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DATE: April 2, 2013

City Clerk
cia Michael Espinosa, Trade, Commerce and Tourism Committee Clerk
City Hall, Mail Stop 160

/~;;}.,
Aaron Gross, Legislative Representa~~~(t:;(
Harbor Department, Mail Stop 260

TO:

FROM:

SUBJECT: SETTLEMENT AND RELEASE AGREEMENT WITH KINDER MORGAN
LIQUIDS TERMINALS LLC AND FIRST AMENDMENT TO PERMIT 708
WITH KINDERMORGAN TANK STORAGE TERMINALS LLC

The attached transmittal is intended to supersede the previous transmittal from the
Board of Harbor Commissioners. The original transmittal inadvertently left off one of the
Harbor Commission's recommendations by way of a clerical error.
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March 29, 2013

Honorable Members of the
City Council of the
City of Los Angeles CD No. 15

SUBJECT: ORDER NO. 13-7124 - SETTLEMENT AND RELEASE AGREEMENT WITH
KINDER MORGAN LIQUIDS TERMINALS LLC FIRST AMENDMENT TO
PERMIT 708 WITH KINDER MORGAN TANK STORAGE TERMINALS LLC

Attention: Mr. Michael Espinosa, City Clerk's Office

Pursuant to Section 273(c} and Section 606 of the City Charter, enclosed for your approval are
the Settlement and Release Agreement with Kinder Morgan liquids Terminals LLC and the
First Amendment to Permit 708 with Kinder Morgan Tank Storage Terminals LLC. The
Settlement and Release Agreement and the First Amendment were approved by the Board of
Harbor Commissioners at its meeting of March 7, 2013. Please note that the Mayor's office is
waiving Executive Directive NO.4 review for this item; therefore, no CAO report is attached.

RECOMMENDATION:
1. Approve in accordance with Section 273(c) of the Los Angeles City Charter the

Settlement and Release Agreement with Kinder Morgan liquids Terminals LLC;

Approve in accordance with Section 606 of the Los Angeles City Charter the First
Amendment to Permit 708 with Kinder Morgan Tank Storage Terminals LLC;

3. Adopt the determination by the Los Angeles Harbor Department that the proposed
action is exempt from the requirements of the Environmental Quality Act (CEQA) in
accordance w.ith Article III Class 1(14) of the Los Angeles City CEQA Guidelines; and

4. Return to the Board of Harbor Commissioners for further processing.

cc:

Respectfully submitted,

~·J~~NJMA
I Commission Secretary

Trade, Commerce & Tourism Co rnl ee Alvin Newman, CAO. encs,
Councilman Rosendahl. encs, Lisa Schecht.er, CD4, encs.
Councilman LaBonge. encs. Aaron Gross Government Affairs, encs.
Councilman Buscaino. encs. Robert Henry, encs,

Christine Yee Hollis, CLA, encs. Mandy Morales, Mayor's office, encs,
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FROM:

FEBRUARY 26, 2013

OFFICE OF THE CITY ATTORNEY

ORDER NO. /3-1/;( APPROVE FIRST AMENDMENT TO PERMIT
708 WITH KINDER MORGAN TANK STORAGE TERMINALS LLC

SUBJECT:

SUMMARY:

Kinder Morgan Tank Storage Terminals' permit to operate the marine oil terminal at
Berths 118-119 expires on April 13th

• The proposed amendment extends the permit for
5 .years to allow for limited continued operations, demolition and cleanup in
consideration of a settlement in litigation involving cleanup of the former marine oil
terminal at Berths 171-173. The two terminals are identified on the attached aerial
photo.

1. Subject to your concurrent approval of a proposed settlement in City v. Kinder
Morgan Liquids Terminals et al., Los Angeles Superior Court Case No. NC
041463, approve and authorize the Executive Director to execute the First
Amendment to Permit 708 extending its term from twenty-five to thirty years.

2. Direct the Board Secretary to transmit the Settlement Agreement and the First
Amendment to City Council for its approval pursuant to Section 273(c) and
Section 606 of the Charter respectively.

RECOMMENDATION:

It is recommended that the Board of Harbor Commlssloners (Board):

3. Authorize the Executive Director to execute and the Board Secretary to attest to
the permit amendment upon approval of the City Council; and

4. Adopt Order No. I 3-7/J i

AN EQUAL EMPLOYMENT OPPORTUNITY - AFFIRMATIVE ACTION EMPLOYER Prinled on recycled paper @
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SUBJECT: FIRST AMENDMENT TO PERMIT 708

DISCUSSION:

Amendment and Extension of Permit 708 - Effective in 1988, Permit 708 granted GATX
Tank Storage Terminals Corp. (GATX) the use of approximately 10 acres of land at
Berths 118-119 including nearly 100,000 square feet of subsurface pipeline right-of-way
that facilitates connections to inland refineries and tank farms. GATX was the third
tenant to operate this liquid bulk terminal originally constructed in 1922. The facility
contains eighteen above-ground storage tanks with a combined capacity of over
500,000 barrels. The terminal has handled crude oil, fuel oil, naptha, gas oil, gasoline,
toluene, and methyl tertiary butyl ether (MTBE). In 2000, Kinder Morgan Energy
Partners acquired GATX Tank Storage Terminals Corp. and continues to operate the
terminal as Kinder Morgan Tank Storage Terminals LLC (Kinder Morgan);

Permit 708 has a twenty-five year term, expiring in Apr.il this year. In 2009, the City of
Los Angeles (City) gave notice that Permit 708 would not be renewed. Kinder Morgan
has made plans to move its operations to the Port of Long Beach, but due to
construction delays would like to continue limited operations at Berths 118-119, in
particular, to make use of the vapor recovery system that captures fumes from vessels
as they are loaded.

Under the proposed amendment, Kinder Morgan could continue to import and export
product at Berths 118-119 until April 2017. Demolition of most of the storage tanks and
dike walls would begin in 2013 upon issuance of an engineering permit by the City.
Remediation of the demolished portions of the site will follow, and remediated portions
of the site will be surrendered back to the City and the rent reduced accordingly. One
storage tank, with sufficient capacity to fill the pipeline connection to Kinder Morgan's
Carson tank farm, will be needed for continued operations. Demolition and remediation
of the site were previously analyzed as required by the California Environmental Quality
Act in the GAXT Lease Renewal Berths 118-119 Facility Final Environmental Impact
Report (ADP No. 880413-056, SCH # 90010710) certified by the Board in 1995.

The Berths 118-119 site is under a Cleanup and Abatement Order issued by the
Regional Water Quality Control Board in 1997. Under the proposed amendment, Kinder
Morgan will undertake a dig-and-haul remediation of the site that meets the City's and
Water Board's standards.

• The rent is reset to $32 per square foot per year for the term of the extension, up
from the current rate of $29 per square foot per year. The 75% discount for
subsurface right-of-ways is continued.

Other key provisions of the amendment include:
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• A fixed deadline of December 31, 2015 is established for surrender of the
eastern portion of the tank farm.

• Should Kinder Morgan hold over on any parcels without prior authorization,
including partial surrender of the east portion of the terminal, the rent changes to
250% of the original.

• Kinder Morgan becomes responsible for any engineering analysis and any wharf
upgrades needed to satisfy the Marine Oil Terminal Engineering and
Maintenance Standards (MOTEMS) imposed by the State Lands Commission.

• The remedial action plan must, at a minimum, provide for the excavation of all
soil within and above the intertidal zone that has a total petroleum hydrocarbon
concentration in excess of 1,000 mg/kg (the same remedial' scheme being
implemented by the City at Berth 171-173).

• Kinder Morgan Energy Partners LP will guarantee the obligations of Kinder
Morgan Tank Storage Terminals LLC.

The Office of the City Attorney will provide the Board with periodic updates on the
progress of Kinder Morgan's sequential retreat from Berth 118-119 site.

Litigation Settlement. Regarding Harbor Terminal at Berths 171-173 - The
aforementioned lease extension is proposed in consideration of sister company Kinder
Morgan Liquids Terminals LLC's offer to settle ongoing litigation over another marine oil
terminal at Berths 171-173 on Mormon Island. The proposed settlement agreement can
be discussed in closed session if any board member has questions.

Prior to its demolition in 2003, the site contained 19 above-ground storage tanks, truck
loading racks, pumping stations, a wharf with loading booms, utility sheds and an office
building. Over the course of its 75-year history, the 14-acre terminal became heavily
oiled as a result of tank leaks. The City filed a complaint in July 2005 asserting causes
of action for nuisance, negligence, breach of contract, and contribution pursuant to the
Water Code against Kinder Morgan Liquids Terminals (the successor of GATX), which
operated the terminal from 1982 to 1999, ConocoPhlilips, which operated the terminal
from 1968 to 1982, and Texaco which operated the terminal from 1923 to 1968.
Neighboring marine terminal operator Shell Oil Company and neighboring pipeline
operator Equilon Enterprises LLC were subsequently added as defendants due to the
presence of MTBE and diisopropyl ether (DIPE) in groundwater at the site. The site is
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under a Cleanup and Abatement Order issued by the Regional Water Quality Control
Board in March 2008.

Trial in this matter was repeatedly postponed by the Superior Court and eventually put
under a stay order halting all litigation until the Regional Water Quality Control Board
approved a final remedial action plan. Those final approvals were finally received last
September but are still subject to an administrative petition filed by Kinder Morgan
asking the State Water Resources Board to review the cleanup goals set by the
Regional Water Quality Control Board.

In 2008, settlements were concluded with Texaco and ConocoPhillips wherein they
agreed to reimburse 25% and 15%, respectively, of the City's costs to investigate,
monitor, and remediate the terminal, subject only to a ten-year sunset clause. Shell Oil
Company, Equilon Enterprises LLC and Kinder Morgan remain as defendants. The
litigati.on stay was recently lifted but still no trial date is set. The City is currently
preparing a bid specification package to implement the approved remedial action plan
and expects to commence the remediation project this summer. The remediation plan
calls for excavation and disposal of roughly 256,000 tons of soil at a cost of
approximately $18 million.

CONCLUSION:

Subject to approval of the concurrent litigation settlement, approval of the proposed
amendment and Permit extension is recommended as it commits Kinder Morgan to a
City-approved remedial plan, imposes a schedule for execution of the remedial plan,
allows the City to continue to collect rent and wharfage on a property for which there are
no current redevelopment plans, and facilitates settlement of the Berths 171-173
litigation.

ENVIRONMENTAL ASSESSMENT:

The proposed action is approval of an Amendment to Permit No. 708 with Kinder
Morgan to allow continued operation of a portion of the leasehold for five years. The
operations will be limited to loading and offloading of ships and will not expand that
operation beyond existing conditions. Overall, the operations of the leasehold will
decrease, as a portion of the site will cease operation upon the expiration of the original
Permit term in April of 2013. Therefore, as an activity involving the amendment of a
permit to use an existing facility involving negligible or no expansion of use, the Director
of Environmental Management has determined that the proposed action is exempt from
the requirements of the Environmental Quality Act (CEQA) in accordance with Article III
Class 1 (14) of the Los Angeles City CEQA Guidelines.



DATE: FEBRUARY 26, 2013 PAGE 5 OF 6

SUBJECT: FIRST AMENDMENT TO PERMIT 708

ECONOMIC IMPACT:

Approval of the proposed First Amendment will have no employment impact.
Demolition and remediation associated with this Amendment is anticipated to support
positive construction jobs. At this time, it is premature to evaluate economic benefit
without any knowledge of the construction cost.

FINANCIAL IMPACT:

Approval of the proposed First Amendment with Kinder Morgan Tank Storage Terminals
resets the rent based on a land value of $32 per square foot and extends the term
allowing for the collection of approximately $1.8 million per year in rent plus
undetermined wharfage fees for the first two and one-half years and approximately

. $800,000 per year in rent plus undetermined wharfage for the last two and one-half
years.

1//

1//
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SUBJECT: FIRST AMENDMENT TO PERMIT 708

CITY ATTORNEY:

The Office of the City Attorney has reviewed and approved the proposed First
Amendment as to form and legality.

TRANSMITTAL:

1. First Amendment to Permit 708 extending its term from twenty-five to thirty years

2. Order No. I 3- 7/;)t

APPROVED:

Author: Kenneth F. Mattfeld
Board Meeting: 3/7/2013

FIS Approval: L/;f (initials)

CA Approval: ~nitiaIS)



SETTLEMENT AND RELEASE AGREEMENT

11113SETTLEMENT AND RELEASE AGREEMENT (this "Agrceih~llt") is made and

entered into by and between Kinder Morgan Liquids 'terminals LLC{ hereafterreferted to as

"Kinder Morgan"), and City of Los Angeles ("City") (collectively referred to as "the ~al'tiesn

as defined below).

WHEREAS:, theCifyt;aS .trusteefsr tlmpeo.ple; 9£ the:state ofCalifQrllia\ r:rlleges.·thathis

'vesty'g'wtth t.1:t~,.authodtt;fli«(te$pPnElbi1itr:tQCQHtl'ol,.nia~lagp,. pr6'teci and corise,We,tlte'

:tldelarrclsan,diwaters.of Los Angtlestlarh01',inel~q:il1.gttlI(~$1:1bl11ergecl.I~1l~as-f\nd<tb:ywatexs oftli~

Egs~.)Ja~iri..-qh£u:uiel.Q:ft();SAilgelesHatMLI

:WJfE~A$'~Jhe-ettr:9'\Y1iS~@id1f'61'tp'e(~1~JeasedtQ1(i\ta~t'M9~~gan(Qr::t?t~ttC(l~e.~:sQ:r.$;

th~tetti~:'4h(t:Qther.$!t!iree·i?arcels-:otpto'Pei'W~·bQtrilll(HilyacMw.n;as· '1'ari\cFrtl!ll'l.s 1"2 and ;5,

conecttvel~ cttl)1pti$jng,appi:q>dmately 13acte.s drttne Bast ~asitl Ch.i\n,nelofl;h~P:9rt-6tLos

Antt.eles"ihcltldil1g appl'OXifnate1yl:1500:Hnearfeet of'wharf designated as B:elihs .171~17J, and

pipelinesiu adjacentrights, of-way (the "Site!' as further defined belQw);

WHEREASJ Kihdcr· Morgan andother tenants of the CityfofUlerlyoperaied equipment

pJ:oductsand compounds thereof;

WHEREAS, 011 nrabout July 21,2005, the Cityfiled snit in Los Angeles.Superior Court,

Transmittal 1: Idnder Morgan Settlement and
Release Agreement IJSj\CTlVE-112122559.1-JlSMITI~ 02J2l1Fl013 1226 PM

Case No, NC041463 (the "Action"), against its formertenants at the SitctHlld laternrnended its

complaintin the Action to add as defendants Chevron Corporation -and Texaco. The City



amended its complaint Cor a second time, changing the causes of action. In this Second

Amended Complaint, the City pled claims for private continuing nuisance, equitable indemnity,

contractual indemnity, breach of contract (cleanup obligation, past rent due re failure to clean lip

site, and past rent due based on continued occupancy ofthesire), liability under Water Code

sectiol113304{c)(1), and declaratory relief(future rent clue based on failure to clean up the site,

future rent due based on continued site occupancy, and breach of PCl'l11 it 708). The City pled all

of the claims against Kindel' Morgan,

WHEREAS, a settlement was reached with Kinder Morgan regarding the cause of

action for breach of contract regarding pastrent due and related causeofaotion tor declaratory

feller. The City amended its complaint tor athird time, removing the cause ofaction for

declaratof?l'(:':lief,llld changing the cause of action for breach of contract to only allege breach of

contl'MtHlr taUingtodew) up the Site while also adding Shell Oil Company as a defendant.

(Said settlementagreementt» fl:ttac\mdhqretoand lnccrporated.herein byreference tis Exhibit A).

WHEREAS,thei'e Is disagreement, dispute <HIdcontroversywlth'reference to the validity

of-the Cft;),'s claims in the Action, as well as.to the legal andequitable liability of Kindel'

MOl'g(l.ll fOi'aliyd~Hht)ges Ql'jtlstil1carionforlogal reliefthereiu, and there is further doubt,

disagreement, uncertainly and confusionas.tothe amount of said liahiJity,ifany .

. WlIEREAS, on or Hbol1tAj)l'il 9~2008, a revised Cleanup and.Abatement Order No. R4-

2008~006 {Order) was issued by theCalifornia Regional Water Quality Control Board, Los

A nge les .Regi on (" RW QCB")to Kinder Morgan, Inc. Chevron Corpora tion,: Co nocol'h iIiips, and

the City of Los Angeles Harbor Department (a.k.a, Port of Los Angeles) directing them to

undertake an assessment and cleanup ofthe SHe. The RWQCH issued a subsequent

Amendment (0 the Order on or about January 28,20] O.
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WHEREAS, on or about March 1.2010 Kinder Morgan, Inc" Kinder Morgan Energy

Partners, LY., and Kinder Morgan Liquids Terminals LLC pursuant (0 Section 13320 of the

California Water Code and Section 2050 of Title 23 oftheCalifornia Code of Regulations filed a

Petition for Review and Request 1b1'Slay to the State Water Resources Control Board to review

the Order issued nne! action taken by RWQCB (hereinafter the "PETITION").

WHEREAS, 011 or about September 4, 2012, the RWQCn approved the Revised

Remedial Action Plan (".RRAp>!) prepared byCity for the-Siteand established the reporting

requirements,

. WI-IERUAS, after discovery and Iitigation.dnthc pending pl'ocqeC\ings, and following

'a1'fln; length negotiations and advice by theirrespective-legal counsel, theParticsdesire to once

and forall, fl.lUYElnd rill}:IHy, resolve all disputes as to Kimler Morgauarising out of, or in any

Way relating to, the Site;

Wl-lBREAS, without admitting any issues of'facl.or law, the Parties agree that the

settlement melUodalizerl ill thi.st\grcemont is intended to and does resolve all claims that were

made' 01'co'[11dhavebeen made ill the Actiolialldi n the Peti tin n on behalf of Kind er Morga n;

and

WI-IEREAS, the Parties also desire (0 set forth the respective rigbts and-obligations of

tho PnNicsi'cJatii1g to the City's Past Costs (as defined herein), FutureCosts (as defined

herein) andPost-Rerncdtatlun Costs (as defined herein) relating to Cuutauunation (as donned

herein) at theSite;

NOW, THE~REFORE, in consideration ofthe foregoingRecitals, and in exchange for the

promises cnntai ned hcrei n and other good and val uable consideration, the rccei pt and adequacy

of which is hereby acknowledged, the Parties agree as follows:
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AGH..lCEMENT

1. Definitions,

a, "Action" shal] refer to the lawsuit Hied by the City on July 21,2005 in the

California Superior Court tor the County ofLos Angeles, captioned City

ofLosAngeles II. Kinder Morgan, Inc.. et al., Case No, NC 041463

(including anyamendments thereto).

b. "Contamination" shall refer to any hazardouswaste or hazardous

substance as ·dc.fined .inany federal, state 01' local statute, ordinance, rule,

or.regulation including without limitation: hazardous wastes or

eonstituents.as defined lnthe Resource Conservation and Recovery Act,as

amended, including the-comparable Californiastate regulations

C'RCRA"); hazardoussubstances as defined in theComprebensive

Environmental Response.Compensati 0 0, and Liability. t\ct,· as amended,

includingcomparable California state regulations ("CRRCLA"); toxic

substances as defined in theToxic Substances Control Act, as amended,

inclndlngcomparnoleCallttnnia state regulations ("TSCA';); toxic or

other pollutants as defined in the Clean Water Act (also known as the

Federnl WaferPollution Control Act); oil orpetroleum products (Hnd any

fractionor component thereof, including without limitation, benzene,

toluene, xylene, ethylbenzene, and MTrm); polychlorinated biphenyls

("PCBs"); dioxins; and asbestos.

c. "Effct.~tivc Date" shall refer 10 the dale when all Parties have executed

this Agreement.

Page I~ oj' 1()



d. "Future Costs" shall refer to any (uKI all costs and expenses (exclusive 01'

attorney's fees, overhead tinct City staff time) incurred by the City after

the Effective Date in planning, implementing, and/or reporting to the

California Regional Water Quality Control Board ("RWQCB") on

activities required by either the Interim.Remedial Action. Plan ("IRA P")

or the Remedial Action Plan ("RAP") as ultimately approved by the

RWQCJl for remediation of the Site which L\S of the dale ofthis

M~I'ccinentis referred toas theRevised Remedial ActionPlau

("RRAP!~)inlhele.lter (kited September 4, 2012fJ;o111 the RWQCB, For

purposesofthis Agreement, a cost shall be deemed "incurred't.on the date

When services 'are performed and shall not include any costs and expenses

iilCHned<lfteI'RcrilC(liationComplction except for such costs-as are

tll~cessill'ny Incurred W meet-potential R WQCB requirements for long tenn.

monitcriug, maintenanceor operation ot'the IRAI', or the HAP, 01' the

RRA!? and except fOT Post-Renrediation Costs,

e. "'OJ'tler" shallrefer to Clean-up and Abatement Order No, R:4-2008·Q06

(Ordet)issued by the RWQCll to Kinder Morgan, Inc. Chevron

Corporation, Conocol'hillips, and the City of Los Angeles Harbor

Department (a.k.a. Port of Los Angeles) directing them to undertake an

assessment and cleanup ofthe Site.

f "Pnrties" shall refer collectively to Kinder Morgan Liquids Terminals

LLC 11l1ci the City.
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g. "Past Costs" shall refer to those costs and expenses (exclusive of

attorneys Ices, overhead and City staff time) incurred by the City from

July 2 J I 2004 to the Effective Date for investigation or remediation of

Contamination at the Site.

h. "Petition" shall refer to.the Kinder Morgan, Inc., Kinder Morgan Energy

Partners, L.P., and Kinder Morgan Liquids Terminals LLC Petition for

Review and Request-for Stay to the StateWater Resources Control Board

filed on mahout March 1,2010 pursuant to Section 13320 ofthe

California Water Code and Section 2050 of 'rifle 23 oftheCalifornia Code

ofRegulations.to the Slate Water Resources Control Board to review the

Order issued and action taken by RWQCn.

1. "Post-Remodlntinn Costs' shall refer to the marginal 'increment ofcost

addedto thqc(jstofhl@l:ovenlcnts or construction at the Site after

Remediation Completion, which cost is incurred by the City as a direct

result of the presence-of historicCou tam inatlon at the Site. The City's

internal staffcosts Of the costs of either internal legal staff Or Special

Counsel shall notbe included ast'Post-Remedlntlnn Costs".

J. "Remediation Completion" shall refer to either (I) written notification

from the RWQCB confirming that the requirements of the RWQCH-

approvcdRA1> have been fully completed, except forany long-term

operation, maintenance and monitoring activities or (2) written agreement

between the Parties that the requirements of the RWQCB-appruvcc!
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RRAP have been fully completed, except for any long-term operation,

maintenance and monitoring activities.

k. "SeUiing Defendant" shall refer to all)' defendant that has settled Or

reached a settlement with the City in the Action.

l. "Site" shall refer to the approximately 13 acres on the East Basin Channel

of the Port of Los Angeles, including approximately] ,500 linear feet or
wharf designated as Berths 171-173 and pipelines in adjacent rights of

'Nay, as specifically defined in the following: Order 830, Order 846,

Order 1039, Order 1614, Order 2151, Order 2418, Order 2174, Order

2443, Order 2458, Order 3793, Permit No. 162, and Permit No. 260 .

. 2. AlJ;wudmcJ1lQfPcrmit 708 As A Condition. Inconjunction with the approval ana

execution of chis Agreernent, City and Kinder JVlorgnu will execute an Amendment to Harbor

Depal'b'nebt Pe.llliit708wIlh KinderMorganTankStorage Terminals LLC on agreed terms.

Execution of the Amendment is a precondition of (his Agreement and the absenceof an

.Amendment.renders this Agreement null and void.

3, Settle'jneti1Pay.ll~l!.. Within fifteen (15) business days of the later to occur of the

Effective Date: and the Court's grant ofthe good faith settlement motion to· be filed by Kinder

Morgan, the City sha]] transmit to KinderMorgan a statement of its Past Costs to be paid

pursuant toParagraph 6(b) hereof.

4" Dismissal of Claims ~U}!;.U00(ionfor Good Faith Set\ls;meul. Within fifteen (15)

days of the full execution of the Agreement by the Parties, Kind or Morga Il shall file with the

Los Angeles Superior Court a Motion for-Geed Faith Settlement. Once this settlement

agreement is fully executed and the Court grants the good tai til settlement motion, the Parties

Page 7 or 19



shall file a stipulated request for dismissal with prejudice of nil claims asserted by City against

Kinder iVlorgan and by Kinder Morgan against City in the Action. All rights and obligations

of the Parties under this Agreement are contingent upon the Court's grant 01' the good faith

settlement motion and entry of tile proposed order and dismissal.

5, Relca~B.,Alld Covenants.Not To}i!~,

(a) Release OfKindcr Morgan l3yCity:Except as specifically set forth

herein, the City hereby completely, irrevocably and unconditionally releases and forever

discharges and covenants not tosue Kindel' Morgan (including each and every one of its

parents, subsidiaries, predecessors, and other related entities, !:IS well as.each and every one of

their past, present and future principals, agents, trustees, managers, partners, officers, directors,

employees. attorneys, co ntractors.representatives, mem bel's, sharehol ders.iaffil iatcs, successors

and assignees) from and for all responsibilities, obligations, liabilities, claims and causes of

action, whether known 01' unknown, ofwhatever nature whether in contract, statute, equity, or

common Iaw, arising out ofor relating in any way to:

(i) any actual.nlleged or suspected Coutamination at the.Site, whether known 01'

unknown, including but not limited to all past, current, futureand contingent costs (including

without limitation damages, punitive damages; tines, losses, and/or reasonable attorney's fees

and expenses, consultant-tees and expert's fees), including without lirnitation, such costs

resulting. from or by reasonofany conduct, cause or course efaction whatsoever which has been

done or omitted by Kindel' Morgan or any Settling Dcfeudantprior to the Effective Date,

regard less of whether any of the foregoing matters arose fi'OIJI the so lc, joint or concurrent

negligence, negligence pCI' se, gross negligence, intentional and/or other torts, willful acts,
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reckless indifference, strict liability, statutory liability and/or other fault of Kinder Morgan or

any other Settling Defcndaut; and

(ii) all claims thai were made or could have been made in the Action and/or relate to the

subject matter of said Action; and aLIclaims that were made or could have been made in the

Petition and/or relate to the subjectmatter of said Petition.

(h) Release Of City By Kindel' Morgan; Except as specifically set forth

herein, Kinder Morgan for itsel f and its parent companies! predecessors, affiliates, subsidiaries

and their successors and assigns, hereby completely, irrevocably and unconditionally releases

and forever discharges and covenants not 10 sue City from all responsibilities, obligations,

liabilities, claims and causes of action.whethorknown or unknown, of whatever nature whether

in.contract, siatllte, equity, 01'common Jaw. arisingout.of or relating in any way to any actual,

al.Jeged or suspected Contnminntlunat the Site, whether known or unknown.Including but not

Hll'lited to all past, current, future and contingent costs (including without.limitatiou damages,

punitive damages, fines, losses, and/orreasonable attorney's fees and expenses, consultant lees

and expert's fees), Including wifhout limitation, such costs resulting from 01' by reason of any

conduct, Calise or COl,H'Seof actiou whatsoever which has been done or omitted by City prior to

the mncctivcDatc, regardlessof whether any of the foregoing-matters arose from the sole, joint

or COnCl..lf1:G111negligence, negljgenceper so, gI'O~S negligence, intentional and/or other torts,

willful acts.reckless indifference, strict liability, statutory liability and/or other fault of City,

This release includes but is not limited to ali claims that were made or could have been made in

. the Action and/or relate [0 the subject matter of said Action; and includes all claims that were

made or could have been made in the Petition and/or relate to the subject matter o r sa id Pdi Lion.
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(c) Li ll1itntion 0 f Release bv Parties. The Parties retainany and all claims

and causes of action (at law and/or ill equity) that each may have against each other related to the

responsibilities, obligations aud liabilitics under this Agreement.

6. Waiv9LQJUDJ<:JJQ~J!5:'lail11J' In giving the releases provided in Paragraph 4 in

this Agreement, the Parties hereby expressly waive the-benefits ofany statute limiting the

waiver of unknownclaims, includingwithout limitation section 1542 of the Califoruia Civil

Code ("Sectibn 1542"), which readsas follows:

i'A geneNtl release does nor extend to claims which the creditor does not know or suspectto'

exist it/his or herfavor tit the timeofexecuting the release, which Vknown by him other II1I./st

have 111ale1'ftllly a.ffected his or her settlement wirh the debtor. '.'

The J>iH~tiO$lllldetstaild and acknowledge the significance tinct consequence of the
. .

specific.,.\iaiVer ofScctiOJi1542 and hereby assume full responsi bi lily for any injury, loss,

damage or HahUily that may btl .irtcurred. by reason of OJ' related to the releases provided herein

and/or' by thewalverofScetion 1542.

7. Agl'eed~Upon .PercentageShareAllocatiolI. The Parties havenegotiated and

agree upon the percentage $han~allocatlon.ofPast Cnsts.Future Costs and Post-Rcmediarion

Costs to be borne.by J(:Il1dci·.M(lrg~ln; such thatKindcrMorgau, except as set forth herein,

shall puysiXfy(60) percellI share arras! Costs, FutureCosts and Post Remediation Costs.

(<1) Limitation.ol)CostsOwedby Kinder lVlol'g;\II. Kindel' Morgan's

obligation 10 reimburse City for any and nil costs and/or damages, including, but not limited to

PHS( Costs, Future Costs and Post Remediation Costs is subject to n combined limit of'$15

million,
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(b) Pavmcnts bv Kinder MOl'gan. Payments owed by Kindel' Morgan under

this Paragraph shall be su bject to the following terms and conditions:

(I) The City shalt submit invoices to Kinder Morgan with detailed

accounting information documcntlngits Past Costs, Future Costs and/or Post-Remediation

Costs.

(2) Kinder Morgan shall not be obligated to make payments under

this Paragraph 1)111essanduntil it receives the documentationdescribed in this Paragraph.

(3) Killlli,lJ'lV.i"(H'gml shall pay-its agreed Up011 percentage share of the

City's documented invoices whhitrthirty (30) days of receipt of such invoices unless thereisa

dispute as to the.iuvcice/s).

(4) ]'1' Kmdcr Morgtm disputes any invoice-and/or the sufficiency of

the tHy's documentation of such invoice, Kinder Morgau shall provide written notice of such.

dlsputetothe other l)artics within ten(] 0) days of receiptofthe invoice. The Parties shall meet

and confer telephonically or in person within five (5) days in aninformalattempt to resolve the

dispute. Any dispute that cannot be resolvedinformally shall be subject to the dispute resolutiou

procedures set forth in Paragraph 11 herein.

$. Remediation of the Site.

(a) The CifyshhU continue to contract with its contractor, Tetra Teoh.ror

another contractor as may be mutually agreed upon by the Parties for investigation and

remediation at the Site. The RHAl' and.reportihg schedule me addressed in the September 4,

2012 letter sent by the RWQCB.

(b) The Parties agree that any amendments [0 the RI{AP shall provide that

the City shall accept a usc-restrictive covenant to be recorded against the title to the property that

Page It ul 19



would lim i( use. 0[' the Site to commercial or industrial uses. subject to revision at the City's

request and sole cost. Should the Cit), elect to revise the usc-restrictive covenant to use the Site

t01'other than commercial or industrial uses. it shall bear nil the costs associated with and/or in

any way related to such revision, including any costs of remediation associated with or in any

way related to lise of the She for other than commercial Or industrial uses.

(I) Any amendments to the H.RAP OJ' any H.AP submitted on behalf of

the CUy 10 the RWQCB shall provide for resolutionof Contaminnttcn as required by the

RWQCB in its September 4, 2012 letter.

(2) The City mid its consultantsshall make every-reasonable effort to

include comments, sugge$.tioJlstil1d revislons froth the techuical.representutives of the other

Pfll'(ypriOl'to submitting any amendmentstothe RRAP or ally RAP submitted on behalf ofthe

City to tbcl~WQCB. The Parties will strive to ensure that-any amendments to the Rl~A.P or

tlnyRAP submitted.on behalf of the City to the RWQCn is a collaborarive and consensual

product that they all support and endorse;

0) Kindel' Morgan shall provide written coufirmatlcn ofits support

for all)' nmendments to the RRAP 01' any RAP submittedon behalf of the City to the HWQCll

and furtheragrees not to contest.or object to its provisions, so long as it is consistent with this

Agreement;

9, I'ost-RemedtarlouCosts.

(R) As a result of theParttestaccepranceof the RRAPin which regulated

materials arc len OilSite, the (1)' may incur incrementally higher costs in connection with

construction and/or excavation projects at the Site after Remediation Completion,
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(b) The City agrees that it shall give the Parties one hundred twenty (120)

days notice ill advance of beginning construction and/or excavation at the Site after

Remcdia rio 11 Com pletinn.

(c) Kinder Morgan shall participate in Post Remediariou Costs as set forth

in Paragraph 6 herein, subject to the terms and limitations of said Paragraph.

10. Waiver of Fees, Costs, and InleresL The Parties hereby release each other from

any and all claims for attorneys' tees, costs and interest arising from or relating to the Action

and/or the uegotiation of this Agreement.

l l. No Admission. This Agreement.does not ineludeor constitute anadmission of

any fact, or of Uahility or fault-by aI)Y Party regarding any Gmt, claimallegation, issue.of law or

violation of law; nor will compliance with this Agreementconstitute.or be-deemed an admission

by any Party of any .facr, claim, allegation, issue of lawor violation of law. This Agreement is

strictly asettleruent.andcompromise of disputed claims. This Agreement maynot be used as

evidence of any wrongdoing, misconduct or liability by any Partyor anyone else. The Parties

agree that neither the fact ofexecurion nor any of the terms of thisAgreement shall be

admissible in any pending or future proceeding involving the Parries, or any of them, except in a

proceeding among the Parties to 011101'00 the terms ofthis Agreement.

12, Arbiu1)tion, Except ~)$set forth in Paragraph 6 of this Agreement, any

controversy or claim, whether basedon contract, tort, statute or other legal Of equitable theory

(including but not limited 10 any claim offraud, misrepresentation or Fraudulent inducement or

any question of val idity or effect of this Agreement including this provision) arising out of or

relating (0 [his Ag r cement (including any amendments or extensions), or the breach or

termination thereof, including but not 1im ired to any controversy Dr clai ms arising out of or
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relating to any Contaminntlon and/or to any other matter covered by this Agreement, shall be

resolved as follows:

(a) First. by mediation and/or consultations between the Parties initiated by

written notice of any Party. Within sixty (GO) clays after such notice, the Pnrties

involved shall meet in person-to attempt to settle the dispute. If any Party requests the

services of a neutral mediator to participate in such in-person d iscussions, then the

Parties shall agree on a mediator and shall evenly split the cost of such mediator, Tn the

event of failureof such mediation or consultation, (hen the dispute shall be settled as set

forth inthis paragraph,

(b) Second, by non-bindingarbitration before a tribunal of three independent

and impartialarbitrators. City shall appoint one arbitrator.aud SeHling Deiendantts)

shal) appoint one arbitrator, and the arbitrators so appointed shall jointly appoint the third

arbitrator: CPR InstituteforDispute Resolution Rules for No.i1~A.(J!i1ini8tetedArbitration

111effect Oil the IUfcctiv~ Date shall govern Such arbitration,

(c) The venue for suoharbitratiou .shall be Los Angeles, Califotnia,

(<I) The arbitrator shall order the Parties to promptly exchange copies of all

exhibits and witness lists and, if requested by a Patty, to produce other relevant

documents, to answer up to ten (10) interrogatories (including subparts), to respond to lip

to len (10) requests tor admissions (which shall be deemed ad 111 itted ifnot denied) and to

produce for deposition all witnesses that such Party 1m3 listed and up to 11mI'(4) other

persons wi thin such Party's control. Any addi tional discovery sha! I only occur by

agreement of the Pa dies or [IS ordered by the arbitrators upon a finding of good cause,
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(e) Third, if non-binding arbitration is not successful, any Pady may seek

redress to the appropriate legal venue, The lime spent in informal dispute resolution

processes will be deemed to toll the statue of limitations in such an j nstance including the

13. Consultation with Lege!! Counsel- Absence QfRelil:m£..~. Each Party hereto

statureof limitations applicable to the filing of any Government Code claim

warrants that it has reviewed this Agreement in detail with the counsel oftheir choice and

. hereby a ffirms that the Agreement represents their true intent. Each Party hereby represents

that the personswho haveexecuted this Agrecmeuthave read it, have sought counsel as

necessary to. interpret iI, andare reI;fing solely upon their counsel and their Own investigation in

entering.Inte.rhls Agreemenrand notinreliance upon any t"epresel'lt<ltiol),statclllQ.nt;om.issjon to

state, wan;alityol'othet·.uttel'ance or-propositioute.enter'Irn» the Agl'ccmcnt,and anyreliance 011

whfcbisl1creby.expressly disclainled by all Pnrlie:s·hel'eJo. Each l~R~'tyacknowledges that this
., , .

Agt¢~fri¢;n t.fIl'Ises.0 tit ofcontested Iegal proceedillgsan.d .that.ncither Pa tty has negotiated or

qOCUll).ented this Agmcltn:lllt while-laboring under a.fiduciary duty lonny other; Further, the

Pn.ttiesftqknoWlecige that each ofthem have been.advised that tf the Action and/or the Vetitiull

C("ln:tlnued, each or all Qfthcmtl1ay have been entitled to additional documents or due diligence

into the background facts and the value oftheir respective claims that may have 111.<11C1'ial1y

changed their perception of them, but that they have agreed to forego such additionallitigation

rights to buy their full and final peace, Each PIlI'i)' finally expressly represents that-their

respective legal counsel has read and explained to each Party the entire contents of this

Agreement in full, as well as the legal consequences of this Agreement.

14. Confic;lenliality. The Parries cannot agree to maintain the confidentiality ofthis

Pngc 15 or 19
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wording of any public communication concerning this Agreement shall be approved in advance

by each 0 (' the Parties. A Pari), required by court order or otherwise compelled by ImN to

discloseinfonunrion concerning this Agreement must give the other Parties [0 the Agreement

reasonable advance (at minimum, ten (10) days) notice in writing of its intention to disclose such

15. Notice. Any notice provided for by this Agreement shall be made in writing to

information so that the other Parties may take appropriate action, if necessary.

the followingindividuals:

To KiurtcrMorgnn: Nancy E. Vim Burgel, Esq.
Assistant General Counsel
Kinder.Mnrgan, Inc,
KindcJM91'ganEnergy Pal'tners,.L.P,

. KiudcrMcrgan Liquids-Terminals, LLC.
370 Van Gordon St,
Lakewood, CO 80228

With a copy to: John LYJin Smith, Esq.
Reed Smith LLP
101 Second Street, Suite 18QO
San Francisco, CA 94105

To Gity: CITY ATTORNEY, CITY OF LOS ANGELES
Kenneth Mattfeld, Deputy
425 S. Palos Verdes.Street
r.o. Box 51
San Pedro, California907J3 -0 151

The Parties rnaycliange the individuals to whom notice shall be.provided under this

Agrcemenr.oy sending.the other Parries awrirten notice.inaccordance with this paragraph.
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16. Entireties: This Agreemout-embodics the entirety of the agreement of the Parries

regarding the subject matter hereof. There me no other Agreements, oral or written, between or

among the Partlcs that relate in any way to the mailers discussed herein that arc not specifically

referenced herein, and each Party acknowledges that no representations have been made [0 it



(hat could in any manner or form be inconsistent with the express written covenants contained

herein. Any and every representation ofauy kind, made by any Party, is merged into this

Agreement, This Agreement may not be modified, altered, Or discharged except by written

agreement signed by each of the Parties hereto.

17, Asmnm.cqJ., The Parties may 110t transfer or assign any of their rights or

obligations under this-Agreement without the priorwritten consentof all Parnes,

18, _Choice qf Lay{. This Agreement shall be construed ill accordance with and

governed by the laws of the State of California.without regard to the choice of law provisions of

Califorlliaot' any etherjurisdiction,

19. . Bindin@Effbct This Agrc(nnetit shall bebindingon.and inure to the benefitof

tlleP~llitie$ gndtl1cir respective-successors .:and-,assigns,

'ZO, Cg;l;llltel'parts. The });l)t.tiCS,im<,\yeXecute (Ulddl!::1ivCl'tliis Agree11\etltiiumy

rtumberqfcotilltcrpm:tiil orccpies, and eaeh-counterpartshsllbe deemed-an original and taken .

t(jgt:1thershaH beeousidetedto be the entire Agrcemcnt.

21. Severability. If any term ofthis Agreement is held or declared.invalid by a final

judgment of a court or entity of competent jurlsdiction .•such invalidity shall not affect the

validity of' the remainingportious of this Agreement; and the Parties declare that they would

have executed the remaining portions of this Agreement without inclusion of such term.

It is also the intentof the Parties that in lieu or any term held-or declared invalid, there

shall be added a new substitute term that is in substance as similur I:\S possible to the invalid term,

but written so as to be legal, valid and enforceable (the "Substitute Term").

The Parties shall first attempt to negotiate the content ofthe Substitute Term lor fifteen

(15) bUSUlCSS daysafter entry 0 f a f nal jUdg01CJ1101' decision. I r the Parties arc unable to agree
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upon the Sn hstitutc Term within the fifteen (15) business day period, the Parties agree to submit

the dispute to Arbitration in accordance with this Agreement; thereby allowing the arbitrators (0

determine the content of the Su bstitute Term.

21. Third Party i3cncficiat:X. This Agrcement is intended to.inure to the benefit of all

persons and entities released as set out in Paragraph 4 above, but is not intended to, nor shall it,

inure to the benefit of.any other person or entity .

.22. VCl'iticatiQtr Of Authority. City, and Kinder Morgan each represent and warrant

to erich other thaton and as ofthe Effective Date-hereof

a) Each is duly formed and validly existing and in good standing under the

laws oTi~s state qfJurisclictiol}or formatton.with full power and authority to earl')' on the

:bllslilessinwhich itis engagedand to pcd'qnllits respective obligations under this

A.gl'ccirre111;

b) The ¢ite¢l'ltionand deHveryof this AgrcCIllCJ1(: by it have beenduly

(l\J[hQl'ized and 'apptoved by all:reqqisitc corpotate, partuership Q1' similar action;

c) Each has the requisite corporate, p~uttletshipoy similar power and

*lthority (0 enter inti) this Agreement and to perform its obligationshereunder; and

d) The execution anddeliveryof this Agreement is jar the consideration

recited herein" that it is intended to effecta full and final release and discharge of the

Parties released herein and that a consummationof the transactions contemplated herein

will not violate any of the provisions of each signatory's organizational documents, any

agreements pursuant to which it or its properly is bound, or to its knowledge, any

applicable laws.
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Dated: Jj,t.,#-.. I , 2013.t:J_--~-.-">---~~-.--.-

Dated: .._~~~ , 2013

Approved-asto form and legality

CARMEN A. TR[JTANJ ef[, CityA:ltorney

BY.- ..
"KENNETH F.lvfATTFELD,Dcputy

5325'!.flOIO05 UvlF LIS 2501 IX5(,v I

Kinder Morgan Liquids Terminals LLC

CITY OF LOS ANGELES

Its: ----.----'--".,-"-~~------"-



Exhibit A

SETTLEMENT AGREEMENT

This Settlement Agreement (the "Agreement'Tis entered into effective December __ ,

2007 by and between the City of Los Angelesuhe "Ci.ty"), on the one hand, and Kinder Morgan

Energy Partners, LP ("KMEP"); Kinder Morgan Liquids Terminals, LLC("KMLT"), and Kinder

Morgan Tank Storage Terminals LLC ("KMTST") (collectively, the "Kinder Morgan

Defendants"), on the other hand.

RECITALS

A. The City and the Kinder Morgan Defendants are parties to the lawsuit styled as

TheCltyof Los Angeles v, Kinder Morgan Energy Partners, L. P., et al., Case No. NC 041463

(Ihe "Action"), pending In Los Angeles Superior Court,

B. On Noverubere, 2007,the Cityandthe KinderMorgan Defendants entered iD(O

a1~Intt)rlm Settlement Agreeme~t\ Whi(';hprovided thatit$ rerms.were.to be.memorialized ina

finnlSettlemen:t Agtecl11eilt.

C. The: Interim Settlement Agreement was contingent uponthe Court's entry of a

Good.PaithScttlement Determination as to the subjectmatter of the settlement.

I

I D. On December 3,2007, the COUI't entered an Order granting the Kinder Morgan

Dd'enciants' Motion for Good Faith Settlement Determination .

. E. The Cityand the Kinder Morgan Defendants desire to settle certain disputes in the

Action") between the City and the Kindel' Morgan.Defendants concerning the Kinder Morgan

Defendants' alleged obligations topayrent orrent-relateddamages to theCity associated with

the City's real-property in the Port of Los Angeles commonly described as Berths 1TI-173, and

Blare particularly described in Permit 260 (the "Site"), on the terms and conditions set forth

below .

.. it" d



r.--.~_ .., .•• j

I
r

I
i

r,
I

,..,.~-~--_.~~~_i_--'-__~,._._.......__ ~~_..<.w - ...... -~_ •• _< . .._

NOW, THEREFO!{E, the Parties hereby agree as follows:

l. J~Aymen! by One or Morc..ofthe Kinder Mql'gan Defendants. The Kinder Morgan

Defendants, or one ofthem, shall pay the sum of$3.25 million io the City. Such payment shall

be made on or before December 13,2007.

2. Ih$missal of Si~th through Tenth Causes of Action with Prejudice. Within five

business days after the payment of$3,25 million by one or more ofthe Kinder Morgan

Defendants, theCity shall dismiss with prejudice the Sixth through Tenth Causes of Action of

the Second Amended Complaint

.3. Dismissal of Second Amended Complaint as Again~EP and KMTST with

Preiudice. Within five business days aftcnhe paymcntof$3.25 million byone or more of the
. .

KinderMorgati Qefendaftts, theCj{y shaJI dismiss with prejudice the Second Amended

-Comp!a!nl as against KMEP and kMTST.

4, PaymentbyI<:MEP. In the eve tit thatKMLT fails to pay any amount agreed toin

settlementorImposed upon-it byjJrdgtnent, withregard to the contamination phase of this

Action, KMEP will paysuchamonnt,

S.Rclease by the City. The City releases the Kinder Morgan Defendants and their

past and .prcsent parttlCrs (limited and general). officers, directors, sbareholders, members,

managers, parents, affiliateasuccessors, representatives, agents, servants, employees, attorneys,

accountants, and insurers (collectively, the "Kinder Morgan-Related Partics"),of and from any ..

and all claims for all past and future rent or rent-related damages (collectively "ROtH") for the

Site ("Rent Claims"), known or unknown, regardlessof the legal theory upon which such claims

arc based, and Whether arising from past or future rent. In particular, but without limitation, the

City shall no longer have 01' pursue any Rent Claims against any of t he Kindcr Morgan

2
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Defendants pursuant to any of the remaining.causes of action asserted in its Second Amended

Complaint, including, but not limited to, its First Cause of Action for continuing nuisance.

However, the City is not releasing its non-Rent claims against KMLT seeking to recover

damages based upon alleged contamination at the Sileo

6. Section 1542 Waiver, As further consideration and inducement for this

compromise settlement, the.Partiesundcrsiand and agree that the releases contained in this

Agreementapply to nil unknown and unanticipated claims or demands of the type identified in

paragraph 5 above, as wellas thos~ claims or demands of the type identified in paragraph 5

above thai are now known to them, and hereby expressly waive the benefits of California Civil

Code § 1542) which states:

!

1
L

A GENERAL RELEASE nOES N()TEXTl~NDTO
CLAI'lVlSWlllcHT.iHtCRE.DITOR .DOES NOT KNOW"OR
Sl;si;'ECT 'TQJtXlSl' IN HIS, OR HER J,?AVOR AT TIlE
TIME OF EXECUTING THE RELEASE, WIlICH IF

.K'N1)WN nYHIM()R.IIERMlJS'f HAVE MATERIALLY
AF.FECTF.:DHTSOR HER Sl£T'rLEMENT W1TH THE
OEBTOR. '

The City hereby abandons; releases, waivcs,alldrelinqllishe~allrights and benefits that it has or

may hi\VC against any ofthe Kinder 'Morgan-Related Pfiltiesun4erCaUfornia Civil Code § 1542

with respect to the claims released herein. The City hereby acknowledges that it may hereafter

discover facts.inadditlon to, or different.from, those thai it now believes (0 betrue, including but

not limited to the nature orextent of its damages, 'butthat, notwithstanding the foregoing, it is the

City's intention hereby to fully, finally, completely, and forever settle and release each, every,

and all claims released herein. In furtherance of such intention, (he releases herein given shall

remain in effect according to their express terms notwithstanding the discovery or existence of

any such additional or differentfacts.

3
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7. Withdrawal of Pending Mo1ioJ~.Jor Summary Adjudication. On or before

December 13, 2007, the City and the Kinder Morgan Defendants shall submit a stipulation to the

Com! withdrawing the following pending motions filed by the parties on May 1,2007 and heard

by the COLll1 on July 31,2007: (a) the Kinder Morgan Defendants' Motion for Summary

Adjudication Based Upon Statute of Limitations and Lack of'Responsibility for Third-Patty

Contamination [Fourth And Fifth Causes of Action}; (b) the Kinder Morgan Defendants' Motion

for Summary Adjudication on Rent Issues [Sixth Through Ninth Causes of Action] and Eighth

Affirmative Defense of Set-Off; and (0) the City's Motion for Summary Adjudication as to Irs.

Seventhand NilHh Causes of Action Against Defendant Kinder Morgan Liquids Terminals LLC.

. Such stipulation will Instruct the Court nottoruleor enter judgmentsen the matters in those

motions.

8. No Effect 011 theCN's Claims Against Other Defendants. This Settlement

Agreement shall have noeffcct.ou any claimsor damagesrecoverable by the City in the

underlyingactlonagainst defendants other than the Kinder Morgan Defendants.

Other than as prcvided'hereiuthlsSettlemem Agreementshallhave no effect.on any remaining

claims and defenses in this Action as between tbe City and I(MLT.

4

Agreement No-party shall claim a right.to attorneys' fees or costs basedupon the disposition of

any claims through the Settlement Agreement.
. \

J 1. AtlO1'neys' Feesa!lg ..posl~for Future Disl'iutes. In the event of a dispute

concerning the terms of or enforcement of this Settlement Agreement, the substantially
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prevailing party shall be entitled !o recover its reasonable attorneys' fees, costs, and expenses

incurred as a result of such dispute.

12. No AQ!..nission. This Agreement is a compromise of dis puled claims, It is no! and

shall.not be interpreted as or deemed to be an admission of any sort by any Party ..

13. Integration. This Agreement is the entire agreement between the Parties with

respect to the subject matter hereof, and supersedes all prior or contemporaneous oral or written
':

negotlatiensor agreements with regard to the matters set forth herein. No Party has made any

promise, statement.orrepresentajion to any other Party-that is not expressly set forth in this

14.. IrtclepdndcntCoullsel, 'Each Partyacknowledges that it has beenrepresented by

Agreement, TheParties are nO't entering intothis Agreement on the basis of any promise',

statement..crrcpresemarion, express-or implied, that IS not expressly set forth inthls Agreement,

independent counsel of its own choice. throughout all negotiationspertaining to its execution of

this Agreement. Each Party further acknowledges that it has receivedand relied upon advice

frornit» llldepencient counsel with.respect to: (a) the meaning and effect of each of the terms-and .

qOliditiOI}S'of this Agreement including, butnot.limited to, the releases and the waiver of rights

under GalifomiaCivil Code §1542;attd (b) the advisability of entering into this Agreement,

15. Inde(:>i'in:dentInvestigatioil by Parties: Each Party acknowledges that it has [lilly

investigated the su bjec I IIIatter of thi s A greernen t and that it is ente ri ng in to this Agreement

voluntarlly, knowingly, and of its own free will.

16. Successors. This Agreement shall inure to the benefit ofand shall be binding

upon the heirs, executors, administrators, assigns; and successors in interest of each ofthe

Parties.

.'5
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17. Modification of Agreement. No supplement, modification, or amendment to this

Agreement shall be binding unless executed in writing by all of the Parties.

18. Execution of Adc!itionaJ Ll9cuments. The Parties will execute, or cause to. be

executed, in a timely manner all other, further, and additional documents as shall be reasonable,

convenient, necessary, or desirable to carry out the provisions of this Agreement.

19. Construction of Agreement. The Parties and their counsel have read and

reviewed this Agreemelit, andall have participated and cooperated in the drafting arid

preparation of this Agreement. The Parties thus agree that any rule of construction to the effect

that arnbiguities.are to be reso lved against the drafting party shall-not apply to the interpretation

of this Agreement.

20," Counten>arts. This.Agreement may be executed in ceunterparts. When each

party has signed and delivered at.least one such-counterpart in original o.r fl1c.<;imHeform, each

connterpertshul! be deemed an origlnalnnd, when taken together with the other signed"

counterparts, shall cons lit ute one agreement, which shall be binding upon and effective as to the

Parties, as well as their successors and assigns.

21 .Headin~. The headings within this Agreement are for the 'purpose of reference

only and shall not Iimitorotherwise affect any of the termsorprovisions of'this Agreement,

22. ChQice of LaW. This Agreem ent shall be construed and enforced in accordance

with, andgoverned by, the laws of tile State of California.
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23, Authority. The Parties each warrant and represent to and in favor of each of the

other Parties that the person executing this Agreement on its behalf has the full power and

authority to bind it to each and every provision of this Agreement.

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be duly
j

executed by them effective asof thedate first.set forth above,

as ANGELES

r,y ..... ··E:.f.tLt.,o/iJf'W. 7- -

Till '._. · ~(lPlTI(/( 61!2(Q]2i2...

KINDER MORGAN LIQUIDS TERMINALS, LL.C

"/~ ij~----
~y,_. lltf~r"'~~f-"
lltle:~<.!,.. {/~~,~ __ ~~

k!NDERM()RGAN TANK STORAGE TERMINALS, LLe

n....AC' . - ~_
. /~.. ,-.~
By., n~· ~ dX' ~....".- -
Title., I/(h. F···
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APPROVED AS TO FORM:

OPPER & VARCO, LLP
Richard G. Opper
Linda C. Beresford

STANZLER FUNDERBURK & CASTELLON LLP
William Funderburk
Ruben Castellon

ROCKARD J. DELGADILLO, crrv ATTORNEY
Thomas.A. Russell, General Counsel
Kenneth F. Mattfeld, Deputy

~cnY~£L6<AJlg'I'S

LUCE,FORWARD, 11AMIL'rON~S¢1{}PPS Lt;I?
J()h~t.A; Moe 0 . ...
Latii';'i 'J, Cartoll
Jeffreyp. ·WctJ{]M·

Attorneys forKilldcr Morgal'{Energyhrtners,
LLr, Kinder Morgan Liquids Terminals, LLC;
and Kinder Morgan Tailk Storage Terminals, ..
LLC

2!J1011487.1
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Recitals

FIRST AMENDMENT TO PERMIT NO. 708

WHEREAS, effective April 14, 1988, the City of Los Angeles granted Permit No. 708 to

GATX Tank Storage Terminals Corporation for the operation of a marine oil terminal at

Berths 118-119 and various subsurface pipelines throughout the Harbor District;

WHEREAS, on September 16, 1997, the Los Angeles Regional Water Quality Control

Board issued Cleanup and Abatement Order No. 97-119 requiring, among other things,

that GATX Tank Storage Terminals Corporation "cleanup and abate the orr-site and off-

site soil and ground water contamination originating from the terminal at berths 118-119

in the Port of Los Anqeles, California;"

WHEREAS, Kinder Morgan Tank Stora.ge Termtnals Ll.C'tsthe-successor cifGATX

Tank Storage Terminals Corporation;

WHEREAS, Permit 708 has a twenty-five (25) year-terrn.expirtnq on April 13,.2013,

however KinderMorgan Tank Storage Terminals desires toextendthe term in order to:

a) continue product export operaflcnsusinqwharf and the portion of the marine

oil terminal occupied by the vapor recovery .systern,
b) continue product irnportoperatlonsuslng wharf and the portion of.the marine

oil terminal occupied by the vapor recovery system, and

c) fulfill its demolition, remediation and restoration obliqatlonsunder the Permit;

WHEREAS, the City desires to clarify Kinder Morgan Tank Storage Terminals'

obligations with respect to the scheduling and the nature of the soil and groundwater

remed iation effort;

WHEREAS, this Amendment is made pursuant to, and in consideration of, a litigation

settlement in City of Los Angeles v, Kinder Morgan Liquids Terminals LLC et al., Los

Angeles County Superior Court case number NC041463.



NOW, THEREFORE, in consideration of the foregoing Recitals, and in exchange for the

promises contained herein and other good and valuable consideration the adequacy of

which is hereby acknowledged, the Parties agree as follows:

Amendment

1. Section 2, Premises, is revised as follows:

(a) A new sketch is attached reflecting an anticipated subdivision of Parcel 1 on

Harbor Engineer drawing 2,.2151 ~2 into Parcels 1a and 1b. The sketch is provided for

the purpose of illustrating the stepwise process of demolition and remediation

contemplated herein. Following the first phase of demolition and remediation and upon

Kinder Morgan's surrender of Parcell b, a newHarborEnqineer drawing 2:..2151.,3 will

be prepared to reflect the actual subdivision lines and square footage for the purpose of

adjusting rent

(b) Parcel 9 (a subsurfacepjpeflne right,.bf~way) on drawing 1~1Z14-1is deleted

from the Premises contingent upon execution ofan amendment adding the-same

subsurface right-of-way to existing Revocqble Permit 07-18 with Paramount Petroleum.

(The GX-130 line that occupies Parcel 9 was sold by kinder Morgan to ParqtnoLlnttf.md

RIP 07~18 was issued to Paramount in 2007 In connection with that sale).

(c) Harbor Engineers drawilig 2-2267-1, formerly associated with Revocable
Permit 88-05,is appended to the Permit and Parcels 'la, 1c,3, 7 and 7a ondrawing 2-

2267-1 are added to-the Premises. (Kinder Morgan took RPB8~05 by assignrnentfrom

BP Remaining percets tb, 4, 5 and6 on drawing 2-2267-1 are withIn, and subsumed

by, the Permit 708 premises)

Page 2 of 14

2. Section 3, Term, SUbsections (a), Length, and (b) Holdover, are replaced by the

following:



(a) Length. The term of this Agreement shall be for a period of thirty (30)

years, commencing on April 14, 1988, but subject to the following milestones for

cessation of operations, demolition, and the completion of soil and groundwater

remediation and surrender of the premises. Tenant's failure to meet any of these

milestones shall subject Tenant to the default and termination provisions in Section 6 of

the Permit.

(i) Tank Farm, Parcel 1b on the attached sketch (East tank farm qrea except

Tanks 557:J4 or 10735and 5742) and Parcels 3 (surface manifold)and5.
(pipeline righi-or-way on Drawing 2-2151-2); Parcels 1c, 3, 7 and 7aon

Drawing 2-2267..1:

• Operations Cease by April 14,2013.

• Demolition commences within thirty (30).days of receipt.by Kinder

Morf)an otallnecessaryand required permltsand approvals.

• SoilamJ groundwater remediation commencea-byfollowlngthe

completion of demolition and within 10 (ten) days of the issuance ofan

approved Remedial Action Plan by the Hegional Water Quality Board

and the receipt by Kinder Morgan of any other permits and/or

approvals necessary to implement soil andqroundwater remediation.

• Surrendered to City within 12 months of commencement of

remediation but in no case later than December 31, 2015, provided

timely receipt of demolition permit from City.

11
1/
1/
II
If
II
/I
1/
1/
/I
1/
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(ii) Office and Vapor Recovery Unit, Parcel ta on attached sketch (incl. Tanks

55734 and 10735) and Parcels 2 (wharf) and 4 (pipeline right-of-way) on

Drawing 2-2151-2); Parcel1a on Drawing 2-2267-1; Parcels 1 - 5 on Drawing

2-2085-1; Parcel 1 on Drawing 5-7085-1; Parcels 1-8, 10, 11A, 11B on

I Drawing 1-1214-1:

• Operations cease by April 13, 2017.

• Demolition commences within thirty (30) days of receipt by Kinder

Mo"rgan.of all necessary and required permits and approvals.

• Soil and 'groundwater remediation commences within 10 (ten) days

following completion of demolition and the receipt by Kinder Morgan of

any other permits and/or approvals neces~ary to implement soil and

groundwater remediation.

• Surrendered to City on or before April 14, 2018.

(b) Holdover. Tenant.shall not hold over any part of the Premisesafterthe

Surrender Date for that part as set forth above unless it submits a written request to

hold over to the .Executive Director of CHis Harbor Department ("Executive Director"],
and Executive Dlrectorthereatter approves such request.in wriUng. The Cily recognizes

Tenant's tight and ability to request such an approved holdover shall include, but not be

limited to, that situation in which Tenant is making sUbstantial progress tdwardthe

completion of its obliqations under this Permit, .as amended, butneedsadditional time

beyond the expiration of the extended Lease term to complete said obligations. Under

such circumstances, Tenant's request for an approved holdover.tenancy Shall notbe

unreasonably delayed or denied. Any holdover shall be deemed an extension of this

Agreement on a month-to-month basis and on the same terms and conditions as set

forth in this Agreement, except that, if Executive Director, prior to the EXpiration Date,

has not provided written approval of a written request from Tenant to hold over, the

Rent (as defined in Section 4) applicable to each part of the Premises at the

commencement of such holdover, at the sole and absolute discretion of Executive

Director, may be increased up to two hundred and fifty percent (250%) of the Rent last

in effect for that part before such holdover commenced. If Executive Director has

provided written approval of a written request from Tenant to hold over prior to the
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Expiration Date,the Rent applicable at the commencement of such holdover shall be

the Rent last in effect before such holdover commenced. City and Tenant acknowledge

and agree that: (a) this section shall neither be deemed nor treated as a limitation or

waiver of any rights or remedies of City provided in this Agreement or at law (all of

which are reserved, including, without limitation, an action for unlawful detainer),an

option to extend the Agreement, express or implied commitment to pursue or issue any

approvals or entitlements, or express or implied permission for Tenant to remain on any

part the Premises after the surrender date applicable to that part; a.nd (b) City expressly

reserves the right to require Tenant to surrender possession of each part ofthe

Premises to Cityas provided in this Agreement on the applicable surrender date or

sooner termination of this Agreement. Notwithstanding the foregoing, Tenant shall be

entitled to request that the City approve holdover tenancy as stated hereon.

(c) Post Surrender Ground Water Treatment & Monitoring. Tenant shall be

granted access to the Premises after any and all Surrender Dates free of rent or any.

other charges for the purpose of monitoring ortreatlngqround wafer as required by the

RWQG6.Such monitoring and treatment.shall occur through wells installed and

maintained at Tenants sole cost andexpense.

3. Section 4, Rent, subsection (a), Amount Payable, isreplaced by the following:

During the last five-year period of the term of this Agreement, from April 14, 2013

through April 14,2018, Tenant shall pay, in advance to City as rental forthe use of each

part of the Premises not yet surrendered to City, one fourth of the following sums each

and every calendar quarter,plusall tolls and charges pursuant to Port of Los Angeles

Tariff No.4 for use of the wharf. Annual rent is computed at $3.20 per square foot, with

the rent for subsurface riqhts-of-way discounted by 75%.

Said rental shall be due and payable on or before the first day of each quarter.

Tolls and other charges assessed pursuant to Tariff NO.4 are due and payable as set

forth therein. Tenant shall render its payments at City's Harbor Department

Administration Building or any other place that City from time to time may designate in
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writing. Payment shall be made in U.S. Dollars, either in the form of a check (drawn on

a bank located in the State of California) or via electronically transmitted funds.

If any payment by Tenant is for a period shorter than one calendar quarter, the

compensation for that fractional calendar quarter shall accrue on a daily basis for each

day of that quarter month at a dailvrate equal to t/xxx of the total annual compensation.

AI! other payments or adjustments that are required to be made under the terms of this

Agreement and that require proration on a time basis shall be prorated on the same

basis.

Upon the surrender of any Parcel or portion of a Parcel the rent shall be reduced

in accordance with the square footage surrendered.

/!

II

II

II

II

II

II

/I

/I

II

1/
II

II

/I

/I

/I

1/

II

II

If
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Drawing Parcel Area Annual Rent
1-1214-1 1 Subsurface 27,739 22,191.20

2A Subsurface 5;604 4,483.20
2B Subsurface 14,089 11,271.20
3A Subsurface 5,467 4,373,60
38 Subsurface 12,942 10,353.60
4A Subsurface 681 544.80
48 Subsurface 1,000 800.00
5A Subsurface 906 724.80
58 Subsurface 696 556.80
6 Surface 260 83?00
7 Surface 173 553.60
8 Subsurface 458 366040
10 Surface 1,539 4,924.80

11A Subsurface 34 27.20
118 Subsurface 173 138.40

2-2151-2 1 Surface 538,040 \721,728.00
2 Wharf Charges per Tariff
3 Surface 525 1,680~00.
4 Subsurface 725 580.00
5 Subsurface 405 324 ..00

5.,7085'-1 1 Subsurface 500 400.00

2-2085-1 1 Subsurface 5,200 4,160,00
2 Subsurface 12,891 10,312.80
3 SubsurfaCe 528 1,689,60
4 Subsurface 200 160.00
5 .Subsurface 23 18040

2-2267-1 1a Subsurface 25,209 20,167.20
1c Subsurface 2,042 1,633~60
3 SUbsurface 365 292.00
7 Subsurface 369 295.20

7a Subsurface 164 131.20

Total, before surrender and excluding Tariff . . ... 1,825,713.60

II

II
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4. Section 8, Maintenance and Restoration, subsections (b), Restoration and

Surrender of Premises, and (c), Hazardous Material, are replaced by the following:

(b) Restoration and Surrender of Premises.

(i) Tenant's Obligation To Prepare Required Documents and Reports

to the Los Angeles Regional Water Quality Control Board

Tenant shall submit all future required environmental documents to City, the

sufficiency of which is subject to City's reasonable approval. Tenant, at its

sole cost and expense, shall conduct any additional assessment of existing

Contamination in ground water, 'soil and soil gas at the Premises as required

by the RWQCB to address same. Tenant shall provide a draft of the required

project environmental. documents and reports ("Reports")to the Oityprior to

submittal to the RWQCB. 'City shall have thirty (30} calendar days from

receipt ofa Report to review and approve or disapprove of same. City's

approval of any Report shall notbe unreasonably withheld. If City does not

disapprove of a Report in writing to Tenant within thirty (30) calendar days of

receipt of such Report, the Report shall be deemed approvedby City. The

Parties shall make a good faith effort to reach agreement on the content of

the Reports.

In order to gain City's approval, the Remedlal Action Plan must, at a

minimum, provide for:

• The removal of any soil with within and above the intertidal zone that

has total petroleum hydrocarbon concentration equalto or greater than

1,000 mg/kg.

• The extension of remedial actions beyond the Premises boundaries

where contamination of adjacent property is determined to be the

result of Tenant's marine terminal or pipeline operations, and where

the City determines that remedial actions will not disrupt other

operations in the harbor area.
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• The installation of permanent groundwater monitoring I treatment wells

following soil remediation.

• The monitoring and/or treatment at Tenant's sole cost as needed

following the Surrender Date and Expiration Date of this Agreement

Tenant is free to negotiate soil, soil gas and ground water cleanup levels with

the RWQCB, however: a) City is not obligated to support Tenant in such

negotiations and may take a position adverse to Tenant in negotiations and

proceedings before the RWQCB; and b) Neither Tenant's failure to reach

agreementon cleanup goals nor any administrative or legal proceedings

initiated by Tenant with respect to cleanup goals shall relieve Tenant of its

obligations to meet the milestones set forth in Section 3.

(ii) Tenant's Restoration Obligation. Onor before the surrender date

associated with each part of the Premises. or any sooner termination of this

Agreement, inqluding termination pursuant to Section 6, Default and

Termination, unlessotherwise excused in writing by Executive Director,

Tenant shallquit and surrender-possession of each part ofthePremisesto

Board.

Tenant agreesto remove all debris and .sunken hulks from channels, slips

and water areas within or fronting upon Premises not solely caused by City;

Tenant expressly waives the benefits of the "Wreck Act" (Act of March 3,

1899) 33 U,8.C. Section 401 et seq. and the Limitation of Liability Acts

(March 3, 1851,c.43, 9 Stat. 635) (June 26, 1884; c. 1"21L Sec. 18,23 Stat.

57) 46 U.S.C. 189 (Feb. 13, 1893, c. 105,27 Stat. 445) 46 U.S.C. Sec. 190-

196 and any amendments to these Acts if it is entitled to claim the benefits. of

such Acts.

Tenant shall obtain any permits necessary and shall perform the Remedial

Action Plan and prepare any manifests or waste profiles necessary for the

disposal of sailor water generated as a result of the Remedial Action Plan,
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All permits, manifests and waste profiles necessary for the Remedial Action

Plan shall list Tenant as the permittee or generator and shall be signed by or

on behalf of Tenant.

Tenant shall Restore the Premises at its sole cost and expense, which

restoration shall include demolition and the investigation, removal,

remediation, mitigation or other response to contamination of ground water,

soil and soil gas on the Premises to the satisfaction of the RWQCB and the

City, including payment of all applicable RWQCB oversight costs related

thereto. Restoration means that Tenant, on the SUrrender Sate associated

with each part ofthe Premises, will return that that part to the City:

• Unless excused by the City, free of all above- and below-ground

works, structures, imprevements, trade fixtures and pipelines ofany

kind (collectivelyreferred to as "Structures'); and

• Free of.any.encumbrances including but.notllrntted.to deed or land Use

restrictions as a result of any Contarnlnationand/orany Hens (UCC,

federal or state tax or otherwise): on the Premisesor on fixturesor

equipment, or personal property left on the Premises; and

• With all soil removal or treatment required by the Remediation Action

Plan completed asoonfirrned by a written report certified by the

contractor or consultant(s) performing the remediation,

• In a clean, levelpraded and compacted condition with no excavations

or holes resulting from Structures removed.

• With necessary ground water monitoring and treatment wells Installed.

Inorder not to disrupt other operations in the harbor area, orfor any other

reason, City may request that certain sections of Tenant's subsurface

pipelines be abandoned in place, thus waiving the removal requirement

stated herein. Abandonment in place wilt require that the pipelines be flushed

and slurry filled in accordance with the requirements of an engineering permit

issued by the City, and require the delivery of as-built drawings reflecting the

precise size, locations and end points of abandoned lines. City, in its sole
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discretion and as a pre-condition to approval of abandonment in place, may

require, that Tenant perform soil investigations to assure that pipeline leaks

have not contaminated the right-at-way.

(iii) City's Option To Perform Restoration. It Tenant fails to fulfill the

obligations of this Section 8(b), Restoration and Surrender of Premises, in the

manner and on the schedule required, City shall have the right to perform

such obligations at Tenant's cost. In that event, Tenant agrees to reimburse

City for its reasonable costs, upon demand. Notwithstanding the foregoing,

City reserves the right to accept any works, buildings or other improvements

upon the Premises, including a change in the grade thereof in lieu of

Restoration.

(Iv) Restoration Indemnity. In addition to and not as a substitute for any

remedies providedby this Agreemento{ at law or equity, Tenant shaH defend,

indemnify and hold harmless Gity from any and all claimsand/or causes of

action brought against City and from all damages and costs which arise out of

orate related to:

• Claims brought by holders of Hens on the Premises, Structures, and/or

on fixtures and/or equipment or property left on the Premises following

the Expiration Date; and

• Claims .•causes of action, orders or enforcement actions pending

againstor in connection with the Premises, the Permitted Uses and/or

this Agreement

• Such indemnity is intended to and shall survive the expiration or earlier

termination of this Agreement.

(v) Post Restoration Obligations. Tenant's obligations with regard to

remediation of the premises shall survive expiration or earlier termination of

this Permit. Tenant shall remain responsible tor contamination of any and all

soil, soil vapor, or ground water until a site closure or no further action letter is

obtained from the RWQCB. Tenant shall take and analyze soli and ground
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water samples as necessary to fulfill its obligations. Tenant shall be

responsible for installing and maintaining ground water monitoring and

treatment wells as necessary. Tenant shall replace wells at its own cost

should existing wells be damaged or destroyed during construction or

redevelopment of the Premises by the City.

(vi) No Relocation Assistance. Nothing contained in this Agreement

shall create any right in Tenant or any sublessees of Tenant for relocation

assistance or payment from City upon expiration or termination of this

Agreement (whether by lapse of time or otherwise). Tenantacknowledges

and agrees that it shall not be entitled to any relocation assistance or

paymentpursuant to the provisions of any state or federal law, including Title

1, Division 7, Chapter 16 of the California Government Code (Sections 7260

et seen with respect to any relocation of its business or activities upon the

expiration of the term of this Agreement or upon its earlier termination or upon

the termination of any holdover.

5, A new subsection is added to.Section t t, Miscellaneous; as follows:

(t) Guarantee of Permit Obligations Prior to the execution of any

amendment, Tenant shall furnish a corporate guarantee issued by Kinder

Morgan Energy Partners LLP.in a form satisfactory to the City Attorheyof all of

Tenant's obligfltions under this Permit

6, A new subsection is added to Section 11, Miscellaneous, as follows:
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(u) MOTEMS Compliance NotwithstandIng the City's obligation to

maintain the wharf as set forth in Section 8(a), the City makes no representations

nor warranties regarding the ability of the wharf to meet the Marine Oil Terminal

Engineering and Maintenance Standards ("MOTEMS") issued by the California

State Lands Commission. Tenant shall be responsible for the cost of any



engineering studies, audits, wharf modifications, reinforcements or upgrades

required to meet MOTEMS.

7. The effective date of this First Amendment shall be upon execution by the Executive

Director following approval by the Los Angeles City Council.

Except as amended herein, all remaining terms and conditions of Permit No. 708, shall

remain the same.

IN WITNESS WHEREOF, the partieshereto have executed this First Amendment to
Permit No. 708 on the date to the left of their signatures.

THE CITY OF LOS ANGELES
HARBOR DEPARTMENT

Dated: _ By ~ __
Executive Director

Dated: _

KINDER MORGAN TANK STORAGE
TERMINALS LLC

By ~#4 &I-(~r·f·~
Vi ~...t'?"".f',' :t.,f- I

(Print/Type Name and Title)

Attest,_---,-----------

(PrintfType Name and Title) .
Approved as to form and legality

________ , 2013
CARMEN A. TRUTANICH, City Attorney
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ORDER NO. 13 -7J~ (

IT IS HEREBY ORDERED by the Board of Harbor Commissioners that the
FIRST AMENDMENT TO PERMIT NO. 708 granted by the City of los Angeles, acting by
and through its Board of Harbor Commissioners, to KINDER MORGAN TANK STORAGE
TERMINALS llC is hereby approved and the Executive Director and the Secretary of the
Board are hereby authorized and directed to execute and attest to the same on behalf of
the City of los Angeles upon this Order being approved by the City Council as described
below.

The Secretary shall certify to the adoption of this Order by the Board of
Harbor Commissioners of the City of los Angeles and shall cause a copy of the same to
be presented to the City Council as provided in Section 606 of the Charter of the City of
los Angeles. If the Council shall approve this Order within 30 days after such Order shall
have been presented to it, or if the Council shall fail to disapprove this Order within said
30 days, the Order shall be deemed approved and shall become effective upon such
approval without publication. The Amendment approved by this Order shall become
effective immedlately upon execution by the City'sExecutive Director and Board Secretary
after such Council approval of the Order.

I HEREBY CERTIFY that the foregoing Order
was adopted by the Board of Harbor
Commissioners of the City of los Angeles at its
meetingof t/tlM.t#7 ~;20I3 .

. knd )/ TIYl~
KORlA G. TONDREAUl T

Board Secretary
APPROVE~D AS ro FORM

~~eH / 2013~~~-=~~~~~----,
CARMEN 1\. TRUTANICH, City Attorney

~




