
ACCEPTANCE

January I0,2014

Auditor of the City of Portland
City Hall Room 140
1221 SW 4th Avenue
Portland, Oregon 97204

This is to advise the City of Portland, Oregon that Chevron USA hereby accepts the terms
and provisions of Ordinance No. 186402, passed by the Portland City Council on January
2,2014, Grant a franchise to chevron USA for a period of 20 years to use City
streets to own and operate a Pipeline System (Ordinance) and in consideration of the
benefits received thereunder by the corporation, Chevron USA hereby agrees to abide by
and perform each and all of th9 applicable terms and provisions thereof.
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Sara Porter, Area anager,T&O,NW

Sara Porter
Area Manager, Transportation & Operations NW
6001 Bollinger Canyon Road
Building L, L-3024
San Ramon, CA 94583

Sl)( )l( tr'( 'lrirvtlrrì.r:unl

to form: APPROVED AS TO FORM

City Attorney
CITY ATTORNEY

xvy'hen an acceptance is signed by an officer ofa firm or corporation, his or her offìcial title must be stated.
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0rdlrnance lVo. :g Effi4ü'¿,

Grant a franchise to Chevton USA fol'a period of 20 years to use City streets to own and oper.ate
a Pipeline Systern (Ordinance)

The City of Portland ordains:

Scction 1. NATURE AND TERM OF GRANT.

1.1 Grant of Franchise.

(A) The City of Porlland, Ot'egon does hereby grant to Chevron USA, a pennsylvania
cotporatiou qualifìed to do business in Oregon, and to its successors and assigns as apþroved by
the City under Sectiou l3, a fi'anchise to construct, operate, repair and mailta]n a fipeline
System, with all necessary Facilities, together with pump statiòns and other fäcilities, for
transpoúation of petroleum ptoducts, locatecl within the Streets, as shown on the map attached
hereto as Exhibit A, which is incorporated by reference.

- (B) At ariy point during the term of this Franchise, Chevron USA rnay seek to arneud,
alter, or add to its Pipeline System by filing a map showing such proposed chãnges with the
City's office for Community Technology and with the City Engine"i. th" citylhall respo¡d
with its approval, modificatious, or denial within 45 days fiom ieceiving Chevion USA's
proposal. I{owever, the total length of the trenches fur Grantee's pipeliie Facilities in the Streets
shall not exceed 2,700 feet unless separately authorized by the Citybouncil by ordina¡ce.

(C) Throughout this Franchise, the City of Portland, OLegon, shall be r-efemed to as the
"City''and Chevron USA shall be lefemed to as ,,Glantee."

1.2 Duration of Franchise. The tenn of this Franchise, and all the rights and obligations
peftaining theleto, shall be 20 years frorn the eftbctive date o1'this Franjhise, unless tenninated
sooner as provided helein.

1.3 Effecfive Date. The effective clate of this Franchise sliall be sixty (60) days after passage
of the Franchisc by the City Council, unless Glantee fails to file an unconditionai writte'
acceptance of this Franchise in accordance witli Section 17.10, in which event this Franchise
shall be null and void. The passage date of this Franchise is set forth on the lastpage of the
original hereof, as stamped by the Council Clerk.

1.4 Fmnchise Not Exclusive. This Franchise is not exclusive. The Citycxpr.essly l.eselves
the right to grant fi'anchises, licenses, pennits ol other similar rights to otlier-pärso's, as well as
the right in its owu namo as a municipality, to use the Streets forl similal or cliffurent pulposos
allowed Grantee under this Franchise.

1.5 To the extent author.ized by law, this
Ftanclrise is subject to the Charter of thc City of Porlland and general orclinalrce pr.ovisions
passed pulsuant thereto, affecting mattel's of general City concãm and not merely existi¡g
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aontractual rights of Grantee, now in cffect or hereaftcr made effbctivc. Ssctiou 10-2û1 flirclugh
l0-218, inclusive, of the Charter of the City of Portland, (1942 cornpilation, as revised in part by
subsequent amendments), as the same now exist or heleaÍïer are arnended by the people of the
City, are hereby incorporated by reference and madc a parl of this Franchise. Nothing in this
Franchise shall be deetned to waive the requirernents of the various codes ancl ordinances of the
City rcgarding permits, fees to be paid or the rnanner of construction.

Scction2. DIIFINITIONS.

2.1' Captions. Throughout this Franchise, captiolls ale intended solely to facilitate reading and
reference provisions of this Franchise. The captiorrs shall not affect the meaning and
interpretation of this Franchise.

2.2 Definitions. For the pul?ose of this Franchise, fhe following terms, phrases, and their
derivations shall have the rneanings given below unless the context indicates otherwise. When
not iucolrsistent with the context, words used in the present terrse include the future tense, words
in the plural number include the singular number', and words in the singular include the plural
number. The word "shall" is always mandatory and not merely directory.

(A) "City" means the City of Portland, Olegon, a municipal co¡poration, and all of the
tenitory within its corporate boundaries, as such may change fiom time to time.

(B) "City Council" means the Council of'the City of Portland.

(C) "Facility''tueans any tangible comporl.ent of Grantee's Pipeline Systern.

(D) "Franchise" means this oldinance, as approved by the City Council and accepted by
Grantee pursuant to Section 17.10.

(E) "I{azardous Substances" has the meaning given by ORS 465.200(16) (2011).

(F) "Minirnum Anuual Franchise Fee" shall rnean $ I2,000 in the first year of this
Ft'anchise, (for calendar year 2013), and shall increase by $500 annually, until reachirrg a
$20,000 in year seventeen of this Flanchise.

(G) "Person" means any natural person, and any individual, sole proprietorship,
partnership, association, cotporation, cooperative, rnunici¡lal corporation, or other fomr of
organization authorized to do business in the State of Oregon.

(FI) "Pipeliue Systetn" or "System" rneans all of Grantee's pipeline frcilities, togetfuer
with its pulnp statious, gathering lines and distrjbution facilities for the tlansportation of
petroleurn products, locatecl in or below the Streets.

(I) "Streets" nleans the surface ofand the space above and below any public street, road,
alley or highway within the City, used or intended to be used by the genetal public, to the exteut
the City has the right to allow Grantee to use them.
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(J) "Yeal'," "Atìnual," or "Annually" rneans tlie period consisting ol a filll calendar year,
beginning January I and encling Decernber 31, unless otherwise provideã in this Franchise.

Secúion3. COMPIINSATION.

3. I (A) Arirount-of Cornpensation. As compensation for the bellefits and privileges under
this lìranchise, aud in consideration of pennissiôn to use the Streets, Grantee shall pay to the City

'an annual Fl'auchise fee thloughout the duration of this Franchise. This Franchise fee shall be
$3'63 (for calendar year 2013) per linear trench foot of Grantee's Pipeline System in the Streets
or the Minimum Annual Franchise Fee, whichever is greater. The total number of linear feet of
Grantee's Pipeline System located in fhe Streets shall be determined by as built maps subrnitted
by Grantee, as provided in Section 6.1(B).

(B) .lle 
rate per lineal trench fbot shall be adji.rstecl annually by a percentage equal to the

chauge in the Cónsutner Price Index (CPI) for Urban 'Wage llarners and Clerical Workers lbr the
Portland, Oregon metropolitan region for the prior year, unadjusted for seasonal variations, as
cletermined by the Buleau of Labor and Statistics of the f)epartment of Labor and as published in
suçh Bureau of Labor Statistics Detailed Reporl during the time period immediately prior to the
due datc of the fi'anchise fee payment.

3.2 Pal¡meut of Compensation.

(A) Grantee's Minitnum Annual Franchise Fee under Section 3.1 for the first year of the
Franchise shall be paid to the City on or befole the forty-fifth day following the Effective Date of
the Franchise, as defined in Section 1.3. Thereafler, Grantee shall pay each Minimum Annual
Franchise Fee by Aplil 15 for the current calendar year (January I fhrough Decernber 31).

. (B) If tlie linear foot based franchise fee for the cale¡rdar year exceeds the Minimum
Annual Franchise Fee, then Grantee shall pay the arnount in excess to the City on or before May
l5 of the following yeat. 

,.

(C) Paymeut not received by lhe City by the due date shall be assessed interest equal to
fhe rate of one percent per rnonth, compounded daily. Interest shall be due on the entire late
payment fì'om the date on which the payrnent was due until the date orr which the City receives
the payurcnt.

(D) Grantee shall set up electronic fund transfel within sixty (60) days of the lì'anchise
effective date to submit payrnents to the City by Automated Clearing l{ouse (ACI{) payrnent
receipts. The City tnay gt'ant any wlitten requests for waivers frorn the ACI{ requirement.

3.3 ß9¡rolt=s. Accompanying each payrnent to the City undel Section 3.1, Grantee shall file
with the City a written lepoft setting forth the total lengfh of the trenches ttuough the Streets
occupicd by Grantee's System and Facilities, measured in lineal feet along the major axis, the
amount per litiear foot, togethel'with its calculation of the Franchise fee payment, any

Franchiso Agreement between
tlte City of Poltland ancl Chcvron USA

3 oflT

186402



r&ü{ÊÜ I
adjusfrnents for inflation, and the total amount due. Such re¡:or[s shall be in a form satisfäctory
to the City"

3.4 Cost of Pre-franchising and llublication. Grantee shall pay fol thc pre-francirising costs
associated with this F'ranchise, including publicatiou of this lrranchise, as such publicatio¡ is
r,equircd by the City Charter.

3.5 Acceptance of Paymeut and Recornputation. No acceptanoe of any payment pursuant to
this Section 3 shall be construed as arl accord that the arnounfpaid is, in fáci, itr" con€ct amount,
nor shall any acceptance of payments be construed as a releasç of any claim tttu City may haye
for fbrther or additional sums payable. All amounts paid under this Section 3 shall be subject to
audit,by fhe City, provided that only payments wliich occurrecl cluring a period of sixty (6ó)
mouths prior 1o the date the City notifies Grantee of its intent to per:forrnan audit sliali be sgbject
fo such audit. Grantee agrees to pay tlie City for.:

(A) Inferest on any underpayment of an amount duc under Section 3 that is disclosed as
tlrc result of an audit, such interest to be calculated at the interest rate pursuant to Section 3,2(ll),

(B) A penalty of five perceut (5%) of the underpayment shall be assessecl and due within
thirty (30) days of wlitten notice fi'om the City, if the City's audit discloses that Grantee has paid
ninety-five percent (95%) or less of the principal amount owing for the period under audit. Ii
such payment is not received witliin thirty (30) days of written notice fi'ôm the City, the¡ i¡terest
shall be compounded daily from the date on which the payrnent was due until the áate on whicli
tlre City leceives the payment, such interest to be calcul ated atthe interest rate pursuant to
Section 3.2(B).

3,6 Escrow. If Grantee disputes the City's determination of underpayment under Section 3,
Grantee shall place the disputed amount in an escrow account at a finaricial institution acceptable
to the city with instructions agreed to by the city until final resolution.

3 '7 Riqht to Audit. The City and its agents and representatives shall have authority to
aüange for and conduct audits or financial reviews of the relevant financial obligation^s payable
under Section 3. 'lhe City may determine the scope of audit ol review in each instance. All
amounts paid by Grantee shall be subject to audit or review by the City, provided that such audit
or review be completed within five (5) years from the daúe payment was due. City requests fbr
audits or reviews shall be in wriiing. If Grantee has not provided copies of all informàtion
reasonably within the scope of the audit or review to the City withill 30 days t'our the datc of the
witten tequest, Grantee shall plovide âccess to the infunnation within the Portland rneflopolitan
legion, upon tlo less than 48 hours plior written notice, arid during lrolmal business hours. If the
City requests in writing that Grantee provide, ol'cause to be provided, copies of any information
reasonably within the scope of the audit or leview, and Grantee fails within 30 days of receipt of
the request to provide, or cause to be provided, such information, then the five (5j year peLiód
shall be extended by one day fol each day or paú theleof beyoncl 30 days that Grantee fails to
plovide or fails to cause to be provided, such rcquested information.
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3.8 No Credjt Against Other Cit), Charqes, Fayment of the compensation owe<J pursuant to
Section 3 shall ttot exeurpt Grantee fi'om the pâyÍnent of any license fee, tax or charge on the
business, occupation, prol:elty or income of Grantee that may be lawfully irnposed by the City or
otltel taxing authority, except as may otherwise be provicled in the ordinanceir ordinances
imposing such otirer license fee, tax or charge.

scction 4. clt¡{EIIAL FINANCIAL AND INsuItANCtx pRovlsloNs.

4.1 insúrance.

(A) At all times during which Granfee's Facilities are in the Streets as described in
Section I of this Agreement, Grantee sþall comply with the requirements for insurance or other
fornrs of fiuancial guaranty for right-of-way pennits, as establiihed by applicable Por.tland City
Code, and administrative regulations, along with any revisions irnplementecl by the City cluring
the teltl of this Flanchise. Until the time when applicable administrative regulations are
effective, Gt'arltee shall mairitain insurance with the requirements as set forth in Exhibit B.

(13) Grantee shall rnaintain on fiie with the City a certilicate of insurance certifying the
covel'age required above. 'llhe adequacy of the insulance shall be subject to the approval of the
City Attorney. Failure to maintain liability insurance shall be cause for immediate revocation of
this Franchise by the City.

(C) In the alternative to providing a celtificate of insurance to the.City certifying tiability
insurance coverage as required in Section 4.1(A), Grantee may provide the City with an annual 

-

statement regarding its self-insurance. Grantee's self-insurance shall provide at least the same
alnount and scope of coverage for Grantee and the City, its officers, agents and employees, as
otherwise required under Section 4.1(A). 'Ihe adequacy of such self-insurance shail be subject to
the City Aftorney's review and approval.- Upon Granlee's election to provide selÊinsurancê
coverage undet Section 4.1(C), ariy failure by Grantee to maintain adequate self-insurancc shall
be cause for the City to declare a revocation of this Flanchise under and subject to Section I4.

A'+.L Iìaithfu I Perforrnance Bond.

(A) Upon the effective date of this Franchise, Grantee shall furnish proof of the posting
of afaithful perfortnance bond running to the City, with good ancl sufficieni surety apprnved Ùy
the City, lt.t]lg penal sum of not less than $100,000, conditioned that Grantee shail wãU ana trúty
obset've, fulfill, and perform each term and condition of the Franchise. Glantee shall pay all
premiums charged for the boncl, and shall koep the bond in full force and effect at all iimes
tllroughout the term of thc lrrauchise, including, if necessary, the time required for removal of all
o1'Grantee's Pipeline Systern installed in the Sfreets, The bond sllall contain a provision fhat it
shall not be tct'minated or otherwise allowed to ex¡rire without thirty (30) days prior wr.itten
notioe first being given to the City, 'Ihc bond shall be reviewecl ancl approved âs to forrn by the
City Attorney as to whether the certificate and bolid celtified is consistent with the requirements
of this Section 4.2.
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(B) Iluring the terin of thc lÌraucliisc, Grantec shall file rvith the City a cluplicate copy of
the bond along with wlitten eviclence of payment of the requiled prcmiums. Llowever, in no
event shall tho City exelcise its rights agaÌnst the pelformanoe bond under Section 4.2 if a bona
fide, good faith dispute exists between the City and Grantee.

4,3 . Af all times duriug which Grantee is.constructing, repairing,
replacing or maintaining its lìacilities in the Stleets, Grantee shali cornply with the lequirements
for right-of-way pelmits established by applicable Portland City Code ãrid irnplernenting
regulations in effect as of the date of this Agreement, along with any revisions irnplemented by
the City during the term of this Agrcemeut for providing constluction bonds or other fo¡n of
financial guaranty satisfactory to the City.

scction 5. co\¡trNANT Tô TNDIIMNIFY AND I{OLD cITy I{ARMLESS.

5.1. Indemnifrcation - GgLeral. Grantee hereby agre€s and coveuants to indemnify, defrnd
and hold the City, its officers, agents and employees, harmless li'om any claim for injury,
damage, loss, liability, cosf or expense, including court and appeal costs arrd reasonable attomey
fees or expenses, arising from auy casualty or accident to Person or property by reason ofany
coustruction, excavation or any other act done under this lìranchise, by ol for GLantee, its agents
or employees, or by reason of any neglect or omission of Grantee to keep its pipeline System
with all necessary Facilities in a safu condition, but not if alising out of or by reason of aly
negligence or willful misconduct by the City, its officers, agents or employees. The City shall
provide Grantee with'prompt notice of any such claim which Grantee shall defend with counsel
of its own choosing and no settlement or compromise of any such claim will be done without the
prior wlitten approval of Grantee. Grantee and its agents, conttactors and others shall consúlt
and cooperate with the City while conducting its defense of the City.

5,2. Indemnification * Relocation. Grantee also hereby aglees to indeinnify the City, its
officers, ageuts and employees, for any damages, claims, additional costs or expenses assessed
against or payable by the City arising out of or resulting, dilectly or indirectly, frorn Grantee's
failure to retnove, adjust ol relocate any of its Pipeline Systern with all related Facilities in the
Streets iri a titnely rnanner in accordance with Section 6.3, unless Grantee's failure arises directly
frotn the City's negligence or willful rnisconduct

5'3. Indemnification - Ijazardous Substances. Grantee agrees to forever indernnify the City,
its officels, agents and employees, fï'om and against any clairns, costs ancJ expcnses of any kirrd,
wllether dilect or iudirect, or pursuant to any state or fbderal law statute, regulation or order, for
the reiloval ol remediatiou of any leaks, spills, contamination or residues of l{azardous
Substauces, associated witli, arising fi'om or due to Grantee's pi¡res or other Facilities in the
Streets;

Sccúion 6. CONSTRUCTION 
^A.ND IIELOCATION

Flanchise Agreement between
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6.1 Pcuu{s,

(A) Sutljcct to a¡rirlicable regulations of the City, Grantee may perform all construction
lìecessary for the operation and maintenauce of its Pipeline System. All construction a¡d
maintenance of arty and all Pipeline Sysfern Facilitiei within ihe Streets shall, regardless of who
performs ilistaliaf ion and/or constructiou, be and remain thc responsibility of Grantee. Gra'tee
shall apply for aud obtain all perrnits necessary for installation ánd/or coristruotion of aly such
Facilities, and fur excavation and laying of any Pipeline System Facilities witliin the Streets,
Grantee shall pay all applicable fees clue for city construciion permits.

(B) Maps,

(l) Prior to begimring any new construction in the Stleets, Grantee shall provide the
City ììngineer lhrough fhe ¡remritting process with an initial construction schedule for work in
the Streefs and fhe eslimatecl total cost of such work together with its permit application. Wre¡
Grantee's constt'uction in the Streets is completed, Grairtee shall provide the iiiy with electronic
maps showing the location of its installed Pipeline System Facilities in the Streeis, as built. Such
"as-builf" rna¡ls shall be in a fbrm acceptabre to the city Engineer.

(2) One (1) year after the effective date of this Franchise, and annually thereafter in
thc event of any altet'ations, Glantee shall provide an electronic rnap to the City Engineer and the
City's Office fbr Courrnunity Technology, or its successor, showing th" locatión of Grantee's
Facilities in the Str'ôets on a scale of tlu'ec thoti"sand five hundre¿ tãt (3,500,) per inch or
whatever scale the City and Grantee agree upon.

6.2 Locates. Grantee shall comply with the requirements of OR S 757.542-757.56|and ORS
757.993 (20'11), and the rules and regulations promulgated thereunder in OAR Chapter 952.

6.3 Relocation. Grantee shall lelocate its Systern within the Streets when the public
convenience requires such change, in comlrliance with úhe requirements of portland City Code
and applicable administrative regulations, and the expense tháreof shall be paid by Grantee.

6.4 Additional F-acilities Subject to Franchise. Within fhirty (30) days of Gr.antee,s
aoquisition of any Pipeline System Facilities in the Streets, or upon any addition or annexation to
the City of any area in which Grantee retains any such FacilitieÄ in the Streets, Grantee shall
submit to thc City a witten statement describing all Facilities involved, whether authorized by
liatrchise, Iicense, peunit or any other Sirnilar fol'm of riglrt granted Uy itre City, and specifyin!
the location of all such Iracilities. At the City's sole optlon,ã, 

"*pr.i.ed 
by or.dinancè adopteã

by the City Council, such acquired Facilities shall be iubject to the terms of this Franchise, with
a reasonable period of tirne provided to Grantee to bring such acquired Facilities into compliance
witll this Franchise, including payment of applopriate Fianchise fees as determined by the City
in accolclance with section 3.

Franchise Agreement betweon
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Grantee shall, after oonstruction, maintenance or repair of Faciiities, Ieave tire Stróeis in as goocl
or bettef condition in all respects as before tlre commencernent of such construction, mainteuance
or rcpairs, exce¡:ting uormal wear and tear in strict compliance with the requirements for right-
of-way permits established by applicable Portland City Code ancl implementing regulations, and
the expense thereof shall be paid by Grantee.

Sccúiqn 8. RESEIìVATION OF CITY STRIIET RIGIITS.

Notliing in this Franchise shall be construed to prevent the City fi'om constructing sewers,
gr:ading, paving, repairing and/or alteling auy Street; layingdown, repairing or lemoving water
mains; or constructing or establishing any other public Work or improvement. All such work
shall be done, itisofar as practicable, so as not to injure or prevent the unrestricted use and
operation of Grantee's Pipeline System under this Franchise. I{owever, if any portion of
Grantee's Pipeline Systern interferes with tlie construction or repair of any Street or ¡lublic
improvement, including construotion, repair or removal of a sewer or water maino the City niay
direct Grantee to relocate as provided in Section 6.3 of this Franchise.

Sccfion 9. STREET VACATION.

[Jpon receipt of any request fur vacation of any Street or portion thereof used by Grantee, fhe
City shall provide Grantee with the standald notice provided for street vacations. If any Street or
portion thereof used by Grantee is vacated by the City during the terrn of this lìranchise, unless
the City Council specifically r.eserves to Grantee the right to continue its installation in tlie
vacated Street area or Grantee secures such right fi'orn the third party that will have title to the
alea in which Grantee has its Facilities, Grantee shall, without expense to the City, remove its
Facilities fi'om such Street, t'estore, repair or reconstruct the Street areawhere such removal has
occuffed, and place the Street area in such condition as rnay be required by the Council, which
shall be no worse than the condition of such Street immediately prior to removal. In the everit of
failure, neglect or refusal of Grantee, after thirty (30) days notice by City Council, to repair,
itnprove or maiutain such Street portions, the City may do such work ol' cause it to be done, and
the direct cost thereof, as found and declared by City Council, shall be entercd in the Docket of
City Liens against any property of Grarfee which City rnay choose, and such lien shall be
cnforced in like matrrer and with like effect as othet liens entered in such docket. The City shall
rnake reasonable efforts to assist Grantee iri identifyirrg potential available alternative locations
within the Streets, or, if requested by Grantee, will coopelate with Grantee's effbrts to secure an
alternate locatiou in the vacated Street atea from the third party that sliall have ownership after
vacation.

Scction 10. FACILITY MAINTENANCE

Grantee shall provide ancl put in use all facilities ancl equipment necessary fol thc operation of its
Pipeline System in a mannel that will not cause injury to the City's property or to any pro¡rerty
within the City belonging to any Person, consistent with applicable pipelirre safety rules aucl
regulations. Notwithstarrding the l'oregoing, it shall not be a brcach of Seclioir 10 if such injuty
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is not reasorrably l"or.eseeable by Grantee. Grantee, al. no expensc to llic Cify, shall repair, rene\^/,
chatrge and itnprove saicl Faoilities ancl equiprnent fi'om time to time as rnay be necessary to neet
tlte requirernent of Section 10, Glantee shall not connect its pipes, structures or other Facilities
in a nraruter that requires its cr.rstorners fo install any pipe, struCture or other facility, within,
uncier or over a Street. The Systern constructed, owned ol controlled by Grantee shall be of goocl
cluality and wot'ktnanship and shall be maintained in good repair and efficiency, in cornplianðe
with federal and state gas pipeline and safuty rules, regulatioirs and standarcls, and applicable
Cify ordinances.

Sccfion 11. DISCONTINUED UStr OF FACILITIES.

If Grantec intends to discontinue using any Iracilities in thc Stleets, Glantee shall comply with
the requiremeuts of Porfland City Code and implêmenting regulations regarding the
discontinuation of the use of Facilities.

Sccfion 12. I{AZARDOUS SUI}STANCES.

Grantee shall cornply with all applicable local, state and federal laws, statutes, regulations and
orders concerning lfazardous SuÙstances relating to its Systern ancl Facilities in the Streets.
Grantee shall place utility corridor fill and use containment barriers in compliance with the
requireinents for righf-of-way perrnits established by applicable Portland City Code and
im¡rlementi ng regulations..

secrion 13. CITY'S CONSENT REQUIIÌtrD FoR ASSTGNMtrNT, TRANSFER,
MERGEIì, LEAStr OR MOt{TcAcE.

13. l, Council Consent. Neither this lrranchise, nor all or substantially all of Grantee's Pipeline
Systetn located in the Streets by autholity of this Flanchise, shall be sold, leased, morlgageã,
assigned, urerged or ofherwise transferred without the prior written consent of the CitAaJ
expressecl by ordinance, which consent shall not be unreasonably withheld, except to entities that
coutrol, are controlled by, or are under conlnlon conttol with Grantee. Grantee shall give written
notice to tlte City of any transfers to elitities ulrder such common control within ten (10) days of
such transfers. The City's granting of consent in one instance shall not render unnecessary any
subsequent consent in any other instance. Nothing contained in this Flanchise shall be deemed
to prohibit the rnortgage, pledge, or assignrnent of tangible assets of Grantee's Pipeline Systern

' for the pulpose of financing the acQuisition of equipment for or the constiuction ând operation of
Grantee's Pi¡leline System, within or outside the City, without the City's consent, but àny such
mortgage, pledge or assignment with respecf to Grantee's Pipeline Systern shall lle subject to the
City's othel r'Íglrts contained in this Franchise.

13.2. Rcview.

(A) Iu detertniuing whether the City will consent to any sale, Iease, rnortgage,
assigmnent, lnergel or transfer, the City rnay inquire into the. technical, legal, anã financial
qualifrcatious of the prospective party. Grarrtee shall assist the City ín any suclt inquiry. The
City may condition auy sale, lease, rnortgage, assigument, morger ol transfer.tpor ru"it
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cotrcÌifiotls'related to the technical, legal, arrcl linaucial qualificatious of the ¡rrcispcctive partl,tcr
perl'orm according to the tel'rns of this Franphise, as it deems a¡rpropriate. fhe City shail ¡ot' unl'easonably delay or withholcl its consent to any such sale, lease, mortgage, assignment,
lransfcr or merger.

(B) No sale, lease, mortgage, assignrncnt, transfer or merger for which the City's conseut
by orditiance is required may occur until the successol', assignee or lessee has com¡:licd with the
requirements of Section 4, including, but not limited to, providing certificates of insur.apce,
unless the City Council waives such corupliance by ordilrarice. Within ten (10) days afler
execution and delivery of any instlument so consentecl to by the City, Grantee shall file witli the
City an executed counterpaft or certifîed copy thereof.

13.3. Leases. Giantee shall not lease any portion of its fi'anchised Pipeline System without the
City's prior conseut as expressed by ordinance. IJowever, and notwith,standing Section 13.1,
Granlee may lease any portion of its Pipeline System in the ordinary course of its business
wifhóut otherwise obtaining the City's consent'by ordinance, so long as Grantee rernains solely
responsible for locating, servicing, repairing, relocating or removing such portion of its Pipeline
System. A lessee of any portion of Grantee's Pipeline System shall not obìain any rights únder
this Frauchise.

13.4. Sales.

(A) Notwithstanding Section l3.1, Grantee may sell portions of its Pipeline System in
fhe ordinary course of its business, without otlierwise obtaining the City's consent by ordinance,
so long as Grantee complies with the following conditions:

(l) The sale is to the holder of a current existirrg, valid franchise, license, pennit,
or other sirnilar right granted by the City Council;

, Q) Within fourteen (14) days of the sale being executed ancl becoming final,
Grantee shall provide written notice to the City, desøibing the portions of the Fipeline Systern
sold by GLantee, identifying the purchasel of the Facilities, the location of the nacitities qin
accordance with the requirements of Section 6.1(B)(2) and providing an executed counterpart or
certificd copy of lhe sales documents; :

(3) Grantee remains solely responsible for locating, selvicing, repairing,
telocating or removing its remaining tripLtne System; and,

(4) Wi{hjn fourteen (14) days of the sale beiug executed and becorning fìrral, rhe
purchaser of such Facilities shall file written notice to the City that it has assurned sole
responsibility fbr locating, servicing, repairing, relocating or i'emoving the purchased Facilities
pncler the purchaseL's current, existing valicl fi'anchise, Iicense, perrniior other similar right
grantecl by the City. The purchaser shall not obtain any of Grantee's righfs under this Francliise.

Sccúion 14. FRANCIIISE VIOLATIONS AND RtrMIDDIES.

Franchise A greernent between
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(A) hr addition to any rights set out elsewhere in this Franchise, or such other rights as it
may possess, the City resel'ves the right at its discretion to apply any oith" following rJmedies,
alone ol'itl combination, itr the eveniGrantee violates any ¡naterial provision of this"Francliise,
including but uot limited to payment of fi'anchisee fees, zubrnitting iirnely ancl acourate reports,
¡rroviding tirnely access to rccorcls, and maintaining all required irisuran"L o, p"rfo¡nance bonds.

(1) I'rpose liq'iclated da¡nages as provicted in section ra.l(c);

(2) iìecover specific damages fi'om all ol' any part of the security provided
pursuanl to this lìranchise, including without lirnitation any pårfor.niance bond, letter of credit or
other security, provided, ltowever, the assessment shall be for such amount as ihe City
reasonably detel'mines is necessary to rernedy the violation;

(3) Cornmence litigation seeking recovery of monetary damages or specific
perfbrma'ce of this Franchise, as such remedy may be available;

(4) Sus¡rend Grantee's Franchise rights related to the violation, until Glantee
corrects or otherwise remedies the violation;

(5) Reduce the duration of the term of this Franchise on such basis as is
reasonable provided that in no event shall the amounf of the term remaining after the reduction
be less than tluee (3) years; or

(6) Revoke this Franchise.

. .(B) (l) Grantee shall not be relieved of its obligations to comply promptly with this
FÏanchisc by reason of any faiiure of the City to enforõe prompt compliance. The City's failure
to etlforce shall not constitute a waiver of arry term, conclìtion, or obligation imposed úpon
Grantee under this Franchise; nor a waiver of rights by the Ciiy or.u"qîi"r""ncà in Grzultee,s
conduct. A s¡recific waivel of a particular term, condition, or åUngatiàn irnposed upon Grantee
under this lrrancliise shall not be a viaiver of any other or subsequent or future br.each of the same
ol of any other tenn, condition or obligation. The acts or omisslons of affiliates are not beyond
Grantee's coutrol, and fhe knowledge of afTiliates shall be imputed to Gralrtee.

(2) Subject to applicable law, the rernedies provided for in this Franchise are
cumulative ancl not exclusive; the exercise of one rernedy sirall not prevent the exercise of
anofher reuredy, or the exercise of any.available rights oithe City aì Iaw or.equity.

(C) !þuidatecl Damages

(t) The City and Grantee recognize that delays, cxpcnse and unique clifficulties would be
involvecl in establishiug actual losses suffeled by the City ancl the public as a rcsult of Grantee,s
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violation of certain material Jrrovisions of this liranchise. Iu oircumsf.¿lnces wlrere proof of
specific, actual clama¡¡es would not be feasible, Grantee shall pay liquidated damages to the City
fur violating material provisions of this Franchise. T'lre parties agree tirat such amounts are a
reasonable estimate by the parties of the actual harrn (inclucling increased costs of acllninistration
and ofher damages difficult to measure) the City and the public would suffer in the event of
Grantee's breach of such provisions of this Frarrchise. City and Grantee agrce that the Ftanchise
provisions to which such liquidatecl clamages would apply are:

(u) Failure to send reports, maps, or other requested infomration or data as
required by Sections 3.3 or 6.1(B);

(b) Failure to respond to audit requests as required by Section 3.7; and

rransfer, merser, ,"",",(TÌ,i'3li:,1äï:f¡äi:iiï$;'åjå'åï,1i1""i,'i,ï 
wirrr a^ assigrunenr,

Ø Subject to Grantee's right to notice and the opportunity to cure as providecl in
Section 14.2,if the City detennines that Grantee has violated any material provision olthis.
Franchise, the City may assess liquidated damages of $1,000. Liquidated áurnugu, may be
assessed by the City based upon the number of incidents of such violatiogs.

(3) The liquidated damage amourlts are stated in 2013 dollars ánd shall be
adjusted each year for any increase in the amount of change in the Consumer Price Iudex for
urban age earners and clerical workers for the Portland, Oregon metropolitan legion for.the prior
year, unadjusted for seasoual variations, as determined by the Bureau of Labor Statistics of the
Department of Labor and as published in such Bureau of Labor Statistics' Detailed Repor.t (CPÐ,
The adjustment will be calculated by multiplying the base liquidated damages amount by the
latio of 1) the averagc CPI for January through.June bf the cuuent Year, to 2) thc avemge CPi
for January through June of the prior Year.

(4) The assessmetìt and recovely of liquidated damages will nof constitute a
waiver by the City of any other right or remedy it niay have under the Flanchise or. applicable
law, including its right to recover fi'om Grantee any additional damages, losses, costs and
expenses that arc incuucd by City by reason of the breach of this Flanchise. The asscsslnent and
rocovery of liquidated damages for a particular violation will substitute for the recovery of actual
damages for such violation for the period of the assessment

(5) Iiach violation of any matet'ial provision of this Flanchise shall be consiclered
a separate violation lol wliich separate liquidated damages may be imposed, f-hereafter, if
Grantee has not cured or commenced to cure the alleged breach to the satisfaction of the City, the
City may pul'sue any other remedies available uncler this Franchise or applicable law,

(D) In determinirrg which of the remcdics available under this Franchise is appro¡riate,
the City tnay consider, alnotlg ofher things: (t) thc nature and extent of the violation; (Z; *hetl.ter
Gt'atrtee has had a history of similar violations; (3) tlie Person burderred by the violation and the
cost of remedying the violation; (4) thc nature of the rcrnedy required in order to prcvent further
such violations; and (5) such other factors as the City rnay deem appropriate.
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(E) The City may shorteu the term of fhis lrranchise or revoke this Fr.anchise in the
mannel' described in Sections 14. I (AX5) and (6) upon the ocoun'ence of any of the fbllowing
acts olr cvents:

(1) Any failure to cornply with the requirements of Section 4 of this llranchise,
including but uot lirnited to, any fàilure to providã uninterruptecl insurance or performance
bonds;

(2) Grantee is found by a court of competent jurisciiction to have pracficed any fraud
ol deceit upon the City; or

(3) Grantee fails to obtain ancl maintain any permit required by any federal or statc
regulatory body i'order fo own ancl operate the pipelinã systern.

(F) fn addition to its other riglits and remedies as set fbrth in this Franchise, the City
shall have the riglit to revoke this Ft'anchise after the appointmerf of a receiver or trustee to take
oúer and conduct Granteers business, or the initiation õf receivership, reorganization, insolvency
or other sirnilar action or proceeding, unless Grantee, its receiver or tr.usteãtimely and fully
perfbrm all obligations, until such tirne as this lìranchise is either rejected or assumed by
Grantee, its receiver or trustee.

14.2 Notice and Opportunity to Cure.

(A) The City shall give Grantee thirty (30) days prior written notice of its intent to '

exercise any ofits rights under Sectiou 14.l, identifying the ïeasons for such action.

(B) If Grantee I'eltìoves or otherwise cìires to the satisfäcfion of the City the asseúed
violation constituting the stated reaserl within the fhilty (30) day notice period, or if cure is not
reaso-nably possible within the tliirty (30) day period and Grantee initiates good faith efforts
satisfuctory to the City within the thirty (30) dâV period to cure the asserted violatiol ðonstituting
the statecl reason and the efforts continue in good-f'aith, the City shall not exercise its rights undei
Section 14.1.

(C) If Grantee fails to remove àr otherwise cule the asserted violation constituting the
stated leason within the thilty (30) day notice ¡reriod, or if Grantee does not uncleftake aná
contiuue effolts satisfactory to the City to rernedy the stated rcason, then the City rnay exercise
any ol' all of the remedies available undel Section 15.1 or such other rights as thð City may
posscss.

14.3 Rerno.Yal of Facititigs, If the City has revoked this l-rranchise as provided in Section 14.1,
or if'this Franchise has expired without being lenewed or extended, or in the event of the City's
purchase, lease-purchase, conclemnation, o"{uirition, taking over oï holding of plant and
equipment, all of Grantee's rights under this Franchise shail irnmediately cãareänd be divcstccl.
Thereaftcr, except as provicled in tliis Section, or as othelwise provided Ûy orclinance, Grantee

13 of 17
lìranchise Agreenrent between
the City of Porfland and Chevron USA

186402



L¿;fi4,t i¡

shall at its orvn expense rernove its Facilitics fi'orn tirc Strccts and restore thc Strceis to thc
standards pr-ovided in applicable regulations of the City. In the evcnt of a failurc by Grantee to
properly perform suclt work, then the City may ¡rerforrn the work ancl collect the cost thereof
from Grantee. The cost tltereof shalJ be a lien upon the systcm of Glantee and a set-off against
any sums owed Grantee by City.

Scction 15. RITNEGOTIÄTION.

In the event that any provision of this Franchise becornes invalid or unenforceable and the City
Council or Grantee expressly finds that such provision constituted a consideration material to
entering into this Franchise, the City and Glantee lnay rnutually agree to renegotiate the ternis of
this Franchise. The party seeking renegotiation shall serve on the other party written notice of an
offer'to renegotiate. In the.event the othel pzuty accepts the offer to renegotiate, the parties shall
have ninety (90) days to conduct and complete the renegotiation. If both parties agl.ee to
renegotiations under Section 15, the parties shall proceed in good faith and in a manner that is
reasonable under the circurnstances.

Scction 16. EXPIRATION.

Upon the expiration of this Franchise, the City shall have the right, at its election, to: (l) rienew
or extend Grantee's Franchise; (2) invite additional proposals and award the Franchise to another
Person; (3) allow the Franchise to expire without further action; or (4) take sueh further action as
the City deems applopriate. Until such time as the City exercises its rights under Section 16,
Grantee's rights and responsibilities within the City shall be controlled by the terms of this
Franchisc.

Scction 17. MISCELLANEOUS PROVISIONS.

17.l Compliance wifh Laws.

(A) Both Grantee and the City shall comply with all applicable federal and state laws.

(B) Grantee slrall comply with all applicable City ordinances, resolutions, rules apd
legulations adopted or established pursuant to the City's lawful aufhority.

17.2 Severability. If any section, provision or clause of this Franchise is held by a court of
competent jurisdiction to be invalid or unenforceable, or is prqempted by federal or state laws or
regulafions, the remainder of this Franchise shall not be affécted, unless'the City Council
detetmines sucli section, provision; or clause was rnaterial to the City's agreement to issue a
fi'anchise to Glantee. All plovisious conceming incleuruity shall survive the terlniuation of this
Irranchise for any cause. Expiration or ternrination of this âgreement shall not extinguish,
prejudice ol limit either party's right to enforce this Franchise with respect to any default or
defect in performance that has not been colrected.

17.3 Regulation and Nonenforcernent by the City. The City Council shall be vested with the
power and authority to leasonably regulate the exercise of the privileges permitted by this
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Fl'anchise in fhe ¡rublic ilrterest. Grantee shall not be relievccl of its obligafions to cornirly urifh
any of the plovisions of this Iìranohise by reason ollany failure of the City to enforce piornpt
co¡Ipliauce, nor cloes the City waive or lirnit any of its lights uncler this Franchise by ieasoir of
such failure or uegleot.

17.4 liolce Majcure

(A) For the purposes of Section 17.4, thctenn "Force Majeure" shall mean Acts of God,
landslides, earthquákes, Iightning, fires, hurricanes, volcanic activity, storms, floods, washouts,
droughts, civil disturl¡atlces, acts of terrorism or of the public enerny, partial or entire failure of
utilities, strilces, explosions, lockouts or other industrial disturbances, insurrections, public riots
or othel'similal'eveuts which are not reasonably within the control of the parties hereto.

(B) If Grantee is wholly or partially unable to caruy out its obligations undel this
Franchise as a result of Fot'co Majeure, Granfee shall give the City prompt notice of such Force
M4ieure, describing the satne in reasonable detail, and Grantee's obligations under this
Irranchise, other thau for the payment of monies due, shall not be deemed in violation or default
for the duration of the Force Majeure, Grantee agrees to use its best efforts to remedy as soon as
possible, under the circumstances, Grantee's inability, by reason of liorce Majeure, to cany out
its responsibility and duties under this Franchise.

17 5 iltoice oiltorum. Any litigation between the City and Grantee arising under or regarding
fhis Franchise shall occur, if in the state courts, in the Multnolnah County Court having
jurisdiction thereof, and if in the federal courts, in the United States District Court fuL the District
of Olegon, Porlland.

17 .6 Choice oll Law. This coutract shall be governed by and construed in accordance with the
laws of tlie State of Oregon, even if Oregon's choice of law rules would otherwise require
application of the law of a differ.ent state.

17 J N-otice. Any notice provided for under this Frarrchisc shall be sufficient if in w.iting and
(1) cleliverecl ¡rersonally to tlie following addressee or deposited in the United States mail,
postage prepaid, certified mail, return receipt requested; (2) senf by overnight ol.commercial air
courier (such as Fedelal Express); or (3) sent by elecfronic lnail addressed ãs follows, or to such
other addless as the receiving party hereafter shall specify in wr.iting:

(A) If to tlie City:

Office fur Community Techrology
. City of Poltland, Oregon

I I I SW Columbia Sfreet, Suite 600
Portland, Olegon 97201'
Ernail : CornTech@por.tlandoregon. gov

With a copy to:

Franchise Agreement'between
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CiÍ1' ¿ 11 .ttt'teY's Oflice
City of Por:tlarrd
1221 SW 4th Avenue,lìoom 430
Portland, Oregon 97204

(B) If to Grantee:

Chevron U.S.A. inc.
145 S. State College Blvd., Suire 400
Brea, CA 92BZL
Attn: Property Manager

With a copy to:

Chevron U.S.A. Inc.
6001 Bollingel Canyon Road
San Ramon, CA 94583
Attnr Property Manager, Chevron Products

(C) Any such notice, cotntnunication or delively shall be deemed effective arrd delivered
upon the earliest to occur of actual delivery, tluee (3) business days after depositing in the United
Statesrnail as afbresaid, one (i) business day after shipment by commercial air courier as
aforesaid, or the same day as electronic mail transmisJion (or the fir'st business day thereafter if
sent by electronic rnail on a Saturday, Sunday or legal holiday) but,.in the case of electr.onic mail,
only if followed by transrnittal by national overnight courier or hand for delivery on the next
Ilusiness Day.

17.8 Public Records. Infbrrnation and records subrnitted to the City are subject to disclosure
under the Oregon Public Records Law, ORS 192.410 to 192.505. If Grantee reasonably believes
that any irifortnation or records it submits to the City may be exempt fi'orn disclosure under the
Oregon Public Records Law, Glantee must identify sucliinforrnatiôll with particularity and
include the following statemcnt:

"This data is exempt fì'oln disclosure under the Oregon Public Records [,aw pul'suânt to
ORS 192, and is uot to be disclosed except in accordance with the Orcgon Public Records
Law, ORS 192.410 thlough L92,505;'

If Grantee fails to identify with particularity the poltions of such inforrnation that Grautee
believes are exempt frorn disclosure, and the basis for its conclusion that the identifiecl
infonnation is exempt t'om disclosurc, Grantee is deemed to waive any future claim r,egarding
non-clisclosure of tltat information

l7,g lìranchise Amendment. The City has negotiated this Franchise in good faith, in r.cliance
upon the iufounation provided by Grantee regarding the scope of its authority to offer sarvices
associated with its Pipcline System. In the event that Grantee offers or receives authority to ofÈr
services outside the scope of this Francliise that utilize Grantee's Facilitics in the Streets, Graptee

15of17
Franchise Agrecmenl betweelr
the City of Portlancl ancl Chevron USA

186402



"fnf,hr_ð{b4{}ä{

: '-
slrall imnicdiately rlùtify lhc CÍfy. Within nínety (9ü) days of reeeivirrg suuh notiee, the úily üray
elect,. wifhout limitation , ta entcx into negotiations rvith Grantee tc ïevise or amçnd this
liranchise, orfo extend separateauthority to Grantec for such services to reflectsuch changed
circumstances, ot'may ¡rroceccl with cally r:evocatíon of this lìranchisc. The parties ivill negotiate
irr good faith to reaoh mutual agrcernent on the lawlu! mearls to provide the necessary authority
for Çrantee to trrrnvide such services using Streets,

I 7. 1 0 .lV'r iften Accçpt*ance. On or before the thirtieth day afler this ordinance boceures
effertiv.ã6ñGär-f,ilñtrjn-the office of the Auditàr oittt" city of Portland a written
acoeptance of thìs'orclillance, executed by'Grantee, rneeting the approva!.of tl,le Cily.A,ttorney,
Any f¿i1qt* on tlie part'of Grantee to fìle such wlitterr øcceþtaricáwitlrin sqch-time:shall be
cleei'ned an abandonrnent and rejection of thç rights ancl privileges cónferrecl,hereby and this
ordinance shall thereupon be null and void. Such acceptance shall be unqualified and shall bc
co¡rstrued to bç an acceptance of all tlie terms, conditions arìd restrictions'contained in this
ordinance,

1 7, I I Other A"r¡thority Supqrseded, Upon effectiveness of this Franohise, any and all authority
to- oper:ate previously glanted to Grantce by ttre Ci.tyÌs superseded by this Franchise,

Passed:by,Coùncil, JAN &g Ê{ll¿t
Mayor Charlie l{ales
Prcpared þy Jli/BEWalters
Marcli 29,'2013
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