" Grant Number: G0O7GMLP3

AMENDMENT 1
Grant Agreement GO7GMLP3
Proposition 1B: Goods Movement Emission Reduction Program

The parties mutually agree to this Amendment as follows. The reference date of this
Amendment is September 8, 2009. The effective date of this Amendment is the date on
which it is fully signed by all parties. All actions noted below are by this reference made
a part of the Grant Agreement and incorporated herein:

This Amendment adds, deletes, or replaces provisions of the Grant Agreement between .
the Local Agency and ARB. .Deletions to the Grant Agreement are shown below with
strikeoyt text and additions are shown with underlined text unless otherwise noted.
ALL OTHER TERMS AND CONDITIONS SHALL REMAIN THE SAME.

. Fiscal Year Funds: FY2007-08 (Main Grants) -

. Trade Corridor: Los Angeles/Inland Empire ~
Funding Category: Trucks Serving Ports and Intermodal Rail Yards

Local Agency: City Of Long Beach, a municipal corporation, acting by and through
o its Board of Harbor Commissioners and City Of Los Angeles, a
municipal corporation, acting by and through its Board of Harbor
Commissioners
Program Funds: $98.000.000 Up to $3,550,000

This legally binding Proposition 1B: Goods Movement Emission Reduction Program
(Program) GRANT AGREEMENT and AMENDMENT 1 including Exhibit 1 & Exhibit 2
attached hereto is made and executed between the STATE OF CALIFORNIA, AIR
RESOURCES BOARD (“ARB’ or “Board”) and the CITY OF LONG BEACH, A
MUNICIPAL CORPORATION, ACTING BY AND THROUGH ITS BOARD. OF HARBOR
COMMISSIONERS AND CITY OF LOS ANGELES, A MUNICIPAL CORPORATION,
ACTING BY AND THROUGH ITS BOARD OF HARBOR COMMISSIONERS (“Local
Agency”). The program is intended to improve air quality and protect public health
through the administration of State incentives for cleaner equipment and technologies
associated with freight movement.

Purpose. The purpose of this Amendment is to document the Local Agency’s request
under Section A.6. of the Grant Agreement, and ARB’s approval, to (i) reduce the
amount of the original grant to $3,550,000 with the continuing obligations defined

- herein, and (ii) assign the remainder of the original Grant Agreement responsibilities
and funding to the South Coast Air Quality Management District (“District”) and
(i) incorporate the changes described below to this Grant Agreement G07GMLP3.
ARB and the District will execute a separate Grant Agreement G07GMLP3-03 to govern
implementation of the Local Agency Project to be administered by the District. '
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CHANGES TO GRANT AGREEMENT GO7GMLP3

Page 1, paragraph 2 of the Grant Agreement is replaced by:

“The Local Agency agrees to perform the wdrk described in the Program grant
application as modified and clarified in ARB Resolutions 08-6, 08-12 and 09-40, and
in this Grant Agreement and this Amendment 1.”

Section I. Term is replaced by:

“Section I. Term: This Grant Agreement shall be effective as of June 30, 2008 or
full execution of this Grant Agreement (“Start Date”), whichever is earlier, and shall

continue in full force and effect until'such time as all conditions of the Grant
Agreement have been met or until Jure-362048 June 30, 2018 (“End Date”),
whichever is later. This End Date does not include the 35-year records retention
obligation for projects funded with State and federal bonds.”

Section lll. Local agency project description is replaced by:

“Section lll. Local agency project description: Subject to the terms and
conditions of this Grant Agreement and Amendment 1, ARB will provide funding up
to the maximum amount of $88;000;080 $3,550,000 (Budget Act Chapters 171 and
- 172, Statutes 2007 3900-001-6054) to the City Of Long Beach, a municipal
corporation, acting by and through its Board of Harbor Commissioners and the City
of Los Angeles, a municipal corporation, acting by and through its Board of Harbor.
Commissioners to administer a local agency project (Project) in the
Los Angeles/inland Empire Trade Corridor under the FY2007-08 Program. The
Project is administration of Program incentives to equipment owners to upgrade
existing heavy-duty diesel trucks in the “Trucks Serving Ports and Intermodal Rail
Yards” source category that haul goods to and from ports, The Project shall comply
with the provisions of this Grant Agreement, Resolution 08-6, Resolution 08-12,
Resolution 09-40, the Guidelines, and the Staff Report, as implemented by ARB
staff.”

A. FUNDING CATEGORY-SPECIFIC ELEMENTS

A.1. Approved project alternatives: the third bulleted paragraph on page 3is
replaced by:

“Procedure/process alternative: Under this joint local agency project, the Port of
Long Beach and the City of Los Angeles Harbor Department (Port of Los Angeles),
acting jointly and severally as the Local Agency, shall run a single program under
the administrative control of both entities jointly or through one contractor employed
by both entities. The Port of Long Beach and the City of Los Angeles Harbor
Department (Port of Los Angeles) agree to be held jointly and severally liable for all
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breaches of this joint agreement, either by one or both of the local entities or by any
contractor, arising out of any action, omission or activity under this Agreement
G07GMLP3 from its effective date of June 23, 2008 until the date that is one day
prior to the effective date of Amendment 1 to this Grant Agreement. '

The Port of Long Beach and the City of Los Angeles Harbor Department (Port of Los
Angeles) agree to take any necessary steps by August 31, 2009 including, but not
limited to, tariff amendments to ensure that trucks funded under this Grant
Agreement, this Amendment, and the new Grant Agreement G07 GMLP3-03, without
port monies, are exempt from the Clean Truck Fee (Port of Los Angeles Tariff
Number 4, ltem 2030 and Port of Long Beach Tariff Number 004, ltem 1030).

.ARB. the Port of Los Angéles and thé Port of Long Beach agree that the Port of
| ong-Beach shall be_solely.liable for performance as the Local Agency, and the Port

of Los Angeles is released from liability for all breaches of the duties of the Local
Agency under this Grant Agreement, either by the Port of Long Beach or by its
contractor, arising out of any action, omission or activity under this Agreement
G07GMLP3 from and after the effective date of Amendment 1 to this Grant
Agreement, eéxcept for the obligation in the preceding paragraph.”

Table 1 in Section A.2., Funding and performance benchmarks is replaced by:

“Amended Table 1. Program Funding and Performance Benchmarks for Trucks Serving Ports.

Emission reductions based on a 5-year project life for truck replacement projects.
Minimum # Maximum Program Funding Authorized Estimated :
Equipment Equipment | Administrative | Total Funds | Match Funding | Total Costof | Emission
Projects and Project Funds (Project plus and Source | Local Agency | Reductions
Funding Cap Funds Administrative) Project Over
- Project Life
. (Ibs)
@-$56,000 .
Replacement. Up to None Upto| $1.200.000 $7,750.000 NOx:
Up to 71 $3,550,000 |- - $3,550,000 | (Port of Long : 457,000
trucks @ Beach) PM:
'$50,000 per 21,000
truck ‘ $3.000,000
(private)

Section A.4. Local Agency match funding is replaced by:

“A.4. Local Agency match funding: The Local Agency shall provide minimum
match funding for the Project of $445,0406;000 $1,200,000 in non-State local funds
towards the truck replacements in Table 1, plus the supplemental funds identified in

Section A.10. for the Project to be administered by the District under Grant
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Agreement G07GMLP3-03. This total aggregate amount of $18,700,000 shall
satisfy the: Local Agency match funding requlrement

Section A.5 Project schedule is replaced by:

“A.5. Project schedule: The Local Agency shall obligate equipment project funds
via executed equipment project contracts no later than December34-2009
September 30, 2009. The Local Agency shall verify project completion and close
‘out payment for each truck project within 48 6 months of Local Agency execution of
the equipment project contract. Other requirements applicable to this Local Agency -
Project that include, but are not limited to, evaluation of equipment projects and
reporting to ARB shall continue through the End Date of this Grant Agreement.”

New Sections A.7., A.8., A.9., and A.10. are added:

“A.7. Request to assign grant agreement. In a July 30, 2009 joint letter, the
Local Agency requested that ARB assign the remaining funding under the original
Grant Agreement, less the monies already obligated or to be obligated for the Local
Agency’s Clean Truck Program solicitations (“CTP_Solicitation 1” stated in Exhibit 2
and “CTP Solicitation 2”), to the South Coast Air Quality Management District for
administration of the remainder of the original Project pursuant to the voluntary
request of the Local Agency permitted under Section A.6. ARB agrees to execute
Grant Agreement G07GMLP3-03 to effect the transfer.”

“A.8. Continuing obligations of the Local Agency: The Local Agency agrees to
continue to fulfill the terms and conditions of this Grant Agreement as amended
including, but not limited to. the following conditions that are based on the
representations of the Local Agency as to the disposition of aII applications for

: Proqram funding:

e Prior to submitting any Expenditure Request Form to ARB, the Local Agency
agrees to demonstrate to ARB that all eligible and interested applicants from
“CTP Solicitation 1” and “CTP Solicitation 2" have been or will be funded. This
demonstration shall include documentation on the status of each of the
applications for truck projects submitted under “CTP Solicitation 1" and
“CTP Solicitation 2" o indicate if the truck project was funded under this
Program, funded under another port initiative, awaiting Program funding,
determined to be ineligible, withdrawn by the equipment owner, or not funded for
other specified reasons. The purpose is to ensure that all eligible applicants from
solicitations conducted by the Local Agency are funded before applicants under

 subsequent solicitations by the District are selected for funding with the
‘remaining monies available. The Local Agency also agrees to update the Goods
Movement Online Database and to work with ARB staff to finalize, receive
approval and post updated ranked lists for “CTP Solicitation 1” and
“CTP Solicitation 2" by August 31, 2009.
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o The Local Agency agrees to notify the owners of the 47 trucks shown in Exhibit 2
with equipment project contracts executed and funded prior to June 30, 2009, of
their option to shorten the project life and associated Program operating
restrictions from 8 years to 5 years, without penalties, fees, or other restrictions
attached. The Local Agency agrees to complete any resulting amendments to
these equipment project contracts by December 31, 2009. This does not apply
to any conditions established by the L-ocal Agency for supplemental funding
provided by the Local Agency.

« Consistent with the Project Schedule, the Local Agency agrees to expedite
evaluation, contracting, and funding of the remaining eligible applicants within
“CTP Solicitation 1” and “CTP Solicitation 2” who have indicated interest in a
grant from Program funds only, with no Local Agency contribution. The Local

Agency-agrees-to-notify-ARB-of the status of each-remaining-applicant as-of
August 31, 2009 and as of September 30, 2009 to support the District's ability to
award the remaining funds available this year.

e Forall “CTP Solicitation 1" and “CTP Solicitation 2" trucks that were previously
funded or will be funded by the Local Agency under this Project, the Local
Agency agrees to continue administering all aspects of the Program including,
but not limited to, ensuring compliance with Program requirements, retaining
records, updating the ARB database, and submitting required reports.”

“A.9. Transfer of any remaining funds: Any funds not obligated via executed
contracts with equipment owners according to the Project Schedule shall be
transferred to the District under GO7GMLP3-03.”

“A.10. Memorandum of Understanding (MOU) regarding matching funds for
new Grant Agreement GO7GMLP3-03: The Port of L os Angeles agrees to provide
$12.,500,000 and the Port of Long Beach agrees to provide $5,000,000 to the District
to supplement the Program funds available upon the terms and conditions of the
MOU dated for reference purposes July 10, 2009, for replacement of diesel trucks
with eligible alternative fuel trucks. This MOU between the Local Agency and the
District contains all of the terms and conditions of the Local Agency and District
portions of this supplemental funding. ARB is not a party to that MOU and nothing in
the MOU supersedes this Grant Agreement or Amendment 1 with respect fo use of
~ Program funds. Similarly, nothing in this Grant Agreement or Amendment 1
supersedes the MOU with respect to the terms and conditions of the Port of Long
Beach'’s funding of $5,000,000, the Port of Los Angeles’ funding of $12,500,000
and/or the District’s funding of $7,500,000 from their own funds, or rights to
reimbursement of same, which are strictly governed by the terms and conditions of
the MOU.” ' . '
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B. GENERAL PROGRAM PROVISIONS
Section B.15. Recordkeeping and records access for audits is replaced by:

“B.15. Recordkeeping and records access for audits: The Local Agency agrees
to establish an official file for the Project which shall adequately document all
significant actions relative to the Project. The Local Agency agrees that ARB, DOF,
the Bureau of State Audits (BSA), or their designated representative(s) shall have
the right to review and to copy any records and supporting documentation '
pertaining to the performance of this Grant Agreement. To meet State and federal
bond requirements, Fthe Local Agency agrees to maintain such records as’
specified in the Guidelines, as well as accounting records and reports for the fund

accounts from -which.the proceeds were. disbursed _for a possible_ a‘udit fer—at—leasi

throuqh Aprll 2044 or to send aIl records to ARB bv the End Date of the Grant

Agreement in an electronic format to be determined by ARB. The Local Agency
agrees to allow the auditor(s) access and to copy such records during normal
business hours and to allow interviews-of any employees who might reasonably
have information related to such records. Further, the Local Agency agrees to
include a similar right of the State to audit records and interview staff in any contract
related to performance of this Grant Agreement.”

New Section B.20. is added:

“B.20. Goods Movement Online Database: The Local Agency agrees to enter
equipment project data, including equipment owner application information
submitted during a solicitation, pre- and post equipment inspection data and
photographic evidence, contract execution information, and expendltures of funds
into the Goods Movement Online Database in a timely fashion.’
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STANDARD GRANT AGREEMENT PROVISIONS

New Section 1-23. is added:

“1.23. Availability of funds: ARB's obligations under this Agreement are

contingent upon the availability of funds. In the event funds are not available, the

State shall have no liability to pay any funds whatsoever to the Local Agency or to

furnish any other considerations under this Agreement.”

New Exhibit 2 is added (all text is a new addition):

EXHIBIT 2-

LIST OF EQUIPMENT PROJECTS PREVIOUSLY FUNDED
BY THE LOCAL AGENCY UNDER “CTP SOLICITATION 1”7

/i ‘Mak
1 1005 | Mario Alejandro Alarcon AVANCOEG19N285254 Volvo
2 1006 | Ronald Aldana 1M1AW02Y99N009379 Mack
3 1007 | Orlando Jose Alfraro 1FUJABCK79DAH5826 Freightliner
4 1010 | Silviano Alvizo 4VANCOEGO9N285258 Volvo
5 1011 | Jesus'Manuel Amaya 1M1AWO02Y19N009375 | Mack
6 1014 | Obuenaventura C. Aragones 4V4NCOEG39N285238 Volvo
7 1023 | Carlos Eduardo Ayala - 4V4ANCIEG19N285237 Volvo
- 8 1030 | Antonio Brown i 2FWJAWDXX9AAF5762 | Sterling ,
9 1041 | Javier De La Torre Cabral 1FUJAGCK79DAH5812 Freightiiner
10 1054 | Alexander Antonio Chacon 1FUJABCK59DAHS5811 Freightliner -
11 1058 | Edwin Armando Chavarria 1FUJABCK59DAH5792 Freightliner
12 1319 | Jose Manuel Vazquez Chavez 4VANCOEG59N285239 Volvo -
13 1342 | Rocky Contreras 1M1AW02YBIN009372 Mack
14 1061 | Gilberto Cortes 1FUJABCKXODAH5819 Freightliner
15 1088 | Mario Antonio Escobar 1TM1AW02Y59N009377 Mack
16 1087 | Arturo Alfredo Escobar TM1AWO02Y79N009378 Mack
17 1405 | Jose Estrada 4V4NCOEGB8IN285252 Volvo
18 1094 | Luis Alfonso Flores 4VANCOEGBIN285251 Volvo
19 1092 | Jorge Alberto Flores TM1AW02Y29N009370 Mack
20 1352 | Jose Guadalupe Flores - 1FUJABCK39DAHS5824 Freightliner
21 1093 | Jesus Alejandro Flores 1XKDDWYX59R256124 Kenworth
22 1096 | Francisco Javier Galvan 4VANCOEG8IN285249 Volvo
23 1097 | Daniel Antonio Garay 4VANCOEGO9IN285244 Volvo
24 1100 | Olegario Cabrera Garcia 1TM1AW02Y49N009368 Mack
25 1108 | Ricardo Julian Garcia TM1AW02Y29N008221 Mack
26 1109 | Ricardo Julian Garcia 1M1TAW02Y09N008220 Mack
27 1106 | Ricardo Julian Garcia TM1AW02YEIN009369 Mack
28 1103 | Melvin A Garcia 1TM1AW02Y59N009380 Mack
29 1114 | Jose Manfredy Gonzalez 4VANCIOEGOON285259 Volvo
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New Truck " .*" _
/ L iMake e

Arturo Solano Grajeda 4AVANCOEG59N285242 Volvo
Jose Eleuterio Jovel Hernandez | 4VANCOEG59N285256 Volvo
Osman lvan Hernandez ' 1TM1AWO2YB89NQO09373 Mack
Lino De La Cruz Macias 1FUJABCKB89DAHS5818 Freightliner
Jose Antonio Martinez 1M1AWO02Y39N009376 Mack
Roberto Payan Martinez 4VANCOEGI9N285261 Volvo
Su Kil Park 4V4ANCOEG69N285234 Volvo
Rodolfo Pena TM1AW02Y49N0098371 Mack
Heriberto Sandoval Perez 1XKDDW9X19R256122- Kenworth
Carlos Ramos ’ 4\V4ANCOEGBIN285248 Volvo
Wilfredo Diaz Ramos 4VANCIOEG39N285255 Volivo
Carlos Arturo Rodrigez TM1AWO02YX9N009374 Mack
Tomas DeLaRosa THSHXSHR59J130030—{International
Martin Enrique Soto 4AVANCOEGXIN285253 Volvo
Guillermo Antonio Tobar 4VANCOEG49N285250 Volvo
Gumesindo Cuevas Tun TM1TAW02Y29N009367 Mack

| Israel Valladares 4AVANCOEG79N285257 Volvo

-| Carlos Manuel Vazquez 1FUJABCK39DAHS5855 Freightliner
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The undersigned parties agree to the terms and conditions as set forth in this
Grant Agreement Amendment 1. The undersigned parties certify under the

- penalty of perjury that they are duly authorized to bind the parties to this Grant
Agreement Amendment 1.

: CALIFORNIA AIR RESOURCES BOARD
PROPOSITION 1B: GOODS MOVEMENT EMISSION REDUCTION PROGRAM

Local Agency (1) Name: CITY OF LONG BEACH, A MUNICIPAL
CORPORATION, ACTING BY AND THROUGH ITS BOARD OF HARBOR
COMMISSIONERS : :

N‘a’m’e‘Of‘l:oc*al‘kg'e’n'cy*('1‘)“Representative—With-Signatu-ré—Authority
R\CHARD P. STEINWKE. .
Title -
EXECVTIWE Dlee ctok | q/‘

FORM

L2097

Mailing and Street Addresses T ornt B, SHANNON, Cify Atforney
Qa5 HARBIK PLA—ZA | % ,6/ ,
P.o. BOK §F Qé:
L_oNG BEACH CA 0\ O% o \ . : »'~":' oL DEPUTY CRY [ATIRTY
Local Agency (1) Representatlve Date T e -
Signature )
. ' 9.2 -0 7

Local Agency (2) Name: CITY OF LOS ANGELES, A. MUNICIPAL
CORPORATION, ACTING BY AND THROUGH ITS BOARD OF HARBOR
COMMISSIONERS .

Name Of Local Agency (2) Representative With Signature Authority

Dors M. Houmes

Title

DEPUTY  EX Etumive DR ToR
Mailing and Street Addresses

Hes - PAacos VELDES ST

Sy PESRO A qond

: N
Local Agency (2) Representative Date
Slgnature
\ AM /LA q — |6- 94

Signatur{a/s continue on next page.
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CALIFORNIA AIR RESOURCES BOARD

Name Of ARB Representative With Signature Authority
Marie Stephans

Title Chief, Administrative Services Division

Mailing And Street Addresses
P.O. Box 2815, Sacramento CA 95812
1001 “I” Street, Sacramento CA 95814

ARB Representative Signature Date
Wa/f,q/ %@f/\w &-25-0 ?
Amou‘rif"Ehcurﬁbé’r"e?i By This Grant Fiscal Yéar Funds
Agreement Amendment 1 . -
$3,550,000 : FY2007-08° °
- Prop. 1B:

‘Goods Movement . -, e
Emission Reduction - |
Program

Originai

o e@%e%mmma

leenuoD luwned Jusk sebid A0Y
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Grant Number: GO7GMLP3

This legally binding Proposition 1B: Goods Movement Emission Reduction Program

- (Program) GRANT AGREEMENT, including Exhibit 1 attached hereto, dated

June 20, 2008 (Date), is made and executed between the STATE OF CALIFORNIA,
AIR RESOURCES BOARD (“ARB’ or “Board”) and the CITY OF LONG BEACH, A
MUNICIPAL CORPORATION, ACTING BY AND THROUGH ITS BOARD OF HARBOR
COMMISSIONERS AND CITY OF LOS ANGELES, A MUNICIPAL CORPORATION,
ACTING BY AND THROUGH ITS BOARD OF HARBOR COMMISSIONERS (“Local
Agency”). The Program is intended to improve air quality and protect public health
through the administration of State incentives for cleaner equipment and technologies
associated with freight movement.

The Local Agency agrees to perform the work described in the Program grant
application as modified and clarified in ARB Resolution 08-6 and in this Grant
Agreement. '

I. Term: This Grant Agreement shall be effective as of June 30, 2008 or full execution
of this Grant Agreement (“Start Date”), whichever is earlier, and shall continue in full
force and effect until such time as all conditions of the Grant Agreement have been met
or until June 30, 2019 ("End Date”), whichever is later.
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ll. Documents incorporated by reference: This Grant Agreement shall incorporate
herein by reference the Local Agency Project Application and the Local Agency
Resolutions provided to ARB as part of the Application. This Grant Agreement shall
also incorporate herein by reference ARB Resolution 08-6, the accompanying Staff
Report on Award of Fiscal Year 2007-08 Funds, ARB Resolution 08-12, the Final
Proposition 1B: Goods Movement Emission Reduction Program Guidelines for
Implementation (“Guidelines”) as adopted by the Board on February 28, 2008 and the
associated Final Staff Report on Guidelines for Implementation (“Staff Report™), plus
any subsequent amendments to those Guidelines that apply to Fiscal Year 2007-2008
funds. The Local Agency is authorized to administer a Local Agency Project according
to the requirements in the documents described above.

lll. Local agency project description: Subject to the terms and conditions of this
Grant Agreement, ARB will provide funding up to the maximum amount of $98,000,000
(Budget Act Chapters 171 and 172, Statutes 2007 3900-001-6054) to the City of Long
Beach, a municipal corporation, acting by and through its Board of Harbor
Commissioners and City of Los Angeles, a municipal corporation, acting by and through
its Board of Harbor Commissioners to administer a local agency project (Project) in the
Los Angeles/inland Empire Trade Corridor under the FY2007-08 Program. The Project
is administration of Program incentives to equipment owners to upgrade existing heavy-
duty diesel trucks in the “Trucks Serving Ports and Intermodal Rail Yards” source
category that haul goods to and from ports. The Project shall comply with the
provisions of this Grant Agreement, Resolution 08-6, Resolution 08-12, the Guidelines,
and the Staff Report, as implemented by ARB staff.

IV. Definitions: All terms in this Grant Agreement are as defined in the Guidelines
unless otherwise specified in this Grant Agreement.

A. Funding Category-Specific Elements

A.1. Approved project alternatives: The Local Agency may implement the following
approved project alternatives, consistent with the Guidelines:

e Technology alternatives: For trucks serving ports and intermodal rail yards, the
Local Agency shall implement the truck replacement equipment project option and
shall target trucks serving ports. The Local Agency may offer non-Program funding
for equipment monitoring or tracking devices (such as global positioning systems).
In this case, the Local Agency shall agree to monitor the trucks for the project life,
make provisions acceptable to ARB for access to data collected on individual trucks,
and provide periodic data reports to ARB.

* Project implementation approaches and contractors: The Local Agency may
use contractors or consultants to assist with Project administration. The Local
Agency shall retain responsibility for completion of the Project according to the terms
and conditions of this Grant Agreement. The Local Agency shall be solely
responsible for payment of all charges and fees.
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e Procedure/process alternatives: Under this joint local agency project, the Port of
Long Beach and the City of Los Angeles Harbor Department (Port of Los Angeles),
acting jointly and severally as the Local Agency, shall run a single program under
the administrative control of both entities jointly or through one contractor employed
by both entities. The Port of Long Beach and the City of Los Angeles Harbor
Department (Port of Los Angeles) agree to be held jointly and severally liable for all
breaches of this joint agreement, either by one or both of the local entities or by any
contractor.

+ Geographic operations: The Local Agency may restrict eligibility for upgrades

under this Project to trucks serving the Port of Long Beach and/or the Port of Los
Angeles.
e Lease-to-own option: The Local Agency may include a lease-to-own component
for the replacement projects that complies with the requirements of the Guidelines.
The Local Agency shall submit financial and other data detailed in the Supplemental
Application Instructions for Truck Lease-to-Own Programs posted on ARB’s
Program website to ARB for review and obtain written ARB approval prior to
expenditure of any Program funds for a lease-to-own program.

A.2

Funding and performance benchmarks: Based on the Local Agency

application and ARB’s funding award, the Local Agency shall complete the minimum
number of equipment projects to achieve the estimated emission reductions and be
the specified maximum Program funding amounts, as shown in

eligible to receive up to

Table 1 below.

Table 1. Program Funding and Performance Benchmarks for Trucks Serving Ports

Minimum # Maximum Program Funding Authorized Estimated
Equipment Equipment | Administrative Total Funds | Match Funding | Total Costof | Emission
Projects and Project Funds (Project plus and Source Local Agency | Reductions
Funding Cap Funds Administrative) Project Over
Project Life
(Ibs)
Replacement: $98,000,000 None $98,000,000 | $145,040,000 | $279,300,000 NOx:
1,960 trucks (Ports) 19,116,000
@ $50,000
“per truck $36,260,000 PM:
(private) 904,000

The Local Agency shall not propose to offer Program funding at a level for each
equipment project that exceeds the funding caps described in Table 1 and, after
reviewing invoices submitted by equipment owners, shall only pay for eligible expenses
up to the funding caps identified in Table 1.

A.3.

complete and accurate Grant Expenditure Request form and, where applicable,
approval of all required reports. At ARB’s discretion, these reports may include entry by
the Local Agency of equipment project data into an electronic database maintained by
ARB. As described in the Guidelines, the Local Agency may request ARB to expend
equipment project funds according to the schedule in Table 2.
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Table 2. ARB Expenditure of Equipment Project Funds for Trucks Serving Ports and Intermodal Rail Yards

Equipment Project Percent of ‘ Requirements
Funds Equipment
Project Funds
Initial equipment Up to 100% May be requested once the Local Agency posts the
project funds competitively ranked equipment project fist on its website, or

within six months of ARB's liquidation deadline as specified in
State law, whichever comes first.

Additional equipment Remaining May be requested at any time after the initial expenditure from
project funds ARB, but no later than six months before ARB’s liquidation

deadline under State law.

A.4. Local Agency match funding: The Local Agency shall provide match funding
for the Project of $145,040,000 in non-State local funds.

A.5. Project schedule: The Local Agency shall obligate equipment project funds via
executed equipment project contracts no later than December 31, 2009. The Local
Agency shall verify project completion and close out payment for each truck project
within 18 months of Local Agency execution of the equipment project contract. Other
requirements applicable to this Local Agency Project that include, but are not limited to,
evaluation of equipment projects and reporting to ARB shall continue through the End
Date of this Grant Agreement.

A.6. Provision to activate backup project: Recognizing the critical importance of
expediting the upgrade of trucks serving the Port of Long Beach and the Port of Los
Angeles, the Local Agency agrees that ARB shall have the right to activate the backup
project adopted by its governing board in Resolution 08-06 by assigning this Grant
Agreement to the South Coast Air Quality Management District, with appropriate
amendments, if the Local Agency is constrained from implementing the Project due to a
court order or other legal proceedings that renders the Local Agency unlikely to be able
to fully expend the Program funds according to the Project Schedule. The Local
Agency may also request that ARB consider such an assignment.
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B. General Program Provisions

B.1. Communication: All communication regarding this grant from the Local Agency
to ARB should be directed to the ARB Grant Lead identified on ARB’s Program website
at: http://www.arb.ca.gov/igmbond. Send all grant correspondence, including reports
and Grant Expenditure Requests, to the named Grant Lead at:

Goods Movement Emission Reduction Program
Planning and Technical Support Division
California Air Resources Board

Standard U.S. Mail Other Mail Services
P.O. Box 2815 1001 | Street

Sacramento, CA 95812 Sacramento, CA 95814
Fax: (916) 327-8524

B.2. Direct payments to vendors: The Local Agency may make arrangements in
equipment project contracts for Local Agency payments to go directly to the engine,
truck, or retrofit dealer or manufacturer if requested by the equipment owner.

B.3. Disposal of old equipment: The Local Agency agrees to establish agreements
with qualified salvage yards and verify scrappage/disposal of old vehicle, vessel,
equipment, or engine consistent with requirements specified in Chapter 11.D.13 of the
Guidelines. The Local Agency understands and agrees that should the Guidelines be
amended to allow a disposition other than scrappage/disposal, the Local Agency shall
abide by those amended Guidelines.

B.4. Earned interest: The Local Agency agrees to maintain records and report on
interest earned on Program funds in Local Agency accounts, and to expend earned
interest according to the provisions in Chapter lll.E.3 of the Guidelines.

B.5. Eligible and ineligible costs: All Program expenditures by the Local Agency
shall be directly tied to the purchase and installation of upgraded equipment or other
eligible equipment project costs as defined in the Guidelines, or to Local Agency
administration costs as allowed under this Grant Agreement and the Guidelines. Any
cost specifically identified as ineligible in the Guidelines or accompanying Staff Report
cannot be paid for or reimbursed with Program funds.

B.6. Equipment project contracts: The Local Agency shall enter into a legally
binding agreement with all equipment owners. The Local Agency agrees to include all
eguipment project requirements and conditions in contracts with equipment owners,
including each provision specified in Chapter l11.D.10 of the Guidelines. The Local
Agency agrees to be fully responsible for ensuring all projects comply with minimum
criteria and procedures contained in the Guidelines. The Local Agency agrees to
include provisions in equipment project contracts to allow ARB or its designee to inspect
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equipment projects, enforce the terms of Local Agency contracts with equipmént
owners, and pursue repayment of Program funds for noncompliance with the terms and
conditions of the contracts or applicable State laws or regulations.

B.7. Equipment project inspections: The Local Agency agrees to complete
equipment project pre-inspections prior to execution of an equipment project contract
and post-inspections prior to reimbursement, except in the case of direct payment to
vendor.

B.8. Grant expenditure requests: Grant Expenditure Request Forms can be
downloaded from the Proposition 1B: Goods Movement Emission Reduction Program
website at: hitp://www.arb.ca.gov/gmbond. Goods and services must be paid for and
received within the period from the beginning to the end of the term of the Grant
Agreement. All supporting documentation included with the Grant Expenditure Request
Form must contain the appropriate grant number prior to submission to ARB.

B.9. Guidelines conformance: The Local Agency agrees to implement the Project in
conformance with all applicable requirements of the Guidelines. In the event of any
conflicts between this Grant Agreement or any of its amendments, the existing
legislation for Proposition 1B, and the Guidelines, the existing legislation shall control,
followed by the Guidelines, any amendments to this Grant Agreement in the reverse
order in which they were executed, and the Grant Agreement.

B.10. Insurance: For shore power and truck stop electrification projects involving
construction of electric infrastructure to replace diesel engine use, the Local Agency
shall ensure that the equipment owner provides and maintains insurance against fire,
vandalism and other loss, damage, or destruction of the facilities or structures
constructed pursuant to this Grant Agreement, if any, for the life of the equipment
project. This insurance shall be issued by a company or companies admitted to
transact business in the State of California.

B.11. Non-performance: Non-performance by the Local Agency includes, but is not
limited to, identified issues with any one or more of the following areas:
o Failure to comply with the Guidelines or statutes.
e Failure to obligate or expend Program funds within established timelines.
¢ Insufficient performance or widespread deficiencies with program oversight,
enforcement, record keeping, contracting provisions, inspections, audit
procedures or any other Program element as determined by ARB.
Misuse of Program funds.
Funding of ineligible equipment projects or other items.
Exceeding administrative fund allotment.
Insufficient, incomplete, or faulty project documentation.
Failure to provide required documentation or reports requested from ARB, the
Department of Finance (DOF), or other agencies in a timely manner.
¢ Poor performance as determined by an audit conducted by ARB, DOF or other
designated agency or contractor.
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B.12. Non-performance remedies. Remedies for resolving areas of Local Agency
non-performance shall include, but are not limited to, these actions as described in
Chapter II.E.7 of the Guidelines: ‘
» |ocal agency probation and a corrective action plan.
e Recovery of funds obligated under this Grant Agreement.
e Constraints on the local agency’s opportunity to compete for future Program
funds. :

B.13. Non-performance remedies — fund reversion: Consistent with the provisions
of the Guidelines for non-performance, ARB may require that all, or a portion of, the
remaining unspent Program funds available for expenditure by ARB and/or the Local
Agency plus any earned interest, revert back to the California Ports Infrastructure,
Security, and Air Quality Improvement Account.

B.14. Non-performance remedies — withholding of funds: Consistent with the
provisions of the Guidelines, ARB may withhold all or any portion of the grant funds
provided for by this Grant Agreement in the event that the Local Agency has materially
violated, or threatens to materially violate, any term, provision, condition, or commitment
of this Grant Agreement; or the Local Agency fails to maintain reasonable progress
toward completion of the Project.

B.15. Recordkeeping and records access for audits: The Local Agency agrees to
establish an official file for the Project which shall adequately document all significant
actions relative to the Project. The Local Agency agrees that ARB, DOF, the Bureau of
State Audits (BSA), or their designated representative(s) shall have the right to review
and to copy any records and supporting documentation pertaining to the performance of
this Grant Agreement. The Local Agency agrees to maintain such records for a
possible audit for at least two years after the End Date or three years after final
payment, whichever is later. The Local Agency agrees to allow the auditor(s) access
and to copy such records during normal business hours and to allow interviews of any
employees who might reasonably have information related to such records. Further, the
Local Agency agrees to include a similar right of the State to audit records and interview
staff in any contract related to performance of this Grant Agreement.

B.16. Reporting requirements: The Local Agency is responsible for submitting to
ARB quarterly data updates, semi-annual reports, and Local Agency project completion
reports as specified in Chapter 111.G.1-3 of the Guidelines. The Local Agency shall
submit these updates and reports in the format and manner identified by ARB. The
Local Agency agrees that ARB may identify the format and manner of these updates
and reports after execution of this Grant Agreement. The Local Agency shall submit
quarterly updates and semi-annual reports on the schedule to be established by ARB.
The semi-annual reports shall continue through the End Date of the Grant Agreement.
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B.17. Program acknowledgment: The Local Agency agrees to acknowledge the
“Proposition 1B: Goods Movement Emission Reduction Program” as a funding source
in any related media events or other publicity material.

B.18. Small businesses: For shore power and truck stop electrification projects
involving construction of electric infrastructure to replace diesel engine use, the Local
Agency agrees to initiate outreach to small businesses for construction funded under.
this Grant Agreement, as described in Chapter 111.D.2.d of the Guidelines.

B.19. Tax implications: The Local Agency agrees to notify equipment owners of

possible tax implications from receipt of Program funds and encourage participants to
consult a tax professional.
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The undersigned parties agree to the terms and conditions as set forth in this
Grant Agreement. The undersigned parties certify under the penalty of perjury
that they are duly authorized to bind the parties to this Grant Agreement.

CALIFORNIA AIR RESOURCES BOARD
- PROPOSITION 1B: GOODS MOVEMENT EMISSION REDUCTION PROGRAM

Local Agency (1) Name: CITY OF LONG BEACH, A MUNICIPAL CORPORATION,
ACTING BY AND THROUGH ITS BOARD OF HARBOR COMMISSIONERS

Name Of Local Agency (1) Representative With Signature Authority

_ Chris Lyfle
" Depuly Executive. Dicector

Mailing and Street’/Addresses
925 Havrbor Plaze

Lahj Beaaﬁ, CO\ gog80 2.

Local Agency (1) Representative Date

S‘g% VA 2oy’

e

Local Agency (2) Name: CITY OF LOS ANGELES, A MUNICIPAL CORPORATION,
ACTING BY AND THROUGH ITS BOARD OF HARBOR COMMISSIONERS
Name Of Local Agency (2) Representative With Signature Authority

MOy CA mPBEL (L
Deouly Execuh e B.‘Amfm

Mailing and Street Addresses
425 S folo Verele

Scn Prdro, €A Q073

Local Agency (2) Represehtative ‘ Date
Signature

AN NN P

Signatures continue on next page.

Title

APPROVED AS TO FORM AND RETURNED

A@mved asto Form

ww2o g OF “JUN 20 2008
ROCKARD J. DELGADILLO

W W ROBERT E. SHANNCN, City Attorney
Page 9 of 13 ,

Assistant : By M % &u&—
' DEPUTY CITY ATTORNEY
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CALIFORNIA AIR RESOURCES BOARD

Name Of ARB Representative With Signature Authority

Marie Stephans

Title Chief, Administrative Services Division

Mailing And Street Addresses
P.O. Box 2815, Sacramento CA 95812
1001 “I” Street, Sacramento CA 95814

ARB Representative Signature Date

%’)ﬂ/ﬁu/ d?zé?O/Lsz@« é 308
Amount Encumbered By This Grant Fiscal Year Funds
Agreement
$98,000,000 FY2007-08
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EXHIBIT 1
STANDARD GRANT AGREEMENT PROVISIONS

1-1.  Amendment: No amendment or variation of the terms of this Grant Agreement
shall be valid unless made in writing, signed by the parties and approved as required.
No oral understanding or agreement not incorporated in the Grant Agreement is binding
on any of the parties.

1-2. Assignment: This grant is not assignable by the Local Agency, either in whole
or in part, without the consent of ARB.

1-3. Compliance with law, regulations, etc.: The Local Agency agrees that it will,
at all times, comply with and require its contractors and subcontractors to comply with
all applicable federal and State laws, rules, guidelines, regulations, and requirements.

1-4. Computer software: The Local Agency certifies that it has appropriate systems
and controls in place to ensure that State funds will not be used in the performance of
this Grant Agreement for the acquisition, operation or maintenance of computer
software in violation of copyright laws.

1-5.  Conflict of interest: The Local Agency certifies that it is in compliance with
applicable State and/or federal conflict of interest laws.

1-6. Damages for breach affecting tax exempt status: In the event that any
breach of any of the provisions of this Grant Agreement by the Local Agency shall result
in the loss of tax exempt status for any State bonds, the Local Agency shall immediately
reimburse the State in an amount equal to any damages paid by or loss incurred by the
State due to such breach.

1-7. Disputes: The Local Agency shall continue with the responsibilities under this
Grant Agreement during any dispute. Local Agency staff or management may work in
good faith with ARB staff or management to resolve any disagreements or conflicts
arising from implementation of this Grant Agreement. However, any disagreements that
cannot be resolved at the management level within 30 days of when the issue is first
raised with ARB staff shall be subject to resolution by the ARB Executive Officer, or his
designated representative, whose decision shall be final and binding.

1-8. Environmental justice: In the performance of this Grant Agreement, the Local
Agency shall conduct its programs, policies, and activities that substantially affect
human health or the environment in a manner that ensures the fair treatment of people
of all races, cultures, and income levels, including minority populations and low-income
populations of the State.
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1-9. Fiscal management systems and accounting standards: The Local Agency
agrees that, at a minimum, its fiscal control and accounting procedures will be sufficient
to permit tracing of grant funds to a level of expenditure adequate to establish that such
funds have not been used in violation of State law or this Grant Agreement. Unless
otherwise prohibited by State or local law, the Local Agency further agrees that it will
maintain separate Project accounts in accordance with generally accepted accounting
principles.

1-10. Force majeure: Neither ARB nor the Local Agency shall be liable for or deemed
to be in default for any delay or failure in performance under this Grant Agreement or
interruption of services resulting, directly or indirectly, from acts of God, enemy or
hostile governmental action, civil commotion, strikes, lockouts, labor disputes, fire or
other casualty, etc. ‘

1-11. Governing law and venue: This grant is governed by and shall be interpreted
in accordance with the laws of the State of California. ARB and the Local Agency
hereby agree that any action arising out of this Grant Agreement shall be filed and
maintained in the Superior Court in and for the County of Sacramento, California, or in
the United States District Court in and for the Eastern District of California. The Local
Agency hereby waives any existing sovereign immunity for the purposes of this Grant
Agreement.

1-12. Indemnification: The Local Agency agrees to indemnify, defend and hold
harmiess the State and the Board and its officers, employees, agents, representatives,
and successors-in-interest against any and all liability, loss, and expense, including
reasonable attorneys' fees, from any and all claims for injury or damages arising out of
the performance by the Local Agency, and out of the operation of the Local Agency
Project that is the subject of the Grant Agreement.

1-13. Local Agency’s responsibility for work: The Local Agency shall be
responsible for work and for persons or entities engaged in work, including, but not
limited to, contractors, subcontractors, suppliers, and providers of services. The Local
Agency shall be responsible for any and all disputes arising out of its contracts for work
on the Project, including but not limited to payment disputes with contractors,
subcontractors, and providers of services. The State will not mediate disputes between
the Local Agency and any other entity concerning responsibility for performance of
work. :

1-14. Independent actor: The Local Agency, and its agents and employees, if any, in
the performance of this Grant Agreement, shall act in an independent capacity and not
as officers, employees or agents of ARB.

1-15. Nondiscrimination: During the performance of this Grant Agreement, the Local
Agency and its contractors shall not unlawfully discriminate against, harass, or allow
harassment against any employee or applicant for employment because of sex, race,
religion, color, national origin, ancestry, disability, sexual orientation, medical condition,
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marital status, age (over 40) or allow denial of family-care leave, medical-care leave, or
pregnancy-disability leave. The Local Agency and its contractors shall ensure that the

evaluation and treatment of their employees and applicants for employment are free of
such discrimination and harassment.

1-16. No third party rights: The parties to this Grant Agreement do not create rights
in, or grant remedies to, any third party as a beneficiary of this Grant Agreement, or of
any duty, covenant, obligation or undertaking established herein.

1-17. Prevailing wages and labor compliance: If applicable, the Local Agency
agrees to be bound by all the provisions of State Labor Code Section 1771 regarding
prevailing wages. If applicable, the Local Agency shall monitor all agreements subject
to reimbursement from this Grant Agreement to assure that the prevailing wage
provisions of State Labor Code Section 1771 are being met.

1-18. Professionals: For shore power and truck stop electrification projects involving
construction of electric infrastructure to replace diesel engine use, the Local Agency
agrees that only licensed professionals will be used to perform services under this Grant
Agreement where such services are called for and licensed professionals are required
for those services under State law.

1-19. Severability: If a court of competent jurisdiction holds any provision of this
Grant Agreement to be illegal, unenforceable or invalid in whole or in part for any
reason, the validity and enforceability of the remaining provisions, or portions of those
provisions, will not be affected.

1-20. Termination: ARB may terminate this Grant Agreement by written notice at any
time prior to completion of the Project, upon violation by the Local Agency of any
material provision after such violation has been called to the attention of the Local
Agency and after failure of the Local Agency to bring itself into compliance with the
provisions of this Grant Agreement in accordance with the non-performance provisions
set forth in the Guidelines. '

1-21. Timeliness: Time is of the essence in this Grant Agfeement. The Local Agency
shall proceed with and complete the Project in an expeditious manner.

1-22. Waiver of Rights: Any waiver of rights with respect to a default or other matter
arising under the Grant Agreement at any time by either party shall not be considered a
waiver of rights with respect to any other default or matter. Any rights and remedies of
the State provided for in this Grant Agreement are in addition to any other rights and
remedies provided by law.
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