MEMORANDUM OF AGREEMENT
AMONG

THE CITY OF LOS ANGELES
ACTING THROUGH THE
BOARD OF HARBOR COMMISSIONERS,
THE HARBOR COMMUNITY BENEFIT FOUNDATION,
AND THE
CHINA SHIPPING PETITIONERS
REGARDING THE
INDEPENDENT AIR QUALITY MITIGATION PROGRAM
REQUIRED BY THE CHINA SHIPPING AMENDED STIPULATED JUDGMENT

This Memorandum of Agreement (“Agreement”) is made as of this ___ day of
, 20__, by and among the Petitioners in the China Shipping litigation, listed
in Exhibit “A” hereto (“Petitioners”), the Harbor Community Benefit Foundation
(“HCBF”), a not-for-profit corporation, and the City of Los Angeles (“City”), a municipal
corporation, acting by and through its Board of Harbor Commissioners (“BOHC"), who,
from time to time herein, shall be referred to individually as “Party” and collectively as
“Parties.”

RECITALS

WHEREAS, on or about June 14, 2004, the City and Petitioners became bound
by the Amended Stipulated Judgment ("ASJ”) to settle the case of Natural Resources
Defense Council, Inc., et al. v. City of Los Angeles, et al., Los Angeles County Superior
Court Case No. BS 070017, a case brought by Petitioners challenging the
environmental impact report and related findings for the China Shipping Container
Terminal Project at Berths 99-109 (“the China Shipping Project”), a copy of which ASJ is
attached hereto as Exhibit “B”;

WHEREAS, the ASJ required the City to adopt mitigation for the China Shipping
Project at the Port of Los Angeles (“Port”), including to provide $50 million for the
mitigation of air quality and aesthetic environmental impacts of Port operations on the
communities surrounding the Port, including both the communities of Wilmington and
San Pedro, California, which are especially impacted by the operations of the China
Shipping Project (the “Mitigation Payment”);

WHEREAS, funds from the Mitigation Payment were used to fund projects that
mitigated the environmental impacts of the China Shipping Project (“China Shipping
Mitigation Projects”) and were administered by the City of Los Angeles Harbor
Department (“Harbor Department”);

WHEREAS, the ASJ provided that the Mitigation Payment be committed for use
within five years, but that if at the conclusion of the five years any funds remain that had
not been allocated, such funds shall be applied to “an independent air quality mitigation
program available to administer the funds and mutually agreeable to the Parties, with
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restrictions sufficient to ensure that such funds are used to reduce Port-related
emissions.” (ASJ page 24, lines 11-13);

WHEREAS, that five-year term has lapsed, effective June 14, 2009, and
approximately $9,226,944 remains unallocated;

WHEREAS, by way of a separate agreement, $4,000,000 of the remaining funds
will be provided to the South Coast Air Quality Management District to fund a zero-
emissions catenary system demonstration project, which the City and the China
Shipping Petitioners agree is a project that is reasonably calculated to reduce Port-
related air emissions; and

WHEREAS, after considerable and extensive investigation, discussion, and
negotiation, the Parties have agreed that $5,226,944 of these funds shall be disbursed
to an independent air quality mitigation program, to be administered by HCBF for the
reduction of Port-related air emissions (the “Air Quality Mitigation Fund”);

NOW, THEREFORE, the Parties agree as follows:
AGREEMENT

1. Recitals. The Recitals to this Agreement above are hereby incorporated herein
and made a part hereof.

2. Effective Date. This Agreement shall become effective on the date of full
approval by City, Petitioners, and HCBF (“Effective Date”).

3. Term. The Term of this Agreement is from the date of execution by all the
Parties through and until May 31, 2021 and may be renewed for five (5) years by
mutual agreement of the Parties.

4. Early Termination. This Agreement may terminate earlier than the duration
specified in Paragraph 3 if one of the following occurs: (a) written agreement by
the Executive Director of City’s Harbor Department (“Executive Director”) and the
Petitioners, or their designated representative(s), that HCBF has fully performed
its obligations under this Agreement; (b) the mutual written consent of all Parties;
(c) a Party’s unilateral termination of the Agreement, with cause, upon thirty (30)
days’ written notice; or (d) a Party’s unilateral termination of the Agreement,
without cause, upon ninety (90) days’ written notice; or (e) the ASJ is deemed
invalid or unenforceable. Termination under this Section shall trigger obligations
set forth under Paragraph 6, Obligations Upon Termination or Expiration, below.
If a Party’s unilateral decision to terminate for cause is based on a disputed
matter of the performance of one or more of the Parties, then all Parties shall
make good faith efforts to resolve any such disputes, including employing the
process articulated in Paragraph 11, Dispute Resolution, prior to termination
becoming effective.




5. HCBF Administration of the Air Quality Mitigation Fund. HCBF will administer

and manage the Air Quality Mitigation Fund (“AQMF”), including but not limited to
the development and issuance of requests for proposals, evaluation, funding,
and administration of grants, in a manner consistent with this Agreement.

a.

Independent Financial Manager. The AQMF shall be managed by either
JPMorgan Chase Private Bank or by another appropriate independent
financial manager (“Independent Financial Manager”), selected by HCBF with
BOHC’s approval, which approval shall not be unreasonably withheld. The
City must review and approve the agreement between HCBF and the
Independent Financial Manager and such agreement must be in full force and
effect before the City disburses any funds under this Agreement.

Program Account. A special program account, to be administered by HCBF,
shall be created for the AQMF, which cannot be comingled with any other
funds raised or controlled by HCBF.

Transfer of Funds. Within sixty (60) days after the Effective Date of this
Agreement, or thirty (30) days after the effective date of the agreement with
the Independent Financial Manager, whichever is later, the City shall transfer
$5,226,944 to the new AQMF special program account held by the
Independent Financial Manager selected pursuant to Paragraph 5(a).

Additional Funding from Other China Shipping Mitigation Projects. If any of
the funds currently allocated to other, ongoing China Shipping Mitigation
Projects are unspent, Port staff shall provide information about the completed
project(s) and the unspent funds to the Petitioners and BOHC within ninety
(90) days of completion of the other project(s). Upon determination of project
completion and approval of fund transfer by the BOHC, these funds will
become part of the Air Quality Mitigation Fund administered by HCBF to use
to reduce Port-related air emissions, consistent with this Agreement.

BOHC Review. The Independent Financial Manager shall disburse funds
from the AQMF special program account pursuant only to approvals of the
BOHC, in accordance with Paragraph 5(f)(viii), Funding Projects from the
AQMF Special Program Account. City and HCBF shall work cooperatively to
facilitate the receipt and transfer of funds to/from the AQMF special program
account, including, but not limited to subsequent changes in the Independent
Financial Manager, if any.

Project Criteria and Process to Transfer Funds.

i. Projects. HCBF shall administer the monies in the AQMF
special program account exclusively for projects that are
reasonably calculated to reduce Port-related air emissions. This
includes emissions resulting from the transport and handling of



cargo within, into, out of, to, or from the Port of Los Angeles,
including but not limited to cargo transport and handling by
ships, harbor craft, trucks, locomotives, or cargo handling
equipment. The projects may include the demonstration of
freight movement technologies that have zero or near-zero
tailpipe emissions, such as hybrid or electric vehicles and cargo
handling equipment, ship emission reduction technologies, or
catenary or electric truck technologies, among others. HCBF
may solicit projects for funding through one or multiple requests
for proposals. All projects to be funded must be consistent with
this Agreement, the Tidelands Trust Grant, and all federal, state
and local laws.

HCBF shall prioritize funding the demonstration or
implementation of zero or near-zero emission freight movement
technologies and other emerging technologies that seek to
demonstrate significant emissions reductions from conventional
diesel-fueled vehicles and equipment that operate in and around
the Port (including ships, harbor craft, trucks, locomotives, or
cargo handling equipment). Not less than a majority of AQMF
funds shall be spent towards the demonstration or
implementation of such technologies. Priority shall also be
given to technologies that, if they were widely deployed, would
significantly reduce air emissions and/or air quality related
health risks from the largest sources of air pollution from port
operations, namely ships, harbor craft, trucks, locomotives, or
cargo handling equipment.

Geographical Boundarigs. The projects funded by the AQMF
are expected primarily to benefit the communities of San Pedro
and Wilmington. Projects funded by HCBF shall demonstrate
achievable emissions reduction benefits in communities within
approximately 25 miles of the San Pedro Bay, with a primary
benefit occurring in the communities of San Pedro and
Wilmington, although the benefits may also extend beyond the
25-mile boundary. With respect to demonstration projects
funded by HCBF under this Agreement, such projects shall be
deployed or implemented within this same 25-mile geographic
boundary. A map delineating the 25-mile boundary is attached
hereto as Exhibit “C”".

Project Criteria. HCBF shall develop and adopt project criteria
for the purpose of HCBF's solicitation, development, and
evaluation of project proposals to ensure that projects approved
and funded through the AQMF special program account shall
reduce Port-related air emissions, and are consistent with the




Vi.

vii.

Tidelands Trust and this Agreement. HCBF shall consult with
the Petitioners and City regarding HCBF'’s criteria, including
sharing draft criteria with the Petitioners and City and soliciting
the Petitioners’ and City’s input. Such criteria shall include the
organizational capacity of the applicant to complete the project,
the benefits of the project, the project’'s community impact, cost-
effectiveness, feasibility, potential for reducing emissions and/or
health risks, the project’s potential to advance deployment of
near zero or zero emission technologies or emerging
technologies, whether the project is or will receive other
additional funding such that the AQMF funds are being
leveraged, and other relevant criteria to ensure reduction of
Port-related air emissions.

Evaluation. HCBF staff will research whether a proposed
project, through information provided in the proposals and any
other sources of information that it may in its discretion choose
to use, meets the project criteria developed by HCBF, and
HCBF staff shall make a recommendation of its findings to the
Board of Directors of HCBF.

Presentation of HCBF Proposal to BOHC. If the HCBF Board of
Directors approves a proposal for funding, HCBF shall forward a
report to the BOHC that includes (a) a resolution from HCBF's
Board of Directors that the project(s) conform(s) to the
requirements of this Agreement; (b) demonstration that the
project(s) will reduce direct or indirect Port-related air emissions
connected with the transport and handling of cargo within, into,
out of, to, or from the Port of Los Angeles; (c) a description of
the progress of previously approved projects and the balance of
AQMF funds at the time of the report; (d) demonstration that the
budget and schedule for funding drawdowns are appropriate for
the type of project; (e) demonstration that the project is
consistent with the Tidelands Trust Act, and (f) the HCBF Board
approved substantial form of contract for the project(s).

BOHC Review and Approval. Upon receipt of a request from
HCBF, the Executive Director of the Harbor Department shall
place on the agenda of a BOHC meeting to be held within sixty
days of receipt of the request an agenda item to receive,
consider, and vote on a report from HCBF, as described above.
The BOHC shall review each project, its associated budget, and
schedule for funding as to consistency with this Agreement.
The BOHC may not decline to approve release of the funds for
a project that is consistent with the terms of this Agreement.
Should the BOHC decline to approve release of the funds for a




project, it shall provide written findings relating to the reasons
for the rejection based on the project’s inconsistency with this
Agreement.

vii.  Funding Projects from the AQMF Special Program Account.
Upon approval by the BOHC of one or more projects, within the
later of (a) two weeks from BOHC approval or (b) the sixth City
Council meeting day after BOHC approval, HCBF staff shall
issue a letter to be jointly executed by the City and HCBF,
instructing the Independent Financial Manager to transfer funds
from the AQMF special program account to HCBF. Funding
shall be disbursed from the AQMF special program account to
HCBF in a lump sum.

ix. Project Contracts. Contracts for approved projects and all other
AQMF expenditures shall be executed solely between HCBF
and its vendors or grantees. HCBF may either contract directly
with an entity to complete an approved project, complete a
project using its own staff, or generate a Request for Proposals
(“RFP”) for certain projects to be funded by the AQMF. HCBF
shall award contracts based on a fair and competitive process.

x. Disbursement Schedules. HCBF shall establish a disbursement
schedule for each grantee, according to the unique needs and
performance benchmarks of each project, and shall disburse
funds to the grantee(s) at its sole discretion, in adherence to
said schedule.

g. Administrative Costs. HCBF shall annually withdraw funds from
the AQMF special program account to pay for actual administrative
costs. HCBF shall work with Harbor Department staff and SCAQMD when
and where possible to reduce administrative costs by obtaining subject
matter expertise and cost containment. Withdrawals to cover actual
administrative costs generally shall not exceed 10% (ten percent) of the
dollar amount of the grants approved annually by the BOHC after the first
year from the Effective Date. Administrative costs may include, but are
not limited to, costs for staff time managing and overseeing the
implementation of this Agreement, insurance, legal costs including without
limitation those related to mediation and arbitration under this Agreement,
program management to ensure timely progress and oral/written reporting,
contract administration time for contracts and invoices, and
technical staff time for review of contractor work and expertise on
project work. Technical and legal support for the purpose of
determining whether a proposed project is consistent with this
Agreement shall be treated as part of the administrative costs of
HCBF. In the event HCBF determines that the amount of




administrative costs will exceed the 10% (ten percent) limit, HCBF
may request an increase in this amount in any given year by
submitting a request to the Harbor Department.

i. Initial Payment. City hereby approves an advance of
administrative costs of $250,000 to HCBF from the AQMF
special program account to administer development and
issuance of the initial Requests for Proposals. Within two
weeks from the Effective Date of this Agreement, HCBF
staff may issue a letter to be jointly executed by the City’s
Executive Director and HCBF, instructing the Independent
Financial Manager to transfer to HCBF from the AQMF
special program account Two Hundred Fifty Thousand
Dollars ($250,000) within thirty (30) days of the request for
payment.

i. Subsequent Payments. All subsequent payments to HCBF
for administrative costs shall be issued by the Independent
Financial Manager in accordance with the same procedure
described in Paragraph 5(f)(vii).

h. Annual Budget. Not later than the one year anniversary of the receipt of
the advance provided for in Paragraph 5(g)(i) above, and annually
thereafter, HCBF shall provide to the Executive Director of the Harbor
Department an accounting of the annual administrative costs (no less than
6 months accrued and no more than 6 months projected), coupled with an
annual budget and funding request for the anticipated administrative costs
for the subsequent year. Subject to the terms, conditions and limitations
of this Agreement and other provisions of the law, the Harbor Department
shall approve adequate funding to HCBF to meet the administrative needs
of program administration. The Harbor Department shall not arbitrarily or
unreasonably decline or reduce an annual budget request from HCBF.
Should the Harbor Department decline or reduce a budget request from
HCBEF, it shall provide written findings relating to the reasons for the
rejection.

6. Obligations Upon Termination or Expiration.

a.

If this Agreement is terminated under Paragraph 4, Early Termination, HCBF
shall be entitled to retain all necessary funding already disbursed to HCBF
from the AQMF in order that HCBF receive compensation for all work
reasonably expended under this Agreement, including work already
performed and work still required to be performed, and in order that HCBF be
able to pay all pending or future disbursements required by contracts
authorized under this Agreement.




b. Upon expiration under Paragraph 3, Term, or earlier termination under
Paragraph 4, Early Termination, of this Agreement, HCBF shall return all
monies to the AQMF it has received from the AQMF, net of any funds it is
entitled to retain under Paragraph 6(a), above. All such funds returned to the
AQMF shall be allocated to an independent air quality mitigation program in
accordance with the ASJ (ASJ page 24, lines 11-15). Similarly, all funds
remaining in the AQMF shall be allocated to an independent air quality
mitigation program in accordance with the ASJ (ASJ page 24, lines 11-15).

If this Agreement is terminated under Section 4, Early
Termination, and the termination is by a Party other than
HCBF and is a termination without cause, either (1) HCBF
shall be relieved of all of HCBF'’s responsibilities for any and
all contractual obligations relating to projects undertaken by
HCBF under this Agreement, including but not limited to
making scheduled disbursements and administering the
work under those contracts, and the City in consultation with
the remaining Parties will assume those responsibilities; or
(2) upon mutual agreement among all Parties to this
Agreement, that provides for sufficient funding for HCBF to
retain responsibility for such contractual responsibilities,
HCBF may retain those responsibilities to the extent agreed
among the Parties to this Agreement.

Subject to the provisions of Paragraphs 6(b) and 6(b)(i)
above, if this Agreement is terminated under Section 4, Early
Termination, or upon expiration of this Agreement pursuant
to Paragraph 3, Term, HCBF shall be relieved of all its
responsibilities under this Agreement and the remaining
funds in the Air Quality Mitigation Fund shall be allocated to
an independent air quality mitigation program in accordance
with the ASJ.

HCBF shall ensure that the agreement with the Independent
Financial Manager selected to manage the AQMF (either
JPMorgan Chase Private Bank or by another appropriate
Independent Financial Manager) selected by HCBF with
BOHC’s approval contains a provision that provides in
pertinent part:

“Termination of Independent Financial Manager Obligation.

In the event that the agreement between HCBF, the City of
Los Angeles and the China Shipping Petitioners that

established the Independent Air Quality Mitigation Program
and the AQMF is terminated or expires, or in the event that
HCBF, or its successor, is declared by City to be in default
under said agreement, or in the event there are no projects
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funded under the AQMF special program account for a
period longer than eighteen (18) months, unless

excused by the Executive Director, the obligation of the
Independent Financial Manager shall be terminated and all
documents, money, or other items held by the Independent
Financial Manager shall be disbursed, delivered and
returned to the City of Los Angeles, Harbor Department
within thirty (30) days of the occurrence of such event. In
the event of the termination of the AQMF special program
account, whether it shall result from the request of the
principals or otherwise, the fees and charges due to it for its
costs, charges, fees, and expenses, including expenditures
incurred for insurance and other purposes, shall be paid
from the remaining funds in the AQMF special program
account prior to the disbursement of the remaining funds to
the City of Los Angeles Harbor Department.”

iv. Within sixty (60) days of the expiration or earlier termination
of this Agreement, HCBF must report to the BOHC (1) the
amount of all remaining funds, if any, including any interest
accrued during the term of the Agreement that HCBF did not
allocate towards projects aimed at reducing Port-related air
emissions or to administrative costs; (2) the amount of all
remaining funds already disbursed to HCBF from the AQMF
special program account, and (3) the funding, if any, needed
for administration, recordkeeping, and final reporting
expenditures required by this Agreement.

Within sixty (60) days of final completion of all reporting, tax, and agency
filings necessary to administer this Agreement, HCBF shall return to the
BOHC all remaining funds, including any interest accrued during the term
of the Agreement that HCBF is not legally obligated to expend on
previously approved projects aimed at reducing Port-related air emissions
or that are necessary for reasonable and actual administrative costs.

If this Agreement is terminated under Paragraph 4, Early Termination,
HCBF shall use its best efforts to facilitate a smooth transition of all
pending or uncompleted responsibilities or tasks under this Agreement,
including providing copies of all necessary documentation to the other
Parties to this Agreement and providing reasonable cooperation with the
other Parties to this Agreement. HCBF shall bear no other responsibilities
under this Agreement upon termination, other than those set forth herein.
In addition, HCBF shall undertake all necessary actions and execute all
necessary documents to ensure that any funds held by the Independent
Financial Manager are disbursed to the City of Los Angeles, Harbor
Department.




7. Third Party Approvals. The Parties acknowledge that the implementation of Port-
related air emission reduction projects funded by HCBF pursuant to this
Agreement may need the review and approval of third parties, such as regulatory
agencies. Project grantees, and not HCBF, shall have the obligation to seek and
obtain any third party approvals required to undertake and complete projects
under this Agreement. Funding for third party approvals (including, but not
limited to, verification) will be included as part of the grant project funding
agreement, where appropriate, or as matching funds. To the extent that the lack
of a third party’s approval precludes HCBF’s performance of this Agreement,
such nonperformance shall not constitute a breach of this Agreement so long as
HCBF acted in good faith and used its best efforts to perform its obligations
under this Agreement.

8. Recordkeeping and Audit Rights. HCBF shall keep and maintain full, complete,
and accurate books of accounts and records of the monies expended pursuant to
this Agreement in accordance with generally accepted accounting principles
consistently applied, which books and records shall be accessible to and open
for inspection and copying at HCBF’s offices upon fifteen (15) work days prior
written request to perform a record inspection or a full audit through an
independent third party auditor, through City staff, or otherwise. Any audit or
inspection shall be conducted during HCBF’s normal business hours. The Party
initiating the audit or inspection shall bear its full cost, including the retrieval and
copying of documents, and may not pay for the audits with the funds in the
AQMF. During the term of this Agreement, the BOHC, the City, or Petitioners or
their designated representatives may audit, review, and copy any and all non-
privileged and non-confidential writings (as that term is defined in Section 250 of
the California Evidence Code) of HCBF arising from or related to this Agreement,
whether such writings are (a) prepared by HCBF or any individual or entity acting
for or on behalf of HCBF, and (b) without regard to whether such writings have
previously been provided to City or Petitioners. HCBF shall keep records for
three years following the close of any project funded under this Agreement.

9. Reporting and Meeting Requirements.

a. Reporting Requirements. HCBF will submit an annual report to the
Parties that describes the requests for proposals, grants, and
administrative costs for the prior year. This report will also describe
HCBF’s progress in allocating the monies in the AQMF and how the
grants issued under this Agreement reduce Port-related air emissions.
This report may be submitted concurrently with the report of administrative
needs under the TraPac MOU Port Community Mitigation Trust Fund
(“PCMTF”) specified in the Operating Agreement of the TraPac MOU,
Harbor Department Agreement No. 10-912, Paragraph 5(F). The report
shall be followed with a presentation to the BOHC, concurrent with the
BOHC’s consideration of the PCMTF administrative budget under the
TraPac MOU.
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b. Meeting Requirements.

i. HCBF shall convene meetings with the Petitioners before the
HCBF makes a final decision to make an award to a Grantee.
The purpose of such meetings will be to obtain Petitioners’ input
on HCBF’s evaluation of proposals and potential grantees.

ii. HCBF shall convene meetings with all the Grantees and the
Parties, at least once a year to monitor, evaluate, and report on
the projects funded from the AQMF, and to facilitate
collaboration among the Grantees and the Parties. Such
meetings may include technical experts and technology
company representatives. The City, BOHC, and the Petitioners’
participation in these meetings is encouraged but not required.
At such meetings, HCBF will provide updates regarding HCBF’s
administration of the funds.

10. Affect of the Agreement on Other HCBF Programs. This Agreement shall not

affect the implementation or funding for projects that HCBF may have in
connection with the TraPac MOU or any other programs.

11. Dispute Resolution. Any dispute arising from this Agreement shall be resolved

pursuant to Section 4 hereof, if it concerns early termination, and the arbitration
provisions outlined in the ASJ, Section VII, if it concerns any other matter.

12.Indemnification. Each Party agrees to indemnify, defend, and hold harmless the

other Parties with respect to any loss, cost, expense or liability incurred by such
other Parties with respect to the indemnifying Party’s own obligations, including
without limitation funding obligations, under this Agreement; provided, however,
that no Party shall be obligated to indemnify another Party for any loss, cost,
expense, or liability that is caused by the gross negligence or willful misconduct
of such other Party.

13.Independent Contractor. HCBF, in the performance of the work required by this

Agreement, is an independent contractor and not an agent or employee of City.
HCBF shall not represent itself as an agent or employee of the City and shall
have no power to bind the City in contract or otherwise. Furthermore, any
contractor or subcontractor of HCBF is acting as an independent contractor and
not as an agent or employee of HCBF, the Harbor Department, or the City.

14.Compliance with Applicable Laws. The Parties shall comply with all federal,

state, municipal, local, and departmental laws, ordinances, rules, regulations,
and orders. If in any instance a City standard is more stringent than a state,
federal, or other requirement, the City standard shall be followed.

a. Affirmative Action. HCBF, during the performance of this
Agreement, shall not discriminate in its employment practices
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against any employee or applicant for employment because of
employee’s or applicant’s race, religion, national origin, ancestry,
sex, age, sexual orientation, disability, marital status, domestic
partner status, or medical condition. The provisions of Section
10.8.4 of the Los Angeles Administrative Code shall be
incorporated and made a part of this Agreement. All subcontracts
awarded shall contain a like nondiscrimination provision. See
Exhibit “D.”

Small/Very Small Business Enterprise Program And Local Business
Preference Program. It is the policy of the BOHC to provide

Small Business Enterprises (SBE), Very Small Business
Enterprises (VSBE) and Minority-Owned, Women-Owned, Disabled
Veteran Business Enterprises and all Other Business Enterprises
(MBE/WBE/DVBE/OBE) an equal opportunity to participate in the
performance of all City contracts in all areas where such contracts
afford such participation opportunities. HCBF shall assist the

City in implementing this policy and shall use its best efforts to
afford the opportunity for SBEs, VSBEs, MBEs, WBEs, DVBEs, and
OBEs to achieve participation in subcontracts where such
participation opportunities present themselves and attempt to
ensure that all available business enterprises, including SBEs,
VSBEs, MBEs, WBEs, DVBEs, and OBEs, have equal participation
opportunity which might be presented under this Agreement. See
Exhibit “E.”

It is also the policy of the BOHC to support an increase in

local and regional jobs. The BOHC’s Local Business

Preference Program aims to benefit the Southern California region
by increasing jobs and expenditures within the local and regional
private sector. HCBF shall assist the City in implementing this
policy and shall use its best efforts to afford the opportunity for
Local Business Enterprises to achieve participation in subcontracts
where such participation opportunities present themselves.

NOTE: Prior to being awarded a contract with the City, HCBF and
all subcontractors must be registered on the City’s Contracts
Management and Opportunities Database, Los Angeles Business
Assistance Virtual Network (LABAVN), at http://www.labavn.org.

Conflict Of Interest. It is hereby understood and agreed that the
Parties to this Agreement have read and are aware of the
provisions of Section 1090 et seq. and Section 87100 et seq. of the
California Government Code relating to conflict of interest of public
officers and employees, as well as the Los Angeles Municipal Code
(LAMC) Municipal Ethics and Conflict of Interest provisions of
Section 49.5.1 et seq. and the Conflict of Interest Codes of the City
and the Department. All parties hereto agree that they are unaware
of any financial or economic interest of any public officer or
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employee of City relating to this Agreement. Notwithstanding any
other provision of this Agreement, it is further understood and
agreed that if such financial interest does exist at the inception of
this Agreement, City may immediately terminate this Agreement by
giving written notice thereof.

Trademarks, Copyrights, And Patents. HCBF agrees to save,
keep, hold harmless, protect and indemnify the City and any of its
officers or agents from any damages, cost, or expenses in law or
equity from infringement of any patent, trademark, service mark or
copyright of any person or persons, or corporations in consequence
of the use by City of any materials supplied by HCBF in the
performance of this Agreement.

Proprietary Information. City disclaims any and all ownership or
proprietary rights to any and all discoveries, inventions,
developments, specifications, patents, know-how, trade secrets,
computer programs or other proprietary information developed by
HCBF or HCBF’s contractors, subcontractors, or grantees for the
projects funded under this Agreement.

Service Contractor Worker Retention Policy And Living Wage
Policy Requirements. The Board of Harbor Commissioners of the
City of Los Angeles adopted Resolution No. 5771 on January 13,
1999, agreeing to adopt the provisions of Los Angeles City
Ordinance No. 171004 relating to Service Contractor Worker
Retention (SCWR), Section 10.36 et seq. of the Los Angeles
Administrative Code, as the policy of the Department. Further,
Charter Section 378 requires compliance with the City’s Living
Wage requirements as set forth by ordinance, Section 10.37 et seq.
of the Los Angeles Administrative Code. HCBF shall comply with
the policy wherever applicable. Violation of this provision, where
applicable, shall entitle the City to terminate this Agreement and
otherwise pursue legal remedies that may be available.

Wage And Earnings Assignment Orders / Notices Of
Assignments. HCBF and/or any contractors are obligated to fully
comply with all applicable state and federal employment reporting
requirements for the HCBF and/or contractors’ employees.

The HCBF and/or contractors shall certify that the principal
owner(s) are in compliance with any Wage and Earnings
Assignment Orders and Notices of Assignments applicable to them
personally. The HCBF and/or contractors will fully comply with all
lawfully served Wage and Earnings Assignment Orders and
Notices of Assignments in accordance with Cal. Family Code
Sections 5230 et seq. The HCBF or contractors will maintain

such compliance throughout the term of this Agreement.
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h. Equal Benefits Policy. The Board of Harbor Commissioners of the
City of Los Angeles adopted Resolution No. 6328 on January 12,
2005, agreeing to adopt the provisions of Los Angeles City
Ordinance No. 172,908, as amended, relating to Equal Benefits,
Section 10.8.2.1 et seq. of the Los Angeles Administrative Code, as
a policy of the Department. HCBF shall comply with the policy
wherever applicable. Violation of this policy shall entitle the City to
terminate any Agreement with HCBF and pursue any and all other
legal remedies that may be available. See Exhibit “F.”

i Compliance With Los Angeles City Charter Section 470(c)(12).
HCBF, contractors, and their principals are obligated to fully comply
with City of Los Angeles Charter Section 470(c)(12) and related
ordinances, regarding limitations on campaign contributions and
fundraising for certain elected City officials or candidates for elected
City office if the agreement is valued at $100,000 or more and
requires approval of a City elected official. Additionally, HCBF is
required to provide and update certain information to the City as
specified by law. Any contractor subject to Charter Section
470(c)(12), shall include the following notice in any contract with a
contractor expected to receive at least $100,000 for performance
under this Agreement:

Notice Regarding Los Angeles Campaign Contribution and
Fundraising Restrictions

As provided in Charter Section 470(c)(12) and related ordinances,
you are a contractor on Harbor Department Agreement No.

. Pursuant to City Charter Section 470(c)(12), contractor
and its principals are prohibited from making campaign
contributions and fundraising for certain elected City officials or
candidates for elected City office for 12 months after the Agreement
is signed. Contractor is required to provide to HCBF names and
addresses of the contractor’s principals and contact information
and shall update that information if it changes during the 12 month
time period. Contractor's information must be provided to HCBF
within 10 business days. Failure to comply may result in
termination of the Agreement or any other available legal remedies
including fines. Information about the restrictions may be found at
the City Ethics Commission's website at http://ethics.lacity.org/ or
by calling 213-978-1960.

HCBF, contractors, and their principals shall comply with these
requirements and limitations. Violation of this provision shall entitle
the City to terminate this Agreement and pursue any and all legal
remedies that may be available.

15.Notices. In all cases where written notice is to be given under this Agreement,
service shall be deemed sufficient if said notice is both deposited in the United

14



States mail, postage prepaid and sent via e-mail. When so given, such notice
shall be effective from the date of the e-mail. For the purpose hereof, unless
otherwise provided by notice in writing from the respective parties, notice shall be
directed to the following individuals representing the Parties to this Agreement:

City’s Harbor Department:

Los Angeles Harbor Department
P.O. Box 151

San Pedro, California 90733-0151
Attn: Executive Director

Email: gene_seroka@portla.org

Petitioners:

c/o Natural Resources Defense Council
1314 Second Street

Santa Monica, CA 90401

Attn: Melissa Lin Perrella

Email: mlinperrella@nrdc.org

Harbor Community Benefit Foundation
302 W. 5" Street, Suite 300

San Pedro, CA 90731

Attn: Executive Director Ben Schirmer
Email: ben@hcbf.org

Nothing herein contained shall preclude or render inoperative service of such
notice in the manner provided by law.

16. Taxpayer |dentification Number (“TIN"). The Internal Revenue Service (‘IRS")
requires that all consultants and suppliers of materials and supplies provide a
TIN to the party that pays them. HCBF declares that its authorized TIN is:
45-2487333. No payments will be made under this Agreement without a valid
TIN.

17.State Tidelands Grants. This Agreement is entered into in furtherance of and as
a benefit to the State Tidelands Grant and the trust created thereby. Therefore,
this Agreement is at all times subject to the limitations, conditions, restrictions
and reservations contained in and prescribed by the Act of the Legislature of the
State of California entitled “An Act Granting to the City of Los Angeles the
Tidelands and Submerged Lands of the State Within the Boundaries of Said
City,” approved June 3, 1929 (Stats. 1929, Ch. 651), as amended, and provisions
of Article VI of the Charter of the City of Los Angeles relating to such lands.
Parties agree that any interpretation of this Agreement and the terms contained
herein must be consistent with such limitations, conditions, restrictions, and
reservations.

18.Harbor Revenue Fund. The Parties acknowledge that the Harbor Revenue Fund,
as that term is defined in Section 656 of City’s Charter, constitutes the funding
source for all funds paid or expended under this Agreement and that, as such,

15



the laws, rules, and reguiations applicable to such Harbor Revenue Fund must
be complied with in the performance of this Agreement, including without
limitation California Public Resources Code Sections 6009.1 and 6306.

19.Changes to the ASJ. To the extent that the ASJ is modified or interpreted by a
court of law to allow any portion of the Mitigation Payment to be allocated to
purposes other than to reduce Port-related air emissions, this Agreement shalll
enable and govern the administration of such funds.

20.Construction of Agreement. This Agreement shall not be construed against the
Party preparing the same, shall be construed without regard to the identity of the
person who drafted such and shall be construed as if all Parties had jointly
prepared this Agreement and it shall be deemed their joint work product; and any
uncertainty or ambiguity shall not be interpreted against any one Party. As a
result of the foregoing, any rule of construction that a document is to be
construed against the drafting Party shall not be applicable.

21.Titles and Captions. The Parties have inserted the paragraph and section titles
in this Agreement only as a matter of convenience and for reference, and the
titles in no way define, limit, extend, or describe the scope of this Agreement or
the intent of the Parties in including any particular provision in this Agreement.

22.Modification in Writing. This Agreement may be modified only by written
agreement of all Parties. Any such modifications are subject to all applicable
approval processes required by, without limitation, City’s Charter and City’s
Administrative Code.

23.Waiver. A failure of any Party to enforce the Agreement upon a breach or default
shall not waive the breach or default or any other breach or default. All waivers
shall be in writing.

24.Governing Law. This Agreement is made and entered into in the State of
California and shall in all respects be construed, interpreted, enforced, and
governed under and by the laws of the State of California, without reference to
choice of law rules.

25.Severability. Should any part, term, condition, or provision of this Agreement be
declared or determined by any court of competent jurisdiction to be invalid,
illegal, or incapable of being enforced, the validity of the remaining parts, terms,
conditions, or provisions of this Agreement shall not be affected thereby, and
such invalid, illegal, or unenforceable part, term, condition, or provision shall be
treated as follows: (a) if such part, term, condition, or provision is immaterial to
this Agreement, then such part, term, condition, or provision shall be deemed not
to be a part of this Agreement; or (b) if such part, term, condition, or provision is
material to this Agreement, then the Parties shall work together to revise the part,
term, condition, or provision such that they mutually agree to it and that it
complies with the applicable law or public policy and to effect the original intent of
the Parties as closely as possible.
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26. Jurisdiction. The Parties consent to the sole jurisdiction of the courts of the State
of California for the enforcement of this Agreement.

27 .Integrated Agreement. This Agreement contains the entire understanding and
agreement between the Parties with respect to the matters referred to herein. No
other representations, covenants, undertakings, or prior or contemporaneous
agreements, oral or written, regarding such matters which are not specifically
contained, referenced, and/or incorporated into this Agreement by reference shall
be deemed in any way to exist or bind any of the Parties. Each Party
acknowledges that it has not been induced to enter into the Agreement and has
not executed the Agreement in reliance upon any promises, representations,
warranties, or statements not contained, referenced, and/or incorporated into the
Agreement. THE PARTIES ACKNOWLEDGE THAT THIS AGREEMENT IS
INTENDED TO BE, AND IS, AN INTEGRATED AGREEMENT.

28. Interpretation of the ASJ. The City and Petitioners acknowledge and agree as
follows: (i) references to the “Port” and “City” in the ASJ shall be interpreted to
be to the same legal entity, the City of Los Angeles, acting by and through its
Board of Harbor Commissioners, not to the Board of Harbor Commissioners
itself; and (ii) City's approximate $ 5,226,944 commitment of funds to HCBF
under this Agreement shall constitute partial performance of the City's obligations
to provide for an independent air quality program under the ASJ and under
Section VIII.B.; (iii) all amounts committed under this Agreement shall be
committed pursuant to Section Vil of the ASJ, Mitigation of China Shipping
Terminal and Other Port Impacts. If any of the aforementioned $5,226,944 is
returned to the City, however, the City shall to the best of its ability allocate those
funds for use in accordance with the ASJ (page 24, lines 11-13), and Petitioners
reserve any and all rights to ensure such allocation.

29. Exhibits: Sections. All exhibits to which reference is made in this Agreement are
deemed incorporated in this Agreement. To the extent the terms of an exhibit
conflict with or appear to conflict with the terms of the body of the Agreement,
except with regard to the ASJ, the terms of the body of the Agreement shall
control. References to paragraphs and sections are to paragraphs and sections
of this Agreement unless stated otherwise.

30.Force Majeure. No Party shall be liable or deemed to be in default for any delay
or failure to perform its obligations under this Agreement if such delay or failure
results from acts of God, riot, war, civil unrest, flood, earthquake, or other cause
beyond such Party’s reasonable control.

31.Counterparts. This Agreement may be executed in one or more counterpart
copies. Each counterpart copy when so executed shall be deemed to be an
original and all of the counterpart copies together shall constitute one fully
executed agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on
the date to the left of their signatures.

HARBOR ( MM_l_.'l_Ij![Ig BENEFIT FOUNDATION

By: I/l \\ Date: Q{ 15[1‘")/
Bén chlrmer’ Exgcutive Director { ,
H@rbor Gnmmum Benefit Foundation

CiTY OF/LOS ANGELES,
a municipal corporation, acting by and through
its Board of Harbor Commissioners

By: Date:
Eugene D. Seroka, Executive Director

Attest: Date:
Board Secretary

APPROVED AS TO FORM AND LEGALITY
MICHAEL N. FEUER, Los Angeles City Attorney
JANNA B. SIDLEY, General Counsel

By: Date:
Christopher B. Bobo, Assistant
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PETITIONERS:

By:

Melissa Lin Perrelia
Natural Resources Defense Councll

8an Pedro and Peninsula Herhecwners’
Coalition

By:

San Pedro Peninsula Homeowners
United, Inc.

By:

Coalition for Clean Air, Inc.

19

Date:

Date

WS

Date:

Date:




PETITIONERS:

By: ( ¢
L’Méﬁé a Lin Perrella

Natural Resources Defense Council

By:
San Pedro and Peninsula Homeowners'
Coalition

By:
San Pedro Peninsula Homeowners
United, Inc.

By:

Coalition for Clean Air, Inc.

19

Date:

Date:

Date:

Date:

VS




PETITIONERS:

By: Date:

Melissa Lin Perrella
Natural Resources Defense Council

By: Date:
San Pedro and Peninsula Homeowners’
Coalition

By: Date:
San Pedro Peninsula Homeowners
United, Inc.

By: %@:@ Date: &/10 /1§

Cuoalition for Clean Air, Inc.
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PETITIONERS:

By:

Melissa Lin Perrella
Natural Resources Defense Council

By:

San Pedro and Peninsula Homeowners’
Coalition

San Pedro Peninsula Homeowners
United, Inc.

By:

Coalition for Clean Air, Inc.

19

Date:

Date:

Date:

Date:

PlO -20/8




EXHIBIT A
PETITIONERS IN THE CHINA SHIPPING LITIGATION
. Natural Resources Defense Council, Inc.

1314 Second Street
Santa Monica, CA 90401

. San Pedro and Peninsula Homeowners’ Coalition

P.O. Box 1106
San Pedro, CA 90733

. San Pedro Peninsula Homeowners United, Inc.
822 Eastman Place
San Pedro, CA 90731

. Coalition for Clean Air, Inc.

800 Wilshire Blvd., Suite 1010
Los Angeles, CA 90017
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NATURAL RESOURCES DEFENSE
COUNCIL, INC., SAN PEDROAND .
PENINSULA HOMEOWNERS' COALITION,
SAN PEDRO PENINSULA HOMEOWNERS

AIR, INC
5 Petitioners,
V.
CITY'OF LOS ANGELES, aM
GEEIS and

Co?mhon, PORT OF LOS AN
LOS ANGELES BOARD OF HARBOR

COMMISSIONERS,
Respondents. -

LTD;, and DOES IV,
Real Parties in Interest.

UNITED, INC,, and COALITION FOR CLEAN

1-723287

%  ExhibitB

| ORIGINAL FILED
JUN 1 472004

. LOS ANGELES
SUPERIOR COURT

SUPERIOR COURT OF THE STATE OF CALIFORNIA
' COUNTY OF LOS ANGELES |

Case No.: BS 070017

S48
]MNDED
TED JUDGMENT

MODIFICATION OF STAY, AND
. ORDER THEREON

Dept: 85, Honorable Dzintra Janavs -

A I .
SPUGIQRND] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON
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) Pro;ect. The stay does not prevent: completion of the sﬁorm drain system; oompletion of the

1| for writ of mandate, to order Respondents to prepare a pmjecbspemﬂc mviromnental unpact

.|| incorporating the terms of the Octobct:-zs, 2002 stay; and

. : L2 :
. L [PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON
, ;

. RECITALS ,

WHEREAS, Ithe City of Los Angeles on May 8, 2001, and the Port of Los Angeles
(“Port”) and Los Angeles Board of Harbor Commissioners (“Board") on March 28, 2001,
(“Respondents™) approved a project to construct and lease to China Shipping Holding.Co, Ltd.a
three-phase container terminal at Berths 97-109 of the Port and the Bord on October 10, 2001,
approved a Coastal Development Permit for the first phase of the Chma Shipping Prolect; and

WHEREAS, on June 14, 2001, Petitioners Natural Rosom’ces Defense Council, Inc., San
Pedro and Peninsula Homeowners 'Coalition, San Pedro Peninsulg Homeovmers United, Inc., and|
Coalition for Clean Air, Inc. (“Peﬁﬂoners") filed this action entitled Natural Resources Defense
Council, Iric., et al. v. City of Los Angeles, et al, against Respondents seeking a writ of mandate
pursuant to the California Bm.rimmnmtal Quality Act (‘.‘CEQA’;); and

WHEREAS, on October 23, 2002, the Second District Cout of Appesl issued a stey,
which is ourrently in offet, staying the completion of the wharf st Berth 100 beyond 1,000 foet;
the m‘ec-tion.md ‘oiJetaﬁon of the cranes at Berth 100; ﬁe operation o-fPhnse 1 of the China
Shippmg Fro;ect, and construction and operation of Phases 1l and I of the China Shipping

bac.ldnnds, use of the backlands for container storage; and offloading and storage of the cranes at
Bert’n 100; and
"WHEREAS, on October 30, 2002, the Second District Court of Appeal issued its

decision ad remanded the matter to the trial court with dirac.tlons to grant Petitioners’ petition

report (“EIR”) for all three phases of the China Shippi'ng project, and to issue an injunction

18-723287
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WHEREAS, the Court of Appeal has denied Respondeats” requsst for & rehearing, the
California Supreme Court has denied Respondents’ petition for review and their reql;est fora
stay of the Court of Appeal’s order, and the Los Angeles Superior Court has directed the
Respondents and Petitioners to prepare and submit an order and writ in accordance with the
| Court’s direction given at a hearing on February 6, 2003; and

W]IEREAS, Petitioners desire to msure that an 'adequate environmental review of the
impacts of container terminal operations at Berths 97-109 is prepared and considered by
Rospondent's in compliance with CEQA, prondents desire to prow}ide for the operation of
Phase.I of the China Shipping Términal while the China .Ship.ping E}R i3 being prepaxed, and
Petitioners and Respt;ndmts (the “Paﬁiu”) seek to provide a mechénism to resolve future
diapgtes over the China Siﬂpping EIR; and

WHEREAS, the Partiés deaired to settle the disputes between them, to bave an
agreement and stipulated judgment (the “Stipulated Judgment”) entered as a stipulated.
judgment in this Action, and further desired that the'Los Angeles Superior Court confimm and
approve this Stipulated Judgnoent and modify the terms of the injunction consistent with this
Stipulated Judgment; and . - ]

WHEREAS, the Court entered the Stipulated Judgn;ant on March 6, 2003; and

' WHI;TREAS, Petitioners initiated arbilrat@on under the Stipulated Judgment as entered on
March 6, 2003, and at the same time, the Post asserted it would respc;nd by arbitrating a separate '
group of issues, including that certam provisions of the Stipulated Judgment are not feasible or

‘otherwise excused; and

3
[PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON

12723287




© 60 3 O T B W N =

NN NN-NN-S‘NN—-'-IHH-Lu.Hn-l‘-aa-'.
-SRI Y S A I N - R I - R T R I TR I

fl

WHEREAS, the Parties have met and conforred and agreo to amend dhis Stipulated
ludgment and further desire that the Court confirm and approve this Amended Stipulated
Judément’. . ‘

/.
4

v J 4 N
[PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON
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NOW, THEREFORE, EACH OF THE PARTIES TO THIS AMENDED STIPULATED
JUDGMENT AND MODIFICATION OF STAY AGREE, AND THIS COURT HERE;,BY

FINDS, ORDERS, ADJUDGES AND DECREES AS FOLLOWS: -

I
| JURISDICTION
This Court‘ has.subject matter jurisdiction over this matter and has personal jurisdiction .
over the Petitioners and Respoﬁdeqts in this action. @e i’arties intend, and the Court hereby ) _
does, retain continuing jurisdiction over this Judgment to administer and qurce its terms.
I | .
) PARTIES BOUND

"The provisions of tiﬁs Judgn;mt shall apply t and be binding upon the Parties, their
officers, directors,-and successors. The .undmigned representatives of the respecﬁ;re sig_na'tmies-
certify that they are fully authorized b_y thé party that they repfesent 1o enter into the terms and
conditions of this Judgment, to exe;cute tlxi;: Judgment on behalf of the pdrty that they represent,
aud fo legally bind the party that they represent.

_ DEFINITIONS | _

'Words used in this Stipulated Judgment are to be taken and understood in their natural

and ordinary sense unless this Stipulated Tudgment indicates that a differont meaning was

intended. Whenever the following terms are used in this Stipulated Judgrent, the following

.|| meanings shall apply:

. ’ 5 . .
{PROPOSED] AMENDED STIPULATED JUDGMENT; MODIFICATION OF STAY, AND ORDER THEREON- .
i
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A.  'Theterm “this Agreement” or “this Sﬂimlated Jude’ or “this Jud'gl.nent”

or “this Almended Stipulated Judgment” shall mean this Stipulated Judgment, as amended.
B . The terms “Lease” or “China Shipping Lease” shall mean Permit 999 granted by

the Poﬁ and City to the China Shipﬁng Holding Co., Ltd. on March 28, 2001 and:May 8, 2001,

respectively. |

C.  The term “China Shipping Project” or “Profect” shall mean theproject to
construct and operate the three-phase container terminal at Berths 97-109 in the West Basin area |
of the Port of Los Angsles described in the Lease. |

" D. Theterm “Chl.na Shipping EIR” shall mean the project-specific EIR to be
pm'cd for the China Shipping Project pursuant to section VI of this Agreement,
) E. The term “CEQA” shall meanthe Cuhfornia Environmental Quality Act (Public
Resources Code § 21000 ef seq.) and 3he State CEQA Guidelines and applicable caselaw,

F.  The term “Partles” chall mean Petitioners and Respondents.

G. The term “Peﬂﬂoners"’ shall mean Petitioners Natural Resources Defense
Council, Inc.; San Pedro and Peninsula i-lomwwneurs Coalition; Sen Pedro Peninsula
Hooseismers Unitos, Inc; and the Coalition for Clean Aif, Inc.

H.  The teri “Port of Los Angeles Community Advisory Committes” or “PCAC®
shall mean tha't.e'ntity entitled the Port of Los Angeles Community Advisory Connpittee‘_ as
cteated by resolution of the Board of Harbor Commissioners on October 10, 2001

1L The term “Respondents” shall mean Respondents the City of Los Angeles, the
Port of Los Angeles, and the Los Angsles Board of Herbor Commissioners. | | )

J.  The term “Phase I shall moan Phase I of the China Shipping Project as defined
in the Lease

[PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFICA‘HON OF S'I‘AY AND ORDER THEREON
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to allow such operation, Pistitioners? desire to ensure that an adequate environmental review of

|| Petitioners from requesting the superior court to stay construction and/or operation of Phase I of

_ v
D_ECLARATION OF GOALS AND PURPOSES
The Parties have stipulated to enter this Stipulated Judgment to address Respondents®
desire to provide for the operaﬁoﬁ ot" Phase I of the China Shipping Project while the Chma

Shipping EIR is prepared and to modify the stay and injunction imposed by the Court of Appeal

the impacts of container termmal operations at Berths 97-109is prupar_ed and consi'derled by ;
Respondents in compliance with CEQA and the Parties desire to ‘seek to provi;le a mechanism to
resolve any future disputes concerning the China Shipping EIR.
. v |
OPERATION OF PHASE ONE OF THE
 CHINA SHIPPING/BERTH 97-109 PROJECT
_ PENDING COMPLETION OF A NEW EiR -
proceed. In consideration of the additional mitigation

and othor terms of this Judgment, the Pott may complete construction and commence or allow
oparation of Phase I of the China Shlppmg Project, as described in the Lease unmedmtely upon
the eﬂ‘e\quve date of this Judgment. The Port-may also continue to operate or allow the operation
of Phase I while the China Sh.ipping EIR. is being prepared, and while any legal disputes
reganding the China Shipping EIR aro resolvod. Howave, nothing in this Judgment hall provent

the China Shipping Project on the basis of an inadequacy of the China Shipping EIR that is .
séguiﬁcant enough to wavrant a stay in light of the agreed upon migigation measures in this
Stipulated Judgment, or fot a material failure to hnplemetﬁ the mitigation measures set forth in

. 7
[PROPOSED} AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON
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' pesiod that the China Shippiné EIR is being prepared and while any legal disputes regarding the

I Action, the Second District Court-of Appeal remanded this Actlon to this Court with duecuons

{ that this Court issue a writ of mandate requiring preparation of “an EIR in connection with all

[this Iudgment as Exhibit “A" The Parties agree that the mjunotron shall be modified to allow

| Project, subject to 1he capacity cap set forth in section X1 of this Judgment. The mjunctton of

5 Lplaeo until hﬁod by a court of competent jurisdiction, consistent with t.he wrrt of mendnte issued

section VIII of this Judgment, provided such reciuest'is first submitted to the Arbitrator. The Port

shall be subject to the capacity cap set forth in section X1 of this Judgment, below, during the

Chma Shipping EIR are resolved.
- B, MMM Inits October 30, 2002 decisjon in this

[ i ¢
three phases of the China Shipping project” and issue an injunction incorporaﬂng the terms of thel

stay issued by the Court of Appeal on October 23, 2002 A oopy of that stay order is attached to

Lthe following, subject to the provnsions of section V.D of this Judgment: complet:on of the
[wharfat Berth 100, erection and operatlon of the four cranes at Berth 100, subject to the
 provisions of section VIILA.2 of this J udgment and dperation of Phase I of the China Shippmg

Phases II and I of the China Shipping Project is. not modified by this provision, and shall stay int

by 1he Los Angeles Superior Court.

i C.  Further Actions to Allow Operation, Byexecutmgﬂus:udgment.mepmues

intend that the stay imposed by the Court of Appeal and the injunction to be issued in accordance
L with that stay shall be modified by the Los Angeles Supetior Court as desonbed herem
| D. Immm_o_n_qﬂm The' purpose of this Stipulated Judgment from the Port's
Iporspeo'ﬁve is to.obtain the ability to complete and operate Phase I of the China Sh‘ippingProject. :
Accordingly, upon written notice by Rospond‘enta to counsel for Petitioners that (1) China

* . ) s .
L [PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON
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' erII‘ofthis Judgment shall not be refunded and shall be fully distributed and used in accordance

{ with the provisions of section VII, and the Port shall not be required to make further payments.

 section VI of this Judgment shall become fully effective. ‘

Shipping has terminated the Lease, has provided potice of termination of the Lease, or othWae
 will not use Berths 97-109, and (2) that the site will not otherwise be utilized for container
terminal operations, then sections V (A) through (C), VIIL, and XI, of this Stipulated Judgment

shall be tolled. In such an event, any money already paid by Respondents pursuant to section

 puisuant to section VIIL, except as provided in sections V.D.1 through 3 of this Stipulated
Judgment. o |

1. ~-If China Shipping later intends to commence containér terminal operations|
at Berths 97-109, whether under the Lease of & new agreement, alone or in conibination with any
other oOtopmy, then Respondents shall provide written notice to counsel for Petitioners and all
ﬁo'pmﬁsiom of this Judgment shall become fully effective 30 ddys after receipt of such written ‘
notice, and any deadlines for payments pursuant to scction VIII shall be extendod by the périod off
tolling, |

| 2. .vIfthePoxtlateri:ltendstooﬂowanyoileotherthonChinaSh'ippingto. '
operate Berths 97-109 -_for container terminal operationé,' the Port shall provide written notice of
such intent to counsel for Petitioners upon the earlest Gommitment by the Port to lease Berths
97-109-or otherwise allow Borth; 97-109 to be used-for oontainér operations, including but not

limited to the exécution of a notice of intent or a memorandum of understanding, at which time

-3 If secuon V.A through C of this Judgment is tolled pursuant to thxs
provision and remains tolled for a penod of 90 days, then the Port shall, within one year, elther
sell or move the fous cranes currently at Berths 97-109 to another locauon, or pay the additional

: J . I3 |
[PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFIGATION OF STAY, AND ORDER THEREON
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V.D(1) through (3), if section VIII of this Stipulated Judgment is tolled pursuant to this section

[
(-]

amount of $2 million towards community aesthetic miﬁéation pursuant to section VIILB of this
Judgment. The ol_»ligation to move the cranes or pay additional mitigation shall be extinguished
if container uses commence at Berths 97-109, except as provided in section VIILA.2 of this

Judgment. . |
| 4, The Port ;:unently has-the right to allow‘ thel use of the backlands at Berths | .
97-109 for contamer storage pursuant to the decnslon of the Second District Court of Appeal and |.

the writ msued by the Los Angelw Supenor Court. Notwithstanding the provisions of section

VD, then such use of the backlands limited to that use as specifically allowed by the Court of
Appeal shall not' constitute opaaﬁo;x of Phase I for purposes of this section V.D. This provision
does not authorize any use of the backlands beyond that allowed by the Court of Apjmal and the
Supéri?r Court writ, and does not limit the“l"or't’s obligation to conduct CEQA review for any
expansion of such use beyond tilat allowed by the Comt of Appeal and the Superior Court writ.

S. If provisions of this Agreement are tolled and remain tolled for a penod of
five years, then this Agreement shall tmmmate

-

PREPARATION OF A PROJECT-SPECIFIC EIR FOR THE CHINA smrrmem_'mm

97-109 PROJECT AND RECONSIDERATION OF THE CHINA SHIPPING LEASE AND

COASTAL DEVELOPMENT PERMIT

1. gmjmm The Port shall prepare a projeot-spadﬁc BIR
waluaﬂng the impacts of the construction and operation of all three phases combined of the

China Shipping Project. Such ElR shall be cerliﬁed by R.cspondents under CEQA. for their use i

()
[PROPOSEDR] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREGN
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|| impacts are present, the Port will adopt mitignﬁon measures that are feasfb'la, as required by .
| mQA' . * -

' ' It . *
. [PROPOSED] AMENDED STIPULATED JUDQVIBNT , MODIFICATION OF STAY, AND ORDER THEREON

the reconsideration of the approval of the Lease and Coastal Development Permit or for the
approval of any container terminal use at Berths 97-109, and Respondents shall process and -
consider such ETR under CEQA and otherwise comply with all obligations under CEQA
applicable to an BIR which must serve a8 the basis for any such project approval, The China
Shipping EIR shall: (a) evaluate all project-gpeciﬂc and cumulative impacts from the China
Shipping Project {development and operation of Berths 97-109 a5 described in the Lease) alons,
and not as part of any larger West Basin project or other project, (b) assess mitigation measures
to reduce thoss impacts, and (6) onsider alternatives to the China Shipping Project with reduced
environmental impaots, including alternative “Port-related use__s”ot’her then & shipping terminal at|-
'ﬂlesi’teofthe(!lfinaShipplnngjeétmdaltmdaﬁmtoﬂlesize,magntﬁufeandconﬁgmaﬂmolJ
the proposed China Shipping Projet.
The Port will analyze in tho China Shipping EIR the sesthetio impaots, on and off of Post
lands, from the terminal and its activities a Berths 97-109 including butn;n limited to the cranes :
at those berths (including cumulative aesthetic impacts off of Port lands). ‘The Port s not
prejudging whether these impacts are adverse or significant. As part of this review, the Port will
consider all written and phomqmﬁc 'evidu.wo of impacts Mﬁ l;y the Port Community
Advisory Commilttes ("PCAC”), any of its subcommittses, or any member of tho public. The
Port wﬂl consider ae;thbﬂc'xhiﬁgaﬁon measurés = and off of Port lands, Where significant

The Port shall prepare and distribute & new niotice of preparation, conduct and complete 8
now scoping process, ciroulate a new draft EIR for public and agency review, and complete and

certify the China Shipping BIR. o '
‘ )]

-
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Nothing in this agreement shall prevent the Port from preparing and certifying EIRs for
other projects, including, but not limited to, a possible proposal to develop a project that -

|| combines operation of the Chifa Shipping Project with the Berths 121-131 Yang Ming Terminal

and a possible EIR that addresses other terminals in the West Basin and/or the West Basin as a

: g :
whole, including Berths 97-109. , The Port’s preparation of any such other EIR will not supercede
or replace or.otherwise alter the Port’s obligation to complete and certify the China Shipping BIR

in compliance with CEQA and the provisions of this Judgment and to adopt the mitigation

|| measures identified in the China Shipping EIR for the China Shipping Project, as provided in

section VL.C below. The Port shall certify the China Shipping BIR prior to ot at the same time

that it certifies any other EIR that evaluates the Berth 97-109 site as part of that other EIR’s

|| proposed project. |

2 Baseline, The baseline for oons:deraﬁon of impacts from the China
'Shipping Project shall be either zero or the baselme for Berths 97-109 prior to ﬂpwtml of the
Lease in March 2001.

3.  Scopeof Review. ’IheChiuaShippingﬁIRivill cover all three phases of
thie China Shipping Project, as described in the Lease. The China Shipping BIR will cvalute the
following categoms of impacts on the Port, the surrounding oommunitias of San Pedro and
Wilmington, and the South Coast Air Basin, and will set forthmitigaﬂon measures for any
impacta in these categoriés which are potentially signiﬁcant: (a) geology, saimniclty, and
topography, (b) groundwater, soils and uédhnmté; (0) mateorqlogy and air quality; (d) toxic
emissions and risk; (e) hydrology, water qﬁality and oceanography; (f) biota nnd habitats; (g)
ground transportation and circulation; (h) marine vessel transportation; (i) noise; (j) public health

12
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and safety; (k) .publié services; (1) ,enel"gy; (m) utilities; (n) land use; (0) a;aatheﬂcs, visual impactsn
and Hight and glase; (p) recreation; (q) cultural resources; and (f) environmental justice.

4.  Consultant. The primary consultants to prepare the China Shipping EIR

shall be:
Load consultant: - CH2M Hill
Traffic consultant: Mayer Mohades and Kaku Associates

. Air quality consultant:  CHZM{Hill snd i additional firm to bs determined
Acsthotics consultant: - CH2M Hill and Takata and Assocjatw.
The Port will retain an additional consultant to assist in the air quality fmpact analyéis or review
of such analysis, and shall employ TIAX LLC as that additional air quality consultant if TIAX

LLC meets the contracting requiremients of the City of Los Angeles.

staff will meet with the PCAC following the close of the public comment period on the draft EIR

to (ievelop issue resolutions that can be dwumm.fod for placemen't in the final EIR.

ing Projeot. Respondeats shall reconsider their -
approvals of the use of Berths 9.7-109 a8 & container terminal, and for that purpose they shall first
consider the China Shipping EIR in the maner prescribed by CEQA and in accordance with the
provisions of this Judgment, and shall eemfythe China Shipping EIR for that purpose.
Following certification of the China Shipping EIR, the Board of’ Mor Commissioness
("Board”) shall reconsider its issuance of a Coastal D'evelqpnmt Permit for the Project in lig.ht
of the new China Shipping BIR and"me Port and City shall each reconsider their approvals of the
Loase in light of the new China Shipping EIR. Alternatively, if Berths 97-109 (or any part
thereof) is leased under a different agreement, the Poct and City shall first complete the Chiria

13 .
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Shipping EIR and shall consider the approval of any such agreeiment in light of the new China
Shipping EIR. Nothing in this provision shall prevent Respondents from using the bacllands for
container storage as allowed by the Second District Court of Appeal in its October 30, 2002
decision.

ps. If the Port takes any further action to

approve use of Berths 97-109 as a container termingl, whether through the r,b-npmval of the
China Shipping Lease or thc Coastal Developmcnt Permit or through any other approval for
mntamer termmal use of Betths 97-109, including in cumblmtion with the Yang Ming temunal,
then the Port will adopt all mitigation measures 1dent1ﬁed in the China Shipping EIR for all
environmental impacts of the China Shipping Project found in the China Shipping EIR to be
significant, provided that the Board finds the measure to be feasible In addition, if the City takesa'
any further action to approve use of Berths 97-109 as a container terminnl whether through the
re-gpproval of the Chind Shipping Lease or ?he Coastal Dovelopment Permit or through any o
approval for container terminal use of Berths 9;7-109, includ:ing in combination with the Yang
Ming terminal, then the City v;rill adopt all mitigation measures identified in the China Shipping d
EIR for all environmental impacts of the China Shipping Project found%n the China Shipping
Bﬂi to be significant, provided that tpe, City finds the measure to be feasible. Comiatcnt with the|
obligations of a lead agency decisionmaking body under CBQA, the foasibility of mitigation
measures identified in the China Shipping IR shall be determined by the Board and the City,
respectively, based upon substantial evidence in the record. Whero a mitigation measure is
proposed for adoption in the China Shipping EIR in order to reduce a significant impact to
insignificance and that measure is Icjected a5 mfeasxble by the Board or the City, the Board or the|
City shall adopt speciﬁc ﬁndmgs based upon substantial evidence explaining such determination,

14
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Lease or the Coastal Development Permit or through any other approval for container terminal

exception of disputes submitted to atbitration mganiing the feasibility of AMP and related

consistent with the requirements of CEQA Any dispute regarding the “feusibﬂ ity” of miti gnrtmn
measures wﬂl be resolved by ol'bltrnhon, as set forth in section VII below.

D.  Alternatives. Before the Port or City takes any further action to approve use of
Berths 97-109 as a container terminal, whether tl_n'ough the re-approval of the China Shipping '

use of Berths 97-109, ir}cludmg in combination with the Yang Ming terminal, each shall consider|
the alternatives to the China Shipping Project analyzed in the China Shipping EIR. In addition, id
the Port prepares a separate BIR for a combined China Shipping/Yang Ming tennmal, it.will
consider the same Ia]temaﬁ\res for the use of Berths 97-109 in that EIR and it will also consider
the combined terminal as an altemativoin the China Shipping EIR.
: o
_ ' ARBITRATION

A 'Any disputes between the Parties arising under this Judgment, including but not
liroited to disputes regarding the adequacy of the China Sl;ipping EIR, regarding time limits,
regarding the determination of feasibility of mitigation measures identified in the China Shipping
EIR, or relating to Respondents’ obligations pursuant to and in wmpliancc with section VIII '

shall be submitted to Justice Steven Stone (rehred) for non-bmdmg arbitration, with the

alternative Air Emissions Mitigation, per Exhibit B, which shall be binding. Should Justice
Stone become unavailable, the Parties will agree on a replacement arbitrator. If the patties
cannot reach ng Justice Stone, or the superior court if he is unavailable, shall designate a

~

replacement atbitrator.

o 15 . :
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B.  The Parties intend that arbitration shall tie used only to resolve actual disputes
between tl;e i’arties and sﬁall not be used to obtain advisory opinions, ami accordingly, any
dispute submitted to the arbitrator must be an actual dispute that could be litigated between the
Parties. The Parties agree thatﬁ; initiate an arbitration, the party wishing to arbitrate must first
aftemnpt in gooci-faitl; to-resolve the dispute directly with the other party. The Pa:tiesiagréé that
they will enter into stipulations, tolling agreements or other agreements needed to extend the time
periods for filirig suit set forth in Publio Re;;ources Code seotion 21167 where such a time

extension is necessary to allow such arbitration required by this Judgment. No Party shall fite

- || suit with respect to any dispute that is subject to arbitration under this Agreement unless the

dispute first has been arbitrated and the arbitrator has issued his or her non-binding written

determination conceming the dispute. The Partics agree that China Shipping may perticipate in

arbitration provided for under this Agreement with respect to Bxhibit B.

C. Nothing in this section shall prevent:Petitioners from mwhg thee superior court
to issue a temporary restraming arder or preliminary injunction to stay oénsiuucﬁon and/or
operation of-an}.' container t’ennin#l p;oject at Berths 97-109 on the basis of a material failure of |
Respondents to comply with CEQA or to tmpleint tho mitighiki meamres sct forth i seition
VI of this Stipulated Judgment, pending arbitration of such dispute, pmvi&ea that Petitioners

| shall have first provided the Port with an opportunity to.cure the alleged breach and also

sub:mtted the dxspute to the Arbitrator.

D. If any legal action is brought by a third party not a Party to this Judgment :
challenging the China Slnpping EIR or an EIR evaluating joint opemhon of China Shipping and
Yang Ming if the claims relate primarily to China thppmg, or challenging the approval of the

) ' 16
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China Shipping Project; then, ifimmted by the Port, Petitioners shall not object to inclusion of .
such third party lawsuit in any ongoing atbitration under this section challenging the same BIR.
E. (1) The l’ort shall pay costs ihmured by the arbitrator for resolution of disputes
between the Parties, but such costs shall be no more than $40, 000 annually. (2) Where and
when the $40,000 cap is, exoeeded any party to the Arbitration shall have the option of bcanng

its own cost for additional arbxtn\tlon or seeking relief directly from the Supenor Court, (3)

Subsection VII.E.2 shall not apply to disputes regnrding AMP feasibihty and. altemaﬁve Alr
Bmissions Mitigation, wh:ch are subject to l?_indmgv arbitration. If the costs incurred by the
erbitrator exceed $40,000, the pasties shall initially split the cost of the arbitrator in excess of
'340;000, and may late:_' seek to reallocate those costs lmda' section X1I. |

F.  This section VI shall apply'tb_ any disputes among the Parties and China Shipping
Holding Co., Ltd, regarding the f".easibllity of the use of alternative pov.rer, low profile cranes, or
;ny altt;mnlive miﬁg.atiou pursuant to section YIIl.A.S and Exhibit B attacl:leii hereto (“AMP

G. When any dispute is decided by the Arbitrator, the Parties sliall require the
aibitrator to issue a statement of the rationale and reasoning fol the arbitrator’s determination;
and such statclnent shall be paré-of the record presented to any court where the dispute ls )
subsequently litigated, ‘

' i
MITIGATION OF CHINA SHIPPING TERMINAL AND OTHER PORT IMPACTS
A .

The Port shall

require that yard tractors used at Berths 97-109 be powered only by alternative fuels ("alternative
; o i E 7 | o _ .
(PROPOSED] AMENDED.STIFULATED JUDGMENT, MODIFIGATION OF STAY, AND ORDER THEREON
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fhels"), as defined by the California Air Resources Board (CARB). 'Il'he Port shall require all top
picks and side picks used at Berths 97-109 to utilize emulsified diesel fuel and diesel oxidation Y
catalysts unless the Port provides to Petitioners written docimentation by the operator that |
emulsified diesel fuel and/or diesel oxidation catalystp cannot for technical or safety reasons be
used for a particular application, .The Por:t shall require the terminal operator to begin using the
alternative fuel yard tractors in place of existing yard tractors on the following schedule: 15 |
alternative fuel yard tacto.rs by June 30, 2004; 30 alternative fuel yard ttactors by July 31, 2004;
and 45 alternative fuel yard tractors by August 31, 2004. The terminal operator shall use 160%
altemaﬁve. md y_atd tractors no later fhan September 30, 2004. Until said alternative-fuel yurd
tractors are delivered, the Port shall use only yard tractors at Berths 97-109 that are equipped
with diesel oxidation catalysts and use lower 'emitﬂng “emulsified diesel fuel” or aro equipped
with diesel particulate traps and use lower emitting low-sulfur di;asel fuel. These requirements
that yard tractors be powered by alternative fuels shall apply unless the Popt provides to
Petitioners written documentation by the operator thet an alternative-fuel yatd tractor .canﬁot for ‘
techmml reasons be used for a particular application. Whenever this subsection applies to allow
the use or purchase of yard tractors that are not powered by alternative fuels, only equipment
operated by emulsified diesel fuel and oquipped with diesel oxidation catalysts or low sulfur
diesel fuel with particulate traps shall be used

2- : MQIMQQH- .

If Berth 102 is consnucte(.l,.ﬂnen prior to commencing operations at Berth 102 the
Port shall causo the installation on Berth 102 of two "low profile"” cranes that are designed to
reduce visual impac‘t. If the total price of the cranes exceeds $25 million, includiné but not
limited to the design costs of the supplier and its Sl;boontractom, then the Port or China Shipping

18
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|| powet for ship hoteling (alternative maritime power or “AME”). The infrastructure for Berth 100

may submit to the Arbiﬁtor t;he'Qneaﬁon of whether that cost r,mkos those cranes infeasible. If
the Arbitrator determines that it is not feasible to purchese two “low profile” cranes thet comply
with the Specification issued by the Port datedeh 11,2003, Addendum 1, arid technical
doviations subimitted by ZPMC, as modified by the letter from ZPMC to the Port dated April 14,
2004, st a cost of loss than $25 million for the two cranes, then the Port shall contribute to |
counnunity aasﬂwﬁc mitigation to benefit San Pedro pursuant to section VIILB.3 ot:thc
‘Amended Stipulated Judgment in a sym aqual to an additional $800,000 per crane installed on
Berth 102. | | '

Low profile cranes inokuds cranes that are designed to reduce visual impact by tho
wse of a horizontal boom that does not noudtioberaiaodupwhontho@;'aneia not in e such that
tho overall crane height is reduced to 185 foet or less wl.lmﬁlncﬁpois ot in wse and miobile
| harbor cranes. If additional cranes are éumhasodforu‘u at Berth 102, theyshal] be low profile
cranes unless low profile cranes are detemﬁned to be infeasible under Bxhibit B.

* The Port shall, 1o laterthan30daysﬂ'omﬂwBEectrve Dato of this Amended '
Stipulated Judgment, deposit into the Community Assihetio Mitigation fimd (described in scction)
VILB.3 below) an additional $3.5 million to be used for the creation of parlna and/or open space
off of Port lands benefiting San Pedro. |

install the necessary electrical infrastructure at Berths 100 and 102 topmvidosh:;rcnidg electrical

shall be completed no lster then March 6, 2004 and shall be provided at Berth 102 prior to
opuratiunoftheberth ‘I'hePoxtshallpayﬂmoostsofmiroﬁtﬁngChhaShipping’sn!ﬂpssoﬂwy
[ nay uso the eleotrical power while docked at Berths 97-109 up to # total of $5 million.

3 19 . .
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following schedule.

a.

Notwithstanding the $5 million cap, the Port shall require subject
to the feasibﬂity standard in section VIIL.A.3.c below, that a specifiod percentage of ships

docking at Berths 97-109 in the Port of Los Angeles use AMP for howling pursuant to tho

[PROPOSBD] AMBNDED STIPULATED JUDGMEN’I‘ MODIFICATION OF-STAY, AND ORDER 'I'HEREON

* four China Shipping vessels which shall call on Berths 100+

By August 31, 2004, the Port shall retrofit two China
Shipping vessels, which shall be-dedicated to service of the
Pott of Los Angeles and shall call on Berths 97-109 and use
AMP while docked at berth; |
During the period from August 31, 2004 through January 1,

2005, the Port shall require that a minimum of 30% of ship

* calls, on average, at Berths 97-109 shall utilize AMP while | -

atberth; .
By January 1, 2005, the Port shall retrofit a total of three

China Shipping vessels, which shall be dedicated to service|

of the Port of Los Angeles and shall call on Berths 97-109
and use AMP while docked at berth;

Duringﬁleperlod from Jamuary 1, 2005 throughlulyl
2005, thePortshallreq\ﬂtethnt a mininum of60% of ship
calls by China Shipplng, on average, at Berths 97-109 shall
utilize AMP while at berth;

By March 31, 2005 the Port shall have retrofit a total of

102 and use AMP while docked atb&m;
20
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6. For every twelve-month period commencing July 1, 2005,
| the Port shall requite that 8 minimum of 70% of ship calls
by China Shipping, on average, at Berths 97- 10? shall
utilize AMP while at berth . |
b. In the event that China Shipping terminates the Le.ase oriotherwise
does not use Berths 97-109 pursuant to section V.D of this Stipulated Judgment, then section
VIILA3.b shall apply in place of section VIIIA.3.a. Under this section VIILA.3. b .
|notwnthstanding the $5 million cap, the Port shall require subject to the provisions of Exhibit B
that as of the, date of commencement of operations at Berths 97-109 at least 70% of all ships
docking at Berths 97-109 use AMP for hoteling, and shall include this provision in the lease for
use of the bmhs .

' ; c. The Partics have agreed with China Shipping to a f;:asibility test
for the use of AMP. These provisions are attached as Exhibit B, and inoorporated as if fully set
forth herem .
| Puel, The Port shall evaluate the

feasibility and emissions benefits (SO, NO,, PM tind COp) of using availeble grades of marine
fuei with 2,000 pa;ts per miltion (ppm) or less sulfur content (including, but not limited to,
2,000, 500 lSOand 15 ppmsulﬁu'), in commercial containervessels when in coastal waters and
at berth. The evaluation shall survey different ship eonﬁgmntlonn (i.c., including d:ﬁ‘qing
oumber, fuel type, fuel tank, sizes and uses of marine m;ines, sulfur content and volume of
marine fuel used, annual number of times berth'ed at POLA and differiag purposes of diesel ‘

engines, such as propulsion, propulsmn/power generation or power gmamiion) and evaluate the

21 )
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evaluate: (1) the availability of marine fuels with 2,000 ppm or less sulfur content at the Ports of
Los Angeles and Long Beadﬁ, at all origination and ports of call used by China Shipping vessels
that call on Berths 97-109, and at the 20 fucling locations, other than mose’alroady included for

evaluation above, used most frequently by shipping compamea that call on the Port of Los

| Angeles; (2) the status of uge by fleets atthe Ports of Los Angelw and Long Beach and

ﬂuougilout the world of lower-sulfur marine fuel; (3) saféty considerations, including flashpoint;
(4) equipment needs, includmg modified lubricants, for each combination of engines and fuel
grade; and (5) any other operational issues. The feasibility evaluauon shall also include an
ass'osmont of the costs of the grades of lower-sulfur marine fuel and the cost per ton of pollution
reductions for SOy, NOy, PM and CO;. ‘The evaluation shall be completed and a report

and sent to Petitioners by May 31, 2005. In addxtmn, the Port shall generate and send to
Petmonm's for their rwiew an outline of the scope of the proposed evaluatmn before |

commencing the evaluation,

Plan. (a) The Port
shall oonduot & traffic study as part of the China Shipping BlR,lwhich study shall be cotxi;;letao
by May 1, 2003. The Port shall begin implementation of mitigation for traffic lmpacts of
operation of Phase | thhm 30 days of the complehon of this study The Parties acknowledge
that this taﬂic study may be issued prior to the issuance of the China Shipplng EIR, and that the
traffic study may be revised as part of the completion of the BIR process. (b) 'i‘he Port shall
create and im_planent a traffic mitigation plan for San Pedro and Wilmington in reéponse to the
bascline study of traffic impacts of Port operations currently indecway; and shall begin

implqnmtoﬁon of the plan within three montps of completion of the traffic study, which shall

- 22 '
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be completed by Septexitbef 1, 2003. The traffic study is one of the seven studies ordered by the

Board of Harbor Commissioners on October 10, 2001.
"6, Modification of China Shipping Permit. The Pastics agreo that this -

Amended Stipulated Judgment has, as a condition precode:lt, the requirement that Permit 999
shall be amended to incorporate the requirements of sections VIILA.1, 2 and 3 of this Amended
Stipulated Judgmmt so thdt they are binding upon China Shipping Ifthis does not occur, then
the origuml Stipulated Judgment shall govern. B

B." Mitigation Payment. The Port shall att to mitigats the envirciméntal and other
efféots of Port operations on and off Port lands by depositing into'a separate designated ‘
nnugation account $10 million per year tn five installments, for a total of $50 million. The first
$10 rmllion payment shall be made by Apnt 5,2003, and subsequent payments shall be made onT’
year from the date of the first payment for the followmgfom'yeus |

Ofthe nuttgntton payments, $10 mllhon shall be used for the Gateway Cities Prograin, as
setforthmseotmnVIl]B 1. Out of the remaimngpayments -$20 mlllion shall be used for air
qua.llty mitigation (as set forth in seotion VIlI.B 2 below), and $20 million shall be used for
community aesthetic mitigation (as set forth in section VIII. B 3 below), so that ovcrall, stxty
percent of theee funds shall be used for an' quahty mitigahon and forty peroent of these ﬁmds
shall be used for eommumty aesthehc miti gatlon Payments ifito the acconnt shall be made on
thefollowmg schedule: '

April 5, 2003 (“First Payment Date") - $5 milhon for the Gateway Cities Program, $1
million for air quality mitigation, and $4 million for community aesthetic mitigation;
) 1 year from First Payment bate - $2'.5 mﬂlipn for the Gateway Cities Program; $3.5
million for air quality mitigation, and $4 million for community assthetic mitigation;

; - 2 -
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2 years from First Payment Date -- $2.5 million for the Gateway Cities Program; $3.5 -
million for air quality mitigation, and $4 million for community aesthetic mitigation;

3 years from First Payment Date -~ $6 million for air quahty mitigation, and $4 million

1| for oommunity aesthetic mitigation; and

4 years from First Payment Date - $6 million for air quality mitigation, and $4 million °

for community aesthetic mitigation.

All funds shall be committed for use pursuant to this section within five years. If at the
conclusion of the five years any funds remain that have not yet been committed, within 30 days
these funds shall be apﬁlied to an independent air quality mitigation program available to
administer the funds and mutually agreeahl.e to the Parties, with restrictions suﬂicient to ensure
that such funds arc used to reduce Port-related omlssions i § thc Parties cannot agree on the

program to receive the.remaining funds, the Parties shall submit the issue to the Arbiirator..

.  Gateway Cities Program. The $10 million allocated to the Gateway Cities
Program shall be'used for incentives to replace, repower or retrofit existing diesel-powered on-
road trucks consistent with the existing written guidelines for distribution of funds by that
Program, However, funding under this scc‘:ti'on may only be allocated to régistemgl truck owners
who verify to the Gateway Cities Program that tbey have mado 100 deliveries to or ftom the Port
of Los Angeles over the last year, and upon requést by the Gateway Cities Program provide -
documentation through bills of lading or similar documentation. The Gateway Cities Program

| shall be required as a condition of receipt of the finds tb provide a verifiable report and

accounting on @ quarterly basis confirming that the fnds were used for trucks calling at the Port
in compliance with the }oqui:vmeiits of this Judgment. The Port‘ shall have the right to have a
City auditor examine all relevant records and verify that these funds were properly disbursed.

2. Airquality mitigation. The portion of the miﬁgationl-ﬁmds to be used for
the reductlon of air quahty impacts from Port operations shall be deposited into a separate

24
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designated account to be maintained by the Port for expmditu;es to be made pursuant to this
section, 'I‘hese funds shall be expended only for programs and improvements that reduce )
emissions from Port operations that affect the communities of San Pedro and Wilmington. ThmJ
fands shall also be expended only pursuant to the following requirements:

8. funding may be allocated to improvements, facilities, engines and
equipment, and incentives to make altexpatlve fuels avmlable for Port operations (provided that -
funding for engines and equipment may not be allocated to the costs of complying with
SCAQMD rules governing yard tractors, although funding may be allocated to mitigation that
exceeds SCAQMD requirerhents, or that achieves compliance at'an earlier time than otherwise
required); ' o

that regularly serve the Port; . '

‘ ¢, ' funding may be allocated to-emission reductions from ships only if
the shii: owner certifies and the Port conﬁrms that the ship regularly calls at the Port; -

d. funding maybe allocated to emission reductions ﬁom tugs and
oﬂlerharbormﬁonlyxfthe craft is located at and directly serves the Port; and
' .. funding may be allocated to improvernents on trucks only if the
registered truck owner certifies to the Port that they have made 100 or more annual deliveries to
or from the Port over the past year, Funding of projects pursuant to subsections (a) through (d)
above shall have priority ovet fanding of projects pursuant to this subsection (c).
| The Port shall provide a report and accounting on a quarterly basis verifying that the

funds have been allocated in compliance with these terms. ’
ion. The Port shall expend a total of $20
million dollars over a four-year period for the reduction of aesthetic impacts from Port facilities
and operations, This community aesthetic mitigation fund is being created, in part, to allow for |
mitigation of aeethetie impacts of the China Shipping Terminal off of Pott lands. All projects
funded uader this subsection shall be porb-related projects on Port land, or shall be projects not -
on Port land that haye a demonstrable nexs or connection to the environmental, aesthetic, und!oﬁ

[PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON

b, funding may be allocated to emission reductions from locomotives |

la-723287



(S

O 00 =3 - A W A W N

NN DN Y RN NN — e B e b e md e a
N 838X R EV RS o3 aanr e = o

public health impacis of the Port's operations and facilities. Whare adverse assthetic impacts are
found in the China Shipping EIR or future EIRs for port expansion projects, the Port will analyzel
whether the proposals that are complete as of the time the Notice of Preparation for the EIR is
issued by the Port and submitted for the aesthetic mijtigation fund would mitigate those impacts _
and discuss how the proposal would mitigate those impacts. This requiren;ent'is terminated once
the coi:;munity aesthetic mitigation funds are fully allocated. Projeots to receive funding under
this subsection shall fall within the follox'ving categories and be prioritized as follows: (i) open
‘space and parks; (ii) landscaping and beautification; and (jii) funding fc'n' educational, arts, and
athletic facilities consistent with the Tidelands Trust. Proceeds for projects funded under this
séctfon shall be divided approximately evenly between projects benefiting San Pedro and
Wilmington. Nothing in the foreg;)ir_ag shall alter the Port’s obligations under the California
Eavironmental Quality Act. ' . -

' 4. Funding Procelues. The following procedures shall be followed uatil the
| air quality end community acsthetic mitigation funds are allocated by the Port pursuant to section
VIILB.2 and VIII.B.3, above.

& Anyparty proposing such funding shall submit a proposal
gimultaneously to the PCAC and to the Port’s Environmental Mitigation Coordinator
(“Mitigation Coordinator”). The Mitigation Coordinator shall attempt to work with the applicant
to ingure that the proposal meets the porameters of this Section of the Stipulated Judgment.

! E aluation Process for Aesthet . Aitigation Proposals

@) Bach aesthetic mitigation proposals shall describe its nexus
.fo specific adverse impacts from p;mt or future Port projects, and characterize whether the impact
is off or on Port land. As to any aesihéﬁc mitigation proposal submitted to the PCAC before the
Bffective Date, the party imoposing such funding shall prepare and submit an addendum with this
inforation. PCAC shall evaluate the submitted aesthetic mitigation proposals first by the
prioritization of categories 1, ii, and iix of swﬁm’\ﬁﬂ.B.B and then in the order received. ‘The
PCAC shall perform in a public process an evaluation to determine whether there is o

. 26 3 : )
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demonstrable nexus between the aesthetic nﬁiigaiion proposal and a Port project’s adverse
impacts. The PCAC shall act as quickly as possible on ali aesthetic proposals submitted to it.
(i)  'The Mitigation Coordinator shall categorize all aesthetic
mitigation proposals as to whether they (i) are located on or off Port lands per section VIILB.3;
(if) fall within category i, ii, or iii of section VIILB.3; and (iii) benefit San Pédro or Wilmington
(ot both), -
@iii)  Proposals linked to past projects. _
. (aj ' All proposals that are submitted after the Effective
Date of this Amended Stipulated Judgment and that are intendt'ad to mitigate the impacts of a past
project or projects, as well-as all proposals that have already been received by PCAC as of the
Effective Date of this Amended Stipulated Judgment and that are intonded to mitigate the
impucts ofa uast project, whether through the original proposal or the addendum described in
section VIILB.4.b(i), shall be directed to the PCAC Past EIR Working Group (“Working
Group”). The Working Group shall evaluste using CEQA Principles (“CEQA Principles”)
(defined as assessing the mitigation measure using CEQA standards at 14 Cal, Code Regs. § -
15370), and determine whether a demonstrable nexus exists betweul the Proposal and the
nnpacts of the past project. If a demonstrable nexus is not found, the proposal shall be rejected
If a demonstrable nexus is found, the Worldng Group shall further cvaluate the proposal using
CEQA Pnnciples to determine whether |he proposal is the best measure to mitigate the impact
identificd. This evaluation shall be documented by the Working Group and forwmﬂsd, along
with the proposal to the California State Lands Commission staff (“State Lands”).
(b)  The PCAC shall submit to State Lands for its
review all proposals for which the Working Group found a demonstrable nexus to a past Port

| project and projects along with the Working Group evaluation.' PCAC shall request that State

Lands provide a written response to the Working Group within 30 days of receipt by State Lands
of the submitted proposal. Upon receipt, the Working Group shall evaluate State Lands’
response and subsequently shall forward to State Lands (for information) and to PCAC: (1) the

proposal; (2) the Working Group evaluation; (3) cofrespondence with State Lands and (4) any .
27
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reply or reactions of the Wofking Gr;mp to State Lands’ response. PCAC shall then vote to°
approve the proposal, deny the proposal, or approve the proposal with modifications. The PCAC

l determination and the Working Group evaluation do not constitute a CEQA determination or

otherwise cbnstrain the Port’s discretion under CEQA.

. ‘ (¢) Ifthe PCAC votes to approve the pmposal it will
notify State Lands, ask for the State Lands’ comments within 15 days, and request that such
comments be mbmi&ed_to the Board before the Board votes on the proposal in accordance with
section VHIB.4.d below.

_ c. CAC Evaluatio) f Viti gals,

PCAC and the Port’s Bavironmental Mitigation Coordinator shall consult with the Technical
Advisory Commitiee as to air quality mitigation proposals submitiod pursuant o section VIILB.2
above, The proposal shall b considered by PCAC, which will recommend approval, denal, or

| approval with modifications. The Technical Advisory Commitioe shall consist of one

rcpresentati've with technical expertise regarding air pollution reductions applicablg to ports
appointed by each of the following entities: (1) the Califomnis Air Resources Board; (2) the US.

Environmental Protection Agency; (3) the South Coast Air Quality Management District. .

(SCAQMDY); (4) the Mobile Source Reduction Committee for the South Coast Air Basin; and (5)

South Coast Carl Moyer Memorial Air Quality Fund. The members of thg Technical Advisory -

|| Committee shall serve without compensation-and shall mect on 8 regular basis to advise the

PCAC and the Port’s Eavironmental Mitigation Coordinator on how best to wtilize the air quality
, mi-tigation funds to maximize air quality emission reductions at the Port, including but not -
limited to the development of fequests for proposals and evaluation of proposals submitted for
funding. If an agency does not designate a representative to the Comsmnittes, the Cox_n;nittee in&Y
proceed with participation from the Mg agencies;

the PCAC recommends approval of a funding proposal as rel’eronc'ed above (ino!ﬁding any
modifications to the proposal wlnch PCAC may recommend), then the proposal shall be

forwarded to the Board for oonsideraﬁon. If the proposal is intended to mitigate the impacts of a

) 28
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|| past project or projects in at*.eordmce with section VIILB.4. b(m) above, then the Board shall

i
~

" future CEQA documerits to mitigate impacts from pro_:ects not yet appi'oved by the Port, except

4| for existing budgeted municipal functions or programs. The aesthetic mitigation fands

direct staff to evaluate the proposal for implementation mcludmg but not limited to any CEQA
requirements. Such evaluation shall include a cost estimate of implementation. Ata pubhc
meeting, after considering the PCAC recommendation, any recommendation of the Technical
Advisory. Co:pmittee on the ptop-osal,l and any staff’ reports on the proposal and the record at the.
meeting, the Board shall approve, or deny the PCAC recommendation c;r teturn the proposal to
the PCAC for consi&craﬁon of modiﬁqaﬂonst. If the Board denies the PCAC recommendation, it |
shall adopt specific findings explaining such actions. Ifthe Board approves the PCAC
meonnnettdatton, the project shall be fmtded; however, if State Lands objected to the approval of
the ptoposal in aceox:dance with sectiox; VII1.B:4.b(iii)(c) above, then the Board shall wait 45
days after such’ approval to transfer any funds. '

e The Mitigation Coordinator shall prepare a quarterly feport to the Board and the
PCAC regarding the status of all approved projects and available mitigation funds i in the

dosignated account for specific types of mitigation. These funding procedures shall not affect the e

procedure for approval and ﬁmdmg of mitjgation measures with funds Gther than those prowded
by the community aesthettc mitigation funds under thls Amended Stipulated Judgment, or the
Port’s ability to use miti gation funds provided by the community aesthetic mitigation funds unde:r
this Amended Stipulated Judgment for mitigation related to the China Shipping Project.

i i g. The mitigation funds disbursed
by the Port shall not be used for (a) miﬂguﬁon measures ecrmmittod to in Section VILA of this
.Tudgment; (b) funds already comumitted to in any prior settlement or other docmnmt by the Port
ar City; (c)-funds already budgeted for the current ot'-ﬁltureﬁsealyear by the Port or City or in an
amount and type allocated for mitigation of Port impacts in ptior years; (d)'me:asms identified H

for aesthetic mitigation measures (although future CEQA documents may consider programs and
activities funded pursuant to this provision in the baseline discussion); or (e)_use,d as a substitute

committed to in section VIIL.B.3 may be used to mitigate any impacts identified in the China
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Shipping EIR or future CEQA documents for projects not yet approved bythe Port. Funds to be
allocated pursuant to this section VIII shall come from Port revenues, and may not.come from
grants, matching funds, or other sc:urcea' of funds. The Port’s expenditure of monies i this
Agreement must be: (a) for progranis to mitigate existiqg or future impacts of Port operations on |
the surrounding communities; (b) consistent with the State Tidelands Trust and the public trust
doctrine; (c) consiste'nt with the Los Angeles City Charter; (d) consistent with the California
Coastal Act; and (e) consistent with any other applicable laws and regulahons
6. Resolution of Disputes. Any disputes mgardmg allocat:on of these

miugaﬂon funds shall be resolved by the Arbitrator,

C. &qngggg_&ggu_gmmm The Port shall provi&e quarterly reports to Petitioners
setting forth the status of its compliance with Section VIII of this Stipulated Judgment.

. X _
CHANGES TO THE PORT COMMUNITY ADVISORY CpMM'I'I"I'EE

A.  Contined Existence of PCAC; This Stipulated Judgment shall not become
cﬁ‘ecuve until the Board has adopted a resolution providing for oonmmed e:nste.nce of the PCAC
subjeot to applicable law and for the PCAC.to operate under the conumwd governance of the

Board.
8, This Stipulated Judgment shall not

|| become effective until the Board has adopted a resolution providing that: (a) the Board will

consider all resolutions adopted by the PCACin an.equdihous and timely manner; and (b) the _
Board shall issue a written statement of reasons and appropriate findings for any PCAC
resolution rejected by the Board.
; ) | X
) NOTICE OF Uf'COMING CEQA ACTIONS
The Port 'shall on a monthily basis provide a description of all prop;)sed projects and a
schedule for upoommg decisions on port projects to the PCAC and neighborhood councils,

i includiug but not limited to issuance of notices of preparaﬁon of environmental docummts,

negative declarations, EIRs and other project approvals, with as nruch advance notice and

30
[PROPOSBD] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON

1723287 .




NN NN J -
FXIRREBVBRREBGE xS ard RS =3

W ® NN s W N =

.|| that the China Shipping EIR is completed, prorated accordingly. If the container throughput
'|| exceeds the agreed-upon capacity, the Port shall make an additional payment to the mitigation

respective decisions reganding the use of Berths 97:109, the capacity limit shall terminate, |

1| 1a-723287

description of such proposed projects and CEQA decisions as reasohablir possible. The Port
ghall usolts best efforts to provide such monthly notice as to minor exemptions from CEQA, and
to ensure thattall anticipated projects and CEQA decisions are included in the noice. The Parti
understand that some matters may arise aﬁer sucha mgni:hty notice has been provided, and the
fact ﬁ;at a project was n;!t included on sugh a monthly notice shall not prevent 'Port staff or the
Port Board from taking action ori the matter.
X1
LIMIT ON INTERIM OPERATION OF BERTH 100 AND ADDITIONAL MI'I']GAT,IONJ
' PAYMENT IF LIMIT 1§ EXCEEDED

. During the interim period when operation of Phase I of the China Shipping Teiminal is
allowed pursuant fo section V, above, thé amiugl capaéity of additional container cargo to be
offloaded and handled at Berth 100 shall not exoeed 328,000 TEUS per calendar year. If the
China Shipping EIR is prepared in less than a calendar year, this capacity limit shall be
determined based on the period of time between the effective date of this Judgment and the date

fund described in section VILB, above, of $30 pet TEU in excess of the cap.

The Port shall provide to counse] for Petitioners a quarterly report with supporting
documentation of the TEU throughput at Berth97-109, This quasterly report may be provided on
a confidential basis if such confidentiality is requested by the terminal op_emtor, in which case
Petitioners shall maintain the confidentiality of the report, and agree if any such documeat is

submitted to the Arbitrator or a court, it shall be submitted under an agreement of confidentiality |

or under seal,
After the Board and C1ty have each cemﬁed the China Bhipvping EIR and issued their

However, if a Petitioner brings a legal action (including required arbitration) challenging the
adequacy of the China Shipping EIR or .othetwise challenging the legality of the City's or tho

Port’s decisions regarding the use of Berths 97-109, then the capacity limit shall immediately and

‘ 3 : .
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“costs for this Action, based upon reasotiable hourly rates; in the amount of $1,426,000;

provisionally be placed back in effect while the action is resolved, and the penalty payment of
$30 per TEU shall be placed into a separate desi‘gnat‘ed account pending the outcome of the
litigation, If the sction is resolved with a finding that the Port abused its discretion and the sbuse
was prejudicial, the funds will be paid as additional miﬁgnﬁoﬁ as described in section VIILB
above, in approximately equal shares to ait quality mitigation and community aesthetic
mitigation. Otherwise, the Port'will recover and retain these funds.
B o
ATTORNEYS? FEES IN THIS ACTION .
A, Pelitioners’ Fees, The Port has paid Petitioners reasonable attorneys’ foes and

B. ° Enforcement, Petitioners shall be entitled to reasonable aftomeys’ fees and costs
inourred in the enforcement of this Judgment, including but not limited to the fees and costs
inourred by Petitioners for arbitration pursuant to section VI, when Petitioners are the prlgvailiné
party as defined under Code of Civil Procedure section 1021.5. The amount of attorneys* fees
and costs to be awarded for enforcement of this Judgment shall be determined either through
negotiation or by binding a;"bilntion before the axi:itrator.

FUTURE COOPERATION BETWEEN THE PORT AND PETITIONERS
_ The Patties agree that this settlement and this Judgment have been réached in the mutual
bost interesta of the Parties. In that spirit, the Parties shall cooperato to implement this Judgment,
including the execution and filing of any court papeis in this action necessary to implement the
terms of this Judgment, ' o '

" In addition, the Parties agree to cooperatively addross and respond .to.any future
environmental issue at the Port and in San Pedro and Wilmington. This coopei'atioh may consist
of meetings and discussions among the Parties, the purpose of wﬁich will be to attempt to
coordinate the Parties’ efforts at considering or resolving such future mqnm jssues.
Nothi.ng in this section shall limit the Parties’ ability to bring ﬁltm'e litigation against any other

»
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party or in any way.create a condition precedent to the commencement of future lawsuits or other -
legal action by the Parties.
XIv
- STATEMENTS TO THE PRESS
l The Parties agree to provide advance copies of tliei.t draft press releases to announce this
4 gettlement and Stipulated Judgment for review and comment by all other parties, and to make no
other statements regarding this Stipulated Judgmelit until the agreed upon date and time for ‘
release of the written statements, The Parties will attempt in good faith to address concerns
raised by any other party as to the draft press release. The Parties will also provide a copy of
thir final press releases to all other Paties befor the effective dato of this Stipulated Jodgment.
" SETTLEMENT CONTINGENT ON COUNCIL APPROVAL AND SETTLEMENT OF
FEDERAL LAWSUIT .
This Stipulated Judgment requires approval of the Los Angeles City Council, and is
subject to and contingent upon such Council approval. "fhis Stipulated ‘Judgmmt is also |
contingent upon a settlement of the federal lawsuit Ndwt“al Resources Defer'u'e Council, Inc., et
al. v. United States Army Corps of Engineers, et al., Case No. 02-04793 MMM (Ex).
FORCE MAJEURE

If an event of force majoure occurs, such as civil commotion, war, acts of public enemies,
fire, explosion, earthquake of other natural disaster of action of the elements; or acts of God, or
unforeseen circumstancés which result in s prolonged interruption of operations of the Port, and
if such évent of force majeure is sp severe thit it prevents the Port from fulfilling its obligations
under this Agreement, then those obligations to that extent shall be suspended during the period
of force ma'j'eure, but fiot thereafter, This provision shall riot apply to the obligations under
soction V]]IB, except that the obligations under section VIII,B shall be suspended if the event of

s

force majeure results in the cessation of operations at the China Shipping Terminal priorto

|| certification of the China Shipping EIR and shall resume as soon as such cessation ends. The

KX
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Port shall provide to Petitioners notice of an event of force majeure within five days of its

ocourrence, Any disputes conderning the application of this force majeure provision shall be

submitted to the Arbitrator.
XVII
lNTEGRATION AND SEVERABJLI‘I‘Y
The Parties agree that this Stipulated Judg,ment sets forth the final enﬁre agreement

‘between them relating to their settlement and that this document merges and supersedes all prior

discussions, agreements, understandings, representations, and all other communications between
them relatiﬁg to the subject mattet of this Stipulated Judgment. '
Each provision of this Stipulated Jqdlgment shall be interpreted in such a manner as to bé"
valid and enforceable undes applicable law, but if any provision of this Stipulated Judgment is
hereinafter modified or invalidated by further oxder of a court of competent jurisdiction, that
provision shall be invalidated only to that extent, without thereby mvalidatmg lhe remainder of
that provision or of any other provision. If  any provision of this Stipulated Iudgment is modified
or invalidated as set forth above, or amy fundmg decision made pursuant to the Stipulated
J udguimt, becomes proiu‘hited or invalid under any applicable law, then the Parties shall
negotiate in good fuith and seek to agree upon a substituto .p'rovision or funding decision
consistent with the intent of this Agreement which avoids the legal defect that resulted in the
prohibitien or invalidity. If the Parties cannot agree on such a substitute provision or ﬁmdmg
decision, the Parﬁes shall submit the issue to the Arbitrator.. .
' XVIL
RELEASE OF CLAMS
‘ The parties hereby release all claims relating to the issuance of the China Shipping Lease
and Coastal DevoIOpment Permit for the China Shipping Project alleged in this action entitled

| Natural Resources Defensé Council, Inc., et al. v. City of Los Angeles, et.al. This limited release

shall not extend to any other matter, does not release any of the rights and obligations under this
Stipulated Judgment, and shall not extend to eny action to enforce or interprot the provisions of
this Agreement. This release shall not Gxtald to any dispute regarding the adequacy or

) 34
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comphsnce with CEQA of the China Shippmg EIR to be prepared pursuvatit to this Ayeemem,
including but not hmlted to its discusgion of traffic i lmpacts The Parties agree that all disputes,

‘inctuding olaxms for attorneys’ fees and costs, regarding the Stipulated Judgment entered on

March 6, 2003 and existing as of the Effective Date of this Amended Supulated Judgmmt shall
bé deemed resolved without ﬁu'ther modification of the Stipulated Iudgment, with each side
having agreed to bear their own attomeys feee and the costs are rwolved
XIX -
ADDITIONAL PROVISIONS

A.. NoAdmission, Nothing in this Stipulated Judgment shall be construed as or
deemed for any purpose to be an admisgion or denial s to the validity of any claims or defenses.
The Parties agree that if this Stipulated Judgment is not entered as a stipulated judgment by the
Los'Angeles Supenor Court and therefore does not become effective, no Party can use any part
of this Stipulated Judgment in any way in any legnl proceeding.

B..  Wamanty of Authority. Each oftho Parties roprosents and warrants that it has the
:ight, power and authority to execute this Stipulated Judgment. '

C.  Written Waiver, A waiver of any provwmn of this Stipulated Iudgment shall not
be effective unless such a waiver is made expressly in wnung, A written waiver of any one
breach shall not be deemed a waiver,of any other breach of the same or any other provision of

| ¢nis Stipulated Judgment,

D.  Legal Counsel and Joint Preparation. The Parties affirm that they have been

represented by counsel of their own choosing regarding the pmpmﬂon and negotiation of this

Stipulated Judgment and the matters set forth herein, and that each of t]mm hax read this
Stipulated Judgment Agmemmt and is fully aware of its contents and its legal effect., Thu

'||tanguage of all parts of this Stipulated Judgment shall in ali cases be construed as a whole,

according to its fair meaning, and not atucﬂy for or aga.inst any Party, No presumptions or rules
of interpretation based upon the identity of the Party preparing or drafting the Stipulated
Judgment, or any part thereof, shall be applicable or invoked..
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E. Bingj,gg_qn_&nmm This Stipulntod Judgment shall be binding on and inure to
the benefit of the successors and assigns of the Parties.

F.  Counterparts. This Stipulated Judgment may be executed in counterparts, and
when all Parties have executed this Sﬂéulated Judgment, each counterpart will be deemed an
original. | | '

" 6. Captions. Captions are included herein for easo of reference only. The captions
are not intended to affect the meaning of the contents or scope of this Settlement Agreement.

H.  Notices, Notices or other oommunicaﬁons.given or tequired to be given under
this Stipulated Judgment, shall be effective only if rendered-or given in writing by ovemight
mail, hand delivery, or email or facsimile transmission if such email or facsimile transmission is
confirmed by live telephone conversation, to the Party’s representative identified below:
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. ForRespondents:  Larry Keller, Executive Director
Port of Los Angeles
425 South Palos Verdes Street
San Pedro CA 90731
Facsimile No.; (310) 831-6936

Email: Ikeller@portla.org
Telephone: (310) 732-3456 0

. Dr. Ralph Appy,
Director of Environmental Management
Port of Los Angeles
425 South Palos Verdes Street
San Pedro CA 90731 ‘
Pacsimile No.: (310) 547-4643
Email: rappy@portla.org .
Telephone' (310)732-3497

Thomas A. Russell, Senior Assistant City Attorney
Harbor Department, City Attorney's Office
* 415 South Palos Verdes Street -
Facsimile No.: (310) 831-9778
Email: trussell@portla.org
. Telephone: (310) 732-3750
. For Petitioners: Julie Masters, Esq,
’ Natural Resources Defense’ Oouncil
1314 Second Strect
Santa Monica, CA 90401
Facsimile No.: (310) 434-2399
Email:.

Telephone: (310) 434-2300

Andrew Mardesich, President
San Pedro Peninsula Homeownéts United, Inc.
1931 Bardale Ave, -
San Pedro, CA 90731
Facsimile No.: (310) 832-4919
Emgil: amardesicli@earthlink.net
Telephone: (310) 832-4919
"

n
i

t
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Noel Park, President

San Pedro and Peninsula Homeowners’ Coalition
3233 South Walker Avenue

San Pedro, CA 90731

Facsimile No.: (562) 804-5210

Email: jdcorvette@telis.org

Telephone: (562) 804-5205

Todd Campbell, Policy Director
Coalition for Clean Air

523 West Sixth Stréet, 10th Floor

Los Angeles, CA 90014 -
Facsimile No.: (213) 630-1158
BEmail: todd@coalitionforcleanair.org

~ Telephone: (213) 630-1192 -

Effective Date, This Amended Stipulated Judgment shall be effective on the date |

hat it is entered as an amended stipulated judgment by the Los Angeles Superior Coutt,

i
i
il

'

’ a8
[PROPOSED) AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON
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NOW, THEREFORE, IT IS ORDERED THAT:

(1) A writof mandato has lready been issued by this Court requiring prepaation of &
project-specific EIR -for Phases L, IL, and I the China Shipping Project,

(2)  Operation of Phases Il and IIl is continued to.be enjoined, pending certification of
= Em. . .

(3)  Based on this Amended Stipulated Judgment of the Parties, the writ of mandate
and injunction previously issued by this Court are hereby modified so that cons&ucﬁb;g ad
operation of Phase I may continue subject to the terms of this Stipulated Judgment, isicluding the
capacity cap set forth in Section XI.

(4)  This Court retains jurisdiction to enforce and administer the terms of this

Amended Stipulated _Judgment.

IT IS SO ORDERED.

puwed,__(0- 1404 TR INR  sisivinnin

Honorable Dzintra Janavs
Tidge, Los Angeles County Superior Court

(parties’ signatures follow)

. :
. [PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON
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1L SIGNATURES OF PARTIES:

DATED:;_ MM 19, 2004
The Los Angeles Board of Harbor
Commissioners

)
zb‘ .

DATED: 5// o | A’ </

The City of Los Ahgeled Harbor Department

end the City of Los Augeles by its Board of
Harbor Commissioners BYM A___,

DATED: s‘/n o‘l

Sanl’edmandl’aumsulal-lommnm

Y
o

b . b
DN o

-
w

b g
h W,

DATED:.
San Pedro Pemnsula Homeownets Unmd,

b
(-]

19

24 DATED: .
_ - ~ Conlition for Clean Air, Inc.
25 .
|
27 ||. By:
| - : . Tim Carmichael, President/Chief
: Eneol:ﬁw()fﬁm
mmmmmm mnmmonmr.mmm '

" -TORT
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25
26

27

28

SIGNATURES OF PARTIES:

DATED:
The Los Angeles Board of Harbor
Comm:sslonms .

By: -
Nicholas Tonsich, President

DATED:
The City of Los Angeles Harbor Department
and the City of Los Angeles by its Board of
Harbor Commissioners -

By:

Lam'. Keller, Executive Director

h DATED:

L3

Attest:
Board Secretary

1a-T?32R7

DATED; -
Natural Resources Defense Council, Inc.

Bsr:

Gail Ruderman Feuer, Senior Attorney

DATED:
San Pedro and Peninsula Homeowners
Coalition

By: :
Noel Park, President

pATED, SN /04

San Pedro Peninsfila Homéowners United,

DATED:
Coalition for Clean Air, Ine,

By:

Tim Carmichael, President/Chief
Executive Officer ¢

' . .. 40 .
(PROPOSED] AMENDED STIPULATED SUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON
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| SIGNATURES OF PARTIES: )

DATED: .
The Los Angeles Boad ofHa:bor
Gomnﬁssionm

Br. . I .
Nicholas Tonsich, President °

DATED:

'IheCityofLoa:&nsnlesHuborDbpartmmt _

and the City of Los Ange.lesbyitsBoatd of

) HnrborCmnmlaaiom

Tatry Keller, Executive Director

" By:

. By

. DATED:

Natural Resources Defense Council, Inc.

Gail Ruderman Feuer, Senior Attomey

 DATED:

San Pedro nud'l?cnimuli‘ﬁomeownm g

' Coalition

By___ -
Noel Park, President

r

-

DATED:

San Pedro Pm'mulanommmmm,
Y,

AndmwMardeaiah.Ptealdm

.IDATBD rA"/‘/

Coallﬁonﬂ:cr CleanAir, Inc,

b 5 " .40
pmmlmmmamnm.-mmnmgorgmr.mmm
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25
26
27

APPROVED AS TO FORM:

DATED: sy 18 B0

ROCKARD.J. DELGADILLO, City
Attorney : &

v

.'I'homas A, Russell :
Senior Assistant City Attorney
City of Los Angeles

[PROPOSED] AMENDED, STIPULATED JU

1a-723287

41

. DATED: (H '%s !]! bQOf
NATURAL RES DEFENSE

COUNCIL, INC.; SAN PEDRO AND
PENINSULA HOMEOWNERS
COALITION; SAN PEDRO PENINSULA
HOMEOWNERS UNITED, INC.;

. Senior Attomes b
Natural Resources Defense Cotuncil, Inc.

DGMENT, MODIFICATION OF STAY, AND ORDER THEREON
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" 0CT. 23, 2002 10:34AM

CL 7 OF APPEAL CLERK'S OFFICE TN 2003 P2

" IN THE COURT OF APPEAL OF THE STA’I‘B OF CALIFOR'NIA

SBCONDAPPELLATEDISTRICT : m ﬂ m E ]D
DIVISION FOUR oo 23 I
NATURAL RESOURCBS DEFENSB B159157 L%E__—mﬁ
COUNCIL, INC., et al., 3
, Super, Ct. No. BS070017)
Plaintiffs and Appellants, tra Janavs, Judge)
v. TEMPORARY STAY
. ORDER
CITY OF LOS ANGELES, "
PORT OF LOS ANGELES, and
LOS ANGELES BOARD OF -
HARBOR COMMISSIONERS,
. Defendarits and Respondents.
....... THE COURT:*

COURT OF APPEAL - SECOND DIST:

Pursnant to Code ofCivil Procedure mton 923, and pending fuxther oxder
by a court of competent jurisdiction, thecmnthmbyimuaweﬂhctwo
immediately of portiois of the China Shipping Project which iy the subject of

appeal No, B159157, ns follows:

L Completion of the wharf at Berth 100 beyond 1,000 feet.cuumtly
estimiated to be compleindbynmmber 20, 2002;
_ 2, Erection and operation of the oranes oumnﬂysohqd:ﬂedtobedelivmd

witbm tlmnexttbwweeks,

EXHIBIT A, pose 2
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-

3, Operation of Phase X of the China Shipping Project;

3

4. ‘Constructlon imd operation of Phinsos Xl snd IIl of the China Shipping

Project. .

This stay does not prevent: completion of the storm drain system;

" coriapletion of the backlsnds including secutity fences, permanent lights and
power; use of the backlands for container storage; offloading and storage of the
cranes atﬁerlh 100, : S
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. EXHIBITB .
AGREEMENT TO SUPPLY AND TO USE ALTERNATIVE
. MARITIME PowEiz AND LOW PROFILE CRANES

The Parties to this Agreement are the Port of Los Angeles (“the Port”), the City of Los
Angeles, China Shipping Holding Co., (North America), Lid, (“China Shipping”), and the
Natural Resources Defense Council, Inc, (“NRDC"), on its own behalf and on behalf of

petitionors in the action entitled Natural Re

:80UICES

Angeles, et al., Los Angeles Superior Court Case No. BS 070017. The Parties agree-a3 folléws: |
' 1. The Port shall pay the cost of equipping China Shipping vessels to use Alternative ‘
' Mantime Power (“AMP”) up to the aggregate cost of $5 million. Sub_]ect to the opening of
" Phase I of the Termiml assigned to China Shipping pursuant to Perpxit No. 999, including Berths
97-100 , China Shipping qimll retrofit four vgssels equipped to operatc on AMP at the Port and
nse AMP for hoteling pursuant to the f"o!lowing schedule: | i .
a By Augu;zt '31, 260;1, China Sh:ipping shall reqoﬁt two vessels, which vessels shall be
" dedicated to service of the Port of Los Anéeles and shall call at Berths 97-109 (“the
Termizial”) and use AMP while dockedatberth, '
b. During the penod froin August 31, 2004 through January 1, 2005, a minimum of 30%
of ship calls, on average, at the Tqiminnl shalluﬁlizeAMP while at berth;
¢. ‘By January 1, 2005, China Shipping shall retrofit a total of three vessels, which |
vessels shall be dedicated to service of the Port of Los Angelos and shall call o the

Terminal and use AMP vhile docked at berth;
1-
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4. During the period from Janusty 1, 2005 through July 1, 2005, a minitmum of 60% of
Ighip calls, on average, at the Terminal shall utilize AMP while at berth;.

" ¢. ByMarch 31,2005, China Shipping shall retrofit a total of four vessels, which
vessels shall call at the Terminal and use AMP wh:le docked at berth;

f._ For every twelve-month-period wmmcﬁg July 1, 2005, a minimum of 70% of ship -
calls, on average, at the Torminal shall utilize AMP while at berth,

g If for reasons of a vessel emergency or vessel casua!ty, a China Shipping AMP
eqmpped vessel is out of service and unavailable for use at the 'I‘ermmal the
peroentngaofAMP cails required at the Terminal shall be reduced at an annualmte
.of 10% for the period of unavailabilrty In thls case, China Shipping shall provxde

- no_uce to the parties of the-emergency or casualty and the reasons therefore.

2. China. Shipping may equip additional vessels for AMP use, such to bé paid for by the
-'Port: up to'the $5 milhon aggrogate cost. China Shipping may commence use of Phase I of the
Tmminal, as defined in the Amended ,Sti_pulated J udgment, subject to the termns and conditions of
Ehis Agrwmmt. Subject to the feasibility ptovislons in Paragraph 5 hercm the Port shall
compensate China Shipping and any other user of tho-'I‘gminal afﬁliatod with China Shipping,

" for any ad;liﬁonnl-cost of AMP power above-'ﬁ_ze' cost of power supplied by vessel generators .
based on the prevailing cost of fuel on the date of tlid vessel’s arri’val. .Tﬁesc_ costs shall includs
the additional costs of connecting and disconncting the vessel to the power source, The Port
shall compensate China Shipping for the additional cost of eletricity for AMP use above the
cost of power supplied by the vessel genm%tors based upon "rhe prevailing jndusu'ial charge for -

eléctricity. and the prevailing cost of fuel on the date of that. vessel’s arrival (“Excess AMP
: 5 "5
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Cost™) up to-but not to excée;:l $3 millioh per calendar year-for the terminal. This calculation of
. Bxcess AMP Cost shall exclude the cost of equipping China Shippmg vessels to use AMP
subject to the aggregate cost cap of $5 mllhon referenced in numbeted pm'agraph 1 above and the
costs gf connecting and disconnecting the vessels and power source. If the Excess AMP Cost
exteeds $3 million, the percentage requirements of AMP usage pursuant to paragraph 1 shall be
reduced in an amount so that the Excess AMP Costis $3 million per calendar year; in this event,
. the Port shall not be responsible for Altemative Air Emissions‘ Mitigation,

* - 3. The Port shall make good faith efforts to ensure that the infrastructure to provide

© AMP, inchiding the barge delivering AMP (“AMP Infrastructure”), is available for use upon
arival by any Chii Shipping AMP-cquipped vessel that cals ot the Terminal, China Shipping

- shall give the Port 48 hours ndvanoed ni)tice that an AMP-equipped vessel will be arriving at the '
Terminal, If an AMP-equipped China Shiliping vessel <.:alls at the Terminal and China Shipping

. has provided the Port with the reqmred advance notice of that vessel call, but the AMP
Inﬁ'astructum is not available to provide electric power to the ship, then the vessel may-use its

~ on-board generators for power until such time as AMP becomes avnilaiale. Ifan m-eq\ii;:_pqd
. vessel roms its on-board gencratofs at the Terminal as itreault of the lack of avi:ilability of AMP
under this paragraph, the ship call will still count as an AMP call for purposes of calculating the

percentage AMP under paragraph 1.

4. China Slnpping shall be entitled to use its AMP-eqmpped vessels at other terminals
y within the port, including those torminals that are not cqmpped for AMP use. China Shipping

may countavossel gall by a China Shipping vessel at a berth other than the Terminal as an AMP
N -3- g
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call at the Terminal for purposes of calculating the percentage AMP usage under paragraph 1 if

- the China Shipping vessel calling at a berth other than the Terminal is equipped with the

necessary AMP connection-and uses AMP while at berth. Notwithstanding paragraph 3 of this

. Agreement, if the AMP Infrastructure is unavailable for a ship calling at another berth or if such
. ship does not use AMP while at berth for any reason, that ship call shall not count for purposes

. of calculating the percentage AMP usage under paragraph 1.

5. IfAMP use at the Terminal is defermined by mutual agreement of the Parties or by the

.A:bitmmr to be infeasible within the meamng of this Agreement, China thppmg shall not be
roquiredtouse.AMP at the Port under this Agreement, . The use of AMP may be deemed

infeasible oply.in the everit that the use of AMP, and fiot the negligence of China Shipping, the -.

Port, or any of their agexit's or contractors, causes one or more of the following problems, which.

. ‘probleni(s) cannot be remedied through reasonable modifications to AMP or other reasonable

. ‘measures: (a) a significant and m:rcasonab_lé risk of injury or death to vessel, stevedore, terminal

or other personnel; (b)-a significant and unreasonable risk of 'da:mge t;:o the vessel, cargo; or

teiminal property; (c) a violation of a Federal, State or locl law or rogulation that is not de

minimis; (d) significant and recurring loss of power to the veasel that unreasonably affects China

. Shipping’s operations; () significant and recurring interference with vessel loading and .

unloading operations that unreasonably affects China Shipping’s operations; or (t) significant
and recun-ing delays in vessel arnvals commencement of cargo opuraﬁons, or vessel depatmres
as a result of the act of connecting or disconnecﬂng the vessel to or from the AMP that

' . unreasonably affects China Shipping’s operations, The Parties agree that costs related to the'

4-
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fcategones gbove i may bc considered in the determination of infeasibility. The Partxes further

 agrée that this feasxbihty test shall have no eﬂ‘ect on the Pott’s determinations under CEQA.

ci 6. If a determination of AMP infegsibility is made by mutual agreement of the

. Paities or by the Arbitrator pursuant to this Agi'gmnént,' the Parties shall meet and.confer
concerning appropriate alternative air emissions mitigation and, if thé Parties. cannot reach
agr'ement, any Party may submit the matter for binding arbitration pursuant to the arbitration.

- procedures of the Amended Stipulated Judgment. The plen for Altemative-Air Einissions
hﬁﬂgsﬁoﬁ shall be adopted within 180 days of the Arbi‘trator’s dewrminqti&n -of infeasibility, if

. vany;with impllémentaﬁon of the plan as s;)on as practicable thereafter. The Parties agree that.the

" Port"s obligation for Alternative Air Emissions Mitigation shall be up to but not exceed $3.0

. milliort annually. The Port and China Shipping shall cooperate in an effost to achieve on a yeary'

" basis cquivalenl amounts of emissions reductxons as would have been achieved by China

‘Shipping’s use of AMP at the Terminal at full capacity assuming 70% of the ships docked at the
Terminal use AMP, but tha:t the costs of this Alternative Air Bmissions Mitlgaﬂon shall be up to
bt not axoced $3.0 million snnally. The Alternative Air Emissions Mitigation shall be in
+ .+ additionto (1) the mitigation measures committed to in Section VIILA pf the Amended-
. Stipulawd Judgment; and (2) the mitiéaﬂon measures adopted to mitigate an air quality nnpact of
the China Shipping Project other than from ship hoteling.

7. The four existing conventional gantry cranes presently at the Terminal may
remain and be operated at thp Terminal. If Berth 102 is constructed, then priorto commencing
. operations at Berph 102 China Shipi)ing shall cause the installation on Bertr102 of two “low
’ ' . ) ‘5. : '

1723791 . , o mmn.é—ﬂﬂﬂ



- ’proii;le" craies timt are desigtla:i to reduce visual impact. If the total price of these two cranes .
- exceeds $25 million,‘indludiné but not limited to design costs of the supplier and its |
C sui:oonﬁaqtor, tﬁen the Port or China Shipping-may submit to the Arbitrator the question of -
. whether that cost makes thosecranes infeasible, Low profile cranes inolude cranes that are .
’ des'igned to reduce visual impact by the use of & hotizontal boom that does.not need to be raised
up when ﬁe crane is not in use such that the overall crane height.is reduced to 185 feet orless
.when the crane is.not in use and mobile harbor cranes. The Port agrees to pay all costs of the
- purchase, preparation, delivery, maintenance and repalr (including planning, inspeqﬁm{, :
. consulting and design) of the two low profile cranes for Berth 162 in‘excess of what

.- ¢onventional gantry cranes would cost, subject to the oondiﬁon that the low profile cranes - -

RO comply with the Specification 1ssued by the Port datsd March 11, 2003, Addendum 1, and

.. " technical devmuons submitted by ZPMC, as modified by the letter from ZPMC to the Port dated

;. Aprl 14, 2004, including but not limited to the cost estimate of $9.9 million per crane. -The Poit

. shal take, andagrecs to pay for, all measures nécessary to ensure that the losd bearing.capubility -
,.‘ of thi Phase I terminal will be sufficientto allow the installation, end normal and safe operation
:of the low-profile cranes. If Berth 102 is ot utilized as a berth for container operations, then the

Part shall bear all costs of transport and storage and, if applicable, disposal of the low profle
© cranes, Atits 'opt"lon and sole discretion, the Port may purchase the cranes at their fair market
value: If the cranes are not uilized at Berth 102 pursuaiit to this paragraph, and uso of the cranes

" s foasible, the Port shall cause the low-profile cranes to be utilized at another terminal. If .

- ‘additional cranes are purchased for use at Berth 102, they shall be low profile cranes unless low

-profile cranesare determined to Ee infeasible as pmvided in paragraphs 8 and 9 below. -

)

1a-723791



-

8. Ifthe use of the low profile cranes.at Berth 102 s determined by mutual agreement of
" the parties or by the Abitrator to be infeagible within the meaning of this Agreemen't, China
- Shipping shall not be required to use the low profile cranes on Berth 102. The use of low profile
cr'ane.mny be deemed infeasible only 1f (1) the use of the low profile cranes does not meot
standard indusiry requirements fo'r. the movement of containers between the vessels and the |

- “Terminal; (2) the infeasibility is not the mesult of the neghgenoe or failure of China Shipping. the
** Port, or any of their agents, limited purtum or contractors; and (3) the infeaslbility cannot be
remed.wd thtough reasonable modifications to the low-proﬁle cranes or related infrastructure.

+ . ‘The Partios agres that costs related o thess categories may be considered i the determination of

4 infeas:bihty In no event shall the low profile cranes’ tecl:nnoal or-operational requirements

I exoeedthoseofthoemstmgfomoranﬁusedatBerths97-100 TheParuesagreethatthls

feasibility test shall have no,effect on the Port’s determinations under CEQA.

"9, Any dxspute among the-patties arising out of or related to the feasibility of AMP use
or use of Iow-pmﬁlo cranes, a breach of the schedule and/or percentages of AMP use pursuant to
% pmgrnph 1 above, or Alternative Air Enﬁsmons Mitigation that cannot be resolved by mutuel

ngroemmt of the partics shall be referred to the Arbitrator, selected by the process described in
‘Section VII of the Amended Stipulated Judgment in the Fom—— action, for
detmninat&on according to the following procedures and standards; arhl:mhonmgnrdmg the
fensibﬂity of AMP and Alternative Air Emissions Mitigation shall be bindms
' a. Any party may, at any ume demand arbitration‘pursuant to this Agteement
- rogarding (1) the feasibﬂﬂy of AMP based solely on the conditions déscribed in paragraphs 5(a)

through (c) hereof, (2) apphcation of the ecap for payment of exoess AMP costs pmsnant to
. o
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pmgmphz ai:ow}c, 3) a breach of the schedule and/or percentage of AMP usé pursuant to
. - paragraph 1 above, or (4) if AMP is determined to be infeasible in accordance with the terms of
 this Agreement, Alternative Air Emissions Mitigation pursuant to paragraph 6‘a'bove.
b. No part:y may demand arbitration regarding the feasibility of AMP based on
_thb conditions described in paragraphs 5(d) through 5(f), until the requirements under paragraph _
-+ 1. "9(c) have.been fulfilled, unless (1) the continued use of AMP s rendered wholly and
* immediately ineffective over a sufficient period of time to demonstrate that the vessel cannot
", perform its required functions without the use of its on-board power generators, (2') where the
failure is not the result of the negligence of China Shipping, tl'.xe-Port-, or any of their agents, - |
¢, " ‘limited partners, or contractors, and (3) the failure cannot be remedied through reasonable
. modifications to AMP or other reasonable measures. '
. " c. After asix-month pe;'iod during which 60% ormore of the vessels calling at
the Terminal use AMP, eny party may demand aibitration of any dispute regarding the feasibility .
" of AMP based on any of the conditions described in paragraphs 5(d) through 5(f). After a three-
:+ month period of use.of the low-profile cranes for the loading and unloading of containers, any
- _ party may demand arbitration of any dispute regarding the feasibility of the use of low-profile
" cranes based on the conditions dosceibed in paragraph 8. Ifthe continmued uso of the low profile
 cranes is rendered wholly and immeditely ineffective over s sufficient period of timo (including
teating)to dmmtratethntthcaanea cannot perform their required ﬁmoﬁpna,thenanypany .
_ may, demand arbitration at that time. . ' |
d. Any demand for arbitration of any issue underthisAMt Mlbemadein
e wnﬁngto all parties, with a copy to the Arbitrator. The demand shall inctude a detailed -
' | statement ofthe'issue or issues to be preseated to the Arbitrator, the gmmda on which relief is
8- '
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e

sought, and tim evidence supporting such roc.m'est fqr-relief.' Any other party shall have the -
- right to respond to a demand for a.lfbitraﬁon. Following a written demand for arbitration, the
- parties shall meet in an attempt to resolve any disputes regarding feasibility. Al parties n.gree
+ to provide within 15 days of a wrltten request all information relevant to a determination of
'feasibility and, ifa detctminaﬂon of infeasibility is made, information relevant to equivalent
- emissions reductions, unless the parties mutually ggree to a different time limit, or the
'Arbilrato;' Ms the time limit, '
e. Arbitration proceedings shall commencc immediately following a demand for
-' .arbitm&on made by any party under this agreement, An arbitration hamng shall commence ona |
.:schedule to be agreed upon by the parties or determined by the Arbitrator, but shall be held no
Aater than sixty days following the demand for abitration. The Asbitrator shall at'all times retain
the authority to issue such orders as he or she deems appropriate wiih respect to th; time; place
. -pnd manner in which the acbitration shall-procecd. The parties shall be eqﬁu;d to present

* ... evidence at the arbitration according to rules and procedures established by the Arbitrator.

Section VILF of the Amended Stipulated Judgment in the above-lﬁenﬂoned aotion shall apply to

these arbitration proceedings. | | ‘

f. The use of AMP will notberoc]ui@ forsﬁ:tydaysﬁomdmﬁmehw&tten

. demand for arbitration is made regarding the feasibility of conditions described in paragraph 5,:
unlesstheﬁrbihaior ordezs otherwise. If the use ofAMPcenswduringthe mxtydnyperiod

2 allowed by this subsecﬁon or by ordet of the Arbitrator, then the period of time during wluch _

o AMP is.notvraqulred shall not be considgre,d in ca.lculating the AMP percentage requirements set

forth in paragraph 1 of this Agreement.

— f?
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PROOF OF SERVICE BY MAIL
(Code Civ. Proc. secs. 1013(a), 2015.5)

1 declare that I am employed with the law firm of Morrison & Foerster ue, whose address
i3 555 West Fifth Street, Suite 3500, Los Angeles, California 90013-1024; I am not  party to the
within cause; I am over the age of eighteen years and I am readily familiar with Morrison &
Foerster’s practice for collection and processing of correspondence for mailing with the United
States Postal Service and know that in the ordinary course of Morrison & Foerster’s business

the document described below will be deposited with the United States Postal Service on

e same date that it is placed at Morrison & Foerster with postage thercon fully.prepaid for

collection and mailing. .
1 further declare that on the date hereof 1 served a copy of:

[PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY,
AND ORDER THEREON :

on the following by placing a true thereof enclosed in a sealed en addréssed as g
follows.for collection and-mailing at Morrison & Foerster 1ur, 555 West Fifth Street, Suite 3500,
Los Angeles, California 90013-1024 , in accordance with Morrison & Foerster’s ordinary -

business practices

Gail Ruderman Feuer, Esq.

Natural Resources Defense Council, Imec.
1314 Second Street

Santa Monica, CA 90401

1 declare under penalty of perjury under the laws of the State of California that the above
is true and correct. '

. Executed at Los Angeles, California, this 9th day of June, 2004,

Cheryl Lawson

(typed)

Proof of Servico
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PROOF OF SERVICE BY MAIL
(Code Civ. Proc. secs. 1013(a), 2015.5) , .

. Ideclare that I am employed with-the law firm of Morrison & Foerster e, whose address
is 555 West Fifth Street, Suite 3500, Los Angeles, California 90013-1024; I am not a party to the
within cause; I am over the age ofe:}lueenyeara and I am readily familiar with Morrison & -
Foerster’s practice for collection and processing of correspondence for mailing with the United
States Postal Service and know that in the ordinary course of Morrison & Foerster's business
practice the document described below will be deposited with the United States Postal Service on
the same date that it is placed at Morrison & Foerster-with postage thereon fully prepaid for
collection and mailing, : ' '

1 further 'de;zlare that.on the date hereof I served a copy of:

NOTICE OF ENTRY OF AMENDED STIPULATED JUDGMENT, MODIFICATION
OF STAY, AND ORDER THEREON

_onthe ﬁ:llowinw placing a true copy thereof enclosed in a sealed envelope addressed as_
follows for collection and mailing at Morrison & Foerster wr, 555 West Fifth Street, Suite 3500,
Los Angeles, California 90013-1024 , in accordance with Morrison & Foerster’s ordinary
business practices: : .

Gail Ruderman Feuer, Esq.
Natural Resources Defense Council, Inc.

1314 Second Street
Santa Monica, CA 90401

. Ideclare under penalty of pegury under the laws of the State of California that the above
is true and correct. - , o .
Executed at Los Angeles, California, this 18th day of June, 2004,

thyl Lawson
(typed)

[ 1a-731145
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EXHIBIT C

Port of Los Angeles
25 Mile Radius

'+’ GPS Range [ 25 Mitea from Break Water @




EXHIBIT D - AFFIRMATIVE ACTION PROGRAM PROVISIONS

Sec. 10.8.4 Affirmative Action Program Provisions.

Every non-construction contract with or on behalf of the City of Los Angeles for which the
consideration is $100,000 or more and every construction contract with or on behalf of the
City of Los Angeles for which the consideration is $5,000 or more shall contain the
following provisions which shall be designated as the AFFIRMATIVE ACTION PROGRAM
provisions of such contract:

A

During the performance of City contract, the contractor certifies and represents that
the contractor and each subcontractor 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,
domestic partner status, or medical condition.

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. The contractor shall post a copy of Paragraph A hereof in conspicuous
places at its place of business available to employees and applicants for
employment.

The contractor will, in all solicitations or advertisements for employees placed by or
on behalf of the contractor, 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, domestic
partner status, or medical condition.

As part of the City’'s supplier registration process, and/or at the request of the
awarding authority or the Office of Contract Compliance, the contractor shall certify
on an electronic or hard copy form to be supplied, that the contractor 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, domestic
partner status, or medical condition.

The contractor shall permit access to and may be 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.



The failure of any contractor 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 the
contractor.

Upon a finding duly made that the contractor 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 of Los Angeles. 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
contractor is an irresponsible bidder or proposer pursuant to the provisions of
Section 371 of the Los Angeles City Charter. In the event of such determination,
such contractor shall be disqualified from being awarded a contract with the City of
Los Angeles for a period of two years, or until he or she shall establish and carry out
a program in conformance with the provisions hereof.

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 the contractor has been guilty of a 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 the contractor by the City of Los Angeles under the contract, a
penalty of TEN 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.

Notwithstanding any other provisions of a City contract, the City of Los Angeles
shall have any and all other remedies at law or in equity for any breach hereof.

The Public Works Board of Commissioners shall promulgate rules and regulations
through the Office of Contract Compliance and provide to the awarding authorities
electronic and hard copy forms for the implementation of the Affirmative Action
Program provisions of City contracts, and rules and regulations and forms shall, so
far as practicable, be similar to those adopted in applicable Federal Executive
Orders. No other rules, regulations or forms may be used by an awarding authority
of the City to accomplish this contract compliance program.

Nothing contained in City contracts shall be construed in any manner so as to
require or permit any act which is prohibited by law.

The Contractor 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, the contractor 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, the
contractor 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.

2. A contractor 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.

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 the
contractor.

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:

15 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;

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, subcontractor’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.

Any adjustments which may be made in the contractor’s or supplier's workforce 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 workforce or replacement of those employees who leave
the workforce by reason of resignation, retirement or death and not by termination,
layoff, demotion or change in grade.

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 of the City in its Contract Compliance Affirmative Action
Program.

This ordinance shall not confer upon the City of Los Angeles or any Agency, Board
or Commission thereof any power not otherwise provided by law to determine the
legality of any existing collective bargaining agreement and shall have application
only to discriminatory employment practices by contractors or suppliers engaged in
the performance of City contracts.

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.



EXHIBIT E

SMALL/VERY SMALL BUSINESS ENTERPRISE PROGRAM
AND LOCAL BUSINESS PREFERENCE PROGRAM

) SMALL/VERY SMALL BUSINESS ENTERPRISE PROGRAM

The City of Los Angeles Harbor Department is committed to creating an environment that provides all
individuals and businesses open access to the business opportunities available at the Harbor Department in a
manner that reflects the diversity of the City of Los Angeles. The Harbor Department's Small Business
Enterprise (SBE) Program was created to provide additional opportunities for small businesses to participate in
professional service and construction contracts. An overall Department goal of 25% SBE participation,
including 5% Very Small Business Enterprise (VSBE) participation, has been established for the Program. The
specific goal or requirement for each contract opportunity may be higher or lower based on the scope of work.

It is the policy of the Harbor Department to solicit participation in the performance of all service contracts by all
individuals and businesses, including, but not limited to, SBEs, VSBEs, women-owned business enterprises
(WBEs), minority-owned business enterprises (MBEs), and disabled veteran business enterprises (DVBEs).
The SBE Program allows the Harbor Department to target small business participation, including MBEs,
WBEs, and DVBEs, more effectively. It is the intent of the Harbor Department to make it easier for small
businesses to participate in contracts by providing education and assistance on how to do business with the
City, and ensuring that payments to small businesses are processed in a timely manner, In order to ensure
the highest participation of SBE/VSBE/MBE/WBE/DVBES, all proposers shall utilize the City’s contracts
management and opportunities database, the Los Angeles Business Assistance Virtual Network
(LABAVN), at http://www.labavn.org, to outreach to potential subcontractors.

The Harbor Department defines a SBE as an independently owned and operated business that is not dominant
in its field and meets criteria set forth by the Small Business Administration in Title 13, Code of Federal
Regulations, Part 121. Go to www.sba.gov for more information. The Harbor Department defines a VSBE
based on the State of California's Micro-business definition which is 1) a small business that has average
annual gross receipts of $3,500,000 or less within the previous three years, or (2) a small business
manufacturer with 25 or fewer employees.

The SBE Program is a results-oriented program, requiring consultants who receive contracts from the Harbor
Department to perform outreach and utilize certified small businesses. Based on the work to be performed,
it has been determined that the percentage of small business participation will be 0%, including 0%
VSBE participation. The North American Industry Classification System (NAICS) Code for the scope of
services is N/A. This NAICS Code is the industry code that corresponds to at least 51% of the scope of
services and will be used to determine the size standard for SBE participation of the Prime Consultant. The
maximum SBE size standard for this NAICS Code is N/A.

Consultant shall be responsible for determining the SBE status of its subconsultants for purposes of meeting
the small business requirement. Subconsultants must qualify as an SBE based on the type of services that
they will be performing under the Agreement. All business participation will be determined by the percentage
of the total amount of compensation under the agreement paid to SBEs. The Consultant shall not substitute an
SBE firm without obtaining prior approval of the City. A request for substitution must be based upon
demonstrated good cause. If substitution is permitted, Consultant shall endeavor to make an in-kind
substitution for the substituted SBE.

(2) LOCAL BUSINESS PREFERENCE PROGRAM:

The Harbor Department is committed to maximizing opportunities for local and regional businesses, as well as
encouraging local and regional businesses to locate and operate within the Southern California region. It is the
policy of the Harbor Department to support an increase in local and regional jobs. The Harbor Department's
Local Business Preference Program (LBPP) aims to benefit the Southemn California region by increasing jobs
and expenditures within the local and regional private sector.



The Harbor Department defines a LBE as:

(a) A business headquartered within Los Angeles, Orange, Riverside, San Bernardino, or Ventura
Counties; or

(b) A business that has at least 50 full-time employees, or 25 full-time employees for specialty marine
contracting firms, working in Los Angeles, Orange, Riverside, San Bernardino, or Ventura Counties.

In order for Harbor Department staff to determine the appropriate LBE preference, Consultant shall complete,
sign, notarize (where applicable) and submit the attached Affidavit and Contractor Description Form. The
Affidavit and Contractor Description Form will signify the LBE status of the Consultant and subconsultants.
Prior to contract award, the Harbor Department will verify the status of all LBEs.

Consultant shall complete, sign, notarize (where applicable) and submit as part of the executed agreement the
attached Affidavit and Contractor Description Form. The Contractor Description Form, when signed, will signify
the Consultant's intent to comply with the SBE and LBPP requirements. Prior to contract award, the Harbor
Department will verify the status of all SBEs. In addition, prior to being awarded a contract with the Harbor
Department, all contractors and subcontractors must be registered on LABAVN.

In the event of Consultant's noncompliance during the performance of the Agreement, Consultant shall be
considered in material breach of contract. In addition to any other remedy available to City under this
Agreement or by operation of law, the City may withhold invoice payments to Consultant until noncompliance is
corrected, and assess the costs of City's audit of books and records of Consultant and its subconsultants. In
the event the Consultant falsifies or misrepresents information contained in any form or other willful
noncompliance as determined by City, City may disqualify the Consultant from participation in City contracts for
a period of up to five (5) years.



AFFIDAVIT OF COMPANY STATUS

“The undersigned declares under penalty of perjury pursuant to the laws of the State of California that the following
information and information contained on the attached Contractor Description Form is true and correct and include all
material information necessary to identify and explain the operations of

Name of Firm

as well as the ownership thereof. Further, the undersigned agrees to provide either through the prime consultant or, directly
to the Harbor Department, complete and accurate information regarding ownership in the named firm, any proposed
changes of the ownership and to permit the audit and examination of firm ownership documents in association with this
agreement.”

(1) SmallVery Small Business Enterprise Program: Please indicate the ownership of your company. Please check

all that apply. At least one box must be checked:
[JsBe [JvsBE [IMBE [JwBe [IDVBE [ OBE
= A Small Business Enterprise (SBE) is an independently owned and operated business that is not dominant in its field and
meets criteria set forth by the Small Business Administration in Title 13, Code of Federal Regulations, Part 121,
= A Very Small Business Enterprise (VSBE) is 1) a small business that has average annual gross receipts of $3,500,000 or less
within the previous three years, or (2) a small business manufacturer with 25 or fewer employees.
= A Minority Business Enterprise (MBE) is defined as a business in which a minority owns and controls at least 51% of the
business. A Woman Business (WBE) is defined as a business in which a woman owns and controls at least 51% of the
business. For the purpose of this project, a minority includes:
(1) Black (all persons having origins in any of the Black African racial groups not of Hispanic origin);
(2) Hispanic (all persons of Mexican, Puerto Rican, Cuban, Central or South American or other Spanish Culture or origin,
regardless of race);
(3) Asian and Pacific Islander (all persons having origins in any of the original peoples of the Far East, Southeast Asia,
The Indian Subcontinent, or the Pacific Islands); and
(4) American Indian or Alaskan Native (all persons having origins in any of the original peoples of North America and
maintaining identifiable tribal affiliations through membership and participation or community identification).
A Disabled Veteran Business Enterprise (DVBE) is defined as a business in which a disabled veteran owns at least 51% of
the business, and the daily business operations are managed and controlled by one or more disabled veterans.

An OBE (Other Business Enterprise) is any enterprise that is neither an SBE, VSBE, MBE, WBE, or DVBE.



(2) Local Business Preference Program: Please indicate the Local Business Enterprise status of your company.
Only one box must be checked:
[JBe  [INon-LBE
» A lLocal Business Enterprise (LBE) is: (a) a business headquartered within Los Angeles, Orange, Riverside, San Berardino,
or Ventura Counties; or (b) a business that has at least 50 full-time employees, or 25 full-time employees for specialty marine
contracting firms, working in Los Angeles, Orange, Riverside, San Bemardino, or Ventura Counties.

= A Non-LBE is any business that does not meet the definition of a LBE

Signature Title

Printed Name Date Signed

NOTARY

On this day of 20 ___ ., before me appeared

to me personally known, who being duly swom, did execute the

Name
foregoing affidavit, and did state that he/she was properly authorized by

Name of Firm
to execute the affidavit and did so as his or he free act and deed.

SEAL Notary Public
Commission Expires




Contractor Description Form

PRIME CONTRACTOR

Contract #: Award Date: Contract Term:

Contract Title:

Business Name: Award Total: $

Owner's Ethnicity: Gender Group: SBE _VSBE MBE WBE DVBE OBE

(Circle all that apply)

Local Business Enterprise: YES No (Check only one)

Primary NAICS Code: Average Three Year Gross Revenue: $

Address:

City/State/Zip:

Telephone: ( ) FAX: ( )

Contact Person/Title:

Email Address:

SUBCONTRACTOR

Business Name: Award Total: $

Services to be provided:

Owner’s Ethnicity: ____ Gender Group: SBE_VSBE MBE WBE DVBE OBE
(Circle all that apply)

Local Business Enterprise: YES No (Check only one)

Primary NAICS Code: Average Three Year Gross Revenue: $

Address:

City/State/Zip:

Telephone: ( ) FAX: ( )

Contact Person/Title:

Email Address:

SUBCONTRACTOR

Business Name: Award Total: $

Services to be provided:

Owner's Ethnicity: Gender Group;: SBE VSBE MBE WBE DVBE OBE
(Circle all that apply)

Local Business Enterprise: YES No (Check only one)

Primary NAICS Code: Average Three Year Gross Revenue: $

Address:

City/State/Zip:

Telephone: ( ) FAX: ( )

Contact Person/Title;
Email address:




Contractor Description Form

SUBCONTRACTOR

Business Name: Award Total: $

Services to be provided:

Owner’s Ethnicity: Gender Group: SBE _VSBE MBE WBE DVBE OBE
(Circle all that apply)

Local Business Enterprise: YES No (Check only one)

Primary NAICS Code: Average Three Year Gross Revenue: $

Address:

City/State/Zip:

Telephone: ( ) FAX: ( )

Contact Person/Title:

Email Address:

SUBCONTRACTOR

Business Name: Award Total: $

Services to be provided:

Owner's Ethnicity: _ Gender Group: SBE VSBE MBE WBE DVBE OBE
(Circle all that apply)

Local Business Enterprise: YES No (Check only one)

Primary NAICS Code: Average Three Year Gross Revenue: $

Address:

City/State/Zip:

Telephone: ( ) FAX: ( )

Contact Person/Title:

Email address:

SUBCONTRACTOR

Business Name: Award Total: $

Services to be provided:

Owner’s Ethnicity: __ Gender Group: SBE_VSBE MBE WBE DVBE OBE
(Circle all that apply)

Local Business Enterprise: YES No " (Check only one)

Primary NAICS Code: Average Three Year Gross Revenue: $

Address:

City/State/Zip:

Telephone: ( ) FAX: ( )

Contact Person/Title:
Email address:




EXHIBIT F
Sec. 10.8.2.1. Equal Benefits Ordinance.

Discrimination in the provision of employee benefits between employees
with domestic partners and employees with spouses results in unequal pay for
equal work. Los Angeles law prohibits entities doing business with the City from
discriminating in employment practices based on marital status and/or sexual
orientation. The City's departments and contracting agents are required to place
in all City contracts a provision that the company choosing to do business with
the City agrees to comply with the City's nondiscrimination laws.

It is the City's intent, through the contracting practices outlined in this
Ordinance, to assure that those companies wanting to do business with the City
will equalize the total compensation between similarly situated employees with
spouses and with domestic partners. The provisions of this Ordinance are
designed to ensure that the City's contractors will maintain a competitive
advantage in recruiting and retaining capable employees, thereby improving the
quality of the goods and services the City and its people receive, and ensuring
protection of the City's property.

(c)  Equal Benefits Requirements.

(1)  No Awarding Authority of the City shall execute or amend any
Contract with any Contractor that discriminates in the provision of Benefits
between employees with spouses and employees with Domestic Partners,
between spouses of employees and Domestic Partners of employees, and
between dependents and family members of spouses and dependents and family
members of Domestic Partners.

(2) A Contractor must permit access to, and upon request, must
provide certified copies of all of its records pertaining to its Benefits policies and
its employment policies and practices to the DAA, for the purpose of investigation
or to ascertain compliance with the Equal Benefits Ordinance.

(3) A Contractor must post a copy of 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." The posted statement must
also include a City coritact telephone number which will be provided each
Contractor when the Contract is executed.

(4) A Contractor must not set up or use its contracting entity for the
purpose of evading the requirements imposed by the Equal Benefits Ordinance.



(d)  Other Options for Compliance. Provided that the Contractor does
not discriminate in the provision of Benefits, a Contractor may also comply with
the Equal Benefits Ordinance in the following ways:

(1) A Contractor may provide an employee with the Cash Equivalent
only if the DAA determines that either:

a. The Contractor has made a reasonable, yet unsuccessful effort to
provide Equal Benefits; or

b. Under the circumstances, it would be unreasonable to require the
Contractor to provide Benefits to the Domestic Partner (or spouse, if applicable).

(2) Allow each employee to designate a legally domiciled member of
the employee's household as being eligible for spousal equivalent Benefits.

(3) Provide Benefits neither to employees' spouses nor to employees'
Domestic Partners.

(e) Applicability.

(1)  Unless otherwise exempt, a Contractor is subject to and shall
comply with all applicable provisions of the Equal Benefits Ordinance.

(2) The requirements of the Equal Benefits Ordinance shall apply to a
Contractor's operations as follows:

a. A Contractor's operations located within the City limits, regardless
of whether there are employees at those locations performing work on the
Contract. .

b. A Contractor's operations on real property located outside of the
City limits if the property is owned by the City or the City has a right to occupy the
property, and if the Contractor's presence at or on that property is connected to a
Contract with the City.

C. The Contractor's employees located elsewhere in the United States
but outside of the City limits if those employees are performing work on the City
Contract.

(3)  The requirements of the Equal Benefits Ordinance do not apply to
collective bargaining agreements ("CBA") in effect prior to January 1, 2000. The
Contractor must agree to propose to its union that the requirements of the Equal
Benefits Ordinance be incorporated into its CBA upon amendment, extension, or
other modification of a CBA occurring after January 1, 2000.



4] Mandatory Contract Provisions Pertaining to Equal Benefits.
Unless otherwise exempted, every Contract shall contain language that obligates
the Contractor to comply with the applicable provisions of the Equal Benefits
Ordinance. The language shall include provisions for the following:

(1)  During the performance of the Contract, the Contractor certifies and
represents that the Contractor will comply with the Equal Benefits Ordinance.

(2)  The failure of the Contractor to comply with the Equal Benefits
Ordinance will be deemed to be a material breach of the Contract by the
Awarding Authority.

(3)  If the Contractor fails to comply with the Equal Benefits Ordinance
the Awarding Authority may cancel, terminate or suspend the Contract, in whole
or in part, and all monies due or to become due under the 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.

(4)  Failure to comply with the Equal Benefits Ordinance may be used
as evidence against the Contractor in actions taken pursuant to the provisions of
Los Angeles Administrative Code Section 10.40, et seq., Contractor
Responsibility Ordinance.

(5)  If the DAA determines that a Contractor has set up or used its
Contracting entity for the purpose of evading the intent of the Equal Benefits
Ordinance, the Awarding Authority may terminate the Contract on behalf of the
City. Violation of this provision may be used as evidence against the Contractor
in actions taken pursuant to the provisions of Los Angeles Administrative Code
Section 10.40, et seq., Contractor Responsibility Ordinance.





