
AMENDED PORT OF NEWPORT COMMISSION REGULAR MEETING 
Tuesday, September 27, 2022, 6:00 p.m. 

South Beach Activity Room 
2120 SE Marine Science Dr. 

Newport, OR 97365 

This will be a hybrid meeting, which means you can attend in-person, or you can view the live 
stream of this meeting on our website:  https://www.portofnewport.com/2022-09-27-commission-
meetings-2022-september-27-2022-6-00-p-m 

Anyone interested in making public comment must complete the form on our website and submit it 
by 11:00 a.m. on Monday, September 26, 2022: https://www.portofnewport.com/2022-09-27-
commission-meetings-2022-september-27-2022-6-00-p-m 

I. Call to Order

II. Changes to the Agenda

III. Public Comment (3-minute limit per person)

IV. Consent Calendar         2022 
A. Minutes………………………………………………August 23 and August 29...........Page 2
B. Financial Reports
C. Accounts Paid

V. Old Business
A. Items Removed from Consent Calendar
B. Authorize Contract with KPFF Engineers for Terminal RORO Dock

Repair Plan - Bretz
C. Public Hearing and Approval of Ordinance 2022-02 Regarding Code

Changes - Bretz
D. Approval of Third Amendment to Rogue Lease Agreement - Miranda

VI. New Business
A. Report Regarding Increase in Pallet Costs – Bretz
B. Authorize Pickup Truck Replacements for NIT, Admin, South

Beach, and Commercial Marina – Bretz

VII. Staff Reports
A. General Manager – Miranda

1. Director of Finance & Business Services – Brown
2. Director of Operations – Bretz

VIII. Commissioner Reports

IX. Calendar/Future Considerations 2022

Next Commission Meeting……………………………………………...Oct. 25, 2022 
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	Sublease Agreement (LAND)
	WITNESSETH
	1. Sublease and Related Rights.  Sublessor hereby subleases to Sublessee, and Sublessee hereby subleases from Sublessor, for the Term (as defined in Section 8 below) a portion of the Property as identified and shown on Exhibit A attached hereto (the “...
	2. Rent.  Sublessee shall pay Sublessor the annual sum of Twelve Dollars ($12.00) in monthly payments of One Dollar ($1.00) (the “Monthly Rent”) for the Premises for each year during the Term.  Additionally, Sublessee shall pay a monthy sum of 16 cent...
	3. System Construction, Installation and Operation.
	(a) Sublessor hereby grants to Sublessee the rights, at no cost to Sublessor, to construct and install, in accordance with the WEPA, the System on the Premises, and all other necessary or desirable components thereof and appurtenances thereto.
	(b) Sublessor hereby grants to Sublessee the following rights:
	(i) to construct, install and operate the System on the Premises;
	(ii) to maintain, clean, repair, replace and dispose of part or all of the System;
	(iii) to add to or remove from the System or any part thereof;
	(iv) to access the Premises with guests for promotional purposes in accordance with and pursuant to Section 17.12 of the WEPA; and
	(v) to perform (or cause to be performed) all tasks necessary or appropriate, as reasonably determined by Sublessee, to carry out the activities set forth in this Section 3.


	4. Access to Premises.  Sublessee shall have possession of the Premises to allow Sublessee to perform the installation work and maintain the System, including ingress and egress rights to the Premises for Sublessee and its employees, contractors and s...
	5. System and Output Ownership  Subject to the terms and conditions of Sublessor’s Termination Purchase Option contained in the WEPA, Sublessor acknowledges and agrees that Sublessee (or its successors and assigns) is the exclusive owner and operator ...
	6. Representations and Warranties, Covenants of Sublessor.
	(a) Authorization.  The execution and delivery by Sublessor of, and the performance of its obligations under, this Sublease have been duly authorized by Sublessor and all necessary action, and do not and will not require any further consent or approva...
	(b) Governmental Consent.  Any consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing with, any federal, state, local or other governmental authority or agency, including without limitation the...
	(c) Sublessor’s Possession of Property; Quiet Enjoyment.  Sublessor represents, warrants and covenants that Sublessor has lawful possession of the Property pursuant to the Overlease, and to the best of its knowledge, after review of all documents in i...
	(d) No Interference With and Protection of System.  Sublessor will not conduct activities on, in or about the Premises or the Property that have a reasonable likelihood of causing damage, impairment or otherwise adversely affecting the System.  Subles...
	(e) Mortgage Subordination.  Sublessor covenants that it will obtain a subordination, non-disturbance and attornment agreement (“SNDA”) from the Port and any lender under a Future Mortgage, ground lessor or any other entity or person holding an intere...
	(f) Maintenance of Premises.  Sublessor shall give Sublessee prompt notice of any damage to or defective condition in any part or appurtenance of the Premises of which it is aware.  Sublessor agrees to provide and maintain all roads, driveways and wal...
	(g) Utilities.  Sublessor shall provide Sublessee with Station Power during the Term of this Sublease at the sole cost and expense of Sublessee.  For purposes of this Sublease, “Station Power” shall mean electric energy consumed in the start-up and op...
	(h) Premises Conditions.  Sublessor’s and Sublessee’s rights and obligations with respect to the condition of the Premises, including without limitation any conditions that would increase the cost of installing the System or adversely affect the Syste...
	(i) Exclusivity.  Sublessor agrees that during the Term, it shall not grant a lease, license, easement or any other rights (i) to the Premises, or any portion thereof, to any other person, or (ii) to the remainder of the Property, or any portion there...

	7. Representations and Warranties of Sublessee.
	(a) Authorization. The execution and delivery by Sublessee of, and the performance of its obligations under, this Sublease have been duly authorized by all necessary action, do not and will not require any further consent or approval of any other pers...
	(b) Maintenance of Premises. Sublessee shall give Sublessor prompt notice of any damage to or defective condition in any part or appurtenance of the Premises of which it is aware. Sublessee shall exercise reasonable care to keep and make the Premises ...
	(c) No Interference With Sublessor's Use of the Property.  Sublessee will not conduct activities on, in, or about the Premises or the Property that have a reasonable likelihood of causing damage, impairment, or otherwise adversely affecting Sublessor'...
	(d) Assumption of Obligations Required by Overlease. Sublessee assumes and agrees to the obligations applicable to a sublessee under the Overlease, including those set forth under Section 12 of the Overlease.

	8. Term and Expiration.  The term of this Sublease shall be coextensive with the Term of the WEPA (which shall include any Extension Term thereof).  Any extension of the WEPA Term automatically shall be an extension of the term of this Sublease, and i...
	Unless Sublessor exercises its purchase option pursuant to Article VIII of the WEPA, upon Sublessee’s vacation of the Premises it shall remove the System and repair all damage to the Premises caused by such removal. The provisions of this Section shal...
	9. Insurance; Waiver of Subrogation.  Sublessee shall maintain with respect to the Premises, comprehensive general liability insurance for bodily injury in an amount not less than $5,000,000 per occurrence and for property damage in an amount not less...
	10. Taxes.
	(a) Sublessee shall pay all taxes levied on Sublessee’s personal property or required under the WEPA (including, but not limited to the System, trade fixtures installed on the Premises by Sublessee, any other personal property, franchise fees, all lev...
	(b) Other than taxes for which Sublessee is responsible pursuant to Section 10(a), Sublessor shall pay all taxes now or hereafter levied or assessed against the Property as liens or assessments of every kind and nature (including real and personal pro...

	11. Liability and Indemnity.
	(a) Sublessee Indemnity.  Sublessee shall indemnify, defend and hold harmless Sublessor and its affiliates, and its and their officers, directors, agents and employees (the “Sublessor Indemnitees”) from and against any claim, demand, lawsuit, or actio...
	(b) Sublessor General Indemnity.  Sublessor shall indemnify, defend and hold harmless Sublessee and its affiliates, and its and their officers, directors, agents and employees (the “Sublessee Indemnitees”) from and against any claim, demand, lawsuit, ...
	(c) Consequential Damages.  With respect to consequential damages, Section 10.2 of the WEPA shall apply as though fully set forth herein.
	(d) Environmental.  With respect to hazardous materials or conditions, Sections 3.4, 4.1 and 12.1(e) of the WEPA shall apply as though fully set forth herein.

	12. Condemnation.  In the event of an award related to eminent domain or condemnation of all or part of the Premises, Sublessee shall have no claim for the value of its leasehold interest in the Premises and the entire award shall belong to Sublessor:...
	13. Assignment.
	(a) Neither Party shall have the right to assign any of its rights, duties or obligations under this Sublease without the other Party’s prior written consent, which may not be unreasonably withheld; provided, however, that Sublessee may in its sole di...
	(b) With respect to an assignment pursuant to Section 13(a)(ii) above, Sublessor acknowledges and agrees that, upon receipt of written direction by Financing Party, and notwithstanding any instructions to the contrary from Sublessee, Sublessor will re...
	(c) In addition, Sublessor agrees and consents as follows:
	(i) Sublessor agrees to notify Financing Party in writing, at the address to be designated by Financing Party (as provided in writing to Sublessor by Sublessee) upon not less than five (5) business days’ written notice to Sublessor prior to any notice...
	(ii) Subject to the terms and conditions hereof, Sublessor hereby waives any lien it may have, by operation of law or otherwise, in and to or against the System.
	(iii) Sublessor consents to Financing Party’s security interest in the System and waives all right of levy for rent and all claims and demands of every kind against the System, such waiver to continue so long as any sum remains owing from Sublessee to...
	(iv) Sublessor hereby irrevocably agrees and consents to refrain from taking any action to bar, restrain or otherwise prevent Financing Party from the Premises and the Property for the purpose of inspecting the System.  Financing Party shall request a...
	(v) At the request of a Financing Party, Sublessor shall agree to reasonable modifications to this Sublease, provided that no such modifications shall materially increase Sublessor’s obligations hereunder or materially lessen Sublessor’s rights hereun...

	(d) In no event shall any transfer of stock, equity or other interests in Sublessee be deemed an assignment of this Sublease.

	14. Defaults and Remedies.
	(a) Default.  If a Party (the “Defaulting Party”) commits an Event of Default under the WEPA or materially breaches or fails to perform its obligations hereunder and such breach, failure or proceeding remains uncured for either the time permitted for ...
	(b) Payment Under Protest.  The Defaulting Party may cure any monetary Default Event by depositing the amount in controversy in escrow with any reputable third party escrow, or by interpleading the same, which amount shall remain undistributed until f...
	(c) Remedies.  The non-Defaulting Party shall have and shall be entitled to exercise any and all remedies available to it at law or in equity (other than as set forth in Section 11(c) above), including the right to terminate this Sublease pursuant to ...

	15. Notices.  All notices, communications and waivers under this Sublease shall be in writing and shall be (a) delivered in person, (b) mailed, postage prepaid, either by registered or certified mail, return receipt requested, (c) sent by reputable ov...
	16. Waiver.  No waiver of any provision of this Sublease shall be effective unless set forth in writing signed by the Party granting such waiver, and any such waiver shall be effective only to the extent it is set forth in such writing.  The waiver by...
	17. Remedies Cumulative.  No remedy herein conferred upon or reserved to Sublessee or Sublessor shall exclude any other remedy herein or by law provided, but each shall be cumulative and in addition to every other remedy given hereunder or now or here...
	18. No Third-Party Beneficiaries.  This Sublease is solely for the benefit of the Parties hereto and no right or cause of action shall accrue by reason hereof for the benefit of any third party not a Party hereto, other than the Sublessor Indemnities,...
	19. Headings.  The headings in this Sublease are solely for convenience and ease of reference and shall have no effect in interpreting the meaning of any provision of this Sublease.
	20. Governing Law; Jurisdiction; Forum.  This Sublease shall be governed by and construed in accordance with the internal laws of the state in which the Property is located, without regard to its conflict of laws principles.  Any legal action or proce...
	21. Dispute Resolution.  Upon the occurrence of any dispute, controversy or claim arising out of or relating to this Sublease or the breach, interpretation, termination or validity thereof, the procedure set forth in Section 16.1 of the WEPA shall app...
	22. Binding Effect.  This Sublease and its rights, privileges, duties and obligations shall inure to the benefit of and be binding upon each of the Parties hereto, together with their respective successors and permitted assigns.
	23. Counterparts.  This Sublease may be executed in counterparts, which shall together constitute one and the same agreement.  Facsimile, .PDF or electronic signatures shall have the same force and effect as original signatures.
	24. Entire Agreement.  This Sublease, together with all the Exhibits attached hereto which are incorporated herein by this reference, represent the full and complete agreement between the Parties hereto with respect to the subject matter contained her...
	25. Amendment.  This Sublease may be amended only in a writing signed by Sublessee and Sublessor or their respective successors in interest, and if required, consented to by the Port and any mortgagee of the Premises or the Property to which this Subl...
	26. Further Assurances.
	(a) Additional Documents and Actions.  Upon the receipt of a written request from the other Party, each Party shall execute such additional documents, instruments and assurances and take such additional actions as are reasonably necessary to carry out...
	(b) Recording of Sublease.  It is agreed that neither Sublessor nor Sublessee, or any successor or assignee of either of them, may record this Sublease in the public records of any county or state, and in the event of any such recordation, this Sublea...
	(c) Recording of Memorandum of Sublease.  Notwithstanding the foregoing, Sublessor and Sublessee shall, together after the execution of this Sublease, execute, acknowledge and record a memorandum of this Sublease that is reasonably acceptable to the S...
	(d) Estoppel Certificate.  From time to time, upon written request by Sublessee (or any Financing Party), Sublessor shall provide within thirty (30) days thereafter (i) a lien waiver from any party purporting to have a lien, security interest or other...
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