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 Natural Resources Defense Council,

Inc., et al. v. City of Los Angeles, et al., Los Angeles County Superior Court Case No.

BS070017, 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
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program available to administer the funds and mutually agreeable to the Parties, with
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 remained unallocated,

WHEREAS, by way of a separate agreement, $4,000,000 of the remaining funds
were 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 agreed was a project reasonably calculated to reduce Port-related air
emissions; and

WHEREAS, on or about November 2015, the Parties entered into Agreement No.
15-3365, in which the City and Petitioners agreed to the disbursement of $5,226,944 of
the remaining funds 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”
or “AQMF");

WHEREAS, on October 24, 2016, the BOHC approved the transfer of $5,226,944
to HCBF with the AQMF funds being held and managed by California Community
Foundation, an independent financial manager;

WHEREAS, HCBF has administered AQMF grants in the amount of $823,050, with
$4,365,809.03 remaining unspent;

WHEREAS, Agreement No. 15-3365 expired on May 31, 2021,

WHEREAS, the Parties have agreed the disbursement of the remaining
$4.365,606.28 shall continue to be administered by HCBF;

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 June 1, 2021 (“Effective
Date”).

3. Term. The Term of this Agreement is from the Effective Date through and until
May 31, 2026.

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 the 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
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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.

. HCBF Administration of the Air Quality Mitigation Fund. HCBF will administer and
manage the 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 AQMF is
currently being managed by California Community Foundation. If HCBF
decides to select a new Independent Financial Manager, the City must review
and approve the agreement between HCBF and the Independent Financial
Manager, including approval of transfer of any remaining funds to the new
Independent Financial Manager.

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

c. Transfer of Funds. On October 24, 2016, the BOHC approved the transfer of
$5,226,944 to HCBF to be held and managed by California Community
Foundation, the approved Independent Financial Manager. As of the Effective
Date, $4,365,606.28 remain in the AQMF special program account held by
California Community Foundation.

d. 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.




e. 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 AQMFE
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.

f.

Project Criteria and Process to Transfer Funds.

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 Boundaries. 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




Vi.

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 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; (€) 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).

vii. 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.

viii.  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 approved 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 on October 24, 2016.

ii. 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
HCBF, 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.

. 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).

i. 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.

il. 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 AQMF shall be allocated to an independent air quality
mitigation program in accordance with the ASJ.

iii. 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.



C. 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.

d. 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.

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.

i. 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,
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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
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
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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
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 harmiess, 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
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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.

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.”

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
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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 hitp://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
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 Meghan Reese
Email: meghan@hcbf.org

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

16. Taxpayer ldentification 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.

14



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, the
laws, rules, and regulations 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 shall
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 aresult
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.

15



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.

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
(i) City’s approximate $4,365,606.28 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 VIII of the ASJ, Mitigation of China Shipping Terminal and Other Port
Impacts. If any of the aforementioned $4,365,606.28 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.

16



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.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the
date to the left of their signatures.

HARBOR COMMUNITY BENEFIT FOUNDATION

By: %\- /{., Date:  11/3/2021

Meghan Reese, Executive Director
Harbor Community 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:
Helen J. Sok, Deputy City Attorney

17



PETITIONERS:

By: ‘/%&é/?/{%{,&c/é—: Date: //* S.'Z/

Mefissa Lin Perrella
Natural Resources Defense Council

1 J- ) L—\ .
By: M‘\/\ 2 \ﬂMI'?Q/? N Date uiu; Lo

San Pedro and Peninsula Homeowners' {
Coalition

M /: s 74 ____
By: (t’,:(:“ am‘f_/"l/aﬁ/f Date. t{ ~tl—, v
San Pedro Peninsula Homeowners
United, Inc.

By: M&%ﬁ{% O%W—’\ Date: 11/@/2/
\Codfition for Clean Air, Inc’/ L
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EXHIBIT A

PETITIONERS IN NATURAL RESOURCES DEFENSE COUNCIL, INC., ET AL. V.
CITY OF LOS ANGELES, ET AL., LOS ANGELES COUNTY SUPERIOR COURT
CASE NO. BS 070017

1. Natural Resources Defense Council, Inc.
1314 Second Street
Santa Monica, CA 90401

2. San Pedro and Peninsula Homeowners’ Coalition
P.O. Box 1106
San Pedro, CA 90733

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

4. Coalition for Clean Air, Inc.

800 Wilshire Blvd., Suite 1010
Los Angeles, CA 90017
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RECITALS

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

WHEREAS, on June 14, 2001, Pgtiﬁonaré Natural Resources Defense Council, Inc., San
Pedro and Péninsula Homeowners 'Coaliti(;n, San Pedro Pemnsula Homeow'ner; Unitgd, Inc., and]
Coalition for Clean Air, Inc. (“Petitioners™) filed this action entitled Natural Resources Defense
Council, Jric., et al. v. City of Los Angeles, et al. against Respondents seeking a writ of mandate
pursuant to the California Bn';fimmnmtal Quality Act (“CEQA”); and

WHEREAS, on October 23, 2002, the Second District-Court of Appeal issued a stay,
which is currently in effect, staying the completion of the wharf at Berth 100 beyond 1,000 feet;
the erection and operation of the cranes at Besth 100; the operation of Phase 1 of the China
Shippipg_l‘i'oj'_ect; and constraction and operation of Phases Il and III of the China Shipping

Project. The stay does not prevent: completion of the storm drain system; ouﬁlpletion of the

backlands; use of the backiands for container storage; and offloading and gtorage of the cranes at
Berth100,and

‘WHEREAS, on October 30, 2002, the Second District Court of Appeal issued its
‘decision and remanded the mattir to the tial court with directions to grent Petitioners® pettion
for writ of mandate, to order Respondents to prepare a project-specific environmental impact
report (“EIR”) for all thres phases of the China Skipping project, and to issue an injunction
incotporating the terms of the October 23, 2002 stay; and

« : . 2 .
[PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON
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WHEREAS, the Court of Appeal has denied Respondents® request for a rehearing, the
California Supreme Court has denied Respondents® petition for review and their request fora

gtay 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

WHEREAS, Petitioners desire.to ensure that an adequate enyironmental roview of the
impéicts of container terminal operations at Berths 97-109 is prepared and considered by
Respondents in complisnce with CEQA, Respondents desire to provide for the operation of
| Phaso I of the Ghina Shipping Términal while the China Shipping BIR is being propared, and

iPetiIionus and Respondents (the “Partles”) seek to provide s mechanism to resolve future

d:'spgtes over the China Silipping EIR; and

WHEREAS, the Partle;s desired to settle the dispuies between them, to have an
agreement and stipulated judgment (the “Stipulated Judgment”) entored 2s 8 stipulated
judgment in this Action, and further desired that tho Los Angeles Superior Court confinm and
approve this Stipulated Judgment and modify the terms of the injunction consistent with this
Sﬁp\ﬂated Judgment; and : ’

WHEREAS, the Court enterod the Stipulated Judgn;snt on March 6, 2003; and

WHEREAS, Petitioners initisted arbitation under the Stipulatod Judgment as enterod on
March 6, 2003, and at the same time, the Port asserted it would resw.nd by atbitrating a separate
group of issues, inctuding that certmn provisions of the Stipulated Judgment are not feasible or

‘otherwise excused; and

3
[PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON
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WHEREAS, the Parties have met and conferred and aizma.to amend this Stipulated
Judgment and further desire that the Court confirm and approve this Amended Stipulated
Jndgment,

/-

/s

' 4
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NOW, THEREFORE, EACH OF THE PARTIES TO THIS AMENDED STIPULATED
JUDGMENT AND MODIFICATION OF STAY AGREE, AND THIS COURT HEREBY

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 Respondents in this sction. ‘The Parties intend, and the Court hereby
does, retain continuing juisdiction over this Jodgment to administer and enforce its tems,

1}
| PARTIES BOUND
"The provisions of ihis Judgﬁent shall apply t6 and be binding upon tho Parties, their
officers, directars, and succsssors. The undersigned representatives of the respective signstories
certify that timyj are fully euthorized by thé party that they represent to enter into the terms and
conditions of this Judgment, to ecc;unte this Judgment on behalf of the pdrty that they represent,
and to legally bind the party that they represent.
. , -
| DEFINITIONS _

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

and ordinary sense unless this Stipulated Jodgment indicates that  different meéning was

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

.|| meanings shell apply:

5 - ’
(PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON .
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A ‘The term “this Agreement” or “tils Stipulated Judgmen€” or “this Jndi;!mt"
or “this Amended Stipulated Judgment™ shall mean this Stipulated Judgment, as amended.

B. . The tems “Lease” or “China Shipping Lease” shall mean Permit 999 granted by
the Port and City to the China Shipping Holding Co., Ltd. on March 28, 2001 and May 8, 2001,
respectively.

C.  The term “China Shipping Profect” or “Profect” shall mean theproject to
construct and opersto the three-phase container terminsl at Berthi 97-109 in the West Basin area |’
of the Port of Los Angeles described in the Lease. .

I " D. Thetem “China Shipping EIR” shall mean the project-specific EIR to be
propared for the China Shipping Project pursuant to ection V1 of this Agresment.

[ B Theter “CEQA”shall mean tho California Environmental Quality At (Public
Resources Code § 21000 ef seg.) and the State CEQA Gl;idelines and applicablé case law.

F. The term “Parties” shall mean Pelitionérs and Respondents,

G. The term “Petitioners” shall mean Petitinets Natural Resources Defense
Council, Inc,; San Pedro and Peninsula Homeowners Coalition; San Pedro Peninsula
Homsovners Usited, Inc; end the Coalition for Clean Air, nc.

H.  The terni “Port of Los Angeles Community Advisory Comﬂ:iﬁee” or “PCAC”

shall mean ﬂ:u.énﬁty entitled the Port of Los Angeles Community Advisory Committes as

] : ‘ .
created by resolution of the Board of Harbor Commissioners on Octaber 10, 2001, .

1 The term “Respondents” shall mean Respondents the City of Los Angeles, the
Port of Los Angeles, and the Los Angeles Board of Harbor Commissioners. '

J.  The term “Phase I shall mean Phase I of the China Shipping Project as defined

in the Lease.

6 . .
[PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON
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DECLARATION OF GOALS AND PURPOSES
The Parties have stipulated to enter this Stipulated Judgment to address Respondents’

desire to provide for the operation ot"PhaseIoftheChina Shipping Projectwhile_them
I Shipping EIR is prepared and to modify the stay and injunction imposed by the Court of Appeal
{| o allow such operation, Petitioners’ desire to ensure that an adequate mvho;an;entnl review of
the impacts of container terminal operations at Besths 97-109 is prepared and oonsida-‘ed by |

Respondents in compliance with CEQA and the Parties desire to seek to provide a mechanism to

resolve myfuti:re disputes conceming the China Shipping EIR.
v
OPERATION OF PHASE ONE OF THE
" ' ~ CHINA SHIPPING/BERTEH 97-109 PROJECT
' _ PENDING COMPLETION OF A NEW EiR -
ign May Proceed. In considesation of the additional mitigation

and oﬂwr terms of this Judgment, the Port may complefe construction and commence or allow
operation of Phase I of the China Shipping Project, as described in the m, im:;:ediato!y upon
the eﬁi:;c_ﬁve date of this Judgment. The Port-may also continue to operate or allow the operation
of Phase I while the China Slnppms]?.m is being prepared, and while any legal dispates
regarding the China Shipping FIR are resolved. However, nothing in this Judgment shall prevent]
’ Petitioners from requesting the superior court to stay construction and/or operation of Phase I of
the China Shipping Project on the basis of an inadequacy of the China Shipping EIR 'that is
significant enough to warrant a 'stay'in light of the sgreed upon mitigation measures in this

Stipulated Iudgmnn‘i. or for a material failure to implement the mitigation measures set forth in
It

. y |
[PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON
I .
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section VIII of this Judgment, provided such request is first submitted to the Arbitrator. The Port
.shall be subject to the capacity cap set forth in section XI of this Judgment, below, during the
"pegiod that the China Shipping EIR is being prepared and while any legal disputes regarding the
"HbCI;ina Shipping EIR are resolved.

- B. -Modification of Stav and Injunction. In its October 30, 2002 decision in this
1:Acﬁon, the Secnd District Court-of Appeal remandedﬂ.iaAcﬁén {0 this Court with directions

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

ﬁn:ee phases of the China Shlppmg project” and issue an injunction mso:poraﬁng the terms of thel

 stay issued by the Court of Appeal on October 23, 2002 Aeopy of that stayorderlsauwhedto
this Iudgmmt as Exhibit “A" The Parties agree that the injunction shali be modified to allow
the following, subject to the provisions of section V.D of this Judgment: oompletion of the -
wharf at Berth 100, erection and operation of the tl‘our ctanw at Berth 100, subject to the
provisions of section VIILA.2 of this Judgment, and dperation of Phase I of the Cliina Shipping
ject, mbjecttoﬂ.:e capacity cap setfc;rthinsecﬁon)ﬂ of this Judgment. Theipjm&ion of

Il and III of the China Shipping Project ia not modified by this provision; and shall stay in
place until hﬁed by a court of competent ju;"isdiction, congistent with the writ of mnn:hte issued
Lby the Los Angeles Superior Court.

C.  Further Actions to Allow Operatign. By executiig this Judgment, the Parties
mteudthatthe stay imposed by the Court of Appeal and the injunction to be lsswdmacooxdme
rwith that stay shall be modified by the Los Angeles Superior Court as desmbed herem.

" D. M&ﬂm The' purpose of this Stipulated Judgment ﬁ'om the Port's
perspective is to.obtain the ability to complete and operate Phase | of the China ShippingProject.
Accordingly, upon written notice by Respondents to counsel for Petitioners that (1) China

L

. . 8 .
b {PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON
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Shipping has terminated the Lease, has provided notice of termination of the Lease, or Wse
w:ll not use Berths 97-109, and (2) that the site will not otherwise be utilized for container
[t terminal operauons, then sections V (A) through (C), VIII, and X1, of this Supulated Judgment

shall be tolled. In such an event, any money already paid by Respondents pursuant to section
'YIIIoftlﬁsJuclgmemahall not be refunded and shall be fully distributed and used in eccordance

1with the provisions of section VII, and the Port shall not be required to make further payments
 pursuant to section VIII, except as.provided in sections V.D.1 through 3 of this Stipulated
Judgment. '

1.  -1f China Shipping later intends to commence containér terminal opetations|
at Berths 97-109, whether under the Lease or a new agrecment, alone or in comibination with any
H other ¢0t.npany, then Respondents shall provide written notice to counsel for Petitioners and all
Lthe‘pmvisions of this Judgment shall become fully effective 30 ddys after receipt of such written
notice, and any deadlines for payments pursuant to section VIII shall be extend-ed by the périod of]

tolling.

: S If section V.A through C of this Judgment is tolled pursuant to dus

2, . if the Port later intends to allow anyone other than China Shipping to
operate Berths 97-109 for f:ontaincr terminal operations, the Port shall provide written notice of
such intent to counsel for Petitioners upon the easliest commitment by the Port to lease Berths
97-109-or otherwl;e allow 'Bgnhs 97-109 to be used-for containeér operations, including but not
limited to the exé;:ution of a.notice'of intent or a memorandum of understanding, at which time
1 section VI of this Judgment shall become fully effective.

provmon and remains tolled for a penod of 90 days, then the Port shall, within one year, elther

sell or move the four cranes currently at Berths 97-109 to another location, or pay the additional

‘.9
[PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON
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smouutt of $2 million towards community aesthstic mitigation pm:mmt to section VIILB of this
lJudmt. The obligation to move the cranes or pay additional mitigation shall be extinguished
|li£ contiiner uses commence at Berths 97-109, except a3 provided in section VILA.2 of this

4.  ThePort currently has the right to allow the use of the backlands at Berths | .

J 97-109 foroomainar storage purauant to the da:mon of the Second District Court of Appeal and

the writ wsued by tha Los Angeles Superior Court. Notwithstanding the provisions of section

V.D(1) through (3), if seotion VIII of this Stipulated Judgment is tolled pursuant to this section
VD, then such use of the backlands limited to that use as specifically allowed by the Courtof |
l Agppeal shall not constitute operstion of Phiase ] for prirposes of this section V.D; ‘This provisicn
does not authorize any use of the backlands beyond that allowed by the Court of Appeal and the
Supﬁ?rmmmganddoeémzﬁuﬁt&eroq'sobﬁmtomdmcBQAmiewfomy
I oipRitions OF Rl e Beyond Wt AllGwed 1y s Cort of Appeal and the Superior Cout wit.
5. If provisions of this Agreement are tolled and remain tolled for a period of |
five yoars, then this. Agresment ahnll tmmnate.
VI
PREPARATION OF A PROJECT-SPECIFIC EIR FOR THE CHINA S rnwhﬁ:nm

97-109 PROJECT AND RECONSIDERATION OF THE CHINA SBIPPING LEASE ANIT

COASTAL DEVELOPMINT PERMIT

1. mmm_m ThﬂPoﬁﬂhaﬂmmnmjeﬂ-spwﬁcEm
evaluating the impacts of the construction and operation of all three phases combined of the
Il&imShlppxnngject. Su@hElehnﬂbecuhﬂedbyResponthmdwCEQAforthmuselﬂ

10
[PROPOSED} AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON

Is-723287




.10
1
12
13

. 14

15
16
17
18
19
20
21
22

24

25
| 26
27
28

!

P N T I S

H [PROFOSED] AMENDED STIFULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON

Shipping ijwt(tiwelopmmt and operation of Berths 97-109 s described in the Lease) alone,
|

the reconsideration of the epproval of the Lease and Coastal Development Permit or for the
approval of eny container terminal use at Berths 97-109, and Respondents shall process and
consider such EIR under CEQA and otherwiss comply with all obligations under CEQA
applicable to an Bﬂl_whichmhstbmas'thebasis for any such project approval. The China
Shipping FIR shall: () evaluate all project-specific and camlative impacts from the China

and not as part of any lerger Weest Basin project or other project, (b) assess miti'galion measures
to reduce those impacts, and (c) oonsider alteratives o the China Shipping Project with reduced
mﬁomnmmnpmmdudmdmﬁve%mmwmmmammmm -
mmeofmwmwmmnmmmmemm@mmmmﬂm:]
the proposed China Shipping Project.

The Port will analyzs in the China Shipping EIR the sesthetic impects, on and off of Port
mﬁommemnalandits;eﬁviﬁeamnmm-losincmdlngbmmlimnedwthem '
at those berths (including cumulative aesthetic impacts off of Port lands). The Part is got
prejudging whether these impacts are adverse or significant. As part of this review, tho Port will
consider all wrtten and photographic ovidence of impacts submitted by tho Port Comimuiy
Advisory Committes (“PCAC”), any of its subcommittees, or any member of the public. The
Port will consider sesthotic mitigation messurés on and off of Port lands, Where significant
Mm am’mt. the Port will aduptlniﬁg.‘aﬁ'onmmw&atmfeasible,aamquindby .
CEQA- |
' 'IhePortsﬁnll_prepaieanddisﬂibﬁta all;ewnoﬁceofp:epamt‘iun.gond\;ctmd'eoxhplema
new scoping process, circulate a new draft EIR for public and agency review, gnd completent.xd
certify the China Shipping BIR. : ‘ '

-~
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. || following categories of impacts on the Port, the surrounding communities of San Pedro and

Nothing in this agreement shall prevent the Port from preparing and cestifying EIRs for

other projects, including, but not limited to, a possible proposal to develop a p:i;ject that

|| combines operation of the China Shipping Project with the Berths 121-131 Yang Ming Terminal |
end a possible RIR that addresses ofher terminala in tho West Basin and/or the West Basin a5 8
whole, including Berths 97-109., The Port’s preparation of any such :Jthar EIR will not supercede
or replace or.otherwise alter the Port’s obligation to complete and certify the China Shipping FIR
|| in compliance with CBQA and the provisions of this Judgment and to adopt the mitigation

| ncasures identified in the China Shipping EIR for the Chins Shipping Project, as provided in
section VLC below. The Port shall certify the China Shipping EIR prior to or at the same time
that it certifies any other EIR that evaluates the Berth 97-109 s part of that other FIR’s

proposed project. /1

2. Baseline. The baseline for consideration of impacts from the China
Shipping Project shall be either zero or the baseline fmm 97-109 prior to spproval of the
Lease in March 2001. |

3,  ScopeofReview. The China Shipping IR will cover all three phases of
|| tae China Shipping Project, as described in the Lease. The China Shipping EIR will evaluato the

Wilmington, snd the South Coast Air Basin, and will set forth ruitigation measures for any

! impwts in these categoriés which are potentially significant: (a) geology, selsmicity, and
topography, (v) groundwater, soils and sediments; () meteorology and air quality; (&) toxic
exnissions and risk; (e) hydrology, water quality and oceanography; (f) biota and habitats; (g)
ground transportation and circulation; (h) marine vessel transportation; (i) noise; ) public health

_ . 12 ) '
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and safety; (k) public services; () energy; (m) tilities; () land use; (o) aesthetics, visual impact)
and Hight and glare; (p) recreation; (q) cultural resources; and (f) environmental justice.

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

shall be;
Lead consultant: CH2M Hill
Traffic consultant: Mayer Mohades end Kaku Associates

| Arquatiyoonsultant:  crzMEN and s sdditionsl firm to bo determined
Acsthotios consultant: - CHZM Hill and Tekata and Associates.

ir The Port will retain an m?'ditional consultant to assist in the air quality impact analysis or review
of such analysis, and shall employ TIAX LLC as that additional sir quality consultant if TIAX
| LLC meets the contracting requiremients of the Gty of Los Abgeles.

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

to develop issue resolutions that can be domanwd for placemnent in the final EIR.

oct. Respondents shall reconsider their -
spprovals of the use of Berths 97-109 as a container terminal, and for that purpose they shall first
oonsidertheChhaShipﬁingEﬂiin&eqmﬁumscﬂbedhy'CEQA;andmmdmwhhthe
provisions of this Judgment, and shall oeahfy the China Shipping EIR for that purpose.
Following cextification of the China Shipping EIR, the Boand of Harbor Commissioners
(“Board”) shall reconsider its issuance of a Coastal Development Permit for the Project in light
of the new China Shipping BIR and the Port and City shall each reconsider their approvals of the
Lease in light of the new China Shipping EIR. Altematively, if Berths 97-109 (or any part
thereof) is leased under a different agreement, the Port and City shall first complete the China

13 .
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"Ming terminal, then the City will adopt all mitigstion measures identified in the China Shipping |

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

g, If the Port takes any further action to
approve use of Berths 97-109 as a container termingl, whether through the re-approval of the
Ching Shipping Lease or the Coastal De;'dopment Permit or through any ot'hm approval for
contamer terminal use of Berths 97-109, including in oombﬁmﬁon with the Yang Ming termmal,
then the Port will adopt all mugahonmemm 1denhﬁed in the China Shipping EIR for all
"emimnmental impacts of the China Shipping Project found in the China Shipping EIR to be
“ significant, provided that the Board finds the measure to be foasible. o addition, if the City takes
any farther action to approve use of Berths 97-109 as a container tmninal, whether through the
|re-approval of the Chins Shipping Lease or the Coastal Dovelopment Permit or through any othes|

gpproval for container terminal use of Berths 97-109, including in combination with the Yang

EIR for all exvironmental impacts of the China Shipping Project found in the China Shipping
BRR to be significant, provided that the City finds the measure to be feasible. Consistent with the}
obligations of a lead agency decisionmaking body under CEQA, the feasibility of mitigation
measures identified in the China Shipping BIR shall be determiried by the Board and the City,
respectively, based upon substantial evidence in the record. Where a mitigation measure is

proposed for adoption in the China Shipping EIR in order to reduce a significant impact to

insignificance andthatmeaswe is re]ectedasmfeaslblebyﬂleBoardortheCny, theBoatdorthT
City shall adopt specific' findings based upon substantial evidence explaining such determination,|

{FROPOSED] AMENDED STIPULATED !llDGMENT, MQDIHCATIW OF STAY, AND ORDER THEREON
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consistent with the requirements of CB_QA. Any dispute regarding the “feasibility” of mitigation
mm will be resolved by drbitration, as set forth in section VII below. |
A

D.  Aliematives. Before the Port ar City takes any further action to approve use of
Berths 97-109 as a contsiner terminal, whether through the re-approval oftheChimShipping.
Lease-or the Coastal Development Permit or through any other approval for container terminal
use of Berths 97-109, irPcludMg in combination with the Yang Ming terminal, each shall con;lider )
the alternatives to the China Shipping Project.analyzed in the China Shipping EIR. In addition, ifl
" the Port prepares a separate RIR for a combined China Shipping/Yang Ming terminal, it_will
Jconsider the same altemaﬂvaa for the use of Berths 97-109 in that EIR and it will also consider

|
the combined terminal as an altemative in the China Shipping EIR.

—
-~ ARBITRATION

A. Any disputes between the Parties arising under this Judgq:mt, including but not
lirajted to disputes regarding the adequacy of the China Shipping 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 compliance with section VI
shall be submitted to Justice Steven Stone (teured) for non-binding arbitration, with the
[ exopton of disputes submitted o aritrtion regarding the fasibility of AMP and rlated
alternative Air Bmissions Mitigation, per Bxhibit B, which shall be binding. Should Justice
"‘Stone become unavailable, the Parties will agree on a replacement arbitrator. If the parties
cannot reach agresment, Justice Stone, or the superior f:oun if he is unavailable, shall designate a
replacement arbitrator. ‘

15
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| :
1l"mtie:sf. The Parties agree that to initiate an arbitration, the party wishing to arbitrate must first

B. The Parties intend that arbitration shall e used only to resolve actual.dispptw
between the Parties and shall not be used to obtain advisory opinions, and accordingly, any
dispute submitted to the arbitrator must be an actual dispute that could be litigated between the

attemnpt in good-faith to resolve the dispute direcily with the other party. The Parﬁes'.agl'éé that

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

they will gnter ﬁto stipulations, tolling 'asreements or other agreements needed to extend the time
periods for filing suit set forth in Publio Resources Code section 21167 where such a time

extension is necessary to allow such arbitration required by this Judgment. .NoPartyshallﬁl#

dispute first has been arbitrated and the arbitrator has issued his or her non-binding written
determination conceming the dispute. The Parties agree that China Shipping may participate in
arbitration provided for under this Agreement with respect to Exhibit B.

C.  Nothing in this section shall prevent Petitioners from req'usstihg the superior courq
to issue a temporary reshmhg order or preliminary injunction to stay eoﬁuuction and/or
operation of*m:;r container texminal piojwt at Berths 97-109 on the basis of a material failure of |’
Respondents to comply with CEQA or to implement the mitigation measures set forth in section
VI of this Stipulated Judgment, pending arbitration of such dispute, provided that Petitioners
shall have first provided merMlhmoppon@ityto.chremedlegedbmchmd also
submitted the dispute to the Arbitrator. _ |

D.  Ifanylegal action is brought by a third party ot a Party o this Judgment
challenging the China Shipping EIR or an EIR evaluating joint operation of China Shipping and
Yang Ming if the claims relate primarily to China Shipping, or challenging the approval ofthe

' 16
[PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THEREON

1723287




O .\ & W L W N .

10
11
12
13
14
15
"16

- 17

18
19
20
21

B

. 26
27

28

China Shipping Project; then, if requested by the Port, Petitioners shall not object to inclusion of |

such third party lawsit in any ongoing arbitration under this section challenging the same EIR.
| E. (1) The Port shall pay costs incarred 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 exceeded, any party to the Arbitration shali have the t;ption of bearing
its own cost for adiitional arbitration or secking reliof directly foom the Supecior Court, (3)
Subsection VII.E.2 shall not apply to disputes regarding AMP fmsii;ility e_md.altemaﬂ:;o Alr
Wm Mitigation, which are subject to binding arbitration. 'If the costs incurred by the
a;bitmor exceed $40,000, the pasties shall initially split the cost of the arbitrator in excess of
":"-411;000, and may later spek to reallocate those costs ;mde.r section X1I.

R, This section VII shall apply.to_ any disputes among the Parties and China Shipping
Holding Co., Ltd. regarding thei"easibility of the use of alternative po“"ar, Jlow profile cranes, or
l;n}' alt;maﬁvc mitig.aﬁon pursuant to section Y'III:A.S and Exhibit B atlached hereto (“AMP
feasibility”). '
| G, ‘Whenany dispute is decided by the Arbitrator, the Perties shall require the
afbitator 10 issue a statement of the rationale and reasoning for the arbitrator’s determination;
and such statﬁmtahallbepmt_ofﬁxq&oordmmtedto any court where the diaplnefs
subsequently litigated.

. VI
MITIGATION OF CHINA SHIPPING TERMINAL AND OTHER PORT IMPACTS

roquire that yard tractors used at Berths 97-109 be powered only by altemative fuels ("altemative

. 17
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| faels™), as defined by the California Air Resources Board (CARB). The Port shall require all top

picks and side picks used at Berths 97-109 to utilize emulsified diesel foel and diesel oxidation
catalysts unless the Port provides to Petitioners written docamentation by the operator that
emlsified diesel fuel and/or diesel oxidation catalysts cannot for technical or safety reasons be
used for a particular application, .The Port shall require the terminal operator to begin using the
alternative fuel yard tractors in place of existing yard tractors on the following schedule: 15

altemative fuel yard u'acto;s by June 30, 2004; 30 altemative fuel yard tractors by July 31, 2004;
and 45 alternative fuel yard tractors by August 31, 2004. The terminal operator shall use 100%
altamnﬂve' fuel yard tractors no later than September 30, 2004. Until said alternative-fuel yard
tractors are delivered, the Port shall use only yard tractors at Berths 97-109-that are equipped 1
with diesel oxidation catalysts and use lower emitting “emulsified diesel fuel” or are equipped
with diesel particulate traps and use lower emitting low-suifur di;ssel fuel. These requirements
that yard tractors be powered by altemative fuels shall apply unless the Port provides to
Petitioners written documentation by thé operator that an altérnative-fucl yard tractor canot for |
technical reasong 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 equipped with diesel oxidation catalysts or low sulfur
diesei fivel with particulate traps shll bo used.

2. Moarine Torminsl Cranes.

If Berth 102 is constructed, then prior to commencing operations at Berth 102 the
Port.s!;all cause the wﬂm on Berth 102 of two "low profile" cranes that are designed to
reduce visual impact. If the total price of the craries exceeds $25 million, ineludiné but not
limited to the design costs of the supplier and its wbcontncto:s, then the Port or China Shipping

18
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maysntmﬁttoﬂmArbitatorﬂmqnmﬁmofwhﬁh&ﬂmtoostﬁﬂkusﬁmseminfmibh I
the Arbitrator determines that it is not feasible to purchase two “low profile” oranes that comply
Mth&e_SpaoiﬂeaﬁoniasuedbythePoﬂdabdﬁuchll,M,Addﬂndﬁmi,aﬁdtoahnical
deviations submitted by ZPMC, as modified by the letter from ZPMC to the Port dated April 14,
2004, at 8 0ost of less than $25 millicn for the two cranss, then th Port shall contributs to
community aesMcnﬁﬂg&ﬂnqhbmeﬁt San Pedro pursuant to section VIILB.3 otjﬂ:e
AmmdadSﬁptﬂdendgmanthameql;altomaﬁ&iﬁonalﬂﬂﬂ,ol}[lpercmemuedon
Berth 162. '

Low profile crancs inohude cranes that are designed to reduco visual impact by the
useof'ahuﬂmmlboommtdmmtmgobemsednpwmm&mismtinusemw
theovemllcmnehaigbﬁsredneedto185'feetorlemwl.lmﬂwmaishotinnseand'ninhﬂe
harbor crenes. T additional cranes are purchased for use at Berth 102, they shall be low profile
crenes unless low pmﬂlemmthobeinﬁmibie under Bxhibit B.

: ThePo:tuhal!,n{laterthm30dayaﬁomﬂmEﬁ'wﬁvaDateofﬂisAganded '
Stipulated Judgment, deposit info the Commmunity Assthetic Mitigation fund (described in section
VILB.3 below) an additional $3.5 million to be used for the creation of parks and/or open space
off of Port lands benefiting San Pedro. |

install the necsssary electrical infrastructure at Bertha 100 end 102 to provido shoreside elootrical
power for ship hoteling (alternative meritime power or “AMP*). The infrastrcture for Berth 100
shall be completed no lster thaanh.ﬁ,wM and shall be provided at Berth 102 prior to
operation of the berth. The Part shall pay the costs of retrofitting China Shipping's ships so they
‘may use the electrical power while docked at Berths 97-109 up to a total of $5 million.

19 .
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to he fcasibility standatd in section VIII.A.3.c below, that a specified percentage of ships
docking atBerths,97-lO9 in the Port of Los Angeles use AMP for hotelingpursuaptto the

following schedule:

{PROPOSED] AMENDED STIPULATED JUDGMENT, MODIFICATION OF-STAY, AND ORDER TBBRBON
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a.

Nortwiﬂutmding the $5 million cap, the Port shall require subject

 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
Port 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, &t Berths 97-109 shall utilize AMP while | -
atberth: ' |

By January 1, 2005, the Po;t 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;

Durlngtheperlod from Jamary 1, 2005 &nmugh!ulyl
2005, thePortsballrequirethatammmnofGO% of ship
calls by China Sbjpphg, on average, at Berths 97-109 shall
utilize AMP while at berth;

By March 31, 2005, thePo'mt shall have retrofit a total of

102 and use AMP while docked at berth;
20
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6. For every twelva;munth period commencing July 1, 2005,
o the Port shall require that a minimum of 70% of ship calls
by China Shipping, on average, at Berths 97-109 shall
utilize AMP while at berth
b. In the event that China Shipping terminates the Lease or otherwise
does not use Barths 97-109 pursuant to section V.D of this Stipulated Judgment, then section
VIILA.3.b shall apply in place of section VIILA.3.a. Under this section VILA3 b
||mtm&|slmllhg tho $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 pmvnslon in the lease for
use of the berths
c The Partie have agreed with China Shipping to a feasibiility test
for the use of AMP. These provisions are attached as Exhibit B, and inoorpomted as if fully set
" forthherem. ,

fuel. The Port shall evaluste the

feasibility and emissions benefits (SO, NO, PM and CO,) of using availsble grades of marine
ﬁxei with 2,000 pa;'u per 1_m'lliop (ppm) or less sulfur content (including, but not limited to,
2,000, 560, 150 and 15 ppm sulfur), in commercial container vessels when in coastal waters énd
at berth. The evaluation ahall survey different ship oonﬁgmtiom (i.e., including differing
mumber, fuel type, fuel tank, sizes and uses of marine en;inas, mlfur content and volume of
marine fuel used, annual number of times berthed at POLA and differinig purposes of diesel
|| englnes, such as propulsion, propulsionfpowar generation or power generation) and evaluate the
feasibility of all grades oflowar-aulﬂrmaﬂne fuel in all possible conﬁgmauons The Port shall

l S
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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 LongBeach, at all origination andports of call used by China Shipping vessels
that call on Berths 97-109, and at thie 20 fueling locations, other than those a.lready included for
evaluation above, usedgnostﬁeqmﬁyhyslﬂppingcompamesthatcall onthel’ortofLos
Angeles; (2) the status of uge by fleets at the Ports of Los Mgdﬂ and Long Beach_and
throughout the world of lower-sulfur marine fuel; (3) saféty considerations, inchiding flashpoint;
(4) equipment necds, including modificd Iubricants, for each combination of engines and il
grade; and (5) any other operation issues. Tho feasibility evaluation shall also include an
Mammt of the costs of the grades of lower-sulfur marine fuel and the cost per ton of pollution
reductions for SOy, NOy, PM and COz. The evaluation shall be compldedanda:eportgmuuodf
and sent to Petitioners by May 31, 2005. In addlhon, the Pott shall generate and sead to
Petitioners for their review an outline of the scope of the pmposed evalnaticn before
commencing the evaluation,

shall conduct a traffic study as part of the China Shipping EIR,.which study shall be eom'pleted
by May 1, 2003. The Port shall begin implementation of mitigation for traffic nmpwts of
operation of Phase I wnthm 30 days of the eomplehon of this study The Parties acknowledge
that this traffic smdymgybeissuedpﬂorto the issuance of the ChimSMppthR end that the
traffic study may be revised as part of the completion of the BIR process. (b) The Port shall
create and implement a traffic mitigation plan for San Pedro and Wilmington in response to the
baseline study of traffic impacts of Port oi:émtions currently underway, and shall begm

implementation of the plan within three months of completion of the traffic study, which shall

22
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be completed by September 1, 2003, The traffc study is one of the seven studies ordered by the

Board of Harbor Commissioners on October 10, 2001.

6. gﬂmﬂm g China Shipping Permit. The Parties agree that this -

{| Amended Stipulated Judgment has, as a oonditiqn precedent, the requirement that Permit 999
shall be amended to incorporate the requirements of sections VIILA.1, 2 and 3 oftlns Amended
Stipulated Judgment so that they are binding upon China Shipping. Ifthis does not occur, then
the original Stipulated Judgment shall govern.

B.”  Mitigation Payment. The Port shall act to mitigaté the environmmental and other
effects of Port operations on and off Port lands by depositing into"a separate designated .
miﬁg;aﬂonammtslommionpgryminﬁveimnmw,foratomofssommon. The first
| $10 million payment shall be made by April 5, 2003, and subsequent payments shall be mads onel
year from the date of tine first payme;xt for the following fou; years.

Of the mitigation payments, $10 million shall be used for the Gateway Cities Prograin, as
set forth in section VIILB.1. Out of the femaining payments, $20 million shall be used for air
|quamymitigsaﬁun(assetformn'mﬁonvmia'z belaw), and'$20 millfon shall be used for
community aesthetic mitigation (as set forth in section VI[LB 3 below), so that ovcmll, sixty
|| percent of thege funds shallbeusedfouai:quahtymihgahon and foxtypmeentoftheseﬁmds
ghall be used for com:mnnty aesthetic miii@hon. Payments into the acoount shall be mede on
tho following schedule:

April 5, 2003 (“First Payn;ent Date”) - $5 million for th; Gateway Cities Program, $1
million for ar quality mitigation, and $4 million for community aesthetic mitigation;

i 1 year from First Payment Date - $2.5 miltion for the Gateway Cities Progrem; $3.5
million for air quality mitigation, and $4 million for community aesthetic mitigation;

g 23 5
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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 quality mitigation, and $4 miltion

4 years from First Payment Date ~ $6 million for air quality mitigation, and $4 million -
for community aesthetic mitigation.

1

2

3

4

5 4 for community aesthetic mitigation; and
6

7

8 Al funds shall be committed for use pursuant to this section within five years. If at the
9

10 conclusion of the five years any funds remain that have not yet boen committed, within 30 days
‘11 || these funds shall be app!ied to an independent air quality mitigation program available to

. ' " .

12 || administer the funds and nrutually agreesble to the Parties, with restrictions sufficient to ensure

‘13 |l that such funds are used to reduce Port-related omissions. Ifﬂip Parties cannot agree on the

14 CL .
| program to receive the remaining funds, the Parties shall submit the issue to the Arbitrator.
16 1.  Gsieway Cities Program. The $10 million allocated to the Gateway Cities

17 || Program shall be'used for incentives to replace, repower or retrofit existing diesel-powered on-
18 road trucks consistent with the existing written guidelines for distribution of funds by that
19 || Program. Hoqua,ﬂnﬁngmdaﬁisseqﬁmmyoﬂybethpéﬁmaﬂ truck owners
20 || who verify to the Gateway Cities Pmﬁam that they have made 100 deliveries u; or from the Port
21 |1 of Los Angeles over the last year, and upon requést by the Gstowny Cities Program provide
22 || documentation through bills of lading or similar documentation, The Gateway Cities Program
* 23 || shall be required as a condition of receipt of the funds to pm;dde a verifiable report and
24 wunﬁngmiqtmﬂeﬂyﬁasismﬁmhgﬂmtﬂwﬁmdswmumdfortmhcaﬂhgﬁtbehﬁ
25 1l in compliance with the requiremets of this Judgment. The Port shall have the right to have a
26 || City auditor examine all relevant records and verify that these funds were properly disbursed.

27 T2, Air quality mitigation. The portion of the mitigation funds to be used for
28 Ifﬂlereducuon of air quality impacts from Port operations shall be deposited into aseparate
24
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J|or from the Port over the past year. Funding of projects pursuant to subsections (a) through (d)

3

designated account to be mainteined by the Port for expenditures to be made pursuant to this
section. These funds shall be expended only for programs and improvements that reduce
emissions from Port operations that affect the communities of San Pedro and Wilmington, These]
| fonds shall also be expended only pursuant to the following requirements:

a. funding may be allocated to improvements, facilities, engines and
equipment, and incentives to make alte:paﬁve fuels available for Port operations (provided that -
funding for engines and equipment may not be allocated to the costs of complying with
|| SCAQMD rules goveming yard tractors, althongh funding may be allocated to mitigation that
exceeds SCAQMD requirerhents, or that achieves compliance at an earlier time than otherwise
required); ' .

b. funding may be allocated to emission reductions from locomotives
that regularly serve the Port; , ‘

’ ¢. + funding may be allocated to emission reductions from ships only if
the shij: owner certifies and the Port confirms that the ship regularly calls at the Port; -
. d. finding may be allocated to emission .reductions"ﬁom tugs and
omerhaxb.orcmﬁonly if the craﬁislqcatedat and.directlyse_rves the Port; and
' e, funding may be allocated to improvements on trucks only if the
rogistered truck owner certifies to the Port that they have made 100 or more annual deliveries to

al.aox‘re shall have priority ovet fanding of projects pursuant to this subsection (e).
The Port shall provide a report and accounting on a quarterly basis verifying that the
I funds have been allocated in compliance with these terms. o

_ ommunity aesthetic mitigation. The Port shall expend a total of $20
million dolfars oyer a four-year period for the reduction of aesthetic impacts from Port facilities
and operations, This community aesthetic mitigation fund is being created, in pat, to allow for
mitigation of uestheuc impacts of the China Shipping Terminal off of Port IM. All projects
funded under this subsection shall be pott-related projects on Port land, or shall be projects not

mPoﬂlmdthmhaveadmonmbhnmsormwﬁonmmemimnmmmme andfoﬂ
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1 || public health impacts of the Port’s operations and facilities. Where adverse aesthetic impacts are
2 || found in the China Shipping EIR or future EIRs for port expansion projects, the Port will amtyzef
3 || whether the proposals that are complete es of the time the Notice of Preparation for the EIR is
4 || 1ssued by the Port and submitted for the sesthetic mitigation fund would mitigate those impacts |
and discuss how the proposal would mitigte those impats. This requirement is terminated oncel
I ?hc community aesthetic mitigation ﬁmds are fully allocated. Projects to receive funding under
this subsection shall fall within the following categories and be prioritized as follows: (i) open
epos and parks; (i) landscaping and besutification; end (i) fanding for éducetionl, arts, and
athletic facilities consistent with the Tidelands Trust. Proceeds for projects funded under this
10 sécﬁ'on shall be divided approximately evenly between projects benefiting San Pedro and
11 || Witmington. Nothing in the foregoing shall alter the Port’s obligations under the California
- 12 || Bavironmental Quality Act. ' S

13 4. ' Punding Procedures, The following procedures shall be followed until the
14 ] air quality and community awthetic mitigation funds are allocated by the Port pursuant to section
15 || VIILB.2 and VIII.B.3, above.
16 a. Any party propoging such fundmg shall sabmit a proposal
17 || sizmultaneously to the PCAC and to the Part’s Bavironmeatal Mitigation Coordinator
18 || ¢*Mitigation Coordinatar”); The Mitigation Coordinator shall attempt to work with the applicant
19 || to insure that the proposal meets the parameters of this Section of the Stipulated Judgment.
20 ; b. ; - . x i zatio] .
- 21 © @) Bach sesthetic mitigation proposals shall describe its nexus
22 - to specific adverse impacts fromp‘astorﬁm:rePortproje'cta, and characterize whether the impact
- 23 ||is off or on Port land. As to eny aesthetic mitigation proposal submitted to the PCAC before the
24 || Bffective Date, the party proposing such funding shall prepere and submit an addendum with this
25 || information. PCAC shall evaluate the submitted aesthetic mitigation proposals first by the
26 || prioritizetion of categories i, ii, and 1}1 of section VIILB.3 and then in the order received. ‘The
27 {| PCAC shall perform in a public process an evaluation to determine whether there is a
28

SO 00 ") A W
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demongtrable nexus between the aesthetic mitigation proposal and a Port project’s adverde
impacts, The PCAC shall act as quickly as possible on all aesthetic proposals submitted to it,

“ () ‘TheMitigation Coordinator shall categorize all aesthetic
mitigation proposals as to whether they (i) are located on or off Port lands per section VIILB.3;
(ii) fall within category i, ii, or iii of section VIILB.3; and (iii) benefit San Pédro-or Wilmington
(or both).

o

_ (aj " All proposals that are t;ulmitted after the Effective
Date of this Amended Stipulated Judgment and that are intended {0 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 intended to mitigate the
impacts of a past project, whether fhrough the original proposal or the addendum described in
gection VIILB.4.b(i), shell be directed to the PCAC Past EIR Working Group (“Working
Group”). The Working Group shall evaluate using CBQA Principles (“CEQA Principles”)
P (defined as assessing the mitigation measure using CEQA standards at 14 Cal. Code Regs. § -
15370), and determine whether a demonstrable nexus exists between the Proposal and the
impacts of the past project. If a demonstrable nexus is not found, the proposal shall be rejected.
If a demonstrable nexus is found, the Working Group shall furfher evaluate the proposal using
CEQA Priaciples to détermine whether the praposal is the best measuro to mifigate the impact
identified. This evaluation sball be documented by the Working Group énd forwarded, 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) correspondence with State Lands and (4) any

27
. [PROPOSED) AMENDED STIPULATED JUDGMENT, MODIFICATION OF STAY, AND ORDER THERBON

18-723287




I

l

W 00 = O B bW N e

(-8

1
1
12
13

15
‘16

18

17|

reply or reactions of the Woi'ldng Gr;mpto State Lands’ response. PCAC shall then vote to
approve the proposal, deny the proposal, or approve the proposal with modifications. The PCAC
determinafion and the Working Group evaluation do not constitute a CEQA determination or
otherwise oomtmln tha Port's discretion inder CEQA.

(). the PCAC votes to approve the proposal, it will

notify State Lands, ask for the State Landa® comments within 15 days, and request that such

comments be submitted to the Board before the Board votes ort the proposal in accordance with
section VHIB.4.d below.

PCAC and the Port’s Bavironmental Miﬁgﬂ.ﬁon Coordinator shall consult with the Technical
Advisory Committee as to air quality mitigation proposals submitied pursuant to section VILB.2
sbove. The proposal shall be considered by PCAC, which will recommend approval, denil, or
spproval with modifications. The Technical Advisory Committee shall consist of one
representative with technical expertise regarding air pollution reductions applicable to ports
appointed by each of the following entities: (1) the California Air Resources Board; (2) the U.S.
Bavironmental Protection Agency; (3) the South Coast Air Quality Management District.
(SCAQMDY); (4) the Mobile Source Reduction Committee for the South Coast Air Besin; and (5)
South Coast Carl- Moyer Memorial Air Quality Fund. The members of the Technical Advisory

19 { Committee shall serve without compensation and shall meet on a regular basis to advise the

20
21
22
23
24
25
26
ks
28 |

|

PCAC and the Port’s Environmental Mitigation Coordinator on how best to utilize the air quality
miigation funds to inaximizs air quality emission reductions st the Port, inoluding bat not
limited to the development of requests for proposals and evaluation of proposals submitted for
funding. If an agency does not designate 2 representstive to the Committee.theCommweemsy
proceed with participation from the mmimng agencies.

the PCAC recommends sppu'oval of a funding proposal as referenced above (moluding any
modifications to the proposal wlnch PCAC may recommend), then the proposal shall be

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

28
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past project or projects in accordance with section VIILB.4b(ii) above, then the Board shall
direct staff to evaluate the proposal for implementation mctudingbut not limited to any éEQA
requirements. Such evaluation shall include a cost estimate of implementstion. Ata public
meoting, after considering the PCAC recommendation, any recommendation of the Technical
Advisor}; Committee on the ptop.osal,. and any staﬁ‘repor'ts on the proposal and the record at the
meeting, the Board ghall approve, or deny the PCAC recommendation O'l' retumn the proposal to

-|| the proposal in accordance with section VIILB:4.b(jii)(c) above, then the Board shall wait 45, °

Il future CEQA documeits to mitigate impacts from projeots not yet approved by the Port, except

27 hr for existing budgeted municipal funcﬂons Of PrOgraros, 'Ihe aesthetic mitigation funds

the PCAC for consideration of modifications. If the Board demies the PCAC recommendation, it |
shall adopt specific findings explaining such actions. If the Board approves the PCAC
recommendation, the project shall be Med; however, if State Lands objectqd to the approval of

days afier such'approval to transfer any funds. )
e. = The Mitigation Coondinator shall prepare a quarterly report to the Board and the
|| PCAC regarding the status of all approved projects and available mitigation funds in the

|| procedure for approval and funding of mitigation measures with funds Gther than those provided
by the Gommrunity aesthetic mitigation funds under this Amended Stipulated Judgment, or the
Port’s ability to use mitigation funds provided by the community assthetic mitigation funds

this Amended Stipulated Judgnent for mitigation related to the China Shipping Project.

RS $ i jgationi Funds. The mitigation funds disbursed
bythePortshannotbeusedfor(a)mmgnﬂunmmumoonmﬂquto inSecﬂonVllI.Aofthls
Judgmmt, (b) funds already committed to in any prior settlement or other document by the Port
ar City; (¢)-funds already budgeted for the current or-future fiscal year by the Port or City or in:j
amount and type allocated for mitigation of Port impacts in prior years; (d) measm identified i

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

committed to in section VII1.B.3 maybe used to mitigate any impactz identified in the China

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

1a-723287

designated account for specific types of mitigation. These fanding procedures shall not affect the| =



W 0 W O W A W N e

A W h W N =D

(X} 3 N ..:-
B NERRNYNBRRES &%

—t
-~

ri

Shipping BIR or future CEQA documents for projects not yet approved by the Port. Fundsto be
allocated pursuant to this gection VIII shnll come from Port revenues, and may not.come from -
grants, metching fands, or other sources of funds. The Port’s expendjture of monies in this
Agreemnent must be: (8) for progrants to mitigate existing or future impacts of Port operations on
the surrounding communities; (b) consistent with the State Tidelands Trust and the public trust
doctrine; (c) consistent with thé Los Angeles City Charter; () consistent with the Californis
Coastal Act; and (e) consistent with any other applicable laws and regulahons
6. gm_qtmm Any disputes regarding allocation of these

mitigation fands shall be resolved by the Arbitrator.

C. -Reporting Requirements. The Port shall provide quarterly reports to Peitiofiers
setting forth the status of its compliance with Section VI of this Stipulated Fudgment.

X :
CHANGES TO THE PORT COMMUNITY ADVISORY Cle\ﬂ'ITEE

A.  Contimmed Bxistence of PCAC: This éﬁpula.ted Judgment shall not become
effective until the Board has adopted a resolution providing for continued existence of the PCAC
subject to applicable law and for the PCAC.to operate under the continuled governaﬁcu of the
Board.

stions. This Stipulated Judgment shall not

A LT

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

consider all resolutions adopted by the PCAC in an expeditious and timely menner; 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 UPCOMING CEQA ACTIONS
The Port shall on a monthly basis provide a description of all prop.osed projects and a
schedule for upcoming decisions on port projects to the PCAC and neighborhood councils, '

' mcmding but not limited to issuance of notices of preparation of environmental documents,

negative declarations, BIRs and other project approvals, with as much advance notico and

30 ‘
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.|| that the China Shipping EIR is completed, prorated accordingly. If the container throughput
|| exceeds the agreed-upon oapacity, the Port shall make an additional payment to the mitigation

Il

1] 1e-723287

description of such proposed projects and CEQA decisions as reasonably possible. The Port
shall useits best efforts to provide such monthly notice as to minor exemptions from CEQA, and
to ensure that all anticipated projects and CEQA decisions are inchaded in the notice. The Part
understand that some matters may arise after sucha mpnihly notice has beqn provided, and the
fact that a project was n;n included on suph a monthly nofice shall not prevent Port staff or the
Port Board from taldng action on the matter.
X
LIMIT QN INTERIM OPERATION OF BERTH 100 AND ADDTTIONAL MT]GATION'J
PAYMENT IF LIMIT 1§ EXCEEDED
‘ _ Dauring the interim period when operation of Phase I of the China Shipping Teiminal is
allowed pursuant {o section V, above, the annual capacity of additional container cargo to be
offioaded and handled at Berth 100 shall not excced 328,000 TEUS per calendar year. fthe
China Shipping EIR is prepared in less than a calendar yoar, this capacity limit shall be
determined based on the period of time between the effective date of thia Judgment and the date

fund described in section VIILB, above, of $30 per TEU in excess of the cap.

The Port shall provide to counsel for Petitioners a quarterly report with supporting
{documentation of the TEU throughput at Berth 97-109. This-quarterly report may be provided ony
a confidential basis if such confidentiality is requested by the terminal operator, in which case
| Petitioners shall maintain the confidentiality of the report, and agree if any such document is
submitted to the Arbitrator or a court, it shall be submitted under an agreement of confidentiality
or under seal. i
| AﬁertheBomdandCltyhaveeadlwhﬁedtheChmaShipplngBRandwsuedthm
respective decisions regarding the use of Berths 97-109, the capaclty hmit shall terminste,
Howevez, if a Petitioner brings a legal action (including required arbittatlon) challenging the
adequacy of the China Shipping EIR or otherwise challenging the legality of the City's or the

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

3
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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 demgnated account pending the outcome of the
litigation, If the action is resolved with a finding that the Port abused its discrefion and the abuse
was prejudicial, the funds will be paid as additional mitigation as described in section VIILB
sbove, in approximately equal shares to aif quality mitigation and community gesthetic
mitigation. Otherwise, the Port'will recover and retain these fands.
XU _
ATTORNEYS’ FEES IN THIS ACTION .
A, Petitioners’ Fees, The Port has piid Petitioners reasonable attorneys! foes and

B. ' Enforcement, Petitioners shall be entitled to reasonable attomeys® fees and costs
isicurred in the enforcement of this Judgmeat, inctuding but not limited to the foes and costs
incurred by Petitioners for arbitration pursuant to section VI, when Pétitioners are the prwvmlmg
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 arbitration before the arbitrator.

FUTURE COOPERATION BETWEEN THE PORT AND PETITIONERS
 The Pasties agree that this settlement and this Judgment hiave been réached in the inutusl
bost interests of thé Partles. In that spirit, the Parties shall cooperato to implement this Judgment,
including the execution and filing of any court papers in this action necesgary to implement the
terms of this Judgment. | |

In addition, the Parties agree to cooperatively address and respond iomy future
cavironmental issue at the Port and in San Pedro and Wilmington. This cooperation may consist
of meetings and discussions among the Parties, the purpose of which will be to attempt to
coordinate the Parties’ efforts at considering or resolving such future environmental issues.
Nothing in this section shall limit the Parties’ ability to bring future litigation against any other

32
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1 || party or in amy way.croste a condition precedent to the commencement of future lawsuits or other|
2 || legal action by the Parties.

3 ' XIv
4

5

- STATEMENTS TO THE PRESS
The Paities agree to provide advanoeeopiwofﬂiei.rdtaﬁp:emmleasestb announce this
6 || settlement and Stipulated Judgment forrev}lewandonmmcntbyallothm parties, and to make no
9 || other statements regarding this Stipulated Judgment until the agreed upon date and time for .
8 |l reléase of the written statements. ‘The Parties will atterapt in good faith to address concerns
9 || raised by any other party as to the draft press release, Theruﬂes'wiunsopmvidoaoopyof
10 #rthenﬁnalpressreleasutoaﬂother?arﬂwbeforetheaﬁ‘wﬂwdateofmm Stipulated Judgment.

1 XV

12 || SETTLEMENT CONTINGENT ON COUNCIL AP?ROVALANDSETILEMENI‘ OF
13 ) FEDERAL LAWSUIT .
14 This Stipulated Judgment requires approvl of the Los Angeles City Council, and is
15 F' subject to and contingent upon such Council approval. “This Stipulated Judgmeat is also ‘

* .16 || contingent upon a settlement of the federal lawsuit Natural Resources Defense Council, Inc,, et

17 | al. v. United States Army Corps of Engineers, et al., Case No. 02-04793 MMM (Ex).

18 ‘ XIS
19 “ . FORCE MAJEURE
20 If an event of force majeure occurs, such as civil commotion, war, acts of public enemies,

21 || fire, explosion, eathquaks of other natural disaster of action of the elements, or acts of God, or
22 || wnforeseen oircumstances which result in a prolonged intemruption of aperations of the Port, and
23 || if such event of force majeure is sp severe that it prevents the Port from fulfilling its obligations
24 || umder this Agreement, then those obligations to that extent shall be suspended during the period
25 || of force mzij'eure, bui fiot thereafter. This provision shall fiot apply to the obligations under

26 || sootion VIILB, except that the obligations tmder section VIILB shall be suspended if the event of
27 || force majeure results in the cessation of operations at the China Shipping Terminal prior to

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

3
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Port shall provide to- Petitioners notice of an event of force majeure within five days of its
occurrence. Any disputes concerning the application of this force majeure provision shall be
submitted to the Atbitrator. |
XVII
]NTEGRATION AND SEVERABIIITY

The Parties agree that this Stipulated Iudgmant sets forth the final enure agrecment
between them relating to their settlement and that this document merges and supersedes all prior
discussions, agreements, understandings, répresentations, and all other communications between
them relating to the subject matter of this Stipulated Judgment,

Each provision of this Stipulated Jqd.gment shall be interpreted in such a manner as to bé"’
valid gnd enforceable under applicable law, but if any provision of this Stipulated Judgment is
hereinafter modified or invalidated by further order of a court of competent jurisdiction, that
provision shall be invalidated only to that exteat, without thereby invilidating the remeinder of
that provision or of any other provision. If any provision of this Stipulated Judgment is modified

or invalidated as set forth above, or amy fundmg decision made pursuant to the Stipulated
F Judgment, becomes proi:ibited or invalid under any applicable law, then the Parties shall
negotiate in good faith and seek to agree upon a subsﬂﬁzte;ir_ovision or funding decision
consistent with the intent of this Agreament which avoids the legal defect that resulted in the
prohibition or invalidity. If the Parties cannot agree on such a substitute provision or funding
' decision, the Partios shall submit the issue to the Arbitrator.

RELEASE OF CLAIMS .
The parties hereby release all claims relating to the issuance of the China Shipping Lease
|| andt Coastal Development Permit for the China Shipping Project alleged in this action eatitied
Natural Resources Defensé Council, Inc., et al. v. City of Los Angeles, et al. This limited release
shall not extend to any other matier, does not release any of tl;e rights and obligations under this
Stipulated Judgment, and shall not extend to any action to enforce or interpret the provisions of
Lthis Agrezment. This release shall not extend to anyl dispute regarding the adequacy or

- 34 - .
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including but not limited to its discussion of traffic impacts. The Partics agree that all disputes,
includmg cla!ms for attorneys’ fees and costs, regarding the Stipulated Judgment entered on
| Merch 6, 2003 and existing as of the Effective Date of this Amended Sﬁpulated Judgmmt shall
bé deemed resolved without further modification of the Stipulated Judstn-t, with each side
* having agreed to bear their own attorneys’ fees and the costs are resolved
| _ i -

ADDITIONAL PROVISIONS
A NoAdmission, Nothing in this Stipulated Judgment shall be construcd as or
|| deemed for any purpose to be an admission or ‘denial ds'to the validity of any claims or defenses.
“The Parties agree that if this Stipulated Jandgment is not eatered 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 Judgmunt in any way in eny legul proceeding.

B..  Warranty of Authority. Each of the Part:es reptese;tts and warrants that it has the
right, power and authority to execute this Stipulated Judgment. =

C.  -Written Waiver. A waiver of any provision of this Stipulated Judgment shall not
be effective unless such a waiver is made expressly in wntmg. A written waiver of any one
breach shall not be deemed a wa.iver_of any other breach of the same or any other provision of
this Stipulated Judgment.

D. MMM The Parties affirm that they have been
represented by counsel of their own choosing regarding the preparation and negouauon ofthis
Stipulated Judgment and the matters set forth berein, and that cach of them has read this
Stipulated Judgment Agreement andis fully aware of its contents and its leéal effect, The
language of all parts of this Stipulated Judgment shall in ali cases be construed as a whole,
according to its fair meaning, and not strictly for or-ugainst. any Party, No presumptions or rules
of interpretation based upon the identity 6f the Party preparing or drafting the Stipulated .
Judgment, or any part thereof, shall be applicable or invoked..

35 .
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| F. Counterparts. This Stipulated Judgment may be executed in counterparts, and
when all Parties have exocut_ed this Stipulated Judgment, each countespart will be desmed an
original,

" G, Coptions. Captions are inchuded herein for case of refezence only. ‘The captions
are not intended to affect the meaning of the contents or scope of this Settlement Agreement.

H.  Notices. Notices or other eommmﬁcaﬁons'givqn or required to be given under
this Stipulated Judgment, shall be effective only if rendered-or given in writing by ovemnight
mail, hand delivery, or emeil or facsimile transmission if such email or facsimile transmission is
confirmed by live telephone conversation, to the Party’s representative identified below:

. 1% i ;
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Larry Keller, Executive Director
Port of Los Angeles

425 South Palos Verdes Street
Sen Pedro CA 90731

Facsimile No.: (310) 831-6936
Email: Ikeller@portla.org
‘Telephone: (310) 732-3456

. Dr. Relph Appy,

Director of Buvironmental Management
Port of Los Angples

425 South Palos Verdes Street

San Peidro CA 90731 '
Pacsimile No.: (310) 547-4643

Rmail: rappy@portlaorg
Telephone: (310)732-3497

Thomas A. Russell, Senior Assistant City Attorney
Harbor Department, City Attorney’s Office

- 415 South Palos Verdes Street

Pacsimile No.: (310) 831-9778
Email: trussell@portla.org |
Telephone: (310) 732-3750

Julie Masters, Bsq.

Natural Resources Defense Council
1314 Second Street

Santa Monica, CA 90401
Facsimile No.: (310) 434-2399

Emsil: jmasters@undc.org
Telephone: (310} 434-2300

Andrew Mardesich, President

San Pedro Peninsula Homeownérs United, Inc.
1931 Bardale Ave. =

San Pedro, CA 90731

Pacsimile No.: (310) 832-4919

Bmail: amardesicli@earthlink.net

Telephone: (310) 832-4919

k1
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Noel Park, President

San Pedro and Peninsula Homeowners’ Coalition
3233 South Walker Aveue

San Pedro, CA 90731

Facsimile No.: (562) 804-5210

Eimail: jdcorvette@telis.org

Telephone: (562) 804-5205

Todd Campbell, Policy Director
Coglition for Clean Air

523 West Sixth Street, 10th Floor

Los Angeles, CA 90014 -

Facsimile No.: (213) 630-1158
Bmail: todd@coalitionforcleatisir.org

_ Telephone: (213) 630-1192 -

38

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 Court.
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NOW, THEREFORE, IT IS ORDERED THAT:

(1) A wiit of mandato has already beon issued by this Court requiring proparation of a
project-specific EIR for Phases 1, II, and I the China Shipping Project,

2 . Operation of Phases Il and Il is continued to be enjoined, pending certification of
— : j

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

(4)  This Court retains jurisdiction to enforce ax'xd' administer the terms of this
Amended Stipulated Judgment.

IT IS SO ORDERED.

vé DZINTRA JANAVS -
puet:_(0-14-04 ' - :
Honorable Dziatra Janavs
hidge, Los Angeles County Superior Court

(parties’ signatures fullow).
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SIGNATURES OF PARTIES:
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The City of Los Bos

and the City of Los Angeles by its Board of ’
[ LY ; Q 3
- : B A———“ ’
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2
2;‘ DATED: :
Coalition for Clean Airx, Inc.
25 .
26
2 By:
Tim Cormichasl, President/Chief
28 Ruesutive Officer
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DATED:
The Los Angeles Board of Harbor

“B}:

SIGNATURES OF PARTIES:

Commissioners

"Nicholzs Tonsich, President

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

By:

Larty Keller, Executive Director

DATED:

Board Secretary

DATED:__ - '
Natural Resources Defense Council, Inc.

By:

Gail Ruderman Feuer, Senior Attorney

DATED:
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Coalition

“Noel Pak, President
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Inc.
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DATED:
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Bxecutive Officer +
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DATED: N
The Los Angeles Board of Harbor
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'Nm'rmﬁch;mdm :

DATED:

The City of Los ﬁngaias}larborDbpmtnﬂut
and the City of Los AngelesbyitsBomlof
HmborComnﬂssiom

Lanry Keller, Executive Disector

'By:

DATED: -
Natmalkestmcesl)u&mcConnul.lnc

DATED‘
San Puim and Pminmﬂn‘ﬂamenm

"Nool Park, Prosident _

DATED: .
San Pedm Pﬂnmulaﬁmnwwnmllmlad,

“Andrew Mardeaioh, President

DATEJI: . //"/ 0y .

Coalition for CléanAAir, Inc,

w/@ﬁu«M

Tim Carmichael, President/Chief
Bxecutive Officer
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DATED; My 18 200¥

J|ROCKARD.J. DBLGADnLo Olty
Attorney
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Thomas A. Russell .
Senior Assistant City Attorney
City of Los Angeles
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"IN THE COURT OF APFEAL OF THE STATB OF CALIFORNIA

SBCOND APPELLATE DISTRICT “ﬁ“ﬁ'ﬁﬁm

DIVISION FOUR o7 23 00
- (OBIPRAAANE . Sl
NATURAL Rnsouncnsnmsn B159157 BVEARE e
COUNCIL, INC., et al,, g
Super. Ct. No. BS070017)
Plaintiffs and Appellants, Jenavs, Judge)
Y. TEMPORARY STAY
. ORDER
CITY OF LOS ANGELES, :
PORT OF LOS ANGELES, and
LOS ANGELES BOARD OF -
. HARBOR COMMISSIONERS,
- Defendants and Respondents.
-..THEB COURT:*

Pumnmthod; ofCivilecedeonm,andpmdhg further order
by 8 court of competent jurisdiction, the cotut hereby lssics a stay effective
immediately of portions of the China Shipping Project which is the subject of

appeulNo B159157, us follows:

OomploumofﬂxewharfatBorthlmbayondIOOOfeet.mﬂv
osﬁnmdtobwompletedbynmmbnzo 2002;
- z.mcﬂonandopmﬂonoftheoramoumnﬂyuhqd:ﬂedtobedalivmd

within the next fow weoks:

'EXH'B'T A ) pajcfal
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3, Operation of Phase I of the China Shipping Project; .

4. ‘Construction and operation of Phases Xl wnd I of the China Shipping
This stay does not prevent: completion of the storm drain systex;

" corizpletion of tho backlsinds including scoutity fences, parmanant lights and

Wmd&ebacﬁmdsﬁrmhh&sﬁunga.oﬂoﬁngmd@mgsﬁﬂw

cranesath-m 100 -
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 EXHIBITH
AGREEMENT TO SUPPLY AND TO USE ALTERNATIVE
" MARITIME POWER 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), Ld, (*China Shipping”), and the * -
Natural Resources Defense Council, Inc. (“NRDC”), on its own behalf and on behalf of -

peﬁiﬁonmhtheacﬁonmfitledN ra] City of Las

Angeles, ot ol Los Angeles Superior Court Case No. BS 070017. The Parties agreo as follows:
. 1. The Port shall' pay the cost of equipping China Shipping vessels to use Alternative
_ Mmtime Power (“AMP ") up to the aggregate cost of $5 million. Subject to the opening of _
* Phase I of the Terminal assigned to China Shipping pursuant to Pen'nit No. 999, including Berths
97-100 , China Shipping shall retrofit four vessels equipped to operate on AMP at the Port and
nse AMP forhntnﬂngpm'suant to the fo!lowmg schedule: | 3
2 By August 31, 2004 Chma Shippmg shall retmﬁt two vessels, which vessels shall be
" dedicated to service of the Port of Los Angelaa and shall call at Berths 97-109 (“the
Terminial”) anduseAMPwhiledockedatberth,
" b Duringthe period froim August 31, 2004 trough Jenuary 1, 2005, o roinimum of 30%
of ship calls, on average, at the Terminal shall utilize AMP while at berth;
¢. By January 1, 2005, China Shipping shall retrofit a total of three vessels, which
vessels shanbedeaicatedmewiceogmerouofmmelésmdsm call at the

Terminal and use AMP while docked at berth;
.1-
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d. During the period from January 1, 2005 through July 1, 2005, a minimum of 60% of
ship 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
fewglsshallcallattheTmﬁnalaﬂduseMwhﬂedod;ed at berth;

f.. For every. twelve-mdnth—pedod commencing July 1, 2005, a minimum of 70% of ship -
calls, on sverage, at flie Torminal shall utiize AMP while at berth.

g. If for reasons of a vessel emergency or vessel easualty, a China Shipping AMP
eqmpped vessel is out of service and tmuvmlablefwuse at the Ternnnal the
peroenhgaofm calls required at the Terminal shall be reduced atnnanfmalxate
f 10% for the period of unavailability, Tn this case, Chins Shipping shall provide

C iio_t.iéetoﬂzepatﬁes of the-efnergency or casualty and the reasons therefore.

2. China Shipping may equip aditional vessels for AMP use, such to bé paid for by the

. Portup to'the $5 million aggregate cost. China Shipping may commence use of Phase | of the
Terminal, as defined in the Amended Stipulated Judgmeat, subject to the terms and conditions of

~!l_lis Agmemmt Subject to the feasibility ptovimons in Paragraph 5 herein, the Port shall
compensate China Shipping and any other user of the Terminal af!ilia!ed with China Shipping,

" for any ad&iﬁom!-cost of AMP power above the cost of power supplied by vessel generators .
based on the prevailing cost of fuel on the date'of the vessel's an'ival ‘These costs shall includé
the add:tional costs of connecting and disconnecting the vessel to the power source, The Port
shall compensate China Shipping for the additional oost of electncxty for AMP use above the
cost of power supplied by the vessel generatora based upmﬂ:e prevailing industrial charge for -

electncity and the prevailing cost of fuel on the date of that vessel’s arrival (“Excess AMP
2.
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Cost™) up to-but not to excéed $3 millioh per calendar year-for the terminal. This calculation of
. Bxcess AMP Cost shall exclude the cost of equipgiing China Shippmg vessels to use AMP
subject to the aggregate cost cap of $5 mllllon mfumcedmmmbucdpmpaph 1 aboveandthe
oostsqfoomemngand mmmemsﬂlevessda and power source. If the Bxcess 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 Cost is $3 million per calendar year; in this event,
" the Port shall not be responsible for Altemnative Air Emissions Mitigation.

.. 3.-'I‘hePortshallmakogoodfaitheﬂ'ortstoenmthgtthei_nﬁnsmmmrctoprovide
AMP, inchiding the barge delivering AMP (“AMP Infrastructure”), is available for use upon
amival by any Chiba Shipping AMP-equipped vessel that calls at the Terminal. Ghina Shipping
shall give the Port 48 hours advanced notice that an AMP-equipped vessel will be arriving atthe
Terminal, If an AMP-equipped China Shipping vessel calls at the Terminal and China Shipping
. has provided the Port with the mqlm'ed advance notice of that vessel call, but the AMP
Tnfrastructure is not dvailable to provide electric power to the ship, then the vessel may-use its
oh-bomdgmmforpomruuﬁlsuchﬁmeasMbmmesavaﬂapla.HmA.MPw
" "vessel runs its on-board generators at the Terminal &3 a result of tho Jack of availability of AMP
under this paragraph, the ship call will still count as an AMP cali for purposes of calculating the
percentsge AMP under paragraph 1.

4. China Shipping shall bé entitled to use its AMP-equipped vessels at other terminals
within the port, including those terminals that are not equipped for AMP use. China Shipping

may count a vessel call by a China Shipping vessel at a berth other than the Termiial as an AMP
3-
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cal ot the :I‘érmi;:al for piuposes 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
nesessary AMP connection-and usés AMP while st berth, Notwithstanding paragraph 3 of this
. Agreement, if the AMP Infrastructure is unavailable for a ship calling atancftha'beﬂhorifsuch
., ship does not use AMP while atbmhfomyxeason,thatshipmushan not count for purposes
. of calculating the percentage AMP uaage.underparagrgph 1.

5. IFAMP use at the Terminal s deferminsd by mutual agrecment of the Parties or by the
.Arhiu"atq;'tobeinfeasible within the meaning of this Agreement, China Shipping shall not be
.ﬁqniredto use AMP at the Port under this Agreement. . The use of AMP may be deemed
infeasible ony.in the evesit that the use of AMP, and siot the negligence of China Shipping, the -
Port, or any of their agexit's or contractors, causes one or more of the following problems, which.
. ‘problemi(s) cannot be remedied through MIe modifications to AMP or other reasonablc; |
. ‘measures: () a significant and measomb,lé nsk of injury or death to vessel, stevedore, terminal
or other personnel; (b)-a siguificant and unreasonable risk of damage to the vessel, cargo, or
texminal property; (¢) a violation ¢.>f a Federal, State or local law or regulation that is not de
minimis; (d) significant and recurring loss of power to the vessel that WOMIy_M China
-Shipping’s operations; (¢) significant and recurring interference with vessel loading and .
unloading operations that unreasonsbly affects China Shipping’s operations; or (f) significant
and recurring delays in vessel arrivals, commencement of cargo operations, or ves‘sel departures
as a result of the act of connecting ordmonnwtlng the vessel to o;' from the AMP that
" . unreasonably affects China Shipping’s operations, The Parties agree that costs related to the

P g

4-
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‘categories above inay be considered in the determination of infeasibility. The Partiés further
* agrée that this feasibility test shall have no effect on the Port’s determinations under CEQA.

R 6. If a determination of AMP infeasibility is made by mutual agreement of the
. Paities or by the Arbitrator pursuant to this Agteement, the Parties shéll meet and confer
concerning appropriste alternative air emissions mitigation and, if the Parties.cannot reach
wam, any Party may subm'it the matter for binding arbitration pursutint to the arbitration
- procedures of the Amended Stipulated Judgrent. The plan for Altemative'Air Einissions
Mitigation shall be adopted within 180 days of the ArbiWs determination of infeasibility, if
.. vany;with implementation of the plan as soon as practicable thereafter. The Parties agree that the
" Part’s obligation for Altemative Air Emissions Mitigation shall be up to but not exceed $3.0
. milliort annually. The Port and China Shipping shall cooperate in an effort to achieve on a yearly'
. pasi equivalent amounts of emissions reductions s would have beca achieved by Chins
‘Shipping’s ise of AMP at the Terminal at full capacity assuming 70% of the ships docked at the
Terminal use AMP, but ;hgt the costs of this Alternative Air Bmissions Mitigation shall be up to
- butnot axoeed $3.0 million annually. The Alternative Air Emissions Mitigation shall be in

. . addition to (1) the mitigation measures committed to in Section VIILA of the Amended:

Sﬁpulﬂtad Judgment; and (2) the mitigation measures adopted to mitigate an air quality impact of
the China Shipping Project other than from ship hoteling.

7. The four existing conventional gantry cranes presently at the Terminal may
remain end be operated at the ‘Terminal. If Berth 102 is constructed, then priorto commencing

 operations at Berth 102 China Shipping shall cause the installation on Berth 102 of two "low
: , 5
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: '_-']itoi'l;le" cranosﬂmtaredeslgnedtoredude visual impact. Iftlwt&tnlptice of these two oranes .
 exceeds $25 million, inchuding but not limited to design costs of the supplier and its
*_subcontrastor, then the Port or China Shipping may submit to the Arbitrator the question of -
. whether that cost makss those-cranes infeasible, Low profile cranss include cranes that aro -
B dez;igledto reduce visual impact by the use of & horizantal boom that does.not need to be raised
up hest the rane is not in use such that the overall crane heightis reduced to 185 feet or less -
.wher the crane is.not in use and mobile harbor cranes. The Port agrees to pay all costs of the
- pirchase, preparation, delivery, maintenance and repair (including planning, inspection, -
;. consulting and design) of the two low profile cranes for Bexth 102 in‘excess of what

.~ >onventional gantry cranes would cost, subject to the condition that the low profile cranes - -

O oomplywiﬂ:theSpeciﬁcatonms\wdbymePortdatedehll 2003, Addendum 1, and

«* technical deviations submitted by ZPMC, as modified by the letter from ZPMC to the Port dated

s o il 14, 2004, including but not limited to the cost estimate of $9.9 million per crane. ‘The Poit

- ..shalltake,:andagreestopayfor allmeasmunwmytoensureﬂutiheloudbemmgcapabﬂny :

., of e Phase I tersainal wil be sufficient to ellow the installation, end normal snd safe operation
_cfflhe' lerw'r-praﬁle cranes. lfBerth 102isnotuﬁ.li_z_edasabe1jﬂxforoopt.aineroperaﬁons,ﬂwnthe__
Port shall bear all costs of transport and storage and, ifapp_ucable, disposal of the low profile
© cranes. Athsopﬁonmdsoledisaeﬁon,ihePortmaypmchmthcmutheirfuirmarkﬁ
value. Ifthe cranes are not ufilized at Berth 102 pursuarit to this paragraph, and use of the cranes

. is 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

-pmﬁlemuarédstmminedtol;einfeaﬂbbaswwidedinpamphss and 9 below. -

| mn_.é_rmﬁ
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" 8. Ifﬂleusc_ofthelow;proﬁlecm.avthrthI_OZisda!emﬂmdhyrmmﬂagremmmd

’ theparﬂasorbyﬁieMmbeinfeaslblevddﬂntiwmmingofthiéAmLChim

'Shippingshall notberequired’tousethelow profile cranes on Berth 102. The use of low profile
cmnesmnybedmedinfnsibleonlynf (l)themoofthclowproﬁleoranasdoesnotmeet
mdmdindwuquzﬂrmnuforﬁemomemofwmmmbmthevmdsmdﬂw

- “Terminal; (Z)themfeambﬂitynsnottheremlt oftheneghgemeorfnilureofChmaShlpping.the

* ‘Port, or any of their agents, limited paﬂnem or contractors; and (3) the infeambility cannot be

medxed throud: reasonable modifications to the low-profile cranes or related infrastructare.
. " 'The Parties agres that costs related to these categories may be considered in the determination of
- . infeasibility. Tn no event shiall the low profile cranes’ technical or operationsl requirements

. exceed those of the existing four cranes used at Berths 97-100, The Parties agroo that this
feasibility test shall bave no.effect on the Port’s determinations under CEQA-

‘9. Any dispute among the-parﬁés arising out of or related to the feasibility of AMP use
oruse oflow-;mﬁlacmnee, abreachofthe gchedule and/or percentages ofAMPusepmsuantto

5 pmgraph 1 above, or Alternative Air Emismons Mitigation thiat cannot be molved by mutual

agmonmn of the parties shall be referred to the Arbitrator, selecledbythe process described in
“Soction VII of the Amended Stipulated Judgment in the above-mentioned action, for
detetmhaﬁnn according to the following procedures and standards; a:rbmatimrngu&ngthe
fenslbility of AMP and Alternative Air Emissions Mitigation shall be binding:

. a. Any party may, at any time, demand arbitration'pursuant to this Agreement
- mgn:dins(l)thefeasibilnyofAMP based solely on the conditions déscribed inpmgmphs 5@a)

through (c) hereof, (2) apphcaﬁon of the cap for payment of exoess AMP costs pmsnmt to
: .

| 18723791 | Wéo
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pmgmphZ above, (3) é breach of the schedule and/or percentage of AMP usé pursuvant to
. - paragraph 1 above, or (4) if AMP is determined to be infeagible in accordance with thé terms of
- this Agreement, Alternative Air Emissions Mitigation pursuant to paragraph 6_a'bove.
b, No party may demand rbitration regarding the feasibility of AMP based on
_thk conditions described in paragraphs 5(d) fhrough 57, wutl the redulrements under paragraph
s *9(c) have. been fulfilled, unless (1) the continued use of AMP is 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;le'Port-, or any of their sgents, -
2. " ‘limited partners, or mmms,aqd(3)theﬁihmcmnmumetﬁedﬁough reasonable
. -modifications to AMP or'other reasonable measures. .
" ¢. ‘After asix-month pe;iod during which 60% or'more of the vessels calling at
~the Terminal use AMP, any party ﬁmy démand arbitration 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 domand arbitration of any dispute regarding the feasibility of the use of low-profile
" cranes based on the conditions described i paragraph 8. If the contimued use of the low profile
. cranes is rendered wholly and immediately ineffective over a sufficient period of time (including
testing) to &unnnsl?a:ethatthe cranes cannot perform their required ﬁmﬂipns,ﬂmn any party -
 may, demand arbitration at that time. ] .
d. Any demend for arbitration of any issue under this Agreement shall be made in
o vo'rﬂtingtc; all parties, with a copy to the Arbitrator. The demand shall include a detailed
- sttement of tho ssuo ar issues to be presented to the Arbirator, the grounds on wich relif is
-8-
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sought, and the evidence supporting such rec.luest fqr -relief.’ Any other party shall have the -
-~ right to respond'to a demand for a':jbiu'aﬁon. Following a written demand for arbitration, the
- parties shall meet in an attempt to resolve any digputes regarding feasibility. All Ma a.gree
. to provide within 15 days of & written roquest all information relevant to a determination of
Soasibility and, if a determination of ineasibility is made, information relevant to equivalent
emiseions reductiods, unless the partics mutually agree to a différent time lirit, or the
- Asbitrator extends the time imit '
| e. mmaﬁm.mudmgdshanmmmm immediately following a demand for
. - erbitration mads by any party under this agreement. An arbitration hearing shall commence ona |
- . achedule to be agreed upom by the parties or determined by the Arbitrator, but shall be held no
later than sixty days following the demsand for aibitration. The Arbitrator shall at all times retain
the authority to issue such orders as he or she deems appropriate wiih respect to th.e time; place
* - -pnd manner in which the arbitration shall-proceed. The parties shall be entitled to present
iy evidence at the arbitration aoeordmg to rules and procedures ambli&had by the Arbitrator.
Section VILF of the Amended Stipulated Judgmeat in the sbove-mentioned action shall apply to
these arbitration m&dings. |
f. The use of AMP willnotbcrcquiredforsij:tydaysﬁomdxet_imehwr.ltten
. demand for sxbitration is made regarding the feasibility of conditions Gescribed in paragraph 5,:
unlesstheArbitratOrorders otherwise. If the use ofAMPoeases dnringtheaxtydnypenod
“ allowed by this subseoﬁon or by ordet of the Arbitrator, then the period of time during wlnch
" AMP s notreqirod shall not be considered in calculating the AMP perosntage roquirements se
forth in paragraph 1 of this Agreement.

S . ;)
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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 u», whose sddress
i3555 West Fifth Street, Suite 3500, Los Angeles, California 90013-1024; I am not a party to the
whhhmuse;lmww&zageofﬁghmymmdlmmﬁlyﬁmﬂiuﬁﬁMm&
Foerster’s practice for collection and of ence for mailing with the United
States Postal Service and kmow that in the ordinary course of Morrison & Foerster’s business
prastice fhe document described below will be deposited with the United States Postal Service on
the same date that it is placed st Morrison & Foerster with postage thereon fully, prepaid for

collection and mailing, .

Iﬂ:rlhetdeqlmthatonihedﬁtehe_xeoflservedacopyoﬁ

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

- .| on tht following by placing a true thereof encloged in & sealed envelope addréssed as
ey g o ey e

foll mailing t Morison & Foerter u, 555 Wes! Fi Street, Suite 3500,
Los Angeles, California 90013-1024 , in acoordance with Morrison & Foerster’s ordinary
business practices: ’ :

.Gafl Ruderman Feuer; Esq.

Natural Resources Defense Council, Inc.
1314 Second Street *

Santa Monica, CA 90401

I declare under penalty of perjury under the laws of the State of California that the above
is true and corract.

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

Cheryl Lawson

(typed)

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

. 1declare that I am employed with the law firm of Morrison & Foerster uie, whose address
is 555 West Fifth Street, Suite 3500, Los Angeles, California 90013-1024; I am not a party to the
within cause; I momﬁeaqeofdglﬂeenymmdlmmdﬂyﬁmﬂhrwiﬁmeimn&
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 declare that on the date hereof I served a copy of:

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

_on the foll atue thegeof enclosed in a sealed envelope addressed as_
lomiag by placog  oe oogy

follows for collection and mailing n & Foerster us, 555 West Fifth Street, Suite 3500,
Los Angeles, California 90013-1024 , in accordance with Morrison & Foerster’s ordinary

Gail Ruderman Feuer, Esq.

Natural Resources Defense Council, Inc.
1314 Second Street

Santa Monica, CA 90401

. 1declare 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 18th day of June, 2004,

Cheryl Lawson ; ﬁ”\-) R
 (typed) | ' (signature)

1a-731145

PROOF OF SERVICE




Port of Los Angeles
25 Mile Radius
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GPS Range

] 25 Mtiee from Erask Water




EXHIBIT D - AFFIRMATIVE ACTION PROGRAM PROVISIONS

Sec. 10.8.4 Affirmative Action Program Provisions.

Every non-construction and construction Contract with, or on behalf of, the City of
Los Angeles for which the consideration is $25,000 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 a 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,
color, religion, national origin, ancestry, sex, sexual orientation, age, disability, marital
status, domestic partner status or medical condition.

1. This section 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.

81 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.

B. The Contractor shall, 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, color, religion, national origin,
ancestry, sex, sexual orientation, age, disability, marital status, domestic partner status
or medical condition.

C. At the request of the Awarding Authority or the DAA, 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, color, religion, national origin, ancestry, sex,
sexual orientation, age, disability, marital status, domestic partner status or medical
condition.

D. 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 DAA for the purpose of investigation to
ascertain compliance with the Affirmative Action Program provisions of City Contracts
and, upon request, to provide evidence that it has or will comply therewith.

E. 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 a City Contract.
The failure shall only be established upon a finding to that effect by the Awarding

Exhibit D



Authority, on the basis of its own investigation or that of the DAA. No 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.

F. 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, the breach may be the basis for a determination by the
Awarding Authority or the Board of Public Works that the Contractor is a non-responsible
bidder or proposer pursuant to the provisions of Section 10.40 of this Code. In the event
of such determination, the 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.

G. In the event of a finding by the Fair Employment and Housing Commission
of the State of California, or the Board of Public Works of the City of Los Angeles, or any
court of competent jurisdiction, that 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 for each
person for each calendar day on which the person was discriminated against in violation
of the provisions of a City Contract.

H. 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.

I The Public Works Board of Commissioners shall promulgate rules and
regulations through the DAA 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.

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

K. By affixing its signature to a Contract that is subject to this article, the
Contractor shall agree to adhere to the provisions in this article for the duration 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 Program.

1. The Contractor certifies and agrees to immediately implement good faith
effort measures to recruit and employ minority, women and other potential employees in
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a non-discriminatory manner including, but not limited to, the following actions as
appropriate and available to the Contractor's field of work. The Contractor shall:

(a) Recruit and make efforts to obtain employees through:

0] Advertising employment opportunities in minority and other community
news media or other publications.

(i) Notifying minority, women and other community organizations of
employment opportunities.

(i)  Maintaining contact with schools with diverse populations of students to
notify them of employment opportunities.

(iv)  Encouraging existing employees, including minorities and women, to refer
their friends and relatives.

(v) Promoting after school and vacation employment opportunities for minority,
women and other youth.

(vi)  Validating all job specifications, selection requirements, tests, etc.

(vii) Maintaining a file of the names and addresses of each worker referred to
the Contractor and what action was taken concerning the worker.

(viii) Notifying the appropriate Awarding Authority and the DAA in writing when a
union, with whom the Contractor has a collective bargaining agreement, has failed to refer
a minority, woman or other worker.

(b)  Continually evaluate personnel practices to assure that hiring, upgrading,
promotions, transfers, demotions and layoffs are made in a non-discriminatory manner
so as to achieve and maintain a diverse work force.

() Utilize training programs and assist minority, women and other employees
in locating, qualifying for and engaging in the training programs to enhance their skills
and advancement.

(d)  Secure cooperation or compliance from the labor referral agency to the
Contractor's contractual Affirmative Action Program obligations.

(e) Establish a person at the management level of the Contractor to be the
Equal Employment Practices officer. Such individual shall have the authority to
disseminate and enforce the Contractor's Equal Employment and Affirmative Action
Program policies.

) Maintain records as are necessary to determine compliance with Equal
Employment Practices and Affirmative Action Program obligations and make the records
available to City, State and Federal authorities upon request.
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(9) Establish written company policies, rules and procedures which shall be
encompassed in a company-wide Affirmative Action Program for all its operations and
Contracts. The policies shall be provided to all employees, Subcontractors, vendors,
unions and all others with whom the Contractor may become involved in fulfilling any of
its Contracts.

(h)  Document its good faith efforts to correct any deficiencies when problems
are experienced by the Contractor in complying with its obligations pursuant to this article.
The Contractor shall state:

(i) What steps were taken, how and on what date.

(ii) To whom those efforts were directed.

(iii)  The responses received, from whom and when.

(iv)  What other steps were taken or will be taken to comply and when.
(V) Why the Contractor has been or will be unable to comply.

2. Every contract of $25,000 or more which may provide construction,
demolition, renovation, conservation or major maintenance of any kind shall also comply
with the requirements of Section 10.13 of the Los Angeles Administrative Code.

L. The Affirmative Action Program required to be submitted hereunder and the
pre-registration, pre-bid, pre-proposal or pre-award conference which may be required by
the Awarding Authority shall, without limitation as to the subject or nature of employment
activity, be concerned with such employment practices as:

1. Apprenticeship where approved programs are functioning, and other on-
the-job training for non-apprenticeable occupations;

2. Classroom preparation for the job when not apprenticeable;
3 Pre-apprenticeship education and preparation;

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
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7. The provision of needed supplies or job conditions to permit persons with
disabilities to be employed, and minimize the impact of any disability.

M. Any adjustments which may be made in the Contractor's work force to
achieve the requirements of the City's Affirmative Action Program in purchasing and
construction shall be accomplished by either an increase in the size of the work force or
replacement of those employees who leave the work force by reason of resignation,
retirement or death and not by termination, layoff, demotion or change in grade.

N. 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 engaged in the performance of City
Contracts.

0. All Contractors subject to the provisions of this article shall include a similar
provision in all subcontracts awarded for work to be performed under the Contract with
the City and shall impose the same obligations including, but not limited to, filing and
reporting obligations, on the Subcontractors as are applicable to the Contractor. Failure
of the Contractor to comply with this requirement or to obtain the compliance of its
Subcontractors with all such obligations shall subject the Contractor to the imposition of
any and all sanctions allowed by law, including, but not limited to, termination of the
Contractor's Contract with the City.
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EXHIBIT E

SMALL/VERY SMALL BUSINESS ENTERPRISE PROGRAM
LOCAL BUSINESS PREFERENCE PROGRAM

(1)  SMALL/VERY SMALL BUSINESS ENTERPRISE PROGRAM:

The 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
subconsultants.

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 __ %, including __ % VSBE participation. The North American Industry
Classification System (NAICS) Code for the scope of services is . 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 $_ million.

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
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is permitted, Consultant shall endeavor to make an in-kind substitution for the substituted SBE.

Consultant shall complete, sign, and submit as part of the executed agreement the attached
Affidavit and Consultant Description Form. The Affidavit and Consultant Description Form, when
signed, will signify the Consultant’s intent to comply with the SBE requirement. All SBE/VSBE
firms must be certified by the time proposals are due to receive credit. In addition all consultants
and subconsultants must be registered on the LABAVN by the time proposals are due.

(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 Southern California region by increasing jobs and expenditures within the local
and regional private sector.

Consultants who qualify as a Local Business Enterprise (LBE) will receive an 8% preference on
any proposal for services valued in excess of $150,000. The preference will be applied by adding
8% of the total possible evaluation points to the Consultant’s score. Consultants who do not qualify
as a LBE may receive a maximum 5% preference for identifying and utilizing LBE subconsultants.
Consultants may receive 1% preference, up to a maximum of 5%, for every 10% of or portion
thereof, of work that is subcontracted to a LBE. LBE subconsultant preferences will be determined
by the percentage of the total amount of compensation proposed under the Agreement.

The Harbor Department defines a LBE as:

(a) A business headquartered within Los Angeles, Orange, Riverside, San Bernardino, or
Ventura Counties. Headquartered shall mean that the business physically conducts and
manages all of its operations from a location in the above-named 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 Consultant
Description Form. The Affidavit and Consultant Description Form will signify the LBE status of the
Consultant and subconsultants.

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.
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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 Consultant Description Form is

true and correct and includes all material information necessary to identify and explain the operations of

Name of Firm

as well as the ownership and location thereof. Further, the undersigned agrees to provide complete and
accurate information regarding ownership in the named firm, and all of its domestic and foreign affiliates,
any proposed changes of the ownership and to permit the audit and examination of firm ownership
documents, and the ownership documents of all of its domestic and foreign affiliates, in association with

this agreement.”

(1) Small/Very 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 [IWBE [ IDVBE [_JOBE

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
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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:
[JLBE [ INon-LBE
A Local Business Enterprise (LBE) is: (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. “Headquartered” shall mean that the business
physically conducts and manages all of its operations from a location in the above-named counties.

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

Signature:
Title:

Printed Name:
Date Signed:
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Consultant Description Form
PRIME CONSULTANT:

Contract Title:
Business Name: LABAVN ID#:.
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:
County:
Telephone: ( ) FAX: ( )
Contact Person/Title:
Email Address:

SUBCONSULTANT:
Business Name: LABAVN ID#:
Award Total: (% or $):

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:
County:
Telephone: ( ) FAX: ( )
Contact Person/Title:

Email Address:
SUBCONSULTANT:
Business Name: LABAVN ID#
Award Total: (% or $):

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: $
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Address:

City/State/Zip:

County:

Telephone: ( )

Contact Person/Title:

Email address:
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Consultant Description Form

SUBCONSULTANT:
Business Name: LABAVN [D#:
Award Total: (% or $):

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:
County:
Telephone: ( ) FAX: ( )
Contact Person/Title:

Email Address:
SUBCONSULTANT:

Business Name: LABAVN [D#:
Award Total: (% or $):
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:
County:
Telephone: ( ) FAX: ( )
Contact Person/Title:

Email Address:
SUBCONSULTANT:

Business Name: LABAVN ID#:
Award Total: (% or $):

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)
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Primary NAICS Code:

Address:

Average Three Year Gross Revenue: $

City/State/Zip:

County:

Telephone: ( )

Contact Person/Title:
Email address:
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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 contact 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.

1
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(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.
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() 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.
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