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ACCEPTANCE

September 24, 2018

Auditor of the City of Portland
City Hall Room 140

1221 SW 4" Avenue

Portland, Oregon 97204

This is to advise the City of Portland, Oregon that LCP Oregon Holdings, LLC hereby accepts the terms
and provisions of Ordinance No. 189149, passed by the Portland City Council on September 5, 2018
Amend franchise granted to LCP Oregon Holdings, LLC (Ordinance; amend Ordinance No. 188554), and
in consideration of the benefits received thereunder by the limited liability company, LCP Oregon
Holdmgs LLC hereby a rees to abide by and perform each and all of the applicable terms and provisions
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(§|gnature - Title) *

Richard C. Kreul

President

LCP Oregon Holdings, LLC

1100 Walinut Street, Suite 3350

Kansas City, MO 64106 :
APPROVED AS TO FORM

Approved as to form: W L\M\Q\

CITY ATTORNEY |0[|D/!‘&

City Attorney

*When an acceptance is signed by an officer of a firm or corporation, his or her official title must be
stated.
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ORDINANCENo. 189149

Amend franchise granted to LCP Oregon Holdings, LLC to transport liquid intermediates
through its pipeline system (Ordinance; amend Ordinance No. 188554)

The City of Portland ordains:

Section 1.

Ls

The Council finds:

On August 16, 2017, Council approved an ordinance granting a franchise to LCP
Oregon Holdings, LLC (LCPOH) for its pipeline system to transport petroleum
and/or petroleum products within a limited portion of City streets. (Ordinance
No. 188554).

LCPOH - in order to diversify its terminalling services — requested on March 28,
2018, that the City amend that franchise to add the transportation of liquid
intermediates through its pipeline system within that same limited portion of City
streets.

Liquid intermediates are mixed, blended or otherwise combined to create a final
product. Typical liquid intermediates include fatty acids, resins, amines, polyols, tall
oils, alcohols, bases and amines. They are liquid building blocks used to manufacture
or produce other products.

Terminalling liquid intermediates would be a new and separate line of business from
LCPOH’s existing terminalling services, but one that shares operational similarities
with its existing business of terminalling petroleum and petroleum products.

LCPOH has also requested that the franchise be amended to clarify that its pipeline
system can be used to transport renewable fuels, including ethanol, biodiesel and
renewable diesel.

LCPOH and the City have reached final agreement on the terms and conditions of an
amendment, which include an increased annual franchise fee.

NOW, THEREFORE, the Council directs:

a.

Section 2.1(A) of the franchise is replaced in its entirety with the following:

The City of Portland, Oregon grants to LCP Oregon Holdings, LLC, a Delaware
limited liability company qualified to do business in Oregon, and to its successors and
assigns as approved by the City under Section 8, a franchise to construct, operate,
repair and maintain a Pipeline System, with all necessary pipeline facilities, together
with pump stations and other facilities, for transportation of petroleum, petroleum
products, liquid intermediates (or components) used in manufacturing and/or
renewable fuels in and under the Streets within the area outlined in red on the map
attached hereto as Exhibit A, which is incorporated by reference.
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b. Section 3.2(D) of the franchise is replaced in its entirety with the following:

“CPI” means the Consumer Price Index for the Urban Wage Eamers and Clerical
Workers for the West Region, Size A (over 2.5 million), unadjusted for seasonal
variations, as determined by the Bureau of Labor and Statistics of the Department of
Labor and as published in such Bureau of Labor Statistics’ Detailed Report.

c. Section 3.2(I) of the franchise is replaced in its entirety with the following:

“Pipeline System” means all of Grantee’s pipeline facilities, together with its pump
stations, gathering lines and distribution facilities, located in or below the Streets, for
the transportation of: petroleum; petroleum products including asphalt, aviation
gasoline and distillate fuel oil; liquid intermediates (or components) used in
manufacturing; and/or renewable fuels including ethanol, biodiesel and renewable
diesel.

d. Section 4.1 of the franchise is replaced in its entirety with the following:

(A) As compensation for the benefits and privileges under this Franchise, and in
consideration of permission to use the Streets within the area outlined in red on
attached Exhibit A, Grantee shall pay to the City an Annual franchise fee for each
calendar year through the duration of this Franchise. The franchise fee shall be (i)
thirty-five thousand dollars ($35,000) (for calendar year 2017), plus (ii) $4.00 per
linear trench foot for any new Facilities constructed under this Franchise after March
28, 2018. The $4.00 per linear trench foot is the rate for calendar year 2018, to be
adjusted Annually pursuant to Section 4.1(B). The total number of linear feet
subject to the per linear trench foot component of the franchise fee shall be
determined by as-built maps submitted by Grantee, as provided in Section 7.2(C).

(B) The franchise fee (including the rate per linear trench foot) shall be adjusted
Annually by a percentage equal to the change in the CPI during the prior calendar
year. For example, if the percentage increase in the CPI for calendar year 2017 is
2.3%, then the franchise fee for calendar year 2018 would be $35,805 (i.e., $35,000
* 102.3%).

(C) If the City Council authorizes Grantee to extend its Facilities outside the Street
area outlined in red on attached Exhibit A, the rate per linear trench foot identified in
Section 4.1(A), as adjusted annually pursuant to Section 4.1(B), shall apply to
Facilities extending outside such area.

e. All other terms and conditions of the franchise shall remain the same and unchanged.

f.  On or before the thirtieth (30th) day after this ordinance becomes effective, LCPOH
shall file in the Office of the Auditor of the City of Portland a written acceptance of
this ordinance meeting the approval of the City Attorney, executed by a duly
authorized representative of LCPOH. Any failure on the part of LCPOH to file such
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written acceptance within such time shall be deemed an abandonment and rejection
of this ordinance. Such acceptance shall be unqualified and shall be construed to be
an acceptance of all the terms contained in this ordinance.

Passed by the Council: SEP 5 2018
Mayor Ted Wheeler

Prepared by: JL/MH

Date Prepared:
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Mary Hull Caballero
Audltor f the ’E ity of Portland
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