Amendment — Green 1 (September 1, 2026)

Zenith Franchise Transfer Amendments 8-31-26

Consent to franchise transfer from Zenith Energy Terminals Holdings LLC to ISQ
Springer Holdings, LLC (amend Ordinance 188554)

The City of Portland ordains.

Section 1. The Council finds:

1. On August 16, 2017, Council approved Ordinance No. 188554 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.

2. On September 5, 2018, Council approved Ordinance No. 189149 amending that
franchise to clarify that LCPOH's pipeline system can be used to transport renewable
fuels and to allow the transportation of liquid intermediates.

3. On November 21, 2018, Council approved Ordinance No. 189255 transferring the
franchise agreement held by LCPOH to Zenith Energy Terminals Holdings LLC (Zenith),
which had operated LCPOH's pipeline system on its behalf since 2014.

4. On January 7, 2026, the Bureau of Planning and Sustainability (BPS) received a letter
indicating that Zenith had agreed to sell its Portland terminal to ISQ Springer Holdings,
LLC (1SQ), along with a request from Zenith for consent to transfer Zenith's franchise
agreement granted via Ordinance No. 188554, as amended by Ordinance No. 189149
and transferred to Zenith by Ordinance No. 189255, to 1SQ.

5. 1SQ and Zenith are requesting that the Council consent to the transfer of the franchise
agreement from Zenith to 1SQ, so that the sale acquisition can close.

6. City Charter Section 10-216 and the franchise agreement require the prior written
consent of the City expressed by ordinance to transfer the franchise.

7. The franchise agreement allows the City to inquire into the technical, legal, and financial
qualifications of a prospective transferee to accept the transfer.

8. As part of its due diligence review of the requested transfer, staff from the Franchise
Utility Program (FUP) within BPS requested and collected information from 1SQ that
documented ISQ's technical, legal, and financial ability to safely run and operate the
facility.

9. 1SQ submitted a memorandum to the City outlining its technical, legal, and financial
qualifications in support of its request for the franchise transfer, and City staff in the FUP
requested additional information regarding ISQ's operations of the facility and
information regarding relevant regulatory compliance violations of ISQ and specified
affiliates.

10.FUP staff reviewed submitted materials from 1SQ before forming their staff

recommendation and found the submitted materials demonstrate that ISQ has the
technical, legal, and financial expertise and knowledge to safely run and operate the
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facility. 1ISQ intends to retain all facility employees that are currently employed by Zenith
to maintain technical expertise at the facility post-sale.

11.As a holding company, ISQ owns and operates other energy companies and operates
other facilities similar to the Zenith facility. As a result, ISQ has broad experience
demonstrating its ability to navigate the legal and regulatory requirements required to
safely run the facility and comply with all local, state, and federal laws.

12.Based on its review, staff recommends that Council consent to the transfer of Ordinance
No. 188554, as amended by Ordinance No. 189149, and as transferred to Zenith by
Ordinance No. 189255, to 1SQ.

13.In March 2025, Council adopted Resolution 37702 that established compliance by Zenith
with the franchise agreement as a matter of public interest and a determinant to a loss of
public trust in local government. The findings and attachments of Resolution 37702 are
incorporated into this ordinance.

14.In December 2024, the Oregon Department of Environmental Quality (DEQ) found that
Zenith had modified and operated its facility without required authorization from April
2021 through June 2024 and assessed a civil penalty of $372,600. The unauthorized
modifications were identified through citizen reporting and state enforcement rather than
through the City’s administration of the franchise agreement.

15.Congress has authorized members of the public to enforce federal environmental and
pipeline safety laws through the citizen suit provisions of the Clean Water Act (33 U.S.C.
1365), the Clean Air Act (42 U.S.C. 7604) and the Pipeline Safety Act (49 U.S.C.
60121), among others, recognizing that the public should be authorized to participate in
the enforcement of laws which protect environmental quality as they directly benefit from
the conditions the law seeks to create.

16.Council has affirmed a desire for the City to promote direct citizen participation through
volunteerism and partnership through Budget Notes Clark 3 and Clark 7 in the Adopted
FY25-26 Budget. Further, Portland City Code authorizes private civil action to enforce
City requirements, including Chapters 30 and 34.

17.1SQ has not previously held a franchise from the City or operated a facility within the
City, and the City therefore has no record of ISQ’s performance under a City franchise. A
transferee’s qualifications to hold this franchise include the adequacy of the mechanisms
by which the transferee can be held accountable for performance of the franchise.
Council finds 1SQ's qualifications to accept the transfer are demonstrated in combination
with the third-party enforcement mechanism in this ordinance, which imposes no new
substantive duty and alters neither compensation, scope, nor term.

18.1n order to restore faith in local government and provide adequate safeguards to protect
Portland’s residents, while advancing the City’'s commitment to promoting citizen
participation, it is necessary to provide a mechanism for citizen-suit enforcement in this
franchise agreement.
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NOW, THEREFORE, the Council directs:

A. Pursuant to Portland City Charter Section 10-216 and Section 8 of Ordinance
No. 188554, consent is hereby given to the transfer of the franchise for Zenith Energy
Terminal Holdings LLC's pipeline system under the City streets to ISQ Springer
Holdings, LLC.

B. City Council conditionally approves this ordinance pursuant to an additional requirement
of third party “citizen-suit” enforcement. This Section provides adequate assurance of
Grantee's continuing accountability under this Franchise and is a component of the
City's determination of Grantee's qualifications to accept the transfer.

Any resident of the City of Portland may commence a civil action seeking recovery of
monetary damages, injunctive relief, or specific performance of this Franchise. A court
may award costs of litigation (including reasonable attorney and expert witness fees) to
a prevailing third-party enforcer. A court shall award such costs whenever it determines
that the resident’s action served the public interest by securing compliance with the
franchise agreement. No fees or costs shall be awarded to a defendant franchisee
unless the court finds that the resident’s action was frivolous, unreasonable, or in bad
faith. No resident may commence a civil action to enforce this franchise agreement
under this section prior to 60 days after the resident has given written notice of the
alleged violation to the City Administrator and the City Attorney, and the franchisee
alleged to be in violation of the agreement. The 60-day notice period may be waived,
and an action brought immediately, if the alleged violation presents an imminent threat to
public health, safety, or essential municipal infrastructure.

C. ISQ is not relieved of potential liability for actions committed by its predecessor pursuant
to Sections 9.1(B) and 12.3 of Ordinance No. 188554.

B.D. Effective upon the closing of such an acquisition, ISQ Springer Holdings, LLC
will be responsible for performing, complying with, and assuming all of the
covenants, duties, obligations and liabilities under Ordinance No. 188554, as
amended by Ordinance No. 189149, including the provision of insurance and bonds
required under the franchise. Within 30 days after the closing of such an
acquisition, ISQ Springer Holdings, LLC shall provide certificates of insurance and
bonds, naming ISQ Springer Holdings, LLC and the City as required under Ordinance
No. 188554, as amended by Ordinance No. 189149.

CE. Within 30 days after the closing of such an acquisition, I1SQ Springer Holdings,
LLC 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. Such acceptance shall
be unqualified and shall be construed to be an acceptance of all the terms,
conditions and restrictions contained in this ordinance and Ordinance No. 188554,
as amended by Ordinance No. 189149. A failure on the part of ISQ Springer
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Holdings, LLC to file such written acceptance within such time shall be deemed a
rejection and abandonment, and this ordinance shall thereupon be null and void.



