ORDINANCE NO. 2004-02-1326

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY
OF SIGNAL HILL, CALIFORNIA, GRANTING TO PACIFIC
TERMINALS LLC THE RIGHT, PRIVILEGE, AND
FRANCHISE TO LAY AND USE PIPES AND
APPURTENANCES FOR TRANSMITTING AND
DISTRIBUTING OIL AND PETROLEUM PRODUCTS FOR
ANY AND ALL LAWFUL PURPOSES UNDER AND
ALONG THE PUBLIC STREETS, WAYS, ALLEYS, AND
PLACES AS THE SAME NOW OR MAY HEREAFTER
CXIST, WITHIN SAID CITY

WHEREAS, Pacfic Terminals LLC, a Delaware Limited Liability
~rrporation, nas filed an application with the City of Signal Hill, California, for a
tranchise to lav and use pipes and appurtenances for the transmission and distribution

+f i and petroleum products: and

WHEREAS, pursuant to Resolution No. 2004-01-5356, the City Council of
me ity of Signal Hill. at its regular meeting held on January 13, 2004, declared and

~uhlished notce of its intent to grant said franchise on the terms contained herein; and

WHEREAS, Pacific Terminals LLC, has provided the City with information
concerning s internal organization and its experience and resources, financial,

managenial and otherwise to perform its obligations under a franchise; and

WHEREAS, at its regular meeting held on February 24, 2004, after
~oiding a duly noticed public hearing and hearing and passing upon all protests, the City
“unrt determined that the public interest and necessity justify the granting of the

franchise

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF SIGNAL
HILL. CALIFORNIA. DOES HEREBY ORDAIN AS FOLLOWS:

R, Y



SECTION *. DEFINITIONS

Whenever in this ordinance the words or phrases set forth in this section are used,
they shall have the respective meanings ascribed to them in the following definitions
‘unless. in the given instance, the context wherein said words or phrases are used shall
stearly import a different meaning)

{a) The word "Grantee” shall mean Pacific Terminals LLC, a Delaware Limited
Partnership.

(b} The word "City" shall mean and include the City of Signal Hill, a municipal
sorporation. in its present incorporated form or in any later reorganized, consolidated, or
~emacorporated form;

1) The word “streets” shall mean the public streets, highways, medians,
sarkways, and other public ways and alleys, or any other public places or property of the
“ity as the same may now or hereafter exist within said City;

id) The word "Engineer" shall mean the City Engineer of the City, or the
T ngineer's written designee;

e) The word "oil" shall mean natural or manufactured oil, gas, or other
setroleum products, or a mixture of such natural and manufactured substances;

+f) The phrase "pipes and appurtenances" shall mean pipe, pipeline, main,
service, trap, vent, vault, manhole, meter, gauge, regulator, valve, conduit, appliance,
attachment. appurtenance, and any other property located or to be located on, in, or under
ine streets of *he City. and used or useful in the transmission and distribution of ofl;

e} The phrase “"lay and use" shall mean to lay, construct, erect, install, operate,
rantain, use repair. replace. or remove:

inj The word "Agency” shall mean and include the Redevelopment Agency of
the City a public body. corporate and paolitic, in its present form or in any later form;

4 The phrase "working day" shall mean every day except Saturday and
Sunday and anv holidav nn which the City's offices are closed.

g} The phrase "hazardous liquid pipeline” shall mean a pipeline which carries
rose substances subject to and as defined in Part 195 of Title 49 of the Code of Federal
Requiations (Transportation of Hazardous Liquids by Pipeline) and as said Part 195 may
ne amended from time te time



SECTION 2 GRANT OF FRANCHISE

Subject to each and all of the terms and conditions contained in this ordinance, and
sursuant to applicable provisions of Chapter 2 of Division 3 of the Public Utilities Code of
he State of California (Sections 6201 et seq.), or proper governmental authority, there is
werepy granted to Grantee the right, privilege and franchise to lay and use pipes and
appurtenances for communications cable and the transmission and distribution of oil for
anv and all lawful purposes. under and in the street included in the "Description of Pipeline
outes. Dimensions and  when available, Depths” attached hereto as Exhibit A and
ncomorated herein by this reference. This grant of franchise shall also include such other
-~ jtes as mav be approved upon application to the City Council.

SECTION3 TESM OF FRANCHISE

The term or period of this franchise shall be for fifteen (15) years from and after the
affective date hereof

SECTION4. PAYMENTS TO THE CITY

‘a) Franchise Fee For the right, privilege and franchise granted hereunder,
arantee shall pay to the City an annual fee, payable in the amounts and times provided in
thig Section.

{h) {>omputation of Fee. The fee shall be computed based upon the "Schedule
At Charges" attached hereto as Exhibit B and incorporated herein by this reference.
Commencing as of January 1. 2005, or the effective date of this ordinance, whichever is
sconer, such annual pavments shali be made continuous from the date of installation to
and including the date of either (i) actual removal of the pipelines, (i) the effective date of a
oroperly approved abandonment "in place” authorized by the City pursuant to Section 7(c)
~hich shall not be effective until Grantee shall have fully complied with all of the provisions
ot this part and of ail other applicable provisions of law or ordinance relative to such
ahandonments, or (i} until any line installed and/or maintained pursuant to the provisions
4 this part shall have been transferred or assigned pursuant to the provisions of Section
o this ordinance  After completion of such assignment, and upon City approval
‘herent all obligations of Grantee for such line under this part shall cease.

“ne amount of the fee shall be determined based upon the lineal feet of pipeline and shall
san, depending upon the diameter of the pipe and whether the pipeline is active or
nactve The fee for ar inactive pipeline shall be fifty (50%) percent of that for an active
e of the same dimension At such time as use of a pipeline shall be discontinued, and if
“rantee intends such discontinuance to continue for more than two years, Grantee shall
antity City i owniting of such use discontinuance. Grantee shall not be entitled to any fee
eauchon unlese saic Actice s provided, and then only in accordance with Section 4(f) and



‘o) ~onsumer Price Index Adjustment. The annual payment for each lineal foot
-+ aipeline shall he computed and revised each calendar year as follows:

1 The applicable base rate shall be multiplied by the Consumer Price
nrex (CPIy for Homeowners' Costs in the Los Angeles Metropolitan Area, published by
ne United States Department of Labor, Office of Information for the month of September
mmediately preceding the month of January in which payment shall be due and payable,
ang divided by the Consumer Price Index for Homeowners' Costs for December 1989
vhich is 1004 Under no circumstances shall the multiplying factor be less than one or
me romputed fees be greater than what is allowed under applicable California law.

2t If the United States Department of Labor, Office of Information
iscontnues the preparation and publication of a Consumer Price Index for Homeowners'
-sts in the Los Angeles Metropolitan Area, and if no transposition table prepared by the
Separtment of Labor s available so as to make those statistics which are then available
apphcable to the Index of December 1989, then the City Council shall prescribe a rate of
savment which shall. i its judgment. vary from the rates specified in this subsection in
approximate proportion as commodity consumer prices then current vary from commeodity
~pnsumer prices current n December 1989. Upon this point the determination by the City
Councit shall be final and conclusive

31 The Finance Department Director or designee shall determine the
adjustment in CP1 in accordance with this subsection (c) and provide Grantee with the
“arrected schedule prior to December 1 preceding the month of January in which payment
shall be due and payable

d} Time for Payment. The annual franchise fee shall be computed based upon
e Schedule of Charges in Exhibit B, as adjusted pursuant to subsection (c) of this
Sectior. and the initial annual payment shall be due and payable upon Grantee's filing of
written acceptance with the City Clerk pursuant to Section 14(b). The franchise fee shall
¢ prorated for the remainder of the calendar year based upon a 360-day year. The next
annual payment shall be due and payable on the first working day of the following
~atendar year. and on the first working day of each calendar year thereafter for the
-evnainder of the franchise, whether or not an invoice therefore is received. Payment shall
ne accompanied by the mventory of facilities described in Section 9(b) and also showing
Tramtee's computation of franchise fee for each pipeline segment.

‘a)  Late Charges. Any fees charged or expenses charged to Grantee by City
sursuant to this Section or any other provision of this ordinance, shall be paid when due,
4« shall be deemed delinquent. Any delinquent amounts shall accrue interest commencing
‘en 110) days after the due date, at the rate of one and one-half percent (1.5%) per month
‘basec upon a 30-day salendar month) or any lesser amount if required by law. Any
aglect. omission or refusal by said Grantee to pay the franchise fee with any late charges,
athir thirty (201 days of gelinquency, at the times or in the manner herein provided, shall
i greunds for o declaretion of a forfeiture of this franchise and of all rights hereunder



’f. Refunds Upon the written request of Grantee, fees previously paid on
oipelines which are inactive, abandoned, assigned, or transferred in accordance with the
revisions hereof shall be refunded to Grantee for the unearned portion thereof upon the
nasis of the fee schedule under which the fees were paid, provided said written request is
~made within ninety (90) days from the date of said inactivity, abandonment, assignment, or
ransfer  Said refund shall be credited toward the fees payable in the succeeding calendar
cear or at Grantee's written request as a cash refund for that portion in excess of the fees
¢ said succeeding year. if any It shall be the obligation of Grantee to duly inform City of
me effective date of any nactivity, abandonment, assignment, or transfer.

ig) Sast Due Fees For Unauthorized Pipelines. Fees shall continue to accrue
dunng each year or portion thereot that pipelines and appurtenances occupy City streets.
n the event (Grantee has any pipelines or appurtenances occupying City streets without
qght Grantee shall pay all fees computed based on the schedules set forth herein, as
annually adjusted, with interest and penalties thereon, as provided herein, for each year or
Sertinn thereof in which ity streets were so occupied.

th) Changes :n Law  After five (5) years from the commencement of this
sranchise, and every five (5) years thereafter, the franchise fees provided hereunder may
ne increased to the maximum permitted by state law should state law permit the imposition
- areater frarchise fees

SECTION 5. GRANT OF FRANCHISE SUPERSEDES ALL OTHER RIGHTS.

This franchise 1s granted in lieu of all other franchises owned by Grantee, or the
astorenamed entities, or Dy any successor or assign of Grantee to any rights under this
tranchise. for transmission and distribution of oil within the limits of the City, as said limits
aow or may hereafter exist, and the acceptance of the franchise hereby granted shall
sperate as an abandonment of all other such franchises within the limits of the City, as
1sch fimits now or mav hereafter exist, in lieu of which this franchise is granted.

SECTION 6 GRANTEE'S GENERAL OBLIGATIONS.

‘a)  Compliance with Law The Grantee shall construct, install and maintain all
mipes and appurtenances in a good and workmanlike manner and of good matenals and in
~onformity with all the applicable ordinances, rules and regulations heretofore or hereafter
adopted by the City Council in the exercise of its police power. The Grantee shall operate
and maintain ail pipes and appurtenances included under this franchise in accordance with
4 applicable requirements of Part 195 of Title 49 of the United States Code of Federal
Requiations and local ordinance subject to the changes, amendments and modifications
4¢ hereafter may be adopted in accordance with local, state, or federal law, including but
o hmited t> those requirements concerning pipeline design, construction, testing,
maintenance. surveillanse. anc operation of utility gas gathering, transmission and
f-stribution pining systems. Any vibration from pipes and appurtenances shall be kept tc a
e such that + is undetectable to any residents or businesses in the City and in such

Sae e it s deemedd acessary hy the engineer, vibration-dampening equipment of the



nest available technologv shall be installed within ninety (90) days of such an order to
-aduce any vibrations tc ievels deemed acceptable by the American National Standards
matitite

ib) “mergency Response Plan. The Grantee shall develop and maintain an
smergency response plan satisfactory to the Engineer that covers franchise operations
within the Citv. in general, an emergency response plan meeting the requirements of
“ederal and State law and containing the information contained in this section shall be
acceptable. The emergency response plan shall include proof of arrangements capable of
arowiding emergency clean-up services. including but not limited to traffic control, sand,
sacuuming, and other supplies and services as necessary, within four (4) hours of
sonification of any probiem, and such other information as the Engineer shall reasonably
‘aguire. The tingineer shall be notified ten (10) days in advance of any proposed change
+ suck arrangements  The current emergency response plan shall be resubmitted
mnually to the Engineer - the first working day of the calendar year.

) “xcavatior Permit Required. The Grantee shall obtain and pay any required
tees for an excavation permit before commencing any construction, alteration, installation,
-emoval and/or maintenance of pipes. appurtenances, and cathodic protection under this
ranchise. The Grantee may obtain an excavation permit by filing a set of excavation plans
~ith the Engineer that shall be subject to his or her review and approval. The excavation
~ians shall show the location of the proposed excavation as well as the location and
syistence of all pipes, sewers, conduits, improvements, and other facilities including but
~c1 bmited to gas. oif and gas product gathering, distribution and transmission pipes that
nay be impacted by the proposed excavation activity. The excavation plans shall also
ontan an adequate description of the proposed work including an estimate of the
Juration of interference with any street traffic. The Engineer may impose conditions upon
me issuance of an excavation permit, including the posting of a faithful performance bond
- such principal amount as the Engineer may deem adequate. In addition, the Engineer
iy aiso give the Grantee directions for the location of any pipes and appurtenances as
way he reasonably necessary i the opinion of the Engineer to avoid structures in or under
the street

oo} “athodic Protection. If cathodic protection is proposed to be used for pipes
and appurtenances and electrical attachments or components thereto which have been or
are nereafter :nstalled or maintained beneath the surface of City streets, it shall meet the
standards se’ forth by Part 195 of Title 49 of the United States Code of Federal
Requtations and Chapter 5.5 of the California Government Code. The Grantee shall
~onduct annual testing on City water lines located near the Grantee's pipeline at sufficient
stationing to show that no damage is occurring to the City's water lines as a result of
yrantee’s cathodic protestion measures

The Grantee shall be fully responsible for the repair and/or replacement of City
sipes and appurtenances and electrical attachments or components thereto, as required
wv the Engineer. damaged by cathodic protection installed or maintained by the Grantee.
ali rapair and replacement work shall be completed at the Grantee's sole expense.



e} =erformance of Work.  The work shall be done in compliance with ali City
“uies, regulations, ordinances, standards and specifications, and such other conditions as
e Engineer may direct  All work shall be subject to the inspection of the Engineer. All
straef coverings oF opemings, or traps, vaults, and manholes shall at all times be kept flush
with the surface of the streets; provided however, that vents for underground traps, vaults
ana manholes may extend above the surface of the streets when said vents are located in
sarkways, between the curb and the property line, subject to the prior approval of the
“ngineer. The Grantee shall provide adequate traffic safety barriers, signs, devices and
iraffic safety warning equipment in accordance with City ordinances, rules or regulations or
suinh additional safety measures as the Engineer may direct.

it Emergencies.  Whenever any of Grantee's pipelines or appurtenances
sermits the escape of liquids, vapors, or gases, it shall be the duty of Grantee and any
nerson using or controlling the pipeiine or appurtenance to immediately notify the City Fire
and Public Works Departments and make sure the situation is safe. This includes but is
aot imited to containment, pump shutdown, valve closures, and evacuation of lines. In the
=vant of an emergency threatening life, health, safety, or property, where it is not possible
- ohtain an =xcavation permit prior to commencement of the work, the Grantee may
ommence such work provided that within seventy-two (72) hours thereafter the Grantee
shall make application 0 the Engineer for an excavation permit in accordance with the
soregoing procedures  The Engmneer may impose reasonable conditions upon the
ssuance of such a permit and all work shall be subject to inspection. Adequate traffic
safety barriers shall be maintained at all times and any damaged porticn of the street shall
~e restored to the same condition as existed prior to the excavation. Iif the Engineer
1etermines that no emergency occurred or that an excavation permit could have been
Ahtained in advance the Engineer shall assess the Grantee an amount equal to the cost
4 the work which shall be paid hy the Grantee within thirty (30) days after invoice
Tharetore,

o) annuai Certification - Hazardous Liquid Pipelines. Prior to the first working
yay n January of each vear. the Grantee shall certify to the Engineer the total footage of
15, hazardous fiquid pipelines within the City  The certification shall include a breakdown of
‘he- footage under the sontrof ot

; Linited States Department of Transportation
California State Fire Marshall
Citv of Signal Hill

Srantee shall also file with the Engineer, in a form and manner prescribed by the
“ngineer, a cerificate under penalty of perjury that Grantee has complied with all of the
~equirements of Part 195 (Transportation of Hazardous Liquids by pipeline) of Title 49 of
the: United States Code of Federal Regulations concerning Accident Reporting (Subpart
2. Design Requirements (Subpart C), Construction (Subpart D), Hydrostatic Testing
‘Sabpart E). Operation and Maintenance (Subpart F), and compliance with all other
apolicable federal, state and local requlations.



(h) Jisclaimer It is explicitty understood that the City's records are not
~omplete anc pipes and appurtenances previously unknown to City are frequently
iscovered. Therefore. by granting this franchise or approving any such excavation permit
the City does not warran! the accuracy of information regarding the location or existence of
sther facilities supplied 5y the City to the Grantee. Nothing herein shall be deemed to
~ake the Citv. the Agency, or Engineer or any officer or employee of the City or the
Agency responsibie or lable to the Grantee or any other person by virtue of approval of
axeavation permit plans by the City regardless of whether any information or other material
< supplied to the Grantee by the City or the Agency pertaining to the location of existing
simes facilities. or other improvements on . in, or under any street or other public property.

SECTION 7. REPAIR OF STREETS: RELOCATION AND REMOVAL OF
FACIITIES

(a) Repair of Streets  The Grantee shall make and backfill all excavations so as
w1 ieave the surface of the public street, alley, highway, or public place in as good as a
~ondition as it was pror 16 said excavation. If any portion of any street shall be damaged
nyv reason of defects in any of the pipes and appurtenances maintained or constructed
nder this franchise, or by reason of any other cause arising from the construction,
Hperation, maintenance or existence of any pipes and appurtenances constructed or
namntained under this ‘ranchise. the Grantee shall, at its own cost and expense,
-mmediately repair any such damage and restore such street, or portion of street, to as
so0¢ a conditon as existed before such defect or other cause of damage occurred, such
~ork t¢ be done under the direction of the Engineer, and in accordance with all rules,
-equiations, ordinances. standards and specifications of the City. Grantee shall repair any
such damage and restore such street within three (3) working days of receipt of wntten
jemand therefore by the Engineer or such other period as the Engineer may prescribe
vhen requirec by the pubhic health and safety

b) Relocation of Facilities. The Grantee shall, from time to time protect,
support. dislocate, temporarily or permanently as may be required, remove or relocate,
without expense to the City or any other governmental entity, any facilities installed, used,
anat mamntained under *he franchise, when made necessary by any lawful change of
grade. alignment, or width of any public street, including the construction of any subway or
siaduct. water sewer or storm drain lines by the City or any other governmental entity and
neiuding when any underground utility district is formed, or made necessary by any other
~ubhic improvement or alteratior i under, on, upon, or about any public street or other
subiic property. whether such pubtic improvements or alteration be at the insistence of the
sy or any other governmental entty. and whether such improvement or alteration is for a
severnment o proprietary function. or made necessary by traffic conditions, public safety,
street vacation or any other public project or purpose of City or any other governmental
~rnty  Grantee shall diligently seek and obtain all permits, licenses, or approvals required
+, governmental agencies of competent jurisdiction.  All work shall be performed as
wrected by the Engineer and the decision of the Engineer shall be final and binding upon
Grandes Seek owork whall he aompleted within ninety (90) days after Grantee has



Sbrained all necessary permits and received written notice from the Engineer to proceed,
¥ such greater or lesser period as the Engineer may reasonably direct.

(o) hange n Use of Facilities. Upon the expiration, revocation, or termination
~t this franchise. or the discontmuance of use of the pipes and appurtenances or any
sotion thereot, as determined in Section 4, Grantee shall, within twenty (20) days
inereafter, make written application to the Engineer for authority to (i) classify the pipelines
and appurtenances as inactive, (i) remove all such idle pipes and appurtenances, or (iii)
abandon them in place  Thereupon the Engineer shall determine whether such pipelines
an appurtenances are inactive. whether such pipelines or appurtenances can be
rermaved without detriment to the public interest, and under what conditions such removal
nay ne safely effectec, or aiternatively, whether some or all of such pipes and
appurtenances may be abandoned in place, and shall then notify the Grantee regarding
Lunk requirements and conditions as shall be specified in the Engineer's order. It is
axpressly understood tat in light of environmental liability arising from conditions
associated with abandoned pipelines, such abandonment is disfavored and would be
approved by he City oniy in unique circumstances where the public health, safety, and
welfare 1s protected and promoted

id) Removal or Abandonment of Facilities. Within ninety (90) days after the
jetermination of the Engineer approving removal or abandonment of the pipes and
appurtenances, and pursuant to such order of the Engineer, Grantee shall remove or
abandon in piace. as the case may be, all such faciliies. The City may disconnect or
sever any facdities not timely removed at the point at which they enter City streets so they
-annat be used for the nurposes far which they were intended without reconnection after
aroper authorzation

e)  City to Perform Work  In the event that Grantee fails to perform the repair,
-erpcation and/or abandonment as specified in this Section within the time periods set forth
avove, then the Engineer may have such failure cured by having such work performed by
ity or its agents and charge Grantee the cost therefore. City shall keep an itemized
seecount of the cost thereof, including an administrative charge of twenty-five percent
25%  1nr overhead  Grantee shail pay such costs within thirty (30) days of written invoice
‘neretore by ity In addition, in the event a bond has been posted in accordance with
Section 6(c) the City or the Agency may cure the breach and recover from the bond
neipatl and surety the =xpenses incurred thereby, including attorney's fees.

1) Liability of Grantee. Any repair, relocation, or abandonment as required by
e Section ¢t anv street or facility installed, used, or maintained under this franchise shall
“e the sole responsibilitv of Grantee. and Grantee, pursuant to Section 8, shall indemnify
“uy from any liability ansing from such repair, relocation, or abandonment. Grantee shall
¢ solely responsible for complying with all laws, regulations, and other orders as may be
applicable such repair relocation. or abandonment, whether federal, state, local, or
aministrative  City's approval of such repair, relocation, or abandonment shall not be
Jeemed to relieve Grantee of any liability Grantee may have for contaminated soils or
wher  spvirormental lishility arising from said pipes and appurtenances.  Grantee



scknowledges that the City is in no way responsible for conducting or accomplishing any
<uch repair. relocation or abandonment, or for compliance with any laws, regulations, or
_rders applicable theretc. and acknowledges and agrees that it shall not hold City liable or
‘e=ponsible I any manner for any loss, claim, or damage, including environmental
1amage or compliance with future repair, relocation, or abandonment requirements, in
~anechon with any suck repair. relocation, or abandonment.

SECTION 8 INS{JRANCE AND INDEMNIFICATION

ia) nsurance. Prior to the effective date of this franchise, Grantee shalil provide
~erificates of nsurance evidencing the maintenance of public liability insurance, for injury
and death of one or more persons resulting from the same incident, accident, or
seourrence and for damage to or destruction of property in a combined limit or aggregate
armount of Twe Million Dollars ($2,000,000.00).  Such insurance shall name the City as
additional insured. and protect the City, its officers and employees, and Grantee against
ioss. directly or indirectiv, from liability imposed by law on account of bodily injury and
Heath and damage to or destruction of property, resulting from the activities of the
‘3rantee under the rights granted by this franchise. The insurance shall contain a
severability o' interest clause providing that the coverage shall be primary for losses
ansing from Grantee's operations and neither the City, Agency, nor their insurers shall be
required to contribute to any loss.  Such insurance shall be maintained in full force and
affect during the entire term of this franchise, and shall provide for thirty (30) days written
aotice to the ity prior o any cancellation.  The insurance policy shall be issued by an
negrance company authorized 1o do business in the State of California with a Best's
~wmimum  polcyholder rating of "A™ status or better and a Best's financial category
wimmum rating of Class 9 status or better, as rated in the most recent edition of Best's
«ey Rating Guide or as otherwise approved by the City in the event such rating system is
wodified. The nsurance required hereunder may be increased by the City during the term
4 e franchice to reflect increased risk of losses in the industry, and other market factors.

3] Self-Insurance.  Notwithstanding the foregoing requirements for insurance,
v such insurance pohicy shall be required if the Grantee customarily self-insures the risks
cverad by the required msurance. and has presented to the City:

1. A rertfication evidencing such facts, which certification has been
approved by the Engineer as to sufficiency and by the City Attorney as to form, to
which s attached the following agreement:

‘n consideration of City allowing Grantee to self-insure the risks in lieu of a
solicy of liability insurance, Grantee agrees to indemnify and keep and save
frae and harmless and defend the City, its officers and employees from and
against ary and ail loss, claims, or demands of any kind or nature
whatsoever for death. injury, or loss to persons or damage to property,
nciuding property or facilities owned by the City, its officers or employees, or
any of therm which they may sustain or incur or which may be imposed upon
‘mam or any of them  arising out of, or in any manner incident to, Grantee's

10



sperations authorized by a permit or permit supplement issued pursuant to
*he provisions of the Municipal Code, or a permit or permit supplement,
ssued pursuant to the Ordinance, or an excavation permit issued pursuant
:» the provisions of the Municipal Code.

2+ A financial statement showing the financial condition of the Grantee
as of & date not more than one (1) year prior to Grantee's application for the
franchise which statement has been certified by Grantee's proper officials to be
true and rorrect. and which reflects a net worth of the Grantee in excess of five (5)
tirmes the amount of limits of liability as established herein. The statement shall
nave been approved by the Fngineer as to sufficiency and by the City Attorney as
@0 form

{C) 3onds Whenever any performance bond is required to be posted under this
tranchise, the bond shall be issued in a form approved by the City Attorney and issued by
s corporate surety authorized to do business in the State of California with a Best's
minimum policyholder rating of "A" status or better, and a Best's financial category
minimum rating of Ciass 9 status or better, as rated by the most recent edition of Best's
<ey Rating Guide, or as otherwise approved by the City in the event such rating system is
~odified. The principal amount of any bonds specified in this franchise may be increased
sy the City during the term of the franchise to reflect inflation, increased risk of losses and

sther factors

id) ndemnification  Grantee agrees to indemnify the Cily, the Agency, their
fficers. employees and agents against, and shall hold and save them and each of them
narmiless from. any and all actions, suits, claims, damages to persons or property, losses,
-osts penalties. obligations, errors, omissions or liabilities, (herein "claims or habilities")
'hat may be asserted or claimed by any person, firm or entity arising out of or in
~onnechion with the use by Grantee of the streets or the making of excavations in said
sreels. or the work. operations or activites of Grantee, its agents, employees,
subcontractors or invitees. provided for herein, or arising from the acts or omissions of
“rantee hereunder. or arising from Grantee's performance of or failure to perform any
wrms provision covenant or condition of this franchise, whether or not there is concurrent
wassive or active negligence on the part of City, the Agency, their officers, agents or
smployees but excluding such claims or liabilities arising from the sole negligence or willful
~isconduct of the City. *he Agency. their officers, agents or employees, who are directly
esponsible o the City o the Agency and in connection therewith:

1 (srantee shall defend any action or actions filed in connection with
any of said claims or liabilities and shall pay all costs and expenses, including legal
~asts and attornevs' fees, incurred in connection therewith;

v (srantee shall promptly pay any judgment rendered against the City,

‘he Agencv ther officers, agents or employees for any such claims or liabilities
ansing Hut of or a connection with such work, operations or activities of Grantee

11



hereunder. and Grantee agrees to save and hold the City, the Agency, their
~ficers agents. and employees harmiess therefrom;

{3 in the event the City. the Agency, their officers, agents, or employees
s made a party tc any action or proceeding filed or prosecuted against Grantee for
such damages of other claims arising out of or in connection with the work
cperation or activties of grantee hereunder, Grantee agrees to pay to the City, the
Agency. their officers, agents or employees, any and all costs and expenses
neurred by the City. the Agency, their officers, agents, or employees in such action
~r proceeding. nciuding but not limited to. legal costs and attorneys' fees.

SECTION & IDENTIFICATION AND INVENTORY OF FACILITIES

ia) dentification of Facilities. All valves and gates, whether boxed or exposed,
soles and pipes which are exposed on structures installed or maintained in City property
<hall hear a distinguishing mark, either by stenciling in the case of pipes, or by means of a
metal tag attached to poles and, with wire to gates and valves, with the name and
teiephone number of the owner and name of the material carried therein stated thereon.
5hould the City prescribe a code system for designating the material carried, then the
~oije may be used theretore.

(0} nventory and Description Required. Al persons owning, using, or
~ontrolling any facilities nstalled or maintained beneath the surface of any street shall
annuaily, on the first working day in January, submit to the Engineer, in the form and
nanner prescribed by the Engineer. a complete inventory of the facilities, including legal
Jescriptions and maps, showing pipeline location and depth (when available), the size
anternai diameter) and iineal footage of each pipeline segment, and the date of each
~peline addition or deletion. The term "facilities”, as used in this Section, shall include all
~pelines and appurtenances of the Grantee that are in place in the street as of the first
fay of the calendar year plus ail pipelines thereafter installed during said year. All
oipelines in piace shall he deemed to be in use until the Grantee files an application with
tre Engineer for permission to remove or abandon the same and approval is granted by
shae ity pursuant fo Secton 7(c)

.Cl Dipelines nstalled During Year. As to pipelines installed during any year,
athun forty-five (45) days after completion of such installation, Grantee shall file a
supplement to its inventory including the additional facilities. Such facilities shall then be
1eemed 1o be covered by this franchise unless within twenty (20) days after receipt of such
Ashice the Engineer shal! inform Grantee in writing that such facilities are not accepted and
e reasons therefore n the event such facilities are not accepted, the determinations of
the Engineer mav be apnealed to the City Council.
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SECTION 10. CONDEMNATION

The franchise granted herein shall not in any way or to any extent impair or affect
me nght of the City to acquire the property of the Grantee hereof either by purchase or
through the exercise of the right of eminent domain, and nothing herein contained shall be
enstrued to contract away or to modify or to abridge, either for a term or in perpetuity, the
Zity's right of eminent domain in respect to the Grantee or any public utility, nor shall this
ranchise ever be giver: any value before any court or other public authority in any
aroceeding of any character in excess of the cost to the Grantee of the necessary
suplication and any other sum paid by it to the City therefore at the time of the acquisition
iherect

SECTION 71 TRANSFER

1a) Prohibition on Transfer Without City Approval. Except as otherwise provided
nereir, neither this franchise, the nterest of Grantee hereunder, nor the pipelines and
appurlenances covere¢ hereby may boe sold, transferred, leased, hypothecated,
sncumbered. assigned. or disposed, in whole or in part, either by forced or involuntary
wransfer. or bv voluntary transfer, merger, consolidation, or otherwise (herein coliectively
referred to as “transfer), without first obtaining the approval and consent of the City
“auncit expressed by resolution. and then only under such conditions as may therein be

aresnnhed.

ih) Transter Defined. As used herein, a "Transfer” shall include the transfer to
any person or group of persons acting in concert of more than fifty percent (50%) of the
resent ownership and/or control of the Grantee in the aggregate, taking all transfers into
arcount on & cumulative basis  Notwithstanding the foregoing, a "transfer” shall not
neiude Grantee's entering into contract(s) with any other entities to use the pipeline
‘acilities subject to this franchise, so long as Grantee retains the responsibility to operate
4ncd maintain the pipelines covered by this franchise.

) Approval of Transfer Approval and consent shall be granted by the City
“ounsi upon presentation of evidence demonstrating that the person to whom any of the
aghts or privileges granted herein are to be sold, transferred, leased, assigned,
~vpothecated encumbered. merged. or consolidated, has the experience and resources,
imancial, managerial and otherwise, to perform its obligations under this franchise.
“nwever. the City Council may make any modifications in this franchise or establish such
~~nditions to *he transfer as may be necessary to effectuate the purposes of this franchise
4nd protect the public health, safetv, and general welfare.

o) Transfer i+ Violation Default. In the event the transfer is approved by the
Cey Council, the Grantee's assigns or successors shall accept the franchise in the same
warner as provided herain, and the provisions of this franchise shall be binding upon such
4ss1gns OF successors i like manner as upon the Grantee. Any purported sale, transfer,
ease assigrment. hypothecation encumbrance, merger, agreement, consolidation or
L iiar ransaction affeciing thie franchise regardless of whether such transaction is



oluntary or involuntary and which occurs without the prior approval and consent of the
.ty Council shall be voud, and shall, in addition, constitute a default and be grounds for
‘orterture under this franchise, provided, however, that no forfeiture shall occur until after
sne: ity Council holds a roticed hearing on the matter pursuant to Section 12.

SECTION 12, VIOLATIONS: REVOCATION

{a) Notice of Violations. in the event of a violation of any condition, term, or
arovision of thus franchise, or of any excavation permit issued pursuant hereto, the
~ngineer shali inform the Grantee by phone, if the violation constitutes an immediate
1anger to heaith. safety, or property and shall send written notice thereof by certified mail
'+ the Grantee and may :mmediately revoke any excavation permit. The notice shall state
me nature of the viclation, the corrective action to be taken, the time by which said
sotation shall be cured. and the consequences of Grantee's failure to cure the violation.
"ne Engineer may demand that the Grantee, and in such case the Grantee shall,
~rediately cease operations pursuant to any excavation permit.

(b)  Appeal. Wtthin ten {10) days following the sending of such notice of violation
he: Grantee may file a written appeal with the City Council. The appeal shall state the
arounds on which it 1s taken  The City Council shall review the appeal and determine
whether to accept the appeal and set the matter for public hearing. If the matter is not set
- nearing. the Engineer's action shall be final. Grantee shall be fully liable for any losses,
~eits damages. o claims arising during the pendency of such appeal.

1 C) -earing ~he Grantee shall be notified in writing of the date, time, and place
W e hearing at least ten (10) days in advance of the hearing, and notice of such hearing
shall be published in a newspaper of general circulation. At the conclusion of the hearing,
ne City Council shall consider the evidence and affirm, modify, or reverse the decision of
‘ne Engineer  The decision of the City Council shall be final.

i) Revocatior of Franchise. The City Council may revoke and terminate this
tranchise, and declare a torfeiture thereof, where Grantee or its successors or assigns has
seglected or refused to »omply with any of the provisions or conditions hereof, or of any
aohee of violation or finat order of the Council issued pursuant hereto, and has not timely
iaken an appeal. nor has begun the work of compliance, including seeking any necessary
qovernmental permits. lcenses, or approvals, within thirty (30) days following receipt of
sad notice or order, or after beginning said compliance shall not prosecute the same with
Jue diligence to completion. A torfeiture may be declared only after the City Council has
Ldopted a resolution of intent to revoke such franchise and thereafter held a public hearing
~ the same manner as granting the franchise or as otherwise required by law. (See
<erhon B232-5736 of the Public Utilities Code.)

=) >arformance of Work by City. Notwithstanding the foregoing, if necessitated

v the public health, safety, and welfare, after expiration of said thirty (30) days, and prior
«: Aeclaration »f torfeiture the City may commence any work of compliance and hold
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rantee iable for the cost thereof and may revoke the franchise and declare the franchise
inreit aven though the Cry has corrected the default.

(¢ Bonds Reauwred for Violations. In the event of a violation of any condition,

term_ or provision of ar excavation permit, the Engineer may require the Grantee to
snereafter file with the City. an¢ maintain in effect during the term of this franchise, a
imithtut performance bona in favor of the City. The bond shall have a corporatioh surety in
the prncipal sum of Twenty-Five Thousand Dollars ($25,000.00), or such greater amount
as may be approved by the City Council, on condition that the Grantee shall well and truly
~pserve. fulfill and perform each term and condition of the excavation permit, and that in
-ase nt any breach of condition thereof, the City may cure the breach and may recover
revm tne princinal and sureties the expenses incurred, including attormney's fees.
(g} Additionral Remedies. In addition to an other remedy provided hereunder, or
- wey of revocation of this franchise. the Engineer or the City Council, as the case may be,
may impose the following remedies for any violation of this franchise, provided that such
smedies. taken cumulatively, shall not be excessive, and if imposed by the City Council,
ay 0y be imposed after a public hearing has been held as provided in this Section:

& reduction of the term of the franchise by one (1) day for every day
that the violation continues; and/or

2 Liquidated damages in an amount not exceeding Five Hundred
Dolars ($500.00) for each day that such violation continues, provided
that such limitation shall be adjusted upward by five percent (5%)
annually from the effective date of this franchise.

ir accepting this fanchise, Grantee expressly agrees that the damages which City
mav suffer frem the violation of this franchise may be extremely difficult or impractical to
setermine and that the foregoing represent a reasonable method of establishing such
1AMAQeSs

SECTION 13. MISCELLANEOUS

ta) Non-Liability of City Officers and Employees. No officer or employee of the
Zrry shall be personally liable to the Grantee, or any successor in interest, for any loss,
~ost damage. claim. or hability or for any action, in any manner, whether negligent or
willfui arising out of this franchise or any act or omission on the part of the City or such
Wicer or emplovee with respect to the Grantee.

h) Conflict of interest.  No officer or employee of the City shall have any
~ersonal financial interest, direct or indirect, in this franchise nor shall any such officer or
smployee participate in any decision relating to the franchise which affects his or her
~ersonal financial interest or the financial interest of any corporation, partnership, or
wesociation n which ne o she is, directly or indirectly, interested, in violation of any State
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stalute of reguiation  The Grantee warrants that it has not paid or given and shall not pay
« -wve any third party anv money or other consideration for obtaining this franchise.

e (‘ovenant Against Discrimination. Grantee covenants that, by and for itself,
te neirs. executors, assigns, and all persons claiming under or through them, that there
zhali be no discrimination against. or segregation of, any person or group of persons on
account of race color, oreed, religion. sex, marital status, national origin, or ancestry in the
serformance f this franchise  Grantee shall take affirmative action to insure that
applicants are employen and that employees are treated during employment without
‘eaard o therr race, color creed religion. sex. marital status, national origin, or ancestry.

ol MNotce Anv notice demand. request, consent, approval, or communication
sither party desires or s required to give to the other party or any other person shall be in
~ring and either served personally or sent by prepaid, first-class mail to the address set
vtk helow Erther party may change its address by notifying the other party of the change
~f adaress in anting. Notice shall he deemed communicated at the time it is personally
telivered or within severty-twa (72 hours from the time of mailing, if mailed, as provided
5 thig Section

T City City Manager
CITY OF SIGNAL HILL
2175 Cherry Avenue
Signal Hill, California 90755
Fax No. (562) 989-7393

"o Grantee Pacific Terminals LLC
Cliff MacNiven, Rights of Way and Claims
5900 Cherry Avenue
Long Beach, CA 90805
Telephone No. (562) 728-2885
Fax No. (562) 728-2866

(e}  ‘Naiver No delay or omission in the exercise of any right or remedy by the
Citv shall impair such a right or remedy or be construed as a waiver. City's consent or
approval of any act by Grantee requiring City's consent or approval shall not be deemed to
wawe or render unnecessary City's consent to or approval of any subsequent act of
Srantee  Any waiver of any default must be in writing and shall not be waiver of any other
1etauit concerning the same or any other provision of this franchise.

it Rights and Remedies are Cumulative. Except with respect to rights and
emedies expressly declared to be exclusive in this franchise, the rights and remedies are
~umulative and the exercise of one or more of such rights or remedies shall not preclude
‘ne exercise. at the same or different times, of any other rights or remedies for the same
Jefauit or any other defaiit
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tg)  t>hoice of taw and Venue. In the event that any litigation arises out of this
ranchise, it is specifically stipulated that this franchise shall be interpreted and construed
sccording to the laws of e State of California and shall be performable in Los Angeles or
Trange County Califorma

(n)  Attorney's Fees. f either party to this franchise is required to initiate or
sefend any action or proceeding in any way connected with this Agreement, the prevailing
narty n such action or proceeding. in addition to any other relief which may be granted,
whether legat or equitabie, shall be entitled to reasonable attorney's fees. Attorney's fees
<hall nclude attorney's fees on any appeal, and in addition, a party entitled to attorney's
tes chall be entitled tc all other reasonable costs for investigating such action, taking
Aenostions and discovery, and all other necessary costs the court allows which are
swurrec in such litigation  All such fees shall be deemed to have accrued on

cmmencement of suck action and shall be enforceable whether or not such action is

srosecuted to udgment

{0 Amendment  This franchise may not be modified or amended except by
~reinance of the Citv Council adopted in the same manner as required to grant the
tranchise.

i Severability. In the event that any one or more of the phrases, sentences,
~lauses, paragraphs. or sections contained in this franchise shall be declared invalid or
unenforceable by a valic judgment or decree of a court of competent jurisdiction, such
nvahdity or unenforceability shall not affect any of the remaining phrases, sentences,
-lauses. paragraphs, or sections of this franchise which are hereby declared as severable
ans shalt be interpreted 1o carry out the intent of the parties hereunder.

SECTION 14 PHIBLICATION AND ACCEPTANCE

{a) Syblicatior  The Grantee of this franchise shall pay to the City a sum of
noney sufficient to reimburse it for all publication expenses incurred by it in connection
with the granting of this franchise including, but not limited to, the costs of advertising for
hins and publication of this ordinance as the same may be required by law, such payment
iy he made within thirty :30) davs after the City shall furnish such Grantee with a written
statement of such expenses.

‘b)  Acceptance. The franchise granted herein shall not become effective until
witten acceptance thereof shall have been filed by the Grantee with the Director of
“inance of the City. Not iater than ten (10) days after the publication of this ordinance, the
“srantee shall file with the City Clerk of the City said acceptance of the franchise hereby
aranted and its agreement to compiy with the terms and conditions hereof.
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PASSED, APPROVED, AND ADOPTED this 9" day of March 2004.

"\ f

MICHAEL J. NOLL \(
MAYOR |

!
H

ATTEST \

v M g
KATHLEEN L PACHECO
. J. CITY CLERK

-

STATE OF CALIFORNIA :
COUNTY OF LOS ANGELES i S8
TITY OF SIGNAL HILL

.. KATHLEEN L. PACHECOQ, City Clerk of the City of Signal Hill, do hereby certify
that the foregoing Ordinance No. 2004-02-1326, was duly introduced at a regular meeting,
on the 24th of February 2004, and adopted by the City Council of the City of Signal Hill,
California, at a regular meeting held on the 9th day of March 2004, and was adopted by
the following roll call vote:

AYES: Mavsor Michael J. Noll, Vice Mayor Ellen Ward,
Ceoane'l ] Membhers Tina L. Hansen ¢ Edward H.J. Wilson

NOES Nee

ABSENT Ceancil Member Larry Forester

ABSTAIN:  ¥cae

KATHLEEN L. PACHECO

MITY CLERK
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