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REC:i: '.l'AIS : 

1. ROSE CI':'Y ?RAKS ? RCT) and LAXDPORT CO., I~C . (La;'port) and 

the c:;:my OF ~R'.i':i:AXD (City) :.ave not 'oeen ab e to arrive at a mi;.;;ually agree

. able price for the RCT bus ys;;~~ operate' by RCT . 

2. ·RCT and Local 757 A;;'a lgamated ?ransit Union have not been able to 

ag:cee upon a ~•age. and labo:c a reernent to replace t he agreement ;;hi ch expired 

.·ovember 1, 1969 and the m;cansi" Unio,n has a.·moUnced 'that it wi · 

Deceffiber 1, 1969. • 1 .... 

3·:·. The City notified ~C':' tr.at its franchise was terrr.inated as of Aug-

us" 13, 1969, and denied Rcn•s r equest tha" the basic fare be increased from 

35¢ to 40¢. I:. connectio'n "·:.;;:; the terrr.ina.,ion of the franchise the City .· 
, ' . 

tendered to ~CT revenue cer .. :.ficates and derr.a.nded that RCT transfe~ title ... to · 

'" (:-,.. ' ••. 

the bus . syst~m to the City. 

4·; RCT .and Landport, ir. a declara .. ory judgment suit, con.,end that the 

City's attempted termination of "he franchi se was not valid and that the City 

~as required to approve RC?'s request for a far e increase. ~he City, in this 

sui~ , has denied the clair...s of .CT and Landport, and has reques ted the Court 

:-· 

( . . . .. .. '·· 
. . to fix ;;he fair vo.lue · of the bus system, in accordance with the franchise; ... ~ ... . 

and compel RCT ;;o transfer the bus system to the City and ac~ep;; revenu~ cer • 

tificates in pay;:ent . . ,.· 
5.-. The City, in a declaratory judgment suit, contends tha;; RCT is li -

I 

" able for and 'obligated to fund ;;he retirement and disability benefits of re-

· tired c.nd disabled RCT employees in the approxi:rr.ate amount of $:., ·oo, 000. oo,. 

' . 

,• . 
ar.C. t~•at RC? is a~so liab e ;~or s.nd obli 0 s.ted t o fund the acc.rueC. retireraent , . 

ard disability ri
0

i".t s , if any, of Rem em_;>:.oyees who have not ret.ired in the 

approxirr~te ar.;014r,t 
0

0f $1, 60 , 00 . RC?· cont.ends that it has no ob igation or 

:.iability in connection wi;;h e:. the r the re;;ired, disab~ed, or u=.re.,ired.em-

p' yees' benefits, except on a :r.onth-~o-rnonth basis . 

' I 
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6 . The ifferent and unresolv ed positions o f the City , C7, 

and Landpor~ o n legal questior. : that affect v al ue and method oi 

payment and the diffe r ence in the a moun t of the RCT and Ci t . 

valu ations o f t h e bus s ystem have thus f ar made it i mpossib"e 

f o r the m to arrive at a mutual ly a gr e eab le price for the bus 

system. 

7. 'To avoid a bus stoppage and to provide a method to arr i ve 

at t he value of the b u s system, the City, RCT, and Landpor t h ave 

a pprove d the following: 

A G R E E 1 E N T 

A. RCT and Landport will tra ns fe r possession of ~he RCT 

bus system to the City a s of 12 : 01 a. m., December 1, 1969, 

and the City will there af~er operate the bus system. Bus syscem 

as used herein means all o f t h e asse ts (except cash, cash i tems 
I 

and accounts . receivable ) including real and personal propert· 
\:> ' 

rights and interest of RC7 a nd Landport compri s ing or pertain ing 

to the ~CT bus system. Ap pended h ere to , marked Exhibit No. 1, 

1s a list of the tangib l e property to be transferred by RCT 

and Landpo t to the City. It is contemplated that an inventory 

will be taken as of 12: 01 a . m. , December 1, 1969, and the c osing 

will be made under terms and conditions to be agreed upon be~w~en " 

the parties . See E.~ib:~ N . 2 att ached . 

B. The parties will proceed with di spatch to ob t ain a fina· 

judicial determination (which may include appeal) of the pending 

declaratory judgment suits involvi ng the franchise and the retire-

ment and disability righ ts, if any, of present and former RC~ 

employees. · 

C. If the Court final y d e termines in the franchise suit c hat 

the City's purported ter~~nation of the franchise was not va ' id , 

and t he Court does not fin a lly d e t e rmine t • erein that the Ci cy is 

entitled to acqui re the bus system under the claim alleged i n the 
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St!cond further separate an~ -..,•er and counterclaim contained in .the 

City ' s initial answer , then the City shall , within thirty (30 

days after thee.try of final judgment or decree , file a 

condemnation or other appropriate action in the Multnomah County 

Circuit Court in whic h valuation of the bus system, as of 

November 30 , 1969 shall be determined and awarded according to 

and in the manner o f the procedural and substantive aw of the 

sta te of Oregon relating t o the condemnation_of property. Upon 

final judgment in the condemnation action, the City shall 

promptly pay the c.ondemnation award . 

D. If the Court finally determines in the franchise suit that 

the City 's purported termination o f the franchise was valid, or 

30 0 

that the Ci ty is entitled to acquire the bus syste~ . under the claim 

alleged in the second further separate answer and counterclaim con-

tained in the City's initial answer, and that the City has the right 

to ~cquire t he bus system by the method and measure of valuation 

provided in .the franchise and to pay for such ~cquisition with revenue 

cc£~ificates, then RCT and t he City shall proceed in that suit with 

the valuation of the bus system and payment therefor as directed by 

the Court, consistent with the franchise. Values shall be deter-

mined as of November 30, 1969. 

E. If t h e Court, in the declaratory judgment suit pertaining 

.~ 

to retirement ana·' disability benefits (retirement suit) finally 

determines that RCT is liable on account of retirement or disability 

benefits, then RCT shall make provisions for ·the payment of this 

liability in the manner directed by the Court. 

F. :~Pending a f inal judgment in the retirement suit the City shall · -

make the monthly retirement and disability p ayments to retired and 

disabled individuals a~d mont.,ly retirement payments to those 

, individuals who retire afte r December 1, 1969. RCT shall reimbur~ e 
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the City for retirement and disabi'!ty payments made under this 

paragraph if and to the extent that the Court finally determines 

t hat RCT was legally obligated to make such payments , not , how-

ever , exceeding as to any individual the bene fit p ayments in 

effect . ovember 30 , 1969 . 

G. RCT and Landport s hall trans f er possession of the bus 

system t o the City free and clear o f a ll e~cumbrances; and ass ume 

all liabilities in connection with the operation of the bus system 

incurred prior to December 1 , 1969 , including but :11.ot limited to 

sick pay , vacation pay , wages and claims. The cl~sing , the valua

tion of supplies and the prorate o f receivables and liabilities sha~l 

be i~ accordance with Exhibit ' o. 2 . 

Landport may elect to have the Ci t y make the payments in 
, · . 

connection ~ith its contract of purchase of the 70 new buses:· and 
, 

the City will accept s u ch buses sub ject to this encum~rance . Such 

paymer. ts shall be credited to City on any condemnation award, or 

if revenu e c ertificates are to be issued then such payments shall 

be reimbur s ed by RCT to City. All such credits or ~eimbursed pay-

ments shall bear interest at legal rate . 

The City w~ll not sell, transfer or dispose of any prop -

erty a cquired f rom RCT and La.-.dport under this ag r e ement: "'·(cept as 

here in prov i°ded without the prior written approval o f RCT, and ·in 

connection with s u ch approval · RCT may require the City to substi-

tute as security available for a mortgage to secure revenue 

c e rtifi cate s property of comparable kind and value. 

The City assumes liabi ity f or payment of a ll expenses 

of op~rat ion a fte r December l,· 196 9 , including the payment of all 

taxes agains"t the property, license fe es, insurance, a nd the like, 

a~~ to properly maintain t h e property . 

H. . The City is author ~ zed to transfer t o the Tri - County 

Met:ropolitan Transportation District of Oregon (TRI-MET) all and 

only a l of the bus system, pro vided mRI-MET first enters into" 
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a va id and b i nd i ng agreement w ·~h the City, RCT and Landport 

where by TRI - :-'...E'.i:', its successo:.:s and assigns , assumes and agrees 

~o perform a.l of the Ci~y's asreements ad obligations in and 

under this agreement , and agrees to be )oined as a party defen-

dant in the pending franchise suit . The transfer of property 

by City to TRI-~i.ET does not re ieve City of its obl igations 

hereunder . 

I. '.i:'he City (or TRI-Vi.E"' :.£ TRI-MET acquires the bus system) 

may make such changes in ~he operations of the system as it may 

desire , and may purchase . new or additional facilities and equip-

ment and alter, sell or otherwise dispose of any of the bus system 

property and equipment acquired from RCT or :;::,andpo;:-t .(subject to 

the ter s of paragraph G, above ) provided that neither the City 

nor ?RI - MET , its successors or assigns , sha take any action 

which will impair the security to which RCT may be enti tled under 

the franchise . 

J. "'his agreement shal not constitute a waiver of, and 

·shall be without prejudice to, any cla j.ms by RCT or Landport 

against the City arising from the failure of the City to grant 

RCT a fare increase; ·· or any c aim by the City with respect to 

retirement and disability ben~fits of present or forme~ RCT em-

ployees . 

K. City agrees to observe the provis "ons of Article XI, 

Section 13, of the Constitution of Oregon if and to the extent 

applicable to i '" but without pre~udice to the asse:::tions maae by 

it~in the retirement suit. 

APPROVED : ~ovember 26, 1969 

ROSE CITY TrtA«SIT CO. MASS TrtA~·s:LT ADVISORY CO~.u'1ISS 0. 

By 
_,,, . ,,. f . . 
c....IJ., · ...... u ., c,,l. )11 ...__ . ....__. ........ . .. c•~I 

- · CITY "OF ? ~LAND 



Exhibit "A" 

MEMORANDUM OF UNDERSTANDING 

RECITALS: 

1. ROSE CITY TRANSIT CO (RCT) and IANDPORT CO~, INC. (Landport) 

and the CITY OF PORTIAND (City) have not been able to arrive at a 

mutually agreeable price for the RCT bus system operated by RCT. 

2. RCT and Local 757 Amalgamated Transit Union have not been 

able t o agree upon a wage and labor agreement to replace the agree

ment which expired November 1, 1969 and the Transit Union bas 

announced that it will strike on December 1, 1969. 

3. 'Ib.e City notified RCT that its franchise was terminated as 

of August 13, 1969, and denied RCT's request that the basic fare be 

increased from 35i to 40i. In connection with the termination of 

the franchise the City tendered to RCT revenue certificates and de

manded that RCT transfer title to the bus system to the City. 

4. RCT and Landport, in a declaratory judgment suit, contend 

that the City's attempted termination of the franchise was not valid 

and that the City was required to approve RCT's request for a fare 

increase. 'Ib.e City, in this suit, bas denied the claims of RCT and 

Landport, and has requested the Court to fix the fair value of the 

bus system, in accordance with the franchise ; and compel RCT to 

transfer the bus system to the City and accept revenue certificates 

in payment. 

5. Die City, in a declaratory judgment suit, contends that RCT 

is liable for and obligated to fund the retirement and disability 

bet.afits of retired and disabled RCT employees in the approximate 

amount of $1,400,000.00, and that RCT is also liable for and obligated 

to fund the accrued retirement and disability rights, if any, of RCT 

employees who have not retired in the approximate amount of $1 : 600,000. 

RCT contends that it has no obligation or liability in connPction with 

either the retired, disabled, or u:nretired employees' benefi t , ex

cept on a month-to-month basis. 

6. 'nle different and unresolved positions of the City, RCT, and 

Landport on legal questions that affect value and method of payment 

and the difference in the amount of the RCT and City valuations of 

the bus system have thus far made it impossible for them to arrive 

at a mutually agreeable price for the bus system. 

7. To avoid a bus stoppage and to provide a method to arrive 

at the value of the bus system, the City, RCT, and Landport have 

approved the fol lowing: 
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AGREEMENT 

A. RCT and Landport will tratliifer possession of the RCT bus 
system to the City as of 12:01 a.m., December 1, 1969, and the City 
will thereafter operate the bus system. Bus system as used herein 
means all of the assets (except cash cash items and accounts re
ceivable) including real and personal property, rights and interest 
of RCT and Landport comprising or pertaining to the kCT bus system. 
Appended hereto, marked Exhibit No. 1, is a list of the tangible 
property to be transferred by RCT and Landport to the City. It is 
contemplat ed that an inventory will be taken as of 12:01 e.m., 
December 1, 1969, and the closing will be made under terms and 
conditions to be agreed upon between the parties. See Exhibit 
No. 2 attached. 

B. The parties will proceed with dispatch to obtain a final 
judicial determination (which may include appeal) of the pending 
declaratory judgment suits involving the franchise and the retire
ment and disability rights, if any, of present ant former RCT em
ployees. 

C. If the Court finally determines in the franchise suit that 
the City's purported termination of the franchise was not valid, and 
the Court does not finally determine therein that the City is en
titled to acquire the bus system under the claim alleged in the 
second further separate answer and counterclaim contained in the 
City's initial answer, then the City shall, within thirty (30) days 
after the entry of final judgment or decree, file a condemnation or 
other appropriate action in the 1'llltnomah County Circuit Court in 
which valuation of the bus system, as of November 30, 1969 shall be 
determined and awarded according to and in the manner of the proce
dural ar_d substantive law of the state of Oregon relating to the 
condemnation of property. Upon final judgment in the condemnation 
action, the City shall promptly pay the condemnation award. 

D. If the Court finally determines in the franchise suit that 
the City's p-..J.rported termination of the franchise was valid, or that 
the City is enti tled to acquire the bus system under the claim 
alleged in the second further separate answer and counterclaim con
tained in the City's initial answer, and that the City has the right 
to acquire the bus system by the method and measure of valuation 
provided in the franchise and to pay for such acquisition with 
revenue certificates, then RCT and the City shall proceed in that 
suit with the valuation of the bus system and payment therefor as 
directed by the Court, consistent with the franchise. Values shall 
be determined as of November 30, 1969. 
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E. If the Court, in the d~claratory judgment suit pertain-
ing to retirement and disability benefits (retirement suit) finally 
determines that RCT is liable on account of retirement or disability 
benefits, then RCT shall make provisions for the payment of this 
liability in the manner directed by the CouDt. 

F. Pending a final judgment in the retirement suit the City 
shall make the monthly retirement and disability payments to retired 
and disabled individuals and monthly retirement payments to those 
individuals who retire after December 1, 1969. RCT shall reimburse 
the City for retirement and disability payments made under this 
paragraph if and to the extent that the Court finally determines 
that RCT was legally obligated to make such payments, not, however, 
exceeding as to any individual the benefit payments in effect Novem
ber 30, 1969. 

G. RCT and Landport shall transfer possession of the bus sys
tem to the City free and clear of all encumbrances; and assume all 
liabilities in connection with the operation of the bus system in
curred prior to December 1, 1969, including but not limited to sick 
pay, vacation pay, wages and claims. 'llle closing, the valuation of 
supplies and the prorate of receivables and liabilities shall be 
in accordance with Exhibit No. 2. 

Landport may elect to have the City make the payments in con
nection with its contract of purchase of the 70 new buses and the 
City will accept such buses subject to this e~cumbrance. Such pay
ments shall be credited to City on any condemnation award, or if 
revenue certificates are to be issued then such payments shall be 
reimbursed by RCT to City. All such credits or reimbursed payments 
s~all bear interest at legal rate. 

The C1ty will not sell, transfer or dispose of any property 
acquired from RCT and Landport under this agreement except as herein 
provided without the prior written approval of RCT, and in connection 
with such approval RCT may require the City to substitute as ~ecurity 
available for a mortgage to secure revenue certifl.cates p!:operty of 
comparable kind arid va . ue. 

The City assumes liability for payment of all expenses of 
operation after December 1, 1969, including the payment of all .xaxes 
against the property, license fees, insurance, and the like, and · to 
properly maintain the property. 

H. The City is authorized to transfer to the Tri-County Metro
politan Transportation District of Oregon (TRI-MET) all and only 
all of the bus system, provided TRI-MET first enters into a valid 
and binding agreement with the City, RCT and Landport whereby TRI
MET, its successors and assigns, assumes and agrees to perform all 
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of the City's agreements and obligations in and under this agree
ment, and agrees to be joined as party defendant in the pending 
franchise suit. 'nle transfer of property by City to TRI-MET does 
not relieve City of its obligations hereunder. 

I. 11te City (or TRI-MET if TRI-MET acquires the bus system) 
may make such changes in the operations of the system as it may 
desire~ and y purchase new or additional facilities and equipment 
and alter, sell, or otherwise dispose of any of the bus system 
property and equipment acquired from RCT or Landport (subject to 
the terms of paragraph G, above) provided that neither the City nor 
TRI-MET, its succes ors or assigns, shall take any action which will 
impair the security to which RCT may be entitled under the franchise. 

J. 'nlis agreement shall not constitute a waiver of, and shall 
be without prejudice to, any claims by RCT or Landport against the 
City arising from the failure of the City to grant RCT a fare in
crease; or any claim by the City with respect to retirement and 
disability benefits of present or former RCT employees. 

K. City agrees to observe the provisions of Article XI, Sec
tion 13, of the Constitution of Oregon if and to the extent appli
cable to it but without prejudice to the assertions made by it in 
the retirement suit. 

APPROVED: 

ROSE CITY TRANSIT CO. MASS TRANSIT ADVI30RY COMMISSION 

BY~-~-~~~~--------

I.ANDPORT CO., INC. 

BY~--~---~----~--~ CITY OF PORTLAND 

BY '""'eo-mmr----ss_i_o_n_e_r_o_f___,Pu_b_l .... i .... c_A_,f .... f_a_l_r_s 
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ORDINANCE NO. 

An Ordinance authorizing execution of an Agreement with Rose City 

Transit Co. and Landport Co., for transfer of possession on 

December 1, 1969, of the plant and property both real and 

personal, and all assets except cash, cash items and accounts 

receivable, used in mass transportation service in and adjacent 

t o the City, under certain terms and conditions and declaring 

an emergency. 

The City of Portland ordains: 

Section 1. The Council finds that the City has heretofore given 

notice to Rose City Transit Co. of termination of its franchise to 

provide mass transportation service in and adjacent to the City; 

that said termination became effective August 13, 1969 but Rose 

City Transit Co. and its affiliate, Landport Co., Inc. denied the 

validity of said termination; that the City authorized issuance and 

did issue revenue certificates in payment for the mass transit 

system operated by Rose City Transit Co. and said certificates 

were rejected by said companies; that said companies brought suit 

for declaratory judgment in the Circuit Court for Multnomah County 

seeking an adjudication that said notice and attempted termination 

were invalid and that the refusal by City to increase fares which 

could be charged by Rose City Transit Company was invalid; that aid 

case is now at issue but has not been tried; that the City and the 

Mass Transit District for Washington, Clackamas and Multnomah Counties. 

Oregon, a municipal corporation, filed suit in Circuit Court for 

r-:ultnomah County for declaratory judgment to determine the obligations 

of the City or District under the constitution and Statutes of this 

State to employes and former employes of Rose City Transit Company 

or its affiliates and to determine the rights of said employes 

against said companies; that a demurrer and motion in said case 

are now being considered by the Court; that the union of emp :~yes 

Local 757, Amalgamated Transit Union, has notified the Rose City 

Transit Co. of itB in·~nt to strike on December i , J969, because 

of breakdown in wage negotiations; that mass transit service within 

the City is urgently necessary to enable many employes of other 

businesses to earn their livilihood, to enable persons ill or 

injured to reach hospitals, clinics and treatment offices and to 

enable many persons without access to other transportation to travel 

in the City; that the District above-mentioned has statutory authority 

to provide service but does not presently have the equipment or 

employes t o provide such service; that by separate ordinance the 

City will authorize transfer of the assets delivered to it by Rose 

City Transit Co. and Landport Co., Inc. on December 1, 1969, 

pursuant to the Agreement provided herein, to the District for 

operation on agreement that the District will satisfy any subsequent 

judgment in condemnation brought by the City f or said system and 

assume City obligations; that exhibits numbered I and 2 to be 
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ORDINANCE No. 

ap ended to the Agreement herein authorized to be executed have 
not yet been prepared but will be subsequently supplied and attached 
to said Agreement ; no , theref ore the Mayor and the Commissioner 
of Public Affairs ereby are authorized to execute on behalf of 
the City an agreement substant i lly ·in accordance with the "Memorandum 
of Understanding" attached hereto, marked Exhibit "A" and hereby made 
a part of this ordinance. 

Section 2. Inasmuch as this ordinance is necessary for the 
L~mediate preservation of th~ puo ic health, peace and safety of· 
the City of Portland in this: In order that a stoppage of m ss 
trans i t service may Dt! averted so as to protect the public healt h, 
safety and welfare; therefore, an emergency hereby is dec l ared to 
ex st and this ordinance shall be in force and effect from and 
after its passage by the Council. 

Pas ed b ~ the Coun i I, NOV 2 8 \969 

Com' r. I vane ie 
11/2~/ 69 MCR:rf 

Pa e \ o. 2 



Tiii': cml\llSSIONERS VOTED 
i\ S FOLLOWS: 

Ycai. 'fay., 

Earl I 
Grn>·.,on 

Iva ncic I 
Schrunk 

FO L' R-FIFTllS CALENDA R 

~I> 

Ea rl 

Gray:.on 

Ivancic 

Schrunk 

Calendar No. 486-1-1 

ORDINANCE No. :i_:~tt:K> 

Title 

Or dinance authorizing execution 
of an Agreement with Ro~t e City 
Transit Co. and Landporr Co., for 
transfer of possession on December 
1, 1969, of the plant and property 
both r~al and personal, and a ll 
assets except cash, cash i tems 
and accounts receivable, used in 
mas s transportation service in and 
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~s and conditions aUcrdeclaring 
an emergency . 

fri ed NOV 2 8 :969 

RAY SMITH 
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