California/Architectural Barriers Laws
California Division of Occupational Safety and Health
California Department of Transportation
Corrugated aluminum pipe
Catch Basin
Curb
Certified Ballast Manufacturers
Catch Basin Connection Pipe
California Bearing Ratio
Combined Cycle Cogeneration Facility _
California Code of Regulations
Closed Circuit TV
California Energy Commission
Continuous Emissions Monitoring System
California Environmental Quality Act
Comprehensive Environmental Response, Compensation, and Liability Act
Comprehensive Environmental Response, Compensation, and Liability
Information System
Curb face or Cubic foot
Code of Federal Regulations
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CGB
CIDH
CIP
CIPP
CITY
CL
CLD
CLF
CLSM
CMB
CMC
CML
CMMS
CO
COL
CONC
CONN
CONST
COORD
CRSI
CSI
CSP
CTB
CV
CY
D
DB
DBE
DBL
DC
DCS
DCTIDCTWRP
DF
DGUP
DIA
DIP
DL
DMBB
DT
DWG
DWPPS
DWPWS
DWY
DWYAPR
EA
EB
EBO
EC
ECR

Curbside grating basin
Cast-in-drilled-hole
Cast iron pipe or Cast-in-place
Cast-in place pipe
City of Los Angeles
Clearance, center line
Control Logic Diagrams
Chain link fence
Controlled Low Strength Material
Crushed miscellaneous base
Cement mortar-coated
Cement mortar-lined
Computerized Maintenance Management System
Cleanout (sewer)
Column
Concrete
Connection
Construct, Construction
Coordinate
Concrete Reinforcing Steel Institute
Construction Specifications Institute
Corrugated steel pipe
Cement treated base
Check valve
Cubic yard
Load of pipe
Decibels
Disadvantaged Business Enterprise
Double
Direct Current
Distributed Control System
Donald C. Tillman Water Reclamation Plant
Douglas fir
Digester Gas Utilization Project
Diameter
Ductile iron pipe
Dead load
Double metal beam barrier
Drain Tile
Drawing
Los Angeles Department of Water & Power, Power System
Los Angeles Department of Water & Power, Water System
Driveway
Driveway approach
Each
End of bridge
Equal Benefits Ordinance (EBO), Section 10.8.2.1 of the Los Angeles
Administrative Code
End of curve
End of curb return
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EF
EG
EGL
EIAfTIA
EI
EIC
ELC
ELT
EMPAC
ENGR
EP
EPA
ESMT
ETB
ETL
EVC
EW
EXC
EXPJT
EXST
F
F&C
F&I
FAB
FAS
FCI
FD
FDN
FED SPEC
FG
FH
FIA
FL
FM
FS
FS
FSHO

FTA
FTG
FT-LB
FW
GA
GA
GALV
GC
GIP
GL
GM
GP

Each face
Edge of gutter
Energy grade line
Electronic Industries Association
Elevation
Federal Earned Income Credit
Electrolier lighting conduit
Extra long ton
Enterprise Maintenance Planning and Control
Engineer, Engineering
Edge of pavement
Environmental Protection Agency and any successor agency
Easement
Emulsion-treated base
Department of Building & Safety Electrical Test Laboratory
End of vertical curb
Engineering Workstation
Excavation
Expansion joint
Existing
Fahrenheit
Frame and cover
Furnish and install
Fabricate
Flashing arrow sign
Fluid Control Institute, Inc.
Floor drain
Foundation
Federal Specification
Finished grade
Fire hydrant
Factory Insurance Association
Flow line
Factory Mutual Association
Finished surface
Federal Specifications
First Source Hiring Ordinance (FSHO), Section 10.44 et seq. of the Los Angeles
Administrative Code
Fully traffic actuated
Footing
Foot-pound
Face of wall
Gauge
Gypsum Association
Galvanized
Grade change
Galvanized iron pipe
Ground line or grade line
Gas meter
Guy pole
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GR
GRI
GRTG
GSP
GTE
H
HB
HC
HDWL
HGL
HORIZ
HP
BPG
BPS
HS
BTP
BW
BYDR
110
ICBO
ICEA
ID
IEEE
INCL
INSP
INV
IP
IPW
ISA
JC
JCT
JS
JT
L
LA
LAB
LABC
LACDPW
LADGS
LADOT
LAG
LAGWRP
LAMC
LAT
LB
LD
LF
LH
LL

Grade or General Requirements, depending on the context
Geosynthetic Research Institute
Grating
Galvanized steel pipe
General Telephone Company
High or height
Hose bib
House connection
Headwall
Hydraulic grade line
Horizontal
Horsepower
High pressure gas
High pressure sodium (Light)
Historian Server
Hyperion Treatment Plant
Hardware
Hydraulic
Input/Output
International Conference of Building Officials
Insulated Cable Engineers Association
Inside diameter
Institute of Electrical and Electronics Engineers
Including
Inspection
Invert
Iron pipe
Inspector of Public Works
Instrument Society of America
Junction chamber
Junction
Junction structure
Joint
Length
City of Los Angeles
Laboratory
City of Los Angeles Building Code
Los Angeles County Department of Public Works
Los Angeles Department of General Services
Los Angeles Department of Transportation
LA ~ Glendale Water Reclamation Plant
LA ~ Glendale Water Reclamation Plant
City of Los Angeles Municipal Code
Lateral
Pound
Local depression
Linear foot
Lamp hole
Live load
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LO-CAT®
LOL
LONG
LP
LPS
LS
LTS
LWO
MA
MAINT
MAX
MB
MBB
MBE
MBGR
MCR
MEAS
MED
MlI
MIL SPEC
MISC
MOD
MON
MSCF
MSDS
MSCFD
MSM
MTA
MTH
MTL
MULT
MVL
MWD
NAAMM
NEC
NECA
NEMA
NFC
NFPA
NOAA
NRCP
·NWMA
NWWDA
O&M
OBE
OBS
OC
OD
OE

patented process for conversion of hydrogen sulfide to elemental sulfur
Layout line
Longitudinal
Lamp post
Low pressure sodium (Light)
Lump sum
Lime treated soil
Living Wage Ordinance, Section 10.37 et seq. ofthe Los Angeles Administrative
Code
Mast Ann
Maintenance
Maximum
Metal beam
Metal beam barrier
Minority Business Enterprise
Metal beam guard railing
Middle of curb return
Measure
Median
Manhole, maintenance hole
Military Specification
Miscellaneous
Modified, modify
Monument
Million Standard Cubic Feet
Material Safety Data Sheet
Million Standard Cubic Feet per Day
Mandatory subcontracting minimum
Metropolitan Transportation Authority (of LA County)
Month
Material
Multiple
Mercury vapor light
Metropolitan Water district
National Architectural Association of Metal Manufacturers
National Electrical Code
National Electrical Contractors Association
National Electrical Manufacturers Association
National Fire Code
National Fire Protection Association
National Oceanic and Atmospheric Administration (Dept. ofCornmerce)
Nonreinforced concrete pipe
National Wood Manufacturer's Association
National Wood Window and Door Association
Operations and Maintenance
Other Business Enterprise
Obsolete
Operator Console
Outside diameter
Outer edge
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OEM
OH
OPP
ORIG
OSA
OSHA
PACBELL
PB
PC
PCA
PCC
PCM
PCVC
PE
PI
PL
PMB
PMT
POC
POT
PP
PRC
PRVC
PSI
PT
PVC
PVMT
PVTRIW
Q
QC
QUAD
R
R&O
RlW
RA
RA
RAC
RAP
RBAC
RC
RCB
RCC
RCE
RCP
RCRA
RCSC
RCV
REC
REF
REINF

Office of Emergency Management
Overhead
Opposite
Original
Office of the State Architect
Occupational Safety and Health Administration (Dept. of Labor)
Pacific Bell (Pacific Telesis Group)
Pull box
Point of curvature
Portland Cement Association
Portland cement concrete or Point of compound curvature
Programmable Control Module
Point of compound vertical curve
Polyethylene
Point of intersection
Property line
Processed miscellaneous base
Program Management Team
Point on curve
Point on tangent
Power pole
Point of revere curve
Point of reverse vertical curve
Pounds per square inch
Point of tangency
Polyvinyl chloride
Pavement
Private right-of-way
Rate of flow in cubic feet per second
Quality Control
Quadrangle, Quadrant
Radius
Rock and oil
Right-of-way
Recycling agent
Rule of General Application - Department & Safety
Recycled asphalt concrete
Reclaimed asphalt pavement
Rubberized asphalt concrete
Reinforced concrete
Reinforced concrete box
Rail Construction Corporation
Registered civil engineer
Reinforced concrete pipe
Resource Conservation and Recovery Act
Research Council on Structural Connections of the Engineering Foundation
Remote control valve
renewable energy credit
Reference
Reinforced or reinforcement
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RES
RFP
RGE
RI/O
RR
RSE
RTE
S
SAMA
SCAQMD
SCCP
SCG
SCHED
SCRRA
SCWRO

SD
SDI
SDR

SEC
SF
SI
SMACNA
SOCB
SPEC
SPPWC
SR
SRJ
SS
SSB
SSPC
SSPWC
STHWY
STA
STD
STR
STRGR
STRUC
SW
SWD
SWRCB
SY
T&M
TAN
TC
TCP
TEL
TF orT/F
TH

Reservoir
Request for Proposals
Registered geotechnical engineer
Remote I/O
Railroad
Registered structural engineer
Registered traffic engineer
Slope
Scientific Apparatus Manufacturer's Association
South Coast Air Quality Management District
Steel cylinder concrete pipe
Southern California Gas Company
Schedule
Southern California Regional Rail Authority
Service Contractor Worker Retention Ordinance, Section 10.36 et seq., of the Los
Angeles Administrative Code
Storm drain
Steel Deck Institute
Standard thermoplastic pipe dimension ratio (Ratio of pipe O.D. to minimum wall
thickness)
Section
Square foot
International System of Units (Metric)
Sheet Metal and Air Conditioning Contractor's National Association
Side opening catch basin
Specifications
Standard Plans for Public Works Construction
Standard ratio
Steel ring joint (for RCP)
Sanitary sewer
Select sub-base
Steel Structures Painting Council
Standard Specifications for Public Works Construction
State highway
Station
Standard
Straight
Straight grade
Structural/Structure
Software
Sidewalk drain
State Water Resources Control Board
Square yard
Time and materials
Tangent
Top of curb
Traffic control plan
Telephone
Top of footing
Test hole
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TOPO
TR
TRANS
TS
TSC
TSS
TW
TYP
UBC
UL
USA
USGS
VAR
VB
VC
VCP
VERT
VOL
VT
W
WATCH
WBE
WCLIB
WCRSI
WI
WIC
WM
WPJ
WRI
WUT
WWPA
XCONN
XSEC

DEFINED TERMS

Topography
Tract
Transition
Traffic signal or transition structure
Traffic signal conduit
Traffic signal standard
Top of wall
Typical
Uniform Building Code, International Conference of Building Officials
Underwriters Laboratories, Inc.
Underground Service Alert
United States Geological Survey
Varies, Variable
Valve box
vertical curve
Vitrified clay pipe
Vertical
Volume
Variable thickness
Wider or width
Work Area Traffic Control Handbook
Women Business Enterprise
West Coast Lumber Inspection Bureau
Western Concrete Reinforcing Steel Institute
Wrought iron
Woodwork Institute of California
Water meter
Weakened plane joint
Wire Reinforcement Institute
Western Union Telegraph
Western Wood Products Association
Cross connection
Cross section

"Acceleration Costs" means increased costs incurred by the Contractor (that is, costs over and
above what the Contractor would otherwise have incurred) attributable to increasing the
performance level of the Work in an attempt to complete elements of the Work earlier than
otherwise anticipated, such as for additional equipment, additional crews, lost productivity,
overtime and shift premiums, increased supervision and any unexpected material, equipment or
crew movement necessary for resequencing in connection with acceleration efforts.

"Acceptable Disposal Site" has the meaning specified in Section 2-2.5.1 of the O&M Contract.

"Access Drive" means the area depicted for Contractor's access to the Site in Appendix 12.

"Affiliate" means (1) (a) any person, corporation or other entity which directly or indirectly
through one or more intermediaries controls, or is controlled by, or is under common control
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with, the Contractor or any of its members, partners or shareholders holding a 10 percent or
greater interest in the Contractor; and (b) any person, corporation or other entity for which 10
percent or more of the equity interest in such person, corporation or other entity is held directly
or indirectly, beneficially or of record by (i) the Contractor, (ii) any of the Contractor's members,
partners or 10 percent or greater shareholders or (iii) any Affiliate of Contractor under part (a) of
this definition. For purposes of this definition the term "control" means the possession, directly
or indirectly, of the power to cause the direction of the management of a person, corporation or
other entity, whether through voting securities, by contract, family relationship or otherwise; and
(2) Subcontractor affiliates determined using the definition in (1) but substituting the term
"Subcontractor" for "Contractor."

"Allowance" means the amount included in the Contract Price to cover remediation of Previously
Identified Hazardous Materials and Differing Site Conditions, as set forth in Section 3-3.1 of the
DB Contract.

"Appendix" means any of the Appendices attached to this Contract, as the same may be amended
or modified from time to time in accordance with the terms hereof. Certain of the Appendices
are considered "Common Appendices" and are attached to the Development Agreement, DB
Contract and O&M Contract. Whenever one of the Common Appendices is amended, the
amendment shall state which ofthe Contract Documents are affected by the change.

"Applicable Law" means (1) any federal, state or local law, code, regulation, consent order or
agreement having the force of law; (2) any formally adopted and generally applicable rule,
requirement, determination, standard policy, implementation schedule or order of any
Governmental Entity having appropriate jurisdiction; (3) any established interpretation of law or
regulation utilized by an appropriate Governmental Entity if such interpretation is documented by
such Governmental Entity and generally applicable; and (4) any Governmental Approval, in each
case having the force of law and applicable from time to time to (a) the siting, permitting, design,
acquisition, construction, equipping, financing, ownership, possession, start-up, testing,
operation, maintenance, repair, replacement or management of municipal facilities, including the
System; (b) the conveyance, treatment, storage, supply or discharge of Digester Gas; (c) the
transfer, handling, transportation or disposal of Digester Gas and Residue; (d) the generation,
marketing or transmission of electricity; (e) the air emissions from the System; or (f) any other
transaction or matter contemplated hereby (including any of the foregoing which pertain to
procurement contracting, digester gas processing, waste disposal, health, safety, fire,
environmental protection, labor relations, building codes, the payment of prevailing or minimum
wages and non-discrimination).

"Auditor" has the meaning specified in Section 2-6.3.1 of the O&M Contract.

"Authorized Representative" means the authorized representative for either party designated
pursuant to Section 2-1.5 of the DB Contract, or the authorized representative for either party
designated pursuant to Section 2-1.5.1 of the O&M Contract, respectively.

"Bankruptcy Code" means the United States Bankruptcy Code, 11 U.S.c. 101 et seq., as
amended from time to time, and any successor statute thereto. "Bankruptcy Code" shall also
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include (1) any similar state law relating to bankruptcy, insolvency, the rights and remedies of
creditors, the appointment of receivers or the liquidation of companies and estates that are unable
to pay their debts when due, and (2) in the event the Contractor or Guarantor is incorporated or
otherwise organized under the laws of a jurisdiction other than the United States, any similar
insolvency or banlauptcy code applicable under the laws of such jurisdiction.

"Baseline Project Schedule" has the meaning specified in Section 01321, Article 1.1(D) of the
General Requirements.

"Basis of Design" means the document set forth in Appendix 6.

"Billing Period" means each calendar month, except that (1) the first Billing Period shall begin
on the Commercial Operation Date and shall continue to the last day of the month in which the
Commercial Operation Date occurs and (2) the last Billing Period shall end on the last day of the
Contract Tenn. Any computation made on the basis of a Billing Period shall be adjusted on a pro
rata basis to take into account any Billing Period of less than the actual number of days in the
month to which such Billing Period relates.

"Blue Book" means the Rental Rate Blue Book (the Blue Book) published by Primedia
Information, Inc., San Jose, California, as adjusted to the regional area of the Work under this
Contract.

"Board" means The Board of Public Works, of the City of Los Angeles.

"Brownbook" means the City of Los Angeles, Department of Public Works, Additions and
Amendments to the Green Book.

"Capital Modification" means any material change, alteration, improvement, upgrade,
modification or material deviation from the final accepted design of any part of the System as
existing on the Commercial Operation Date or any installation of new equipment or systems,
including any ofthe foregoing that results from a replacement of any part of the System or the
installation of new equipment, machinery, systems or other property at the Site after the
Commercial Operation Date, pursuant to the Contractor's responsibilities hereunder.

"Change in Law" means any of the following acts, events or circumstances to the extent that
compliance therewith increases the cost of performing or increases the scope of the party's
obligations hereunder:

(a) the adoption, amendment, promulgation, issuance, modification, repeal or
written change in administrative or judicial interpretation of any Applicable Law on or
after the Contract Date, unless such Applicable Law was on or prior to such date duly
adopted, promulgated, issued or otherwise officially modified or changed in
interpretation, in each case in final form, to become effective without any further action
by any Governmental Entity;

(b) the order or judgment of any Governmental Entity issued on or after the
Contract Date (unless such order or judgment is issued to enforce compliance with
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Applicable Law which was effective as of such date) to the extent such order or judgment
is not the result of willful or negligent action, error or omission or lack of reasonable
diligence of the Contractor or of the City, whichever is asserting the occurrence of a
Change in Law; provided, however, that the contesting in good faith or the failure in good
faith to contest any such order or judgment shall not constitute or be construed as such a
willful or negligent action, error or omission or lack of reasonable diligence; or

(c) the imposition of a term, condition or requirement which is more stringent
or burdensome than the Contract Standards, or than Applicable Law as of the Contract
Date, in connection with the issuance, renewal or failure of issuance or renewal of, any
Governmental Approval to the extent that such occurrence is not the result of willful or
negligent action, error or omission or a lack of reasonable diligence of the Contractor or
of the City, whichever is asserting the occurrence of a Change in Law; provided,
however, that the contesting in good faith or the failure in good faith to contest any such
occurrence shall not be construed as such a willful or negligent action or lack of
reasonable diligence.

It is specifically understood, however, that none of the following shall constitute a "Change in
Law":

(i) the failure of the appropriate Governmental Entity to approve the
Contractor's staffing plan or any changes therein over time; or

(ii) a change in the nature or severity of the actions typically taken by a
Governmental Entity to enforce compliance with Applicable Law which was effective as
of the Contract Date.

"Change of Control" means any assignment, sale, financing, grant of security interest, transfer of
interest or other transaction of any type or description, including by or through voting securities,
asset transfer, contract, merger, acquisition, succession, dissolution, liquidation or otherwise, that
results, directly or indirectly, in a change in possession of the power to direct or control or cause
the direction or control of the management of the Contractor or a material aspect of its business.
A Change of Control of a shareholder, member, partner or joint venture member of the
Contractor may constitute a Change of Control of the Contractor if such shareholder, member,
partner or joint venture member possesses the power to direct or control or cause the direction or
control of the management of the Contractor. Notwithstanding the foregoing, the following shall
not constitute a Change of Control:
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(a) A change in possession of the power to direct or control the management
of the Contractor or a material aspect of its business due solely to a bona fide transaction
involving beneficial interests in the ultimate parent organization of a shareholder,
member, partner or joint venture member of the Contractor, (but not if the shareholder,
member, partner or joint venture member is the ultimate parent organization), unless the
transferee in such transaction is at the time ofthe transaction suspended or debarred or
subject to a proceeding to suspend or debar from bidding, proposing or contracting with
any federal or State department or agency;



(b) An upstream reorganization or transfer of direct or indirect interests in the
Contractor so long as no change occurs in the entity with ultimate power to direct or
control or cause the direction or control of the management of the Contractor;

(c) A transfer of interests between managed funds that are under common
ownership or control other than a change in the management or control of a fund that
manages or controls the Contractor; or

(d) The exercise of minority veto or voting rights (whether provided by
Applicable Law, by the Contractor's organizational documents or by related member or
shareholder agreements or similar agreements) over major business decisions of the
Contractor, provided that if such minority veto or voting rights are provided by
shareholder or similar agreements, the City has received copies of such agreements.

"Change Order" means a written order to the Contractor issued and signed by the City and agreed
upon by the Contractor pursuant to Section 2-1.17 of the DB Contract.

"Changed/Extra Work" means Work the Contractor is required to perform pursuant to a Change
Order, which may constitute a modification to Work included in the original scope or additional
Work added to the scope.

"Change Order Cost Quotation" means the document completed by Contractor in the form
provided in Appendix 25 and delivered to City with Contractor's request for a Change Order.

"City" means the City of Los Angeles, the Board or its subordinate Bureaus. The term City may
also refer to the geographic area known as the City of Los Angeles, the City Council, other
Departments of the City of Los Angeles, or any person employed by the City of Los Angeles who
is authorized to represent the City of Los Angeles in manners concerning this Contract.

"City-Caused Delay" shall mean delays, to the extent that they affect a critical path on the project
schedule with respect to the DB Contract or a path that may become critical or performance of
Management Services with respect to the O&M Contract, after exhaustion of the City-Schedule
Discretionary Time, arising from the following matters and no others:

(a) City-Directed Changes;

(b) failure of the City to issue the Notice to Proceed within 30 days after
execution and delivery ofthe DB Contract (other than any such failure attributable to the
Contractor's failure to deliver bonds or insurance or to satisfy any other prerequisites to
issuance of the Notice to Proceed);

(c) failure of the City to comply with its obligations under the Contract
Documents, including the obligation to obtain and maintain the City Governmental
Approvals;

(d) an order to suspend Work for the convenience of the City pursuant to
Section 1-4.4 of the DB Contract or O&M Contract, as applicable, or an order to suspend
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Work by the Inspector under Section 2-3.1 of the DB Contract pending resolution of a
dispute, if the dispute is ultimately resolved in favor of the Contractor;

(e) an order to uncover Work, to the extent provided in Sections 2-3.2
(Examination of Covered Work) and 2-1.16 (Non-Conforming Work) of the DB
Contract; and

(f) any improper action by the Inspector or other designated representative of
the City with binding authority as specified in the Contract Documents or any improper
failure to act by the City within a reasonable time after delivery of notice by Contractor to
the City requesting such action.

Any court order to suspend Work shall not be considered a City-Caused Delay (although it may
qualify as a Relief Event) despite the fact that the City may specifically direct Contractor to
comply with the court order.

"City-Directed Change" means any change in the Design-Build Work or Management Services
which the City has directed Contractor to perform as described in Section 2-1.17.1 of the DB
Contract or pursuant to a Supplemental Agreement issued under the O&M Contract, as
applicable, including any changes in long-lead items required in order to comply with the City
Governmental Approvals after the City has authorized the Contractor to procure such items.

"City Governmental Approvals" means the Governmental Approvals to be obtained and
maintained by the City, as identified in Appendix 9.

"City Indemnitee" has the meaning specified in Section 1-5.3 of the DB Contract or O&M
Contract, as applicable.

"City Performance Test Representative" has the meaning specified in Section 2-2.7.2 of the
O&M Contract.

"City Project Manager" means the person designated as the City Project Manager from time to
time in writing by the City.

"City-Schedule Discretionary Time" has the meaning set forth in Section 01321 of the General
Requirements.

"Claim" means a written demand or assertion by one of the parties seeking, as a matter of right,
an interpretation of the Contract Documents, payment of money, extension of time or other relief.
The party asserting the Claim must set forth the facts and circumstances for which the other party
is responsible.

"Code" means Codes of the State of Cali fomi a as well as any other Federal or local law, statute,
ordinance, rule or regulation.
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"Commercial Operation Date" means the date on which the all conditions to start of corrnnercial
operation have been achieved under Section 2-5.5 of the DB Contract, and the date on which the
Contract Term begins under the O&M Contract.

"Commercial Operation Deadline" means 987 days following the effective date of the Notice to
Proceed, as such deadline may be extended pursuant to the DB Contract.

"Common Appendix" means each of Appendices I through 12 included in Attachment 3 to the
Development Agreement, which appendices are also attached to the DB Contract and O&M
Contract.

"Compensable Relief Event" means (a) Listed Force Majeure Events, (b) Changes in Law,
(c) Differing Site Conditions (with respect to the DB Contract only), (d) delivery to the System of
Digester Gas that fails to meet the standards and specifications set forth in Table 3.1 in
Appendix 41 (with respect to the O&M Contract only), and (e) any City-Caused Delay which, at
the time of occurrence, extends actual performance of the Work beyond the current Commercial
Operation Deadline.

"Construction Date" means the date on which all ofthe Construction Date Conditions have been
satisfied or waived, as agreed to in writing by the parties pursuant to Section 2-1.4 of the DB
Contract. The Construction Date is the beginning of the Construction Phase.

"Construction Date Conditions" has the meaning specified in Section 2-1.4 of the DB Contract

"Construction Phase" means the period of time from and including the Construction Date,
through and including the date of Final Acceptance.

"Contract" means the DB Contract when used in the DB Contract, and the O&M Contract when
used in the O&M Contract, as applicable.

"Contract Administrator" means the City employee designated by City to provide written
approvals and consents of Contractor submissions, requests and reports submitted under the
O&M Contract.

"Contract Date" means the date when all of the following events have occurred;

(a) This Contract has been signed on behalf of the Contractor by the person or
persons authorized to bind the Contractor hereto;

(b) This Contract has been approved by the City Councilor by the Board,
officer or employee authorized to give such approval;

(c) The Office of the City Attorney has indicated in writing its approval of this
Contract as to form; and
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(d) This Contract has been signed on behalf of the City by the person
designated by the City Council, or by the Board, officer or employee authorized to enter
into this Contract.

"Contract Documents" has the meaning specified in Section 1-1.2 of the DB Contract or O&M
Contract, as applicable.

"Contract Manager" means the individual designated by the City to manage the O&M Contract,
or an authorized representative.

"Contract Obligations" means all or any of Contractor's obligations under the Contract
Documents.

"Contract Payment Request Form" means the form required by the City for Contractor's requests
for payment under the DB Contract, as described in Section 3-2.2 of the DB Contract.

"Contract Price" shall have the meaning set forth in Article 3-3 of the DB Contract.

"Contract Security" means the Guaranty and the performance and payment bonds required by the
DB Contract or O&M Contract, as applicable.

"Contract Standards" means the standards, terms, conditions, methods, techniques and practices
imposed or required by: (1) Applicable Law; (2) the Contract Documents (3) the Scope of
Design-Build Work; (4) the Operations and Maintenance Requirements and Performance
Guarantees; (5) Good Industry Practice; and (6) applicable equipment manufacturers'
specifications.

"Contract Term" means the Initial Term under the O&M Contract and the Renewal Term, if any.

"Contract Year" is a tenn used in the O&M Contract, and means each 365-day period (or 366
days during leap years), with the first Contract Year commencing on the Conunercial Operation
Date.

"Contractor" means Constellation NewEnergy, Inc. a corporation organized and existing under
the laws of Delaware, and its permitted successors and assigns.

"Contractor Construction Superintendent" means the individual designated by the Contractor to
act as its Construction Superintendent in accordance with Section 2-3.14.1 of the DB Contract.

"Contractor Float" has the meaning set forth in Section 01321 of the General Requirements.

"Contractor Governmental Approvals" means all Governmental Approvals other than the City
Governmental Approvals listed in Appendix 9.

"Contractor-Related Entity" shall mean Contractor; if Contractor is a joint venture, partnership or
limited liability company, any joint venture member, partner or member; Subcontractors; their
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employees, agents and officers; and all other Persons for whom Contractor may be legally or
contractually responsible.

"Contractor's Authorized Representative" means the individual authorized to represent the
Contractor under Section 2-1.5 of the DB Contract or O&M Contract, as applicable.

"Contractor's Off-Site Residue Disposal Obligations" means the obligations of the Contractor
under the DB Contract and O&M Contract with respect to Residue disposal which takes place
off-site, including the obligations of the Contractor to transport and dispose of Residue and all
related off-site handling, processing, storage and stockpiling rights, obligations and activities.

"Cost Substantiation" has the meaning specified in Section 1-7.4 of the O&M Contract.

"County" means Los Angeles County, California.

"Daily Field Office Overhead" shall have the meaning set forth in Appendix 33, Section J.

"Daily Report of Cost-Plus Work" means a report that Contractor is required to submit to the
Inspector whenever Contractor is performing work on a cost-plus basis, in accordance with
Appendix 33.

"days" means consecutive calendar days unless otherwise specifically stated.

"DB Contract" means the Contract for the Design and Construction of the Hyperion Treatment
Plant Digester Gas Processing System between the City and the Contractor.

"Delay Damages" means extended field office overhead, jobsite overhead, jobsite administrative
costs and Acceleration Costs incurred by the Contractor as a result of schedule delays.

"Deliverable Material" has the meaning specified in Section 2-1.18 of the DB Contract.

"Design-Build Work" means, in accordance with the Contract Standards, the employment and
furnishing of all labor, materials, equipment, supplies, tools, scaffolding, transportation, utilities,
insurance, temporary facilities and other things and services of every kind whatsoever necessary
for the full performance and completion ofthe Contractor's design, engineering, demolition,
construction, financing, start-up, shakedown, Performance Testing, obtaining Governmental
Approvals and related obligations under the DB Contract, including all completed demolition
activities, structures, assemblies, fabrications, acquisitions and installations, all commissioning
and testing, and all of the Contractor's administrative, accounting, record-keeping, notification
and similar responsibilities of every kind whatsoever under this Contract pertaining to such
obligations. A reference to Design-Build Work shall mean any part and all of the Design-Build
Work unless the context otherwise requires (and shall include all Design-Build Work authorized
by Change Order).

"Design and Demolition Phase" means the period from and including the Contract Date for the
DB Contract through the day before the Construction Date.
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"Design Requirements" means all performance and prescriptive specifications for the System
specified in the Contract Documents to which the Final Design must conform, including the
Basis of Design, the Scope of Design-Build Work and the Performance Guarantees.

"Development Agreement" means the Agreement for the Development of the Hyperion Digester
Gas Processing System between the City and the Contractor.

"Development Period" means the period from and including the Contract Date for the DB
Contract through the day before the Commercial Operation Date.

"Differing Site Conditions" means (1) subsurface or latent physical conditions at the Site
differing materially from those indicated in the reports and documents identified in Appendix 21
(with respect to locations of utilities only) and in Appendix 24 or a "change in condition" as
described in Section 7.2.2 of the Basis of Design; or (2) unknown physical conditions at the Site,
of an unusual nature, differing materially from those ordinarily encountered and generally
recognized as inherent in work of the character provided for in this Contract.

"Digester Gas" means any digester gas produced at the RTP and delivered to the System.

"Electricity Requirement" has the meaning set forth in Appendix 41 of the O&M Contract.

"Encumbrance" means any Lien, lease, mortgage, security interest, charge, judgment, judicial
award, attachment or encumbrance of any kind with respect to the System, other than Permitted
Encumbrances.

"Energy Recovery Building" means the building designated as such on the drawing of the Site in
Appendix 12.

"Engineer" means the City Engineer, head of the Bureau of Engineering, or an authorized
representative.

"Environmental Requirements" means all requirements in the Contract Documents of an
environmental nature (that is, concerning the physical conditions within the area affected by the
Design-Build Work and the System, including land, air, water (including territorial, coastal, and
inland waters and groundwater and drain and sewer water), minerals, flora, fauna, noise and
objects of historical or aesthetic significance), all the requirements and provisions of the
Environmental Impact Report for the Project, the requirements and provisions of any
Governmental Approvals of an environmental nature, and any other permission, declaration,
instruction or consent of an environmental nature issued by a Governmental Entity relating to the
Project.

"Equivalent Availability" has the meaning set forth in Appendix 41 of the O&M Contract.

"Escrow Account" means an account established pursuant to Public Contract Code section 22300
for deposit of monies retained by City (or securities deposited by Contractor in lieu of such
monies) as security for Contractor's performance of its obligations.
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"Escrow Agent" means a state or federally chartered bank in the State of California designated by
the Parties as the holder of the Escrow Account pursuant to an Escrow Agreement.

"Escrow Agreement" means an agreement among City, Contractor and the Escrow Agent,
substantially in the form prescribed by Public Contract Code section 22300(f).

"Essential Public Service" means those public services delineated in SCAQMD l302.

"Event of Default" means, with respect to the Contractor, those items specified in Section 1-4.2
of the DB Contract or O&M Contract, as applicable, and, with respect to the City, those items
specified in Section 1-4.3 of said contracts.

"Excusable Delay" means any delay, to the extent that it affects a critical path on the project
schedule with respect to the DB Contract or performance of Management Services with respect
to the O&M Contract, directly attributable to a Relief Event that is not a Compensable Relief
Event.

"Exit Test Procedures and Standards" means the test procedures and standards for the
performance testing of the System to be conducted by the Contractor prior to termination or
expiration of the O&M Contract in accordance with Appendix 1O-B, and shall include a
minimum standard using API and ASME performance test codes.

"Federal Acquisition Regulations" means Chapter 1 of Title 48 ofthe Code of Federal
Regulations.

"Fees and Costs" means reasonable fees and expenses of employees, attorneys, architects,
engineers, expert witnesses, contractors, consultants and other persons, and costs of transcripts,
printing of briefs and records on appeal, copying and other reimbursed expenses, and expenses
reasonably incurred in connection with investigating, preparing for, defending or otherwise
appropriately responding to any Legal Proceeding.

"Final Application for Payment" means the Contractor's request for payment of the balance of
compensation owing under the Design Build Contract.

"Final Acceptance" means acceptance of the Design-Build Work by the City under Section 2-5.6
of the DB Contract.

"Final Design" means the detailed plans and specifications necessary and sufficient to allow
complete construction of the System under the DB Contract in conformance with the
requirements of the Contract Documents, as approved by the City in writing.

"Final Inspection Correction List" means the list of corrections resulting from the Full Final
Inspection under Section 2-5.6(6) of the DB Contract.

"Final Payment" shall mean, with respect to the DB Contract, payment by the City ofthe final
installment of the Contract Price under the DB Contract, or with respect to the O&M Contract,
the payment by the City of the Service Fee under the O&M Contract.
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"Final Payment Request" shall mean the Payment Request described in Section 3-2.1.5 of the DB
Contract.

"Fixed O&M Charge Component" has the meaning set forth in Section 2-5.3 and Appendix 45 of
the O&M Contract.

"Float" means the difference in time between the early completion date for performance of all
Work required for start of commercial operations and the Commercial Operation Deadline,
whether such difference in time is characterized as float, slack time, or contingency. Refer to
Section 01321 of the General Requirements regarding division of Float into City-Schedule
Discretionary Time, Project Float and Contractor Float.

"Full Final Inspection" means the inspection described in Section 2-5.6(6) of the DB Contract.

"General Building Services" means the building services provided by the City to the Contractor
in connection with the operation of the System under the O&M Contract, including the provision
and maintenance of shared office space, restrooms, locker-rooms, conference rooms,
lunchrooms, parking and security.

"General Requirements" means the provisions identified in Appendix 2.

"Good Faith Effort Documentation" has the meaning set forth in Appendix 7.

"Good Industry Practice" means the methods, techniques, standards and practices which, at the
time they are to be employed and in light of the circumstances known or reasonably believed to
exist at such time, are generally recognized and accepted as good operation, maintenance, repair,
replacement and management practices in the gas processing industry, as observed in the western
region of the United States.

"Governmental Approvals" means all orders of approval, permits, licenses, authorizations,
consents, certifications, exemptions, rulings, entitlements and approvals issued by a
Governmental Entity of whatever kind and however described which are required under
Applicable Law to be obtained or maintained by any person with respect to the Work.

"Governmental Entity" means any federal, State, regional or local legislative, executive, judicial
or other governmental board, agency, authority, district, commission, administration, court or
other body, or any official thereof having jurisdiction.

"Green Book": Standard Specifications for Public Works Construction (SSPWC) published by
Public Works Standards, Inc, latest edition.

"Guarantor" means Exelon Generation Company, LLC ("Guarantor"), a Pennsylvania limited
liability company.

"Guaranty Agreement" or "Guaranty" means the Guaranty Agreement entered into concurrently
with this Contract by the Guarantor in favor of the City, a copy of which is attached hereto as
Appendix 5.

HYPERlON TREATMENT PLANT
DIGESTER GAS UTlLIZATION PROJECT (11/19fl3)

CONTRACT APPENDIX 1
1-20



"Hazardous Materials" shall include "hazardous substances" and "hazardous waste" and means
any (a) substance, product, waste or other material of any nature whatsoever which is or becomes
listed, regulated, or addressed pursuant to the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.c. § 9601, et seq. ("CERCLA"); the Hazardous
Materials Transportation Act, 49 U.S.C. § 1801, et seq.; the Resource Conservation and
Recovery Act, 42 U.S.C. § 6901 et seq. ("RCRA"); the Toxic Substances Control Act, 15 U.S.C.
§ 2601 et seq.; the Clean Water Act, 33 U.S.C. § 1251 et seq.; the California Hazardous Waste
Control Act, Health and Safety Code § 25100 et seq.; the California Hazardous Substance
Account Act, Health and Safety Code § 25330 et seq.; the California Safe Drinking Water and
Toxic Enforcement Act, Health and Safety Code § 25249.5 et seq.; Health and Safety Code §
25280 et seq. (Underground Storage of Hazardous Substances); the California Hazardous Waste
Management Act, Health and Safety Code § 25170.1 et seq.; Health and Safety Code § 25501 et
seq. (Hazardous Materials Response Plans and Inventory); or the California Porter-Cologne
Water Quality Control Act, Water Code § 13000 et seq., all as amended, or any other federal,
state or local statute, law, ordinance, resolution, code, rule, regulation, order or decree regulating,
relating to, or imposing liability or standards of conduct concerning, any hazardous, toxic or
dangerous waste, substance or material, as now or at any time hereafter in effect, (b) any
substance, product, waste or other material of any nature whatsoever which may give rise to
liability under any of the above statutes or under any statutory or common law theory based on
negligence, trespass, intentional tort, nuisance or strict liability or under any reported decisions of
a state or federal court, (c) petroleum or crude oil excluding de minimus amounts and excluding
petroleum and petroleum products contained within regularly operated motor vehicles, and
(d) asbestos or asbestos-containing materials in structures and or other improvements on or in the
Site (other than mineral asbestos naturally occurring in the ground).

"holiday" means, in reference to days, the holidays and dates as observed by the City. A list of
such holidays is available from the Board office.

"HRRD building" means the building designated as such on the drawing of the Site in
Appendix 12.

"HTP Plant" means the entire parcel of land owned by the City located at 12000 Vista del Mar,
Playa del Rey, California, upon which the HTP is located.

"HTP System Upgrade" means required upgrades to the City's systems to allow interfaces with
the System.

"immediately notify" means the obligation to cause verbal notification of Engineer and Inspector
of some condition or event as soon as possible upon discovery or knowledge of the condition or
event and in all instances, no more than two hours.

"Initial Term" has the meaning specified in Section 1-3.1 of the O&M Contract.

"Inspector" means the Inspector of Public Works, (Director of the Bureau of Contract
Administration), or an authorized representative designated by the Bureau of Contract
Administration.
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"Intellectual Property" means all current and future legal and/or equitable rights and interests in
technology, know-how, patents (including applications), copyrights (including moral rights),
trade marks (registered and unregistered), service marks, designs (registered and unregistered),
utility models, circuit layouts, plant varieties, business and domain names, inventions, processes,
formulas, software, computer programs, source codes, solutions embodied in technology, and
other intellectual activity, and applications of or for any of the foregoing, subsisting in or relating
to the System, whether or not they may be protected as proprietary information, trade secrets or
patents.

"Issue Resolution Ladder" means the Issue Resolution Ladder ~ Line Management set forth in
Appendix 32.

"jobsite" means the area upon or in which the Contractor's operations are carried on and such
other areas adjacent thereto as may be designated as such by the Contract Documents.

"law" means any Federal, State or local law, statute, ordinance, rule, regulation or Code.

"Legal Proceeding" means every action, suit, litigation, arbitration, administrative proceeding,
and other legal or equitable proceeding having a bearing upon this Contract, and all appeals
therefrom.

"Lien" means any and every lien against the System or against any monies due or to become due
from the City to the Contractor under this Contract, for or on account of the Work, including
mechanics', materialmen's, laborers' and lenders' liens.

"Liquidated Damages" means amounts the Contractor shall pay to the City under Section 2-5.7 of
the DB Contract or amounts payable under the O&M Contract due to the Contractor's failure to
meet the Performance Guarantees.
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"Listed Force Majeure Events" means any of the following events that materially and adversely
interferes with or increases the costs of per fanning the Contractor's obligations hereunder,
provided that such event (or the effects of such event) could not have been avoided or prevented
by due diligence and use of reasonable efforts by Contractor.

(a) contamination of the Site or the System from groundwater, soil or airborne
Hazardous Material migrating from sources outside of the Site or the System;

(b) naturally occurring events (except reasonably anticipated weather
conditions) such as landslides, underground movement, earthquakes, fires, tornadoes,
hurricanes, floods, lightning, epidemics and other acts of God;

(c) explosion, sabotage or similar occurrence, acts of a declared public enemy
or terrorist, extortion, war, blockade or insurrection, riot or civil disturbance;

(d) labor disputes, except labor disputes involving employees of the
Contractor, its Affiliates or Subcontractors;



(f) the failure of any appropriate Governmental Entity or private utility having
operational jurisdiction in the area in which the System is located to provide and maintain
Utilities to the System which are required for the performance of this Contract;

(g) the preemption, confiscation, diversion, destruction or other interference in
possession or performance of materials or services by a Governmental Entity in
connection with a public emergency or any condemnation or other taking by eminent
domain of any material portion of the System or the HTP;

(h) the suspension, termination, interruption, delay in issuance or delay in
renewal by any Governmental Entity of any permit, license, consent or authorization
affecting the obligations ofthe Contractor under this Contract; or

(i) occurrence of a Stage II smog alert requiring stoppage of construction as
contemplated by 01562 of Appendix 2 (General Requirements) (with respect to the DB
Contract only).

"Loss-and-Expense" means any and all actual losses, damages, fines, penalties, or judgments,
except as explicitly excluded or limited under any provision of this Contract.

"Main or Trunkline Utility" shall mean a Utility, which is not a Service Line, and which relative
to the particular system of which it is a part, (a) is a larger line serving as a main line to
connecting tributary lines, and (b) serves a larger area, all as reasonably determined by the City.
In so determining, reference may be made by the City to definitions in the relevant manual or
code of the applicable Utility owner, if any.

"Management Services" means everything required to be furnished and done for and relating to
the System and the Work by the Contractor pursuant to the O&M Contract. Management
Services include the employment and furnishing of all labor, materials, equipment, supplies,
tools, storage, transportation, insurance, sales, delivery and other things and kinds of services
whatsoever necessary for the full performance of the Contractor's operation, maintenance, repair,
replacement, management, obtaining Governmental Approvals and related obligations under this
Contract, and all of the Contractor's administrative, accounting, recordkeeping, reporting,
notification and similar responsibilities of every kind whatsoever under this Contract pertaining
to such obligations.

"Near Field" has the meaning set forth in the applicable California Department of Industrial
Relations, Division of Occupational Safety and Health laws and regulations and Cities of Los
Angeles and El Segundo ordinances and regulations pertaining to System noise.

"non-conforming work" means unapproved construction, defective work or damaged materials
that does not fully comply with the Contract Documents.

"Non-Construction Subcontractors" has the meeting set forth in Section 1-7.5 of the DB
Contract.
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"Notice of Termination for Convenience" shall mean a notice delivered by the City to the
Contractor under Section 1-4.5 of the DB Contract.

"Notice to Proceed" means a notice issued by the City for the Contractor to commence Work
under the DB Contract as specified in the notice.

"O&M Charge Component" has the meaning set forth in Section 2-5.3 of the O&M Contract.

"O&M Contract" means the Contract for the Operation and Maintenance of the Hyperion
Treatment Plant Digester Gas Processing System between the City and the Contractor.

"O&M Contractor" means Constellation NewEnergy, Inc. a corporation organized and existing
under the laws of Delaware, and its permitted successors and assigns, in its capacity as the
contractor under the O&M Contract.

"O&M Plan" means the Contractor's Operations and Maintenance Pian as described in
Appendix 3-B, following approval of said plan by the City.

"Operations and Maintenance Manual" means the manual and related computer programs
prepared by the Contractor, as approved by the City, containing detailed standard operating and
maintenance procedures and other specific instructions, policies, directives, routines, schedules
and other matters relating to the Management Services, including procedures for equipment life
cycle cost analysis, energy modeling programs, and various process optimizations to ensure the
System is operated with optimal flexibility and an acceptable maintenance record. The
Operations and Maintenance Manual shall be developed and maintained as required by
Appendix 3-B.

"Operations and Maintenance Requirements" means the requirements relating to the
Management Services set forth in Appendix 3-B, as the same may be changed or modified in
accordance with the terrns and conditions of the O&M Contract.

"Operations and Maintenance Work" has the same meaning as "Management Services" set forth
in this Appendix 1.

"Option" means the City's rights provided in Section 2-2.1 of the DB Contract to require certain
changes in the Contractor's scope of the Work under the DB Contract, as described in
particularity in Appendix 26.

"Option Change Order" means a Change Order adding Option Work to the Contractor's scope of
the Work under the DB Contract.

"Partial Final Inspection" means the inspection described in Section 2-5.5(8) of the DB Contract.

"Partial Final Inspection Correction List" means the list provided by the Inspector to the
Contractor and the Engineer upon completion of the Partial Final Inspection in accordance with
the DB Contract.

HYPERION TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (11119/13)

CONTRACT APPENDIX I
1-24



"Pass Through Costs" has the meaning set forth in Section 2-5.6 of the O&M Contract.

"Payment Request" means Contractor's request submitted to the Inspector for payment under the
DB Contract based on the Schedule of Values.

"Performance Guarantees" means the guarantees of performance made by the Contractor in
Article 2-2 and Appendix 41 of the O&M Contract, as the same may be changed or modified in
accordance with the terms and conditions of the O&M Contract.

"Performance Test Procedures and Standards" means the test procedures and standards identified
in Appendix 10-A (for the DB Contract) and Appendix lO-B (for the O&M Contract).

"Performance Testing" means the actions required to complete the Performance Tests.

"Performance Test(s)" means the testes) described in Appendix IO-A or IO-B, as applicable.

"Person" means any individual, corporation, company, voluntary association, partnership, trust,
unincorporated organization, City or Governmental Entity.

"Plans" means the drawings, profiles, cross sections, shop drawings, and supplemental drawings,
or reproductions thereof, issued or approved by the Engineer, which show the location, character,
dimensions or details of the Work.

"Pre-Existing Intellectual Property" means the Intellectual Property that had already been created
by Contractor and/or any third party prior to the Contract Date, and that was not Work Product.

"Previously Identified Hazardous Materials" means Hazardous Materials of the types and in the
estimated quantities identified in the reports, studies and other documents listed in Appendix 24.

"Prime Rate" means the prime rate as published in The Wall Street Journal, or a mutually
agreeable alternative source of the prime rate if it is no longer published in The Wall Street
Journal or the method of computation thereof is substantially modified.

"Program Manager" means the person designated by Contractor to perform the duties and serve
in the capacity of "Program Manager" as described in the RFP.

"Project" means the Digester Gas Utilization Project.

"Project Documents" has the meaning set forth in Section 1 of the Development Agreement.

"Project Float" has the meaning set forth in Section 01321 of the General Requirements.

"Project Schedule" means the Baseline Project Schedule, as it may be amended or adjusted
during the term of the DB Contract.

"Proposal" means the Contractor's proposal submitted in response to the RFP.

HYPERION TREATMENT PLANT
DIGESTER GAS UTILIZA nON PROJECT (11/19/13)

CONTRACT APPENDIX J
J-25



"R&R Plan" means the Contractor's Repair and Replacement Plan described in Appendix 3-B,
following approval of said plan by the City.

"Reliability Guaranty" means Contractor's guaranty provided in paragraphs 1.1(a), (b) and (c) of
the Performance Guarantee set forth in Appendix 41.

"Relief Event" means any act, event or condition that materially and adversely increases the costs
of performing the Contractor's obligations hereunder or delays a critical path on the project
schedule with respect to the DB Contract or delays a path that may become critical or
performance of Management Services with respect to the O&M Contract, provided that such act,
event or condition (or the effects thereof) could not have been avoided or prevented by due
diligence and use of reasonable efforts by Contractor, subject to certain exclusions as specified
herein.

(1) Inclusions. Subject to the foregoing, Relief Events shall include:

(a) Listed Force Majeure Events;

(b) Changes in Law, except as provided in item 2 below;

(c) Differing Site Conditions (with respect to the DB Contract only);

(d) the delivery to the System of Digester Gas that fails to meet the
standards and specifications set forth in Table 3.1 of Appendix 41 (with respect to
Performance Testing under the DB Contract, or with respect to performance of the
Management Services under the O&M Contract);

(e) any City-Caused Delay;

(f) Any acts of God (including earthquakes and tidal waves), acts of
government in its sovereign capacity, riots, insurrections, wars, fires, floods, epidemics,
quarantine restrictions, industry-wide strikes, freight embargoes, or unusually severe
weather.

(2) Exclusions. It is specifically understood that none of the following acts,
events or circumstances shall, on their own, constitute Relief Events unless they shall have been
caused by an event which is otherwise a Relief Event as defined herein:

(i) terms, conditions and prices prevailing in the market for the
processing of digester gas and sale of electricity andlor steam (with respect to the O&M
Contract only);

(ii) any act, event or circumstance that would not have occurred if the
Contractor had complied with its obligations hereunder;
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· (iii) changes in interest rates, inflation rates, labor costs, insurance
premiums, commodity prices, currency values, exchange rates or other general economic
conditions;

(iv) changes in the financial condition of any Contractor-Related Entity
affecting the ability to perform its respective obligations;

(v) the consequences of error, neglect or omissions by any Contractor-
Related Entity in the performance of the Contract;

(vi) union or labor work rules, requirements or demands which have
the effect of increasing the number of employees employed at the System or otherwise
increasing the cost to the Contractor of performance;

(vii) any impact of prevailing wage or similar law, customs or practices
on the Contractor's costs;

(viii) any and all surface, subsurface and other conditions affecting the
Site, which may increase cost of performing or cause delay in the performance of the
Design-Build Work, including particularly any subsurface geotechnical conditions, except
for Differing Site Conditions (with respect to the DB Contract only);

(ix) reasonably anticipated weather conditions;

(x) failure of the Contractor to secure any patent or other intellectual
property right which is or may be necessary for the performance of the Work, unless such
failure is caused by the City or a Relief Event;

(xi) a Change in Law pertaining to taxes; and

(xii) any Change in Law that does not impose more stringent or
burdensome requirements than are otherwise imposed by the Contract Documents.

(3) Off-Site Residue Disposal Obligations. It is further specifically
understood that, with respect to Off-Site Residue Disposal Obligations, the occurrence of a
"Relief Event" shall entitle the Contractor to performance and schedule relief, but shall not
entitle the Contractor to an increase in the Service Fee under the O&M Contract.

"Renewal Period" means, if the City and the Contractor determine to extend the O&M Contract
beyond the Initial Term, the five year period from expiration of the O&M Contract until
expiration of the Renewal Tenn.

"Renewal Term" has the meaning set forth in Section 1-3.2 of the O&M Contract.

"Required Insurance" means the insurance required to be provided by the Contractor under
Section 1-5.1 of the DB Contract or Section 1-5 of the O&M Contract, as applicable, andlor
Appendix 4.
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"right of entry" means written permission from an owner of a facility or property to access the
facility or property for a specific purpose.

"Residue" means those products or by-products generated by the processing of Digester Gas at
the System, including chemical and metallic salts or brines produced in the emission control
system or water or wastewater treatment systems, but which has no saleable or commercial value
and is not converted into electricity or a Product and which is segregated for disposal rather than
marketing.

"Schedule of Values" means the agreed-upon values assigned to completed elements of the
Work, as such values may be changed or modified from time to time by Change Order. The
template to be used for the Schedule of Values is set forth in Appendix 20.

"Scope of Design-Build Work" means the design requirements and technical specifications for
the System set forth in Appendix 3-A, as the same may be changed or modified in accordance
with the terms and conditions of the DB Contract.

"Service Fee" has the meaning set forth in Article 2-5 of the O&M Contract.

"Service Line" shall mean a Utility line, the function of which is to connect an individual service
location (e.g., a single family residence or an industrial warehouse) to another Utility line which
connects more than one such individual line to a larger system. The tenn "Service Line" also
includes any Utility on public or private property that services structures located on such
property.

"Site" means the parcel of land currently occupied by the Hyperion Energy Recovery System,
including the Energy Recovery Building and the Energy Recovery Building East Yard, located
within the RTP Complex upon which the System is to be constructed. The Site is further
depicted in Appendix 12.

"Site Manager" means the individual designated by the Contractor to act as its Site Manager in
accordance with the Contract.

"Special Provisions" means any provision which supplements or modifies the Specifications.

"Specifications" mean written requirements describing the commercial, legal, technical and
nontechnical aspects of the project. Specifications include but are not limited to Terms,
Provisions, General Requirements, Technical Specifications, Equipment Schedules, and all
revisions made to the specifications in Addenda, and Change Orders.

"State" means the State of California.

"Statement of Completion" means a statement issued by the Inspector indicating the date of Final
Acceptance.

"Stipulated Delivery Amount" means the Digester Gas flow as defined by the values in
Appendix 41 Table 3.1.
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"Stipulated Prices" has the meaning set forth in Appendix 33.

"Subcontract" means any agreement entered into by the Contractor or a Subcontractor (at any tier
unless otherwise specified) for provision of a portion of the Management Services.

"Subcontractor" means any individual, firm, or corporation, other than an employee of the
Contractor, having a direct contract with the Contractor or with any other subcontractor for the
performance of the Work. A Subcontractor does not have any direct contract with the City
related to the project.

"Subcontractor Listing Law Work" has the meeting set forth in Section 1-7.5 of the DB Contract.

"Subsequent Ruling" has the meaning set forth in Article 3-2 of the O&M Contract.

"Subsystem Performance Guarantee" means the guarantees of performance made by the
Contractor in Appendix lOA Table 1.1.1.

"supervision" means, with reference to supervision by the Engineer, the performance of
obligations, and the exercise of rights, specifically imposed upon and granted to the City in
becoming a party to the Contract. Except as specifically stated herein, supervision by the City
shall not mean active and direct superintendence of details of the Work.

"Supplemental Agreement" means a written amendment of the Contract Documents, signed by
the Contractor and City.

"Supplier" means an individual, organization, or firm who may not be required for the purposes
of the Work to be licensed pursuant to California Business and Professions Code as a contractor,
or subcontractor, within the meanings of those terms as defined herein above, who provides
equipment andlor materials for the Work, to the Contractor, a Subcontractor, or a Sub-
Subcontractor, including that fabricated to a special design, but who does not perform labor at the
site except for labor or labor supervision required by some manufacturers as part of their
equipment installation for warranty or other purposes. The term "supplier" also includes
fabricator, manufacturer, or vendor.

"Surety" means the corporate body or bodies properly licensed in the State which has or have
issued any performance or payment bond under the DB Contract or O&M Contract.

"System" means the process, equipment and supporting services that comprise the digester gas
processing facility to be designed and built by the Contractor pursuant to the DB Contract, and
operated by the Contractor pursuant to the O&M Contract, and all off-site facilities developed as
part of the Project, on-site mobile equipment facilities, and equipment installed on the Site to be
operated and maintained by the Contractor pursuant to the O&M Contract for the performance of
the Management Services, all as more particularly described in the Design Requirements.

"System Equipment" means all manufactured equipment, property or assets, whether or not
constituting personal property or fixtures, constituting part of the System. The DB Contract
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requires an inventory of the System Equipment to be provided by Contractor prior to the
Commercial Operation Date, and the O&M Contract requires periodic inventories.

"System Structures" means all buildings, facilities, structures, improvements or fixtures
constituting part of the System.

"Tax Condition" has the meaning set forth in Article 3-2 of the O&M Agreement.

"Termination Date" means the effective date ofanytennination of the DB Contract or last day of
the Contract Term under the O&M Contract.

"Time Impact Analysis" means an analysis to determine Contractor's entitlement to a time
extension, as described in Section E of Appendix 33.

"Unauthorized Subcontractor Substitution" means any reduction, increase, or other change to any
Subcontractor dollar amount without written approval by the Inspector.

"Unit Prices" has the meaning set forth in Appendix 33.

"Utilities" means any and all utility services and installations whatsoever (including gas, water,
sewer, electricity, telephone, and telecommunications), and all piping, wiring, conduit, and other
fixtures of every kind whatsoever related thereto or used in connection therewith.

"Variable O&M Charge Component" has the meaning set forth in Section 2-5.3 and
Appendix 45 of the O&M Contract.

"Work" means the Design-Build Work and the Management Services.

"Work Product" means all data, information, documentation and other materials, tangible or not,
created in whatever medium by or on behalf of the Contractor or any Contractor Related Entity
and in any way related to the Project, including reports, manuals, specifications, drawings and
sketches, computer programs and source codes, computer files, databases, schematics, maps,
marks, logos, graphic designs, notes, formulas, matters and combinations thereof (patentable or
not), and an forms of Intellectual Property.

"Workday" means, with respect to the DB Contract, all days beginning with the date specified in
the Notice to Proceed, except for the following days:

A) Saturday,

B) Sunday,

C) , any day designated as a holiday by the City,

D) any day designated as a holiday in a Master Labor Agreement binding the
Contractor, and
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E) any day the Contractor is prevented from working during the first five hours of the
workday with at least 60 percent of the normal Work force due to a Relief Event.

"Yellow Tag" means that the City Inspector has shop inspected the item(s) and has placed a
yellow tag on the item(s).
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APPENDIX 2
GENERAL REQUIREMENTS

[This appendix is found in a separate document]
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APPENDIX 3-A:

APPENDIX 3-B:

APPENDIX 3
SCOPE OF WORK

SCOPE OF DESIGN-BUILD WORK

SCOPE OF OPERATIONS AND MAINTENANCE WORK
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APPENDIX3A
SCOPE OF DESIGN BUILD WORK

PART 1 - PROJECT OVERVIEW

1.1 PURPOSE OF THE PROJECT SCOPE OF WORK DOCUMENT ("SWD")

1. Technical - Engineering, Procurement and Construction

A. This SWD has been created as a basis for developing the Digester Gas Utilization
Project (DGUP or Project) for the City of Los Angeles Hyperion Treatment Plant
(HTP).

1.2 SCOPE OF SWD

A. The scope of the SWD is to cover the following requirements of the project:

2. Battery limits and off site interfaces

B. This SWD also includes the Project Drawings identified In Part 3 of this
Appendix.

C. This SWD is pursuant to the Basis of Design (BOD), Appendix 29, which
supplements this document, but is junior in precedence to this SWD.

1.3 RESPONSIBILITY

A. The Contractor is responsible for providing specified equipment, materials and
services as outlined in this document and other parts of this SWD. These services
are to include but not be limited to:

1. Design Engineering Phase includes drawings, calculations, specifications,
supplier drawings and data.

2. Procurement Phase includes bid specification, evaluation, material
requisition, negotrations, shipping, custom clearance, expediting,
inspections, QAlQC, acceptance and storage at the job site, warranty
enforcement.

3. Construction Phase includes plan, organize and control work to construct
the Project, provide all temporary construction facilities, inspections,
construction reports, construction forces, including craft supervision, field
engineering, support services personnel, and field labor forces to erect,
test, manage, QAlQC, and start up all materials and equipment for the
Project.
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A. The proposed DGUP electrical power generation system is based upon the use of
two (2) Combustion Turbine Generator (CTG) and Heat Recovery Steam
Generator (HRSG) trains in combination with the single extraction/condensing
Steam Turbine Generator (STG) for electric power and steam production.

1.4 PROJECT DESCRIPTION

B. Contractor shall design the Project to utilize proven advanced combustion turbine
technology and the best engineering practices to generate power and steam in a
highly reliable, efficient and environmentally friendly manner to completely use
the HTP digester gas at all times and provide all steam and electricity required to
operate up to agreed upon maximums. Plant design shall consider operating
practices, maintainability and flexibility in responding to the HTP demands.

C. Contractor shall engineer, design and construct the Project to use all of the HTP
digester gas in a manner that meets the power and steam needs of the HTP, as well
as the new air emissions permit requirements for the Project, subject to the
conditions specified in the Tables below (natural gas will be used as a
supplemental fuel to meet power and steam demands):

• Peak Power Load: 22 MW plus cogeneration Plant
parasitic plant loads

• Minimum Electric Power Load: Approximately 18 MW plus
cogeneration Plant parasitic plant loads

• Average Annual Electric Power 20 MW plus cogeneration Plant
Load: parasitic plant loads

• Forecasted Electrical Load: Approximately 38.0 MW by the year
2030

• Peak Steam Load: 70,000 Ib/hr

• Minimum Steam Load: 30,000 lb/hr

• Average Annual Steam Load: 50,000 lb/hr

• Forecasted Steam Load: 89,300 Ib/hr by the year 2030

• Plant Emission Requirements
(subject to modification by
Change Order if the conditions of
the Permit are different from
assumptions) :

NOx 25 ppm

CO 60ppm

VOC 25 ppm
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SOx as S02 20 ppm

Description

Ambient Conditions

Ambient Dry Bulb Temperature

Ambient Relative Humidity

Site Elevation

Barometric Pressure

Cooling Water Temperature

Cooling Water Temperature Rise

Operational Conditions

Generator Power Factor

Frequency

Digester Gas Delivery Pressure at the
LoCat Discharge, nominal

Digester Gas Temperature

Digester Gas Flow

Maximum

Average

Minimum

Natural Gas Delivery Pressure

Natural Gas Temperature

High Pressure Steam Pressure

High Pressure Steam Temperature

HRSG Blowdown

Low Pressure Steam to Digesters Pressure
(at existing header tie-in points)

Low Pressure Steam to Digesters
Temperature

Digester Gas Fuel

Gas Composition, nominal

Methane (CH4)

Carbon Dioxide (C02)
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of 59

% 60

ft 40

pSIa 14.7

of 85

of 10

0.85

Hz 60

psig 35

of 100

sefm 6,000

scfm 4,936

sefm 3,750

psig 200

of 77

psig 350

of 650

Ibslhr 0

psig 90

of 331
(saturated)

% by volume

% by volume 61.8

% by volume 35.8

CONTRACT APPENDIX 3-A
3-A-3



Description Units Values

Nitrogen (N2) % by volume 1.8

Oxygen (02) % by volume 0.6

Hydrogen Sulfate(H2S) ppm-v <20

Siloxane Presents

Total Siloxanes ppm-v <20

D3 ppm-v 0.12

04 ppm-v 3.37

05 ppm-v 9.53

06 ppm-v 1.01

L2 ppm-v Not Detected

L3 ppm-v Not Detected

L4 ppm-v Not Detected

L5 ppm-v Not Detected

Higher Heating Value, average BTU/scf 618.8

Lower Heating Value, average BTU/scf 558.4

Natural Gas Fuel Composition Pipeline Quality Gas

Gas Composition % by volume

Methane (CH4) % 93.1

Ethane (C2H6) % 3.2

Propane (C3H8) % 0.7

n-Butane (C4HIO) % 0.4

Carbon Dioxide (CO2) % 1.0

Nitrogen (N2) % 1.6

High Heating Value, average BTU/scf 1,032

Low Heating Value, average BTU/scf 932

Condensate Return % 0

Make-up Water Temperature of 60

D. Based on two (2) Solar Mars 100-16000 Combustion Turbine Generators (CTG's)
built and packaged by Solar Turbines. Each CTG has a nominal 11.35 MW
power output as measured at the generator terminals at ISO conditions. Each
CTG is provided with a dedicated single pressure Heat Recovery Steam Generator
(HRSG). A single extraction/condensing Steam Turbine Generator (STG) unit
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with a nominal power output of 7.8 MW, is provided to produce additional
electric power from RRSO steam and to supply lower pressure steam for RTP use
through a STO extraction port. The DOUP will also include and Contractor shall
provide a complete set of Balance of Plant (BOP) systems and equipment. The
selected arrangement must allow the Project to follow the anticipated HTP steam
demand and use all remaining steam for additional electric power production to
meet current HTP demands.

E. The installed equipment is intended to operate in a base load condition at 80% to
100% electric power output from the CTOs.

F. The information below provides the list and the short description of the Project's
major systems that the Contractor will provide. For detailed system information
see Appendix 6 - Basis of Design Document. Project will include the following
major systems:

1. CTO system - Mars 100-16000 CTG set will be a completely shop built,
integrated, tested and fully operational package consisting of a power
module, a generator module and all accessories and auxiliary systems
necessary for normal operation when connected to the facilities.

2. HRSG system - an HRSG will be a traditional horizontal, single pressure
unit designed to produce medium-pressure superheated steam. The unit
will be designed, constructed and tested in accordance with Section I of
the ASME Boiler and Pressure Vessel Code, and will be a Registered
Pressure Vessel in the State of California.

3. STG system - a steam turbine of the single casing, multi-valve, multistage
impulse condensing type with controlled extraction. The steam, upon
leaving the last stage of blading will, pass through the exhaust casing to
the steam condenser. The steam that leaves the extraction opening will go
into the low-pressure steam distribution system connected to the HTP
steam supply piping system. The steam turbine will drive a generator
through a gearbox having hardened, double helical gearing.
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4. Fuel conditioning and compression systems - the system consists of
digester gas moisture removal, siloxane removal, digester gas polishing,
natural gas blending and gas compression systems. The systems' design
will allow the DGUP to operate in a continuous and load-following
manner while accommodating daily variations in the RTP digester gas fuel
supply. The siloxane removal system will be supplemented with two (2)
thermal oxidizers for system regeneration.

5. Condensate system - the system includes a surface condenser, associated
motor driven condensate pumps, auxiliary equipment, piping and control
systems. The STO surface condenser is a single-pass unit mounted next to



the steam turbine and connected to the upward STG exhaust by a steam
duct. The surface condenser will be cooled by once-through, secondary
effluent cooling water system provided to the unit by new cooling water
pumps.

6. Boiler feedwater system - the system includes a packaged deaerator unit
removal of non-condensable gases and motor driven boiler feedwater
pumps.

7. Water treatment system - the system includes twin tank zeolite exchange
bed water softener, salt brine day tank and brine pumps. A storage tank
for water effluent with soft water transfer pumps will be also provided.

8. Cooling water system - the existing secondary effluent system will be used
to provide cooling water for the Project steam surface condenser and for
the auxiliary cooling water system. The system includes vertical, inline,
motor driven, centrifugal, main cooling water pumps to serve the steam
surface condenser system and horizontal motor driven, centrifugal pumps
to serve the Project auxiliary cooling loads.

9. Compressed air system - a duplex air compressor package will be
provided, sized to meet the full plant instrument and partial service air
demands. A common air receiver will be located downstream of the air
compressors to minimize pressure fluctuations in the system. Duplex,
desiccant, heatless air dryers will be provided with coalescing pre-filters
and after-filters will produce air with a dew point of (-) 40°F at full line
pressure for instrument air needs.

10. Wastewater system - system will be provided to handle both process and
discharge water from the equipment and plant areas.

11. Emission control system - the system is a Selective Catalytic Reduction
(SCR) system utilizing a 19% aqueous ammonia solution and includes
ammonia storage tank, forwarding pumps, ammonia flow control skid and
ammonia grid both provided by the HRSG Vendor. Each HRSG exhaust
duct will be tied to a common exhaust duct connected to the existing
exhaust stack as an option to the individual stacks. Each exhaust duct will
be provided with a dedicated Control Emission Monitoring System
(CEMS).

12. Fire Protection Systems - system will be provided integral to the CTG's,
electrical switchgear room and the fuel gas compressor building areas.
The existing fire protection systems of the existing Energy Recovery
Building (ERB) will not be modified for the balance of the Proj ect.
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13. Black start-up system - the system includes a 750 kW diesel generator to
provide black start capability to the System and will also provide power to
emergency lighting for the System as required by Code.

14. Electrical Distribution System - the system includes the following
equipment

a. 36 KV SF6 insulated switchgear

b. 15 KV metal-clad switchgear

c. 34.5 KV - 13.8 KV, oil filled transformers

d. 480 V motor control center (MCC)

e. 13.8 KV - 480YI277 Volt unit substation

f. Grounding

g. Raceways and conduits

h. Wire and cable (35 KV, 15KV and 600 V)

L 208Y/120V, three-phase power distribution panels

j. Equipment control panels

k. 125 VDC battery and charger
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I. 120 VAC uninterruptible power supply

15. Plant control systems - The plant control system shall be provided to
monitor and control each major piece of equipment within the new Plant.
The PCS will be an Allen Bradley ControlLogix PLC platform with
SCADA server and workstations. The PCS will interface with all vendor
supplied local PLC control systems such as the CTG, HRSG, gas
compressors, etc. The SCADA servers and workstations and vendor
supplied monitoring stations will be located in the Project control room
where the Project operators, through graphic display, real-time data,
trended historical data, alarm summary, etc., can monitor and control the
plant operation.

1.5 RE-USE OF EXISTING EQUIPMENT

A. The following existing equipment, systems and structures are included in the
proposal for re-use:

1. Existing SCF building as shown on Drawing C-l



2. Existing compressor building as shown on Drawing C-l

3. Part of the existing pipe rack as shown on Drawing C-2

B. The following existing equipment will be evaluated during design phase for
possibility of being re-used for the new DGUP. Contractor will develop these as
Owner-directed Change Order proposals pursuant to the Contract:

1. A formal stack assessment will be performed on the existing exhaust stack
to ascertain required modifications for suitability to this application. If any
modifications are required, the Contractor will prepare a proposal to
implement these modifications.

2. Existing siloxane removal twin-vessel system currently installed at the
Scattergood site. The system will be re-located to the Hyperion site at a
location acceptable to City in its discretion, and, if deemed appropriate by
the City and Contractor, used instead of the currently proposed new
polishing system.

3. Existing thermal oxidizer system that consists of two incinerators and
associated equipment and control. The system will be reviewed and the
extent of its retrofit/upgrade will be agreed upon by Contractor and City
during the design phase.

4. The existing dump condenser and associated condensate pumps may be re-
used to balance excess steam when the new STG is not in service. The
system will be reviewed and the extent of its retrofit/upgrade will be
agreed upon by Contractor and City during the design phase.

1.6 HTP BUILDING AREAS REQUIRED FOR THE FACILITY

A. The DGUP will occupy areas within and around the existing Energy Recovery
Building (ERB) including portions of the existing yard area to the east of the
structure. The DGUP will be located within the following specific HTP site areas:

1. The existing Sludge Combustion Facility (SCF) portion of the ERB as
shown on Drawing C-l

2. The existing yard area (Auxiliary Area) to the east of the ERB as shown on
Drawing C-l

3. A small area in the existing electrical substation area to the north and
across the existing road and parking area from the ERB as shown on
Drawing C-l

B. The SCF portion of the ERB will be used as the location of the bulk of the new
facility systems, equipment and components. The existing areas will be
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completely cleared of existing SCF equipment and systems by the demolition of
the existing system trains A, Band C and the clearing of the open bay along the
north side of the building.

C. The SCF area shall contain the new facility prime movers and much of the
Balance of Plant (BOP) mechanical and electrical systems. This area shall also
include the new electrical equipment room, the new and dedicated control room
area and various staff support areas.

D. The existing Combined Cycle Cogeneration Facility (CCCF) portion of the ERB,
as shown on Drawing C-l, shall be primarily used to connect the systems in the
SCF portion of the ERB with the remainder of the Project systems located in the
auxiliary area. A new pipe and electrical raceway rack shall be installed by the
Contractor within the CCCF area connecting the mechanical, electrical and
control systems between the SCF and auxiliary area systems.

E. The auxiliary area shall be used for a number of the DGUP BOP systems,
equipment and components. The BOP systems located in this area are the digester
gas cleanup and compression systems; cooling water systems; make-up water
system; and the air emissions Selective Catalytic Reduction (SCR) system liquid
chemical storage equipment.

F. This Project shall re-use the existing compressor building and much of the
outdoor yard space along the south half of the area. The existing systems and
equipment shall be removed only as required to provide the necessary space for
the new BOP systems. The Project anticipates re-using some of the existing pipe
rack structures in this area for pipe and raceway racks, as shown on Drawing C-2.

G. A small area in the existing substation space across the road and north of the ERB
shall be used for the DGUP electrical substation. This area shall be used for main
step-up transformer and high voltage switchgear.
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2.1 GENERAL

PART 2 - PROJECT INTERCONNECTIONS

A. The Contractor will be responsible for the execution of all Inside Battery Limit
(ISBL) work, coordination of ISBL to Outside Battery Limit (OSBL) termination
points, and for making all final tie-in connections, as presented in drawing C-l,
"Project Site and Tie-in Plan".

B. The following sections provide a summary of the termination points for off-site
interfaces for the Project. The City has provided information on interconnects and
details as available. The drawing C-l provided herewith shows the location of the
terminal points. The information should be considered as "information only".
The Contractor is responsible for verifying, coordinating, and providing
supplemental information to ensure proper interface facilities.

2.2 DIGESTER GAS

A. The digester gas supply line to the Project will be tied into the existing digester
gas header located at the southeast comer of the existing ERR

R Contractor's Scope

1. The Contractor will supply all digester gas pipmg and equipment
downstream of the tie-in point isolation valve as described in the BOD.

C. City's Scope

a. AU piping and equipment upstream of the digester gas termination
Point.

1. City shall be responsible for:

2.3 NATURAL GAS

A. The SoCalGas natural gas system inter-connection point will be downstream of
the City's existing metering station meter.

B. Contractor's Scope

1. The Contractor will supply all natural gas pipmg and equipment
downstream of the tie-in point isolation valve as described in the BOD.

C. City's Scope

1. City shall be responsible for:
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a. All piping and equipment upstream of the natural gas termination
point.

b. All pipeline permits, rights of way, and easements.

2.4 STEAM SUPPLY SYSTEM INTERFACE

A. The low pressure steam system inter-connection will be at a location adjacent to
the digester gas service connection and will be located at the southeast comer of
the ERB on an existing elevated pipe rack.

B. Contractor's Scope

1. The Contractor will supply low pressure piping and equipment upstream
of the tie-in point isolation valve as described in the BOD.

C. City's Scope

a. All piping and equipment downstream of the low pressure steam
termination Point.

1. City shall be responsible for:

2.5 PLANT POTABLE WATER SYSTEM INTERFACE

A. The potable (fresh) water inter-connection will be provided at two (2) points. One
(1) service point is at the southwest comer of the ERB. An existing 4-inch service
enters the building at that location. The second service point will be provided off
of 3rd Street between G Street and H Street. An 8-inch line will be extended to
the Project soft water system for cycle make-up and other uses. Use by Contractor
shall be metered.

B. Contractor's Scope

1. The Contractor will supply potable water pIpmg and equipment
downstream of the tie-in point isolation valve as described in the BOD.

a. All piping and equipment upstream of the existing potable water
header termination Point.

C. City's Scope

1. City shall be responsible for:

2.6 PLANT SECONDARY EFFLUENT WATER SYSTEM INTERFACE

A. Filtered water (secondary effluent water) service connections will be provided in
or near the ERB. The existing 36-inch, secondary effluent supply and return lines
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are located in a basement area (below grade) between the existing ERB building
columns 14 and 15.

B. The cooling water supply will be connected to the existmg 36 inch in the
basement. The cooling water return will be connected to the existing 60-inch
service line that runs from the ERB to the comer of 7th Street and B Street. A
new 3~-inch direct buried line will be provided that runs from 7th Street and B
Street, south by the Engineering Building to the Secondary Effluent Supply
Pumping Plant. The distance of this new return line is approximately 800 LF.

2.7 PLANT FIRE WATER SYSTEM INTERFACE DESIGN CONDITIONS

A. The Fire Water inter-connection will be at an existing 6-inch fire sprinkler riser
located within the existing SCF Building along the north wall between columns 9
and 10.

2.8 PLANT SANITARY WATER SYSTEM INTERFACE DESIGN CONDITIONS

A. The sanitary service inter-connection will be at several existing points. It is
expected that approximately seven (7) sanitary service tie-in points will be
required and will include both normal sanitary and oil-waste streams. The
majority of the sanitary service connections will be along the north wall of the
ERB. An interior ERB sanitary service connection will be required as well as a
sanitary service connection at an existing manhole located at 2nd Street and G
Street. All sewer service connections will use the existing sewer size connections.

2.9 ELECTRICAL INTERFACE DESIGN CONDITIONS

A. The electrical connection leaving the Project will be an underground distribution
line. The interface connection point for the Project will be at the North Electric
Switchyard. The main auxiliary plant load connection point will be within the
Facility.

2.10 ELECTRICAL INTERCONNECTION

A. The City will furnish to the Contractor the required interconnection arrangement
to the LADWP distribution system. The Contractor will be responsible for
meeting all of the technical requirements outlined in the interconnection
configuration. The current electrical design was developed without direct
coordination with LADWP and is therefore predicated on the following
assumptions:

1. The existing UnderlOver Voltage, Under/Over Frequency, Directional
Current and Directional Power relaying at the Main Switchyard will meet
LADWP requirements for interconnect protection. No additional
protective relay hardware will be required.
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2. The existing "Syn Eqpt", located in ERE control room can be reused for
this project and will be sufficient for synchronizing across the incoming
main breakers 52-7 and 52-8 at the Main Switchyard.

HYPERION TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (11/19/13)

CONTRACT APPENDIX 3-A
3-A-13



................. t:') t:')
t:') rfl t:') t:') t:') t:')

t:') t:') t:') t:') t:') rfl rfl t:')
.--< .--< ....... .--< .--< ,...... ,......, ,...... ,...... ,......,

!ii
0 0 ....-< ...... .--< ..-< ...... - 0 0 0 0 0 0 0 0
N N 0 0 0 0 0 0 t:! N N t:! t:! t:! t:! t:!~ ~ t:! t:! t:! N t:! N -c-, -c-,........ ........ 0\ "'i" "<t "'i" "'i" "<t "<t "<t
~ C:l ~ ~ ~ ~ ~ C:l ---- N N N N N N N

••••••••

"<t 0 -- -- ---- ---- ---- ---- ----If) If) ...... If) If) If) on If) If) If)

i u u < -< -< -< -< -< -< u u u u u u COr·
.i

........ :---

I~!!;
(/)~ (:,

~
,

on
CO 5

N

\ ~ f-<
': -<.•... ~ ~ j\/ f-< (/) ~

i •. r5 ~ 0u p......
~ ~

~ ......:1
•••••••••••••••••••••• r5 ~c, f-<

~

........ ::r:~
····.ii ••i ;:::l o: .......

0' tr: t: 0 ~
~i\·. i:.LI -< ~ ~ z ~~;lr 0 0 0 0 0

~

......:1 ~ 0
~

~

~ ~ ~ z ...... ~
:>-< i:.LI f-<

i~

~ ~

~ C! p.... f-<
~z 0

ffi0 0:.1 '--' '-'

i.· ~ ;:::l f-<(/)
E-< i:.LI (:, ~ "E-< 0 0co co (/)p....
~

0 -' -' , ,

E ~
0 0 (:, 5 "0:.1 i:.LI ~ ~ i:.LI ~:::E "'i" "'i" "'i" "<t0 0 0 0 0 O~ 1....

B B g B C! ~p.... N U ......:1 ;...l ,.j 0' ...i
•..... < B B~ C! -< i:.LI i:.LI ~ 0:.1 ~

p.... @) @) @) ......:1 @)...
(/)~ Z

~

(/) (/) (/) (/) (/) f-<
i , , , , , 'E;) -<

~
j 3 j jii ....... ...... ...... ...... ...... NZ

,......

~
0 0 0 0 0 o~ tI)

;'
0 p.... p.... p.... p....z z z z z Z S U

ZE-< f-< E-<g E-<
~

f-<

~

......:1
~

~
~ ~

~
~Cl

(/) Z
~

~I iii .•.•••..
p....

0

~

~ 0' (.il ffiu i:.L(
2S

~ ~ ;2 ~ ~~
0 ~ ~ :::E-< ;s P:,
~

~ ;i:.L(E-< 0:.1
~ ; 0

.··i.
s E-< u U u u u u ~ o(/)

~

;$
f:-< 8 < -< -< ~ ~

-<~ u n ~
a

••••••••

08 :>-<
p.... p.... p.... p....~ -<

~

~0 0 0 0 0 Of:-< p....
········>i ~

j
~ ~ ~ ~ ~

2S;...l Z ~ S
; (/) ~ ::r: ......0 -< ~

f:-< U o: (/) (/) tr: tr: (/)0 E ;...l

~

;...It-<

~

;...l

~

(/)

u
~

~ ~ ~ ~ ~ ~fE ......:l

~

~~
~

(/)

~i:.LI 0 0 0 0 0 O~ 0 i:.LlO Ui· 8 i:.LI ~ :::E ;S :::E ::;s ::;S~ :::E ffi ffi~ r5 5 r5 0
I) ~ p.... i:.L( ~

~ gs gs ~......:1 i:.LI ~......p.... p.... a ~ ~(/) ~ 0 0 O~ 0 U 0 p....

L. f-<..'l.l. Z.:,.c •. Z ~ ....:l
l3 J;iI;.l Z <0 :;E.....=:.

""'"
0 u

Z f-< ....:lJ;il;.l P ~
>61} ""'" ~~

p., z;....= ~ 0
~.... ....J 0

~~

'-"... ~ .......~ ~ 0 ....... .....-< N M "'i" U ~.. ~: ;> , , , , , ,:.,.. ,...... t';1 ~ ...... N M "<t If) \0 r- tS c3 c3 c3 < < -<
~ -... ~ .... ~ , , , , J , , , ::;su u u ~ c 0 ~ ~ C! c a 0 0 0



: .

: :.
... :

:..

.. :.:

oo,.....,-.::tt-oo
0J"'1"'1t'l"'1
0101010101

~~~~~



· ~ .

.~ .

1,1 .....

I
I
I ..

.. :::

I:·
::.

I··.·

I
r·:·

Ii

I :..
. ....

........

I::.:•..•.•.

••••••••••

.::

II
I

I

••••••••••••

u



APPENDIX3B
SCOPE OF OPERATIONS AND MAINTENANCE WORK
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INTRODUCTION 1

PRELIMINARY SCHEDULE OF PLANT O&M ACTIVITIES .3

PREVENTATNE MAINTENANCE, R&R, OVERHAULS AND REFURBISHMENTS .3
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HYPERJON TREATMENT PLANT
DIGESTER GAS UTJUZA TION PROJECT (11M/l3)

CONTRACT APPENDIX 3-B
3-B-i



The Contractor will develop customized, site-specific O&M Plan 90 days prior to commissioning
activities. The O&M Plan will include:

Introduction

1) System and facility start-up under cold, warm, and hot conditions to address:

c) Heat Recovery Steam Generator and steam cycle warm-up,

a) Gas Supply, digester gas and natural gas blending, gas clean-up and compression,

b) Combustion turbine start-up based on Solar Turbine recommendations,

d) Steam turbine start-up and condenser/circulating water system start-up,

e) Synchronization of generators to the electrical distribution system,

f) Steam supply to HTP.

g) Starting second combustion turbine

2) System and facility normal operation, including

a) Power and steam output control and optimization

b) Gas supply and blending control

c) Swapping equipment trains

d) Boiler Water Chemistry control

f) Waste water control

e) Make-up Water treatment

g) CEMS monitoring

3) System and facility abnormal operating conditions to return facility systems to a safe
condition, including

a) Alarm response procedures

b) System and equipment trip procedures

c) Normal shutdown procedures

d) Lay-up procedures
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e) Emergency shutdown procedures.

4) Digester gas handling under abnormal conditions to minimize flaring of the digester gas,
including (and in this order)

a) Curtailment of supplemental natural gas

b) Increasing steam production and utilizing turbine bypass systems to reject the excess
heat

c) Flaring of excess digester gas.

5) Spare Parts list

6) Maintenance activities, including

a) Major equipment (combustion turbines, heat recovery steam generators, steam
turbine, generators, transformers, gas compressors, main facility pumps, etc)
overhaul and repair,

b) Instrument calibration,

c) Preventive maintenance (e.g., lubrication, heat exchanger cleaning, inspections, filter
replacement) and equipment testing,
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d) Scheduled maintenance for major and minor equipment (e.g., combustion turbine
inspections, heat recovery steam generator inspections, fuel skid inspections, water
treatment system inspections, pump inspections, heat exchanger inspections, pressure
vessel and high energy piping inspections, valve testing, electrical equipment
cleaning and testing, generator inspections, safety valve testing and certification).

In addition to the O&M Plan, the Contractor will also develop the following Facility Programs,
specific to this facility:

1. Environmental, Health and Safety plans, in accordance with Contractor and City
requirements, including Hazardous Materials, Waste Management and Spill
Prevention

2. Training programs

3. Administrative programs including communications and notifications

4. Safety Tailgate

5. Sampling and Testing plans addressing procedures and frequency for the following (to
be finalized during plan development),

a. makeup water



b. feedwater

c. cooling water

d. Closed-loop cooling water

e. digester gas

f. lube oil

g. transformer oil

h. glycol

At the end of the Contract Term, the Contractor shall deliver to the City documentation regarding
all extended warranties required under the DB Contract.

Preliminary Schedule of Plant O&M Activities

The Contractor's O&M activities span all phases of the project. A preliminary schedule of these
activities is provided below.

Activity Schedule
Finalized O&M Plan and R&R Plan, Detailed 6 months AFTER Contract Execution Date
Staffing Plan
Extended Service Agreement Execution Prior to Combustion Turbine Delivery
Hire Plant Management 4 months BEFORE Commissioning! Start-up
Hire Staff 2 months BEFORE Commercial operation
Develop Training Program and Train Staff 30 days BEFORE Commissioning! Start-up
Develop Facility Programs (EH&S, >30 Days BEFORE Commercial Operation
Administrative, emergency response, etc)
Develop O&M Procedures >30 Days BEFORE start of Commissioning! Start-

up
Populate EMP AC CMMS with DGUP assets and >30 Days BEFORE start of Commissioning! Start-
maintenance requirements up
Develop Scheduling procedures for natural gas >30 Days BEFORE start of Commissioning! Start-
supply and electricity sales. up
Develop 1st year O&M plan and 5 year outlook One year Before Commercial Operation Date
Annual Operating Plans Annually
Annual Reports! Audits Annually
Detailed Transition Plan 2 Years BEFORE Transition Date

Preventative Maintenance, R&R, Overhauls and Refurbishments

The Contractor will address the following specialist services, directly and/or through
subcontracted services:

1) Combustion turbine generator inspection, repair and overhaul
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2) Heat recovery steam generator inspection and repair (ASME R stamp)

3) Steam turbine generator inspection, repair, and overhaul

4) Electrical system maintenance and inspection services,

5) Equipment condition services (e.g., vibration analysis, fuel/oil/coolant sampling and
testing, pressure vessel inspection, high energy piping inspections, etc.)

6) Water testing and treatment services,

7) SCR catalyst sampling and analysis services,

8) Ammonia injection system calibration and analysis services

9) CEMS Calibration services,

10) Environmental inspections, audits, and reporting services,

11 ) Waste disposal services,

12) Fire suppression system inspection, maintenance, and testing services,

13) Mechanical services (e.g., heat exchanger inspection and repair, pump inspection and
repairs, valve inspection and repair).

The Contractor shall perform site-specific preventative maintenance, R&R and major overhaul!
refurbishment activities as summarized in the table below:

Equipment Routine Preventive/Predictive Maior
Combustion Turbine Calibrations Compressor washing Overhaul (dis-assembly,

Inspections Protective replacement of
Systems checkout worn/damaged parts)
Quarterly Tests Filter
inspection/cleaning
Cooler
inspection/cleaning

Heat Recovery Steam Instrument calibrations InspectionslNDE Tube Repair/
Generators Burner Management Catalyst cleaning Replacement Catalyst

System Inspections Catalyst Testing Replacement
Pressure Vessel
Certifications Safety
Valve Testing

Steam Turbine Instrument Calibrations Internal Inspections Generator Winding
Generator Filter cleaning Valve inspections inspection and cleaning

Overspeed testing and Bearing overhauls
inspections Gearbox Steam path
inspections inspection/repair

Rotor Inspections
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Equipment Routine Preventive/Predictive Major
CEMS Calibrations
Electrical Systems Calibrations Wire Inspections Tests Transformer Winding

checks Filter Cleaning Cleaning Protective Inspections
Lubrication relay testing

Transformer Oil
Analysis Bushing
Inspection and cleaning
Thermography

Pumps Lubrication Vibration Analysis Overhaul
Lube Oil Analysis
Performance Testing

Fuel Gas Refrigeration Lubrication Vibration Analysis Overhaul
Chiller Calibration Oil and Glycol Analyses

Inspection and Cleaning
condenser/heat
exchangers

Fuel Gas Compressor Lubrication Inspections Overhaul
Calibration Lube Oil Performance Testing
Filter/strainer cleaning Intercooler/aftercooler

Inspections and
cleaning Motor
vibration analysis

Combustion turbines

The Contractor will negotiate and execute an Extended Service Agreement (ESA) to obtain the
necessary expertise for the periodic inspection and overhaul of the combustion turbines, repairs
to the units, and the provision of spare/replacement parts. This agreement will facilitate the
required inspection and repair and replacement schedules recommended by Solar, which
includes:

I) Quarterly testing, compressor washing, inspections and calibrations.

2) Semi-annual protective systems checkout, and borescope inspections of the engine gas
path, inlet air and exhaust inspections, fuel system inspections, .

3) Annual inspections of generator, filter and cooler inspection and cleaning.

4) 30,000 operating hours major overhaul, including full dis-assembly and replacement of
worn and damaged parts.

As part of this, the Contractor will participate in an engine exchange program such that a
replacement engine may be installed and operated during planned and unplanned major
maintenance of a unit. This will minimize disruptions to digester gas usage and steam supply by
improving facility availability. This ESA will also cover the inspection and repair of the
generator and gearbox.
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The major overhaul will involve the replacement ofwom and damaged parts, particularly the
combustion gas path components under severe conditions. The 30,000 operating hours time
frame for major overhauls is based on Solar's general experience, actual time may vary pending
engine performance degradation. Monitoring and diagnostic tools will be used to assess this
overhaul schedule to maximize the operating time period between overhauls under the DGUP
operating conditions while minimizing combustion turbine forced outage rates.

Heat Recovery Steam Generators

The Contractor intends to subcontract for HRSG inspection and repair services consistent with
the recommended inspection schedule per the HRSG vendor. These inspections will occur
during the associated combustion turbine inspections and include:

1) Annual inspections of the water circuits for erosion, corrosion and deposits; gas-side for
erosion, baffle damage, and other degradation; casing leaks; major valve maintenance;
spray systems; catalyst cleaning; duct burner fuel piping and burner tip inspections; burner
management system calibrations; and pressure vessel insurance certification.

2) Every two years, perform deaerator certification inspection,

3) Every five years, non-destructive examination, safety valve service

Flow accelerated corrosion, corrosion due to poor boiler water chemistry, tube erosion and flame
impingement damage from duct burners, and thermal quenching of headers and piping due to
exposure to water and steam are typical damage mechanisms. The heat recovery steam generator
will be designed and operated to minimize these mechanisms.

Steam Turbine Generator

The Contractor intends to subcontract for steam turbine and generator inspection and repair
services consistent with the recommended inspection schedule per the equipment vendor(s).
These inspections will occur during a combustion turbine inspection outage to minimize
unavailability, and will include:

1) Annual generator and bus megger testing, inspections of internals, lubrication system
inspections, switchgear inspections, wiring checks, filter cleaning, circuit breaker and relay
testing and inspection, gearbox inspections, governor valve and trip valve inspections,
overspeed trip assembly inspections.

2) Every five years, clean windings and overhaul bearings.

3) Steam turbine overhauls and repairs as needed.

Corrective Maintenance

The Contractor will perform routine repairs on failed or malfunctioning equipment in accordance
with the Vendor Manuals, the Operations and Maintenance Procedures and Prudent Industry
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Practice. Corrective maintenance of specialty equipment will be performed by subcontractors
with a record of experience and qualifications to perform the maintenance.

To maintain high availability, the root causes of the failures need to be determined to minimize
the recurrence of these failures. The Contractor will have a root cause analysis program that will
be implemented as needed. Recommendations to the design, operation, and maintenance of the
equipment and systems will be tracked.to resolution in accordance with this program.

The multiple-page table below provides details on the site-specific preventative maintenance
activities the Contractor (employees, vendors, subcontractors) will perform:

Activity Discipline Frequency
Instrument Calibrations I&CIMetering/Electrical Annually (or per vendor

recommendation)
CEMS Calibrations I&ClMeteringlElectrical Per Procedures
Ammonia Injection System
Inspect/clean compressors, I&C/MeteringiElectrical Annually
injectors, blower system, heater
systems
Catalyst Change-out Mechanical Per Sampling Results
Electrical Components
Inspect/Clean/Test DC Power I&ClMeteringiElectrical Quarterly
System and UPS
Check float and high rate charge I&C/MeteringiElectrical Semi-annually
of DC Power System and UPS
Review internal event reports for I&ClMeteringiElectricaI Annually
Switchyard Protective Relays
Test annunciator panels, check I&ClMeteringiElectrical Annually
and analyze oil, clean bushings,
inspect cooling fan,
thermography for GSU
transformers.
Clean/inspect switchgear I&C/MeteringiElectrical Annually
internals, buses. Megger test
buses. Clean filters and
inspect/lubricate. Thermography.
Inspect/Test vacuum circuit I&CIMeteringiElectrical Annually
breakers. Megger test circuits.
Clean and lubricate.
Clean/Inspect MCCs. Megger I&ClMeteringiElectrical Annually
test buses. Clean and lubricate.
CleanlInspect Automatic I&ClMeteringiElectrical Annually
Transfer Switches. Lubricate
linkages, thermography.
Inspect Condenser: water box, Mechanical Coincident with steam turbine
tubes, turbine expansion joint, PM.
NDEtubes
Major Water Pumps (feedwater, condensate, circulating water, closed loop coollnz)
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Activity Discipline Frequency
Vibration analysis Mechanical Quarterly
Bearing/coupling lubrication Mechanical Quarterly
Bearing inspection/coupling Mechanical Annually (minimum, adjust per
inspection trending)
Rotor/wear ring overhaul Mechanical Based on pump performance

trending
Motor Inspection/clean I&C/Metering/Electrical Annually
Fuel Gas System
Refrigeration Chiller Vibration Mechanical Quarterly
analysis
Refrigeration Chiller Oil and Mechanical Annually
glycol analysis
Inspect/clean Refrigeration Mechanical Annually
Chiller condenser, evaporator
coils, chilling heat exchanger and
reheating heat exchanger.
Siloxane Gas Treatment gas Mechanical Monthly
analysis
Siloxane Gas Treatment Mechanical Annually
media/coalescing filter
replacement
Gas Compressor Minor Mechanical Per Manufacturer
Inspection for leaks and rotor
axial motion
Gas Compressor Major Mechanical Per Manufacturer
Inspection for leaks, bearing
condition, seals.
Clean inspect Gas Compressor Mechanical Annually
heat exchanger tubes and fins.
Clean inspect Gas Compressor Mechanical Annually
lube oil coolers and strainers.
Replace filters/strainers for Gas Mechanical Every 10,000 hours (30,000
Compressor lube oil system. hours for coalescer filter)
Clean/megger test Gas I&ClMetering/Electrical Annually
Compressor motor.
Inspect/clean control cabinet, I&CfMetering/Electrical Annually
wiling, seals.
Test safety trips I&C/MeteringlElectrical Annually
Test fire protection system I&C/Metering/Electrical Annually
Gas Compressor motor vibration Mechanical Quarterly
analysis
Oil analysis, lubrication Mechanical Quarterly
Air Compressors
Air Compressor vibration Mechanical Quarterly
analysis
Motor lubrication, oil analysis Mechanical Quarterly
Test Pressure Relief Valve Mechanical Annually
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Activity Discipline Frequency
Air Receiver Vessel Inspection Mechanical Annually
Replace Oil and Belts Mechanical Annually
Lube Oil Filter Replacement Mechanical Quarterly
Air Filter Cleaning Mechanical Quarterly
Water/Oil Separator
InspectlRemove accumulated oil Mechanical Annually
and sediment
Inspect oil level sensor floats I&C/Metering/Electrical Annually
Softeners
Lubricate multiport valve Mechanical Quarterly
gearbox and drive motors, all
major valves
Lubricate brine pump Mechanical Quarterly
Replace resin Mechanical As needed

O&M during Emergency Conditions

Emergency actions that affect the plant, the HTP site or both will be defined and coordinated
with HTP Operations to ensure orderly shutdown of shared systems when appropriate.
Contingency plans and emergency preparedness planning will be developed and coordinated with
HTP prior to commissioning to ensure that DOUP and HTP are in harmony when events occur so
that response and recovery occurs smoothly. These plans will include formalized emergency
communications protocols that are consistent with HTP site standards and practices. The
Contractor will also coordinate emergency drills with those of the HTP site.

Some of the major emergency actions to be covered by contingency and emergency preparedness
planning are illustrated in the table below.

Emergency Action Steps
Scenario

Earthquake I Natural • Procedure to "make safe" all system components· Communications protocols
Disaster with HTP site to determine proper response I level of plant operation= Sustained

effort to coordinate plant recovery I operation based on the status ofHTP
operations· Develop I implement plans for "islanding" HTP site if regional grid
goes / stays down

Major Equipment • Develop policies for safe runback or shutdown (if needed) • Develop processes
Failure (Plant or that allow for quickest recovery to normal operating levels· Develop
HTP) alternatives for "sustained patches" iflong lead time equipment needs to be

replaced
Worker Iniurv • Develop and drill processes for promptly I effectively addressing worker injury
Hazardous Material • Develop and drill processes to respond to ammonia releases • Coordinate with
Release HTP site response mechanisms for release of hazardous materials
Fire • Develop and drill procedures for fast, safe response to fires I fast recovery,

restoration· Drill procedures for minimum impact on HTP site I operations
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Digester Gas Bypass Procedure I Plans

The Contractor's O&M procedures will cover digester gas handling activities in response to
abnormal events and long-term unavailability of fired equipment.

In response to shutdowns or runbacks of equipment that burn fuel gas, operating procedures will
call for curtailing supplemental gas supplies and ramping up remaining fired equipment. Any
excess digester gas will be safely disposed of in HTP's existing flare until recovery actions have
returned equipment to service.

For a full facility shutdown, fuel gas compressors will be shut down and fuel lines isolated. The
digester gas will be routed to the flare for safe disposal.

To respond to a long-term outage of a combustion turbine, a replacement engine will be obtained
to return the facility to normal operation while maintenance is ongoing, and auxiliary boilers will
be fired with digester gas as needed. As a last resort, the digester gas will be bypassed around the
equipment to the flare for safe disposal.
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APPENDIX 4
INSURANCE REQUIREMENTS

4 General Requirements

4-A Insurance Requirements Sheet (Form Gen 146/IR)

4-B Instructions and Information on Complying with City Insurance Requirements, Rev.
05/12
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GENERAL REQUIREMENTS

A) GENERAL

In addition to the requirements specified in Section 1-5.1 of the Contract, insurance to be
provided by the Contractor under this Contract is subject to the following conditions as they may
variously apply:

1) ADDITIONAL INSURED/ADDITIONAL INTEREST/LOSS PAYEE

The City, its boards, officers, agents, and employees shall be included as:

a) Additional Insureds in all required General Liability and Automobile
Liability insurance.

b) Named Insureds in all required Owners and Contractors Protective
Liability and Builder's Risk insurance policies.

c) Loss Payee As Its Interest May Appear in all required property, fidelity or
Surety coverages.

2) INSURANCE APPROVAL

Evidence of insurance shall be approved by the Office of the City Administrative Officer,
Risk Management prior to commencement of any Work or tenancy under this Contract in
accordance with the Los Angeles Administrative Code.

3) ALTERNATIVE PROGRAMS/SELF-INSURANCE

Alternative Risk Financing mechanisms such as Risk Retention Groups, Risk Purchasing
Groups, off-shore carriers, captive insurance programs and self-insurance programs are
subject to separate approval after the City has reviewed their financial statements.

4) ADMITTED CARRIERJLICENSED CALIFORNIA BROKER

All insurance must be provided by an insurer admitted to do business in California or
written through a California-licensed surplus lines broker or through an insurer otherwise
acceptable to the City.

Non-admitted coverage must also contain a "Service of Suit" provision whereby the
underwriters will submit as necessary to any court of competent jurisdiction in California
and agree that all matters arising thereunder will be determined in accordance with the
law and practice of such court. It must further give the name and address of the
underwriter's agent for service of process located within California or must nominate the
California Insurance Commissioner as such agent.
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5) CONTRIBUTION NOT REQUIRED

The Contractor's insurance shall be primary and will not require contribution or shall be
endorsed to effect these provisions.

6) CANCELLATION/REDUCTION IN COVERAGE NOTICE

With respect to the interest of the City, if an insurance company elects to cancel insurance
before the stated expiration date, or declines to renew in the case of a continuous policy,
or materially reduces the coverage period by changing the retroactive date (if any), or the
extended discovery period (if any), or reduces the stated limits other than by impairment
of an aggregate limit, or materially reduces the scope of coverage which affects the City's
interest, the company will provide the City at least 30 days (ten days for non-payment of
premium) prior written notice of such election. Notice will be addressed as follows:
CAO-RISK MANAGEMENT, MAIL STOP 132, CITY HALL EAST 1240, 200 NORTH
MAIN STREET, LOS ANGELES, CA 90012-4190.

7) ACCEPTABLE EVIDENCE

Electronic submission via Track4LATM, the City's online insurance compliance system
(http.etrack-lla.Iacity.org), is the preferred method for submitting evidence of insurance.
Track4LATM can be used by insurance brokers and agents to submit Contractor
insurance certificates directly to the City using the ACORD 25 Certificate of Liability
Insurance in electronic format. Insurance Industry Certificates of Insurance other than the
ACORD 25 may also be accepted. However all Certificates must provide a 30 days'
notice provision (ten days for non-payment of premium) AND an Additional Insured
Endorsement naming the City an additional insured completed by Contractor's insurance
company or its designee. If the policy includes an automatic or blanket additional insured
endorsement, the Insurance Certificate must state that the City is an automatic or blanket
additional insured. An endorsement naming the City as an insured is required on all
Builder's Risk policies. An endorsement naming the City as Loss Payee as its Interest
may appear is required on all property, fidelity or Surety coverages.

Alternatively, the Contractor may submit a copy of the full insurance policy containing
language which complies with subparagraphs 1) through 6) above.

Additional Insured Endorsements DO NOT apply to the following:

• Indication of compliance with statute, such as Workers' Compensation Law.

• Professional Liability insurance.

8) SEPARATION OF INSUREDS

Except with respect to the insurance company's limits of liability, each liability insurance
policy shall apply separately to each insured against whom a claim or suit is brought. The
inclusion of any person or organization as an insured shall not affect any right which such
person or organization would have as a claimant if not so included.
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9) RENEWAL

Once the insurance has been approved by City, evidence of renewal of an expiring policy
may be submitted on a manually signed renewal endorsement or certificate form, If the
policy or carrier has changed, however, new evidence as specified in paragraphs 1)
through 8) above, must be submitted.

B) AGGREGATE LIMITS/REDUCTION IN COVERAGE

If any of the required insurance coverages contain annual aggregate limits, the Contractor must
give the City written notice of any pending claim or lawsuit which will materially diminish the
aggregate within 30 days of knowledge of same. Further, the Contractor must take appropriate
steps to restore the impaired aggregate limits or provide replacement insurance protection within
30 days of knowledge of same. The City may, at its option, specify a minimum acceptable
aggregate for each line of coverage required.

The Contractor shall not make any substantial reductions in scope of coverage (e.g., elimination
of contractual liability or reduction of discovery period) which may affect the City's protection
without the City's prior written consent.

C) MODIFICATION OF COVERAGE

The City reserves the right at any time during the term of this Contract to change the amounts
and types of insurance required hereunder by giving the Contractor ninety (90) calendar days
advance written notice of such change. If such change should result in substantial additional cost
to the Contractor, the City agrees to negotiate additional compensation.

D) FAlLURE TO PROCURE INSURANCE

The Contractor's failure to procure or maintain required insurance or a self-insurance program
during the entire tenn of this Contract shall constitute a material breach of this Contract under
which the City may immediately suspend or terminate this Contract or, at its discretion, procure
or renew such insurance to protect the City's interests and pay any and all premiums in
connection therewith, and recover all monies so paid from the Contractor.

E) UNDERLYING INSURANCE

The Contractor shall be responsible for requiring indemnification and insurance as it deems
appropriate from its consultants, agents and Subcontractors, if any, to protect the Contractor's
and the City's interests, and for ensuring that such persons comply with any applicable insurance
statutes. The Contractor should seek professional advice in this regard.

F) WORKERS' COMPENSATION

By signing this Contract, the Contractor hereby certifies that it is aware of the provisions of
Section 3700 et seq., of the Labor Code which require every employer to be insured against
liability for Workers' Compensation or to undertake self-insurance in accordance with the
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provisions of that Code, and that it will comply with such provisions at all such times as they
may apply during the performance of the Work pursuant to this Contract.

A waiver of subrogation in favor of the City will be required when Work is performed on City
premises under hazardous conditions. The Contractor's Workers' Compensation and Employer's
Liability insurance shall be endorsed accordingly.

G) ALL RISK BUILDER'S RISK/INSTALLATION FLOATER

During the course of construction, the Contractor shall secure and maintain an All Risk Builder's
Risk Insurance policy covering loss, damage or destruction of property, including materials in
transit and stored on and off site, in an amount equal to the value of the construction and
materials on hand.

An Installation Risk or "Floater" Policy, written to cover only specific types of equipment during
construction, may be provided to cover damage to Work or high valued equipment or materials.

Coverage shall remain in force until the Work is completed and accepted by the City. Acceptable
evidence of coverage shall be in the form of an endorsement to the policy which names the City
as a Named Insured and as Loss Payee As Its Interest May Appear.

H) TYPICAL COVERAGES REQUIRED

The coverages required in A above shall be at least as broad as:

1) General Liability: Insurance Services Office Commercial General Liability
coverage (Occurrence Form CG 0001) with an edition date prior to 2004.
Coverage shall include protection for the City as additional insured with regard to
the completed operations hazard.

2) Automobile Liability: Insurance Services Office Form Number CA 0001
covering Automobile Liability, code 1 (any auto).

3) Professional Liability: If applicable, errors and omissions liability appropriate to
the consultant's profession, with a discovery period of not less than 12 months
after completion of Work or termination of Contract.

I) TYPICAL LIMITS OF LIABILITY

Unless otherwise specified in Form Gen. 146/IR (Appendix 4-A), the Contractor shall maintain
limits no less than:

1) General Liability: $1,000,000 per occurrence, $2,000,000 aggregate for bodily
injury and property damage. A separate aggregate shall apply to completed
operations.
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2) Automobile Liability: $1,000,000 per accident for bodily injury and property
damage.

3) Employer's Liability: $1,000,000 per accident for bodily injury or disease.

J) PROFESSIONAL LIABILITY INSURANCE

Professional Liability insurance shall be provided to protect against liability arising out of any
negligent act, error or omission in performance of design or engineering services for the Project.
If the Contractor provides design professional services in-house, contractor's professional
liability insurance or the equivalent is required. If any design professional services are furnished
by a Subcontractor, the Subcontractor shall be required to provide professional liability coverage.
The minimum limits for the principal designer are $10 million per claim and $10 million in the
aggregate. The Contractor shall determine coverage limits for itself and any other design
Subcontractors, subject to minimum limits of$1 million per claim and $1 million in the
aggregate. The Contractor is responsible for payment of all deductibles or self-insured
retentions. Any policy deductible shall be subject to approval of the City. Coverage shall be
maintained during the period starting on the date of the Notice to Proceed and ending on the date
of Final Acceptance, and shall contain an extended reporting period of five years following Final
Acceptance.
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APPENDIX 4-A
INSURANCE REQUIREMENTS SHEET (FORM GEN 146/IR)

Required Insurance and Minimum Limits
Date: __ 1_2_1_27_!_20_1_0_~

Agreement/Reference: Digester Gas Utllization Project ~~~~",_.._"~"""
Evidence ofcoverages checked below, with the specified minimum limits, must be submitted and approved prior to
occupancy/start of operations. Amounts shown me Combined Single Limits ("CSLs'·). For Automobile Liability, split
limits may be substituted for a CSL if the totnl per OCCUrrence equals or exceeds the CSL amount.

Limits

Workers' Compensation • Worker.' COlnIIC"."tlO" (\VC) and Employer'. U~bility (EL)
we SIIl(/liOn'

EL $1,0011,000oWaiver ofSubrogation in favor of City o Longshore & Harbor Workerso Jones Act

,f General Liability -,-P,-e,-,r~O,--c,-c:...:u,-r~re~n~c=-e=- _ $5,000,000

{{] I'rod\.lel~,'Co.mp".:ted Operations
IZl Fire Legal Liability _

[]----~-~-.--.--------~--------------.----.--------------------

.Aut(JtJ1Qbll" UabUily (for any and ~!I vehicles ",sod for th" contract, other than commuting to/from work) $2,000,01)0

Professfnna] Liability (Errnr~and Omissions) I $10,000,000

....{.... 'Property Insurance {to cover replacement cos: ofbuilding ~ ~~ {jcl~rmincd by insurance company)

{{] t\ II Risk CoverageoFlood ._ ••• _,,_~_,oEal1hqllake~ __

o Boiler and Machineryo Builder's Risko ~L~~&._-!~el~~~~~~D-~_-~9~-~cc.'c"c. ,c,-.'-.-.'-"c.,c.,~,c .. ,~c"

PolhtliOIl Lia bilityo .. ... .~._....._...._._... _

.f Surety Bonds. Performance and Payment (Lahnr and Materials) Bonds 100% of the contract price

Crime hlSIH,UlCC

Othc r: .,~(Qyjrle!Lto ..Emilio ..Rodriquez., ...•••.., _
property CQ:-lfllilg~DJ.u:ing.J;Q!1ill..,~lli.!i!Q~GJj!:>~.ioJ>JJ[aoJ.:.\LC9:-Ler.<lggt,iQLJQQ,%;1epJ.aC~(.lment.,.C"'Q"'-5J...t Q"'f'-- _

..p.v.iJ4ing;;;?!lQ.!n!&:1u<;tmarine insurance coverage for 100% replacement cosl of eguipment~D.JlrjOgj?p.~rqtj9n,

..p.hi'1.§!!l.,.?!!...r.t~.K.£9.Y§'.r9..9!'l.jD.91udin..9JLQ..Q$.L~Q'{.g[a..9!tf9r100%replacement cost of facill\L-._ ..,_'..'...,m' ..... mm'm ..m... ~._mm~m._

..··.,·...·".•".....·"·..·_..m- ....---------~·----~- ..-~ ..·~ ..~,.,~~------------
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APPENDIX 4-B
INSTRUCTIONS AND INFORMATION ON COMPLYING
WITH CITY INSURANCE REQUIREMENTS, REV. 04/12
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Form Gen. 133 (Rev. 05/12)

CITY OF LOS ANGELES
INSTRUCTIONS AND INFORMATION

ON COMPLYING WITH CITY INSURANCE REQUIREMENTS
(Share this information with your insurance agent or broker)

1. Agreement/Reference All evidence of insurance must identify the nature of your business with the
CITY. Clearly show any assigned number of a bid, contract, lease, permit, etc. or give the project name
and the job site or street address to ensure that your submission will be properly credited. Provide the
types of coverage and minimum dollar amounts specified on the Required Insurance and Minimum
Limits sheet (Form Gen. 146) included in your CITY documents.

2. When to submit Normally, no work may begin until a CITY insurance certificate approval number
eCA number") has been obtained, so insurance documents should be submitted as early as practicable.
For As-needed Contracts, insurance need not be submitted until a specific job has been awarded. Design
Professionals coverage for new construction work may be submitted simultaneously with final plans and
drawings, but before construction commences.

3. Acceptable Evidence and Approval Electronic submission is the best method of submitting your
documents. Track4LA® is the CITY's online insurance compliance system and is designed to make the
experience of submitting and retrieving insurance information quick and easy. The system is designed to
be used by insurance brokers and agents as they submit client insurance certificates directly to the City. It
uses the standard insurance industry form known as the ACORD 25 Certificate of Liability Insurance in
electronic format - the CITY is a licensed redistributor of ACORD forms. Track4LA® advantages include
standardized, universally accepted forms, paperless approval transactions (24 hours, 7 days per week),
and security checks and balances. The easiest and quickest way to obtain approval of your insurance is to
have your insurance broker or agent access Track4LA® at http://track4la.lacity.org and follow the
instructions to register and submit the appropriate proof of insurance on your behalf.

Insurance industry certificates other than the ACORD 25 that have been approved by the State of
California may be accepted, however submissions other than through Track4LA® will significantly
delay the insurance approval process as documents will have to be manually processed. All
Certificates must provide a thirty (30) days' cancellation notice provision (ten (10) days for non-payment of
premium) AND an Additional Insured Endorsement naming the CITY an additional insured completed by
your insurance company or its designee. If the policy includes an automatic or blanket additional insured
endorsement, the Certificate must state the CITY is an automatic or blanket additional insured. An
endorsement naming the CITY an Additional Named Insured and Loss Payee as Its Interests May Appear
is required on property policies. All evidence of insurance must be authorized by a person with authority to
bind coverage, whether that is the authorized agent/broker or insurance underwriter. Completed
Insurance Industry Certificates other than ACORD 25 Certificates are sent electronically to
CAO.insurance.bonds@lacity.org.

Additional Insured Endorsements DO NOT apply to the following:

Indication of compliance with statute, such as Workers' Compensation Law.

Professional Liability insurance.

Verification of approved insurance and bonds may be obtained by checking Track4LA®, the CITY's online
insurance compliance system, at http://track4Ia.lacity.org.

4. Renewal When an existing policy is renewed, have your insurance broker or agent submit a new
Acord 25 Certificate or edit the existing Acord 25 Certificate through Track4LA® at
http://track4Ia.lacity.org.
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5. Alternative Programs/Self-Insurance Risk financing mechanisms such as Risk Retention Groups,
Risk Purchasing Groups, off-shore carriers, captive insurance programs and self-insurance programs are
subject to separate approval after the CITY has reviewed the relevant audited financial statements. To
initiate a review of your program, you should complete the Applicant's Declaration of Self Insurance form
(http://cao.lacity.org/risk/lnsuranceForms.htm) to the Office of the City Administrative Officer, Risk
Management for consideration.

6. General Liability insurance covering your operations (and products, where applicable) is required
whenever the CITY is at risk of third-party claims which may arise out of your work or your presence or
special event on City premises. Sexual Misconduct coverage is a required coverage when the work
performed involves minors. Fire Legal Liability is required for persons occupying a portion of CITY
premises. Information on two CITY insurance programs, the SPARTA program, an optional source of low-
cost insurance which meets the most minimum requirements, and the Special Events Liability Insurance
Program, which provides liability coverage for short-term special events on CITY premises or streets, is
available at (www.2sparta.com). or by calling (800) 420-0555.

7. Automobile Liability insurance is required only when vehicles are used in performing the work of your
Contract or when they are driven off-road on CITY premises; it is not required for simple commuting
unless CITY is paying mileage. However, compliance with California law requiring auto liability insurance
is a contractual requirement.

8. Errors and Omissions coverage will be specified on a project-by-project basis if you are working as a
licensed or other professional. The length of the claims discovery period required will vary with the
circumstances of the individual job.

9. Workers' Compensation and Employer's Liability insurance are not required for single-person
contractors. However, under state law these coverages (or a copy of the state's Consent To Self Insure)
must be provided if you have any employees at any time during the period of this contract. Contractors
with no employees must complete a Request for Waiver of Workers' Compensation Insurance
Requirement (http://cao.lacity.org/risk/lnsuranceForms.htm). A Waiver of Subrogation on the coverage
is required only for jobs where your employees are working on CITY premises under hazardous
conditions, e.g., uneven terrain, scaffolding, caustic chemicals, toxic materials, power tools, etc. The
Waiver of Subrogation waives the insurer's right to recover (from the CITY) any workers' compensation
paid to an injured employee of the contractor.
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10. Property Insurance is required for persons having exclusive use of premises or equipment owned or
controlled by the CITY. Builder's Risk/Course of Construction is required during construction projects
and should include building materials in transit and stored at the project site.

11. Surety coverage may be required to guarantee performance of work and payment to vendors and
suppliers. A Crime Policy may be required to handle CITY funds or securities, and under certain other
conditions. Specialty coverages may be needed for certain operations. For assistance in obtaining the
CITY required bid,performance and payment surety bonds, please see the City of Los Angeles Bond
Assistance Program website address at http://cao,lacity,orq/risk/BondAssistanceProgram.pdf or call (213)
258-3000 for more information.



APPENDIX 5
GUARANTY

This Guaranty Agreement (the "Guaranty") is made by Exelon Generation Company,
LLC ("Guarantor"), a Pennsylvania limited liability company, in favor of The City of Los
Angeles, a municipal corporation acting by order of and through its Board of Public Works
("Counterparty").

WHEREAS, Constellation Newlsnergy, Inc., a Delaware corporation, directly or
through one of its wholly-owned subsidiaries ("Constellation") and Counterparty are parties to
that certain Contract for the Development of the Hyperion Treatment Plant Digester Gas
Processing System dated , 2013 ("Development Agreement"), which includes the
Contract for the Design and Construction of the Hyperion Treatment Plant Digester Gas
Processing System between the City of Los Angeles and Constellation dated ,2013
(the "DB Contract"); and the Contract for the Operation and Maintenance of the Hyperion
Treatment Plant Digester Gas Processing System between the City of Los Angeles and
Constellation dated ,2013 (the "O&M Contract") (the Development Agreement, the
DB Contract, and the O&M Contract may each individually be referred to as a "Contract
Document," and collectively constitute the "Agreement");

WHEREAS, Guarantor is the direct or indirect parent of Constellation, will receive
substantial and direct benefits from the transactions contemplated by the Agreement and has
agreed to enter into this Guaranty to provide assurance for the full and prompt payment of
Constellation's obligations in connection with the Agreement and to induce the Counterparty to
enter into the Agreement; and

WHEREAS, without this Guaranty, Counterparty would not have entered into the
Agreement, in consideration ofCounterparty's execution of the Agreement, Guarantor has agreed
to execute this Guaranty, and the execution and delivery of this Guaranty is a condition to
Counterparty's further performance of its obligations under the terms of the Agreement

NOW, THEREFORE, in consideration of the foregoing Recitals and other good and
valuable consideration, the adequacy, receipt and sufficiency of which are hereby acknowledged,
Guarantor hereby agrees as follows:

1. Guaranty. Subject to the limitation on Guarantor's liability set forth in Section 3 of this
Guaranty, below, Guarantor hereby unconditionally and absolutely guarantees the full and
prompt payment when due of all the financial obligations of Constellation arising out of, in
connection with, under or related to the Agreement (including each of the Contract Documents),
and each and every other document and agreement executed by Constellation in connection with
the consummation of the transactions contemplated by the Contract Documents, as such
Agreement (or any Contract Document or other document and agreement executed by
Constellation in connection with consummation of the transactions contemplated by the Project
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Documents) may be amended or modified from time to time, including the obligation to pay
liquidated or other damages that may be owing under the Contract Documents (collectively, the
"Guaranteed Obligations").

2. Guaranty Absolute and Unconditional Obligation. This Guaranty is a guaranty of
payment and not of collection and is an absolute, unconditional and irrevocable guarantee of the
full and prompt payment when due of all of the Guaranteed Obligations, whether or not from
time to time reduced or extinguished or hereafter increased or incurred; whether or not recovery
may be, or hereafter may become, barred by any statute of limitations or otherwise; provided,
however, that this Guaranty shall not be enforceable against Guarantor to the extent (and only to
the extent) it is determined or has been determined that the Guaranteed Obligations are not
enforceable by a court of competent jurisdiction against Constellation. Guarantor covenants that
this Guaranty will not be fulfilled or discharged, except by the complete payment of the
Guaranteed Obligations, whether by the primary obligor or Guarantor under this Guaranty.
Without limiting the generality of the foregoing, the liability of Guarantor under this Guaranty
shall be absolute and unconditional and Guarantor's obligations hereunder will not be released,
discharged or otherwise affected irrespective of:

(a) any lack of validity or enforceability of or defect or deficiency applicable to
Constellation in any Contract Document or any other documents executed in
connection with the Agreement; or

(b) any change in, modification, extension or Waiver of any of the terms or
obligations of any Contract Document; or

(c) any change in the time, manner, terms or place of payment of or in any other term
of, all or any of Constellation's obligations under the Contract Documents (the
"Contract Obligations"), or any other amendment or waiver of or any consent to
departure from any Contract Document or any other agreement or instrument
executed in connection with the Agreement; or

(d) except as to applicable statutes of limitation, failure, omission, delay, waiver or
refusal by Counterparty to exercise, in whole or in part, any right or remedy held
by Counterparty with respect to any Contract Document or any transaction under
the Agreement; or

(e) any change in the existence, structure or ownership of Guarantor or Constellation,
or any insolvency, bankruptcy, reorganization or other similar proceeding
affecting Constellation or its assets; or
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(f) the existence of any claim or set-off which Constellation has or Guarantor may
have against Counterparty, whether in connection with this Guaranty or any
unrelated transaction, except and only to the extent any claim or set-off is actually
allowed by a court of competent jurisdiction, provided that nothing in this
Guaranty will be deemed a waiver by Guarantor of any claim or prevent the
assertion of any claim by separate suit; or



(g) any release of Constellation from any liability with respect to any Contract
Documents, or

(h) any release or subordination of any collateral then held by Counterparty as
security for the performance by Constellation of the Contract Obligations.

This Guaranty will in all respects be a continuing, absolute, and unconditional guaranty
irrespective of the genuineness, validity, regularity or enforceability of the Guaranteed
Obligations or any part thereof or any instrument or agreement evidencing any of the Guaranteed
Obligations or relating thereto, or the existence, validity, enforceability, perfection, or extent of
any collateral therefor or any other circumstances relating to the Guaranteed Obligations which
might otherwise constitute a defense to the Guaranteed Obligations or this Guaranty, except and
only to the extent such defenses are adjudicated or have been adjudicated by a court of competent
jurisdiction.

The obligations of the Guarantor hereunder are several from Constellation or any other
person, and are primary obligations concerning which the Guarantor is the principal obligor.
There are no conditions precedent to the enforcement of this Guaranty, except as expressly
contained herein. It shall not be necessary for Counterparty, in order to enforce payment by
Guarantor under this Guaranty, to show any proof of Constellation's default, to exhaust its
remedies against Constellation, any other guarantor, or any other person liable for the payment or
performance of the Contract Obligations, or to exhaust any security or collateral and without the
necessity of proceeding against Constellation.

This Guaranty shall continue to be effective or be reinstated, as the case may be, if at any
time any payment of any of the Guaranteed Obligations is annulled, set aside, invalidated,
declared to be fraudulent or preferential, rescinded or must otherwise be returned, refunded or
repaid by Counterparty upon the insolvency, bankruptcy, dissolution, liquidation or
reorganization of Constellation or any other guarantor, or upon or as a result of the appointment
of a receiver or conservator of, or trustee for Constellation or any other guarantor or any
substantial part of its property or otherwise, all as though such payment or payments had not been
made.

(a) Counterparty may enforce this Guaranty upon the occurrence of a breach by
Constellation of any of the Guaranteed Obligations (following the expiration of
any notice and cure period set forth in the applicable Contract Document and
applicable to such breach), notwithstanding the existence of any dispute between
or among Counterparty and Constel1ation with respect to the existence of such a
breach.

3. Liability of Guarantor.

(b) Guarantor's payment of some, but not all, of the Guaranteed Obligations will in
no way limit, affect, modify or abridge Guarantor's liability for those Guaranteed
Obligations that have not been paid.
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(c) Counterparty, upon such terms as it deems appropriate, without notice or demand
and without affecting the validity or enforceability of this Guaranty or giving rise
to any reduction, limitation, impairment, discharge or termination of Guarantor's
liability hereunder, from time to time may (i) with respect to the financial
obligations of Constellation, renew, extend, accelerate, increase the rate of interest
on, or otherwise change the time, place, maimer or terms of payment of
Guaranteed Obligations, and/or subordinate the payment of the same to the
payment of any other obligations, (ii) settle, compromise, release or discharge, or
accept or refuse any offer of performance with respect to, or substitutions for, the
Contract Obligations or any agreement relating thereto, (iii) request and accept
other guarantees of the Guaranteed Obligations and take and hold security for the
payment of this Guaranty or the Guaranteed Obligations, (iv) release, surrender,
exchange, substitute, compromise, settle, rescind, waive, alter, subordinate or
modify, with or without consideration, any security for performance of the
Contract Obligations, any other guarantees of the Contract Obligations, or any
other obligation of any Person with respect to the Contract Obligations, (v)
enforce and apply any security hereafter held by or for the benefit of Counterparty
in respect of this Guaranty or the Contract Obligations and direct the order or
manner of sale thereof, or exercise any other right or remedy that Counterparty
may have against any such security, as Counterparty in its discretion may
determine, and (vi) exercise any other rights available to it under the Agreement.

(d) This Guaranty and the obligations of Guarantor hereunder will be valid and
enforceable and will not be subject to any reduction, limitation, impairment,
discharge or termination for any reason (other than indefeasible performance in
full of the Contract Obligations, including payment of the Guaranteed
Obligations), including without limitation the occurrence of any of the following,
whether or not Guarantor will have had notice or knowledge of any of them: (i)
any failure or omission to assert or enforce or agreement or election not to assert
or enforce, or the stay or enjoining, by order of court, by operation of law or
otherwise, of the exercise or enforcement of, any claim or demand or any right,
power or remedy (whether arising under the Contract Documents, at law, in equity
or otherwise) with respect to the Contract Obligations or any agreement or
instrument relating thereto; (ii) any rescission, waiver, amendment or modification
of, or any consent to departure from, any of the terms or provisions (including
without limitation provisions relating to events of default) of the Contract
Documents or any agreement or instrument executed pursuant thereto; (iii)
Counterparty's consent to the change, reorganization or termination of the
corporate structure or existence of Constellation; (iv) any defenses, set-offs or
counterclaims Constellation may allege or assert against Counterparty in respect
of the Guaranteed Obligations, including but not limited to failure of
consideration, breach of warranty, payment, statute of frauds, statute of
limitations, accord and satisfaction and usury, except and only to the extent any
defenses, set-offs, or counterclaims are actually allowed by a court of competent
jurisdiction; and (v) any other act or thing or omission, or delay to do any other act
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or thing, which mayor might in any manner or to any extent vary the risk of
Guarantor as an obligor in respect of the Guaranteed Obligations.

(e) Subject to the limitation on the amount of Guarantor's liability set forth in this
paragraph, it is the intent of the parties that the Guarantor's liability for the
Guaranteed Obligations shall be limited to that of Constellation, and that this
instrument shall not impose greater obligations upon the Guarantor than would be
owed to the Counterparty by Constellation. Any final determination by a court of
competent jurisdiction with respect to any of the Guaranteed Obligations shall
establish the limits of this Guaranty with respect thereto. Nothing in this Section
shall affect the enforceability of the Guarantor's waiver of defenses, subrogation
rights, and reimbursement rights set forth in Sections 4,6, and 7.

(f) Notwithstanding anything in this Guaranty to the contrary, in any case Guarantor's
aggregate liability with respect to the Guaranteed Obligations arising under the
DB Contract shall be limited to $50 million, and Guarantor's aggregate liability
with respect to the Guaranteed Obligations arising under the O&M Contract shall
be limited to $20 million. Furthermore, following the later to occur of one year
after Final Acceptance or one year after resolution of all claims (if any)
outstanding as of Final Acceptance, Guarantor's aggregate liability with respect to
the Guaranteed Obligations arising under the DB Contract shall be limited to the
value of the extended warranties as stated in Appendix 31 to the DB Contract.
Any claims made under the Development Agreement shall be subject to the
limitations of liability (that is, the aggregate dollar limits and time limitations)
applicable to the DB Contract or O&M Contract, or both, depending on whether
the claim is based on Guaranteed Obligations under the DB or O&M Contract, or
both. If any claim is made under the Development Agreement that is not based on
Guaranteed Obligations under the DB or O&M Contract, it shall be subject to the
aggregate dollar limits and time limitations applicable to claims made based on
the DB Contract.

(a) notice of acceptance of this Guaranty, of the creation, renewal, extension,
modification, accrual or existence of any of the Guaranteed Obligations and of any
action by Counterparty in reliance hereon or in connection herewith;

4. Waiver. "This is a guaranty of payment and not of collection. Guarantor hereby waives:

(b) notice of the entry into any Agreement between Constellation and Counterparty
and of any amendments, supplements or modifications thereto; or any waiver of
consent under any Agreement, including waivers of the payment and performance
of the obligations thereunder;

(c) notice of any increase, reduction or rearrangement of Constellation's obligations
under any Agreement or any extension of time for the payment of any sums due
and payable to the Counterparty under any Agreement;
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(d) except as expressly set forth herein, presentment, demand for payment, notice of
dishonor or nonpayment, protest and notice of protest or any other notice with
respect to the Guaranteed Obligations;

(e) any right to require that Counterparty exhaust any security held be Counterparty at
any time, and any requirement that suit be brought against, or any other action by
Counterparty be taken against, or any notice of default or other notice be given to,
or any demand be made on Constellation or anyother person, or that Counterparty
exercise any right or remedy under the Agreement or that any other action be
taken or not taken before proceeding against Guarantor as a condition to
Guarantor's liability for the Guaranteed Obligations under this Guaranty or as a
condition to the enforcement of this Guaranty against Guarantor;

(f) any defense that may arise by reason of the incapacity, lack of authority, death or
disability of, or revocation hereby by Guarantor or any other Person or the failure
of Counterparty to file or enforce a claim against the estate (either in
administration, bankruptcy or any other proceeding) of any such Person;

(g) any requirements of diligence or promptness on the part of Counterparty;

(h) except as specifically provided elsewhere in this Guaranty, any defense arising out
of the lack of validity or the unenforceability of the Contract Obligations or any
agreement or instrument relating thereto or by reason of the cessation of the
liability of Constellation or any other Person from any cause other than
indefeasible performance in full of the Contract Obligations, including payment of
the Guaranteed Obligations;
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(i) any defense based upon any statute or rule of law which provides that the
obligation of a surety must be neither larger in amount nor in other respects more
burdensome than that of the principal or which reduces a surety's or guarantor's
obligation in proportion to the principal obligation, including, without limitation,
all rights and benefits under Section 2809 of the California Civil Code purporting
to reduce a guarantor's obligation in proportion to the obligation of the principal;

(i) any defense based upon any act or omission of Counterparty which directly or
indirectly results in or aids the discharge or release of Constellation, Guarantor or
any security given or held by Counterparty in connection with the Contract
Obligations; and

(j) any and all suretyship defenses under applicable law including, but not limited to,
any defense under Sections 2787 through 2855, inclusive, of the California Civil
Code; and

(k) any statute of limitations affecting Guarantor's liability hereunder or the
enforcement thereof.



5. Expenses. Guarantor agrees to pay on demand any and all out-of-pocket costs including
reasonable legal fees, expert witness fees, litigation-related expenses, court or other costs
incurred in litigation and such other relief as a court may award, and any other expenses incurred
by Counterparty in enforcing Guarantor's obligations under this Guaranty; provided that the
Guarantor shall not be liable for any expenses of Counterparty if it is not the "successful party" in
such enforcement action. For purposes of this clause, the term "successful party" means the net
winner of the dispute, taking into account the claims pursued, the claims on which the pursuing
party was successful, the amount of money sought, the amount of money awarded, and offsets or
counterclaims pursued (successfully or unsuccessfully) by the other party. If a written settlement
offer is rejected and the judgment or award finally obtained is equal to or more favorable to the
offeror than an offer made in writing to settle, the offeror is deemed to be the successful party
from the date of the offer forward

6. Subrogation. Guarantor shall be subrogated to all rights of Counterparty against
Constellation in respect of any amounts paid by Guarantor pursuant to the Guaranty, provided
that Guarantor waives any rights it may acquire by way of subrogation under this Guaranty, by
any payment made hereunder or otherwise (including, without limitation, any statutory rights of
subrogation under Section 509 of the Bankruptcy Code, 11 U.S.C. § 509, or otherwise),
reimbursement, exoneration, contribution, indemnification, or any right to participate in any
claim, right or remedy of Counterparty against Constellation or any collateral which Counterparty
now has or acquires, whether or not such claim, right or remedy arises in equity, under contract,
by statute, under common law or otherwise, until all of the Guaranteed Obligations shall have
been irrevocably paid to Counterparty in full. If any amount shall be paid to the Guarantor on
account of such subrogation rights at any time when all the Guaranteed Obligations in default
shall not have been paid in full, such amount shall be held in trust for the benefit of Counterparty
and shall forthwith be paid to Counterparty to be applied to the Guaranteed Obligations. If (a)
the Guarantor shall make payment to Counterparty of all or any part of the Guaranteed
Obligations and (b) all the Guaranteed Obligations shall have been paid in full, Counterparty
shall, at the Guarantor's request, execute and deliver to the Guarantor appropriate documents
necessary to evidence the transfer by subrogation to the Guarantor of any interest in the
Guaranteed Obligations resulting from such payment by Guarantor.

7. Waiver and Reservation of Defenses. Guarantor agrees that except as expressly set
forth herein, it will remain bound upon this Guaranty notwithstanding any defenses which,
pursuant to the laws of suretyship, would otherwise relieve a guarantor of its obligations under a
Guaranty. Guarantor does reserve the right to assert defenses which Constellation may have to
payment of any Guaranteed Obligation other than defenses arising from the bankruptcy or
insolvency of Constellation and other defenses expressly waived hereby. Defenses waived
hereby include without limitation the defenses waived pursuant to Section 3, Section 4, Section
6, and Section 11 hereof, and any defenses, set-offs or counterclaims Constellation may allege or
assert against Counterparty in respect of the Guaranteed Obligations, including but not limited to
failure of consideration, breach of warranty, payment, statute of frauds, statute of limitations,
accord and satisfaction and usury, except and only to the extent any defenses, set-offs, or
counterclaims are actually allowed by a court of competent jurisdiction; and any other act or
thing or omission, or delay to do any other act or thing, which mayor might in any manner or to
any extent vary the risk of Guarantor as an obligor in respect of the Guaranteed Obligations.
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8. Default; Cumulative Rights. The Counterparty may declare Guarantor in default under
this Guaranty for any failure to fully perform and discharge its obligations and liabilities under
this Guaranty. Guarantor and the Counterparty specifically agree that, in addition to any and all
remedies at law or in equity that the Counterparty may have, the Counterparty shall be entitled to
the remedy of specific performance of any of the provisions and obligations to be performed by
Guarantor under this Guaranty and that the Counterparty shall be entitled to any other provisional
remedies incidental to enforcing such specific performance, including, without limitation, the
granting of appropriate injunctive relief. All rights, powers and remedies of Counterparty
hereunder will be in addition to and not in lieu of all other rights, powers and remedies given to
Counterparty, whether at law, in equity or otherwise.

9. Notices. All demands, notices and other communications provided for hereunder shall,
unless otherwise specifically provided herein, (a) be in writing addressed to the party receiving
the notice at the address set forth below or at such other address as may be designated by written
notice, from time to time, to the other party, and (b) be delivered by personal service (including
express or courier service), by electronic communication, whether by telex, telegram or
telecopying (if confirmed in writing sent by registered or certified mail, postage prepaid, return
receipt requested), or by registered or certified mail, postage prepaid, return receipt requested.
Notices shall be sent to the following addresses:

If to Counterparty:

Kenneth J. Weston
Hyperion Treatment Plant
Harry Pregerson Technical Support Facility
12000 Vista Del Mar
Playa Del Rey, CA 90293
Telephone No.: :(310) 648-5495
Email: kenneth.weston@lacity.org
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With copies to:

John Carvalho, Deputy City Attorney
Office of the City Attorney
200 N. Main Street, 7th Fl.
Los Angeles, CA 90012
Telephone No.: 213.978.8184
Fax: 213.978.8211
Email: john.carvalho@lacity.org



Exelon Generation Company, LLC
10 South Dearborn Street, 52nd Floor
Chicago, IL 60603
Attn: Treasurer and Assistant Treasurer
Fax (312) 394-4082

If to Guarantor:

Constellation NewEnergy, Inc.
100 Constellation Way, Suite 600e
Baltimore, MD 21202
Attn: Credit Department
Phone: 410-470-6000
Fax: 410-468-3828

With a copy to:

Exelon Business Services Company
10 S. Dearborn, 49th Floor
Chicago, IL 60603
Attn: .Michael Strohmeier, Assistant General Counsel
Phone: 312-394-2185
Fax: 312-394-5209

Either Guarantor or Counterpart may from time to time change its address for the purpose of
notices by a similar notice specifying a new address, but no such change is effective until it is
actually received by the party sought to be charged with its contents.

All notices and other communications required or permitted under this Guaranty which are
addressed as provided in this Section 9 are effective upon delivery, if delivered personally or by
overnight mail, and, are effective five days following deposit in the United States mail, postage
prepaid if delivered by mail.

10. Demand and Payment. Any demand by Counterparty for payment hereunder shall be in
writing, signed by a duly authorized representative of Counterparty and delivered to the
Guarantor pursuant to Section 9 hereof, and shall (a) reference this Guaranty, (b) specifically
identify Constellation, the nature of the default, the Guaranteed Obligations to be paid and the
amount of such Guaranteed Obligations and (c) set forth payment instructions, including bank
name, routing number and bank account number. There are no other requirements of notice,
presentment or demand. Guarantor shall pay, or cause to be paid, and Guaranteed Obligations
within ten business days of receipt of such demand.

11. Term. This Guarantor's obligations and liabilities under this Guaranty shall terminate as
follows:

(a) with respect to the DB Contract, on the later to occur of one year after Final
Acceptance or one year after resolution of all claims (if any) outstanding as of
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Final Acceptance, provided that Guarantor's obligations and liabilities under this
Guaranty (i) shall continue in full force and effect until one year after the end of
the extended warranty period under Section 1-1.6.2 of the DB Contract with
respect to warranties that are provided directly by the Contractor and (ii) shall
continue in full force and effect with respect to Contractor's obligations and
liabilities under Section 2- L 16 of the DB Contract until expiration of the
Contractor's obligations and liabilities under said Section 2- L 16 in accordance
with applicable law; and

(b) with respect to the O&M Contract, on the later to occur of one year after
termination of the O&M Contract or one year after resolution of all claims (if any)
outstanding as of termination.

12. No Waiver; Remedies. Except as to applicable statutes of limitation, no failure on the
part of Counterparty to exercise, and no delay in exercising, any right hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise of any right hereunder preclude any other
or further exercise thereof or the exercise of any other right. The remedies herein provided are
cumulative and not exclusive of any remedies provided by law.

13. Assignment: Successors and Assigns. This Guaranty shall be binding upon and inure to
the benefit of the Guarantor and Counterparty and their respective successors, permitted assigns,
and legal representatives, but is not assignable by Guarantor without the prior written consent of
Counterparty, which consent may be granted or withheld in Counterparty's sale discretion. Any
assignment by Guarantor effected in accordance with this Section 12 will not relieve Guarantor
of its obligations and liabilities under this Guaranty. The sale or other disposition of a majority
in interest of the shares of Guarantor or the sale, transfer, or disposition (including by merger) of
substantially all of the assets of Guarantor shall be deemed an assignment of this Guaranty
subject to consent as required herein.

14. Amendments, Etc. No amendment of this Guaranty shall be effective unless in writing
and signed by Guarantor and Counterparty. No waiver of any provision of this Guaranty nor
consent to any departure by Guarantor therefrom shall in any event be effective unless such
waiver shall be in writing and signed by Counterparty. Any such waiver shall be effective only
in the specific instance and for the specific purpose for which it was given.

(a) it is a limited liability company duly organized, validly existing, and in good
standing under the laws of the State of Pennsylvania and qualified to do business
and is in good standing under the laws of the State of California.

15. Captions and Construction. The captions in this Guaranty have been inserted for
convenience only and shall be given no substantive meaning or significance whatsoever in
construing the terms and provisions of this Guaranty. Ambiguities or uncertainties in the
wording of this Guaranty will not be construed for or against any party, but will be construed in
the manner that most accurately reflects the parties' intent as of the date hereof.

16. Representation and Warranties. The Guarantor represents and warrants as follows:
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(b) the execution, delivery and performance of this Guaranty have been and remain
duly authorized by all necessary corporate action and do not contravene the
Guarantor's constitutional documents or any contractual restriction binding on the
Guarantor or its assets.

(c) this Guaranty constitutes the legal, valid and binding obligation of the Guarantor
enforceable against Guarantor in accordance with its terms, subject, as to
enforcement, to bankruptcy, insolvency, reorganization and other laws of general
applicability relating to or affecting Counterparty's rights and to general equity
principles.

(d) neither the execution nor delivery of this Guaranty nor compliance with or
fulfillment of the terms, conditions, and provisions hereof, will conflict with,
result in a material breach or violation of the terms, conditions, or provisions of,
or constitute a material default, an event of default, or an event creating rights of
acceleration, termination, or cancellation, or a loss of rights under (1) the
certificate of incorporation or by-laws of Guarantor, (2) any judgment, decree,
order, contract, agreement, indenture, instrument, note, mortgage, lease,
governmental permit, or other authorization, right restriction, or obligation to
which Guarantor is a party or any of its property is subject or by which Guarantor
is bound, or (3) any federal, state, or local law, statute, ordinance, rule or
regulation applicable to Guarantor;

(e) it now has and will continue to have full and complete access to any and all
information concerning the transactions contemplated by the Agreement or
referred to therein, and the fmancial status of Constellation and its ability to pay
the Guaranteed Obligations;

(f), it has reviewed and approved copies of the Contract Documents and is fully
informed of the remedies Counterparty may pursue;' with or without notice to
Constellation or any other Person, in the event of default of any of the Contract
Obligations;

(g) it has made and so long as the Guaranteed Obligations (or any portion thereat)
remain unsatisfied, it will make its own credit analysis of Constellation and will
keep itself fully informed as to all aspects of the financial condition of
Constellation, the performance of the Contract Obligations of Constellation and
all other circumstances bearing upon the risk of nonpayment or nonperformance
of the Contract Obligations. Guarantor hereby waives and relinquishes any duty
on the part of Counterparty to disclose any matter, fact or thing relating to the
business, operations or conditions of Constellation now known or hereafter known
by Counterparty;

(h) no consent, authorization, approval, order, license, certificate, or permit or act of
or from, or declaration or filing with, any governmental authority or any party to
any contract, agreement, instrument, lease, or license to which Guarantor is a
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party or by which Guarantor is bound, is required for the execution, delivery, or
compliance with the terms hereof by Guarantor, except as have been obtained
prior to the date hereof; and

(i). there is no pending or, to the best of its knowledge, threatened action, suit,
proceeding, arbitration, litigation, or investigation of or before any Governmental
Authority which challenges the validity or enforceability of this Guaranty.

17. Limitation by Law. All rights, remedies and powers provided in this Guaranty may be
exercised only to the extent that the exercise thereof does not violate any applicable provision of
law, and all the provisions of this Guaranty are intended to be subject to all applicable mandatory
provisions of law that may be controlling and to be limited to the extent necessary so that they
will not render this Guaranty invalid, unenforceable, in whole or in part, or not entitled to be
recorded, registered or filed under the provisions of any applicable law.

18. Bankruptcy; Post-Petition Interest; Reinstatement of Guaranty.

(a) The obligations of Guarantor under this Guaranty will not be reduced, limited,
impaired, discharged, deferred, suspended or terminated by any proceeding,
voluntary or involuntary, involving the bankruptcy, insolvency, receivership,
reorganization, liquidation or arrangement of Constellation or by any defense
which Constellation may have by reason of the order, decree or decision of any
court or administrative body resulting from any such proceeding. Counterparty is
not obligated to file any claim relating to the Contract Obligations if Constellation
becomes subject to a bankruptcy, reorganization, or similar proceeding, and the
failure of Counterparty so to file will not affect Guarantor's obligations under this
Guaranty.
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(b) Guarantor acknowledges and agrees that any interest on any portion of the
Guaranteed Obligations which accrues after the comniencement of any proceeding
referred to in clause (a) above (or, if interest on any portion of the Guaranteed
Obligations ceases to accrue by operation of law by reason of the commencement
of said proceeding, such interest as would have accrued on such portion of the
Guaranteed Obligations if said proceedings had not been commenced) will be
included in the Guaranteed Obligations because it is the intention of Guarantor
and Counterparty that the Guaranteed Obligations should be determined without
regard to any rule of law or order which may relieve Constellation of any portion
of such Guaranteed Obligations. Guarantor will permit any trustee in bankruptcy,
receiver, debtor in possession, assignee for the benefit of creditors or any similar
person to pay Counterparty, or allow the claim of Counterparty in respect of, any
such interest accruing after the date on which such proceeding is commenced.

19. GOVERNING LAW. THIS GUARANTY SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF CALIFORNIA
AND APPLICABLE FEDERAL LAW.



20. CONSENT TO JURISDICTION. GUARANTOR AND THE COUNTERPARTY
AGREE THAT ANY ACTION OR PROCEEDING TO RESOLVE A DISPUTE BETWEEN
GUARANTOR AND COUNTERPARTY CONCERNING THE INTERPRETATION,
APPLICATION OR ENFORCEMENT OF THE TERMS OF THIS GUARANTY MAY ONLY
BE BROUGHT IN SUPERIOR COURT FOR THE COUNTY OF LOS ANGELES OR U.S.
DISTRICT COURT FOR THE CENTRAL DISTRICT OF CALIFORNIA. EACH OF
GUARANTOR AND COUNTERPARTY ACCEPTS FOR ITSELF AND IN CONNECTION
WITH ITS PROPERTIES, GENERALLY AND UNCONDITIONALLY, THE JURISDICTION
OF THE AFORESAID COURTS AND WAIVES ANY DEFENSE OF FORUM NON
CONVENIENS. IF NOT A RESIDENT OF THE STATE OF CALIFORNIA, GUARANTOR
MUST APPOINT AND MAINTAIN AN AGENT FOR SERVICE OF PROCESS IN THE
STATE OF CALIFORNIA.
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IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be duly executed and
delivered by its duly authorized officer effective as of this __ day of ,2013.

Guarantor:

EXELON GENERATION COMPANY, LLC

By;
Name: Stacie Frank
Title: VP and Treasurer
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1.0 INTRODUCTION

The purpose of this Basis of Design Document (BOD) is to form the design basis for the Hyperion
Treatment Plant (HTP) Digester Gas Utilization Project (DGUP or Project). It has been prepared to
compile and organize Project design information into a single document for reference through the design
process. It has been prepared using the "Design Information" contained in the Constellation NewEnergy,
Inc. (CNE) Proposal submitted to the Bureau of Sanitation (CITY), the CITY Request for Proposal (RFP)
document and Addenda, information obtained in the Project Kick-Off meeting and several site visits to
meet with HTP and CITY personnel.

The final system design, equipment parameters, equipment selections, design details, and construction
may differ from those initially specified herein. This document will form the basis for the execution of the
engineering, design and procurement efforts.

2.0 DOCUMENT REVISIONSAND CHANGES

This document may be updated during the design process as design decisions are refined or revised.
Some changes will necessarily occur during the detailed design process that could impact the basic
design approaches and methods described in the BOD, which will result in updates to the BOD.
Modifications to the BOD will be tracked through issuance of formal revisions. Significant changes to
BOD design elements will be only be made after the approval of CNE and the CITY. Changes to design
elements and Revisions to the BOD will have to be timely to avoid and/or mitigate any cost and/or
schedule impacts.

3.0 LEGEND OF USED ACRONYMS

BOD Basis of Design Document
BOP Balance of Plant
BOS Bureau of Sanitation
CNE Constellation NewEnergy, Inc.
CEMS Continuous Emissions Monitoring System
CHP Combined Heat and Power Plant
CITY City of Los Angeles, Bureau of Sanitation
CM Construction Management
CTG Combustion Turbine Generator equipment
Cx File Commissioning Project File
Cx Commissioning
CxA Commissioning Manager or Authority (individual person)
DGC Digester Gas Cleanup equipment
DGUP Team Digester Gas Utilization Project Team (CNE, RGV, PMI, M-M, and others)
DGUP Digester Gas Utilization Project
DOR Division of Responsibility document
ERB Energy Recovery Building
EH&S Environmental Health and Safety
FGC Fuel Gas Compressor equipment
FOG Fats, Oils and Grease
FTG Functional Task Guideline
HRSG Heat Recovery Steam Generator equipment
HTP Hyperion Treatment Plant
HVAC Heating, Ventilating, and Air Conditioning systems
I&C Instrumentation and Controls
ITC Inspection, Test and Checkout
LADWP Los Angeles Department of Water and Power
MCC Motor Control Center
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MEP Mechanical, Electrical & Process systems
M-M Morrow-Meadows
NTP Notice-to-Proceed
O&M Operations and Maintenance
OEM Original Equipment Manufacturer or Vendor
P&ID Process and Instrumentation Diagram
PCS Plant Controls System
PFD Process Flow Diagram
PMI Process Mechanical Inc.
PRV Pressure Relief or Regulating Valve
Pre-Cx Pre-Commissioning
REC Renewable Energy Credit
RFI Request for Information
RGV R.G. RGV Engineers, LLC
SCAQMD South Coast Air Quality Management District
SCF Sludge Combustion Facility
SGS Scattergood Generating Station
SOP Standard Operating Procedure
STG Steam Turbine Generator equipment
VDC Volts Direct Current

4.0 DGUP PROJECT ENTITIES

The owner of the Hyperion Treatment Plant (HTP) is the CITY

The Contractor for the DGUP is Constellation NewEnergy, Inc. (CNE)

4.1 OTHER ENTITIES

Other major Project entities are listed below with their general, respective roles in the Project:

4.1.1 Fuel Gas Supplier

• Digester Gas - The primary fuel source for the DGUP is digester gas obtained as a
part of the normal operations of the HTP. The digester gas supply system to DGUP
(the Project) is owned, operated, and maintained by the City.

• Natural Gas - Natural Gas will be used to blend with digester gas to meet the
required thermal and electric loads. The natural fuel supplier for the Project is the
Southern California Gas Company (SoCaIGas). The Project will tie into the existing
metering station downstream of the CITY's gas meter. CNE will install the natural gas
line from the tie in point to the Project site boundary, to a mutually agreeable location
as determined by the City and the Contractor.

4.1.2 Electrical Power Utility

• Electrical power produced by the Project will be transmitted to transformers at the
HTP North Electric Swltchyard. HTP's electrical power systems will eventually be
connected to the City of Los Angeles Department of Water and Power (LADWP) grid,
and able to import power or export power from and to the LADWP grid. LADWP
provides electricity to HTP.

4.1.3 Potable Water Services

• Potable water required by the Project will be provided by LADWP. Water will be used
for the Project cycle make-up and sanitary usage. The Project will utilize the existing
metering station.
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The digesters at the HTP currently produce digester gas that is fired as a supplemental fuel in
boilers No.1 and 2 at the neighboring LADWP Scattergood Station (SGS) or flared at HTP.
Steam produced at the SGP is supplied to the HTP for use as process steam. An agreement for
supply of digester gas to the SGP has been in place since 1995 and is scheduled to expire in
December 31, 2016. The SGP boilers, which are currently utilizing the HTP-generated digester
gas, are scheduled to be replaced with a new Combined Cycle Generation Facility as a part of a
long-term re-powering plan; when completed the HTP-generated digester gas will no longer be
consumed at SGP.

5.0 PROJECT OVERVIEW

5.1 BACKGROUND

When implemented, the Project will provide a new combined cycle cogeneration facility dedicated
to HTP, to help meet its electric and thermal needs, improve the overall energy generation
efficiency through steam production, reduce the environmental impacts of power and steam
generation, and utilize HTP's digester gas for renewable energy generation.

The DGUP is a combined cycle, cogeneration configuration that is widely used for power
generation projects. The combination of the Rankine and Brayton thermodynamic cycles is a
proven process. The new Project will be engineered, designed and fitted to use the full amount of
HTP digester gas in a manner that is intended to meet the electric power and steam needs of the
HTP, as well as the new air emissions permit requirements for the Project.

5.2 PLANT DESCRIPTION

The Project will produce the required amount of electric power and steam to serve the current
needs of the HTP and use all of the currently available digester gas. It is based on the installation
of two (2) new Solar Mars 100-16000 Combustion Turbine Generators (CTG's) built and
packaged by Solar Turbines. Each CTG has a nominal 11.35 MW power output as measured at
the generator terminals at ISO conditions. Each CTG is provided with a dedicated Heat Recovery
Steam Generator (HRSG). A single extraction/condensing Steam Turbine Generator (STG) unit
is provided to produce additional electric power from HRSG steam and to supply lower pressure
steam for HTP use through a STG extraction port. These prime movers will be complemented by
a complete set of Balance of Plant (BOP) systems and equipment. This arrangement would allow
the Project to follow the HTP steam demand and use all remaining steam for additional electric
power production.

• CTG systems
Fuel conditioning and compression systems
Siloxane removal systems
HRSG systems
STG systems
BOP systems
Electrical systems
Plant control systems

The Project will consist of the following major systems:

•
•
•
•..
..
..

The City is anticipating that future additions will be made to the HTP to further treat incoming Fats,
Oils and Grease (FOG). These modifications are expected to significantly increase the amount of
HTP digester gas available, and increase the HTP demand for electric power and steam. To
accommodate the additional digester gas flow and address these additional demands, the Project
is engineered, designed and constructed to accommodate the future installation of a third 11.35
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MW CTG/HRSG train and a 1 MW backpressure STG and ancillaries (not included in this project)
to allow the consumption of the additional digester gas and produce the necessary additional
electric power and steam for the HTP.

6.0 ENGINEERINGSERVICES

6.1 INITIAL APPROVAL REQUIREMENTS AND PRELIMINARY ENGINEERING AND DESIGN
REPORT

CNE will provide engineering and design services through subcontractor engineer R.G.
Vanderweil Engineers (RGV). RGV will provide all required engineering and design services for
the Project, utilizing specialty subcontractors as necessary.

At the commencement of the Engineering Services phase, CNE will require a detailed analysis of
the composition of the digester gas from the City.

6.2 EARLY PROCUREMENT OF LONG LEAD EQUIPMENT

At the outset of the DB Contract period CNE and RGV will develop technical specifications and
other procurement documents for the early procurement of key long lead equipment. The
proposed procurement package will be submitted to the City for review, together with other
information required under the Design-Build Contract for approval to proceed with the
procurement. The intention is to procure key long lead equipment as early as possible, prior to
the assembly of the Preliminary Engineering and Design Report (30% Package.) Equipment
considered to be key long lead includes, but is not limited to, the following:

• CTGs
HRSGs
STG
Steam Condenser
Digester Gas Cleaning and Compression
Siloxane Removal
Transformers
Switchgear
Motor Control Centers

•
•
•
•
•
•
•
•

6.3 PRELIMINARY ENGINEERING AND DESIGN REPORT (30% PACKAGE)

The Preliminary Engineering and Design Report will be a 30% Package, which will include design
document and drawings for the review and approval by the City as required.

This report will include the following major elements:

• Process Flow Diagrams (PFDs) including mass-and-energy balance
Piping and instrument diagrams (P&IDs)
Site Plan drawings
Equipment General Arrangement drawings
Electrical One-Line diagrams
System descriptions
Control system architecture and description
Drawing List
Preliminary Equipment List
Table of Contents of Construction Specifications

..
•
..
•
•
•..
•..
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• Preliminary Construction Schedule
• Demolition Plan

6.4 DETAILED ENGINEERING AND DESIGN REPORT DOCUMENT - (60% PACKAGE)

Following approval of the 30% Package, engineering and design work on the 60% Package will
commence.

The 60% Package will include drawings, specifications, lists and other documents that will be
necessary to procure all of the required systems, equipment items, components and devices
necessary to complete the 90% Package, based upon actual equipment procured.

The 60% Package will be provided for the approval by the City.

This Package will also be used to support the necessary permits (Jess equipment specific
information), provided that information required by the City will also be developed as required. It
will include all engineering discipline drawings for all aspects of the design as follows:

6.4.1 Civil Package

• Drainage and sanitary system requirements
• Underground utility drawings
• Paving drawings

6.4.2 Structural Package

• Foundation plans, sections and details
• Structural steel plans, sections and details

6.4.3 Mechanical Package

• Process Flow Diagrams (PFDs) including mass-and-energy balance
• Piping and Instrumentation Diagrams (P&IDs):

o Combustion Turbine Generator (CTG) system
o High pressure steam - HRSG system
o High pressure steam - STG system
o Boiler feedwater system
o HRSG feedwater system
o HRSG condensate pre-heater system
o Steam turbine generator miscellaneous systems
o Condenser & condensate transfer system
o Digester gas moisture removal and compressing systems
o Digester gas siloxane removal system
o Digester gas polishing systems
o Fuel gas blending system including natural gas system
o HRSG burner management system
o HRSG exhaust gas monitoring system
o Water treatment system
o Treated water storage and transferring system
o Condensing water system
o Cooling water closed loop system
o Aqueous ammonia storage and transferring system
o HRSG continuous & intermittent blowdown systems.
o Plant wastewater system
o HRSG chemical feed system
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o Sampling system
o Fire protection system
o Compressed air system
o Instrument and service air distribution system
o Potable water system
o Utility water and plant air distribution system

6.4.4 Building HVAC

.. Conduct study on existing HVAC systems for suitability in the Sludge Combustion
Facility portion of the building,

6.4.5 Piping Package

.. Schematic piping plans
• Specialty items list

6.4,6 Electrical Package

.. Electrical single line diagrams
II Electrical grounding plans and details
.. Electrical raceway, bus duct, duct bank and selected conduit plans, sections and

details
.. Power plans and details
.. Single line and wiring diagrams
II Cable and wiring schedules
.. Lighting systems

6.4,7 Plant Control System (PCS) and Instrumentation Package

.. PCS architecture drawing

.. Control room and equipment area layouts
• Control logic diagrams and descriptions
.. Instrument installation details
• Preliminary 1/0 list
• Instrument index and summary
.. X-V Drawings, These are sketches of required nozzle elevations for level instruments

to be mounted upon vessels, not covered by package unit suppliers,
• Identify REC-required instrumentation (to be shown on P&IDs)

6.4.8 Engineered Equipment and Component Specifications

The major engineered equipment packages are as follows:

• CTGs
• HRSGs
• STG
• Steam Condenser
• Digester Gas Cleaning and Compression
.. Siloxane Removal
.. Water Softener and Water Treatment
.. Deaerator
.. Boiler Feedwater Pumps
.. Condensing Water, Auxiliary Cooling Water, Closed Loop Cooling Water Pumps
.. Aqueous Ammonia Storage Tank
• Medium Voltage Switchgear
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• 34.5 kV Switchgear
• 13.8 kV Switchgear
• 34.5kV-to-13.8kV Transformers
• 13.8kV-to-4.16kV Transformers
• 13.8kV-to-480V Transformers
.. 480V Switchgear
• 480V Motor Control Centers
• Uninterruptible Power Supply (UPS) System
.. Black Start Diesel Electric Generator (DEG)
• Plant Controls System (PCS)
• Continuous Emissions Monitoring System (CEMS)
• Desuperheaters
• Variable Frequency Drives (VFDs)

Balance of Plant (BOP) equipment packages are as follows:

• Digester Gas and Natural Gas Blending Vessel
• Compressed Air System
• Control Valves and Motor Operated Valves (MOVs)
• Relief Valves
• Local Instrumentation (i.e. meters, transmitters, gauges, etc.)
.. Miscellaneous other specialty items

Following approval of the 60% Package, work will commence on the 90% Design Package. This
will include detailed vendor submittals for engineered equipment packages and balance of plant
equipment will be provided to RGV as they are received, with specific equipment information
incorporated into the design.

6.5 FINAL DESIGN PACKAGE - (90% PACKAGE)

The 90% Package will be provided for the approval by the City.

• Load flow study
Electrical short circuit and relay coordination studies
Arc flash study
Protective device coordination
Neutral grounding strategy
Structural design calculations
Pipe Stress Analysis

The 90% Package will include the following engineered studies and calculations:

•..
•
•
•
•

6.6 CONSTRUCTION AND FIELD PROCUREMENT SPECIFICATIONS

Construction specifications will be developed for the Project using the City Master Specifications
as an initial basis. As contemplated by the Contract, the City Master Specifications may be
modified for use on the Project, subject to the approval of the City.

6.7 OTHER DESIGN DOCUMENTS

Various lists for equipment, piping, motors, instrumentation, cable, wiring and specialty items will
be developed.
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The IFC Package, with a 100% complete set of sealed construction drawings, specifications and
calculations will be provided to the City. The documents will be sealed by discipline Professional
Engineers registered in the State of California.

6.8 FINAL DESIGN PACKAGE ISSUED FOR CONSTRUCTION (IFC PACKAGE)

7.0 GENERAL PROJECT DESIGN BASIS

The following site and process parameters will be used for the specification of equipment and
determination of Project operating conditions:

7.1 PROJECT DESIGN CRITERIA

Site Location: Vista Del Mar, California

Latitude and Longitude of site 33.930° N, 118.432° W

Equipment Location: Indoors, Protected, Non-hazardous: CTG's, HRSG's, STG
and BOP equipment.

Indoors, Protected, Class 1 Division 2: Area around fuel
gas compression and conditioning skids.

Equipment installed Outdoors will be suitable for outdoors
installation in a Coastal Environment.

Site Ambient Conditions:

Design Summer Dry Bulb 87.8'F
Temperature:

Coincident Relative 60%
Humidity:

Average Design Wet Bulb 63'F
Temperature:

Coincident Relative 75%
Humidity:

Design Winter Dry Bulb 45'F
Temperature:

Extreme Winter Dry Bulb 33'F
Temperature:

Area Classification:

CTG Enclosure, Class 1, Division 2, Group D

Moisture Removal Skid
Gas Compressor Skid

Siloxane Removal Skid:

Balance of Plant: Unclassified

Site Elevation: 40 feet Above Mean Sea Level

Seismic Zone: Per CBC 2010 Section 1613

Design Life: 20 Years
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The Project will be located within the existing Energy Recovery Facility (ERF) site
location. This site location will include the existing Sludge Combustion Facility (SCF),
Combined Cycle Co-generation Facility (CCCF) and the East Yard areas. The paved
areas surrounding the Facility and the parking area to the north will be made available for
Project use both during construction and operations.

Maximum Wind Velocity: Per CBC Section 1609, Exposure C

Occupied Conditioned 72°F +/- 3°F Normal
Space Conditions:

50% Average Humidity

7.2 EXISTING SITE AREAS AND IMPROVEMENTS

7.2.1 Site Location

7.2.2 Existing Site Improvements

The existing buildings and site improvements will be provided for Project use in
accordance with the Contract. The existing site improvements will include the building
structures, underground utilities, and outdoor yard and equipment areas. The Project will
use only that space designated as required for the Project. The remainder of the space
will be the responsibility of the HTP.

The structures, buildings, stack and all associated and provided improvements are
intended for use in as-is condition. Should a condition assessment study or design
requirement necessitate upgrading or improving the existing infrastructure, this would be
considered a change in condition. Modifications and use of the improvements will be at
the discretion of the City.

No improvements, refurbishment, repair and / or upgrades will be made to the existing
improvements except as specifically identified in the Contract Documents. No existing
improvements Code compliance evaluation or upgrades will be included as part of the
Project.

7.2.3 Demolition

The Project will demolish and remove only such existing and abandoned systems,
equipment and components as will be necessary for a safe Project implementation.

7.3 CODES AND STANDARDS

The Project equipment, components and materials will meet or exceed the requirements of all
applicable federal, state and local codes; standards and regulations; and the following codes and
standards, as applicable:

• Standard Specifications for Public Works Construction, 2009 edition complete with all
applicable Amendments to Standard Specification for Public Works Construction, 2009
Edition

• AGMA - American Gear Manufacturer's Association

• ANSI - American National Standards Institute

• ASME - American Society of Mechanical Engineers and including the following:

HYPERION TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (l1/191l3)

AIT ACHMENT 6
6·9



o ASME Boiler & Pressure Vessel Code

o ASME B31.1 Power Piping Code

•

o ASME Power Test Codes

ASTM - American Society for Testing and Materials

AWS - American Welding Society

AWWS - American Water Works Association

•
•

• CBC - California Building Code

CEC - California Electrical Code

FM - Factory Mutual

HEI - Heat Exchange Institute

HI- Hydraulic Institute

IEEE - Institute of Electrical and Electronics Engineers

ISA - Instrument Society of America

NEC - National Electric Code

•
•
•
•
•
•
•
• NEMA - National Electrical Manufacturers Association

• NFPA - National Fire Protection Association

• OSHA - Occupational Safety and Health Administration

CALOSHA - California Occupational Safety and Health Administration

SSPC - Steel Structures Painting Council

TEMA - Tubular Exchanger Manufacturers Association

UBC - Uniform Building Code

UL - Underwriters' Laboratories

•
•
•
•
•
• UMC - Universal Mechanical Code

City of Los Angeles Design Standards.

California State Water Resource Control Board

•
•
• LABC - City of LA Building Code

These codes, standards or regulations will be the latest revisions. including all effective
publications, supplements, addenda and editions in effect as of the date of execution of the
Contract.

These codes and standards set forth the minimum requirements. They may be exceeded at the
discretion of CNE and its subcontractors.
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7.4 OPERATIONAL SCENARIOS

The DGUP facility will meet the HTP electrical power and steam loads as specified herein. It will
be capable of being automatically modulated to meet electric and thermal loads of the HTP.
Electrically, the DGUP will be capable of following electrical load by maintaining frequency and
voltage both when connected to the LADWP grid and when in island mode. The DGUP will follow
the HTP steam load by maintaining steam header pressure constant to meet HTP load variations.
The approach to steam production is to "float" on steam header pressure and allow the STG unit
to automatically and continuously regulate the flow split between extraction and condensing.

The DGUP Facility will comply with all HTP digester gas production and expected variations.

The STG and condenser system are designed for full steam flow with no extraction, in order to
maximize Plant power output when one CTG is out of service. For this case each CTG/HRSG
train is provided with duct firing capability sized to displace losses of steam and power when one
train is out of service. When one CTG/HRSG train is down, steam production from the operating
train will be maximized by operating the duct burner. All steam from the operating train will be
directed to the STG with the extraction steam port closed to replace power lost by the down
CTG/HRSG train. Steam to HTP can be supplied from the PRY, extraction port of the STG, or
can be generated by existing boilers.

When the STG is tripped, the steam will be balanced between the HTP steam loads and steam
surface condenser.

The Facility is designed to be automatically transferred to island mode on loss of utility power by
developing binary logic of "Utility Breaker Closed" to switch the generator(s) governor control
mode from droop to isochronous.

When the CTGs and STG shut down during a loss of off-site utifity power they will be manually
restarted using power from the included 480V Black Start Diesel Generator. The black start
system is designed to start one (1) CTG on natural gas alone if needed. The CTG will be able to
start on 200 psig pressure natural gas only and to achieve approximately 4,100 kW power output.
Onceothrough cooling capability is incorporated into the design using City potable water to cool
these small components, such as a CTG lube oil cooling system, during the black start process
and until normal cooling water is reoestablished.
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7.5 REDUNDANCY AND RELIABILITY

To improve reliability, selected elements of redundant equipment will be provided in the Project.
This redundant or stand-by equipment will allow the plant to continue operation with a single piece
of major rotating equipment out of service. This redundancy will include major rotating equipment,
selected electrical and controls equipment; and selected critical BOP components. The
equipment redundancy will include the following components:

•

CTG redundancy as provided standard within the Solar Turbines unit
HRSG redundancy as provided standard within the HRSG unit
STG redundancy as provided standard within the STG unit
One (1) swing fuel gas compressor
One (1) standby air compressor and air filter and dryer train for instrument air
One (1) standby boiler feedwater pump
One (1) standby condensing water pump
One (1) standby auxiliary cooling water pump
One (1) standby condensate pump
One (1) standby soft water pump

•
•
•
•

•
•..
•
•



• One (1) standby chemical feed pump for each chemical type serving the feedwater water
chemical treatment system
One (1) standby wastewater sump pump
One (1) standby ammonia dilution blower
One (1) standby ammonia system electric heater
One (1) standby aqueous ammonia pump
A single, complete UPS to provide emergency power to the Project PCS and life safety
systems
Generator and switchyard relaying and trip schemes

•
a

•
•
•

•

In general, redundancy for other passive equipment such as water filters, tanks, vessels, electrical
equipment and all passive pressure and active control components will not be provided. There is
no redundancy for the prime movers, the CTGs, HRSGs and STG themselves.

7.6 PROJECT PERMITS AND APPLICATIONS

The Project will be subject to the State and local permit requirements, expected to include the
following:

• Air emissions permit from the South Coast Air Quality Management District (SCAQMD)-
The City is responsible for obtaining this Permit.

California Environmental Quality Act ("CEQA") - The City is responsible for obtaining this
Permit.

Interconnection to Electric Grid - The City is responsible for obtaining the electrical
interconnection permit and any communication link to Cal ISO

Fire Department Permit - The City of Los Angeles Fire Department is understood to have
jurisdiction over HTP. An excerpt from the 60% Design Package will be submitted to the
Fire Department for its conditional review and approval. Final fire protection system
designs from the 100% Design Package will be submitted to the Fire Department for its
final review and approval.

Los Angeles Department of Building and Safety

Coastal Commission - The CITY is responsible for obtaining any required permits.

•

•

•

•
•

7.7 MAJOR INTERFACE CONNECTION POINTS

7.7.1 General

The design criteria presented in this section is based on the information provided in the
RFP document and Addenda.

7.7.2 Digester Gas Supply by City, Design Conditions

The digester gas supply line to the Project will be tied into the digester gas header located
at the southeast corner of the existing ERB. The digester gas connection point interface
will be as follows:

• Flow:
Maximum: 6,000 scfm

• Pressure:
Normal: 35 psig downstream of the LoCat skid
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Maximum: 70 psig downstream of the loCat skid

• Temperature:
Maximum: 100°F

Normal: 90°F
Minimum: 70°F

• Digester Gas Composition
(Nominal values):

Methane (CH4) % by volume 61.8

Carbon Dioxide (CO2) % by volume 35.8

Nitrogen (N2) % by volume 1.8

Oxygen (02) % by volume 0.6

Hydrogen Sulfate(H2S) ppmv less than or equal to 25

Siloxane Presents

D3 ppmv 0.12

04 ppmv 3.37

D5 ppmv 9.53

06 ppmv 1.01

l2 ppmv Not Detected

l3 ppmv Not Detected

l4 ppmv Not Detected

l5 ppmv Not Detected

High Heating Value BTU/scf 618.8

low Heating Value BTU/scf 558.4

Minimum: 200 PSIG

7.7.3 Natural Gas Supply by SoCalGas, Design Conditions

The SoCalGas natural gas system inter-connection point will be downstream of the
existing metering station, downstream of the City's meter, with the following design
parameters:

• Flow:
Minimum: 2,000 SCFM

Normal: 2,500 SCFM
Maximum: 4,000 SCFM

• Pressure:
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Normal: 250 PSIG
Maximum: 300 PSIG

80°F normal
Dry, pipeline quality natural gas

• Temperature:

• Quality:
• Composition

Methane (CH4)

Ethane (C2H6)

Propane (C3H8)

n-Butane (C4H10)

Carbon Dioxide (C02)

Nitrogen (N2)

Higher Heating Value

Lower Heating Value

% by volume 93.1

% by volume 3.2

% by volume 0.7

% by volume 0.4

% by volume 1.0

% by volume 1.6

BTU/scf 1,032

BTU/scf 932

7.7.4 Steam Supply System Interface Design Conditions

The low pressure steam system interconnection will be at a location adjacent to the
digester gas service connection. The 10-inch low pressure service connection is located
at the southeast corner of the ERB. The location is exterior to the building and on an
existing elevated pipe rack. The site connection point interface requirements for the low
pressure steam line will be as follows:

• Flow:
Minimum: 30,000 PPH

Normal: 50,000 PPH
Maximum: 70,000 PPH

• Pressure: 90 PSIG

• Temperature: Saturated,331.2°F
.. Condensate Return Flow: OPPH
.. Condensate Return Temperature: N/A

7.7.5 Plant Potable Water System Interface Design Conditions

The potable (fresh) water inter-connection will be provided at two (2) points. One (1)
service point is at the southwest corner of the ERB. An existing 4-inch service enters the
building at that location. The second service point will be provided off of 3rd Street
between G Street and H Street. An 8-inch line will be extended to the Project soft water
system for cycle make-up and other uses. The design connection point interface
requirements are as follows:

• Local provider:
• Incoming water Temperature:

• Incoming Water Pressure:

LADWP

65°F, nominal
by flow test at a close existing fire hydrant,
assumed adequate supply for project
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• Metering Station:
• Flow:

requirements
Central at point of service to HTP

Normal: 110.0 gpm

• Quality:
Maximum: 155.0 gpm

Constituent:
Ca:
Mg:
Na:

K:
M-Alk (as CaC03):

S04:
CI:

N03

Si02:
pH:

Specific Conductivity:
Total Suspended Solids (TSS):

Temperature:
Ortho Phosphate:

Total Organic Compound (TOC):
FI:

Concentration,
all are mg/I (except as noted)
30.1
11.1
54.5
3.09
84
55
79.9
2.57
16
7.28
520
<0.5
68.9F
0.064
1.54
1
0.0328

B: 0.267
Ba:

7.7.6 Plant Secondary Effluent Water System Interface Design Conditions

Filtered water (secondary effluent water) service connections will be provided in or near
the ERB. The existing 36-inch, secondary effluent supply and return lines are located in a
basement area (below grade) between the existing ERB building columns 14 and 15.

Secondary effluent water will be used as cooling water for heat rejection in the STG
surface condenser and Project auxiliary cooling systems. The cooling water supply will be
connected to the existing 36 inch line in the basement. The cooling water return will be
connected to the existing 60-inch service line that runs from the ERB to the corner of 7th
Street and B Street A new 30 inch direct buried line will be provided that runs from 7th
Street and B Street, south by the Engineering Building to the Secondary Effluent Supply
Pumping Plant. The distance of this new return line is approximately 800 LF.

• Flow:

Near-Term: 17 - 23 MGD
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Required Capacity (by 2016): 30 MGD
Planned Capacity: 72 MGD

• Pressure: 30 psig

• Temperature:
Minimum: 75°F

Normal: 78.8°F

Maximum: 85°F
Maximum Temperature Increase: 10°F

• Quality:

Constituent:
Ca:
Mg:
Na:

K:
M-Alk (as CaC03):

S04:
CI:

N03:
Si02:

pH:
Ortho Phosphate:
Total Phosphate;

Total Organic Compound (TOC):
Fluoride:

Ba:
B:

Fe:
Mn:

Concentration,
all are mgtl (except as noted)
70
33
188
24
276
165
210
5.8
22
7
0.5
0.8
12
1
0.013
0.55
0.75
0.2

7.7.7 Plant Fire Water System Interface Design Conditions

The Fire Water interconnection will be at an existing 6-inch fire sprinkler riser located
within the existing SCF Building along the north wall between columns 9 and 10.
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Local provider:

Incoming Water Temperature:

Incoming Water Pressure:

LADWP

Incoming Design Water Flow:

Metering Station:

65°F, nominal

By flow test at a close, existing fire hydrant,
assumed adequate supply for Project
req ui rem ents

1,250 gpm

Central at point of service to HTP

The sanitary service interconnection will be at several existing points. It is expected that
approximately seven (7) sanitary service tie-in points will be required and will include both
normal sanitary and oil-waste streams. The majority of the sanitary service connections
will be along the north wall of the ERB. An interior ERB sanitary service connection will
be required as well as a sanitary service connection at an existing manhole located at 2nd
Street and G Street. All sewer service connections will use the existing sewer size
con nections.

7.7.8 Plant Sanitary Water System Interface Design Conditions

All field service connections will be downstream of the new oil-water separator in the
basement sump.

7.7.9 Electrical Interface Design Conditions

The electrical design connection point interface requirements will be as follows:

• Electric Utility:

• Power:

LADWP

28 MW, nominal gross peak power (42.8 MW
at full build-out)

34.5 V

Underground duct bank

• Utility Voltage:

• Interconnection Type:

The electrical connection leaving the Project will be an underground distribution line. The
interface connection point for the Project will be at the North Electric Switchyard.

The main auxiliary plant load connection point will be at the Project site.

8.0 PLANT DESCRIPTION

8.1 PLANT LOCATION

The Project will occupy areas within and around the existing ERB, including portions of the
existing yard area to the east. The Project will be located within the following specific HTP site
areas:

.. The existing SCF portion of the ERB .

A small area associated with the connections from the new CTG I HRSG trains to the
existing stack in the existing CCCF portion of the ERB.

The existing yard area to the east of the ERB (Auxiliary Area) .

..

•
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• A small area in the existing electrical substation area to the north and across the existing
road and parking area from the ERB, at the North Electric Switchyard.

These existing areas will be made available for the new DGUP as stated in the RFP.

The SCF portion of the ERB will be used as the location for most of the Project's systems,
equipment and components. The existing SCF area will be completely cleared of equipment by
the demolition of system trains A, Band C and the clearing of the now open bay along the north
side of the building.

The cleared area will contain the Project's prime movers and much of the infrastructure of the
BOP mechanical and electrical systems. It will also include the new electrical equipment room,
the new and dedicated control room area, and various staff support areas.

The existing CCCF portion of the ERB will be used to connect the systems in the SCF portion of
the ERB with other systems located in the Auxiliary Area. A new Pipe Rack and Electrical
Raceway will be installed in the CCCF area connecting the mechanical, electrical and control
systems between the SCF and Auxiliary Areas.

The Auxiliary Area will be the location used for a number of the Project BOP systems, equipment
items, and components. The BOP systems located in this Area are the digester gas cleanup and
compression systems, cooling water systems, makeup water system, aqueous ammonia storage
and transfer systems, and chemical storage equipment. These systems will also reuse the
existing compressor building and much of the outdoor yard space along the south half of the Area.

Existing systems and equipment will be demolished, or removed, as required to provide
necessary space for the DGUP systems. The Project anticipates reusing some of the existing
Pipe Rack structures in this area for Project Pipe and Electrical Raceway Racks.

A small area in the existing substation space across the road and north of the ERB at the North
Electric Switchyard will be used for the Project's electrical substation. The Project's main step-up
transformers and high voltage switchgear will be located in this area. Using this location will allow
for an efficient connection to the local utility electrical power system, and will reduce the overall
space requirements. A new underground duct bank will connect this electrical substation to the
bulk of the Project's electrical systems at the electrical room located within the existing SCF area.

According to the manufacturer, The Mars 100-16000 CTG set is a completely shop built,
integrated, tested and fully operational package consisting of a power module, a
generator module and all accessories and auxiliary systems necessary for normal
operation when connected to suitable facilities. The unit was introduced at the Solar
Turbines Owners' Conference (STOC) in March 2009 as the standard new equipment
model replacing the Mars 100-15000. A Technology Enhancement Program for the new
model provides both improved durability and increased performance compared to earlier
Mars models.

9.0 PLANT EQUIPMENT

9.1 COMBUSTION TURBINE GENERATOR SYSTEM

9.1.1 General

The following information in this Section 9.1 was provided by Solar Turbines:

Compared. to the 100-15000 model, the Mars 100-16000 engine provides a 6.0%
increase in power output and a 0.4% thermal efficiency increase from 34.0% to 34.4%, at
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ISO conditions. The performance improvement of the Mars 100-16000 model is derived
from re-airfoiling the four (4) stages of turbine blades and nozzle vanes and the ensuing
improvement in both gas producer and power turbine efficiency. The engine also
provides benefits with its significant turbine section durability enhancements, such as:

• Stage 1 nozzle and blade design improvements to improve durability

• Stage 2 diaphragm design improvements

• Improved clamp ring sealing features

• Simplified and improved turbine nozzle case cooling features

• Lower risk of rotor lockup

• Improved tip clearance control

The cumulative effect of these modifications is expected to extend the mean time
between overhaul and reduce the frequency of early hour engine failures.

Designed specifically for industrial service, the generator set is a relatively compact,
lightweight unit requiring reduced floor space for installation. Proven packaging features
reduced installation costs, time, materials and labor.

The generator set includes the following:

• Mars 100, two-shaft industrial turbine engine

• Engine air inlet and exhaust collectors

• Epicyclic main reduction-drive gearbox

• Generator

• Turbine I generator control system

a Start system

• Fuel system

• Lubricating oil system

• 316L stainless steel piping and manifolds

• Radiographic inspection (5%) of applicable system piping and manifolds

• Base skids

• On-skid electrical wiring

• On-skid digital display

The generator is driven by the gas turbine via a speed-reducing gearbox. The engine is
coupled to the gearbox by means of a high-speed shaft splined at both ends. The shaft is
a matched part of the gearbox.

The engine, gearbox and generator constitute the major elements of the package. These
elements are installed on separate heavy-steel base frames in an in-line arrangement
with the engine and gearbox on the driver module and the generator and oil tank on the
generator module.

The base frames are structural steel assemblies with beam sections and cross members
welded together to form a rigid foundation. Full drip pans are seal welded beneath both

HYPERION TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (1l119fJ3)

ATTACHMENT 6
6·19



frames for collection of any potential liquid spillage and to provide a tight seal for
containment of fire suppression agent for packages supplied with an acoustical enclosure.

Mechanical interface connection points for fuel, air, and water are conveniently located on
the outer skid edge.

Electrical connection points are made in on-skid junction boxes and terminal strips.

9.1.2 Gas Turbine

The Mars 100 gas turbine engine is a self-contained, completely integrated prime mover
of two-shaft, axial-flow design. The gas producer and power turbines have separate
shafts and are mechanically independent. The engine assembly consists of the following:

• Air inlet collector with flexible flange connection

• Axially split case in the vertical plane, 15-stage axial-flow compressor with variable
geometry on the inlet guide vanes and first five rows of stators

.. Annular combustor with 21 fuel injectors

.. 2-stage gas producer turbine assembly

.. 2-stage power turbine assembly

.. Turbine exhaust collector

9.1.3 Gearbox

The main reduction-drive gearbox is an epicyclic star-gear industrial desiqn selected
specifically for the CTG set application. The gearbox is coupled to the turbine through a
balanced high-speed shaft, splined at both ends. The epicyclic design facilitates a
straight through shafting arrangement, avoiding offset problems and permitting engine,
gear, and generator alignment from a common base. Gear lubrication is provided by the
package common lube oil system.

The gearbox reduces the output speed of the turbine to the required operating speed of
the generator and is designed for continuous-duty operation at an output speed of 1800
rpm for 60 Hz service.

The output shaft is coupled to the generator through a flexible disk-type dry coupling
enclosed in a coupling guard. Included features of the gearbox are:

II API 613 compliant, where applicable.

.. AGMA rating in excess of 1.10 for generator applications and up to six times full-load
under short-circuit conditions.

II Designed for 100,000-hour gear life with 30,000 hours between major inspections.

.. The gears can be serviced without moving the main case.

9.1.4 Generator

Generator standard features include:

.. The generator output: 13,800 volt, 3-phase, 60 Hz, 6 lead

II Maximum wave form deviation: 6%

.. Maximum harmonic content: 3%
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• Telephone influence factor (TIF): 75 (balanced); 50 (residual)

• Insulation conforms to NEMA Class F with Class B temperature rise of 80'C (144'F)
based on the generator nameplate rating at 40'C (104'F), 0.8 power factor for
continuous duty service.

9.1.5 Start System

The start system provides torque to initiate rotation and assist the engine to self-
sustaining speed. At self-sustaining speed, the start system disengages and the engine
continues to accelerate under its power to loading speed.

The direct-drive ac start system consists of a squirrel-cage, 3-phase ac induction motor
with a solid-state variable frequency drive (VFD). The start motor is specifically designed
to provide high breakaway starting torque and acceleration from standstill to starter
dropout speed. The motor is of explosion-proof I flameproof construction and standard
motor frame size. The motor has integral over-temperature protection thermostats that
must be connected to the Turbotronict" 4 control system for hazardous area motor
certification and protection. The start motor is connected directly to the engine gas
producer through an overrunning dutch and shaft assembly.

The VFD provides a pulse-width modulated variable frequency I variable voltage to the
start motor. The VFD requires a supply of 3-phase ac power from 380 to 600 VAC ±5%
and 50 to 60 Hz ±2 Hz with a minimum current capacity of 231 amps for 380-to-480 volt
supply and 287 amps for 500-to-600 volt supply. The VFD cabinet is loose shipped for
installation off skid in a nonhazardous location and provides for direct across-the-line
starting control of the motor.

9.1.6 Gas Fuel System

The fuel system, in conjunction with the electrical control system, includes all necessary
components to control ignition and fuel flow during all modes of operation.

A gas fuel system is provided and includes all the hardware and software components
necessary to maintain turbine speed and provide a constant generator output frequency
and/or load depending on the generator set mode of operation. The fuel system, in
conjunction with the electrical control system, includes all necessary components to
control the fuel pressure, schedule fuel flow during start-up, and modulate fuel flow during
operation. The fuel system also provides the necessary instrumentation for the control
system to monitor the operation and automatic shutdown of the unit in the event of a
malfunction.
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The fuel can be blended on these engines with up to 40% by volume natural gas and 60%
digester gas with the capability to operate on 100% digester gas. While these engines can
run on 100% of natural gas, use of higher than 40% volume of natural gas is limited by air
emission and permitting requirements.

9.1.7 Lube Oil System

The lube oil system supplies oil to the bearings in the gas turbine engine, and gearbox. A
complete lube oil system is provided, induding instrumentation, flow control, and on-skid
piping. The package control system monitors the lube oil operation.



9.1.8 Control System

Solar's Turbotronic 4 control system provides for automatic starting, acceleration to
operating speed, sequencing control, engine and driven equipment monitoring during
operation, and normal and malfunction shutdown.

During operation, the control system, by means of automatic warning and shutdown
devices, protects the turbine engine and driven equipment from possible damage
resulting from hazards such as turbine over speed, high engine temperature or vibration,
low lubricating oil pressure and excessive oil temperature.

The main elements of the system are the Allen-Bradley ControlLogix control processor, A-
B 1794 Flex I/O input/output modules, Bentley Nevada 1701 Vibration Monitoring system,
Combination Generator Control Module (CGCM). Windows 2000 based Display and
Monitoring system (TT4000), package sensors, backup shutdown system and circuit
breaker panels. The system input power is 120 VDC, with internal power conversion
providing the 24 VDC required by the control circuits.

The control processor (controller) performs proportional control, start-up, operation and
shutdown sequencing and protection functions, as well as detection and annunciation of
abnormal operating conditions.

The control system components are mounted in one or more panels located on the
package skid. The panels contain the key elements of the system including the Control
Processor, the I/O Modules, the Vibration Monitoring System, the Combination Generator
Control Module and the TT4000S display unit.

The operator interface includes:

• Lighted switches for Start I Starting, Normal Stop / Stopping and Backup System
Active I Reset

• Switches for Increase I Decrease, Off / Local! Auxiliary, Horn Silence, Acknowledge,
Reset and Emergency Stop

The TT4000S Display System provides the following key features:

• Operation Summary - Overview of key operation parameters

• Temperature Summary - Display of all monitored temperatures

• Vibration Summary - Display of all vibration readings

• Alarm Summary - Display of all malfunctions with date and time stamping

• Event Log - Display of date and time stamped sequence of events with sorting and
filtering functions

• Strip Chart - Display of real time data for selected analog signals in strip chart format.

e Configurable with legend, cursor and zoom features.

• Trigger Log - Stores data surrounding specified events. Data can be played back
using the Strip Chart feature.

• Program Constants - Password protected display and modification of controls
constant values

It Generator Summary - Display of all monitored generator parameters
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For generator control and monitoring, the Turbotronic 4 control system incorporates the
Basler Electric I Allen-Bradley Combination Generator Control Module (CGCM). This
microprocessor-based device operates as a subsystem of the main control processor and
provides control, protection, and monitoring features. Three excitation control modes are
available:

• Automatic voltage regulation - a selected generator output voltage is maintained.

• Power factor control - a constant power factor is maintained when operating in
parallel with a large power source.

• Reactive power (VAR) control - a constant reactive load is maintained when operating
in parallel with a large power source.

The system provides the ability to automatically synchronize the unit to the bus through
operator action or by receipt of an appropriate remote signal from a supervisory control
system. The control system provides added package protection through preset warning
indication and shutdown initiation in the event of unacceptable temperature levels in the
generator stator windings. The system uses a 100-ohm platinum RTD at each generator
bearing and a 100-ohm platinum RTD embedded in each phase of the stator windings.
Temperature level, warning alarm, and shutdown indications are displayed on the control
system video display unit.

9.1.9 Engine Cleaning System

A portable engine-cleaning cart is provided to supply cleaning fluid to the on-skid engine
cleaning system. The cart consists of a stainless steel vessel mounted on four heavy-
duty wheels. The cart is designed to mix, hold, and pressurize the cleaning solution, and
it includes all the required valves, gauges, connections, and a hand-held spraying nozzle.
An on-crank engine cleaning system is provided. There will be one (1) cart for all the gas
turbines.
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9.2 DIGESTER GAS HANDLING AND TREATMENT

9.2.1 General

The fuel conditioning and supply system consists of digester gas moisture removal,
siloxane removal, natural gas blending system and gas compression systems. Within the
limits of the system, the fuel systems will allow the Project to operate in a continuous and
base loaded manner while accommodating daily variations in the HTP digester gas fuel
supply.

The digester compression systems will be located inside the existing compressor building.
The gas dehydration and siloxane removal system will be located outdoors adjacent to
the existing compressor building.

The system will be designed as follows:

Digester Gas Inlet Flow: 6,000 scfm (maximum)

Digester Gas Inlet Pressure: 30 psig

Digester Gas Inlet Temperature: 65 deg.F

Fuel Gas Outlet Flow to CTGs: 9,872 scfm

Fuel Gas Outlet Pressure: 340 psig

Fuel Gas Outtet Temperature: 224 deg.F



The dehydration system is a skid mounted refrigeration package, which consists of
refrigeration compressor, stainless steel tube refrigerant shell and tube chiller, reheat gas-
to-gas heat exchanger and a chiller outlet scrubber. To remove moisture digester gas will
be chilled to a 40F dew point and will be reheated in a gas-to gas heat exchanger to 65F
in order to increase the efficiency of the downstream siloxane removal system.

9.2.2 Refrigeration System

The siloxane removal system is a selective, regenerable adsorber for removal of
siloxanes, halogenated vaG's and other harmful vaG components. It will be installed
downstream of the first stage compressors and will be followed by a carbon polisher. The
system will consist of three stainless steel adsorber vessels containing a special media
that will remove the majority of siloxanes and vac's. Two (2) vessels will be in operation,
while the other vessel would be in regeneration or stand-by service.

9.2.3 Siloxane Removal System

Regeneration will occur when the process controller determines a switch should be made.
Regeneration scenarios are dependent on fuel loading characteristics. Regeneration
cycle times will be four (4) hours heating, two (2) hours hot soak and three (3) hours of
cold regeneration. Heated regeneration will be at 425-455F using a 480 VAC, 125 kW
electric heater and 480 VAC centrifugal blower with a capacity of 3,000 SGFM and 5 psig
discharge.

Heater and blower will be suitable for Class 1, Div. 2, Group D installation. The system
will be controlled via an Allen Bradley PLC with an Ethernet output module to the Project
PCS. A process control device will monitor effluent siloxane concentrations. Regenerated
air will be discharged to existing flares. (Note: understood to be changing to regenerated
air being discharged to two new 100-% thermal oxidizers.)

The polishing skid will be carbon steel. ASME pressure vessels and loaded with activated
carbon. Each vessel is sized for about a six (6) month life expectancy. The process
controller will monitor polishing skid performance. Effluent gas between the lead and lag
bed will be monitored and will be used to alert operations to order additional carbon as the
organo-silicon levels increase.

9.2.4 Compression System

The gas discharged from the siloxane removal system will be compressed in the first
stage compressor. Two (2), 50% capacity, motor driven, flooded screw type compressor
will be provided to compress 6,000 SCFM of digester gas from approximately 30 psig to
180 psig. Each compressor skid will consist of compressor; driver, inter- and after-
cooled coolers; lubrication system; and dual outlet coalescing gas filters. The
compressors will be motor driven, constant speed and will be water-cooled and will be
suitable for indoor operation.

The gas compressor package will be provided with a dedicated control system. The
control system will control and monitor the full compressor package and all auxiliary
components. The compressors will be able to start remotely by the control operator and
monitored from the control room. The units will also be capable of local control and
monitoring.

Downstream of the first stage compressor, digester gas will be mixed with natural gas as
required to meet the HTP load requirements. Blended gas of approximately 9,872 SCFM
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will be introduced to the final stage compressor for providing the fuel gas pressure
required by the CTG's, to allow funning two CTGs at full load and the maximum steam
output to HTP

One (1), 100% capacity, final stage gas compressor will compress fuel gas from
approximately 161 psig to 340 psiq, The compressor will be a flooded screw type
compressor, skid mounted, equipped with, inter- and after- coolers and lubrication
system, Dual outlet coalescing gas filters will be installed to provide fuel gas at the proper
pressure for CTG's,

The compressors will be motor driven, constant speed and will be water-cooled and will
be suitable for indoor operation. The gas compressor package will be provided with a
dedicated control system. The control system will control and monitor the full compressor
package and aUauxiliary components. The compressors will be able to start remotely by
the control operator and monitored from the control room. The units will also be capable
of local control and monitoring. The units will automatically adjust capacity control to
meet the CTG fuel requirements.

One (1), 100% capacity, stand-by, swing compressor will be provided to back-up the first
and final stage compressors. The compressor is a flooded screw type equipped with an
oil conditioning and cooling system and a single stage oil separation system. The swing
compressor provides stand-by capability for the first and second stage compressors.

All compressors are equipped with the inlet slide valve, which provide compressor
capacity control.

9.2,5 Thermal Oxidizer

Two (2), 100% capacity, thermal oxidizers will be provided to treat the regenerative air
stream from the siloxane removal vessels. The system will be sized for the maximum of
3,000 scfm of exhaust gases and will utilize natural gas as fuel gas. The thermal oxidizer
will be designed for the maximum operating temperature of 1,600 degF and 0.6 seconds
retention time.

The thermal oxidizers will meet the SCAQMD emission requirements of 0.06 Ibs/MMBTU
NOx and 0.29 Ibs/MMBTU CO.
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9.2.6 Natural Gas Blending System

The natural gas blending system will be designed to allow the blending of zero to 40% by
volume of natural gas from SoCalGas, blended with digester gas to provide a consistent
and continuous fuel supply for the Project. It will be sized for the total volume of gas
required by the simultaneous operation of two (2) CTG's and will be provided with the
following:

• One (1) digester gas I natural gas blending vessel installed between the first and
second compression stages. The blended fuel will be compressed in the second
stage compressor.

• A calorimeter for continuous measurements of the digester gas heating value.

• Instrumentation and piping.

9.3 HEAT RECOVERY STEAM GENERATOR (HRSG)

9.3.1 HRSG Design and Performance



Each HRSG will be a traditional horizontal, single pressure unit designed to produce high-
pressure superheated steam. The unit will be designed, constructed and tested in
accordance with Section I of the ASME Soiler and Pressure Vessel Code, and will be a
Registered Pressure Vessel in the State of California. The units will be designed for the
following conditions:

• Steam Pressure: 350 psig

• Steam Temperature: 650'F

• Feedwater Temperature: 227'F

• Continuous Slowdown: 2%

• Steam Flow without Duct Firing (per HRSG): 42,500 Ibs/hr

• Steam Flow with Duct Firing (per HRSG): 78,600 Ibs/hr

• Gas Path Pressure Losses: 12.0 inches H2O

• Condensate Return: 0%

• Condensate Return Temperature N/A

Various HRSG components will be shop-fabricated modules, assembled in the field into a
unit. This approach provides a high level of quality control, minimizing field assembly.
The modules will be shipped complete with a structural framework.

The HRSG ductwork will utilize a double-cased design consisting of a gas-tight outer
casing, internal insulation and an inner liner. The outer casing will be reinforced with
structural steel stiffeners welded to the casing exterior. This design keeps the outer
casing cool and mitigates differential expansion between the casing and structural
members. The "floating" design utilized for the inner liner consists of panels with lagged
joints allowing expansion in all directions. The liner is positively restrained to prevent
movement in a plane perpendicular to the liner.

The HRSG waterside is a traditional drum boiler design with a single condensate pre-
heater section, a single economizer section, an evaporator section and a single
superheater section. The cold makeup and the condenser condensate will be directed to
a condensate pre-heater, and then to a deaerator.

In the deaerator, the condensate water will be heated and non-condensable gases will be
removed with the feedwater flow then directed to the high temperature economizer and on
to the evaporator section. Deaerated water will be pumped through the economizer and
then to the evaporator sections.

Complete sets of HRSG trim and instrumentation will be provided by the HRSG
equipment vendor.

A vertical outlet duct with air emission test and sampling ports will be provided.
Walkways, ladders and platforms will be supplied for access to the ports as required.

The HRSG, condensate and feedwater systems will include water treatment SUb-systems
to control water quality. It is anticipated that three (3) types of chemicals will be required
for corrosion and pH control (amine, oxygen scavenger and phosphate.) Each chemical
service will be furnished with a plastic bulk tote storage tanks and two (2) 100% capacity,
chemical injection pumps. The chemical tote storage tanks will be furnished by the
Project chemical supplier, with chemicals delivered on an exchange of tote (empty for full)
basis.

HYPERJON TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (11/19/13)

ATTACHMENT 6
6-26



HRSG water quality will be controlled through boiler blowdown; both continuous surface
blowdown and periodic mud drum blowdown. The HRSG blowdown will be directed to a
flash tank where steam will be allowed to vent and the waste will be drained to the
wastewater system. Wastewater temperatures draining from the flash tank will be
controlled with attemperation or quenching as required by sanitary system requirements.

Each HRSG will be equipped with a selective catalytic reduction (SCR) system that will
use ammonia in conjunction with a catalyst bed to reduce oxides of nitrogen (NOX) in the
CTG exhaust gases. The catalyst bed will be contained in a catalyst chamber located
within each HRSG. Ammonia will be injected upstream of the catalyst bed. The catalytic
reaction will convert NOX to nitrogen and water, resulting in a reduced concentration of
NOX in the exhaust gases.

The SCR will include an ammonia injection system based on an aqueous ammonia.
Aqueous ammonia will be pumped to a conversion chamber where it wilt be converted to
ammonia, water and C02 vaporized mixture. This blend wilt be combined with hot air and
transferred to the ammonia injection grid upstream of the SCR catalyst.

Provision will be included for the possible future installation of oxidation catalyst (not
currently included in the Project). Oxidation catalyst located within each HRSG would
reduce the concentration of carbon monoxide (CO) in the exhaust gases exiting the
HRSGs if further reductions are required in the future.

9.4 STEAM TURBINE GENERATOR

The steam turbine is of the single casing, multi-valve, multistage impulse condensing type with
controlled extraction. The steam, upon leaving the last stage of blading, passes through the
exhaust casing to the steam condenser. The steam that leaves the extraction opening will go into
the low-pressure steam distribution system and connected to the HTP steam supply piping
system. The steam turbine will drive a generator through a gearbox having hardened, double
helical gearing.

The steam turbine gear and auxiliaries will be mounted on a composite fabricated steel base
plate. ,The generator will be mounted on separate soieplates. The oil reservoir will be a separate
and independently mounted oil skid to be placed adjacent to the reduction gear.

To accommodate differential expansion, flexible couplings are fitted between the steam turbine
rotor and the gearbox pinion shaft and between the low speed shaft and the generator.

Other included items essential to the functioning of the STG are either mounted on or adjacent to
the baseplate unit such as:

• Control System - including the oil relay cylinder, inlet throttle valves to be controlled by the
governor.

• Safety and Protection Devices - including trips and trip valves.

The Lubrication System - including coolers, filters, pressure regulating valves, main,
auxiliary, control and emergency oil pumps. The off-skid equipment is arranged on a
common frame supplied without interconnecting pipework to the turbine generator I oil
reservoir skid.

•

• Gland and Seal System - to prevent steam leakage.

Instrumentation - including pressure transmitters, temperature detectors, vibration probes
etc. necessary to provide local and remote indications of all operating data as specified.

•
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The performance of the unit will be as follows:

Maximum Minimum No
Extraction Extraction Extraction

Inlet Pressure, psig: 350 350 350

Inlet Temperature, of: 650 650 650

Extraction Pressure, psig: 90 90 90

Exhaust Pressure, in Hg: 2.5 2.5 2.5

Inlet Flow, Ibs/hr: 85,000 85,000 85,000

Extraction Flow, Ibs/hr: 70,000 30,000 °Exhaust Flow, Ibs/hr: 15,000 55,000 85,000

Turbine Speed, rpm: 4,750 4,750 4,750

Generator Speed, rpm: 1,800 1,800 1,800

Power Output, kW: 2,651 5,213 7,872

9.5 CONDENSER AND CONDENSATE SYSTEM

The condensate system includes a new surface condenser; two (2) 100% capacity, motor driven,
condensate pumps; auxiliary equipment; piping; and control systems. (Note: the existing
condenser will not be utilized but will be evaluated for reuse during the design development.)

The STG surface condenser is a single-pass unit designed for 2.5 inch HgA vacuum. The
condenser is mounted next to the steam turbine and connected to the upward STG exhaust by a
steam duct.

The surface condenser will be cooled by once-through, secondary effluent cooling water system
provided to the unit by new cooling water pumps.

The condenser is provided as part of a supply package that includes the steam surface
condenser; the air removal system (including the steam jet air ejection inter and after
condensers); bypass energy dispersion devices, water seal AC operated vacuum breaker; and an
atmospheric pressure relief valve with a level controlled water seal) to avoid diaphragm blows.

Titanium has been selected as the material of construction for the condenser tubes and tube
sheets, based on the secondary effluent water quality.

The condenser shell and water boxes will be carbon steel. The water boxes will be protected from
corrosion with suitable coating.

The steam turbine exhausts into the condenser shell where the steam is condensed by
transferring heat to the cooling water passing through the condenser tubes.

Condenser vacuum is maintained by removing non-condensable material by steam jet air ejectors
provided by the condenser Vendor.

The condenser includes connections for the steam turbine bypass. Flow conditioning valves,
included as part of the steam systems, are used to control the flow of steam into the condenser
and attemperate the steam with feedwater or condensate spray water to achieve an enthalpy of
no greater than 1,200 BTU/lb before admission to the condenser. Energy dispersion devices
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(perforated pipe spargers) within the condenser are included to safely distribute and disperse the
high energy steam within the condenser. The condenser shell also intermittently receives
numerous drains from the steam turbine and piping systems.

The steam condensate collects in the condenser hot well. The hot well supplies suction to the
condensate pumps through common pump suction line; a condensate outlet box screen is
included in the condenser hotwell to prevent damage to the condensate pumps. In addition, a
simplex strainer is included in the suction line of each condensate pump to remove any debris. An
expansion joint is provided at the condensate pump suction to reduce stress on the pump nozzle.

Make-up water from the softener water treatment system will be delivered to the condenser to
compensate losses associated with process steam, blowdown and other miscellaneous cycle
losses and will be controlled by the hotweillevel control valve.

Three (3), 50% capacity, motor driven, condensate pumps will return condensate to the deaerator.
Condensate will be transferred from the STG condenser to each HRSG condensate pre-heater for
heating by low energy HRSG exhaust flue gases before entering the deaerator.

The standby condensate pump will be controlled to start automatically upon failure of the primary
unit.

Condensate water will be continuously monitored for quality.

The condensate pumps will be centrifugal, multistage, horizontal type pumps designed in
accordance with the Hydraulics Institute Standards (HIS), Centrifugal Pump Section. The pumps
will be driven by a constant speed electric motor.

The pumps will be designed and selected for safe and reliable operation and supplied with
suitable materials. They will operate without cavitation from minimum flow to run out. Vibration
levels will conform to Hydraulic Institute Standards.

Impeller diameter can accommodate at least a 5% head increase at rated flow. AU impellers are
statically and dynamically balanced.

The design capacity (flow) of each pump will be based on the maximum normal operating flow of
85,000 lbs/hr, plus make up water flow with two (2) pumps in service. The design head of the
pump will be based on delivering condensate to a condensate pre-heater and to the deaerator at
the maximum operating flow identified above. The pump will be able to meet the pressure
requirements of all other users, notably the HRSG steam turbine bypass attemperator
requirement with the HRSG operating unfired, with two (2) pumps in operation. The pump
minimum flow recirculation flow is taken to the condenser from a connection downstream of the
steam jet inter-condenser and after-condenser to assure that cooling for these heat exchangers is
always available.

9.6 STEAM SYSTEMS

The main high pressure steam line from the HRSG will convey superheated steam to the steam
turbine. It will be provided with all Code required safety components and will be furnished with an
automatic steam vent to atmosphere to allow a controlled and orderly startup from both cold and
warm conditions. ASME Code steam pressure piping will connect the various sections of the
HRSG's and the steam turbine. High pressure steam system piping and vessels will be protected
by safety relief valves as required by ASME Boiler and Pressure Vessel Code to avoid over-
pressurizi ng.

The HRSG's will supply steam to the steam turbine during normal operation and will be
discharged through an actuated bypass valve directly to the water-cooled surface condenser
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during start-up or abnormal conditions. The high pressure by-pass valve will be pneumatically
actuated.

The main high pressure steam header will be also connected to the low pressure (LP) header to
provide steam to the HTP digesters when the STG is out of service.

Low pressure steam from the extraction port on the steam turbine is controlled at 90 psig and tied
into the existing low pressure steam distribution system to the HTP. Remaining steam from the
steam turbine will be condensed in the surface condenser, recovered and pumped to the HRSG
condensate pre-heater.

The steam system will include a sampling station that will collect and condense I cool the steam I
condensate for sampling and testing. The sample points are anticipated to include the following:

• Saturated steam from the steam drums (two (2) HRSG's)

• Main steam from the main steam header

• Blowdown from the steam drums (two (2) HRSG's)

• Feedwater from the deaerator

• Condensate downstream of the condensate pumps

9.7 BOILER FEED WATER SYSTEM

Condensate from the condensate pre-heater will be directed to a packaged deaerator unit for
additional Boiler Feed Water heating and for the removal of non-condensable gases, such as
oxygen and carbon dioxide, in order to mitigate system corrosion. The single, 150,000 Ibs/hr
capacity deaerator is composed of a deaereating/heating section and a storage tank that provides
system surge capacity. The deaerator capacity will be selected based on passing the full flow of
the condensing and backpressure steam turbines plus the load going to the HTP Digesters. The
storage tank section will have 10 minutes of the surge capacity.

Steam to the deaerator will be provided from the Project high pressure steam header through the
pressure reducing control valve.

Boiler Feed Water will be supplied to the HRSG economizers by three (3) 50% capacity, motor
driven, boiler feedwater pumps supplied from the deaerator located above. The pumps will be
carbon steel construction and equipped with mechanical seals. The units will be initially started
manually from the control room with the redundant pump on automatic standby.

9.8 MAKEUP WATER SYSTEM

The makeup water system will utilize potable water as the sale feed source.

The water treatment system includes two (2), 100% capacity, water softener systems complete
with redundant duplex, zeolite exchange beds and controls. A 100% capacity, salt brine tank is
provided with two (2) 100% capacity brine pumps. The softener system is designed for maximum
steam losses of 70,000 PPH plus blow down losses and other auxiliary losses associated with the
steam cycle.

The softened makeup water will be stored in a single, 60,000 gallon makeup water storage tank to
accommodate five (5) hours of system surge requirements.

Two (2), 100% capacity, motor driven, centrifugal pumps will be provided to transfer softened
water to the condenser for makeup.
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The salt storage area will be surrounded by a containment area with a concrete retaining wall to
contain spills or leaks and allow for proper cleanup.

9.9 WATER TREATMENT CHEMICAL SYSTEMS

The water treatment system will include provisions for necessary chemicals (amine, oxygen
scavenger, caustic, phosphate).

Each chemical will be provided using a plastic bulk storage tank "totes" replenished on an
exchange basis (empty for full tote.)

Two (2), 100% capacity, motor driven, metering pumps for each chemical system will be provided.
The system will be skid mounted and shop fabricated.

The equipment will be located in a containment area, with a concrete retaining wall or curb to
provide containment for spills or leaks and allow for cleanup.

9.10 COOLING WATER SYSTEM

The existing secondary effluent system that formerly provided secondary effluent to the existing
cogeneration facility and SCF will be used for the Project steam surface condenser and for the
auxiliary cooling water system.

As specified in the RFP (see B&V report dated January 2009), the currently installed system takes
secondary effluent from the Hyperion micro-screening facility through a series of pumps and
returns it to the inlet of the Hyperion primary batteries. The Project's cooling water system will
utilize the same approach with new-ties to the existing secondary effluent supply and return lines
located adjacent to the SCF building.

The Project will extend a return line in the area of the primary battery "A" to the Effluent Pumping
Plant wet well. Three (3), 50% capacity, vertical, inline, motor driven, centrifugal, main cooling
water pumps will be provided to serve the steam surface condenser system. The standby pump
will be arranged to start automatically upon failure of a primary unit.
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Two (2), 100% capacity, motor driven, centrifugal pumps will be .provided to serve the Project
auxiliary cooling loads for the CTGs, STG, gas compression system, steam / feedwater /
condensate sample rack and the feedwater pump seal coolers, if required. The standby pump will
be arranged to start automatically upon failure of a primary unit.

9.11 HRSG SLOWDOWN SYSTEM

HRSG water quality will be controlled through boiler blowdown, both continuous surface blowdown
and periodic mud drum blowdown. The HRSG blowdown will be directed to a flash tank where
steam will be allowed to vent and drains will be directed to the wastewater system. Flash tank
drain temperatures will be controlled with attemperation or quenching as required. One (1), 100%
capacity, 1000 gallon vertical flash tank will be provided to serve all three (3) HRSG's.

9.12 COMPRESSED AIR SYSTEM

A duplex (two x 100% capacity of Project instrument air load) air compressor package will be
provided, sized to meet the full plant instrument and partial service air demands, providing 100%
capacity compressor redundancy. During periods of high service air demand such as during
major outages and equipment repair, the second compressor train will be used to meet the
demand.



The compressor air equipment will be packaged, motor driven, rotary screw units and will include
a pressure and lead/lag control system.

The system will maintain a nominal system pressure of 125 psig, with a minimum control pressure
of 80 psig. The air compressors will be air-cooled.

A common air receiver will be located downstream of the air compressors to minimize pressure
fluctuations in the system.

Two (2) 100%, duplex, desiccant, heatless air dryers wlll be provided with coalescing pre-filters
and after-filters will produce air with a dew point of (-) 40'F at full line pressure.

Service air utility stations will be provided near the service / maintenance areas throughout the
Project. The service air system will be provided with an automatic shutoff valve or backpressure
control valve to prevent a drop in the instrument air system pressure should service air demand
be excessive.

The compressor package and dryer packages will be provided with a local control system. The
local system will cycle the compressors to maintain pressure and meet demand. The units will
also alternate lead-lag to equalize runtime. The dryer will automatically regenerate as required.
The packages will be monitored remotely from the control room. The units will also be provided
with all necessary local instrumentation. The system will initially be started locally by operator
action. Continuous operation will be controlled by the packages' control systems.

9.13 FIRE PROTECTION SYSTEM

Fire Protection Systems will be provided integral to the CTG's, electrical switchgear room and the
fuel gas compressor building areas. The existing fire protection systems of the ERB will be
utilized for the Project. The fire water supply source for the Project will be utilized and is assumed
to be sufficient to meet the Project requirements (additional fire pump not included in the Project
scope). Additional fire protection will be addressed as needed.

9.14 WASTEWATER SYSTEM

A wastewater system will be provided to handle both process and discharge water from the
equipment and plant areas. The plant and system discharge will consist mainly of miscellaneous
equipment drains. The drain streams will be as follows:

• Treated condensate to the existing condensate disposal system.

• Potentially oil containing drains from the CTG, gas compressors, blowers, air
compressors, pumps with oil lubricated bearings and selected oil filled electrical
equipment; from containment areas.

• General, clean storm water run-off.

These drains will be routed to the two (2) existing, ERB sumps for collection. The sumps will be
provided with an oil-water separator and two (2) 100% capacity, motor driven sump pumps.

Potentially oily drains will be routed through an oil-water separator and then to the sumps. The oil-
water separator will be manually tested for oil level and manually pumped out periodically for
proper off-site disposal.

Large containment areas surrounding oil filled equipment will be provided with a manually
operated drain valve. The valve will remain normally closed to contain any accidental spill or
discharge for a manual cleanup.
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The sump pumps will return the wastewater stream to the existing sanitary system. The pumps
will be started and stopped automatically to control the sump level.

General site storm water runoff will be directed to existing drain systems.

9.15 AMMONIA SYSTEM

The ammonia will be supplied to each SCR system from a new 10,000 gallon 19% aqueous
ammonia storage tank. The tank located in the Auxiliary Area will be in containment area to
capture any spills or leaks and provide for proper cleanup.

Two (2) 100% capacity, motor driven, aqueous ammonia forwarding pumps will be mounted on a
common skid with all inter-connectinq, piping, valves, controls, alarms and indication to supply
ammonia to the SCR systems.

The ammonia system will include interconnecting piping, instrumentation and all wiring between
the ammonia storage tank and ammonia flow control skid provided by the HRSG Vendor. An
ammonia recirculation line will tee off the supply line and return to the ammonia tank to reduce
stagnant flow in the supply line.

9.16 BLACK START DIESEL GENERATOR (OG)

A 480V 750 kW diesel generator will be provided. This unit is sized to provide black start
capability to the Plant.

9.17 PLANT UTILITY SERVICE SYSTEM

Plant utility stations will be provided by the Project at various locations, each containing hookups
for service air and service water, and with a connection for instrument air, if required. The service
air connections will be terminated with quick disconnect fittings. The service water connections
will terminate with hose bib connections.

The utility stations will be located such that all areas of the Project may be served

9.18 PIPING SYSTEMS

The piping systems will be of welded, mechanical joint or soldered construction with flanges and
unions provided as required for equipment and component removal. Low point drains and high
point air vents will be provided in the piping systems.

HYPERlON TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (ll/19/l3)

ATTACHMENT 6
6-33

Maximum fluid velocities for the purpose of pipe sizing will be in accordance with the following:

Recommended Maximum Pipe Velocities

Nominal PiDe Size
Service/F lu id Under 2" 2" to 6" 8" to 16" 18" & Larger

Saturated Steam (ft/min): 4,000 8,000 10,000 12,000

Superheated Steam (ftlmin): 7,000 12,000 15,000 18,000

Condensing and Cooling Water 8-10(ft/sec):

Water, General Service: (ft/sec):

Pump Suction: 3 5 7 7



Recommended Maximum Pipe Velocities

Nominal Pipe Size
Service/FI uid Under 2" 2" to 6" 8" to 16" 18" & Larger

Pump Discharge: 6 10 15 50

Condensate (ft/sec):

Pump Suction: 3 3 3 3

Pump Discharge: 6 10 15 15

Boiler Feedwater (ft/sec):

Pump Suction: 5 8 8 8

Pump Discharge: 10 16 25 25

Gases (ft/rnin.): 3,000 4,000 5,000 5,000

Gravity Drains (tusec): 3 4 6 12

Notes:
a. Velocities are for headers in continuous service. Velocities immediately upstream of

equipment should not exceed manufacturer's recommendations.

b. Steam bypass systems will exceed the above values.

c. Piping upstream of pumps will be at least as large as the pumps suction connection.
Velocity will not exceed 4 fps if there is a suction lift (negative pressure).

Piping for high-pressure services will comply with ASME Boiler and Pressure Vessel Code,
Section I, or ASME B31.1, as applicable. Fuel gas and fuel oil piping will comply with ASME/ANSI
B31.1.

The design of all pipes, bends and fittings will comply with ASME Boiler and Pressure Vessel
Code, Section I, or ASME/ANSI B31.1 , as applicable.
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Piping Materials:

Service Media Material

High Pressure Steam
Superheated Steam ASTM 106, Grade B or ASTM A53.

350 psig, 650"F Grade B

Low Pressure Steam
Saturated Steam ASTM 106, Grade B or ASTM A53.

90 psig Grade B

Boiler Feed Condensate ASTM 106, Grade B or ASTM A53.
Grade B

Compressed Air (Service air) Air ASTM 106, Grade B or ASTM A53.
Grade B

Compressed Air (Instrument Air Stainless SteelTubing)

Chemical Feed Phosphate, Amine, Oxygen ASTM A312, Type 304 or 316 or
Scavenger ASTM 01784

Chlorination (if required) Chlorine PVC

Soft Water Water ASTM 106, Grade Bar ASTM A53.
Grade B

Cooling Water Water ASTM A53, Grade B.
Cement-lined Ductile Iron Pipe
(Underground), ASTM 106, Grade B

Potable Water Water or ASTM A53. Grade B or Copper
Type L (for small bore)
(Aboveground)

Fire Protection Water Water ASTM 106, Grade B or ASTM A53.
Grade B

Lube Oil (Supply Piping) Oil ASTM A312, TP 304L or Equip.
Manufacturer's Recommendation
Ductile Iron or PVC Pipe per Code

Waste Drain Piping Water
(for Gravity Flow), and
ASTM 106, Grade B or ASTM A53.
Grade B (for pumped)

Steam and Water Sampling Piping Steam, Water Stainless Steel A269, Grade 316or Tubing
Upstream of AFC Skid - Galvanized
ASTM 106, Grade B or ASTM A53.

Aqueous Ammonia Ammonia Grade B
Downstream of AFC Skid Stainless
Steel A312 Grade 316

Digester Gas Digester Gas ASTM 106, Grade Bar ASTM A53.
Grade B

Natural Gas Natural Gas ASTM 106, Grade Bar ASTM A53.
Grade B
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Control valves will be equipped with manual bypass valve and local process parameter indication
on a case-by-case basis where manual operation is safe and reasonable.



Use of expansion joints within the Project will be limited to the extent reasonable.

9.19 EXPANSION JOINTS

9.20 VALVE ACCESS

Control valve assemblies will be located to have access from grade or from a platform.

Rolling, safety personnel ladders or mechanized lifts will be used for access to manual valves.

Chain wheel valve operators may be used for selected manual valve operation.

9.21 PIPING INSULATION

Piping insulation will be provided for heat retention or personnel protection. Limit for personnel
protection is where surface temperature exceeds 140 deg F.

Insulation for personnel protection will typically be to 8 ft above grade, where it would terminate.

Insulation will be covered with a suitable protective lagging and weather protection jacket where
installed outdoors.

Rigid insulation materials will be used on all areas subject to damage or degradation through
access or operation.

9.22 SAFETY VALVES

Safety valves will be provided per the applicable codes.

Thermal relief valves will be provided to protect equipment as applicable.

10.0 ELECTRICAL

10.1 OVERVIEW

10.1.1 Electrical design documents (deliverables that include drawings, specifications and
procurement information) are based on the installation of two (2) CTG's, one (1) STG and
the future installation of a third CTG and a second STG. The 36 KV and 15 KV
switchgear and required auxiliaries will be as shown on the Main One Line Diagram (refer
to Appendix 3B drawings).

The electrical system for the plant will be designed based on the criteria presented herein.

10.1.2 The specific design capacities, ratings, arrangement of equipment, etc. described herein
and shown on the drawings are considered representative, and may be modified based
on prudent and reasonable application of the design criteria as the detail design is
developed.

10.1.3 In cases where the specific design criteria is not stated herein, the ratings and capacities
given in specifications and drawings will be considered the nominal values. As the
detailed design is developed, ratings and capacities of the various electrical components
may be revised to suit the requirements of main equipment, provided the design conforms
to the design criteria, the basic design concept and the Vendor supplied equipment
requirements.
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a. Utility Requirements - The design and installation of the electrical system will be in
accordance with the specific requirements of the LADWP for parallel operation of
the new generators.

10.1.4 CTG Modes of Operation

a. The CTG's are designed to operate in parallel with the LADWP system.

b. On loss of the CTG's, the LADWP feeders will continue to supply the HTP load
without interruption.

c. On loss of the LADWP feeders the CTG's will continue to supply the HTP load.

10.1.5 General Requirements

a. The Electrical Distribution System for the Project includes new, (unless otherwise
noted) equipment as follows:

• 36 KV SF6 insulated Switchgear (Existing and New)

• 15 KV Metal-Clad Switchgear

• 34.5 KV - 13.8 KV, Oil Filled Transformers

.. 13.8 KV - 4.16 KV Cast Coil Transformers

• 4.16 KV Motor Control Center

• 480 V Motor Control Center (MCG)

.. 13.8 KV - 480Yf277 Volt Unit Substation

.. Grounding (as required)

.. Raceways and conduits (as required)

.. Wire and cable (35 KV, 15 KV, 5 KV and 600 V

.. Communication cables will be in accordance with specification

.. 208Yf120V, Three-phase Power Distribution Panels

• Equipment Control Panels as required

.. 125 VDC Battery and Charger

.. 120 VAC uninterruptible Power Supply

b. Provision has been made in the Phase 1 design to accommodate Phase 2
electrically (installation of 3'd CTGfHRSG train,) to facilitate expansion with
minimum interruption to service.
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10.2 MEDIUM VOLTAGE SWITCHGEAR

10;2.1 General Requirements

a. The results of the coordination study of the electrical system will be incorporated
into the design to ensure that all system components support the various modes of
operation.

10.2.2 Existing and New 36 KV Switchgear

a. The existing North Switchyard, 36 KV switchgear is rated 2500 Amperes
continuous, 31 KA interrupting, 200 KV BIL and 36 KV maximum voltage. The
North Switchyard will be the interconnect point for the new generators with the



existing system. Two (2) existing underground feeders connect the North
Switchyard to the existing Main Switchyard.

b. The existing North Switchyard, 36 KV switchgear will be modified by adding two (2)
circuit breakers, associated disconnect switches and protective relays to
accommodate the new generators.

10.2.3 New 15 KV Switchgear

a. A lineup of 15 KV, metal-clad switchgear will be provided for the Project generators
and auxiliaries.

b. The Project switchgear will be rated 3000 Amperes continuous, 40 KA interrupting,
15 KV maximum voltage and 95 KV BIL.

c. The switchgear will be arranged in a double bus, double breaker configuration.

d. The circuit breakers will be draw-out type, rated 3000 and 1200 Amperes as
required and capable of withstanding the maximum available short circuit duty of
the bus.

e. The trip and close power circuits and the overcurrent protection at the breaker
cubicle will be supplied by 125 VDC control power from the new switchgear battery.

f. Protective relays will be provided in accordance with ANSI C37.90.

g. Test switches will be provided in all current and potential circuits. lockout relays
will be equipped with test switches.

h. Relays will be multifunction microprocessor based, GE Multilin Model 489 for the
generators and Model 750 or 745 for feeders.

L Current transformers will have short-time thermal and mechanical ratings to
withstand the maximum available short-circuit current.

j. Potential transformers will be connected grounded Wye and will be draw-out type.
In the withdrawn position, the fuses and potential transformers are disconnected
from the line and grounded to permit safe inspection or replacement of fuses.

10.3 13.8 KV - 34.5 KV TRANSFORMERS

10.3.1 Two (2), 13.8 KV - 34.5 KV transformers will be provided to connect the 13.8 KV
switchgear to the 34.5 KV switchgear. The transformers will be rated 33 144 f 55 MVA,
ONAN 1 ONAF 1 ONAF, 65C temperature rise.

10.3.2 The transformer high voltage winding will be Delta connected, 200 KV BIL, 34.5 KV
nominal with two (2), 2-1/2%, no load, taps above and below nominal.

10.3.3 The transformer low VOltagewinding will be Wye connected, 95 KV Bll, 13.8 KV. The low
voltage winding will be low resistance grounded. The resistor will be sized to limit the
ground fault current to 400 Amperes, 10 Seconds.

10.3.4 The transformers will be mineral oil filled and will be located outdoors and provided with
an oil containment to collect any oil that might be spilled.

10.3.5 The transformer will be provided with lightning arrestors on the high and low voltage
windings.

10.3.6 Bushing current transformers will be provided as required.
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10.3.7 The transformers will be provided with two (2) stages of automatic, forced air-cooling
equipment.

10.4 13.8 KV - 4.16 KV TRANSFORMERS

10.4.1 Two (2), 13.8 KV - 4.16 KV transformers will be provided to connect the 13.8 KV
switchgear to the 4.16 KV switchgear. The transformers will be rated 3000/3750
KVA,ANAN/ANAF, 80C temperature rise.

10.4.2 The transformer high voltage winding will be Delta connected, 95 KV BIL, 13.8 KV
nominal with two (2),2-1/2%, no load, taps above and below nominal.

10.4.3 The transformer low voltage winding will be Wye connected, 60 KV SIL, 4.16 KV. The low
voltage winding will be low resistance grounded. The resistor will be sized to limit the
ground fault current to 400 Amperes, 10 Seconds.

10.4.4 The transformers will be cast coit, dry type and will be located in the plant electrical room

10.4.5 The transformer will be provided with lightning arrestors on the high and low voltage
windings.

10.4.6 Bushing current transformers will be provided as required.

10.4.7 The transformers will be provided with automatic, forced air-cooling equipment.

10.5 NEW 5 KV MOTOR CONTROL CENTER

a. A 4.16 KV Motor Control Center wlll be provided for the Project Gas Compressors

b. The Motor Control Center will contain 4.16 KV, 1200 Ampere, Metal-Clad, Main-
Tie- Main Switchgear directly connected to medium voltage motor controls with
reduced voltage, solid state motor starters for the gas compressors

c. The circuit breakers will be draw-out type, rated 1200 Amperes and capable of
withstanding the maximum available short circuit duty of the bus.

d. The trip and close power circuits and the overcurrent protection at the breaker
cubicle will be supplied by 125 VDC control power from the new switchgear battery.

e. Protective relays will be provided in accordance with ANSI C37.90.

f. Test switches will be provided in all current and potential circuits. Lockout relays
will be equipped with test switches.

g. Relays will be multifunction microprocessor based, GE Multilin Model 750 for the
circuit breakers and Model 369 for the motor starters

h. Current transformers will have short-time thermal and mechanical ratings to
withstand the maximum available short-circuit current.

i, Potential transformers will be connected grounded Wye and will be draw-out type.
In the withdrawn position, the fuses and potential transformers are disconnected
from the line and grounded to permit safe inspection or replacement of fuses.

10.6.1 The new generators will be low resistance grounded.

a. The low-resistance grounding scheme for the CTG's and 8TG(s) will be sized to
limit ground-fault currents to 400A, 10 seconds.

10.6 GENERATOR GROUND
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b. The ground resistor will be sized to limit the protected device's winding stress to
that specified in ANSI Standard C50.13. In addition, the neutral grounding system
will be designed to limit the magnitude of transient voltage below arrestor spark-
over voltage and the magnitude of ground-fault current to prevent damage.

10.7 480 V UNIT SUBSTATION

10.7.1 The 480 V, unit substation will be double ended consisting of a 13.8 KV - 480 V cast coil
type transformers with high voltage air terminal compartment and a low voltage metal
enclosed switchgear. The unit substation will be designed for indoor installation.

10.7.2 Transformers

a. Transformers will have Delta primary windings and solidly grounded Wye
secondary windings. Transformers primary BIL is 95 KV. Transformers have a
220'C insulation system. Transformers will be rate d 1500/2000 KVA, AA 1FA, 80
CRise

10.7.3 Low Voltage Switchgear

a. The 480 Volt switchgear will be low voltage power circuit breaker switchgear with
draw-out low voltage power circuit breakers and will be rated 480 V, 3 phase, 3
wire, 3000 Amperes continuous, 65 kA short circuit withstand.

b. The switchgear will be equipped with electrically operated 3200 Ampere Main
breakers (2) and Tie breaker. Feeder breakers will be manually operated. The
circuit breakers will have integral adjustable static trip devices.

c. The 480 volt circuit breakers will supply power to the motor control centers, 460
Volt motors larger than 100 HP and distribution panels for lighting and
miscellaneous loads.

10.7.4 480 V Motor Control Centers

a. 480V power for the Project auxiliaries will be provided from new 480V MCC's.

b. The MCC's will provide the means to distribute low-voltage auxiliary power to
motors 100 HP and less, and to other electrical systems or equipment located
within the Project. MCC's will conform to all applicable sections of ANSI! NEMA
ICS2, Part 322 for Class 1, Type B construction, UL845 and NFPA 70.

10.7.5 Ratings

a. The MCC's will be 480 V, 3-phase, 3-wire, 60 Hz.

b. The main bus will be braced to withstand the maximum available short-circuit
current.

10.7.6 Enclosures

a. MCC enclosures will be free-standing, indoor, NEMA 250 Type 2. Each section will
contain a maximum of six (6) unit compartments, a vertical wiring trough with
minimum cross section of 24 square inch and both top and bottom wiring troughs,
arranged for full length continuity in the assembly. Wiring troughs are isolated from
the bus, and preferably from the module compartments, and are accessible
through separate hinged doors or bolted covers.

b. Steel channel sills, extending the full length of each shipping section, will be
provided to permit installation without special floor steel or inserts other than
anchors for foundation bolts.
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c. The MCC's will be provided with 20% minimum spare compartments, and with all
hardware provided to receive starters and circuit breakers. Spare compartment
sizes will be selected in accordance with the starter sizes used in the MCC, with a
minimum of one (1) spare starter per size.

d. The MCC's will be arranged to permit power and control cables to enter from the
top and bottom. Sections will be provided with removable top plates for site drilling
for top entry of cables.

e. Structural-steel lifting angles required for lifting any shipping sections of the motor
control center will be supplied by the MCC manufacturer. These lifting angles will
be sufficiently rigid to distribute all strains that may be imposed in handling.

10.7.7 Motor Starters

a. Starters will be designed to NEMA standards, Size 1 or larger. Starter units will be
of the plug-in, combination type, using motor-circuit protectors and magnetic
contactors and each will be equipped with an individual control transformer.

b. Starters will be equipped with three bi-metallic, ambient-compensated, overload
relays. Conlactors for heater loads will not be furnished with overload relays.

c. Starter control circuits will be 120V, 60 Hz, single-phase. Power for the control
circuit of each motor starter will be supplied from the load side of the circuit breaker
for that particular motor starter.

10.7.8 Motor Circuit Protector

a. Circuit Breakers will be molded-case, rated for an MCC ambient temperature of
40°C.

b. Circuit breakers used in combination with magnetic contactors will be single-throw,
magnetic trip only, with adjustable instantaneous trip elements.

c. Circuit breakers will be designed in accordance with NEMA AB1 and UL 489.

10.7.9 Bus and Bus Taps

a. A main horizontal bus is will be provided across the top of each structure. The
vertical bus in each structure is will be furnished to supply power to each unit in the
structure. Bus bars are wilt be of copper, and will be rated to withstand all
mechanical and thermal stresses due to short-circuit currents.

b. Bus supports will be manufactured from non-hydroscopic, track-resistant material
with flame-retarding, self-extinguishing properties.

c. A copper ground bus, 1/4 inch x two (2) inch minimum, will be furnished and
securely bolted to the structural members of the MCC. All equipment requiring
grounding wilt be connected to this bus.

10.7.10 Control and Pilot Devices

a. Motor starters will be provided with Red (RUNNING) and Green (OFF) indicating
lights.

10.7.11 Motors

a. Motors will be of the premium-efficiency design and manufactured in accordance
with NEMA MG 1. All motors are will be rated to operate successfully at their
specified rating under ambient conditions.

b. Motors 1/2 HP through 350 HP will be rated 460 V, 3-phase, 60 Hz. Fractional
horsepower motors 1/3 HP and smaller will be rated 115 V, single-phase, 60 Hz.
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c. All motors, 1/2 HP and larger, will be of the premium-efficiency type; with Class F
insulation and Class B temperature rise; 1.15 service factor; corrosion-resistant
nameplate; re-greasable fittings; oversized conduit box; and a corrosion-resistant
paint system

d. All motors will be rated at the specified service factor, without exceeding the total
limiting temperature rise for the insulation system and enclosure specified.

e. All motors will have ratings suitable for the torque and WK2 characteristics of the
driven equipment. The Design letter will be in accordance with NEMA Standard
MG1-1.12, and will be furnished with the Motor Data Sheets.

f. All motors will have a safe stall time equal to or greater than the maximum
accelerating time under the minimum starting voltage conditions.

g. Starting current at full-voltage will not exceed 650% of the motor full-load current
for all AC motors. DC motors will be rated for use with starters that limit the
starting current to a maximum of 400 % of motor rated full-load current.

h. The design and construction of all motors will be fully coordinated with the
mounting arrangement, alignment, connection, end play, direction of rotation,
vibration and other applicable requirements of the driven equipment. The motor
performance will be coordinated with the required performance of the driven
equipment.

1. All outdoor motors and all motors rated 25 HP and above will be equipped with
space heaters. Space heaters will be rated 240 Volts and will be designed for
operation at 120 Volts.

10.7.12 Uninterruptible Power Supply

a. An UPS is will be provided for critical instrumentation and control functions.

b. The UPS system output will be 120 volt, 60 Hz, single phase.

c. The UPS system will be sized for 125 percent of the critical load and includes an
integral valve regulated battery with a minimum capacity of 120 minutes.

10.7.13125 VDC Battery and Charger

a. A 125 VDC system will be provided for each CTG to provide power for the gas
turbine DC lube oil pump motor and CTG control system. The batteries will be
valve regulated, lead acid cells.

b. A separate, 125 Volt DC system will be provided for switchgear control.

c. The switchgear control batteries will be flooded, lead acid cells. The batteries will
be located in a separately ventilated battery room.

d. The battery charger will be designed to operate in parallel with the station batteries
and will be sized to recharge fully discharged batteries within eight (8) hours, while
supplying the normal DC system continuous loads. The battery charger will be
provided with filters, as necessary, to operate independent of the battery.

10.7.14 Electrical System Control

a. The CTG main circuit breakers will be controlled from the generator control system.

b. All 15 KV and 34.5 KV feeder circuit breakers will be controlled from the BOP
control system.

c. A freestanding synchronizing panel will be provided in the Project control room for
use in synchronizing across the North Switchyard feeder circuit breakers, the main
breakers and bus tie-breakers in the Project 13.8 KV Switchgear. The
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synchronizing panel will include both manual and automatic synchronizing
capabilities. Synchronizing will be supervised by a sync check relay. It is assumed
that the existing Synchronizing panel in the ERB and the signal/communication
path to the Main Switchyard is functional and can be used to synchronize across
the LADWP breakers at the Main Substation.

10.8 LIGHTING SYSTEM

10.8.1 Lighting fixtures for outdoor use and for interior, high bay areas will be metal halide.
Selected interior metal halide fixtures (note: during detailed design other lighting systems
such as LED will be considered as a potential substitute for metal halide fixtures, if found
to be cost neutral) will be provided with auxiliary quartz lamps. All lighting fixtures will be
downward facing.

10.8.2 Lighting fixtures for electrical rooms, control rooms, etc. will be fluorescent fixtures with T-
8 lamps and electronic ballasts.

10.8.3 Lighting fixtures will operate at 277 volts single phase.

10.8.4 Emergency lighting will be provided by selected normal lighting fixtures equipped with
battery power supplies and by individual, battery powered emergency lighting fixtures.

10.9 GROUNDING SYSTEM

10.9.1 General Requirements

a. The existing, buried, ground loop will be used for the Project equipment grounding.

b. Supplemental buried grounds will be provided where the existing concrete floor is
removed at existing equipment and structural columns.

c. The existing ground loop and supplementary grounds will be interconnected by
bare copper cable run along the building steel.

d. Permanent ground connections to ground rods, building steel, etc. will be made
with a fusion-welding process. Ground connections to equipment will be made with
bolted compression lugs.

e. Neutral conductors (of solidly grounded systems), metallic conduits, ground-cable
terminations, junction boxes, surge arrestors and other non-current-carrying
metallic parts of electrical equipment will be grounded.

10.9.2 System Grounding

a. Neutral conductors (of solidly grounded systems) will be grounded. Ground
conductors will be sized in accordance with the NEC. Grounding conductors will be
protected by a non-metallic conduit where such conductors run exposed above
grade or run through concrete construction. Where concrete penetration is
necessary, non-metallic conduit is will be installed flush with the entrance and exit
points of the concrete, and sealed with a suitable compound after installation of the
grounding conductor(s).

10.9.3 Equipment Grounding

a. Frames of metal-enclosed equipment, metallic splice boxes and other non-current
carrying metal items will be grounded. All major electrical equipment and building
structures will be directly grounded to the Project grounding system with a
minimum of two (2) connections. Grounding conductors for equipment will be run
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through the same conduitfs with its power cables. Grounding conductors are sized
in accordance with the NEC.

10.10 POWER AND CONTROL CABLE

10.10.1 15kV Power Cable

a. The 35 KV, 15 KV and 5 KV power cable will be single-conductor, class B,
stranded-copper, with extruded semiconducting stranded screen, high-temperature
extruded EPR insulation, extruded semiconducting insulation screen, uncoated
copper tape shield, and overall PVC jacket. The cables will have 133% insulation
level. The uncoated maximum continuous operating temperature and short-circuit
temperature of conductors will be 105°C and 250°C, respectively.

10.10.2 600V Power Cable

a. The 600V power cable will be single-conductor, class B, stranded, annealed
copper, with THHN or XHHW type insulation for conductors #6 AWG and smaller
and XHHW type for conductors larger than #6 AWG. The maximum continuous
operating temperature of the conductor insulation will be 90nC. Conductors will be
sized for a maximum operating temperature of 75 C. The minimum conductor size
will be #12 AWG. Cables installed in cable tray will be three (3) conductor, Type
TC with an overall, PVC jacket.

10.10.3 600V Control Cable

a. The 600V control cable will be multi-conductor, class B, stranded annealed copper,
with THHN or XHHW type insulation. The maximum continuous operating
temperature of the conductors will be 90°C. The minimum conductor size will be
#14 AWG. Cables installed in cable tray will be Type TC with an overall, PVC
jacket.

10.10.4 Instrumentation Cable

a. Instrument cable will be 600V, single twisted pair, triad, or quad stranded copper
conductors, PVC insulated, overall shield, PVC jacketed, approved for cable tray
use (PLTC).

10.11 FIRE ALARM SYSTEM

10.11.1 The fire alarm system will be compatible with and integrated into the existing HTP site-
wide system. Circuit wiring will be Class A. The fire alarm system will include alarm-
initiating and alarm-indicating devices, conduits, wiring, fittings and all accessories
required to provide a complete operating system, meeting the applicable requirements of
NFPA, Series 72 Standards. Installation will be in compliance with all applicable
provisions of the NEC, manufacturer's recommendations, and local codes and
ordinances.

10.12.1 All electrical equipment and cabling will be tested, after installation, in accordance with the
International Electrical Testing Association (NETA), Acceptance Testing Specifications.
All tests indicated by NETA as required will be performed.

10.12 ELECTRICAL ACCEPTANCE TESTING
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11.0 INSTRUMENTATION & CONTROLS

11.1 PLANT CONTROL SYSTEM

11.1.1 General Overview

The plant control system shall be provided to monitor and control each major piece of
equipment within the co-generation plant.

(Note: it is understood that Honeywell has been selected as the platform for the new HTP
PCS systems. For the DGUP PCS an Allen Bradley-based system is integral to the Basis
of Design. A Honeywell-based system or interfaces, including HMI workstations, may be
evaluated for the Project during detailed design upon request by the City. If deemed
acceptable by the Contractor for meeting its performance obligations and guarantees
under the DB and O&M Contracts, the Honeywell based system or interfaces may be
employed as a City directed change order.)

The PCS shall be an Allen Bradley ControlLogix PLC platform with SCADA server and
workstations.

The PCS shall interface with all Vendor supplied local PLC control systems such as the
CTG, HRSG, gas compressors, etc.

The SCADA servers and workstations and Vendor supplied monitoring stations shall be
located in the Project control room where the Project operators, through graphic display,
real-time data, trended historical data, alarm summary, etc., can monitor and control the
plant operation. The PCS architecture diagram (1-101A) shows all PCS components and
the communication protocol and media of the communication network.

11.1.2 BOP Control System

Hot stand-by, redundant controllers shall be provided at the BOP control system to
support bumpless switchover in case of controller failure.
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Remote I/O panels shall be set up to collect hardwired control 110 signals in the field. The
Device Level Ring (DLR) Ethernet network shall be set up to connect the BOP PLC main
panel to all RIO panels.

The control system panel shall be free standing NEMA-4 rated enclosure and UL S08A
certified.

A 20% spare I/O capacity of each I/O type shall be provided at each panel. Quick
disconnect type terminal block assembly shall be used for all 110 type.

The DGUP BOP control system shall provide supervisory control of vendor-supplied
equipment. While information may be provided to other CITY BOP PCS systems there will
be no supervisory or operational control functionality provided beyond the DGUP BOP
control system.

11.1.3 Communication Network

The PCS control system communication network will be the open TCP/IP protocol over
Ethernet local area network.

The main data highway will be redundant star topology.



The PCS communication network will be a dedicated local area network with no interface
connection to the site Ethernet infrastructure outside the Project.

CAT 6 cables are recommended provided the distance is less than 100m and good
installation practices are followed. The City will provide fiber optic connectivity to the
LAWINS local area network using Honeywell PICS. The topology of the network is TCP-
IP.

HMI workstations will be set up with server I client configuration.

Multi-mode fiber strands will be installed for the main communication network. Category
6 Unshielded Twisted Pair (UTP) Ethernet cables will be installed to connect from
Ethernet switches to control system components such as Human Machine Interface (HMI)
workstations, PLC controllers, etc.

11.1.4 PCS Core Ethernet Switch

The Core Ethernet switch shall be redundant, managed, stackabJe layers each with 24
RJ-45 ports and two single mode fiber uplink ports. The Core Ethernet switch shall be
Cisco Catalyst WS-3750X or approved equal.

11.1.5 SCADA HMI Workstations

All HMI workstations will be Microsoft. Windows PC based system with SCADA HMI
automation software package installed.

All process alarms will be displayed at the HMI workstation alarm summary graphic and
printed at the alarm log printer.

Reports will be generated to summarize the generation of power, steam, utilities, etc., and
consumption of fuel oil, fuel gas, makeup water, blowdown water, etc.

The Plant Information Management System will be designed to collect real-time data from
the PCS and store the data in a time-series based data archive with no loss of critical
information.

11.1.6 Plant Information Management System

Historical data logging will be configured to include all data points from SCAoA software
database. The logging speed will be configured to minimum one (1) second per data and
store over two (2) years time period.

Data will be distributed to in-plant HMI workstations for long-term Project operation data
trending display.

The data will be read-only.

11.1.7 Control System 1/0 Signals

Analog signals will be traditional 4-20 mA signal type. Hart analog modules will be
provided for Hart compatible field devices such as smart transmitters, valve positioners,
etc.

Digital signals will be 24Vdc signal type. SOE 01 modules will be provided for SOE 01
signals.
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A 500mA fuse will be used for each analog input/output channel and digital input channel.

Digital output module will be either ac output or contact output. A two (2) Ampere fuse wilt
be used for each digital output channel. General purpose relays will be used for digital
output channel to control electric actuated valves or dampers.

11.1.8 Sequence of Events (SOE) Recording

In order to determine relative first fault after a cascade event occurs, critical alarms such
as trip signals, circuit breaker status, etc. will be time stamped to the milli-second
resolution and recorded. These signals will be hardwired to PLC SOE 01 modules.

A GPS (Global Positioning System) antenna and HIPROM, 1756HP-TIME
synchronization module will be provided and installed to the Power Monitoring PLC
system to derive the GPS clock as the master clock for all the control systems on Project.

11.1.9 CEMS

A Continuous Emission Monitoring System (CEMS) shall be provided for each
CTGfHRSG train to monitor the flue gas emission and control the SCR to maintain the
emission in compliance with EPA code requirement and the SCAOMD permit (based on
the application for SCAOMD Air Permit to Construct dated February 2011 and amended
June 7, 2013.

11.2 INSTRUMENTATION

11.2.1 General Overview

Field instruments will be of the same type and will be provided from the same
manufacturer. Standardization of the instrumentation will be maximized throughout the
Project. This will simplify ordering, installation, calibration, maintenance, spare parts
inventory, etc.
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All instruments will be resistant to the site and Project environment and will be suitable for
electrical area classifications.

Instruments will not be redundant unless otherwise required by Code or to achieve
selected and pre-approved, operating and reliability and availability objectives.

All instruments wetted by the process will have isolation valves installed on the process
connection.

lnline instruments including control valves will be removable for servicing without requiring
a unit shutdown.

11.2.2 Transmitters

Transmitters will be "smart" instruments with two (2)-way digital communication utilizing
the HART protocol.

Transmitters mounting brackets wlll be provided for either 2 inch pipe stand mounting or
instrument rack mounting.

Transmitter output signal of 4 to 20 mA will be proportional to process variable.



11.2.3 Control Valves

Control valves located indoors will be provided with pneumatic actuators, outdoor valves
will be provided with electric actuators.

Valve pneumatic actuators will be sized with 80 psig instrument air. Position limit switches
or position feedback 4-20mA signal will be provided for each control valve.

Control valves will be designed to fail in a safe position.

Control valve noise levels will not exceed the 85dB level. Noise attenuation trim will be be
supplied in cases where noise generated is greater than 85dB.

11.2.4 Indicators

Range will be selected so that the maximum continually operating process condition will
fall within the middle 33% of the range.

Each gauge will be supplied with a stainless steel tag attached with the instrument tag
number engraved.

Dials of local gauges will be visible 10 feet from the operator's stance at floor level or
access platform and will be resistant to plant atmospheres.

11,3 ACCEPTABLE MANUFACTURER

(Note: additional manufacturers may be added or substituted, subject to City's request and/or
approval.)

11.3.1 PLC

a. Allen Bradley ControlLogix PLC.

b.

11.3.2 SCADA

a. Rockwell FactoryTalk View Studio.

b.

11.3.3 Plant Information Management System

a. PI (Plant Information) System.

b. AspenTech Suite.

c. ORSI Cube.

d. SCADA Automation Software Historian Module.

11.3.4 Transmitters

a. Rosemount.

b. Foxboro.

c. Honeywell.

d. Yokogawa.
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12.0 STRUCTURAL

The Project is being located within the SCF portion of the existing ERB, structures and improvements as
directed by the RFP. The Project will be primarily located within the SCF portion of the ERB and in the
outside, yard area just east of the CCCF structure. The existing structures and building areas will be re-
used to the maximum extent possible, reasonable and practical.

The engineering and design approach for the Project will be to re-use the buildings and structures in an
as-is structural condition. We will limit attachments and connections to the existing structure to a
minimum. No general ERB structural upgrade to the latest Codes and seismic requirements will be done,
for the base Contract work. Also, only the existing ERB areas needed for the Project will be treated as
described herein.

The existing buildings, structures and improvements will be examined, cleaned, refurbished and/or
modified only as required to support the needs and installation' of the Project. To allow the application of
this approach in a cost effective and prudent manner, the overall engineering and design intent will be to
limit attachments and new loadings to the existing building and structures to the absolute minimum to
avoid having to analyze and determine the current structural integrity of the building and structures.

The Project systems, equipment, components and new structures will be floor supported to the maximum
extent possible. The existing ERB foundations and floor areas will be examined and modified as required
to provide the necessary equipment and component foundations.

Specific and selected floor areas will be removed, and new foundations installed, to suit the specific
equipment and structural loadings of the Project. These foundations will be isolated from the general
building floor slab, as required, and will be provided with housekeeping pads.

Small equipment and components will be supported by the existing floor slab, as determined adequate
during engineering and design, and will also be provided with housekeeping pads. The small item pads
will be installed by chipping the existing floor and adding epoxy dowels and the new equipment and
housekeeping pads.

The Project foundation and floor equipment slab design will be based upon the existing geotechnical
report provided with the RFP. Should any portion of the existing report and lor the exposed soil intended
for a Project foundation lead to any doubts or concerns, the CITY will be notified and the matter will be
addressed in accordance with the Contract.
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The raceway and pipe racks added for the Project will generally require new foundations and footings.
The floor areas for the electrical room and occupied spaces may also require some floor reinforcement or
spread footings for the walls and selected heavy items over the existing floor slabs.

The existing ERB pit area will be partially cleared during demolition. It will only be used for the building
plumbing systems for the Project. The existing building drain sumps will be cleaned and re-used with new
sump pump assemblies and oil-water separators if required by HTP.

The existing below building floor elevation pipe and utility trenches will be cleared, cleaned and re-used for
some Project pipe routings and support. Project supports and footings will be provided with any existing
trench covers re-used as reasonable and practical.

The existing ERB and yard area building structures will be cleared of existing systems and materials
during demolition. It is expected and shown on the Master Project Schedule that all items and materials
desired to be retained by the HTP staff will be removed early in the work to facilitate inspection and
demolition.



The building interior will be given a light and general housekeeping cleaning to provide the Project staff
with a reasonable, clean and safe working environment. It is not planned to paint or coat the building
interior except as and where specifically necessary for the Project.

The exterior of the ERB buildings will be left as-is except where and as modified for the Project. New wall
and building openings will be fitted with new closures, be it doors, windows or temporary construction
openings.

Existing structures may be re-used in the Project design if beneficial and safe to do so. These may
include existing stairways, platforms, pipe racks and building openings. When a structure is re-used for
the Project, it will be cleaned, examined, modified as necessary, re-painted as necessary if not already
galvanized and made safe for the Project.

General painting of the full extent of the existing building interior structural steel is not anticipated and is
not included.

The existing ERB roof area will be inspected and its condition determined during the early stages of the
Project work. Should roof support structure and roof surface require repairs to establish the necessary
structure and weather tight integrity, the CITY will be notified and the matter will be addressed in
accordance with the Contract.

Any roof openings resulting from the demolition of the existing systems, equipment and structures will be
closed appropriately and new roofing applied over the open areas. It is expected that all existing
ventilation equipment will be replaced and new equipment installed to suit the new Facility requirements
only. Ventilation openings to the outside may be added and will be provided with the required louver
assembly.

New Facility lighting will also be installed, again only to suit the new Facility requirements. Any new
exterior lighting to be downward-facing to cut off lighting, Existing fire protection systems will be inspected
and re-used as reasonable and practical, new fire detection systems will be installed for the new Facility
areas.

Light weight item support may be fixed to the existing building structures as deemed safe and prudent.
These witl include small bore utility water and air piping; small conduit; field instrumentation and tubing;
hand held fire protection devices; wall attached lighting; and general signage and area Exit indications.

The existing occupied area entrances to the CCCF areas currently in use by the HTP staff will be left as-is
and avoided to the extent practicable by the Project.

13.0 CIVIL

The civil portion of the new Facility is small and will follow the existing site grades, contours and
improvements. All outside areas used for the new Facility will be addressed from a Civil Engineering
perspective and retain the current site drainage, roadways and pavement.

The existing access roadways will be temporarily used during new Facility constriction; but, they will be
returned for use by the HTP staff at completion in the condition found or better. Existing ERB areas not
used by the Project will be left as-is. All pavement damage and degradation will be repaired by the Project
at completion.

Parking wilt be provided for the new Facility staff. It is expected that the existing parking area to the north,
northwest of the ERB will be used for the Project staff. It is expected that a normal Project day shift will
require eight (8) vehicle spaces when the Project is under normal operation. During periods of
maintenance, the Project parking need is expected to be a maximum of fifteen (15) vehicle spaces.
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Site and roof storm drainage will be directed as is currently the respective case with the existing buildings
and site improvements. It is not expected that the Project will require any site drainage alterations.

Underground additions for electrical duct banks and utility piping additions and modification will follow
CITY standards and requirements. Pavement, gutters and curbs will also be added and / or repaired
according to CITY standards and requirements.

14.0 BUILDINGSYSTEMS

The control and electrical room areas will be air conditioned and maintain 40·60% relative humidity.
Equipment areas will be generally ventilated only. Spot heating may be provided on select basis as most
equipment areas house heat producing and dissipating equipment.

Id HVAC d . dT ·11 b f IIn oor, eSIQncan lions WI e as o ows:
Areas Summer Winter

Control Room: 74'F ±2'F 70'F ±2'F

Electrical Room: 78'F ±4?'F 78'F ±4'F

Lunch / Break Rooms: 74'F ±2'F 74'F ±2'F

Storage / Locker I Restrooms: 78'F ±2'F 68'F ±2'F

Equipment Areas: S'F above ambient 60'F ±2'F

Gas Compressor Room: S'F above ambient 60'F ±2'F

The existing SCF Building ventilation system will be revised and will provide the baseline ventilation for the
Project. Additional ventilation may be provided to supplement the baseline ventilation system as required
by new equipment requirements and to meet the indoor design conditions indicated above. Existing relief
air hoods will maintain a positive interior air space pressure for combustion air and equipment intake air
system requirements.
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The equipment areas of the SCF building will be heated by heat released from the process.

The CTG combustion air will be drawn from new air intake openings and the baseline ventilation system.

Exhaust fans will be selected to provide a five (5) minute air change for restroom and locker areas. Relief-
up air will be maintained by air transfer or relief air louvers to the outdoors.

The control room, occupied spaces and electrical room areas will be provided with air conditioning. The
control room and occupied spaces will be provided with cooling and heating by a packaged heat pump
system. The electrical room will be air conditioned by a packaged OX cooling unit without heating.

Spot exhaust systems will be provided wherever needed to remove foul or process air to the outdoors or
provide minimal ventilation requirements for isolated rooms or areas.

Each CTG package will be provided with self-contained ventilation and exhaust systems. The CTG
combustion air intake will be extended to the outdoors. CTG compartment exhaust systems will be ducted
to exterior wall locations and discharge through louvers to the outdoors. CTG compartment ventilation
intake air will be taken from within the SCF building.

The gas compressor room will be provided with normal ventilation by means of exhaust fans and intake air
louvers as required. The normal exhaust fans will cycle to maintain a set maximum temperature at the
room thermostat. The exhaust system will also be sized to meet the requirements of NFPA 69, Standard
on Explosion Prevention Systems. The fuel gas room exhaust fan system will be of explosion proof



construction. A gas detector will actuate the exhaust fan system to maintain a fuel gas concentration of
less than 25% of its lower flammable limit on the detection of a fuel gas leak.

15.0 PLUMBING AND STORM DRAINAGE

The existing building and site domestic plumbing system will accommodate all toilet, locker, drinking
fountains, kitchen facilities, emergency shower and eyewash sanitary systems required for the Project.

16.0 TELECOMMUNICATION AND DATA

The potable water service, including backflow protection will be provided for the Project and will be
distributed to the domestic plumbing fixtures provided and necessary.

Domestic hot water will be produced from a gas or electric fired hot water heater located adjacent to the
service area.

A domestic sanitary waste system will be provided for the domestic sanitary sewer system with a
connection to the sanitary sewer system serving the process area and discharging into the HTP campus
sanitary sewer system. The domestic sanitary sewer system will be a conventional waste and vented
system.

The existing roof and overflow storm drain systems will remain as is.

A telephone and data entrance room and IDF room will be provided in the control room area of the
Project.

17.0 FIRE PROTECTION AND DETECTION

The SCF and CCCF Buildings are protected by an existing wet fire sprinkler system in accordance with
NFPA 13. The fire sprinkler riser and alarm shut-off assembly and fire department connection is located
on the inside north wall of the SCF Building between columns 9 and 10.

The existing fire sprinkler system will remain to the maximum extent possible. The first approach is to
modify to suit the Project and provide a new hydraulically calculated system to accommodate and re-
commission the entire system. An alternate approach would be to leave the existing system as is and
provide a supplemental fire sprinkler system to protect new rooms and enclosures required by the Project.
The fire protection systems will need to be reviewed by the local fire authority having jurisdiction to
determine which if any of the options provided may be approved.

The office and related occupied spaces will be protected by light hazard wet sprinkler system.

The equipment areas will be protected by an ordinary hazard wet fire sprinkler system.

Sensitive areas, such as the control room, gas compressor room and electrical room will be protected by a
light or ordinary hazard, pre-action type of sprinkler system, or a hybrid nitrogen-water fire suppression
system as determined during Project design.

The outdoor oil filled transformers will be protected by open head deluge system if deemed necessary.

Fire detection and alarm will be provided and integrated into the existing fire detection and alarm system.

A fuel gas detection system will be provided in the gas compressor room to actuate emergency alarms,
shut-down normal ventilation system, and actuate emergency ventilation system.
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18.0 SECURITY AND SAFETY

The Project will be protected by the existing security system, as applicable and minimally enhanced as
required to meet the modifications to the Project.

The security and safety systems will include the minimal door control devices, monitors, alarms and
sensors for controlled and monitored ingress and egress to the Project spaces.

19.0 ARCHITECTURAL

The Project will utilize the existing ERB building and improvements extensively. This re-use of the existing
buildings, structures and areas will not affect the architecture and "look" of the buildings and areas. The
building and yard area re-use will be of a similar context and appearance as that which exists currently. It
will retain the industrial appearance and feel of the existing ERB. The building exterior wlll remain
generally unchanged except for several new doors and wall openings. All repairs and new work will
conform to the current architectural scheme.

The ERB building interior will remain essentially as-Is In appearance; and will include several new
enclosed and occupied areas to support the Project operation and staffing requirements. These new
interior and enclosed areas will include the following:

• Electrical equipment room

• Control room, office and telecommunications f light storage area

• Staff break area with kitchen and restrooms

The enclosed electrical room will be a high bay area at the existing floor grade. It will contain the bulk of
the Project electrical equipment. The room will be provided with clear space as required by Code and
access for equipment maintenance, repair and change-out. The architectural treatment of this space will
be confined to painting and industrial grade doors and lighting.
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The control area will be at the existing floor grade and will be a finished space for continuous staff
occupancy. This area will contain the control room, a single supervisor's office and a telecommunications
/ light storage space. This space will have a drop ceiling and fully finished interior. The control space will
have window openings to the Project equipment areas. Office quality interior wall, ceiling, door and floor
Architectural grade finishes will be provided. Office quality lighting and HVAC for staff comfort control will
be provided.

A separate area will also be provided for the Project staff. This areas will include a large break room,
which will also be used for meetings, a small kitchen area, and men's and women's restrooms and
changing areas. A janitorial closet and small storage area will also be included as required by the Project.

These areas will be fully architectural finished and include kitchen appliances and cabinetry. The
restroom areas will include all required plumbing and fixtures for the new facility staff and will have tile
floors and walls up to the ceiling.

The Project staff areas will not be designed for ADA compliance due to the nature of the Project
operations and staff physical requirements to perform the work.

20.0 GENERAL ARRANGEMENT AND FEATURES

The major equipment and components will be located at grade level and are arranged to facilitate piping
and electrical design, and to provide a high degree of operational and maintenance access. Special
equipment maintenance and tube pull spaces will be reserved, as required to preserve the special access
requirements.



The Project is grouped into several areas as follows:

• Main equipment space

• Enclosed gas compressor room

• Enclosed electrical equipment room

• Occupied spaces

• Open yard area

The equipment areas will be provided with the following features:

• Access ways will be provided to allow equipment, components and commodities to be transported
to, and removed from, the building with powered lifting equipment.

• All areas above grade area will be accessed using stairways and rolling safety ladders from the
equipment area floor on grade. Ladders and ship ladders will only be used with CITY approval.

• The piping and electrical raceways will be supported on elevated structural steel racks.

• The CTG will be provided with the required engine removal clearance and clear working spaces.

• The CTG inlet air filter assembly will be located at the north building wall.

• The HRSG water treatment system equipment will be located along the main equipment access
way to allow ease of chemical delivery and container placement. The systems will be surrounded
with a concrete spill containment dike to retain any spillage and allow for a manual cleanup.

• A lubricating oil storage area will be provided with a containment dike to collect spills and allow for
manual cleanup.

• A single, large, electrically operated rollup door will be provided for access to outside delivery and
parking areas.

• Maintenance lifting provisions will be included as required and will be determined and detailed as
the equipment is purchased and maintenance and repair requirements are developed.

The gas compressor equipment areas will be provided with the following features:

• The gas compressor equipment will be contained in a separate, existing building and arranged to
provide adequate maintenance space around the unit.

• The gas compressor building will be enclosed to comply with the safety classification and allow
separate ventilation. The building will be kept at a slight negative air pressure to mitigate stray
odors and to control and contain any potential gas leaks.

• Gas detectors will be provided with local audible alarms and a remote alarm to the control room.

The electrical equipment room will be enclosed to allow separate ventilation and access control.

In general, insulation will be provided for thermal and personnel protection (personnel protection typically
to 8ft above working surface,) but not to reduce noise to levels below 82dBa. Equipment and ductwork
personnel protection may also be provided by screens and guards as barriers to hot surfaces, rather than
insulation and lagging.

Project storage space will be provided by a chain link enclosure with secured access for parts storage and
a general shop area. Major equipment repair will be accomplished off-site.

END OF BASIS OF DESIGN
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APPENDIX 7
MBEIWBE/OBE SUBCONTRACTOR OUTREACH PROGRAM

Mayoral Directive 2001-26 is incorporated by reference in this Appendix 7. (See
http://bca.lacity. orgl site/pdf/soe/Executive%20 Directive%20200 1-26. pdf.) Contractor agrees and
obligates itself to utilize the services of Minority, Women and Other Business Enterprise (MBE/WBEI
aBE) firms on a level so designated in its proposal, if any. Contractor certifies that it has complied
with the "Good Faith Efforts" requirements of said Mayoral Directive regarding the Outreach
Program. Contractor shall not change any of these designated subcontractors, nor shall Contractor
reduce their level of effort, without prior written approval of the City, provided that such approval
shall not be unreasonably withheld.

Contractor agrees and obligates itselfto submit a signed "Schedule B: MBEIWBE lOBE Utilization
Profile," in the form attached to this Appendix 7, for each subcontractor billing invoice, listing current
MBE/WBEJOBE amounts invoiced as part of the invoicing procedures.

Contractor agrees and obligates itself to submit a signed "Schedule C: Final Subcontractingl
Subconsulting Report," in the form attached to this Appendix 7, listing the final dollar amounts of
each subcontract listed in Schedule B described above.

Subcontractor additions require Project Manager approval. Subcontractor substitutions require
approval by the Board.

Details of the City's subcontractor requirements can be found in General Condition (GC) 00311,
which is also included as part of Appendix 23.
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SCHEDULEB
DEPARTMENT OF PUBLIC WORKS

MBE/WBE/OBE UTILIZATION PROFILE

I Project Title I Contract No.

-------------------------------------------------------------------
Consultant Address

Contact Person PhonelFax

CONTRACT AMOUNT THIS INVOICE AMOUNT INVOICED TO DATE AMOUNT
(INCLUDING AMENDMENTS) (INCLUDE THIS INVOICE)

MBE/WBE/OBE SUBCONTRACTORS/SUBCONSULT ANTS (LIST ALL SERVICE PROVIDERS/SUPPLIERS/ETC.)

NAME, OF SUBCONTRACTOR! MBE/ ORIGINAL SUBCONTRACT THIS INVOICE INVOICED TO SCHEDULED
SUBCONSULTANT WBE/ AMOUNT (AMOUNT NOW DATE (INCLUDE PARTICIPATION

OBE DUE) THIS INVOICE) TO DATE

(\;';'I')

HYPERlON TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (11119113)

CONTRACT APPENDIX 7
Schedule B

CURRENT PERCENTAGE OF MBEfWBE
PARTICIPATION

DOLLARS PERCENT Signature of Person Completing this Form

TOTALMBE $ %
PARTICIPATION TO DATE

TOTALWBE $ %

PARTICIPATION TO DATE
TItle Date

TOTALOBE s
%

PARTICIPATION TO DATE



SCHEDULEC
DEPARTMENT OF PUBLIC WORKS

FINAL SUBCONTRACTING/SUBCONSULTING REPORT
(SUBMIT WITHIN 15 DAYS OF CONTRACT COMPLETION)

Project Title I Work Order Number

Company Name I Address

Contact Person Phone

Name, Address, Telephone No. of all Description of Work or MBEI Orlgmal Dollar Value Actual Dollar Value
Suhcontractors/Subconsultauts Listed on Schedule B Supply WBEI of Subcontract of Subcontract*

OBE

* If the Actual Dollar Value of SUbcontract differs from the Original Dollar Value of
Subcontract, attach an explanation of the difference and give details.

I certify that the above information is complete and correct.

Form Title

For City of Los Angeles use only:
MBEP WBEParticlnation
Final Contract $ MBE$ % Achieved %

Pledged

arttctnanon
Final Contract WBE$ % Achieved %
s nledsed

OBEP MSMPartictnatlon
Final Contract $ OBE$ % Achieved %

Pledged

articination
Final Contract MSM$ % Achieved %
$ pledl!ed
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APPENDIX 8
REQUIRED CONTRACT TERMS

8-1 Labor Code Requirements.

A. Prevailing Wages

Pursuant to the provisions of Section 1773 of the State Labor Code, City has obtained the general
prevailing rate of wages (which rate includes employer payments for health and welfare, pension,
vacation, travel time and subsistence pay as provided for in Section 1773.8 of said Code,
apprenticeship or other training programs authorized by Section 3093 of said Code, and similar
purposes) applicable to the Work to be done, for straight time, overtime, Saturday, Sunday, and
holiday work. The holiday wage rate listed shall be applicable to all holidays recognized in the
collective bargaining agreement of the particular craft, classification or type of worker concerned.
Said prevailing wage rates are incorporated herein by reference. These prevailing rates of wages
will be furnished to Contractor and other interested parties on request and are on file at the City's
offices. These wage rates are also available through the California State Department of Industrial
Relations at http://www.dir.ca.gov. For crafts or classifications not shown on the prevailing
wage determinations, Contractor may be required to pay the wage rate of the most closely related
craft or classification shown in such determinations for design-build Work. Contractor shall post
a copy of the prevailing wage rates at the jobsite or material staging area. Workers employed in
the Work must be paid at the rates at least equal to the prevailing wage rates as adopted.

B. Hours ofWorkiOvertime Requirements

Eight hours labor constitutes a legal day's work. Neither Contractor nor any Subcontractor shall
require or permit any worker to work in excess of eight hours in anyone calendar day or in
excess of 40 hours in anyone calendar week (defined as seven sequential calendar days) unless
such worker receives compensation at a rate not less than one and one-half times the basic rate of
pay for all hours worked in excess of eight hours in anyone calendar day or in excess of 40 hours
in anyone calendar week, whichever is greater. Failure to comply with the preceding
requirements shall subject Contractor or any subcontractor of any tier to the penalties specified in
Labor Code section 1813.

C. Specific Labor Code Provisions

Contractor's attention is directed to the following requirements of the Labor Code. A copy of
each such Code section shall be included in each subcontract hereunder:

Labor Code Section 1771

1771. Except for public works projects of one thousand dollars ($1,000)
or less, not less than the general prevailing rate of per diem wages for
work of a similar character in the locality in which the public work is
performed, and not less than the general prevailing rate of per diem wages

HYPERJON TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (11119/13)

CONTRACT APPENDIX 8
8-1



for holiday and overtime work fixed as provided in this chapter, shall be
paid to all workers employed on public works.

This section is applicable only to work performed under contract, and is
not applicable to work carried out by a public agency with its own forces.
This section is applicable to contracts let for maintenance work.

Labor Code Section 1775

1775. (a) (1) The contractor and any subcontractor under the contractor
shall, as a penalty to the state or political subdivision on whose behalf the
contract is made or awarded, forfeit not more than two hundred dollars
($200) for each calendar day, or portion thereof, for each worker paid less
than the prevailing wage rates as determined by the director for the work
or craft in which the worker is employed for any public work done under
the contract by the contractor or, except as provided in subdivision (b), by
any subcontractor under the contractor.

(2) (A) The amount of the penalty shall be determined by the Labor
Commissioner based on consideration of both of the following:

(i) Whether the failure of the contractor or subcontractor to pay the
correct rate of per diem wages was a good faith mistake and, if so, the
error was promptly and voluntarily corrected when brought to the attention
of the contractor or subcontractor.

(ii) Whether the contractor or subcontractor has a prior record of
failing to meet its prevailing wage obligations.

(B) (i) The penalty may not be less than forty dollars ($40) for each
calendar day, or portion thereof, for each worker paid less than the
prevailing wage rate, unless the failure of the contractor or subcontractor
to pay the correct rate of per diem wages was a good faith mistake and, if
so, the error was promptly and voluntarily corrected when brought to the
attention of the contractor or subcontractor.

(ii) The penalty may not be less than eighty dollars ($80) for each
calendar day, or portion thereof, for each worker paid less than the
prevailing wage rate, if the contractor or subcontractor has been assessed
penalties within the previous three years for failing to meet its prevailing
wage obligations on a separate contract, unless those penalties were
subsequently withdrawn or overturned.

(iii) The penalty may not be less than one hundred twenty dollars
($120) for each calendar day, or portion thereof, for each worker paid less
than the prevailing wage rate, if the Labor Commissioner determines that
the violation was willful, as defined in subdivision (c) of Section 1777. L
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(C) If the amount due under this section is collected from the
contractor or subcontractor, any outstanding wage claim under Chapter 1
(commencing with Section 1720) of Part 7 of Division 2 against that
contractor or subcontractor shall be satisfied before applying that amount
to the penalty imposed on that contractor or subcontractor pursuant to this
section.

(D) The determination of the Labor Commissioner as to the
amount of the penalty shall be reviewable only for abuse of discretion.

(E) The difference between the prevailing wage rates and the
amount paid to each worker for each calendar day or portion thereof for
which each worker was paid less than the prevailing wage rate shall be
paid to each worker by the contractor or subcontractor, and the body
awarding the contract shall cause to be inserted in the contract a stipulation
that this section will be complied with.

(b) If a worker employed by a subcontractor on a public works
project is not paid the general prevailing rate of per diem wages by the
subcontractor, the prime contractor of the project is not liable for any
penalties under subdivision (a) unless the prime contractor had knowledge
of that failure of the subcontractor to pay the specified prevailing rate of
wages to those workers or unless the prime contractor fails to comply with
all ofthe following requirements:

(1) The contract executed between the contractor and the
subcontractor for the performance of work on the public works project
shall include a copy of the provisions of Sections 1771, 1776, 1777.5,
1813, and 1815.

(2) The contractor shall monitor the payment of the specified
general prevailing rate of per diem wages by the subcontractor to the
employees, by periodic review of the certified payroll records of the
subcontractor.

(3) Upon becoming aware of the failure of the subcontractor to pay
his or her workers the specified prevailing rate of wages, the contractor
shall diligently take corrective action to halt or rectify the failure,
including, but not limited to, retaining sufficient funds due the
subcontractor for work performed on the public works project.

(4) Prior to making final payment to the subcontractor for work
performed on the public works project, the contractor shall obtain an
affidavit signed under penalty of perjury from the subcontractor that the
subcontractor has paid the specified general prevailing rate of per diem
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wages to his or her employees on the public works project and any
amounts due pursuant to Section 1813.

(c) The Division of Labor Standards Enforcement shall notify the
contractor on a public works project within 15 days of the receipt by the
Division of Labor Standards Enforcement of a complaint of the failure of a
subcontractor on that public works project to pay workers the general
prevailing rate of per diem wages.

Labor Code Section 1776

1776. (a) Each contractor and subcontractor shall keep accurate payroll
records, showing the name, address, social security number, work
classification, straight time and overtime hours worked each day and
week, and the actual per diem wages paid to each journeyman, apprentice,
worker, or other employee employed by him or her in connection with the
public work. Each payroll record shall contain or be verified by a written
declaration that it is made under penalty of perjury, stating both of the
following:

(1) The information contained in the payroll record is true and
correct.

(2) The employer has complied with the requirements of Sections
1771, 1811, and 1815 for any work performed by his or her employees on
the public works project.

(b) The payroll records enumerated under subdivision (a) shall be
certified and shall be available for inspection at all reasonable hours at the
principal office of the contractor on the following basis:

(1) A certified copy of an employee's payroll record shall be made
available for inspection or furnished to the employee or his or her
authorized representative on request.

(2) A certified copy of all payroll records enumerated in
subdivision (a) shall be made available for inspection or furnished upon
request to a representative of the body awarding the contract, the Division
of Labor Standards Enforcement, and the Division of Apprenticeship
Standards of the Department of Industrial Relations.

(3) A certified copy of all payroll records enumerated in
subdivision (a) shall be made available upon request by the public for
inspection or for copies thereof. However, a request by the public shall be
made through either the body awarding the contract, or the Division of
Labor Standards Enforcement. If the requested payroll records have not
been provided pursuant to paragraph (2), the requesting party shall, prior
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to being provided the records, reimburse the costs of preparation by the
contractor, subcontractors, and the entity through which the request was
made. The public may not be given access to the records at the principal
office of the contractor.

(c) The certified payroll records shall be on forms provided by the
Division of Labor Standards Enforcement or shall contain the same
information as the forms provided by the division. The payroll records
may consist of printouts of payroll data that are maintained as computer
records, if the printouts contain the same information as the forms
provided by the division and the printouts are verified in the manner
specified in subdivision (a).

(d) A contractor or subcontractor shall file a certified copy of the
records enumerated in subdivision (a) with the entity that requested the
records within 10 days after receipt of a written request.

(e) Except as provided in subdivision (f), any copy of records made
available for inspection as copies and furnished upon request to the public
or any public agency by the awarding body, or the Division of Labor
Standards Enforcement shall be marked or obliterated to prevent
disclosure of an individual's name, address, and social security number.
The name and address of the contractor awarded the contract or the
subcontractor performing the contract shall not be marked or obliterated.
Any copy of records made available for inspection by, or furnished to, a
joint labor-management committee established pursuant to the federal
Labor Management Cooperation Act of 1978 (29 U.S.c. Sec. 175a) shall
be marked or obliterated only to prevent disclosure of an individual's name
and social security number. A joint labor management committee may
maintain an action in a court of competent jurisdiction against an employer
who fails to comply with Section 1774. The court may award restitution to
an employee for unpaid wages and may award the joint labor management
committee reasonable attorney's fees and costs incurred in maintaining the
action. An action under this subdivision may not be based on the
employer's misclassification of the craft of a worker on its certified payroll
records. Nothing in this subdivision limits any other available remedies for
a violation of this chapter.

(f)(I) Notwithstanding any other provision oflaw, agencies that are
included in the Joint Enforcement Strike Force on the Underground
Economy established pursuant to Section 329 of the Unemployment
Insurance Code and other law enforcement agencies investigating
violations of law shall, upon request, be provided nonredacted copies of
certified payroll records. Any copies of records or certified payroll made
available for inspection and furnished upon request to the public by an
agency included in the Joint Enforcement Strike Force on the
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Underground Economy or to a law enforcement agency investigating a
violation of law shall be marked or redacted to prevent disclosure of an
individual's name, address, and social security number.

(2) An employer shall not be liable for damages in a civil action for
any reasonable act or omission taken in good faith in compliance with this
subdivision.

(g) The contractor shall inform the body awarding the contract of
the location of the records enumerated under subdivision (a), including the
street address, city, and county, and shall, within five working days,
provide a notice of a change of location and address.

(h) The contractor or subcontractor has 10 days in which to comply
subsequent to receipt of a written notice requesting the records enumerated
in subdivision (a). In the event that the contractor or subcontractor fails to
comply within the lO-day period, he or she shall, as a penalty to the state
or political subdivision on whose behalf the contract is made or awarded,
forfeit one hundred dollars ($100) for each calendar day, or portion
thereof, for each worker, until strict compliance is effectuated. Upon the
request of the Division of Apprenticeship Standards or the Division of
Labor Standards Enforcement, these penalties shall be withheld from
progress payments then due. A contractor is not subject to a penalty
assessment pursuant to this section due to the failure of a subcontractor to
comply with this section.

(i) The body awarding the contract shall cause to be inserted in the
contract stipulations to effectuate this section.

(j) The director shall adopt rules consistent with the California
Public Records Act (Chapter 3.5 (commencing with Section 6250) of
Division 7 of Title 1 of the Government Code) and the Information
Practices Act of 1977 (Title 1.8 (commencing with Section 1798) of Part 4
of Division 3 of the Civil Code) governing the release of these records,
including the establishment of reasonable fees to be charged for
reproducing copies of records required by this section.

Regulations implementing Labor Code Section 1776 are located in
Sections 16000, 16400, 16401, 16402, 16403, and 16500 of Title 8,
California Code of Regulations.

Labor Code Section 1777.5

1777.5. (a) Nothing in this chapter shall prevent the employment of
properly registered apprentices upon public works.
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(b) Every apprentice employed upon public works shall be paid the
prevailing rate of per diem wages for apprentices in the trade to which he
or she is registered and shall be employed only at the work of the craft or
trade to which he or she is registered.

(c) Only apprentices, as defined in Section 3077, who are in
training under apprenticeship standards that have been approved by the
Chief of the Division of Apprenticeship Standards and who are parties to
written apprentice agreements under Chapter 4 (commencing with Section
3070) of Division 3 are eligible to be employed at the apprentice wage rate
on public works. The employment and training of each apprentice shall be
in accordance with either of the following:

(1) The apprenticeship standards and apprentice agreements under
which he or she is training.

(2) The rules and regulations of the California Apprenticeship
Council.

(d) When the contractor to whom the contract is awarded by the
state or any political subdivision, in performing any of the work under the
contract, employs workers in any apprentice able craft or trade, the
contractor shall employ apprentices in at least the ratio set forth in this
section and may apply to any apprenticeship program in the craft or trade
that can provide apprentices to the site of the public work for a certificate
approving the contractor under the apprenticeship standards for the
employment and training of apprentices in the area or industry affected.
However, the decision of the apprenticeship program to approve or deny a
certificate shall be subject to review by the Administrator of
Apprenticeship. The apprenticeship program or programs, upon approving
the contractor, shall arrange for the dispatch of apprentices to the
contractor. A contractor covered by an apprenticeship program's standards
shall not be required to submit any additional application in order to
include additional public works contracts under that program.
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"Apprenticeable craft or trade," as used in this section, means a
craft or trade determined as an apprenticeable occupation in accordance
with rules and regulations prescribed by the California Apprenticeship
Council. As used in this section, "contractor" includes any subcontractor
under a contractor who performs any public works not excluded by
subdivision (0).

(e) Prior to commencing work on a contract for public works,
every contractor shall submit contract award information to an applicable
apprenticeship program that can supply apprentices to the site of the public
work. The information submitted shall include an estimate of journeyman



hours to be performed under the contract, the number of apprentices
proposed to be employed, and the approximate dates the apprentices
would be employed. A copy of this information shall also be submitted to
the awarding body if requested by the awarding body.

Within 60 days after concluding work on the contract, each contractor and
subcontractor shall submit to the awarding body, if requested, and to the
apprenticeship program a verified statement of the journeyman and
apprentice hours performed on the contract. The information under this
subdivision shall be public. The apprenticeship programs shall retain this
information for 12 months.

(f) The apprenticeship program that can supply apprentices to the
area of the site of the public work shall ensure equal employment and
affirmative action in apprenticeship for women and minorities.

(g) The ratio of work performed by apprentices to journeymen
employed in a particular craft or trade on the public work may be no
higher than the ratio stipulated in the apprenticeship standards under which
the apprenticeship program operates where the contractor agrees to be
bound by those standards, but, except as otherwise provided in this
section, in no case shall the ratio be less than one hour of apprentice work
for every five hours of journeyman work.

(h) This ratio of apprentice work to journeyman work shall apply
during any day or portion of a day when any journeyman is employed at
the jobsite and shall be computed on the basis of the hours worked during
the day by journeymen so employed. Any work performed by a
journeyman in excess of eight hours per day or 40 hours per week shall not
be used to calculate the ratio. The contractor shall employ apprentices for
the number of hours computed as above before the end of the contract or,
in the case ofa subcontractor, before the end of the subcontract. However,
the contractor shall endeavor, to the greatest extent possible, to employ
apprentices during the same time period that the journeymen in the same
craft or trade are employed at the jobsite. Where an hourly apprenticeship
ratio is not feasible for a particular craft or trade, the Chief of the Division
of Apprenticeship Standards, upon application of an apprenticeship
program, may order a minimum ratio of not less than one apprentice for
each five journeymen in a craft or trade classification.

(i) A contractor covered by this section that has agreed to be
covered by an apprenticeship program's standards upon the issuance of the
approval certificate, or that has been previously approved for an
apprenticeship program in the craft or trade, shall employ the number of
apprentices or the ratio of apprentices to journeymen stipulated in the
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applicable apprenticeship standards, but in no event less than the I-to-S
ratio required by subdivision (g).

U) Upon proper showing by a contractor that he or she employs
apprentices in a particular craft or trade in the state on all of his or her
contracts on an annual average of not less than one hour of apprentice
work for every five hours of labor performed by journeymen, the
Administrator of Apprenticeship may grant a certificate exempting the
contractor from the I-to-5 hourly ratio, as set forth in this section for that
craft or trade.

(k) An apprenticeship program has the discretion to grant to a
participating contractor or contractor association a certificate, which shall
be subject to the approval of the Administrator of Apprenticeship,
exempting the contractor from the l-to-S ratio set forth in this section
when it finds that anyone of the following conditions is met:

(1) Unemployment for the previous three-month period in the area
exceeds an average of 15 percent.

(2) The number of apprentices in training in the area exceeds a
ratio of 1 to 5.

(3) There is a showing that the apprenticeable craft or trade is
replacing at least one-thirtieth of its journeymen annually through
apprenticeship training, either on a statewide basis or on a local basis.

(m) (1) A contractor to whom a contract is awarded, who, in
performing any of the work under the contract, employs journeymen or
apprentices in any apprenticeable craft or trade shall contribute to the
California Apprenticeship Council the same amount that the director
determines is the prevailing amount of apprenticeship training
contributions in the area of the public works site. A contractor may take as

(4) Assignment of an apprentice to any work performed under a
public works contract would create a condition that would jeopardize his
or her life or the life, safety, or property of fellow employees or the public
at large, or the specific task to which the apprentice is to be assigned is of
a nature that training cannot be provided by a journeyman.

(1) When an exemption is granted pursuant to subdivision (k) to an
organization that represents contractors in a specific trade from the l-to-S
ratio on a local or statewide basis, the member contractors shall not be
required to submit individual applications for approval to local joint
apprenticeship committees, if they are already covered by the local
apprenticeship standards.
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a credit for payments to the council any amounts paid by the contractor to
an approved apprenticeship program that can supply apprentices to the site
of the public works project. The contractor may add the amount of the
contributions in computing his or her bid for the contract.

(2) At the conclusion of the 2002-03 fiscal year and each fiscal
year thereafter, the California Apprenticeship Council shall distribute
training contributions received by the council under this subdivision, less
the expenses of the Department of Industrial Relations for administering
this subdivision, by making grants to approved apprenticeship programs
for the purpose of training apprentices. The funds shall be distributed as
follows:

(A) If there is an approved multiemployer apprenticeship program
serving the same craft or trade and geographic area for which the training
contributions were made to the council, a grant to that program shall be
made.

(B) If there are two or more approved multiemployer
apprenticeship programs serving the same craft or trade and geographic
area for which the training contributions were made to the council, the
grant shall be divided among those programs based on the number of
apprentices registered in each program.

(C) All training contributions not distributed under subparagraphs
(A) and (B) shall be used to defray the future expenses of the Department
of Industrial Relations for the administration and enforcement of
apprenticeship standards and requirements under this code.

(3) All training contributions received pursuant to this subdivision
shall be deposited in the Apprenticeship Training Contribution Fund,
which is hereby created in the State Treasury. Upon appropriation by the
Legislature, all money in the Apprenticeship Training Contribution Fund
shall be used for the purpose of carrying out this subdivision and to pay
the expenses of the Department of Industrial Relations.

(n) The body awarding the contract shall cause to be inserted in the
contract stipulations to effectuate this section. The stipulations shall fix
the responsibility of compliance with this section for all apprenticeable
occupations with the prime contractor.

(0) This section does not apply to contracts of general contractors
or to contracts of specialty contractors not bidding for work through a
general or prime contractor when the contracts of general contractors or
those specialty contractors involve less than thirty thousand dollars
($30,000).
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(P) An awarding body that implements an approved labor
compliance program in accordance with subdivision (b) of Section 1771.5
may, with the approval of the director, assist in the enforcement of this
section under the terms and conditions prescribed by the director.

Labor Code Section 1813

1813. The contractor or subcontractor shall, as a penalty to the state or
political subdivision on "whose behalf the contract is made or awarded,
forfeit twenty-five dollars ($25) for each worker employed in the
execution ofthe contract by the respective contractor or subcontractor for
each calendar day during which the worker is required or permitted to
work more than 8 hours in anyone calendar day and 40 hours in anyone
calendar week in violation of the provisions of this article. In awarding
any contract for public work, the awarding body shall cause to be inserted
in the contract a stipulation to this effect. The awarding body shall take
cognizance of all violations of this article committed in the course of the
execution of the contract, and shall report them to the Division of Labor
Standards Enforcement.

Labor Code Section 1815

1815. Notwithstanding the provisions of Sections 1810 to 1814,
inclusive, of this code, and notwithstanding any stipulation inserted in any
contract pursuant to the requirements of said sections, work performed by
employees of contractors in excess of 8 hours per day, and 40 hours during
anyone week, shall be permitted upon public work upon compensation for
all hours worked in excess of 8 hours per day at not less than 1112 times
the basic rate of pay.
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D. Subcontracts

The Contractor or Subcontractor shall insert in any Subcontracts the clauses contained in this
Section 8-1 and also a clause requiring its Subcontractors to include these clauses in any lower
tier Subcontracts. The Contractor shall be responsible for the compliance by any Subcontractor
or lower tier Subcontractor with the clauses set forth in this Appendix 8.



8-2 Non-Discrimination/Equal Employment Practices/Affirmative Action.

NON-DISCRIMINATION

Unless otherwise exempt, this CONTRACT is subject to the non-discrimination provisions in
Sections 10.8 through 10.8.2 of the Los Angeles Administrative Code, as amended from time to
time. The CONTRACTOR/CONSULTANT shall comply with the applicable non-discrimination
and affirmative action provisions of the laws of the United States of America, the State of
California, and the CITY. Inperforrning this CONTRACT, CONTRACTOR/CONSULTANT
shall not discriminate in its employment practices against any employee or applicant for
employment because of such person's race, religion, national origin, ancestry, sex, sexual
orientation, age, disability, domestic partner status, marital status or medical condition. Any
subcontract entered into by CONTRACTOR/CONSULTANT, to the extent allowed hereunder,
shall include a like provision for work to be performed under this CONTRACT.

Failure of CONTRACTOR/CONSULTANT to comply with this requirement or to obtain the
compliance of its SUBCONTRACTORS/SUBCONSULTANTS with such obligations shall
subject CONTRACTOR/CONSULTANT to the imposition of any and all sanctions allowed by
law, including but not limited to termination of CONTRACT OR'SI CONSULTANT'S
CONTRACT with the CITY.

EQUAL EMPLOYMENT PRACTICES

Unless otherwise exempt, this CONTRACT is subject to the equal employment practices
provisions in Section 10.8.3 of the Los Angeles Administrative Code, as amended from time to
time.

A. During the performance ofthis CONTRACT, CONTRACTOR/CONSULTANT
agrees and represents that it will provide equal employment practices and
CONTRACTOR/CONSULTANT and each
SUBCONTRACTOR/SUBCONSULTANT hereunder will ensure that in his or
her employment practices persons are employed and employees are treated equally
and without regard to or because ofrace, religion, ancestry, national origin, sex,
sexual orientation, age, disability, marital status or medical condition.

1. This provision applies to work or service performed or materials
manufactured or assembled in the United States.

2. Nothing in this section shall require or prohibit the establishment of new
classifications of employees in any given craft, work or service category.

3. CONTRACTOR/CONSULTANT agrees to post a copy of Paragraph A
hereof in conspicuous places at its place of business available to
employees and applicants for employment.
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B. CONTRACTOR/CONSULTANT will, in all solicitations or advertisements for
employees placed by or on behalf of CONTRACTOR/CONSULTANT, state that
all qualified applicants will receive consideration for employment without regard
to their race, religion, ancestry, national origin, sex, sexual orientation, age,
disability, marital status or medical condition.

C. As part of the CITY'S supplier registration process, and/or at the request of the
awarding authority, or the Board of Public Works, Office of Contract Compliance,
CONTRACTOR/CONSULTANT shall certify in the specified format that he or
she has not discriminated in the performance of CITY contracts against any
employee or applicant for employment on the basis or because ofrace, religion,
national origin, ancestry, sex, sexual orientation, age, disability, marital status or
medical condition.

D. CONTRACTOR/CONSULTANT shall permit access to and may be required to
provide certified copies of all of his or her records pertaining to employment and
to employment practices by the awarding authority or the Office of Contract
Compliance for the purpose of investigation to ascertain compliance with the
Equal Employment Practices provisions of CITY contracts. On their or either of
their request CONTRACTOR/CONSULTANT shall provide evidence that he or
she has or will comply therewith.

E. The failure of any CONTRACTOR/CONSULTANT to comply with the Equal
Employment Practices provisions ofthis CONTRACT may be deemed to be a
material breach of CITY contracts. Such failure shall only be established upon a
finding to that effect by the awarding authority, on the basis of its own
investigation or that of the Board of Public Works, Office of Contract
Compliance. No such finding shall be made or penalties assessed except upon a
full and fair hearing after notice and an opportunity to be heard have been given to
CONTRACTOR/CONSULTANT.

F. Upon a finding duly made that CONTRACTOR/CONSULTANT has failed to
comply with the Equal Employment Practices provisions of a CITY contract, the
CONTRACT may be forthwith canceled, terminated or suspended, in whole or in
part, by the awarding authority, and all monies due or to become due hereunder
may be forwarded to and retained by the CITY. In addition thereto, such failure to
comply may be the basis for a determination by the awarding authority or the
Board of Public Works that the CONTRACTOR/CONSULTANT is an
irresponsible bidder or proposer pursuant to the provisions of Section 371 of the
Charter of the City of Los Angeles. In the event of such a determination,
CONTRACTOR/CONSULTANT shall be disqualified from being awarded a
contract with the CITY for a period of two years, or until
CONTRACTOR/CONSULTANT shall establish and carry out a program in
conformance with the provisions hereof.
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G. Notwithstanding any other provision of this CONTRACT, the CITY shall have

any and all other remedies at law or in equity for any breach hereof.

H. Intentionally blank.

1. Nothing contained in this CONTRACT shall be construed in any manner so as to
require or permit any act which is prohibited by law.

1. At the time a supplier registers to do business with the CITY, or when an
individual bid or proposal is submitted, CONTRACTOR/CONSULTANT shall
agree to adhere to the Equal Employment Practices specified herein during the
performance or conduct of CITY Contracts.

K. Equal Employment Practices shall, without limitation as to the subject or nature of
employment activity, be concerned with such employment practices as:

1. Hiring practices;

2. Apprenticeships where such approved programs are functioning, and other
on-the-job training for non-apprenticeable occupations;

3. Training and promotional opportunities; and

4. Reasonable accommodations for persons with disabilities.

L. Any subcontract entered into by CONTRACTOR/CONSULTANT, to the extent
allowed hereunder, shall include a like provision for work to be performed under
this CONTRACT. Failure of CONTRACTOR/CONSULTANT to comply with
this requirement or to obtain the compliance of its
SUBCONTRACTORS/SUBCONSULTANTS with all such obligations shall
subject CONTRACTOR/CONSULTANT to the imposition of any and all
sanctions allowed by law, including but not limited to termination of the
CONTRACTOR'S/CONSULTANT'S CONTRACT with the CITY.

AFFIRMATIVE ACTION PROGRAM

Unless otherwise exempt, this CONTRACT is subject to the affirmative action program
provisions in Section 10.8.4 of the Los Angeles Administrative Code, as amended from time to
time.

A. During the performance of a CITY contract, CONTRACTOR/CONSULTANT
certifies and represents that CONTRACTOR/CONSULTANT and each
SUBCONTRACTOR/SUBCONSULT ANT hereunder will adhere to an
affirmative action program to ensure that in its employment practices, persons are
employed and employees are treated equally and without regard to or because of
race, religion, ancestry, national origin, sex, sexual orientation, age, disability,
marital status or medical condition.
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1. This provision applies to work or services performed or materials
manufactured or assembled in the United States.

2. Nothing in this section shall require or prohibit the establishment of new
classifications of employees in any given craft, work or service category.

3. CONTRACTOR/CONSULTANT shall post a copy of Paragraph A hereof
in conspicuous places at its place of business available to employees and
applicants for employment.

B. CONTRACTOR/CONSULTANT will, in all solicitations or advertisements for
employees placed by or on behalf of CONTRACTOR/CONSULT ANT, state that
all qualified applicants will receive consideration for employment without regard
to their race, religion, ancestry, national origin, sex, sexual orientation, age,
disability, marital status or medical condition.

C. As part of the CITY'S supplier registration process, and/or at the request of the
awarding authority or the Office of Contract Compliance,
CONTRACTORJCONSULTANT shall certify on an electronic or hard copy form
to be supplied, that CONTRACTORJCONSULTANT has not discriminated in the
performance of CITY contracts against any employee or applicant for employment
on the basis or because of race, religion, ancestry, national origin, sex, sexual
orientation, age, disability, marital status or medical condition.

D. CONTRACTORJCONSULTANT shall permit access to and maybe required to
provide certified copies of all of its records pertaining to employment and to its
employment practices by the awarding authority or the Office of Contract
Compliance, for the purpose of investigation to ascertain compliance with the
Affirmative Action Program provisions of CITY contracts, and on their or either
of their request to provide evidence that it has or will comply therewith.

E. The failure of any CONTRACTOR/CONSULTANT to comply with the
Affirmative Action Program provisions of CITY contracts may be deemed to be a
material breach of contract. Such failure shall only be established upon a finding
to that effect by the awarding authority, on the basis of its own investigation or
that of the Board of Public Works, Office of Contract Compliance. No such
finding shall be made except upon a full and fair hearing after notice and an
opportunity to be heard has been given to CONTRACTOR/CONSULTANT.

F. Upon a finding duly made that CONTRACTORJCONSULTANT has breached
the Affirmative Action Program provisions of a CITY contract, the CONTRACT
may be forthwith cancelled, terminated or suspended, in whole or in part, by the
awarding authority, and all monies due or to become due hereunder may be
forwarded to and retained by the CITY. In addition thereto, such breach may be
the basis for a determination by the awarding authority or the Board of Public
Works that the said CONTRACTORJCONSULTANT is an irresponsible bidder
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or proposer pursuant to the provisions of Section 371 of the Los Angeles City
Charter. In the event of such determination, such
CONTRACTOR/CONSULTANT shall be disqualified from being awarded a
contract with the CITY for a period of two years, or until he or she shall establish
and carry out a program in conformance with the provisions hereof.

G. In the event of a finding by the Fair Employment and Housing Commission of the
. State of California, or the Board of Public Works of the City of Los Angeles, or
any court of competent jurisdiction, that CONTRACTOR/CONSULTANT has
been guilty of willful violation of the California Fair Employment and Housing
Act, or the Affirmative Action Program provisions of a CITY contract, there may
be deducted from the amount payable to CONTRACTOR/CONSULTANT by the
CITY under the contract, a penalty often dollars ($10.00) for each person for each
calendar day on which such person was discriminated against in violation of the
provisions of a CITY contract.

H. Notwithstanding any other provisions of a CITY contract, the CITY shall have
any and all other remedies at law or in equity for any breach hereof.

I. Intentionally blank.

J. Nothing contained in CITY contracts shall be construed in any manner so as to
require or permit any act which is prohibited by law.

K. CONTRACTOR/CONSULTANT shall submit an Affirmative Action Plan which
shall meet the requirements of this chapter at the time it submits its bid or
proposal or at the time it registers to do business with the CITY. The plan shall be
subject to approval by the Office of Contract Compliance prior to award of the
CONTRACT. The awarding authority may also require contractors and suppliers
to take part in a pre-registration, pre-bid, pre-proposal, or pre-award conference in
order to develop, improve or implement a qualifying Affirmative Action Plan.
Affirmative Action Programs developed pursuant to this section shall be effective
for a period of twelve months from the date of approval by the Office of Contract
Compliance. In case of prior submission of a plan,
CONTRACTOR/CONSULTANT may submit documentation that it has an
Affirmative Action Plan approved by the Office of Contract Compliance within
the previous twelve months. If the approval is 30 days or less from expiration,
CONTRACTOR/CONSULTANT must submit a new Plan to the Office of
Contract Compliance and that Plan must be approved before the CONTRACT is
awarded.

1. Every contract of $5,000 or more which may provide construction,
demolition, renovation, conservation or major maintenance of any kind
shall in addition comply with the requirements of Section 10.13 of the Los
Angeles Administrative Code.
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2. CONTRACTOR/CONSULTANT may establish and adopt as its own
Affirmative Action Plan, by affixing his or her signature thereto, an
Affirmative Action Plan prepared and furnished by the Office of Contract
Compliance, or it may prepare and submit its own Plan for approval.

L. The Office of Contract Compliance shall annually supply the awarding authorities
of the CITY with a list of contractors and suppliers who have developed
Affirmative Action Programs. For each contractor and supplier the Office of
Contract Compliance shall state the date the approval expires. The Office of
Contract Compliance shall not withdraw its approval for any Affirmative Action
Plan or change the Affirmative Action Plan after the date of contract award for the
entire contract term without the mutual agreement of the awarding authority and
CONTRACTOR/CONSULTANT.

M. The Affirmative Action Plan required to be submitted hereunder and the pre-
registration, pre-bid, pre-proposal or pre-award conference which may be required
by the Board of Public Works, Office of Contract Compliance or the awarding
authority shall, without limitation as to the subject or nature of employment
activity, be concerned with such employment practices as:

1. Apprenticeship where approved programs are functioning and other on-
the-job training for non-apprenticeable occupations;

2. Classroom preparation for the job when not apprenticeable;

3. Pre-apprenticeship education and preparation;
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4. Upgrading training and opportunities;

5. Encouraging the use of contractors, subcontractors and suppliers of all
racial and ethnic groups, provided, however, that any contract subject to
this ordinance shall require the contractor, subcontractor or supplier to
provide not less than the prevailing wage, working conditions and
practices generally observed in private industries in the contractor's or
supplier's geographical area for such work;

6. The entry of qualified women, minority and all other journeymen into the
industry; and

7. The provision of needed supplies or job conditions to permit persons with
disabilities to be employed, and minimize the impact of any disability.

N. Any adjustments which may be made in the contractor's or supplier's work force
to achieve the requirements of the CITY'S Affirmative Action Contract
Compliance Program in purchasing and construction shall be accomplished by
either an increase in the size of the work force or replacement of those employees



who leave the work force by reason of resignation, retirement or death and not by
termination, layoff, demotion or change in grade.

O. Affirmative Action Agreements resulting from the proposed Affirmative Action
Plan or the pre-registration, pre-bid, pre-proposal or pre-award conferences shall
not be confidential and may be publicized by the contractor at his or her
discretion. Approved Affirmative Action Agreements become the property of the
CITY and may be used at the discretion ofthe CITY in its Contract Compliance
Affirmative Action Program.

P. Intentionally blank.

Q. All CONTRACTORS subject to the provisions of this section shall include a like
provision in all subcontracts awarded for work to be performed under the
CONTRACT with the CITY and shall impose the same obligations, including but
not limited to filing and reporting obligations, on the subcontractors as are
applicable to the contractor. Failure of the CONTRACTOR to comply with this
requirement or to obtain the compliance of its subcontractors with all such
obligations shall subject the CONTRACTOR to the imposition of any and all
sanctions allowed by law, including but not limited to termination of the
CONTRACTOR's CONTRACT with the CITY.
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8-3 Living Wage and Service Contractor Worker Retention Ordinances.

A. Unless otherwise exempt, this Contract is subject to the applicable provisions of
the Living Wage Ordinance (LWO), Section 10.37 et seq. of the Los Angeles
Administrative Code, as amended from time to time, and the Service Contractor
Worker Retention Ordinance (SCWRO), Section 10.36 et seq., of the Los Angeles
Administrative Code, as amended from time to time. These Ordinances require
the following:

1. Contractor assures payment of a minimum initial wage rate to employees
as defined in the LWO and as may be adjusted each July 1 and provision
of compensated and uncompensated days off and health benefits, as
defined in the LWO.

2. Contractor further pledges that it will comply with federal law proscribing
retaliation for union organizing and will not retaliate for activities related
to the LWOo Contractor shall require each of its subcontractors within the
meaning of the LWO to pledge to comply with the tenus of federal law
proscribing retaliation for union organizing. Contractor shall receive and
retain on file the executed pledges from each such subcontractor to the
City within ninety (90) days of the execution of the subcontract.
Contractor's evidence of executed pledges from each such subcontractor
shall fully discharge the obligation of Contractor with respect to such
pledges and fully discharge the obligation of Contractor to comply with
the provision in the LWO contained in Section 1O.37.6(c) concerning
compliance with such federal law .

3. Contractor, whether an employer, as defined in the LWO, or any other
person employing individuals, shall not discharge, reduce in
compensation, or otherwise discriminate against any employee for
complaining to the City with regard to the employer's compliance or
anticipated compliance with the LWO, for opposing any practice
proscribed by the LW 0, for participating in proceedings related to the
LWO, for seeking to enforce his or her rights under the LWO by any
lawful means, or otherwise asserting rights under the LWOo Contractor
shall post the Notice of Prohibition Against Retaliation provided by the
City.
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4. Any subcontract entered into by Contractor relating to this Contract, to the
extent allowed hereunder, shall be subject to the provisions ofLWO and
shall incorporate the provisions of the LWO and the SCWRO.

5. Contractor shall comply with all rules, regulations and policies
promulgated by the City's Designated Administrative Agency which may
be amended from time to time.



B. Under the provisions of Sections 10.36.3(c) and 10.37.6(c) of the Los Angeles
Administrative Code, the City shall have the authority, under appropriate
circumstances, to terminate this Contract and otherwise pursue legal remedies that
may be available if the City determines that the subject Contractor has violated
provisions of either the LWO or the SCWRO, or both.

C. Where under the LWO Section 1O.37.6(d), the City's Designated Administrative
Agency has determined (a) that Contractor is in violation ofthe LWO in having
failed to pay some or all of the living wage, and (b) that such violation has gone
uncured, the City in such circumstances may impound monies otherwise due
Contractor in accordance with the following procedures. Impoundment shall mean
that from monies due Contractor, City may deduct the amount determined to be
due and owing by Contractor to its employees. Such monies shall be placed in the
holding account referred to in LWO Section 1O.37.6(d)(3) and disposed of under
procedures described therein through final and binding arbitration. Whether
Contractor is to continue work following an impoundment shall remain in the sole
discretion of the City. Contractor may not elect to discontinue work either because
there has been an impoundment or because of the ultimate disposition of the
impoundment by the arbitrator.

D. Contractor shall inform employees making less than Twelve Dollars ($12.00) per
hour of their possible right to the federal Earned Income Credit (EIC). Contractor
shall also make available to employees the forms informing them about the EIC
and forms required to secure advance EIe payments from Contractor.

The LWO requirements in this Section 8-3 apply only to if prevailing wage requirements
are not applicable
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8-4 Equal Benefits Ordinance.

Unless otherwise exempt, this Contract is subject to the provisions of the Equal Benefits
Ordinance (EBO), Section 10.8.2.1 of the Los Angeles Administrative Code, as amended from
time to time.

A. During the performance of the Contract, Contractor certifies and represents that
Contractor will comply with the EBO.

B. The failure of Contractor to comply with the EBO will be deemed to be a material
breach of this Contract by the City.

C. If Contractor fails to comply with the EBO the City may cancel, terminate or
suspend this Contract, in whole or in part, and all monies due or to become due
under this Contract may be retained by the City. The City may also pursue any and
all other remedies at law or in equity for any breach.

D. Failure to comply with the EBO may be used as evidence against Contractor in
actions taken pursuant to the provisions of Los Angeles Administrative Code
Section 10.40 et seq., Contractor Responsibility Ordinance.

E. If the City's Designated Administrative Agency determines that a Contractor has
set up or used its contracting entity for the purpose of evading the intent of the
EBO, the City may terminate the Contract. Violation of this provision may be
used as evidence against Contractor in actions taken pursuant to the provisions of
Los Angeles Administrative Code Section 10.40 et seq., Contractor Responsibility
Ordinance.
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Contractor shall post the following statement in conspicuous places at its place of business
available to employees and applicants for employment: .

"During the performance of a Contract with the City of Los Angeles, the Contractor will provide
equal benefits to its employees with spouses and its employees with domestic partners.
Additional information about the City of Los Angeles' Equal Benefits Ordinance may be
obtained from the Department of Public Works, Office of Contract Compliance at
(213) 847-2625."



8-5 Slavery Disclosure Ordinance.

Unless otherwise exempt in accordance with the provisions of this Ordinance, this CONTRACT
is subject to the Slavery Disclosure Ordinance, Section 10.41 of the Los Angeles Administrative
Code, as may be amended from time to time. Contractor certifies that it has complied with the
applicable provisions of this Ordinance. Failure to fully and accurately complete the affidavit
may result in termination of this AGREEMENT.
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8-6 Contractor Responsibility Ordinance.

Unless otherwise exempt, this Contract is subject to the provisions of the Contractor
Responsibility Ordinance, Section 10.40 et seq., of the Los Angeles Administrative Code, as
amended from time to time, which requires Contractor to update its responses to the
responsibility questionnaire within thirty calendar days after any change to the responses
previously provided if such change would affect Contractor's fitness and ability to continue
performing this Contract.

In accordance with the provisions of the Contractor Responsibility Ordinance, by signing this
Contract, Contractor pledges, under penalty of perjury, to comply with all applicable federal,
state and local laws in the performance of this Contract, including but not limited to, laws
regarding health and safety, labor and employment, wages and hours, and licensing laws which
affect employees. Contractor further agrees to: (l) notify the City within thirty calendar days after
receiving notification that any government agency has initiated an investigation which may result
in a finding that Contractor is not in compliance with all applicable federal, state and local laws
in performance of this Contract; (2) notify the City within thirty calendar days of all findings by a
government agency or court of competent jurisdiction that Contractor has violated the provisions
of Section 1O.40.3(a) of the Contractor Responsibility Ordinance; (3) unless exempt, ensure that
its subcontractor(s), as defined in the Contractor Responsibility Ordinance, submit a Pledge of
Compliance to the City; and (4) unless exempt, ensure that its subcontractor(s), as defined in the
Contractor Responsibility Ordinance, comply with the requirements of the Pledge of Compliance
and the requirement to notify the City within thirty calendar days after any government agency or
court of competent jurisdiction has initiated an investigation or has found that the subcontractor
has violated Section 10.40.3(a) of the Contractor Responsibility Ordinance in performance ofthe
subcontract.
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8-7 Child Support Obligation.

This Contract is subject to the Child Support Assignment Orders Ordinance, Section 10.10 of the
Los Angeles Administrative Code, as amended from time to time. Pursuant to the Child Support
Assignment Orders Ordinance, Contractor will fully comply with all applicable State and Federal
employment reporting requirements for Contractor's employees. Contractor shall also certify (1)
that the Principal Owner(s) of Contractor are in compliance with any Wage and Earnings
Assignment Orders and Notices of Assignment applicable to them personally; (2) that Contractor
will fully comply with all lawfully served Wage and Earnings Assignment Orders and Notices of
Assigmnent in accordance with Section 5230, et seq. of the California Family Code; and (3) that
Contractor will maintain such compliance throughout the term of this Contract.

Pursuant to Section 1O.1O(b) of the Los Angeles Administrative Code, the failure of Contractor
to comply with all applicable reporting requirements or to implement lawfully served Wage and
Earnings Assignment Orders or Notices of Assignment, or the failure of any Principal Owner(s)
of Contractor to comply with any Wage and Earnings Assignment Orders or Notices of
Assignment applicable to them personally, shall constitute a default by the Contractor under this
Contract, subjecting this Contract to termination if such default shall continue for more than
ninety (90) days after notice of such default to Contractor by the CITY.

Any subcontract entered into by Contractor, to the extent allowed hereunder, shall include a like
provision for work to be performed under this Contract. Failure of Contractor to obtain
compliance of its subcontractors/SUBCONSULTANTS shall constitute a default by Contractor
under this Contract, subjecting this Contract to termination where such default shall continue for
more than ninety (90) days after notice of such default to Contractor by the City.

Contractor certifies that, to the best of its knowledge, it is fully complying with the Earnings
Assignment Orders of all employees, and is providing the names of all new employees to the
New Hire Registry maintained by the Employment Development Department as set forth in
Section 711O(b) of the California Public Contract Code.

HYPERION TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (11/1 9113)

CONTRACT APPENDIX 8
8-24



8-8 Americans with Disabilities Act.

The Contractor hereby certifies that it will comply with the Americans with Disabilities Act 42
U.S.c. Section 12101 et seq. and its implementing regulations. The Contractor will provide
reasonable accommodations to allow qualified individuals with disabilities to have access to and
to participate in its programs, services and activities in accordance with the provisions of the
Americans with Disabilities Act. The Contractor will not discriminate against persons with
disabilities nor against persons due to their relationship to or association with a person with a
disability. Any subcontract entered into by the Contractor, relating to this Agreement, to the
extent allowed hereunder, shall be subject to the provisions of this paragraph.
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8-9 Contractor Performance Evaluation Ordinance.

At the end of this AGREEMENT, the CITY will conduct an evaluation ofthe Contractor's
performance, The CITY may also conduct evaluations of the Contractor's performance during
the term of the AGREEMENT. As required by Section 10.39.2 of the Los Angeles
Administrative Code, evaluations will be based on a number of criteria, including the quality of
the work product or service performed, the timeliness of performance, financial issues, and the
expertise of personnel that the Contractor assigns to the Agreement. A Contractor who receives a
"Marginal" or "Unsatisfactory" rating will be provided with a copy of the final City evaluation
and allowed fourteen (14) calendar days to respond. The City will use the final City evaluation,
and any response from the Contractor, to evaluate proposals and to conduct reference checks
when awarding other service contracts.
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8-10 Business Tax Registration.

If applicable, Contractor represents that it has obtained and presently holds the Business Tax
Registration Certification(s) required by the City's Business Tax Ordinance, section 21.00 et seq.
of the Los Angeles Municipal Code. For the term covered by this Agreement, the Contractor
shall maintain, or obtain as necessary, all such Certificates required of it under Business Tax
Ordinance and shall not allow any such Certificate to be revoked or suspended. Should any such
certificate(s) become suspended or revoked, it is the Contractor's responsibility to report the
matter immediately to the City Project Manager.
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8-11 First Source Hiring Ordinance.

Unless otherwise exempt in accordance with the provisions of this Ordinance, this contract is
subject to the applicable provisions of the First Source Hiring Ordinance (FSHO), Section 10.44
et seq. of the Los Angeles Administrative Code, as amended from time to time.

Contractor shall, prior to the execution of the contract, provide to the Designated Administrative
Agency (DAA) a list of anticipated employment opportunities that Contractor estimate they will
need to fill in order to perform the services under the Contract. The Department of Public Works
Office of Contract Compliance is the DAA.

Contractor further pledges that it will, during the term of the Contract, shall a) At least seven (7)
business days prior to making an announcement of a specific employment opportunity, provide
notifications of that employment opportunity to the Community Development Department
(CDD), which will refer individuals for interview; b) Interview qualified individuals referred by
CDD; and c) Prior to filling any employment opportunity, the Contractor shall inform the DAA
of the names of the Referral Resources used, the names of the individuals they referred, the
names of the referred individuals who the Contractor interviewed and the reasons why-referred
individuals were not hired.

Any Subcontract entered into by the Contractor relating to this Agreement, to the extent allowed
hereunder, shall be subject to the provisions of FSHO, and shall incorporate the FSHO.

Contractor shall comply with all rules, regulations and policies promulgated by the designated
administrative agency, which may be amended from time to time.

Where under the provisions of Section 10.44.13 of the Los Angeles Administrative Code the
Designated Administrative Agency has determined that the Contractor intentionally violated or
used hiring practices for the purpose of avoiding the article, the determination must be
documented in the Awarding Authority's Contractor Evaluation, required under Los Angeles
Administrative Code Section 10.39 et seq., and must be documented in each of the Contractor's
subsequent Contractor Responsibility Questionnaires submitted under Los Angeles
Administrative Code Section 10.40 et seq. This measure does not limit the City's authority to act
under this article.

Under the provisions of Section 10.44.8 of the Los Angeles Administrative Code, the Awarding
Authority shall, under appropriate circumstances, terminate this contract and otherwise pursue
legal remedies that may be available if the Designated Administrative Agency determines that the
subject Contractor has violated provisions of the FSHO.
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DGU,'
8-12 Municipal Lobbying Ordinance.

Any Contractor for the CITY shall submit a certification, on a form prescribed by the City Ethics
Commission, that the Contractor acknowledges and agrees to comply with the disclosure
requirements and prohibitions established in the Los Angeles Municipal Lobbying Ordinance, if
the Contractor qualifies as a lobbying entity under the Ordinance. The exemptions contained in
Los Angeles Administrative Code Section 10.40.4 shall not apply to this subsection.
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8-13 Public Works Infrastructure Stabilization Ordinance/Project Labor Agreement.

The CONTRACTOR and Subcontractors performing construction work regardless of tier,
including owner-operators, are subject to the provisions of the Public Works Infrastructure
Stabilization Ordinance and the Project Labor Agreement ("PLA") among the CITY and the Los
Angeles/Orange Counties Building and Construction Trades Council and other craft labor
unions. As a condition to issuance of the Notice to Proceed, the CONTRACTOR shall complete,
execute and deliver to the CITY the "Letter of Assent" appended to the PLA as Attachment "A."
The CONTRACTOR shall ensure that applicable Subcontractors execute and deliver the Letter
of Assent prior to start of work.
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8-14 False Claims Act.

Contractor acknowledges that it is aware of liabilities resulting from submitting a false claim for
payment by the City under the False Claims Act (Cal. Gov. Code §§ 12650 et seq.), including
treble damages, costs oflegal actions to recover payments, and civil penalties of up to $10,000
per false claim.
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8-15 Ordinance Regarding Restrictions on Doing Business With Arizona-Based
Companies.

The CONTRACTOR is subject to the provisions of a resolution passed by the Los Angeles City
Council on May 13,2010 regarding restrictions on doing business with Arizona-based companies
as a result of Arizona SB 1070.
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APPENDIX 9
CITY GOVERNMENTAL APPROVALS

SCAQMD Permit to Construct

SCAQMD Permit to Operate

Approvals required under CEQA

City of Los Angeles Public Works Board review, consider, and recommend to the City
Council that the Council:

o Certify the Final Environmental Impact Report (FEIR)

o Adopt Mitigation Monitoring and Reporting Program, (MMRP)

o Adopt Findings and Statement of Overriding Considerations (SOC)

o Approve the CEQA project (i.e., preferred alternative)

City of Los Angeles City Council review, consider, and approve by motion:

o Certification of the Final Environmental Impact Report (FEIR)

o Adoption Mitigation Monitoring and Reporting Program, (MMRP)

o Adoption Findings and Statement of Overriding Considerations (SOC)

o Approval of the CEQA project (i.e., preferred alternative)

Permits required for natural gas pipelines, if required

California Coastal Commission permit, ifrequired

Interconnection approval from DWP (to be obtained prior to start of commissioning)

Note: The City's obligation to obtain and maintain the SCAQMD permits also encompasses the
responsibility to obtain and maintain any emission offsets, priority reserve credits, allowances,
etc., required to obtain and maintain said permits.
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APPENDIX 10
PERFORMANCE TESTING

APPENDIX 10-A: DB CONTRACT PERFORMANCE TESTING

APPENDIX 10-B: O&M PERIOD PERFORMANCE TESTING
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APPENDIX lOA
DB CONTRACT PERFORMANCE TESTING

1.0 General

1.1 Subsystem Performance Guarantees

1.1.1. The Contractor shall complete all performance tests to demonstrate that the installed
equipment, system, and integrated unit performance satisfy the Subsystem
Performance Guarantees listed in table below.

Guarantee Units Value
1. CTG-l Electrical Output kW 10,780

2. CTG-2 Electrical Output kW 10,780

3. STG-l Electrical Output kW 7,630
4. HRSG-1/2 Steam Output- lblhr 40,380

unfired

5. HRSG-1/2 Steam Output- lb/hr 74,330
fired

6. CTG-l Heat Rate Btu/kW-hr 10,950
(LHV)

7. CTG-2 Heat Rate Btu/kW-hr 10,950
(LHV)

8. STG-l Full Condensing Ib/kW-hr 11.20
Steam Rate
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1.1.2 The Subsystem Performance Guarantees in section L1.1 are based on the assumed
conditions stated in the table below. Neither Contractor nor City shall be responsible
for establishing ambient conditions, but Contractor shall be required to assess and
measure such underlying conditions during each conducted performance test.
Contractor shall correct all performance test results to account for any differences
between as-tested conditions and the assumed conditions set forth below for the
Subsystem Performance Guarantees.

Description Units Values

Ambient Conditions

Ambient Dry Bulb Temperature OF 59

Ambient Relative Humidity % 60

Site Elevation, above sea level feet 40

Barometric Pressure psia 14.7



Description Units Values

Cooling Water Temperature of 85

Cooling Water Temperature Rise of 10

O~erational Conditions

Generator Power Factor --- 0.85

Frequency Hz 60

Digester Gas Delivery Pressure at the LoCat psig 35
Discharge, nominal

Digester Gas Temperature of 100

Digester Gas Flow [Stipulated Delivery
Amount]

Maximum scfm 6,000
Average scfin 4,936

Minimum scfm 3,750

Natural Gas Delivery Pressure psig 200

Natural Gas Temperature OF 77

High Pressure Steam Pressure psig 350

High Pressure Steam Temperature OF 650

HRSG Blowdown Ibs/hr 0

Low Pressure Steam to Digesters Pressure psig 90
(at existing header tie-in points)

Low Pressure Steam to Digesters O'F 331 (saturated)
Temperature

Digester Gas Fuel ---
Gas Composition, nominal % by volume

Methane (CRt) % by volume 61.8

Carbon Dioxide (CO2) % by volume 35.8

Nitrogen (N2) % by volume 1.8

Oxygen (02) % by volume 0.6

Hydrogen Sulfate (HzS) ppm-v <20

Siloxane Present

Total Siloxanes ppm-v <20

D3 ppm-v. 0.12

D4 ppm-v 3.37

HYPERlON TREATMENT PLANT
DIGESTER GAS UillJZA nON PROJECT (11119113)

CONTRACT APPENDIX IO-A
IO-A-2



1.2

1.2.1

1.2.2

l.2.3.

1.2.3.1

1.2.3.2

Description Units Values

D5 ppm-v 9.53

D6 pprn-v 1.01

L2 ppm-v Not Detected

L3 ppm-v Not Detected

L4 ppm-v Not Detected

L5 ppm-v Not Detected

Higher Heating Value, average BTU/scf 618.8

Lower Heating Value, average BTU/scf 558.4

Natural Gas Fuel Composition Pipeline Quality Gas

Gas Composition % by volume

Methane (CRt) % 93.1

Ethane (C2H6) % 3.2

Propane (C3H8) % 0.7

n-Butane (C4HlO) % 0.4

Carbon Dioxide (CO2) % 1.0

Nitrogen (N2) % 1.6

Higher Heating Value, average BTU/scf 1,032

Lower Heating Value, average BTU/scf 932

Condensate Return % 0

Make-up Water Temperature of 60

Test Protocols

Each performance test shall be performed in accordance with a Facility specific test
protocol prepared by the Contractor.

The test protocols shall be submitted for City review and approval no later than ninety
(90) days prior to the start of performance testing.

The test protocols shall:

Specify the purpose of the testing

Provide specific acceptance criteria for each test including the tolerance on the test
results. An uncertainty analysis shall be provided for the specific test instruments
used during each test to demonstrate that the tolerance for the test is not violated by
the combination of the instrumentation uncertainties.
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1.2.3.3

1.2.3.4

1.2.3.5

1.2.3.6

1.2.4

1.2.4.1

1.2.4.2

1.2.4.3

1.2.4.4

1.2.4.5

1.3

1.3.1

1.3.2.

1.4

1.4.1.

1.4.2.

Identify how the test data is to be evaluated, including the use of any correction
curves, software programs, factors or equations which are to be used to adjust the test
data to Guarantee Point conditions and the use of instrument uncertainties in the
evaluation of test results. (Plant specific correction curves, software programs,
factors or equations shall be included in the test protocol.)

Identify the specific data collection, test instruments, calibration samples, and testing
protocols to be used in the performance testing.

Require that the calibration date and range for all test instruments and calibration
samples be recorded.

Describe the physical arrangement of the measurement locations used in the testing.

Additional Requirements - The testing protocol shall generally follow the listed
ASME Performance Testing Codes (PTCs), as modified by the Contractor and agreed
to by the City:

PTC 46 for Overall Plant Performance

PTC 22 - 2005 for Gas Turbine Power Plants

PTC 4.4 - 2008 for the HRSG

PTC 6S for the Steam Turbine

PTC 19.1- 2005 for Test Certainty

Test Results

The Contractor shall provide copies of all raw test data from the performance tests to
the City at the time the test is performed.

The Contractor shall provide the City with a written report of each Performance Test,
including the raw test data and a specific comparison of the test results to the
applicable facility design requirements and component specifications.

Conducting ofPerfonnance Tests

The Contractor is responsible for overall planning and conducting of the Performance
Tests.

During all Performance Tests, the Facility must be operated in compliance with
Applicable Laws, plant design and operating limits and regulatory limits (including
emission limits).

HYPERlON TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (11119113)

CONTRACT APPENDIX 10-A
1O-A-4



1.4.3.

1.4.4.

1.4.4.1

1.4.4.2

1.4.5.

1.5

1.5.1.

1.5.2.

1.6

2.0

While conducting performance testing, control of the Facility shall be from the DGUP
control room using the plant control system. Local control may be used only if local
control is the normal operating mode.

The Contractor shall provide all personnel required to conduct the performance test.

Contractor may use the services of equipment suppliers and outside contractors to
provide advice and support in the conduct of such tests, provided however, such
suppliers and outside contractors shall not assist in the operation of the Facility during
such tests.

The City shall not be required to provide any specific support during the performance
testing, except as required to establish the unit operating conditions specified
elsewhere in this appendix.

The Contractor shan provide all special test instruments and plant instrumentation
calibrations necessary to complete the performance test.

The Contractor shall be responsible for resolving any non-conformances in the testing
with the Facility, equipment or system performance requirements.

The Contractor shall be responsible for identifying and implementing all corrective
actions to resolve any non-conformances.

The Contractor shall be responsible for any additional testing required to resolve any
non-conformances, including the coordinating support from the City.

City, or the City's designated representative(s), shall have the right to observe and
approve each performance test.

Performance Tests ~ Facility Subsystems and Operational Reliability

The following performance tests shall be performed to demonstrate that the
performance requirements have been met:

Combustion Turbine Generator (CTG)Perfonnance Test
Heat Recovery Steam Generator (HRSG) Capacity Test
Steam Turbine Generator (STG) Performance Test
Operational Reliability Test

Detailed requirements for each of these tests are specified below. At the discretion of
the Contractor, these tests, or portions thereof, may be performed concurrently, unless
otherwise noted herein. In addition, as allowed by South Coast Air Quality
Management District, these tests may be performed concurrent with any AQMD
source testing required by the air permit.

2.1 Combustion Turbine Generator (CTG) Performance Test
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2.1.1.

2.1.1.1

2.1.1.2

2.1.2.

2.1.3

This test shall be conducted to demonstrate that each CTG can simultaneously
achieve 95%1 of its electrical output and 105% of its heat rate guaranteed for the
plant.

The test shall consist of two (2) runs at one (1) hour each, where the Gross Electrical
Output and Heat Rate shall be calculated as the average for the duration.

Gross Electrical Output means as measured at each CTG terminals.

Gross Electrical Heat Rate means as calculated using measured values from the
individual fuel gas meters to each CTG, corrected for fuel heating value.

The test run shall not start and no data shall be collected until a minimum of thirty
(30) minutes of continuous operation at steady state has been achieved.

This test shall be performed with:

No duct firing

2.1.4 Results of performance testing at conditions that differ from the Guarantee Point
Conditions shall be corrected back to Performance Guarantee Point Conditions in
accordance with the performance test procedures.

2.2 Heat Recovery Steam Generator (HRSG) Capacity Test

2.2.1

2.2.1.1

2.2.2

2.2.3

This test shall be conducted to demonstrate that the each HRSG can achieve 95% of
the steam output guaranteed for the plant.

The test shall consist of two (2) runs at one (1) hour each where the Gross Steam
Output shall be calculated as the average for the duration.

Gross Steam Output means the steam generated by each HRSG as measured by the
steam flow meter, prior to the steam header.

The test run shall not start and no data shall be collected until a minimum of thirty
(30) minutes of continuous operation at steady state has been achieved.

This test shall be performed with:

No duct firing

With duct firing

1 5% allowance for testing uncertainty is consistent with ASME PTCs, applied throughout this document.
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2.2.4 Results of performance testing at conditions that differ from the Performance
Guarantee Point Conditions shall be corrected back to Performance Guarantee Point
Conditions in accordance with the performance test procedures.

2.3 Steam Turbine Generator (STG) Performance Test

2.3.1

2.3.1.1

2.3.2

2.3.2.1

2.3.2.2

2.3.3

2.3.4

This test shall be conducted to demonstrate that the STG can simultaneously achieve
95% of the electrical output and 105% of the steam rate guaranteed for the plant.

The test shall be run for the following operating condition:

- maximum design steam input with no extraction flow

The test shall consist of two (2) runs at one (1) hour each where the Gross Electrical
Output and Gross Steam Rate shall be calculated as the average for the duration.

Gross Electrical Output means as measured at the STG terminals.

Gross Electrical Steam Rate means as calculated using measured values from the STG
throttle steam inlet flow meter.

The test run shall not start and no data shall be collected until a minimum of thirty
(30) minutes of continuous operation at steady state has been achieved.

This test shall be performed with:

No steam extraction

2.3.5 Results of performance testing at conditions that differ from the Performance
Guarantee Point Conditions shall be corrected back to Performance Guarantee Point
Conditions in accordance with the performance test procedures.

2.4 Operational Reliability Test

2.4.1

2.4.1.1

2.4.1.2

2.4.1.3

This test shall be conducted by the Contractor after the other Performance Tests have
been completed to demonstrate the capability of the Facility to operate continuously
for a period of thirty (30) days during typical operating conditions.

Typical operating conditions are defined as follows, as measured at their respective
interconnection points:

HTP Electrical load greater than 18 MW and less than 22 MW, plus parasitic loads
associated with the operation of the DGUP system

HTP Steam load greater than 30,000 pph and less than 70,000 pph

Acceptable digester gas supply from HTP greater than 3,750 scfm and less than 6,000
scfm,
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2.4.2.

2.4.3

2.4.4

2.4.5

2.4.6

2.4.7

2.4.7.1

2.4.7.2

2.4.7.3

2.4.7.4

Acceptable digester gas means that the delivered digester gas is at a pressure greater
than 35 psig and less than 45 psig, meeting the composition requirements as described
in Appendix 41.

In the event that the actual operating conditions deviate from the above listed typical
operating conditions, the test shall be suspended until the actual operating conditions
are within the typical operating conditions, at which point the test may be resumed at
the point it was suspended.

If at any time during this thirty (30) day test of the Facility a partial outage occurs
greater than 6 hours, then the Facility will be deemed to have failed the Operational
Reliability Test and the Operational Reliability Test must be repeated in its entirety.

In the event that there are short-term transients pertaining to the HTP electric and
steam loads, as well as digester gas supply, the test shall be suspended until the
systems achieve steady-state, at which point the test may be resumed at the point it
was suspended.

During the Operation Reliability Test, each train is expected to operate at or near full
electrical load output with electrical output principally being impacted by the ambient
operating conditions. If a condition exists during the test whereby power demand is
sufficiently low, it may become necessary to reduce electrical power output of one or
more of the Trains to satisfy that operating condition. In such an event the Facility
electrical output capacity shall be adjusted accordingly.

The Operation Reliability Test shall be deemed successfully achieved when the
following are met during the thirty (30) day testing period:

Each of the gas turbine/HRSG trains demonstrates an on-line availability factor of
95%.

The steam turbine demonstrates an on-line availability factor of95%.

The steam delivered to the HTP demonstrates an on-line availability factor of95%.

The system utilizes 95% of acceptable digester gas.
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1.0

1.1

1.2

1.2.1

1.2.2

1.2.2.1

1.2.2.2

1.2.2.3

1.2.2.4

1.2.2.5

1.2.2.6

1.2.3

1.2.3.1

APPENDIX lOB

O&M PERIOD PERFORMANCE TESTING

General

During the O&M Period, the Contractor shall perform periodic performance tests as
directed in Appendix 41 to demonstrate that the installed equipment, system, and
integrated unit performance satisfy the Subsystem Performance Guarantees listed in
Appendix 41, Table 2.1.

Test Protocols

The Contractor shall prepare, as part of the Operation and Maintenance Plan, a
Facility specific test protocol to support the testing required of the Facility.

The test protocols shall:

Specify the purpose of the testing

Shall provide specific acceptance criteria for each test including the tolerance on the
test results. An uncertainty analysis shall be provided for the specific test instruments
used during each test to demonstrate that the tolerance for the test is not violated by
the combination of the instrumentation uncertainties.

Identify how the test data is to be evaluated, including the use of any correction
curves, software programs, factors or equations which are to be used to adjust the test
data to Guarantee Point conditions and the use of instrument uncertainties in the
evaluation oftest results. (Plant specific correction curves, software probrrams,
factors or equations shall be included in the test protocol.)

Identify the specific data collection, test instruments, calibration samples, and testing
protocols to be used in the performance testing.

Require that the calibration date and range for all test instruments and calibration
samples be recorded.

Describe the physical arrangement of the measurement locations used in the testing.

Additional Requirements - The testing protocol shall generally follow the listed
ASME Performance Testing Codes, as modified by the Contractor and agreed to by
the City:

PTC 46 for Overall Plant Performance
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1.2.3.2

1.2.3.3

1.2.3.4

1.2.3.5

1.3

1.3.1

1.3.2

1.4

1.4.1

1.4.2

1.4.3

1.4.4.

1.4.5

1.4.5.1

1.4.5.2

PTC 22 - 2005 for Gas Turbine Power Plants

PTC 4.4 - 2008 for the HRSG

PTC 6S for the Steam Turbine

PTC 19.1- 2005 for Test Certainty

Test Results

The Contractor shall provide copies of all raw test data from the performance tests to
the City at the time the test is performed.

The Contractor shall provide the City with a written report of each Performance Test,
including the raw test data and a specific comparison of the test results to the
applicable facility design requirements and component specifications.

Conduct of Performance Tests

The Contractor is responsible for overall planning and conducting of the Performance
Tests.

During all Performance Tests, the Facility must be operated in compliance with
Applicable Laws, plant design and operating limits and regulatory limits (including
emission limits).

The Performance Tests will be conducted while the Facility is operating under normal
conditions, utilizing existing plant instrumentation and data collection systems as
much as practicable, to record and validate the performance of the Facility. During the
Tests, the priority is for the Contractor to continue to deliver electricity and steam to
the City.

While conducting performance testing, control of the Facility shall be from the DGUP
control room using the plant control system. Local control may be used only iflocal
control is the normal operating mode.

The Contractor shall provide all personnel required to conduct the performance test.

Contractor may use the services of equipment suppliers and outside contractors to
provide advice and support in the conduct of such tests, provided however, such
suppliers and outside contractors shall not assist in the operation of the Facility during
such tests.

The City shall not be required to provide any specific support during the performance
testing, except as required to establish the unit operating conditions specified
elsewhere in this appendix.
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1.4.6 The Contractor shall provide all special test instruments and plant instrumentation
calibrations necessary to complete the performance test.

1.5 The Contractor shall be responsible for resolving any non-conformances in the testing
with the Facility, equipment or system performance requirements.

1.5.1 The Contractor shall be responsible for identifying and implementing all corrective
actions to resolve any non-conformances.

1.5.2 The Contractor shall be responsible for any additional testing required to resolve any
non-conformances, including the coordinating support from the City.

1.6 City, or the City's designated representative(s), shall have the right to observe and
approve each performance test.

2.0 Performance Tests - Facility Subsystems and Operational Reliability

The following Performance Tests shall be performed to demonstrate that the
performance requirements have been met:

Combustion Turbine Generator (CTG)Performance Test

Heat Recovery Steam Generator (HRSG) Capacity Test

Steam Turbine Generator (STG) Performance Test

Detailed requirements for each of these tests are specified below. At the discretion of
the Contractor, these tests, or portions thereof, may be performed concurrently, unless
otherwise noted herein.

2.1.1 The Performance Tests shall be conducted during typical operating conditions.
Typical operating conditions are defined as follows, as measured at their respective
interconnection points:

2.1.1.1 HTP Electrical load greater than 18 MW and less than 22 MW, plus parasitic loads
associated with the operation of the OGUP system

2.1.1.2 HTP Steam load greater than 30,000 pph and less than 70,000 pph

2.1.1.3 Acceptable digester gas supply from HTP greater than 3,750 scfm and less than 6,000
scfm.

2.1.2 Acceptable digester gas means that the delivered digester gas is at a pressure greater
than 35 psig and less than 45 psig, meeting the composition requirements as described
in Appendix 41.

2.1.3 In the event that the actual operating conditions deviate from the above listed typical
operating conditions, the test shall be suspended until the actual operating conditions
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are within the typical operating conditions, at which point the test may be resumed at
the point it was suspended.

2.1.4 In the event that there are short-term transients pertaining to the HTP electric and
steam loads, as well as digester gas supply, the test shall be suspended until the
systems achieve steady-state, at which point the test may be resumed at the point it
was suspended.

2.2 Combustion Turbine Generator (CTG) Performance Test

2.2.1 This test shall be conducted to demonstrate that each CTG can simultaneously
achieve 95% of the electrical output and 105% of the heat rate guaranteed for the
plant.

The test shall consist of two (2) runs at one (1) hour each, where the Gross Electrical
Output and Heat Rate shall be calculated as the average for the duration.

2.2.1.1 Gross Electrical Output means as measured at each CTG terminals.

2.2.1.2 Gross Electrical Heat Rate means as calculated using measured values from the
individual fuel gas meters to each CTG, corrected for fuel heating value.

2.2.2 The test run shall not start and no data shall be collected until a minimum ofthirty
(30) minutes of continuous operation at steady state has been achieved.

2.2.3 This test shall be performed with:

No duct firing

2.2.4 Results of performance testing at conditions that differ from the Guarantee Point
Conditions shall be corrected back to Performance Guarantee Point Conditions in
accordance with the performance test procedures.

2.3 Heat Recovery Stearn Generator (HRSG) Capacity Test

This test shall be conducted to demonstrate that the each HRSG can achieve 95% of
the steam output guaranteed for the plant.

2.3.1 The test shall consist of two (2) runs at one (1) hour each where the Gross Steam
Output shall be calculated as the average for the duration.

2.3.1.1 Gross Stearn Output means the steam generated by each HRSG as measured by the
steam flow meter, prior to the steam header.

2.3.2 The test run shall not start and no data shall be collected until a minimum of thirty
(30) minutes of continuous operation at steady state has been achieved.

2.3.3 This test shall be performed with:

HYPERION TREATMENT PLANT
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No duct firing

With duct firing

2.3.4 Results of performance testing at conditions that differ from the Performance
Guarantee Point Conditions shall be corrected back to Performance Guarantee Point
Conditions in accordance with the performance test procedures.

2.4 Steam Turbine Generator (STG) Performance Test

This test shall be conducted to demonstrate that the STG can simultaneously achieve
95% of the electrical output and 105% of the steam rate guaranteed for the plant.

2.4.1 The test shall be run for the following operating condition:

2.4.1.1 maximum design steam input with no extraction flow

2.4.2 The test shall consist of two (2) runs at one (1) hour each where the Gross Electrical
Output and Gross Steam Rate shall be calculated as the average for the duration.

2.4.2.1 Gross Electrical Output means as measured at the STG terminals.

2.4.2.2 Gross Electrical Steam Rate means as calculated using measured values from the STG
throttle steam inlet flow meter.

2.4.3 The test run shall not start and no data shall be collected until a minimum of thirty
(30) minutes of continuous operation at steady state has been achieved.

2.4.4 This test shall be performed with:

No steam extraction

2.4.5 Results of performance testing at conditions that differ from the Performance
Guarantee Point Conditions shall be corrected back to Performance Guarantee Point
Conditions in accordance with the performance test procedures.
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APPENDIX 11
NOT USED
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APPENDIX 12
SITE DRAWINGS (See attached CD)

Sheet
Title

Drawing
D# block Drawing Name RFP?

#
sheet

Description

Hyperion Treatment Plant HERSElectrical

1 27764 8 17 C-4
Switchyard Facility Utilities Distribution

Project Interface
Sitework ~Existing Fresh Water and Effluent
Systems Plan
Hyperion Treatment Plant HERSElectrical

2 27764 9 17 C-5 Switchyard Facility Utilities Distribution x Project Interface
Sitework - Service Water Line A
Hyperion Treatment Plant HERSElectrical

3 27764 10 17 C-6 Switchyard Facility Utilities Distribution x Project Interface
Sitework-- Service Water Line A
Hyperion Treatment Plant HERSElectrical

4 27764 11 17 C-7 Switchyard Facility Utilities Distribution x Project Interface
Sitework - Service Water Line A
Hyperion Treatment Plant HERSElectrical

5 27764 12 17 C-8 Switchyard Facility Utilities Distribution x Project Interface
Sitework - Service Water Line B, C, D & E
Hyperion Treatment Plant HERSElectrical

6 27764 13 17 C-9
Switchyard Facility Utilities Distribution

x Project Interface
Sitework - HPEto Compressor Building H2S
Cleanup Area and Blending Tanks

17 C-
Hyperion Treatment Plant HERSElectrical

7 27764 15 11 Switchyard Facility Utilities Distribution x Project Interface
Sitework
Hyperion Treatment Plant HERSElectrical

17 C-
Switchyard Facility Utilities Distribution

8 27764 16
12

Sitework - - Service Water Return Line No.5 Project Interface
from line No.1 to energy recovery building
yard facilities

17 C-
Hyperion Treatment Plant HERSElectrical

9 27764 22
18

Switchvard Facility Utilities Distribution x Project Interface
Sitework - Effluent Service Water Recycle Line
Hyperion Treatment Plant HERSElectrical

10 27764 24
17 C- Switchyard Facility Utilities Distribution

Project Interface
20 Sitework - Sanitary Sewer From Energy

x

Recovery Building to Plant Sewer

17 C-
Hyperion Treatment Plant HERSElectrical

11 27764 43
41

Switchyard Facility Utilities Distribution x Project Interface
Sitework - Fresh Water Lines - Energy
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Sheet
Title

Drawing
D# block Drawing Name RFP?

#
sheet

Description

Recovery Building Sludge Combustion Facility
& Service Water Booster Pump Station
Hyperion Treatment Plant HERSElectrical

17 C-
Switchyard Facility Utilities Distribution

12 27764 44
42

Sitework - Effluent Service Water Recycle Line Project Interface
Fresh Water Lines - Combined Cycle
Cogeneration Facility & H2SClean Up
Hyperion Energy Recovery Combined Cycle

13 27781 9 11-A-4 Cogeneration Facility - Energy Recovery Site Access
Building First Floor Plan
Hyperion Energy Recovery Combined Cycle

14 27781 10 11 A-5 Cogeneration Facility - Energy Recovery Project Boundary
Building Second Floor Plan
Hyperion Energy Recovery Combined Cycle

15 27781 11 11 A-6 Cogeneration Facility - Energy Project Boundary
Recovery Building Penthouse Plan
Hyperion Energy Recovery Combined Cycle

16 27781 12 11A-7 Cogeneration Facility - Energy Recovery Project Boundary
Building Roof Plan

17 N/A

11 A-
Hyperion Energy Recovery Combined Cycle

18 27781 18
13

Cogeneration Facility - Energy Recovery Project Boundary
Building Partial First Floor Plan

11 A-
Hyperion Energy Recovery Combined Cycle

19 27781 19
14

Cogeneration Facility - Energy Recovery Site Access
Building Partial First Floor Plan

11 A-
Hyperion Energy Recovery Combined Cycle

20 27781 20
15

Cogeneration Facility - Energy Recovery Site Access
Building Partial Second Floor Plan

11 A-
Hyperion Energy Recovery Combined Cycle

21 27781 21
16

Cogeneration Facility - Energy Recovery Site Access
Building Partial Second Floor Plan

11 A-
Hyperion Energy Recovery Combined Cycle

22 27782 14
47

Cogeneration Facility - Energy Recovery x Project Interface
Building Stack Details

11 A-
Hyperion Energy Recovery Combined Cycle

23 27782 15 Cogeneration Facility - Energy Recovery Project Interface
48

Building Stack Details

11 A-
Hyperion Energy Recovery Combined Cycle

24 27782 16
49

Cogeneration Facility - Energy Recovery Project Interface
Building Stack Details

25 27782 29
11 A- Hyperion Energy Recovery Combined Cycle

Site Access
100 Cogeneration Facility - Site Plan of Area East
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Sheet
Title

Drawing
D# block Drawing Name RFP?

#
sheet

Description

of Energy Recovery Building

11 A-
Hyperion Energy Recovery Combined Cycle

26 27782 30 Cogeneration Facility - Compressor Building Site Access
101

Plan, Sections, and Building Elevations

12 GA-
Hyperion Energy Recovery Combined Cycle

27 27784 42 Cogeneration Facility - Sludge Combustion x Site Access
1

Facility General arrangement Plan

12 GA-
Hyperion Energy Recovery Combined Cycle

28 27784 43 Cogeneration Facility - Sludge Combustion x Site Access
2

Facility General Arrangement Sections

12 GA-
Hyperion Energy Recovery Combined Cycle

29 27784 44 Cogeneration Facility - Sludge Combustion Site Access
3

Facility General Arrangement Sections
Hyperion Energy Recovery Combined Cycle

30 27787 7 13 C-1 Cogeneration Facility - Service Water Return Project Interface
Lines and Drain Lines Plan and Profiles
Hyperion Energy Recovery Combined Cycle

31 27787 9 13 s-i Cogeneration Facility - Combined Cycle Co- Project Interface
Generation Facility Foundation Location Plan
Hyperion Energy Recovery Combined Cycle

32 27787 25 13 5-18 Cogeneration Facility - Combined Cycle Co- Project Interface
Generation Facility Stack Elevation and Details
Hyperion Energy Recovery Combined Cycle

33 27788 32
13 GA- Cogeneration Facility - Combined Cycle Co-

Site Accessx
2 Generation Facility General Arrangement Plan

1

34 27737 8 3C-5
Was Thickening Facility (OAFtank) -

Site Access
Underground Piping at OAFThickener Facility

35 34306 1 R-I
Hyperion Treatment Plant Auxiliary Boiler

Project Interface
No.2 Replacement -Title Sheet

36 34306 42 D-PD-S
Hyperion Treatment Plant Auxiliary Boiler

Project Interface
No.2 Replacement -Dernolition Plan
Hyperion Treatment Plant Auxiliary Boiler

37 34306 43 PD-I No.2 Replacement -Equipment and Piping Project Interface
Installation Overall Plan

38 34306 48 PD-6
Hyperion Treatment Plant Auxiliary Boiler

Project Interface
No.2 Replacement -Equipment and Piping Plan

Note: "X" denotes that the drawing was provided with the original RFP
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SECTION 01111
REFERENCE STANDARDS

REFERENCE STANDARDS

A. Codes And Safety Standards: Without limiting the generality of other requirements of the
Specifications, all work specified herein shall conform to or exceed the applicable
requirements of the following Codes and Safety Standards.

Applicable Codes:

• City of Los Angeles Building Code

• City of Los Angeles Mechanical Code

• City of Los Angeles Plumbing Code

• City of Los Angeles Fire Code

• City of Los Angeles Electrical Code

References herein to "Building Code" shall mean City of Los Angeles Building Code. Similarly
references to "Mechanical Code," "Plumbing Code," "Fire Code," and "Electric Code" shall mean
City of Los Angeles Mechanical Code, City of Los Angeles Plumbing Code, City of Los Angeles
Fire Code, and City of Los Angeles Electric Code respectively.

Applicable Safety Standards:

• OSHA Regulations for Construction

• OSHA Standard

.. Cal-OSHA

References herein to "OSHA Regulations for Construction" shall mean Title 29, Part 1926,
Construction Safety and Health Regulations, Code of Federal Regulations (OSHA), including all
changes and amendments thereto.

References herein to "OSHA Standards" shall mean Title 29, Part 1910, Occupational Safety and
Health Standards, Code of Federal Regulations (OSHA), including all changes and amendments
thereto.

Digester Gas Utilization Project - General Requirements
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References herein to "Cal-OSHA" shall mean State of California, Department of Industrial
Relations, as amended to date, and all changes and amendments there to which are effective as of
the date of construction.

The latest edition of the codes as approved and adopted for use by the CITY as of the date of
award shall apply to the Work herein, including all addenda, modifications, amendments, or other
lawful changes thereto.



Standard Specifications: References in the Contract Documents to "Standard Specifications" shall
mean the Standard Specifications for Public Works Construction, as modified and supplemented by
the Brownbook, including all current supplements, addenda, and revisions thereof.

Standard Plans: References herein to "Standard Plans" shall mean the Standard Plans issued by
the City of Los Angeles which drawings are hereby incorporated in and made a part of these
Contract Documents, and copies of which are available for a fee.

Conflict Between Codes, Safety Standards, Reference Standards, Drawings And Other Contract
Documents: In case of conflict between codes, reference standards, drawings and other Contract
Documents, the most stringent requirements shall govern. All conflicts shall be brought to the
attention of the ENGINEER for clarification and directions prior to ordering or providing any
materials or labor.

(END OF SECTION)
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SECTION 01120
INTERFACE I COORDINATION REQUIREMENTS

1. THE REQUIREMENT

A. The CONTRACTOR will be performing work at an operating wastewater treatment plant
facilities. Under these conditions, precautions will be necessary to ensure that no damage
occurs to the existing facilities, including but not limited to piping, utilities, roads, and
structures that are to remain in operation and including those to be modified or replaced by
the CONTRACTOR

B. The wastewater facilities must be kept in continuous operation throughout the construction
period. No interruption which adversely affects the service provided will be permitted. The
CONTRACTOR shall provide temporary facilities and make temporary modifications as
necessary to keep the existing facilities in continuous operation during the construction
period. Any temporary facilities, materials, equipment and labor required to achieve this
objective shall be included in the Contract price. At the completion of work, all such
temporary facilities, materials, and equipment remaining shall be removed from the site.

C. As approved by the ENGINEER and in compliance with HTP requirements for shutdowns, all
or portions of the existing facilities may be taken out of service for short periods of time
corresponding with expected instances of minimum impact. The CONTRACTOR shall notify
the ENGINEER on forms provided by the ENGINEER (see Attachment 01120-A1 through
01120-A2) not less than thirty calendar (30) days in advance to determine the feasibility of
taking a utility/operation out of service. If the ENGINEER determines that the
utility/operation can be taken out of service, the CONTRACTOR shall then request the
shutdown on standard forms provided by the ENGINEER. Such requests shall be submitted
to the ENGINEER not less than fifteen (15) calendar days before the requested date of the
shutdown and shall include: dates, times, locations, procedures, and drawings showing
materials and procedures proposed to be used. If any of the information changes, an
additional fifteen (15) calendar days may be required after such changes are reported to the
ENGINEER Approval when granted will always be conditional. If granted, approval of the
request, including date and time, will be given three (3) calendar days before the proposed
shutdown. Additionally all preparations outlined in the submitted procedures shall be
demonstrated to the ENGINEER and shall be completed twenty-four (24) hours before the
shutdown. This shall include, but not be limited to, all tools, equipment, materials,
excavations, operation of fans, pumps, etc. Should the CONTRACTOR fail to meet this
requirement, the ENGINEER shall reserve the right to cancel such scheduled shutdown.

Vehicular and pedestrian traffic adjacent to the laydown area and/or within the jobsite must
be maintained. If an existing street in the CONTRACTOR'S Work area is to be demolished
or obstructed, the CONTRACTOR shall be responsible for providing access through or
around the effected area, including signs, barricades, and lights, as approved by the
ENGINEER and any local agencies having jurisdiction over any public access areas. The
CONTRACTOR shall follow WATCH standards and City of Los Angeles Department of
Transportation Worksite Traffic Control Plans for all traffic, including a minimum traffic lane
of ten (10) feet for vehicles and four (4) feet for pedestrians.
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Shutdown of the entire gas handling facility requires a variance from the South California Air
Quality Management District (SCAQMD). The CONTRACTOR shall request a variance from
SCAQMD through the CITY no less than six (6) weeks prior to the requested shutdown

D. Contractor shall comply with any lockout-tag out procedures in effect at the facility with
respect to the CITY's equipment and other property.

E.



F. Unless approved by the ENGINEER, (a) the CONTRACTOR shall not park any vehicles,
including concrete, hauling and delivery trucks, in any street at any time and (b) access must
be maintained at all times for emergencies, sampling, equipment operations, maintenance,
and like items.

G. Before altering any vehicular or pedestrian access, the CONTRACTOR shall notify the
ENGINEER thirty (30) calendar days in advance on forms provided by the ENGINEER. The
CONTRACTOR shall then request the alteration on forms provided by the ENGINEER.
Requests shall include reasons for the alteration, times, boundary limits, special safety
measures, proposed traffic rerouting with widths of such route, and a map detailing the
above. Such requests shall be submitted to the ENGINEER not less than fifteen (15)
calendar days before the requested date of the access alteration. If any of the information
changes, an additional fifteen (15) calendar days may be required after the changes are
brought to the attention of the ENGINEER. Approval when granted will always be
conditional. Final approval of the request, including date and time, will be given three (3)
calendar days in advance. The CITY retains the right to ticket and impound vehicles
blocking traffic.

H. At no time shall security of the site be compromised. If for any reason the CONTRACTOR
finds it necessary to breach any existing perimeter fences or walls, permission of the
ENGINEER shall first be obtained. The CONTRACTOR shall then request the alteration on
forms provided by the ENGINEER. Requests shall include reasons for the alteration, times,
boundary limits, special safety measures, proposed traffic rerouting with widths of such
route, and a map detailing the above. The request shall also set forth details of repair of the
wall or fences and shall establish a timetable for completion of the repairs. The repaired wall
or fence shall be the same height as, and of comparable quality and appearance to the
previously existing construction. Such requests shall be submitted to the ENGINEER not
less than fifteen (15) calendar days before the requested date of the access alteration. If any
of the information changes, an additional fifteen (is) calendar days may be required after the
changes are brought to the attention of the ENGINEER. Approval when granted will always
be conditional. Final approval of the request, including date and time, will be given three (3)
calendar days in advance. The CONTRACTOR shall provide interim security over the
duration of the breach.

I. The following shall be taken into consideration in preparing the proposed schedule of
construction operation to minimize disruptions to everyday plant operations:

1. The plant must remain operational at all time. The CONTRACTOR's access to some
areas within the plant will be dependent upon existing weather conditions and/or
influent flow demands. In other words, restriction of the CONTRACTOR's access to
certain facilities during peak flow conditions might be necessary so as to avoid
potentially hazardous conditions and/or disruption of critical plant operations.

2. Unless otherwise agreed to between the CITY and the CONTRACTOR, process and
limited component shutdowns may occur between 2:00 a.m. and 6:00 a.m. for no
more than a maximum of three hours. Depending on plant conditions, one shutdown
may be scheduled per week. Shutdowns shalt not be scheduled on consecutive days
or weekends. A plant shutdown may be canceled, stopped or restricted at any time
due to plant conditions.

3. No process shutdowns witt be allowed within 24 hours of a production of rain;
(measurable precipitation); while it is raining; or any night when rain is predicted by
the National Weather Service.
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4. Any Field Work that requires shutdowns is limited to one (1) process area at anyone
time, or as approved by ENGINEER.

5. Any field work required for Site Acceptance Testing shall require RESPA or SPA.

J. The CITY reserves the right to cancel and reschedule any scheduled shutdown should
conditions arise that would adversely affect the operations of the facility. The CITY will
attempt to give advance notice to the CONTRACTOR if possible.

(END OF SECTION)

(SEE ATTACHMENTS)
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ATTACHMENTS TO SECTION 01120

Attachments to General Requirements Section 01120 consists of two (2) documents, as follows:

NUMBEROF
ATTACHMENT TITLE OF ATTACHMENT PAGES IN THIS
NUMBER ATTACHMENT

01120-A1 Request for Special Plant Accommodations (RESPA) 1

01120-A2 Hyperion Treatment Plant Special Plan Accommodations 1
(SPA)
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REQUEST FOR SPECIAL PLANT ACCOMMODATIONS (RESPA)

REQUEST #: _

REQUESTOR: _ PHONE#: ~) _

PHONE#: (_) _

ELEMENT: _

SUBCONTRACTOR: _

PROJECT: ~

REASON FOR REQUEST: ~ _

POTENTIAL FOR SPILL: 0 YES 0 NO (If Yes, Attach Spill Prevention Plan)
MATE RIAL:--,,------=--:----:-----,-..,,-,-_-,--_--::---:--:-:-_----,_----,- __ --:_--::---:--_--:--_
(Spill Prevention Plan should include type of material, containment procedures, discharged
location and procedures, estimate of material to be handled, etc.)

STREET 1 LOCATION OF WORK:-:-:::.,- ..,.....-.",..,..,-------:-_...,----:-:-=-::----,--,,-- _

(Streetname,building,tunnel,MCC,etc.)

AFFECTEDAREA: __

PROCESS: ___

ELECTRICAL ACCESS: _

OTHER: ___

(Attach drawing, sketch, map or plan detail-showing work to be performed or affected area, etc.)

Digester Gas Utilization Project - General Requirements
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WORK TO BE PERFORMED: _

ADDITIONAL INFORMATION: (Detourplan,confinedspaceprocedures,barricades,fiagperson,etc.)

DAY 1 START TIME: _ DURATION: _

DAY 1 FINISH TIME: _

REQUESTOR SIGNATURE:, _ DATE: _

PROJECT MANAGER SIGNATURE: _

DATE: _



DATE: _ SPA#: _

HYPERION TREATMENT PLANT
SPECIAL PLAN ACCOMMODATIONS (SPA)

PROJECT: _

SOPERREQUIRED: _

START: _ FINISH: _ DURATION : _

CLEARANCE REQUIRED:_ WORK PERMIT REQUIRED:_ ACCESS ALTERATION:

POTENTIAL FOR SPILL: [] YES IJ NO
(IF YES, ATTACH SPILL PREVENTION PLAN)

PROJECT ENGINEER: _

MATERIAL: _

PHONE: _

CONTRACTOR: ___ PHONE: _

REASON FOR REQUEST: _

IMPACT: __

WORK TO BE PERFORMED BY CONTRACTOR: __

BY PLANT OPERATIONS: _

OPERATIONS:
sHIFT SOPERINTENDEN I DATE

LIAISON SHIFT SUPERINTENDENT DATE

MAl NTENANCE:
TECHNICAL REVIEW DATE

ENGINEERING:
PROJECT ENGINEER DATE

OTHER:
ELECTRICIAN. PROC MAINT. MGR. DATE

cc: Plant Manager
Shift Superintendent

Liaison S.S.
P.E.

HTP Engr CON-AD Inspec.
CONTRACTOR Plant Security

Maint. Related
Liaison File/Engr.

Digester Gas Utilization Project - General Requirements
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SECTION 01140
CONTRACTOR'S USE OF THE PREMISES

PART ONE - GENERAL

1.1 SUMMARY

A. This Section applies to all situations in which the CONTRACTOR or his
representatives, including but not necessarily limited to, suppliers, Subcontractors,
employees and field engineers, who enter upon the CITY'S property.

B. The CONTRACTOR's laydown area shall be as shown on the Contract Drawings
and must be approved by the CITY.

1.2 ACCESS TO THE JOB-SITE

A. As instructed by the ENGINEER, the CONTRACTOR shall restrict CONTRACTOR'S
employees to the immediate Work areas on the job-site and in no way go beyond
the Work limits noted on the Contract Drawings or as otherwise directed by the
ENGINEER.

1. All CONTRACTOR or suppliers' vehicles shall enter the site through, the
entrance designated by.the ENGINEER. Only CONTRACTOR'S officially and
permanently identified vehicles (magnetic signs are not considered official
identification by the CITY) or delivery vehicles will be allowed to park within
the laydown area indicated on the Contract Drawings. The CONTRACTOR
shall provide a list of personnel that security can reference at the entrance to
the plant.

2. All CONTRACTOR'S employees shall enter the site through Gate B on
Imperial Highway or other entrance as designated by the ENGINEER. All of
the CONTRACTOR'S employees will be required to check in at the gate to
ensure proper entry to the site. No personnel may enter the Department of
Water and Power right-of-way for any reason whatsoever except to fulfill
contractual obligations within said right-at-way. Limited emergency access to
the DWP right-of-way shall be allowed on an emergency basis only. Under no
circumstances will access to the plant be allowed through said right-ot-wa y.
Also, no personnel will be permitted to enter the plant through or over any
portion ot the plant's perimeter fencing. Any violation of these restrictions will
be treated as trespassing by plant or DWP security and subject the individuals
to arrest.
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3. DELIVERIES: All deliveries to the job site shall legibly contain the following
information on the delivery slip in the possession of the delivery driver:

CONTRACT NO: __
CONTRACTOR: __
CONTRACTOR PLACING ORDER:
CONTACT PERSON TO RECEIVE O=-:R=-:D=-:E=R=-:-----------
ONSITE PHONE NO. OF CONTACT PERSON: _

4. Plant security officers will verify the information prior to allowing access.
Access/Delivery to the plant site will be denied should the CONTRACTOR fail
to comply with this requirement.



B. CONTRACTOR shall in no way block such entrance(s) to the job-site when
Contracted Work occurs at an existing CITY facility. At any time, the
CONTRACTOR shall not block any other entrance/exiUfire doors, corridor or lobby
door, etc. All fire and smoke doors, including the elevator/lobby doors, shall remain
in operation at all times. CONTRACTOR shall provide all required exit at all times.

C. Use of such accesses to the job-site will only be for the purpose of parking, delivery
and/or removal of materials equipment, tools, vehicles and removal of rubbish and
debris, and shall be kept free of obstructions and in a safe condition at all times
during extent of Work.

D. Use existing stairs to transport materials, equipment, supplies and CONTRACTOR'S
personnel to the Work areas. Use of such stairs shall be kept clear of materials,
equipment, tools and debris and shall not create any hazardous conditions or
interfere with use of such stairs by CITY Employees and the Public. Use of stairs to
transport materials, equipment or supplies by the CONTRACTOR'S personnel shall
be in conformance with the California State OSHA requirements.

E. Use of crane, equipment and/or man lift, catwalk/platform to transport materials,
equipment, supplies and the CONTRACTOR'S personnel to the Work area shall be
in conformance with the requirements of the local governing agencies. The
CONTRACTOR shall furnish the CITY with a duplicate copy of the operating permit
of the equipment prior to its use.

F. If any of the crane, equipment andlor man lift, catwalk platform is attached to the
existing structure specified to remain, CONTRACTOR shall provide shop drawings,
including the equipment data, the attachment details, structural calculation and
erection plans to the ENGINEER for approval.

G. For existing electrical transformer room or vault room, which are maintained by The
Department of Water and Power, the CONTRACTOR shall arrange and obtain the
permission for access and to do work from the Department of Water and Power.

H. Except as may otherwise be provided in the CONTRACTOR's security plan
approved by the ENGINEER, Plant operations personnel shall open doors and lock
them after work ends for the day. CONTRACTOR shall provide a list of personnel
requiring access to locked areas.

1.3 CITY OCCUPATION OF THE PREMISES

The CITY will occupy the existing premises (structures) during construction operations, and
as indicated in the GENERAL REQUIREMENTS Section 01313 - WORK BY CITY OR
OTHERS.

1.4 CONTRACTOR'S USE OF THE PREMISES

A. The CONTRACTOR shall perform demolition activities in a professional and
workmanlike manner. The CONTRACTOR shall carefully remove and protect items,
as directed by the ENGINEER or as required in execution of the Work. The
CONTRACTOR shall submit drawings, demolition plans, and removal plans for
review and acquire all necessary permits prior to start of work.

B. All items, materials and equipment remaining in the existing structures and on the
premises (job site), which are not specified to be salvaged, shall become the
property of the CONTRACTOR and shall be removed from the job site. The CITY
makes no claims or assumes any value for any of these items. The CITY shall not
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be liable if they are removed from the structures or the job site or vandalized prior to
and/or during the Contract period. The CITY assumes no responsibility for any
additional operation or works as a result of the conditions described herein.

1.5 SECURITY

A. Restrict the access of all persons entering upon the CITY'S property in connection
with the Work to the Access Route and to the actual site of the work.

B. All employees of the CONTRACTOR who will be engaged in the construction of this
project will be screened by the CITY for proper identification and good behavior.
Candidates of good standing will be issued a temporary pass. CONTRACTOR shall
furnish the CITY, a list of employees for approval prior to start of the various phases
of the Work.

C. In addition to the responsibilities specified in other Sections of these GENERAL
REQUIREMENTS, and the DB Contract, the CONTRACTOR shall be responsible
for the security of all its construction equipment, materials, tools, facilities, and
vehicles (personal, private, or contractual) while performing the Work. This
requirement shall be effective twenty-four (24) hours per day for the duration of the
Contract.

D. The perimeter fence around the Hyperion Treatment Plant shall remain intact at all
times. If the work requires existing fencing to be taken down, The CONTRACTOR
shall install a temporary fence prior to taking down the existing fence. The temporary
fence shall be taken down when the permanent fence is in place

E. The CONTRACTOR and all its agents, subcontractors, vendors and suppliers shall
comply with CITY security procedures for entry onto Hyperion Treatment Plant's
property

F. CONTRACTOR shall furnish and maintain adequate site security protection, as
directed by the ENGINEER, INSPECTOR or other authorities having jurisdiction,

1.6 VERTICAL TRANSPORTATION

Page 14 of 150
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A. The CONTRACTOR may use other means for vertical transportation of materials,
equipment, tools, etc. It shall be the CONTRACTOR'S responsibility to coordinate,
arrange and pay for all required permits, license and inspection, etc.

B. CONTRACTOR may utilize existing elevator(s), as directed by the ENGINEER, for
limited use to transport materials, equipment, tools and personnel to immediate
Work area(s):

1. Make necessary arrangements with the CITY for their use and specify all
conditions. Submit for approval all necessary information, including protection
plan, method of transporting, load capacity, etc., as required by the CITY.

2. Limit the loading of the elevators to the rated load capacities. Protect elevator
cabs, equipment and doors from damage during construction and
transportatio n.

The CITY does not warrant the condition of the existing elevator(s) nor is
responsible for their serviceability during construction. Use of the existing
elevator(s) by the CONTRACTOR cannot be used in any claim of delay or
extra compensation.

Digester Gas Utifization Project - General Requirements
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5. CONTRACTOR'S use of such elevator shall not prevent the CITY'S use of
the elevator.

4. The CITY will perform required maintenance on such elevator(s). The
INSPECTOR shall be notified of all elevator trouble call and repair.

6. All elevators used by the Contractor shall be restored by the Contractor to
their original condition upon completion of the work.

1.7 REPAIR OF DAMAGES

A. Required: Repair or replace any damage to existing facilities and equipment located
inside or outside the building under CONTRACTOR'S protection. Failure to repair or
replace any damage shall be considered CONTRACTOR'S default and grounds for
Contract termination.

B. Methods: Repair or replace damaged work with new materials as necessary to
restore the damaged areas or surfaces to a condition equal to and matching such
conditions existing prior to damage or start of Work of this Contract, to the full
satisfaction of the ENGINEER at no added cost to the CITY. Submit repair method
for approval as required by the ENGINEER.

C. Matching or Existing Work:

1. Finish of all existing wood, plaster, masonry and/or concrete work to be
altered, repaired or patched to match and be flush with adjoining surfaces,
subject to the approval of the ENGINEER.

2. Finish of all new masonry and/or concrete work (to adjoin remaining work) to
match and be flush with adjoining surfaces, unless otherwise noted on the
Drawings, subject to the approval of the ENGINEER.

1.8 INTERRUPTION OF SERVICES

A. CONTRACTOR shall make all provisions to accomplish the Work without undue
interference with the CITY operations of the existing facilities on the job-site
premises. Any necessary interruptions to existing elevator, plumbing, mechanical
and/or electrical facilities shall be done only after 48 hours advance consultation with
the ENGINEER and at such time and duration as instructed by the ENGINEER
Provide an uninterruptable power source if necessary to ensure that there is no
power interruption. CONTRACTOR shall verify existing loading and any possible
load increase during construction prior to ordering. Any required new circuit or repair
of existing circuit in the CITY'S occupied area to maintain continuous operation shall
be done by CONTRACTOR.

Note: Such shutdowns should be done preferably on Saturday or Sunday and the
period shall not exceed six (6) hours at anyone time. CONTRACTOR shall pay for
extra cost for the CITY's inspection.

A.
1.9 NON-INTERFERENCE WITH OTHERS

CONTRACTOR shall confine Work operations to the immediate boundaries of the
job-site and shall execute work operations in a manner to minimize interference with
CITY operations and/or work operations of other CONTRACTORS working on the
premises; as directed by the ENGINEER
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B. CONTRACTOR shall provide and maintain adjacent pedestrian and vehicular
accesses in accordance with APWA Work area Traffic Control Handbook
(W.A.T.C.H.), latest edition, available at http.llwww.watchbook.orgf.

1.10 UNDERGROUND SERVICE ALERT

A. Before commencing any excavation, the CONTRACTOR shall obtain an
underground service alert inquiry 1.0. Number by calling 1 (800) 422-4133. Two (2)
Workdays shall be allowed after the 1.0. Number is obtained and before the
excavation work is started so that utility owners can be notified. The 1.0. Number
must be reported to the Bureau of Contract Administration when calling for
inspection. 1.0. Numbers will not be given more than ten (10) calendar days prior to
starting excavation work.

1.11 JOB SAFETY

A. CONTRACTOR shall observe all safety rules and regulations of the Los Angeles
City Building Code and CAL/OSHA as applicable to the safety of the
CONTRACTOR, CONTRACTOR'S personnel and CITY employees during Work
operations and especially during asbestos removal operations.

1.12 HAZARDOUS WORK CONDITIONS

A. The Work of this Contract may be performed in hazardous areas. CONTRACTOR
shall perform all Work operations in accordance with the latest applicable
requirements of Federal, State, County, and City of Los Angeles Safety Codes
including that of Los Angeles City Fire Department.

1. CONTRACTOR shall provide adequate fire extinguishers on the premises
during the Contract period. Type and sizes as recommended by the National
Board of Fire Underwriters as necessary to control a particular kind of fire and
instruct his employees as to the use of such fire extinguishers.
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2. Place all such fire extinguishers ready for use in the immediate area where
the hazardous work operations will occur.

3. CONTRACTOR shall take special precautions in the use of acetylene torches,
welding equipment, tar pots and kettles when working in a hazardous area.

B. CONTRACTOR shall provide adequate Confined Space Entry and Procedure
training to all personnel required to perform work-related functions in confined
spaces.

C. Except to the extent otherwise approved by the ENGINEER, on a daily basis,
Contractor is required to obtain a work permit or other authorization to work from the
Operation Center, the Shift Superintendent or other person authorized by the
ENGINEER to permit such work.

(END OF SECTION)



SECTION 01150
STORAGE OF MATERIALS AND EQUIPMENT

1. THE REQUIREMENT

A. All materials and equipment shall be stored and protected in accordance with the
manufacturer's instructions, with seals and labels intact and legible. Store sensitive
products in weatherproof, climate controlled enclosures. If Work requires Contractor
to use City-owned or City-operated space for staging, storage, testing, etc.,
Contractor shall notify ENGINEER of any requirements immediately.

B. Unless otherwise allowed by the manufacturer's instructions, where indoor storage is
required, the equipment shall be stored inside a completely enclosed building, with
the temperature controlled between 60 degrees Fahrenheit and 100 degrees
Fahrenheit (60°F - 100°F) and a maximum relative humidity of ninety percent (90%)
noncondensing.

C. Unless otherwise allowed by the manufacturer's instructions, for exterior storage of
material or equipment, the materials or equipment shall be placed on sloped
supports above ground. Material or equipment subject to deterioration shall be
covered with an impervious covering. Where necessary ventilation and heating shall
be provided to avoid condensation.

D. The CONTRACTOR shall exercise all measures necessary to ensure preservation
of the quality, quantity, and fitness of the materials or equipment and shall perform
the manufacturers recommended maintenance or replacement of the material or
equipment.

E. The CONTRACTOR shall inspect the material and equipment, and submit a written
monthly report to the INSPECTOR listing all the equipment stored the results of their
inspection, and the maintenance performed.

F. The materials and equipment shall not show signs of pitting, rust, decay or other
deleterious effects of storage when incorporated in to the Work.

G. Unless otherwise allowed by the manufacturer's instructions, pumps, motors,
electrical equipment and other equipments with anti-friction or sleeve bearings shall
be stored in weather tight structures maintained at a temperature above sixty
degrees Fahrenheit (600F)

H. Unless otherwise allowed by the manufacturer's instructions, electrical equipment,
controls, and insulation shall be protected against moisture and water damage. All
space heaters furnished in electrical equipment shall be immediately energized and
operated continuously until the equipment is placed into service.

I. The CONTRACTOR shall grant the INSPECTOR and ENGINEER access to the
storage facility at any time and assist the INSPECTOR and ENGINEER in
conducting a full view, piece by piece, inventory of all such material or equipment.

J. The CONTRACTOR shall pay any and all cost incurred to store, protect, and
maintain the materials and equipment.

K. For CITY furnished equipment delivered to the site, the CONTRACTOR shall take all
necessary measures to protect the equipment from damage due to the
CONTRACTOR's activities. The CONTRACTOR shall also ensure that all
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measures required by the CITY's vendor to preserve and protect their equipment are
maintained and are not disturbed including, but not limited to, providing for the
continuous operation of space heaters furnished in electrical equipment.

(END OF SECTION)

L. Use of City-owned spaces shalf be entirely at the risk of the CONTRACTOR. The
CONTRACTOR shall assume all responsibility for any loss or damage to materials,
equipment and system development caused by flooding, leaks, power outages, fire
sprinklers, HVAC failures and theft.
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SECTION 01270
MEASUREMENT OF QUANTITIES FOR UNIT PRICE WORK

1. THE REQUIREMENT

A. General

1. Quantities of work shall be determined from measurements or dimensions in
horizontal planes. However, linear quantities of pipe, piling, fencing and
timber shall be considered as being the true length measured along
longitudinal axis.

2. Volumetric quantities shall be the product of the mean area of vertical or
horizontal sections and the intervening horizontal or vertical dimension.

8. Methods of Measurement

Materials and items of Work which are to be paid for on basis of measurement shall be
measured in accordance with methods stipulated in the particular sections involved.

C. Certified Weights

When payment is to be made on the basis of weight, the weighing shall be done on
certified platform scales or, when approved by the ENGINEER, on a completely automated
weighing and recording system. The CONTRACTOR shall furnish the ENGINEER with
licensed weighmaster's certificates showing actual net weights. The CITY will accept the
certificates as evidence of weights delivered.

(END OF SECTION)
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SECTION 01298
SCHEDULE OF VALUES I CONTRACT PRICE BREAKDOWN

2. THE REQUIREMENT

A. The Schedule of Values shall be used as a basis for determining progress payments
on a lump sum contract or any designated lump sum elements of the Work. The
Schedule of Values shall be a schedule of cost loaded construction activities equal,
in total, to the lump sum Contract Price and shall be in such form and sufficient
detail to correctly represent a reasonable apportionment of the lump sum. Prior to
submitting an invoice for payment, the CONTRACTOR shall have submitted a
detailed Schedule of Values and obtained approval from the INSPECTOR.

B. Each lump sum item included in the Proposal or any Change Order must be broken
down separately. The breakdown of each lump sum bid item must cover the cost of
design and construction required by the Contract for that item. The sum of the
values for the construction activities, within a lump sum item, must equal the total
amount for that item. The breakdown shall include subcontract amounts as
appropriate.

C. The Schedule of Values shall not combine different construction activities. For
example, the placement of concrete between construction joints, the construction of
an electrical duct bank or pipeline between points A & B. The costing for each
activity should include all costs for the labor and materials or equipment required to
complete the activity. For example, concrete construction activities should include
all costs for the forming, placing of reinforcement, placing concrete and curing. The
cost for pipeline construction activities should include materials, equipment and
installation including pipeline supports or thrust blocks. The excavation and backfill
for a pipeline or structure may be separate activities. The Contract Price breakdown
shall include the itemized costs for the plant establishment and any maintenance
services to be performed before the final project acceptance is made. Activities
shall be cost-loaded with respect to each non-construction line item included in the
RFP Price Proposal Form; in no other case shall non-construction activities be cost
loaded.
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D. The CONTRACTOR shall use cost loaded design and construction activities from
the Project Schedule as a Schedule of Values. Each activity shall be encoded to its
bid item and a sort provided for each bid item totaling the cost loaded amount. The
total of the Cost Loaded amounts for each bid item shall equal the amount bid for
that item. The total of the Schedule of Values shall equal the current Contract Price
(excluding unexpended Allowance amounts) at all times. At any time during the
progress of the Work of the Contract the INSPECTOR reserves the right to review
the cost loading of the Schedules of Values and direct necessary revisions. When
requested by the INSPECTOR, the CONTRACTOR shall provide all information
necessary to substantiate the cost loading.

(END OF SECTION)



SECTION 01311
PRECONSTRUCTION SAFETY CONFERENCE

1. THE REQUIREMENT

A. The CONTRACTOR'S Project Manager, Project Engineer, Safety Coordinator and
Superintendent(s) shall attend a Pre-Construction Safety Conference conducted by
the INSPECTOR and the ENGINEER. The CONTRACTOR will be informed of the
date, time, and location of the Pre-Construction Safety Conference by the
ENGINEER. The Pre-Construction Safety Conference shall take place no later than
twenty-one (21) calendar days prior to the start of any Work at the site. The
CONTRACTOR shall select additional personnel from its field staff, vendors,
suppliers, and manufacturers, and from every Subcontractor, at any tier, to attend
the Pre-Construction Safety Conference.

a. Occupational Injury and Illness Investigation and Reporting System,
including a system for providing all injury reports to the INSPECTOR
and the ENGINEER.

B. The CONTRACTOR shall provide to the ENGINEER and the INSPECTOR, at the
Pre-Construction Safety Conference, the following documents:

1. Injury and Illness Prevention Program which shall address site specific
concerns and shall also Include the following, as a minimum:

b. Safety Inspection System.

c. Hazard Communication Program.

d. Methods of identifying hazards including a procedure for notifying the
INSPECTOR and the ENGINEER when a hazard is identified.

e. Training Documentation System.

1. Safety Communication and Remediation Procedures.

g. Making the CONTRACTOR'S employees and all Subcontractors and
supplier personnel aware of the biological health hazards due to
working at a wastewater treatment or a pumping plant. As a minimum,
this subject shall be a topic for the CONTRACTOR'S regular safety
meetings at least once each quarter. See Attachments 01311-A1
through 01311-A4.

h. Other specific safety activities which pertain to the Work.

i. LockouUtag-out procedures.

j. Confined Space Entry

k. Work Permits

2. Identification of person(s) responsible for safety of this site, who will be
assigned to the site during the performance of the work, for the
CONTRACTOR and all Subcontractors at any tier.

Digester Gas Utilization Project - General Requirements
File: GR_Section_Com bined-Div-One-Rev-O

Page 21 of 150
Revision Date 11/19/13



3. Emergency Action and Fire Prevention Plan.

4. Hazardous Materials Procurement, Storage, Handling, Waste Control and
Disposal Procedures.

a. The CONTRACTOR's Lock OuUTag Out, Confined Space Entry,
Hazardous MaterialsIWaste Control and all other site specific safety
programs shall meet or exceed the Bureau of Sanitation's standards for
this site. These standards are available to the CONTRACTOR upon
request from the ENGINEER.

5. It shall be the CONTRACTOR'S responsibility to assure that all field forces
know and obey all safety and emergency procedures to be maintained at the
job site. The CONTRACTOR shall further assure that a supervisor is present
at all times during any field work who is knowledgeable of and responsible for
the enforcement of the CONTRACTOR'S required safety procedures.

(END OF SECTION)

(SEE ATTACHMENTS)
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ATTACHMENTS TO SECTION 01311

Attachments to General Requirements Section 01311 consists of four (4) documents, as follows:

NUMBEROF
ATTACHMENT TITLE OF ATTACHMENT PAGES IN THIS

NUMBER ATTACHMENT

01311-A1 Biological Health Hazards to Wastewater treatment 2
Workers

01311-A2 HIV in Wastewater Not a Threat 2

01311-A3 Concerns and Sanitary Practices to Prevent Disease 2
Transmission From Sludge, Sewage, and Plant Effluents

01311-A4 Comparison of the Major Forms of Hepatitis 1
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Biological Health Hazards to Wastewater Treatment Workers

Municipal wastewater generally contains four major types of human pathogenic (disease causing)
organisms: bacteria, viruses (Hepatitis A), protozoa, and helminths (parasitic worms) (EPA
1985).4 These four disease types are classified as waterborne and originate in the human
digestive tract.

Though highly diluted, bloodborne pathogens such as the Human Immuno deficiency Virus (HIV)
is assumed to be present in wastewater from sources such as spent condoms or blood-stained
cotton, bandages or sanitary napkins. Studies indicate that the risk of bloodborne pathogen
transmission by wastewater appears to be mlnlmal.' If good hygiene practices are observed, the
risk is essentially zero.

Transmission of disease from wastewater to a host has four requirements:

1) An infectious agent must be present.

2) The infectious agent must be present in sufficient numbers to cause infection.
(Since concentrations of pathogens vary in wastewater, it is safest to consider
them sufficient to cause infection).

3) A susceptible host must be available (the wastewater worker).

4) An appropriate portal of entry (eles, broken skin, mouth) into the host must exist
or be created (USDHHS, 1990).

The portal of entry could be one of the following:
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1) Direct sewage splash in the mouth, eyes or open wound.

2) Inhalation or ingestion of wastewater aerosols. These aerosols may settle on
any surface which could be transferred to the hands and later the mouth during
eating, drinking or smoking.

3) Needle sticks to persons involved in cleaning settling tanks.

Of the four requirements for disease transmission, the only one that can be controlled with
certainty is preventing a portal of entry of pathogens to the wastewater worker. This involves
observing common sense hygiene practices such as:

1) A majority of infectious materials is carried on the hands. Wastewater workers
are well advised to keep their fingers away from the nose! mouth, and eyes (no
smoking or eating) until their hands have been thoroughly cleaned. Frequent
hand washing should be a habit.

2) Wearing personal protective equipment such as gloves and protective clothing.
Dust mist respirators are available for workers who desire to use them as an
extra prevention measure to minimize inhalation of aerosols.

3) Keep wounds covered by sterile bandages and change bandages frequently to
make certain that contamination is not becoming trapped underneath.
Waterproof gloves may also be necessary.



The risk of disease transmission from wastewater to wastewater workers has been studied for
some time. Some of the conclusions of these studies are presented below:

In general terms, the risk of disease transmission appears to be quite low for those who
frequently encounter sewage (Clark et aI., 1976).1

"Given what is known about the survivability of HIV, the concentrations of HIV in body fluids, the
dilution of the waste stream, and the risk of infection by exposure to contaminated fluids, it
appears unlikely that transmission of HtV could occur in a wastewater treatment settlnq.""

"Opportunities exist for wastewater treatment workers to be exposed to pathogenic bacteria,
viruses, and parasites from biological aerosols or contact with contaminated materials and
surfaces in the plant.... However, the slightly increased risk of infection resulting from exposure
to wastewater does not appear to translate into increased over disease incidence among
wastewater treatment plant workers."

1. Johnson, R.W., et al (1994) HIV and the Bloodborne Pathogen Regulation: implications
for the wastewater industry. Water Environment Research Vol. 66 Pp. 684-691

2. EPAl625/R-921013 Environmental Regulations and Technology: Control of Pathogens
and Vector Attraction in Sewage Sludge. U.S.E.PA 1992 P5

3. Bitton, G. Wastewater Microbiology. Wily-Liss, N.Y. 77-100,247-256.

Additional references:

Casson, L.W., (May/June 1992) HIV survivability in wastewater. Water Environment
Research. Pp. 213-215

Gover, N. HIV in Wastewater Not A Threat, Water Environment and Technology,
(December1993)P.23
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HIV in Wastewater Not a Threat

According to the Center for Disease Control (CDC) in Atlanta, Ga., wastewater contaminated with
the Human Immunodeficiency Virus (HIV) poses virtually no risk to wastewater treatment plant
operators. Because HIV is a blood-borne disease, the CDC does not consider the water-borne
route a possibility for transmission.

The virus that causes Acquired Immune Deficiency Syndrome (AIDS) has been a hotly debated
issue among wastewater treatment plant operators. Recent studies, including one conducted at
the University of Pittsburgh in 1992, have indicated that the virus is stable in wastewater. But this
Pittsburgh study, "HIV Survivability in Wastewater", (Water Environment Research, May-June
1992), concluded that, "HIV is fairly stable in wastewater for up to 12 hours but experiences a 2 to
3 log reduction in infectivity after 48 hours."

The problem arises, says a CDC source, when these studies conducted in a laboratory setting
are compared with what happens in the real world or in wastewater. Such laboratory studies are
of interest to the academic and scientific community because they provide insight into how a virus
behaves, says the CDC. However, they do not reflect what happens in the natural environment.

As the CDC points out, these laboratory studies use high concentrations of the virus, in reality, a
person infected with HIV has very low levels of the virus in his or her bloodstream. Unlike
bacteria and fungi, HIV is unable to multiply outside a living host cell.

According to Jim Kreissi, environmental engineer with the EPA's Center for Environmental
Research Information in Cincinnati, Ohio, "HIV is not shed in the feces of infected individuals, as
is poliovirus and other enteric viruses. Its only means of getting into wastewater is by mixing of
water with blood, semen, saliva, or tears prior to entering the sewer system. Therefore,
concentrations of HIV in wastewater should be quite low".

To dilute levels of HIV that may be present in wastewater also would encounter a hostile
environment, according to the CDC. They would be subject to hostile conditions, such as
disinfectants and other chemicals, high concentrations of other microorganisms, and changes in
temperature and pl-l. The number that would survive in wastewater therefore would be
infinitesimally small.

Infection may occur when microorganisms become airborne when wastewater is agitated or
sprayed. Pathogens then may be inhaled or may contact the eyes. Dirty hands also may result
in the inadvertent pathogen transmission to the mouth or eyes.
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However, the most significant obstacle to HIV infection--from any source--is how it enters the
body. It must enter through the bloodstream. According to the CDC, the only recognized
transmission mechanisms for HIV are needles, sexual intercourse, and mother-to-baby
transmittal. "Theoretically, the only way you could get HIV infection from wastewater is if you
were injected with rather large amount of it, which is hardly likely", says a CDC source.

"It is dangerous to assume that mere presence of the virus ensures it will cause disease", says
the CDC source, "The disease is not transmitted by wastewater".

other Pathogens May Pose Threats

While the risk of HIV transmission from wastewater is virtually nonexistent, there are a variety of
other pathogens in wastewater that could pose a threat to treatment plant operators.

As with HIV, the most significant factor affecting the risk for infection is how a microorganism
enter the body. Pathogens that enter through the nose and eyes, for example, may pose a risk to
treatment plant operators.



While there is a risk of disease transmission from some pathogens found in wastewater,
treatment plant operators can minimize the risks by following hygiene and first aid protocol, and
by wearing suitable protective clothing.

--Nancy Gover, National Small Flows Clearinghouse, Morgantown, W.v.
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CONCERNS AND SANITARY PRACTICES
TO PREVENT DISEASE TRANSMISSION

FROM SLUDGE, SEWAGE, AND PLANT EFFLUENTS

WHAT IS OF CONCERN

A. Sewage, sludge, and undisinfected plant effluents should be assumed to contain pathogenic
organisms which can be transmitted by ingestion, contact with open wounds, or inhalation of
contaminated aerosols.

B. Typical types of pathogens and examples known to be transmitted by sewage and sludge
include:

Type of Agent
Virus
bacteria
protozoa
intestinal worms

Disease
Infectious hepatitis, polio
cholera, typhoid, salmonellosis, dysentery
amoebic dysentery, giardiasis
roundworms, pinworms, tapeworms

C. Some diseases can be transmitted through punctures in the skin. Bacteria may be covered
over and trapped by flesh, creating an anaerobic environment for growth. Tetanus is the
most common disease of this type.

WHAT IS NOT OF CONCERN

A. Sewage/sludge is not considered a mode of transmission for such diseases as cancer,
herpes, gonorrhea, syphilis, legionnaires disease, and most other diseases not associated
with the intestinal tract (mumps, measles, colds).

B. HIV virus could be present in sewage at low concentrations because of the potential
discharge of blood or other bodily fluids from infected persons to the sewer system.
However, the risk of infection from sewage is considered to be extremely low and no reported
cases have ever been associated with sewage contact.

C. Sewage/sludge is odorous. However, odorous gases evolved from sewage/sludge, such as
H2S, and other gases such as CH4 and CO2, are not considered health hazards in well
ventilated areas. However, in confined spaces and poorly ventilated spaces these gases can
become toxic (in the case of H2S) or result in low oxygen conditions (in the case of CH4 and
CO2). Caution must be exercised when entering enclosed, unventilated or poorly ventilated
areas such as sewers or maintenance holes.
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D. Sewage/sludge does not contain volatile compounds or materials at concentrations that
would cause health concerns for short term exposure by inhalation.

PROPER HYGIENE PRACTICES

A. Years of plant operation have shown that common sense and personal hygiene practices are
effective in preventing disease among workers exposed to contaminated material such as
sludge, sewage, or plant effluents.

B. It is important to avoid ingestion and contact with open wounds and sores.

C. Reasonable precautions should be taken to avoid unnecessary direct contact with
contaminated material.



1) When working on equipment which has been contaminated, the equipment
should first be hosed off using potable water if at all possible. Plant effluent
should be used to hose-off sludge only if potable water is not available.

2) Rubber gloves should be used whenever possible when working on
contaminated equipment or surfaces and should always be used if it is necessary
to directly contact sewage or sludge.

3) Eye protection should be worn if there is danger of getting contaminated material
in the eyes.

4) Work should be momentarily suspended in areas in which sludge is being hosed-
down if there is a likelihood of direct contact with washing or overspray.

5) Smoking should not be allowed in operating areas because of the frequent hand-
to-mouth contact.

7) Masks should be used if there is a risk of aerosols or droplets such as might
occur if effluent is sprayed in the air. Face shields should be used if there is a
risk of direct facial contact with a spray.

6) Eating should not be allowed in operating areas.

D. It is always good practice to wash your hands with soap and water before eating. This is
often difficult on a construction site. However, if you should come in contact with
contaminated material or work in a sewage or sludge processing area, it is very important
that your hands be washed with strong soap and water, and fingernails scraped before
eating. The type of soap is less important than thorough use of soap.

E. Open cuts, sores, or breaks in the skin should be protected against exposure. Remember,
bandages are usually not waterproof.

F. Contaminated clothing should be kept separate from other household clothing and washed
separately in hot water (not warm or cold) with detergent and chlorine bleach. Lysol Laundry
Sanitizer or similar products can be used as a disinfectant substitute for chlorine bleach if
color fading is a concern.

G. When a worker is exposed to heavy contamination, i.e. exposure over large areas of the body
or soaked clothing, it is recommended that the worker shower and change clothing as soon
as possible after the exposure, and before returning home. Visible contamination should be
removed from the clothing before it is taken home.

H. Contaminated clothing should be washed per the above instructions before rewearing.

I. If a worker should ingest contaminated material or have his/her eyes contaminated, the
worker should rinse out the mouth or eyes with potable water and be sent to the emergency
hospital for treatment. Gamma globulin is often administered in such cases to reduce the risk
of infection.

J. Reasonable caution and respect, but not fear, should be the guiding principles.
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SECTION 01312
PROJECT MEETINGS

PART ONE· GENERAL

1.1 DESCRIPTION

A. Work Included:

1. Contractor is required to enable orderly review during pre-installation conference and
progress of Contracted Work, and to provide for systematic discussion of installation
problems and other construction problems arisen, the ENGINEER will conduct
project meetings throughout the construction period. Conform to the Pre-
Construction Scheduling Conference and Project Schedule Review Meeting
provisions in Section 01321 - CONTRACTOR'S PROJECT SCHEDULE AND
REPORTS of the GENERAL REQUIREMENTS.

B. Related Work:

1. Documents affecting work of this Section include, but are not necessarily limited to,
the DB Contract and the GENERAL REQUIREMENTS)

2. The CONTRACTOR'S relations with his Subcontractors and materials suppliers, and
discussions relative thereto, are the CONTRACTOR'S responsibility and normally are
not part of project meetings content.

3. Pre-testing Procedural Conference in Section 01453 - SAMPLING, TESTING AND
FABRICATION INSPECTION of the GENERAL REQUIREMENTS.

a. Correspondence

b. Submittals

c. Requests for Information (RFI's)

d. Shop Drawings

e. Change Orders

f. Progress Photos

g. Project Schedules

4. CONTRACTOR'S PROJECT SCHEDULE AND REPORTS in Section 01321 of the
GENERAL REQUIREMENTS.

C. Use of EADocs Document Control System:

1. The CONTRACTOR shall utilize EADocs, a web based document control system to
submit and receive all construction related documentation on this project. The
website address will be provided by the PMT/ENGINEER after award of the contract.
The information to be generated, transmitted and tracked by the document control
system shall include, but not be limited to the following:
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h, Conversation Logs

L Daily Reports

j. Inspections and Testing Reports

k. Notices of Non Compliances

I. Punch Lists

m, Safety Notices

n, Other Project related Documentation

2. When large drawings or submittals are required to be submitted that cannot be
submitted through e2020, the CONTRACTOR shall submit a minimum of five (5)
hardcopies, unless additional copies are required elsewhere by other requirements of
the Contract Documents, as well as electronic files to the CITY in Adobe Acrobat
(PDF) format All project schedules shall be submitted in their native Primavera
format

3. The CONTRACTOR shall be responsible for the installation of their own computer
system, scanner and the procurement of an Internet Service Provider (ISP) with a
broadband internet connection to access the City's document control system,

1.2 SUBMITTALS

A Conform to provisions of Section 01330 - SHOP DRAWINGS I SUBMITTALS of GENERAL
REQUIREMENTS,

B, Agenda Items:

1. To the maximum extent practicable, advise the ENGINEER at least twenty-four (24)
hours in advance of project meetings regarding items to be added to the agenda or
requesting the cancellation of any Meeting,

1. The ENGINEER will compile minutes of each project meeting and will furnish one
copy to the CONTRACTOR, INSPECTOR, ENGINEER and all other involved parties,

C. Minutes:

2. Recipients of copies may make and distribute such other copies as they wish,

3. Special denotation mutually agreed by all parties shall be used in Meeting Minutes to
identify old and new business, to distinguished new discussion/statement made in
subsequent meeting from previous meetings, or any revision to any part of the
minutes,

1,3 QUALITY ASSURANCE

A For those persons designated by the CONTRACTOR to attend and participate in project
meetings, provide required authority to commit the CONTRACTOR to solutions agreed
upon in the project meetings. Refer to provisions indicated in Contract Section 2-3,14 -
CONTRACTOR'S REPRESENTATIVE AT THE SITE.
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PART TWO - PRODUCTS (NOT APPLICABLE)
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PART THREE - EXECUTION

3.1 MEETING SCHEDULE

A. Except as noted below for Preconstruction Meeting, project meetings will be held weekly or
as otherwise directed by the ENGINEER.

B. For activities that create Plant or System shutdowns, meetings between the ENGINEER
and CONTRACTOR will be held on a daily or more frequent basis as required by the
ENGINEER.

C. Coordinate as necessary to establish mutually acceptable schedule for additional meetings.

3.2 MEETING LOCATION

A. The ENGINEER will establish the meeting location. To the maximum extent practicable,
meetings will be held on or in proximity to the Jobsite.

3.3 PRECONSTRUCTION MEETING

A. Preconstruction Meeting will be scheduled to be held promptly following issuance of the
Notice to Proceed and in no event later than 30 days prior to scheduled start of physical
construction.

1. Provide attendance by authorized representatives of the CONTRACTOR and major
Subcontractors.

2. The ENGINEER will advise other interested parties.

B. Minimum Agenda: Data will be distributed and discussed on at least the following items.
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1. Organizational arrangement of CONTRACTOR'S forces and personnel, and those of
the subcontractors, and materials suppliers.

2. Organizational arrangement of the CITY'S forces and personnel, such as the User's
Agency, Project Manager, CITY'S Scheduler, INSPECTOR and other authorized
representati ves.

3. Channels and procedures for communication.

4. Project schedule, including sequence of critical work.

5. Contract Documents, including distribution of required copies of original Documents
and revisions.

6. Processing of Shop Drawings and other data submitted to the ENGINEER for review.

7. Processing of Bulletin, addenda, field decisions, Requests for Information and
Change Orders.

8. Rules and regulations governing performance of the Work.



10. It is the responsibility of the CONTRACTOR for Job Site Safety & First Aid, however,
it shall be on the agenda.

9. Procedures for site security, Project quality control, housekeeping, and related
matters.

11. Procedures to request air monitoring services, soil inspection, survey, etc. if
specified, shall be provided by the CITY.

12. Emergency Information: The name, addresses, telephone and fax numbers of the
CONTRACTOR, and Subcontractors, or their representatives, shall be filed with the
ENGINEER prior to start of Contracted Work.

3.4 PROJECT MEETINGS

A. Frequency of Project Meetings:

1. During the pre-construction period, the Contractor's Representative, and the
Engineer's representative shall meet at least monthly to review project progress and
plan for impending work. See DB Contract Section 2-1.15.4 regarding meetings
following start of construction.

B. Attendance:

1. To the maximum extent practicable, the Project Manager and other representatives
who have full knowledge of the project and full authority to act for the
CONTRACTOR shall represent the CONTRACTOR at Project Meetings throughout
the progress of the Work. All representatives must conform to the provisions
indicated in Contract Section 2-3.14 - CONTRACTOR'S REPRESENTATIVE AT
THE SITE.

2. Subcontractors, materials suppliers, and others may be invited to attend these
Project Meetings in which their aspect of the Work is involved.

3. CONTRACTOR may not cancel or be absent from any meeting without advanced
approval from the ENGINEER. The CONTRACTOR must submit a written request
with reason to the ENGINEER twenty-four (24) hours before the scheduled meeting.
If approved, the CONTRACTOR shall notify all parties of the cancellation.

C. Minimum Agenda:

1. Review, revise as necessary, and approve minutes of previous meeting.

2. Review progress of the Work since last meeting. Review actual starts and finish
dates of activities.

3. Review status (total complete and outstanding) of submittal for approval, Request-
for-Information and Change Orders.

4. Identify old and new problems, which impede planned progress, identify responsible
party for the follow-up actions. Mutually agree to a common solution and date of
correction.
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5. Develop corrective measures and procedures to regain lost time on the planned
schedule.

6. Review Weekly Progress Reports including the forecasts as required in Section
01321 - CONTRACTOR'S PROJECT SCHEDULE AND REPORTS of the
GENERAL REQUIREMENTS.

7. Status of Record drawings and the Record Project Manual.

8. Jobsite Walk-Through. Record all discussion and follow-up actions.

9. Any Jobsite health andlor accident or safety issues.

D. Revisions to Minutes:

1. Unless published minutes are challenged in writing prior to the next regularly
scheduled progress meeting, they will be accepted as properly stating the activities
and decisions of the meeting.

2. Persons challenging published minutes shall reproduce and distribute copies of the
challenge to all indicated recipients of the particular set of minutes.

3. Challenge to minutes shall be settled as priority portion of "old business" at the next
regularly scheduled meeting.

3.5 SITE MEETINGS

A. Required when necessary to enable orderly review and discussion of site conditions and
problems requiring solution during the progress of the contracted work. Notify the
ENGINEER of the need for additional site meetings as early as possible to resolve the
problem without any impact to the Project Schedule.
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B. Provide necessary labor, tools, and equipment such as shoring, scaffolding, ladder, etc. to
gain access to the site.

C. CONTRACTOR or CONTRACTOR'S authorized representative shall be present at all
times.

D. All discussion and follow-up actions shall be recorded by ENGINEER and the minutes shall
be distributed at the next meeting or at earliest time.

(END OF SECTION)



SECTION 01313
WORK BY CITY OR OTHERS

1.1 THE REQUIREMENT

B. The CITY, the CONTRACTOR, their employees, Subcontractors and others, shall
coordinate their operations and cooperate to hold interference to a minimum.
CONTRACTOR'S coordinating efforts shall include, if necessary, redeployment of his work
forces to other parts of the Work.

A. The CITY, its employees and contractors, and others, shall have the right to perform
simultaneous, collateral and essential work within or adjacent to the worksite and shall, to
the extent practicable, notify the CONTRACTOR at least 48 hours in advance of
performance of such work. The CONTRACTOR shall accommodate such work and shall
provide sufficient time in the project schedule to allow such work to be performed.

C. If such simultaneous, collateral and essential work results in a delay that could not
reasonably have been foreseen and prevented by the CONTRACTOR and that otherwise
qualifies as a City-Caused Delay, the CONTRACTOR may be entitled to additional
compensation from the CITY for damages resulting from such simultaneous, collateral and
essential work, subject to the limitations applicable to Change Orders under the DB
Contract.

(END OF SECTION)
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SECTION 01321
CONTRACTOR'S PROJECT SCHEDULE AND REPORTS

1.1 THE REQUIREMENT

A. It is expressly understood and agreed that the time of beginning, the rate of progress, and
the time of completion of the Work are of the essence of this Contract. The Work shall be
executed with such progress as required to prevent any delay to contractors working on
other contracts at the site, the Contract milestones, and the general completion of the
Contract.

B. The CONTRACTOR shall employ or retain the services of a Construction Scheduler who
shall have verifiable experience as the person primarily responsible for preparing and
maintaining detailed project schedules on projects of the same or similar size and nature as
this project. The CONTRACTOR shall submit a resume of the Construction Scheduler for
ENGINEER'S approval prior to the start of Work. The Construction Scheduler is required to
attend all meetings pertaining to scheduling and progress of the Work.

C. Within seven (7) calendar days after Notice of Award, the ENGINEER will schedule and
conduct a Preconstruction Scheduling Conference to commence development of the
required project schedule. At this meeting, the requirements of this Article, as they apply to
the Contract, will be reviewed with the CONTRACTOR. The CONTRACTOR shall be
prepared to review and discuss methodology for the schedule and sequence of operations
plus cost loading methodology for the Schedule of Values. The schedule shall be a CPM
schedule using Primavera or Suretrak.

D. The CONTRACTOR shall prepare and submit to the ENGINEER the CONTRACTOR's
Project Schedule within forty-five (45) calendar days after issuance of the Notice to
Proceed. The CONTRACTOR's Project Schedule shall be comprised of a detailed Network
Diagram as described in J of this Section. The CONTRACTOR's Project Schedule shall
show the dates on which each part or division of the Work is expected to be started and
completed, and shall show all submittals which constrain any work activity, allowing a
minimum of thirty (30) calendar days for the ENGINEER's review of each submittal unless a
longer period of time is specified elsewhere in these Contract Documents. The City shall
respond to Request For Information within two weeks.. The CONTRACTOR shall also
submit a separate listing of all submittals required under the Contract Documents, showing
when each submittal will be submitted, and including time for the City to review and
comment on submittals in accordance with the Contract. The Work activities making up the
schedule shall be of sufficient detail to assure that adequate planning has been done for
proper execution of the Work and such that, in the sole judgment of the ENGINEER, it
provides an appropriate basis for monitoring and evaluating the progress of the Work. The
"Baseline Project Schedule" is the Project Schedule submitted by the CONTRACTOR in
accordance with the requirements of this Article following approval of said Project Schedule
by the CITY. The CITY's approval of the Baseline Project Schedule is a condition
precedent to the CITY's obligation to make any payments under this Contract.

E. The CONTRACTOR's Project Schedule shall show the sequence, duration, and
interdependence of activities required for the complete performance of all Work. The
CONTRACTOR's Project Schedule shall begin with the date of issuance of the Notice to
Proceed and conclude with the date of Final Acceptance which shall be no later than 60
days after the scheduled Commercial Operation Date.

F. The Baseline Project Schedule shall include at least 30 days of contingency time for the
exclusive use of the CITY (the "City-Schedule Discretionary Time"). All other Float
contained in the Baseline Project Schedule shall be considered a project resource (the
"Project Float"). Any Float generated during the course of the project shall also be
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considered Project Float except to the extent that it constitutes Contractor Float (as defined
below). Project Float shall be available as needed for delays due to the CONTRACTOR's
fault or negligence or for delays beyond the control of the parties, but shall only be available
to offset City-Caused Delays to the extent that said Float is not required to offset other
delays. In the event that CONTRACTOR generates Float by undertaking significant
additional efforts not contemplated by the Baseline Project Schedule ("Contractor Float"),
such Float shall be available to Contractor as needed but shall not be available to offset
City-Caused Delays or delays due to other Relief Events. CONTRACTOR shall identify
Contractor Float in the schedule by including separate activities approved by CITY labeled
"Contractor Float" on each affected schedule path. CONTRACTOR shall provide
justification acceptable to CITY regarding any characterization of Float as Contractor Float
as opposed to Project Float. All Float (including Contractor Float, Project Float and City
Schedule Discretionary Time) shall be monitored, accounted and maintained in accordance
with CPM methodology.

G. After exhaustion of the City-Schedule Discretionary Time, if an event that CONTRACTOR
believes constitutes a City-Caused Delay to a critical path (or a path that may become
critical), the CONTRACTOR shall submit a Time Impact Analysis demonstrating the
estimated impact on the path based upon the updated Project Schedule current as of the
month the City-Caused Delay occurs, and demonstrating that the delay cannot be
mitigated, offset, or eliminated through such actions as revising the intended sequence of
Work or other means. In addition, after exhaustion of all Project Float, if an event occurs
that CONTRACTOR believes constitutes a Relief Event (excluding City-Caused Delays)
which delays a critical path (or a path that may become critical), the CONTRACTOR shall
submit a Time Impact Analysis with respect thereto. If the delay occurs along a path which
the current approved Project Schedule update projects late completion prior to addition of
any delay due to Relief Events or City-Caused Delay, then the time extension allowed will
be only for the additional delay demonstrated by the approved Time Impact Analysis. Time
extensions shall be granted only if they are clearly demonstrated by the CONTRACTOR
through the submittal, within fifteen (15) calendar days after the delay occurs, of a Time
Impact Analysis which demonstrates the estimated impact on the end date of the Work; is
based upon the updated Project Schedule current as of the month the preliminary change
order, task work order or time and material change order is issued; and demonstrates that
the delay cannot be mitigated, offset, or eliminated through such actions as revising the
intended sequence of Work or other means. If, at the time a City-Caused Delay or Relief
Event occurs, the approved Time Impact Analysis shows completion of the Work on or
before the Commercial Operation Deadline, the Commercial Operation Deadline shall not
be extended, but the City-Caused Delay and delay due to the Relief Event shall be tracked
for a potential future time extension. If at a later date it becomes apparent that the Work
will extend beyond the Commercial Operation Deadline, the CONTRACTOR shall provided
an updated Time Impact Analysis and upon approval of the updated analysis the deadline
will be extended based on the actual schedule delay attributable to the City-Caused Delay
or Relief Event No time extension will be granted for a City-Caused Delay until after the
City Schedule Discretionary Time has been fully expended, and no time extension will be
granted for a Relief Event until after all relevant Project Float has been fully expended. In
no event shall Delay Damages be payable unless a City-Caused Delay occurs which, at the
time of occurrence, extends actual performance of the Work beyond the current
Commercial Operation Deadline.

H. Comments made by the ENGINEER on the CONTRACTOR'S Project Schedule during
review will not relieve the CONTRACTOR from compliance with the requirements of the
Contract Documents. The review is only for general conformance with the scheduling
requirements of Contract Documents. Upon the ENGINEER'S request, the CONTRACTOR
and all major Subcontractors (defined herein as being any Subcontractor, Sub-
Subcontractor, or Supplier with five (5) percent or more of the value of the Contract) shall
participate in the review of the CONTRACTOR'S Project Schedule submissions (including
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the original material, all update submittals, and any resubmittals). All revisions shall be
submitted within fifteen (15) calendar days after the ENGINEER'S review.

I. The Detailed Network Diagram shall provide a workable plan for performing the Work,
establish and clearly display the critical elements of the Work, forecast completion of the
construction, and match the Contract duration in time. It shall be a time scaled logic
diagram plotted on 2'x3' size paper. Exclusive of those activities for submittal review and
material fabrication and delivery, activity durations shall not be less than one (1) nor more
than fifteen (15) calendar days, unless otherwise approved by the ENGINEER. In addition
to the detailed network diagram, the CONTRACTOR shall submit the following reports with
the original submittal:

1. Predecessor/Successor Report or a list showing the predecessor activities and
successor activities for each activity in the schedule sorted by Activity Number. Early
start and early finish or actual start and finish and total Float shall be listed.

2. A diskette containing the electronic file of the schedule submittal.

J. An updated Project Schedule shall be submitted to the ENGINEER with the submittal of the
CONTRACTOR'S monthly payment request but not later than the 5th Workday of the
month. For those activities started but not yet completed at the time of submittal, the
updated schedule shall reflect the percentage complete, as agreed between the
CONTRACTOR and the INSPECTOR, and an estimate of the remaining duration. The
monthly update of the Project Schedule shall include a copy of the following:

1. A time scaled logic diagram showing early schedule or actual dates for each activity
remaining to be completed.

2. The Predecessor/Successor Report sorted by activity number.

3. A complete hard copy listing of all changes from the previous approved schedule.

5. Any other specialized report as required by the Engineer to evaluate the remaining
work.

4. A detail of the critical path to completion. An activity is considered critical when it is
evaluated to have the minimum value of total Float time

K. The submittal of the updated Project Schedule which satisfies the requirements of this
Article, accurately reflects the status of the Work, and incorporates all approved changes
into the schedule, shall be a condition precedent to the processing of the monthly payment
application. Updated schedules shall also be submitted at such other times as the
ENGINEER may direct. Upon approval of a Change Order or issuance of a notice to
proceed with a change, the approved change shall be reflected in the next schedule update
submittal by the CONTRACTOR. The CONTRACTOR will be compensated for the cost of
including Change Orders in the Project Schedule, if such changes are required or
requested by the ENGINEER. All such inclusions shall be incorporated into the schedule at
a fixed rate of $200 per Change Order.

L. If completion of any part of the Work, the delivery of equipment or materials, or submittal of
CONTRACTOR submittals are shown as late in the updated Project Schedule, which will
impact the end date of the Work past the Commercial Operation Deadline, the
CONTRACTOR shall submit in writing, a recovery plan acceptable to the ENGINEER for
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completing the Work by the current Commercial Operation Deadline, if requested by the
ENGINEER.

M. Failure of the CONTRACTOR to submit the Baseline Project Schedule or any required
resubmittals, schedule revisions, or schedule updates in a timely, accurate manner and in
accordance with the requirements of this Article, will result in costs to the CITY which are
difficult if not impossible to determine. Therefore, the CONTRACTOR shall pay the CITY
liquidated damages in the amount of $1,000 per calendar day, for every day the schedule
submittal, revision, resubmittal, or update is late or incomplete. This amount shalt be
subtracted from any monies due and shall be forfeited by the CONTRACTOR.

N. The CONTRACTOR shall, after substantial completion of the Work has been achieved,
submit a final CONTRACTOR's Project Schedule which accurately reflects the manner in
which the project was constructed and includes actual start and completion dates for all
Work activities on the Project Schedule.

(END OF SECTION)

O. Each week the CONTRACTOR shall submit to the ENGINEER and the INSPECTOR a bar
graph schedule showing a one (1) week history and a two (2) week forecast. The
corresponding CPM activity number shall be on each bar.
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SECTION 01322
CONSTRUCTION PROGRESS PHOTOGRAPHY

PART ONE - GENERAL

1.1 SUMMARY

A. Required: Provide photographs taken at the Jobsite at the specified stages of Contracted
Work in accordance with provisions of this Section.

1. Take a minimum of four views of the project construction at thirty (30) day intervals
during the period of Contracted Work.

2. Take first photographs just before CONTRACTOR starts any work operations at the
Jobsite.

3. Take final photographs when all Contracted Work has been completed, regardless of
time interval since previous photographs were taken.

B. Related Work:

1. Documents affecting work of this Section include, but are not necessarily limited to,
the DB Contract and GENERAL REQUIREMENTS.

1.2 SUBMITTALS

A. Comply with pertinent provisions of Section 01330-SHOP DRAWINGS 1 SUBMITTALS of
the GENERAL REQUIREMENTS.

B. Except as otherwise directed by the ENGINEER, for each view submit an electronic .jpeg
file of each photograph with a minimum resolution of 5 megapixels on CD-ROM.

1.3 QUALITY ASSURANCE
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A. A. Secure the services of a photographer who is skilled and experienced in construction
photography and whose work samples are acceptable to the ENGINEER.

B. Do not replace the photographer without the ENGINEER's written approval.

C. Require the photographer to retain the image data files for at least one year following the.
Commercial Operation Date, and to provide prints to the CITY during that period upon
request, at the prevailing commercial rates for such prints.

D. Do not permit prints to be issued or digital images to be used for any other purpose without
specific written approval from the ENGINEER.

E. Photographs and prints shall be of professional quality; clear, in focus, with high resolution
and sharpness, and with minimum distortion. Prints shall be with contrast, detail and finish
for acceptable reproduction by half tone cut.

PART TWO - PRODUCTS

2.1 CONSTRUCTION PHOTOGRAPHS



1. Job name and address;

A. Provide digital photos/image data files on CD-ROM, minimum resolution 5 megapixel

B. In a text file on the CD-ROM identify the following for each photograph:

2. Location from which photographed;

3. Date of photograph;

4. Photographer's name and address, and the photograph number.

PART THREE - EXECUTION

Continue to take photographs at same view position of the Works to show continuous
progress of the Work until the Work is completed or as directed by the ENGINEER.

3.1 CONSTRUCTION PHOTOGRAPHY

A. View Locations: As directed by the ENGINEER. Location(s) to provide diversified overall
view of the Work from a position that is expected to remain accessible throughout progress
of the Contracted Work for added photography.

B. Notifications: Notify the ENGINEER seven (7) days in advance of proposed day of
photography.

C. Weather Conditions: When inclement weather is anticipated, consult with the ENGINEER
to determine acceptable alternate arrangements.

D. Timing of Photography: To the maximum extent practicable, take photographs at the same
time of day throughout progress of the Contracted Work. Timing shall be approved by the
ENGINEER.

E. Indoor Photography: Indoor photography shall use photographic flash or have adequate
lighting levels to assure good results. When using ambient indoor lighting, use appropriate
filtering to achieve close to normal color images.

F. On Contract Drawing: Photographer to identify each photograph location or by such other
means as acceptable to the ENGINEER, to enable future photographs to be taken from the
same location and position.

G. Change of Locations: When so directed by the ENGINEER because of construction,
change one or more of the locations.

(END OF SECTION)
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SECTION 01323
CONSTRUCTION STATUS REPORTS

1.1 THE REQUIREMENT

A. Monthly Status Report

During the demolition and construction phases of the Work, the CONTRACTOR shall
submit monthly written status reports to the ENGINEER and the INSPECTOR. The report
shall contain a record of inspections and tests, not performed by CITY forces, for all Work
accomplished subsequent to the previous report and shall include the following information:

1. Type of work under way during the time frame of the report (e.g., earthwork, concrete
work, structural steel erection, equipment manufacturing, component installation).

2. Inspections and tests, and location of inspections and tests that were made.

3. Results of inspections.

4. Reports of tests performed, including those specified, with the results of the tests,
and acceptance criteria, including failures and remedial action to be taken. Test
results, including all computations, shall be attached to the report form. Where test
results cannot be completed by the time the report is submitted, a notation shall be
made that the test was performed, including the approximate expected date that test
results will be reported.

5. Report of any nonconforming items/activities. Nonconformance report forms
designed solely for this purpose shall be utilized.
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6. Results of inspections of material and equipment done upon their arrival at the
Jobsite and prior to their incorporation into the Work. This includes, but is not limited
to, compliance with approved submittals, damage, and proper storage requirements.

7. Offsite quality control activities.

8. Instructions received from the ENGINEER or INSPECTOR.

9. In all cases, the report must be verified and signed by the CONTRACTOR'S
representative. The verification is to contain the statement that all supplies and
materials incorporated in the Work are in compliance with the terms of the Contract
except where noted.

B. Monthly Procurement And Delivery Status Report

1. The CONTRACTOR shall prepare and submit to the INSPECTOR and the
ENGINEER a comprehensive Monthly Procurement and Delivery Status Report
during the procurement and delivery of equipment and materials to the Jobsite. This
report shall outline the purchasing status of all material, equipment and contracts.
The purchasing status report shall include the following information:

a. Specification, purchase order, and Contract number;



b. Submittal Number;

c. Item or service description;

d. Required job site date; and

e. Project Delivery Date.

In addition, this report shall contain a three (3) month "Look Ahead Projection"
of all factory tests, shipments to be inspected, or any other supplier activity
which the CONTRACTOR, the ENGINEER, or the INSPECTOR, has the right
to witness and accept. The report shall detail arrangements which are
planned for meeting the witnessing and acceptance requirements, and for
recording tests passed.

2. The CONTRACTOR shall obtain a submittal schedule for technical data, Shop
Drawings, material and test certificates, O&M manuals, spare parts lists, and other
submittals, from each supplier. This schedule shall be monitored and updated on a
monthly basis and shall be submitted to the INSPECTOR and the ENGINEER with
the Monthly Procurement and Delivery Status Report.

C. Miscellaneous Submittals

Required: CONTRACTOR shall prepare a Daily Construction Report recording the
following information concerning events at the job-site and submit duplicate copies to the
ENGINEER at weekly intervals:

1. List of Subcontractors and Sub-Subcontractors at the site, types of works and job
location.

2. Approximate count of CONTRACTOR'S personnel at the site, name, type of work
and job location.

3. Construction equipment at the site.

4. High and low temperatures, general weather conditions.

5. Accidents and unusual events.

6. Meetings and significant decisions.

7. Stoppages, delays, shortages, losses.

8. Meter readings and similar recordings.

9. Emergency procedures.

10. Inspection, Orders and requests of governing authorities, type of work.

11. Change Orders received, implemented.

12. Services connected, disconnected.
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13. Notice of Non-Compliance, Notice-To-Correct, and Job-Memorandum received.

14. Equipment or system tests and start-ups.

15. Preparation of Record Drawings.

16. Equipment or material delivered to site.

17. Partial completions, occupancies

18. Substantial completions authorized.

(END OF SECTION)
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SECTION 01330
SHOP DRAWINGS I SUBMITTALS

1.1 THE REQUIREMENT

A. The term "submittal" as used herein shall be understood to include detailed design
packages, calculations, design drawings, shop drawings, fabrication and installation
drawings, demolition plans, erection drawings, lists, graphs, operating instructions, catalog
sheets, data sheets, samples, testing procedures and similar items. All submittals shall be
in English.

B. The CONTRACTOR shall furnish a schedule and list of all required submittals to the
ENGINEER, in accordance to CONTRACTOR'S PROJECT SCHEDULE AND REPORTS
of these GENERAL REQUIREMENTS, including required submittals by all Subcontractors.

C. Based on the Design-Build project delivery method and at CONTRACTOR's option,
submittals will be reviewed by the ENGINEER concurrentfy with the CONTRACTOR's
Design Engineer. CONTRACTOR's Design Engineer shall coordinate with and incorporate
the ENGIN EERS submittal review comments with its submittal review comments.
CONTRACTOR may also elect to include submittals for City review and approval with the
Preliminary Design Report, 60% Design Report, other Design Development submissions
andlor Final Design Report as per the Contract Documents. All submittals to be reviewed
by the ENGINEER shall be submitted, reviewed and circulated electronically using the
EADocs document control system. In cases when the electronic document control system
cannot be used to upload attachments (i.e., file size, scanning or printing limitations), the
CONTRACTOR shall:

1. Furnish to the ENGINEER for review, five (5) (or less if agreed to by THE
ENGINEER) hard copies of each submittal attachment.

2. For each copy, include a printed version of the submittal cover sheet (as shown on
the electronic document control system).

D. Submittals shall be of a size and complexity to allow timely review of same by the
ENGINEER, under Paragraph G, below. All submittals shall be delivered to the ENGINEER
at a time sufficiently early to accommodate the rate of Construction Progress required
under the Contract without delaying the Contract Work and with due regard for the
possibility of resubmittals.

E. Any submittal not processed in accordance with the procedures described above, or where
all applicable items on the form are not completed, or are incorrectly completed, may be
returned, at the ENGINEER'S discretion, for resubmittal.

F. Normally, a separate transmittal form shall be used for each specific item or class of
material or equipment for which a submittal is required. Transmittal of a submittal of
various items using a single transmittal form will be permitted only when the items taken
together constitute a manufacturer's "package" or are so functionally related that
expediency indicates a review of the group or package as a whole. A multiple-page
submittal shall be collated into sets, and each set shall be combined prior to transmittal to
the ENGINEER.

G. Shop Drawings shall show in detail the size, sections, and dimensions of all the member(s);
the arrangement and construction of all connections and joints; all holes, straps, and other
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fittings required for attaching work and other pertinent details. When required, engineering
computations shall be submitted. The CONTRACTOR shall be responsible for delivering
reviewed copies of shop Drawings to all others whose work is dependent thereon. The
CONTRACTOR shall maintain at the site of the Project, at all times, a complete file
(electronic via EADocs, hard copies, or combination) of approved Shop Drawings and
manufacturers' data for this Project.

H. Except as may otherwise be provided herein or otherwise agreed to, the ENGINEER will
return each submittal electronically using the EADocs document control system to the
CONTRACTOR, with comments noted thereon, within twenty-eight (28) calendar days
following their receipt by the ENGINEER. It is considered reasonable that the
CONTRACTOR shall make a complete and acceptable submittal to the ENGINEER by the
second submission of a submittal item. Submittal will be returned to the CONTRACTOR
with one of three (3) markings:

1. If a submittal is returned to the CONTRACTOR marked "NO EXCEPTIONS
TAKEN/PROCEED," formal revision and resubmission of said submittal shall not be
required.

2. If a submittal is returned to the CONTRACTOR
marked "MAKE CORRECTIONS NOTED/PROCEED CONDITIONALL V" formal
revision and resubmission of said submittal shall not be required

3. If a submittal is returned to the CONTRACTOR marked "REJECTED-
RESUBMIT/DO NOT PROCEED," the CONTRACTOR shall revise said submittal
and shall resubmit said revised submittal to the ENGINEER and shall not execute
any work described in the submittal unless directed to do so in writing by the
ENGINEER.
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I. All Work for which Shop Drawings are required shall be performed in accordance with the
reviewed and approved copies. Fabrication of an item shall not commence before the
ENGINEER has reviewed the pertinent submittal and returned the copies to the
CONTRACTOR marked either "NO EXCEPTIONS TAKEN/PROCEED," or
"MAKE CORRECTIONS NOTED/PROCEED CONDITIONALLY." Revisions indicated on
submittals shall be considered as changes necessary to meet the requirements of the
Contract Documents and shall not be taken in and of themselves as the basis for claims for
extra work.

J. All CONTRACTOR submittals shall be carefully reviewed by an authorized representative
of the CONTRACTOR prior to submission to the ENGINEER. Each submittal shall be
dated, signed, and certified by the CONTRACTOR as being correct and in strict
conformance with the Contract Documents. No consideration for review by the ENGINEER
of any CONTRACTOR'S submittal will be made for any items which have not been so
certified by the CONTRACTOR. All noncertified submittals will be returned to the
CONTRACTOR without action taken by the ENGINEER, and any delays caused thereby
shall be the total responsibility of the CONTRACTOR.

K. Should the Shop Drawings or manufacturers data (for submittals required by the
specifications) show variations from the Contract requirements, the CONTRACTOR shall
make specific mention of such variations in the letter of transmittal, in order that, if
acceptable, suitable action may be taken for proper adjustment of the Contract; otherwise
the CONTRACTOR will not be relieved of the responsibility for executing the work in
accordance with the Contract Documents, and the approved submittals.



L. The ENGINEER'S review of CONTRACTOR'S submittal shall not relieve the
CONTRACTOR of the entire responsibility for the correctness of details and dimensions
and conformance to the Specifications. The CONTRACTOR shall assume all responsibility
and risk for any misfits due to any errors in the submittal. Any fabrication or other work
performed in advance of the receipt of accepted submittals shall be entirely at the
CONTRACTOR'S risk and expense. The CONTRACTOR shall be responsible for the
dimensions and the design of adequate connections and details.

1. ENGINEER will return and will not review submittals unrelated to the Contracted
Work.

M. CONTRACTOR'S Coordination:

2. The CONTRACTOR may be required to provide drawings, setting diagrams and
similar information necessary for proper coordination of Contracted Work. Such data
shall remain between the CONTRACTOR and CONTRACTOR'S Subcontractor and
will not be reviewed by the ENGINEER unless specifically called for in the Contract
Documents.

3. The ENGINEER will not review any required submittals, Shop Drawings,
Calculations, etc., not prepared or signed by a State of California Registered
Engineer, with the exception of submittals for items, equipment or products that are
standard, off-shelf, or manufactured on a regular basis, unless the Technical
Specifications require such submittals to be prepared or signed by a State of
California Registered Engineer.

4. The ENGINEER will return and will not review any submittal requiring coordination
with other submittals until such other submittals or required information are received
by the ENGINEER.

N. CONTRACTOR'S Submittals: CONTRACTOR'S submittals required for performance of
Contracted Work, shall include, but are not limited to, the following:

1. Contract Price (Cost Breakdown)

2. Project Schedule and Notification to ENGINEER of completion of each milestone or
percentage increment of the Work as required.

3. Submittal Schedule

4. Shop Drawings and Structural Calculations.

5. Manufacturer's Data and Specifications.

6. Hardware and Software networking and test procedures

7. Templates

8. Certificate of Compliance

9. Construction Photographs
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1O. Substitution s

11. Record Drawings

12. Operation & Maintenance Manuals

13. Stock Materials, Spare parts, tools

14. Material Testing Results

15. Copies of Notice-To-Correction or Notice of Non-Compliance from governing
authorities.

16. Maintenance Logs and Maintenance Schedule

17. Submittals required by technical specifications, Divisions 01 through 17 prepared by
CONTRACTOR pursuant to the Contract Documents.

18. Hardware and software licenses.

O. Administrative Submittals include, but are not limited to the following:

1. Permits

2. Request for Payments

3. Performance and Payment Bonds

4. Insurance Certificates

5. List of Subcontractors

6. Hazardous Communication Program.

7. Certified weekly payroll records.

8. Ethnic Composition of Work Force Report.

9. Third Party Testing Agency.

10. Injury and Illness Prevention Program.

P. CONTRACTOR shall conform to the provisions of the Contract Document and as may be
specifically directed by the ENGINEER.
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1. Preparation and processing of submittals shall be coordinated with Contracted Work,
which includes fabrication, purchasing and delivery of work items so as not to delay
Contracted Work operations.



2. In each copy of the Submittal, mark every applicable material, product, equipment,
manufacturer's data, product information, color samples, rating or values, part and
model numbers, etc. by red color circle. Each of the submittal items must be clearly
distinguishable from other unrelated or similar items listed in the Manufacturer's
Catalog or Technical Specifications, Manuals, etc.

Q. Coordination and Submittals:

1. Carefully review and coordinate all aspects of each item being submitted.

2. Carefully review Contract Documents, verify all work as laid out or indicated meeting
the applicable codes and standards.

3. Ensure ample time for reviewing and processing of the submittals by the CITY or
other authorized agencies, delays resulting from improper and untimely submittals
shall be the responsibility of the CONTRACTOR.

4. Verify that all such submittal items conform to applicable requirements noted in the
Contract Documents.

5. Verify all site conditions and provide all required dimensions and measurements in
Shop Drawings.

6. Where necessary, review the CITY'S comments, make changes and resubmit to
local governing agencies for approval. Furnish the ENGINEER copies of the
approved plans or drawings for review.

7. Coordinate & incorporate comments made to shop drawings by the ENGINEER and
the CONTRACTOR's Engineer of record.

8. Incorporate approved shop drawings in the Project design package(s).

R. CONTRACTOR shall affix to each submittal, the CONTRACTOR'S signature certifying that
required coordination has been performed and include on an attached label for processing
and recording action taken, noting the following:

1. Name of the Project

2. Date of the Submittal

3. Name and Address of the ENGINEER

5. Name and address of the Subcontractor(s)

4. Name and address of the CONTRACTOR

6. Name and address of the Supplier

7. Name and address of the Manufacturer

8. Reference to Specification Section Number and Title
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9. Reference to Drawing Sheet Number and detail(s)

10. Submittal Number

11. Priority Number and requested return date.

S. CONTRACTOR shall appropriately package and label each submittal for transmittal and
handling from CONTRACTOR to ENGINEER using standard electronic transmittal form
verifying that the CONTRACTOR has met the following CITY requirements:

1. Conformance in all respect to the Contract Document requirements.

2. Has reviewed and coordinated all aspects of each submitted item relative to
manufacturer's product data, Specifications, etc.

3. Has verified with site conditions and all dimensions.

4. That all questions and/or comments prepared by the ENGINEER have been
reviewed and answered.

5. CONTRACTOR is not relieved from responsibilities for errors, omissions and any
deviation in the required submittals as revealed resulting from the CITY'S review of
such submittals.

6. CONTRACTOR shall add and sign the following paragraph on all submittals:

"It is hereby certified that the equipment andlor material details shown and marked in
this submittal is that proposed to be incorporated into the project; is in compliance
with the Contract requirements and can be installed in the allocated space,"

Failure to add the above written statement for compliance will result in return of
submittals without review.

7. In each Section of the submittal, all required lists of material, product or equipment;
manufacturer's data; and etc., shall be appropriately grouped and submitted to the
ENGINEER for review as a single submittal.

Any submittal without product data, manufacturer's specification or any required
information shall be deemed incomplete and subject to rejection without any review.
Subsequent submittal shall be considered as second submission.

8. ELECTRICAL, CONTRACTOR may submit all required list of material, product or
equipment, manufacturer's data, wiring diagram, product information and etc., from
various Specification Sections in one submittal.

9. STRUCTURAL STEEL, PLUMBING and HEATING, VENTILATING & AIR
CONDITIONING, CONTRACTOR may submit the required lists of material, products,
equipment, manufacturer's data, product information, color or material samples,
structural calculations, and etc., of each section in two separate submittals. Each
submittal shall be allowed for two (2) submissions or reviews without additional
charge. In the first submittal, CONTRACTOR shall provide a complete list of
submittal items and a list of the outstanding product data, manufacturer's
specification and etc., to be submitted in the second submittal. Failure to submit said
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listings shall deem the submittal to be incomplete and causing the submittal to be
rejected without review.

10. All Shop Drawings shall be provided with dimensions and measurements verified at
the site as stated hereinbefore. If the CONTRACTOR decides to submit the
dimensions and measurements at a later time, the CONTRACTOR must state the
reason, subject to the ENGINEER'S approval, why the dimensions and
measurements cannot be taken. If the Engineer's approval is granted, the
CONTRACTOR shall re-submit the approved submittal with the final dimensions and
measurements after the Works are completed. The CONTRACTOR is not relieved
from the responsibilities of error and omission, or any problem that may arise during
the fabrication or installation.

11. It is considered reasonable that the CONTRACTOR shall make a complete and
acceptable submittal to the ENGINEER by the fourth submission of a submittal item.

T. Comply with pertinent provisions of the DB Contract and GENERAL REQUIREMENTS as
applicable, but not limited, to the following:

1. Record Drawings, Record Product Data, Record Sample and Record Submittals.

2. Operation and Maintenance Manuals.

3. Manufacturer's Reference Data.

4. Qualification and licensing of entities and individuals performing the Work.

5. Certification of Warranty and Guarantee.

6. Manufacturer's Recommended Installation Procedures.

7. Materials List of items proposed to be provided as specified in the Contract
Documents.

8. Samples, illustrating assembly details, workmanship, fabrication techniques,
connections, color selection to be submitted as specified in the Contract Documents.

9. Regarding Concrete Work, submit Portland Cement Mill Certificates, Concrete Mix
and Curing Designs, Load Tickets and Product Data.

10. Regarding shop-Inspected fabricated items, submit Shop INSPECTOR Tag, copy of
the billing of lading, delivery receipt for materials or equipment.

U. CONTRACTOR shall submit requests for changes in products, materials, equipment and
methods of construction required by the Contract Documents, and all submittals shall
conform to the provisions of Section 01630 - SUBSTITUTIONS AND "OR EQUAL"
SUBMITTAL of the GENERAL REQUIREMENTS immediately after the issuance of Notice-
To-Proceed.

1. All substitution requests shall be made by the CONTRACTOR and shall imply the
CONTRACTOR'S approval of such substitutions.
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1. Revisions to Contract Documents requested by the ENGINEER.

2. Substitutions requested by Bidders during the bidding period or prior to award of
contract will not be considered or accepted.

V. The following are not considered as substitutions:

2. Specified options of products and construction methods included in Contract
Documents.

3. The CONTRACTOR'S determination of and compliance with governing regulations
and orders issued by governing authorities.

W. CONTRACTOR shall perform no portion of the Contracted Work requiring submittal and
review of Shop Drawings, Product Data, Samples, etc. until such submittals have been
reviewed by the ENGINEER. All work not shown on Shop Drawings or not conforming to
Contract shall be removed without additional cost to the CITY unless otherwise accepted by
the CITY.

X. CONTRACTOR shall be responsible for procurement and installation of equipment or
material without deviation upon receipt of the reviewed submittal from the ENGINEER
bearing the stamp of "No Exception Taken". CONTRACTOR shall be responsible for the
coordination with other trade, proper fitting and construction of the work, furnishing other
material and work required which may not be indicated on the Contract Drawings or
Submittals. All submittals shall be reviewed by the CITY for general design or compliance.
CONTRACTOR will be responsible for deviation from the drawings and for errors or
omissions of any sort in the Submittals

Y. CONTRACTOR shall review and attend to all "Note Markings" and/or "Comments
Attached" as noted by the ENGINEER on the Submittal. Make corrections or modifications
to equipment or material as required.

Z. CONTRACTOR shall correct and resubmit any article disapproved or noted "Rejected" by
the ENGINEER, or any article not conforming to the CONTRACT, or not of proper quality or
grade and provide suitable articles, in lieu thereof in conformance with the CONTRACT,
unless otherwise accepted by the CITY.
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AA. CONTRACTOR shall resubmit all submittals with corrections as noted by the ENGINEER or
as required in timely manner without delay or impact to the CONTRACT.

(END OF SECTION)



SECTION 01350
AUDIT AND ACCESS TO RECORDS

B. The CONTRACTOR agrees to make A through G of this Article applicable to this Contract
and all Modifications or claims affecting the Contract price. The CONTRACTOR agrees to
include A through G of this Article in all his contracts and all tier subcontracts in excess of
$10,000, and to make A through G of this Article applicable to all Modifications and claims
related to project performance.

1.1 THE REQUIREMENT

A. The CONTRACTOR shall maintain books, records, estimates, communications, payroll
documents and other evidence directly pertinent to performance of Work under this
Contract in accordance with generally accepted accounting principles and practices
consistently applied for a period of no less than seven (7) years from the Commercial
Operation Date. The CONTRACTOR shall also maintain the financial information and data
used by the CONTRACTOR in the preparation or support of any cost submissions required
for this Contract, or any Modifications or claims. The CITY authorized representatives shall
have access, at all times during normal business hours, to such books, records, documents
and other evidence for the purpose of inspection, audit and copying. The CONTRACTOR
will provide proper facilities for such access and inspection.

C. Audits conducted under this Article shall be in accordance with generally accepted auditing
standards and established procedures and guidelines of the reviewing or audit agency.

D. The CONTRACTOR agrees to the disclosure of all information and reports resulting from
access to records under A and B of this Article, to the CITY and affected agencies.

E. Records under A and B of this Article shall be maintained and made available during
performance of Work under this Contract within the time period specified in A of the Article.
In addition, those records which relate to any portion of this Contract, to any Modification, to
any dispute, to litigation, to the settlement of claims arising out of such performance, or to
costs or items to which an audit exception has been taken, shall be maintained and made
available within the time period specified in A of the Article.'

F. This right of access Article applies to financial records pertaining to this Contract and all
Contract Modifications. In addition this right of access applies to all records pertaining to all
contracts, contract modifications, and contract amendments:

1. To the extent the records pertain directly to Contract performance;

2. If there is any indication that fraud, gross abuse or corrupt practices may be involved;
or

3. If the Contract is terminated for default or for convenience.

G. Access to records is not limited to the required retention periods. The authorized
representatives designated in A of this Article shall have access to records at any
reasonable time for as long as the records are maintained.

H. CONTRACTOR hereby consents and agrees that any failure by CONTRACTOR to provide
access to records as provided in A through G of this Section shall be specifically
enforceable by issuance of a preliminary and/or permanent mandatory injunction by a court
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of competent jurlsdiction based on affidavits submitted to such court, without the necessity
of oral testimony, to compel CONTRACTOR to permit access and inspection of the records
or to require delivery of the records to CITY for inspection.

L Notwithstanding anything to the contrary in the foregoing or elsewhere in the Contract
Documents, the City's right to audit the CONTRACTOR'S accounting books and records is
limited to the extent to which cost reimbursements is the basis for any payment under this
Contract.

(END OF SECTION)
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SECTION 01410
REGULATORY REQUIREMENTS

PART ONE - GENERAL

1.1 SUMMARY OF WORK

1. The CONTRACTOR shall perform the Work in accordance with the requirements of
the latest, adopted Los Angeles City Building Codes and Amendments and all other
regulations, laws, and ordinances, even though such requirements are not
specifically mentioned in the Contract Documents.

A. Building Codes and Regulations:

2. When the Work required by the Contract Documents is in conflict with any such law
or ordinance, the CONTRACTOR shall notify the ENGINEER. The CONTRACTOR
shall comply with the more stringent requirements, unless notified otherwise by the
ENGINEER. The CONTRACTOR shall not proceed with the Work until the
ENGINEER has so ordered.

3. This Section specifies procedural and administrative requirements for compliance
with governing regulations, codes, and standards imposed upon the Work. These
requirements include obtaining permits, licenses, inspections, releases, and similar
documentation, as well as payments, statements, and similar requirements
associated with the regulations, codes, and standards.

B. Related Documents:

1. Contract Documents: Work of this Section shall comply with all the Contract
Documents, including the DB Contract and GENERAL REQUIREMENTS.

1.2 CODES AND REGULATIONS

A. The design and construction of this Project shall be selected and depicted on the Contract
Documents in compliance with all applicable codes, which govern the various work,
materials, devices, equipment, systems, and procedures in effect as of the Contract Date.
These include, but are not limited to, the following:

1. CITY of Los Angeles Building Code and Amendments.

2. "Standard Specifications for Public Works Construction", (The Green Book), as
modified and supplemented by the Brownbook.

3. CAC Title 24.

5. CAUOSHA (Occupational and Safety Code).

4. California Building Code (CBC).

6. California State Architectural Barrier's Law (CAUABL).

7. California State Fire Marshall requirements.
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8. California Electrical, Plumbing and Mechanical Codes.

9. Los Angeles CITY Fire Code.

10. State Energy Standards Title 24.

11. Americans with Disabilities Act (ADA).

12. Los Angeles CITY Electrical, Plumbing and Mechanical Codes and Amendments,
latest editions.

13. Los Angeles CITY Elevator Code, CAC. 3041 and Barclay's California Code of
Regulation (Sub-article E620)

14. Los Angeles CITY Municipal Code, latest edition.

15. Uniform Building Code (UBC).

16. All other Codes and Regulations that may be noted in the Contract Documents.

B. The procedure followed by the CONTRACTOR shall be to contact governing authorities,
where necessary, to obtain information needed for the purpose of preparing Contract
Documents, recognizing that such information mayor may not be of significance in relation
to the CONTRACTOR'S responsibilities for performing the Work. Direct contact, by the
CONTRACTOR, with such governing authorities shall be made for necessary information
and decisions that have a bearing on the performance of the Work, if necessary.

C. CONTRACTOR shall be familiar with all codes, regulations and all necessary procedures to
obtain and pay for all permits, arrange all inspections, and secure necessary releases or
sign-offs, which are prerequisite to any utility service connection work.

D. When conflict or violation of law or codes are found during any inspection by the governing
agencies, the CONTRACTOR shall request such allegation of code conflict or violation, or
Request of Correction to be on a written form from the governing agencies. The
CONTRACTOR shall furnish the ENGINEER and the INSPECTOR each a duplicate copy
of such written notice for review.
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E. Any changes in applicable regulations, laws, and ordinances as of the Contract Date that
materially affect the CONTRACTOR's performance of the work shall be addressed by the
parties in a CHANGE ORDER.

PART TWO - PRODUCTS (NOT APPLlCABLEl

PART THREE - EXECUTION

3.1 PERMIT INFORMATION

A. CONTRACTOR shall contact the ENGINEER to obtain the proper CITY information to be
used in the manifest or notification prior to start of any abatement work.

B. All information used by the CONTRACTOR including the CITY'S and CITY authorized
representative's names, addresses and telephone numbers shall be consistent with the
information shown on the building permit and plan-check applications obtained by the
CONTRACTOR.



(END OF SECTION)
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SECTION 01411
CONFINED SPACE ENTRY

1.1 THE REQUIREMENT

A. Confined Space Entry Program

1. The CONTRACTOR shall implement, administer and maintain a confined space
entry program (CSEP) in accordance with Sections 5156, 5157 and 5158, Title 8,
CCR.

2. Prior to starting the Work, the CONTRACTOR shall prepare and submit its
comprehensive CSEP to the ENGINEER. The CSEP shall address all potential
physical and environmental hazards and contain procedure for safe entry into
confined spaces, including, but not limited to, the following:

a. Training of personnel

b. Purging and cleaning the space of materials and residue

c. Potential isolation and control of energy and material inflow

d. Controlled access to the space

e. Atmospheric testing of the space
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f. Ventilation of the space

g. Special hazards consideration

h. Personal protective equipment

i. Rescue plan provisions.

3. The CONTRACTOR'S submittal shall include the names of its personnel, including
Subcontractor personnel, assigned to the project, who will have CSEP
responsibilities, their CSEP training, and their specific assignment and responsibility
in carrying out the CSEP.

B. Permit-Required Confined Spaces

1. Entry into permit-required confined spaces, as defined in Section 5157, Title 8, CCR,
may be required as a part of the Work. All maintenance holes, tanks, vaults,
pipelines, excavations, or other enclosed or partially enclosed spaces shall be
considered permit-required confined spaces until the pre-entry procedures
demonstrate otherwise. The CONTRACTOR shall implement a permit space
program prior to performing any Work in a permit-required confined space. A copy of
the permit shall be available at all times for review by CONTRACTOR and CITY
personnel at the Worksite.

(END OF SECTION)



SECTION 01412
ENHANCED ELECTRICAL SAFETY POLICY

1.1 The Requirement

The Board of Public Works Enhanced Electrical Safety Policy is applicable for all projects with on-site
electrical work estimated at $100,000.00 or more.

A. The key elements of the Enhanced Electrical Safety Policy are:

1. Requiring a minimum of 70 percent of all "Journeyman Wiremen" to be graduates of
a State of California Approved Electrical Apprenticeship Program or hold a valid C-10
California Contractor's License issued by the State of California.

2. Requiring a minimum of 20 percent of the jobsite electrical workers to be OSHA 10-
hour General Industry Safety and Health Certified.

3. Requiring at least one jobsite electrical worker to be OSHA 30-hour General Industry
Safety and Health Certified.

8. The Contractor is required to certify their compliance. The Contractor shall complete and
sign BCA Form 168.

1. To guarantee that required levels of compliance are maintained, the Contractor is
required to submit the BCA Form 168 to the Project Inspector prior to commencing
work and at any time there are significant changes to staffing levels performing
electrical work for the duration of the project.

C. Electrical Work is defined as placement, installation, erection, or connection of any
electrical wires, fixtures, appliances, apparatus, raceways, conduits, solar photovoltaic
cells, or any part thereof, which generates, transmits, transforms, or utilizes electrical
energy in any form for any purpose, regardless of voltage.

D. Electrical Work is to be performed by Journeyman Electrician, Transportation System
Electrician, Transportation System Technician, or Apprentices currently being trained in a
California Approved Electrical Apprenticeship Program under the supervision of a
Journeyman electrician.

(END OF SECTION)

Digester Gas Utilization Project - General Requirements
File: GR_Section_Com bined-Div-One-Rev-O

Page 61 of 150
Revision Date 11/19/13



SECTION 01430
MANUFACTURER'S FIELD SERVICES

1.1 THE REQUIREMENT

A. Prior to the startup of the facility, an experienced, competent, and authorized representative
of the manufacturer of each item of equipment incorporated into the Work, for which field
services are indicated in specified equipment sections, shall visit the site of the Work and
inspect, check, adjust if necessary, and approve the equipment installation. In each case,
the representative shall revisit the Jobsite as often as necessary until all trouble is corrected
and the equipment installation and operation are satisfactory in the opinion of the
ENGINEER. Each manufacturer's representative shall furnish to the ENGINEER and the
INSPECTOR a written report certifying that the equipment has been properly installed, and
lubricated; is in accurate alignment; is free from any undue stress imposed by connecting
piping or anchor bolts; and has been operated under full load conditions and that it
operated satisfactorily

(END OF SECTION)
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SECTION 01451
APPROVAL OF ELECTRICAL EQUIPMENT

1.1 THE REQUIREMENT

B. The CONTRACTOR shall contact the ETL (Telephone 213-485-2376) for cost, schedule,
list of the latest approved recognized laboratories and other additional information.

A. All electrical equipment, control panels and cabinets, components, devices, etc. shall be
listed by the Underwriters Laboratories (UL) or approved by a testing laboratory recognized
by the CITY or approved by the CITY's Department of Building and Safety Electrical Testing
Lab (ETL). See http://ladbs.org/LADBSWeb/electrical-test-lab.jsf. All costs incurred for
obtaining these approvals shall be included in the CONTRACT.

C. Shop Drawings submitted by the CONTRACTOR for all electrical equipment and products
shall have prior approval of one of the laboratories stated above, or the drawings will be
rejected. No electrical equipment or materials shall be delivered to the Jobsite without UL
listing, or a CITY recognized laboratory approval, or ETL approval. Shop Drawings
approved by the ENGINEER shall in no way invalidate the requirements set forth in
paragraph A.

D. UL listing of individual components or devices installed in control panels and cabinets shall
not be construed as UL listing or approval of the assembled control panel or cabinet. The
CONTRACTOR shall be solely responsible for determining the approval process time
necessary for obtaining the approval of these items such that the project schedule can be
maintained. The CONTRACTOR shall submit to the ENGINEER for information a detailed
schedule, listing all such items requiring approval, the proposed dates of their SUbmittal, the
anticipated approval process time, and the expected date of delivery of these items.

E. The CONTRACTOR shall complete the Procedures and Sign Off Log for all Electrical
Intertie with the Plant Form [Attachment 01451-A]. It shall include all the supporting
documents required by the form and shall be signed and dated.

ATTACHMENTS TO SECTION 01451

Attachments to General Requirements Section 01451 consists of two (2) document, as follows:

NUMBEROF
ATTACHMENT TITLE OF ATTACHMENT PAGES IN THIS

NUMBER ATTACHMENT

01451-A1 Procedures and Sign Off Log for Electrical Intertie with the 3
Plant

01451-A2 Electrical Summary Data Form 1

Digester Gas Utilization Project - General Requirements
File: GR_Section_Com bined-Div-One-Rev-O

Page 63 of 150
Revision Date 11/19/13



ATTACHMENT 01451-A1
PROCEDURES AND SIGN OFF LOG

FOR ELECTRICAL INTERTIE WITH THE PLANT
PROJECT TITLE: _

CMS PROJECT ENGINEER:, _

PLANT LlASON: ~ _

ELECTRICAL ENGINEER: _

ELECTRICALCONTRACTOR: __

POWER SOURCE: ~ VOLTS:, __ PHASE:, _

SIGN OFF AND DATE
ACTIVITY REMARKS

CM Office CON. AD CONTRACTOR PLANT

1 Plant to verify receiving
the O&M, training and
spare parts list.

2 Coordinate with DWP, if
needed.

3 Attach most recent single
line diagram for the
facility under test.

4 Attach As Built or most
recent relay settings.

5 Verify the coordination
study includes the current
settings for the existing
protective devices.

6 Set and calibrate all
protective devices as per
approved coordination
study.

7 Satisfactory functional
test all tripping
interlocking of breakers
as per control schematics.
Attach lists of all tested
breakers.

8 Satisfactory HI-POT test
of all cables 5KV and
above as per latest
version of IEEE Std. 400
and other standards listed
per Specs. Attach test
reports.
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SIGN OFF AND DATE
ACTIVITY REMARKS

CM Office CON. AD CONTRACTOR PLANT

9 Satisfactory megger test
all 600 V rated wires,
attach test reports.

10 Identify all cables and
wires terminations as per
Specifications.

11 Set, calibrate and test
pilot wire relays.

12 Set, test and calibrate all
Main and Feeder Breakers
as per coordination
studies or recommended
values.

13 Obtain B&S
sign off.

14 Obtain ConAd sign off.

Plant Approval By:. _ Date: _
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ATTACHMENT 01451-A2
ELECTRICAL SUMMARY

DATA FORM

EQUIPMENT ITEM:

EQUIPMENT COST:

EQUIPMENT SUPPLIER:

COMPONENT INFORMATION: NAMEPLATE DATE

MANUFACTURER:

CITY IDENTIFICATION NUMBER: EQUIPMENT SERIAL NUMBER:

EQUIPMENT MODEL DESIGNATION: TYPE:

FRAME SIZE: INTERRUPTING RATINGS:

POWER (KV/KVA): PRIMARY VOLTAGE:

SECONDARY VOLTAGE: AMPERAGE:

PHASE: INPUT:

HERTZ:

OUTPUT: DEGREES CRISE:

PERCENT IMPEDANCE: FUSE SIZE/QUALITIES:

PHASE: SERVICE FACTOR

HERTZ:

COMMENTS:

(END OF SECTION)
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SECTION 01452
INSPECTION OF THE WORK

1.1 THE REQUIREMENT

A. Whenever the CONTRACTOR intends to carryon the Work of this Contract on a Saturday,
Sunday, or holiday, or more than eight (8) hours a day on Monday through Friday, or any
variation in the time of the Workday as set forth in the DB Contract and Required Contract
Terms (Appendix 8), length of the Workday and work week, notification shall be given to the
INSPECTOR and the ENGINEER of such intention at least forty-eight (48) hours in
advance so that inspection may be arranged. No Work shall be allowed during these times
without the approval of the INSPECTOR and no demolition will be permitted on Saturdays,
Sundays, or holidays without the prior approval of the Board. All CITY inspection required
by the CONTRACTOR on holidays, weekends and overtime for the sole convenience of the
CONTRACTOR shall be accomplished at the sole expense of the CONTRACTOR by
issuance of a deductive Change Order.

B. The Work shall be conducted under the general observation of the ENGINEER and shall be
subject to inspection by the INSPECTOR to ensure compliance with the requirements of the
Contract Documents. Such .inspection may include mill, plant, shop or field inspection, as
required. The INSPECTOR shall be permitted access to all parts of the Work, including
plants where materials Of equipment are manufactured or fabricated. All materials and
articles furnished by the CONTRACTOR shall be subject to inspection and no materials or
articles shall be used in the Work until they have been inspected and accepted, or such
inspection has been waived, by the INSPECTOR.

C. Except as may be required by immediate safety concerns, no Work shall be backfilled,
buried, cast in concrete, hidden or otherwise covered until it has been inspected by the
INSPECTOR, and other Agencies for which a permit is required. Whenever the
CONTRACTOR is ready to backfill, bury, cast in concrete, hide, or otherwise cover any
Work under the Contract, the CONTRACTOR shall notify the INSPECTOR not less than
forty-eight (48) hours in advance to request inspection before beginning any such Work of
covering. Failure of the CONTRACTOR to notify the INSPECTOR at least forty-eight (48)
hours in advance of any such inspections shall be cause for the INSPECTOR to require a
sufficient delay in the progress of Work to allow time for such inspections and any remedial
or corrective work required, and all costs of such delays, including its effect upon other
portions of the work, shall be borne by the CONTRACTOR. Any Work so covered in the
absence of inspection (or waiver of inspection) shall be subject to uncovering at the sole
expense of the CONTRACTOR. Where uninspected Work cannot be uncovered, such as
in concrete cast over reinforcing steel, all such Work shall be subject to demolition,
removal, and reconstruction under proper inspection, and no additional payment will be
allowed therefor.

D. The presence of the ENGINEER or the INSPECTOR shall not relieve the CONTRACTOR
of the responsibility for the proper execution of the Work in accordance with all
requirements of the Contract Documents. Compliance is a duty of the CONTRACTOR, and
said duty shall not be avoided by any act or omission on the part of the ENGINEER or the
INSPECTOR. If the CONTRACTOR fails to replace any defective or damaged Work or
material after reasonable notice, the ENGINEER reserves the right to notify the
CONTRACTOR'S Bond and Insurance Companies, andlor may cause such Work or
materials to be replaced. The replacement shall be deducted from the amount to be paid to
the CONTRACTOR, otherwise the CONTRACTOR shall pay the CITY if there remains
insufficient or no amount to be paid by the CITY to the CONTRACTOR.
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E. The INSPECTOR shall have the right at all times and places, to reject any articles or
materials to be furnished hereunder which, in any respect, fail to meet the requirements of
these specifications, regardless of whether the defect in such articles or materials are
detected at the point of manufacture or after completion of the Work at the site. Unless
otherwise explicitly approved by the CITY, if the ENGINEER or the INSPECTOR, through
an oversight or otherwise, has not rejected materials or work which is defective or which is
contrary to the specifications, such material, no matter in what stage or condition of
manufacture, delivery, or erection, may be rejected by the INSPECTOR upon discovery.
The CONTRACTOR shall promptly remove rejected articles or materials from the site of the
Work after notification of rejection. All costs of removal and replacement of rejected articles
or materials as specified herein shall be borne by the CONTRACTOR.

(END OF SECTION)

F. At the completion of Work, after completion of all corrections, a final inspection witt be made
by the INSPECTOR, the ENGINEER, and the CONTRACTOR, as applicable. The
INSPECTOR will provide a Final Inspection Correction List itemizing all work necessary to
complete the Project satisfactorily.
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SECTION 01453
SAMPLING, TESTING AND FABRICATION INSPECTION

1.1 THE REQUIREMENT

A. General

1. All materials and fabricated articles furnished by the CONTRACTOR shall be subject
to inspection and testing and no materials or fabricated articles shall be incorporated
into the Work until they have been inspected and accepted or such inspection has
been waived by the INSPECTOR. The CONTRACTOR shall ensure that all items
specified as requiring shop inspection are inspected at their source by the
INSPECTOR or by an independent inspection or testing laboratory (IITl) that has
been approved by the INSPECTOR.

2. To establish a cost-effective process for staging, inspection and delivery, a Staging
Area will be created at HTP where all equipment shall be delivered, staged, tested,
inspected by the INSPECTOR, and accepted prior to installation. It is understood
that such staging and inspection may not be feasible for major components and
major equipment in which case inspections, if necessary, will occur in the final
installation location.

3. Fabrication shall be subject to inspection by the INSPECTOR, to ensure strict
compliance with the requirements of the Contract Documents. Such inspection shall
include mill, plant, and shop or field inspection, as required. The INSPECTOR shall
be permitted access to all parts of the Work, including plants where materials or
equipment are manufactured or fabricated. When a third party INSPECTOR is
approved, monthly meetings shall be scheduled, if required, with the INSPECTOR at
the manufacturing facility to review the progress of the Work and the inspection
activities. The INSPECTOR will determine the number of trips based on the
manufacturing schedule for the material or fabricated article(s). A Change Order will
be issued to reimburse the CONTRACTOR for costs of the third party INSPECTOR,
including travel expenses, with markup as allowed by the Contract.

4. All fabricated items shall be fabricated from Shop Drawings, which have been
submitted to the ENGINEER and approved in accordance with SUBMITTALS of the
GENERAL REQUIREMENTS. Shop inspection shall be provided on all materials
andlor equipment so designated on the CONTRACTOR'S approved Shop Drawings.
The CONTRACTOR shall provide approved Shop Drawings and the corresponding
Contract Specification to the IITl for use in the inspection and testing of the items to
be fabricated.

5. Unless such inspection is waived by the INSPECTOR, any material which is subject
to or requires shop inspection and arrives at the Jobsite without inspection by the
INSPECTOR or ll'Il, will be rejected by the INSPECTOR and shall be removed from
the Jobsite by the CONTRACTOR at the CONTRACTOR'S sole expense.

6. Prior to any fabrication and unless the INSPECTOR determines that a Prefabrication
Meeting is not necessary, there shall be a Prefabrication Meeting at a location
chosen by the ENGINEER. A representative of the CITY and the IlTL, if retained, the
CONTRACTOR, the fabricator's plant superintendent and the fabricator's quality
control person, shall be present at the Prefabrication Meeting. The items to be
discussed are the required inspections, tests and reports, based on the approved
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Shop Drawings and the corresponding Contract Specifications. The IITL shall submit
an inspection plan to the INSPECTOR for approval two (2) weeks prior to the
Prefabrication Meeting. The CONTRACTOR is directed to notify the INSPECTOR
and the ENGINEER three (3) weeks in advance of the date and time of the
Prefabrication Meeting. All costs associated with these meetings, except for the costs
for CITY personnel, shall be reimbursed under a Change Order.

7. The CONTRACTOR shall coordinate all sampling, testing and fabrication inspections
with the INSPECTOR and is responsible for maintaining the inspection schedules. All
costs associated with CITY personnel travel, except for the costs for CITY personnel,
shall be reimbursed under a Change Order, as described herein. In the event that
the scheduled inspection is postponed or delayed by the CONTRACTOR, through no
fault of the CITY, and CITY personnel are required to extend their travel duration
resulting in additional travel costs, these increased costs, including per diem travel
allowances, shall be borne by the CONTRACTOR and are not eligible for payment.

8. Inspection of assemblies will generally take place at HTP. For inspection purposes,
components manufactured by third party companies shall be treated as if
manufactured by the Contractor. The Contractor may be required to provide proof of
licensing, model/version number and manufacturing information as applicable. If
testing or operational failures occur after assembly, the provision of 1453 B.2 may
apply.

9. In addition to the approval of the Bureau of Contract Administration, approval may be
required from the Department of Building and Safety, Materials Control Section, for
certification of both the manufacturer of structural items/materials and/or the testing
laboratorylinspection company. For certification information, contact:

Senior Building Inspector
Materials Control section
Dept. of Building and Safety
Telephone: (213) 482-0388
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B. Samples And Test Specimens

1. Samples and test specimens required under these Specifications shall be furnished,
prepared for testing, and delivered, at no cost to the CITY, in ample time for the
completion of the necessary tests and analysis before said article or materials are to
be used. The time and location of the delivery shall be designated by the
INSPECTOR.

2. In addition to any other inspection or quality assurance provisions that may be
specified, the ENGINEER or the INSPECTOR shall have the right to independently
select, test, and analyze, at the expense of the CITY, additional test specimens of
any or all of the materials to be used. Whenever any portion of the Work fails to
meet the requirements of the Specifications, as shown by the results of independent
testing or investigation, all costs of such independent inspection and investigation,
and all costs of removal, correction, and reconstruction or repair of any such Work,
shall be borne solely by the CONTRACTOR.

3. When the manufacturer, fabricator, supplier, or Subcontractor provides the results of
tests from samples taken at the mill, factory, or warehouse, the INSPECTOR will
accept the test reports provided that the following conditions are met:



b. The tests were performed in conformity with the Specifications for the specified
materials or items.

a. The Testing Agency was approved by the INSPECTOR prior to performing the
tests, and that all necessary certifications were valid at the time the tests were
performed.

a. Manufacturer's name and brand.

c. The reports are made in the form of an affidavit specified hereinafter.

4. Whenever the approved independent testing laboratory or INSPECTOR takes
samples of materials other than at the site, the deliveries to the site of materials
represented by such samples shall be identified as specified for the specific material.
The results of such tests shall be reported to the INSPECTOR in the form of
affidavits attested to by the testing agency. Such affidavits shall furnish the following
information with respect to the material sampled:

b. Place of sampling.

c. Sufficient information to identify the lot, group, bin, or silo from which the
samples were taken.

d. Amount of material in the lot sampled.

e. Statement that the material has passed the requirements.

f. Signature and title of the person making the affidavit and the date of execution
of the affidavit.

C. Shop Inspection And Testing

1. Shop inspection is the responsibility of the INSPECTOR and cannot be approved,
waived, or otherwise altered by any other CITY Department, Bureau, Division, or
individual.

3. A final inspection by the INSPECTOR may be required prior to shipment or Field
Installation. The Contractor shall notify the INSPECTOR regarding scheduled dates
for shipment and Field Installation and availability for final inspection, and shall
request the INSPECTOR to advise the Contractor whether final inspection is
required. If such final inspection is required, INSPECTOR shall provide timely notice
to CONTRACTOR so as not to delay shipment or Field Installation.

2. The CONTRACTOR is responsible for coordinating shop inspection with the
INSPECTOR. The CONTRACTOR shall estimate the time required for Shop testing
of the fabricated article(s) or equipment, and so inform the INSPECTOR. The
INSPECTOR will inform the CONTRACTOR which CITY personnel will witness the
testing.

4. Where the CONTRACTOR is specifically required by the Technical Specifications to
demonstrate performance of major equipment prior to delivery, a testing procedure
must be developed by the manufacturer and approved by the ENGINEER prior to
scheduling the shop performance testing. Both the INSPECTOR and the
ENGINEER are required to witness the performance testing. The ENGINEER will
evaluate performance-testing data and notify the INSPECTOR whether the
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equipment meets the performance requirements of the Contract. The INSPECTOR
will be responsible for releasing the equipment for delivery to the Jobsite.

5. Inspection at Locations Within Fifty (50) Miles from CITY

a. When the CONTRACTOR intends to purchase materials, fabricated products,
or manufactured equipment from sources located within fifty (50) miles (80 km)
of the geographical limits of the CITY, for which shop tests are required by the
Technical Specifications, the CONTRACTOR shall notify the INSPECTOR at
least two (2) Workdays prior to the scheduled date of such tests to allow for
arrangements specified herein.

b. Except as otherwise provided in these Specifications, performance of the
required tests will be by the INSPECTOR, from samples provided by the
CONTRACTOR, and the CITY's cost of performing the test(s) will be borne by
the CITY, except for the costs of any retests which show unsatisfactory results
which shall be borne by the CONTRACTOR.

6. Inspection at Locations More Than Fifty (50) Miles From the CITY

a. Except as otherwise provided in Paragraph 1.1.A.2 of this Section 01453 with
respect to major components and equipment to be inspected at the installation
site, when the CONTRACTOR intends to purchase materials, fabricated
products, or equipment from sources located more than fifty (50) miles (80 km)
outside the geographical limits of the CITY, for which shop tests are required
by the Technical Specifications, the CONTRACTOR shall arrange for an IlTL
approved by the INSPECTOR, to inspect the materials, equipment and/or
process. Approval of the IITL shall be obtained before producing any material
or equipment. The IITL shall judge the materials and fabricated articles by the
requirements of the Plans and Specifications and approved submittals. 'The
equipment shall not be shipped nor shall any processing, fabrication and/or
treatment of such materials be done without the required inspection and
approval by IITL, if such inspection is required by the Technical Specifications
or these General Requirements. Approval by IITL shall not relieve the
CONTRACTOR of its responsibility to comply with the Contract requirements.
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b. The CITY retains the right to perform inspection or testing at such remote sites
with CITY personnel in lieu of a third party inspector. In the event the CITY
exercises this right, the CONTRACTOR shall administer travel arrangements
as specified in Paragraph 1.1.C.10, CITY PERSONNEL TRAVEL
REQUIREMENTS.

7. Inspection Outside Continental United States

a. Requirements and procedures for inspection and testing of materials,
fabrication of products and equipment from sources outside the continental
United States shall be the same (including the requirement for an accredited
inspection agency and/or testing laboratory pre-qualified by the CITY
Department of Building and Safety and approved by the INSPECTOR) as
provided in the Paragraph C.? SHOP INSPECTION & TESTING of this
Section. In addition to the requirements of Paragraph 1.1.C.10, City
Personnel Travel Requirements, of this Section, the CONTRACTOR shall
provide the following, the cost of which shall be reimbursed under a Change
Order, as described herein.



(1) A minimum of five (5) calendar days hotel accommodation shall be
required for each shop inspection visit made by the INSPECTOR.

(2) A minimum advance notice of ten (10) Workdays shall be required for all
hold points (mandatory) inspection.

(3) The approximate rates for allowances given as a guideline in Paragraph
1.1.C.10, City Personnel Travel Requirements, of this Section, shall be
adjusted to match the rates in the foreign locality for similar types of
facilities and amenities.

8. Third Party Inspection Requirements

a. The proposed third party inspection and/or testing company must gain
approval by the INSPECTOR after Contract award. This approval shall be
obtained before producing any material or manufacturing any product or
equipment. The approved inspection and/or testing agency shall not sublet or
assign its work to any other agency, unless approved by INSPECTOR.

b. The approved third party inspection and/or testing agency shall take direction
from, and be responsible to, the INSPECTOR.

c. The CONTRACTOR shall also comply with requirements regarding the
Prefabrication Meeting as contained herein.

d. The Work and activities of the third party inspection and/or testing agency
shall be monitored by the INSPECTOR during monthly meetings to ensure
compliance with the Contract Documents.

9. Third Party Testing and Inspection Laboratory Approval Procedures

a. The INSPECTOR will approve third party inspection and/or testing
agencies/laboratories. The City of Los Angeles has a contract only with the
Prime CONTRACTOR. The City of Los Angeles has no Third Party
agreement with any subcontractor, plant, manufacturer, or fabricator. All are
considered employees of the Prime CONTRACTOR and the Prime
CONTRACTOR shall be responsible for their work. The Supervisor of the
Materials Control Group of the Bureau of Contract Administration acts on
behalf of the INSPECTOR of Public Works. Therefore, all requests for the
approval of a third party inspection or testing company shall be from the Prime
CONTRACTOR, typewritten on the Prime CONTRACTOR'S letterhead,
addressed to the Supervisor of the BCA Materials Control Group (213) 847-
2442 as follows:

Bureau of Contract Administration
General Services Division
Materials Control Group
1149 S. Broadway, Suite 300
Los Angeles, CA 90015

One (1) duplicate copy of the request shall be sent to the ENGINEER.

b. The letter requesting approval of a third party test lab or private inspection
company shall contain all of the following information:

PROJECT OAT A
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(1) Complete title of the project.

(2) The project work order number.

(3) The approved submittal number(s) and a brief description of the item(s)
to be inspected tested with their Specification Division and Section
number.

PROPOSED INSPECTION

(1) Names of two (2) proposed testing laboratories or inspection
companies.

(2) Addresses and telephone numbers of the proposed test labs/inspection
companies.

(3) Contact person at the proposed test labs/ inspection companies.

(4) Description and history of the proposed test laboratories/inspection
companies.

(5) Resumes of at least two (2) or more inspectors (primary and alternate)
who will perform the physical inspections.

(6) Samples of all inspection reporting documents utilized by the provider
and a written description of the reporting methodology.

FABRICATOR DATA

(1) Company name, address, and telephone number of the actual
production site for each fabricator.

(2) Contact person at each fabricator.
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(3) Fabrication schedule.

c. The INSPECTOR will notify the CONTRACTOR by letter if the testing
laboratory/inspection agency has been approved.

d. The Materials Control Group may order modifications of the inspection
reporting procedure utilized by the provider prior to approval.

10. CITY Personnel Travel Requirements

a. The CONTRACTOR shall administer the travel and furnish the following
services for CITY personnel who are attending Prefabrication Meetings and
performing inspection services.

(1) Purchase airline tickets (Coach Class only).

(2) Make hotel reservations and prepay for the planned number of nights.
(Three Star or American Automobile Association (AAA) Three Star
approved.)

(3) Make rental car reservations and prepay for the planned number of
days if the manufacturer's or fabricator's facility is greater than one (1)
mile from the departing and arrival airport or hotel.



(4) The estimated per diem travel allowance will be at least sixty-five U.S.
dollars ($65.00) per day for meals, en route expenses, and other
miscellaneous expenses. CITY personnel will submit an expense
statement to the CITY for approval of actual expenses incurred.

(5) When requested by the ENGINEER or the INSPECTOR, the
CONTRACTOR shall provide an advance check, for the estimated costs
of all travel allowance costs, to the ENGINEER or the INSPECTOR, no
later than forty eight (48) hours prior to the departure time.

b. As the basis for cost reimbursement, the CONTRACTOR shall submit receipts
or invoices for payment to the ENGINEER with a cover letter referencing the
following:

(1) INSPECTOR'S or ENGINEER'S name.

(2) Project title.

(a) Name

(b) Address

(3) Project Work Order Number.

(4) CONTRACTOR'S:

(c) Telephone Number.

(d) CONTRACTOR'S contact person and telephone number(s)

(5) Reference Technical Specification and submittal number.

(6) Purpose of inspection.

(7) Address and location of inspection:

(8) Country

(9) State

(10) City.

(11) Date(s) of inspection.

(12) Description of items enclosed as set forth herein

11. Shop Inspected Equipment/Materials:

a. Without waiving any specific requirement of the Contract Documents, the
following items of equipment and/or material are examples of, but not limited
to those items that are subject to shop inspection as noted herein below. The
list of specific required inspections for the Project will be developed and
finalized, as soon as practicable following development of the Final Design, as
agreed upon by CONTRACTOR, ENGINEER AND INSPECTOR.
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Equipment! Materials Spec. Sect. Insp. Product Identification See
Req'd Notes

Aluminum Fabrication 05530108410 YES Inspector Witness - Yellow Tan G.N.1
Aluminum Railings 05520 YES Yellow Taq G.N.5
Anodizing 05035109800 YES Yellow Tag G.N.18
Asphalt Material 02550 YES Batch Plant Insp. Report #1101 G.N.8
Base Material 00000 NO Standards Div. Approves Source
Bearing Pads 05120 YES Yellow Tag G.N.31
Boltinq 05120 YES Inspector Witness - Yellow Taq G.N.2
Bitumen 02550107160 YES Insp. Witness & meas. Thickness G.N.18
Boilers 11404 YES Yellow Tag G.N.7
Castinos 05530 YES Stamped "L.A. City Approved" G.N.4
Coatings Div. 9/05530 YES Insp. Witness & meas. Thickness G.N.18
Cabinets - Wood 06200 NO G.N.17
Compressors 11373 YES Yellow Tag G.N.20
Crane Systems 14600 YES Yellow Tag G.N.19
Conveyors 14605 YES Yellow Tag G.N.19
Concrete 03300 YES Batch Plant Insp. Report # 1101 G.N.8
Concrete-Fiberglass Reinf. 03400 YES Batch Plant Insp. Report # 1101 G.N.12
Concrete - mix Designs 03300 YES Batch Plant Insp. Report # 1101 G.N.8
Concrete - Precast 03400 YES Stamped "LA City Approved" G.N.9
Concrete - Prestress 03100 YES Yellow Tag or Stam ped G.N.9
Concrete Vaults 02618/02620 YES Stamped "LA City Approved" G.N.11
Catch Basins 02726 YES Yellow tag for bulb Angle & Grating G.N.11
Chain Link Fabric 02830 YES Yellow Tag G.N.18
Doors - Metal 15500 YES Yellow Tag G.N.6
Door Frames - Metal 08110 YES Yellow Tag G.N.6
Ductwork - Fiberglass 15501 YES Yellow Tag G.N.27
Ductwork - Flexible 15501 NO G.N.27
Ductwork - Metal 15501 . NO G.N.27
Ductwork - Stainless steel 15501 YES Yellow Tag G.N.27
Electrical - Controls 16010 YES G.N.24
Electrical Motors 16800 YES Yellow Tag G.N.20
Electrical Panels 16360 YES Yellow Tag G.N.22
Electrical Switchgear 16400 YES Yellow Tau G.N.22
Electrical Testing 16030 YES Inspector Witness G.N.25
Electrical Transformers 16310 YES Yellow Tag G.N.22
Electrical Units 16050 YES Yellow Tag G.N.25
Electrical Wiring 16050 YES Inspector Witness G.N.24
Escalators 14000 YES Yellow Tag G.N.19

Equipment! Materials Spec. Sect.
Insp. Product Identification See
Req'd Notes

Elevators 14000 NO G.N.19
Fiberglass 06610 YES Yellow Tag G.N.30
Frames - Metal 05500 YES Yellow Tag G.N.6
Forgings Div.5 YES Stamped "LA City Approved" G.N.4
Galvanizing Div.5 YES Inspector Witness - Yellow Tag G.N.18
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Gratings Div.5 YES Yellow Tag G.N.4
Gaskets 07900 YES Yellow Tag G.N.11
Generators 16700 YES Yellow Tag G.N.22
Glue-Laminated Beams 06100 NO Certificate of Compliance (Forestry) G.N.16
Grout 04230 YES Batch Plant Insp. Report #1101 G.N.13
Gypsum 09200 YES Batch Plant Insp. Report #1101 G.N.13
Gypsum -Fiberglass Reinf 03520 YES Batch Plant Insp. Report #1101 G.N.12
Hoists 14600 YES Yellow Taq G.N.19
HVAC 15500 NO G.N.26

Linings - Pipe 09800 YES Inspector Witness - Yellow TaQ G.N.18
Lumber 06100 NO Treated Lumber Stamped "LA" G.N.16
Lighting Fixtures 16500 NO G.N.23
Lamps 16500 NO G.N.23
Motors 16800 YES Yellow Tag G.N.20
M.H. -Frames/Covers 02726 YES Stamped "LA" on Cover & Frame G.N.4
Cast Iron
M.H. -Frames/Covers YES Stamped "LA" on Inner-Cover only G.N.4
Steel
M.H. -Precast w/Epoxy YES Stamped "LA" or Yellow Tag
Coatinq
M.H. -Shafts/Grade Rinqs YES Stamped "LA" or Yellow Tag G.N.11
Masonry 04230 NO G.N.14
Mechanical Equipment Div.15 YES Yellow Tag G.N.20
Millwork 06200 NO G.N.17
Misc. Metal Fabrication 05500 YES Yellow TaQ G.N.1
Mortar 04230 YES Batch Plant Insp. Report #1101 G.N.13
Non-Destructive Testinc 05120 YES Inspector Witness G.N.1
Pressure Vessels 13207 YES YeliowTaq G.N.7
Painting (Coating Systems) 09905 YES Yellow Tag G.N.18
Pilings 03400 YES Yellow Tag G.N.9

Pipe - Fiberqlass 13209 YES Yellow Tag G.N.15
Pipe - Plastic 02641/06000 NO Standards Div will issue a G.N.29

batch #

Equipment! Materials Spec. Sect. Insp. Product Identification See
Req'd Notes

Pipe - Reinf. Concrete 02167 YES LA City Approved stamp w/ a 3 G.N.11
digit # if approved and a 5 digit
number if not approved

Pipe - Steel 02653 YES Yellow Tag G.N.15
Pipe Supports 15020 YES G.N.15
Pipe - Vitrified Clay 02622 NO Standards Division will stamp 3-digit G.N.15

number and "LA City Approved
DPW" inside full lencths of pipe

Pipe Weldinq 15000 YES G.N.15
Plastic Liner Plate 09800 YES G.N.29

(a)
Pullbox - Street Light & Traffic YES Stamped "LA City Approved"

Signal. on the inside of the box
Pre-Engineered Metal 13125 YES G.N.1
Buildings
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Pumps 11210 YES Yellow Tag G.N.20
PVC Liner 02615 YES G.N.29

(a)
Railings 05520 YES Yellow Tag G.N.5
Rebar 03200 YES Yellow Taq G.N.3
Sandblasted Steel Items YES
Slide Gates 11292 YES Yellow Tag G.N.21
Sluice Gates 11293 YES Yellow Tag G.N.21

Steel Doors 08110 YES Yellow Tag G.N.6
Steel - Stainless 05500 YES G.N.1
Steel Structural 05500 YES YellowTaq G.N.1
Steel Supports 05120 YES Yellow Tag G.N.1
Store Fronts 08410 YES Yellow Tao GN28
Street Lgt. Standards 03400 YES Stamped "LA City Approved" or G.N.10

"Third Party Insp. Agency" at the
bottom of the base

T-Lock Liner Plate YES Yellow Tag
Tanks - Storage 13215 YES Yellow Tag G.N.7
Tanks - Steel 13207 YES Yellow Taq G.N.7
Tree Well- Cast Iron YES Stamped "LA" or Yellow Tag
Tree Well- Architectural YES Stamped "LA" or Yellow Tag
Tree Well - Per Std. Plans NO
Vessels 13000 YES Yellow Tag G.N.7
Vaults 02726 YES Stamped "LA" or Yellow Tag G.N.11

Equipment! Materials Spec. Sect. Insp. Product Identification See
Req'd Notes

Valves 15100 YES YeliowTaq G.N.20
Welding 05120 YES Inspector Witness - Yellow Tag G.N.1
Wire Rope YES Yellow Tag
Wood Paneling 06200 NO G.N.17
Wood Trusses-Engineered NO Provide Manufacturer's Certification

1. Fabrication of ferrous materials, which may include welding, high strength bolting or non-
destructive testing shall be shop inspected.

NOTES:

2. Bolting with ASTM A-325 bolts, ASTM A-490 bolts or other alternate fasteners shall
require shop inspection. Bolting with ASTM A-307 bolts does not require shop inspection.

3. Reinforcing steel is normally sampled at the Jobsite, but for expediency, the sampling will
be performed at the point of fabrication by the CITY'S Standards Division.

4. All forging and castings made at the foundry shall be shop inspected, approved and
stamped prior to delivery to the Jobsite.

5. Steel stairways and handrails (ferrous) require shop inspection for welding and specified
coatings.

6. Metal door and frame fabrication requires shop inspection.

7. Pressure vessels, tanks, boilers and related equipment' do require inspection of
fabrication, welding, and testing.
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8. Concrete, asphalt concrete and mix designs are inspected at the batch plant. These
products are shop inspected for conformance to Specifications and verification by the
INSPECTOR.

9. Both pre-cast and pre-stressed concrete are subject to shop inspection and approval
before delivery to the Jobsite.

10. Street lighting standards of either steel, aluminum or concrete are required to be shop
inspected.

11. Reinforced concrete vaults catch basins, and reinforced pipe are required to be shop
inspected. (See Note 9.) Maintenance hole shafts and grade rings without reinforcement
or linings do not require shop inspection. Gaskets used for reinforced concrete pipe
require testing.

12. FGRC and FGRG (Fiberglass Reinforced Concrete and Fiberglass Reinforced Gypsum)
should be manufactured in an approved shop and be shop inspected.

13. Mortar, grout and gypsum shall be inspected at the batch plant, unless the products are
mixed at the Jobsite from approved packages under the inspection of the INSPECTOR.

14. Concrete Masonry Units (CMU) shall be inspected and sampled at the Jobsite.

15. Lining and coating of ductile iron pipe and fiberglass pipe, as well as welded supports, are
subject to shop inspection. Vitrified Clay Pipe (VCP) is exempt, as are non-welded pipe
supports which can be classified as standard or cataloq items. The CITY'S Standards
Division will provide the inspection and testing for VCP.

16. Shop inspection is not required for lumber, unless it is treated lumber. Glue-laminated
products do not require shop inspection. Each "Glue Lam" shall come with an individual
Certificate of Compliance.

17. Millwork and wood products are not required to be shop inspected, unless the
Specifications call for equivalency or inspection by the Woodworking Institute of California
(W.I.C.).

18. Specified coatings including, but not limited to, anodizing, bitumen, epoxy, galvanizing,
polyvinylidene fluoride, and pipe linings and coatings shall be shop inspected.

19. Conveying equipment, such as elevators, escalators, or conveyors are exempt from shop
inspection. However, the structural framework of the escalators, hoists, cranes and lifts do
require inspection.

20. Mechanical equipment, such as compressors, pumps, motors and valves, require shop
inspection for fabrication, tests of windings, and any specified coating. Pumps, valves and
motors may be exempt if they are standard or catalog items.

21. Fabrications of sluice gates and slide gates are subject to shop inspection for fabrication,
welding and coating.

22. Transformers rated at 600 volts and higher, transformers rated at 100 KVA and higher,
generators, switchgear motor drives and complex wired panel boards require shop
inspection.

23. Lighting fixtures and lamps are considered standard or catalog items and are exempt from
shop inspection.
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24. Electrical wiring and testing, performed in the shop, requires inspection to verify
conformance with applicable Specifications.

25. Shop tests specified in the Specifications including, but not limited to, voltage, grounding,
loads, performance, installation, temperature, or noise levels will require shop inspection.

26. HVAC (heating, ventilation and air conditioning) are subject to shop inspection for
fabrication and welding. Each component will be evaluated for possible inspection.

27. Sheet metal ductwork is not shop inspected. Flexible ductwork is considered a standard
or catalog item and no shop inspection is required. Ductwork made of aluminum, stainless
steel, or fiberglass will require shop inspection.

28. Storefronts and wall systems are shop inspected. Fixed windows are standard items and
have no need of inspection.

29. Plastic pipe, such as ABS or PVC does not require shop inspection. The pipe will be
inspected and sampled for testing at the Jobsite. (a) Extruded plastic liner plate will require
shop inspection.

30. Fiberglass products, because of the resins and the fiber reinforcement, do require shop
inspection.

31. Elastomeric bearing pads shall be tested according to Cal-Trans Standard Specification
Section 51-1.12H. Sampling will be done by the INSPECTOR.

(END OF SECTION)
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SECTION 01455
CALIBRATION OF TESTING EQUIPMENT

1.1 THE REQUIREMENT

A. The CONTRACTOR shall ensure that testing equipment such as, but not limited to, multi-
meters, test sources, computer-based simulated signals, pressure gages, metering devices,
hydraulic systems, force (load) measuring instruments, and strain-measuring devices shall
be calibrated by a testing agency acceptable to the ENGINEER at intervals not to exceed
twelve (12) months and following repairs, modification, or relocation of the equipment.
Calibration certificates shall be provided when requested by the ENGINEER.

(END OF SECTION)
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SECTION 01561
ENVIRONMENTAL CONTROL

1.1 THE REQUIREMENT

A. Explosives

1. The use of explosives during the Work shall not be permitted.

B. Fugitive Dust and Smoke Control

1. The CONTRACTOR shall furnish aUlabor, equipment, and means required and shall
carry out effective measures wherever and as often as necessary to prevent its
operation from producing dust in amounts damaging to property, cultivated
vegetation, or domestic animals, or causing a nuisance as defined by the
ENGINEER. The CONTRACTOR shall be responsible for any damage resulting
from any dust originating from its operations. The dust abatement measures shall be
continued until the CONTRACTOR is relieved of further responsibility by the
ENGINEER. The use of water resulting in mud on streets, sidewalks, driveways,
shall not be permitted as a substitute for sweeping or other methods of dust control.
The CONTRACT shall include all dust abatement measures.

2. The CONTRACTOR shall not discharge smoke, dust, or any other air contaminants
into the atmosphere in such quantity as will violate the regulations of any legally
constituted authority.

3. The CONTRACTOR shall comply with the requirements of Title 8, California Code of
Regulations, concerning handling of asbestos dust.
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C. Rubbish Control

1. Through all phases of construction and operation, including suspension of Work and
until final Transfer of Title to the CITY of the Project, the CONTRACTOR shall keep
the Worksite and FACILITY and other areas used by it in a neat and clean condition,
and free from any accumulation of rubbish and debris. The CONTRACTOR shall
dispose of all rubbish and waste materials of any nature occurring at the Worksite
and FACILITY and shall establish regular intervals of collection and disposal of such
materials and waste. The CONTRACTOR shall also keep its haul roads free from
dirt, rubbish, and unnecessary obstructions resulting from its operations. Care shall
be taken to prevent spillage on haul routes. Any such spillage shall be removed
immediately and the area cleaned by the CONTRACTOR. Equipment and material
storage shall be confined to areas approved by the ENGINEER. Disposal of all
rubbish and surplus materials shall be off the site of construction, all in accordance
with local codes and ordinances governing locations and methods of disposal, and in
conformance with all applicable safety laws, and the requirements of the OSHA
Safety and Health Standards for Construction. All disposal and cleanup cost shall be
included in the CONTRACT.

D. Sanitation

1. Fixed or portable chemical toilets shall be provided for the use of the
CONTRACTOR's employees during the demolition and construction phases of this
project. These accommodations shall be maintained in a neat and sanitary condition.



Toilets at construction sites shall conform to the requirements of Title 8, California
Code of Regulations.

2. Wastewater conveyance and disposal shall not be interrupted. Should the
CONTRACTOR disrupt existing sewer facilities, sewage shall be conveyed in closed
conduits and disposed of in a sanitary sewer system. Sewage shall not be permitted
to flow in trenches or be covered by backfill.

3. The CONTRACTOR shall establish a regular schedule for collection of all sanitary
and organic waste. All wastes and refuse from sanitary facilities provided by the
CONTRACTOR or organic material wastes from any other source related to the
CONTRACTOR's operations shall be disposed of away from the site in a manner
satisfactory to the INSPECTOR and in accordance with all laws and regulations
pertaining thereto. Disposal of all such wastes shall be included in the CONTRACT.

E. Chemicals

1. Unless otherwise required, the CONTRACTOR shall obtain prior approval from the
ENGINEER for chemical usage during the Work.

2. The CONTRACTOR shall maintain and have readily available and accessible on site,
and provide four (4) copies of the MSDS to the INSPECTOR for all chemicals used
during project construction or furnished for project operation, prior to bringing them
on site, whether defoliant, soil sterilant, herbicide, pesticide, disinfectant, polymer,
reactant, or of other classification, which shall show approval of either the U.S.
Environmental Protection Agency or the U.S. Department of Agriculture. Use of all
such chemicals and disposal of residues shall be in strict accordance with the printed
instructions of the manufacturer and with all other applicable laws and regulations.

1. The CONTRACTOR is hereby notified that the facility for the Work may contain Lead
(Pb), Chromium (Cr) and Molybdenum (Mo).

F. Lead paint notification

2. If any paints containing Lead or Chromium are to be physically disturbed or made
airborne during the progress of the Work by activities such as abrasive blasting,
welding, cutting or torch burning, the CONTRACTOR shall provide appropriate
worker protection in accordance with OSHA Lead in Construction Standard and in
any other applicable regulations.

3. All paint which is removed or disturbed during the progress of the Work or any
demolition debris which contains these paints, either of which contains in excess of 5
ppm (mg/I) Lead or Hexavalent Chromium when tested in accordance with the Waste
Extraction Test (WET) method of the California Code of Regulations, Title 22, shall
be disposed of as hazardous waste. The CONTRACTOR shall be responsible for
such disposal in accordance with all applicable laws and regulations.

1. Hazardous waste generated by the CONTRACTOR at the site shall be disposed of in
accordance with DB Contract Section 2-1.1.9 - NOTIFICATION OF HAZARDOUS
SUBSTANCES.

G. Hazardous Waste

H. Odor Control
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1. The CONTRACTOR shalt furnish all labor, materials, and equipment required and
shall carry out effective measures whenever and as often as necessary to prevent
the discharge of a nuisance odor from its operation into the atmosphere in such
quantity as will violate the regulations of any legally constituted authority. During
construction, the CONTRACTOR shall notify the ENGINEER and the INSPECTOR at
least forty-eight (48) hours in advance when potential odor-causing activities are
scheduled during construction or operations.

I. Drainage Control

1. The CONTRACTOR shall maintain drainage within and through the Work areas.
Earth dams will not be permitted in paved areas. Temporary dams of sandbags,
asphaltic concrete, or other acceptable material will be permitted when necessary.
Such dams shall be removed from the site as soon as their use is no longer
necessary.

J. Graffiti Control

1. Throughout all phases of Work, including suspension of work, and until final
acceptance, the CONTRACTOR shall keep all equipment, field offices, storage
facilities and other facilities free of graffiti. Graffiti shall be painted over, masked or
cleaned off within twenty-four (24) hours after notification by the INSPECTOR

K. Site Conditions Affecting Equipment Warranties

1. At no time shall the CONRACTOR create an environment such that any and aU
equipment warranties are jeopardized. CONTRACTOR shall notify the ENGINEER
immediately where any existing condition can jeopardize any equipment warranty.

(END OF SECTION)
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SECTION 01562
ENVIRONMENTAL MITIGATION

1.1 THE REQUIREMENT

A. The CONTRACTOR shall mitigate the adverse environmental impacts associated with the
Work. The CONTRACTOR shall indemnify and hold harmless the CITY from any and all
fines, penalties or damages incurred by the CITY for violation of any environmental
mitigation measures or permit caused by the CONTRACTOR's failure to comply with
environmental mitigation measures of this Article. The measures that the CONTRACTOR
shall take to mitigate environmental impacts include, but are not limited to the following:

1. Implement a Fugitive Dust and Erosion Control Plan (FDECP) that meets or exceeds
SCAQMD requirements and the CITY'S FDECP for this site.

2. Comply with the General Construction Activity Storm Water Permit and the Storm
Water Pollution Prevention Plan for this site.

3. Comply with the requirements of DB Contract Section 2-1.1.9 - NOTIFICATION OF
HAZARDOUS SUBSTANCES.

4. Protect sensitive habitats and species through the use of fencing, to prohibit
construction personnel access to adjacent habitat areas, and with dust control
measures of the FDECP, and such other measures that may be called for by the
Environmental Impact Report for this project.

5. Comply with the following emission control measures to minimize construction
activity emissions:

a. Stop construction activities during Stage II smog alerts which will be
announced to the CONTRACTOR by the ENGINEER;

b. Reduce construction equipment emissions by shutting off all equipment not in
actual use;

c. Reduce construction-related traffic congestion;

d. Provide rideshare incentives for construction personnel;

e. Tune and maintain construction equipment properly;

f. Use low-sulfurflow nitrogen fuel for construction equipment;

g. Provide transit incentives for construction personnel;

h. Configure construction parking to minimize traffic interference;

i. Minimize obstruction of through-traffic lanes;

j. Provide a flagperson to facilitate traffic flow and prevent traffic congestion;

k. Schedule operations affecting roadways for off-peak traffic hours.
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B. Comply with the more stringent requirements of the current CITY or local noise ordinances,
which may include:

1. Construction of noise barriers;

2. Use of low-noise-generating construction equipment;

3. Maintenance of mufflers and ancillary noise abatement equipment;

4. Use of vibration pile drivers and other techniques that result in less noise than impact
pile drivers;

5. Scheduling high noise producing activities during periods that are least sensitive;

6. Routing construction related truck traffic away from noise-sensitive areas;

7. Reducing construction vehicle speeds.

C. The CONTRACTOR, a minimum of thirty (30) days prior to beginning work on each new
major activity, shall submit a written plan to the ENGINEER, for approval, detailing how the
environmental impacts for the activity shall be mitigated in accordance with the Mitigation
Monitoring Implementation Plan. The plan shall include, at a minimum:

1. anticipated site conditions;

2. equipment to be utilized;

3. means and methods of construction;

4. impacts likely to occur;

5. mitigation methods to be employed.
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SECTION 01563
POLLUTION CONTROL ~SEWAGE SPILL

PREVENTION AND RESPONSE REQUIREMENTS

1.1 THE REQUIREMENT

1. The CONTRACTOR shall observe and comply with the CITY'S policy of "ZERO
SPILLS".

A. General

2. The CONTRACTOR shall be in full charge and be responsible for the Jobsite, the
construction Work, and subject to the directions of the ENGINEER or the
INSPECTOR.

3. The CONTRACTOR shall observe and comply with all Federal, State, and local laws,
ordinances, codes, orders, and regulations which in any manner affect the conduct of
the work, specifically as it relates to sewage spills.

4. The CONTRACTOR shall be fully responsible for preventing sewage spillage,
containing any sewage spillage, recovery and legal disposal of any spilled sewage,
any and all fines, penalties, claims and liability arising from negligently causing a
sewage spillage and any violation of any law, ordinance, code, order, or regulation as
a result of the spillage.

5. The CONTRACTOR shall exercise care not to damage existing public and private
improvements, interrupt existing services and/or facility operations which may cause
a sewage spill. Any reasonably anticipated utility and/or improvement which is
damaged by the CONTRACTOR shall be immediately repaired at the
CONTRACTOR'S expense. In the event that the CONTRACTOR damages an
existing utility, interrupts an existing service which causes a sewage spill, the
CONTRACTOR shall immediately notify the CITY representatives. The
CONTRACTOR shall request and obtain from the ENGINEER an emergency roster
of the designated CITY representatives with their respective telephone numbers,
pager numbers, and cellular phone numbers. The CONTRACTOR shall take all
measures necessary to prevent further damage or service interruption, and to
control, contain and clean up the resultant impacts of the damage, service
interruption and any resulting sewage spill{s) as mentioned in Section 1.1.A. 6,
below.

6. Not Used.

a.

1. The CONTRACTOR shall provide temporary means to maintain and handle the
sewage flow in the existing system as required to complete the necessary
construction.

B. Sewer Bypass
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2. The CONTRACTOR shall prepare and submit a detailed bypass plan to the
ENGINEER for approval of the ENGINEER and the facility OWNER before the
bypass is installed.

3. The CONTRACTOR shall size the bypass system to handle the peak flow of the
system. The CONTRACTOR shall include a one-hundred percent (100%) backup in
the bypass system. The CONTRACTOR shall utilize the backup system to mitigate
any additional wet weather flows, perform the necessary maintenance and repairs on
the bypass system, and exercise and ensure the operability of the backup system.
Each pump, including the backup pumps, shall be a complete unit with its own
suction and discharging pumping. The CONTRACTOR shall operate the backup
bypass system for a minimum of twenty-five percent (25%) of the time on a weekly
basis. The backup bypass system shall be fully installed and operational.

4. Prior to the full operation of the bypass system, the CONTRACTOR shall
demonstrate, to the satisfaction of the ENGINEER and INSPECTOR, that both the
primary and backup bypass systems are fully functional and adequate, and shall
certify the same, in writing, to the ENGINEER in a manner acceptable to the
ENGINEER.

5. The CONTRACTOR shall provide one dedicated fuel tank for every single
pump/generator, if fuel/generator driven pumps are used. The CONTRACTOR shall
provide a fuel level indictor outside each fuel tank. The CONTRACTOR shall
continuously (while in use) monitor the fuel level in the tanks and ensure that the fuel
level does not drop below a level equivalent to two (2) hours of continuous bypass
system operation. The CONTRACTOR shall take the necessary measures to ensure
the fuel supply is protected against contamination. This includes, but is not limited
to, fuel line water traps, fuel line filters, and protecting fuel stores from precipitation.

6. The CONTRACTOR shall provide an emergency standby power generator, if electric
power driven pumps are used.
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7. The CONTRACTOR shall continuously (while in use) monitor the operation of the
bypass system and all impacted facilities. The CONTRACTOR shall submit, as part
of their bypass plan, their monitoring procedure and frequency. The CONTRACTOR
shall maintain a log of the monitoring in a manner acceptable to the ENGINEER and
INSPECTOR

8. The CONTRACTOR shall continuously monitor the flow levels downstream and
upstream of the bypass to detect any possible failure that may cause a sewage
backup and/or spill. The CONTRACTOR shall include the means and methods of
monitoring the flow in their Spill Response Plan.

9. The CONTRACTOR shall routinely inspect and maintain the bypass system,
including the backup system. The CONTRACTOR shall submit as part of their
bypass plans their maintenance procedures and frequency. The CONTRACTOR
shall maintain a log of all pertinent inspection, maintenance and repair records in a
manner acceptable to the ENGINEER and INSPECTOR

10. AU costs associated with sewer bypass requirements listed above (Section 8-1
through 9) shall be included in the CONTRACT.

(END OF SECTION)



SECTION 01571
STORMWATER POLLUTION CONTROL

MEASURES FOR CONSTRUCTION ACTIVITIES

1.1 General: The Contractor shall exercise every reasonable precaution to protect channels, storm
drains, and bodies of water from pollution.

A. Conduct and schedule operations to minimize or avoid muddying and silting channels,
drains, and waters.

D. Exercise care in preserving vegetation and protecting property, to avoid disturbing areas
beyond the limits of the Work. Promptly repair any damage caused by Contractor
operations.

B. As required, obtain permits for erosion and water pollution control from the appropriate
jurisdictional agency before starting Work.

C. Provide any necessary water pollution control devices to prevent, control, and abate water
pollution, and implement good housekeeping pollution control measures to reduce the
discharge of pollutants from work sites to the maximum extent practicable. These water
pollution control devices include drains, gutters, slope protection blankets and retention
basins and shall be constructed concurrently with other Work at the earliest practicable
time.

E. Comply with the specific requirements based on acreage of disturbed soil.

F. Penalties: Failure to comply with this Section may result in significant fines and possible
imprisonment. The RWQCB or other prosecuting authority may assess fines of up to
$32,500 per day for each violation. Should the City be fined or penalized as a result of the
Contractor failing to comply with this Section, the Contractor shall reimburse the City for any
and all fines, penalties and related costs.

G. Notification and Report: If pollution occurs in the work area for any reason or when the
Contractor becomes aware of any violation of this Section, correct the problem and
immediately notify the Inspector. In addition, submit a written report to the Engineer within
seven (7) calendar days describing the incident and the corrective actions taken. If either
the Inspector or Engineer is first to observe pollution or a violation, the Contractor shall also
explain in the written report why the Work was inadequately monitored.

H. The provisions of this Section describe minimum compliance and do not preclude other
more stringent stormwater pollution control measures that may be required in the Contract.

1.2 Definitions

A. "Construction activity": Operations such as clearing, grading, disturbances to the ground
such as stockpiling, or excavation that results in soil disturbances. If construction activity is
part of a larger common plan of development, the amount of disturbed soil is the total land
area of disturbed soil that results under the common plan.

2.1 Construction activity - less than one acre of disturbed soil: Comply with the following
minimum water quality protection requirements

A. Retain eroded sediments and other pollutants on-site and do not allow transportation from
the site by sheet flow, swales, area drains, natural drainage, or wind. Control slope and
channel erosion by implementing an effective combination of best management practices
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(BMPs). Such BMPs include scheduling grading during non-rainy seasons, planting and
maintaining vegetation on slopes and covering erosion-susceptible slopes.

B. Protect stockpiles of earth and other construction-related materials from being transported
from the site by wind or water.

C. Properly store and handle fuels, oils, solvents, and other toxic materials to not contaminate
the soil or surface waters, enter the groundwater, or be placed where they may enter a live
stream, channel, drain, or other water conveyance facility. Protect all approved toxic
storage containers from weather. Clean spills immediately and properly dispose of cleanup
materials. Spills shall not be washed into live streams, channels, drains, or other water
conveyance facilities.

D. Do not wash excess or waste concrete into the public way or any drainage system. Retain
concrete wastes on-site until they can be appropriately disposed of or recycled.

E. Deposit trash and construction-related solid wastes in covered receptacles to prevent
contamination of rainwater and dispersal by wind.

F. Do not allow sediments and other materials to be tracked from the site by vehicle traffic.
Stabilize construction entrance roadways to inhibit sediments from being deposited onto
public ways. Immediately sweep up accidental depositions. Do not allow depositions to be
washed away by rain or by any other means.

G. Contain non-storm water runoff from equipment or vehicle washing and any other activity at
the work site.

H. At completion of the Work, clear the worksite of debris and restore to a condition at least
equal to or better than prior to construction.

I. When construction activity with grading is likely to occur during the rainy season (October 1
through April 15), prepare a Wet Weather Erosion Control Plan (WWECP) per LAMC
Section 61.02. The WWECP must be submitted to the Engineer for approval within thirty
(30) calendar days after execution of the Contract.

Guidance on preparing the WWECP can be found in 'Development Best Management
Practices Handbook - Part A, Construction Activities", adopted by the Board and as
authorized by LAMC Section 64.72. The handbook can be viewed at or obtained at cost at
Bureau of Engineering public counters.

1. Erect barriers sufficient to prevent muddying or polluting streams.

J. When working in live streams, these are additional water pollution control requirements.

2. Prior to removing materials from a flowing stream, use a stream bypass or other
equivalent means to keep the flow in the stream free of the mud or silt from the
removal operations.

3. Avoid transporting materials across live streams. If not possible, the transportation
operation must be designed to prevent materials from falling into the stream and
cannot muddy the stream.

4. Equipment may not be operated in a live stream or channel unless the Contractor
can demonstrate to the Engineer's satisfaction that no other practical alternatives
exist. The equipment must be designed to prevent materials from falling into the
stream and cannot muddy the stream.
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5. Do not allow fresh portland cement or fresh portland cement concrete to enter the
water flowing in streams, channels or drains.

6. Do not allow material derived from the Work to be deposited in a live stream, channel
or drain.

2.2 Construction activity - one acre or more of disturbed soil. In addition to the requirements
for Section 2.1 - "Construction activity - less than one acre of disturbed soil", file a Notice of
Intent (NOI) with the State Water Resources Control Board and apply for coverage under the
State General Construction Activity Stormwater Permit (GCASP) (NPDES No. CAS000002.
Comply with all of the requirements of the GCASP, including preparing and implementing a
Storm Water Pollution Prevention Plan (SWPPP). The SWPPP must describe the erosion
control practices to be implemented during construction and the selection and implementation of
appropriate BMPs to account for site-specific and seasonal conditions. This supercedes the
Section 2.1(I) WWECP requirement for describing erosion control practices.

The Waste Discharge Identification Number (WOlD) is evidence of NOI submittal. Provide the
WOlD to the Engineer and other agencies that issued permits for the project (such as the
Department of Building & Safety). Guidance with the GCASP, NOI and SWPPP is available in
the "Construction Handbook" published by the California Stormwater Quality Association and
downloadable from their web site at http://www.cabmphandbooks.com/Construction.asp.

1. Submitting a NOI to the SWRCB and paying fees prior to start of construction;

A. Compliance with the GCASP requires:

2. Preparing the SWPPP before start of construction;

3. Keeping the SWPPP on site, implementing it during construction, and revising it as
needed; and

1. Certifying by July 1 of each year that construction activities are in compliance with
the GCASP and SWPPP,

4. Submitting a notice of termination with the SWRCB when construction is complete.

B. Implementing the SWPPP requires:

2. If there were instances of non-compliance, the Contractor shall submit notifications of
non-compliance to the Los Angeles Regional Water Quality Control Board (RWQCB)
within 30 calendar days from the time the non-compliance was first identified.

3. If the Contractor, SWRCB, or RWQCB determines that stormwater discharges and/or
authorized non-stormwater discharges are causing or contributing to an exceedance
of an applicable water quality standard, the Contractor shall:

a. Implement corrective measures immediately and notify the RWQCB as soon
as possible but no later than 48 hours after discovering the discharges. Unless
otherwise directed by the RWQCB, follow up the notification with a report
within 14 calendar days to the RWQCB. The report must describe: (1) the
nature and cause of the water quality standard exceedance; (2) the BMPs
currently being implemented; (3) any additional BMPs which will be
implemented to prevent or reduce pollutants that are causing or contributing to
the exceedance of water quality standards; (4) any maintenance or repair of
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BMPs; (5) an implementation schedule for corrective actions; and, (6) a
description of actions taken to reduce the pollutants causing or contributing to
the exceedance.

b. Immediately revise the SWPPP and monitoring program to incorporate the
additional BMPs that have been and will be implemented, the implementation
schedule, and any additional monitoring needed.

c. The Contractor is advised that none of the foregoing prevent the RWQCB from
enforcing any provisions of the GCASP while the Contractor prepares and
implements the above report.

4. Amending the SWPPP as needed. Sign and date all amendments, attach them
directly to the SWPPP and promptly provide copies of all amendments to the
Engineer.

5. Ensuring that persons responsible for preparing, implementing, and amending the
SWPPP and responsible for permit compliance are appropriately trained. This
includes personnel responsible for installing, inspecting, maintaining, and repairing
BMPs. Include documentation of their training in the SWPPP.

6. Inspect BMPs before and after each storm and once each 24-hour period during
extended storm events to assess BMP effectiveness. Implement BMP repairs or
changes as soon as feasible. Document each inspection with a checklist kept with
the SWPPP, using forms provided by the SWRCB, RWQCB or equivalent.

7. Develop and implement a sampling and analysis program for pollutants which are not
visually detectable in storm water discharges, which are or should be known to occur
on the construction site, and which could cause or contribute to an exceedance of
water quality objectives in the receiving water.

Digester Gas Utilization Project - General Requirements
File: GR_Section _Combined-Div-One-Rev-O

Page 92 of 150
Revision Date 11/19/13

8. In addition to plans or permits required by local, state, or federal agencies, maintain
copies of the GCASP, SWPPP their amendments and their reference documents
available for review at the construction site.

9. Retain records/copies of: data used to complete the NOI; the SWPPP and all
attachments and amendments; compliance certifications; notifications of non-
compliance; training; incidents such as spills or other releases, including
photographs as available; sampling and analysis of discharges discovered through
visual monitoring; all reports required by the GCASP; BMP inspections and
checklists, and maintenance and repair activities; and activity-based BMPs, such as
good housekeeping, that have been implemented.

10. After the Work is complete and final acceptance by the City, submit to the Engineer,
all records/copies of documents required by the GCASP, including, but not limited to,
the records/copies of the documents noted above.

END OF SECTION



SECTION 01572
CONSTRUCTION AND DEMOLITION WASTE MANAGEMENT

1.1 The Requirement

A. The Construction and Demolition Waste Management (CMDW) Specification includes
procedures for ensuring optimal diversion of construction and demolition waste generated
by the project, and documentation procedures for tracking waste generation and diversion.

B. Each construction andlor demolition project shall reuse or recycle a minimum of 75% of the
inert debris and 50% of the remaining construction and demolition debris generated by the
project.

C. The project shall promote the City's sustainable building efforts by creating a resource-
efficient and environmentally sensitive project and maintaining optimum control of the
construction and demolition waste generated during the project.

D. The project shall use products with post-consumer recycled content to the greatest extent
feasible. Refer to the California Integrated Waste Management Board's website for
information about recycled content construction products.

B. C&D: Construction and Demolition

1.2 Abbreviations

A. CaIMA>(: California Materials Exchange

C. CCR: California Code of Regulations

D. CDRG: Construction and Demolition Recycling Guide

E. CIWMB: California Integrated Waste Management Board

F. LEA: Local Enforcement Agency

G. SWDD: Solid Waste Diversion and Disposal

H. WMP: Waste Management Plan

B. "Class III landfill": A landfill that accepts non-hazardous solid waste such as household,
commercial, and industrial solid waste. A Class III landfill must have a CIWMB solid waste
facilities permit and is regulated by the LEA.

1.3 Definitions

A. "Certified Mixed Debris Processing Facility": A solid waste processing facility that accepts
loads of mixed debris for the purpose of recovering re-usable and recyclable materials and
disposing of the non-recyclable residual material. A Certified Mixed Debris Processing
Facility has been certified by the City of Los Angeles to have a facility specific recycling rate
for C&D waste andlor another facility specific recycling rate for municipal solid waste. See
CDRG Section VII G for information on the current list of certified processors.

C. "Construction and Demolition Recycling Guide": a publication by the Bureau of Sanitation's
Solid Resources Citywide Recycling Division available at
http://www.lacity.org/san/solidresources/recycling/publications/index.htm , or Solid
Resources Citywide Recycling Division,1149 S. Broadway, 10th Floor, Los Angeles, CA
90015, (213) 485-2260; FAX (213) 485-3671.
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D. "C&D Debris": Solid waste and recyclable materials that result directly from construction,
remodeling, repair, demolition, or deconstruction of buildings and other structures, do not
contain hazardous waste (as defined in CCR Title 22, Section 66621.3, et seq.), and
contain no more than one percent (1%) putrescible wastes by volume, calculated on a
monthly basis. C&D debris includes, but is not limited to: asphalt, concrete, Portland
cement, brick, lumber, wallboard, roofing material, ceramic tile, pipe, glass, carpet and
associated packaging.

E. "Deconstruction": The process of taking apart a structure with the primary goal of preserving
the value of all useful building materials, so that they may be reused or recycled.

F. "Disposal": Acceptance of solid waste at a legally operating facility for the purpose of
landfilling.

G. "Diversion": Activities that result in reducing the amount of waste disposed at a landfill. This
can include source reduction activities, composting, recycling, and reuse.

H. "Inert Backfill Site": A location, other than inert fill or other disposal facility, to which inert
waste is taken for the purpose of filling an excavation, shoring, or another soils engineering
operation.

I. "Inert Fill": A facility that can legally accept inert waste such as asphalt and concrete
exclusively for the purpose of disposal.

J. "Inert Debrisllnert Waste": Solid waste and recyclable materials that are source separated
or separated for reuse, do not contain hazardous waste (as defined in CCR, Title 22,
section 66261.3 et. seq.) or soluble pollutants at concentrations in excess of applicable
water quality objectives, and do not contain significant quantities of decomposable waste.
Inert debris may not contain more than 1% putrescible wastes by volume calculated on a
monthly basis. Gravel, rock, soil, sand and similar materials, whether processed or not,
that have never been used in connection with any structure, development, or other human
purpose are not inert debris.
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K. "Mixed Debris": Material that includes commingled recyclable and non-recyclable
construction and demolition debris.

L. "Mixed Debris Processing Facility": A solid waste processing facility that accepts loads of
mixed debris for the purpose of recovering re-usable and recyclable materials and
disposing of the non-recyclable residual materials. See also Certified Mixed Debris
Processing Facility.

M. "Permitted Waste Hauler": A company that possesses a valid and current permit from the
City of Los Angeles to collect and transport solid waste from individuals or businesses in
the City of Los Angeles.

N. "Recycling": The process of sorting, cleaning, treating and reconstituting materials for the
purpose of using the altered form in the manufacture of a new product. Recycling does not
include burning, incinerating, or thermally destroying solid waste.

1. On-site Recycling Materials that are sorted and processed for use in an altered form
in the project, (e.g. concrete is crushed for use as base for a parking lot on the site)

2. Off-site Recycling Source-separated materials hauled to another location and used in
an altered form in the manufacture of a new product.

O. "Recycling Facility": An operation that can legally accept materials for the purpose of
processing the materials into an altered form for the manufacture of a new product.



Depending on the types of materials accepted and operating procedures, a recycling facility
mayor may not be required to have a Solid Waste Facilities permit from the CIWMB or be
regulated by the LEA.

P. "Reuse": Materials that are recovered for use in the same form. This includes materials that
are reused on-site or off-site.

Q. "Salvage": Materials recovered for reuse or sale or donation to a third party.

R. "Source Reduction": Any action causing a net reduction in the generation of solid waste.
Source reduction includes, but is not limited to, reducing the use of nonrecyclable materials,
replacing disposable materials and products with reusable materials and products, reducing
packaging, and reducing the amount of yard waste generated.

S. "Source-Separated Materials (Construction and Demolition Debris)": Material that is sorted
at the site of generation by individual material type for the purpose of reuse or recycling,
i.e., loads of concrete that are source-separated for delivery to a base course recycling
facility to be crushed into road base material. Note: The Contractor may be able to save
money on collection fees for source-separated material. Source-separated material is not
subject to the City's 10% AB939 fee.

U. "Transfer Station": A facility that can legalJy accept solid waste for the purpose of
temporarily storing the materials for re-Ioading onto other trucks and transporting them to a
landfill for disposal, or recovering some materials for reuse or recycling. Transfer stations
must be permitted by the CIWMB and regulated by the LEA.

T. "Solid Waste": shall mean waste that the CIWMB has deemed acceptable for disposal at a
Class lit Landfill and shall not include source-separated material.

A. The construction and demolition project shall reuse or recycle a minimum of 75% of the
inert debris and 50% of the remaining construction and demolition debris generated by the
project.

1.4 DIVERSION REQUIREMENTS

1.5 SUBMITTALS

A. Waste Management Plan (WMP): The Contractor shall conduct a site assessment and
estimate the types and quantities of materials, under the project, that are anticipated for on-
site or off-site processing, recycling, reuse, or disposal. See CDRG Section VII G, for a
partial list of facilities that accept these materials for recycling.

1. Prior to the commencement of the project construction, the City project manager will
schedule and attend a meeting with the Contractor to discuss the Contractor's
proposed WMP. This plan shall be submitted to allow the City and the Contractor an
opportunity to develop a mutual understanding regarding the recycling and reuse
requirements and programs.

2. Not more than 20 Workdays after the meeting, and before the commencement of the
project, the Contractor shall prepare and submit to the City project manager a written
WMP, Attachment A The plan shall show a minimum 75% recycling for inert debris
expected from the project and 50% recycling for the remaining C&D debris expected
from the project. The Contractor shall submit the plan in the format provided herein
as Attachment A, Parts I and It. Instructions for filling out the form are in Attachment
A, 'Instruction Sheet'. Work shall not begin until the project Engineer approves the
WMP for the project.
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3. If the Contractor expects a circumstance that the Contractor believes make it
infeasible to comply with the Diversion Requirement, the Contractor may submit a
written request for an exemption at the time the WMP is submitted. If the exemption
request is not approved by the Engineer, the Contractor shall revise and resubmit a
WMP.

4. If the City determines that it is infeasible for the Contractor to meet the Diversion
Requirement due to unique circumstances, the City shall determine the maximum
feasible diversion rate for each material and shall indicate this rate on the WMP
submitted by the Contractor. The City shall return a copy of the WMP to the
Contractor marked "Approved for Infeasible Exemption". The Contractor will be
required to meet the maximum feasible diversion rates as approved by the City. If
the Contractor fails to meet the revised rates the Contractor will be subject to the
stipulated penalties. Exempt projects are required to keep and submit all
documentation for the project. This includes receipts, the WMP, SWDD Reports, and
all supporting documentation as required herein.

5. The City's approval of the Contractor's WMP will not otherwise relieve the Contractor
of responsibility for adequate and continuing control of pollutants and other
environmental protection measures.

B. Solid Waste Diversion and Disposal Report (SWDD Report): With each submittal of the
Contractor's application for progress payment, the Contractor shall prepare and submit to
the inspector a written SWDD Report quantifying all material generated in the project which
was either disposed, or diverted from disposal through reuse or recycling during the time
period covered by the SWDD Report and progress payment. Part III of each SWDD Report
is a cumulative history of the diversion and disposal for the project. The Contractor shall
submit the report in the format provided herein as shown in Attachment B. Failure to submit
the report and the supporting documentation shall render the application for progress
payment incomplete and delay payment until the proper documentation is submitted. The
supporting documentation includes manifests, weight tickets, receipts, reports, invoices,
and other supporting documents specifically identifying the projects, the recyclables and
solid waste generated by the project, and where the material was sent. Instructions for
filling out the forms are in Attachment B, 'Instruction Sheet'. The final SWDD Report shall
cover the complete time period of the project and shall contain, in Part III, a list of the total
waste disposed and/or diverted for each reporting period. As a condition of Final
Acceptance, the final SWDD and supporting documentation shall be submitted within 30
days of completion of the Work.
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C. Substitutions: Should the Contractor desire to use materials, equipment, or products that
meet the requirements of these specifications but are more environmentally responsive,
the Contractor shall submit these substitutions in accordance with "Substitutions and "Or
Equal" Submittals" of the General Requirements.

1.6 PENALTY

A. Except to the extent otherwise permitted pursuant to any exemption applied for and granted
as provided herewith, failure to meet the minimum diversion requirements as detailed
above will result in penalties, subject to appeal, as detailed below.

B. If the diversion requirement has not been met, a per ton penalty will be applied to the
disposed material over that allowed in the approved WMP.

C. The penalty will be calculated as follows: Tons over that allowed in the approved WMP
times the per-ton penalty in effect at the time the contract was awarded. The penalty is
$100 per ton.



D. The penalty will be determined by the Bureau of Contract Administration and wlll be
considered by the Board of Public Works.

E, The Contractor who has been assessed a penalty may submit a written request for a
hearing, Upon receipt of the written request the awarding authority shall set the matter for
hearing and notify the Contractor.

1.7 REUSE, SALVAGE, AND RECYCLING OPTIONS

B. Recycling shall include both on-site and off-site recycling of source-separated materials, as
well as mixed debris recycling efforts.

A Construction projects shall make use of as many reuse and salvage options as is feasible.
One option is the California Materials Exchange (CaIMAX), a free program sponsored by
the CIWMB, The most recent issues of CDRG Section VII G, contains contact information
for non-profit organizations, salvage facilities and other reuse organizations.

C. On-site recycling program shall produce a quality product to meet the specifications
identified in the contract documents, subject to approval. The Contractor shall estimate the
amount of material to be used in the project and include a program for off-site recycling of
any excess material that cannot be used in the project.

D, The Contractor shall develop and implement a program to include source separation of
solid waste, to the greatest extent feasible, of the followinq types:

1. Asphalt

2. Concrete, concrete block, slump stone (decorative concrete block)

3. Rock

4. Wood (lumber)

5. Green material (i.e, tree trimmings)

6. Other materials, as appropriate, such as red clay brick, building fixtures, architectural
details, dry wall, carpet, carpet padding, and corrugated cardboard

E. Mixed Debris Recycling: The Contractor should develop and implement a program to
transport loads of commingled construction and demolition materials that cannot be feasibly
source separated to a mixed debris recycling facility, A list of these facilities and their
recycling rates is in the most recent issue of CDRG Section VII G.

F Certified Processors: These facilities have facility recycling rates, established by the City of
Los Angeles for each mixed debris waste stream. Mixed construction and demolition debris
taken to these facilities are considered to have been recycled at the rate of the certified
processing facility, For example, 100 tons of material taken to a facility with a recycling rate
of 60% gives the project credit for 60 tons of recycling. A list of these facilities and their
recycling rates is in the most recent issue of CDRG Section VII G.

G. Recyclinq, Reuse, Mixed Waste Processing and Salvage Facilities: The CDRG is
incorporated herein by reference and contains information about processing, recycling,
reuse and salvage facilities,

H. Revenue: Revenue or savings obtained from recycled, reused, or salvaged materials shall
accrue to the Contractor unless otherwise noted in the Contract Documents. Note: The
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Contractor may be able to save money on collection fees for source-separated material.
Source-separated material is not subject to the City's 10% AB939 fee. Permitted waste
haulers that take mixed C&D debris to certified processors may be eligible for a rebate on
part of the AS 939 fee.

I. AB 939 Fee: The AS 939 fee is assessed on all solid waste hauled within the City of Los
Angeles in accordance with Section 66.32 of the Los Angeles Municipal Code.

1. All solid waste haulers hauling material from City of Los Angeles locations must be
permitted in accordance with Section 66.32 of the Los Angeles Municipal Code.

2. Source-separated material is not assessed this fee.

3. Permitted solid waste haulers may apply for a rebate for the recycled portion of the
mixed waste taken to certified mixed debris processing facilities.

1.8 HAULING AND DISPOSAL OPERATIONS

A. Hauling: The Contractor is responsible for arranging the collection and hauling .of C&D
debris by a waste hauler that is permitted by the City of Los Angeles in accordance with
Section 66.32 of the Los Angeles Municipal Code.

B. Recycling And Processing Facilities: The Contractor shall be responsible for transporting
C&D debris to recycling or processing facilities. The Contractor shall be familiar with the
requirements for acceptance of C&D materials at the recycling and processing facilities
before the material is delivered. The most recent issue of CDRG Section VII G, includes a
partial list of these facilities. Always call facilities in advance.

C. Disposal Facilities: The Contractor shall be responsible for transporting C&D debris that
cannot be delivered to a recycling or processing facility, to a transfer station or disposal
facility that can legally accept the materials for the purpose of disposal.

D. Site Disposal: The Contractor may not burn, bury, or otherwise dispose of solid waste on
the project job-site.

END OF SECTION
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Attachment A

WASTE MANAGEMENT PLAN (Part I-Inert Materials)

w.o.
Number:

Project
Title:

Date
Submitted:

Name & Title of Responsible Person: Signature:

a. Methods
1 ) Hand-wrecking to recover salvageable materials to be used on - site
2 ) Hand-wrecking to recover salvageable materials to be taken off - site
3) Other (please describe)

Material

1.

Asphalt

Concrete

Brick

Other (Describe)

Other (Describe)

6.
Mixed inerts

Other (Describe)

Other (Describe)

Other (Describe)

9.
Mixed inerts

Mixed inerts

Mixed inerts

Mixed inerts

2. RECYCLING/REUSE

CERTIFIED PROCESSING** 10. 11.

1. DIVERSION AND DISPOSAL TOTALS =
Total diversion

Percent Recycling -
Total diversion + Total disposed

Percent Recycling - ------------- +

X 100 =

X 100 =

Digester Gas Utilization Project - General Requirements
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Attachment A
WASTE MANAGEMENT PLAN (Part II-All Other Materials)

W.O. No.: Index No.: Date Submitted:

Contractors Name:

Street address:

City, State, Zip:

Phone: Fax: Email:
a. Methods

1 ) Hand - wrecking to recover salvageable materials to be used on -
site
2) Other (please describe)

3 ) Hand - wrecking to recover salvageable materials to be
taken off - site
4) Source separating materials and hauling to recyclers

Material Facility and Location

12.
Glass

13. RECYCLI NG/REUSE

Wood I
Greenwaste

Metal

Cardboard

Other (Describe)

Other (Describe)

17. DISPOSAL
Mixed Waste

18.

Other (Describe)

Other (Describe)

20. CERTIFIED PROCESSING** 21.

Tons
Disposed

19.

22:
Mixed Waste

Mixed Waste

Mixed Waste

Mixed Waste

1. DIVERSION AND DISPOSAL TOTALS =
Percent Recycling

Total diverted X 100

Percent Recycling

Total diverted + Total disposed

X 100 =
+
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**Recycling tonnages for debris taken to a certified processor = total tonnage taken to facility X recycfing rate.
Remaining tonnage counts as disposal. Example: 200 tons taken to a certified processor with a recycling
rate of 0.63 (63%) yields 126 tons of diversion and 74 tons of disposal.
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Attachment A - INSTRUCTION SHEET
1. Please print very clearly or type.
2. Attachment A includes: Part l-Inert Materials and Part II-Metal, Wood, and Other Material
3. The information required includes but is not limited to, the following:

a. Contractor and project identification information
b. Methods to be used for recycling, reusing, salvaging and disposing of materials. The method

number should be chosen from the list at the top of Part I and Part II.
c. Estimated quantities of all materials listed, in tons;

4. **Calculating recycling and disposal for mixed material taken to a certified processor: the total tons to be
taken to certified processor times the recycling rate = amount to be recycled. Total to be taken to facility
minus amount to be recycled = amount for disposal.

5. Sample
Project

Title: Big St. Overcrossing
W.O.
Number: 12341-0230709

Date
Submitted: 09/09/99

Contractors Name: Acme Construction
Street address: 33333 Some St.
City, State, lip: Anytown Ca. 90000
Phone: 213-555-5555 Fax: 213-555-1111 Email:

4 } Source separating materials and hauling to recyclers
5} Hauling inerts to an engineered fill

Facility and Location Method Tons Tons
Diverted Disposed

24. RECYCLI NG/REUSE 25. 26. 27.

4 200
BBB Crushing 4 55
Joe's Salvage 2 6

(2) The Best Landscaping 4 600
28. DISPOSAL

Joe's Landfill 1000

23.
Asphalt

Concrete

Brick
Other(Describe)

Clean Gravel

Mixed waste
Other

29. CERTIFIED PROCESSING**

1900

2900

Mixed Waste
8100Ben's Processing (Recycling Rate .81 or 81%)Mixed Waste

1. DIVERSION AND DISPOSAL TOTALS = 8961

= X 100 =Total diverted
Percent Recycling

Total diverted + Total disposed

8961 X 100 = 75.5
0/0

Percent RecYCling

8961 + 2900

Digester Gas Utilization Project - General Requirements
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Attachment B
30. CITY OF LOS ANGELES/DEPARTMENT OF PUBLIC WORKS

SOLID WASTE DIVERSION AND DISPOSAL REPORT

PART I OF III - INERT WASTE MATERIAL

Project Title: w. O. Number: Date
Submitted:

Progress Payment
#

Company Name:

Index Number:

From:

Daytime Phone Number:

De artment:

a. Period Covered In This Report:

To:
Material 31. Facility and Location Tons

Disposed

1~3~2~. ~~ __ ~ ~3~3~.~R~E~C~Y~C~L~IN~G~/~R~E=U=S~E ~~ :35.
Asphalt

Concrete

Brick

Other (Describe)

Other (Describe)

Mixed inerts
36. DISPOSAL

Other (Describe)

Other (Describe)

Other (Describe)

Mixed inerts
: 41.

Mixed inerts

Mixed inerts

39. CERTIFIED PROCESSING** : 40.

Mixed inerts

1. DIVERSION AND DISPOSAL
TOTALS * =

*Copy the Diversion and Disposal Totals to Part III Cumulative Project Recycling Report. Each Report needs to have
the totals from every previous Disposal And Diversion Report listed on it, as well as the totals from this report.
**Recycling tonnages for debris taken to a certified processor = total tonnage taken to facility X recycling rate.
Remaining tonnage counts as disposal. Example: 200 tons taken to a certified processor with a recycling rate of 0.63
(63%) yields 126 tons of diversion and 74 tons of disposal.
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Attachment B
SOLID WASTE DIVERSION AND DISPOSAL REPORT

PART II OF 111-ALL OTHER WASTE MATERIAL

W. O. Number: Date Submitted:

Material Tons
42. Facility and Location Disposed

1~4~3~.~ ~ ~4~4~.~R~E~C~Y~C~L~IN~G~/~R~E~U~S~E~ ~~ :46.
Metal

Wood I Lumber

Greenwaste I
Landscaping

Glass

Cardboard

Other (Describe)

Other (Describe)

Mixed waste
47. DISPOSAL

Other (Describe)

Other (Describe)

Other (Describe)

50. CERTIFIED PROCESSING** : 51. : 52.
Mixed waste

Mixed waste

Mixed waste

Mixed waste

DIVERSION AND DISPOSAL1.
TOTALS*

*Copy the Diversion and Disposal Totals to Part III Cumulative Project Recycling Report. Each Report needs to have
the totals from every previous Disposal And Diversion Report listed on it, as well as the totals from this report.
**Recyciing tonnages for debris taken to a certified processor = total tonnage taken to facility X recycling rate.
Remaining tonnage counts as disposal. Example: 200 tons taken to a certified processor with a recycling rate of 0.63
(63%) yields 126 tons of diversion and 74 tons of disposal.
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W. O. Number: II Date Submitted:

Cumulative Cumulative Cumulative Cumulative
Period Period *Period

Project
*Period

Project
Waste

Recycling %
Beginning Ending Disposal Diversion §enerated

Q.isposal Diversion,g
Q.+g (BIQ) 100

4.52 I \lFRT VVAS~1=MATERIAL '":1 1fill 1 II ATIVE PRnIFr:T HISTORY

ALL OTHER WASTE MATERIAL CUMULATIVE PROJECT HISTORY

Name & title of person responsible Signature:
for the information in this form:

Attachment B
INERT SOLID WASTE DIVERSION AND DISPOSAL REPORT

PART III OF 111-PROJECT CUMULATIVE TOTAL

*From appropriate Part I or II dunng each penod.
Each Attachment B Part III Report needs to have the Diversion and Disposal Totals from every previous Disposal And
Diversion Report listed in it, as well as the totals from this report.
Attach another Part III form and continue information if more rows are needed
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ATTACHMENT B -INSTRUCTION SHEET

Contractor may contact the Solid Resources Citywide Recycling Division of the Bureau of Sanitation
at (213) 473-8228 for information about recycling construction and demolition materials.

Reporting Disposal and Diversion of Solid Waste. With each submittal of Contractor's application for progress
payment, the Contractor shall prepare and submit to the inspector a written Solid Waste Diversion and Disposal Report
quantifying all material generated in the project that was either disposed in landfills or diverted from disposal through
recycling or reuse. Submit the report in the format provided as Attachment B. The report contains three sections. All
three sections must be submitted each time. As indicated on the Solid Waste Diversion and Disposal Report:
PART I
1. Report disposal, reuse, or recycling in tons. Indicate zero (0) if there is no quantity to report for a type of

material.

2. Indicate afllocations to which materials are delivered for reuse, recycling, or disposal. These locations can
include:

a. Source Separated Recycting Facilities
b. Mixed Debris Recycling Facilities
c. Class III Landfills
d. Inert Backfill Sites
e. Salvage yards
f. Transfer Stations

3. The Solid Waste Diversion and Disposal Report must be accompanied by: legible copies of weigh tickets,
receipts, or invoices that specifically identify the project generating the material. Said documents must be from
recyclers andlor disposal site operators that can legally accept the materials.

4. Indicate the Project title; City Work Order Number; Progress Payment Number; Item Number, the City
Department for which the work in being done; the name of the company completing the 'Solid Waste Diversion
and Disposal Report' and compiling supporting documentation; the printed name, title signature, and daytime
phone number of the person responsible for the information on the form; the beginning and ending dates of the
period covered; and the date that the 'Solid Waste Diversion and Disposal Report' is completed.

5. If materials are taken to a facility for which weigh tickets, receipts, or invoices are not available, Contractor shall
provide documentation on company letterhead identifying the address to which materials were taken, name of
owner/operator, type of materials, tons disposed, and the specific project generating the materials.
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File: GR_Section_Combined-Div-One-Rev-O

Page 106 of 150
Revision Date 11/19/13

6. If materials are used on site, Contractor shall provide documentation on company letterhead identifying the type
and tons of materials being reused or recycled on site and the specific project generating the materials.



SECTION 01573
EXCAVATION SHORING, FORMS, AND FALSEWORK

1.1 THE REQUIREMENT

A. Whenever work under the Contract involves trench excavation five (5) feet or more
in depth, or any kind of shoring, the CONTRACTOR shall design and prepare plans
for the required shoring, bracing, and sloping. The plans and calculations shall be
submitted to the ENGINEER and the City of Los Angeles Department of Building
and Safety to obtain required plan check and permit, in advance of excavation to
ensure workers' protection from the hazard of caving ground during the excavation.
If such plan varies from the shoring system standards established by the CAL/OSHA
Construction Safety Orders, the plan shall be prepared by a California registered
civil or structural ENGINEER employed by the CONTRACTOR, and all costs
therefore shall be included in the price named in the Contract for completion of the
Work as set forth in the Contract Documents. Nothing in this Section shall be
deemed to allow the use of a shoring, sloping, or other protective system less
effective than that required by the Construction Safety Orders. Nothing in this Article
shall be construed to impose liability on the CITY, ENGINEER, INSPECTOR, or any'
of their officers, agents, representatives, or employees.

B. The CONTRACTOR shall secure approval, in advance, from authorities concerned
for the use of any bridges proposed by it for public use. Temporary bridges shall be
clearly posted as to load limit, with signs and posting conforming to current
requirements set forth in the Traffic Manual published by the California Department
of Transportation, covering "signs". This manual shall also apply to the street
closures, barricades, detours, lights, and other safety devices required.

C. The CONTRACTOR shall comply fully with the requirements of the CAL/OSHA
Construction Safety Orders, regarding the design of forms, false work, and shoring
for concrete placement, and the inspection of same prior to placement of concrete.
Where the Construction Safety Orders requires the services of a civil ENGINEER
registered in the State of California to approve design calculations and Working
Drawings of the false work or shoring system, to inspect such system prior to
placement of concrete, the CONTRACTOR shall employ a registered civil
ENGINEER for these purposes, and all costs therefore shall be included in the price
named in the Contract for completion of the Work as set forth in the Contract
Documents.

D. No Work under this Section shall start until the ENGINEER has accepted the plans
and the CONTRACTOR has obtained all permits required and furnished a copy to
the ENGINEER and the INSPECTOR.

(END OF SECTION)
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SECTION 01581
PROJECT SIGNS

1.1 THE REQUIREMENT

A. The names, addresses and specialties of CONTRACTORS, Subcontractors,
architects, or engineers may be displayed on removable signs. The size and location
shall be subject to the ENGINEER'S approval. Commercial advertising matter shall
not be attached to or painted on the surfaces of buildings, fences, canopies, or
barricades.

(END OF SECTION)
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SECTION 01711
SITE INVESTIGATION

1.1 THE REQUIREMENT

A. Not used.

B. Not used.

C. Allotted Working Space: CONTRACTOR shall limit work operations to the "working
site" or "Jobsite" or "Worksite," and areas immediately adjacent thereto, as shown on
the Contract Drawings, specified or authorized by the CITY ENGINEER.

1.2 UTILITY LOCATION

A. Unless specified otherwise, prior to commencing any excavation or other work, it is
the CONTRACTOR'S responsibilities to verify and/or determine the location and the
depth of underground main distribution conduits, such as, but not limited to, water,
gas, sewer, storm water, electric power, oil, telephone or cable television, in the area
which is known, or reasonably should be known, to contain such subsurface
installations. CONTRACTOR shall search known substructure records, contact and
verify with the utility companies, and pothole existing subsurface installation to
determine their locations and elevation, at no additional cost to the CITY as part of the
Work and requirements of the Los Angeles City Ordinance No. 150,478.

B. Coordination

1. The CONTRACTOR shall carefully examine the proposed construction site and
during construction for any evidence of recent surfacing of excavations, or the
possible conflict with surface or aerial installations, and the latest substructure
maps. If further information or clarification is desired, CONTRACTOR is urged
to immediately contact the following:

a. The appropriate utility companies;

b. The appropriate District Office of the Bureau of Engineering; and/or

c. City of Los Angeles, Utility Coordination Section of the Project Award
and Control Division

1149 S. Broadway, Suite 140,
Los Angeles, CA 90015
(213) 847-0552.

1.3 Utility Protection

A. The CONTRACTOR shall not interrupt the service function or disturb the support of
any utility without authority from the owner or order from the CITY. All valves,
switches, vaults, and meters shall be maintained readily accessible for emergency
shutoff.

B. Where protection is required to ensure support of utilities, the CONTRACTOR shall,
unless otherwise provided, furnish and place the necessary protection at its expense.
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y
in writing.

D. The CONTRACTOR shall immediately notify the ENGINEER and the utility owner if
any utility is disturbed or damaged. The CONTRACTOR shall bear the costs of repair
or replacement of any utility damaged if located as noted above, in Subsection 1.2 -
Utility Location.

E. When placing concrete around or contiguous to any non-metallic utility installation, the
CONTRACTOR shall, at its expense:

1. Furnish and install a 50mm (2 inch) cushion of expansion joint material or other
similar resilient material; or

2. Provide a sleeve or other opening which will result in a 50mm (2 inch)
minimum-clear annular space between the concrete and the utility; or

3. Provide other acceptable means to prevent embedment in or bonding to the
concrete.

A. Unless otherwise specified, the CONTRACTOR shall remove all interfering portions of
utilities found to be "abandoned". Before starting removal operations, the
CONTRACTOR shall ascertain from the CITY whether the abandonment is complete,
and the costs involved in the removal and disposal shall be the CONTRACTORS
responsibility.

1.4 Utility Removal

1.5 Utility Relocation

Digester Gas Utilization Project - General Requirements
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A. Utilities which are relocated in order to avoid interference shall be protected in their
position and the cost of such protection shall be the CONTRACTOR'S responsibility.

B. Temporary or permanent relocation or alteration of utilities by the CONTRACTOR
shall be its responsibility and it shall make all arrangements and bear all costs.

C. The utility owner will relocate service connections as necessary within the limits of the
Work or within temporary construction or slope easements. When directed by the
ENGINEER, the CONTRACTOR shall arrange for the relocation of service
connections as necessary between the meter and property line, or between a meter
and the limits of temporary construction or slope easements. The CONTRACTOR
may agree with the owner of any utility to disconnect and reconnect interfering service
connections. The CITY will not be involved in any such agreement.

1.6 Not Used

1.7 Utility Cooperation.

A. When necessary, the CONTRACTOR shall so conduct its operations as to permit
access to the Worksite and provide time for utility work to be accomplished during the
progress of the Work.

(END OF SECTION)



SECTION 01721
MOBILIZATION and SITE REQUIREMENTS

1.1 THE REQUIREMENT

A. General

1. Obtaining all applicable permits, insurance, and bonds.

Mobilization shall include, but not be limited to, the following items, all as required for
the proper performance and completion of the Work:

2. Moving onto the Jobsite all of CONTRACTOR'S plant and equipment as
required.

3. Erecting temporary buildings, other construction facilities, and the HTP
Staging Area.

5. Establishing fire protection system for its temporary facilities.

4. Installing temporary construction power and wiring.

6. Developing construction water supply.

7. Furnishing City-provided field offices for the CONTRACTOR, complete with all
specified equipment, terminals and utility services including land-line or
mobile telephones. City shall provide internet access.

8. Not Used

9. Not Used

10. Developing CONTRACTOR'S work and storage areas iflas necessary.

11. Submittal of all required Subcontractor insurance certificates and bonds.

12. Posting all CAL/OSHA required notices and establishment of safety
programs.

13. Have the CONTRACTOR'S representative atthe Jobsite full time.

14. Furnishing of Project Schedule and Submittal Schedules.

The City shall be responsible for providing the following items as required for the proper
performance and completion of the Work:

1. Field office(s) with internet connection for each terminal

2. Connections to on-site sanitary facilities iflas necessary
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3. Providing for potable water facilities

B. The CONTRACTOR is required to provide fuel, power and water required for
performance of the Work, provided that the CITY will be responsible for providing
certain utility services as specified in Appendix 45 to the O&M Contract for testing,
start-up and commissioning of the System, up to the limit specified in said Appendix.

1. The CONTRACTOR shall be required to supply fuel to any vehicles or
equipment he brings on site for construction purposes.

2. Development of, and payment for, the construction power supply is the
CONTRACTOR'S responsibility. Power for construction hand tools may be
obtained from convenience outlets to be designated by the Engineer. Plant
power requirements shall have priority over the CONTRACTOR'S power
needs. With written permission form the ENGINEER, the CONTRACTOR
may also supply its own construction power from generators or through a
temporary service from LADWP. Any temporary construction power service
shall be removed before project completion. Use of the plant electrical
system if allowed by ENGINEER is at CONTRACTORS sole risk and the
CITY shall not be responsible for any construction delay or construction cost
impact due to inadequate capacity or service interruptions of the plant
electrical system.

3. Existing space at the HTP shall be allocated by the CITY in accordance with
Contractor's space requirements, for CONTRACTOR'S use. Such space is
referred to in the Contract Documents as the "HTP Staging Area." Contractor
shall accept this space in its present condition and shall indemnify and hold
the City harmless of all liabilities associated with the Contractor's use of the
HTP Staging Area. Contractor may modify the HTP Staging Area, at
Contractor's own expense, by submitting complete details of modifications to
the ENGINEER for review and approval. Contractor is responsible for
janitorial service and all maintenance to the HTP Staging Area while used by
CONRACTOR until the HTP Staging Area is relinquished back to the CITY.
The HTP Staging Area and all associated areas or equipment such as but not
limited to the elevator(s), hallways, lobbies, restrooms, electrical panels, fire
protection system, storage areas used by the CONTRACTOR must be
returned to its pre-contract condition or better at CITY's request and at no
additional cost to the CITY. CITY reserves the right to direct the
CONTRACTOR to vacate the staging and the storage areas at its discretion.
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4. Not Used

5. CONTRACTOR's personnel located in the HTP Staging Area will be allowed
to use CITY restroom facilities in the C12 and Harrington buildings.

6. The CONTRACTOR shall supply drinking water for his personnel.
Contractor's personnel shall use the drinking water facilities or water outlets at
locations authorized by the City only.

Construction water, free of charge as long as it is not wasted, is available to
CONTRACTOR from an existing fresh water connection at the north side of
the ERB Building. Usage of more then 100 gallons a day requires a (2) day
notification to the plant's shifty. Contractor will not be allowed to use sewage
effluent for construction purposes.

Digester Gas Utilization Project - General Requirements
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a. The CONTRACTOR shall furnish all labor and material for the
Installation of Construction Water outlets or the modification of existing
outlets. A typical size of Construction Water outlet is 1/2", but a 2 1/2"
outlet will be considered, and may be approved by the ENGINEER,
subject to a written request, by the CONTRACTOR, substantiated by
calculations.

b. Upon completion of the Work, the CONTRACTOR shall disassemble
the Construction Water Outlet(s) and blind flange the pipe four feet (4')
downstream of the 4" valve, immediately outside the vault. The
reduced pressure backflow preventer and the meter shall become the
property of the CITY, unless an existing and working backflow
preventer can be demonstrated to work.

c. The backflow preventer, if required, shall be tested after installation by
a tester possessing a valid Certificate of Competence issued by the
County of Los Angeles, Department of Health Services. The installation
shall be inspected by an INSPECTOR from the Department of Health
Services, and the test results submitted to them for registration of the
backflow preventer. Copies of all test records shalt be delivered to the
ENGINEER.

d. . The backflow preventer shall be tested every six months by a certified
tester. Any failed unit shall be immediately repaired or removed from
service. Following repair, the unit shall be retested to verify satisfactory
performance.

e. The backflow preventer shall be tested after any repair or repiping of
the water supply. This test shall not affect the scheduled six-month test.
Relocation or replacement of the backflow preventer shall be
considered a new installation, and shall be followed by test, inspection,
and registration. The test schedule shall then commence from that time
at six month intervals.

f. Results of all testing, repair, or relocation shall be submitted to the
County Department of Health Services and to the ENGINEER. The
CONTRACTOR shall also keep these records available at the
construction site.

g. The CONTRACTOR shall not use any treated sewage effluent water
for construction purposes.

h. All temporary connections and piping installed by the CONTRACTOR
shall be entirely removed, and all affected improvements shall be
restored to their original condition, or better, to the satisfaction of the
ENGINEER.

8. CONTRACTOR wilt be provided with a minimum of eight parking spaces for
its staff and subcontractor vehicles on the east side of the Harrington Building.
CONTRACTOR shall justify and request in writing any additional parking
requirements. City will make reasonable attempt to accommodate
CONTRACTOR's parking needs including making space available in other
areas of the plant; however CONTRACTOR shall be responsible for providing
outside services should space not be available. Plant parking is by permit only
and all current rules and regulations shall be strictly followed by
CONTRACTOR. Vehicles parked outside designated and assigned areas will
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be issued a citation and will be towed at owner's expense. Parking on the 5th

floor of the Service Maintenance Facility Parking Structure (approximately 90
spaces) will be made available to Contractor during the design, demolition
and construction phase. During the design phase the parties will determine
whether additional spaces are available. Parking beyond the capacity of the
s" floor will be the responsibility of the Contractor to arrange and pay for.

9. CONTRACTOR shall exercise common sense and adhere to the energy
consumption conservation policies while using City's power and water
services.

10. Upon completion of the project, CONTRACTOR shall vacate and return the
office and parking spaces to the City in original condition or better than on the
date of Notice to Proceed and at no additional cost to the City

C. HTP STAGING AREA AND LAYDOWN AREA REQUIREMENTS

1. GENERAL: Required spaces around C-11, C-12, and the laydownlstaging
area shall be requested by the Contractor prior to any demolition work for
approval by the Engineer. The HTP Staging Area shall consist of the
following three spaces of the HTP.

a. C12: during design, construction, startup and O&M phases,
CONTRACTOR may use for project office space.

b. Harrington Building: if space is limited at C12 during any project phase,
CONTRACTOR may request additional office spaces, subject to
approval by the ENGINEER.

c. Laydown Area: The Laydown Area has been generally designated as
shown in Appendix 21 on drawing no. 0-27781, Sheets 9,10, and 17-
21.
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d. CONTRACTOR shall be responsible for the security of the staging,
laydown and storage areas. City does not provide security for
Contractor's staging and laydown areas and does not accept
responsibility for any missing equipment or item.

2. LAYDOWN & FIELD OFFICE AREAS

a. Field offices shall be located in one of the areas designated for the
DGUP project or as approved by the ENGINEER.

b. The CONTRACTOR shall verify hookups for water, power, phone and
internet. CONTRACTOR shall provide all labor and material necessary
for any additional plumbing, electrical and telephone hookups not
already provided by the City.

c. All custodial services and supplies shall be provided by the
CONTRACTOR for the entire HTP Staging Area.

d. In the interest of safety, CONTRACTOR shall be responsible for
providing perimeter fencing andlor storage containers within this area.



e. CONTRACTOR shall be responsible for the security of all HTP Staging
Areas. Areas storing valuable parts and equipment shall be protected
with security cameras, intrusion alarms and/or access controlled doors.
City does not provide security for HTP Staging Area and does not
accept responsibility for any missing equipment or items.
CONTRACTOR shall comply with all HTP requirements for security and
safety including, but not limited to, door locks, card access system and
keys. Contractor shall utilize City (HTP) designate lock sets and
electronic door strikes. City will arrange for a one-time purchase of
proprietary locksets and strikes by the CONTRACTOR, at his sole cost.
CONTRACTOR shall provide a quantity of Access Cards to HTP staff,
as required by City. Lock-sets shall be keyed individually by City
Locksmith, and keyed to HTP Master Key set.

f. CONTRACTOR parking shall be limited to this area or as approved by
the ENGINEER and as described in the Contract Documents.

g. CONTRACTOR shall return the laydown and field office areas to its
original condition or better at the end of the construction phase.

3. CONTRACTOR DOCUMENTATION AND INTERFACE REQUIREMENTS

a. A. CONTRACTOR shall provide all necessary office equipment and
furniture to facilitate a functional office, including computer hardware for
their project team to deliver the Work of the Contract Documents. This
includes, but is not limited to, computers, printers and networking
equipment for the HTP Staging Area and CONTRACTOR'S work
space.

b. CONTRACTOR shall provide sufficient licenses/copies for all project
delivery software for their team to deliver the Work of the Contract
Documents. The project delivery tools required specifically for this
Work include, but are not limited to:

(1) Microsoft Word 2007 or later

(2) Microsoft Excel 2007 or later

(3) Microsoft PowerPoint 2007 or later

(4) Microsoft Visio 2007 or later

(5) Bentley Systems Microstation XM

(6) AutoDesk AutoCAD 2008 or later

(7) Adobe Acrobat Professional

(8) Primavera

c. All Project documentation, including submittals and correspondence,
shall be in the native formats of item B above. Any CONTRACTOR
exceptions to these native formats shall be subject to the approval of
the ENGINEER.
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d. CONTRACTOR shall coordinate versions/revisions of the project
delivery software as part of the kickoff meeting.

The following plans are included in Appendix 21

C11 Floor Plan
C12 Floor Plan
Laydown Area

Site Plan

(END OF SECTION)

Digester Gas Utilization Project - General Requirements
File: GR_Section_Com bined-Div-One-Rev-O

Page 116 of 150
Revision Date 11/19/13



SECTION 01722
SURVEYING

1.1 THE REQUIREMENT

1. The CONTRACTOR shall be responsible for the preservation of survey
monuments and bench marks except as noted herein. At least two (2)
Workdays before the start of construction, the CONTRACTOR shall submit
acceptable preconstruction survey tie notes to the ENGINEER. These survey
tie notes will be for all survey markers or bench marks that may be lost or
disturbed due to construction. Lost or disturbed monuments shall be replaced
at the CONTRACTOR'S expense by a California licensed land surveyor or
registered civil ENGINEER authorized to practice land surveying. Post
construction survey monument ties acceptable to the ENGINEER shall be
submitted to the ENGINEER before the completion of the Work (see
"Monuments," Section 8771, Land Surveyors Act, Division 3, Chapter 15 of
the Business and Professions Code. Where the monuments are to be
removed or are damaged by the CONTRACTOR, the CONTRACTOR shall
notify the ENGINEER in writing seven (7) calendar days before starting the
Work.

A. Permanent Survey Markers

B. Lot Stakes

1. The CONTRACTOR shall preserve property line and corner survey markers,
except where their destruction is unavoidable, and the CONTRACTOR is
proceeding in accordance with accepted practice. Contractor shall replace
markers that otherwise are lost or disturbed by its operations.

C. Survey Service

1. The CONTRACTOR shall perform and be responsible for the accuracy of
surveying adequate for construction. The CONTRACTOR shall preserve
construction survey stakes and marks for the duration of their usefulness.
The CONTRACTOR shall replace any necessary construction survey stakes
that are lost or disturbed and need to be replaced.

2. The CONTRACTOR shall establish horizontal and vertical control points for
construction. The CONTRACTOR shall notify the ENGINEER in writing at

. least two (2) full Workdays before survey services are required in connection
with the laying out of any portion of the work. The CONTRACTOR shall dig
all holes necessary for line and grade stakes.

3. The CONTRACTOR shall be responsible for their own layout based on the
survey stakes and grade sheets. The CONTRACTOR shall allow sufficient
time for checking and issuance of grade sheets.
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D. Une And Grade

1. After exterior walls have been located, the CONTRACTOR shall be
responsible for the location of all interior construction including interior piping.

2. Grades for underground conduits will be set at the surface of the ground. The
CONTRACTOR shall be responsible for transferring the grades to the bottom
of the trench.

E. Construction Surveys

1. Construction Surveys shall conform to Chapter J 600 of the Bureau of
Engineering Survey Manual, Part J. This manual may be purchased through
the Bureau of Engineering Public Reference Center.

2. The CONTRACTOR shall provide all reference stakes and form checks
necessary for construction and inspection of improvements. All construction
staking shall be documented in survey field notes. This staking may include
but is not limited to: removals, joins, rough grade, slope, utilities, storm drains,
sewers, curbs, walks, paving, wall and building stakes; and any other staking
necessary for construction and inspection.

F. Reference Or Grade Stakes

1. A reference or grade stake shall be set for each grade change or angle point
shown on the plan, standard plan, and shop drawing, in addition to the normal
staking interval.

G. Form Checks

1. Forms shall be checked when durable points may be disturbed, removed, or
are impractical to be used to verify the design location. The measured
location shall be recorded in the survey field notes. All variations from the plan
location shall be brought to the attention of the ENGINEER.
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H. Staking Intervals And Offset Stake Lines

1. All staking intervals shall be in accordance with the Survey Manual, Figure
J626.224A. Stake lines shall be set at an offset distance from the
improvement to ensure proper grade, station, and alignment.

I. Utility Stakes

1. The CONTRACTOR shall provide stakes for all utilities, public or private, that
require location or relocation, unless otherwise stated.

J. Additional Survey Work

1. The CONTRACTOR may be required to furnish additional survey work, such
as profiles, restakes, etc., at the request of the ENGINEER or the
INSPECTOR.



1. The CONTRACTOR shall use appropriate surveying methods to obtain the
following standards: For fixed works (i.e. cast-in-place concrete; asphalt
pavement, pipes and drains; and other items determined by the ENGINEER)
the following survey standards shall be used. The absolute horizontal
accuracy, in relationship to the Engineer's control, shall be such that the
semimajor axis of its 95% error ellipse is ±0.015 foot or less. The absolute
vertical accuracy, in relationship to the Engineer's control, shall be such that
its standard deviation is ±0.015 foot or tess. The relative horizontal accuracy
of survey points within the Project shall be such that the semimajor axis of its
95% error ellipse is ±0.015 foot or less. The relative vertical accuracy of
survey points within the Project shall be such that its standard deviation is
±0.015 foot or less.

K. Accuracy

2. For excavation purposes, the following survey standards shall be used. The
absolute horizontal accuracy, in relationship to the Engineer's control, shall be
such that the semimajor axis of its 95% error ellipse is ±O.1 foot or less. The
absolute vertical accuracy, in relationship to the Engineer's control, shall be
such that its standard deviation is ±O.1 foot or less. The relative horizontal
accuracy of survey points within the Project shall be such that semimajor axis
of the 95% error ellipse is ±O.1 foot or less. The relative vertical accuracy of
survey points within the Project shall be such that its standard deviation is
±O.1foot or less.

l. Surveyllnspector

1. . The CONTRACTOR shall provide to the INSPECTOR those measurements
and control points necessary to determine the location and conformance to
the plan, line, and grade of the improvements necessary for inspection
purposes.

1. The CONTRACTOR shall provide to the ENGINEER those measurements
necessary for the expedient completion of the Project.

M. Survey/Engineer

N. Survey Plan Of Operations

1. Prior to construction, the CONTRACTOR shall submit to the ENGINEER for
approval a survey plan describing methods and instrumentation to be used on
the Project. The survey plan must be approved prior to any construction.

O. Survey Notes

1. The CONTRACTOR shall supply and keep notes on CITY standard format
note sheets. The ENGINEER may request copies of, and otherwise review,
survey notes at any time during the construction phase of the Project. Upon
completion of the Project, the original survey notes shall become the property
of the CITY and shall be delivered to the ENGINEER

(END OF SECTION)
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SECTION 1731
CUTTING AND PATCHING

PART ONE - GENERAL

1.1 SUMMARY

A. This Section establishes general requirements pertaining to cutting (including
excavating,) coring, fitting, and patching of the Work in existing or new CITY facilities
(structures) required to:

1. Make the several parts fit properly;

2. Uncover work to provide for removal, installing, inspecting, or both, of ill-timed
work;

3. Remove and replace work not conforming to requirements of the Contract
Documents; and

4. Remove and replace defective work.

B. Related Work:

1. Documents affecting Works of this Contract include, but are not necessarily
limited to, the DB Contract and DIVISION 1 - GENERAL REQUIREMENTS.

2. In addition to other specified requirements, the CONTRACTOR shall, upon
the Consultant's or ENGINEER'S request, uncover work to provide for
inspection by the Consultant or ENGINEER of uncovered work and remove
samples of installed materials for testing.
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3. Do not cut or alter Work performed under separate Contracts without the
Consultant's or ENGINEER'S written permission.

1.2 SUBMITTALS

A. Request For ENGINEER'S Consent:

1. Prior to cutting which affects structural safety, submit written request to the
ENGINEER for permission to proceed with cutting.

2. Submit, to the ENGINEER, for approval, the method(s) of cutting and
patching, and protection plan for each. Submit structural calculation,
prepared by a California State licensed Engineer, as directed by the
ENGINEER.

3. Submit all Shop Drawings or submittals as required by other Sections of the
Contract. Submit floor and wall covering samples, paint color samples for the
repaired area to the ENGINEER for approval.



4. Should conditions of the Work or schedule indicate a required change of
materials or methods for cutting and patching, so notify the ENGINEER and
secure written permission prior to proceeding.

1.3 QUALITY ASSURANCE

A. A. Use adequate numbers of skilled workers who are thoroughly trained and
experienced in the necessary crafts, and who are completely familiar with the
specified requirements and the methods needed for proper performance of the Work
of this Section.

B. The safety provisions of applicable laws, building and construction codes shall be
observed.

C. Existing wall or ceiling may contain lead-containing materials indicated to be
encapsulated or remain. All workers shall be protected from lead exposure using
engineering and work practice control when performing other renovation, remodeling
or cleaning activities in accordance with aU local and other governing agencies,
regulations and requirements.

D. Not used.

E. Requirements for Structural Work: Do not cut and patch structural elements in a
manner that would reduce their load-carrying capacity.

1. Obtain approval of the cutting and patching proposal before cutting and
patching any structural elements.

F. Operational and Safety limitations: Do not cut and patch operating elements or
safety related components in a manner that would result in reducing their capacity to
perform as intended, or result in increased maintenance, or decreased operational
life or safety.

1. Obtain approval of the cutting and patching proposal before cutting and
patching any operating elements.

G. If no deposition of existing detail of existing improvements or conditions is made in
the Contract Documents, it shall be the CONTRACTOR'S responsibilities to provide
necessary site investigations including testing, potholes, exposure, etc. to obtain site
information. CONTRACTOR shall submit site information as part of the submittal.
CONTRACTOR shall repair all potholes, exposures, etc.

H. Visual Requirements: Do not cut and patch construction exposed on the exterior or
in occupied spaces, in a manner that WOUld,in the ENGINEER'S opinion, reduce the
building's aesthetic qualities, or result in visual evidence of cutting and patching.
Remove and replace work cut and patched in a visually unsatisfactory manner.
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PART TWO - PRODUCTS

2.1 MATERIALS

A. General: Use materials that are identical to existing materials. If identical materials
are not available, or existing materials do not meet codes or cannot be used where
exposed surfaces are involved, use materials that match existing adjacent surfaces
to the fullest extent possible with regard to visual effect. Use materials whose
installed performance will equal or surpass that of existing materials. Submit
method of repair including lapping, splicing and joining of new and existing
materials.

B. For replacement of items removed, use materials complying with pertinent Sections
the Contract.

C. All cut concrete shall be provided with steel dowels filled with non-shrink grout prior
to patching or placement of new concrete.

PART THREE - EXECUTION

3.1 SURFACE CONDITIONS

A. Inspection:

1. Inspect existing conditions, including elements subject to movement or
damage prior to the Bid, during cutting, excavating, patching, and backfilling.

2. Identify all existing utilities, protect and maintain service to occupied areas in
accordance with the DB Contract, GENERAL REQUIREMENTS Section
01140 - CONTRACTOR'S USE OF THE PREMISES, and GENERAL
REQUIREMENTS Section 01711 - SITE INVESTIGATION.

3. Obtain required shear tests for existing concrete and brick materials.

4. Obtain required weldability test on existing steel.

5. Unless specified otherwise, inspect and determine location of existing rebars
in masonry andlor concrete walls or flooring prior to cutting.

6. After uncovering the work, inspect conditions affecting installation of new
work.

B. Discrepancies:
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1. If uncovered conditions are not as anticipated, immediately notify in writing
the ENGINEER and secure needed directions.

2. Do not proceed until unsatisfactory conditions are corrected.

3.2 PREPARATION PRIOR TO CUTTING

1. Provide required protection including, but not necessarily limited to, shoring,
bracing, and support to maintain structural integrity of the work. Provide



duplicate copy of shoring permit and plan to the ENGINEER prior to start of
Contracted Work.

3.3 PERFORMANCE

A. Perform required excavating and backfilling as required under other pertinent
Sections of the Contract.

1. Perform cutting and demolition by methods, which will prevent damage to
other portions of the Work and provide proper surfaces to receive a proper
installation of repair and new work.

2. Perform cutting (excavating) in accordance with recommendations described
in Soil Investigation Report. Over cutting (excavating) is prohibited.

3. Perform fitting and adjusting of products to provide finished installation
complying with the specified tolerances and finishes noted in the Contract
Documents.

B. Cutting: Cut existing construction using methods least likely to damage elements to
be retained or adjoining construction. Where possible, review proposed procedures
with the original installer. If CONTRACTOR does not concur with the original
installer's recommendations, CONTRACTOR shall notify the ENGINEER and
request instructions.

1. In general, where cutting is required, use hand or small power tools designed
for sawing or grinding, not hammering and chopping. Impact tools are not to
be used in the building unless approved by ENGINEER. Cut holes and slots
neatly to size required with minimum disturbance of adjacent surfaces.
Temporarily cover openings when not in use.

2. To avoid marring existing finished surfaces, cut or drill from the exposed or
finished side into concealed surfaces, or spaces.

3. Cut through concrete and masonry using a cutting machine such as a
carborundum Saw or diamond core drill. Use methods or locations that could
avoid cutting the rebars. All cut rebars, approved by the ENGINEER, shall be
rounded off any sharp edges and dabbed with a coat of protective coating
against rusting.

4. Comply with requirements of applicable Sections of DIVISION 2 where cutting
and patching requires excavating and backfilling.

5. By-pass utility services such as pipe or conduit, before cutting, where services
are shown or required to be removed, relocated or abandoned. Cut-off pipe
or Conduit in walls, partitions or floor slabs to be removed. Cap, valve or plug
and seal the remaining portion of pipe or conduit to prevent entrance of
moisture or other foreign matter after bypassing and cutting. No existing
service shall be interrupted, in accordance with Section 01140 -
CONTRACTOR'S USE OF THE PREMISES of the GENERAL
REQUIREMENTS.
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6. Unless specified otherwise, all cut floor or roof wooden ledgers and blockings
shall be repaired, spliced and installed with approved steel connectors. If
necessary, install new double wooden ledgers or blocking.

7. Unless specified otherwise, all cut ceiling framing members shall be repaired
or replaced with new framing members to the satisfaction of the ENGINEER.
Re-install all ceiling, mechanical grills, and lighting fixtures affected by the
cutting and repairs.

8. Unless specified otherwise, all existing masonry walls shall be removed to the
nearest grout joint. All removed masonry units shall be protected, salvaged
and reused.

C. Patching: Patch with durable seams that are as invisible as possible. Comply with
specified tolerances.

1. Where feasible, inspect and test patched areas to demonstrate integrity of the
installation.

2. Restore exposed finishes of patched areas and extend finish restoration into
retained adjoining construction in a manner that will eliminate evidence of
patching and refinishing.

3. All existing masonry wall shall be repointed and regrouted to the nearest
wythe joint to match existing.

4. Restore all building insulation and fireproofing to match existing thickness and
conditions.

5. Restore complete caulking, sealer, waterproofing etc. to achieve maximum
performance as required.

3.4 CLEANING

A. Thoroughly clean areas and spaces where cutting and patching is performed or
used as access. Remove completely paint, mortar, oils, putty and items of similar
nature. Thoroughly clean piping, conduit and similar features before painting or
other finishing is applied. Restore damaged pipe covering to its original condition.

3.5 TESTING

A. Demonstrate by appropriate water testing that repaired roofing, caulking, sealer,
waterproofing, ceramic tiles, etc. are completely water tight and weather tight.

B. Arrange with local authorized agendes and test all existing utility services,
mechanical and plumbing systems, fire and life systems affected by the cutting and
patching.

(END OF SECTION)
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SECTION 01732
POTHOLING

3. THE REQUIREMENT

A. The CONTRACTOR shall conduct exploratory excavations by potholing to verify or
to discover the actual locations and the size of existing underground utilities and
improvements. Potholing shall be done in areas where excavation work is to occur
at least fourteen (14) calendar days in advance of any excavation or construction in
that area, to avoid possible delay in the progress of the Work.

B. Potholing shall consist of excavations at the locations indicated on the Drawings, or
as directed by the ENGINEER.

C. In addition to the potholes indicated on the Drawings or directed by the ENGINEER,
the CONTRACTOR may opt to do additional potholing deemed necessary.

D. Potholing operations shall conform to all applicable requirements of DB Contract
Section 2-3.19 - INJURY AND ILLNESS PREVENTION - SAFETY MEASURES, as
to sidewall slopes, sheeting and shoring, and all other excavation and trenching
provisions specified herein.

E. Potholing operations shall be conducted in accordance with the requirements of DB
Contract Section 2-3.20 - PROTECTION OF PERSONS AND PROPERTY AND
RESTORATION OF EXISTING IMPROVEMENTS, in order to ensure that the
existing facilities will remain in operation with minimum interruptions.

F. The CONTRACTOR'S method of potholing and schedule for potholing shall be
submitted to the ENGINEER for approval, at least thirty (30) days prior to the
commencement of operation. Any utilities damaged during potholing shall be
immediately reported to the ENGINEER and INSPECTOR and repairs made
immediately in accordance with the requirements of DB Contract Section 2-3.20 -
PROTECTION OF PERSONS AND PROPERTY AND RESTORATION OF
EXISTING IMPROVEMENTS.

G. A complete log of all potholes shall be kept by the CONTRACTOR, showing specific
locations and dimensions of trenches. The log shall be verified by the INSPECTOR
prior to the backfilling of the potholes The verified log will be submitted to the
ENGINEER and the INSPECTOR within two (2) Workdays after completion of
potholing in each area.

H. If directed by the ENGINEER, the CONTRACTOR shall use a licensed surveyor to
establish and record the coordinates, elevations and dimensions of all utilities and
improvements verified or discovered by potholinq. The records shall be submitted to
the ENGINEER within two (2) Workdays after the completion of potholing in each
area. The records shall also include dates of the potholing operations and any
additional discovered information or pertinent data.

I. Upon completion of potholing in each area, and after verification of the logs by the
INSPECTOR, potholes shall be immediately backfilled and compacted in
accordance with the specifications, or restored as directed by the ENGINEER.
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J. Contractor may use ground penetrating radar in place of pothoring with prior
approval from Engineer. Contractor shall submit procedures for this process for
ENGINEER's approval prior to performing any such work.

(END OF SECTION)
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SECTION 01740
REMOVAL, CLEANUP, AND DEMOBILIZATION

1,1 THE REQUIREMENT

A Upon completion of the Work, the CONTRACTOR shall remove all of its tools,
materials and other articles from the property of the CITY, Should the
CONTRACTOR fail to take prompt action to this end, the CITY, at its option and
without waiver of such other rights as it may have, upon thirty (30) calendar days
notice, may treat such items as abandoned property, The CONTRACTOR shall also
sweep all floors broom clean, clean all exterior and interior surfaces and windows
and remove all rubbish and debris resulting from the Work and shall maintain the
Jobsite in a clean, orderly and safe condition at all times until completion of the
physical Work and completion of Title Transfer. Failure to comply with this
requirement shall be grounds for the CITY to assess clean-up costs in the amount
two times the CITY's actual costs.

(END OF SECTION)
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SECTION 01770
PROJECT CONSTRUCTION AND STARTUP CLOSEOUT

1.1 THE REQUIREMENT

A. Closeout Timetable

At the end of the Design Build phase, the CONTRACTOR shall establish dates for
equipment testing and acceptance periods (as required under the Contract). Such
dates shall be established not less than thirty (30) calendar days prior to beginning
any of the foregoing items, to allow the CITY, the ENGINEER, and their authorized
representatives sufficient time to schedule attendance at such activities.

B. Final Submittals

1. The CONTRACTOR shall obtain and submit the following items to the
ENGINEER.

2. Written guarantees, where required.

3. Technical manuals and instructions.

4. Keying schedule.

5. Maintenance stock items; spare parts; special tools.

6. Completed and approved record drawings.

1. The CONTRACTOR shall perform all tasks specified in REMOVAL,
CLEANUP, AND DEMOBILIZATION of the GENERAL REQUIREMENTS.

7. Certificates of inspection and acceptance by local governing agencies having
jurisdiction.

8. Releases from all parties who are entitled to claims against the subject
Project, property, or improvement pursuant to the provisions of law.

9. Third-party licenses in compliance with DB Contract Section 1-7.2.

C. Final Cleanup

D. Maintenance And Guarantee

1. The CONTRACTOR shall make all repairs and replacements promptly upon
receipt of written order from the ENGINEER. If the CONTRACTOR fails to
make such repairs or replacements promptly, the ENGINEER reserves the
right to do the work and the CONTRACTOR and his surety shall be liable to
the CITY for the cost thereof.
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2. Replacement of earth fill or backfill, where it has settled below the required
finish elevations, shall be considered as a part of such required repair work,
and any repair or resurfacing constructed by the CONTRACTOR which
becomes necessary by reason of such settlement shall likewise be
considered as a part of such required repair work.

(END OF SECTION)
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SECTION 01781
SPARE PARTS

1.1 THE REQUIREMENT

A. Applicability

1. This section applies at the concfusion of the contracted period of operation of
the Project, and any agreed upon extension. The contractor will be
responsible to supply spare parts as defined herein.

B. General

1. The Spare Parts supplier must be the manufacturer or a factory authorized
representative of the manufacturer. The manufacturer will be responsible for
any default of the representative that is not corrected by the representative in
a timely and efficient manner. This responsibility includes replacing incorrect
or defective parts, trouble shooting, and correcting problems that are
traceable to the manufacturer's parts. The supplier shall provide, along with
the Spare Parts List, a formal letter of certification from the manufacturer that
the supplier is an authorized representative of the manufacturer.

2. The supplier shall be a stocking facility of the manufacturer of the parts, or the
manufacturer must maintain a stocking facility of these parts on the West
Coast, or the supplier can guarantee delivery of spare parts within seventy-
two (72) hours, unless specifically agreed otherwise by the Contractor and the
CITY.

3. Spare Parts should be supplied in the manufacturer's original packaging and
shall be new and unused. A statement shall be included to cfearly indicate
that the Spare Parts are new and unused. All spare parts shall be stored in a
secure area.

b. Original Equipment Manufacturer (OEM) part numbers, which identify
interchangeability.

4. The Spare Parts list shall be in addition to any other lists required under any
other sections of these Specifications. This list shall include but is not limited
to the following:

a. Current Unit prices including delivery to the Jobsite.
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c. Make and type of equipment as well as Model number.

d. Size.

e. Supplier's address and telephone number.

f. LeUer of certification from the manufacturer.

g. Materials.



h. Special tools.

i. Estimated delivery lead times.

j. Warranty: State terms of warranty of spare parts offered.

k. Cross-sectional, exploded view or assembly-type drawing with part
numbers.

I. Manufacturer's price list catalog.

m. Applicable trade discount (for budget purposes)

5. The CONTRACTOR shall be responsible for proper storage and protection of
the Spare Parts until delivered to the CITY.

6. To ensure proper tracking of the Spare Parts the CONTRACTOR shall fill out
and submit required information, on the forms provided by the ENGINEER, to
the INSPECTOR with the delivery of Spare Parts.

C. Required Spare Parts

1. The Required Spare Parts lists shall be submitted to the ENGINEER as
specified in Appendix 3-8.

2. The CONTRACT shall include the Required Spare Parts described under
individual equipment Specifications.

D. Recommended Spare Parts

1. At the commencement of Warranty period, CONTRACTOR shall submit a list
from the manufacturer of the Recommended Spare Parts adequate to ensure
four (4) continuous years of normal operation after expiration of the
equipment warranty.

2. The Recommended Spare Parts Ust(s) shall include items requiring
replacement under the following conditions:

b. Failure which causes a shutdown of equipment or systems.

a. Wear, corrosion, or erosion during normal operation.

c. Damage or breakage during routine maintenance or inspections of
equipment.

d. Custom or specially fabricated parts.

e. Consumables.

f. Long lead items.

The Contractor shall provide all parts, products, labor, licenses, and
authorizations to maintain spare parts inventories such that the performance
of the Project does not fall below the baseline performance specifications of
the Contract Documents and the O&M Contract.
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(END OF SECTION)
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SECTION 01782
TECHNICAL MANUALS

1.1 THE REQUIREMENT

A. Definitions:

1. EMPAC: EMPAC is an acronym for Enterprise Maintenance Planning and
Control. This is the system used for the identification and maintenance
management of all treatment plant or pumping plant equipment. This EMPAC
number (is typically the equipment identification number used in the Contract
Documents.

2. Loop Diagrams Connective Wiring Diagrams are electrical diagrams that
show how an equipment or instrumentation item is to be connected to the
Plant or equipment system electrical power system or instrumentation system.

3. Internal Wiring Diagrams: Internal Wiring Diagrams are electrical diagrams
that show how an equipment or instrumentation item is internally electrically
connected.

4. Maintenance Summary Forms: The Maintenance Summary Forms are a
series of forms including the Equipment Maintenance Summary Form (MSF),
Mechanical Component MSF, Electrical Component MSF, Instrumentation
Component MSF, and Valve Gate Component MSF. These forms are used to
summarize the identification, nameplate data, maintenance requirements,
recommended lubricants, and recommended spare parts for the various
equipment and instrumentation. (See Attachments 01782-A 1 through
o1782-A4.)

5. P&ID Diagrams: A schematic diagram showing piping, equipment and
instrumentation connections within process units.

6. Network Layout Diagram: Graphic representations of all DCS equipment
showing all network connectivity.

7. 1/0 Lists: A database of all Input/Outputs coming from the field devices
including datalinks to 3rd party equipment. Each record (or 1/0) shall be fully
attributed including but not limited to engineering units, termination
information, point name, alarm limits, scaling, description and address.

B. Technical Manuals:

1. Unless otherwise specified, Technical Manuals shall, as a minimum, include
the following:

b. Itemized list of all data provided.

a. Table of Contents.

c. Consistent tabulation or indexing method within each technical manual
and when compiling technical manual into the final O&M Manual.
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d. Manufacturer, supplier, spare parts and servicing location information
including name, address, phone number of the manufacturer and local
representati ve.

e. Approved Shop Drawing Submittal information applicable to O&M,
including operating curves, manufacturer's recommended tolerances
and clearances, and approved fabrication drawings.

f. Recommended installation, adjustment, start-up, calibration and
troubleshooting procedures.

g. Plant-wide P&ID diagrams and Plant-wide Loop diagrams.

h. Lubrication recommendation and yearly quantity requirements.

i. Recommended step-by-step procedures for all modes of operation
including start-up, operation, shutdown, load changes, and emergency
shutdown. Manufacturer's literature shall be included.

j. Complete internal and connection wiring diagrams. Circuit diagrams
and schematics shall be down to component level.

k. I/O lists, including terminations.

I. DCS graphics diagrams and associated documentation.

m. Recommended preventive maintenance and maintenance procedures,
including lubrication and calibration schedules.

n. Complete parts list, by generic title and identification number, with
exploded views and schematics of each assembly.

o. Complete programming procedures and ladder logic documentation for
all computer controlled, programmable logic controllers and automated
equipment.
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p. Electrical, instrumentation, control system and piping schematics.

q. Recommended spare parts list and list of special tools and equipment
required for O&M.

r. Disassembly, overhaul, reassembly, realignment and testing
instructions.

s. Complete equipment O&M Manuals.

1. Network layout diagrams.

u. All contents of the technical manual shall be suitable for compilation
into a standard size, three-ring binder.

v. Approved isometric drawings of piping systems.

w. Maintenance Summary Forms, completed for each component in the
system.



C. Additional requirements are contained in individual Divisions of the Technical
Specifications i.e. Division 16: ELECTRICAL, Division 17: INSTRUMENTATION
AND CONTROL, etc. The CONTRACTOR shall be responsible for reviewing all
said reference requirements and including them in his Bid price. In the event of a
conflict, the requirements of the individual Technical Specifications shall prevail.
Repetition of requirements in two or more specification references shall not be
cause for CONTRACTOR claim of conflict.

D. The CONTRACTOR shall submit five (5) copies of aU Technical Manuals to the
ENGINEER for review three months prior to equipment startup activities. The
ENGINEER will review and return 2 copies of each submittal within thirty (30)
calendar days following their receipt by the ENGINEER. The CONTRACTOR shall
make all revisions and additions and resubmit to the ENGINEER 2 copies of the
corrected Technical Manuals within 30 days of receipt of receipt of ENGINEER's
comments.

E. The ENGINEER will review the corrected Technical Manuals within twenty-one (21)
calendar days following their receipt by the ENGINEER. The CONTRACTOR shall
then compile all of the corrected Technical Manuals into a single O&M Manual,
which shall be arranged according to a Table of Contents, provided by the
ENGINEER.

F. The CONTRACTOR shall furnish to the ENGINEER 10 copies of the final O&M
Manual. Each manual shall consist of one or more volumes, each of which shall be
bound, in a standard size, three-ring, loose-leaf, vinyl plastic hard cover binder,
suitable for bookshelf storage. Binder ring size shall not exceed two-and-one-half
inches (2.5 inches). All reprints shall be done on margin-reinforced papers. All
submittal materials shall be in English. The final O&M Manual shall be submitted to
the ENGINEER prior to equipment startup activities

G. With the final submittal of the TECHNICAL MANUALS, the CONTRACTOR shall
submit five (5) copies of all drawings (in format compatible with CITY CAD system),
text and any other electronic files which are incorporated into the O&M Manual.
CONTRACTOR shall submit the final Technical Manuals in native file format neatly
indexed, hyperlinked and professionally published on a suitable format dictated by
the ENGINEER, such as DVD. CONTRACTOR shall also provide a pdf file, neatly
indexed, hyperlinked, and professionally published.

(END OF SECTION)

(SEE ATTACHMENTS)
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ATTACHMENTS TO SECTION 01782

Attachments to General Requirements Section 01782 consists of four (4) documents, as follows:

NUMBER OF
ATTACHMENT TITLE OF ATTACHMENT PAGES IN THIS

NUMBER ATTACHMENT

01782-A1 Equipment Summary Data Forms Information Sheet -1

01782-A2 Equipment Summary Data Form 1

01782-A3 Information Sheet for Equipment Maintenance Summary 1
Form

01782-A2 Typical Maintenance Summary Form 1
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EQUIPMENT SUMMARY DATA FORMS
INFORMATION SHEET

Equipment Summary Data Forms are intended to provide the Maintenance Department with
sufficient information to catalogue newly purchased equipment items installed at the facility. This
information is used for inventory purposes as well as for equipment performance tracking
purposes. Each item of equipment installed at the facility must be documented on one of three
Forms; electrical Summary Data Form, Equipment (mechanical, HVAC, etc.) Summary Data
Form, andlor Pump Summary Data Form. Examples of each form are attached. Additional
requirements regarding submittal format, quantities, etc, are found elsewhere in this Specification.

1. Equipment item (included industry-accepted nomenclature).

2. CITY Equipment Identification Number (EMPAC)

3. Manufacturer
Address PhonelFax Numbers

4. Supplier (if different than (3)
Address PhonelFax Numbers

5. Equipment Serial Number(s)

6. Equipment Model Number

7. Size

8. capacity

9. Rated Output

10. Drive Motor Data (as appropriate).

In addition, information specific to the item described shall be provided as indicated on the
example Forms.
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EQUIPMENT SUMMARY
DATA FORM

EQUIPMENT ITEM:

EQUIPMENT COST:

EQUIPMENT SUPPLIER:

COMPONENT INFORMATION:
NAMEPLATE DATE: MANUFACTURER:

CITY IDENTIFICATION NUMBER: EQUIPMENT SERIAL NUMBER:

EQUIPMENT MODEL DESIGNATION: TYPE:

SIZE: RATED OUTPUT:

CAPACITY: SERVICE:

COMPONENT INFORMATION: DRIVE MOTOR DATA
MANUFACTURER:

SERIAL NO.: HORSEPOWER:

MODEL: FRAME:

TYPE: VOLTAGE:

ENCLOSURE: AMPERAGE:

PHASE: HERTZ: SERVICE FACTOR:

LUBRICATION REQUIREMENTS: MOTOR

COMMENTS:
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INFORMATION SHEET FOR
EQUIPMENT MAINTENANCE SUMMARY FORMS

Equipment Maintenance Summary forms are intended to provide the
Maintenance Division with information sufficient to properly diagnose
(troubleshoot, repair, check-out, and return an item of equipment to
service. Standard information contained in each Form shall be as
follows:

In addition, Maintenance information required to troubleshoot, repair, and
return electrical/electronic equipment to service (including set point,
derivatives, etc.) Shall be included as required. The Maintenance
Summary Form attached in intended to serve as a (minimum) guide to
the information required per item of equipment. Additional requirements
regarding submittal format, quantities, etc. are found elsewhere in this
Specification.

1. Equipment Item (include industry-accepted nomenclature)

2. CITY Equipment Identification Number (EMPAC)

3. Manufacturer
Address Phone/Fax Numbers

4. Equipment Serial Number(s)

5. Weight of Individual Components (over 100 pounds)

6. Nameplate Date (including voltage, horsepower, lubrication
requirements, speed, etc.)

7. Manufacturer's Local Representative
Address Phone/Fax Numbers

8. Maintenance Operation(s) Required. Listing shall include (1)
Maintenance Operation to be performed. (2) frequency of said
Maintenance Operation based on actual service conditions of
installed equipment (i.e., type of duty, environmental factors).
Reference shall be made to the appropriate section of the
manufacturer's technical literature.

9. Lubricant List. List shall include a primary and two secondary
manufacturer-approved lubricants.

10. Spare Parts required for a minimum of one (1) year of equipment
operation based on anticipated actual service conditions. Also to
be included in the name, address, and phone number of the
recommended source of spare parts jf different than (7) above.

Digester Gas Utilization Project - General Requirements
File: GR_Section_Combined-Div-One-Rev-O

Page 139 of 150
Revision Date 11/19/13



ATTACHMENT
Typical Maintenance Summary Form

NOTE: SUPPLEMENTARY INFORMATION, AS APPROPRIATE, SHALL BE INCLUDED

1. EQUIPMENT ITEM: ---------------------------

2. CITY EQUIPMENT IDENTIFICATION NUMBER (EMPAC):

3. MANUFACTU RER: -----------
ADDRESS:
TELEPHON=E~N~O=-.:---------~F~AX~N~O~ ..-· --

4. EQUIPMENT SERIAL/IDENTIFICATION NUMBERS:

5. WEIGHT OF INDIVIDUAL COMPONENTS (OVER 100 POUNDS):. _

6. NAMEPLATE DATA: _

7. MANUFACTURER'S LOCAL REPRESENTATIVE: _
ADDRESS:, __
TELEPHONE NO.: _
FAX NO.:

8. MAINTENANCE OPERATION(S) REQUIRED: (attach separate sheet if required).

OPERATION FREQUENCY COMMENTS

SHELL STANDARD OIL GULF ARCO EQUAL

9. LUBRICANT LIST. Provide Reference symbol used in items recommended.

10. RECOMMENDED SPARE PARTS LISTS FOR MINIMUM OF ONE (1) YEAR
UNINTERRUPTED SERVICE. (Attach separate sheet if required).

PART QUANTITY UNIT
ITEM NO. REQUIRED (per unit) COST COMMENTS
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SECTION 01783
RECORD DRAWINGS

1.1 THE REQUIREMENT

A. Record Drawings are full size drawings (Plans) which are marked up during
construction to delineate the actual in-place constructed conditions. Record
Drawings shall be provided by the CONTRACTOR for this Project. Requirements for
Record Drawings as specified elsewhere shall supplement the requirements
specified herein.

B. Record Drawings shall include all changes in the Plans including those issued as
Change Orders, Plan Clarifications, Addenda, responses to Requests for
Information, Jobsite Memos, and any additional details needed for the construction
of the Project but not shown on the Plans. Any substructures encountered while
excavating that are left in place shall be located by survey, to the satisfaction of the
ENGINEER, shown, and identified on the Record Drawings. All substructures
including, but not limited to, concrete structures, electrical conduit and duct banks,
drains and sanitary sewer pipelines, process piping, water lines, etc, whose installed
location differs from that shown on the original Plans shall be precisely located by
survey to the satisfaction of the ENGINEER and recorded on the As-Built Drawings
before backfilling.

C. Record Drawings shall be marked with red ink or chemical fluid on one (1) set of full
size prints to produce a record of the complete installation. Any additional drawings
that may be required to indicate record conditions shall be prepared on 24" x 36"
paper. All additions to Contract Drawings shall employ and use drafting standards
which are consistent with the drafting standards used in the Contract Drawings.

D. The Record Drawings, including those of all Subcontractors, shall be kept by the
CONTRACTOR in the CONTRACTOR'S Jobsite office, shall be updated during
construction, and shall be available for the ENGINEER'S inspection and copying at
all times. The ENGINEER will review the Record Drawings. If, in the opinion of the
ENGINEER, the Record Drawings are not current, the CONTRACTOR shall submit
a signed certification stating that all Record Drawings are complete and accurate.

E. Where the Plans are diagrammatic or lacking precise details, the CONTRACTOR
shall produce dimensioned full size sheets as the Record Drawings. For
installations outside of structures, the locations shall be given by coordinates and
elevations. Where substructures are encased in concrete, the outside dimensions of
the encasement shall also be given.

F. In the case of those Drawings which depict the detail requirements for equipment to
be assembled and wired in the factory, the Record Drawings shall be updated by
indicating those portions which are superseded by final Shop Drawings, and by
including appropriate reference information describing the Shop Drawings by
manufacturer, drawing and revision numbers.

G. At the Completion of the Work and after Final Inspection, the CONTRACTOR shall
copy its Record Drawing (as installed) data, using red. ink, onto a new set of high
quality blueline prints provided by the CITY. The CONTRACTOR shall certify to the
completeness and accuracy of the "as installed" information indicated on the
blueline prints with its signature. The CONTRACTOR shall then deliver as a
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submittal to the ENGINEER, for review and approval, both the field developed
blueline prints and the final signed blueline prints.

H. An approved set of Drawings stamped by the City of Los Angeles Department of
Building and Safety Plan Check Division must be kept on site for inspection by the
City of Los Angeles Building and Safety Inspector. This set of stamped drawings is
a part of the Contract Documents and is to be protected as such. The stamped set
is not to be marked on or used as filed construction Drawings or As-Built Record
Drawings.

(END OF SECTION)
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SECTION 01820
OPERATIONS AND MAINTENANCE TRAINING

A. GENERAL

1. The CONTRACTOR shall develop and implement a training program that will
identify skills and knowledge necessary to safely and efficiently operate and
maintain the DGUP Project System included in this contract. If multiple
elements are included in the contract, the requirements of this article shall
apply per element.

2. No later than 30 months prior to the scheduled end of the O&M Contract
Term, the CONTRACTOR and the CITY will initiate discussions addressing
the training requirements necessary for the CITY to assume operations and
maintenance of the System at the end of the O&M Contract Term. These
discussions will include establishing a schedule for the various phases of
training, including on-the-job training for CITY employees. The CITY and the
Contractor will establish a mutually agreeable plan for CITY Employee
training. After the ENGINEER approves this plan, the CONTRACTOR shall
implement the agreed-to plan.

3. The CONTRACTOR shall furnish all tools, equipment, materials, and
supplies, and shall perform all functions and services required to complete the
work as specified herein. The training shall be divided into separate
categories, one for Operations training and the other for Maintenance training.
Maintenance training will have to be broken further down to individual crafts.

4. Operations and Maintenance training may require specialized training and
certification program depending on the equipment installed at the DGUP
project. The CONTRACTOR shall provide "adequate time" to ensure
expertise is transferred over to the City personnel for the safe and efficient
operations of the DGUP project prior to the end of the O&M Contract Term.

5. The training requirements specified in other sections of the specifications
shall be in addition to those specified in this section.

6. All Operations and Maintenance training shall be completed a minimum of
one month prior to the end of the O&M Contract Term.

7. The CONTRACTOR shall provide all training material in electronic format
such as Microsoft PowerPoint.

B. SUBMITTALS

1. Training submittals shall be tied into the CONTRACTOR's project schedule.
The training schedule shall be detailed in the overall schedule of the project.
If the project's schedule is revised, the training schedule should be revised
accordingly. All revisions to the training schedule are subject to the
ENGINEER's approval.
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2. The CONTRACTOR shall submit training packages for the ENGINEER's
review and approval. The review of the training package does not constitute
its approval unless specifically stated so. The training package submittal shall
contain, but not be limited to, the following:

a. Sufficient background information on each instructor for the various
sessions shall be provided to allow evaluation of the proposed
instructors qualifications and his/her capability of training the specific
discipline.

b. The training material such as lesson plans, handouts, overheads,
student manuals, etc. shall be submitted both on hard copies and on
CD-ROM. All word processing shall be on MS Word latest version. All
CADD drawings contained in the lesson plans shall be submitted in
both the DXF format and the AutoCAD format.

c. A training evaluation method refining skills and knowledge standards
and testing criteria to be met shall be developed and submitted for
review and approval by the Engineer.

3. All training material shall be reviewed by the ENGINEER to determine
applicability and functionality. The CONTRACTOR is required to submit the
training material in the following order for review and approval by the
ENGINEER

a. Draft outline of training material 90 days prior to proposed instruction
date.

b. First draft of training material shall be submitted 75 days prior to
proposed instruction date for the ENGINEER's review and approval.
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c. Final draft of training material 30 days prior to the proposed instruction
date.

4. The "draft outline" for the training material, as a minimum, shall contain the
following:

a. The proposed format of the lesson plans to be developed by the
CONTRACTOR The approved draft outline will be used by the
ENGINEER to review the CONTRACTOR's "first draft" and "final draft"
of the lesson plans.

b. A media list detailing medias such as, video tapes, PowerPoint, etc.
that will be used as part of the training material.

c. CONTRACTOR shall submit a draft outline for each training group:
preparatory group, electrical maintenance, instrumentation
maintenance and operation group.

The CONTRACTOR shall not proceed to the next level of training material
development until the draft outline has been approved by the ENGINEER

5. The "first draft" of the training material shall, as a minimum, contain the
following:



b. Reference materials as detailed in the lesson plan (e.g. handouts,
manufacturer catalogues, brochures, pamphlets). Reference materials
that do not pass this review shall be modified and re-submitted within
two (2) weeks for approval.

a. A lesson plan with instructional text that details the specific topics of
training for the system. Incomplete sections, paragraphs, etc. shall not
be acceptable.

c. CONTRACTOR shall submit a "first draft" for each training group:
preparatory instrumentation maintenance, operations and electrical
maintenance.

The CONTRACTOR shall not proceed to the "final draft" stage of
training material development, until the ENGINEER has approved the
"first draft".

6. The CONTRACTOR shall with the final draft of the training material, submit a
training agenda that provides the following information:

a. Company name, address, and telephone number for the vendor.

b. Name and telephone number of the vendor training representative.

c. Duration of class (total hours).

d. Breakdown of class. and duration in hours of each training activity.

e. Target audience (e.g. preparatory group, operations and maintenance.)

f. CONTRACTOR shall submit a "final draft" for each training group:
preparatory group, electrical maintenance, instrumentation
maintenance and operation group.

After the CONTRACTOR has received approval of the "final draft" of the
training material and the training agenda from the Engineer, only then can the
actual training be scheduled.

7. The CONTRACTOR shall submit his/her proposed training schedule to the
ENGINEER for approval. The proposed training schedule shall be submitted
a minimum of One Hundred Twenty (120) calendar days prior to the start of
the training. If the proposed training schedule is approved, then it becomes
the final training schedule.

8. At the completion of the training, the CONTRACTOR shall forward to the
ENGINEER three (3) complete sets of training materials, such as instructor
guide/lesson plan, student manual and support material (audio-visual, hands-
on field demonstrations, etc.), for each defined training category. In addition,
the CONTRACTOR shall supply two (2) copies of factory authorized
maintenance training tapes or dvd for each equipment type which requires
training. Content of tape or dvd shall be as detailed and similar to
presentation given in the classroom. Tape or dvd shall be of professional
quality. This forwarding of materials is to take place at a closeout meeting
between the Engineer, and the CONTRACTOR.
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C. REQUIREMENTS

1. Training courses shall be developed at Bureau facilities. The City will make
available one (1) classroom for the training. All other equipment necessary to
conduct the class shall be the CONTRACTOR's responsibility.

2. Due to limitations of personnel available for dedicated training purposes, no
more than one group course shall be taught at a time for any individual trade
discipline unless approved by the Engineer. Courses shall be scheduled
between the hours of 6:30 A.M. and 2:30 P.M. for operations. 7 A.M. to 3:00
P.M. for maintenance group. Courses shall be continuous, and field training
shall immediately follow classroom instructions.

3. Training shall be conducted so that home study will not be required. The
training shall include courses, which combine classroom and field hands-on
training that is structured and scheduled to facilitate trainee comprehension of
the subject material.

4. The equipment manufacturer-supplied training shall be provided by qualified
instructors of the equipment manufacturers, or their representative, as
approved by the Engineer based on technical and instructional qualifications.

5. Classroom training shall be structured to develop comprehension of the
process theory for each system, its component subsystems, the
interrelationship of the operating variables, the responses required for various
types of abnormalities, safety precautions, procedures for safe start-up and
shutdown, equipment maintenance overview, and troubleshooting.

6. Field / lab training shall stress hands-on, performance-based application of
the classroom training. Equipment shall be started, and relevant systems and
components shall be demonstrated. Utilities will be provided by the City. All
key systems are to be in operable condition before field training shall be
allowed to proceed. Field flab training for a given system shall be scheduled
to immediately follow classroom training. Field! lab training that involve
hands-on training shall be performed on equipment that is installed,
operational, and accepted by the ENGINEER.

1. The CONTRACTOR shall develop a training program that will provide CITY's
plant personnel in the operation, engineer and maintenance sections with the
skills and knowledge necessary to safely and efficiently operate maintain and
configure the Digester Gas Utilization System.

7. Any compensation that is paid to City personnel as a result of class
cancellations or classes that begin more than thirty (30) minutes after the
scheduled start time will be reimbursed to the City by the CONTRACTOR. An
exception is when a class is canceled or delayed due to actions by the City.
The starting times of scheduled instructions and class cancellations or late
starting classes will be monitored by the Engineer.

D. TRAINING PROGRAM

Before the actual training program can be commenced, the CONTRACTOR
shall prepare and deliver three (3) packaged sets of instructor guide/lesson
plan, student manual, and support material (audio-visual, hands-on field
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demonstrations, etc.), for each defined training category, according to the
required quantity, content, format, and schedule, as specified herein. These
packaged sets do not include material to be distributed to the trainees.

In addition, the CONTRACTOR shall prepare and deliver a schedule of
activities, including classroom and field instruction, relating to start-up,
operations, maintenance, and safety training according to required quantity,
content, format, and schedule, as specified, in the Contract Documents.
Additionally, all training activities shall be included in the CONTRACTOR's
Project Schedule as described in General Requirements "CONTRACTOR'S
PROJECT SCHEDULE AND REPORTS".

2. TRAINING REQUIREMENT

a. The number of instructors for the specified training classes may vary
subject to the approval of the ENGINEER. In the event that a member
from the preparatory group is unable to attend the originally scheduled
classes, arrangements shall be made for the person to attend at a later
date.

b. The CONTRACTOR shall conform the training schedule and delivery of
the DGUP equipment for training programs The CONTRACTOR shall
also furnish all tools, equipment, materials, and supplies, and shall
perform all functions and services required to complete the work as
specified herein.

c. The CONTRACTOR shall make all arrangements for and shall be
prepared and presented by experienced, competent, and authorized
representatives of the manufacturer or supplier of the equipment.
However, the content and adequacy of the training programs shall
remain the responsibility of the CONTRACTOR.

d. Classroom training shall be structured to develop comprehension of the
functional theory for the system, its component subsystems, the
interrelationship of the operation variables, the responses required for
various types of abnormalities, safety precautions, procedures for safe
startup and shutdown, equipment maintenance overview including
preventative maintenance, troubleshooting, and software configuration
development.

e. The fieldllab training shall not be combined with start-up and
performance testing.

f. No more than one group course shall be scheduled for any given time
for each training group unless otherwise permitted by the ENGINEER.
Courses shall be continuous, and field/lab training shall immediately
follow classroom training to the maximum extent possible.

g. All training shall be completed prior to the start of final performance test
of the equipment, system, or facility.

3. TRAINING SCOPE

Most important equipment and plant subsystems for the various crafts which
require training include, but are not limited to the following:
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a. Instrumentation and Controls (I&C)

(1 ) Distributed Control Systems (DCS)

(2) Programmable Logic Controllers (PLC)

(3) Local Control Panels (LCP)

(4) Loop Descriptions and Drawings

(5) Instrument Installation and Calibration

b. Electrical Systems:

(1 ) Transformers and Substations

(2) Electrical Distribution

(3) Motor Control Centers (MCC)

(4) High and Low Voltage Systems

(5) Wiring Diagrams/Schematics

(6) Lighting and Power Panels

(7) Starters and Controllers

(8) Fire Detection and Alarm Systems

(9) PLC and LCP

(10) Variable Frequency Drive (VFD)

(1) Odor Control Systems

(2) Boilers

(3) Compressors

(4) Pumps

(5) Blowers and Fans

(6) Chemical Injection Systems

(7) Centrifuges

(8) Local and Remote Control Devices

c. Operating Systems

(1) Pumps, Couplings & Drives
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d. Mechanical



(2) Blowers and Fans

(3) Lubrication

(4) All Other Rotating Equipment (HVAC)

The Operations training shall consist of instruction which include, but not
limited to, the following subjects. This training shall be conducted by qualified
representatives of the equipment manufacturers as follows:

b. Equipment description and function

a. Safety precautions and procedures

c. Startup and Shutdowns

d. Operating procedure

e. Operational Maintenance

f. Emergency procedures

The Maintenance training shall include the function, adjustment, repair, and
replacement of all components related to the trainee's trade. The training shall
include, but not be limited to, the following:

a. Preventive and corrective maintenance procedures, including
replacement of parts; lubrication quantities, types, frequencies and
application points; and an estimate of time to perform such procedures.

b. Special tools, techniques, or procedures required for either preventive
or corrective maintenance of equipment, or its auxiliary or support
systems.

c. Procedures to perform adjustments required for alignment, wear and
calibration for all preventive and corrective maintenance, and an
estimate of time required to perform such procedures.

d. Assembly and disassembly procedures, including parts lists required
for appropriate preventive and/or corrective maintenance. Models,
"exploded" views, and/or audiovisual materials shall be used for this
training. These materials shall be turned over to the ENGINEER upon
completion of training. Hands-on field training shall be provided, subject
to the approval of the ENGINEER.

e. Maintenance, overhauls, troubleshooting of equipment, and auxiliary or
support systems.

4. EVALUATION

a. All training sessions will be monitored and approved by the
ENGINEER. Any session or portion thereof deemed unsatisfactory,
based on evaluation of the training shall be repeated by the
CONTRACTOR at no additional cost to the City.
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b. When deemed appropriate by the Engineer, field instruction to City
personnel designated to receive training may be acceptable as a
training session. The instruction shall be provided by a field service
technician qualified to perform corrective or preventive maintenance
troubleshooting or related field services. Acceptance as a training
session will only be allowed if a detailed instructor guide/lesson plan
outline of the services to be performed is submitted and approved by
the Engineer prior to performance of the services.

5. EXECUTION

a. The City reserves the right to videotape any and all training materials
and presentations, except for proprietary material, and retain all rights
for usage of such recorded material to train City personnel. A record of
all training manuals, aids, and materials used in training instruction
shall be provided to the City, and the City shall retain all rights to the
materials included in such a record.

(END OF SECTION)
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CONTRACT FOR THE
DESIGN AND CONSTRUCTION OF THE

HYPERION TREATMENT PLANT DIGESTER GAS PROCESSING
SYSTEM

Between

THE CITY OF LOS ANGELES

and

Dated

CONSTELLATION NEWENERGY, INC.
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CONTRACT FOR THE DESIGN AND CONSTRUCTION OF THE
HYPERION TREATMENT PLANT

DIGESTER GAS PROCESSING SYSTEM

This Contract for the Design and Construction of the Hyperion Treatment Plant Digester
Gas Processing System is made and entered into between the City of Los Angeles, a municipal
corporation acting by order of and through its Board of Public Works (the "City") and
Constellation NewEnergy, Inc., a corporation organized and existing under the laws of the State
of Delaware and authorized to do business in the State of California (the "Contractor"), with
reference to the following facts:

A The parties have, concurrently with execution of this Contract, entered into that
certain Agreement for the Development of the Hyperion Treatment Plant Digester Gas
Processing System (as it may be amended from time to time, the "Development Agreement").
This Contract is one of the implementation agreements identified in the Development
Agreement. The Development Agreement also provides for a Contract for the Operation and
Maintenance of the Hyperion Treatment Plant Digester Gas Processing System.

B. This Contract and the agreements described in the foregoing recital have been
awarded based on responses to the City's Request for Proposals for a Development Project To
Make the Best Use of Hyperion Treatment Plant Digester Gas for the City of Los Angeles,
issued on January 18, 2011, as amended (the "RFP").

C. The Development Agreement contemplates that Contractor, in its joint capacity as
the design-builder of the Project and the contractor responsible for long-term operations and
maintenance of the Project, including capital asset replacement, will fully consider operations
and maintenance considerations in design and construction ofthe Project.

D. Execution and delivery of this Contract has been authorized by Resolution No.
_____ ~adopted by the City's Board of Public Works on ,2013.
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NOW, THEREFORE, in consideration of the foregoing and of the benefits which will
accrue to the parties to this Contract in carrying out the terms and conditions of this Contract, it
is understood and agreed by and between the parties to this Contract as follows:

ARTICLE 1. City and Contractor hereby agree to comply with all terms and
conditions set forth in Exhibit 1 (Common Terms), Exhibit 2 (Design/Build Terms) and
Exhibit 3 (Ownership and Payment Terms), each of which is part of this Contract.

ARTICLE 2. This Contract may be executed in any number of original counterparts.
All such counterparts shall constitute but one and the same Contract.



IN WITNESS WHEREOF, the parties have caused this Contract to be duly executed as
of the day and year first written above.

CITY OF LOS ANGELES CONSTELLATION NEWENERGY, INC.

By By _

President, Board of Public Works
Title: _

Date: _
Date: _

APPROVED AS TO FORM:

By: _

_________ ~,. CITY
ATTORNEY

Title: _

Date: _

ATTEST:

CITY CLERK

By: _

Title: _

Date: _
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EXHIBIT 1

COMMON TERMS

ARTICLE 1-1.
DEFINITIONS AND INTERPRETATION

1-1.1. DEFINITIONS.

Refer to Appendix 1 for the meaning of various terms used in the Contract Documents.

1-1.2. CONTRACT DOCUMENTS.

The term "Contract Documents" shall mean this Contract, including, all exhibits, appendices and
the other documents listed in Section 1-1.3, including all Change Orders and Supplemental
Agreements.

1-1.3. ORDER OF PRECEDENCE.

Each of the Contract Documents is an essential part of this Contract, and a requirement occurring
in one is as binding as though occurring in all. The Contract Documents are intended to be
complementary and to describe and provide for a complete agreement. Except as specified
below, in the event of any conflict among the Contract Documents, the order of precedence shall
be as set forth below.

1-1.3.1. For all matters other than construction Work:

(1) This Contract, including all exhibits and appendices other than the General
Requirements (Appendix 2), the Scope of Work (Appendix 3) and the Basis of Design
(Appendix 6);

(2) Scope of Work;

(3) Basis of Design; and

(4) General Requirements.
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1-1.3.2. For construction-related standards, specifications and requirements:

(1) This Contract, including all appendices other than the General Requirements,
Basis of Design and Scope of Work;

(2) The Final Design, with specifications contained therein having precedence over
plans contained therein;

(3) Scope of Work;

(4) Basis of Design; and



(5) General Requirements

Notwithstanding the order of precedence among Contract Documents set forth in this
Section 1-1.3, if a Contract Document contains differing provisions on the same subject matter as
another Contract Document, the provisions that establish the higher quality, manner or method of
performing the Work or use more stringent standards will prevail unless otherwise expressly
provided in the Contract Documents. If either party becomes aware of any such conflict, it shall
promptly notify the other party of the conflict. The City shall issue a written determination
respecting which of the conflicting items is to apply promptly after it becomes aware of any such
conflict.

Supplemental Agreements, Change Orders and written interpretations and clarifications issued
by the City will take precedence over all other components of the Contract Documents.

1-1.4. INTERPRETATION.

In the Contract Documents, notwithstanding any other provision:

(1) The singular shall include the plural. Use of the feminine, masculine, or neuter
genders shall be deemed to include the genders not used.

(2) All titles, subtitles, or headings have been inserted for convenience, and shall
not be deemed to affect the meaning or construction of any of the terms or provisions of this
Contract.

(3) Words importing persons include firms, companies, associations, joint ventures,
general partnerships, limited partnerships, limited liability corporations, trusts, business trusts,
corporations and other legal entities, including public bodies, as well as individuals.

(4) The terms "process," "processed," "processing" and any similar terms, when
used with respect to Digester Gas, shall mean and refer to the operation of the System to receive,
handle, prepare and process Digester Gas and generate electricity and useful steam, all in
accordance with this Contract.

(5) Unless otherwise stated, the words "directed, required, permitted, ordered,
instructed, designated, considered necessary, prescribed, approved, acceptable, satisfactory," or
words of like meaning, refer to actions, statements, judgments, conclusions, and decisions within
the responsibility of the Engineer or the Inspector.

(6) Each of the terms "as shown," "as indicated," or "as specified" is understood to
be followed by the phrase "in the Contract Documents."

(8) Unless otherwise specifically stated in this Contract, all references to
"including" in this Contract shall be interpreted as meaning "including without limitation."

(7) All references to days are references to calendar days, unless specifically stated
in this Contract to the contrary.

(9) The language of this Contract shall be construed according to its fair meaning
and not strictly for or against the City or Contractor.
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1-1.5. CROSS-REFERENCES.

The Contract Documents incorporate provisions of the Bureau of Engineering Master
Specifications, published by the City of Los Angeles Department of Public Works as follows:

Division 00: "General Conditions": All applicable provisions have been merged into the
Contract. These provisions supersede the version of Division 00 as provided in the RFP,
Appendix XVIII.

Division 01: "General Requirements": Applicable provisions are provided in Appendix 2, and
have been adapted to suit the requirements of this Contract. These provisions supersede the
version of Division 01 as provided in the RFP, Appendix XVIII.

Divisions 02 through 17: "Technical Specifications": As specified in Section 6.5 ofthe Basis of
Design, the Contractor is required to develop construction specifications using the City's master
technical specifications (Divisions 02 through 17, as set forth in the RFP, Appendix XVIII) as an
initial basis, and the City's approval is required for any modifications to said master technical
specifications.

References made to other specifications and codes refer to the edition including amendments in
effect and published as of August 1,2013 unless specifically referred to by edition, volume, or
date as noted in the Contract Documents.

1-1.6. PREPARATION AND EXAMINATION OF DOCUMENTS.

The Contractor acknowledges that, prior to execution of this Contract, it has been actively
involved in performing pre-development services and drafted the Scope of Work, Basis of
Design and various other elements of the Contract Documents, and agrees that such pre-
development services and documents, in combination with the documentation provided by the
City, are sufficient to permit the Contractor to provide a fixed price for completion of the Work
in accordance with the terms and conditions of this Contract. The Contractor shall not be
entitled to make any claim, either for additional compensation or a time extension, based upon
any actual or alleged deficiency, error, omission, inconsistency or inaccuracy in the Scope of
Work, Basis of Design or other Contractor work product forming the basis for determining the
Contract Price, provided that the foregoing shall not preclude the Contractor from making claims
as specifically permitted by this Contract with respect to inaccuracies in the documents identified
in Appendix 21 (with respect to utility locations) and Appendix 24.

3

The Contractor represents and warrants that, prior to execution of this Contract, it has
(1) reviewed and examined, with appropriate care, the terms and provisions of the Contract
Documents and (2) requested clarification or interpretation of any discrepancy, ambiguity, error
or omission in such documents, or of the meaning of any term or provision that the Contractor
does not understand. Contractor agrees that its failure to so examine and inform itself and/or to
seek clarification or interpretation is at its sole risk, and no relief for ambiguity, error, omission,
or misinterpretation will be provided by the City.

The City hereby represents and warrants that, prior to execution of this Contract, it has reviewed
and examined, with appropriate care, the terms and provisions of the Contract Documents.

HYPERlON TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (1I!19/13)

CONTRACT NO.



1-1.7. APPROVALS.

In the Contract Documents, notwithstanding any other provision:

(1) In all cases where approvals or consents are required to be provided by the City
or the Contractor, such approvals or consents shall not be unreasonably withheld except in cases
where a different standard (such as sale discretion) is specified.

(2) The City will consider written requests by Contractor for a shorter period for
review, comment and/or approval of specified deliverables than is otherwise required by the
Contract, provided sufficient advance notice is provided and sufficient time is allowed for review
by the City. Each request for a shorter period for review, comment and/or approval shall be in
writing and shall include an explanation regarding the need for acceleration. The City agrees to
cooperate with Contractor to the extent reasonably necessary to facilitate a timely response by
the Contractor to a third party request, provided that the City shall not be obligated to expedite its
review process to accommodate a lack of diligence by any Contractor-Related Entity or any
delay in the process caused by any Contractor-Related Entity.
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ARTICLE 1-2. REPRESENTATIONS AND WARRANTIES

1-2.1. REPRESENTATIONS AND WARRANTIES OF THE CITY.

The City represents and warrants that:

1-2.1.1. Existence and Powers.

The City is organized and existing under and by virtue of the City Charter, the State Constitution
and the laws of the State, with full legal right, power and authority to enter into and to perform
its obligations under this Contract.

1-2.1.2. Due Authorization and Binding Obligation.

This Contract has been duly authorized, executed and delivered by all necessary action of the
City and constitutes a legal, valid and binding obligation of the City, enforceable against the City
in accordance with its terms, except to the extent that its enforceability may be limited by
bankruptcy, insolvency or other similar laws, or State or Federal governmental action affecting
creditors' rights from time to time in effect and by equitable principles of general application.

1-2.1.3. Claims and Demands.

To the best of its knowledge, there are no material and adverse claims or demands based in
environmental, contract or tort law pending or threatened against the City with respect to the
HTP.

1-2.1.4. GovemmentalApprovals.

The City has obtained or will obtain in the course of its performance under this Contract all City
Governmental Approvals necessary to effectuate its responsibilities under this Contract, and the
City has enacted or caused to be enacted all municipal laws, ordinances or regulations which are
necessary for the performance of this Contract.
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1-2.1.5. Compliance with Applicable Law.

The City shall observe and comply with Applicable Law in discharging its obligations under this
Contract. To the best.of its knowledge, (1) the City is not in material violation of any Applicable
Law or CEQA pertaining to the HTP, and (2) the City has not received notice of a violation or an
alleged violation of any such Applicable Law or CEQA.

1-2.1.6. City Ownership Interests in the Site.

The City owns the Site in fee simple.

1-2.1.7. Location of Utilities.

Attached to this Contract as Appendix 21 is a list of documents that provide information known
to the City concerning the type, size and location of underground Main and Trunkline Utility
facilities at the Site as of the Contract Date. A CD with electronic copies of the listed documents
is attached to said Appendix. The Contractor is responsible for verifying actual size, type and
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locations of all such facilities in connection with design and construction of the System. The
Differing Site Conditions provisions of this Contract shall apply in the event that the actual type,
size and location of such facilities differs materially from those indicated in the documents
identified in Appendix 21.

1-2.2. REPRESENTATIONS AND WARRANTIES OF THE CONTRACTOR.

The Contractor represents and warrants that:

1-2.2.1. Existence and Powers.

The Contractor is a corporation duly organized, validly existing and in good standing under the
laws of the State of Delaware and has the authority to do business in the State, with the full legal
right, power and authority to enter into and perform its obligations under this Contract.

1-2.2.2. Due Authorization and Binding Obligation.

This Contract has been duly authorized, executed and delivered by all necessary corporate action
of the Contractor and constitutes a legal, valid and binding obligation of the Contractor,
enforceable against the Contractor in accordance with its terms, except to the extent that its
enforceability may be limited by bankruptcy, insolvency or other similar laws affecting creditors'
rights from time to time in effect and equitable principles of general application.

1-2.2.3. Compliance with Applicable Law.

Indischarging its obligations under this Contract, Contractor shall observe and comply with
Applicable Law.

HYPERlON TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (11119/13)

CONTRACT NO.
6



ARTICLE 1-3. EFFECTIVE DATE

This Contract shall become effective on the Contract Date. All rights, obligations and liabilities
of the parties under this Contract shall commence on the Contract Date, subject to the terms and
conditions of this Contract.

7
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ARTICLE 1-4. BREACH, DEFAULT, REMEDIES AND TERMINATION

1-4.1. NOT USED

1-4.2. EVENTS OF DEFAULT BY THE CONTRACTOR.

1-4.2.1. Events of Default Without Further Notice and Cure Opportunity.

The following events shall be considered Events of Default by the Contractor under this
Contract, permitting termination of this Contract by the City without notice and cure opportunity,
subject to excuse for Relief Events:

(1) Abandonment. The Contractor suspends, ceases, stops, or abandons the Work
or fails to continuously and diligently prosecute the Work except as permitted in this Contract.

(2) Failure to Commence Commercial Operation. Except as excused under
Section 2-1.16 or 2-5.7, the failure of the Contractor to satisfy all conditions to commencement
of commercial operation on or before the Commercial Operation Deadline;

(3) Other Contracts. Contractor revokes or attempts to revoke its obligations under
the O&M Contract;

(4) Insolvency. The insolvency of the Contractor or the Guarantor as determined
under the Bankruptcy Code;

(5) Voluntary Bankruptcy. The filing by the Contractor or the Guarantor of a
petition of voluntary bankruptcy under the Bankruptcy Code; the consenting ofthe Contractor or
the Guarantor to the filing of any bankruptcy or reorganization petition against the Contractor or
the Guarantor under the Bankruptcy Code; or the filing by the Contractor or the Guarantor of a
petition to reorganize the Contractor or the Guarantor pursuant to the Bankruptcy Code;

(6) Involuntary Bankruptcy. The issuance of an order ofa court of competent
jurisdiction appointing a receiver, liquidator, custodian or trustee of the Contractor or the
Guarantor or of a major part of the Contractor's or Guarantor's property, respectively, or the
filing against the Contractor or the Guarantor of a petition to reorganize the Contractor or the
Guarantor pursuant to the Bankruptcy Code, which order shall not have been discharged or
which filing shall not have been dismissed within 90 days after such issuance or filing,
respectively;

(7) Assignment for Creditors. The Contractor or Guarantor makes an assignment
for the benefit of creditors; or

(8) Dishonest Conduct. The Contractor engages in any dishonest conduct related to
the performance or administration of this Contract or violates the City's ethics and lobbying
policies.

HYPERlON TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (11/19/13)

CONTRACT NO.
8



1-4.2.2. Events of Default With Notice and Cure Opportunity.

Except to the extent excused due to a Relief Event, each of the following constitutes a breach of
this Contract by the Contractor that the City may declare an Event of Default if not cured as
specified in Section 1-4.2.4:

(1) Failure to Make Payments to City. The Contractor fails, refuses or otherwise
defaults in its duty to pay any amount required to be paid to the City under the Contract
Documents within 60 days following the due date for such payment;

(2) Failure to Perform Material Obligations. The Contractor's failure to diligently
pursue its responsibilities under Article 2-1 or other material breach of its obligations under this
Contract, which the parties expressly agree shall include any matters involving worker or
contractor safety, any failure, refusal or other default in payment of amounts owing to
Subcontractors, any violation of Environmental Requirements, and any assignment of this
Contract without the City's prior written consent; or

(3) Failure to Provide Security. The failure of the Contractor to furnish and
maintain the Contract Security and maintain it in full force and effect in accordance with
Article 1.6.

1-4.2.3. Not Used.

1-4.2.4. Notice and Opportunity to Cure.

If the City receives reliable information that an event listed in Section 1-4.2.2 has occurred and
such breach is continuing, the City shall immediately provide written notice to the Contractor
stating that City has a right to terminate this Contract for cause if the breach is not timely cured
under this Section 1-4.2. If the Contractor has not timely cured such breach within 30 days from
the date of delivery of the initial default notice, then the City may declare an Event of Default.
Notwithstanding the foregoing, if the cure cannot reasonably be completed within 30 days and if
the Contractor initiates cure within said 30 day period and thereafter continues its cure with due
diligence, the breach shall not constitute an Event of Default during the period Contractor
continues to cure such breach, for up to 180 days from the date of delivery of the initial default
notice.
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1-4.2.5. Not Used.

1-4.2.6. Remedies Upon Contractor Event of Default.

Upon an Event of Default, and if the Event of Default is subject to notice and cure, all notice
requirements have been met and neither the Contractor nor any other entity shall have cured the
Event of Default in accordance with this Section despite being given the opportunity to do so as
provided in this Contract, the City shall have a right of termination but only as specifically
provided in this Contract. Upon any such termination, except to the extent any such damages are
taken into account in a good faith settlement pursuant to Section 2-1.16, Contractor shall be
liable to the City (in addition to any other damages under the Contract Documents other than
those costs intended to be covered by liquidated damages payable hereunder) for all costs
reasonably incurred by the City or any party acting on the City's behalf in completing the Work
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under this Contract and in performing the obligations of the Contractor under the O&M Contract
or having the Work and obligations under the O&M Contract performed by another Person.

Except as otherwise specified above or elsewhere in this Contract, the exercise or beginning of
the exercise by the City of anyone or more rights or remedies under this Contract or in
accordance with Applicable Law shall not preclude the simultaneous or later exercise by the City
of any or all other such rights or remedies, each of which shall be cumulative.

If this Contract is terminated for a Contractor Event of Default, the City, in addition to any other
rights provided in this Section 1-4, may require the Contractor to take any or all of the actions
described in Section 1-4.5.2. Payment for completed Work and actions taken to protect and
preserve property shall be in an amount agreed upon by the Contractor and the Engineer, subject
to the City's right to withhold such sum as the City determines to be necessary to protect it
against loss because of outstanding liens or claims of former lien holders.

1-4.2.7. Conversion of Default Termination to Termination for Convenience.

If, after termination of this Contract for an Event of Default, it is determined that the City did not
have the right to terminate for default, the termination shall be deemed to have been for the
convenience of the City. In such event, compensation shall be allowed for such termination as
provided in Section 1-4.5.

1-4.3. EVENTS OF DEFAULT BYTHE CITY.

1-4.3.1. Event of Default Without Further Notice and Cure Opportunity.

Provided that the Contractor is not then in default under this Contract, the authorized filing by
the City of a petition seeking relief under the Bankruptcy Code, as applicable to political
subdivisions which are insolvent or unable to meet their obligations as they mature, shall be
considered an Event of Default by the City under this Contract, which will permit termination of
this Contract by the Contractor without notice and cure opportunity; provided that the
appointment of a financial control or oversight board by the State for the City shall not in and of
itself constitute an Event of Default under this Contract.

1-4.3.2. Events of Default With Further Notice and Cure Opportunity.

Provided that the Contractor is not then in default under this Contract, the following events shall
be considered Events of Default permitting the Contractor to terminate this Contract if not cured
by the City under Section 1-4.3.3:

(1) Failure to Pay. The failure, refusal or other default by the City in its duty to pay
the amount required to be paid to the Contractor under this Contract within 60 days of receipt of
an invoice meeting the requirements specified in this Contract, and including acceptable back-up
documentation meeting the requirements specified in this Contract; or

(2) Failure to Perform Material Obligation. The City's failure to perform any other
material obligation under this Contract, including the obligation to timely obtain and maintain all
City Governmental Approvals.

10
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1-4.3.3. Notice and Opportunity to Cure.

If the Contractor receives reliable information that an event listed in Section 1-4.3.2 has occurred
and such breach is continuing, Contractor shall immediately provide written notice to the City
stating that in its opinion a specified default under Section 1-4.3.2 has occurred which gives the
Contractor a right to terminate this Contract for cause if the breach is not timely cured under this
Section 1-4.3.3, and describing the default in reasonable detail. If the Contractor's notice to City
concerns an Event of Default under Section 1-4.3.2(1), Contractor's notice shall provide the City
with 15 additional days to cure any failure to pay. Ifno payment is received by the Contractor
from the City within such IS-day period, the Contractor may declare an Event of Default and
pursue the remedies outlined in this Section 1-4.3. As for any breach other than a failure to pay,
Contractor may not declare an Event of Default during any period in which (a) the City is
diligently undertaking a challenge in an appropriate forum to the Contractor's conclusion that a
failure or refusal to perform has occurred that constitutes a material breach of this Contract, or
(b) the City is diligently undertaking a cure, provided that such cure is initiated within a
reasonable time (in any event not more than 30 days from the date of delivery of the initial
default notice) and continued with due diligence for up to 180 days from the date of delivery of
the initial default notice.

1-4.3.4. Remedies Upon City Event of Default.

Upon any City Event of Default, if the City shall not have cured the Event of Default in
accordance with this Section 1-4.3 despite being given the opportunity to do so as provided in
this Contract, the Contractor shall have a right of termination, to be exercised by delivery of
notice of termination to the City. Upon such termination by the Contractor, the Contractor shall
be entitled to compensation as though the Contract had been terminated for convenience under
Section 1-4.5. Under no circumstances shall the Contractor be entitled to loss of anticipated
profits due to the termination, but shall have the right to be paid a reasonable profit on Work
which has been completed as of the termination date and accepted by the City, in accordance
with Section 1-4.5.

II

1-4.4. CITY SUSPENSIONOPTION.

1-4.4.1. City Suspension Option.

The City shall have the right at any time, exercisable in its sole discretion for any reason by
written notice to the Contractor and without terminating this Contract, to suspend the obligations
of the Contractor and the City under this Contract. No such suspension shall relieve the City of
any payment obligation under this Contract for Work which has been performed prior to
commencement of such suspension. In addition, upon any such suspension, the Contractor shall
be entitled to compensation for its expenses directly related to the suspension, subject to delivery
of evidence of costs incurred meeting the requirements for time and materials Work, and to a
time extension in the event the suspension causes a delay in the Commercial Operation Date.
During the suspension, the Contractor shall take all reasonable precautions to prevent loss,
damage or destruction to the System. The City may in its sole discretion at any time thereafter,
upon written notice to the Contractor, reinstate the obligations of the Contractor under this
Contract, and the Contractor shall promptly resume such obligations. If the City does not
reinstate the Contractor's obligations under this Contract within six months following the
suspension, or if the City suspends performance of the Work for more than 180 days in any
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period of360 consecutive days, the Contractor may at any time thereafter terminate this Contract
upon written notice to the City, in which event the Contractor shall be entitled to payment of
outstanding invoices and other amounts on the same basis as for a termination for convenience
by the City pursuant to Section 1-4.5. Under no circumstances shall the Contractor be entitled to
loss of anticipated profits due to the termination.

1-4.4.2. Not Used.

1-4.4.3. Delivery of Work Product to the City.

The City shall have no obligation to pay the applicable Contractor compensation provided for
under this Section except concurrently with the surrender to the City of possession and control
by the Contractor of the System, Work Product (including intellectual property developed
specifically for the Project) and related property rights and upon Contractor's performance of its
obligations under Section 1-4.5.2.

1-4.5.1. Termination.

1-4.5. TERMINATION FOR CONVENIENCE.

The performance of work under this Contract may be terminated by the City in accordance with
this Section 1-4.5 at the City's sole discretion. Any termination under this Section 1-4.5 shall
automatically constitute a termination of the Contractor's obligations under the O&M Contract
pursuant to Section 1-4.4 thereof. City shall terminate by delivering to Contractor a written
Notice of Termination for Convenience specifying the extent of termination and its effective
date. Termination of the Contract under this Section 1-4.5 shall not relieve the Contractor,
Guarantor or any Surety of its obligation for any claims arising out of the Work performed.
Following delivery of the notice of termination, invoices previously submitted, Change Orders
requested and claims submitted pursuant to this Contract shall continue to be processed in
accordance with the terms of this Contract, subject to adjustment in accordance with
Section 1-4.5.6(2) and 1-4.5.7 and backcharges and offsets as specified in this Contract.

1-4.5.2. Contractor's Responsibilities After Termination.

After receipt of a Notice ofTennination for Convenience, and except as otherwise directed by
City, Contractor shall immediately proceed with the following obligations, regardless of any
delay in determining or adjusting any amounts due, if any, under this clause.

(1) stop Work on the date and to the extent specified by the City;

(2) promptly take all action as necessary to protect and preserve all materials,
equipment, tools, facilities and other property;

(3) promptly remove from the Site all personal property owned or leased by
employees of the Contractor;

(4) clean the System and the Site and leave them in a neat and orderly condition;

(5) except as otherwise directed by the City, promptly remove all employees of the
Contractor and any Subcontractors and vacate the Site;
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(6) promptly deliver to the City a list of all supplies, materials, machinery,
equipment, property, spare parts inventory and special order items previously delivered or
fabricated by the Contractor or any Subcontractor but not yet incorporated in the System;

(7) deliver to the City a copy of all Work Product, including all design documents,
operations and maintenance manuals and books and records in its possession relating to the
performance of the Work;

(8) deliver to the Site all spare parts on hand, provide a price list for additional spare
parts necessary for operation or maintenance of completed elements of the Work and provide any
such parts as requested by the City;

(9) provide the City with a list of all files, and access and security codes with
instructions and demonstrations which show how to open and change such codes;

(10) advise the City promptly of any special circumstances which might limit or
prohibit cancellation of any Subcontract;

(11) promptly deliver to the City copies of all Subcontracts, together with a statement

(a) the items ordered and not yet delivered pursuant to each agreement;

of:

(b) the expected delivery date of all such items;

(c) the total cost of each agreement and the terms of payment; and

(d) the estimated cost of canceling each agreement;

(12) assign to the City any Subcontract that the City elects in writing, at its sole
election and without obligation, to have assigned to it. The City shall assume, and the Contractor
shall be relieved of its obligations under, any Subcontract so assigned;

(13) unless the City directs otherwise, terminate all Subcontracts and make no
additional agreements with Subcontractors related to the Project;

(14) as directed by the City, transfer to the City by appropriate instruments of title,
and deliver to the Site (or such other place as the City may specify), all special order items
pursuant to this Contract for which the City has made or is obligated to make payments;

(15) promptly transfer to the City all warranties given by any manufacturer or
Subcontractor with respect to particular components of the Design-Build Work;

(16) notify the City promptly in writing of any Legal Proceedings against the
Contractor by any Subcontractor or other third party relating to the termination of the Design-
Build Work (or any Subcontracts);

(17) give written notice oftennination, effective as of the Termination Date of this
Contract, promptly under each policy of Required Insurance (with a copy of each such notice to
the City), as such Required Insurance relates to the Project, but permit the City to continue such
policies thereafter at its own expense, if possible;
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(18) take action as required by the Service Contractor Worker Retention Ordinance,
Section 10.36 et seq. of the Los Angeles Administrative Code, as amended from time to time,
and arrange its dealings with employees such that no "successor clause" or accrued benefit
liability will bind the City in the event the City determines to offer employment to the
Contractor's employees following the Termination Date;

(19) comply with all applicable General Requirements, including 01140, 01150 and
01770; and

(20) take such other commercially reasonable actions, and execute such other
documents as may be necessary to effectuate and confirm the foregoing matters, or as may be
otherwise necessary or desirable to minimize the City's costs, and take no action which shall
increase any amount payable by the City under this Contract.

1-4.5.3. Responsibility for Materials.

(1) Contractor shall continue to be responsible for damage to materials after
issuance of the Notice of Termination for Convenience, except as follows:

(a) Contractor's responsibility for materials stored at the Site shall terminate
when the City has accepted control of the Site from the Contractor.

(b) Contractor's responsibility for damage to materials stored off of the Site
for which partial payment has been made as provided herein shall terminate when City's
designated representative verifies that those materials have been stored in the manner and at the
locations directed by City.

(c) If City purchases materials from the Contractor after the notice of
termination is issued, Contractor shall be responsible for such materials until title and delivery of
those materials has been taken by City.

(2) When the Engineer determines that Contractor has completed the Work directed
to be completed prior to termination and such other work as may have been ordered to secure the
Project for termination, the Engineer will recommend that City formally accept such Work, and
immediately upon and after the acceptance by City, Contractor will not be required to perform
any further work thereon and shall be relieved of any further contractual responsibilities for
injury to persons or property which occurs after the formal acceptance of such Work by City.

1-4.5.4. Settlement Proposal.

After receipt of a Notice of Termination for Convenience, Contractor shall submit a proposal to
the City regarding the amount Contractor believes should be paid with respect to Work
performed and termination costs, which proposal shall be in a form approved by the City and
with certification prescribed by the City. Contractor shall submit the proposal promptly, but no
later than 120 days from the effective date of termination unless Contractor has requested a time
extension in writing within such 120-day period and City has agreed in writing to allow such an
extension. Contractor's proposal shall then be reviewed by City and acted upon, returned with
comments, or rejected. If Contractor fails to submit its proposal within the time allowed, City
may determine, on the basis of information available to it, the amount, if any, due Contractor as a
result of the termination and shall pay Contractor the amount so determined. Any dispute
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regarding the amount paid by the City shall be subject to the dispute resolution procedures set
forth in Article 2-4.

1-4.5.5. Negotiation of Settlement

Following delivery of the Contractor's proposal under Section 1-4.5.4, Contractor and City shall
seek to negotiate a settlement regarding the total amount owing to Contractor. Such negotiated
settlement may include reasonable profit solely on Work which has actually been performed or
remains to be performed by Contractor. City may assert backcharges and offsets in any such
negotiations. Once the parties reach agreement as to the full amount owing, the Contract will be
amended accordingly, and Contractor will be paid the remaining amount owing, if any. Except
as otherwise specified in the final settlement agreement, City's execution and delivery of the
settlement agreement shall not affect any of its rights under the Contract Documents with respect
to completed elements of the Work, relieve Contractor from its obligations with respect thereto,
including warranties, or affect the City's rights under the Contract Security.

1-4.5.6. No Agreement as to Amount of Termination Settlement.

If Contractor and City fail to agree upon the whole amount to be paid Contractor following a
termination for convenience, the amount payable (exclusive of interest charges) shall be
determined in accordance with the following.

(1) Contractor will be paid the sum of the following amounts:

(a) Payment for Work performed prior to the effective date of the termination,
determined based on the Schedule of Values and progress of the Work, subject to adjustment as
described in Section 1-4.5.6(2) and 1-4.5.7. The total amount to be paid to the Contractor under
this Section 1-4.5.6(1)(a) may not exceed the total Contract Price less the amount of payments
previously made.

(b) The cost of settling and paying claims arising out of the termination of
Work, exclusive of the amounts paid or payable on account of supplies or materials delivered or
services furnished by the Subcontractors prior to the effective date of the Notice ofTennination
for Convenience.

(c) The reasonable out-of-pocket cost (including reasonable overhead) of the
preservation and protection of property incurred pursuant to City's direction or the requirements
of the Contract Documents applicable to termination (including, without limitation, General
Requirement 01770) and any other reasonable out-of-pocket cost (including overhead) incidental
to termination of Work under the Contract, including the reasonable cost to Contractor of
handling material returned to the vendors, delivered to City or otherwise disposed of as directed
by City or required by the Contract Documents, and including a reasonable allowance for
Contractor's administrative costs in determining the amount payable due to termination of the
Contract.
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(2) Contractor acknowledges and agrees that it shall not be entitled to any
compensation in excess of the value of the Work performed plus its termination costs and
expenses and administrative costs, and that items such as anticipated profits, unabsorbed
overhead and opportunity costs shall not be recoverable by it upon termination of the Contract.
Furthermore, in the event that any refund is payable with respect to insurance or bond premiums,
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deposits or other items which were covered by payments previously made to the Contractor by
the City, such refund shall be paid directly to City or otherwise credited to City. Except for
normal spoilage, and except to the extent that City will have otherwise expressly assumed the
risk of loss, there will be excluded from the amounts payable to Contractor, the fair value of
equipment, machinery, materials and property which is destroyed, lost, stolen, or damaged so as
to become undeliverable to City. Upon determination of the total amount of the termination
payment, the Contract Documents shall be amended accordingly and Contractor shall be paid
any amounts owing.

1-4.5.7. Reduction in Arnount of Claim.

The amount otherwise due Contractor pursuant to a termination for convenience shall be reduced
by (1) the amount of any valid claim which City may have against any Contractor-Related Entity
in connection with the Contract, (2) the agreed price for, or the proceeds of sale, of property,
materials, supplies or other things acquired by Contractor or sold, and not otherwise recovered
by or credited to City, (3) amounts previously paid to the Contractor by the City (for example
mobilization amounts) that have not yet been fully expended, (4) amounts necessary to cover any
existing or threatened claims, Liens and stop notices relating to the Project, (5) the costs of
repairing any nonconforming Work and (6) any amounts due or payable by Contractor to City.

1-4.5.8. Subcontracts.

Contractor shall ensure that provisions are included in each Subcontract (at all tiers) regarding
terminations for convenience, allowing such terminations to be passed through to the
Subcontractors and establishing terms and conditions relating thereto, including procedures for
determining the amount payable to the Subcontractor upon a termination, consistent with this
Contract.

1-4.5.9. No Consequential Damages.

Under no circumstances shall Contractor be entitled to anticipatory or unearned profits or
consequential or other damages as a result of a termination under this Section 1-4.5. The
payment to Contractor determined in accordance with this Section 1-4.5 constitutes Contractor's
exclusive remedy for a termination for convenience by the City hereunder.

1-4.6. SURVIVAL OF CERTAIN PROVISIONS UPON TERMINATION.

All representations and warranties of the parties, the dispute resolution provisions contained in
Article 2-4, and all other provisions of this Contract which by their inherent character should
survive termination of the Contract, shall survive the termination of the Contract. No
termination of this Contract shall (1) limit or otherwise affect the respective rights and
obligations of the parties accrued prior to the date of such termination; or (2) preclude either
party from adding the other party to any Legal Proceeding originated by a third-party as to any
matter occurring during the period prior to termination.

1-4.7. WAIVERS.

Any of the parts, terms, covenants, provisions and conditions of this Contract may be waived at
any time by the party entitled to the benefit of such part, term, covenant, provision or condition if
such waiver is in writing and executed by the party against whom such waiver is asserted.
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Except for written waivers as specified above, no action of the City or the Contractor pursuant to
this Contract (including any investigation or payment), and no failure to act, shall constitute a
waiver by either party of the other party's obligation to comply with any term or provision ofthis
Contract. No course of dealing or delay by the City or the Contractor in exercising any right,
power or remedy under this Contract shall operate as a waiver thereof or otherwise prejudice
such party's rights, powers and remedies. No single or partial exercise of (or failure to exercise)
any right, power or remedy of the City or the Contractor under this Contract shall preclude any
other or further exercise thereof or the exercise of any other right, power or remedy.

1-4.8. NO CONSEQUENTIAL OR INDIRECT DAMAGES.

Except as otherwise specified in this Section 1-4.8, to the extent permitted by applicable law,
neither party shall be liable to the other for punitive damages or indirect, incidental or
consequential damages, whether such claims are based upon contract, tort, negligence, warranty
or other legal theory, and each party hereby releases the other party from any such liability. The
foregoing limitations (1) shall not affect liability for liquidated damages or indemnification
obligations under this Contract, (2) shall not apply to losses covered by the proceeds of insurance
required to be carried hereunder or for which the Contractor was required to provide insurance
coverage even if such coverage is not in force, and (3) shall not apply to damages for false
claims governed by Government Code sections 12650-12656, 12651 and 12652.

1-4.9. LIMITATION OF CONTRACTOR LIABILITY.

Except for the Contractor's obligations to indemnify the City, the Contractor's total liability to
the City arising out of or in connection with this Contract shall not exceed 50 percent of the
Contract Price.
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ARTICLE 1-5. INSURANCE AND INDEMNIFICATION

1-5.1. INSURANCE.

During the term of this Contract and without limiting the Contractor's indemnification of the
City, the Contractor shall provide and maintain at its own expense, a program of insurance
having the coverage and limits customarily carried and actually arranged by Contractor, but not
less than the amounts and types listed on the Insurance Requirements Sheet (Form Gen 146/IR),
attached as Appendix 4-A, covering its operations under this Contract. Such insurance shall
conform to City requirements as established by charter, ordinance or policy and shall comply
with the instructions set forth in Appendix 4-B, and which can also be found at the City's Risk
Management website at http://cao.lacity.org/risk/Submitting---'prooCoCInsurance.pdf, in the form
entitled "Instructions and Information on Complying with City Insurance Requirements," rev.
04/12), and shall otherwise be in a form acceptable to the City Administrative Officer, Risk
Management. The Contractor shall comply with all insurance contractual requirements included
in Appendix 4.

1-5.2. NOT USED.

1-5.3. INDEMNIFICATION BY THE CONTRACTOR.

The Contractor undertakes and agrees to defend, indemnify and hold harmless the City and each
of its boards, officers, agents, employees, assigns and successors in interest (collectively, the
"City Indemnitees"), from and against all suits and causes of action, claims, losses, demands and
expenses, including reasonable attorney's fees (both in house and outside counsel) and cost of
litigation (including all actual litigation costs incurred by the City, including reasonable costs of
experts and consultants), damages or liability of any nature whatsoever, for death or injury to any
person, including Contractor's employees and agents, or damage or destruction of any property
of either party hereto or of third parties, arising in any manner by reason of the negligent acts,
errors, omissions or willful misconduct incident to the performance of this Contract by the
Contractor or any Contractor-Related Entity.

Except as permitted by Civil Code section 2782, neither this provision nor any other indemnity
provision in this Contract shall be construed to inure to the benefit of a City Indemnitee so as to
impose liability on the Contractor to such City Indemnitee for the active negligence or willful
misconduct of any City Indemnitee, or to relieve such City Indemnitee ofliability for its, his or
her own active negligence or willful misconduct. It is agreed that such defense and indemnity
shall extend to the project management consultant for the Project, provided, however, that said
consultant shall be solely responsible for the enforcement of any request made by said consultant
for indemnification or defense by the Contractor. It is further provided that the City shall have
no liability whatsoever for any failure of the Contractor to comply with any request from the
consultant for indemnity or defense. It is further agreed that the defense and indemnity
obligations of the Contractor under this Article shall not extend to the liability of said consultant
or its agents, employees or sub consultants, arising as a result of any such indemnitee's own
active negligence, errors or omissions or willful misconduct or for the negligence or misconduct
of any officer, agent, employee, board member of such consultant or any City Indemnitee, or to
relieve any such indemnitee or any other officer, agent, employee, board member of such
consultant or any City Indemnitee of liability for its or his own active negligence or willful
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misconduct, or from (1) the preparation or approval of maps, Plans, opinions, reports, surveys,
Change Orders, designs or Specifications, or (2) the giving of or failure to give directions or
instructions by the indemnitee or any officer, agent, employee, board member of such consultant
or any City Indemnitee, to the extent that such giving or failure to give is the cause of the
damage or injury.

The rights and remedies available to the City under this provision and other indemnity provisions
in this Contract are cumulative of the rights and remedies provided for elsewhere in the Contract
and those allowed under the laws of the United States, the State of Cali fomi a and the City. The
provisions of this article shall survive expiration or termination of the Contract.

1-5.4. NOTICE OF LOSS, DAMAGE OR DESTRUCTION TO SYSTEM.

1-5.4.1. Prevention and Notification.

The Contractor shall use care and diligence, and shall take all reasonable appropriate
precautions, to protect the System from loss, damage or destruction. The Contractor shall report
to the City and the insurers, immediately upon obtaining knowledge thereof, any damage or
destruction to the System and as soon as practicable thereafter shall submit a full report to the
City. The Contractor shall also submit to the City within 24 hours of receipt copies of all
accident and other reports filed with, or given to the Contractor by, any insurance company,
adjuster or Governmental Entity. The parties shall cooperate so as to promptly commence and
proceed with due diligence to determine the party responsible for the costs of the loss, damage or
destruction, to determine the procedure for repair of the System in accordance with this Contract,
or in the event of total destruction of the System, to determine whether to replace the System or
to mutually terminate this Contract, as applicable. The City shall have the right to monitor,
review and inspect the performance of any repair, replacement or restoration work by the
Contractor as if such work constituted Design-Build Work under this Contract.
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1-5.4.2. Insurance and Other Third-Party Payments.

To the extent that any repair, replacement or restoration costs incurred pursuant to this
Section 1-5.4 can be recovered from any insurer or from another third-party, each party shall
assist each other in exercising such rights as it may have to effect such recovery.

1-5.4.3. Repair of City and Private Property.

The Contractor shall promptly repair or replace all City property and all private property
damaged by the Contractor or any Contractor-Related Entity in connection with the performance
of, or the failure to perform, the Work. The repair and replacements shall restore the damaged
property, to the maximum extent reasonably practicable, to its character and condition existing
immediately prior to the damage.
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ARTICLE 1-6. SECURITY FOR PERFORMANCE

1-6.1. PAYMENTAND PERFORMANCE BONDS.

As a security for performance under the terms of this Contract, concurrently with Contractor's
execution and delivery of this Contract, the Contractor shall have furnished a performance bond
and a payment bond or equivalent security meeting the requirements of the California Civil Code
and acceptable to the City, each in the amount of 100 percent of the Contract Price. Bonds shall
be duly executed by a responsible corporate Surety, authorized to issue such bonds in the State of
California and secured through an authorized agent with an office in California. Bonds shall be
issued by a Surety who is listed in the latest revision of U.S. Department of Treasury Circular
570, is authorized to issue bonds in California, and whose bonding limitation shown in said
circular is sufficient to provide bonds in the aniount required by the Contract. Each bond shall
be signed by both the Contractor and the Surety, and the signature of the authorized agent of the
Surety shall be notarized.

A copy of the bonds furnished by the Contractor is attached as Appendix 22.

Should any Surety at any time be unsatisfactory to the Board in its reasonable discretion, notice
will be given the Contractor to that effect. No further payments shall be deemed due or will be
made under the Contract until a new Surety shall qualify and be accepted by the Board.

Changes in the Work, or extensions of time, made pursuant to the Contract, shall in no way
release the Contractor or Surety from its obligations. Notice of such changes or extensions shall
be waived by the Surety.

1-6.2. GUARANTY.

In addition to the payment and performance bonds required by Section 1-6.1, the Contractor has
provided a Guaranty to the City executed by the Guarantor in the amount of$50,000,000. A
copy of said Guaranty is attached as Appendix 5. The Contractor shall ensure that the Guaranty
remains in full force and effect throughout the duration of this Contract.

1-6.3. COSTS OF PROVIDING SECURITY FOR PERFORMANCE.

The cost and expense of obtaining and maintaining the Contract Security required under this
Article as security for the performance of the Contractor's obligations under this Contract,
including all bond premiums, costs and incidentals, shall be borne by the Contractor without
reimbursement from the City except by way of the City's payment of the Contract Price.
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ARTICLE 1-7. MISCELLANEOUS PROVISIONS

1-7.1. RELATIONSHIP OF THE PARTIES.

The Contractor is an independent contractor of the City and the relationship between the parties
shall be limited to performance of this Contract in accordance with its terms. Unless otherwise
specifically stated in this Contract, neither party shall have any responsibility with respect to the
services to be provided or contractual benefits assumed by the other party. Nothing in this
Contract shall be deemed to constitute either party a partner, agent or legal representative of the
other party.

The Contractor has sole authority and responsibility to employ, discharge and otherwise control
its employees and has complete and sole responsibility as a principal for its agents, all
Subcontractors and all other Contractor-Related Entities. The Contractor shall perform the Work
in accordance with its own methods, in compliance with the terms of the Contract. No liability
or benefits, such as workers compensation, pension rights or liabilities, or other provisions or
liabilities arising out of or related to a contract for hire or employerlemployee relationship, shall
arise or accrue to any party's agent or employee as a result ofthis Contract or the performance of
obligations under this Contract. Nothing contained in this Contract or any Subcontract shall
create any relationship between any Subcontractor and the City.

1-7.2. PROPERTY RIGHTS IN INTELLECTUAL PROPERTY.

1-7.2.1. Protection from Infringement.

The Contract Price includes applicable license fees and royalties through the Commercial
Operation Date for any proprietary Intellectual Property which will be part of the Work or an
integral part of the System when it is completed. To the extent that any such license fees or
royalties will be payable for or with respect to periods after the Commercial Operation Date for
any Intellectual Property owned or licensed by any third party (e.g., standard document or data
processing software), such license fees and royalties shall not be the Contractor's responsibility
under this Contract although the Contractor (in its capacity as the O&M Contractor) will
continue to pay such fees and royalties as part of the Management Services under the O&M
Contract, in consideration of the Service Fee payable under the O&M Contract.

The Contractor shall bear all costs arising from the use of patented goods and lor processes used
on and/or incorporated into the Work up to the date on which Final Acceptance occurs and shall
assure that such use on and after the Commercial Operation Date by the City is permitted
(subject to payment of any applicable license fees and royalties by the O&M Contractor or City,
as applicable). If any such use by the Contractor or the City infringes (or will infringe) the
proprietary rights ofthird parties, the Contractor, at its own expense, shall ensure continuation of
business by doing one of the following:

(1) Secure the right for itself and the City to continue using goods and/or processes
by suspension of the injunction or by procuring a licensees);

(2) Replace said goods and/or processes with non-infringing goods and lor
processes;
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(3) Modify said goods andlor processes so that they become non-infringing; or

(4) Remove said goods and/or processes from the Work, without prejudice to any
other rights of the City or the obligations of the Contractor to perform the Work.

The preceding shall not apply to any goods manufactured to the detailed design of the City
contained in the Contract Documents.

The provisions of this Section 1-7.2.1 shall survive expiration or termination of this Contract
until the 10th anniversary of the Commercial Operation Date.

1-7.2.2. Rights in Intellectual Property.

All Work Product under this Contract shall be considered "works for hire" and shall, subject to
the remainder of this Section 1-7.2.2, become the City's sole property without restriction or
limitation on their use by the City, except to the extent that any such Work Product incorporates
any Pre-existing Intellectual Property pursuant to licenses thereof from the owner of the Pre-
existing Intellectual Property.

The City shall be the owner of any Intellectual Property developed specifically by the Contractor
(or any Subcontractor) for use in operation and maintenance of the System, including custom
software and modifications to Pre-Existing Intellectual Property to the extent that Contractor (or
any Subcontractor) has rights therein. Contractor's right and title to all such Intellectual Property
in which Contractor has rights shall transfer to the City at Final Acceptance (except as otherwise
provided in this Contract) or, if this Contract is terminated prior to Final Acceptance, such right
and title shall transfer to the City as specified in the applicable termination provisions of this
Contract. The Contractor agrees not to use, or allow others to use, such Intellectual Property in
which Contractor has rights for any purpose other than development, operations and maintenance
of the System, unless the City consents in writing to a proposed use. The City shall have sole
discretion to approve or disapprove a proposed use of such Intellectual Property, either before or
after Final Acceptance, and may condition consent on the right to receive a share of profits from
the planned use.

1-7.2.3. Contractor Provision of Technological Support.

In the event this Contract is terminated prior to Final Acceptance, the Contractor agrees to
provide, and to cause its Subcontractors and suppliers to provide at the City's request and
expense, reasonable technological support in connection with termination and transfer of
Contractor's right and title in the Work Product to the City.

1-7.2.4. Pre-Existing Intellectual Property.

To the extent that the Contractor is the owner of any Pre-Existing Intellectual Property, or may
do so without violating the terms of any applicable license or other contract under which the
Contractor has rights to use proprietary third party Intellectual Property, the Contractor grants to
the City a nonexclusive, transferable, irrevocable, perpetual, fully paid up right and license to
use, reproduce, modify, adapt and disclose, and sublicense others to use, reproduce, modify,
adapt and disclose, such Pre-Existing Intellectual Property but solely in connection with the
ownership and operation of System; provided that City shall have the right to exercise such
license only at the following times:
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(1) Upon the existence ofa Contractor Event of Default and termination of this
Contract;

(2) Upon assignment of all or any portion of the Contractor's rights or interests
under this Contract; or

(3) From and after expiration or termination of both this Contract and the O&M
Contract.

1-7.2.5. Intellectual Property Escrows.

City and Contractor acknowledge that Contractor and/or Subcontractors that supply Intellectual
Property may not wish to deliver the Pre-Existing Intellectual Property directly to City, as public
disclosure could deprive Contractor and/or Subcontractors of commercial value. If requested by
the City at any time, the Contractor agrees to place any Pre-Existing Intellectual Property owned
by the Contractor into escrow in accordance with an escrow agreement based on standard
industry practice, and also to obtain an agreement from relevant Subcontractor(s) to place into
escrow any Pre-Existing Intellectual Property owned by such Subcontractor(s).

1-7.2.6. Subcontracts.

Contractor shall ensure that Subcontracts at all tiers include provisions consistent with this
Contract regarding Intellectual Property, including the City's rights specified in this
Section 1-7.2.

1-7.2.7. Intellectual Property Indemnification.

Contractor, at its own expense, undertakes and agrees to defend, indemnify, and hold harmless
the City Indemnitees from and against all suits and causes of action, claims, losses, demands and
expenses, including reasonable attorney's fees (both in house and outside counsel) and cost of
litigation (including all actual litigation costs incurred by the City, including reasonable costs of
experts and consultants), damages or liability of any nature whatsoever arising out of the
infringement, actual or alleged, direct or contributory, of any intellectual property rights,
including patent, copyright, trademark, trade secret, right of publicity and proprietary
information right (1) on or in any design, medium, matter, article, process, method, application,
equipment, device, instrumentation, software, hardware, or firmware used by any Contractor-
Related Entity in performing the Work; or (2) as a result of the City's actual or intended use of
any Work Product furnished by any Contractor-Related Entity under this Contract. This
Section 1-7.2.7 shall survive expiration or termination of this Contract.

1-7.2.8. Intellectual Property Warranty.
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Contractor represents and warrants that to the best of its knowledge, its performance of all
obligations under this Contract does not infringe in any way, directly or contributorily, upon any
third party's intellectual property rights, including patents, copyrights, trademarks, trade secrets,
rights of publicity and proprietary information.
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1-7.3. UNAVOIDABLE DELAY AFFECTING CITY PERFORMANCE.

In the event that performance on the part of the City is delayed or suspended as a result of
circumstances beyond the reasonable control and without the fault and negligence of the City,
the City shall not incur any liability to the Contractor as a result of such delay or suspension.
Circumstances deemed to be beyond the control of the City include acts of God or of the public
enemy; insurrection; acts of the federal government or any unit of State or local government in
either sovereign or contractual capacity; fires; floods; earthquakes; epidemics; quarantine
restrictions; strikes; freight embargoes or delays in transportation, to the extent that they are not
caused by the City's willful or negligent acts or omissions, and to the extent that they are beyond
the City's reasonable control under this Contract. However, an unavoidable delay as described
above shall not alter the Contractor's rights with respect to City's failure to make a payment to
Contractor owing under this Contract.

1-7.4.1. City Right to Require Performance of Work on Time and Materials Basis.

1-7.4. TIME AND MATERIALS WORK.

The Engineer has the option to issue a Change Order directing that Changed/Extra Work be done
on a time and materials basis with the Contractor providing all labor, equipment and materials
necessary to complete the Work in a satisfactory manner and within a reasonable period of time.
Estimates for lump sum quotations and accounting for time and materials work shall be limited
to direct expenditures necessitated specifically by the subject Changed/Extra Work, and shall be
determined as specified in this Section 1-7.4.

1-7.4.2. Construction Labor Costs.

The cost shall include labor classes up to the level of working general foremen who are directly
assigned to the Changed/Extra Work. Employees identified as superintendents who are directly
assigned to the Changed/Extra Work may be charged at the foreman rate. Non-working general
foremen or superintendents shall not be charged as labor on Changed/ Extra Work. The labor
rates shall be the currently published prevailing wage and fringe benefits determination,
applicable to the Los Angeles County and the particular labor classification, from the website of
the State, Director of Industrial Relations (http://www.dir.ca.gov/dlsr/PWDlindex.htm).
Additional amount or premiums over and above the published prevailing wages and fringe
benefits is allowed for specialty work as identified by the Contractor and concurred by the
Engineer, not to exceed the actual rate shown on certified payroll. The following is an example
for determination of labor rates:

Basic Hourly
Wage Rate for Fringe Workers'

a Particular Benefits of Compo &
Trade- Health & Payroll General

minimum Welfare, Taxes at Liability
prevailing Pension & 8.65% of Insurance Total For For Work For Work
wage rate Training - the Base Costs at 13% Straight over 8 on

published on published on Wage of the Base Time hours, Sunday,
the State Vacation! the State Rate Wage Rate Work Saturday Holidays
Website Holiday Website (Calculated) (Calculated) (Calculated) (Calculated) (Calculated)

A B C D E F G H
A B C D= E= F= G= H=

0.0865 * 0.13 * (A+B+C+ «A+(A * «A+(A *
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(A+B) (A+B) D+E) 0.2165»* 0.2165»*
0.5)+F 1.0)+F

$20.00 $2.00 $8.00 $1.90 $2.86 $34.76 $46.93 $59.09
(Example) (Example) (Example)

The cost for payroll taxes at 8.65% (Column D), and insurance for Workers' Compensation and
General Liability at 13% (Colunm E) of the applicable basic hourly rate (Colunm A) and
vacation (Colunm B) is to be included in the labor rates. Except when provided otherwise by
specific labor agreements, the overtime compensation will be at 1.5 times for more than 8 hours
per day and Saturday work (Column G) and 2 times for Sunday and holiday work (Column H),
as calculated in the table above.

The Engineer may approve a higher amount for insurance (Column E) by review of current
invoices of insurance premium as prepared by insurance companies for all tiers of subcontracts,
to be submitted by the contractor within ten business days after issuance of the Notice to
Proceed, or (for Subcontractors not identified in the Proposal) within ten business days after
award of the Subcontract. The labor costs shall include the State of California Prevailing Wages,
payroll taxes as established by law (i.e., FICA, Federal and State Unemployment Taxes), fringe
benefits as established by negotiated labor agreements, and any insurance costs (such as
Worker's Compensation and General Liability Insurance but shall not include Automobile
Liability Insurance, Umbrella or any other insurance costs). No other subcomponents oflabor
costs shall be considered, unless approved in writing by the Engineer.

The labor cost is not allowed to be increased by using labor classifications with paygrades higher
than necessary to accomplish the Work. Owners, business partners, stockholders, corporate
officers, next of kin, relatives and other stakeholders of the contracting company (whose
classifications are directly chargeable to the project) may be chargeable to the Work, provided
that these personnel/workers perform direct labor in accordance with their classification and have
the approval of the Inspector. The rates shall not exceed the prevailing wage rate for the
classification they are performing. Foreman/General Foreman classification shall include a
premium not exceeding the allowable premium in the Master Labor Agreement over the highest
prevailing wage he is supervising.

Reimbursement at the rates shown above is subject to verification by certified payroll, but the
reimbursement rates shall not be greater than outlined above.

1-7.4.3. Technical Services Labor Costs.

For time and materials Work, if approved by the Engineer, Contractor personnel and personnel
of Subcontractors providing technical services may be billed at their then applicable rates for
similar services on projects of similar size and scope to the Design-Build Work.

1-7.4.4. Mark-Up.

Whenever Work is to be performed on a time and materials basis, substantiated costs and
markups will be allowed as follows:

(1) For direct purchased materials/equipment, a 15 percent markup shall be applied
against the cost allowed under Appendix 33.
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(2) For construction labor, a 15 percent markup shall be applied against the
substantiated cost of labor used in the direct performance of the work determined as specified in
Section 1-7.4.2.

(3) For non-construction labor (including design, surveying, permits, professional
environmental services and similar aspects of the Work but excluding any services for which
fixed hourly rates have been approved under Section 1-7.4 .3), whether provided by Contractor or
a Subcontractor, will equal the sum of (1) actual wages (i.e. the base wage paid to the employee
exclusive of fringe benefits), plus (2) a labor surcharge of 150 percent on such amount.

(4) Amounts payable to Subcontractors (including the markups and surcharges for
overhead and profit as specified in subsections (2) and (3) above) are considered as direct costs
to the Contractor for performing the Changed/Extra Work. With respect to subcontracted Work,
Contractor shall be allowed a predetermined markup of 8 percent of the compensation allowed
for the Subcontractor, as an administrative fee, provided that only one such markup shall be
allowed, notwithstanding the actual number of intervening Subcontractors, and provided that the
8 percent markup on subcontracted Work shall apply only with respect to labor costs and not to
cost of materials or equipment.

(5) An amount equal to the greater of actual substantiated cost for bonds and
insurance premiums (excluding workers compensation insurance since it is covered by other
markups) for the Changed/Extra Work or 1 percent of the substantiated cost (without markup) of
the Work in question will be allowed to cover premiums for bonds and insurance for the
Changed/Extra Work.

(6) Permit fees are allowable at actual substantiated cost, without markup.

The rates specified above shall be applied to all additive Change Orders, except those utilizing
stipulated prices listed in the Proposal.

Any change in the Work involving both extras and credits shall show a net total cost, including
Subcontracts. Allowances for overhead and profit to the net total cost; as specified above, shall
be applied ifthe net total cost is an extra; overhead and profit allowances shall not be applied if
the net total cost is a credit. When the credit is due to a reduction in unit price quantity, the
Contractor shall not be entitled to retain the markups specified above for the reduced quantity.
The estimated cost of deductions for Work included in the original Contract Price shall be based
on labor and material prices on the date the Contract was signed. When a Change Order includes
both added and deleted work, Contractor shall prepare a statement of the cost of labor, material
and equipment for both added and deleted work.

No separate payment will be made for the use of small tools or equipment with a replacement
value of $500 or less. This applies to tools and equipment owned by the Contractor or its
subcontractors of any tier. Also, no separate payment will be made for fuel, lubricants, tool or
equipment repairs, tool or equipment maintenance, consumables, drinking water, sanitary
facilities or other incidentals. These costs are already included as a part of the markup.
Contractor's mark-up percentages for Changed/Extra Work shall be considered to include,
among other costs, incidental job burdens, bonuses not otherwise covered, field, jobsite and
general home office expenses of all types, supervisory expenses of all types and all other
overhead, general condition and indirect costs, as well as for profit. The labor surcharge for non-
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construction work constitutes full and complete compensation for all state and federal payroll,
unemployment and other taxes, workers' compensation, fringe benefits and all other payments
made to, or on behalf of, the workers, in excess of actual wages, as well as for overhead and
profit.

1-7.4.5. Evidence of Costs Incurred.

To the extent reasonably necessary to confirm direct costs of time and materials Work, copies of
timesheets, invoices, canceled checks, expense reports, receipts and other documents, as
appropriate, shall be delivered to the City with the request for reimbursement of such costs.

1-7.5. SUBCONTRACTORS.

Refer to Appendix 23 and Sections 1-7.5.1 through 1-7.5.3 for requirements regarding (a) self-
performance of certain Work; (b) subcontracts for certain Work; (c) substitution of construction
Subcontractors listed on Schedule A to Appendix 23; and (d) the process for entering into
Subcontracts with construction Subcontractors listed on Schedule A-I to Appendix 23 and for
obtaining approval of any substitution following selection. Refer to Section 1-7.5.4 for
requirements regarding Subcontractors that are not subject to the requirements of Section 1-7.5.2
or 1-7.5.3 (referred to in this Contract as "Non-Construction Subcontractors"), which shall
include all engineering and design professionals. Contractor's engagement of Non-Construction
Subcontractors is subject to the limitations and requirements set forth in this Section 1-7.5 and
the City's MBEIWBE/OBE Subcontractor Outreach Program set forth in Appendix 7.

InAppendix 23: (a) references to the "Bid Proposal" mean the Request for Proposals;
(b) references to the "Bidder" or "Bidders" mean the Contractor; (c) references to the "Bid"
mean the Proposal, except that the "total Bid" means the Contract Price; (d) references to the
"Project" mean the System; and (e) references to "subcontractors" and "subcontracts" (whether
lower cased or capitalized) mean Subcontractors and Subcontracts involving performance of
Subcontractor Listing Law Work (that is, work or labor or rendering service to the Contractor in
or about the construction of the Work, or a Subcontractor licensed by the State of California
who, under subcontract to the Contractor, specially fabricates and installs a portion of the Work
according to detailed drawings contained in the plans and specifications).

1-7.5.1. Self-Performance Requirements for Construction Work.

Notwithstanding the first sentence of Appendix 23, the Contractor shall perform on the site and
with its own organization Work totaling not less than 30 percent of the total Contract Price. The
dollar value included in the percentage performed by the Contractor shall include the value of
labor, materials and equipment (including the System equipment) to be incorporated or used in
the Work and directly purchased by the Contractor and shall not include the value of Work,
including labor, materials and equipment, incorporated or used in the Work, performed or
provided by Subcontractors.
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1-7.5.2. Requirements for Substitution of Subcontractors Listed on ScheduleA.

Refer to Appendix 23 for requirements applicable to Subcontracts involving performance of
Subcontractor Listing Law Work, including requirements regarding use of Subcontractors listed
on Schedule A to the original Proposal,
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1-7.5.3. Requirements for Selection and Substitution of Subcontractors Listed on
Schedule A-I.

Notwithstanding anything to the contrary in Appendix 23, Contractor shall select Subcontractors
for Subcontractor Listing Law Work identified in Schedule A-I from among the Subcontractors
listed on said schedule, using a competitive process approved by the City, with award to be made
either on a low bid or best value basis, to a Subcontractor approved by the City. Once the
Contractor has entered into any Subcontract based on the foregoing process, unless approved by
the Inspector, Contractor shall not take any of the prohibited actions specified in Appendix 23
with respect to such Subcontract, as though the selected Subcontractor had been listed on
Schedule A in the original Proposal.

1-7.5.4. Requirements for Non-Construction Subcontractors.

Except as specified in this Section 1-7.5.4, the Contractor shall use the Non-Construction
Subcontractors listed in its Proposal to perform the Work. ill the event the Contractor identified
multiple firms as potential Non-Construction Subcontractors for specified categories of work in
its Proposal, the Subcontract shall be awarded to one of the listed firms, which firm shall be
selected using a competitive process reasonably acceptable to the City. The Contractor shall not
substitute a Non-Construction Subcontractor listed in the Contractor's Proposal or transfer work
from one Non-Construction Subcontractor to another, without the prior written consent of the
City. The Contractor shall furnish the City written notice of its intention to engage any
substitution Non-Construction Subcontractor or Non-Construction Subcontractor not listed in its
Proposal, and shall obtain the City's approval of the process to be followed in selection of such
Non-Construction Subcontractor. Prior to selection of the Non-Construction Subcontractor, the
Contractor shall notify the City regarding the process followed, with information regarding all
bids and quotes obtained, information regarding the firm that the Contractor proposes to engage,
including the full name and address of such entity and a contact person, and the reasons for such
selection, and shall obtain City's approval of the selected firm.

1-7.5.5. Ineligible Subcontractors.

In no event shall any Subcontract be awarded to any person that is ineligible to perform work on
a public works project pursuant to Sections 1777.1 and 1777.7 of the Labor Code.

1-7.5.6. Subcontract Terms and Subcontractor Actions.

The Contractor shall retain full responsibility to the City under this Contract for all matters
related to the Work notwithstanding the execution or terms and conditions of any Subcontract.
No failure of any Subcontractor used by the Contractor in connection with the provision of the
Work shall relieve the Contractor from its obligations under this Contract to perform the Work.
The Contractor shall be responsible for settling and resolving with all Subcontractors all claims
arising out of delay, disruption, interference, hindrance, or schedule extension caused by the
Contractor.

1-7.5.7. Assignability.

All Subcontracts entered into by the Contractor with respect to the System shall be assignable to
the City, solely at the City's election and without cost or penalty, upon the expiration or
termination of this Contract.
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1-7.6. ASSIGNMENT.

1-7.6.1. By the Contractor.

The Contractor shall not assign, transfer, conveyor otherwise dispose of this Contract unless
prior written consent of the City has been obtained. No right under this Contract or claim for any
proceeds due or to become due under this Contract shall be asserted against the City, or persons
acting for the City, by reason of any so-called assignment, transfer or conveyance of this
Contract or any part of this Contract unless such assignment, transfer or conveyance has been
authorized by the prior written consent of the City. The instrument of assignment, transfer or
conveyance shall contain a clause subordinating the claim of the assignee, transferee or conveyor
to all prior liens for services rendered or materials supplied for the execution of the Work.

Any approval by the City to such an assignment shall not relieve the Contractor's assignee, as
successor Contractor under this Contract, of its obligation to obtain the prior written approval of
the City to any further assignment. For purposes of this Section, a change of control of the
Contractor, whether voluntary or involuntary, shall constitute an assignment of this Contract for
which the consent of the City is required. Any such assignment of this Contract which is
approved by the City shall require the assignee of the Contractor to assume the performance of
and observe all obligations, representations and warranties of the Contractor under this Contract,
and no such assignment shall relieve the Guarantor of any of its obligations under the Guaranty
Agreement, which shall remain in full force and effect for the duration of this Contract, unless a
new Guarantor is proposed by an approved assignee of this Contract, and the City consents to the
substitution of a new Guarantor and release of the old Guarantor, which consent by the City shall
not be unreasonably withheld. The approval of any assignment or change of control shall not
operate to release the Contractor in any way from any of its obligations under this Contract
unless such approval specifically provides otherwise.
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1-7.6.2. By the City.

The City may not assign its rights or obligations under this Contract without the prior written
consent of the Contractor. The City may however, assign its rights and obligations under this
Contract, without the consent of the Contractor, to another Governmental Entity if such assignee
assumes, and is legally and financially capable of discharging, the duties and obligations of the
City under this Contract.

1-7.7. ACTIONS OF THE CITY IN ITS GOVERNMENTAL CAPACITY.

1-7.7.1. Rights as Government Not Limited.

Nothing in this Contract shall be interpreted as limiting the rights and obligations of the City
under Applicable Law in its governmental or regulatory capacity (including police power actions
to protect health, safety and welfare or to protect the environment), or as limiting the right of the
Contractor to bring any action against the City, not based on this Contract, arising out of any act
or omission of the City in its govennnental or regulatory capacity.

1-7.7.2. No City Obligation to Issue Governmental Approvals.

The City retains all issuance and approval rights it has under Applicable Law with respect to any
Governmental Approval required with respect to the System and the Design-Build Work, and
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1-7.7.3. Public Records Act.

none of such rights shall be deemed to be waived, modified or amended as a consequence of the
execution ofthis Contract.

All records, documents, Plans, specifications and all other information relating to the conduct of
the City's business, including information submitted by the Contractor, shall become the
exclusive property of the City and except as provided by law shall be deemed public records.
Said information shall be subject to the provisions of the California Public Records Act
(Government Code sections 6250 et seq.).

Under no circumstances will the City be responsible or liable to the Contractor, submitter or any
other party for the disclosure of any records or information submitted to the City, regardless of
whether such records or information are labeled "Trade Secret", "Confidential", or "Proprietary"
(or words to similar effect) and regardless of whether the disclosure is required by law or a court
order or occurs through inadvertence, mistake, or negligence on the part of the City or its
officers, employees, andlor contractors.

The City will not advise as to the nature or content of documents entitled to protection from
disclosure under the California Public Records Act, including interpretations of the Act or the
definition of "Trade Secret". The submitting party shall be solely responsible for all
determinations made under the Act, and, where appropriate, for clearly and prominently marking
each and every page or sheet of information with "Trade Secret", "Confidential", or
"Proprietary". Each submitting party is advised to contact its own legal counsel concerning the
California Public Records Act and its applicability to the submitting party's own circumstances.

In the event of litigation concerning the disclosure of any information submitted by the
submitting party, the City's sole involvement will be as a stakeholder, retaining the information
until otherwise ordered by a court. The submitting party, at its sole expense and risk, shall be
responsible for any and all fees and costs for prosecuting or defending any action concerning the
information, and shall indemnify and hold the City harmless from and against all suits and causes
of action, claims, losses, demands and expenses, including reasonable attorney's fees (both in
house and outside counsel) and cost of1itigation (including all actual litigation costs incurred by
the City, including reasonable costs of experts and consultants), damages or liability of any
nature whatsoever, in connection with such action.

1-7.8. CONTRACTOR BUSINESS.

The Contractor represents that it is fully experienced and properly qualified to perform the class
of Work required for the Contract and that it is properly licensed, equipped, organized and
financed to perform the Work. The Contractor shall maintain all Contractor Governmental
Approvals and other documents necessary for performance of its obligations under this Contract
and shall pay any fees required therefor. The Contractor shall ensure that all Subcontractors and
individuals performing the Work hold appropriate licenses, permits, certifications and other
documents required for performance of their obligations. The Contractor shall immediately
notify the City of any suspension, termination, lapses, non-renewals, or restrictions of any
Contractor Governmental Approval, or any license, permit, certificate or other documents of any
Subcontractors or individuals, described in this Section 1-7.8.
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The Contractor shall be solely responsible for tax planning and compliance with applicable tax
laws in connection with the execution and performance of this Contract, including payment of
applicable sales tax, ad valorem and property taxes, income tax and compliance with withholding
obligations. Payments to or from the City are not subject to adjustment due to errors or
deficiencies in tax planning with respect to the Contractor's Proposal.

1-7.9. COMPLIANCE WITH MATERIAL AGREEMENTS.

The Contractor shall comply with its obligations under agreements of the Contractor which are
material to the performance of its obligations under this Contract. The City shall comply with its
obligations under agreements of the City which are material to the performance of its obligations
under this Contract.

1-7.10. REQUIRED CONTRACT TERMS.

Appendix 8 sets forth certain additional contract terms and conditions which are part of this
Contract.

1-7.11. AMENDMENTS.

Amendments, changes or modifications in the terms of this Contract may be made at any time by
mutual written agreement between the parties to this Contract and shall be signed by the persons
authorized to bind the parties to this Contract.

1-7.12. NO THIRD-PARTY RIGHTS.

Except where specifically stated to the contrary, this Contract is exclusively for the benefit of the
City and the Contractor and shall not provide any third parties with any remedy, claim, liability,
reimbursement, cause of action or other rights.
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1-7.13. NOTICES.

1-7.13.1. Procedure.

The delivering of any notice, instruction, claim or protest, or other written communication, to the
Contractor or the Contractor's Authorized Representative in accordance with the procedure set
forth in this Section 1-7.13 shall constitute service upon the Contractor.

The delivering of any notice, instruction, claim or protest, or other written communication,
personally to the Engineer in accordance with the procedure set forth in this Section 1-7.13 shall
constitute service upon the City.

Notices under the Contract Documents shall be in writing and (a) delivered personally, (b) sent
by certified mail, return receipt requested, (c) sent by a recognized overnight mail or courier
service, with delivery receipt requested, or (d) sent by electronic communication followed by a
hard copy and with receipt confirmed by telephone, to the following addresses (or to such other
address as may from time to time be specified in writing by the party to whom delivery is to be
made).
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Constellation NewEnergy, Inc.
100 Constellation Way, Suite IOOOC
Baltimore, MD 21202
Attn: Ron Melchior
Telephone No.: 410 47025:25
Email: ron.melchior@constellation.com

1-7.13.2. Contractor Notice Address.

Notices required to be given to the Contractor shall be addressed as follows:

In addition, copies of all notices to proceed and suspension, termination and default notices shall
be delivered as follows (or as may otherwise be specified in writing from time to time by the
Contractor:

Exelon Business Service Company, LLC
10 S. Dearborn, 53rd Floor
Chicago, IL 60603
Attn: Assistant General Counsel, Retail
Telephone No.: 3123942185
Email: michael.strohmeier@constellation.com

Notwithstanding the foregoing, the Contractor shall maintain within Los Angeles County a duly
authorized agent to accept service of legal process on its behalf, and shall keep the City advised
of such agent's name and address during the duration of the Contract and for three years after the
Final Payment is made under this Contract, or as long as the Contractor has warranty obligations
under this Contract, whichever period terminates later. In the event that no such duly authorized
agent is on file with the City, the Contractor agrees that the Secretary of State of the State of
California shall be the Contractor's agent for service oflegal process.

1-7.13.3. City Notice Address.

Notices required to be given to the City shall be addressed as follows:

City of Los Angeles, Bureau of Sanitation
Hyperion Treatment Plant, 3rd Floor, TSF Building
12000 Vista del Mar

Playa del Rey, California 90293
Attn: Kenneth J. Weston
Hyperion Treatment Plant
Harry Pregerson Technical Support Facility
12000 Vista Del Mar
Playa Del Rey, CA 90293
Telephone No.: (310) 648-5495
Email: kenneth. weston@lacity.org

In addition, copies of all notices regarding nonpayment, suspension, disputes, termination and
default shall be delivered to the City Attorney at the following address (or to such other address
as may from time to time be specified in writing by the City):
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Name: John Carvalho, Deputy City Attorney
Address: Office of the City Attorney
200 N. Main Street, 7th Fl.
Los Angeles, CA 90012
Telephone No.: 213.978.8184
Fax: 213.978.8211
Email: john.carvalho@lacity.org

Each party shall provide to the other party, immediately after the receipt thereof, copies of any
notice of default, breach or non-compliance received by it under or in connection with any
Governmental Approval, Subcontract or Contract Security.

1-7.13.4. Receipt of Notices

Notices shall be deemed delivered when actually received in the office of the addressee (or by
the addressee if personally delivered) or when delivery is refused, as shown on the receipt of the
U.S. Postal Service, private carrier or other Person making the delivery. Notwithstanding the
foregoing, all notices received after 5:00 p.m. Pacific Standard or Daylight Time on a business
day or at any time on a non-business day shall be deemed received on the first business day
following delivery. Any technical problem or any failure of any kind preventing the Contractor
from delivering notice in accordance with the Contract shall be the sole responsibility of the
Contractor.

1-7.14. NOTICE OF LITIGATION.

In the event the Contractor or the City receives notice of or undertakes the defense or the
prosecution of any Legal Proceedings, claims, or investigations in connection with the Project,
the party receiving such notice or undertaking such prosecution shall give the other party timely
notice of such proceedings and shall inform the other party in advance of all hearings regarding
such proceedings.
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1-7.15. ASSISTANCE.

The obligations of a party to cooperate with, to assist or to provide assistance to the other party
under this Contract shall be construed as an obligation to use the party's personnel resources to
the extent reasonably available in the context of performance their normal duties, and not to
incur additional overtime or third party expense unless requested and reimbursed by the assisted
party.

1-7.16. FURTHER ASSURANCES.

The City and the Contractor each agree to execute and deliver such further instruments and to
perform any acts that may be necessary or reasonably requested in order to give full effect to this
Contract. The City and the Contractor, in order to carry out this Contract, each shall use all
commercially reasonable efforts to provide such information, execute such further instruments
and documents and take such actions as may be reasonably requested by the other and not
inconsistent with the provisions of this Contract and not involving the assumption of obligations
or liabilities different from or in excess of or in addition to those expressly provided for in this
Contract.
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1-7.18. SEVERABILITY.

1-7.17. BINDING EFFECT.

This Contract shall inure to the benefit of and shall be binding upon the City and the Contractor
and any assignee acquiring an interest under this Contract consistent with Section 1-7.6.

If any clause, provision, subsection, Section or Article of this Contract shall be ruled invalid by
any court of competent jurisdiction, then the parties shall: (1) promptly negotiate a substitute for
such clause, provision, subsection, Section or Article which shall, to the greatest extent legally
permissible, effect the intent of the parties in the invalid clause, provision, subsection, Section or
Article; (2) if necessary or desirable to accomplish item (1) above, apply to the court having
declared such invalidity for a judicial construction of the invalidated portion of this Contract; and
(3) negotiate such changes in substitution for or addition to the remaining provisions ofthis
Contract as may be necessary in addition to and in conjunction with items (1) and (2) above to
effect the intent of the parties in the invalid provision. The invalidity of such clause, provision,
subsection, Section or Article shall not affect any of the remaining provisions, and this Contract
shall be construed and enforced as if such invalid portion did not exist.

1-7.19. GOVERNING LAW.

The terms and conditions of this Contract shall be construed and interpreted under, and all
respective rights and duties shall be governed by, the laws of the State of Cali fomi a, including
laws regarding health and safety, labor and employment, wage and hours and licensing laws
which affect employees.

Unless otherwise provided in this Contract, all claims, counterclaims, disputes and other matters
in question between the City and the Contractor arising out of or relating to this Contract or the
breach of it will be decided by a court of competent jurisdiction. It is understood that this
Contract is executed and to be performed within the City and County of Los Angeles.
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EXHIBIT 2

DESIGN/BUILD TERMS

ARTICLE 2-1. DEVELOPMENT PERIOD

2-1.1. SCOPE OF DESIGN-BUILD WORK.

2-1.1.1. Elements of the Design-Build Work.

The Contractor's obligations with respect to the System include the development, design,
demolition, construction, start-up, commissioning, testing and all other aspects of the Design-
Build Work enabling the System to be placed into commercial operation, encompassing all work
required for such purpose, subject only to those exclusions specified in the Contract Documents
identifying work to be performed by the City or others. The Contractor's obligations include
(1) obtaining Contractor Governmental Approvals, (2) preparing and excavating the Site;
(3) demolishing and removing existing improvements; (4) removing from the Site and disposing
of any debris resulting from the Design-Build Work and any unused soil excavated therefrom;
(5) design and construction of the System; (6) installing necessary Utilities; (7) performance of
environmental mitigation measures identified during the CEQA approval process and listed in
Appendix 30 as the Contractor's responsibility; (8) developing manuals, plans and other
documents relating to commissioning, start-up and operations of the System (including the safety
rules and regulations to be appended to the O&M Contract as well as documents identified in
Appendix 3-B for delivery prior to the Commercial Operation Date); (9) conducting
commissioning and start-up operations; and (10) conducting the Performance Tests.
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The Contractor is responsible for the employment and furnishing of all labor, materials,
equipment, supplies and manufactured articles, tools, storage, transportation, insurance required
by Article 1-5, sales, delivery and other things and kinds of services whatsoever necessary for
the full performance of the Work, and all of the Contractor's administrative, accounting,
recordkeeping, reporting, notification and similar responsibilities of every kind whatsoever under
this Contract pertaining to such obligations.

The intent of the Contract Documents is to include all Work consistent therewith and reasonably
inferable therefrom as being necessary for completion ofthe contract. Materials or Work
described in words that indicate the proper execution and a well known technical or trade
designation shall be held to refer to such recognized standards. The fact that the Contract
Documents omit or misdescribe any details of any Work which are necessary to carry out the
intent of the Contract Documents and which would ordinarily be expected to be included in the
scope of a project such as the System, or which are customarily performed by contractors, shall
not relieve Contractor from performing such omitted Work (no matter how extensive) or
misdescribed details of the Work, and they shall be performed as iffully and correctly set forth
and described in the Contract Documents, without entitlement to a Change Order except as
specifically allowed under the terrns of this Contract.
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2-1.1.2. Quality Assurance and Quality Control.

The Contractor shall have full responsibility for quality assurance and quality control for the
Design-Build Work.

2-1.1.3. Damage or Destruction to the Design-Build Work.

The Contractor shall give notice to the City in the event of any damage to or the destruction of
the Design-Build Work.

2-1.1.4. Risk of Loss.

Except as otherwise specified in Section 2-1.17.2 concerning Compensable Relief Events, the
Contractor shall bear all risk ofloss concerning the structures, improvements, fixtures,
machinery, equipment, materials and spare parts for the System, and other Work Product, until
Final Acceptance, including loss or damage due to flooding, leaks, power outages, fire
sprinklers, HVAC failures and theft, regardless of the extent to which the loss was insured or the
availability of insurance proceeds. Notwithstanding the foregoing, effective as of the
Commercial Operation Date, the Contractor shall no longer be responsible under this Contract
for risk of loss of elements of the System which are then placed in service, although it will
continue to have responsibilities for such elements of the System as specified in the O&M
Contract.

2-1.1.5. Encumbrances.

Upon notice from the City or if the Contractor becomes otherwise aware of the existence of an
Encumbrance, the Contractor shall promptly discharge or bond any Encumbrance arising on the
System, Site or Design-Build Work arising out of the Contractor's construction of the System.

2-1.1.6. Payment of Costs.

The Contractor shall pay directly all costs and expenses of the Design-Build Work of any kind or
nature whatsoever, including all costs of (a) permitting as provided in Section 2-1.10, regardless
of permittee; (b) regulatory compliance and Legal Proceedings brought against the Contractor;
(c) obtaining and maintaining the Contract Security; (d) payments due under the Subcontracts or
otherwise for all labor and materials; (e) legal, financial, engineering, architectural and other
professional services of the Contractor; (f) sales, use and similar taxes on building supplies,
materials and equipment; (g) general supervision by the Contractor of all Design-Build Work;
(h) Contractor preparation of schedules, budgets and reports; and (h) keeping all construction
accounts and cost records.

2-1.1.7. Site Familiarity.

The Contractor acknowledges that (a) the Contractor's agents and representatives have visited,
inspected and are familiar with the Site, its surface physical condition relevant to the obligations
of the Contractor pursuant to this Contract and access to the Site, including surface conditions,
normal and usual soil conditions, roads, Utilities, topographical conditions and air and water
quality conditions; (b) the Contractor is familiar with other local conditions which may be
material to the Contractor's performance of its obligations under this Contract (including
transportation; seasons and climate; access, availability, disposal, handling and storage of
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materials and equipment; and availability and quality of1abor and Utilities), and (c) the
Contractor has received and reviewed with regard to the locations of utilities the information,
reports and studies which are listed on Appendix 21 to this Contract and received and reviewed
the items listed on Appendix 24 to this Contract regarding the Site and other improvements to be
demolished as part of the Work. The parties acknowledge that, except for the information,
reports and studies listed on Appendix 21 (with respect to utility locations) or Appendix 24, the
subsoil conditions ofthe Site have not been investigated and are unknown. The foregoing
acknowledgement shall not relieve the City of its obligations under the Contract relating to
Differing Site Conditions.

2-1.1.8. Structural Suitability.

The Contractor acknowledges that, prior to the Contract Date, it reviewed documents provided
by the City, and it undertook surface investigations and made other inquiries consistent with
standard industry practices with respect to the Site and existing structures. The Contractor
agrees that with respect to underground utilities its Proposal accounts for the conditions at the
Site which are disclosed by the documentation identified in Appendix 21 (with respect to utility
locations) and accounts for the subsurface geotechnical conditions disclosed in the items listed
on Appendix 24 and for the conditions of existing structures identified in such documents or
ascertained based on the Contractor's investigations and inquiries, as such conditions may affect
the structural suitability of the Site or the Contractor's design, construction (including demolition
and excavation) costs or schedules, and agrees that it shall not be entitled to any extension of
time or increase in compensation with respect to any subsurface geotechnical condition or
concealed structural condition revealed during construction, except to the extent that a time
extension or increase in compensation is allowed under the Differing Site Condition provisions
of this Contract.

2-1.1.10. Notification of Hazardous Materials.

2-1.1. 9. Site Access.

The execution of this Contract shall be deemed to constitute the granting of a right of entry to the
Contractor of the Site for the purposes of: (1) performing engineering, analysis and such
additional subsurface and geotechnical studies or tests as deemed necessary by the Contractor;
and (2) performing all necessary onsite activities pursuant to this Contract. The City shall also
provide to the Contractor such easements and licenses in, over, or to the Site as may be necessary
to permit the Contractor to perform its obligations under this Contract.

Notwithstanding the above provisions of this Section 2-1.1, City hereby notifies Contractor that
the existing facilities or jobsite may contain asbestos, PCBs, corrosives, carcinogens, or other
Hazardous Materials. Should the Contractor or any of its Subcontractors, while performing
Work on or in the vicinity of existing facilities, unexpectedly encounter any material identified in
the California Code of Regulations, Title 8, as a Hazardous Material not shown on the Plans or
addressed in the specifications, or have reason to believe that any other material encountered
may be a hazard to human health and safety and/or the environment, the Contractor shall stop the
Work, cordon off the affected area to secure entry, and shall immediately notify the Inspector
and the Engineer.
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2-1.1.11. Remediation of Hazardous Materials and Payment for Remediation Work.
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The Contractor will be responsible for remediation (including encapsulating, removal and
disposal) of any Hazardous Materials, unless otherwise directed by the City. The Contract Price
includes an Allowance to pay the cost of remediation of Previously Identified Hazardous
Materials at the unit prices specified in Appendix 28. If Hazardous Materials are discovered that
constitute a Differing Site Condition (i.e. types of Hazardous Materials are discovered that were
not previously identified, or the quantities of Previously Identified Hazardous Materials exceed
those covered by the Allowance, excluding any Hazardous Materials brought to the Site by a
Contractor-Related Entity), the provisions of this Contract relating to Differing Site Conditions
shall apply. The unit prices specified in Appendix 28 shall apply to the Differing Site Conditions
Change Order. Notwithstanding anything to the contrary in Section 2-3.27, the Contractor is not
required to submit a request for an adjustment with respect to quantities of Hazardous Materials
that exceed the estimated quantities covered by the Allowance until it is apparent that the
Allowance amount will be exceeded. The City will provide the Contractor, upon request and
where available, with copies of Material Safety Data Sheets (MSDS) covering Hazardous
Materials identified by the Contractor that are encountered in existing facilities during the course
of the Work and that are not removed by the City.

Hazardous Materials quantities shall be measured as set forth in Section 01270 of the General
Requirements and confirmed based on the respective certified hazardous waste manifests. In the
case of differences between the actual measured quantities and the certified hazardous waste
manifests, the City shall have the right to adjust the quantity for purposes of payment to reflect
the actual quantity removed, transported and disposed of as set forth in Section 01270 of the
General Requirements. The Contractor shall give the City notice in advance of any measurement
of quantities, so as to allow the City the opportunity to oversee the process.

Prior to removing any waste material from the site that has the potential to be a regulated waste
(such as RCRA hazardous waste, non- RCRA hazardous waste, California hazardous waste, used
oil, lead based paint), the Contractor shall conduct sampling of the waste to fully characterize it
and determine the proper disposal method for the waste. All sampling and analysis shall be
conducted in accordance with EPA and CA requirements and approved test methods and all
waste samples shall be sent to a CA approved laboratory for analysis. A waste profile shall be
developed for each potential regulated waste using the sampling results received from the
laboratory. Waste profiles shall be submitted to a California approved waste hauler prior to
disposal and all wastes shall be sent to facilities licensed to accept the waste being shipped.
Waste manifests for all regulated wastes being sent offsite for disposal shall be signed by the
City as the generator and the City's EPA J.D. Number for the Hyperion Wastewater Treatment
Plant shall be used on all manifests for regulated wastes.

For new construction Work and for all Contractor furnished supplies and equipment that may
contain Hazardous Materials, and prior to commencement of any such construction Work, the
Contractor shall develop and implement a written Hazard Communication Program for its
employees in accordance with the California Code of Regulations. The Contractor's basic
written Hazard Communication Program shall be submitted to the Engineer and the Inspector
prior to the start 0f Work at the site, and shall be revised and kept current as required by the
continuing progress of the Work, including any changes required by the Engineer. The
Contractor's Hazard Communication Program shall also include the MSDS for all Hazardous
Materials the Contractor will be using at the Site. All provisions concerning MSDS for
Hazardous Materials shall be met before the Hazardous Material is delivered to the site.

38
HYPERION TREATMENT PLANT
DlGESTER GAS UTILIZATION PROJECT (11/19113)

CONTRACT NO.



The Engineer shall be provided with three copies of the Contractor's written Hazard
Communication Program, Contractor provided MSDS, and all revisions and modifications
thereto.

The Contractor and Subcontractors shall comply with all State and Federal statutes and
regulations on training, handling, storage, public notification, and disposal of Hazardous
Materials. In the event that the Contractor or its Subcontractors spills or releases Hazardous
Materials, the Contractor shall immediately notify the Inspector and the Engineer and any
required agencies of the spill or release and the Contractor shall stop the Work, and cordon off
the affected area to secure entry, and remove and dispose of the Hazardous Materials. If
Contractor fails to remove and dispose of the Hazardous Material in a prompt manner in
accordance with Applicable Law, then if the Engineer deems it necessary the removal and
disposal will be done by the City at the Contractor's expense. Further, the Contractor shall
notify the Engineer and the Inspector when Hazardous Materials are brought on-site and when
Hazardous Materials are removed from the site. Hazardous Materials brought on site shall be
accompanied by four copies ofMSDS, which shall be provided to the Inspector before such
materials are unloaded.

2-1.2. CONTRACTOR DESIGN AND DEMOLITION PHASE RESPONSIBILITIES.

The Contractor shall satisfy the following Contractor responsibilities as soon as practicable
following issuance of the Notice to Proceed, each of which shall be completed before
commencement of the Construction Phase:

2-1.2.1. Design Documents. In accordance with the Basis of Design, the Contractor shall
provide to the City copies of all plans, technical specifications, blueprints, drawings and other
design documents relating to the System sufficient for performance of construction Work and
supply and installation of equipment in compliance with the requirements of the Contract
Documents. The Contractor shall obtain approval of such design documents from the City in
accordance with Section 2-1.8.

39

2-1.2.2. HTP System Upgrades. The Contractor shall give the City notice of the requirements
of any HTP System Upgrades necessary for the City to comply with Section 2-1.13 .2.

2-1.2.3. Governmental Approvals Generally. The Contractor shall prepare and submit, on its
own behalf or on behalf of the City as applicant, completed applications for Contractor
Governmental Approvals and take all other steps which are necessary under Applicable Law to
obtain all required Contractor Governmental Approvals in accordance with Section 2-1.10 and
each in form and substance satisfactory to the City, and shall provide reasonable assistance to the
City in obtaining the City Governmental Approvals, including the SCAQMD permits.

2-1.2.4. Site-Related Plans. The Contractor shall prepare and submit to the appropriate
Governmental Entity, as needed to support any permit applications or meet permit conditions, all
Site-related plans.

2-1.2.5. Required Insurance. The Contractor shall submit to the City certificates of insurance
for all Required Insurance specified in Appendix 4.

2-1.2.6. Site Conditions. The Contractor shall make all further soil test borings and conduct
analyses of subsurface conditions of the portions of the Site necessary to design and construct the
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2-1.2.7. Lay Down Areas. The Contractor shall provide information enabling City to identify
and secure access to construction lay down and staging areas at HTP.

System, to prepare for construction under this Contract in accordance with Applicable Law and
to obtain all Contractor Governmental Approvals required to begin construction at the Site. The
Contractor shall not be responsible for making any soil borings or other tests of portions of the
Site except as required for design and construction of the System.

2-1.2.8. Demolition Plan and Approvals.

The Contractor shall prepare and obtain City approval of a demolition plan and shall obtain all
Contractor Governmental Approvals required to perform the demolition work. The Contractor
shall hold a pre-demolition conference with the City.

2-1.2.9. Demolition Work.

2-1.2.10. Environmental Notification Forms and Impact Reports.

Following receipt of all required approvals for the demolition work, the Contractor shall perform
the demolition work in accordance with the demolition plan, as provided in Section 2-1.9.1, and
in accordance with all requirements of in the Contract Documents applicable to such work,
including those set forth in Section 2-1.1.

The Contractor shall assist the City in preparing and submitting any environmental notification
forms and impact reports with respect to the System which are required under Applicable Law.

2-1.2.11. Information to Support Site Easements.

In the event the City is required to grant Utility easements on the HTP in connection with
development or operation of the System, the Contractor shall provide legal descriptions
necessary for such purposes, encompassing all Utility connections and routes on the HTP.

2-1.2.12. Project Schedule.

The Contractor shall prepare and provide to the City a Baseline Project Schedule and updates to
the schedule in accordance with the General Requirements.

2-1.2.13. Design and Construction Subcontracts.

The Contractor shall procure, negotiate and execute the Subcontracts in accordance with the
requirements of Section 1-7.5.

2-1.2.14. Financial Condition.

The Contractor shall provide audited financial statements for the Guarantor and unaudited
financial statements for the Contractor for the most recently completed fiscal year and quarterly
period.
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2-1.3. CITY DESIGN AND DEMOLITION PHASE RESPONSIBILITIES.

The City shall satisfy the following City responsibilities as soon as practicable following the
Contract Date:

2-1.3.1. SCAOMD Permits. The City shall (a) submit documentation to the SCAQMD, and
(b) work with the Contractor to seek required Govenunental Approvals from the SCAQMD.

2-1.3.2. Demolition Support. The City shall provide support during demolition, including the
following:

(1) Demolition Areas. The City shall verify all areas marked by the Contractor for
demolition.

(2) HTP Documentation. Upon request by Contractor for documentation relating to
HTP relevant to the demolition work, including record drawings, resources and information for
the development of the System, the City shall provide such documentation to the extent
available.

(3) Personnel Safety. The City shall provide support to the Contractor to ensure all
personnel safety, including providing the Contractor with lockout/blockout training materials.

(4) Process Shutdowns. The City shall coordinate unexpected process shutdowns
with the Contractor in order to minimize delays to the Contractor's demolition activities, and
shall coordinate scheduled process shutdowns to accommodate the Contractor's demolition
activities.

(5) Lay Down Areas. The City shall identify and provide at HTP construction lay
down and staging areas for the Contractor appropriate for the Project.

(6) Demolition Plan. The City shall review and approve the submitted demolition
plan as provided in Section 2-1.9.1.

(7) Authorized Representative. The City shall designate a person to transmit
instructions, receive information and otherwise coordinate matters arising during the demolition
work to be completed by Contractor.

2-1.3.3. Design Reviews. The City shall conduct design reviews in accordance with the design
review process described in Section 2-1.8.

2-1.3.4. Survey and Property Description, Access and Easements. The City shall deliver to the
Contractor existing metes and bounds property descriptions and existing survey information with
respect to the Site, shall provide access to the Site as described in the Contract Documents, and
shall grant easements within the HTP to utility owners to the extent necessary and appropriate for
development and operation of the System.

2-1.3.5. CEQAApproval. The City shall maintain in effect the CEQA approval.

2-1.3.6. Contractor Govenunental Approvals. The City shall cooperate with the Contractor (by
co-signing and/or reviewing Contractor's applications for Contractor Governmental Approvals,

41
HYPERION TREATMENT PLANT
DIGESTER GAS UTlLLZATlON PROJECT (11/19fl 3)

CONTRACT NO.



2-1.4. STARTOF CONSTRUCTION PHASE.

but at no out-of-pocket cost to the City) in the timely and complete submittal of all applications
for Contractor Governmental Approvals pursuant to Sections 2-1.2.3 and 2-1.2.4.

The obligations of the Contractor and the City to proceed with their respective obligations under
this Contract during the Construction Phase shall not commence until all of the following
conditions necessary for the construction of the System (the "Construction Date Conditions") are
satisfied:

(1) Contractor Design and Demolition Phase Responsibilities. The Contractor shall
have fulfilled all of its responsibilities with respect to the Design and Demolition Phase under
Section 2-1.2, except to the extent the Contractor has been prevented from fulfilling such
responsibilities by the City.

(2) City Design and Demolition Phase Responsibilities. The City shall have
fulfilled all of its responsibilities with respect to the Design and Demolition Phase under
Section 2-1.3, except to the extent City has been prevented from fulfilling such responsibilities
by Contractor.

(3) Approval of Design. The Contractor has obtained approvals of design
documents from the City in accordance with Section 2-1.8.

(4) Governmental Approvals. The Governmental Approvals required to construct
the System (including the City Governmental Approvals) shall have been issued or obtained and
shall be in full force and effect.

(5) Compliance Certification. The Contractor has certified to the City as of the
Construction Date that it is in substantial compliance with all laws, regulations, rules and orders
applicable to its business, non-compliance with which would have a material and adverse effect
upon its business or its ability to perform its obligations under this Contract.

(6) Confirmation of Guaranty. The Guarantor has executed and delivered a
confirmation to the City that the Guaranty remains in full force arid effect.

(7) Financial Condition. Since the Contract Date, there shall not have occurred any
change, financial or otherwise, in the condition of the Contractor or the Guarantor that would
materially and adversely affect the ability of the Contractor or the Guarantor to perform their
respective obligations under this Contract and the Guaranty.

(8) Representations of the Contractor. The representations ofthe Contractor set
forth in Section 1-2.2 and of the Guarantor set forth in the Guaranty shall be true and correct in
all material respects as of the Construction Date as if made on and as of the Construction Date,
and the Contractor has delivered to the City a certificate of an authorized officer of the
Contractor and Guarantor to that effect.

(9) Representations of the City. The representations of the City set forth in
Section 1-2.1 shall be true and correct in all material respects as of the Construction Date as if
made on and as of the Construction Date, and the City has delivered to the Contractor a
certificate of an authorized officer to that effect.
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(10) Pre-Construction Conference. The Contractor shall have held a preconstruction
conference with the City.

2-1.4.1. Construction Date.

Once all Construction Date Conditions have been satisfied, the parties will execute a document
stating that all conditions have been satisfied and identifying the Construction Date. The parties
may hold a formal closing on a date and at a location determined by the City, acknowledging
such satisfaction, delivering copies of all relevant documents, and certifying that the
Construction Date has occurred.

On the Construction Date, the "Construction Phase" shall commence and the Contractor shall
promptly proceed to undertake, perform and complete all remaining Design-Build Work in
accordance with the Contract Standards.

2-1.4.2. Early Start of Construction.

Inorder to allow the Contractor to expedite construction of certain elements of the Design-Build
Work, the Contractor, at its sole risk, may initiate an early start of construction for elements of
the Design-Build Work on a staged basis even though the Contractor has not obtained all
required Contractor Governmental Approvals for the entire Project. The Contractor's right to
commence early construction is subject to the City's approvaL Such approval will be provided
only after the City's receipt of the following: (1) all signed and sealed plans and specifications
for the elements of Design-Build Work for which the Contractor is proposing an early start of
construction; (2) evidence that all required Contractor Govermnental Approvals have been
obtained for the elements of Design-Build Work for which the Contractor is proposing an early
start of construction; and (3) appropriate certifications by the Contractor's design manager and
quality assurance manager.
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Contractor may begin procurement of long-lead time items to the extent that such equipment and
materials have been authorized under Section 2-1.8.3.

2-1.5. AUTHORIZED REPRESENTATIVE.

Prior to start of Work, the City and the Contractor shall each designate in writing a person to
transmit instructions, receive information and otherwise coordinate service matters arising
pursuant to this Contract (each, an "Authorized Representative"). Subject to Section 2-1.20.3,
either party may designate a successor or substitute Authorized Representative at any time by
written notice to the other party. The Contractor's Authorized Representative shall have full
authority to act on behalf of the Contractor, including final approval of Change Orders and
Supplemental Agreements.

2-1.6. WARRANTIES.

2-1.6.1. Warranties.

The Contractor warrants to the City that all structures, improvements, fixtures, machinery,
equipment, materials and spare parts for the System supplied by any Contractor-Related Entity
will be new, of recent manufacture, of good quality, free from faults and defects, and in
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conformity with all requirements in the Scope of Design-Build Work, the Basis of Design, the
Contract Standards and the Final Design.

The Contractor shall, for the protection of the City, obtain from all Subcontractors, vendors,
suppliers and other persons from which the Contractor procures structures, improvements,
fixtures, machinery, equipment, materials and spare parts, such warranties and guarantees as are
normally provided with respect thereto as well as extended warranties as specified in
Section 2-1.6.2. No such warranty or guarantee shall relieve the Contractor of any obligation
under this Contract, and no failure of any warranted structures, improvements, fixtures,
machinery, equipment, materials or spare parts shall be the cause for any increase in the
Contractor's compensation under this Contract or non-performance of the Work unless such
failure is itself attributable to a Relief Event.

2-1.6.2. Extended Warranties.

The Contractor shall provide extended warranty coverage for an additional two years after
expiration of the normal manufacturer's warranty or two years after expiration or termination of
the O&M Contract (whichever is later), with respect to the following equipment, whether
provided under this Contract or the O&M Contract: (1) the combustion turbine generators sets;
(2) the steam turbine generator set, (3) the gas compressors, (4) the main cooling water pump and
motor sets, (5) the feedwater pump and motor sets and (6) the chillers. The extended warranty is
included in the Contract Price.

2-1.6.3. Assignment of Warranties.

All warranties and guaranties obtained by the Contractor as described in this Section 2-1.6 are
hereby assigned to the City to the full extent of the terms thereof, effective as of the date that title
to each warranted item transfers to the City.

2-1.7. CONTRACTOR DESIGN.

2-1.7.1. Sole Responsibility and Liability.

Notwithstanding the City's role in establishing the Design Requirements, performing design
reviews and approving the Final Design, the Contractor shall have the sole and exclusive
responsibility for the Design-Build Work, including sole and exclusive responsibility for the
preparation of the Final Design and building the System in conformance therewith. The design
shall be performed in a competent, professional, and satisfactory manner in accordance with the
level of professional skill and care ordinarily used by design professionals in the general locality
of the Project. The Contractor shall indemnify the City and any City Indemnitee from and
against all suits and causes of action, claims, losses, demands and expenses, including reasonable
attorney's fees (both in house and outside counsel) and cost oflitigation (including all actual
litigation costs incurred by the City, including reasonable costs of experts and consultants),
damages or liability of any nature whatsoever, arising out of the Final Design.

2-1.7.2. Conformity of Contractor Design with the Design Requirements.

The Contractor shall prepare all plans, technical specifications, drawings, blueprints and other
design documents, consistent with the Basis of Design, necessary or appropriate to carry out and
complete the Design-Build Work. All Contractor working and Final Design documents shall
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comply strictly with the Design Requirements. The City shall have the right to review such
design documents in order to confirm the compliance and consistency of the design documents
with the Design Requirements. Architects and engineers engaged by the Contractor for the
System design services shall be experienced and qualified to perform such services and shall be
licensed in the State and shall be selected in the manner provided in Section 1-7.5.

The City shall have the full discretion in review and approval of the design for any work to be
done outside the fence-line of the Site.

2-1.7.3. City Interest in the Design Requirements.

The City reserves the right to review and comment upon the Final Design of the System insofar
as it relates to all matters of architectural treatment and exterior visual aesthetics so as to assure
that the appearance of the System is compatible with its surroundings.

2-1.7.5. Documents at the Site.

2-1. 7.4. Contractor Requested Changes.

The Contractor shall have the right to request changes to the Design Requirements, which shall
be handled in the same manner as are Change Orders. The parties shall agree on a form for
describing any change to or clarification of the Design Requirements so approved by the City.

The Contractor shall maintain at the Site, in a safe place, one record hard copy and one electronic
copy of all designs, drawings, plans, specifications, as-built or record drawings, addenda, Change
Orders, graphic or written instructions, interpretations and clarifications, and all other documents
related to the Design-Build Work All such documents shall be kept by Contractors in good
order and marked currently to record all changes made during construction, together with
blueprints, general arrangements, manufacturing and shop drawings, product data and samples,
and copies of all building, electrical, plumbing and public safety codes applicable to the Design-
Build Work These documents shall be available to the City for reference, copying and use, and
a complete set thereof shall be delivered to the City upon completion of the Design-Build Work,
which set shall meet the requirements of Section 2-1.19.
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2-1.8. PROCEDURE FOR CITY REVIEW OF DESIGN SUBMITTALS

2-1.8.1. Preliminary Engineering and Design Report.

The Contractor shall submit a comprehensive preliminary engineering and design report to the
City when the design for the System reaches an appropriate level, in order to assure the City that
the selected technologies and their use in the System will be both technically feasible and
economically cost effective for processing the Digester Gas at the specified throughput over the
Contract Term. The preliminary engineering and design report shall meet the requirements
specified in the Basis of Design, and the services described in the report shall be consistent with
the Scope of Design-Build Work and conform to the functional, performance and technological
requirements of the City. Within 12 to 16 business days of the submittal of the preliminary
engineering and design report, the Contractor shall provide a presentation of the design to the
City. Within 20 business days after receipt of the report, or such longer period as the parties may
agree, the City shall provide comments to the Contractor.
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2-1.8.2. Development of Design Documents.

If the City approves the preliminary engineering and design report, the Contractor shall, at times
during the design document preparation process to be agreed upon by the parties, submit to the
City for its review the plans, technical specifications, drawings, blueprints and other design
documents. Within 30 business days of its review, or such other period as the parties may agree
upon, the City shall notify the Contractor of any non-compliance with the Design Requirements
or any other comments the City may have. Such preliminary engineering and design report shall
be deemed acceptable to the City if the City shall not have objected thereto within the time
period provided by the preceding sentence.

If any such City review reveals an alleged non-compliance with the Design Requirements, the
Contractor shall, at its option, either respond to review comments and resubmit the documents
after modification or provide the City with sufficient information to substantiate compliance with
the Design Requirements. The Contractor acknowledges that the comments provided by the City
may also reflect concerns of the City that do not relate to the Design Requirements. In such case,
the Contractor agrees to undertake reasonable efforts to accommodate such comments, provided
that the foregoing shall in no way be deemed to obligate the Contractor to incorporate any
comments that would result in a significant disruption to the Project Schedule or a significant
increase in its costs. The City's review and comment period upon any resubmittal of design
documents shall be 15 days or such other period as the parties may agree upon. Such
resubmitted design documents shall be deemed acceptable to the City if the City shall not have
objected thereto within the time period provided by the preceding sentence. During the design
document preparation process, the City and the Contractor shall also hold design workshops at
such times determined by the parties to discuss and verify design progress and to resolve design
questions and issues.

2-1.8.3. Authorization for Procurement of Long Lead Items.

The Contractor may request authorization to procure long-lead time items as provided in
Section 6.2 of the Basis of Design (Appendix 6) in advance of approval of Final Design Review.
Any such request shall be accompanied by backup providing detail regarding the items to be
acquired, the delivery schedule, costs to be incurred and justification for the early acquisition.
The City shall have 15 days from receipt of the request and backup to review and approve or
disapprove the request or such longer or shorter period as the parties may agree upon.

2-1.8.4. Final Design.

Upon completion of the design documents, the Contractor shall submit the Final Design to the
City for QC checking and Final Design review to assure the City that the System meets current
City standards, codes and regulations.

Contractor is responsible for correcting any errors in the Final Design without any increase in the
compensation under this Contract or extension of the Commercial Operation Deadline, except as
allowed by this Contract. Prior to the commencement of construction of any major element of
the System, the final signed and sealed plans and specifications shall also be submitted to the
City for review and approval in accordance with Government Code section 830.6, as well as the
Contractor Governmental Approvals approving the same.
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2-1.8.5. Design Submittals.

All design submittals must be maintained and memorialized by the Contractor with an updated
listing of submitted documents. All design submittals shall be reviewed and stamped by
registered engineers and architects, as appropriate.

2-1.9. DEMOLITION WORK AND WASTE MANAGEMENT.

2-1.9.1. Demolition Plan.

As soon as practicable following the Contract Date, the Contractor shall prepare and submit to
the City a detailed demolition plan. The demolition plan shall address all matters related to the
demolition work, including pre-demolition activities, marking of areas to be demolished,
sequencing of demolition work, procedures for demolition work, demolition debris disposal and
safety procedures. Within 30 days after the Contractor's submission of the demolition plan, the
City shall either approve such plan or shall notify the Contractor of the City's specific objections
to the plan, at which time the parties shall promptly meet and endeavor to negotiate in good faith
to resolve the City's objections and finalize the demolition plan. The demolition plan shall be
deemed acceptable to the City if the City shall not have objected thereto within the time period
provided by the preceding sentence.

2-1.9.2. Demolition Work.

The Contractor shall perform the demolition work in accordance with the demolition plan and
this Contract. The Contractor shall notify the City when it has completed the demolition work,
and the Inspector shall inspect the work to determine whether it was performed in accordance
with the Contract Documents. The Contractor shall correct any demolition work not in
compliance with the Contract Documents and request re-inspection.

2-1.9.3. Salvage or Disposal of Materials.

The demolition work shall include salvage of salvageable items and materials, and disposal of
items that cannot be salvaged. The Contractor shall have the right to sell all salvaged items and
materials and to retain the proceeds of sale, and may also re-use such materials for construction
of the System with the prior written approval ofthe City. The disposal of debris shall be
performed in accordance with the demolition plan and Applicable Law.

2-1.9.4. Waste Management.

Contractor shall adhere to the waste management procedures as outlined in the General
Requirements, Section 01572. If the Contractor believes it is not feasible to attain the waste
diversion goals set forth in the General Requirements for this project, the Contractor may apply
for an exemption at the time the Waste Management Plan is submitted.

2-1.10. CONTRACTOR OBLIGATION TO OBTAIN PERMIT.

The Contractor shall make all filings, applications, reports and take all other action necessary to
obtain and maintain all Contractor Governmental Approvals necessary to develop, commission
and operate the System, and shall pay all fees, costs and charges due in connection therewith.
Where required under Applicable Law, applications for Contractor Governmental Approvals
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shall be made in the name of the City, subject to the City's rights under this Contract. In such
event, the Contractor shall manage the process of obtaining the Contractor Governmental
Approvals on behalf ofthe City in a manner which affords the City a reasonable opportunity to
review and comment upon material documentation submitted to and issued by any Governmental
Entity in connection therewith. The City shall cooperate with the Contractor in connection with
such undertaking, and shall provide the Contractor with data or documents that are reasonably
required for such purpose, to the extent available.

2-1.11. COMPLIANCE WITH APPLICABLE J;..AW.

2-1.11.1. Compliance with Law and Equipment Operating Requirements.

In designing, constructing, commissioning, starting up and testing the System, the Contractor
shall comply with Applicable Law, shall construct and operate all equipment and systems
comprising the System in accordance with the Contract Standards and applicable equipment
manufacturer's specifications and recommendations, and shall observe the same safety standards
as are set forth in Section 2-1.8 of the O&M Contract with respect to the operation of the System.

2- L 11.2. Compliance with Conditions in Governmental Approvals.

The Contractor shall comply with all conditions and requirements of all Governmental
Approvals required to be made, obtained or maintained under Applicable Law in connection with
the continuance of the Design-Build Work.

2-1.11.3. Indemnity.

The Contractor shall indemnify and hold harmless the City Indemnitees fromand against all suits
and causes of action, claims, losses, demands and expenses, including reasonable attorney's fees
(both in house and outside counsel) and cost of litigation (including all actual litigation costs
incurred by the City, including reasonable costs of experts and consultants), damages or liability
of any nature whatsoever, arising from any violation of Applicable Law by any Contractor-
Related Entity in connection with Contractor's or such Contractor-Related Entity's performance
under this Contract

2-1.12. CONTRACTOR RESPONSIBILITIES DURING CONSTRUCTION PHASE.

2-1.12.1. Construction Management Plan.

As soon as practicable following the Contract Date, the Contractor shall prepare and
submit to the City a construction management plan. The construction management plan shall
address Project organization, design, procurement, construction (including excavation and
demolition), supervision, worker safety procedures and Performance Testing. The construction
management plan shall require the Contractor to construct the System in accordance with the
Final Design, provided that field changes may be made with approval of the Contractor's
designer and concurrence by the Engineer. All field changes shall be in conformance with
requirements set forth in the Basis of Design and other Contract Documents. Within 30 days
after the Contractor's submission of the construction management plan, the City shall either
approve such plan or shall notify the Contractor of the City'S specific objections to the plan, at
which time the parties shall promptly meet and endeavor to negotiate in good faith to resolve the
City's objections and finalize the construction management plan. The construction management
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plan shall be deemed acceptable to the City if the City shall not have objected thereto within the
time period provided by the preceding sentence.

2-1.12.2. Construction Practice.

The Contractor shall not interfere with the operation of the HTP or other City equipment and
facilities in the vicinity of the Site in performing the Design-Build Work, and the Contractor
shall provide a means for effective control of construction vehicle traffic in performing the
Design-Build Work. The Contractor shall perform the Design-Build Work in accordance with
the Contract Standards and shall have exclusive responsibility for all construction means,
methods, techniques, sequences, and procedures. The responsibility to provide the construction
means, methods, techniques, sequences and procedures referred to above shall include the
obligation of the Contractor to provide the following construction requirements (to the extent not
providing or completed by the City): temporary offices and construction trailers; required design
certifications; required approvals; weather protection; Site clean-up and housekeeping;
construction trade management; temporary parking; vehicle traffic; safety and first aid facilities;
Subcontractors' insurance; storage areas; workshops and warehouses; temporary fire protection;
Site security; temporary utilities (except that the City will provide certain utility services as
specified in Appendix 45 to the O&M Contract, up to the limit specified in said Appendix with
the right to invoice the Contractor for excess usage); potable water; sanitary services;
Subcontractor and vendor qualification; receipt and unloading of delivered materials and
equipment; erection rigging; temporary supports; and construction coordination.

2-1.12.3. Construction Reports.

In addition to the monthly procurement and delivery status reports required under Section 01323
of the General Requirements, the Contractor shall submit to the City a monthly construction
report for each month in which construction work is performed, as required under Section 01323
of the General Requirements (which may be combined with the report required by
Section 2-1.15.4). The report shall be provided by the 15th day of the following month. The
Contractor agrees that the Contractor's submission of the monthly construction report is for the
City's information only, and the City's acceptance of the monthly construction report shall not
bind the City in any manner. Thus, the City's acceptance of the monthly construction report shall
not imply City approval or consent to any of the matters set forth in the monthly construction
report.

2-1.12.4. Operations and Maintenance Documentation.

The Contractor shall provide the City with all documentation required for operations, including a
plan of action to be implemented in the event of an emergency during operations, including fire,
weather, environmental, health, safety and other potential emergency conditions. City and
Contractor shall agree upon a final plan of action not less than 30 days prior to the scheduled
date for commencement of commercial operation. The plan shall: (1) provide for appropriate
notifications to the City and all other Governmental Entities having jurisdiction and for measures
which facilitate coordinated emergency response actions by the City and all such other
appropriate Governmental Entities; (2) specifically include spill prevention and response
measures; and (3) provide that the System shall be manned at all times so that personnel is
available to immediately respond to any emergency. The notifications required under subsection
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2-1.13.1. Design and Demolition Phase Responsibilities.

(1) shall include notices to the HTP operator, project manager and process manager, in addition
to any other persons specified in writing by the City.

2-1.13. CITY RESPONSIBILITIES DURING CONSTRUCTION PHASE.

The City shall satisfy the following City responsibilities during the Construction Phase:

The City shall continue to perform any of the City's responsibilities for the Design and
Demolition Phase that are ongoing or remain to be performed.

2-1.13.2. HTP System Upgrades.

The City shall perform and complete any HTP System Upgrades required for operation of the
System, provided that the City shall have the right to require the Contractor to undertake some or
all of the efforts required for the HTP System Upgrades pursuant to an agreed upon Change
Order.

2-1.13.3. Construction Support.

The City shall provide support during construction, including provision coordination of process
shutdowns to accommodate the Contractor's construction and testing services and provision of
certain utility services as specified in Appendix 45 to the O&M Contract for testing, start-up and
commissioning of the System, up to the limit specified in said Appendix. City shall identify a
point of contact for such support.

2-1.14. ROLE OF CITY CONSULTANTS.

The City may designate one or more engineering firms or other consultants to assist the City in
connection with the administration of this Contract. In such event, the Contractor shall fully
cooperate with such consultant in the performance of its duties for the. City. The Contractor
agrees that, without limiting other possible services to the City, such consultant may be
authorized by the City to: review and monitor construction progress, payments and procedures;
review proposed changes to the Design Requirements; review System plans, drawings and
specifications for compliance with the Design Requirements; and review the validity of any
written notice of the Contractor that a Relief Event has occurred. If the City authorizes the
consultant in any such matters, it shall notify the Contractor in writing of the scope of authority
granted and the Contractor will cooperate with the consultant as to matters within the authority
granted as stated by the City in its notice. The Contractor shall not be required to comply with
any direction or request of any consultants unless the direction or request is within the scope of
authority delegated to the consultant as stated in such notice.

2-1.15. CONSTRUCTION MONITORING, OBSERVATIONS, TESTING AND
UNCOVERING OF WORK.

2-1.15.1. Observation and Design Review Program.
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During the progress of the Design-Build Work through Final Acceptance, the Contractor shall at
all times during normal working hours afford the City reasonable opportunity for observing all
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Design-Build Work to ensure compliance with the Contract Documents, and shall comply with
the Design-Build review procedures. The Contractor shal1 at all reasonable times, upon at least
24 hours advance notice, allow the City to inspect work done outside of HTP for conformance
with the City-approved design requirements for such work. During any such observation, all
representatives of the City shall comply with all reasonable safety and other rules and regulations
applicable to presence in or upon the Site or the System that the Contractor has provided to the
City in writing.

2-1.15.2. City Corrective Action.

2-1.15.3. Certificates and Reports.

In the event the Contractor fails to promptly perform any construction obligation relating to
matters of health, safety or the environment after notice thereof, in addition to its other rights and
remedies under this Contract, the City shall have the right to perform such obligation and to
charge the Contractor the cost of the City's corrective action.

The Contractor shall secure and deliver to the City promptly, at the Contractor's sole cost and
expense, all required certificates of inspection, test reports, work logs, certified payroll and
approvals with respect to the Design-Build Work as and when required by the Contract
Standards.

2-1.15.4. Meetings and Design-Build Review.

During each period in which construction work is being performed, the Contractor and the City
shall conduct meetings on a weekly basis at a minimum, which may be changed to monthly at
the Engineer's discretion. At such meetings, discussions shall be held concerning all aspects of
the Design-Build Work including construction schedules, Change Orders, shop drawings,
catalogued and dated progress photographs, and any soil boring data and shop test results, and
any other items identified in the status reports prepared by the Contractor under Section 01323 of
the General Requirements. The Contractor shall be responsible for preparing agendas for each
meeting. The Contractor shall also attend anyon-call meetings which may he required by the
City from time to time in connection with the Design-Build Work, provided that the Contractor
has at least 24 hours' notice of such meeting.

2-1.15.5. Completed Design-Build Work.

The City shall inspect completed elements of the Design-Build Work for conformance to the
Contract Documents. The Contractor shall correct any non-conforming Design-Build Work as
provided in Section 2-1.16.

2-1.16. NON-CONFORMING WORK.

2-1.16.1. Acceptance of Non-Conforming Work.
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Except as set forth in this Article 2-1.16, all non-conforming construction Work and materials, in
place or not, shall be removed immediately from the site or corrected to conform to all
requirements of the Contract Documents, by the Contractor, at the sole expense of the
Contractor.
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If the Contractor fails to remove, replace or correct any non-conforming construction Work or
materials within 72 hours of discovery, the Inspector or the Engineer may cause such
construction Work or materials to be removed and replaced. Such removal and replacement
shall be at the sole expense of the Contractor with no entitlement to time extensions, additional
reimbursement, extended overhead, or interest on monies due. In addition, all such cost shall be
deducted from any amounts that are due or may become due to the Contractor.

Failure of the Inspector or the Engineer to notify the Contractor of any non-conforming
construction Work shall not constitute acceptance of any non-conforming construction Work.
The Contractor's obligation to remove, replace or correct any non-conforming construction
Work, whenever discovered, shall continue throughout the term of the O&M Contract. The City
reserves and retains all rights and remedies at law against the Contractor for correction of any
and all latent defects discovered after the Commercial Operation Date. The Contractor
acknowledges and agrees that, in its capacity as the O&M Contractor, it is responsible for
maintaining the System throughout the term of the O&M Contract and therefore that it shall not
be entitled to any defense against liability for defects based on the premise that the City has
failed to maintain the System properly during the term of the O&M Contract.

Any delays or impacts arising on the construction Work as a result of construction, fabrication or
delivery of non-conforming work or materials shall be at the Contractor's sole expense, with no
time extension, additional reimbursement for extended overhead, or interest on monies due
allowed.

Examination of covered construction Work may be ordered by the Engineer or the Inspector for
any reason. The construction Work shall be uncovered by the Contractor and, except as
otherwise provided in Section 2-3.2, if such construction Work is found to be in accordance with
the Contract Documents, the City will issue a Change Order authorizing payment for the cost of
examination and replacement. If such construction Work is found to be not in conformance with
the Contract Documents, the Contractor shall correct the non-conforming construction Work and
the cost of examination and correction of the non-conforming construction Work shall be borne
solely by the Contractor.

The City may elect by Change Order, at the Contractor's request, to accept non-conforming
Design-Build Work and charge the Contractor (which charge may be collected by reducing the
Contract Price) for the amount agreed upon by the parties by which the value of the Contractor's
services or Design-Build Work has been reduced. The process set forth in Section 2-1.16.2 shall
apply with respect to any request by the Contractor for the City to accept the System despite its
failure to meet the Subsystem Performance Guarantees set forth in Table 1.1.1 of Appendix lOA,
in lieu ofthe provisions in this Section 2-1.16.1.

2-1.16.2. Failure to Meet Subsystem Performance Guarantees.

If as of 60 days after the later to occur of the Commercial Operation Deadline or the start of the
Performance Tests for all components of the System, the System has failed to fully comply with
all of the Subsystem Performance Guarantees, the Contractor may notify the City in writing that
the Contractor intends to stop work to improve System operations as of a specified date and that
the Contractor wishes the City to consider accepting the non-conforming Design-Build Work
based on the results of the completed Performance Tests as of said date (said request being
referred to herein as a "Section 2-1.16 Notice").
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The Section 2-1.16 Notice shall include detailed information regarding the areas of non-
conformance including relevant test results and anticipated impacts on operations and
maintenance costs associated with the non-confonnance(s), as well as the Contractor's proposed
modifications to the O&M Contract to account for the non-conforming Design-Build Work.

Upon receipt of a Section 2-1.16 Notice, if the date specified in said notice for stoppage of work
to improve System operations is less than 60 days after the date of delivery of the notice, the City
shall have the right to require the Contractor to continue work to improve System operations for
up to an additional 60 days beyond the date of delivery of the notice. If any portion of the
extended period for continuation of work occurs after December 31,2016, the daily liquidated
damages otherwise owing under Section 2-5.7.3(2) during the extended period will be reduced to
the average of the amounts specified in Sections 2-5.7.3(1) and (2),.

Upon stoppage of work to improve System operations, if the System does not fully comply with
all of the Subsystem Performance Guarantees, the City shall have the option to either:

(1) agree to accept the non-conforming Design-Build Work, in which case the
parties shall negotiate in good faith a.Change Order reducing the Contract
Price to compensate the City for its damages due to the
nonconformance(s); or

(2) terminate both the DB Contract and O&M Contract for default, in which
case the parties shall negotiate in good faith a termination settlement that
compensates the City for its damages due to the default.

Damages shall include:

(a) the City's costs due to failure ofthe System to meet the Subsystem
Performance Guarantees,
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(b) any costs due to other deficiencies (for example, anticipated costs of repair
or additional future maintenance due to defects in design or construction),
and

(c) if the City elects to terminate the contracts, any other damages that may be
owing under this Contract and the O&M Contract due to a default
termination.

Damages payable to the City with respect to any failure of the System to meet the Subsystem
Performance Guarantees in Table 1.1.1 of Appendix lOA (and corresponding failure to meet the
Performance Guarantees under the O&M Contract) shall equal the difference between:

(i) the costs that the City would have incurred to operate a System that met
the Subsystem Performance Guarantees, thereby obtaining the benefit of
the Performance Guarantees over the design life of the System as specified
in the Basis of Design, and

(ii) the costs that the City would incur over the same period to obtain
equivalent benefits (that is, to manage digester gas and obtain power and
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steam in accordance with the Performance Guarantees) by using the
System as delivered and through use of supplemental resources as needed.

If the City elects to accept the non-conforming Work and issues a Change Order under this
Section 2-1.16.2, the Change Order shall also include modifications to the Performance
Guarantees under the O&M Contract as agreed by the parties.

The Contractor shall make all payments owing to the City once the amount owing has been
determined, within 10 days of receipt ofa statement from the City regarding the amount owing.

If parties are unable to reach agreement on the Change Order or termination settlement, the
dispute shall be settled in accordance with the dispute resolution provisions of this Contract.

2-1.17. CHANGE ORDERS.

The scope of the Work, Commercial Operation Deadline and compensation payable to the
Contractor for the Work may only be adjusted in accordance with this Section 2-1.17 and
Appendix 33. To the extent that any other provision of this Contract expressly provides for a
Change Order to be issued, such provision is incorporated into and subject to this Section 2-1.17.
Contractor hereby waives the right to make any Claim for a time extension or for any increase in
the originally specified compensation payable for the Work, except as specifically set forth in
this Section 2-1.17.

The Engineer has authority to issue Change Orders provided the total net dollar value of all such
changes, taking into consideration both additive and deductive changes, does not exceed 25
percent of the original Contract Price. (The total net dollar value requires that additive and
deductive changes offset each other, and only after the total net dollar value of the changes
exceeds 25 percent of the original Contract Price, will a Supplemental Agreement be required).
Should it become necessary to exceed this limitation, the change shall be by written
Supplemental Agreement between the Contractor and the City, which shall be executed by a
Change Order.

2-1.17.1. City-Directed Changes.

The City may, at any time prior to Final Acceptance and without notice to any surety, by written
order designated or indicated to be a Change Order, order performance of extra work or make
any change, addition or deletion in the Work. Any change in the Work resulting from a change
in conditions for a City Governmental Approval from the conditions contained in such approvals
as issued prior to the Contract Date or in the draft form provided by the City prior to such date
shall be considered a City-Directed Change. The City may request the Contractor to prepare and
submit a Change Order Quotation Form (including a Change Order Cost Summary Form), using
the forms attached as Appendix 25, if the City wishes to obtain information from the Contractor
before issuing a Change Order. If development of the quotation will require significant design
and engineering costs, the Contractor shall provide a cost estimate for preparation of the
quotation to the Engineer within three days of receipt of the request to prepare the quotation and
ask the Engineer to approve the estimate. In such event, the Change Order may include
reasonable design and engineering costs incurred in developing the Change Order form, not to
exceed the amount approved by the Engineer, and if the City elects not to issue the Change Order
it will nevertheless issue a separate Change Order allowing reimbursement for such costs.
Within 30 days following Contractor's receipt of a request, the Contractor shall submit said
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forms. The Contractor's obligation to proceed with a City-Directed Change is subject to
Section 2-1.17.5.

2-1.17.2. Contractor Initiated Changes.

(1) Contractor may request a Change Order to increase compensation payable under
this Contract only for (a) increased costs of performance directly attributable to City-Directed
Changes for which the City has not issued a Change Order acceptable to the Contractor, and
(b) increased costs of performance, excluding any such costs which are compensable by the
builder's risk or any other insurance required to be provided hereunder, directly attributable to
Compensable Relief Events. Contractor's entitlement to a Change Order for eligible changes is
subject to the restrictions, limitations, and notice and other requirements identified in this
Section 2-1.17, Section 1-7.4 and Appendix 33. Contractor may request a Change Order to
extend the Commercial Operation Deadline as specified in this Section 2-1.17 and Section 01321
of the General Requirements for delays to the critical path due to Relief Events (including
Compensable Relief Events and Excusable Delays).

(2) If Contractor wishes to request a change in the compensation payable under this
Contract, Contractor shall deliver to the City a written notice stating that a Relief Event or other
situation has occurred within the scope of Section 2-1.17.2(1) and stating the relief requested.
Each notice shall be delivered as promptly as possible after the occurrence of the Relief Event or
situation giving rise to the notice. Jfthe notice is delivered later than 10 days after the
Contractor first discovered (or should have discovered in the exercise of reasonable prudence)
the occurrence described therein, the Contractor shall be deemed to have waived the right to
collect any and all costs incurred prior to the date of delivery of the notice. Contractor's failure
to provide a notice within 20 days after Contractor first discovered (or should have discovered in
the exercise of reasonable prudence) the occurrence ofa Relief Event or situation shall preclude
Contractor from any compensation relief.

(3) The Contractor shall be entitled to a time extension with respect to a Relief
Event (including Compensable Relief Events and Excusable Delays) delaying the critical path
(or delaying a path that may become critical), provided that it notifies the Engineer and the
Inspector within one business day after the time when the Contractor begins to be prevented
from proceeding with the Design-Build Work and follows with written notification of the causes
of the delay within five business days from the beginning of any delay. Also, the Contractor
shall notify the Engineer and the Inspector immediately at the end of the delay and follow up
with written notification of the cessation of delay within seven days from the end of the delay.
Any claim for a time extension shall be made in writing within 20 days after the conclusion of
the delay. The Engineer and the Inspector shall ascertain the facts and the extent of the delay
and extend the time for completing the Design-Build Work if, in their judgment, the findings of
fact justify such an extension. The Engineer's decision shall be final and conclusive, subject
only to Contractor's right to appeal as provided by Article 2-4.

(4) Contractor shall deliver all requests for Change Orders under this
Section 2-1.17.2 by delivering to the City, within 20 days after delivery of the notice specified in
Section 2-1.17.2(2), a request accompanied by a Change Order Quotation Form (including a
Change Order Cost Summary Form) using the forms attached as Appendix 25. The request shall
set forth the general nature and monetary extent of the request and include all other information
identified in Section 2-1.17.4.
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2-1.17.3. Obligation to Complete Change Orders.

If the parties reach agreement as to price and schedule changes, the Contractor shall undertake
and complete promptly all Change Orders authorized under this Section 2-1.17. The Contractor
shall not commence performance of any changed or extra Work without a written Change Order
authorized by the City. The Contractor shall be entitled to additional compensation for Change
Orders determined in accordance with this Section 2-1.17.

2-1.17.4. Change Order Proposal.

(1) The Contractor shall submit a written Change Order Quotation Form, including
a Change Order Summary Form, using the forms provided in Appendix 25 for any proposed
Change Order (a) for which the City has requested such a proposal pursuant to Section 2-1.17.1
or (b) initiated by the Contractor pursuant to Section 2-1.17.2. The Contractor shall summarize
the total cost and furnish a breakdown of the proposed lump sum costs satisfactory to the
Engineer, consistent with the requirements for time and materials Work under Section 1-7.4 and
Appendix 33. Such lump sum costs shall be full and final compensation as described in
Appendix 33. The Contractor's Change Order Quotation Form shall include: (i) identification
of changes in plans and specifications related to the proposed Change Order; (ii) a statement and
detailed breakdown of the proposed increase or decrease in the Contract Price; (iii) identification
of any impacts on operations and maintenance costs, including any proposed adjustment to the
Service Fee under the O&M Contract; (iv) any proposed modifications to the Project Schedule
and Commercial Operation Deadline, including the analysis identified in Section 2-1.17.4(2);
(v) identification of the effect, if any, of the proposed Change Order on the Performance
Guarantees and any of the other obligations of the Contractor under this Contract; and (vi) back-
up information justifying the proposed costs for items (ii) and (iii). The Change Order Cost
Summary Farm shall conform to all requirements of this Section 2-1.17, and cannot be used to
nullify or supersede any specification or contractual provision.

(2) If the Contractor claims that the proposed Change Order delays the critical path
(or a path that may become critical) for the Commercial Operation Deadline, the Contractor shall
provide, with its Change Order Quotation Form, a time impact analysis meeting the requirements
of Appendix 33, indicating all activities represented or affected by the change, with activity
numbers, durations, predecessor and successor activities, resources and costs, and with a
narrative report, in form satisfactory to the City, which compares the proposed new progress
schedule to the current Project progress schedule. The Contractor shall not be entitled to a time
extension unless it submits a time impact analysis as described above and until all other
requirements for a time extension under the Contract Documents have been satisfied.

(3) Any such Change Order Quotation Form shall be deemed the Contractor's offer
to the City. The proposal shall be finn and binding for a period of at least 60 days from the date
of receipt of the quotation by the City (or such shorter time as the situation may necessitate), to
perform the Change Order for the quoted amount of any adjustments to compensation payable
under this Contract, the Service Fee and Commercial Operation Deadline. Alternatively, if the
method or amount of payment cannot be agreed prior to performing the Changed/Extra Wark,
the City may unilaterally issue a Change Order in the amount determined reasonable by the City
for the Changed/Extra Work and direct the Contractor to proceed immediately.
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(4) For lump sum Change Orders that are fully agreed prior to performing the extra
work, the Contractor may add an additional 5% mark up on all Contractor and Subcontractor
direct costs on line 11 of the Change Order Cost Summary Form. Full agreement is execution of
the lump sum Change Order with the "full and final" language as explained in Appendix 33.
This additional markup does not apply to Change Orders that include time and materials Work,
unit price Work or Work performed at stipulated prices listed in the Proposal.

2-1.17.5. Conditions to Obligation to Proceed; Pricing of Change Orders.

(1) The parties shall promptly proceed to negotiate in good faith to reach agreement
on the price to be paid the Contractor for the Change Order and on the effect of the Change
Order on any other obligations of the Contractor under this Contract or the O&M Contract The
Contractor acknowledges that it shall not be entitled to seek nor shall it receive a change in the
Contract Price with respect to a Change Order which is in excess of the fair market price of such
Change Order Work. Subject to Section 2-1.17.5(3), the Contractor shall not be obligated to
proceed with the Change Order except following agreement as to the change in the Contract
Price or other compensation and as to any adjustments to the Performance Guarantees and its
other obligations under this Contract and under the O&M Contract which are necessitated by the
Change Order.

(2) The price ofa Change Order relating to the Design-Build Work issued pursuant
to Sections 2-1.17.1 and 2-1.17.2 will be based on: (a) an adjustment to the Contract Price or
allocation from an Allowance based on unit prices or negotiations determined on a time and
materials basis in accordance with Section 2-1.17.5(3); or (b) a negotiated amount to be paid by
the City either (i) through progress payments or unit prices or, (ii) on a time and materials basis
in accordance with Section 2-1.17.5(3). Pricing relating to changes in the operations and
maintenance costs with respect to the O&M Contract will be based on a negotiated adjustment to
the Service Fee or provision will be made in the Change Order for determination of any
adjustment as the work is performed.
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(3) The City may, at any time, require the Contractor to perform the Change Order
on a time and materials basis, subject to the provisions of Section 1-7.4 and limitations on cost
reimbursements set forth in the Contract Documents. "Costs" for the purposes of this
Section 2-1.17.5(3) shall mean any and all demonstrable costs incurred by the Contractor in
completing the Change Order Work, including the costs of design, construction, engineering,
labor, materials, subcontractor fees, increased operating expenses, and any other demonstrable
cost to the Contractor which will result from the requested Change Order. In order to be entitled
to such payments, the Contractor shall submit all information required under Appendix 33.
Unless otherwise stipulated on the Change Order, the "not-to-exceed" amount for all T&M
Change Orders is $25,000. The Contractor is responsible for tracking costs and for notifying the
Engineer in writing when costs approach 50% and 75% ofthe "not-to-exceed" amount. In
addition, if the Changed/Extra Work cannot be completed within the "not-to-exceed" limit, the
Contractor shall notify the Engineer in writing, and in a timely manner, that the limit requires an
increase. The City will only reimburse eligible costs up to the "not-to-exceed" amount.

(4) Change Orders resulting in reductions in the scope or cost of work shall result in
a reduction in the Contract Price.
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(5) Change Orders that include changes to the System design or construction that
have an impact on operations and maintenance costs shall include an adjustment to the Service
Fee as appropriate.

(6) The failure of the City and Contractor to agree to any Change Order under this
Section 2-1.17 (including agreement as to the amount of compensation allowed under a time and
materials Change Order issued pursuant to Section 2-1.17.5(3) and the disputed amount of the
increase in the Contract Price or the Service Fee and/or extension of the Commercial Operation
Deadline in connection with a Change Order as described in this Contract) shall be a dispute to
be resolved pursuant to Article 2-4. Except as otherwise specified in the Change Order,
execution of a Change Order by both parties shall be deemed accord and satisfaction of all
claims by Contractor of any nature arising from or relating to the Work covered by the Change
Order.

2-1.17.6. Limitations on Change Orders.

(1) Any increase in compensation under this Contract and the Service Fee allowed
as specified above shall exclude: (a) costs caused by the omission, negligence, intentional
misconduct or breach of Applicable Law, contract or Governmental Approval by Contractor or
any entity for whom Contractor may be legally or contractually responsible; and (b) costs to the
extent that they are unnecessary or could reasonably be avoided by Contractor.

(2) Except as provided in Section 2-3.23, Contractor shall have no right to recovery
of any compensation, costs, expenses or damages resulting from delay, disruption, interference,
or hindrance in the performance of the Work (including interruption of schedules, excess or
extraordinary extended field and indirect overhead costs, loss of productivity and the impact,
ripple or cumulative effect on other Work).

(3) Time extensions shall not be granted, nor Delay Damages of any kind
whatsoever paid to the Contractor, until all available Float is used and the end date of the Work
is moved beyond the current, adjusted Commercial Operation Deadline. Furthermore, any
extension of the Commercial Operation Deadline allowed under this Contract shall exclude any
delay to the extent that it (a) was due to the fault or negligence or misconduct of Contractor or
any entity for whom Contractor may be legally or contractually responsible, (b) is concurrent
with any other unrelated delay to a critical path that is Contractor's responsibility under this
Contract, or (c) could reasonably have been avoided by Contractor. Notwithstanding the first
sentence of this paragraph (3), as described in Section 01321 of the General Requirements, City-
Caused Delays and other Relief Events occurring before exhaustion of all Float will be tracked
and may form the basis for a time extension at a later date.

(4) Before proposing any adjustment to the Service Fee in its Change Order
proposal submitted pursuant to Section 2-1.17.4, the Contractor shall determine whether any
increased costs of operation and maintenance of the System resulting from a Relief Event can
reasonably and prudently be reduced by the undertaking of modifications to the System. In the
event that the Contractor makes such a determination, the Contractor shall so advise the City in
writing. The City shall thereupon determine, in its sole discretion, whether such a modification
in the System shall be undertaken and shall so advise the Contractor within 60 days of receipt of
such notice by the Contractor. In no event shall the Contractor undertake any such modification
in the System except at the express written direction of the City.
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2-1.17.7. Notification of Time and Materials Work and Daily Reports.

The Contractor shall notify the Inspector at the beginning of each day whenever Design-Build
Work is to be performed on a time and materials basis. The Contractor shall notify the Inspector
of the time and materials Work being performed and describe the personnel involved, whether by
Contractor forces or by Subcontractors at any tier. Failure to notify the Inspector prior to the
start of time and materials Work serves as the Contractor's waiver to claim for compensation on
that day. For each Workday, the Contractor shall submit a "Daily Report ofT&M Work" to the
Inspector in accordance with Appendix 33.

2-1.18. DELIVERABLE MATERIAL.

As the Design-Build Work progresses, the Contractor shall deliver to the City all documents,
reports, submittals and other materials ("Deliverable Material") required to be delivered under
the Contract Documents. The provisions of Section 1-7.2 shall apply to any Deliverable Material
used by the Contractor in the Design-Build Work. Subject to Section 1-7.2, the City shall have
the right from and after the Contract Date to use (or permit use of) all such Deliverable Material,
all oral information received by the City in connection with the Design-Build Work, and all ideas
or methods represented by such Deliverable Material without additional compensation.

2-1.19. DELIVERY OF DOCUMENTS IN DIGITAL FORMAT.

The Contractor agrees that all reports, records, designs, plans, drawings, specifications, proposals
and other documentary submittals delivered in connection with the performance of its duties
under this Contract shall be submitted to the City both in printed form (in the number of copies
indicated by the City) and in digital form. Digital copies shall consist of computer readable data
submitted in any standard interchange format which the City may reasonably request (and
Contractor may recommend) to facilitate the administration and enforcement of this Contract.
City and Contractor are to agree on the digital format, storage system and transmission protocols
for said documents.

2-1.20. PERSONNEL.

2-1.20.1. Personnel Performance.

The Contractor shall enforce discipline and good order at all times among the Contractor's
employees and all Subcontractors. All persons engaged by the Contractor for Design-Build
Work shall have requisite skills for the tasks assigned. The Contractor shall employ or engage
and compensate engineers and other consultants to perform all engineering and other services
required for the Design-Build Work. Each such engineer and consultant shall have current
professional registration or certification to practice in the State if required by Applicable Law.

2-1.20.2. Labor Code Requirements.

In performance of the Design-Build Work, including Changed/Extra Work, the Contractor shall
comply with all applicable requirements of the Labor Code and implementing regulations,
including requirements with respect to prevailing wages, nondiscrimination, and employment
and training of apprentices, as more specifically described in Appendix 8 and the City's Labor
Compliance Manual (see RFPAppendix XIX and subsequent updates).
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2-1.20.3. City Rights With Respect to Key Personnel.

The Contractor acknowledges that the identity of its Program Manager, Contractor Construction
Superintendent and other key management and supervisory personnel proposed by the
Contractor and its Subcontractors in its Proposal submitted in response to the RFP was a material
factor in the selection of the Contractor to perform this Contract. The Contractor's Authorized
Representative identified in accordance with Section 2-1.5 shall also be considered a key person.
The Contractor shall utilize such personnel to perform such services unless such personnel are
unavailable for good cause shown. "Good cause shown" shall not include performing services
on other projects, but shall include termination for cause, employee resignation, illness and
death. In the event of any such permissible unavailability, the Contractor shall utilize
replacement key management and supervisory personnel of equivalent skill, experience and
reputation. Anyon-site personnel change shall be subject to the City's review and consent.

2-1.20.4. Labor Disputes.

The Contractor shall furnish labor that can work in harmony with all other elements of labor
employed for the performance of the Design-Build Work. The Contractor shall have exclusive
responsibility for disputes or jurisdictional issues among unions or trade organizations
representing employees of the Contractor or its Subcontractors, whether pertaining to
organization of the Design-Build Work, arrangement or subdivision of the Design Requirements,
employee hiring, or any other matters. The City shall have no responsibility whatsoever for any
such disputes or issues.

2-1.21. CONSTRUCTION BOOKS AND RECORDS.

The Contractor shall prepare and maintain proper, accurate and complete books and records
regarding the Design-Build Work and all other transactions related to the permitting, design,
construction, commissioning, start-up and testing of the System, including all books of account,
bills, vouchers, invoices, personnel rate sheets, Subcontracts, purchase orders, time books, daily
job diaries and reports, correspondence, and any other documents showing all acts and
transactions in connection with or relating to or arising by reason of the Design-Build Work, this
Contract, any Subcontract or any operations or transactions in which the City has or may have a
financial or other material interest under this Contract, in each case to the extent required to
determine changes in the compensation under this Contract or the Service Fee. The Contractor
shall produce such construction books and records (except financial ledgers and statements) for
examination and copying in connection with the costs of Change Orders, Relief Events, or other
changes in or additions to the compensation under this Contract or the Service Fee for which the
City may be responsible with respect to work performed prior to the Commercial Operation
Date. To the extent any such information is delivered or made available to the City, such
information shall be presented in a format such that an independent auditor will be able to
perform a review of such information in accordance with generally accepted accounting
principles. The Contractor shall keep and maintain all such construction books and records for at
least seven years after the Commercial Operation Date, or such longer period during which any
Legal Proceeding with respect to the System commenced within seven years of the Commercial
Operation Date may be pending.
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2-1.22. CONVICT-MADE MATERIALS.

Unless otherwise noted, no materials manufactured or produced in a penal or correctional
institution shall be incorporated in the Project under this Contract.
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ARTICLE 2-2. OPTIONS

2-2.1. OPTION SCOPE AND PRICE.

The City shall have the right to require certain changes in the scope ofthe Work by exercise of
Options as described in this Article 2-2.

The scope of each option is described in Appendix 26, which also includes Option pricing and an
outside date for exercise of each Option without any change in the Commercial Operation
Deadline. Each Option shall automatically expire if not issued by said outside date.

The City's issuance of notice of exercise of an Option shall be considered direction to the
Contractor to prepare a Change Order adding the Option Work to the scope of the Work for the
Option Price, and to start Option Work on the date specified in the notice of exercise of the
Option, regardless of the status of the Option Change Order.

2-2.2. CONTRACTOR REPRESENTATIONS.

Contractor represents that, if exercised by the outside date specified in Appendix 26, no
extension of the Commercial Operation Deadline will be required in connection with exercise of
any Option (or any combination of Options) except as otherwise specified in Appendix 26.
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ARTICLE 2-3. GENERAL CONDITIONS

2-3.1. AUTHORITY OF THE BOARD, ENGINEER AND INSPECTOR.

The Board has the final authority for the City in all matters affecting the Work and the Contract
Documents. The Contractor shall promptly comply with instructions from the Engineer or the
Inspector subject to the right seek review or dispute resolution as provided in Article 2-4.

The Engineer is authorized to require performance of the Work consistent with the requirements
of the Contract Documents. As authorized by the Board, the Engineer may issue Change Orders
to increase, decrease or modify the scope of the Work. Should the Contractor disagree with
direction provided by the Engineer, Contractor shall comply with the direction provided, and
shall have the right to seek review or dispute resolution as provided in Article 2-4.

The Inspector is authorized on behalf of the City to enforce compliance with the Contract
Documents, to determine the acceptability, quality and quantity of materials and workmanship,
and to administer requirements with respect to subcontracts. In the event of a dispute between
the Contractor and the Inspector, the latter is authorized to reject materials or suspend the Work
until any questions at issue are decided in accordance with the dispute resolution provisions of
this Contract. Delays occasioned by the Inspector's suspending the Work shall be subject to
Section 2-3.23.

The Inspector is authorized to sample and test all materials to be incorporated into the Work.
The Inspector may delegate this authority to sample materials and perform tests to the
Department of General Services, Standards Division, or other approved agencies.

2-3.2. EXAMINATION OF COVERED WORK.

If any Work is covered without adequate notice to and opportunity for prior inspection by the
Inspector, an examination may be required by the Inspector. The cost for uncovering the work,
inspection, testing required by the Inspector, remedial work and restoring the work is at the
Contractor's expense.

2-3.3. UNNOTICED DEFECTS.

The Contractor is responsible for ensuring that all Work complies with the Contract Documents.
Upon discovery, all defective or noncompliant Work must be immediately repaired or replaced
by the Contractor. Failure by the Engineer or the Inspector to condemn or reject non-conforming
Work shall not constitute acceptance or implied acceptance of such Work.
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2-3.4. CODES AND REGULATIONS.

The Contractor shall perform the Work in accordance with all applicable regulations, laws, and
ordinances, even though such requirements may not be specifically mentioned in the
Specifications or shown on the Plans.
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2-3.5. LENGTH OF WORKDAYANDWORK WEEK.

Eight hours oflabor shall constitute a day's work for employees of the Contractor under this
Contract. Said employees shall be paid not less than the prevailing wage rate for the first eight
hours work of each day.

Unless noted elsewhere in the Contract documents, a Workday shall be Monday through Friday,
and work shall be between 7:00 a.m. and 4:00 p.m., unless otherwise approved by the Engineer
or the Board or revised by City Ordinance.

When work in excess of eight hours per day, or 40 hours during anyone week is performed,
wages for all hours over eight hours in any day or over 40 hours during anyone week shall be
paid at the prevailing wage rate, as required by City, state and federal requirements.

2-3.6. PAYMENT OF EMPLOYEES.

The certified payroll and the Statement of Compliance shall be submitted to the Inspector by the
Contractor and all Subcontractors performing Work on the project, regardless of dollar amount
or type of contract.

The Contractor and each Subcontractor shall pay each employee engaged in Work on the project
under this Contract in compliance with the State wage provisions indicated on the appropriate
page of the RFP, and Section 2-3.5.

When the Contractor intends to use a craft or classification not shown on the general prevailing
wage determinations, it will be required to pay the wage rate of that craft or classification most
closely related to it as shown in the general prevailing wage determinations. In case of
disagreement between the Contractor and the City, the Inspector shall make the final
determination as to the prevailing wages for the Work.

2-3.7. SALES OR USE TAX.

Purchases of materials and equipment which will be incorporated or installed permanently in the
Work, or which will be used in the operation of the Contractor or Subcontractors, and not
incorporated in the Work, are not exempt from City of Los Angeles and California State Sales or
Use Taxes as applicable. The Contractor shall be responsible for payment of City and California
sales tax andlor use tax whether the product is built in or out of the state ofCalifomia.

2-3.8. NONDISCRIMINATION IN EMPLOYMENT.

The Contractor shall comply with all of the provisions of the Los Angeles Administrative Code,
Mandatory Provision Pertaining to Nondiscrimination in Employment.

The Contractor shall submit Monthly Ethnic Composition of Work Force Reports to the
Inspector indicating the number of employees in the various work categories and ethnic groups
and gender on forms furnished by the City.

Nondiscrimination Clause: "The Contractor shall not discriminate during the performance of
this Contract against any employee or applicant for employment because of employee's or
applicant's race, religion, national origin, ancestry, sex, age, sexual orientation, disability,
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domestic partner status, marital status or medical condition. II The Contractor shall ensure that
the same Nondiscrimination Clause is included in all Subcontracts.

If conflicts exist between these provisions and the Federal Rules and Regulations governing the
same, the more stringent requirements shall prevail.

2-3.9. APPRENTICE UTILIZATION.

The Contractor shall comply with the provisions of the California Labor Code relating to
apprentice employment and training, including the requirements set forth in Appendix 8, and
shall require Subcontractors to so comply. The Contractor shall have primary responsibility for
ensuring compliance with said requirements with respect to all apprenticeable occupations
involved in the Project.

2-3.10. PERMITS AND CONSTRUCTION EASEMENTS.

The Contractor shall obtain and pay for and submit to the Engineer copies of all Contractor
Governmental Approvals necessary for performance of the Work as soon as practicable after
issuance of the Notice to Proceed, and in all events in sufficient time to enable City to review the
Contractor Governmental Approvals in advance of performance of the Work.

Rights of entry for the Work will be provided by the City. The Contractor shall make
arrangements, pay for, and assume all responsibility for acquiring, using, and disposing of Work
areas and facilities temporarily required which are necessary in addition to those provided by the
City. The Contractor shall indemnify and hold the City harmless from and against all suits and
causes of action, claims, losses, demands and expenses, including reasonable attorney's fees
(both in house and outside counsel) and cost of litigation (including all actual litigation costs
incurred by the City, including reasonable costs of experts and consultants), damages or liability
of any nature whatsoever, arising from such actions.

2-3.11. PARTIES EXCLUDED FROM FEDERAL PROCUREMENT AND NON
PROCUREMENT PROGRAMS.

The City will not conduct business with an individual, firm or organization, and the Contractor
shall not employ or otherwise utilize any Subcontractor, supplier or equipment vendor at any tier
which is subject to any active exclusions (e.g., suspensions, debarments) imposed by a federal
agency. The Contractor shall not utilize or otherwise employ any Subcontractor or supplier that
is subject to an active exclusion. Instructions for determining whether an entity is subject to any
active exclusions can be found at https://www.sam.gov/samltranscriptiPublic_-
_Identifying_Excluded _Entities.pdf.

2-3.12. BUSINESS TAX REGISTRATION CERTIFICATES.

The Contractor represents that it has, or will obtain upon award, the Business Tax Registration
Certificate(s) required by the Los Angeles City Business Tax Ordinance. The Contractor shall
maintain, or obtain as necessary, all such Certificates required of it under said Ordinance and
shall not cause or allow any such Certificate to be revoked or suspended.

The City requires all firms that have business activity within the City of Los Angeles to pay City
business taxes.
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Payments for goods or services will be withheld unless proof of tax compliance is provided to
the City. All firms and individuals that do business with the City will be required to provide a
Business Tax Registration Certificate number or an exemption number as proof of compliance
with Los Angeles City business tax requirements in order to receive payment for goods or
services.

The Tax and Permit Division of the City Office of Finance has the sole authority to determine
whether a finn is covered by business tax requirements.

Only competent workers shall be employed on the Work.

2-3.13. CONTRACTOR'S OBLIGATIONS.

Any person employed who is found by the City to be incompetent, disorderly or' otherwise
objectionable, or who fails or refuses to perform Work properly, acceptably and as directed shall
be immediately removed from the Work by the Contractor and not be reemployed on the Work.

Except as otherwise specifically provided in this Contract, the Contractor, at its sole cost and
expense, shall perform all labor and services and furnish all the materials, tools, and appliances,
necessary or proper for performing and completing the Work required, in the manner and within
the time stipulated in these specifications. The Contractor shall furnish, erect, maintain, and
remove the construction plant and such temporary works as may be required. If, at any time
before the commencement or during the progress of the Work or any part of it, the Contractor's
methods or appliances appear to the Engineer or the City to be unsafe, inefficient, or inadequate
for securing the safety of the workers, the quality of the Work required, or the rate of progress
necessary to meet the Project Schedule, the Engineer or the City may order the Contractor to
increase its safety and efficiency or to improve their character, and the Contractor shall comply
with such orders at its own expense. Neither the making of such demands by the Engineer nor
the failure to make such demands shall relieve the Contractor of its obligation to secure the safe
conduct of the Work, the quality of Work required, and the rate of progress necessary to meet the
Project Schedule. The Contractor shall be fully responsible for the safety, efficiency, and
adequacy of the Hyperion Treatment Plant, appliances, and methods, and for any damage which
may result from their failure or their improper construction, maintenance, or operation.

The Contractor shall complete the entire Work to the satisfaction of the City and in accordance
with the final approved design furnished by the Contractor.

If the Contractor fails to employ sufficient workforce, plant, materials, tools, or to maintain
adequate progress of the Work in accordance with the Project Schedule, the Engineer may
require an increase in progress at any point or points or a modification of Plans and procedure in
such a manner as to accelerate the Work. Failure to adequately staff the project to maintain
adequate progress of the Work in accordance with the Project Schedule shall be just cause for the
City to terminate the Contract.

2-3.14. CONTRACTOR REPRESENTATIVE AT THE SITE.

2-3.14.1. Contractor Construction Superintendent.

The Contractor shall designate a technically qualified and English-speaking representative, who
may be an employee of the Contractor, any Affiliate of the Contractor, or the construction
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Subcontractor or construction manager, as the Contractor's construction superintendent (the
"Contractor Construction Superintendent"). Said individual shall be present on the Site with any
necessary assistants on a full time basis when the Contractor or any Subcontractor is performing
Design-Build Work on the Site.

With respect to the construction work included in the Design-Build Work, the Contractor
Construction Superintendent shall, among other things:

(1) be familiar with the Design-Build Work and all requirements of this Contract;

(2) coordinate the Design-Build Work and give the Design-Build Work regular and
careful attention and supervision;

(3) maintain a daily status log of the construction work including copies of the daily
status reports; and

(4) attend monthly construction progress meetings with the City.

All directions given by the Engineer or the Inspector to the Contractor Construction
Superintendent or alternate shall be considered as having been given to the Contractor. Such
instructions given by the Engineer or the Inspector to the Contractor Construction Superintendent
will be confirmed in writing. All instructions and directions given by the Engineer or the
Inspector will be limited to matters properly falling within the Engineer's or the Inspector's
authority as specified in Section 2-3.1.

The Contractor Construction Superintendent shall be assigned full time and exclusively to this
project. Failure to observe this requirement constitutes a suspension of the Work by the
Contractor, until such time the Contractor Construction Superintendent or alternate is again
present at the worksite. All Work performed while the Contractor Construction Superintendent
or alternate is absent from the worksite is ineligible for payment. Work performed in violation
of these provisions shall be removed and reconstructed, refabricated, or reinstalled under the
required supervision. The Contractor is ineligible for time extensions or additional payment for
costs or impact that directly or indirectly are caused by said suspension. Those ineligible costs
and impacts include what the Contractor may incur for slowdown, delays, idled equipment,
removals, reconstruction, refabricating, reinstalling and other. During such periods of
noncompliance when the Contractor Construction Superintendent or alternate is not on site,
written instructions issued by the Engineer or the Inspector to any employee of the Contractor is
considered adequate notice to the Contractor.

Whenever the Work is defined as being suspended under the provisions of this Section 2-3.14,
any such suspension in excess of 10 days shall constitute just cause for the City to terminate the
Contract pursuant to the terms of Section 1-4.2 of the Contract.
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2-3.14.2. Qualifications Requirements and Designation of Alternate.

The Contractor may change the person assigned as the Contractor Construction Superintendent,
subject to the provisions of this Section 2-3.14 and Section 2-1.20.3, and may also designate one
or more alternates. Any replacement or alternate must have qualifications equal to or better than
the previous representative. The Contractor Construction Superintendent and alternate
representative shall each have at least five years of verifiable experience as the person primarily
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(1) Identification and resume, showing the qualifications and experience of the
Contractor Construction Superintendent and the alternate.

responsible for supervision ofthe work on projects of the same or similar size and nature as this
project. Within five days after the Contract Date the Contractor shall provide a statement to the
Engineer and the Inspector with the following:

(2) References of not less than two previous projects on which the Contractor
Construction Superintendent and the alternate had supervisory responsibility on a project of a
similar nature and at least one-half or more of the cost of this project. Such references shall
include names, addresses, and telephone numbers of owner representatives who worked on the
project as well as project information such as project type, size, location and duration.

The Engineer and the Inspector reserve the right to disapprove any candidate named as the
Contractor Construction Superintendent or alternate who fails to meet the provisions set forth in
this Contract. The Engineer and the Inspector reserve the right to remove, without any right to
work on the project, either the Contractor Construction Superintendent or alternate, who has
demonstrated incompetence, lack of ability, or other unsuitability to perform supervision of the
Work.

If the Contractor Construction Superintendent or alternate leaves the employ of the Contractor,
the Contractor will be required to replace the individual(s) and fulfill the requirements of this
Section 2-3.14 within 15 days. In no event shall any Work proceed in the absence of an
approved Contractor Construction Superintendent or alternate.

2-3.15. JOB CONDITIONS.

Prior to execution of this Contract the Contractor determined the nature and types of work to be
performed, undertook investigations consistent with good industry practice to ascertain all
conditions affecting construction procedure and sequencing of Work operations in the execution
of the Work, including condition of available roads and streets, or clearances, restrictions and
other limitations affecting transportation and ingress and egress to thejob site. The Contractor
represents that all such costs and impact are included in the Contract Price except with respect to
unknown conditions for which a Change Order is specifically allowed under the terms of this
Contract.

The Contractor shall observe any "Site Security" restrictions described in the General
Requirements or the Plans.

Whenever the Work requires entry into an operating plant, occupied building, working facility or
other secured location, observe the following unless otherwise noted:

(2) It shall be the Contractor's sole responsibility to arrange and pay for offsite
employee parking and to provide transportation from the parking area to the Work site.

(1) No vehicles are allowed except delivery trucks and Contractor's identified
vehicles and equipment.

(3) The Contractor shall fully cooperate with all authorities on the job site and other
contractors not related to the Work of this Contract who might be at the job site.
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(4) The Contractor shall fully comply with all regulations in force at the job site.

2-3.16. JOB BULLETIN BOARD.

When a Field Office is required, the Contractor shall provide and mount a Job Bulletin Board at
the field office in a location where it can be readily seen by all of the Contractor employees. The
bulletin board shall be substantially built to a minimum size of 900 mm high x 1200 mm wide (3'
x 4') shall be fitted with a framed safety glass door and lock. The glass on the outside shall be
protected with a 12 mm x 12 mm (W' x liz") galvanized wire mesh screen permanently attached
to the frame. The bulletin board shall be finished inside and outside with two coats of an exterior
paint.

2-3.17. RESPONSIBILITY FOR SITE.

The Contractor is in full charge of and responsible for the job site and the Work. The "Interface/
Coordination Requirements" of the General Requirements describe interfaces with other
contractors working on the job site. No other operations of any nature shall be performed except
as specifically authorized in the Contract Documents or as authorized by the Engineer.

The Contractor shall exercise care not to damage improvements and adjacent land. The
Contractor shall correct any damage caused within 72 hours by restoring the land and
improvements damaged to their original condition and shall indemnify and hold the City
harmless from and against all suits and causes of action, claims, losses, demands and expenses,
including reasonable attorney's fees (both in house and outside counsel) and cost oflitigation
(including all actual litigation costs incurred by the City, including reasonable costs of experts
and consultants), damages or liability of any nature whatsoever, arising from such damage.

2-3.18. WORKMANSHIP AND MATERIALS.

All materials, parts and equipment furnished by any Contractor-Related Entity for the work shan
be new, high grade and free from defects. Materials and quality of construction work shall be
subject to the Inspector's approval.

2-3.19. INJURY AND ILLNESS PREVENTION - SAFETY MEASURES.

Safety is the responsibility of the Contractor. The Contractor shall observe and comply with the
safety provisions of all applicable laws, building and construction Codes, safety and health
regulations of the California Code of Regulations, and with applicable City Safety Policies.

Every employer (Prime Contractor and/or Subcontractor) employed on the Project shall
establish, implement, and maintain an effective Injury and Illness Prevention Program in
accordance with Section 3203 of the General Industry Safety Orders.

Each Contractor/Subcontractor shall make the applicable Injury and Illness Prevention Program
specific for site conditions and type of Work to be performed on the Project.

Each prime Contractor and Subcontractor working on the Project shall make its Injury and
Illness Prevention Program available to the Inspector and the Engineer prior to beginning any
Work on the Project.
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If a work procedure or site condition exists that violates the Contractor's/Subcontractor's Injury
and Illness Prevention Program or any other safety standard, the Engineer or Inspector may order
the Contractor to immediately comply with said safety provisions, and the Contractor shall
comply with such orders at its own expense. If the Contractor fails to act promptly, the Engineer
or Inspector is authorized to suspend the Work. Failure ofthe Engineer or the Inspector to make
such demands shall not relieve the Contractor of its obligations to secure the safe conduct of the
Work.

If a work procedure or site condition creates an immediate hazard to the health or safety of the
public, City employees, property, or a licensee, the City may suspend all work on the project.
Without prior notice, the City may also correct such hazardous conditions using other forces or
contractors, at the Contractor's sole expense. Any delays or impacts arising on the Work as a
result of such an emergency shall be at the sole expense of the Contractor with no time
extension, additional reimbursement for extended overhead, or interest on monies due, allowed
for the Contractor.

First aid facilities and supplies shall be kept and maintained by the Contractor at the site of the
Work.

The Contractor shall cause all persons within the construction area to wear protective helmets.
In addition, all employees of the Contractor and its Subcontractors shall be provided with, and
required to use, personal protective and life saving equipment set forth in California Construction
Safety Orders and the OSHA Safety and Health Standards for Construction.

The Contractor shall provide safety equipment, material, and assistance to City personnel to
properly inspect all phases of the Work, including final inspection. Such equipment, material
and assistance shall include, but not be limited to testing for the presence of explosive or toxic
gases and oxygen deficiency in confined spaces, blowers, ventilators, first aid supplies and
equipment, ladders, scaffolds, shoring, and personnel for standby assistance as required.
Personal safety devices such as harnesses, lanyards, and self-contained breathing apparatus will
be provided by the Bureau of Contract Administration, unless otherwise noted. When the Work
requires specialized safety equipment, the Contractor shall provide new sets of such equipment,
the training deemed necessary by the Inspector, and maintenance of such equipment. When
asbestos is being removed, the requirements of the CCR, Title 8, Div. 1, Chapter 4,
Subchapter 4, "Construction Safety Orders," and Subchapter 7, "General Industry Safety
Orders," shall be implemented.

2-3.20. PROTECTION OF PERSONS AND PROPERTY AND RESTORATION OF
EXISTING IMPROVEMENTS.

In cases involving exposure of City personnel to toxic/Hazardous Materials and/or elements, the
City Personnel Department, Occupational Safety Office, shall have field review authority over
the Contractor's operations.

For additional requirements, refer to "Safety and Preconstruction Safety Conference" ofthe
General Requirements.

The Contractor shall not destroy, remove, or otherwise disturb any existing survey monuments or
reference points without authorization from the Engineer. No pavement breaking or excavation
shall be started until all survey monuments or other reference points that will be disturbed by the
HYPERlON TREATMENT PLANT
DIGESTER GAS UTJLIZATJON PROJECT (11119/13)

CONTRACT NO.
70



construction operations have been properly referenced by the Engineer. It shall be the
Contractor's responsibility to notify the Engineer and the Inspector of the time and location that
Work will be done. Such notification shall be sufficiently in advance of construction so that
there will be no delay due to waiting for survey points to be satisfactorily referenced for
restoration. All survey monuments or reference points disturbed, without authorization by the
Engineer, shall be accurately restored by the City at the Contractor's sole expense after all street
or roadway resurfacing has been completed.

Unless otherwise noted, all construction operations shall preserve existing drainage paths,
vehicular and pedestrian access. The Contractor shall also regularly attend to dust, mud, trash,
debris, etc., caused by its construction operations and undertake appropriate efforts to prevent a
public nuisance. The Contractor shall at all times comply with requirements of Applicable Law,
Governmental Approvals and the Contract Documents relating to noise.

All paved areas including asphalt concrete berms cut or damaged as a result of construction shall
be replaced with similar materials and of equal thickness to match the existing adjacent
undisturbed areas, except where specific resurfacing requirements have been called for in the
Contract Documents or in the requirements of the agency issuing the permit. All temporary and
permanent pavement shall conform to the requirements of the affected pavement owner. All
pavement which is subject to partial removal shall be neatly saw cut in straight lines.

In order to obtain a satisfactory junction with adjacent surfaces, the Contractor shall saw cut back
and trim the edge so as to provide a clean, sound, vertical joint before permanent replacement of
an excavated or damaged portion of pavement. Damaged edges of pavement along excavations
and elsewhere shall be trimmed back by saw cutting in straight lines. All pavement restoration
and other facilities restoration shall be constructed to finish grades compatible with adjacent
undisturbed pavement.

Where sidewalks have been removed for purposes of construction, the Contractor shall place
suitable temporary sidewalks, properly protected, promptly after backfilling and shall maintain
them in satisfactory condition until the final restoration thereof has been made.

When existing planted areas are regraded, or removed and replaced because of the Contractor's
operations, the soil in these areas shall be prepared and the area replanted-in-kind. All landscape
materials shall conform to the requirements of the owner of the affected planted area.

All utilities encountered along the line of the Work shall be maintained continuously in service
during all the operations under the Contract, unless other arrangements satisfactory to the
Engineer are made. Utilities shall include all above or below-ground conduit, pipes, ducts,
cables, and appurtenances associated with oil, gas, water, steam, irrigation, process, sewer, storm
drain, wastewater, air, electrical, power, instrumentation, communication, telephone, cable, TV,
and lighting systems, whether or not owned by the City.

The Contractor shall protect all existing utilities and improvements not designated for removal.
Potholing for utilities and structures shown or addressed on the drawings shall be accomplished
at the Contractor's expense. The Contractor shall determine the exact locations and depths of all
utilities indicated on the Drawings. The Contractor shall make exploratory excavations of all
utilities. The Contractor, in conformance with City Ordinance No. 150,478, shall pothole
existing subsurface installations carrying unstable substances to determine their locations and
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elevations before commencing excavation. All such exploratory excavations shall be performed
as soon as practicable after award of the Contract and in any event, a sufficient time in advance
of construction to avoid possible delays to the Contractor's Work. When such exploratory
excavations show the utility location as indicated on the Drawings to be in error, the Contractor
shall so notify the Inspector and the Engineer. The Contractor should not rely upon plan
designation of location of underground utilities. The number of exploratory excavations and
extent of potholing required shall be that number which is sufficient to determine the alignment
and grade ofthe utility. These costs are included in the Contract Price.

Prior to any excavation in the vicinity of any existing underground facilities, the Contractor shall
notify the Inspector and the Engineer, and the respective authorities representing the owners or
agencies responsible for such facilities, not less than three Workdays, nor more than five
Workdays, of their intention to begin excavation. The Contractor shall make arrangements for
and provide access such that a representative of said owners or agencies may be present during
such Work. If the proposed excavation is within 10 feet of a high priority subsurface installation,
as defined by Section 4216 ofthe California Government Code, the Contractor shall conduct an
onsite meeting with the owner of the utility to determine actions or activities required to verify
the location of the high priority subsurface installation before proceeding with any excavation
activities.

Before commencing any excavation, the Contractor shall obtain an Underground Service Alert
(USA) inquiry 1.0. number. Two Workdays shall be allowed after the LD. number is obtained
and before the excavation work is started so that utility owners can be notified. If the utility
owner is the City, a confirmation number indicating the City has been notified shall be obtained
by USA and/or the Contractor from the appropriate City department. The 1.0. number together
with the date acquired shall be reported to the Inspector when calling for inspection. LD.
numbers will not be given more than 10 Workdays before starting excavation work.

Unless otherwise indicated in the Contract Documents, where the proper completion of the Work
requires the temporary or permanent removal and/or relocation of an existing utility or other
improvement, the Contractor shall, at its own expense, remove and, without unnecessary delay,
temporarily replace or relocate such utility or improvement to a place and in a manner as directed
by the Engineer, and the owner of the facility. In all cases of such temporary removal or
relocation, restoration to former location shall be accomplished by the Contractor in a manner
that will restore or replace the utility or improvement as nearly as possible to its former locations
and to as good or better condition than found prior to removal. When utilities that are to be
removed are encountered within the area of operations, the Contractor shall notify the Engineer
not less than 15 days in advance for necessary measures to be taken to prevent interruption of
service.

The Contractor shall notify the Engineer 30 days in advance of any proposed connection, and
shall notify the Engineer and the Inspector 24 hours prior to the actual connection, to any
existing utility.

Any utility or improvement which is damaged by the Contractor shall be immediately repaired at
the Contractor's expense, to a condition equal to, or better than, the condition it was in prior to
such damage or temporary relocation. If the Contractor fails or refuses to promptly repair the
utility or improvement, the City may perform the necessary Work at the Contractor's expense.
The Contractor will also not be entitled to any time extension, additional reimbursement,
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extended overhead, or interest on monies due. The Contractor is not relieved of provisions of this
Article even in the event such damage occurs after backfilling or is not discovered until after
completion of backfilling.

All repairs to a damaged improvement shall be inspected and approved by the Inspector and an
authorized representative of the improvement owner before being concealed by backfill or other
Work. In case of damage, which in the opinion of the Engineer or the Inspector, threatens the
safety of persons or property, the Contractor shall immediately make all repairs necessary for
removal of the hazard. Should the Contractor fail to promptly take all necessary action, the City
has the option to remove any hazard resulting from damages caused by the Contractor at the
Contractor's expense without waiving any other rights the City may have. The Contractor will
also not be entitled to any time extension, additional reimbursement, extended overhead, or
interest on monies due,

In the event that the Contractor damages any existing utilities that are not shown on the Plans or
the locations of which are not made known to the Contractor prior to excavation, the Contractor
shall immediately notify the Inspector and take all measures necessary to prevent further
damage. The Contractor shall then immediately make a written report to the Engineer and shall
make repairs as directed by the Engineer.

Notwithstanding that an existing utility or substructure is not shown on the original Plans and
Specifications, if the existence and location thereof was made known to the Contractor prior to
excavation, the utility or substructure constitutes an existing known condition, and the Contractor
is responsible for protecting the utility or substructure.

Damage to a utility known to the Contractor shall be repaired at the Contractor's expense.

2-3.21. NOT USED
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2-3.22. RESPONSIBILITY OF CONTRACTOR TO ACT IN EMERGENCY.

When an emergency arises creating an imminent hazard to persons or threatening the loss or
damage to property, the Contractor shall take prudent action without instruction from the City.
The Contractor shall immediately notify the Engineer and the Inspector of any emergency action
taken. During such emergencies, if the Contractor fails to act, the Engineer or Inspector may
instruct the Contractor to take action. Should the Contractor still fail to act, the Engineer or
Inspector may respond to the emergency with other forces or contractors at the Contractor's sole
expense. Claims for additional time, compensation or interest will be rejected if the Contractor's
actions or inaction created the emergency. Similarly, any Claims will be offset by the amount
that the Contractor's actions or inaction aggravated the emergency.

2-3.23.: TEMPORARY SUSPENSION OR DELAY OF WORK.

If the Work of the Contract is suspended or delayed, the Contractor shall so notify the Engineer
within 24 hours after the start thereof. If the Contractor is entitled to reimbursement for such
suspension or delay, as specified in this Contract, the Contractor shall submit a completely
detailed statement of the costs thereof, to the Engineer, within 20 days after the termination of
the suspension or delay. Failure to submit such statement of costs or notification within the time
specified shall be deemed a waiver of any claims for delay or damages or both by the Contractor.
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If the Work of the Contract is suspended or delayed through no fault of the City, including any
suspension or delay due to failure of the Contractor to obtain required inspections and approvals,
all expenses and losses shall be borne by the Contractor without entitlement to a Change Order
except as specifically allowed under the terms of this Contract.

If the Work of the Contract is suspended or delayed due to a City-Caused Delay which, at the
time of occurrence, extends actual performance of the Work beyond the current Commercial
Operation Deadline, and the Contractor thereby incurs expenses or sustains losses which could
not have been avoided by the judicious handling of forces and equipment, and ifby a diligent
prosecution of the Work the Contractor could not have completed the Work before such
suspension, the Contractor will be paid a fair and reasonable compensation for such part of the
Contractor's actual loss, including reasonable Delay Damages, determined as specified below.
In no case shall any compensation be made to cover any loss other than actual cash paid for
wages, rental of equipment, and materials used in protection of the Work, all of which must be
supported by satisfactory written evidence. Such wages shall not include the wages or salary of
any individual not necessary for protection of the Work. The Contractor shall not be entitled to
any mark-up for overhead or profit on damages or for extended duration or for interest on monies
due for work satisfactorily completed prior to the suspension or delay.

The Contractor shall maintain complete and accurate daily records of all costs due to delay,
clearly distinguishing them from the costs of other portions of the Work, and shall submit a
detailed written report of such costs to the Engineer and the Inspector within 20 days of incurring
the delay. Failure to comply shall result in waiver by the Contractor to any claims for additional
payment and schedule change. In addition, the Contractor shall submit evidence of any cause of
delay if it has not already done so.

As soon as practicable, following receipt of such report and evidence, ifrequired, the Engineer
will determine the nature and extent of such costs and will, if the Engineer finds that payment is
due, issue a Change Order therefor, subject to the provisions in Section 2-1.17. If the Engineer
determines that payment is not due, the Contractor will be so advised in writing. Should the
Contractor disagree with the compensation allowed or a finding that payment is not due,
Contractor may submit a notice of protest to the Engineer and seek review or dispute resolution
as provided in Article 2-4. The Contractor shall provide the Engineer with access to its daily
cost records or certified copies thereof as requested. All such records shall be retained by the
Contractor and open to inspection and audit by the City and the Engineer. Except for the
additional compensation provided as specified in this Section 2-3.23, the Contractor shall have
no claim for damage or compensation for any delay or hindrance whether or not contemplated by
the Contract.

2-3.24. NOT USED

2-3.25. ARCHAEOLOGICAL AND PALEONTOLOGICAL DISCOVERIES.

If items of archaeological or paleontological interest are discovered, the Contractor shall
immediately cease excavation in the area of discovery and shall not continue until ordered by the
Engineer. When resumed, excavation operations within the area of discovery shall be as directed
by the Engineer.
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Such discoveries include antiquated dwelling sites, stone implements or other artifacts, animal
bones, human bones, fossils and the like. The Contractor shall be entitled to an extension of time
and compensation in accordance with the Re1iefEvent provisions of the Contract.

2-3.26. COORDINATION WITH OTHER CONTRACTS.

The Board may allow other work at the Site by the City's own forces, utility owners or other
direct contracts. If such other work to be performed was not noted in the Contract Documents,
written notice thereof will be given to the Contractor prior to starting any such other work; and,
if the Contractor believes that such performance will involve additional expense to the
Contractor or requires additional time and the parties are unable to agree as the extent thereof,
the Contractor may make a claim therefor as provided under Article 2-4.

Paving of roadway areas shall be withheld until planned utility changes or installations have been
made under City permits and until verifications of completion of all such changes or installations
have been received by the Inspector. The Contractor is responsible for assuring that verifications
are submitted by the utilities. Underground final inspection and acceptance of sewer and storm
drain installations shall precede paving operations.

The Contractor shall afford each utility owner and other contractor who is a party to such a direct
contract (or the City, if the City is performing the additional work with City employees) proper
and safe access to the site and a reasonable opportunity for the introduction and storage of
materials and equipment and the execution of such work, and shall properly connect and
coordinate the Work with theirs. The Contractor shall do all cutting, fitting and patching of the
Work that may be required to make its several parts come together properly and integrate with
such other work. The Contractor shall not endanger any work of others by cutting, excavating or
otherwise altering their work and will only cut or alter their work with the written consent of the
Engineer and the others whose work will be affected. The duties and responsibilities of the
Contractor under this Article are for the benefit of such utility owners and other contractors to
the extent that there are comparable provisions for the benefit of the Contractor in said direct
contracts between the City and such utility owners and other contractors.

If any part of the Contractor's work depends upon proper execution or results of the work of any
such other contractor or utility owner or the City, the Contractor shall inspect and promptly
report to the Engineer in writing any delays, defects or deficiencies in such work that renders it
unavailable or unsuitable for such proper execution and results. The Contractor's failure to do so
will constitute an acceptance of the other Work as fit and proper for integration with the
Contractor's Work. The exception is latent defects in the other work.

2-3.27. DIFFERING SITE CONDITIONS.

The Contractor shall exercise diligence throughout the duration of this Contract, and shall
exercise extreme care during performance of construction activities, to determine whether
Differing Site Conditions exist that may affect the Work. Upon discovery of any Differing Site
Condition or any material that the Contractor believes may be material that is hazardous waste,
as defined in Section 25117 of the Health and Safety Code, that is required to be removed to a
Class I, Class II, or Class III disposal site in accordance with Applicable Law (regardless of
whether the existence of such material qualifies as a Differing Site Condition), the Contractor
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shall stop any Work that would disturb the condition, and shall immediately notify the Inspector
and the Engineer of the discovery, followed by a written notice to the Engineer within 24 hours.

The Engineer will promptly investigate the conditions. The Engineer may direct the Contractor
to proceed with exploratory work to determine (1) the impact of the actual site conditions on the
Contractor's cost of performance and/or (2) whether there is any delay in the Work which
negatively impacts a critical path (or path that may become critical) ofthe approved Project
Schedule. If the Engineer finds that a Differing Site Condition exists that will cause an increase
or decrease in the Contractor's cost, the Engineer will adjust the Contractor's compensation and
extend the Commercial Operation Deadline as appropriate. If the Engineer finds that a Differing
Site Condition exists that will cause an increase the time required to perform Work on a critical
path that extends actual performance of the Work beyond the current Commercial Operation
Deadline, the Engineer will extend the Commercial Operation Deadline as appropriate.

If the Contractor disagrees with the Engineer'S determination regarding the nature of the
condition or the amount of compensation or time allowed, the Contractor may request an
adjustment to compensation under this Contract and/or an extension of the Commercial
Operation Deadline as specified in Section 2-1.17. Any such request shall be delivered within 20
days after the Contractor first discovered, or should have discovered in the exercise of diligence
or in the exercise of extreme care (as applicable), the existence of such Differing Site Condition.

Failure by the Contractor to strictly comply with the requirements of this Article concerning the
timing and content of any notice of Differing Site Conditions or of any request for adjustment in
compensation under this Contract or the Commercial Operation Deadline based on Differing Site
Conditions shall be deemed a waiver of any Claim by the Contractor for increase in
compensation or extension of the Commercial Operation Deadline by reason of such conditions.

The Contract Price includes an Allowance in the amount of $5,000,000 to be used for Differing
Site Conditions Change Orders. If said Allowance is fully consumed, the City shall remain
responsible for the costs of Differing Site Conditions in excess ofthe Allowance, as described in
this Section 2-3.27. Any Change Order allowing additional compensation on account of
Differing Site Conditions shall be payable from the Allowance to the extent available and
otherwise payable directly by the City as Work.is performed.
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ARTICLE 2-4. PARTNERING AND DISPUTE RESOLUTION

2-4.1. PARTNERING

2-4.1.1. Establishing Framework for Conflict Resolution

The Contractor and the City will enter into a cooperative partnering arrangement with respect to
this Agreement and the other Project Documents. Partnering will create a framework for conflict
resolution, improved communications, reduced litigation and cost containment. During the
partnering session, all parties will participate in developing an Issue Resolution Ladder, which
will help establish and communicate the chain of command in each organization (see
Appendix 32). Each level of the organization is expected to work cooperatively to resolve
issues. However, if issues cannot be resolved in a timely manner or are beyond the authority
granted that level, each party understands that the issue must be elevated to the next level.

2-4.1.2. Objective of Partnering

The objective of this partnering arrangement is to facilitate effective completion of the Work on
time and to achieve a standard of quality that would be a source of pride to both the City and the
Contractor. Partnering is intended only to establish an environment of cooperation between the
parties and will not affect the terms of this Agreement or the other Project Documents.

2-4.1.3. Training

2-4.2. PROCEDURE FOR RESOLUTION OF CLAIMS.

The partnering arrangement will be initiated following execution of this Agreement. The cost of
this training, excluding staff labor charges, is included in the Contract Price.

2-4.2.1. Submittal of Claims to City.

Claims by the Contractor shall first be submitted to the Engineer in accordance with the
following.

The Contractor shall, within 20 days after it first knew, or in the exercise of diligence and
extreme care should have known, of the circumstances giving rise to the Claim, file a written
Claim with the Engineer, stating in detail all objections, grounds and reasons therefor. The
Contractor shall, upon instruction by the Engineer or the Inspector, provide, within 10 days or
such other time as agreed to between the Engineer, and the Contractor, any and all documents,
records or other materials identified by the Engineer or the Inspector as necessary for the
resolution of the Contractor's Claim.
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Claims seeking time extensions shall be accompanied by a time impact analysis meeting the
requirements of Appendix 33. Claims seeking recovery of compensation or adjustments to the
Contract Price, whether or not based on extras, changes, additions or deletions to the Work, shall
be presented on a Change Order Quotation Form prepared in accordance with and subject to all
of the requirements in Section 2-1.17 and Appendix 33, including the prohibition on use of "total
cost" and "modified total cost" methodologies.
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Contractor waives all rights to assert any claims or seek any relief in the form of extensions of
time or recovery of additional compensation, costs, expenses, damages from the City that are not
presented as a Claim in the manner specified and within the time stated in this Contract.
Contractor further hereby agrees that in the interest of avoiding the additional expense and
potential inequity of piecemeal resolution of Claims, all decisions by Engineer shall be final and
binding not only as to all matters asserted in the Claim, but also as to all matters (including all
rights to extensions of time and recovery of extra compensation, costs, expenses and damages)
not asserted in the Claim that were known to Contractor, or that could have been reasonably
discovered by Contractor in the exercise of diligence and extreme care, at the time of submission
of the Claim and that are in any way related to the subject matter of the Claim. All orders,
instructions and decisions of the Engineer or the Inspector will be limited to matters properly
falling within their respective authority as specified in Authority of the Board, Engineer and
Inspector.

2-4.2.2. City Decision.

The Contractor will be informed of the Engineer's or the Inspector's decision within 30 days
after the Contractor last submits data pertinent to the Claim previously mentioned. In the case of
a Claim that involves an extra, change, addition or deletion to the Work as set forth in
Section 2-1.17, if the Contractor accepts the decision of the Engineer or Inspector, then the
Contractor and City shall enter into a Change Order adjusting the compensation under this
Contract and the Commercial Operation Deadline in accordance with such decision. In case a
Claim does not involve an extra, change, addition or deletion to the Work as set forth in
Section 2-1.17 and the Contractor accepts the decision of the Engineer or Inspector, then the
Contractor and City shall enter into a Change Order setting forth the terms of the decision and, if
appropriate, its effect on the compensation under this Contract or the Commercial Operation
Deadline. If the Contractor does not accept the decision of the Engineer or Inspector, it is
recommended that further appeal of the Engineer's decision be conducted in accordance with the
Issue Resolution Ladder, as defined in Section 2-4.1. If the dispute cannot be settled, the
Contractor must elevate the appeal to the Board of Public Works in writing within 20 days after
receipt of the Engineer's decision. The Board shall afford the Contractor an opportunity to be
heard and to offer evidence in support of its appeaL All determinations of the Board with respect
to Claims shall be final and binding on all parties, subject only to the Contractor's right to seek
judicial resolution as described in Section 2-4.5, if it disputes the Board's decision.

Pending final disposition of a Claim, the Contractor shall proceed diligently with the
performance of the Contract and in accordance with the previously mentioned decision.

2-4.2.3. Certification.

Any Claim, including any Claim filed on behalf of or having its source in a claim by
Subcontractor, Sub-Subcontractor, or Supplier, at any tier, which the Contractor chooses to make
to the City, shall be accompanied by the certification language set forth below signed by a
responsible managing officer of the Contractor's organization, who has the authority to sign
Subcontracts or Purchase Orders on behalf of the Contractor, and who has personally
investigated and con finned the truth and accuracy of the matters set forth in such certification.
Submission of such certification is a condition precedent to the City's consideration of or
decision on the Claim and to the filing and maintenance of any legal action or proceeding to
enforce or recover monies under such Claim. Failure to submit such a certification along with
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the Claim shall result in the Claim being returned to the Contractor without any decision, and
shall waive the Contractor's right to pursue the Claim either on its own behalf or on behalf of
such Subcontractor or Supplier.

I hereby certify under penalty of perjury that I am a managing officer of (Contractor's
name) and that Ihave reviewed the Claim presented on Contractor's behalf and/or on
behalf of _ (Subcontractor's/Supplier's name(s)) _ and that the following statements are true
and correct:

(1) The facts alleged in or that form the basis for the Claim are true and accurate;
and,

(2) Contractor does not know of any facts or circumstances, not alleged in the
Claim, that by reason of their not being alleged render any fact or statement alleged in the Claim
materially misleading; and,

(3) Contractor has, with respect to any request for money or damages alleged in or
that forms the basis for the Claim, reviewed the job cost records (including those maintained by
Contractor and by any Subcontractor or Supplier, of any tier, that is asserting all or any portion
of the Claim) and confirmed with mathematical certainty that the losses or damages suffered by
Contractor and lor such Subcontractor or Supplier were in fact suffered in the amounts and for
the reasons alleged in the Claim; and,

(4) Contractor has, with respect to any request for extension of time or claim of
delay, disruption, hindrance or interference alleged in or that forms the basis for the Claim,
reviewed the job schedules (including those maintained by Contractor and by any Subcontractor
or Supplier, of any tier, that is asserting all or any portion of the Claim) and confirmed on an
event-by-event basis that the delays or disruption suffered by Contractor and lor such
Subcontractor or Supplier were in fact experienced for the durations, in the manner, and with the
consequent effects on the time and/or sequence of performance of the Work, as alleged in the
Claim; and,
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(5) Contractor has not received payment from City for, nor has Contractor
previously released City from, any portion of the Claim.

Signature:

Name:

Title:

Company:

Date:

2-4.2.4. Limitations on Claims.

No Claim by the Contractor with respect to the Design-Build Work shall be allowed if made
after the date on which Final Acceptance occurs.
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A Claim that involves a request for a Change Order under the Contract shall arise upon issuance
of a final decision of the Engineer denying, in whole or in part, a request for the Change Order;
provided however, that failure to comply with the notifications and procedures for Change
Orders set forth in the Contract Documents shall be conclusively deemed to constitute grounds to
deny such Claim.

A Claim that does not involve a request for a Change Order may be asserted only if the
Contractor shall immediately and prior to performing the Work affected thereby give written
notice to the Engineer and the Inspector of such circumstances and of Contractor's intention to
file a Claim based thereon. Unless otherwise directed by the Engineer, the Contractor shall
proceed without delay to perform the Work and to conform to any order, instruction, or decision
of the Engineer with respect thereto.

2-4.3. EMERGENCY DISPUTE RESOLUTION.

If a dispute arises which must be resolved expeditiously in order to prevent serious damage to
person or property, or serious interference with the Design-Build Work, both parties shall make
every effort to resolve such dispute quickly. In such case, if the City's Project Manager and the
Contractor's Program Manager, as applicable, cannot reach a resolution of the dispute within 24
hours, they must refer the dispute to an officer with authority to make final decisions, subject
only to approval by the respective governing bodies of each party and any required third party
approval, and such officers shall meet within the following 24 hours. Once the urgent aspects of
the dispute have been resolved, the parties may continue with the remaining procedures for
dispute resolution if necessary and to the extent applicable.

2-4.4. PARTICIPATION IN OTHER LEGAL PROCEEDINGS.

If requested by the City, the Contractor will allow itself to be joined as a participant in, and be
bound by, any legal proceeding that involves the City and any other participant in the design,
construction, operation or maintenance of any part of the System. This provision is for the
benefit of the City and not for the benefit of any other party.

2-4.5. JUDICIAL RESOLUTION OF DISPUTES.

Disputes not resolved through partnering or the Claims resolution process described above will
be subject to resolution through judicial Legal Proceedings. It is the express intention of the
parties that all judicial Legal Proceedings related to this Contract or to the System or to any
rights or any relationship between the parties arising therefrom shall be solely and exclusively
initiated and maintained in courts of the State located in the County. The Contractor and the City
each irrevocably consents to the jurisdiction of such courts in any such Legal Proceeding, waives
any objection it may have to the jurisdiction of such courts in any such Legal Proceeding, and
waives its right to a trial by jury (to the extent permissible under applicable law).

2-4.6. TIME LIMITATIONS.

The parties acknowledge and agree that prompt resolution of disputes is of vita} importance to
the parties. The parties further acknowledge that time is of the essence and agree to diligently
cooperate with one another and any mediator, as applicable, and shall perform all acts as may be
reasonably necessary to obtain a prompt and expeditious resolution of the dispute.
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ARTICLE 2-5. FINAL ACCEPTANCE OF THE SYSTEM

2-5.1. COMMISSIONING

2-5.1.1. Commissioning of the System.

When the Contractor determines that construction is complete in all material respects, the
Contractor shall submit a request to the City asking for permission to commence start-up
operations. The request shall be accompanied by a certification from the Contractor for the
benefit of the City, stating that:

(1) construction is complete in all material respects;

(2) all relevant equipment and operating system components required by the Scope
of Design-Build Work and Basis of Design for commencing operations have been delivered to
and installed in the System;

(3) all spare parts required by the applicable Design Requirements shall have been
delivered and be in storage at the System;

(4) the Contractor has delivered the Operations and Maintenance Manual to the City
in accordance with Appendix 3;

(5) the Contractor has received all Contractor Governmental Approvals (and
evidence that the City has received all City Governmental Approvals) required for start-up;

(6) the Contractor has submitted to the City certificates of insurance for all Required
Insurance specified in Appendix 4; and
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(7) the Contractor is in compliance with all terms of this Contract and any Events of
Default previously noticed have been cured.

As a condition to issuance of notice by the City allowing start-up, the Contractor and the City
shall have agreed to a punch list and the Contractor shall have certified that it will complete the
punch list prior to the scheduled date of Final Acceptance. Following the receipt of notice from
the City allowing start-up, the Contractor will be responsible for the start-up operations, required
testing and commissioning of the System. During commissioning, the Contractor will perform
functional testing of every component of the System. The Contractor acknowledges that some
unique equipment may require a dedicated test team for validation prior to placing such
equipment in service.

2-5.1.2. Notice of Commissioning.

The Contractor shall give the Engineer at least 30 days' prior written notice of the dates upon
which the Contractor expects both to commence and to complete commissioning of the System.
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2-5.2. PERFORMANCE TEST PLAN AND NOTICE OF PERFORMANCE TEST.

2-5.2.1. Submittal ofPerfonnance Test Plan.

At least 120 days before the date upon which the Contractor plans to begin Performance Testing,
the Contractor shall prepare and submit to the City for its approval a detailed Performance Test
Plan, which shall conform to the requirements of Appendix 10 in all respects. Within 45 days
after the Contractor's submission of the detailed Performance Test Plan, the City shall either
approve such plan or shall notify the Contractor of the City'S specific objections to the plan, at
which time the parties shall promptly meet and endeavor to negotiate in good faith to resolve the
City's objections and fmalize the Performance Test Plan.

2-5.2.2. Notice of Commencement ofPerfonnance Test.

The Contractor shall also provide the City with at least 30 days' prior written notice of the
expected initiation of the Performance Test. At least 10 days prior to the actual commencement
ofPerfonnance Testing, the Contractor shall certify in writing that it is ready to begin
Performance Testing in accordance with the approved Performance Test Plan and Appendix 10.

2-5.3. DIGESTER GAS SUPPLY AND PROCESSING DURING START-UPAND
TESTING

For the purpose of start-up and testing prior to Final Acceptance ofthe System, the City shall
make available to the Contractor the quantities and quality of Digester Gas specified in the
Contractor's approved Performance Test Plan. The plan for delivery and processing of Digester
Gas and disposal of Residue during start-up and testing shall be specified in the approved
Performance Test Plan. The Contractor shall sell or dispatch all Residue produced in the conduct
of start-up operations in accordance with the Contract Standards. The plan for compliance with
the Contractor's Off-Site Residue Disposal Obligations shall be specified in the approved
Performance Test Plan.

2-5.4. PERFORMANCE TEST.

2-5.4.1. Prerequisites to Performance Testing:

Upon completion of the commissioning of the System, the Contractor shall deliver the following
to the City:

(1) certification by the Contractor that (a) construction is complete in all material
respects, including all corrections required by the Inspector pursuant to Section 2-5.2, (b) all
Governmental Approvals required for performance testing have been obtained and are in effect
and the System has passed all required inspections, and (c) a certificate of occupancy has been
issued for the System, if required by Applicable Law;

(2) certification by the Contractor that all relevant equipment has been delivered to
and installed in the System and that all warranties required to be obtained under Section 2-1.6
have been delivered to the City;
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(3) certification by the Contractor that it is authorized to conduct a Performance
Test and to operate the System under Applicable Law, and such authorization has not been
withdrawn, revoked, superseded, suspended, or materially impaired or amended;

(4) certification by the Contractor that its computerized information system for
operations and maintenance data and process control is operational and capable of providing a
record of repair and replacement of the System on a detailed, item-by-item basis; scheduling,
carrying out, monitoring and controlling predictive, preventive and corrective maintenance
programs; monitoring routine operations within the System; issuing work orders and purchase
orders; maintaining a spare parts inventory; and issuing exception, equipment status and repair
priority;

(5) certifications from the equipment manufacturers that all major items of
machinery and equipment included in the System have been properly installed and tested in
accordance with the manufacturers' recommendations and requirements;

(6) certification by the Contractor stating that it stands ready to commence
operations under the O&M Contract and has adequately staffed the System and trained all
personnel in accordance with the requirements of the O&M Contract;

(7) certification by the Contractor that it is in compliance with all terms of this
Contract;

(8) the plan for Performance Testing, approved by the City as required by
Section 2-5.2; and

(9) statement that the Contractor is prepared to begin Performance Testing.
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2-5.4.2. City Performance Test Representative.

The City shall engage the services of an independent contractor from a list provided by the
Contractor and approved by the City to oversee the Performance Testing (the "City Performance
Test Representative"). Any fees of the City Performance Test Representative shall be paid by
the City.

2-5.4.3. General.

The Contractor shall commence Performance Testing within 60 days of completion of
commissioning the System, and the Performance Testing shall be completed by the Commercial
Operation Deadline. Subject to the provisions of this Section 2-5.4, the Contractor shall conduct
the Performance Test in accordance with Appendix 10 and the Performance Test Plan, and shall
notify the City when the Performance Test shall occur. The City Performance Test
Representative shall inspect the preparations for the Performance Test and be present for the
conduct of the Performance Test for purposes of ensuring compliance with the Performance Test
Plan and the integrity ofthe results of the Performance Test. During Performance Testing, the
City shall make all engineering and other HTP personnel available to the Contractor to the extent
necessary for the conduct of the Performance Tests. For purposes of Performance Testing, the
Contractor shall perform and provide all sampling and analysis. If the Performance Test is
failed, the Contractor shall be required to re-start the test procedure.
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2-5.4.4. Performance Test Report.

Within 60 days following conclusion of any required Performance Test, the Contractor shall
furnish the City and the City Performance Test Representative with 10 copies of a certified
written report describing and certifying (1) the Performance Test conducted, (2) the results of the
Performance Test, and (3) the level of satisfaction of the performance standard relating thereto
and all other requirements specified in Appendix 10. The written test report shall include copies
of the original data sheets, log sheets and all calculations used to determine performance during
the applicable Performance Test, and copies of laboratory reports conducted in conjunction with
the applicable Performance Test, including all laboratory sampling and test results.

2-5.5. COMMENCEMENT OF COMMERCIAL OPERATION.

The following are prerequisites for commencement of commercial operations, each of which
must be satisfied in all material respects by the Contractor in order for the Commercial Operation
Date to occur, and each of which must be and remain satisfied as of such date:

(1) Construction Date Conditions. Each of the Construction Date Conditions in
Section 2-1.4 shall be and remain satisfied.

(2) Commissioning. The Contractor shall demonstrate that commissioning of the
System has occurred.

(3) Performance Tests. The Contractor shall have completed any required
Performance Test and such test shall have demonstrated that the System has met the Performance
Test Procedures and Standards over a continuous 30-day testing period as provided in the
Performance Test Plan and in Appendix 10. The Contractor shall have delivered to the City a
[mal and complete reproducible electronic set of record documents related to the Performance
Testing.

(4) Design-Build Work Completed. All Design-Build Work (including all clean up
and removal of construction materials and debris) shall be complete and in all respects in
compliance with this Contract as determined by the Inspector, and all items identified in the
previously agreed upon punch list shall have been completed. The Contractor shall have
furnished to the City all Deliverable Material required to be delivered prior to Final Acceptance.

(5) Required Insurance and Contract Security. The Contractor shall have submitted
to the City certificates of insurance for all Required Insurance and shall have delivered the
Contract Security required under both the DB Contract and the O&M Contract.

(6) Operating Governmental Approvals. All Contractor Governmental Approvals
required under Applicable Law which are necessary for the continued routine operation of the
System shall have been duly obtained by the Contractor and shall be in full force and effect. All
City Governmental Approvals required for the continued routine operation of the System shall
have been duly obtained by the City and shall remain in full force and effect. Copies of all
Contractor Governmental Approvals, certified by the Contractor, to the extent not previously
delivered to the City, shall have been delivered to the City.

(7) No Default. The Contractor shall be in compliance with all terms of this
Contract and any Events of Default previously noticed shall have been cured;
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(8) Partial Final Inspection. The Contractor shall have passed the Partial Final
Inspection. Partial Final Inspection will occur only when the Inspector determines that all of the
prerequisites for achievement of the commencement of commercial operation have been met
other than the Partial Final Inspection. Once that occurs, the Inspector shall request in writing
that the final Inspector perform a Partial Final Inspection. The Partial Final Inspection
conducted by the final Inspector can include the Contractor and the Engineer and others as
determined by the City. A Partial Final Inspection Correction List will be provided to the
Contractor and the Engineer upon completion of the Full Final Inspection. All corrections listed
on the Partial Final Inspection Correction List shall be completed within 30 days of issuance of
the Partial Final Inspection Correction List. Failure to complete all corrections within 30 days of
issuance of the Partial Final Inspection Correction List shall result in the Partial Final Inspection
being performed again.

The Commercial Operation Date shall be the date when all physical corrections identified on the
Partial Inspection Correction List have been completed, or if no physical corrections are
required, the date on which the Partial Final Inspection was completed. The final Inspector will
issue a statement indicating the date of completion of all corrections required for start of
operations, which date shall also be considered the Commercial Operation Date.

2-5.6. FINALACCEPTANCE.

The following are prerequisites for Final Acceptance, each of which must be satisfied in all
material respects by the Contractor in order for Final Acceptance to occur:

(1) Commencement of Commercial Operation. Each of the conditions for
commencement of Commercial Operation in Section 2-5.5 shall be and remain satisfied;
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(2) Record Drawings. The Contractor shall have delivered to the City a final and
complete reproducible set of record drawings, together with six copies thereof, in a size and form
required by the City and as required by the Design Requirements and shall certify that the
System was constructed in accordance with the Design Requirements, including any Change
Orders. Such record set shall be provided in an electronic file with drawings in AutoCadlDXF
format;

(3) Equipment List, Warranties and Manuals. The Contractor shall be in possession
of, and shall have delivered to the City, a complete list of all equipment installed in and
constituting a part of the System, along with copies of the warranties of machinery, equipment,
and fixtures constituting a part of the System, together with copies of all related operating
manuals supplied by the equipment supplier. The Contractor shall also have delivered to the
City a revised Operations and Maintenance Manual if required by the City; and

(4) No Default. The Contractor shall be in compliance with all terms of this
Contract and any Events of Default previously noticed shall have been cured.

(5) Final Claims Statement. The Contractor shall have submitted a final claims
statement pursuant to Section 2-5.9.

(6) Full Final Inspection. The Contractor shall have passed the Full Final
Inspection. Full Final Inspection will occur only when the Inspector determines that all of the
prerequisites for Final Acceptance have been met other than the Full Final Inspection. Once that
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Upon satisfaction of the foregoing conditions, the Final Inspector will issue a statement of
completion indicating the date of Final Acceptance.

occurs, the Inspector shall request in writing to perform a Full Final Inspection. The Full Final
Inspection conducted by the final Inspector can include the Contractor and the Engineer and
others as determined by the City. A Final Inspection Correction List will be provided to the
Contractor and the Engineer upon completion of the Full Final Inspection. All corrections listed
on the Final Inspection Correction List shall be completed within 30 days of issuance of the Final
Inspection Correction List. Failure to complete all corrections within 30 days of issuance of the
Final Inspection Correction List shall result in the Full Final Inspection being performed again.

2-5.7. LIQUIDATED DAMAGES.

2-5.7.1. Time is of the essence in completing the Work required by the Contract.

2-5.7.2. This Contract provides for the payment by the parties ofliquidated damages in certain
circumstances of non-performance, breach or default. Each party agrees that the other party's
actual damages in each such circumstance would be difficult or impossible to ascertain
(particularly with respect to the public harm that would occur as a result of such non-
performance, breach or default of the Contractor), and that the liquidated damages provided for
in this Contract with respect to each such circumstance are intended to place the other party in
the same economic position as it would have been in had the circumstance not occurred. Where
liquidated damages are provided, unless otherwise specifically stated in this Contract, such
liquidated damages shall constitute the only damages payable by a party to the other party in
such circumstances of non-performance, breach or default, regardless of legal theory.

2-5.7.3. If the Contractor fails to commence Commercial Operation on or before the
Commercial Operation Deadline, then the Contractor shall be responsible for and shall pay the
City any fines and penalties assessed by a Governmental Entity against the City or the Contractor
due to the failure to commence Commercial Operation by the Commercial Operation Deadline
(excluding any fines assessed by SCAQMD for flaring of digester gas), together with daily delay
liquidated damages as follows:

(1) For delays from the Commercial Operation Deadline through and including
December 31,2016, $10,000 per day.

(a) $10,000 per day, plus

(2) For delays starting on the later to occur of the Commercial Operation Deadline
or December 31, 2016 until the date Commercial Operation commences, the sum of

(b) $20,000 for each day on which any digester gas flaring occurs, plus

(c) an amount equal to the product of (i) $0.16 and (ii) the number of kwh
imported for plant operations/day that should have been produced by the
System, plus

(d) $9.5011000 lbs of steam used by HTP but not produced by Contractor,
either by operating the System or through other means.
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2-5.8. FAILURE TO MEET PERFORMANCE STANDARD.

In no event shall more than 180 total days of Liquidated Damages be assessed under clauses (1)
and (2) of this Section 2-5.7.3. Furthermore, notwithstanding anything to the contrary contained
in this Contract, following delivery ofa Section 2-1.16 Notice, Contractor shall have no further
liability for liquidated damages under this Section 2-5.7.3 for delay in commencement of
Commercial Operation beyond the date specified for stoppage of Work in the Section 2-1.16
Notice.

The fact that the City has agreed to accept the amounts specified above as compensation for its
damages associated with any delay in meeting the Commercial Operation Deadline shall not
preclude the City from exercising its other rights and remedies respecting the delay under the
Contract, other than the right to collect other damages due to the delay. Notwithstanding the
foregoing, the City agrees not to exercise such other rights and remedies respecting the delay so
long as (a) the Project Schedule demonstrates that the Contractor is capable of satisfying all
conditions required for commencement of commercial operation on or before December 31,
2016 and (b) the Contractor diligently performs the Design-Build Work in accordance with said
schedule.

Except as otherwise specified in Section 2-1.16 or 2-5.7, if, as of the Commercial Operation
Deadline, the Performance Tests have not been conducted or have failed to demonstrate that the
System operates at a standard equal to or greater than the minimum required performance
standard as set forth in the Performance Test Procedures and Standards, and if such failure is not
the result of a Relief Event, an Event of Default by the Contractor will be deemed to have
occurred under Section 1-4.2, and the City shall thereupon have the right to terminate this
Contract upon written notice to the Contractor. Upon any such termination, the City shall have
no obligation to make any payments to the Contractor except as set forth in, and shall have all of
the rights provided in, Article 1-4 upon a termination of the Contractor for cause.

2-5.9. FINAL CLAIMS STATEMENT.

The Contractor shall prepare and submit to the City as soon as practicable following the
Commercial Operation Date a claims statement, certified by the Contractor's Authorized
Representative under penalty of perjury, setting forth a detailed, itemized description, related
dollar amount and grounds for (a) all claims of every kind whatsoever against the City in
connection with or arising out of the Design-Build Work that the Contractor may have, and
(b) all outstanding claims, liens and stop notices of Subcontractors (including Suppliers) and
laborers with respect to the Design-Build Work. The claims statement shall be accompanied by
back-up documentation showing that all Subcontractor and laborer claims not listed in the
statement have been resolved, including copies of unconditional releases of liens and stop notices
and shall also include information regarding the Contractor's basis for withholding payment and
plan to resolve any such disputes. Within 30 days of receipt of the claims statement, the City
shall review the statement, shall verify or dispute claims against the City in writing. The City
and Contractor shall meet and confer with regard to any outstanding claims, liens and stop
notices of Subcontractors (including Suppliers) and laborers. Any such items which are not
resolved prior to the Commercial Operation Date may result in funds being withheld from the
Service Fee otherwise payable under the O&M Contract.
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2-5.10. NO ACCEPTANCE, WAIVER OR RELEASE.

Unless other provisions of this Contract specifically provide to the contrary, none of the
following shall be construed as the City's acceptance of any Design-Build Work which is
defective, incomplete, or otherwise not in compliance with this Contract, as the City's release of
the Contractor from any obligation under this Contract, as the City's extension of the Contractor's
time for performance, as an estoppel against the City, or as the City's acceptance of any claim by
the Contractor:

(1) the City's payment to the Contractor or other person with respect to the System;

(2) the City's review or acceptance of any drawings, submissions, corrections lists,
other documents, certifications (other than certificates relating to completion or Final Acceptance
of the System), or Design-Build Work of the Contractor or any Subcontractor;

(5) any inspection, testing, or approval of any Design-Build Work (whether finished
or in progress) by the City or any other person; or

(3). the City's review of (or failure to prohibit) any construction applications, means,
methods, techniques, sequences, or procedures for the Design-Build Work;

(4) the City's entry at any time on the Site (including any area in which the Design-
Build Work is being performed);

(6) unless otherwise specifically stated in this Contract, the failure of the City or any
City consultant to respond in writing to any notice or other communication of the Contractor.

2-5.11. COST OF OPERATIONS DURING START-UP AND TESTING

The Contract Price shall include all amounts necessary to pay for operations and maintenance of
the System during commissioning, start-up and testing (except that the City will provide certain
utility services as specified in Appendix 45 to the O&M Contract, up to the limit specified in said
Appendix). The cost of any re-testing due to the Contractor's failure to pass the initial
Performance Test shall be borne by the Contractor except to the extent any such failure is caused
by the City's other equipment and operations.
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EXHIBIT 3

OWNERSHIP AND PAYMENTTERMS

ARTICLE 3-1. OWNERSHIP OF THE SYSTEM

3-1.1. OWNERSHIP OF THE SYSTEM

The City shall hold title to the System.

3-1.2. CONTRACTOR LICENSE FOR USE OF ANDACCESS TO SITE.

(1) Grant of License. In consideration of the agreements and covenants contained
in this Contract to be kept and performed by both City and Contractor, City grants to Contractor
a license to enter upon the Site for purposes ofperfonning Design-Build Work. At no time shall
the Contractor use or permit the use of the System as a "merchant plant." No buildings,
structures or other improvements shall be constructed or installed on the Site other than the
System.

(2) Right of Access. The license granted herein includes a non-exclusive right of
access to the Site from Imperial Highway at "Gate BOOas generally depicted in the site plan
included in Appendix 12, to the extent said access is permitted by law, statute, ordinance or
governmental rule or regulation now in force or which may hereafter be enacted or promulgated.
If Contractor's access to the Site is unreasonably restricted, City agrees to cooperate reasonably
with Contractor, and all governmental authorities having jurisdiction, at Contractor's sale cost
and expense, to obtain any additional access rights necessary for it to obtain access to the Site for
the purpose of performing the Design-Build Work.

(3) Permitted Use. Contractor may not use the Site or permit the Site to be used for
any purpose or business other than performance of the Design-Build Work without obtaining
City's prior written consent, which may be granted or denied in City's sale discretion. Except for
the right to traverse the access drive for ingress and egress, Contractor may not drive, park, store,
repair or otherwise cause any vehicles, equipment or any other items to be present on any
property owned or controlled by City other than the Site as defined herein.

(4) Parking, Storage and Maintenance of Vehicles. Vehicles and equipment maybe
stored onsite within the former Energy Recovery Building. Parking will be provided for
construction personnel in HTP's parking facility, in designated spaces, up to a maximum of 90
spaces for cars and pickups. Access to parking structure will be at specific times from Vista del
Mar. Additionally,6 spaces will be allocated to the Contractor for non-construction vehicles east
of the HRRD building. No vehicles or equipment shall be stored on the Site or parked thereon
for a period in excess of 12 hours. No vehicles shall be repaired or serviced on the Site.

(5) Prohibited Uses. Contractor shall not do or permit anything to be done in or
about the Site which will unreasonably obstruct or interfere with the rights of City or its
employees, agents or other contractors, or injure or annoy them, or use or allow the Site to be
used for any improper, immoral, unlawful or objectionable purposes, nor shall Contractor cause,
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3-1.3. ADDITIONAL RIGHTS.

maintain or permit any nuisance in, on or about the Site. Contractor shall not commit, or suffer
to be committed, any waste in or upon the Site.

The City shall, at the reasonable request of the Contractor, grant such additional permits or
licenses in respect to the use of the System, to the extent reasonably necessary for the
performance of the Work in accordance with this Contract. The City agrees to execute and
deliver any and all instruments necessary or appropriate to confirm the grant of any such rights.
The parties acknowledge that each has a right of access to the System and agree to use
reasonable efforts to minimize interference with each other party's rights under this Contract, the
ability to meet their respective obligations under this Contract, and the City's responsibilities as a
governmental entity.

ARTICLE 3-2. PAYMENTSBY CITY.

3-2.1. CITY PAYMENT OBLIGATION

The City shall make progress and other payments as specified in this Contract. Unless
specifically agreed to the contrary, in no event shall the Contractor be entitled to any additional
compensation on account of any design or construction cost overruns, operating losses or any
other contingency, except to the extent a Change Order is issued providing for additional
compensation to be paid.

3-2.1.1. Payment of Invoices.

(1) Each month there shall be paid to the Contractor a sum equal to 95 percent of
the value of Work performed up through last day of the previous calendar month, less the
aggregate of the previous payments. In order to receive payment each month, Contractor shall
submit to the Inspector for approval a Payment Request based on the Schedule of Values. Said
amount shall also include the value of all acceptable materials and equipment that have been
delivered and suitably stored but not yet used in the Work, subject to the requirements of this
Section.

(2) Payments for undelivered equipment, specifically manufactured equipment to be
incorporated into the Work, excluding "off the shelf' or catalog items, will be made when all of
the following conditions exist:

(a) The equipment must be specifically designated in the technical
specifications for partial payment prior to delivery,

(c) A fabrication period of more than six months is anticipated.

(b) The equipment to be specifically manufactured for the Project could
neither be readily utilized on, nor diverted to, another job; and,

(3) The Inspector's estimate of the monthly payment due the Contractor is an
estimate of work acceptably completed and will not be required to be made by strict
measurement.
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(4) Upon verification and approval by the Inspector, the progress payment estimate
shall be forwarded to the Payment Section of the Bureau of Contract Administration for
processing.

(5) Payment to the Contractor shall be made within 30 days after an undisputed and
properly submitted Payment Request is received from the Contractor by the Bureau of Contract
Administration Payment Section.

(6) Payment for the extended warranties shall be based on a separate invoice
delivered by the Contractor after the Contractor has made the corresponding payment to the
Supplier or based on an invoice from the Contractor delivered after the Commercial Operation
Date, consistent with the amount allocated to each such warranty in the Schedule of Values.
Payment shall be subject to 5 percent retention to be held by the City in accordance with
Sections 3-2.1.1(1) and 3-2.1.2.

3-2.1.2. Retention.

(1) Following the Commercial Operation Date, the City will cease withholding
retention from payments.

(2) Following the Commercial Operation Date and filing of a Statement of
Completion for the Project, ifno liens, stop notices or claims have been filed against the
Contractor after 35 days from the filing of the Statement of Completion for the Project, City will
release any retention that it continues to hold. If any liens, stop notices or claims have been
filed, the amount to be released shall be reduced by any amounts which the City is required to
retain under Public Contract Code section 9203 and any amounts which the City deems
advisable, in its reasonable discretion, to retain to cover the liens, stop notices and claims. No
portion of the retention shall be released unless and until, all of the following conditions have
been met: (a) liquidated damages shall not then be payable to the City; (b) Contractor shall have
established to the City's reasonable satisfaction that liquidated damages for delay in
commencement of commercial operations are not anticipated to be payable to the City;
(c) Contractor shall have applied in writing for such release; and (d) such release shall have been
approved in writing by the Sureties.

(3) The remainder of the retention shall be held by the City until the date the Final
Payment is due hereunder. At such time the City shall release all remaining retention other than
amounts applied (or retained for future application) to the payment of liquidated damages or
which the City deems advisable, in its reasonable discretion, to retain to cover any existing or
threatened disputes, claims, liens and stop notices relating to the Project, or the cost of any
uncompleted Work. Final payment of such retention not applied to liquidated damages shall be
made upon Contractor's showing, to the City's reasonable satisfaction, that all such matters have
been resolved, including delivery to the City of a certification representing that there are no
outstanding liens, stop notices or claims of any Subcontractor, Supplier or laborer with respect to
the Work.

3-2.1.3. Substitution of Securities for Retention

(1) Notwithstanding any other provision in this Contract, as provided in Public
Contract Code section 22300 and subject to the requirements thereof, Contractor may substitute
securities for monies withheld by City to ensure proper performance under the Contract. The
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substitution of securities or the deposit of the amount retained shall be at the sole expense of and
request of Contractor. Provided adequate value of securities is on deposit with the Escrow
Agent, retention payments are then made directly to the Contractor by the City. As an option,
Section 22300 also permits the Contractor to have retention payments made directly to the
Escrow Agent, with no requirement for the Contractor to deposit securities with the Escrow
Agent. If the Contractor requests neither of the above alternatives, the retention funds will be
retained by the City and invested by the City Treasurer, in which case, interest earned will accrue
to the benefit of the City.

(2) Under the terms of the Escrow Agreement, the Contractor has the option to
arrange to deposit securities up front for up to the full retention (Option "A"), or to have the City
make payments directly to the Escrow Agent for the amount the City withholds for the required
retentions with no requirement for the Contractor to deposit securities in advance (Option "B").
These arrangements are set forth in the Escrow Agreement.

City of Los Angeles
Office of Accounting
200 N. Spring Street
9th Floor, City Hall
Los Angeles, CA 90012
(213) 978-0994

(3) At the Contractor's request, the Bureau of Accounting will provide the
necessary paperwork to establish the Escrow Account. For information contact:

3-2.1.4. Payments to Subcontractors.

Upon receipt of payment from the City, the Contractor shall pay each Subcontractor and Supplier
in the time periods required by law.

(1) Subsequent to Final Acceptance as detailed in the Contract Documents, the
Contractor shall provide a proposed Final Payment Request.

3-2.1.5. Final Payment.

(2) City will review each proposed Final Payment Request and, after deducting all
previous payments and all amounts to be deducted, withheld, and/or retained under the
provisions of the Contract and Public Contract Code Section 7107, shall create the Final
Payment Request. All previous payments shall be subject to correction in the Final Payment.

(3) Within 15 days after the Final Payment Request is returned to the Contractor,
the Contractor shall submit to City a written approval of said request or a written statement of
exceptions. The Contractor's statement of exceptions shall be in sufficient detail for City to
ascertain the basis and amount of the exceptions; failure to provide the detail shall be sufficient
cause for denial of the exceptions. Any claim of the Contractor or the Contractor's
Subcontractors or Suppliers with respect to the performance of the Work or breach of the
Contract with respect to such Work (except for payment of the balance of the Contract Price as
set forth in the Final Payment Request) not specifically set forth in the statement of exceptions, is
waived by the Contractor. If the Contractor fails to file a statement of exceptions within the time
allowed, City will infer acceptance of the City's exceptions submitted to the Contractor.
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(4) The Final Payment shall not become due until the Contractor submits to City:

(a) Satisfactory evidence to City that all payrolls, bills for materials and
equipment and other indebtedness connected with the Work have been paid or otherwise
satisfied; and

(b) If required by City, other data establishing payment satisfaction of all such
obligations such as receipts, releases and waivers of all liens arising out of the Contract, to the
extent and in such form as may be reasonably designated by City and all Contract terms and
conditions have been met.

(5) If, after the Commercial Operation Date, Final Acceptance of the Project is
materially delayed by a Relief Event or by the issuance of Change Orders affecting Final
Acceptance, City may, at its option, upon application by the Contractor and without terminating
the Contract, make payment of the balance due for that portion of the Work fully completed and
accepted. If the remaining balance for Work not fully completed or corrected is less than the
retention then held by the City, and ifbonds have been furnished as required by the Contract, the
written consent of the Surety to the payment of the balance due for that portion of the Work fully
completed shall be submitted by the Contractor to City prior to certification of such payment.
Such payment shall be made for the balance due under the terms and conditions covering Final
Payment, except that it shall not constitute a waiver of claims.

(6) Notwithstanding any other provision contained herein or in the Contract, neither
the Commercial Operation Date nor Final Acceptance and Final Payment shall occur until final
and complete written approval of the Work has been obtained from the City's Building Inspector
and the City's Fire Marshal.

3-2.1.6. Final Payment To Terminate Liability of City.

The acceptance by the Contractor of Final Payment shall release the City, the Engineer, the
Inspector, their officers, agents, representatives, or employees, as representatives of the City,
from all claims and all liability to the Contractor under this Contract for all things done or
furnished in connection with the Work and every act of the City relating to or arising out of the
Work, except those previously made in writing and identified by the Contractor as unsettled at
the time of the Final Payment Request. Tender of this payment shall constitute rejection by City
of any unresolved claim of the Contractor not specifically excepted in writing by the Contractor.
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3-2.2. PAYMENT REQUESTS.

(1) The Contractor will be required to make all monthly requests for payment on the
City's Contract Payment Request Form. Contractor shall submit Contract Payment Request
Form with the approved Payment Request estimate of work to the Inspector. That form requires
that the Contractor certify, under penalty of perjury, to the following:

(a) No workers were required or permitted to work more than eight hours in
anyone day, except in cases of emergency, and except as provided by law.

(b) Not less than the prevailing rates of wages, as set forth in the Contract for
this Work, have been paid all laborers, workers, and mechanics employed to perform this Work.
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(c) There were no substitutions of Subcontractors, no assignment or
transferences of Subcontractors or Sub-Subcontractors, except as approved by the Board of
Public Works.

(d) All of the provisions of Los Angeles Administrative Code, Section 10.8,
pertaining to non-discrimination in employment have been complied with.

(2) Contractor warrants that upon submittal of the Payment Request that all work
for which previous Payment Requests have been made and payments received from City shall, to
the best of the Contractor's knowledge, information and belief, be free and clear of claims,
security interests or encumbrances in favor of the Contractor or Contractor-Related Entities, and
that all work for which payment is demanded has been performed in accordance with the
Contract and that the amount claimed is due.

(3) Beginning with the second Payment Request, each Payment Request shall
include an affidavit of Contractor stating that all previous progress payments received on account
of the Work have been applied on account to discharge Contractor's legitimate obligations
associated with prior Payment Requests.

(4) Contractor agrees to furnish, if and when required by City, receipts, vouchers,
releases and/or waivers of claims for labor, material, equipment and services performed by
Contractor and any and all Subcontractors performing Work or furnishing materials under the
Contract or any Subcontract, all in a form reasonably satisfactory to City, and it is agreed that no
payment shall be made except at City'S option until and unless such receipts, vouchers or releases
and/or waivers, or any and all of them, have been furnished. Any progress payment made prior
to acceptance of the Work by City shall not be construed as evidence of acceptance of any part of
Contractor's Work.

3-2.3. BACKCHARGES

(1) If, under the provisions of this Contract, the Contractor is notified by City to
correct defective or nonconforming work or work of others damaged by the Contractor or
Contractor's defective Work, and within 14 days of such notification the Contractor states or by
its actions indicates that it is unable or unwilling to proceed with corrective action, City may
upon written notice proceed to accomplish the redesign, repair, rework or replacement of non-
conforming Work by the most expeditious means available and backcharge the Contractor for
the costs incurred. The cost of back charge Work shall include:

(b) Incurred net delivered material costs;

(a) Incurred labor costs including all payroll additives, fringes, transportation,
subsistence and lodging for employees of the City, City, and their consultants;

(c) Incurred contractor costs directly related to performing the corrective
action;

(d) Equipment and tool rentals at prevailing rates in the Work Site area;

(e) All costs incidental to such corrective action including removal,
disassembly, reinstallation, reconstruction, consumables, other direct and indirect costs, retesting
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and reinspection as may be necessary to correct the defect or demonstrate that the previously
defective Work conforms to the requirements of the Contract; and

(f) A factor of 15 percent applied to the total of items a through e above for
City's administrative costs.

(2) City may either separately invoice or deduct from payments otherwise due to the
Contractor the costs as provided herein. City's right to backcharge is in addition to any and all
other rights and remedies provided in this Contract or by law, including the assessment of
liquidated damages. The performance of back charge Work shall not relieve Contractor of any of
its responsibilities under this Contract including express or implied warranties, specified
standards for quality, contractual liabilities and indemnifications, and the Project Schedule. The
dispute resolution provisions of this Contract shall apply with respect to any dispute relating to
the City's determination that the Work is non-conforming or relating to the amount backcharged.
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ARTICLE 3-3. CONTRACT PRICE

As full compensation for the Work and all other obligations to be performed by the Contractor
under this Contract, the City shall pay to the Contractor a lump sum Contract Price. The term
"Contract Price" as used herein shall initially mean the amount specified in Section 3-3.1, and
shall be subject to adjustment from time to time to account for Change Orders, including any
Change Order resulting from exercise of any Option and any credits to the City if the full
Allowance is not expended. The Contract Price shall be paid in accordance with Article 3-2.

3-3.1. INITIAL CONTRACT PRICE

The initial Contract Price is the amount of$ , including Allowances in the
amount of $ 1,000,000 for remediation of Previously Identified Hazardous Materials and in the
amount of $5,000,000 for Differing Site Conditions.

The Contract Price is subject to adjustment pursuant to Change Orders issued under
Section 2-1.17. If any Allowance amounts remain unexpended as of Final Acceptance (or earlier
termination of this Contract), the Contract Price shall be reduced by the amount not yet
expended.

3-3.2. ADJUSTMENTS TO CONTRACT PRICE.

3-3.3. FINANCIAL LIABILITY

The City's liability under this Contract shall not exceed the City's appropriation to fund the
Contract at the time of Contract award. However, if the City shall appropriate funds for any
successive years, the City's maximum liability shall not exceed the extent of such appropriation,
subject to the terms and conditions of this Contract. If the City Council fails to appropriate funds
for a fiscal year sufficient to allow the City to make timely payments to the Contractor under this
Contract for such fiscal year (excluding any amounts in dispute), then the Contractor shall have
the right to stop Work pending receipt of all past-due progress payments and evidence that
sufficient funds have been appropriated. Any delay resulting from such suspension shall be
deemed caused by the City. If requested by Contractor, the City shall provide information to the
Contractor regarding the amounts appropriated for the Contract.

3-3.4. COMMENCEMENT OF STATUTE OF LIMITATIONS

Any applicable statute of limitations shall commence to run and any alleged cause of action by
the Contractor against the City arising out of or related to this Contract shall be deemed to have
accrued in any and all events no later than 30 days after Contractor's submittal of its last
application for progress payment of Contract or Change Order Work satisfactorily performed;
provided that the foregoing shall not apply to limit any causes of action by the Contractor against
the City under the O&M Contract.
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ARTICLE 3-4. MANAGEMENT OF HTP

3-4.1. PUBLIC PURPOSE.

3-4.1.1. Acknowledgment of Public Purpose.

The Contractor acknowledges that the System is an integral part of the HTP sewage treatment
facilities, which are publicly owned or operated, and that the HTP, in serving the public, is
providing an "Essential Public Service" as such term is defined in SCAQMD Rule 1302(m)(1).

3-4.1.2. City Management of HTP.

The Contractor acknowledges and agrees that the City has and shall retain full management
responsibility for the HTP and all valves, piping, controls and structures for the performance of
the wastewater treatment services performed by the City, other than the responsibilities for
design and construction of the System delegated by the City to the Contractor under this
Contract.

3-4.1.3. System Interface with HTP.

The Contractor shall design and construct the System in a manner which serves and
complements the requirements of the HTP and the wastewater treatment services performed by
the City and so as to ensure that operation of the System will not adversely affect the RTP or the
ability of the City to operate the RTP in a manner which serves the wastewater treatment needs
of the City in compliance with Applicable Law.
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APPENDICES TO DB CONTRACT

APPENDIX :'::·.1'1'1
,...., '.".:,.,:.': ·.·STATUS,\·'·:······. ': ...",' .. ',:..,..'. ".:." ... ':... :..•'(.,' .

20 Schedule of Values Template Attached
21 List of Documents Identifying Utility Locations and CD Attached

Including the Listed Documents
22 Performance and Payment Bonds Fonn has been

agreed to; will be
attached prior to
execution.

23 Subcontractors
GC 00311 Subcontractors and Sub-Subcontractors (10/16/08) Attached
Schedule A MBE/WBE/OBE Subcontractors/Subconsultants RFP form attached

lnfbrmation Form
Schedule A-I List of Potential Subcontractors/Subconsultants RFP form attached
24 List of Reports and Studies Relating to Site Conditions, Attached

including Environmental Reports and Studies
25 Change Order Forms Attached
26 Options Attached
27 Not Used N/A
28 Hazardous Materials Unit Prices Attached
29 Not Used N/A
30 Contractor Responsibility for Mitigation Measures Attached
Exh.l Attached
31 Not Used N/A
32 Issue Resolution Ladder Attached
33 Provisions Concerning Changed/Extra Work Attached
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APPENDICES 1-12

[To be attached prior to execution. Refer to Development Agreement Attachment 3.]
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APPENDICES 13 to 19
NOT USED
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APPENDIX 20
SCHEDULE OF VALUES TEMPLATE

Schedule of Values to be developed using the attached template, meeting the following
requirements:

Schedule of cost loaded construction activities equal, in total, to the Contract Price and shall be
in such form and sufficient detail to correctly represent a reasonable apportionment of the
Contract Price.

Each lump sum item included in the Contract Price must be broken down separately. With
respect to construction work, the breakdown of each lump sum item must cover the cost of
construction required for that item, and the sum of the values for the construction activities,
within a specified item must equal the total lump sum amount allocated to that item.

With respect to construction work, each activity in the Schedule of Values shall delineate one
construction activity. For example, the placement of concrete between construction joints, the
construction of an electrical duct bank or pipeline between points A & B. The costing for each
activity should include all costs for the labor and materials or equipment required to complete the
activity. For example, concrete construction activities should include all costs for the fanning,
placing of reinforcement, placing concrete and curing. The cost for pipeline construction
activities should include materials, equipment and installation including pipeline supports or
thrust blocks. The excavation and backfill for a pipeline or structure may be separate activities.

See GR Section 01298 for information relating to the Schedule of Values.
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Precontract Dcvelopmcut Cost
Constcllationvlonthlv General Conditions
Project E~.~~lHjOIl Plan
initial Project Tenming Session
Quarterly Tcuming SCSSiOlJ8

Master Project Schedule Submission
Monthly Project Schedule Update/Recovery Plan
Field, Site &. Exist.ing Information Vcdfi<.:atioll
Gcorechuicnl Jnvcstigation &. Report

I
30%, Design Subnussiou
60''", D~sign Su hm isaion
90% Design Submission
Final Design Issued for Construction Submission
Constellation Fnrnishcd Permits

I
Jniiwl Slie Mobilizmioll
E,i~llt1g Building & Systems Demolition
('TO - Precontract Development &. Mobilization
CTO - .i.'abricatiOll &. Deliver
HRSG - Prcconrrnct Developmcnr & Mobilization
HR5G - Fabrication & Deliver
STG - Preconrract Development s: Mobilizancu
STG fl Pabrication & Deliver
Surface Condenser - Precontract Development & Mcbilization
Surface Condenser - Fabrication & Deliver
Dcaerator fl Enzinecring & Snbmiunls
Dcacrator - Fabrication & Deliver
B.FP - Engineering & Submittals
BFP - Fabricntion & Deliver
Fhl~h Tlmk - Engin.:~ring & Submittals
Flash Tank- Fabrication s: Deliver
34>:'ifl3S kV Transformer fl Engineering & Submittals
34.5/ tJ.~ kV Transformer - Fabrication & Deliver
13,8!4J6 kV Transformer - Engineering & Submirtals
13J\!4, 16 kV Transformer - Fabrication &. Deliver
13)\J4!Hi V Transtonucr • Engincering & Subminsls
13):(/41:10V Transformer - Fabricntian &. Deliver

Water T!c,ltment Pkg. - Engin..:ering &; Submittals
Water Treatment Pkg. - Fabrication &; Deliver
Gas Conditiouing Package - Engineering &. Submittals
Gas Condilioning Package - Fabrication &; Deliver
Gas Compression Pkg - rcogincering & SUbillitwl5
G1ISCompression Pkg" Fabrication &. Deliver
Siloxane Removal Packagc v f:ngillecting &; Submittals
Siloxane Removal Package - Fabricauou &. Deliver
Acqueous Ammonia System - Engineering &; Submittals
Acql!COU5 Ammonia System- Fabrication & Deliver
Cooling Water System - Engineering &; Submittals
Cooling Water S}s,~m- Fabrication s: Deliver
BOP Systems - EngitK!cring &. Submirtnls (10 befurther broken down after final design)
HOP Systems - Fabrication &. Deliver (1.0 be further broken down after final design}
34.5 kV Swirchgcar > Engineering s: Submlnals
34.5 IN Swttchgear- Fabrtcation & Deliver
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13,8 kV Switchgear, Engineering &: Submittal,
13.8 kV Switchgear. Fabrication &: Deliver
430 Y Switchgear And Motor Control Cus UPS - Engilll:cri o£ &: Submittals
48(1V Switchgear and Motor Control em. UPS" Fabricaticn & Deliver
Black Start Generator- Engineering &: Submittats

Black Starr G~lI~mlor· Fnbrication &, Deliver
Plant Control System • Enginccriog & Submittals
Plant Control Systcrn • Fabrieation &, Deliver
CElVIS -Engineering & Submittals
CEMS . Fabricntion &: Deliver
Desuperhearers- Engjlleering & Submittals
Desuperhcatcrs . Fabricetion s: Deliver
VFDs . Engineering &: Submittals
Vf'Ds . Fabrication & D!:li~'cr

Sawcut & remove concrete for U!G plumbing - CW Pump Area
Instal! Ductbank
Instal! ground rod & wire for e!ectrical transformer and swlchgear (on-site)
Sawcut floor at ERB Bldg for CT's & HRSGs equip pads and UlG plumbing
Instal! pipe racks - Existing Cogen Bldg
Instal! Sanitary sewer UfG line' CW pump area
Sawcut & remove concret for UtG plumbing - Water Treatment Area
Test U/G sewer- CW Pump Area
Sawcut & remove concrete floor for U/G plumbing at FGC Bldg
Install sanitary waste lines - Uni1 West
Install Sanitary sewer U/G line - Water Treatment Area
Place concrete for WG plumbing - GW PUmp Area
Install sanitary waste lines - Unit 2
Test UfG sewer- Water Treatment Area
Place concrete for UfG plumbing - Water Treatment Area
Cure Concrete for UIG plumbinq- CW Pump Area
Test Sanitary WG lines - ERB Building
Install ground rods I ground wire for HRSG & CT - Unit 1
Install ground rods I ground wire for HRSG & CT . Unil2
Cure concrete for UlG plumbing - Water Treatment Area.
FtR/P COncrete foundation for Makeup Water Storage Tank
Install Sanitary sewer UfG line· FGC Bldg
Install pipe racks at Water Treatment Area
Tesl UlG sewer - FGC Bldg
Place concrete for UtG plumbing - FGC Bldg
Place concrete for CT's & HRSG's equip pads and U/G plumblng
Install cable tray - Water Treatment Area
Install pipe racks at CW Pump Area
Cure concrete for U!G plumbing" FGC Bldg
Cure Concrete toundation for Make Up Water Storage Tank
Cure concrete for CT's & HRSG's equip pads, and UfG plumbing
FfR!P Electrical Room concrete house keeping pads
Install 34.5KV Switchgear
!nstaIl34.5KV f 13.BKV Transformer
FfR/P Dearator concrete equip pad
Set HRSG Sections· Unit 1
Set HRSG Sections' Unit 2
Align HRSG Sections" Unit 1
Align HRSG Sections - Unit 2

HYFERION TREATMENT PLANT
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Set Bfack Start Diesel Generator
Seal weld HRSG - Unit 1
Seal weld HRSG - Unil2
Set HRSG Duct Bunner Fue! Management Skid - Unit 1
Set HRSG Duct Bunner Fue! Management Skid - Unit.2
Sel HRSG Duct Burner Scanner Blower Skid - Unit 1
Sat HRSG Duct Burner Scanner Blower SKid - Unit.2
Set Aqueous Ammonia vaporization skid - Unit 1
Set Aqueous Ammonia vaporization skid - Unit 2
Set HRSG Flash tank
Install header pipe rack at ERe bldg (East - West direction)
Internals HRSG- Unit 1
Internals HRSG- Uni12
Set Boiler Feedwater pump
Align BoHer Feedwater Pump
Set FGC 1st &. 2nd Stage Package
Catalyst HRSG - Unit 1
Catalyst HRSG - Unit.2
Set Dearator package
Set FGC 1st stage water cooled after cooler
Set tst stage Discharge Scrubber
Install power raceway - FGC Bldg
!nstal! cable trays - Existing Cogen Bldg
Set DiGes & Natural Gas Blending Vessel
Set DiGas Moisture Removal Package
Set Chiller Heat Exchanger
Instal! pipe racks at FGG Bldg
Instal! branch pipe racks at ERS Bldg (north, south direction)
Instal! cable trays ER8 Bldg
Set Steam Turbine Generator
Set STG 011System Skid
Rough Align Steam Turbine Generator
Instal! STG Lube Oil Intemal Piping
Final Align Steam Turbine Generator
Install Condenser package
install Instrumentation Raceway - FGC 81dg
tnstall power raceway - Water Treatment Area
Set STG Control System Skid
Set Condensate Pump
Set GTG· Unit 1
Set CTG - Unit 2
Set Condenser vacum pump skid
Install 13.8KV Switchgear at electrical room
Set GEMS
Install eTG Air Filter Inlet - Unit 1
lnstau erG Air Filter Inlet - Unit 2
Install CT VFD's (Both Units)
Install GEMS Tubing - ERB Bldg
Install power raceways at ERS Bldg - Unit 1 Equip
Install power raceways at ERB Bldg - Unit2 Equip
Install 13.8KV !4, 16KV transformer at electrical room
Install 15KV power raceway for cr - Unit 1
install CT C02 Fire Protection BoWe Rack
Install CW supply header - CW pump Area
Install DiG as pipe • Existing Cogen Bldg

HYPERION TREATMENT PLANT
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Install CT Water Wash Cart
Install 4.16KV Swltchgear at electrical room
Install CT Battery System and Charger
Install 30" ew return header - ew pump Area
Install 480V Load Center at electrical room
Install 24" ew Supply Header - Water Treatment Area
Pu!l15KV power feeds from electrical room to transformer
Install UPS at electrical room
fnsta!l24" ew Return Header - Water Treatment Area
Install instrumentation raceway - Water Treatment Area
Install power raceway- CW Pump Area
pun Power Cables - FGC Bldg
Instal! 10" Aux CW header - ew Pump Area
Instal! DiG as pfpe header - Water Treatment Area
Instal! 24" CW Supply and return pipe headers· Existing Cogen Bldg
Instal! DiGas pipe header- FGC Bldg
instal Aux CVIl return header - CW Pump Area
Instal! Aux CW supply & return header - FGC Area
Instal! 15KV power raceway for CT - Unit 2
Pull 15KV feeders for C T - Unit 1
Install instrumentation raceways at ERB Bldg· Unil1 Equip
Install instrumentation raceways at ERS 81dg - Unit 2 Equip
Install 8" Aux CW Supply Header- Water Treatment Ar€a
Set Main Coolinq Water Pumps
Install DiGas pipe branch connections - FGC Btdg
Set Main Coollng Water Pump VFDs
Set Auxil!ary CW Pumps
Connect DiGas to DiGas removal package equip - FGC Bldg
Set Water Cooled Chilled Gas Condenser
Instal! Natural Gas piping - FGC Bldg
Pull instrumentetion cables - FGC Bldg
Instal! 8" Aux CW Return Header- Water Treatment Area
Set Rehea\ Heat Exchanger
Instal! Fuel Gas piping - FGC Bldg
Instal! Natural Gas P1pe header - Water Treatment Area
Connect Aux CW to FGC Lube Oil Cooler Stage 1 and 2 - FGC Area
Set Aqueous Ammonia storage tank
Install Fuel Gas pipe header - Water Treatment Area
Set Aqueous Ammonia unloading station
Install Natural Gas piping· Existing Cogen Bldg
Pull 34.5KV power feeds from transformers to main breakers
Install PW Header - Water Treatment Area
Connect Aux CW to FGC Aftercooler· FGC Area
Set Aqueous Ammonia transfer pump
Install 8" AUX CW Supply and return piping· EXisting Cogen Bldg
Instal! Fuel Gas piping· Existing Cogen Bldg
Instal! CW supply branch pipe from header to CW pumps
Connect AUl( CW to Swing FGC Lube Oll Cooler - FGC Area
Set Makeup WOller Softener Package
Install 4" Makeup water suppply pipe - Existing Cogen Bldg
Connect CW supply to CW pumps
Set Brine Tank
Set Makeup Water Storage Tank
Connect Aux CW pumps to CW header pipe· CW Pump Area
Install 24" CW Supply and Return header - ER8

HYPERlON TREATMENT PLANT
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Set Makeup Water Transfer Pumps
Set Potable Water Booster Pump
Pull 15KV feeders for CT - Unit 2
Set Siloxane Removal Package
Set Siloxane Polishing Package
Connect PW 10 PW Booster Pumps - Waler Treatment Area
Connect PW to Brine Tank - Water Treatment Area
Instal! instrumentation raceway - CW Pump Area
Power terminations - FGC 81dg
Pull power cables - Water treatment Are"
Connect PW to Makeup Water Softener - Water Treatment Area
instal! 24" CW Supply branch pipe from header to Condenser
Instal! AW)( CW supply and return header
Connect SW \0 SW Storage TanK. - Water Treatment Area
Instal! 15KV power raceway for STG
Connect SW to SW Pumps- Water Treatment Ar€Ja
Terminate 34.5KV power
pun power cables for ERG Bldg· Unit 1 equip
Pull power cables for ERB Bldg - Unit 2 equip
Connect CW Supply and return to condenser
Install Aux CW supply and return branch piping to Unit 1
Install Aux CW supply and return branch piping Unit 2;
Install 4" SW (MUW) header - ERB 8dlg
lnstrumentatton terminations - FGC Bldg
pum instrumentation cables - Water Treatment Area
Connect Aux CW to CT Unit 1 - L,loe 011Cooler
Connect Aux CW 10 CT Unit 2 - Lube Oil Cooler
Install Au)( CW supply and return to ST
Connect Aux CW 10 8FW Pump seal cooler
Connect Aux CW to ST
Install 4" SW branch pipe to condenser- ER8 81dg
install Condensate Pipe Header - ERB
Connect AUl< CW to HRSG sample Rack
Pull lnstrurnenatlcn cables far ERB Bldg - Unit 1 equip
Pull instrumentation cables for ERB Bldg· Unit 2 equip
Connect SW to Condenser
Install Aqueous Ammonia header piping
Connect SW to Vacum Pumps· ERB Bldg
Power terrnlnations v Water treatment area
pum power cables - CW Pump Area
Pull 15KV feeders for ST
Connect SW \0 blowdown tank- ERB 81dg
Install Aqueous Ammonia piping - Unit 1
lnstall Condensate branch pipe - ERB
tnstall Fuel Gas pipe header - ER 8 Bldg
Install Aqueous Ammonia piping - Unit 2
Instal! HP steam header - ER.B
lnstall Fuel Gas branch plplnq for Unit 1 - ERB Bldg
Terminate power cables for ERB Bldg - Unit 1 equip
Terminate power cables for ERB Bldg - Unit 2 equip
Connect COS to HRSG Unit 1
Instal! Fuel Gas branch piping for Unit 2 - ER8 Bldg
install CT C02 Piping - ERB 81dg
Terminate 15KV for CT's & STG
Instrumentation terminations· Water treatment area
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pun instrumentation cables - CW pump area
Instrumentation" mirror activity
Connect CDS 10 HRSG Una 2
Connect COS to Dearalor- ER6
Connect Fue! piping to HRSG Unit i-ERB Bldg
Connect Fuel piping to HRSG Unit 2 - ERB Bldg
Connect Fuel piping to CT Unit 1 " ERB 81dg
Install BFW pIpe
Install HP steam branch pipe" ERB
Install 10" LP Steam header (Digester Supply)
Install natural gas pipe header - ERB Bldg
Connect Fuel piping to CT Unlt East - ERB Bldg
Connect CDS to Condenser- ERB
Connect CDS to BFW pump - ER8
Connect CDS to Condensate pumps - ERB
Terminate instrumentation cables for ERB Bldg - Unit 1 equip
Terminate instrumentation cables for ERB Bldg - Uni12 equip
Connect HP steam to HRSG • Unit 1
Connect HP steam to Steam Turbine
Connect HP steam to HRSG - Unit 2
Power termnatons- CW Pump Area
HRSG Boiler piping - Unit 1
HRSG Boiler piping " Unit 2
Insulation, Lagging, & painting - mirror activity
Instrumenlatlon termhatons- CW Pump Area
Install 10'1 LP Steam branch pipe (Digester Supply)
Connect BFW pipe to HRSG " Unlt 1
Install LPS from 8T G to Condenser
Plant Control System "mirror activity
Connect BFW pipe to HRSG - Unlt 2
Turnover packages - mirror activity
Operations training· mirror activity
Punchlist and completion items - mirror activity
Startup & commissioning" mirror activity
Emissions testing - mirror activity
Perform ance testing" mirror activity
Reliablfity testing - mirror activity
Commercial Operation Date I Fina! Acceptance
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APPENDIX 21
LIST OF DOCUMENTS IDENTIFYING UTILITY LOCATIONS

AND CD INCLUDING THE LISTED DOCUMENTS

Sheet title
D# # block Drawing Name

Sheet # Provided in RFP

1 34 kw Single line x
2 HTP Single line x
3 HYPERION SUBSTRUCTURE DRAWING x

4 27763 19 15 E-3 Electrical switchyard sitework & utilities distribution
13.8 KV & 4.8 KV Duct Bank Details

5 27763 24 17 C-4 Electrical switchyard sitework & utilities distribution
Existing Fresh water and Effluent Systems Plan

6 27763 30 15 E-14 Electrical switchyard sitework & utilities distribution
Main and Unit Substation Plot Plan

7 27763 37 15 E-21 Electrical switchyard sitework & utilities distribution
Data Highway Communication Underground system

8 27791 30 15 E-28 HERS COMBINED CYCLE COGENERATION FACILITY
Power and Control Plan Elv 26'-0'

9 27792 22 13 E-67 HERS COMBINED CYCLE COGENERATION FACILITY
Cable schedule

10 27792 23 13 E-68 HERS COMBINED CYCLE COGENERATION FACILITY
Cable schedule

11 27792 24 13 E-69 HERS COMBINED CYCLE COGENERATION FACILITY
Cable schedule

12 27792 25 13 E-70 HERS COMBINED CYCLE COGENERATION FACILITY
Cable schedule

13 27792 26 13 E-71 HERS COMBINED CYCLE COGENERATION FACIliTY
Cable schedule

14 27792 27 13 E-72 HERS COMBINED CYCLE COGENERATION FACILITY
Cable schedule

15 27792 28 13 E-73 HERS COMBINED CYCLE COGENERATION FACIliTY
Cable schedule

16 27763 18 15 E-2 Electrical switchyard sitework & utilities distribution
Site Electrical Distribution

17 27763 19 15 E-3 Electrical switchyard sitework & utilities distribution
13.8 KV & 4.8 KV Duct Bank Details

18 27763 32 15 E-16 Electrical switchyard sitework & utilities distribution
Main and Unit Substation elevation and details

19 27765 2 15/17 Electrical switchyard sitework & utilities distribution
R-2 Drawing index

20 31061 21 1046 E- North Electrical Distribution Modification
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Sheet title
D# # block Drawing Name

Sheet # Provided in RFP

10 Existing & New Underground Distribution System
Electrical Site Plan

21 31061 13 1046 E- North Electrical Distribution Modification
2 Single Line Diagram for gas insulated switchgear

22 31060 10 1046 A- North Electrical Distribution Modification
1 first floor plan

23 31060 11 1046 A- North Electrical Distribution Modification
2 Site plan

24 31061 12 1046 E- North Electrical Distribution Modification
1 Overall single line Diagram

25 31061 14 1046 E- North Electrical Distribution Modification
3 Single Line Diagram for MST-l & MST-2

26 31061 20 1046 E- North Electrical Distribution Modification
9 34.5 MSY Partial single line diagram

27 31061 22 1046 E- North Electrical Distribution Modification
11 DuctBank layout Plan

1046 E- North Electrical Distribution Modification
28 31061 24 13 MST-l & MST-2 Power, Control, Lighting & Grounding

Plan

29 31061 26 1046 E- North Electrical Distribution Modification
15 Maintenance Hole Details

30 31061 27 1046 E- North Electrical Distribution Modification
16 Maintenance Hole Details

31 31061 28 1046 E- North Electrical Distribution Modification
17 Conduit Ductbank Sections & Details

32 31061 29 1046 E- North Electrical Distribution Modification
18 Electrical Ductbank Profiles and notes

33 31061 30 1046 E- North Electrical Distribution Modification
19 Electrical Ductbank Profiles and notes

34 31061 31 1046 E- North Electrical Distribution Modification
20 SWitchgear Building Power & Control Plan

35 31061 32 1046 E- North Electrical Distribution Modification
21 Switchgear Building Section & Details

36 31061 33 1046 E- North Electrical Distribution Modification
22 Energy Recovery Building Conduit & Cable Tray Plan

37 31061 36 1046 E- North Electrical Distribution Modification
25 Cable & Conduit Schedule

38 31061 37 1046 E- North Electrical Distribution Modification
26 Cable & Conduit Schedule

39 31061 38 1046 E- North Electrical Distribution Modification
27 Cable & Conduit Schedule

40 31061 2 1046 R- North Electrical Distribution Modification
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Sheet title
0# # block Drawing Name

Sheet # Provided in RFP

2 Drawing Index

Electrical switchyard sitework & utilities distribution
41 27767 11 17 E-9 Service Water Booster Pump Station

Lighting, Receptacle, HV & Communication Plan

42 29513 3 116 R-3 Hyperion Full Secondary Switchyard Facilities
Index Drawing

43 27763 2 15/17 Electrical switchyard sitework & utilities distribution
R-2 Drawing index

44 27791 2 13 R-2 HERS COMBINED CYCLECOGENERATION FACILITY
Drawing Index x

45 27791 3 13 R-3 HERS COMBINED CYCLE COGENERATION FACILITY
Drawing Index x

46 27791 4 13 R-4 HERS COMBINED CYCLE COGENERATION FACILITY
Drawing Index x

47 27791 5 13 R-5 HERS COMBINED CYCLE COGENERATION FACILITY
Drawing Index x

48 27791 6 13 E-1 HERS COMBINED CYCLE COGENERATION FACILITY
One line diagram 13.8 KV generator and switchgear x

49 27791 7 13 E-2 HERS COMBINED CYCLE COGENERATION FACILITY
One line diagram 13.8 KV generator and switchgear x

50 27791 8 13 E-3 HERS COMBINED CYCLE COGENERATION FACILITY
One line diagram 4.8 KV generator and switchgear x

51 27791 9 13 E-4 HERS COMBINED CYCLE COGENERATION FACIliTY
One line diagram 4.8 KV generator and switchgear x

52 27791 10 13 E-5 HERS COMBINED CYCLE COGENERATION FACILITY
One line diagram 480 V Unit Substation x

1046 R- HYPERION SOLIDS HANDLING -1046 NORTH
53 31061 2 2 ELECTRICAL DISTRIBUTION MODIFICATIONS x

Drawing Index

1046 E- HYPERION SOLIDS HANDLING - 1046 NORTH
54 31061 14 3 ELECTRICAL DISTRIBUTION MODIFICATIONS

Single Line Diagram For Transformers MST-1 & MST -2

1046 E- HYPERION SOLIDS HANDLING - 1046 NORTH
55 31061 16 5

ELECTRICAL DISTRIBUTION MODIFICATIONS x
Single line Diagram For Transformers UST 21 & UST 22

HYPERlON TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (11/1912013 DRAFT)

CONTRACT APPENDIX 21
21-3



APPENDIX 22
PERFORMANCE AND PAYMENT BONDS

[to be attached prior to execution}
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APPENDIX 23
SUBCONTRACTORS

CITY GENERAL CONDITIONS SECTION 00311

SCHEDULE A: MBE/WBE/OBE SUBCONTRACTORS/SUBCONSULTANTS
INFORMATION FORM (from Proposal)

SCHEDULE A-I: LIST OF POTENTIAL SUBCONTRACTORS/SUBCONSULTANTS (from
Proposal)
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00311 SUBCONTRACTORS AND SUB-SUBCONTRACTORS (10/16/08)

The Contractor shall perform on the site and with its own organization not less than fifty percent (50%) of the total
Contract Price, unless a different percentage is designated in the Bid Proposal. Any items designated "specialty
items" in the Bid Proposal may be performed by subcontract and the amount of an such "specialty items" may be
deducted from the Contract Price before computing the amount of Work required to be performed by the Contractor
with its own organization. The dollar value included in the percentage performed by the Contractor shall include the
value of labor, materials and equipment to be incorporated or used in the Work and directly purchased by the
Contractor and shall not include the value of Work, including labor, materials and equipment, incorporated or used
in the Work, performed or provided by Subcontractors.

To be eligible for award of this Project, the Board requires Bidders to subcontract a minimum of its total Bid to
qualified Subcontractors, as discussed in the "Mandatory Subcontracting Minimum (MSM) Requirements" of the
Bid Proposal. Failure to list Subcontractors and the subcontracted dollar amounts on the applicable pages ofthe Bid
Proposal to satisfy the MSM is cause for the Bid to be declared nonresponsive and rejected by the Board.

MSM credit will not be given to a joint venture partner listed as a Subcontractor by a joint venture.

Bidders must list all Subcontractors in the Bid, regardless of the dollar amount of the work to be performed, if the
Bidder wishes to have the Subcontract amount credited toward meeting both the MSM and MBEfWBE levels of
participation of the Project. Subcontractors added to the project following acceptance of the Bid and award ofthe
Project will not be credited toward meeting the required MSM and/or MBEfWBE levels of participation for this
Project.

Listed vendors and/or Suppliers will be limited to 60% of their listed dollar value toward achieving both the MSM
and the anticipated MBEfWBE levels of participation for this Project, unless the vendor and/or Supplier
manufactures or substantially alters the materials/supplies.

The designated percentage of the total Contract Price the Contractor is to perform may not be reduced below that
level by the addition of Subcontractor's added after Award of the Project.

Each Subcontractor who will perform Work or render services in an amount in excess of one-half of 1 percent of the
Contractor's total Bid or $10,000.00, whichever is greater, must be listed in the original Bid.

The Inspector, acting on behalf of the Board, will be responsible for approval of all Subcontractors, whether Bid-
listed or not, and all Sub-subcontractors employed on the Project.

Subletting or Subcontracting of any portion of the Work in excess of one-half of 1 percent of the Contractor's
original total Bid or $10,000.00, whichever is greater, for which no Subcontractor was designated in the original Bid
shall only be permitted in cases of public emergency or necessity, and then only after a finding reduced to writing as
a public record ofthe Inspector setting forth the facts constituting the emergency or necessity.

If the Contractor fails to specify a Subcontractor, or if the Contractor specifies more than one Subcontractor for the
same portion of Work to be performed under the Contract in excess of one-half oft percent of the Contractor's total
original Bid or $10,000.00, whichever is greater, the Contractor agrees that it is fully qualified to perform that
portion of Work itself, and that it shall perform that portion itself.

The Contractor shall set forth in its Bid the following: The name, location of the place of business, telephone
number, California State Contractor's License Number and dollar amount of each Subcontractor who will perform
Work, labor, service, supply specifically fabricated materials or equipment in an amount in excess of one-half of 1
percent of the Contractor's total Bid, or $10,000.00, whichever is greater.

The Contractor shall list only one Subcontractor for each portion of Work as defined by the Contractor in its Bid.
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Acceptance by the Board of its Bid is dependent upon each Bid listed Subcontractor, and all subsequently approved
additional Subcontractors, performing the dollar value of Work listed or approved. Any reduction, increase, or other
change to any Subcontract amount without prior approval is considered an Unauthorized Subcontractor Substitution
and is subject to a penalty of ten (10) percent of the Subcontract amount, whether Bid-listed or not. A Subcontract
dollar value increased or reduced as the result of a Change Order issued by the Engineer to add or delete from the
original scope of Work shall not be subject to a penalty for an Unauthorized Subcontract Substitution.

Acceptance by the Board of its Bid shall not entitle Subcontractors to recognition for any direct or contractual
relationship with the City, nor shall it constitute approval of the use of any materials other than those specified.

The Contractor shall be responsible for all acts of all Subcontractors at all tiers. The Contractor shall coordinate all
work performed by subcontractors in the interest ofthe City.

All Subcontractors who will be working on the Project shall be approved in writing by the Inspector prior to
beginning Work, regardless ofthe dollar amount of Work to be performed, and whether or not they were listed in the
original Bid.

Requests for approval of all Subcontractors, or request for substitution of a Subcontractor, shall be made in writing
to the Inspector, and said request shall contain the following information for each Subcontractor:

1) Project Name

2) Project Work Order Number

3) Subcontractor's Name

4) Subcontractor's Address

5) Subcontractor's Phone Number

6) Subcontractor's Status (WBE, MBE, aBE)

7) Subcontractor's State of California Contractor License Number

8) Subcontractor's City Business Tax Registration Certificate Number (BTRC)

9) Dollar amount of Subcontract work to be performed

10) Description of Subcontract work to be performed

Failure to provide any of the information listed will result in denial of approval until such time as the information is
provided.

Failure to obtain approval of the Inspector prior to each Subcontractor performing Work on the Project may result in
suspension of Work by that Subcontractor, removal of Work performed by unapproved Subcontractors, assessment
of penalties, and possible sanctions against the Contractor.

Additional Subcontractors may be added after the time of original Bid. The value of Work to be performed by
additional Subcontractors may not be greater than one-half of] percent of the Contractor's original total Bid or ten
thousand dollars ($10,000.00), whichever is greater, unless the Subcontractor will be performing Work added by
Change Order causing changes or deviations from the original Contract.

The Contractor shall provide the dollar amount of Work to be performed in all requests for additional
Subcontractors. Failure to specify a dollar amount of Work to be performed will result in denial of additional
Subcontractors until such time as the amount is provided.
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C) When the listed Subcontractor fails or refuses to perform its subcontract.

Failure of the Contractor to request and obtain approval for a reduction in either a Bid-listed Subcontract amount or
the Subcontract amount of a Subcontract added after the original Bid shall result in a penalty of ten percent of the
Subcontract amount.

A Contractor whose Bid is accepted may not:

1) Substitute any person as Subcontractor in place of a Subcontractor listed in the original Bid, except that the
Inspector, acting on behalf of the Board, may consent to the substitution of another Subcontractor for one of
the following situations:

A) When the Subcontractor listed in the original Bid or proposal after having had a reasonable
opportunity to do so fails or refuses to execute a written contract, when that written contract, based
upon the general terms, conditions, plans and specifications for the project involved or the terms of
that Subcontractor's written bid, is presented to the subcontractor by the Contractor.

B) When the listed Subcontractor becomes bankrupt or insolvent.

D) When the listed Subcontractor fails or refuses to meet the bond requirements of the Contractor as
set forth herein.

E) When the Contractor demonstrates to the Inspector's satisfaction that the name of the
Subcontractor was listed as a result of an inadvertent clerical error.

F) When the listed Subcontractor is not licensed pursuant to the State of California Contractor's
License Law.

G) When the listed Subcontractor refuses to obtain a City of Los Angeles Business Tax Receipt
Certificate (BTRC).

H) When the Inspector concurs with the Contractor that the Work being performed by the listed
Subcontractor is unsatisfactory and not in substantial accordance with the Contract Documents, or
the listed Subcontractor is delaying or disrupting the progress of the work.

I) When the listed Subcontractor fails to submit an Affirmative Action Plan acceptable to the
Inspector.

J) When the Board determines that a listed Subcontractor is not a responsible contractor.

2) Permit a Subcontract to be voluntarily assigned or transferred or allow it to be performed by anyone other
than the original Subcontractor listed in the original Bid, without the consent of the Inspector.

3) Other than in the performance of Change Orders causing changes or deviations from the original Contract,
sublet or Subcontract any portion of the Work in excess of one half of 1 percent of the Contractor's total
Bid as to which its original Bid did not designate a Subcontractor.

A request for substitution of any Subcontractor, whether Bid-listed or not, must be made in writing to the Inspector
and must include letter(s) of explanation as to the reason for the requested substitution.

4) Reduce the dollar amount ofa Bid-listed Subcontract without the written approval of the Inspector.
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Failure to obtain approval for a Subcontractor substitution may result in rejection of the affected Work, penalties
assessed for failure to obtain approval, and possible sanctions by the City.

All substitutions of Subcontractors, whether MBEIWBE or not, shall be approved in writing by the Board prior to
any Work being performed by the substituting Subcontractor.

The Contractor shall conduct a Good Faith Effort prior to approval of any requested Subcontractor substitution, .
regardless of the status (WBEIMBE/OBEIDBE)· of the contractor being substituted for. For MBE/WBE/OBE
Subcontractor substitution requests, the Contractor shall comply with the Good Faith Effort requirements of Part III
(F) (2) of the Bid Proposal. The Good Faith Effort for any requested Subcontractor substitution must be reviewed
and approved by the Special Research and Investigation Section of the General Services Division of the Bureau of
Contract Administration, whether the Subcontractor was Bid listed or approved after the Award of the Project.

There shall be no decrease in dollar value of Work to be performed by Subcontractors approved as a substitute for a
Bid-listed Subcontractor without a change in scope of the Work to be performed by the originally Bid-listed
Subcontractor. Written evidence of a change of scope must be provided by the Engineer prior to approval of a
change in dollar value of a Bid-listed Subcontractor.

Prior to approval of the Contractor's request for substitution, the Inspector shall give notice in wntmg to the
Subcontractor affected by the Contractor's request to substitute and of the reasons for the request. The notice shall
be served by certified or registered mail to the last known address of the Subcontractor. The listed Subcontractor
who has been so notified shall have five (5) Workdays within which to submit written objections to the substitution.
Failure to file these written objections within five (5) Workdays of notification shall constitute the listed
Subcontractor's consent to the substitution. Notification by the Inspector may be made by phone in lieu of written
notification via certified or registered mail if agreed to by the listed Subcontractor and followed by written request.
Upon notification by phone, the listed Subcontractor may fiIe written objections within five (5) days of notification.

If written objections are filed, the Inspector shall give notice of at least five (5) Workdays to the listed Subcontractor
of a hearing on the Contractor's request for substitution.

The Contractor, as a condition to assert a claim of Inadvertent Clerical Error in the listing of a Subcontractor, shall
within two Workdays after the time ofthe original Bid opening by the Board give written notice to the Inspector and
copies of such notice to both the Subcontractor he claims to have listed in error and the intended Subcontractor who
had bid to the Contractor prior to Bid opening.

Written notice of an Inadvertent Clerical Error shall be forwarded within two (2) days after the time of the original
Bid opening by every Contractor claiming such an error. Failure to forward such notice within the time prescribed
shall make any such subsequent claim of Inadvertent Clerical Error invalid.

Any listed Subcontractor who has been notified by the Contractor of an Inadvertent Clerical Error shall be allowed
six (6) Workdays from the time of the Bid opening to submit to the Inspector and to the Contractor written objection
to the Contractor's claim of Inadvertent Clerical Error. Failure of such listed Subcontractor to file such written
notice within the six (6) Workdays shall constitute agreement that an advertent clerical error was made.

The Inspector shall, in the absence of compelling reasons to the contrary, consent to the requested substitution based
on an Inadvertent Clerical Error if:

1) The Contractor, the Subcontractor listed in error, and the intended Subcontractor each submit an
affidavit to the Inspector along any additional information as the parties may wish to submit that an
Inadvertent Clerical Error was in fact made, provided that the affidavits from each of the three
parties are filed within eight (8) Workdays from the time ofthe original Bid opening, or

2) If such affidavits are filed by both the Contractor and the intended Subcontractor within eight days
of the original Bid opening but the Subcontractor whom the Contractor claims to have listed in
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error does not submit within six (6) Workdays, to the Inspector and to the Contractor, written
objection to the Contractor's claim ofInadvertent Clerical Error as provided in this article.

If such affidavits are filed by both the Contractor and the intended Subcontractor but the listed Subcontractor has,
within six (6) Workdays from the time of the original Bid opening, submitted to the Inspector and to the Contractor
written objection to the Contractor's claim ofInadvertent Clerical Error, the Inspector shall investigate the claims of
all parties and schedule a public hearing before the Board to determine the validity of such claims. Any
determination shall be based on the facts contained in the declarations submitted under penalty of perjury by all three
parties and supported by testimony given to the Board. The Board may, on its motion or that of any other party,
admit testimony of other contractors, any Bid registries or depositories, or any other party in possession of facts,
which may have a bearing on the decision ofthe Board. The findings of the Board shall be final.
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SCHEDULE A
DEPARTMENT 011' PUBLIC WORKS

MBE/WBE/O.BE
SnRCQNTRACTORS/SUnCONSULI ANTSl'Il<'ORMA nON Ii'ORM

Rf'PIRFQTitle Request for Proposal- HyperJon Treatment Plant
__ . Djge~ter Gas UWizaUon Project for the ~~reau of Sanitation, City of Los Angeles

-~
I'mpm,,:r Constellation NewEnergy Add. 350 South Grand Avenuo, Suiie 2370rf'.lS .

Los Angeles, CA 9Q{)71

COHUlctPersan Jason Way l'hrmdffiiil: Phone: 213.996.6125 Fax: 213·996-6100
.. ~

DOLLAR VAt.trE
or

S(!!lCONTRM:T

NAME, AUDRESi\, 'f1(LEPIWNli
NO. OF Sl}OCO:"TR ....eron!

SlHlCONSl.Jt'I'A.NT

D£SCRl.l'OON OF WORK OR
5lJPI'LY AND sm ITEM

NUMBER

t\'lllEI
WIlY)
ORE

CAi,TMNS!
Cl1'YlMT,\
CERT. NO

LIC . OR'S
:ND EX!'.

VlIDde""ci~ fJ';~~e,,-
nw !(j,"'i P;'i"'tt W;.,',S"~. 4'.0
tOt'!lBe8fr..C'J;.WOO;l

'6"1c&*6:i~'.!eij (l.n&

M.,J,".~~!.!i;;Ol,~ol
f;''l}",,,,,,jfl)

MI'[1 Ammi(;lc, me,
~H! M':)'W.,d.,w<" ... ,. S"co Ul()

Ntil,;;;, cr, il;m;l

U2Ei--0O8.(l1%'G1''11l(ty ¢;"""'"
eMI. M<:DItl~irel. ?o",-;l1ir,g.

<IQlr{IO'"lQ SC"''''W

~\Qrr"'"t/...rd.", ..
~Si5ft.1iYr! CWl
\;'1),01 in;".";lIy. CA ~;7r,~
~~~a,l"'O()lft;cl.. L"".

ll(\(;~~Vlr1>I~~~tb-",

Cc-ntrB<tl)!
WilE

On~$qj)l~ m,.,~.,t'li1m1'.
Ui51Cc~!it 0;'.
Or.~~w.:. C.A 9~n9J
l£(cOOi>.,,1j21iB'~I !"".am

$75,770,700
Progra_~!."~~~.~~.~~, f\~..9~.~!..~!.?gJ..~..

Title UtI<

PERCENJAGE OF MBElWBE PAR'flCIPATION

$1,500,000

s4,GOO,OOO
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SCHEDULE A-I

LIST OF POTENTfAL SUBCONSUVr ANTS
(NOTE: COP'fTIUS PAGE AND ADD ADDITIONAL SmmTS AS NECESSARY, SIGN AU~

SHEETS)

Contrador: Constellation NewEnetyy

P==r==~~~=> ~~>'*'"~"=~=~-----~""","" ..~..~...~...~~""'='T~---.-----------~
; MBFJ

WBEi
OBE

Company Name
Address

TelephoncJContact Person

License
No.No. Description of work to be perfern

,
-I

BH L 11201 Sarna F~ !we.

Lynwood, CA 90262. NIA CBE Demolition Commntm
31GSH6142 I

IStmr\ UspeU ,r---~G~a!~S~po~~~rn~mmru~m~G~nm~l~ioo~----------------r-------~-----+--------------~~.~>.~>~>.~
2lf118 S. WlimiogloG Ava .• S~~~ 40!

2 Ca!sOll. eft. S08ia
13~O.835.0B08
iRoaer Them,,}: .~<'-'"'~~_"""~~~''''~'''V''',~'V"--,.··~·"~_.,.·,·_,~~·~· __··,,·~,,,~"'""~--'~'~'~~'-'~~~~~-O_~<--~~~~~~~~'4.~"'~·~A~.'_~~ ~~~~~<V,V~~~_~"~f~ __ ~~'~~~~~~

IC<!lifomia Te.'l!ing and Insprldion I I ..,
915 Mateo S!. Sulm 2(J1 : I >,

3 Los Allg~Je5, (;A 9a021 ! 37524 MBE Goowchnicul Services

213.488,3493 "
Fobitlla Juooe ! I

NlA OOf

aSE MaJor Eq!Jiprr.(>nt SUPPlil.:t" liBSG's

CnnUi Industrial Atrt.omailcn I I
3780 Kilroy Airp!1JtWay. Swile 200 \ a525 I M BE . E!9~lricalilf:stru~m!1la~on Con!! .. ctor

4 Long Beach, CA sOSOB I
5'32.304.2899

~_tN""icol",e,-"S",:m,""il",h:--::,.-.,...-,:- ~~ . __ • .., ., ...__ .",
Cleaver. £Irooks~>,J~nra~
22:1 l.aw Street

5 Thomasv'Jle;GA 317[12

402.434.2035
~_-f'.'G","'r ~">Ka",u'!.C·_-:: -+- + +- , ,_,,_,_"_,>_'"'""'~

'!CCI1:i(l!;la COfpOf'.lUOIl
1401 N, Broadway

6 Los Angeles. GA 90012
1:213,695.0224

~=-~m@!~~·ill&~X.~.~~~~ __ ~ w__ l-~.__,__-J__-=__~-=======.= =.-----------

NiA

MBE10/\

NOTE: I hereby declare thll[ win be utilizillg this list to solicit proposals from these subconsultants
before respondiag tu the RFP.

!as~~~~r_.~~_,~_~_, ~"~
Typed Name

August 25, 201 iProgram Manager
Title

Rev, 07il3/09 (SAN'i'FMD ..('JJ&A)
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UST OF POTENTIAl" SUBCONSl;tTANTS
(NOTE: COpy THIS PAGE AND ADD ADDInONAL SHEETS AS NECESSARV, SlGN AIJ)

SHEETS)

Contractor: Constellation NewEhergy

Company Name
No. Address

, Telephesc/Contacf Person

~

~ gGrOO1), inc, "'''~_'''''''''''''W'=

olorado Grid. Su\le '125
7 a, CA9H01

.585.18221 i'Il!f,TrJjr.lo
----!- ...,.--.....- ~"~~-'l~----

•JtlL Design 1> AU1(omSTI01 Company

.1&3ri Gothard S1, Un"it E
8 .Huntington Beach, CA 92547

714.000.0010

,.,- Ken~ard Design Group ''''_'''~,_._" •.w" ........

3000 WilshiriJ Blvd Suite 1820
9 Los Angeles, CA 90010

213.381,3311
,,;,IIKMn,,rd

.MREI
WHEt
OBI,

License
No. Description of work to be perforn

':1931 MB€. ,. Stmctrlr~1 Engineeriog Servictlli

NlA OBE 2ierlnr,aliln;;trumentalion Contl1lctor, CEMS

WBE'

I Lee! Ro
! 1199 Fijller!on Rd,
t 10 Cily of 1ndu~try, o.Sl74Q

526.9t2.3391
"_"" Rl~k!.i~k"'Qw."__ _

LVI
1J320 CMlbtidge St.

11 Sante Fe Sprtngs. CA !106m
562.407.0570
Chrir,Pechon

326 MaE'

Miyamoto Intemauoroai
700 S, Flower st. SUlte 10~O

12 . Los Angeles, CA fGDt7
213.362,7178
lKtmWIlM

Demolition ContractorN!A aBE

11619I
I

Non~: Ehereby declare that I will be utilizing this list to solicilprnposals from these subeensuhaats
before responding to the RFP,

Signed

ProgralYl Manager

lIHe

Rev. (}7f13flf9 (SAi\/i<'MD-CD&Al

Jason Way

Typed Name

Auglls125,2011
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SCHEDULE A-I

LISl' OF POTENTIAL SUBCONSULTANTS
(NOTE: COPY rms PAGE Al"m ADD ADDITlONAl. SH.EETS AS NECESSARY, SIGN ALL

SHF;.KrS)

Contractor: Constellation NewEnergy

No, Description of work to be perfcrn

MBif Civil Eng!rwcing Servlew>

Med1anirAl!, SuUding Contractor

WA OBE Geo(uctmical Services, Survey

16

I.,

I"'~oo"':""'-'" """"~"~'_d.._~~_~.._"',"~_".'IT;p=.h_...==~"",J.,.,,=~~~ __ --i-_~

REM Ensineerina Ca'TIp<my
1575 N.lake Ave., Suite 100

Pw.adooa; CA 91104
62ii.296.7200

MBE

NOTE: I hereby declare that I will be utilizing this list to solid$ proposals from these snbeonsnltants
before responding to the RFP.

Jason Way

Typed Name

August 25, 2011Program Manager

Title Date
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SCHEDUtE A-i

LIST OF POTENTIAL SllBCONSULTANTS
(NOTE: COpy THiS PAGE AND ADn ADDInONAL SHEETS AS NECESSAR\\ SfGN ALL

SHEETS)

Contractor: Constellation NewEnergli

No.

NiA

NfA

--~-.=..=.~--===""="'="~.•~

Description of work 10 be perfom

DBE145 N, 461h Sl.
lincoln, Nt: (85)3

325.6BG.227il! KllVin SinpickR

Soia! TuJtiiles
2200 PaciF:c High,OiIY

2:0 San Otego. CA 92186·5376
858534.tull}

J!lSOI'l Brown . ......•~._ ..~ •.....

08£ MajorEquipll1!l11isupplier - HRSG's

. , ~-..---+----f--.---+--

f---+--~~~~ ~.~ --.--- H~~._-+-----i----+------,.-~ ----.

Program Manager

Title

Rev, 67/13/09 {SANlFMl).CD& M
18

Non;~I he.rehy declare that I will be utilizing this list to so!icit proposals from these subconsultants
before responding til the RFP.
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APPENDIX 24
LIST OF REPORTS AND STUDIES

RELATING TO SITE CONDITIONS,
INCLUDING ENVIRONMENTAL REPORTS AND STUDIES

1. DOUP Estimated Future Power Needs for HTP&BOS by Adam Moke dated October 27,
2010

2. HTP DGUP ~ Flare System Report "DGUP Design Report ~ Flare System 101102.doc"

3. HTP DGUP ~ Steam System Report "DGUP Design Report ~ Steam Usage 101021.doc"

4. DOUP HTP - Digester Gas Production and Power Demand Analysis by Sam Chen dated
August 10,2010

5. SHARE II Draft Final Report by Black & Veatch dated January 2009

6. SHARE Final Air Permit to Construct and Operate Application by Black & Veatch dated
March 2009

7. SHARE Layout Study Hyperion Water Treatment Sitel SHR-DGCC-WP03RO by
Worley-Parson dated 30 October, 2009

8. Standard Evaluation for Permit to Construct: Hyperion Treatment Plant Power and Steam
Generation Project by Environ dated February 2011

9. Permit Application for Permit to Construct: Hyperion Treatment Plant New Steam and
Pipeline Quality Gas Production Project by Environ dated February 2011

10. Initial Study for Hyperion Treatment Plant Digester Gas Utilization Project: Power and
Steam Generation by Environ dated March 31, 2011

11. Initial Review Draft Mitigated Negative Declaration for Hyperion Treatment Plant
Digester Gas Utilization Project: Pipeline Natural Gas, On-Site Vehicle Fuel and Steam
Production by Environ dated December 2010

12. Instruction for Equipment/Instrumentation Nameplate Tagging dated January 25, 2002

13. ERB Geotechnical Report by Geotechnical Engineering Group dated March 2, 2011

14. City of Los Angeles Department of Public Works, Notice of Preparation of a Draft
Environmental Impact Report for the Hyperion Treatment Plant Digester Gas
Utilization Project, March 31,2011.
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15. City of Los Angeles, Initial Study for Hyperion Treatment Plant Digester Gas
Utilization Project: Power and Steam Generation, March 31, 2011, prepared by
Environ International.

16. City of Los Angeles, Standard Evaluation for Permit to Construct: Hyperion
Treatment Plant Power and Steam Generation Project, February 2011, prepared by
Environ International and Yorke Engineering. (includes original permit application
forms)

17. Environ International Letter to Kris W. Flaig, Cost Estimate for Ash and Sludge
Powder Removal, Transport, and Disposal: Sludge Combustion Facility Hyperion
Treatment Plant, July 14,2011, prepared by Environ International.

18. Environ International Report Letter to Kris W. Flaig, Assessment of Waste Materials at
the Hyperion Treatment Plant Energy Recovery Building, July 14,2011, prepared by
Environ International.

19. City of Los Angeles, HTP Facility Overview 2, March 24,2011.

20. City of Los Angeles, HTP _1lx17 Aerial view with labels (3), March 24, 2011.

21. City of Los Angeles, Notice of Availability ofthe Draft Environmental Impact
Report for the Hyperion Treatment Plant Digester Gas Utilization Project, May
2013.

22. City of Los Angeles, Draft Environmental Impact Report for the Hyperion
Treatment Plant Digester Gas Utilization Project, May 2013, prepared by Environ
International and Yorke Engineering.

23. City of Los Angeles Department of Public Works, Digester Gas Utilization Project Air
Study Co-Generation Facility, May 2013, prepared by Yorke Engineering. (also a part
of the May 2013 Draft Environmental Impact Report)

24. City of Los Angeles, Amendment to Permit Applications, and New Permit
Applications, Digester Gas Utilization Project, May 2013, prepared by Yorke
Engineering. (includes air permit application package, consisting of air permit forms,
rule analysis, air permit conditions, and other information)

25. City of Los Angeles, Final Environmental Impact Report for the Hyperion
Treatment Plant Digester Gas Utilization Project, 2013, prepared by Environ
International and Yorke Engineering.

26. City of Los Angeles, Certification of the Final Environmental Impact Report and
Mitigation and Monitoring Plan for the Hyperion Treatment Plant Digester Gas
Utilization Project, 2013.
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27. City of Los Angeles, Notice of Determination: Certification ofthe Final
Environmental Impact Report and Mitigation and Monitoring Plan for the
Hyperion Treatment Plant Digester Gas Utilization Project, 2013.

28. City of Los Angeles, Final Environmental Impact Report Mitigation and Monitoring
Plan for the Hyperion Treatment Plant Digester Gas Utilization Project, 2013.
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APPENDIX 25
CHANGE ORDER FORMS

A. All quotations for Change Orders for extras, changes, additions, or deletions to the
Work as described in Section 2-1.17 of the DB Contract shall be submitted to the
Engineer, in writing, using the attached Change Order Quotation Forrn, and in
conformance with the requirements of the DB Contract and Appendix 33 to the
DB Contract. The quotation shall be finn for a period of not less than 60 calendar
days from the date of receipt of the quotation by the Engineer.

B. With respect to quotations requested by the City, the Contractor shall submit its
written cost quotation and time impact analysis not later than 15 days after being
requested to provide such quotation, unless the Engineer allows more time. Any
delay in submitting quotations beyond said 15 day-period which results in a delay
in the issuance of a Change Order or a delay to the Commercial Operation Date
shall not be cause for a claim or a time extension under the Contract.

C. The Engineer's request for quotation on a preliminary change shall not be
considered authorization to proceed with the changed work prior to the issuance
of a final Lump Sum or Time and Materials Change Order, unless directed
otherwise, in writing, by the Engineer, nor shall such request constitute
justification for a delay to the existing Work or a time extension under the
Contract.
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Change Order Quotation Form
(Lump Sum and/or Time & Materials) Work

1. Identify changes in the Contract requirements (including plans and specifications)
related to the proposed Change Order:

2. Identify the proposed increase or decrease in the Contract Price and attach (a) a
detailed breakdown and back-up information and (b) the Change Order Cost Summary
Form:

Increase:
Decrease:
No change:

3. Identify any impacts on operations and maintenance costs, including any proposed
adjustment to the Service Fee under the O&M Contract, and attach a detailed breakdown
and back-up information:

Increase:
Decrease:
No change:

4. Identify any proposed modifications to the Project progress schedule and
Commercial Operation Deadline, and attach the analysis identified in Section 2-1.17.4(2)
of the DB Contract:
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5. Describe the effect, if any, of the proposed Change Order on the Performance
Guarantees and any of the other obligations of the Contractor under this Contract

6. Provide a narrative justification for the change, if due to any reason other than a
request by the City:
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The following statement shall be included with each change order quotation without
modification:

"This proposal shall be finn and binding for a minimum of 60 calendar days from the City's
receipt of the quotation unless otherwise approved by the City, obligating the Contractor to
perform the Change Order for the quoted amount of any adjustments to compensation payable
under this Contract, the Service Fee and Commercial Operation Deadline."

The following statement shall be included with each change order quotation submission
that involves work to be done by a Subcontractor, other than quotations submitted in
response to a request by the Engineer for a potential City-directed change:

" The Contractor certifies that (a) it has reviewed all claims by a Subcontractor which constitute
the basis for submittal of this Quotation and determined in good faith that each such claim is
justified under the terms of the subcontract and that the Contractor is justified under the terms of
the DB Contract in requesting an increase in the Contract Price and change in the Commercial
Operation Deadline in the amounts specified in this Quotation, (b) it has obtained back-up
documentation from the Subcontractor with respect to the claim and has reviewed and verified
the adequacy of such documentation, and (c) it has no reason to believe and does not believe that
the factual basis for the Subcontractor's claim is falsely represented."

The following signature block shall be used:

SUBMITTED BY: -------------------------------------
DATE: _

[Name, Title, Company]
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APPENDIX 26
OPTIONS

This Appendix provides information regarding the Options. Unless timely exercised by the City,
these Options are not included in the Work. Refer to Article 2.2 of the DB Contract regarding
the process to be followed upon exercise of any Option.

The offered Options are summarized in the following table:
-:•.•t\dditio~"ll'ike~

(j&MCharge.·
·······•.($OOO/ye.ry····

nfa Demolition of tanks on west side ofERB (IS

depicted in attached drawing (refer to item
20, Appendix 24 for the related assessment),

Additional Demolition Prior to NTP None

Option 7 - Additional Demolition

HYPERION TREATMENT PLANT

DIGESTER GAS UTILIZATION
PROJECT

DEMOLISHING ESTIMATING
PACKAGE No.2

REVISION A - 04-16-2013
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APPENDIX 27
NOT USED
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APPENDIX 28
HAZARDOUS MATERIALS UNIT PRICES

This Appendix is a part of the DB Contract The following defines the quantities and unit prices for the
Allowance for remediation of Previously Identified Hazardous Materials described in Section 2-1.1.11 of
the DB Contract.

Except as identified herein, the materials listed below are solely based on the document listed in
Appendix 24 titled "Environ International Report Letter to Kris W. Flaig, Assessment of Waste
Materials at the Hyperion Treatment Plant Energy Recovery Building, July 14, 2011, prepared by
Environ International." The quantities are assumed and actual quantities may differ. There may be
additional Hazardous Materials that were not mentioned in the report that will also require removal and
disposal. Unit prices have been included below for removal and disposal of mercury switches, lamps and
ballasts not mentioned in the report but that are also believed to exist in the ERE. The "sampling and
characterization" unit listed below covers the additional sampling that will be required in accordance
with the above-referenced report, since the report states that all waste streams were not sampled.

:DGUP Hazardous Materials Remediation Allowance and Unit Prices

;

..wi~sqlJ~~e.~~~! ... 21:00:$ 24,150.00
. ,. ·.·._c..".•~.·~.~~_'_~'_C"' .c."_~"_"'·. __··,'C

:Flaking Paint
"~"""~'"~"'f"""'"''''''''''''''''''--'''-''c'',''''''''' c...··'.,·••_,'.~·.~·..c....~".""--·_.~~ ~,.~,o••'w.

·····j~st:I~~~s..("i~~~t;i]~~~:~a~~:~d.~:~·~L...
i~TSrp-iP·e" (Fri·abley'-'··'·"m._'.~"",," ...

-_·_·_······r··-'·····,··,··,··,··,·,,····

Ash P0\'l1der (Ex!;:1ude:sE!()_Etaxes)

1rsa·mpiingicii-aracteiization·(.ii.iiowancej . lump sum
: i , i
:Total : ! $ • ann nnn nn

: i i ! !
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APPENDIX 29
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APPENDIX 30
CONTRACTOR RESPONSIBILITY FOR MITIGATION MEASURES

L General
a. The Design-Build Work shall conform to all requirements of the ErR applicable to

the scope ofthe Project as described in Appendices 3A, 3B and 6.
b. As described in Appendix 3A, no additional stacks will be constructed.

11. Construction (Air Quality, Greenhouse Gases)
a. Construction phases and activities shall be consistent with those described in the

ErR.
b. No trenching will occur without prior City approval.
c. Constellation will take appropriate measures in accordance with federal, State, and

local regulations described in ErR Sections 3.1.2 and 3.4.2 during construction
activities, including SCAQMD Rule 403 (Fugitive Dust) requirements.

III. Construction (Hazardous Materials)
a. Equipment Demolition: Constellation shall be responsible for deconstruction,

demolition and removal of previously decommissioned equipment located in the
Energy Recovery Building on the existing Sludge Combustion facility side, North
Electrical Switchyard and in the areas designated for the DGUP project as described
in EIR Section 3.2. (See Exhibit 1.)

b. Ash, paint, sludge powder, and equipment parts with asbestos containing material:
i. Constellation will take appropriate measures in accordance with federal,

State, and local regulations described in EIR Section 3.2 during removal,
transportation and disposal of ERE equipment including:
1. Non-asbestos containing materials (ACM) and non-asbestos containing

construction material (ACCM)
2. Hazardous Waste Operations and Emergency Response

(HAZWOPER) standards
3. United States Department of Transportation (USDOT)
4. RCRA
5. California Department of Toxic Substances Control (DTSC)
6. Construction Safety Orders 1532.1 pertaining to lead from Title 8 of

CCR
7. CalOSHA Asbestos for the Construction Industry Standard
8. SCAQMD's Rule 1403
9. USEPA's NESHAP regulation and industry standards

HVPERlON TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (11/19/2013 DRAFT)

CONTRACT APPENDIX 30
30-1

N. Construction (Noise)
a. Exterior activities will be restricted to the hours of 7 AM to 9 PM, Monday through

Friday (LA Municipal Code).
b. Any exterior construction activities on Saturday will occur between the hours of 8

AM to 6 PM (LAMC).



c. Not allowed on Sunday where it occurs within 500 feet ofland developed with
residential buildings (LAMC).

d. Construction outside of these hours would be inside buildings, such as those in
Exhibit 1.

e. Construction at or near the MSY, possibly utilizing a hoe ramlhammer, excavators,
a concrete crusher, and/or front-end loader would be no closer than 460 feet to the
nearest residences in the City ofEl Segundo.

f. Construction contractors shall be required to ensure that construction equipment is
well tuned and maintained according to the manufacturer's specifications, and that
the equipment's standard noise reduction devices (i.e., mufflers and silencers) are in
good working order.

g. Impact tools used for project construction shall be hydraulically or electrically
powered wherever possible to avoid noise associated with compressed air exhaust
from pneumatically powered tools. However, where use of pneumatic tools is
unavoidable, tools with an exhaust muffler on the compressed air exhaust shall be
used.

h. Vehicle using pure-tone backup alarms will be operated as to ensure that they do not
generate noise complaints. Use of alarms with ambient sensing/broadband
technology should be considered in lieu of the traditional fixed level/narrowband
alarms.

V. Operations (Air Quality, Greenhouse Gases)
a. Constellation will take appropriate measures in accordance with federal, State, and

local regulations described in EIR Sections 3.2 and 3.4 to ensure that the handling
and use of methane and ammonia comply with these regulations.

b. Constellation will assist HTP staff in updating and/or revising plans, required by
regulations, as needed, including the Risk Management Plan, Emergency Action
Plan, and Hazardous Materials Business Plan.

c. Each combustion turbine power trains flue gas will be monitored with Continuous
Emissions Monitoring system (CEMS).

d. Equipment connected to main stack include: Combustion gas turbines, duct burners
and thermal oxidizers.

e. When running on mixture ofNG and digas, digas shall be 60 percent or greater by
volume in each turbine.

f Limit natural gas to no more than 10 percent of total fuel when possible. EIR GHG
mitigation

VI. Operations (Noise)
a. All compressors shall be installed inside existing buildings. See Exhibit 1
b. Air inlets for the CTGs shall be installed on the north wall of the ERE.
c. Turbine air inlets shall be installed on the north wall with a maximum sound power

level of 113 dBA and a maximum sound pressure level of 78 dBA at 50 feet.
d. All flue gasses from CTG, Duct burners, and Thermal Oxidizers shall be channeled

to the existing stack (location) and use only the one stack with a maximum sound
power level of 113 dBA.
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e. Any transformers at the MSY or NSY shall operate with a maximum sound power
level of 113 DBA and a maximum sound pressure level of 85 dBA at 3 feet.

f. Compressors shall be housed in an existing building with a maximum sound power
level of 113 dBA and a maximum sound pressure of95 dBA at 3 feet from the unit..

g. All equipment installed outside of the buildings shall mitigate noise impacts.
h. If all requirements in this section are met but the maximum sound pressure level of

85 dBA at 3 feet from the building exterior walls is exceeded due to noise from the
stack or from within the building, the City and Contractor shall mutually agree upon
noise mitigation measures to be implemented and to be paid for by the City.
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APPENDIX 31
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APPENDIX 33
PROVISIONS CONCERNING CHANGED/EXTRA WORK

A. General

It is the intent of the City to settle all Change Orders fully and finally at the time the Change
Order is issued. Therefore, the following paragraph will be incorporated, in writing, in all
Change Orders:

"The compensation (time and cost) set forth in a Change Order comprises the total
compensation due the Contractor, all Subcontractors, and all Suppliers, for the
Work or change defined in the Change Order, including impact on unchanged
work. By signing the Change Order, the Contractor acknowledges and agrees on
behalf of himself, all Subcontractors, and all Suppliers, that the stipulated
compensation includes payment for all work contained in the Change Order, plus
all payment for the interruption of schedules, extended field overhead costs, delay,
and all impact, ripple effect or cumulative impact on all other work under this
Contract. The signing of the Change Order indicates that the Change Order
constitutes full mutual accord and satisfaction for the change, and that the time
and/or cost under the Change Order constitutes the total equitable adjustment
owed the Contractor, all Subcontractors, and all Suppliers as a result of the
change. The Contractor, on behalf of himself, all subcontractors, and all
Suppliers, agrees to waive all rights, without exception or reservation of any kind
whatsoever, to file any further claim related to this Change Order. No further
claim or request for equitable adjustment of any type for any reasonably
foreseeable cause shall arise out of or as a result ofthis Change Order or the
impact of this Change Order on the remainder of the Work under this Contract."
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Costs which shall not be paid in Change Orders under this Contract include interest costs of any
type; claim preparation or filing costs; legal expenses; the costs of preparing or reviewing
proposed Change Orders or Change Order proposals except as allowed under Section 2-1.17.1 of
the DB Contract; lost revenue; lost profits; lost income or earnings; rescheduling costs; costs of
idled equipment when such equipment is not at the site or has not yet been employed on the
Work; lost earnings or interest on unpaid retention; claims consulting costs; and the costs of
corporate officer or staff visiting the site; any compensation due to the fluctuation of foreign
currency conversion or exchange rates; loss of other business; changes in: taxes or increased tax
rates of any kind or any costs identified as unallowable under the provisions of the Federal
Acquisition Regulations.

Contractor waives any claim or rights and remedies based on abandonment, quantum merit,
rescission or other similar legal theory by reason of any of the following circumstances, which
the Contractor acknowledges and agrees are within the reasonable contemplation of the parties:
(i) changes, additions, deletions and extras to the Work after execution of the Contract and issued
from time to time throughout the period of construction, regardless of their scope, number,
cumulative value, or complexity, to correct errors, omissions, conflicts, and ambiguities in the



Unless otherwise stipulated, "Unit Prices" included in Allowances and Change Orders
. include all costs necessary to furnish, install and complete all Work for the specified unit.
Unless otherwise stipulated, "Stipulated Prices" included in Change Orders include all
costs necessary to furnish, install and complete the Changed/Extra Work. The "Unit
Prices" and "Stipulated Prices" include all direct costs for labor, equipment and materials,
all insurance and bond costs, all field and office supervisors and assistants, all onsite
project administration, security costs, the cost of small tools and consumables, incidental
job burdens, and all general home office expenses and no separate allowance will be
made therefor. Assistants to field and office supervisors include all clerical, stenographic,
and general office help. Incidental job burdens include office equipment and supplies,
temporary toilets, telephone, utilities, safety equipment, warning devices, personal
protective equipment, and conformance to OSHA requirements. Project administration
includes review and coordination, estimating, engineering, scheduling, and expediting
relative to Change Orders, and updating and furnishing Record Drawings to incorporate
changes, schedule update, supervision not applied solely to the Work of the Change
Order, home office salaries and expenses, and City of Los Angeles Business Tax.

Contract Documents, or to implement discretionary changes to the scope of Work requested by
the City; (ii) the issuance and performance of changes, additions, deletions and extras in a
manner that is not in sequence with the as-built or as-planned progress of the Work; (iii) changes
due to Differing Site Conditions; (iv) suspensions of the Work or parts thereof, or limitations on
access to portions or all of the Work, for the convenience of City or in the interests of the Project;
(v) delay or disruption to the Work due to failure of the City, Engineer or Inspector to timely
perform any contractual obligation.

B. Unit Prices and Stipulated Prices.

For each working day, the Contractor shall submit a "Daily Report of Time and Material
Work" to the Inspector. The "Daily Report" consists of Bureau of Contract
Administration Form BCA -165 for labor supp lied, and Form BCA -166 for equipment and
materials supplied. The Inspector will only consider Forms that are properly completed
as described below.

C. Time and Materials Work.

1. Separate forms must be used for labor and for equipment/materials.

2. Labor, equipment, material or expenditures that are not included on Bureau of
Contract Administration Forms BCA-165 and/or BCA-166 are ineligible for
payment. There will be no exceptions to this requirement. It is the responsibility
of the Contractor to include any and all items oflabor, equipment, or material for
which it requests compensation for each day's work completed.

3. Information required on the Labor form shall include name of personnel,
personnel classification, and only the number of hours worked on Changed/Extra
Work for the day being reported. The premium pay for a general foreman is
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eligible for payment only if the general foreman is a working foreman and a
general foreman was required by a union labor agreement or otherwise approved
by the Inspector. The general foreman rate is eligible for payment only during the
time that a general foreman was required for the Changed/Extra Work.

4. Information required on the Equipment/Material form shall include Contractor-
owned equipment and/or tools, and rented equipment or tools for which
compensation is requested. Information shall include the type of equipment, size
of equipment, equipment identification number, appurtenances, and only the
number of hours worked on the Changed/Extra Work.

5. The only allowable materials are materials delivered to the job site and/or
incorporated only into the Changed/Extra Work. The allowable materials shall be
listed on the T&M sheet for the day that they are delivered to the job site and/or
incorporated into the Changed/Extra Work.

6. Delivery ticket(s) and/or bill(s) oflading for rental equipment and/or tools
delivered to the site and/or material incorporated into the work for the day being
reported must be attached with the T&M sheet for that day. No payment will be
allowed for materials and/or rented equipment unless receipt(s) or biIl(s) oflading
is attached. If the request for payment is not substantiated by original
vendor/supplier invoices, acceptable copies of original invoices, or other
documentation acceptable to the Inspector, the City may establish the cost of the
item(s) at the lowest possible wholesale price or rental rate applicable while the
work was being performed.

7. Failure to submit the required "Daily Report of Time and Material Work" by the
close of the next working day shall waive all rights for that day unless otherwise
approved by the Inspector. Work that cannot be substantiated by a "Daily
Report", approved and signed by the Inspector, is ineligible for payment.

8. The Contractor is responsible for preparing the "Daily Report" for work by its
Subcontractors and submitting the Forms to the Inspector on time.

9. The Contractor must have each "Daily Report" verified by the Inspector. After
the "Daily Report" is approved by the Inspector, both the Contractor and Inspector
sign the report. The original "Daily Report" is retained by the Inspector with a
copy provided to the Contractor.

10. When the "Daily Report" is signed by the Inspector and the Contractor, it is
binding on the Contractor and its Subcontractors.

11. When agreed to by the Inspector, the Contractor may submit a supplemental
"Daily Report" for labor, materials, or equipment for which the Contractor
requests compensation but failed to list on the original daily report.
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a. These supplemental forms shall be marked "SUPPLEMENTAL".
b. Unless otherwise approved by the Inspector, the supplemental forms may

only be submitted for approval up to two working days following the date
when the work was performed.

No payment shall be allowed for labor, materials, or equipment included on T&M sheets
not signed by the Contractor and the Inspector. Payment will not be allowed for labor,
materials, or equipment included on T&M sheets signed by anyone other than the
Inspector or the Inspector's immediate supervisor.

D. Materials and Equipment Costs

1. The cost of materials used in performing the Changed/Extra Work will be allowed
at the cost, including sales tax and freight, to the purchaser, whether Contractor,
Subcontractor or other forces, from the supplier thereof, except as follows:

a. Cash or trade discounts available to the purchaser shall be credited
to the City notwithstanding the fact that such discounts may not
have been taken by the Contractor.

b. For materials secured by other than a direct purchase and direct
billing to the purchaser, the cost shall be deemed to be the price
paid to the actual supplier as determined by the Engineer. Supplier
markup, except for actual costs incurred in the handling of such
materials, will not be allowed.

c. Payment for materials from sources owned wholly or in part by the
purchaser shall not exceed the price paid by the purchaser for
similar materials from said sources on contract items or the current
wholesale price for such materials delivered to the lobsite,
whichever price is lower.

d. If, in the opinion of the Engineer, the cost of materials is excessive,
or the Contractor does not furnish satisfactory evidence of the cost
of such materials, then the cost shall be deemed to be the lowest
current wholesale price for the quantity concerned, delivered to the
Jobsite less cash or trade discount. The City reserves the right to
furnish materials for the Work and no claim shall be made by the
Contractor for costs and profit on such materials.

e. For the purposes of this Section, a "Supplier" is defined as any
person or persons, finn or business, who supplies materials of
construction and/or permanent equipment, but who does not
perform any portion of the Work of the Contract on site, for the
Contractor, except that labor or labor supervision which may be
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required by some manufacturers as part of their equipment
installation for warranty or other purposes.

2. Equipment costs, including ownership, lease or rental costs, as well as operating
costs, are allowed for individual equipment units whose replacement value is in
excess of $500. Transportation and set up costs shall be included, but only if the
equipment is imported to the worksite solely to perform work on the Changedl
Extra Work described in the Change Order and the Contractor can demonstrate
that the changed work cannot or could not be performed economically with
equipment already at the site. Equipment costs shall be determined in accordance
with the requirements set forth in Subsection G.

E. Extensions of Time.

Extensions of time shall be based solely upon the effect of delays to the Work as a whole.
Extensions of time shall not be granted for delays to the Work, unless the Contractor can
clearly demonstrate, through analysis of the current updated schedule, that the delay to the
Work as a whole arose or will arise from causes other than normal weather, beyond the
control and without fault or negligence of the Contractor, or any Subcontractor, at any
tier, and that such delays did or will, in fact, delay the progress of the Work as a whole.
The Contractor shall not be entitled to a time extension unless it submits a Time Impact
Analysis which is a calculation of the extent of the delay to the end date of the Work and
which shows that the Work has been or will be extended beyond the current Commercial
Operation Deadline. A Time Impact Analysis is a scheduling procedure which utilizes
the networking techniques (fragnets) and a written analysis of the facts associated with
the alleged delay to demonstrate the effect of the alleged delay on the critical path of the
schedule. A "fragnet'' is defined as a sequence of new activities andlor activity revisions
that are proposed to be added to the existing current updated schedule to demonstrate
(mathematically and graphically) the influence of the alleged delay on the end date of the
Work and shall be the sole method for incorporating delays and impacts into the schedule.
The objective of a Time Impact Analysis is to pinpoint, isolate, and quantify all time
impact associated with a specific issue and determine its time relationship to past or
current delays. Time extensions shall not be allowed for delays to parts of the Work that
are not on the critical path of the currently approved monthly updated project schedule.
Time extensions shall not be granted, nor Delay Damages of any kind whatsoever paid to
the Contractor, until all available Float is used and the end date of the Work is moved
beyond the current, adjusted Commercial Operation Deadline.

The cost summary, cost breakdowns and requests for cost reimbursement submitted by
the Contractor (for delay, disruption, hindrance and interference associated with the
changes, additions, deletions or extras) shall be itemized in a manner that, with
mathematical certainty and without reliance upon probabilities or inferences, segregates
the direct, actual reimbursable costs associated with each individual, change, addition,
deletion, extra and (on an event-by-event basis) each individual delay or disruption event.
Such cost summaries, breakdowns or requests shall not be based, in whole or in part,
upon any methodology (such as "total cost" or "modified total cost" methodologies) that
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purports to calculate the Contractor's additional costs of performance of the extra,
change, addition or deletion (including the additional costs of delay, disruption or other
impact) based on the difference between Contractor's total actual Project or line item
costs (with or without fee) and its original bid estimate for the Project or any original bid
estimate line item. In connection with the foregoing, Contractor represents and warrants
that it has the ability to generate and maintain complete and accurate cost accounting
records that will reflect (i) the actual costs incurred or saved for each individual item of
Extra Work, change, addition, deletion (including any costs of associated delay,
disruption, interference, hindrance and the cumulative impact of each extra, change,
addition, deletion on other parts of the Work); and, (ii) on an event-by-event basis, the
effect of each delay or disruption that forms the basis of each request for extension of .
time, regardless of their scope, number, complexity, cumulative effect, or time of
Issuance or occurrence.

F. City Furnished Materials, Equipment and Services

The Engineer reserves the right to furnish materials, equipment and services deemed
expedient for use on Changed/Extra Work. The Contractor shall have no claim for profit
or overhead on the cost of such materials, equipment and services.

G. Equipment Costs

The rates for rental or leased equipment shall not exceed the rates listed in the Rental
Rate Blue Book (the Blue Book) published by Primedia Information, Inc., San Jose,
California, as adjusted to the regional area of the Work under this Contract. For cost-plus
Change Orders, the rates are established by the actual paid invoice(s) that comply with the
requirements of Subsections G.l and G.3. Owned equipment costs shall not exceed the
rates established by Subsection G.2. The most recent published edition in effect at the
commencement of actual equipment use shall be used.

The rates paid for any rented or leased equipment or tools shall include the cost of fuel,
oil, lubrication, supplies, small tools, necessary attachments, repairs and maintenance of
any kind, depreciation, storage, insurance and all incidental costs associated with the
operation of the equipment or tools.

It is the responsibility of the Contractor to include any appurtenances added to equipment
which would increase the basic rate for said equipment (i.e., hoe-ram, oversize bucket,
etc.) as established in the acceptable rental rate guide. All equipment and/ or tools shall
be acceptable to the Inspector, in good working condition, suitable for the purpose for
which it is to be used, and necessary to complete the Changed/Extra Work. Payment will
be based on the manner in which the equipment was actually powered, operated and
modified per the equipment manufacturer's recommendations.

1. Rented or Leased Equipment
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For equipment rented or leased (including lease with purchase option) in arm's
length transactions from outside vendors, the Contractor shall be paid the actual
invoiced, rented or leased rates provided that the invoiced lease or rental rates do
not exceed the rates set forth in the Blue Book. Ann's length rental or lease
transactions are those in which the firm involved in rental or lease of such
equipment is not associated with, owned by, have common management,
directorship, facilities, or stockholders with the firm renting the equipment.
Submittal by a Contractor of a rental or leased invoice from the lessor will be
prima facie proof of compliance with the above. However, such invoices are not
conclusive proof; if questioned, the burden of proof remains with the Contractor.
In no event shall the leased equipment rate billed to the City be at rates exceeding
those prescribed in the following table:

Actual Usage (Change Order &
Contract Work Combined) Payment Category
Less than 8 hours
8 or more hours but less than 7 days
7 or more days but less than 30 days
30 calendar days or more

Hourly Rate
Daily Rate
Weekly Rate
Monthly Rate

a. When in Use:
Actual equipment use time documented by the Inspector shall be the basis
that the equipment was utilized on the changed work and paid for under
the Change Order. In addition to the lease or rental rate, equipment-
operating costs shall not exceed the estimated hourly operating rate as set
forth in the Blue Book. The hours of operation shall be based upon actual
equipment usage on the changed work as recorded by the Inspector. For
multiple shift work sequences, the allowable equipment rate shall not
exceed 50 percent of the base rate, for second or third shifts.

b. When Idle:
Idle equipment is equipment on site and necessary to perform the Work
under the change but periodically not in actual use due solely to the impact
of the changed work. Equipment operating costs due to idle time,
documented by the Inspector, shall be paid at the rate determined in
Subsection G.l above. The "ESTIMATED OPERATING COST $IHR"
will not be paid when the equipment is idle. Idle time shall include a
reasonable time allowance to and from the project site.

Payment for equipment or tools shall be limited to hours actually worked on the
Changed/Extra Work if the equipment or tool is already on site for Work under
the original Contract. No "standby" time will be paid for equipment already on
site for Work under the original Contract.

If equipment or tools are used intermittently and, when not in use, could be
returned to the rental source at less expense than holding it at the work site, it
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shall be returned, unless the Contractor elects to keep it at the work site at no
expense to the City.

2. Owned and Other Equipment

Equipment rates for owned equipment or equipment provided in other than arm's
length transactions shall not exceed the total hourly costs as set forth in the
Caltrans "Labor Surcharge and Equipment Rental Rates" effective at the time the
work is performed. (The Caltrans equipment rental rates are available on the
internet at http://www.dot.ca.gov/hg/construc/equipllll1t.html.) If the equipment is
not listed in Caltrans, then the Rental Rate Blue Book shall be used. When using
the Blue Book, the hourly rate for any period less than 7 days shall be the weekly
rate divided by 40, plus the Operating Cost. Except as noted herein below, this
equipment hourly rate plus the estimated operating cost per hour from the Blue
Book will be paid for each hour the equipment actually performs the Changed!
Extra Work. Daily records listing the equipment units and their respective
operators, identification code, and actual usage on the Work under the Change
Order, as certified at the end of each work day (or work shift if the Work is being
performed in multiple work shift sequence) by the Inspector shall be the record
upon which actual equipment use shall be based. For multiple shift work
sequences, the Caltrans overtime factor shall be applied (When using the Blue
Book one-half the Non-Operating Cost will be deducted for second and third
shifts. The Non-Operating Costs are the Blue Book monthly or weekly/40 rates,
as applicable.). It is agreed that this rate shall represent payment in full for all the
Contractor's direct costs.

a. When Idle:
Payment for equipment necessary to be on the site to complete the Work,
but not in actual use due solely to the impact of the changed work, shall be
paid per Caltrans Standard Specifications Section 8-l.09, provided that its
presence and necessity on the site has been documented by the Inspector,
and further provided that the equipment was idled solely by actions of the
City. (When using the Blue Book the payment for idle time shall not
exceed 50 percent of the Non-Operating Cost.) Idle equipment time will
only be paid as a function of delays specifically directed or caused by the
City's actions. In no event shall the idle time claimed in a day for a
particular piece of equipment exceed the normal work schedule
established for the project - usually eight hours per day or 40 hours per
week, and excluding Saturdays, Sundays, and holidays. For multiple shift
work sequence, the allowable idle equipment rate shall not be allowed, for
second or third shifts. It is agreed that this rate shall represent payment in
full for all the Contractor's direct costs.

3. Equipment Haulage and Set Up Costs
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Documented and actual equipment haulage and set up costs shall be paid for only
if the equipment is imported to the worksite solely to perform work on the Change
Order and the Contractor can demonstrate that the Changed/Extra Work cannot or
could not be performed economically with equipment already at the site.

4. Other Equipment Cost Guides

In the event that a piece of equipment used on a Change Order is not listed in
Caltrans or the Blue Book, costs may be derived from the Associated General
Contractor's of America Equipment Ownership Guide, the Associated Equipment
Dealers Guide, or the Equipment Rate Guide published by the U.S. Army Corps
of Engineers as adjusted appropriately for the type of work and use and the
regional area of the Work under this Contract.

H. Records

At any time should the Contractor deviate substantially from the schedule, method and
sequence of operation, equipment, cost or pricing data furnished by the Contractor and
agreed to by the City in connection with the Change Order or should the City determine
that any price negotiated in connection with the Change Order is defective due to such
deviation or the fault of the Contractor, the City reserves the right to reduce the Change
Order cost and reissue the Change Order at the amount in which the City determines to be
the actual costs to complete the change.

Whenever any material or process is indicated or specified by patent or a proprietary
name, or by name of a manufacturer in the Change Order, such direction shall not relieve
the Contractor's responsibility or obligation to perform work in accordance with the
contract requirements. The Contractor shall be solely responsible for, and have control
over construction means, methods, techniques, sequences and procedures, coordination of
all portions of the contract and Change Order work.

The Contractor shall on a weekly basis submit an approximate accounting of the amount
expended on the time and materials work to date and an estimate of the impact to the time
of performance of work.

J. Field Office Overhead - Rate Per Day:

Subject to the provisions of this Subsection and the provisions of DB Contract
Section 2-1.17, for each day of approved time extension due solely to extras, changes, and
additions to the Work, Contractor shall be entitled to compensation for additional Daily
Field Office Overhead as set forth herein. As a further condition to the Contractor's right
to such additional compensation, the Contractor shall submit a detailed listing of the
Daily Field Office Overhead cost components which are time related. The individual cost
components shall represent costs which have been or will be incurred or increased as a
sole or direct result of the time extension. This listing may include onsite project
management, supervision, engineering, and clerical salaries; onsite office utilities and
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rent; onsite company vehicles and their operating expenses; site maintenance and security
expenses. Daily Field Office Overhead costs which are unaffected by the increased time
or time extension in the Change Order shall not be allowable costs of the Daily Field
Office Overhead rates. These cost components include acquisition and installation of
plant, stationary equipment, temporary construction facilities, utilities and office
furnishings (unless such items are rented or leased); the preparation of the site including
clearing, grubbing, grading, and fencing; and mobilization and demobilization expenses.
The listing of the Daily Field Office Overhead cost components described above must be
based on the Contractor's actual Field Office Overhead costs. This listing must be
submitted with the first Change Order proposal that includes a time extension request for
which Delay Damages are allowed. If the Contractor's time related Daily Field Office
Overhead cost changes for subsequent compensable delays, then the Contractor shall
submit a new Daily Field Office Overhead rate based on the Contractor's time.related
Daily Field Office Overhead costs at the time of the subsequent delay. If Changed/Extra
Work is performed during a compensable delay, any Daily Field Office Overhead costs
paid by that Change Order shall be deducted from the compensation owed for additional
Daily Field Office Overhead during the same time period.

The Daily Field Office Overhead rate shall be multiplied by the number of days the
Contract is to be extended in the Change Order, and shall then be added to the agreed
upon costs of the Change Order. No markup for overhead costs and no profit allowance
shall be allowed on the Extended Daily Field Office Overhead cost component ofthe
Change Order. The derivation of an extended home office overhead rate and its
application to Contract time extensions shall not be allowed.

The information submitted above shall be submitted in sufficient detail to allow review,
and shall be prepared in accordance with generally accepted accounting principles and
applicable portions of the Federal Acquisition Regulations. The Engineer shall have the
right to have an audit of the Contractor's costs performed, at the Contractor's sole
expense, if the costs submitted are considered by the Engineer to be excessive,
questionable, or unsupported.
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CONTRACT FOR THE OPERATION AND MAINTENANCE OF THE
HYPERION TREATMENT PLANT

DIGESTER GAS PROCESSING SYSTEM

This Contract for the Operation and Maintenance of the Hyperion Treatment Plant
Digester Gas Processing System ("Contract") is made and entered into between the City of Los
Angeles, a municipal corporation acting by order of and through its Board of Public Works (the
"City") and Constellation NewEnergy, Inc., a corporation organized and existing under the laws
ofthe State ofDe1aware and authorized to do business in the State of Cali fomi a (the
"Contractor"), with reference to the following facts:

A. The parties have, concurrently with execution of this Contract, entered into that
certain Agreement for Development of the Hyperion Treatment Plant Digester Gas Processing
System (as it may be amended from time to time, the "Development Agreement"). This Contract
is one of the implementation agreements identified in the Development Agreement.

B. This Contract and the agreements described in the foregoing recital have been
awarded based on responses to the City's Request for Proposals for a Development Project To
Make the Best Use of Hyperion Treatment Plant Digester Gas for the City of Los Angeles,
issued on January 18,2011, as amended (the "RFP'').

C. The Development Agreement contemplates that Contractor will be responsible for
long-term operations and maintenance of the Project.

D. Execution and delivery of this Contract has been authorized by Resolution No.
adopted by the City's Board of Public Works on ,2013.-~~-~~
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NOW, THEREFORE, in consideration of the foregoing and of the benefits which will
accrue to the parties in carrying out the terms and conditions of this Contract, it is understood
and agreed by and between the parties as follows:

ARTICLE 1. City and Contractor hereby agree to comply with all terms and
conditions set forth in Exhibit 1 (Common Terms), Exhibit 2 (O&M Terms) and Exhibit 3
(License; Tax Exempt Financing), each of which is part of this Contract.

ARTICLE 2. This Contract may be executed in any number of original counterparts.
All such counterparts shall constitute but one and the same Contract.



IN WITNESS WHEREOF, the parties under this Contract have caused this Contract to
be duly executed as of the day and year first written above.

CITY OF LOS ANGELES CONSTELLATION NEWENERGY, INC.

By: By __
President, Board of Public Works

Title: __
Date: _

Date: --------------------------

APPROVED AS TO FORM:

_______________ ,'CITY
ATTORNEY

By: __

Tit1e: _

Date: _

ATTEST:

CITY CLERK

By: _

Title: _

Date: -------------
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EXHIBIT 1
COMMON TERMS

ARTICLE 1-1. DEFINITIONS AND INTERPRETATION

1-1.1. DEFINITIONS.

Refer to Appendix 1 for the meaning of various terms used in the Contract Documents.

1-1.2. CONTRACT DOCUMENTS.

The term "Contract Documents" shall mean this Contract, including, all exhibits, appendices and
the other documents listed in Section 1-1.3, including all Change Orders and Supplemental
Agreements.

1-1.3. ORDER OF PRECEDENCE.

Each of the Contract Documents is an essential part of this Contract, and a requirement occurring
in one is as binding as though occurring in all. The Contract Documents are intended to be
complementary and to describe and provide for a complete agreement. Except as specified
below, in the event of any conflict among the Contract Documents, the order of precedence shall
be as follows:

(1) First, this Contract, including all exhibits and appendices other than the
General Requirements (Appendix 2) and Scope of Design-Build Work (Appendix 3-A);

(2) Second, the Scope of Design-Build Work (Appendix 3-A) and the Basis of
DesignJAppendix 6); and
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(3) Third, the General Requirements.

Notwithstanding the foregoing, if a Contract Document contains differing provisions on the same
subject matter as another Contract Document, the provisions that establish the higher quality,
manner or method of performing the Management Services or use more stringent standards will
prevail unless otherwise expressly provided in the Contract Documents. If either party becomes
aware of any such conflict, it shall promptly notify the other party of the conflict. The City shall
issue a written determination respecting which of the conflicting items is to apply promptly after
it becomes aware of any such conflict.

Supplemental Agreements, Change Orders and written interpretations and clarifications issued
by the City will take precedence over all other components of the Contract Documents.

1-1.4. INTERPRETATION.

In the Contract Documents, notwithstanding any other provision:

The singular shall include the plural. Use of the feminine, masculine, or neuter genders shall be
deemed to include the genders not used.



All titles, subtitles, or headings have been inserted for convenience, and shall not be deemed to
affect the meaning or construction of any of the terms or provisions of the Contract Documents.

Words importing persons include firms, companies, associations, joint ventures, general
partnerships, limited partnerships, limited liability corporations, trusts, business trusts,
corporations and other legal entities, including public bodies, as well as individuals.

The terms "process," "processed," "processing" and any similar terms, when used with respect to
Digester Gas, shall mean and refer to the operation of the System to receive, handle, prepare and
process Digester Gas and generate electricity and useful steam, all in accordance with this
Contract.

Unless otherwise stated, the words "directed, required, permitted, ordered, instructed, designated,
considered necessary, prescribed, approved, acceptable, satisfactory," or words of like meaning,
refer to actions, statements, judgments, conclusions, and decisions within the responsibility of
the Engineer or the Inspector.

Unless otherwise specifically stated, all references to "including" shall be interpreted as meaning
"including without limitation."

Each ofthe terms "as shown," "as indicated," or "as specified" is understood to be followed by
the phrase "in the Contract Documents."

All references to days are references to calendar days, unless specifically stated to the contrary.

The language ofthis Contract shall be construed according to its fair meaning and not strictly for
or against the City or Contractor.

1-1.5. CROSS-REFERENCES.

The Contract Documents incorporate provisions of the Bureau of Engineering Master
Specification, published by the City of Los Angeles Department of Public Works as follows:

Division 00: "General Conditions": All applicable provisions have been merged into the
Contract. No external references are made to the General Conditions. These provisions
supersede the version of Division 00 as provided in the RFP, Appendix XVIII.

Division 01: "General Requirements": Applicable provisions are provided in Appendix 2, and
have been adapted to suit the requirements ofthis Contract. These provisions supersede the
version of Division 01 as provided in the RFP, Appendix XVIII

Division 02 thru 17: "Teclmical Specifications": As specified in the Basis of Design, the
Contractor is required to develop construction specifications using the City's master technical
specifications (Divisions 02 through 17, as set forth in the RFP, Appendix XVII) as an initial
basis. Said specification shall apply to any Capital Modifications under this Contract. The
City's approval is required for any modifications to said master teclmical specifications.
References made to other specifications and codes refer to the edition including amendments in
effect and published as of August 1,2013, unless specifically referred to by edition, volume, or
date as noted in the Contract Documents.
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1-1.6. EXAMINATION OF DOCUMENTS.

The Contractor hereby represents and warrants that, prior to execution of this Contract, it has
been actively involved in performing pre-development services and drafted the Scope of Design-
Build Work, the Scope of Management Services, the Basis of Design, and various other
elements of the Contract Documents, and agrees that such pre-development services and
documents, in combination with the documentation provided by the City, are sufficient to permit
the Contractor to provide the fixed price component specified in this Contract for performance of
the Management Services in accordance with the terms and conditions of this Contract. The
Contractor shall not be entitled to make any claim, either for additional compensation or a time
extension, based upon any actual or alleged deficiency, error, omission, inconsistency or
inaccuracy in the Contractor work product forming the basis for pricing the Management
Services.

The Contractor hereby represents and warrants that, prior to execution of this Contract, it has
(1) reviewed and examined, with appropriate care, the terms and provisions of the Contract
Documents and (2) requested clarification or interpretation of any discrepancy, ambiguity, error
or omission in such documents, or of the meaning of any term or provision that the Contractor
does not understand. Contractor agrees that its failure to so examine and inform itself and/or to
seek clarification or interpretation is at its sole risk, and no relief for ambiguity, error, omission,
or misinterpretation will be provided by the City.
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The City hereby represents and warrants that, prior to execution of this Contract, it has reviewed
and examined, with appropriate care, the terms and provisions of the Contract Documents.

1-1.7. APPROVALS.

In the Contract Documents, notwithstanding any other provision:

(1) In all cases where approvals or consents are required to be provided by the City or the
Contractor, such approvals or consents shall not be unreasonably withheld except in cases where
a different standard (such as sole discretion) is specified. In cases where sale discretion is
specified, the decision shall not be subject to the dispute resolution procedures set forth in
Article 2-7.

(2) The City will consider written requests by Contractor for a shorter period for review,
comment and/or approval of specified deliverables than is otherwise required by the Contract,
provided sufficient advance notice is provided and sufficient time is allowed for review by the
City. Each request for a shorter period for review, comment and/or approval shall be in writing
and shall include an explanation regarding the need for acceleration. The City agrees to
cooperate with Contractor to the extent reasonably necessary to facilitate a timely response by
the Contractor to a third party request, provided that the City shall not be obligated to expedite its
review process to accommodate a lack of diligence by any Contractor-Related Entity or any
delay in the process caused by any Contractor-Related Entity.
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ARTICLE 1-2. REPRESENTATIONS AND WARRANTIES

1-2.1. REPRESENTATIONS AND WARRANTIES OF THE CITY.

The City represents and warrants that:

1-2.1.1. Existence and Powers.

The City is organized and existing under and by virtue of the City Charter, the State Constitution
and the laws of the State, with full legal right, power and authority to enter into and to perform
its obligations under this Contract.

1-2.1.2. Due Authorization and Binding Obligation.

This Contract has been duly authorized, executed and delivered by all necessary action of the
City and constitutes a legal, valid and binding obligation of the City, enforceable against the City
in accordance with its terms, except to the extent that its enforceability may be limited by
bankruptcy, insolvency or other similar laws, or State or Federal governmental action affecting
creditors' rights from time to time in effect and by equitable principles of general application.

1-2.1.3. Claims and Demands.

To the best of its knowledge, there are no material and adverse claims or demands based in
environmental, contract or tort law pending or threatened against the City with respect to the
HTP.

1-2.1.4. Governmental Approvals

The City has obtained or will obtain in the course of its performance under this Contract all City
Governmental Approvals necessary to effectuate its responsibilities under this Contract, and the
City has enacted or caused to be enacted all municipal laws, ordinances or regulations which are
necessary for the performance of this Contract.

1-2.1.5. Compliance with Applicable Law

The City shall observe and comply with Applicable Law in discharging its obligations under this
Contract. To the best of its knowledge, (1) the City is not in material violation of CEQ A or any
other Applicable Law pertaining to the HTP, and (2) the City has not received notice of a
violation or an alleged violation of CEQA or any other such Applicable Law.

1-2.1.6. City Ownership Interests in the Site.

The City owns the Site in fee simple.

1-2.2. REPRESENTATIONS AND WARRANTIES OF THE CONTRACTOR.

The Contractor represents and warrants that:
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1-2.2.1. Existence and Powers.

The Contractor is a corporation duly organized, validly existing and in good standing under the
laws of the State of Delaware and has the authority to do business in this State, with the full legal
right, power and authority to enter into and perform its obligations under this Contract.

1-2.2.2. Due Authorization and Binding Obligation.

This Contract has been duly authorized, executed and delivered by all necessary corporate action
of the Contractor and constitutes a legal, valid and binding obligation of the Contractor,
enforceable against the Contractor in accordance with its terms, except to the extent that its
enforceability may be limited by bankruptcy, insolvency or other similar laws affecting creditors'
rights from time to time in effect and equitable principles of general application.
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ARTICLE 1-3. TERM

1-3.1. INITIAL TERM.

The Initial Term will commence on the Commercial Operation Date and will automatically
expire on the tenth anniversary of the Commercial Operation Date (the "Initial Term") unless
earlier terminated pursuant to the termination provisions under Article 1-4.

1-3.2. EXTENSION OF CONTRACT TERM.

The Initial Term shall be extended at a cost to the City and upon such other terms and conditions
as are mutually acceptable to the parties for an additional five-years (the "Renewal Term").
Upon request of the City, delivered at least 180 days prior to the end of the Initial Term,
Contractor agrees to submit a proposal and enter into negotiations with City regarding the terms,
including pricing, to apply during the Renewal Period.

Provided that the City is not then in default of its obligations under this Contract, City shall have
the option to require Contractor to continue to perform Management Services for up to 150 days
after the scheduled date of expiration of the Contract Term, including during any Renewal Term.
City shall exercise such option by providing written notice of exercise not later than 120 days
prior to the expiration of the Initial Term or Renewal Term, identifying the mutually agreed tasks
to be performed and the period of extended performance, which shall not exceed 150 days. The
monthly and unit contract prices in effect at the time such option is exercised by City (as
escalated in accordance with this Contract) shall apply to any such extension, provided, however,
that the Contractor shall have no obligations to perform any Capital Modifications during any
such period unless mutually agreed to in writing.

1-3.3. OBLIGATIONS OF PARTIES FOLLOWING END OF CONTRACT TERM.

At the end of the Contract Term, all other obligations of the parties under this Contract shall
terminate, except as otherwise specifically stated.
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ARTICLE 1-4. BREACH, DEFAULT, REMEDIES AND TERMINATION

1-4.1. BREACH OF THE PERFORMANCE GUARANTEES BY THE CONTRACTOR.

Termination of this Contract shall not be a remedy of the City unless the Contractor's failure to
meet the Performance Guarantees set forth in this Contract rises to the level of an Event of
Default in accordance with Section 1-4.2. In case of an Event of Default in accordance with
Section 1-4.2, the City's sole remedies in addition to termination shall be to (1) receive
liquidated damages (where specifically outlined in Section 2-5.4 for specific Performance
Guarantee failures) or other adjustment to the Service Fee as provided in Article 2-5, (2) require
specific performance and (3) receive payment of any fines and penalties arising out of such
failure (other than fines assessed by SCAQMD for flaring of digester gas), which the Contractor
shall pay to the extent it was responsible for the failure to meet any Performance Guarantee. If
an Event of Default occurs, the City shall have the right to exercise the foregoing remedies as
well as any other remedies available under this Contract or at law. In the event that the City
terminates this Contract for default pursuant to Section 2-1.16.2 of the DB Contract, as provided
in said Section 2-1.16.2, the damages payable with respect to such termination shall include any
damages that may be owing to City under this O&M Contract with respect to such default
termination. Unless otherwise specified therein, the settlement or other resolution under said
Section 2-1.16.2 shall be deemed to discharge City's right to receive damages pursuant to this
Article 1-4.

1-4.2.1. Events of Default Without Further Notice and Cure Opportunity.

1-4.2. EVENTS OF DEFAULT BY THE CONTRACTOR.

7

The following events shall be considered Events of Default by the Contractor under this
Contract, permitting termination of this Contract by the City without notice and cure opportunity,
subject to excuse for Relief Events including Contractor's right not to perform services pursuant
to Section 1-4.11 if the City has not appropriated funds for payment required to be made by it
under this Contract:

(1) Perfonnance Standards. At City's election, Contractor's failure to meet the
Reliability Guarantee set forth in Appendix 41 resulting in assessment of liquidated damages
and/or adjustments pursuant to Section 2-5.4 that reduces the Variable O&M Charge Component
otherwise payable for a Contract Year to zero;

(2) Abandonment. The abandonment or failure to operate all or a substantial
portion of the System;

(3) Default Under Other Contracts. Occurrence of an Event of Default by the
Contractor under the DB Contract or the Development Agreement;

(4) Insolvency. The insolvency of the Contractor or the Guarantor as determined
under the Bankruptcy Code;

(5) Voluntary Bankruptcy. The filing by the Contractor or the Guarantor of a
petition of voluntary bankruptcy under the Bankruptcy Code; the consenting of the Contractor or
the Guarantor to the filing of any bankruptcy or reorganization petition against the Contractor or
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1-4.2.2. Events of Default With Notice and Cure Opportunity.

the Guarantor under the Bankruptcy Code; or the filing by the Contractor or the Guarantor of a
petition to reorganize the Contractor or the Guarantor pursuant to the Bankruptcy Code;

(6) Involuntary Bankruptcy. The issuance of an order of a court of competent
jurisdiction appointing a receiver, liquidator, custodian or trustee of the Contractor or the
Guarantor or of a major part of the Contractor's or Guarantor's property, respectively, or the
filing against the Contractor or the Guarantor of a.petition to reorganize the Contractor or the
Guarantor pursuant to the Bankruptcy Code, which order shall not have been discharged or
which filing shall not have been dismissed within 90 days after such issuance or filing,
respectively;

(7) Assignment for Creditors. The Contractor or Guarantor makes an assignment
for the benefit of creditors; or

(8) Dishonest Conduct. The Contractor engages in any dishonest conduct related
to the performance or administration of this Contract or violates the City's ethics and lobbying
policies.

Except to the extent excused due to a Relief Event, each ofthe following constitutes a breach of
this Contract by Contractor that the City may declare an Event of Default if not cured as
specified in Section 1-4.2.4, subject to excuse for Relief Events:

(1) Failure to Make Payments to City. The Contractor fails, refuses or otherwise
defaults in its duty to pay any amount required to be paid to the City under the Contract
Documents within 60 days following the due date for such payment;

(2) Failure to Perform Material Obligations. The Contractor's failure to diligently
pursue its responsibilities under Article 2-1 or other material breach of its obligations under the
Contract Documents, including Performance Guarantees 1 through 6 in Appendix 41 (other than
breach that results in a failure to meet the Reliability Guaranty as provided in Section 1-4.2.1(1)
above), which the parties expressly agree shall include any matters involving worker or
contractor safety, any failure, refusal or other default in payment of amounts owing to
Subcontractors, any violation of Enviromnental Requirements, and any assignment of this
Contract without the City's prior written consent; or

1-4.2.3. Not Used.

(3) Failure to Provide Security. The failure of the Contractor to furnish and
maintain the Contract Security and maintain it in full force and effect.

1-4.2.4. Notice and Opportunity to Cure.

If the City receives reliable information that an event listed in Section 1-4.2.2 has occurred and
such breach is continuing, the City shall immediately provide written notice to the Contractor
stating that City has a right to terminate this Contract for cause if the breach is not timely cured
under this Section 1-4.2.4. If the Contractor has not timely cured such breach within 30 days
from the date of delivery of the initial default notice, then the City may declare an Event of
Default. Notwithstanding the foregoing, if the cure cannot reasonably be completed within 30

8
HVPERION TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (11119f13 DRAFT)

CONTRACT NO.



days and if the Contractor initiates cure within said 30 day period and thereafter continues its
cure with due diligence, the breach shall not constitute an Event of Default during the period
Contractor continues to cure such breach, for up to 180 days from the date of delivery of the
initial default notice.

] -4.2.5. Not Used.

1-4.2.6. Remedies Upon Contractor Event of Default.

(1) Upon an Event of Default, including City's election to terminate the
Contractor and this Contract pursuant to Section 2-1.16.2 of the DB Contract, and if the Event of
Default is subject to notice and cure, all notice requirements have been met and neither the
Contractor nor any other entity shall have cured the Event of Default in accordance with this
Section despite being given the opportunity to do so as provided in this Contract, in addition to
the right to receive liquidated damages specified in this Section for the cost of procuring a new
contractor, and all other actual damages incurred by the City as a result of such Event of Default
(subject to the limitations on payment of damages set forth in this O&M Contract), the City shall
have a right of termination but only as specifically provided in this Contract.

(2) If the City terminates this Contract for an Event of Default, the City shall be
entitled to immediate possession of the System. The City shall have the right to require the
Contractor to remove from the Site all property belonging to Contractor, at Contractor's expense.
If the Contractor fails to remove any of its property within 30 days following delivery of said
notice, the City may, at its sole discretion, subject to applicable statutory requirements (if any)
regarding disposition of abandoned personal property, (a) deem any or all of such items
abandoned as the sole property of the City (in which event any abandoned fixtures shall be
considered real property), and/or (b) remove any or all of such items and dispose of same in any
manner or store the same for the Contractor, in which event the expense of such disposition or
storage shall be borne by the Contractor and shall be paid by the Contractor to the City upon
demand. Except as stated in the immediately preceding sentence, the Contractor shall not be
entitled to any compensation for services provided subsequent to receiving any notice of
termination for an Event of Default under this Section 1-4.2, and the Contractor shall not be
obligated to provide any such services.

9

(3) If the City-terminates the Contractor for cause, Contractor will be liable to the
City for liquidated damages in the amount of $180,000.00 as compensation for the City's costs
of procuring a new contractor to provide management services for the System. Ifthe City elects
to terminate this Contract for default pursuant to Section 2-1.16.2 of the DB Contract, the
calculation of damages to which the City is entitled shall include the liquidated damages
provided for under this paragraph (3).

(4) Except as otherwise specified above or elsewhere in this Contract, the exercise
or beginning of the exercise by the City of anyone or more rights or remedies under this
Contract or in accordance with Applicable Law shall not preclude the simultaneous or later
exercise by the City of any or all other such rights or remedies, each of which shall be
cumulative.
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1-4.3.1. Event of Default Without Further Notice and Cure Opportunity.

1-4.3. EVENTS OF DEFAULTBY THE CITY.

Provided that the Contractor is not then in default under this Contract, the authorized filing by
the City of a petition seeking relief under the Bankruptcy Code, as applicable to political
subdivisions which are insolvent or unable to meet their obligations as they mature, shall be
considered an Event of Default by the City under this Contract, which will permit termination of
this Contract by the Contractor without notice and cure opportunity; provided that the
appointment of a financial control or oversight board by the State for the City shall not in and of
itself constitute an Event of Default under this Contract.

1-4.3.2. Events of Default With Further Notice and Cure Opportunity.

Provided that the Contractor is not then in default under this Contract, the following events shall
be considered Events of Default permitting the Contractor to terminate this Contract ifnot cured
by the City under Section 1-4.3.3:

(1) Failure to Pay. The failure, refusal or other default by the City in its duty
to pay the amount required to be paid to the Contractor under this Contract within 60 days of
receipt of an invoice meeting the requirements specified in this Contract, and including
acceptable back-up documentation meeting the requirements specified in this Contract; or

(2) Failure to Perform Material Obligation. The City's failure to perform any
other material obligation under this Contract, including City's obligations pursuant to
Sections 2-1.20) and (3) - (6).

1-4.3.3 . Notice and Opportunity to Cure.

Ifthe Contractor receives reliable information that an event listed in Section 1-4.3.2 has occurred
and such breach is continuing, Contractor shall immediately provide written notice to the City
stating that in its opinion a specified default under Section 1-4.3.2 has occurred which gives the
Contractor a right to terminate this Contract for cause if the breach is not timely cured under this
Section 1-4.3.3, and describing the default in reasonable detail. If the Contractor's notice to City
concerns an Event of Default under Section 1-4.3.2(1), Contractor's notice shall provide the City
with 15 additional days to cure any failure to pay. If no payment is received by the Contractor
from the City within such IS-day period, the Contractor may declare an Event of Default and
pursue the remedies outlined in this Section 1-4.3. As for any breach other than a failure to pay,
Contractor may not declare an Event of Default during any period in which (a) the City is
diligently undertaking a challenge in an appropriate forum to the Contractor's conclusion that a
failure or refusal to perform has occurred that constitutes a material breach of this Contract, or
(b) the City is diligently undertaking a cure, provided that such cure is initiated within a
reasonable time (in any event not more than 30 days from the initial default notice) and
continued with due diligence, for up to 180 days from the date of delivery of the initial default
notice.

1-4.3.4. Remedies Upon City Event of Default Generally.

10

Upon any City Event of Default, if the City shall not have cured the Event of Default in
accordance with Section 1-4.3.3 despite being given the opportunity to do so as provided in this
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Contract, the Contractor shall have a right of termination, to be exercised by delivery of notice of
termination the City.

Except as otherwise provided by law, the Contractor's sole and exclusive remedies for an Event
of Default by the City shall be its right to termination and its right to receive compensation for
Management Services provided prior to the termination date, as well as additional compensation
related to termination determined in accordance with Section 1-4.4. Under no circumstances
shall the Contractor be entitled to loss of anticipated profits due to the termination.

1-4.4.1. Suspension.

1-4.4. CITY RIGHTS TO SUSPEND OR TERMINATE.

The City shall have the right at any time, exercisable in its sole discretion for any reason by
written notice to the Contractor, to (1) suspend all or any portion of the obligations of the
Contractor and the City under this Contract, without terminating the Contract and/or (2) to
terminate the Contract in whole or in part, effective as of the date specified in the termination
notice, which shall be not less than 30 days after delivery of the notice.

During the period of any suspension under this Section 1-4.4, City shall continue to pay Service
Fees owing under this Contract, equitably adjusted to reflect any actual savings realized by
Contractor by reason of the suspension. In addition, the Contractor shall be entitled to
compensation for its expenses directly related to the suspension that are not covered by the
Service Fees, subject to Cost Substantiation. During the suspension period, the Contractor shall
take all reasonable precautions to prevent loss, damage or destruction to the System. The City
may in its sole discretion at any time thereafter, upon written notice to the Contractor, reinstate
the Contractor's obligations under this Contract, and the Contractor shall promptly resume such
obligations.

1-4.4.2. Contractor Right To Terminate Due to Long- Term Suspension.

If the City does not reinstate the Contractor's obligations under this Contract within six months
following the suspension, or if the City suspends performance of Management Services for more
than 180 days in any period of 360 consecutive days, the Contractor may thereafter, prior to
reinstatement, terminate this Contract upon written notice to the City, in which event the
Contractor shall be paid its costs incidental to termination of the Contract as specified in
Section 1-4.4.3.

1-4.4.3. Compensation Owing Upon Termination.

In the event of a termination by either party under this Section 1-4.4 or by the Contractor under
Section 1-4.3.4, the Contractor shall be paid for expenses reasonably incurred by the Contractor
due to the termination, including the cost of terminating Subcontracts and cancelling purchase
orders and supply contracts, in addition to any compensation owing on account of Management
Services provided prior to the termination date. The Contractor shall be paid no profit or
overhead of any type in connection with such termination costs. Following delivery of the notice
oftennination, invoices previously submitted, Change Orders requested and claims submitted
pursuant to this Contract shall continue to be processed in accordance with the terms of this
Contract, subject to adjustment and offsets as specified in this Contract.
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The Contractor shall submit its termination claim within 30 days after the effective date of the
termination. The City has no responsibility whatsoever for such costs and claims under the
circumstances where this Contract has expired or where the Contract has been terminated by the
City for cause.

1-4.4.4. Payment Contingent Upon Surrender of Possession.

The City shall have no obligation to pay for any termination expenses described in this
Section 1-4.4 until after (a) Contractor has surrendered possession and control to the City by the
Contractor of the System, transferred its rights and interest in the Work Product (including
intellectual property developed specifically for the Project) and transferred related property
rights to the City (subject to any restrictions in Contractor's rights to transfer such rights
previously approved by the City) and (b) upon Contractor's performance of its obligations under
Section 1-4.6.

1-4.4.5. Adequacy of Payment.

The Contractor agrees that the compensation allowed under this Section 1-4.4 or Section 1-4.5
shall fully and adequately compensate the Contractor and all Subcontractors for all foregone
potential profits, Loss-and-Expense, fees and costs and charges of any kind whatsoever (whether
foreseen or unforeseen), including initial transition and mobilization costs and demobilization,
employee transition and other similar wind-down costs, attributable to the termination of the
Contractor's right to perform this Contract.

1-4.4.6. Continuance of Operations by City.

After the date of any termination under this Section 1-4.4, the City may at any time (but without
any obligation to do so) take any and all actions necessary or desirable to continue the operations
and maintenance of the System, including entering into contracts with other operators and
contractors.

1-4.5. RELIEF EVENTS.

Inthe event a Relief Event causes a total constructive loss of the System, or in the event a Relief
Event causes an extraordinary increase in City costs, the parties shall, within 90 days of the
Relief Event, meet and agree on a course of action relative to the continuation or termination of
this Contract. A "total constructive loss" for this purpose shall be deemed to have occurred: (1)
if so determined by the casualty insurance carrier; or (2) if the System is reasonably anticipated
to be inoperable for a period of at least six months following the occurrence of the Relief Event.
"An extraordinary increase" in City costs shall be deemed to have occurred for this purpose if
costs proposed to be paid to the Contractor resulting from the Relief Event would cause an
increase of more than 20 percent from the prior Contract Year in the total Service Fee payable
under this Contract when compared to such amounts that would have been payable during the
comparable periods had no Relief Events occurred.

1-4.6. OBLIGATIONS OF THE CONTRACTOR UPON TERMINATION OR
EXPIRATION.

Upon a termination of the Contractor's right to perform this Contract or upon the expiration of
this Contract, the Contractor shall, as applicable:
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(1) stop work on the date and to the extent specified by the City;

(2) promptly take all action as necessary to protect and preserve all materials,
equipment, tools, facilities and other property;

(3) promptly remove from the Site all personal property owned or leased by
employees of the Contractor;

(4) clean the System and the Site and leave them in a neat and orderly condition;

(5) except as otherwise directed by the City, promptly remove all employees of
the Contractor and any Subcontractors and vacate the Site;

(6) promptly deliver to the City a list of all supplies, materials, machinery,
equipment, property, spare parts inventory and special order items previously delivered or
fabricated by the Contractor or any Subcontractor but not incorporated in the System;

(7) deliver to the City the Operations and Maintenance Manual and all computer
programs used at the Site in the performance of the Management Services, including all revisions
and updates to such Manual and programs (provided that transfer of rights in computer
programs, revisions and updates will be subject to any restrictions on Contractor's ability to
transfer such rights previously approved by the City);

(8) deliver to the City a copy of all Work Product, including all design documents
and books and records in its possession relating to the performance of the Management Services;

(9) deliver to the Site (a) all spare parts required to be on hand for the normal and
ordinary maintenance of the System at the time of termination, and (b) any other spare parts
which have been paid for by the City on or prior to the termination date;
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(10) provide the City with a list of all files, and access and security codes with
instructions and demonstrations which show how to open and change such codes;

(11) advise the City promptly of any special circumstances which might limit or
prohibit cancellation of any Subcontract;

(12) promptly deliver to the City copies of all Subcontracts, together with a
statement of:

(a) the items ordered and not yet delivered pursuant to each agreement;

(b) the expected delivery date of all such items;

(c) the total cost of each agreement and the terms of payment; and

(d) the estimated cost of canceling each agreement;

(13) assign to the City any Subcontract that the City elects in writing, at its sole
election and without obligation, to have assigned to it. The City shall assume, and the Contractor
shall be relieved of its obligations under, any Subcontract so assigned;
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(14) unless the City directs otherwise, terminate all Subcontracts and make no
additional agreements with Subcontractors related to the Project;

(15) as directed by the City; transfer to the City by appropriate instruments of title,
and deliver to the Site (or such other place as the City may specify), all special order items
pursuant to this Contract for which the City has made or is obligated to make payments;

(16) promptly transfer to the City all warranties given by any manufacturer or
Subcontractor with respect to particular components of the Management Services;

(17) notify the City promptly in writing of any Legal Proceedings against the
Contractor by any Subcontractor or other third party relating to the termination of the
Management Services (or any Subcontracts);

(18) give written notice of termination, effective as of the Termination Date of this
Contract, promptly under each policy of Required Insurance (with a copy of each such notice to
the City) as such Required Insurance relates to the Project, but permit the City to continue such
policies thereafter at its own expense, if possible;

(19) take action as required by the Service Contractor Worker Retention Ordinance,
Section 10.36 et seq. of the Los Angeles Administrative Code, as amended from time to time,
and arrange its dealings with employees such that no "successor clause" or accrued benefit
liability will bind the City in the event the City determines to offer employment to the
Contractor's employees at the Site following the Termination Date;

(20) after City has received one copy of any Escrow Materials and if the parties
have entered into an Intellectual Property Escrow Agreement, execute an agreement terminating
the Intellectual Property Escrow Agreement;

(21) comply with all applicable General Requirements; and

(22) take such other commercially reasonable actions, and execute such other
documents as may be necessary to effectuate and confirm the foregoing matters, or as may be
otherwise necessary or desirable to minimize the City's costs, and take no action which shall
increase any amount payable by the City under this Contract.

1-4.7. SURVIVALOF CERTAIN PROVISIONS UPON TERMINATION.

All representations and warranties of the parties and all other provisions of this Contract which
by their inherent character should survive termination of the Contract, shall survive the
termination of the Contract. No termination of this Contract shall (1) limit or otherwise affect
the respective rights and obligations of the parties accrued prior to the date of such termination;
or (2) preclude either party from adding the other party to any Legal Proceeding originated by a
third-party as to any matter occurring during the Contract Term.

1-4.8. NO WAIVERS.

Any of the parts, terms, covenants, provisions and conditions of this Contract may be waived at
any time by the party entitled to the benefit of such part, term, covenant, provision or condition if
such waiver is in writing and executed by the party against whom such waiver is asserted.
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Except for written waivers as specified above, no action of the City or the Contractor pursuant to
this Contract (including any investigation or payment), and no failure to act, shall constitute a
waiver by either party of the other party's compliance with any term or provision of this
Contract. No course of dealing or delay by the City or the Contractor in exercising any right,
power or remedy under this Contract shall operate as a waiver thereof or otherwise prejudice
such party's rights, powers and remedies. No single or partial exercise of (or failure to exercise)
any right, power or remedy of the City or the Contractor under this Contract shall preclude any
other or further exercise thereof or the exercise of any other right, power or remedy.

1-4.9. NO CONSEQUENTIAL OR INDIRECT DAMAGES.

Except as otherwise specified in this Section 1-4.9, to the extent permitted by applicable law,
neither party shall be liable to the other for punitive damages or indirect, incidental or
consequential damages, whether such claims are based upon contract, tort, negligence, warranty
or other legal theory, and each party hereby releases the other party from any such liability. The
foregoing limitations (1) shall not affect liability for liquidated damages or indemnification
obligations under this Contract or adjustments under the Performance Guarantees, (2) shall not
apply to losses covered by the proceeds of insurance required to be carried under this Contract or
for which the Contractor was required to provide insurance coverage even if such coverage is not
in force, and (3) shall not apply to damages for false claims governed by Government Code
sections 12650-12656, 12651 and 12652.

1-4.10. LIMITATION OF CONTRACTOR LIABILITY.

Except for the Contractor's obligations to indemnify the City, the Contractor's total liability to
the City arising out of or in connection with this Contract shall not exceed $20 million.

1-4.11. LIMITATION OF CITY LIABILITY.
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City liability under this Contract during each fiscal year of the Contract Term shall only be to the
extent of the appropriation to fund the agreement for such year. No action, statement or
omission of any officer, agent or employee of the City shall impose any obligation upon the City,
such officer, agent or employee, except to the extent of the City has appropriated funds in
accordance with the terms of this Contract. No Management Services shall create an immediate
indebtedness and indebtedness shall not arise against the City for said Management Services
until and unless there is an appropriation of funds to pay for said Management Services. The
Contractor and City agree that no indebtedness for Management Services performed which
results in costs under this Contract shall arise against the City until and unless there is an
appropriation of funds to pay for such Management Services. The parties further agree that the
Contractor shall have no obligation to perform any Management Services under this Contract
except to the extent that funds have been appropriated sufficient to pay for such services, and
that the Contractor shall have no obligation to commence construction of any Capital
Modification until funds have been appropriated sufficient to pay for the City's share of the cost
of such Capital Modification.
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ARTICLE 1-5. INSURANCE, BONDS AND INDEMNIFICATION

1-5.1. INSURANCE.

Throughout the Contract Term, and without limiting the Contractor's indemnification of the
City, the Contractor shall provide and maintain at its own expense, a program of insurance
having the coverage and limits customarily carried and actually arranged by Contractor, but not
less than the amounts and types listed on the Insurance Requirements Sheet (Form Gen 146/IR),
attached as Appendix 4-A, covering its operations under this Contract. Such insurance shall
conform to City requirements as established by charter, ordinance or policy and shall comply
with the instructions set forth in Appendix 4-B, and which can also be found at the City's Risk
Management website at http://cao.lacity.orgiriskiSubmitting proof of Insurance.pdf, in the form
entitled "Instructions and Information on Complying with City Insurance Requirements," rev.
04112, and shall otherwise be in a form acceptable to the City Administrative Officer, Risk
Management. The Contractor shall comply with all insurance contractual requirements included
in Appendix 4. The Contractor shall provide satisfactory evidence of required insurance to the
City prior to commencement of the Management Services.

1-5.2. PERFORMANCE SECURITY.

As security for the Contractor's performance of this Contract, at least 30 days prior to the
scheduled date for commencement of the Contract Term, the Contractor shall furnish a
performance bond and a payment bond or equivalent security, from an acceptable Surety, each in
an amount equal to 100 percent of the total Service Fee owing for the first 12 months of the
Contract Term, in the form attached to this Contract as Appendix 42.

The initial term of said bond shall be for one year, beginning with the Commercial Operation
Date. At least 30 days prior to each anniversary of the Commercial Operation Date, the
Contractor shall provide replacement performance and payment bonds securing performance of
the Contractor's obligations under this Contract during the following year, each in the amount of
100 percent of the total Service Fee for that year, in the form attached to this Contract as
Appendix 42, until the end of the Contract Term.

1-5.3. INDEMNIFICATION BY THE CONTRACTOR.

The Contractor undertakes and agrees to defend, indemnify and hold harmless the City and each
of its boards, officers, agents, employees, assigns and successors in interest (collectively, the
"City Indemnitees"), from and against all suits and causes of action, claims, losses, demands and
expenses, including reasonable attorney's fees (both in house and outside counsel) and cost of
litigation (including all actual litigation costs incurred by the City, including reasonable costs of
experts and consultants), damages or liability of any nature whatsoever, for death or injury to any
person, including Contractor's employees and agents, or damage or destruction of any property
of either party hereto or of third parties, arising in any manner by reason of the negligent acts,
errors, omissions or willful misconduct incident to the performance of this Contract by the
Contractor or any Contractor-Related Entity.

Neither this provision nor any other indemnity provision in this Contract shall be construed to
inure to the benefit of a City Indemnitee so as to impose liability on the Contractor to such City
Indemnitee for the active negligence or willful misconduct of any City Indemnitee, or to relieve
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such City Indemnitee of liability for its, his or her own active negligence or willful misconduct.
It is agreed that such defense and indemnity shall extend to the project management consultant
for the Project, provided, however, that said consultant shall be solely responsible for the
enforcement of any request made by said consultant for indemnification or defense by the
Contractor. It is further provided that the City shall have no liability whatsoever for any failure
of the Contractor to comply with any request from the consultant for indemnity or defense. It is
further agreed that the defense and indemnity obligations of the Contractor under this Article
shall not extend to the liability of said consultant or its agents, employees or subconsultants,
arising as a result of any such indemnitee's own active negligence, errors or omissions or willful
misconduct or for the negligence or misconduct of any officer, agent, employee, board member
of such consultant, or to relieve any such indemnitee or any other officer, agent, employee, or
board member of such consultant of liability for its or his own active negligence or willful
misconduct, or from (1) the preparation or approval of maps, Plans, opinions, reports, surveys,
change orders, designs or Specifications, or (2) the giving of or failure to give directions or
instructions by the indemnitee or any officer, agent, employee, or board member of such
consultant, to the extent that such giving or failure to give is the cause of the damage or injury.

The rights and remedies available to the City under this provision and other indemnity provisions
in this Contract are cumulative of the rights and remedies provided for elsewhere in the Contract
and those allowed under the laws of the United States, the State of California and the City. The
provisions of this article shall survive expiration or termination of the Contract.

1-5.4. NOTICE OF LOSS, DAMAGE OR DESTRUCTION TO SYSTEM.

1-5.4.1. Prevention and Notification.

The Contractor shall use care and diligence, and shall take all reasonable appropriate
precautions, to protect the System from loss, damage or destruction. The Contractor shall report
to the City and the insurers, immediately upon obtaining knowledge thereof, any damage or
destruction to the System and as soon as practicable thereafter shall submit a full report to the
City. The Contractor shall also submit to the City within 24 hours of receipt copies of all
accident and other reports filed with, or given to the Contractor by, any insurance company,
adjuster or Governmental Entity. The parties shall cooperate so as to promptly commence and
proceed with due diligence to determine the party responsible for the costs of the loss; damage or
destruction, to determine the procedure for repair of the System in accordance with this Contract,
or in the event of total destruction of the System, to determine whether to replace the System or
to mutually terminate this Contract, as applicable. The City shall have the right to monitor,
review and inspect the performance of any repair, replacement or restoration work by the
Contractor as if such work constituted Design-Build Work under the DB Contract.

1-5.4.2. Insurance and Other Third-Party Payments.

To the extent that any repair, replacement or restoration costs incurred pursuant to this
Section 1-5.4 can be recovered from any insurer or from another third-party, each party shall
assist each other in exercising such rights as it may have to affect such recovery.

1-5.4.3. Repair of City and Private Property.

The Contractor shall promptly repair or replace all City property and all private property
damaged by the Contractor or any Contractor-Related Entity in connection with the performance
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of, or the failure to perform, the Management Services. The repair and replacements shall
restore the damaged property, to the maximum extent reasonably practicable, to its character and
condition existing immediately prior to the damage.
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ARTICLE 1-6. SECURITY FOR PERFORMANCE

1-6.1. GUARANTY.

In addition to the payment and performance bonds required by Section 1-5.2, the Contractor has
provided a Guaranty to the City executed by the Guarantor in the amount of $20 million. A copy
of said Guaranty is attached to this Contract as Appendix 5. The Contractor shall ensure that the
Guaranty remains in full force and effect throughout the duration of the Contract.

1-6.2. COSTS OF PROVIDING SECURITY FOR PERFORMANCE.

The cost and expense of obtaining and maintaining the Contract Security required under this
Article 1-6 as security for the performance of the Contractor's obligations under this Contract
shall be borne by the Contractor without reimbursement from the City except by way ofthe
City's payment of the Service Fee.
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ARTICLE 1-7. MISCELLANEOUS PROVISIONS

1-7.1. RELATIONSHIP OF THE PARTIES.

The Contractor is an independent contractor of the City and the relationship between the parties
shall be limited to performance of this Contract in accordance with its terms. Unless otherwise
specifically stated in this Contract, neither party shall have any responsibility with respect to the
services to be provided or contractual benefits assumed by the other party. Nothing in this
Contract shall be deemed to constitute either party a partner, agent or legal representative of the
other party.

The Contractor has sole authority and responsibility to employ, discharge and otherwise control
its employees and has complete and sole responsibility as a principal for its agents, all
Subcontractors and all other Contractor-Related Entities. The Contractor shall perform the
Management Services in accordance with its own methods, in compliance with the terms of the
Contract. No liability or benefits, such as workers compensation, pension rights or liabilities, or
other provisions or liabilities arising out of or related to a contract for hire or employer/employee
relationship, shall arise or accrue to any party's agent or employee as a result of this Contract or
the performance under this Contract. Nothing contained in the Contract or any Subcontract shall
create any relationship between any Subcontractor and the City.

1-7.2. PROPERTY RIGHTS IN INTELLECTUAL PROPERTY.

1-7.2.1. Protection from Infringement.

The Service Fee inc1udesapplicable license fees and royalties through the Termination Date for
any proprietary Intellectual Property which may be furnished or used in the Management
Services.

The Contractor shall bear all costs arising from the use of patented goods and lor processes used
on and/or incorporated into the System. When use of these goods and/or processes is judged to
be an infringement and their use is banned, the Contractor, at its own expense, shall, with
concurrence of the Contract Manager, ensure continuation of business by doing one of the
following:

(1) Secure for the City the right to continue using goods and/or processes by
suspension of the injunction or by procuring a licensees);

(2) Replace said goods and/or processes with non-infringing goods and lor
processes in a manner that would not compromise the functionality of original deliverables, nor
diminish the full benefits the City would receive under this Contract;

(3) Modify said goods and/or processes so that they become non-infringing in a
manner that would not compromise the functionality of original deliverables, nor diminish the
full benefits the City would receive under this Contract; or

(4) Remove said goods and/or processes and refund the sum paid without
prejudice to any other rights of the City.
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The preceding shall not apply to any goods manufactured to the detailed design of the City
contained in the Contract Documents.

The provisions of this Section 1-7.2.1 shall survive expiration or termination of this Contract
until the 10th anniversary of the Commercial Operation Date.

1-7.2.2. Rights in Intellectual Property.

All Work Product under this Contract shall be considered "works for hire" and shall, subject to
the remainder of this Section 1-7.2.2, become the City's sole property without restriction or
limitation on their use by the City, except to the extent that any such Work Product incorporates
any pre-existing Intellectual Property pursuant to licenses thereof from the owner of the pre-
existing Intellectual Property.

The City shall be the owner of any Intellectual Property developed specifically by the Contractor
(or any Subcontractor) for use in operation and maintenance of the System, including custom
software and modifications to Pre-Existing Intellectual Property to the extent that Contractor (or
any Subcontractor) has rights therein. Contractor's right and title to all such Intellectual Property
in which Contractor has rights shall transfer to the City upon payment of the Service Fee for the
period during which such Intellectual Property was developed. The Contractor agrees not to use,
or allow others to use, such intellectual property in which Contractor has rights for any purpose
other than development, operation and maintenance of the System, unless the City consents in
writing to a proposed use. The City shall have sole discretion to approve or disapprove a
proposed use of such intellectual property, either before or after the end of the Contract Term,
and may condition consent on the right to receive a share of profits from the planned use.

1-7.2.3. Intellectual Property Indemnification.

Contractor, at its own expense, undertakes and agrees to defend, indemnify, and hold harmless
the City Indemnitees from and against all suits and causes of action, claims, losses, demands and
expenses, including reasonable attorney's fees (both in house and outside counsel) and cost of
litigation (including all actual litigation costs incurred by the City, including reasonable costs of
experts and consultants), damages or liability of any nature whatsoever arising out of the
infringement, actual or alleged, direct or contributory, of any intellectual property rights,
including patent, copyright, trademark, trade secret, right of publicity and proprietary
information right (1) on or in any design, medium, matter, article, process, method, application,
equipment, device, instrumentation, software, hardware, or firmware used by any Contractor-
Related Entity in performing the Work; or (2) as a result of the City's actual or intended use of
any Work Product furnished by any Contractor-Related Entity under this Contract. This
Section 1-7.2.3 shall survive expiration or termination of this Contract.

1-7.2.4. Intellectual Property Warranty.

Contractor represents and warrants that to the best of its knowledge, its performance of all
obligations under this Contract does not infringe in any way, directly or contributorily, upon any
third party's intellectual property rights, including patents, copyrights, trademarks, trade secrets,
rights of publicity and proprietary information.
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1-7.2.5. Contractor Provision of Technological Support.

In the event this Contract is terminated prior to the end of the Contract Term, the Contractor
agrees to provide, and to cause its Subcontractors and suppliers to provide, any technological and
design advice and support reasonably requested by the City, in order to facilitate transition of
operation and maintenance of the System to the City.

1-7.2.6. Intellectual Property Escrows.

City and Contractor agree that the Intellectual Property Escrow Agreement entered into in
connection with the DB Contract, if any, shall remain in full force and effect during the Contract
Term, shall survive the expiration or early termination of the Contract, and shall be used as a
repository for updates and modifications to Intellectual Property developed specifically by the
Contractor (or any Subcontractor) for use in operation and maintenance of the System, including
custom software and modifications to Pre-Existing Intellectual Property to the extent that
Contractor (or any Subcontractor) has rights therein. Said agreement shall survive expiration or
earlier termination of this Contract regardless of the reason, until such time as both parties
mutually agree, in their respective sole discretion, that the Intellectual Property covered by said
agreement is of no further use or benefit to the System.

1-7.2.7. Subcontracts.

Contractor shall ensure that Subcontracts at all tiers include provisions consistent with this
Contract regarding Intellectual Property, including the City's rights specified in this
Section 1-7.2.

1-7.3. UNAVOIDABLEDELAYAFFECTING CITY PERFORMANCE.

In the event that performance on the part of the City is delayed or suspended as a result of
circumstances beyond the reasonable control and without the fault and negligence of the City,
the City shall not incur any liability to the Contractor as a result of such delay or suspension.
Circumstances deemed to be beyond the control of the City include acts of God or of the public
enemy; insurrection; acts of the federal government or any unit of State or local government in
either sovereign or contractual capacity; fires; floods; earthquakes; epidemics; quarantine
restrictions; strikes; freight embargoes or delays in transportation, to the extent that they are not
caused by the City's willful or negligent acts or omissions, and to the extent that they are beyond
the City's reasonable control under this Contract. However, an unavoidable delay as described
above shall not alter the Contractor's rights with respect to City's failure to make a payment to
Contractor owing under this Contract.

1-7.4.1. Substantiating Non-Fixed Costs.

1-7.4. COST SUBSTANTIATION.

In situations where the Contract allows an increase in the Service Fee based on costs incurred, or
the City otherwise agrees to reimburse the Contractor's costs, the costs to be included in the
Service Fee calculation or otherwise reimbursed shall be the fair market price for the good or
service provided, or, ifthere is no market (including costs related to emergency actions, cost-plus
work relating to Capital Modifications, and other additional work necessitated or additional costs
to be borne on account of Relief Events or City-Directed Changes) shall be a commercially

22
HYPERION TREATMENT PLANT
DIGESTER GAS UTJUZA TION PROJECT (JJIl 9/13 DRAFT)

CONTRACT NO,



reasonable price, provided that Contractor shall be required to justify any differences between
the amount charged for such goods or services and the estimated costs for comparable goods or
services included in the original estimates used as the basis for determining the Service Fee. The
Contractor shall provide certified Cost Substantiation for all such other costs invoiced to the City
under this Contract.

1-7.4.2. Cost Substantiation Certificate.

Any certificate delivered under this Contract to substantiate cost shall be in the form set forth in
Appendix 46, shall be signed by a senior management officer of the Contractor, shall state the
amount of such cost and the provisions of this Contract under which such cost is properly
chargeable to the City, shall describe the competitive or other process utilized by the Contractor
to obtain a fair market or commercially reasonable price and that such services and materials are
reasonably required pursuant to this Contract. The certificate shall be accompanied by copies of
such documentation as shall be necessary to reasonably demonstrate that the cost as to which
Cost Substantiation is required has been paid or incurred. Such documentation shall be in a
format reasonably acceptable to the City and consistent with the requirements set forth in
Section 2-1.11.4, and shall include reasonably detailed information concerning: (1) all
subcontracts; (2) the amount and character of materials and services furnished, the persons from
whom purchased, the amounts payable therefor and related delivery and transportation costs and
any sales or personal property taxes; (3) a statement of the equipment used and any rental
payable therefor; (4) the Contractor and Subcontractor employee hours, duties, wages, salaries,
benefits and assessments, and license numbers and categories for Subcontractors; (5)any direct
costs incurred by the Contractor and Subcontractor; and (6) any costs of financing. The
Contractor's entitlement to reimbursement of cost substantiated costs of the Contractor shall be
subject to the limitations set forth in this Section 1-7.4. If reimbursement is allowed for expenses
related to travel or relocation, the amount allowed shall be subject to applicable City policies
limiting such reimbursements. All information set forth in this Section 1-7.4.2 shall be
submitted to the City's Contract Manager, and approval of the Cost Substantiation by the City is
a prerequisite to any change in the Service Fee or other payment based on such Cost
Substantiation.
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1-7.4.3. Technical Services.

For costs proposed or incurred by the Contractor that are subject to Cost Substantiation,
Contractor personnel and personnel of Subcontractors providing technical services shall be billed
at their then applicable rates for similar services on projects of similar size and scope to the
Management Services. The Contractor shall use commercially reasonable efforts to use
Subcontractors identified on Schedules A and A-I for additional work under this Contract.

1-7.4.4. Mark-Up.

Whenever Management Services are to be performed on a time and materials basis, substantiated
costs and markups will be allowed as follows:

(1) For direct purchased materials/equipment, a 15 percent markup shall be
applied against the substantiated cost;

(2) For construction labor, a 15 percent markup shall be applied against the
substantiated cost of labor used in the direct performance of the work, including basic hourly
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wage and fringe benefit payments (including health insurance, retirement plans, vacation, sick
leave and bonuses);

(3) For non-construction labor, the substantiated cost of labor (including design,
surveying, permits, professional enviromnental services and similar aspects of the Work),
whether provided by Contractor or a Subcontractor, will equal the sum of (1) actual wages (i.e,
the base wage paid to the employee exclusive of fringe benefits, plus (2) a labor surcharge of 150
percent on such amount;

(4) Amounts payable to Subcontractors (including the markups and surcharges for
overhead and profit as specified in subsections (2) and (3) above) are considered as direct costs
to the Contractor for performing the Management Services on a cost-plus basis With respect to
subcontracted Work, Contractor shall be allowed a predetermined markup of 8 percent of the
compensation allowed for the Subcontractor, as an administrative fee, provided that only one
such markup shall be allowed, notwithstanding the actual number of intervening Subcontractors,
and provided that the 5 percent markup on subcontracted Work shall apply only with respect to
labor costs and not to cost of materials or equipment;

(5) An amount equal to the greater of actual substantiated costs for bonds and
insurance premiums (excluding workers compensation insurance since it is covered by other
markups) for Changed/Extra Work or 1 percent of the substantiated cost (without markup) of the
Work in question will be allowed to cover premiums for bonds and insurance (excluding workers
compensation) for the Changed/Extra Work; and

(6) Permit fees are allowable at actual substantiated cost, without markup.

These mark-ups and the labor surcharge are full and complete compensation for all overhead,
small tools, consumables (items which are consumed in the performance of the work which are
not a part of the finished product) and other indirect costs of the added or changed Work, as well
as for profit thereon, including any and all costs incurred due to any delay in connection with the
added or changed Work. Contractor's mark-up percentages shall be considered to include,
among other costs, incidental job burdens, bonuses not otherwise covered, field, jobsite and
general home office expenses of all types, supervisory expenses of all types and all other
overhead, general condition and indirect costs, as well as for profit and any and all costs incurred
due to any delay in connection with the added or changed Work. The labor surcharge for non-
construction work constitutes full and complete compensation for all state and federal payroll,
unemployment and other taxes, workers' compensation, fringe benefits and all other payments
made to, or on behalf of, the workers, in excess of actual wages, as well as for overhead and
profit.

1-7.4.5. Evidence of Costs Incurred.

To the extent reasonably necessary to confirm direct costs subject to Cost Substantiation
requirements, copies of timesheets, invoices, canceled checks, expense reports, receipts and other
documents, as appropriate, shall be delivered to the City with the request for reimbursement of
such costs.
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1-7.5. SUBCONTRACTORS.

Contractor's engagement of Subcontractors is subject to the limitations and requirements set
forth in this Section 1-7.5 and the City's MBEfWBE/OBE Subcontractor Outreach Program set
forth in Appendix 7.

If the Proposal identified any Subcontractors to perform the Management Services, the
Contractor shall use such Subcontractors for the services in question, except as otherwise
specified in this Section 1-7.5. The Contractor shall not substitute a Subcontractor listed in the
Contractor's proposal or transfer work from one Subcontractor to another, without the prior
written consent of the City. It is considered a substitution if anyone other than the approved
Subcontractor(s), including the Contractor, performs any portion of the Work designated to be
performed by said Subcontractor. The Contractor shall furnish the City written notice of its
intention to request approval of any Subcontractor substitution, and shall obtain the City's
approval of the process to be followed in selection of such Subcontractor. Prior to selection of a
Subcontractor, the Contractor shall notify the City regarding the process followed, with
information regarding all bids and quotes obtained, information regarding the firm that the
Contractor proposes to engage, including the full name and address of such entity and a contact
person, and the reasons for such selection, and shall obtain City's approval of the selected firm.
The Authorized Representative of the Bureau of Sanitation, acting on behalf of the Board, will
be responsible for approval of all Subcontractors, whether listed in the Proposal or not, and all
Sub-subcontractors employed on the Project.

The Contractor shall conduct a Good Faith Effort prior to approval of any requested
Subcontractor substitution, regardless of the status (WBE/MBE/OBE/DBE) of the Subcontractor
being substituted for, or whether the Subcontractor was listed in the proposal or approved after
the award of the contract. For MBE/WBE/OBE Subcontractor substitution requests, the
Contractor shall comply with the Good Faith Effort requirements as indicated in Appendix 7.
The Good Faith Effort for any requested Subcontractor substitution must be reviewed and
approved by the Special Research and Investigation Section of the General Services Division of
the Bureau of Contract Administration.
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Failure to obtain approval for a Subcontractor substitution may result in penalties assessed for
failure to obtain approval, and possible sanctions by the City.

1-7.5.1. Ineligible Subcontractors.

In no event shall any Subcontract be awarded to any person that is ineligible to perform work on
a public works project pursuant to Sections 1777.1 and 1777.7 of the Labor Code.

1-7.5.2. Subcontract Terms and Subcontractor Actions.

The Contractor shall retain full responsibility to the City under this Contract for all matters
related to the Project notwithstanding the execution or terms and conditions of any Subcontract.
No failure of any Subcontractor used by the Contractor in performance of Management Services
shall relieve the Contractor from its obligations under this Contract to perform the Management
Services. The Contractor shall be responsible for settling and resolving with all Subcontractors
all claims arising out of delay, disruption, interference, hindrance, or schedule extension caused
by the Contractor.
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1-7.5.3. Assignability.

All Subcontracts entered into by the Contractor with respect to the Management Services shall be
assignable to the City, solely at the City's election and without cost or penalty, upon the
expiration or termination ofthis Contract.

1-7.6. ASSIGNMENT.

1-7.6.1. By the Contractor.

The Contractor shall not assign, transfer, conveyor otherwise dispose of this Contract unless
prior written consent of the City has been obtained. No right under this Contract or claim for any
amounts due or to become due under this Contract shall be asserted against the City, or persons
acting for the City, by reason of any so-called assignment, transfer or conveyance of this
Contract or any part of this Contract unless such assignment, transfer or conveyance has been
authorized by the written consent of the City. The instrument of assignment, transfer or
conveyance shall contain a clause subordinating the claim of the assignee, transferee or conveyor
to all prior liens for services rendered or materials supplied for the execution of the Management
Services.

Any approval by the City to such an assignment shall not relieve the Contractor's assignee, as
successor Contractor under this Contract, of its obligation to obtain the prior written approval of
the City to any further assignment. For purposes of this Section 1-7.6, a Change of Control of
the Contractor, whether voluntary or involuntary, shall constitute an assignment of this Contract
for which the consent of the City is required. Any such assignment of this Contract which is
approved by the City shall require the assignee of the Contractor to assume the performance of
and observe all obligations, representations and warranties of the Contractor under this Contract,
and no such assignment shall relieve the Guarantor of any of its obligations under the Guaranty
Agreement, which shall remain in full force and effect for the duration of this Contract, unless a
new Guarantor is proposed by an approved assignee of this Contract, and the City consents to the
substitution of a new Guarantor and release of the old Guarantor, which consent by the City shall
not be unreasonably withheld. The approval of any assignment or Change of Control shall not
operate to release the Contractor in any way from any of its obligations under this Contract
unless such approval specifically provides otherwise.

1-7.6.2. By the City.

1-7.7.1. Rights as Government Not Limited.

The City may not assign its rights or obligations under this Contract without the prior written
consent of the Contractor. The City may however, assign its rights and obligations under this
Contract, without the consent ofthe Contractor, to another Governmental Entity if such assignee
assumes, and is legally and financially capable of discharging, the duties and obligations of the
City under this Contract.

1-7.7. ACTIONS OF THE CITY IN ITS GOVERNMENTAL CAPACITY.

Nothing in this Contract shall be interpreted as limiting the rights and obligations of the City
under Applicable Law in its governmental or regulatory capacity (including police power actions
to protect health, safety and welfare or to protect the environment), or as limiting the right of the
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Contractor to bring any action against the City, not based on this Contract, arising out of any act
or omission of the City in its governmental or regulatory capacity.

1-7.7.2. No City Obligation to Issue Governmental Approvals.

The City retains all issuance and approval rights it has under Applicable Law with respect to any
Governmental Approval required with respect to the System or the Management Services, and
none of such rights shall be deemed to be waived, modified or amended as a consequence of the
execution of this Contract.

1-7.7.3. Public Records Act.

All records, documents, Plans, specifications and all other information relating to the conduct of
the City's business, including information submitted by the Contractor, shall become the
exclusive property of the City and except as provided by law shall be deemed public records.
Said information shall be subject to the provisions of the California Public Records Act
(Government Code sections 6250 et seq.).

Under no circumstances will the City be responsible or liable to the Contractor, submitter or any
other party for the disclosure of any records or information submitted to the City, regardless of
whether such records or information are labeled "Trade Secret", "Confidential", or "Proprietary"
(or words to similar effect) and regardless of whether the disclosure is required by law or a court
order or occurs through inadvertence, mistake, or negligence on the part of the City or its
officers, employees, and/or contractors.

The City will not advise as to the nature or content of documents entitled to protection from
disclosure under the California Public Records Act, including interpretations of the Act or the
definition of "Trade Secret". The submitting party shall be solely responsible for all
determinations made under the Act, and where appropriate for clearly and prominently marking
each and every page or sheet of information with "Trade Secret", "Confidential", or
"Proprietary". Each submitting party is advised to contact its own legal counsel concerning the
California Public Records Act and its applicability to the submitting party's own circumstances.
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In the event of litigation concerning the disclosure of any information submitted by the
submitting party, the City's sole involvement will be as a stakeholder, retaining the information
until otherwise ordered by a court. The submitting party, at its sole expense and risk, shall be
responsible for any and all Fees and Costs for prosecuting or defending any action concerning
the information, and shall indemnify and hold the City harmless from and against all suits and
causes of action, claims, losses, demands and expenses, including reasonable attorney's fees
(both in house and outside counsel) and cost of litigation (including all actual litigation costs
incurred by the City, including reasonable costs of experts and consultants), damages or liability
of any nature whatsoever, in connection with such action.

1-7.8. CONTRACTOR BUSINESS.

The Contractor represents that it is fully experienced and properly qualified to perform the
Management Services and that it is properly licensed, equipped, organized and financed to
perform the Management Services. The Contractor shall maintain all Contractor Governmental
Approvals and other documents necessary for performance of its obligations under this Contract
and shall pay any fees required therefor. The Contractor shall ensure that all Subcontractors and
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individuals performing Management Services hold appropriate licenses, permits, certifications
and other documents required for performance of their obligations. The Contractor shall
immediately notify the City of any suspension, termination, lapses, non-renewals, or restrictions
of any Contractor Governmental Approval, or any license, permit, certificate or other documents
of any Subcontractors or individuals, described in this Section 1-7.8.

The Contractor shall be solely responsible for tax planning and compliance with applicable tax
laws in connection with the execution and performance of this Contract, including payment of
applicable sales tax, ad valorem and property taxes, income tax and compliance with withholding
obligations. Payments to or from the City are not subject to adjustment due to errors or
deficiencies in tax planning with respect to the Contractor's Proposal.

1-7.9. COMPLIANCE WITH MATERJALAGREEMENTS.

The Contractor shall comply with its obligations under agreements of the Contractor which are
material to the performance of its obligations under this Contract. The City shall comply with its
obligations under agreements of the City which are material to the performance of its obligations
under this Contract.

1-7.10. REQUIRED CONTRACT TERMS.

Appendix 8 sets forth certain additional contract terms and conditions which are part of this
Contract.

1-7.11. AMENDMENT.

Amendments, changes or modifications in the terms of this Contract may be made at any time by
mutual written agreement between the parties to this Contract and shall be signed by the persons
authorized to bind the parties to this Contract.

1-7.12. NO THIRD-PARTY RIGHTS.

Except where specifically stated to the contrary, this Contract is exclusively for the benefit ofthe
City and the Contractor and shall not provide any third parties with any remedy, claim, liability,
reimbursement, cause of action or other rights.

1-7.13. NOTICES.

1-7.13.1. Procedure.

The delivering of any notice, instruction, claim or protest, or other written communication, to the
Contractor or the Contractor's Authorized Representative in accordance with the procedure set
forth in this Section 1-7.13 shall constitute service upon the Contractor.

The delivering of any notice, instruction, claim or protest, or other written communication,
personally to the Contract Manager in accordance with the procedure set forth in this
Section 1-7.13 shall constitute service upon the City.

Notices under the Contract Documents shall be in writing and (a) delivered personally, (b) sent
by certified mail, return receipt requested, (c) sent by a recognized overnight mail or courier
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service, with delivery receipt requested, or (d) sent by electronic communication followed by a
hard copy and with receipt confirmed by telephone, to the addresses in Sections 1-7.13.2 and 1:
7.13.3 (or to such other address as may from time to time be specified in writing by the party to
whom delivery is to be made).

1-7.13.2. Contractor Notice Address.

Notices required to be given to the Contractor shall be addressed as follows:

Name: Constellation NewEnergy, Inc.
Address: 100 Constellation Way, Suite 1000C

Baltimore, MD 21202
Attn: Ron Melchior
Telephone No: 410 4702525

Email: Ron.Melchior@constellation.com

In addition, copies of all notices to proceed and suspension, termination and default notices shall
be delivered as follows (or as may otherwise be specified in writing from time to time by the
Contractor:

Name: Exelon Business Service Company, LLC
Address: lOS. Dearborn, 53rd Floor

Chicago, IL 60603
Attn: Assistant General Counsel, Retail
Telephone No.: 3123942185

Email: Michael.Strohmeier@Constellation.com
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Notwithstanding the foregoing, the Contractor shall maintain within Los Angeles County a duly
authorized agent to accept service of legal process on its behalf, and shall keep the City advised
of such agent's name and address during the duration of the Contract and for three years after the
Final Payment, or as long as the Contractor has warranty obligations under this Contract,
whichever period terminates later. In the event that no such duly authorized agent is on file with
the City, the Contractor agrees that the Secretary of State of the State of Cali forni a shall be the
Contractor's agent for service oflegal process.

1-7.13.3. City Notice Address.

Notices required to be given to the City shall be addressed as follows:

City of Los Angeles, Bureau of Sanitation
Hyperion Treatment Plant, 3rd Floor, TSF Building
12000 Vista del Mar
Playa del Rey, California 90293
Attn: [name of City Contract Manager]
Telephone No:

Email: ---------------------
HYPER10N TREATMENT PLANT
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Name: John A. Carvahlo Esq.
Address: 700 City Hall East

200 North Main Street
Los Angeles, CA 90012-4110

Telephone No.: (213) 978-8184

In addition, copies of all notices regarding nonpayment, suspension, disputes, termination and
default shall be delivered to the City Attorney at the following address (or to such other address
as may from time to time be specified in writing by the City):

Email: John.Carvahlo@lacity.org

The Contractor shall provide to the City, immediately after receipt, copies of any notice of
default, breach or non-compliance received by the Contractor under or in connection with any
Governmental Approval, Subcontract or Contract Security.

1-7.13.4 Receipt of Notices

Notices shall be deemed delivered when actually received in the office of the addressee (or by
the addressee if personally delivered) or when delivery is refused, as shown on the receipt ofthe
U.S. Postal Service, private carrier or other Person making the delivery. Notwithstanding the
foregoing, all notices received after 5:00 p.m. Pacific Standard or Daylight Time on a business
day or at any time on a non-business day shall be deemed received on the first business day
following delivery. Any technical problem or any failure of any kind preventing the Contractor
from delivering notice in accordance with the Contract shall be the sole responsibility of the
Contractor.

1-7.14. NOTICE OF LITIGATION.

In the event the Contractor or the City receives notice of or undertakes the defense or the
prosecution of any Legal Proceedings, claims, or investigations in connection with the Project,
the party receiving such notice or undertaking such prosecution shall give the other party timely
notice of such proceedings and shall inform the other party in advance of all hearings regarding
such proceedings.

1-7.15. ASSISTANCE.

The obligations of a party to cooperate with, to assist or to provide assistance to the other party
under this Contract shall be construed as an obligation to use the party's personnel resources to
the extent reasonably available in the context of performance their normal duties, and not to
incur additional overtime or third party expense unless requested and reimbursed by the assisted
party.

1-7.16. FURTHER ASSURANCES.

The City and the Contractor each agree to execute and deliver such further instruments and to
perform any acts that may be necessary or reasonably requested in order to give full effect to this
Contract. The City and the Contractor, in order to carry out this Contract, each shall use all
commercially reasonable efforts to provide such information, execute such further instruments
and documents and take such actions as may be reasonably requested by the other and not
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inconsistent with the provisions of this Contract and not involving the assumption of obligations
or liabilities different from or in excess of or in addition to those expressly provided for in this
Contract.

1-7.17. BINDING EFFECT.

This Contract shall inure to the benefit of and shall be binding upon the City and the Contractor
and any assignee acquiring an interest under this Contract consistent with Section 1-7.6.

1-7.18. SEVERABILITY.

If any clause, provision, subsection, Section or Article of this Contract shall be ruled invalid by
any court of competent jurisdiction, then the parties shall: (1) promptly negotiate a substitute for
such clause, provision, subsection, Section or Article which shall, to the greatest extent legally
permissible, effect the intent of the parties in the invalid clause, provision, subsection, Section or
Article; (2) if necessary or desirable to accomplish item (1) above, apply to the court having
declared such invalidity for a judicial construction of the invalidated portion of this Contract; and
(3) negotiate such changes in substitution for or addition to the remaining provisions ofthis
Contract as may be necessary in addition to and in conjunction with items (1) and (2) above to
effect the intent of the parties in the invalid provision. The invalidity of such clause, provision,
subsection, Section or Article shall not affect any of the remaining provisions, and this Contract
shall be construed and enforced as if such invalid portion did not exist.

1-7.19. GOVERNING LAW.

The terms and conditions of this Contract shall be construed and interpreted under, and all
respective rights and duties shall be governed by, the laws of the State ofCa1ifornia, including
laws regarding health and safety, labor and employment, wage and hours and licensing laws
which affect employees. Wherever applicable each provision of these Contract Documents shall
be interpreted in such a manner as to be effective and valid under applicable law, but if any
provision of these Contract Documents shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of these Contract
Documents.

Unless otherwise provided in this Contract, all claims, counterclaims, disputes and other matters
in question between the City and the Contractor arising out of or relating to this Contract or the
breach of it will be decided by a court of competent jurisdiction. It is understood that this
Contract is executed and to be performed within the City and County of Los Angeles.
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EXHIBIT 2
O&MTERMS

ARTICLE 2-1. OPERATIONS AND MANAGEMENT

2-1.1. CONTRACTOR OBLIGATIONS GENERALLY.

Commencing on the Commercial Operation Date, and except to the extent prevented or excused
by a Relief Event, the Contractor shall operate and manage the System on a continuous basis and
in accordance with sound operating practice, the terms and conditions of this Contract and the
provisions of the Operations and Maintenance Manual, the O&M Plan, and the R&R Plan, and
shall process Digester Gas, generate sufficient electricity or process steam, as applicable, for the
HTP, and dispose of Residue, all in accordance with the Performance Guarantees and Contract
Standards applicable to such activities and the terms and conditions of this Contract. The
Contractor shall at all times conduct the operations and maintenance of the System in
coordination with ongoing operations and maintenance of the HTP..

2-1.2. CITY OBLIGATIONS GENERALLY.

The City, in addition to the obligations it has accepted elsewhere in this Contract, shall:

(1) Make available to the Contractor upon request all information relating to the
HTP which is in the possession of the City and material to the Contractor's performance under
this Contract;

(2) Pay the Service Fee and any other amounts due the Contractor in accordance
with the tenus and conditions of this Contract;

(3) Provide the Stipulated Delivery Amount, the the utilities and chemicals to be
provided by City as specified in Section 2-1.7 and the General Building Services;

(4) Accept electricity and process steam produced by the System;

(5) Conduct design reviews and monitor and accept the construction work with
respect to any Capital Modification; and

(6) Obtain and comply with any requirements, other than those that are the
Contractor's responsibility pursuant to the Contract Documents, necessary to maintain and renew
the City Governmental Approvals.

(7) The City will maintain the fire systems, elevators, and fire extinguishers, and
repair, maintain and replace as necessary, the foundation and structural elements of the building
which houses the System (including structural load bearing walls and roof structure), and utility
meters, electrical lines, pipes and conduits serving the building and the Site, other than those
installed by Contractor pursuant to the DB Contract; provided, however, to the extent such
maintenance, repairs or replacements are required as a result of any act, neglect, fault or
omission of Contractor or any of Contractor's agents, Subcontractors, invitees or permittees,
Contractor shall reimburse City for the costs of such maintenance, repairs and replacements,
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which costs City may in its discretion deduct from payment of the monthly Service Fee payable
by City to Contractor under this Contract. Except as otherwise expressly provided in this
Contract, City shall have no obligation to alter, remodel, improve, repair, renovate, redecorate or
paint all or any part of the building that houses the System or the HTP, provided however that
City shall be responsible for any required lead paint remediation; The Contractor shall be
responsible for all routine cleaning and building maintenance activities, such as custodial duties,
housekeeping and structural repairs to fixtures and improvements installed by Contractor.
Contractor shall routinely inspect the facility and promptly report to the City any roof leaks or
other issues identified that require City's maintenance. Upon termination of the Contract, the
City and the Contractor shall jointly inspect the facility to insure that the facility is returned to
the City's operation and control in the same or better condition as at the commencement of the
Initial Term, reasonable wear and tear excepted.

2-1.3. SERVICE COORDINATION AND CONTRACT ADMINISTRATION.

2-1.3.1. Contractor's Site Manager.

The Site Manager during the Contract Term shall be a full-time employee of the Contractor, who
shall be trained, experienced and proficient in the management and operation of gas processing
systems comparable to the System and who shall be appropriately certified by the State of
California Office of Operator Certification. The sole employment responsibility of the Site
Manager shall be managing the Contractor's performance of the Management Services. The
Contractor acknowledges that the performance of the individual serving from time to time as the
Site Manager will have a material bearing on the quality of service provided under this Contract,
and that effective cooperation between the City and the Site Manager will be essential to
effectuating the intent and purposes of this Contract. Accordingly, not fewer than 30 days prior
to the date on which any candidate for Site Manager during the Contract Term is proposed by the
Contractor to assume managerial responsibility for the System, the Contractor shall: (1) provide
the City with a comprehensive resume of the candidate's licenses, training, experience, skills and
approach to management and customer relations; and (2) afford the City an opportunity to
interview the candidate with respect to such matters. The City shall have the right within 10
days following such interview to disapprove the hiring of the proposed candidate, which right of
disapproval shall not be exercised unreasonably. The initial Site Manager shall not be replaced,
unless otherwise approved by the City in its sole discretion, for a period of one year from the
Commercial Operation Date absent retirement, resignation or cessation of employment with the
Contractor. The Contractor shall replace the Site Manager at the request of the City, after notice
and a reasonable opportunity for corrective action, in the event the City determines, in its sole
discretion, that an unworkable relationship has developed between the Site Manager and the
City. The Contractor shall also designate an individual to be employed at the Site who shall
serve as a back-up to the Site Manager for those periods that the Site Manager may be
unavailable due to illness, vacations and the like. The Contractor shall make the City aware of
the identity ofthe back-up Site Manager and shall make all reasonable efforts to ensure that the
City and such back-up Site Manager shall maintain a positive and productive working
relationship.
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2-1.3.2. City's Contract Manager.

The City shall designate one or more individuals to administer this Contract and act as the City's
liaison with the Contractor in connection with the Management Services (the "Contract
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Manager"). The Contractor understands and agrees that the Contract Manager has only limited
authority with respect to the implementation of this Contract, and cannot bind the City with
respect to any Contract amendment. Within such limitations, the Contractor shall be entitled to
rely on the written directions of the Contract Manager.

2-1.3.3. City Approvals and Consents.

When this Contract shall require any approval or consent by the City to a Contractor submission,
request or report, the approval or consent shall be given by the Contract Administrator in writing
and such writing shall be conclusive evidence of such approval or consent, subject only to
compliance by the City with the Applicable Law that generally governs its affairs. Unless
expressly stated otherwise in this Contract, if the City does not find a request, report or submittal
acceptable, it shall provide written response to the Contractor describing its objections and the
reasons for such objection within 30 days of the City's receipt of such response (or shorter time
period approved by the City). Requests, reports and submittals shall be deemed acceptable to the
City if the City shall not have objected to such requests within 30 days (or shorter time period
approved by the City) of receipt. The foregoing shall not apply to any requests, reports and
submittals made by the Contractor that do not, by their terms or the terms of this Contract,
require a response or action by the City.

2-1.3.4. Communications and Meetings.

Thirty days before the Commercial Operation Date, the Contractor shall inform the City of the
telephone, fax and cell numbers, e-mail addresses and other means by which the Site Manager
and back-up Site Manager may be contacted. The City shall furnish to the Contractor
comparable communications information with respect to the Contract Administrator. A
Contractor representative shall attend daily "Shift Meetings" with HTP personnel to discuss daily
HTP issues and plans to coordinate ongoing operations of the System and the HTP. The
Contractor shall also meet with the City each month to review the contents ofthe operations
reports required to be prepared pursuant to Section 2-1.12. The Site Manager shall personally
make all reasonable efforts to attend the monthly operations meetings with the City, and all
special meetings which the City may request from time to time, to review management,
operational, performance and planning matters arising with respect to the System and this
Contract.

2-1.3.5. Complaints.

The Contractor shall respond in a timely and effective manner to all complaints and
communications received by the Contractor or the City regarding the processing of Digester Gas,
odor and air emissions, noise, construction or any other matter related to the Project. Contractor
shall provide a 24-hour phone number for odor complaints. Subject to the Contractor's
obligations under Article 2-2, the Contractor shall investigate each such complaint and
communication. Complaints concerning spillages, leaks, breaks and emergencies shall be
responded to immediately in accordance with the emergency plan described in Section 2-1.13.1,
and other complaints, within 24 hours where reasonably practicable and necessary. All third-
party complaints shall be immediately logged, faxed to the City on a daily basis, and reported to
the City as part of the monthly operations reports delivered pursuant to Section 2-1.12.1. The
Contractor shall establish, maintain and make freely known a telephone number, e-mail address
and mailing address to which third-party complaints and communications may be directed.
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2-1.4. OPERATIONS AND MAINTENANCE MANUAL.

2-1.4.1. Contractor Responsibility.

The Management Services shall be performed substantially in compliance with the Operations
and Maintenance Manual provided under the DB Contract and in accordance with the
maintenance schedule developed using the Contractor's computerized maintenance management
system. The Contractor shall keep the Operations and Maintenance Manual current and shall
supply the City with appropriate updates, supplements or revisions annually or at any earlier time
that a material change to the Operations and Maintenance Manual is made, for review and
comment by the City as described in Appendix 3. Such updates shall preserve the standards set
forth in the initial Operations and Maintenance Manual. Notwithstanding any such review and
comment by and discussion with the City, the Operations and Maintenance Manual shall remain,
at all times, the responsibility of the Contractor. Neither the review of or comment upon, nor the
failure of the City to comment upon, the Operations and Maintenance Manual shall: (1) relieve
the Contractor of any of its responsibilities under this Contract; (2) be deemed to constitute a
representation by the City that operating the System pursuant to the Operations and Maintenance
Manual will cause the System to be in compliance with this Contract or Applicable Law; or
(3) impose any liability upon the City.

2-1.4.2. Supplements for Capital Modifications.

The Contractor shall prepare supplements and revisions to the Operations and Maintenance
Manual which are required due to the design, construction and installation of all Capital
Modifications. Such supplements and revisions shall be provided, reviewed and approved in the
same manner as provided in the DB Contract with respect to the initial Operations and
Maintenance Manual. The cost and expense of all such supplements and revisions shall be borne
by the Contractor, except with respect to supplements and revisions necessitated by City-
Directed Changes or required by a Change in Law or other Relief Event.

2-1.5. AUTHORIZED REPRESENTATIVES, STAFFING AND TRAINING

2-1.5.1. Authorized Representative.

Not fewer than 30 days before the Commercial Operations Date, the City and the Contractor
shall each designate in writing a person to transmit instructions, receive information and
otherwise coordinate service matters arising pursuant to this Contract (each, an "Authorized
Representative"). Subject to Section 2-1.16.3, either party may designate a successor or
substitute Authorized Representative at any time by written notice to the other party. The
Contractor's Authorized Representative shall have full authority to act on behalf ofthe
Contractor, including final approval of Supplemental Agreements.

2-1.5.2. Staffing.

The Contractor shall provide qualified staff for performance of Management Services during the
Contract Term, at levels consistent with the requirements of Applicable Law. Anyone in the
position of shift operator or foreman shall be certified in accordance with Applicable Law within
six months of the Commercial Operation Date, unless otherwise agreed by the City. Operators in
training must be certified within one year of the Commercial Operation Date or within one year
after their start date, whichever is later. The Contractor shall discipline or replace, as
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appropriate, any employee of the Contractor or any Subcontractor engaging in unlawful, unruly
or objectionable conduct.

2-1.5.3. Training of Contractor Personne1.

The Contractor shall be responsible for training the Site Manager, operations supervisors and
other Contractor personnel performing the Management Services. To the extent City suppliers
are available and/or required to provide training on certain aspects of the HTP, Contractor shall
be required to use such suppliers for such training.

2-1.6. EMERGENCY TRAINING OF CITY PERSONNEL.

The Contractor acknowledges that, notwithstanding the execution of this Contract, the City will
retain the responsibility for serving the public health, safety and welfare needs of its citizens and
customers. The City accordingly shall have the right to designate up to 20 officers or employees
for the purpose of receiving emergency preparedness instruction from the Contractor. Such
instruction shall be provided by the Contractor and shall be sufficientto enable any of the
designated officers or employees to be familiar with the shut-down or shut-off procedures
needed to safely stop operation of the equipment, supplies, processes, operations and
performance of the System in the event of an emergency, and to enable operations to continue in
the absence of Contractor personnel.

2-1.7. UTILITIES AND CHEMICALS.

The City shall supply potable water, service water, electricity for the uses other than
cogeneration purposes, and nitrogen gas produced by the City for purging, as specified in
Appendix 45. If City fails to supply sufficient nitrogen gas for operations, meeting specified
quality standards, Contractor shall procure the required nitrogen gas and charge the cost to the
City as a Pass Through Cost. The Contractor shall arrange for the supply of all other utilities and
chemicals to the System, and shall make payments directly to the supplier.

2-1.8. SAFETY AND SECURITY.

2-1.8.1. Safety.

The Contractor shall maintain the safety of the System at a level consistent with the Contract
Standards. Without limiting the foregoing, the Contractor shall: (1) take all reasonable
precautions for the safety of, and provide all reasonable protection to prevent damage, injury or
loss by reason of or related to the operation of the System to, (a) all employees working on the
System and all other persons who may be involved with the operation, construction,
maintenance, repair and replacement of the System, (b) all visitors to the Site, (c) all materials
and equipment under the care, custody or control of the Contractor on the Site, (d) other property
constituting part of the System, and (e) City property located on the Site; (2) establish and
enforce all reasonable safeguards for safety and protection, including posting danger signs and
other warnings against hazards and promulgating safety regulations; (3) give all notices and
comply with all Applicable Laws relating to the safety of persons or property or their protection
from damage, injury or loss, including all safety rules and regulations of the Los Angeles City
Building Code and CALIOSHA, as applicable; (4) require Contractor personnel to attend
training sessions; (5) comply with all HTP policies and procedures concerning safe operations;
(6) designate a qualified and responsible employee at the Site whose duties shall include the
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supervision of plant safety, the prevention of fires and accidents and the coordination of such
activities as shall be necessary with federal, State and City officials; (7) operate all equipment in
a manner consistent with the manufacturer's safety recommendations; (8) provide for safe and
orderly vehicular movements; and (9) develop and carry out a Site-specific safety program,
including employee training and periodic inspections, designed to implement the requirements of
this Section 2-1.8.

City acknowledges that it has received a copy of the Contractor's safety rules and regulations
included in Appendix 43, and pursuant to the DB Contract City will review such policies and
procedures for consistency with current HTP policies and procedures concerning safe operations.
Contractor shall promptly remedy any inconsistency between such policies and procedures and
the current HTP policies and procedures for safe operations that are identified by City during the
DB Contract review process.

2-l.8.2. Security.

The Contractor shall be responsible for providing security for the Contractor's property.

2-1.9. COMPLIANCE WITH APPLICABLE LAW.

2-1.9.1. Compliance Obligation.

The Contractor shall perform the Management Services in accordance with Applicable Law, and
shall cause all Subcontractors to comply with Applicable Law. The Contractor shall comply
with the terms of all Governmental Approvals and other Applicable Law pertaining to the
System and digester gas, notwithstanding the fact that the Contractor may not be a permittee or
co-permittee to some of the Governmental Approvals.

2-1.9.2. Sampling, Testing and Laboratory Work.

During the Contract Term, the Contractor shall perform and provide all sampling, laboratory
testing and analyses, of System operations and implementing quality assurance and quality
control procedures and programs required by Applicable Law, Good Industry Practice, City's
normal operating procedures for HTP and this Contract, including Appendix 3. All data and
results from such sampling and testing shall be available to the City electronically.

2-1.9.3. Investigations of Non- Compliance.

In connection with any actual or alleged event of non-compliance with Applicable Law, the
Contractor shall notify the City, immediately provide the City with copies of all notices received
and responses given by the Contractor, and perform the duties required to be performed by the
Contractor under Applicable Law.

2-1.9.4. Fines, Penalties and Remediation.

Except to the extent excused by Relief Events, in the event that the Contractor or any
Subcontractor fails at any time to comply with Applicable Law with respect to the System,
digester gas, air emissions, odor, litter, noise, fugitive dust, vector or other environmental or
operating conditions, the Contractor shall immediately correct such failure at its expense, resume
compliance with the Contract Standards, and pay any fines and penalties related to such failure.
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2-1.9.5. No Nuisance Covenant.

the Contractor shall keep the Site neat, clean and litter-free at all times, ensure that the operation
of the System, including the carrying out of the Contractor's Off-Site Residue Disposal
Obligations, does not create any nuisance condition under Applicable Law. To the extent that
such nuisance condition is caused by the Contractor and not caused by a Relief Event, the
Contractor shall immediately remedy the condition, pay any regulatory fines and indemnify the
City and City Indemnitees from and against all suits and causes of action, claims, losses,
demands and expenses, including reasonable attorney's fees (both in house and outside counsel)
and cost of litigation (including all actual litigation costs incurred by the City, including
reasonable costs of experts and consultants), damages or liability of any nature whatsoever,
related to the nuisance condition. Notwithstanding the foregoing, provided that Contractor is in
compliance with the noise levels required by the Performance Guarantees, Contractor shall not
have any liability under or pursuant to this provision for noise from operation of the System.

2-1.9.6. Labor Code Requirements.

In performance ofthe Management Services, the Contractor shall comply with all applicable
requirements of the Labor Code and implementing regulations, including requirements with
respect to prevailing wages, nondiscrimination, and employment and training of apprentices, as
more specifically described in Appendix 8.

2-1.9.7. Parties Excluded From Federal Procurement And Non Procurement Programs.

The City will not conduct business with an individual, firm or organization, and the Contractor
shall not employ or otherwise utilize any Subcontractor, supplier or equipment vendor at any tier
which is subject to any active exclusions (e.g., suspensions, debarments) imposed by a federal
agency. The Contractor shall not utilize or otherwise employ any Subcontractors or suppliers
that are subject to an active exclusion. Instructions for determining whether an entity is subject
to any active exclusions can be found at https://www.sam.gov/samltranscriptlPublic_-
_IdentifyingExcluded _Entities.pdf.

2-1.9.8. Indemnity.

2-1.10. GOVERNMENTAL APPROVALS FOR OPERATIONS AND MAINTENANCE.

The Contractor shall indemnify and hold harmless the City Indemnitees from and against all suits
and causes of action, claims, losses, demands and expenses, including reasonable attorney's fees
(both in house and outside counsel) and cost oflitigation (including all actual litigation costs
incurred by the City, including reasonable costs of experts and consultants), damages or liability

. of any nature whatsoever, arising from any violation of Applicable Law by any Contractor-
Related Entity in connection with Contractor's or such Contractor-Related Entity's performance
under this Contract.

2-1.10.1. Applications and Submittals.

Except as excused due to occurrence of a Relief Event, the Contractor shall provide all
information and take all action reasonably necessary to obtain and maintain all Contractor
Governmental Approvals and to maintain all City Governmental Approvals and shall provide
reasonable assistance to the City in obtaining all City Governmental Approvals, provided that
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Contractor's responsibility with respect to obtaining and renewing City Governmental Approvals
shall be limited to commercially reasonable support to the City in making filings, applications
and reports required for that purpose. With respect to any Contractor Governmental Approvals
which are required to be obtained in the name of the City, the Contractor shall: (1) supply on a
timely basis all data and information which may be required; (2) familiarize itself with the terms
and conditions of such Governmental Approvals; (3) prepare the application and develop and
furnish all necessary supporting material; (4) attend all required meetings and hearings; (5) take
all other reasonable action necessary in obtaining, maintaining, renewing, extending and
complying with the terms of such Governmental Approvals; and (6) ensure that the final terms
and conditions of any such Governmental Approvals shall be subject to the City's approvaL

All permit and filing fees required in order to obtain and maintain the Contractor Governmental
Approvals shall be paid by the Contractor, except that the City shall pay for all Governmental
Approvals required in connection with a Relief Event or City-Directed Changes. The City shall
be responsible for permit and filing fees for the City Governmental Approvals. The Contractor
shall agree to be named as a co-permittee on any Governmental Approval if so required by the
issuing Governmental Entity or the City. The Contractor shall not disadvantage the City in any
application, data submittal or other communication with any Governmental Entity regarding
Governmental Approvals.

2-1.10.2. Data and Information,

Where data and information are supplied by the Contractor to the City and any regulatory
agencies, such data and information shall be correct and complete in all material respects, and, if
the City is to be the primary permittee, the data and information shall be submitted in draft form
to the City sufficiently in advance to allow full and meaningful review and comment by the City.
Where the Contractor is the sole source of such information, the Contractor shall be responsible
for any schedule and cost consequences which may result from the submission of materially
incorrect or incomplete information, If the City is the primary permittee, the City reserves the
right to reject, modify, alter, amend, delete or supplement any information supplied by the

. Contractor to the City pursuant to this Section 2-1.10, so long as the City acts in a timely manner
so as to allow full and meaningful review and approval by the Contractor of any modifications,
alterations, amendments, deletions and the like made by City to such information supplied by the
Contractor, prior to the time when such information must be provided to appropriate entities to
obtain Governmental Approvals in accordance with this Contract. All data and information the
Contractor has supplied to any regulatory agency in connection with the Governmental
Approvals shall be available to the City electronically.

2-1.10.3. Reports to Governmental Entities.

The Contractor shall prepare all notices and information that City is required to submit to any
Governmental Entities to comply with all Governmental Approvals and Applicable Law with
respect to the System, including periodic and annual reports, sampling and testing results and
monthly discharge monitoring reports. Such reports shall contain all information required by the
applicable Governmental Entity, and may be identical to comparable reports prepared for the
City, if such are acceptable to such Governmental Entity. The Contractor shall provide the City
with electronic copies of such regulatory reports for review, comment and signature, as
applicable, at least 14 days before City is required to file the same with the appropriate
Governmental Entity (or shorter time period approved by the City).
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2-1.11. OPERATIONS AND MAINTENANCE RECORDS.

2-1.11.1. Computerized Information System and Records Retention Policy.

The Contractor shall maintain a computerized information system with respect to the System for
operations and maintenance data and process control and other information kept by the
Contractor in its performance of the Management Services, including the information necessary
to verify calculations made pursuant to this Contract and demonstrate compliance with the
Contract Standards, and meeting the requirements set forth in Section 2-3.3. The City shall have
electronic access to the system.

Promptly following the Commercial Operation Date, the Contractor shall develop a records
retention plan and submit it to the City for review, comment and approvaL All comments by the
City shall be resolved to the City's satisfaction before it will approve the plan. Pending approval
of said plan by the City, the Contractor shall not dispose of any records or documents pertaining
to the System. Following approval of said plan by the City, the Contractor shall maintain its
documents and records as specified in this Contract and such plan. In addition to addressing
retention of records required for operation and maintenance of the System, the records retention
plan shall include provisions ensuring that all documents and records relevant to pending
disputes are retained until after the dispute is resolved.

The Contractor shall deliver all retained documents and records to the City concurrently with
transfer of the System under Article 2-6.

2-1.11.2. Availability of System Records to City.

Throughout the Contract Term, the Contractor shall make available to the City all System
operations, maintenance, performance, Residue disposal, process control and similar records and
data as are available to the Contractor's Site Manager.

2-1.11.3. Record Documents.

Throughout the Contract Term, the Contractor shall maintain at the Site and make available to
the City electronically: (1) all designs, drawings, plans, specifications and "as-built" or record
drawings and documents pertaining to the System (copies of which were delivered to the City by
the Contractor pursuant to the DB Contract); and (2) similar documents relating to any Capital
Modifications. The Contractor shall: (1) keep current all such records to show any changes to
the System (including valves, pipes, pumps, meters and other assets) made by the Contractor in
the performance of the Management Services; and (2) provide advice and assistance to the City,
based on such records, in establishing and maintaining any City geographic mapping and
information systems.

2-1.11.4. Financial Records.

Throughout the Contract Term, the Contractor shall prepare and maintain proper, accurate,
complete and current financial books, records and accounts, in accordance with generally
accepted accounting principles, with respect to all aspects of the System and the Management
Services, including direct and indirect personnel expenses, Subcontractor costs, the costs of
material, equipment and supplies, maintenance, repair and replacement items, operating expenses
and overhead. These financial records shall be in form and substance sufficient to support all

40
HYPERION TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (l Ifl9/I3 DRAFD

CONTRACT NO.



financial reporting, including Cost Substantiation, required under this Contract. In the event the
Contractor fails to prepare or maintain any books, records or accounts as required under this
Section 2-1.11, the Contractor shall not be entitled to any requested payments or adjustment for
which Cost Substantiation was required under this Contract to the extent such failure prevented
Cost Substantiation. The Contractor shall keep the relevant portions of the books, records and
accounts maintained with respect to each Contract Year until at least the seventh anniversary of
the last day of each such Contract Y ear (or such longer period as may be appropriate to account
for any dispute then pending). For those circumstances that require Cost Substantiation under
Section 1-7.4, the Contractor shall make such books and records available to the City for
inspection, audit and copying upon reasonable notice during business hours to the extent
necessary to allow the City to determine to its reasonable satisfaction the accuracy,
completeness, currency and propriety of any charge or request for payment under this Contract.
The Contractor shall not be required to provide the City any income statement showing profit or
loss, but recognizes that profit and loss information may become discernible to the City through
the Cost Substantiation process. The provisions of this Section 2-1.11 shall survive the
Termination Date.

2-1.11.5. Inspection, Audit and Adjustment.

Upon reasonable advance notice, the City shall have the right to perform or commission an
inspection or independent audit of the information required to be kept under this Section 2-1.11,'
subject to possible reimbursement as provided in this Section 2-1.11. If an inspection or audit
reveals that the Contractor has overstated the Service Fee, then the Contractor shall, at the
election of the City, either immediately reimburse to the City or offset against future Service Fee
payments, as a Service Fee adjustment, the overstated amount, in addition to interest, from the
time such amount was initially overpaid until reimbursed or credited to the City, at the Prime
Rate. If an inspection or audit contemplated by this Section 2-1.11 discloses an overpayment of
the Service Fee to the Contractor of 1 percent or more of the total amount that should have been
properly paid by the City during the period audited, then the Contractor shall, in addition to the
reimbursement or credit of such overpaid amount, with interest, reimburse the City for any and
all accounting fees and costs incurred in connection with the inspection or audit.
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2-1.12. PERIODIC REPORTS

2-1.12.1. Monthly Operations.

The Contractor shall provide the City with monthly operations reports, in electronic form, no
later than 15 days after the end of each Billing Period, including the following operating data:

(1) a summary of all notices and laboratory tests and other reports filed with or
received from all Governmental Entities pursuant to the Governmental Approvals;

(2) all required laboratory test results received during the month;

(3) a summary of daily quantities of Digester Gas received from the HTP,
calculated daily Digester Gas processed in MSCFD and any flared gas;

(4) a summary of quantities of generated electricity, and generated steam meeting
applicable CEC requirements for the periodic frequency specified by City from time to time
(e.g., daily, weekly, monthly), including a summary of daily, weekly and/or monthly (or such
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other frequency specified by City from time to time) quantities of electricity generated in excess
of the requirements of the HTP

(5) a detailed summary of daily, weekly and/or monthly (or such other periodic
frequency specified by City from time to time) usage of the utilities to be provided by City as
specified in Section 2-1.7, and other utilities and chemicals used in the operation and
maintenance of the System;

(6) a detailed description and accounting of the maintenance, repair and
replacement.activities performed and Capital Modifications made during the prior month and
anticipated during the current month and the associated costs for such activities;

(7) a record of scheduled and unscheduled outages or utility shutdowns that
occurred affecting the System or the HTP during the prior month which impacted the quantity of
Digester Gas processed;

(8) the results of any regulatory inspections conducted during the month and all
activities performed to comply with such inspections;

(9) a summary of all complaints as provided in Section 2-1.3.5.

2-1.12.2. Annual Operations and Maintenance Reports.

The Contractor shall furnish the City, within 60 days after the end of each Contract Year, an
annual summary, in electronic form, of the information contained in the monthly operations
reports. As part of its annual operations report, the Contractor shall also perform and report to
the City the results of a comprehensive performance evaluation which reviews and analyzes the
administrative, operational and maintenance practices employed in the management of the
System.

2-l.12.3. Annual Income and Expenses Reports.

The Contractor shall produce an annual audited report of the income and expenses incurred to
operate the System, which report shall, upon reasonable advance notice, be made available to
City in electronic form,

2-1.13. EMERGENCIES.

2-1.13.1. Emergency Plan.

In accordance with the DB Contract, the Contractor has provided the City with a plan of action to
be implemented in the event of an emergency, including fire, weather, environmental, health,
safety and other potential emergency conditions. The emergency plan shall be reviewed by the
parties annually as part of the review of the annual operations report, and updated when
necessary.

2-1.13.2. Emergency Action Determined by Contractor.

Notwithstanding any requirement of this Contract requiring City approval or consent to reports
or submittals, if at any time the Contractor determines in good faith that an emergency situation
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exists such that action must be taken to protect the safety of the public or its employees, to
protect the safety or integrity of the System and the Site, or to mitigate the immediate
consequences of an emergency event, then the Contractor shall immediately take all such action
it deems in good faith to be reasonable and appropriate under the circumstances. As promptly
thereafter as is reasonable, the Contractor shall notify the City of the event at an emergency
phone number from a list supplied by the City, and the Contractor's response to such event. The
cost of the Contractor's response measures shall be borne by the Contractor except to the extent
the emergency event was caused by a Relief Event, in which case the City shall bear the cost.

2-1.13.3. Emergency Action Determined by City.

If at any time the City determines in good faith that an emergency situation exists such that
action must be taken to protect the safety of the public or City employees, to protect the safety or
integrity of the System and the Site, or to mitigate the immediate consequences of an emergency
event, then the City shall take all such action it deems in good faith to be reasonable and
appropriate under the circumstances. Such emergency City action may include the City's
irrunediate entry into the Site, without prior notice to the Contractor. The cost of the City's
response measures shall be borne by the City and the City shall bear all costs incurred by the
Contractor which are directly or indirectly caused by the City's negligence in taking emergency
actions or the City's negligence in connection with its entry into the Site without prior notice.

2-1.14. COST REDUCTION AND SERVICE IMPROVEMENT.

In the event either party offers the other party any idea, approach or concept for lowering the
Contractor's cost, reducing the Service Fee or total costs, or improving the Contractor's service,
the other party shall reasonably consider the development and implementation of the concept.
Neither party shall be obligated to negotiate or to agree to amend this Contract to effectuate any
such idea, approach or concept except in its sole discretion and upon terms and conditions
acceptable to it and in accordance with this Contract.
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2-1.15. GOOD INDUSTRY PRACTICE.

Good Industry Practice shall be utilized under this Contract, among other things, to implement
and in no event displace or lessen the stringency of, the terms and conditions of the Contract
Documents. In the event that, over the course of the Contract Term, Good Industry Practice
evolves in a manner which adversely affects the cost of compliance by the Contractor, the
Contractor shall be relieved of its obligation to comply with such evolved Good Industry Practice
(but not Good Industry Practice as of the Contract Date) unless the City agrees to adjust the
Service Fee on a Cost-Substantiated basis to account for such additional costs. Except to the
extent that the Contractor is relieved of its obligation to comply with such evolved Good
Industry Practice, as provided above, in no event shall any evolution of Good Industry Practice,
or any City election to payor not pay any such additional costs, relieve the Contractor of its
obligations under this Contract.

2-1.16. PERSONNEL.

2-1.16.1. Personnel Performance.

The Contractor shall enforce discipline and good order at all times among the Contractor's
employees and all Subcontractors. All persons engaged by the Contractor for Design-Build
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2-1.16.3. City Rights With Respect to Key Personnel.

Work shall have requisite skills for the tasks assigned. The Contractor shall employ or engage
and compensate engineers and other consultants to perform all engineering and other services
required for the Management Services. Each such engineer and consultant shall have current
professional registration or certification to practice in the State if required by Applicable Law.

2-1.16.2. Labor Code Requirements.

In performance of the Management Services, the Contractor shall comply with all applicable
requirements of the Labor Code and implementing regulations, including requirements with
respect to prevailing wages, nondiscrimination, and employment and training of apprentices, as
more specifically described in Appendix 8.

The Contractor acknowledges that the identity of its Site Manager and other key management
and supervisory personnel proposed by the Contractor and its Subcontractors in its proposal
submitted in response to the RFP was a material factor in the selection of the Contractor to
perform this Contract. The Contractor's Authorized Representative identified in accordance with
Section 2-1.5 shall also be considered a key person. The Contractor shall utilize such personnel
to perform such services unless such personnel are unavailable for good cause shown. "Good
cause shown" shall not include performing services on other projects, but shall include
termination for cause, employee resignation, illness and death. In the event of any such
permissible unavailability, the Contractor shall utilize replacement key management and
supervisory personnel of equivalent skill, experience and reputation. Anyon-site personnel
change shall be subject to the City's review and consent.

2-1.16.4. Labor Disputes.

The Contractor shall furnish labor that can work in harmony with all other elements of labor
employed for the performance of the Management Services. The Contractor shall have exclusive
responsibility for disputes or jurisdictional issues among unions or trade organizations
representing employees of the Contractor or its Subcontractors. The City shall have no
responsibility whatsoever for any such disputes or issues.
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ARTICLE 2-2. PERFORMANCE GUARANTEES

2-2.1. PUBLIC PURPOSE.

2-2.1.1. Acknowledgment of Public Purpose.

The Contractor acknowledges that the System is an essential part of the HTP and that the HTP,
in serving the wastewater treatment needs of the City, is providing an "Essential Public Service"
as such term is defined by the SCAQMD.

2-2.1.2. City Management of HTP.

The Contractor acknowledges and agrees that the City has and shall retain full management
responsibility for the HTP and all valves, piping, controls and structures for the performance of
the wastewater treatment services performed by the City, other than the responsibility for
management of the System delegated by the City to the Contractor under this Contract.

2-2.1.3. Interface with HTP.

The Contractor shall manage the System in a manner which is compatible with, minimizes any
interference with, and does not unreasonably interfere with, the requirements of the HTP and the
wastewater treatment services performed by the City and agrees that no provision in this
Contract shall confer upon the Contractor any right the exercise of which may adversely affect
the HTP or the ability of the City to operate the HTP in a manner which serves the wastewater
treatment needs of the City in compliance with Applicable Law, provided, however, that the
foregoing agreement is not intended to limit, nor shall it be construed to limit, Contractor's right
to exercise its remedies in connection with City's breach of its obligations under this Contract, or
to take such actions as are reasonably contemplated by and necessary to Contractor's
performance of its obligations under this Contract.
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2-2.2. PERFORMANCE GUARANTEES AND MINIMUM OPERATING
REQUIREMENT.

2-2.2.1. General.

The Performance Guarantees are set forth in Appendix 41 to this Contract. Subject to
Contractor's right not to perform services pursuant to Section 1-4.11 if the City does not
appropriate funds to pay Management Fees, and subject to interruptions permitted under the
specific terms of the Performance Guarantees, at all times during the performance of the
Management Services and all other Contractor obligations under this Agreement, Contractor
shall meet the requirements specified in Appendix 41.

Contractor acknowledges and agrees that:

a. its commitments under this Contract are interrelated with its responsibilities
under the DB Contract, including those set forth in Appendix 3A thereto, and

b. if at any time during the Contract Term the System fails to meet the
requirements set forth in Appendix 41 (as said Appendix may have been

HYPERION TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (1 1119113 DRAFT)

CONTRACT NO.



modified pursuant to Section 2-1.16 of the DB Contract) due to defects in
design or construction, the Contractor will be responsible for taking appropriate
action to remedy the defects so as to bring the System into compliance as
required by the Performance Guaranties in Appendix 41 and Subsystem
Performance Guarantees set forth in Table 2.1 of Appendix 41 of the OM
Contract. Refer to Section 1-4.1 regarding the City's remedies for Contractor
failure to take such appropriate action resulting in a failure to meet any
applicable Performance Guarantee.

2-2.2.2. Minimum Contractor Operating Requirement.

The Contractor shall staff the System with the Shift Foreman on a continuous, 24 hours per day
basis throughout each Contract Year, and operate continuously unless the System is shut down
for Authorized Interruptions or Forced Interruptions, as defined in Appendix 41.

2-2.3. DIGESTER GAS SUPPLY; OWNERSHIP OF STEAM AND ELECTRICITY
GENERATED.

2-2.3.1. Digester Gas Supply.

The City shall supply the System with the Stipulated Delivery Amount. During any suspension
period, the City's obligation to supply the Stipulated Delivery Amount shall be suspended. Upon
the Termination Date, the City's obligation to supply the Stipulated Delivery Amount shall
terminate.

2-2.3.2. Ownership of Steam and Electricity Generated.

All steam and electricity generated shall be delivered to and will be owned by the City.

2-2.4. LIABILITY FOR DIGESTER GAS.

As between the parties, risk of damage or injury from Digester Gas, subject to Relief Events,
shall pass to the Contractor at the location to be mutually agreed upon by the Parties as part of
City's review and approval of 60% design of the System pursuant to the DB Contract and shown
in the As-Built Plans, and risk of damage or injury from steam and electricity, subject to Relief
Events, shall pass to the City at the location to be mutually agreed upon by the Parties as part of
City's review and approval of60% design of the System pursuant to the DB Contract and shown
in the As-Built Plans.

2-2.5.1. Acceptable Disposal Site.

2-2.5. DISPOSAL OF RESIDUE.

All Residue shall be disposed of at the Contractor's sole cost and expense at an Acceptable
Disposal Site in accordance with Applicable Law, the Performance Guarantees, Good Industry
Practice and the terms and conditions ofthis Contract. An Acceptable Disposal Site, as used in
this Contract, means either a sanitary landfill, land application site, sludge incinerator, municipal
solid waste incinerator or other lawfully authorized disposal SYSTEM for non-hazardous waste
which: (1) is located in the United States; and (2) does not appear on any federal or State list of
sites, such as the National Priority List or the CERCLIS list under CERCLA, which list is
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maintained for the purpose of designating landfills or other sites which are reasonably expected
to require remediation on account of the release or threat of release of Hazardous Materials.

2-2.5.2. Acceptable Disposal Site Information.

The Contractor shall keep and maintain such logs, records, manifests, bills of lading or other
documents as the City may reasonably deem to be necessary or appropriate to comply with
Governmental Approvals and to monitor and confirm compliance by the Contractor with the
requirements of this Section 2-2.5, and shall collect and promptly provide the City with a copy of
all weights and measures data and information provided to the Contractor by the owner or
operator of any Acceptable Disposal Site.

2-2.5.3. Claims Regarding Residue.

The Contractor shall promptly notify the City of any claim or significant threat of a claim by any
person on account or arising out of the disposal of Residue by the Contractor under this Contract,
and in accordance with Section 1-5.3 the Contractor shall indemnify, defend and hold harmless
the City and City Indemnitees from and against all suits and causes of action, claims, losses,
demands and expenses, including reasonable attorney's fees (both in house and outside counsel)
and cost of litigation (including all actual litigation costs incurred by the City, including
reasonable costs of experts and consultants), damages or liability of any nature whatsoever,
arising from disposal of any Residue. If the City or the Contractor is required by any contract or
in connection with any Legal Proceeding arising out of the disposal of Residue to recover or
remove any Residue from its disposal location and treat and redispose of such Residue for any
reason whatsoever, including noncompliance by the Contractor with the Performance
Guarantees, conditions of legal entitlements or contract terms, the Contractor shall perform such
services and activities at its sole expense.
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2-2.6. RELEASES, LEAKS AND SPILLS.

2-2.6.1. Unauthorized Release of Hazardous Materials.

The Contractor shall operate the System and shall comply with its Performance Guarantees and
Contractor's Off-Site Disposal Obligations in such a manner that any Hazardous Materials
produced in the processing of Digester Gas will not contaminate, or be released, leak or spill on
or into the environment other than as permitted by the most stringent of any of the Contract
Standards.

2-2.6.2. Notification and Reporting.

The Contractor shall notify the City immediately upon becoming aware of any unauthorized
release into the environment from or in connection with its operation and management of the
System and the performance of the Management Services. Contractor shall be responsible for
preparing and providing to City all notices, information and documents (electronically and in
hard copy) necessary to enable City to fulfill all notification and reporting requirements
established by Applicable Law, CEQA or by any Governmental Approvals for the System
related to any such release; and provided further that in case of an emergency requiring
immediate notification, Contractor shall fulfill such obligations and promptly provide City with a
memorandum evidencing such notification and reporting and provide copies to the City
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electronically, along with any documents provided to the relevant Governmental Entity regarding
the release.

2-2.6.3. Cleanup and Costs.

The Contractor shall coordinate with the City in identifying the source of any unauthorized
release of any Hazardous Materials due to System operations or otherwise affecting the System,
and shall cooperate with the City and all appropriate Governmental Entities in effectuating the
prompt remediation thereof. Unless otherwise directed by the City, the Contractor shall, in the
most expeditious manner possible under the circumstances, cause any Hazardous Materials to be
cleaned up, removed from the Site or other point of release, and perform all remediation
measures required by Applicable Law. Costs associated with the identification, testing, cleanup,
removal, transportation and disposal of such Hazardous Materials and performing remediation
measures shall be borne by the Contractor only if and to the extent that such release was caused
by a Contractor-Related Entity. To the extent the release of the Hazardous Materials resulted in
whole or in part from a Relief Event, the appropriate portion of such costs shall be borne by the
City.

2-2.7. REQUIRED CONTRACTOR ACTIONS FOR NON-COMPLIANCE WITH
PERFORMANCE GUARANTEES.

2-2.7.1. Required Contractor Actions.

The Contractor shall at all times comply with the Performance Guarantees, except to the extent
compliance is prevented or excused by Relief Events, agreement of the parties or by provisions
of this Contract. If the Contractor fails to comply with any Performance Guarantee and is not
prevented or otherwise excused from performance, the Contractor shall take all actions required
under the emergency plan described in Section 2-1.13 of this Contract, including: (1) notify the
City immediately upon the Contractor's having knowledge of any such non-compliance;
(2) provide the City as soon as practicable with copies of any notices sent to or received from the
EPA or any other Governmental Entity having regulatory jurisdiction with respect to any
violations of Applicable Law, but in all events within 24 hours of receipt of such notices; (3) pay
any fines, judgments or awards, levies, assessments, impositions, penalties or other charges
resulting from such performance failure and indemnify, defend and hold harmless the City and
the City Indemnitees in accordance with Section 1-5.3; (4) pay liquidated damages directly to the
City if and to the extent such damages are not collected through an adjustment to the Service
Fee; (5) take any commercially practicable action (including making repairs, replacements,
Capital Modifications and operating and management practices changes) necessary, in light of
the nature, extent and repetitiveness of such non-compliance, in order to comply with such
Performance Guarantee, to continue or resume performance of its obligations under this Contract
and eliminate the cause of, and to reasonably assure that such non-compliance will not recur, all
at the Contractor's own cost and expense; (6) promptly prepare all public notifications required
by Applicable Law, and submit such notifications for publication; and (7) assist the City with all
public relations matters necessary to adequately address any public concern caused by such non-
compliance, including preparation of press releases, attendance at press conferences, and
participation in public information sessions and meetings, to the extent requested by the City.

2-2.7.2. Performance Testing.
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The City may, upon reasonable advance notice and at any time it possesses reasonable cause to
believe that the Contractor is not performing in accordance with the Performance Guarantees,
require a performance test to be conducted by the Contractor, at the City's cost and expense, to
demonstrate that the System is operating in compliance with Applicable Law and the
Performance Guarantees. The performance tests shall be conducted as specified in Appendix 10.
If the test is successfully passed, the City shall reimburse the Contractor for all damages and
losses arising out of the test or downtime needed to perform the test. If the test is not
successfully passed, the Contractor shall reimburse the City and, at its own cost and expense,
make all necessary repairs and replacements, and the test shall be re-performed at the
Contractor's sole cost. A representative appointed by the City shall verify each test and
inspection and Contractor shall cooperate in permitting such representative to witness and
monitor the tests and inspections as required for such verification.

2-2.7.3. Service Fee Adjustment.

In the event the Contractor fails to comply with any Performance Guarantee, the Service Fee
shall be reduced in accordance with Article 2-5, to compensate the City for its additional costs
incurred as a result of the Contractor's failure to meet the Performance Guarantees.
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ARTICLE 2-3. MAINTENANCE, REPAIR AND REPLACEMENT

2-3.1. MAINTENANCE, REPAIR AND REPLACEMENT GENERALLY.

The Management Services include all normal and ordinary maintenance, repair and replacement
of the machinery, equipment structures, improvements, vehicles, chemicals and all other
property constituting the System. The Contractor shall keep the System in good working order,
condition and repair, shall keep the Site in a neat and orderly condition and in accordance with
the Contract Standards, and shall maintain the aesthetic quality of the System and the Site as
originally constructed and in accordance with the Design Requirements, normal wear and tear
excepted. The Contractor shall provide or make provisions for all labor, materials, supplies,
equipment, spare parts, and services which are necessary for the normal and ordinary
maintenance of the System and shall conduct predictive, preventive and corrective maintenance
of the System as required by the Contract Standards. The Contractor shall keep daily and annual
maintenance logs in accordance with Appendix 3, the O&M Plan and R&R Plan, and shall retain
them in accordance with the approved records retention policy.

2-3.2. PERIODIC MAINTENANCE INSPECTIONS.

2-3.2.1. Periodic Contractor Inspection.

The Contractor shall perform annual inspections of the System equipment and structures.

2-3.2.2. Annual Maintenance Inspection.

The City may, upon reasonable written notice, perform an inspection of the System and the Site
and relevant records of the Contractor each Contract Year to determine compliance with the
Contract Standards. The Contractor shall cooperate fully with the inspections, which shall not
interfere with the Contractor's performance of the Management Services.

2-3.2.3. Full-Scale Triennial Inspections.

Every full third Contract Year there shall be a full-scale inspection and review of the state of
repair, working condition and performance capability of the System. The inspection and review
shall be performed by or on behalf of the City at the City'S expense, and shall take place at such
time as the City shall determine upon three months' written notice to the Contractor. The
principal purpose ofthe inspection and review shall be to permit the City to ascertain on a
comprehensive and focused basis the extent to which the System is being properly maintained,
repaired and replaced in accordance with the Contract Standards. The inspection shall include a
concurrent review of all relevant data, records and reports. The Contractor shall cooperate fully
with the inspections, which shall not interfere with the Contractor's performance of the
Management Services.

2-3.2.4. Unscheduled Inspections.

The City may, at any time and without notice to the Contractor, perform an inspection of the
System, the Site and relevant records of the Contractor. The Contractor shall cooperate fully
with the inspections, which shall not interfere with the Contractor's performance of the
Management Services.
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Based on the annual operations and maintenance reports submitted by the Contractor pursuant to
Section 2-1.12 or the annual, triennial or unscheduled inspections and reviews conducted
pursuant to this Section 2-3.2, the City may submit a statement to the Contractor detailing any
deficiencies found and requiring the Contractor to submit a response adequately refuting such
deficiencies or a plan of remediation. The remediation plan shall be sufficient to reasonably
demonstrate that, if implemented, the System will be promptly brought into compliance with the
requirements of this Article. If the City accepts the remediation plan, it may, upon mutual
agreement as to the timing of such action, direct the Contractor to correct all deficiencies noted
in accordance with the remediation plan. If the Contractor fails to implement the corrective
action plan within the time agreed, the Service Fee shall be reduced by the amount of the City's
estimated cost of remediation or the City shall have the right to terminate this Contract upon
written notice to the Contractor. In addition, such failure shall be considered a material breach of
this Contract for which the City may declare an Event of Default under Section 1-4.2, subject to
Contractor's cure right under Section 1-4.2.

2-3.2.5. Remediation.

2-3.3. COMPUTERIZED MAINTENANCE MANAGEMENT SYSTEM.

The Contractor shall retain a Computerized Maintenance Management System (CMMS)
throughout the Contract Term to manage and maintain the DGUP facility including all associated
systems and assets. The Contractor will be responsible for supplying all data communications,
network, hardware and software required for their CMMS. The Contractor's CMMS shall be
capable of, but not limited to, providing a record of repair and replacement of the System on a
detailed, item-by-item basis; tracking and logging preventative maintenance planning;
scheduling, carrying out, monitoring and controlling predictive, preventive and corrective
maintenance activities; monitoring routine operations within the System; issuing work orders and
purchase orders; maintaining a spare parts inventory; and issuing exception, equipment status,
equipment performance, cost accounting and repair priority reports.

All data in the Contractor's CMMS shall be maintained and kept current throughout the Contract
Tenn. The Contractor shall utilize the CMMS to provide the City with documentation and
reports which allows it to efficiently monitor compliance by the Contractor with its maintenance
obligations under this Contract. The Contractor shall permit all electronic data to be replicated
and provided to the City for review. The Contractor shall also provide read access to the CMMS
for key City personnel as deemed necessary by the City.

No less than twelve months prior to the end of the Contract Term, the Contractor shall develop a
transition plan to transfer data from the Contractor's CMMS to the City's CMMS. Details of the
transition plan such as the method of transfer, format, etc. shall be discussed and mutually agreed
upon between Contractor and City. All data necessary for the City to successfully operate and
maintain the DGUP facility and associated systems will be provided by the Contractor.
Contractor will be responsible for providing the technology, tools and/or software necessary for
data transfer. Contractor is responsible for ensuring "clean" and accurate data is provided. The
City will provide Contractor with a template for identifying assets and equipment shown in
Appendix 24 of the DB Contract.
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2-3.4. MAINTENANCE, REPAIR AND REPLACEMENT PLAN.

The Contractor has furnished to the City an O&M Plan and an R&R Plan, both of which are
incorporated into Appendix 3. The O&M Plan and the R&R Plan are intended to establish a
standard, based on the OEM's suggested maintenance programs, by which to measure the
Contractor's performance of its ongoing maintenance, repair and replacement obligations under
this Contract, and to assure that no material deferred or sub-standard maintenance, repair and
replacement occurs. At least 90 days before the scheduled Commercial Operation Date, the City
shall either approve such plans or shall notify the Contractor of the City's specific objections to
the plans, at which time the parties shall promptly meet and endeavor to negotiate in good faith
to resolve the City's objections and finalize the O&M Plan and the R&R Plan. The Operations
and Maintenance Manual shall incorporate by reference the approved O&M Plan and the
approved R&R Plan. The Contractor shall adhere to the O&M Plan and the R&R Plan as
incorporated in the Operations and Maintenance Manual, except where it can demonstrate to the
City that deviations are reasonable and appropriate under Good Industry Practice or where the
City has approved substitute work of equal value. The timing and extent of maintenance, repair
and replacement activities performed by the Contractor under this Contract with respect to the
System, taken as a whole, shall equal or exceed the standard set for those activities specified in
the O&M Plan and the R&R Plan that are incorporated into the Operations and Maintenance
Manual.

2-3.5. WARRANTIES.

The Contractor warrants to the City that all structures, improvements, fixtures, machinery,
equipment, materials and spare parts to be provided as part of the Management Services will be
new, of recent manufacture, of good quality, free from faults and defects, and in conformity with
Appendix 3 and the Contract Standards. The Contractor shall, for the protection of the City,
obtain from all Subcontractors, vendors, suppliers and other persons from which the Contractor
procures structures, improvements, fixtures, machinery, equipment, materials and spare parts,
such warranties and guarantees as are normally provided with respect thereto. All such
warranties and guaranties are hereby assigned to the City to the full extent of the terms thereof.
No such warranty or guarantee shall relieve the Contractor of any obligation under this Contract,
and no failure of any warranted structures, improvements, fixtures, machinery, equipment,
materials or spare parts shall be the cause for any non-performance of the Work unless such
failure is itself attributable to a Relief Event.

During the Contract Term, the Contractor shall be responsible for enforcing all manufacturers'
warranties relating to the System that were provided under the DB Contract or this Contract.
The Contractor shall not be required to commence or maintain any litigation with respect to such
warranties or guarantees, but may do so in its discretion at no cost to the City. If the City
chooses to implement a Capital Modification with a third party and not the Contractor, the City
shall ensure that the Contractor is a named beneficiary of any warranties given on such Capital
Modification work.
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ARTICLE 2-4. CAPITAL MODIFICATIONS

2-4.1. CAPITAL MODIFICATIONS GENERALLY.

2-4.1.1. Purpose.

The parties acknowledge that it may be necessary due to a Relief Event, or desirable from the
standpoint of either party, to make Capital Modifications. Capital Modifications may be
desirable, for example, to improve the performance or increase the capacity of the System, to
address or anticipate the obsolescence of portions of the System, to reduce the cost to the
Contractor of performing this Contract and/or to reduce the Service Fee payable by the City.

2-4.1.2. City Approval.

The City shall have the right, in its sole discretion, to approve all Capital Modifications. All
Capital Modifications shall be made and implemented in accordance with this Article. The City
shall have the express right to condition its approval of Capital Modifications upon the sharing of
net cost savings expected to result therefrom as provided in Section 2-4.1.4.

2-4.1.3. Party Responsible for Costs.

Unless otherwise agreed, the Contractor shall bear the cost and expense of all Capital
Modifications and related operation, maintenance, repair and replacement costs, unless the
Capital Modification is directed by the City (other than as part of an enforcement action taken in
response to a breach of this Contract) as provided in Section 2-4.4 or is necessary to address a
Relief Event as provided in Section 2-4.3.
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2-4.1.4. Cost Savings.

In the event any Capital Modification is reasonably expected to result in a net cost savings to the
Contractor, the parties shall negotiate in good faith the extent to which any such net cost savings
shall be shared with the City, and the extent to which the Service Fee shall be adjusted.

2-4.2. CAPITAL MODIFICATIONS AT CONTRACTOR REQUEST.

The Contractor may seek approval for a proposed Capital Modification by submitting a written
request to the City. The request shall contain sufficient information for the City to determine
that the Capital Modification: (1) does not diminish the System's capability to continue to meet
the Contract Standards; (2) does not impair the quality, integrity, durability and reliability of the
System; (3) is reasonably necessary or is advantageous for the Contractor to fulfill its obligations
under this Contract; and (4) is feasible. The Contractor shall not be entitled to any adjustment in
the terms of this Contract as a result of any such Capital Modification unless approved by the
City or made a condition of approval by the City in its sole discretion.

2-4.3. CAPITAL MODIFICATIONS DUE TO RELIEF EVENTS.

Upon the occurrence of a Relief Event adversely impacting operations of the System, the City
shall promptly proceed, subject to the terms, conditions and procedures set forth in this Article
and relevant provisions of the DB Contract, to make or cause to be made all Capital
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2-4.4. CAPITAL MODIFICATIONS AT CITY DIRECTION.

Modifications reasonably necessary to address the Relief Event. The Contractor shall consult
with the City concerning possible means of addressing and mitigating the effect of any Relief
Event, and the Contractor and the City shall cooperate in order to minimize any delay, lessen any
additional cost and modify the System so as to permit the Contractor to continue providing the
Work in light of such Relief Event. The allowable costs of design and construction of any such
Capital Modification, and any related operation, maintenance, repair and replacement costs shall
be determined as specified in Section 2-1.17 of the DB Contract. The City shall pay the Capital
Modification costs and any such related costs for which it is responsible in the manner
established in accordance with the procedures set forth in Sections 2-4.4, 2-4.6 and 2-4.7.

The City shall have the right to make Capital Modifications at any time and for any reason
whatsoever, whether and however the exercise of such rights affects this Contract so long as the
Contractor's rights are protected as provided in Section 2-4.8. The design and construction costs
of any such Capital Modification made at the City's direction under this Section 2-4.4, and any
related operation, maintenance, repair and replacement costs, shall be borne by the City, either as
a fixed fee based on the negotiated price for the work or as an adjustment to the Service Pee,
through City financing or using any combination of the foregoing, as elected by the City
pursuant to Sections 2-4.4, 2-4.7 and 2-4.8. The allowable costs of design and construction of
any such Capital Modification, and any related operation, maintenance, repair and replacement
costs shall be determined as specified in Section 2-1.17 of the DB Contract. The City shall have
no obligation to direct the Contractor to make any Capital Modification.

2-4.5. PRIMARY PROCEDURE FOR IMPLEMENTING CAPITAL
MODIFICATIONS.

Unless the City determines pursuant to Section 2-4.6 that an alternative implementation
procedure be employed, the implementation procedure set forth in this Section 2-4.5 shall apply
with respect to all Capital Modifications. Ifthe Contractor will be responsible for design and
construction of such Capital Modifications, the .work shall proceed as specified in this
Section 2-4.5 and in compliance with all of the terms and conditions ofthe DB Contract,
modified as appropriate to reflect the nature of the work and any changes in statutory and other
requirements applicable to the work. The Contractor shall provide insurance and payment and
performance bonds covering all such work, meeting all requirements of the DB Contract except
as otherwise approved by the City.

2-4.5.1. Primary Implementation Procedure.

2-4.5.2. Preliminary Contractor Plan and City Review.

At the request of the City, the Contractor shall prepare and deliver to the City a preliminary plan
for the implementation ofthe Capital Modification. The preliminary plan shall be prepared at
City's cost if the purpose of the request is (1) to enable the City to determine whether to direct
Contractor to undertake a Capital Modification (other than as part of an enforcement action taken
in response to a breach of this Contract) as provided in Section 2-4.4 or (2) to address a Relief
Event as provided in Section 2-4.3. In all other cases, the preliminary plan shall be prepared at
Contractor's cost. The City may require Contractor to provide a quote for the cost of developing
a preliminary plan before directing Contractor to proceed with work on the plan. The
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preliminary plan shall include recommendations as to technology, design, construction,
equipment, materials, and operating and performance impacts. Preliminary schedule and capital
and operating cost estimates shall be included, together with an assessment of possible
alternatives. The preliminary plan shall specifically evaluate reasonable alternatives to the mix
of Capital Modifications and changed operating and management practices which the Contractor
is recommending. The City shall review the Contractor's preliminary plan and
recommendations, and undertake discussions with the Contractor in order to reach agreement on
a basic approach to the Capital Modification.

2-4.5.3. Contractor Implementation Proposal.

Following agreement on a basic approach to the Capital Modification, at the request of the City,
the Contractor shall submit a formal implementation proposal to the City for its consideration.
The implementation proposal shall be prepared at City's cost if the purpose of the request is
(1) to enable the City to determine whether to direct Contractor to undertake a Capital
Modification (other than as part of an enforcement action taken in response to a breach of this
Contract) as provided in Section 2-4.4 or (2) to address a Relief Event as provided in
Section 2-4.3. In all other cases, the proposal shall be prepared at Contractor's cost. The City
may require Contractor to provide a quote for the cost of developing a formal proposal before
directing Contractor to proceed with the proposal. The implementation proposal shall contain:
(1) a Contractor services element; and (2) a third-party construction services element, to be
implemented through third-party contracting. The Contractor services element shall contain: (i)
the Contractor's offer to perform design, construction management and performance testing
services with respect to the Capital Modification for a fixed price to be paid as work is
completed or as an adjustment to the Service Fee, and, if appropriate, a guarantee of the
performance of the Capital Modification through a performance test and a guaranteed maximum
construction price if so requested by the City and agreed to by the Contractor; and (ii) the
Contractor's offer to operate, maintain, repair, replace and manage the Capital Modification
following construction and acceptance to be paid as a fixed fee or as an adjustment to the Service
Fee, including long-term performance guarantees with respect to the Capital Modification. The
third-party construction services element shall be a proposal by the Contractor to conduct, as
allowed by Applicable Law, a bidding or competitive proposal process for the design-build work
involved in completing the Capital Modification. The bidding process shall include an
advertisement for bids and a construction contract award to the most advantageous bidder. The
resulting construction or design-build contract shall be held by and executed in the name of the
City or the Contractor, as determined by the City. The City shall be a party to all such
construction contracts or design-build contracts unless the City determines otherwise as
permitted by Applicable Law.

2-4.5.4. Negotiation and Finalization of Contractor Implementation Proposal.

The parties shall proceed, promptly following the City's review of the Contractor's submittal and
quotation, to negotiate a Supplemental Agreement on any adjustment to price and other terms
and conditions of this Contract required under Section 2-4.4. Any final negotiated Supplemental
Agreement for the implementation of a Capital Modification under this Section 2-4.5 shall
address, as applicable: (1) design requirements; (2) construction management services; (3)
performance tests and procedures; (4) a guarantee of completion and final acceptance; (5)
performance guarantees; (6) any changes to the Performance Guarantees or other Contract
Standards to take effect as a consequence of the Capital Modification; (7) a payment schedule for
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2-4.5.5. Implementation Procedures.

the design and construction management-related services; (8) provisions for City review; (9) any
adjustments to the Service Fee resulting from the Capital Modification, including any related
operation, maintenance, repair and replacement costs; and (10) any other appropriate
amendments to this Contract. The Contractor shall not be obligated to undertake any Capital
Modification under Section 2-4.2 or 2-4.3 except following agreement as to such negotiated
adjustments, unless otherwise required on an emergency basis. The City shall have no obligation
to reimburse the Contractor for any costs incurred pursuant to this Section 2-4.5 unless the
Capital Modification is directed by the City, or is necessary to address a Relief Event, except as
part of a negotiated amendment to this Contract.

With respect to each Capital Modification to be made by the Contractor, the City shall have the
same substantive and procedural rights that it has under this Contract with respect to the design,
construction and final acceptance of work performed during the Development Period, including
requirements relating to subcontracting.

2-4.6. ALTERNATIVE PROCEDURES FOR IMPLEMENTING CAPITAL
MODIFICATIONS.

The City is not obligated to follow the implementation procedure for Capital Modifications set
forth in Section 2-4.4. Any alternative procedure adopted by the City may not impair the
Contractor's rights set forth in Section 2-4.8.

2-4.7. FINANCING CAPITAL MODIFICATIONS.

The City shall pay for any Capital Modification for which it is financially responsible under this
Article, and shall pay the negotiated price as the work is completed, subject to any retainage
negotiated by the parties pursuant to this Section 2-4.7. The City in its sole discretion may
voluntarily, if requested by the Contractor, provide financing for the Capital Modifications for
which the Contractor is financially responsible under this Contract, on terms and conditions
established by the City in its sole discretion and the Contractor may accept or reject such terms
and conditions in its so le discretion.

2-4.8. CONTRACTOR NON-IMPAIRMENT RIGHTS.

No Capital Modification, other than a Contractor-requested Capital Modification, shall be made
that materially impairs any right, materially impairs the ability to perform, imposes any material
additional obligation or liability, or materially increases the costs of the Contractor under this
Contract or otherwise, including operating, maintenance, repair and replacement costs related to
such Capital Modification. However, ifthe City makes the Contractor whole with respect to any
and all price, schedule, performance and other matters as necessary to avoid any such adverse
effect, then Contractor shall not be permitted to object to such Capital Modification.
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ARTICLE 2-5. SERVICE FEE AND OTHER PAYMENTS

2-5.1. SERVICE FEE GENERALLY.

The City shall pay the Service Fee to the Contractor as full compensation for the Contractor's
obligations under this Contract. The Service Fee is payable from and after the Commercial
Operation Date as specified in this Contract.

2-5.2. SERVICE FEE FORMULA.

The annual Service Fee shall be calculated in accordance with the following formula:

SF=OM+PT

Where,

SF = Service Fee

OM = OMF+ OMv

OMF = Fixed Q&M Charge Component

OMv =Variable O&M Charge Component

PT = Pass Through Costs

Each component of the Service Fee shall be determined in accordance with this Article.
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2-5.3. O&M CHARGE COMPONENT.

2-5.3.1. The O&M Charge Component Generally.

The O&M Charge Component shall be determined as specified in Appendix 45, representing
compensation for the Management Services, subject to the adjustments provided in Section 2-
5.3.2 and 2-5.4. The Variable O&M Charge Component shall not exceed 20% of the O&M
Charge Component on an annual basis determined in accordance with Revenue Ruling 97-13.

2-5.3.2. Modification of Contract Affecting Maximum O&M Charge Component.

Subject to the limitation in Section 2-5.3.1, the maximum O&M Charge Component (that is, the
sum ofthe Fixed O&M Charge Component and the maximum Variable O&M Charge
Component) may be modified from time to time as follows:

(1) Change Orders issued under the DB Contract may include an adjustment in the
O&M Charge Component;

(2) If a Relief Event occurs that increases or reduces the Contractor's operations
and maintenance costs, the O&M Component shall be adjusted, based on Cost Substantiation, to
compensate the Contractor for the net increase in such costs or to allow the City a credit for the
net savings in such costs; and
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$9.•5011000Ib ofstearrillsedhyHTP, bllt·.•not' ..•·.•·.•·•..
··providedbyContractor, ·.either~yoperatil1g the ..
System orthroughotherrrieans. . .....-v..

(3) The parties may mutually agree to a modification of this Contract that changes
the amount of the O&M Charge Component.

No modification shall increase the maximum Variable O&M Charge Component to an amount
which is greater than 20 percent of the maximum Service Fee.

2-5.4. LIQUIDATED DAMAGES AND ADJUSTMENTS FOR FAILURE TO MEET
PERFORMANCE GUARANTEES.

In addition to the adjustments provided in Section 2-5.3.2, the Variable O&M Charge
Component shall be reduced by the applicable liquidated damage amounts specified in the
following table with respect to any failure to meet the Performance Guarantees identified in the
chart below during the Contract Term:

····perfonnance.···Guara~t6e···(per·li~f·above) -.
LiquidatedDamage (or Adjustment)A1Ilount
For Failure to Meet Performance Guarantee t 2

..................,.••$0.16/kw11calculat~dJnonthly,il1tfe~sed ••.)ii··

·•.•.:litl~r~~Qrih~@:~J~aiB;~r~1~~.·Date.···

.$20,O()Oper da§ increased al1l1uallyby2% ....••..•..•.•.......
. cbnnnencingon thefirstannivetsaiy 0f ..
Commercial Operation Date. ... ..

Each party agrees that the other party's actual damages due to Contractor's failure to meet the
Performance Guarantees would be difficult or impossible to ascertain (particularly with respect
to the public harm that would occur as a result of such non-performance, breach or default of the
Contractor), and that adjustments identified in rows (1) and (2) above constitute liquidated
damages or adjustments that are intended to place the City in the same economic position as it
would have been in had the Performance Guarantees been met and the adjustment identified in
row (3) above constitutes liquidated damages that are intended to compensate the City for harm
to its citizens. Liquidated damages provided for in this Section 2-5.4 will be deducted from
City's payment of Variable O&M Charge Component to be invoiced by Contractor in the last
month of each Contract Year, as provided in Section 2-5.7. Calculation of the total annual
liquidated damages for electricity availability that fails to meet Equivalent Availability shall be
adjusted to reflect whether or not the gain from any excess generation in a calendar month
actually offset the cost of additional electricity that had to be purchased during any period of
shortfall. Any such excess shall not be accounted for in the annual true-up unless it resulted in
demonstrable gain to City when netted against the total cost of additional electricity that the City
had to purchase to cover shortfalls. Unless otherwise specifically stated in this Contract, such

I Unless noted, the time basis for calculations is in increments of 15 minutes.
2 Plant electrical demand includes 1-200 kw always exported to grid to avoid/minimize demand charges
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adjustment and liquidated damages shall constitute the only damages payable by the Contractor
to the City for such failure, regardless of legal theory.

2-5.5. Not Used.

2-5.6. PASS THROUGH COSTS

2-5.7. MONTHLY PAYMENT AND ANNUAL RECONCILIATION OF THE SERVICE
FEE.

Contractor will directly procure all utilities and chemicals other than those specified to be
provided by City in Section 2-1.7. Contractor shall procure natural gas in accordance with the
procedure specified in Appendix 47. Contractor shall invoice City for the cost of such utilities
and chemicals as a pass through of expenses, up to the maximum amounts set forth in Appendix
45, or as otherwise agreed to by the Parties.

The Contractor shall provide monthly invoices for the Service Fee, to be reconciled at the end of
each Contract Year as specified below. Each invoice submitted by the Contractor shall be in a
form acceptable to the City, with supporting documentation as reasonably required by the City,
and shall include (a) a certification that the Contractor has made all payments owing to
Subcontractors and employees through the date of the invoice and is otherwise in compliance
with all Contract requirements, (b) a statement indicating any outstanding amounts that
Contractor believes it is owed as of the date of such invoice pertaining to prior invoice periods,
and/or that all previously invoiced amounts are paid current as of the date of such invoice and
Contractor is not aware of any facts or circumstances giving rise to a claim for any additional
compensation as of the date of such invoice, and (c) an itemization of all Pass Through Costs for
the prior Billing Period, together with documentary evidence of the same. The invoice shall set
forth the monthly portion of the Service Fee for the prior month and shall show the annual
Service Fee and each component as calculated for the then current Contract Year, together with
the accumulated payments for each component to the date of such invoice and such other
documentation or information as the City may reasonably require to determine the accuracy and
appropriateness of the invoice. If the invoice is accurate and includes all required backup
documentation and information, the City shall pay the portion ofthe invoice attributable to the
Fixed O&M Charge Component and approved Pass Through Costs promptly after receipt. With
respect to invoices for the first four months of the Contract Term, the City shall be deemed to
have paid the invoice promptly if payments are made within 90 days of receipt of a complete
invoice, and with respect to subsequent invoices the City shall be deemed to have paid the
invoice promptly if payments are made within 60 days of receipt of a complete invoice. If the
invoice is deemed to be inaccurate, the City shall work with the Contractor to resolve such
inaccuracy as quickly as possible, and shall pay the invoice promptly after the parties agree that
the invoice is accurate. At the end of each Contract Year, Contractor shall submit to the City a
reconciliation of the Service Fee itemizing all liquidated damages accrued against the Variable
O&M Charge Component for such Contract Year. The City shall approve reconciliation or
advise the Contractor of any disputed amounts within 30 days of submittal. The City shall pay
the approved outstanding amount, if any, of the Variable O&M Charge Component for such
Contract Year within 60 days of approval of such reconciliation.
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2-5.8.1. Not Used.

2-5.8. ADJUSTMENTS.

2-5.8.2. Procedure for Adjustment to Service Fee.

If any adjustment to the Service Fee is required pursuant to any express provision of this
Contract, the party requesting the adjustment shall submit to the other party a written statement
setting forth the cause of the adjustment, the anticipated duration of the adjustment, and the

,amount of the adjustment, as appropriate. Except to the extent that a longer period is otherwise
specifically provided for in this Contract, any request for adjustment of the Service Fee under
this Contract shall be accepted or rejected by the party receiving the request within 45 days of
receipt. A rejected request may be resubmitted, with or without change, and this Section 2-5.8
shall apply to such resubmitted request as it applies to an original request. Any Service Fee
adjustment request which is not rejected shall take effect as of the next Billing Period, or as
otherwise agreed to by the parties.

2-5.9. BILLING STATEMENTDISPUTES.

If the City disputes any amount billed by the Contractor, the City shall nevertheless pay the
undisputed amount when otherwise due, and provide the Contractor with a written objection
indicating the amount that is being disputed and providing all reasons then known to the City for
its objection to or disagreement with such amount. When any billing dispute is finally resolved,
if payment by the City to the Contractor is required, such payments shall be made promptly
following resolution, and in no event later than 60 days thereafter.
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ARTICLE 2-6. TRANSITION AT END OF TERM

2-6.1. TRANSITION PLAN.

Not later than 12 months before the end of the Contract Term, the Contractor shall develop a
transition plan that shall provide for (a) the transfer to the City of all supplies, materials and
spare parts used for the operation and maintenance of the System, System documentation,
System operating performance records, test reports, the Operations and Maintenance Manual,
design basis documents, as-built drawings, life-cycle cost estimates for long-term operations,
technology licenses as provided in Section 1-7.2, process software and applications programs,
and warranties; (b) the assignment to the City of all replacement funds, reserve accounts and the
like, and (c) the training of City personnel as provided in Section 2-6.2.

2-6.2. TRAINING OF CITY PERSONNEL.

2-6.2.1. Training of City Personnel.

The Contractor shall, at least one year prior to the end of the Contract Term, conduct a training
program for City personnel, City operating staff and City designees in order to enable the City to
assume operating and management responsibility for the System at the expiration or termination
of this Contract. The program shall train personnel in sufficient numbers and job classifications
so as to allow the City and its designees to operate and manage the System in such circumstances
in accordance with the Contract requirements and with the same degree of skill and performance
as the System has been operated by the Contractor during the Contract Term. The training
afforded to City personnel or designees shall include preparation for all tasks previously
undertaken by Contractor personnel, including training for normal operation of the System,
equipment safety, safety protocols, emergency procedures and response, start-up and shut-down
or shut-off procedures needed to safely start and stop operation of the System, and electrical
distribution and DCS training. The Contractor shall also provide process and equipment training
to City operating staff, including plant operators, electricians, mechanics and instrument
technicians. Such City operating staff training shall include training for the normal operation of
the System, equipment safety, safety protocols, emergency procedures and response, start-up and
shut-down or shut-off procedures needed to safely start and stop operation of the System, control
logics, piping schematic, layouts and electrical distribution and DCS training.
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In the event of any termination under Section 1-4.3.4 or 1-4.4, the Contractor will be obligated to
provide training and other services related to transitioning operations to another entity, for the
amount specified in Appendix 45.

2-6.2.2. City Observation Activities.

In addition, the Contractor shall permit City personnel to observe the Contractor's operation of
the System for a period of up to six months prior to expiration or termination of this Contract,
which observation activities shall not interfere unreasonably with the Contractor's performance
of the Management Services. All costs and liabilities pertaining to the observation activities of
City personnel shall be borne by the City.
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2-6.3. SYSTEM EVALUATIONS.

2-6.3.1. Final Evaluation of the System.

(1) At the beginning of the last Contract Year of the Contract Term, an audit of the
System shall be performed. At that time, the City shall select an independent,technically
qualified independent finn (the "Auditor") reasonably acceptable to the Contractor to conduct a
complete audit to determine the condition of the System. The City shall pay for the audit. The
City will assume responsibility for all costs associated with the normal wear and tear as predicted
by the approved O&M Plan and R&R Plan. Any major repairs and replacement needed resulting
from lack of compliance with the O&M Plan and R&R Plan will be the sole responsibility of the
Contractor.

(2) The Auditor will conduct a detailed, comprehensive survey and inspection of
the System to identify the physical and operational conditions and general status of repair of all
equipment, buildings, structures, pavements, grounds, utility lines, spare parts inventories, and
operation and maintenance records. The Auditor will prepare a detailed report documenting the
findings ofthe survey/inspection. The report will include an assessment of the current condition
and value of each major item or component identified as such in the O&M Plan and R&R Plan
(its estimated remaining service life, and whether the current condition is consistent with the
maintenance and general upkeep requirements of this Contract, the O&M Plan, the R&R Plan,
and expected normal wear and tear. The report shall include an estimated cost for repair,
renewal or replacement for each item or component that is judged as being in need of repair or
replacement resulting from the Contractor's lack of compliance with the O&M Plan and R&R
Plan. The report shall also include a separate estimated cost for repair, renewal or replacement
for each item or component that is judged as having a remaining service life of less than the
minimum requirements specified in the Contract Documents. Estimates will include a
reasonable contingency allowance that will vary depending on the nature of the work required.

(3) A draft version of the Auditor's report will be provided to the City and the
Contractor for review and comment. The parties will then endeavor to agree upon a plan for
accomplishing the repairs or replacements indicated by the Auditor, which may include the
undertaking of repairs by the Contractor, the payment by the Contractor to the City of the value
of such necessary repairs or replacements, or the establishment by the Contractor of a
replacement fund, in an amount satisfactory to the City, sufficient to accomplish the repairs or
replacements.

(4) Once the parties have agreed on a final repair or replacement strategy as
outlined in this Contract, they shall reduce the plan to writing. Or, in the case of disagreement
between the City and the Contractor as to the appraised condition of items at the System, or
estimated cost for repair, renewal, or replacement, the Auditor will make the final decision no
later than 60 days prior to the Termination Date, which shall be binding on both parties.

2-6.3.2. Exit Testing.

At the beginning of the last Contract Year of the Contract Term, the Contractor shall conduct
testing at its sole cost and expense in accordance with the Exit Test Procedures and Standards set
forth in Appendix 10 and the procedures set forth in Appendix 41. The Contractor shall notify
the City when the testing shall occur and shall permit designated representatives of the City to be
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present for the conduct of the testing for purpose of ensuring compliance with the Exit Test
Procedures and Standards and the integrity of the results of the testing. Ifthe test is not
successfully passed, the Contractor shall make all necessary repairs and replacements at its own
cost and expense, and the test shall be re-performed at the Contractor's sole cost and expense.
The City will verify each test and inspection.

2-6.3.3. Final Walk-Through.

Between four to six weeks before the termination date, the City and the Contractor shall perform
a walk-through for identification of all visible deficiencies and safety related issues. All
deficiencies will be identified and documented and aU corrective action implemented and
completed will be documented. Following any corrective action, the City and the Contractor
shall conduct a re-inspection, The City and the Contractor shall perform a final walk-through
immediately prior to the termination date.

2-6.3.4. Required Condition of System Structures Upon Return to the City.

The System structures shall be returned to the City in good condition, working order and repair
as when new, with ordinary wear and tear excepted as determined in light of the Contractor's
maintenance, repair and replacement obligations under Article 2-3, and with a remaining service
life of no less than the minimum requirements specified in the Contract Documents.

2-6.3.5. Capital Modifications.

In the event that Capital Modifications constituting System structures are made during the
Contract Term, such assets shall be returned to the City on the Termination Date in good
condition, working order and repair, with ordinary wear and tear excepted as determined in light
of the Contractor's maintenance, repair and replacement obligations under Article 2-3, and with a
remaining service life of no less than the minimum requirements specified in the documentation
for such Capital Modifications.
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ARTICLE 2-7. PARTNERINGAND DISPUTE RESOLUTION

2-7.1. PARTNERING

City and Contractor shall participate in a continuing partnering effort with respect to this
Contract, the Development Agreement and the other implementation agreements under the
Development Agreement. The objectives of the partnering process are effective and efficient
performance, intended to achieve timely and efficient Project implementation and to create
mutual trust and respect for each party's respective roles relating to the Project while recognizing
the respective risks inherent in those roles. '

2-7.2. NEGOTIATION BY AUTHORIZED REPRESENTATIVES

Any dispute which may arise between City and Contractor shall be mutually resolved through
best efforts and good faith negotiations between the City's Authorized Representatives and the
Contractor's Authorized Representatives. In conducting such negotiations, City and Contractor
recognize that in drafting this Contract and related documents, it is not reasonably possible to
make provisions for every contingency that may arise during its term. Accordingly, in order to
achieve the resolution of any dispute concerning matters for which Contract provides no clear
guidance, City and Contractor concur in the principle that this Contract is intended to operate
between them in fairness.

2-7.3. DUTY OF CONTINUING PERFORMANCE

At no time shall the fact that a dispute is pending alleviate, diminish or modify in any respect
Contractor's obligation to perform under the Contract Documents, and Contractor shall not cease
or slow down its performance under the Contract Documents on account of any such dispute.
Upon resolution of any such dispute each party shall promptly pay to the other any amount
owmg.

2-7.4. PARTICIPATION IN OTHER LEGAL PROCEEDINGS.

If requested by the City, the Contractor will allow itself to be joined as a participant in, and be
bound by, any Legal Proceeding that involves the City and any other participant in the design,
construction, operation or maintenance of any part of the System. This provision is for the
benefit of the City and not for the benefit of any other party.

HYPERION TREATMENT PLANT
DIGESTER GAS UTILIZATION PROJECT (lll19/13 DRAFT)

CONTRACT NO.
64



EXHIBIT 3
LICENSE; TAX EXEMPT FINANCING

ARTICLE 3-1. LICENSE

3-1.1. GRANT OF LICENSE

In consideration of the agreements and covenants contained in this Contract to be kept and
performed by Contractor, City grants to Contractor a license to operate and maintain the System
on the Site during the Term upon the terms and conditions set forth in this Contract. The
operation and maintenance of said System by Contractor for the use and benefit of City is a
material element of consideration for the granting of this license by City.

3-1.2. ACCESS DRIVE

The license granted herein also includes a non-exclusive right of access from Imperial Highway
at "Gate B" as generally depicted in the site plan included in Appendix 12, to the extent such
access is permitted by Applicable Law. If Contractor's access to the Site is unreasonably
restricted, City agrees to cooperate reasonably with Contractor to obtain any additional access
rights necessary for it to obtain access to the Site for the purposes authorized by this Article 3-1.

3-1.3. CITY RIGHT OF ACCESS

Subject to the provisions of Section 2-1.13, the City shall have the right at any time, on a 24-hour
per day, 365-day per year basis, to visit and inspect the System and observe the Contractor's
performance of the Management Services. To the extent reasonably possible, the City shall
exercise its rights under this Section 3-1.3 at such times and in such manner as to minimize the
impact on the operation ofthe System by the Contractor. The Contractor shall permit and
facilitate access to the System for such purposes by City personnel and by agents and contractors
designated by the City. Contractor shall provide keys or passwords, as applicable, for structures
within the Site to the City's Contract Manager in accordance with the Contractor's physical
security plan and key control program. All visitors shall comply with the Contractor's reasonable
operating and safety procedures and rules, and shall not interfere with the Contractor's operations
of the System. When visiting any portion of the System that is staffed by the Contractor at the
time of the visit, all City employees, agents and contractors shall announce themselves to the
staff, and Contractor employees may elect to accompany any City employees, agents and
contractors during the visit. The parties agree that the City is entitled to access to the System at
all times, and no Contractor rule or procedure shall impede, impair or delay such access.
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3-1.4. PERMITTED USE

Contractor may not use the Site or permit the Site to be used for any purpose or business other
than to operate and maintain the System without obtaining City's prior written consent, which
may be granted or denied in City's sale discretion. Except for the right to traverse the Access
Drive for ingress and egress, Contractor may not drive, park, store, repair or otherwise cause any
vehicles, equipment or any other items to be present on any property owned or controlled by City
other than the Site as defined herein.
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3-1.5. PARKING, STORAGE AND MAINTENANCE OF VEHICLES

No vehicles or equipment shall be stored on the Site without City's prior written consent. No
vehicles shall be repaired or serviced on the Site. City shall provide Contractor with the
exclusive use of five designated parking spaces east of the HRDD Building, and an additional 20
spaces as shown in Appendix 12. If at any time Contractor anticipates a need for additional
parking on a temporary basis, Contractor shall submit a proposed temporary parking plan to City
for its review and approval in accordance with City's usual policies and procedures.

3-1.6. PROHIBITED USES

Contractor shall not do or permit anything to be done in or about the Site which will
unreasonably obstruct or interfere with the rights of City or its employees, agents or other
contractors, or injure or annoy them, or use or allow the Site to be used for any improper,
immoral, unlawful or objectionable purposes, nor shall Contractor cause, maintain or permit any
nuisance in, on or about the Site. Contractor shall not commit, or suffer to be committed, any
waste in or upon the Site.

ARTICLE 3-2. TAX-EXEMPT STATUSOF PROJECT FINANCING

The parties intend the provisions of this Contract to comply in all respects with the requirements
for management or service contracts promulgated by the Internal Revenue Service in Revenue
Procedure 97-13, IRB 1997-5 ("97-13"). Contractor agrees not to undertake any activity that
would constitute a private use of the DGUP System under 97-13, provided, however, that such
limitation shall not be construed as a limitation on Contractor's exercise of its rights under this
Contract. If the City determines that any statute, regulation, ruling, announcement, notice,
judicial decision or other matter is enacted, promulgated, issued, released, published or decided
after the publication of97-13, which overrules, supersedes or is inconsistent with 97-13 (a
"Subsequent Ruling") and which causes the Contract to violate the Subsequent Ruling, or if the
City determines that the Contract does not comply with 97-13 or such Subsequent Ruling, a "Tax
Condition" shall be deemed to have occurred. Upon the occurrence of a Tax Condition, the City
and Contractor shall, in good faith, negotiate modifications to this Agreement that would cure the
Tax Condition. Such modification shall be retroactive to the date the City determines is required
to cause the City and this Contract to comply with 97-13 and the Subsequent Ruling.
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APPENDICES TO O&M CONTRACT

APPENDIX .•./J II .................. .STATI ..........

41 Performance Guarantees Revised draft attached,
remains subject to further
review

42 Form of Performance and Payment Drafts attached
Bonds

43 Contractor's Safety Rules and CD provided by Constellation
Regulations

44 Not Used N/A
45 Service Fee Revised draft attached
46 Cost Substantiation Certificate Attached
47 Natural Gas Procurement Attached
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APPENDICES 1-12

[To be attached prior to execution. Refer to Development Agreement Attachment 3.]
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APPENDICES 13 - 40

NOT USED
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APPENDIX 41
PERFORMANCE GUARANTEES

This Appendix is a part of the O&M Contract. In the event of any conflict between this Appendix
and the O&M Contract, the terms of this Appendix shall govern and prevail. All capitalized
terms not otherwise defined in this Appendix shall have the meaning given to them in the O&M
Contract (including Appendix 1 thereto). Unless otherwise specified in this Appendix 41, each
Performance Guarantee shall apply during the Initial Term and, subject to any modifications to
the Performance Guarantees agreed to by the Parties with respect to any renewal of the O&M
Contract, any Renewal Term.

1. GeneralRequirements

The Contractor guarantees as follows with respect to the Digester Gas Utilization Project
(DGUP):

1} Subject to excuse for Relief Events, the Contractor shall meet the following
requirements on a 95% Equivalent Availability ("EA," defined in Section 7 of this
Appendix) basis:

a) Beneficially utilize 100% of the Digester Gas generated by HTP, at a flow
rate not exceeding 6,000 SCFM, at the (interface) downstream of HTP's
Lo-Cat® process to generate steam and electricity, and

b) Supply the "Electricity Requirement", which shall mean all electricity
required to meet HTP operations plus 200 kW; this includes all "parasitic"
electrical loads associated with the DGUP system (including loads
associated with pumping cooling water to the DGUP system). The upper
limit of this electricity requirement will be 27,8 MW for peak demands.
Further, the Contractor is not required to guarantee more than 20
hours/year of operation at a total load (plant loads + parasitic) at greater
than 27MW. Further, the Contractor is not required to guarantee more
than 120 hours/year (including the previously referenced 20 hours) of
operation at 25 MW or a higher level.

Contractor shall not use natural gas to meet the Electricity Requirement
unless:

1. HTP's Electricity Requirement cannot be met through
beneficial utilization of 100% of the Digester Gas alone, or

2. Digester Gas production is at such a low level that
Contractor would be required to shut down a turbine
without the use of natural gas;

Notwithstanding the foregoing limitation on the use of natural gas, as long
as Contractor uses 100% of the Digester Gas generated by HTP,
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Contractor may use additional natural gas in order to achieve production
of the total number of kW-hours of HTP electricity load actually required
in a 12-month period including parasitic load, not to exceed 200,078 MW-
hours. Contractor shall be responsible for the cost of natural gas used to
produce electricity in excess of the total number of kW-hours of HTP
electricity load actually required in a 12-month period including parasitic
load, and

c) Supply the "Steam Requirement", defined as the lesser of:

1. HTP's steam requirements, or

2. 70,000 lb/hr

2) System operations shall comply with all emission and other requirements set
forth in the "SCAQMD Permit to Operate" referenced in Appendix 9 (referred to in this
Appendix as the "Permit").

3) In addition to the specific compliance requirements with respect to the Permit
and noise requirements hereunder, the Contractor shall comply with all Applicable Law
as such Applicable Law applies, directly or indirectly, to the System.

4) The Contractor shall operate and maintain each DGUP subsystem described in
paragraphs 1 through 15 of Section 1.4.F of the Scope of Design-Build Work
(Appendix 3-A) in accordance with the respective manufacturers' specifications.

5) The Contractor shall comply with all Near Field noise limitations specified in all
applicable California Department of Industrial Relations, Division of Occupational Safety
and Health laws and regulations and Cities of Los Angeles and EI Segundo ordinances
and regulations and shall comply with best business practices to reduce noise from
operations.

6) The Contractor shall correct or replace all DGUP major components and
subsystems described in paragraphs 1 through 15 of Section 1.4.F of the Scope of
Design-Build Work (Appendix 3-A) not meeting the capacity and production
specifications of the relevant manufacturers.

7) DGUP operations shall comply with all applicable requirements relating to
cooling water return temperature and constituents of the System-used water as
specified in the HTP National Pollution Discharge Elimination System permit.

8) Except during start-up and shutdown, the Contractor shall maintain a flue gas
temperature for DGUP System-produced emissions of not less than 2820 F and not
more than 1,0000 F measured at the CEMS.
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2. Subsystem Performance Guarantees

The Contractor guarantees that the DGUP subsystems will meet the output requirements
specified in Table 2.1, subject to the degradations set forth therein, provided that at the time of
replacement of any of these units, the degradation shall be reset at zero. The DGUP
subsystems will be tested after 36 months, 72 months and 108 months of commercial



operations to verify continued compliance with such output requirements while operating within
Guaranteed Performance Conditions, as defined in Table 3.1. The data stipulated in Tables 2.1
and 3.1 may be modified by mutual agreement of the City and Contractor upon acceptance (but
not as a part) of Performance Testing results. Any operational adjustment, design and field
corrections required to bring subsystems into compliance and retests to verify compliance shall
be the responsibility of Contractor at its sole cost and expense.

Table 2.1 Subsystem Performance Guarantees 1

liiii\ ~ 'ii..iiii liiiii~ ·.":·:~0iii ..{i•... Vaillea.t ·;'·.· ..'. 0 ...··
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1. CTG-1 Electrical Output MW 10,780 -3.5% first
year, -1.0%
per year
thereafter

2. CTG-2 Electrical Output MW 10,780 -3.5% first
year, -1.0%
per year
thereafter

3. STG-1 Electrical Output MW 7,630 -1.0% per year

4. HRSG-1/2 Steam Output-unfired lb/hr 40,380 -1.0% per year

5. HRSG-1/2 Steam Output-fired Ib/hr 74,330 -1.0% per year

6. CTG-1 Heat Rate Btu/kW-hr (LHV*) 10,950 +3.5% first
year, +1.0%
per year
thereafter

7. CTG-2 Heat Rate Btu/kW-hr (LHV*) 10,950 +3.5% first
year, +1.0%
per year
thereafter

8. STG-1 Full Condensing Steam Rate Ib/kW-hr 11.20 +1.0% per
year

* LHV means lower heating value of fuel gas (digester or natural).
**For degradation, one year assumes 8,000 operating hours

3, Performance Conditions

The Performance Guarantees are based on the assumed conditions in Table 3.1. Neither
Contractor nor City shall be responsible for establishing ambient conditions, but Contractor shall
be required to assess and measure such underlying conditions during each conducted
performance test. Contractor shall correct all performance test results to account for any
differences between as-tested conditions and the assumed conditions set forth below for
Guaranteed Performance.

1 Lines 1, 2 and 3 in this table reflect the capabilities of each train as demonstrated by Performance
Testing. The total of lines 1,2 and 3 will add up to the peak capability of the System as demonstrated by
Performance Testing.
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Table 3.1 Performance Testing Conditions
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Ambient Conditions
Ambient Dry Bulb Temperature ° F 59

Ambient Relative Humidity % 60

Site Elevation Ft 40

Barometric Pressure Psia 14.7

Cooling Water Temperature of 85

Cooling Water Temperature Rise OF 10

Operational Conditions
Power Load % 100

Generator Power Factor --- 0.85

Frequency Hz 60

Digester Gas Delivery Pressure at the LoCat
Discharge

Maximum Psia 70

Maximum psig 35

Digester Gas Temperature of 100

Digester Gas Flow ("Stipulated Delivery
Amount") scfm 6,000

Maximum (MMSCFD) (8.6)

scfm 4,936

Average (MMSCFD) (7.1 )

scfrn 3,750

Minimum
(MMSCFD) (5.4)

Natural Gas Delivery Pressure psia 214.67

Natural Gas Temperature of 77

Super heated High Pressure Steam Pressure psia 364.67

High Pressure Steam Temperature of 650

HRSG Slowdown Lb/hr 0
SATURATED Low Pressure Steam to psia 104.67
Digesters Pressure (at existing header tie-in
points)

SATURATED Low Pressure Steam to OF 331 (saturated)
Digesters Temperature

Digester Gas Fuel NOMINAL ---
Gas Composition % by volume

Methane (CH4) % by volume 61.8
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Carbon Dioxide (CO2) % by volume 35.8

Nitrogen (N2) % by volume 1.8

Oxygen (02) % by volume 0.6

Hydrogen Sulfate(H2S) ppmv 20

Siloxane Presents NOMINAL ONL Y

Total Siloxanes by Measured by Ppmv < 20
BOS Environmental Monitoring
Group

03 [ppmv] 0.12

D4 [ppmv] 3.37

D5 [ppmv] 9.53

D6 [ppmv] 1.01

L2 [ppmv] ND

L3 [ppmv] ND

L4 [ppmv] ND

L5 [ppmv] ND

High Heating Value BTU/scf 618.8

Low Heating Value BTU/scf 558.4

Natural Gas Fuel Composition --- Pipeline Quality Gas

Gas Composition % by volume

Methane (CH4) % 93.1

Ethane (C2H6) % 3.2

Propane (C3Hs) % 0.7

n-Butane (C4H1O) % 0.4

Carbon Dioxide (CO2) % 1.0

Nitrogen (N2) % 1.6

High Heating Value BTU/scf 1,032

Low Heating Value BTU/scf 932

Condensate Return % 0

Make-up Water Temperature OF 60

4. SystemPerformance Guarantees

The Contractor guarantees that the OGUP System will meet the output requirements specified
in Table 4.1. At the time of the performance tests specified in Section 2, the Total System
Performance shall be calculated based on the results of the subsystem tests for items 1-3, 5
and 8 in Table 2.1.
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Table 4,1 Total System Performance Guarantees**

Conditions Units Value at Year 0
Normal MW 25.06 (based on

assumption of
35,000 Ib/hr)

**System Performance = (1) + (2) + ((5) - Digester Steam Rate, Ib/hr}/(8)

Total System Performance to be calculated from the parameters listed in Table 2.1 that are
measured per the procedures defined in Appendix 10. Steam Rate will be the average of the
two, hour-long test periods used to measure the variable in Table 2.1. The equation may be
modified if the test periods are different for each test parameter.

5. Emissions Requirements

The Contractor shall meet the emission requirements set forth in the Permit.

5.1 Emission Guarantees after Commercial Operation Date

The Permit includes the maximum operational emission rates for all normal operating conditions
above 80% capacity of each CTG. The Permit defines a normal operating condition at any
steady state or transient operating condition allowed in the CTG manufacturer's operating
manual.

Even though emission guarantee testing may only be conducted at certain loads, the Contractor
shall guarantee that the emission requirements in the Permit will be met under all normal
operating conditions at and above 80% capacity of each CTG (as normal operating conditions
are defined by the manufacturer of the CTG units). Such Contractor guarantee includes
emissions that may be measured by stack testing or by a certified CEMS. Upon acceptance
(but not as a part) of Performance Testing results, Contractor shall offer to guarantee emission
requirements in the Permit for operating conditions below 80% heat input rating (i.e., capacity).
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5.2 Emission Guarantees Relative to Start Up and Shut Down

Contractor shall guarantee compliance with the start up and shut down durations and the
quantity of emissions as specified in the Permit.

6. Noise Requirements

6.1 Near Field Noise Requirements

The Contractor shall guarantee that all equipment Contractor incorporates into the DGUP
System shall have an A-weighted sound pressure level resulting from the base load, steady
state operation that shall not exceed a spatial average of 85 dBA along the equiprnent envelope
at a height of 5 feet above the ground and personnel platforms. The equipment envelope is the
perimeter line that completely encompasses the equipment envelope (including noise control
devices) at a distance of 3 feet from the equipment face. This criterion is not a cumulative in-
plant area sound level, but rather is an individual equipment criterion when measured in a free
field in accordance with Good Industry Practice test methods.



The Contractor shall ensure that the cumulative sound levels in those portions of the HTP/
DGUP System that can be readily accessed by Contractor personnel during normal or
intermittent operation, including access stairways and personnel platforms, shalt not exceed an
A-weighted sound pressure level of 115 dBA without proper posting of warning signs and/or
implementation of other administrative controls.

If Contractor cannot meet the above criteria in a reasonable and feasible manner as determined
in writing by the City in its reasonable discretion, Contractor shall implement such administrative
controls for noise abatement as reasonably approved by the City in writing. Administrative
controls include posting warning signs prescribing hearing protection and limiting access to
ensure worker noise exposure does not exceed OSHA noise exposure limits during normal
operation of the OGUP System.

Contractor shall guarantee that the average sound levels within the OGUP control room and
occupied office areas shall not exceed an A-weighted sound pressure level of 72 dBA at
normally occupied locations during base load steady state operation of the OGUP System and
exclusive of all noise sources unrelated to the base load, steady state operation of the OGUP
System including, but not limited to, computer equipment, phones, office equipment and
warning alarms.

7. Equivalent Availability

EA shall be determined for each Contract Year by dividing (i) the total number of kW-hours
generated by the OGUP System during the year, by (ii) the total number of kW-hours of HTP
electricity load required in such year, plus parasitic load, not to exceed 178,178 MW-hours.
The EA calculation excludes all hours (including startup and cool down time) during which
performance of the System is excused due to Relief Events.

The EA shall be used in the calculation of LOs as described in Section 2-5.4 of the O&M
Contract and adjustments to the Service Fee as described in Appendix 45. The EA shall also
be calculated on a monthly basis for informational purposes, but this monthly calculation shall
not be used for the calculation of the Service Fee.
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APPENDIX 42
FORM OF PERFORMANCE AND PAYMENT BONDS

PERFORMANCE BOND
Bond No. _

WHEREAS, the City of Los Angeles, a municipal corporation acting by
order of and through its Board of Public Works ("Obligee"), has awarded to
Constellation NewEnergy, Inc., a corporation organized and existing under the laws of
the State of Delaware and authorized to do business in the State of California
("Principal"), a Contract for the Operation and Maintenance of the Hyperion Treatment
Plant Digester Gas Processing System Project, dated (the "Contract"), on
the terms and conditions set forth therein; and

WHEREAS, Principal is required to furnish a bond guaranteeing the
faithful performance of its obligations under the Contract Documents concurrently with
delivery to Obligee of the executed Contract.

NOW, THEREFORE, Principal and ,a _
("Surety"), an admitted surety insurer in the State of California, are held and firmly
bound unto Obligee in the amount of $ [100% of Service Fee for Current
Contract Year] (the "Bonded Sum"), for payment of which sum Principal and Surety
jointly and severally firmly bind themselves and their successors and assigns.
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THE CONDITION OF THIS OBLIGATION IS SUCH THAT, if Principal
shall promptly and fully perform all of its obligations under the Contract Documents,
including any and all amendments and supplements thereto, then this obligation shall
be null and void; otherwise it shall remain in full force and effect.

The following terms and conditions shall apply with respect to this bond:

1. The Contract Documents (as defined in the Contract) are
incorporated by reference herein.

2. This bond specifically guarantees the performance of each and
every obligation of Principal under the Contract Documents, as they may be amended
and supplemented, including but not limited to its liability for Liquidated Damages as
specified in the Contract Documents, but not to exceed the Bonded Sum.

3. The guarantees contained herein shall survive the final completion
of the Management Services called for in the Contract Documents with respect to those
obligations of Principal which survive such final completion.



4. Whenever Principal shall be, and is declared by Obligee to be, in
default under the Contract Documents, provided that Obligee is not then in material
default thereunder, Surety shall promptly:

a. remedy such default;

b. complete the Project in accordance with the terms and
conditions of the Contract Documents then in effect; or

c. select a contractor or contractors to complete all Work for
which a notice to proceed has been issued in accordance with the terms and conditions
of the Contract Documents then in effect, using a procurement methodology approved
by Obligee, arrange for a contract between such contractor or contractors and Obligee,
and make available as work progresses (even though there should be a default or a
succession of defaults under such contract or contracts of completion arranged under
this paragraph), sufficient funds to pay the cost of completion less the unpaid balance
of the Contract Price; but not exceeding, including other costs and damages for which
Surety is liable hereunder, the Bonded Sum.

5. No alteration, modification or supplement to the Contract
Documents or the nature of the work to be performed thereunder, including without
limitation any extension of time for performance, shall in any way affect the obligations
of Surety under this bond. Surety waives notice of any alteration, modification,
supplement or extension of time other than Change Orders for [Obligee]-Directed
Changes (subject to the above exclusion) in excess of such amount.

6. Correspondence or claims relating to this bond should be sent to
Surety at the following address:
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7. No right of action shall accrue on this bond to or for the use of any
entity other than Obligee or its successors and assigns.

IN WITNESS WHEREOF, Principal and Surety have caused this bond to
be executed and delivered as of _

Principal: Constellation NewEnergy, Inc.

By: ___

Its: ---------------

Surety:

By: __
Its: ---------------
(Seal)

[ADD APPROPRIA TE ACKNOWLEDGMENTS]
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Bond No. ----
PAYMENT BOND

WHEREAS, the City of Los Angeles, a municipal corporation acting by
order of and through its Board of Public Works ("Obligee"), has awarded to
Constellation NewEnergy, Inc., a ("Principal"), a corporation organized and existing
under the laws of the State of Delaware and authorized to do business in the State of
California ("Principal"), a Contract for the Operation and Maintenance of the Hyperion
Treatment Plant Digester Gas Processing System Project, dated (the
"Contract"), on the terms and conditions set forth therein; and

WHEREAS, Principal is required to furnish a bond guaranteeing payment
of claims as described in Civil Code section 9554 concurrently with delivery to Obligee
of the executed Contract.

NOW, THEREFORE, Principal and , a _
("Surety"), an admitted surety insurer in the State of California, are held and firmly
bound unto Obligee in the amount of $ [100% of the Service Fee for
Current Contract Year] (the "Bonded Sum"), for payment of which sum Principal and
Surety jointly and severally firmly bind themselves and their successors and assigns.

THE CONDITION OF THIS OBLIGATION IS SUCH THAT, if Principal
shall fail to pay any of the persons named in Civil Code section 9100, or any amounts
due under the Unemployment Insurance Code, or any amounts required to be
deducted, withheld and paid over to the Employment Development Department from
the wages of employees of Principal and subcontractors pursuant to the Unemployment
Insurance Code section 13020, with respect to the Work, then Surety shall pay for the
same in an amount not to exceed the Bonded Sum; otherwise this obligation shall be
null and void.

The following terms and conditions shall apply with respect to this bond:

1. The Contract Documents (as defined in the Contract) are
incorporated by reference herein.

2. No alteration, modification or supplement to the Contract
Documents or the nature of the work to be performed thereunder, including without
limitation any extension of time for performance, shall in any way affect the obligations
of Surety under this bond. Surety waives notice of any alteration, modification,
supplement or extension of time other than Change Orders for [Obligee]-Directed
Changes (subject to the above exclusion) in excess of such amount.

3. Correspondence or claims relating to this bond should be sent to
Surety at the following address:
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4. This bond shall inure to the benefit of the persons named in Civil
Code section 9100 so as to give a right of action to such persons and their assigns in
any suit brought upon this bond.

IN WITNESS WHEREOF, Principal and Surety have caused this bond to
be executed and delivered as of _

Principal: Constellation NewEnergy, Inc.

By: __
Its: ---------------

Surety:

8y: __
Its: ---------------(Seal)

[ADD APPROPRIA TE SURETY ACKNOWLEDGMENTS]
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APPENDIX 43
CONTRACTOR'S SAFETY RULES AND REGULATIONS

CD has been provided by the Contractor, subject to approval by the City. The
Contractor shall modify said rules and regulations as reasonably requested by the City
prior to start-up of the System, as a condition precedent to start-up. The final rules and
regulations will be attached to this Contract upon approval.
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APPENDIX 44
NOT USED
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APPENDIX 45
SERVICE FEE

SERVICE FEE FORMULA & O&M CHARGE COMPONENT.

OM == O&M Charge == OMF+OMv

The annual Service Fee is defined in Article 2-5 of the O&M Contract. This Appendix
defines the fixed and variable O&M Charges to be included in the Service Fee
determination, where:

OMF == Fixed O&M Charge Component

OMv == Variable O&M Charge Component

This Appendix also defines the allowable Pass Through Costs to be charged to, and
paid by, the City.

The O&M Charge Component Generally

The "total" OM shall be determined as specified in Table 1:

Table 1: O&M Charge
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Year 0-1 after COD $4.829 M

Year 1-2 after COD $4.974 M

Year 2-3 after COD $5.123 M

Year 3-4 after COD $5.277 M

Year 4--5 after COD $5.435 M

Year 5-6 after COD $5.598 M

Year 6-7 after COD $5,766 M

Year 7-8 after COD $5.939 M

Year 8-9 after COD $6.118 M

Year 9-10 after COD $6.301 M Includes training
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The O&MF Component.

The O&MF shall be 80% of the total O&M charge component shown in Table 1.

The O&Mv Component.

The O&Mv shall be 20% of the total O&M charge component shown in Table 1 less
liquidated damages as calculated in Section 2-5.4 of the O&M Contract plus EA credit.
If the calculated O&Mv amount is negative, the O&Mv amount shall be considered $0.
Any negative amount can be carried over to a future billing period, so long as 80% of
the annual compensation (as defined in the Internal Revenue Service Revenue
Procedure 97-13) is fixed.

An EA credit can be earned if the EA calculation, as described in Section 7 of
Appendix 41 , results in an EA between 95-100%. An EA credit is a non-monetary credit
that can be banked as an EA% and used to increase a calculated EA % to an amount
not to exceed 100%. A banked EA credit can be carried for a maximum of two years.
Any banked EA credit remaining at the end of the term of the contract shall have no
monetary value.

Pass Through Costs

"Pass Through Costs" are defined as reimbursements to the Contractor for actual and
direct expenses paid by the Contractor to unrelated parties as defined by the Internal
Revenue Service Revenue Procedure 97-13.

A. Pass Through Costs will include the following:

1. Natural gas within the scope of Section 1(1)(b) of the Performance
Guarantees in Appendix 41.

2. 19 % Aqueous Ammonia.

3. Nitrogen gas if the City fails to provide gas as described in Section 2-1.7 of
the O&M Contract.

4. Water treatment chemicals
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City Provided Utilities and chemicals

A. As stated in Section 2-5.11 of the DB Contract, and as stated in Section 2-1.7 of
the O&M Contract, the City shall provide the following utilities and chemicals:

a. Cooling water or "service water" shall be supplied by the City for System
use in amounts up to 30MGD at no charge. Any amounts in excess of
30MGD that are supplied, if available, will be at the rate of $2.50 - 3.00
per 100 cf in 2015, escalated at two percent per year. This amount will be
deducted from the OMv.



b. Potable water

c. Electricity for uses other than cogeneration purposes

d. Nitrogen gas produced by the City.

Impact of electricity production on Service Fee

1. All electricity sales transactions shall be exclusively between the City and the Los
Angeles Department of Water and Power and will have no impact on the Service
Fee.
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APPENDIX 46
COST SUBSTANTIATION CERTIFICATE

Description of Amount Contract Process to Obtain Reasonable
Cost Provisions Price

$

$

$

$

$

$

$

$

$

$

I certify that above services and/or materials are reasonably required pursuant to the
Contract

________________________ [Contractor]

By _

Title: _

Date: __

This certificate shall be accompanied by copies of documents showing that the costs
have been paid or incurred, such as: (1) subcontracts; (2) materials, persons from
whom purchased, delivery and transportation costs, and any taxes; (3) statement of
equipment used and any rental charges; (4) Contractor and Subcontractor employee
information; (5) Contractor and Subcontractor costs, profit, insurance, overhead, and
other expenses; and (6) any financing costs.
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APPENDIX 47
NATURAL GAS PROCUREMENT

Contractor, with participation of the City, shall arrange for procurement of natural gas in
amounts required to provide the Management Services in accordance with the
Performance Guarantees, which shall be through obtaining of competitive proposals for
natural gas from at least three suppliers of established reputation and standing (one of
which may be an Affiliate of Contractor and one of which shall be the City's current
supplier), such proposals to be on comparable terms and conditions for contracts
having a duration of one year or longer. The City shall participate in evaluating the
proposals, and the final determination of what gas supply arrangements are chosen
and any hedges and other agreements or commitments ancillary thereto, or
amendments thereof, shall be subject to the City's Project Manager's approval, not to
be unreasonably withheld.
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