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February 7, 2024

Columbia County

Land Development Services
Attn: Planning

230 Strand Street

St. Helens, OR 97051

Sent via email to: planning(@columbiacountyor.gov
Re: Response Comment: NEXT Renewable Fuels’ DR 21-03/V 21-05; CU 23-11

Columbia County Board of Commissioners:

Thank you for the opportunity to respond to new evidence submitted into the record.
Please accept the following comments on behalf of Columbia Riverkeeper.

1. Response to Maul Foster Alongi Memo

The Maul Foster Alongi memo' leaves major gaps with respect to how the project will
work within the BDIC. The BDIC controls and manages systems that would be altered by the
proposed rail yard. The BDIC has not come to any agreement with the applicant. Regarding the
claims the applicant makes about working with BDIC to maintain drainage systems and
irrigation access, BDIC reiterates that these issues are entirely unresolved. BDIC does not accept
the preliminary stormwater report as an adequate factual basis for studying the problem. As
BDIC and Columbia Riverkeeper pointed out in previous comments, NEXT’s stormwater report
is preliminary, and it acknowledges, “Groundwater elevations will be further studied, and the
pond design may be refined during the final design phase to minimize groundwater intrusion, if
needed.” The forthcoming reviews from state and federal officials will likely produce
information that would be required to understand the impacts of NEXT’s proposed new rail yard
and stormwater systems.

Additionally, BDIC does not agree that its current access to the north side of its drainage
system can be hindered without BDIC consent. According to the BDIC, the BDIC retains full
authority over all waterways and its approval must be obtained prior to any alterations (including
filling, removal or installation of structures) to any of the BDIC infrastructure. This includes

! Maul Foster Alongi, Technical Memorandum, Jan. 24, 2024 (“MFA Memo™).
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culverts, ponds, and rail yards. ORS 547.405 states, “The boards of supervisors of all drainage

districts...shall have supervision and control of all drainage ditches, laterals, drains, canals,
sloughs, waterways or conduits within the boundaries of their districts and may prescribe the
width and grade thereof. They may construct and maintain ditches, laterals, drains, canals,
sloughs, waterways or conduits within the boundaries of their districts.” The BDIC’s drainage
systems are a recognized land use in the area, and the BDIC is fundamental to the operation of
farms and industry in the area. NEXT may not impinge on BDIC’s systems without BDIC
approval. Accordingly, NEXT’s proposal conflicts with the BDIC’s ability to operate and its
members ability to rely on drainage and irrigation.

The memo states, “The current proposal does not change the overall impact categories in
the west rail spur.” This is not accurate. The change in location of facilities has a major impact
on spill risks, drainage, and groundwater. Laydown yards and rail lines have different impacts.
For example, rail yards are prone to gathering spills from rail cars. The rail cars NEXT proposes
to move through the rail yard will contain tens of thousands of gallons of toxic, flammable fuel
or feedstock. Introducing these liquid, toxic and flammable substances to a new area is a change
in the use and potential impact. The new design has significant, new impacts that are poorly
assessed by NEXT’s submittals, and NEXT’s attempt to mask this by simply arguing that it has
reduced the area gives an incomplete picture of the real intensified impact.

Additionally, the creation of a series of catch basins and proposed ponds along the
southern site boundary represents a very different use and impact because this area was not
proposed to be available for permanent inundation before. The stormwater coming into the ponds
could be unpredictable in volume, often coinciding with high groundwater levels, and it may
contain diesel, feedstock, or other spilled materials. Spills will inevitably occur with a rail yard
of this magnitude. An issue as simple as a failed rail car car outlet could have major implications
for people who use water in the BDIC and require hazmat response where hazardous materials
were not previously proposed to be stored and handled on a permanent basis. NEXT plans to use
booms only in the case that a spill is observed. Before spills are observed and booms are
deployed, spills could impact water quality.

As NEXT acknowledges, groundwater levels in the vicinity of the proposed ponds are
very high and variable. This could alter the ability of the system to function, causing polluted
stormwater to impact surface water quality, groundwater, and erosion potential in the area.
According to NEXT, the vegetated ponds provide detention, sedimentation and biofiltration. If
the ponds do not function properly or as expected—and BDIC testimony as well as other farmer
testimony suggests that this is likely to be a problem—then the spill impacts of the rail yard
could be much more significant than NEXT acknowledges. Regardless, it is clear that NEXT is
relying on new ponds as a critical aspect of its rail yard development, and this is a new and
different impact than what was previously proposed and considered as part of the site design
review. The BDIC’s concerns about whether water will be managed correctly should weigh more

2 MFA Memo at 4.



heavily with the Commission because the issues at stake could impact all the residents of the
drainage district.

The MFA memo acknowledges ongoing uncertainty about groundwater levels in the area
of the land use application. How can it still be the case—five years after the NEXT project was
originally proposed—that NEXT has incomplete and preliminary groundwater data? MFA states,
“If additional groundwater evaluations determine that groundwater intrusion will negatively
impact the ponds or that the ponds will significantly alter the existing drainage conditions,
including groundwater levels and surface water availability, modifications to the design may be
made during the final design phase.” This is unacceptable, and it confirms the concerns of BDIC
that there is significant uncertainty about whether NEXT’s stormwater systems will perform as
expected. MFA acknowledges that there is a real possibility that BDIC is correct, and that
Columbia Riverkeeper’s previous comments are also correct.

The proposed pond designs could cause significant alterations in water in the area and
impact the area, given the very high and variable groundwater levels. Having unlined ponds in
areas with limited infiltration, in new and different areas than the previous application, all
warrant much more detailed analysis and external review. The ponds may be impacted by
groundwater levels that rise during high-precipitation, high-water events. It is unreasonable to
conclude that preliminary analysis by MFA should outweigh the real-world experience of the
BDIC and its residents, many of whom have testified about precisely this issue. Additional
groundwater, drainage, and surface water evaluations are necessary to even begin to make a
judgment about the impacts that NEXT proposes to impose on the BDIC. According to the BDIC
and nearby residents, the proposal will significantly alter groundwater levels, surface water, and
drainage and irrigation systems.

2. Response to Crosstown Consulting Memo

The Crosstown Consulting memo* overlooks several important aspects of the project,
while admitting that the rail yard functions as a single facility. The rail consultant states, “the
branchline will then extend westward to its end near Hermo Rd.” This confirms that the
so-called branchline is also a contiguous part of the rail yard. That is, NEXT is referring to
something as a “branch line” which is actually a part of the rail yard. It's all one facility, all used
to move many rail cars. As NEXT’s attorney explained during the January 10 hearing, the entire
track is necessary to offload trains, demonstrating that the facility is not segmented into distinct
parts.

® MFA Memo at 4.

* Crosstown Consulting Associates, LLC, Re: Rail Mitigation Plan for the Proposed NEXT Renewable Fuels, Inc.
(NEXT) Branchline in Columbia County, Oregon (“Rail Consultant Memo™) (Jan. 23, 2024).

3 Rail Consultant Memo at 3.

1o protect and restore the water quality of the Columbia River and all life connected to it, from the headwaters to the Pacific Ocean.
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The rail consultant continues to assume that trains cross Kallunki Rd at 10 mph without

adequately accounting for the need to move more slowly for safety reasons. They assume
continuous inbound movement during the delivery, which is not enforceable or likely to occur at
all times. The rail consultant lists several actions that P&W could take, but is not required to
take, to mitigate rail impacts. There is absolutely no guarantee that trains would be split in half to
accommodate harvests. This is highly unlikely, in fact. The County must assume that whole
trains roll into the rail yard slowly, as trains are observed to do now to access Global Partners’
facility. And the County cannot assume that P& W and NEXT (or whoever buys or follows
NEXT to operate the facility) will implement the mitigation suggestions.

The rail consultant memo references the number of cars that will come in each week with
the different feedstocks. Their count totals 320 cars—more than is allowed by the condition. The
memo describes “[t]hree (3) new 80 car dedicated feedstock trains per week (80 loads,”® which is
a description of a unit train. A “dedicated feedstock train” is a long train with a single
commodity, a type of “unit train.” The memo goes on to describe, “[t]he longest P&W trains
entering and leaving the NEXT facility will have approximately 100 cars with a maximum length
of 7000°.”” The rail memo uses the term “dedicated” train. BNSF describes “dedicated” trains as
follows: “BNSF’s Dedicated Train service is the most efficient and economical way to move

high-volumes of single commodities from a single origin to a single destination.”®

However, the Port of Columbia County’s lease with NEXT does not allow for the use of
unit trains. The Port’s lease with NEXT states, “The Project will be limited to processing only
renewable feedstocks, received by oceangoing vessels, limited to manifest rail as agreed between
the Port and Lessee, and no unit trains to include: used cooking oils; animal fats and tallows;
yellow, white and brown greases; and virgin seed and vegetable oils.”® The Port’s lease was
supposedly designed to prevent exactly what NEXT now proposes to do. NEXT simply refuses
to admit that its unit trains are unit trains, or that its rail yard is a rail yard. The dedicated
feedstock trains are not manifest trains, and thus not allowed by the lease with the Port.

3. NEXT’s proposal conflicts with DSL permit condition 17.

NEXT submitted a new version of its DSL permit with updated conditions.'° NEXT’s
DSL permit condition 17 requires that the project “must not cause water to rise or be redirected
and result in damage to structures or property on the project site as well as adjacent, nearby,
upstream, and downstream of the project site.” By making alterations to the drainage system with
new culverts that are not authorized by the BDIC, NEXT would be causing damage to the BDIC

8 Rail Consultant Memo at 4.

7 Rail Consultant Memo at 5.

8 Burlington Northern Santa Fe Railway, Dedicated Train Service, available at
https://www.bnsf.com/ship-with-bnsf/ways-of-shipping/dedicated-train-service.html.

? Ground Lease between Port of Columbia County and NEXT Renewable Fuels, Oregon LLC, at 6, copy attached as
Exhibit 1.

1 Department of State Lands, 63077-RF Renewal (Jan. 23, 2024).
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system. The creation of new, large ponds within the BDIC will clearly cause water to rise and be
redirected. The BDIC has submitted testimony that it considers the proposed changes to be in
conflict with the BDIC’s ability to operate the drainage system, which constitutes “damage” to
the BDIC. The DSL permit and the land use permit are inconsistent unless and until the BDIC
and NEXT agree on the details of alterations to the system.

In conclusion, despite submitting additional information into the record, NEXT fails to
meaningfully address the concerns raised by project opponents. The MFA and rail consultant
memos do not resolve major issues surrounding groundwater, rail yard impacts, and impacts to
the drainage system. For these reasons, the County should deny NEXT’s land use proposals.

Sincerely,

o

Aud
Staff Attorney, Columbia Riverkeeper

Enclosures:

Exhibit 1: Ground Lease between Port of Columbia County and NEXT Renewable Fuels,
Oregon LLC, copy from September 4, 2019 Port of Columbia County meeting agenda.

1o protect and restore the water quality of the Columbia River and all life connected to it, from the headwaters to the Pacific Ocean.



PORT OF COLUMBIA COUNTY
75 S. NEHALEM STREET, CLATSKANIE OR

SEPTEMBER 4, 2019
8:30 A.M.
I. CALL MEETING TO ORDER (President, Larry Ericksen)
A. Flag Salute
B. Roll Call
II. CONSENT AGENDA (The Board has agreed to implement a Consent Agenda. Implementation of the Consent Agenda means that all

items marked with an asterisk (*) are adopted by a single motion, unless a Member of the Board requests that such item be removed from the Consent
Agenda and voted upon separately. Generally, Consent Agenda items are routine in nature and enable the Board to focus on other matters on the
Agenda.)

A.*  Approval of Minutes; August 6, 2019 Town Hall and August 7, 2019 Regular Meeting
III. COMMENTS FROM VISITORS (Limited to 2 min. per person unless prior authority is obtained)

IVv. UNFINISHED BUSINESS

A. Resolution 2019-37 DH
A RESOLUTION AUTHORIZING THE PORT OF COLUMBIA COUN TO A NEW GROUND LEASE
WITH NEXT RENEWABLE FUELS, OREGON, LLC

B. Resolution 2019-40 CA

A RESOLUTION APPROVING A LEASE WITH OREGON FUSION

V. NEW BUSINESS

MILTON CREEK INDUSTRIAL PARK

A. Resolution 2019-42 CA
A RESOLUTION APPROVING THE PORT TO EXECUTE 'H RIVERSIDE TRAINING CENTER
B. Resolution 2019-43 DH
A RESOLUTION AUTHORIZING THE PORT TO OF AGREEMENT WITH NEXT RENEWABLE FUELS,
OREGON, LLC
C. Resolution 2019-44 CM
A RESOLUTION APPROVING AT TAX LOT 100 ON MCNULTY WAY

D. Resolution 2019-45 CA
A RESOLUTION APPRQY 0 OJECT TO EXTEND WATER AND SEWER LINES AT THE SCAPPOOSE
INDUSTRIAL AIRPAR

VI. EXECUTIVE DIRE
VIIL. COMMISSIONER’S REPG
VIII. ADJOURNMENT

Pursuant to ORS 192.640 (1) the Port of Columbia County Board of Commissioners reserves the right to consider and discuss,
in either Open Session or Executive Session, additional subjects which may arise after the agenda is published

Next Reqularly Scheduled Meetings Upcoming Events

Sept. 11, 2019 Commission Meeting — CANCELED Sept. 3 at 5:30 p.m. SBM Advisory Committee Mtg. CANCELED
Sept. 25" at 8:30 a.m. (Port Office) Work Session Sept. 30" at 5:00 p.m. SIA Advisory Committee Mtg.

Oct. 9t at 8:30 a.m. (Port Office) Commission Mtg. Oct. 1stat 5:30 p.m. SBM Advisory Committee Mtg.

Agenda times and order of items listed are estimated and are subject to change without notice. This facility is ADA accessible. If you need special
accommodation, please contact the Port office at (503) 397-2888 or TTY (800) 735-1232, at least 48 hours before the meeting.



PORT OF COLUMBIA COUNTY

AUGUST 6, 2019

ST. HELENS, OREGON 97018

The Port of Columbia County held a Town Hall meeting at 6:00 p.m. on Tuesday, August 6, 2019, at the Columbia
City Community Hall, 1840 Second Street, Columbia City, Oregon, with the following present:

Commissioners
Larry Ericksen

Robert Keyserabsent) Vice President

Chris Iverson
Chip Bubl
Nancy Ward

Guests

Tamy Maygra
Kathleen Fisher
Ruth Nelson
Eloise Bates

Margret Trenchar Smith Scappoose Citizen

Stephen Topaz
Judy Thompson
Traci Brumbles
Chris Brumbles
Daryl Whipple
Joe Turner

Henry Heimuller
Georgina Gordon
Leonard Peterson
Greg Pettit

Kimberley O’Hanlon St. Helens Ci

Matt Laird

Art Leskowich
Kari-Anne Arias
Brian Little

Lou Soumas
Joe Lewis
Emelia Ponti
Blair Walter
Natasha Parvey
Karen Schminke

Staff
President Doug Hayes

Craig Allison
2" Vice President Bob Gadotti
Treasurer Sydell Cotton
Secretary Sean P Clark

Caleb McMahon

Legal Counsel

Deer Island Citizen Robert Salisbury
Scappoose Citizen
Scappoose Citizen

St. Helens Citizen

Press

Anna Del
St. Helens Citizen

St. Helens Citizen
Deer Island Citizen
Deer Island Citizen
Clatskanie Citizen
Columbia City Citizen
Columbia County

St. Helens Citizen
Scappoose Citizen
Warren Citizen

Brady Preheim
Bob Brajcich
Greg Hinkelman
Lisa Lewis
Diane Dillard
Chuck Daughtry
Joel Haugan

Columbia Coun
St. Helens Citizen
Columbia City Citizen
Next Renewable Fuels
Columbia County

Christine Menges

Executive Director

Property & Ops. Manager
Executive Finance Manager
Exec.Asst./Office Coordinator
P.W.W. Terminal Manager

Real Estate/Business Development

Chronicle

Columbia City Citizen
olumbia County

Clat. P.U.D.
Mayor, St. Helens

racken Scappoose Citizen

St. Helens Citizen
Columbia City Citizen
Columbia City Citizen
St. Helens Citizen
City Clatskanie

City Clatskanie
Scappoose Citizen
St. Helens Citizen
C.C.E.T.

Scappoose Citizen

The Town Hall meeting was called to order at 6:00 p.m. by President Larry Ericksen. He announced that this is
the third of four public meetings being held to present information with regards to the Next Renewable Fuels

project.

Doug Hayes encouraged the audience to participate and ask questions. He began the power point
presentation by showing a slide of the proposed location at Port Westward.

Lou Soumas and staff talked about green diesel, recycled organic materials, jobs this project will bring to the
community and the investments/incentives of the project. They also discussed the partners involved, the
project timeline, the ground lease and permitted uses as well as performance protection, hazardous
substances, the use agreements and transfers and financing.

PUBLIC COMMENT

Exhibits to minutes are attached only to the original which can be examined at the Port Office, 100 E Street, Columbia City, OR 97018
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Stephen Topaz, St. Helens Oregon, expressed his concern with regards to the carbon and BTU content versus
petroleum. He also expressed interest in the waste material.

Roy Whipple, Clatskanie Oregon, expressed concern with regards to dock usage.
Lenny Peterson, Scappoose Oregon, expressed concern with the partners.
Joel Haugan, Scappoose Oregon, expressed interest in any current Next production facilities.

Tamy Maygra, Deer Island Oregon, expressed concern with regards to palm oil, the market competition, costs
and pollutants.

Brady Preheim, St. Helens Oregon, expressed concern with regards to the contract with BP as well as feed
stock.

An unidentified person expressed her concern with how DEQ will monitor emission from the facility.

An unidentified person expressed her concern with regards to uses of the product and natural disaster
protection.

Brian Fawcett, Clatskanie Oregon, expressed concern with regards to lease renewals.

An unidentified person expressed her concern with regards to a of seed oil that will be allowed to be
used as well as concern with unit trains.

Kim O’Hanlon, St. Helens Oregon, expressed concern with re: o the

reliability of the facilitator.

management and the

An unidentified person expressed her concern with rega pretreat and the amount of rail cars
involved.

5 10 the collection of lease payments as

soon as groundbreaking takes place and seco @iconcern with funds collected for clean-up.
An unidentified person expressed i rds to changes/safeguards to the permitted uses and
terms in the lease as well as ¢ i deposit amount.

An unidentified person expres regards to how BP collects the used cooking oil, she also
ch this information.
Blair Walter, Columbia City Oregon, terest with regards to how the enterprise zone will be utilized.

Dr. Margret Trenchar Smith, Scappoose gon, expressed concern with regards restoring the property to its
natural state at the end of the lease term in 80 years.

Daryl Whipple, Clatskanie Oregon, expressed concern with regards to the amount of propane that will be
expected to operate and how it compares to storing and shipping.

Diane Dillard, St. Helens Oregon, expressed her support for this project. She became a member of the
Columbia River Keepers a few month ago and states this is what they want. They want something
environmentally sound, stable and safe and this is what this project brings.

An unidentified person expressed her concern with regards to the Odessa incident.
Greg Pettit, Warren Oregon, expressed his support for the project but remains a bit skeptical.

Daryl Whipple expressed concern and commented on used palm oil.

Exhibits to minutes are attached only to the original which can be examined at the Port Office, 100 E Street, Columbia City, OR 97018
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THERE BEING NO FURTHER BUSINESS BEFORE THE COMMISSION THE MEETING ADJOURNED AT
8:00 P.M.

August 28, 2019

President Date Commission Approved

Secretary

Q\

Exhibits to minutes are attached only to the original which can be examined at the Port Office, 100 E Street, Columbia City, OR 97018
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PORT OF COLUMBIA COUNTY
AUGUST 7 ,2019
ST. HELENS, OREGON 97018

The Port of Columbia County held a Board meeting at 8:30 a.m. on Wednesday, August 7, 2019, at the Columbia
Center, 375 S. 18" Street, St. Helens, Oregon, with the following present:

Commissioners Staff

Larry Ericksen President Doug Hayes Executive Director

Robert Keyser Vice President Craig Allison Property & Ops. Manager

Chris Iverson 2" Vice President Bob Gadotti Executive Finance Manager

Chip Bubl Treasurer Sydell Cotton Exec.Asst./Office Coordinator

Nancy Ward Secretary Sean P Clark P.W.W. Terminal Manager
Caleb McMahon Real Estate/Business Development

Guests Legal Counsel

Chuck Daughtry C.C.E.T. Robert Salisbury

Scott Schaefer P.N.W.R.C.C.

Paul Philpott P.NW.R.C.C. Press

Alta Lynch Scappoose Citizen Christine Menges Chronicle

Natasha Parvey St. Helens Citizen

Adam Kurtz Oregon Fusion Farms

Daryl Whipple Clatskanie Citizen

Ruth Nelson Scappoose Citizen ewable Fuels

Kathleen Fisher Scappoose Citizen Deborah ose Citizen

St. Helens Citizen
latskanie Citizen

Amanda Normine St. Helens Citizen
Greg Hinkelman City Clatskanie

Nancy Bowers Warren Citizen St. Helens Citizen
Brian Little St. Helens Citizen St. Helens Citizen
Emile Gaiera Beaverton Citizen Clatskanie Citizen
Bob Brajcich Mayor, City of Clatskani St. Helens Citizen

The Board meeting was called t ident Larry Ericksen.

Consent Agenda
Chris lverson moved, Robert
and Financial Reports as present

seconded otion to adopt the consent agenda; July 24, 2019 minutes

unanimously.

Comments from Visitors
Karin Hunt, Clatskanie Oregon, express
their way to Port Westward.

e is concerned with the amount of trains that pass her home on

Daryl Whipple, Clatskanie Oregon, recommended the Commission read the book Bomb Trains by Just
Mikulka.

New Business

RESOLUTION 2019-38
A RESOLUTION DESIGNATING AUTHORIZED BANK ACCOUNT SIGNERS

Chris Iverson moved, Nancy Ward seconded a motion to adopt Resolution 2019-38, authorizing the Executive
Director to maintain the Port’s account with Bank of the West with authorized signers to include
Commissioners, the Executive Director, the Deputy Executive Director and the Business Development
Manager. Motion carried unanimously.

RESOLUTION 2019-39
A RESOLUTION APPROVING CERTAIN DOCUMENTS RELATED TO THE OREGON DEPARTMENT OF AVIATION PAVEMENT
MAINTENANCE PROGRAM FOR THE SCAPPOOSE INDUSTRIAL AIRPARK

Chip Bubl moved, Chris Iverson seconded a motion to adopt Resolution 2019-39, authorizing an IGA with the

State of Oregon and a State Sponsorship Agreement with the FAA. Motion carried unanimously.

Exhibits to minutes are attached only to the original which can be examined at the Port Office, 100 E Street, Columbia City, OR 97018
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RESOLUTION 2019-40 (For Review Only)
A RESOLUTION APPROVING A LEASE WITH OREGON FUSION FARMS LLC AT THE MILTON CREEK INDUSTRIAL PARK

This item was presented to the Commission for their review before making a final decision. Staff to request
approval at a future meeting.

Comments from Visitors
Chuck Daughtry, C.C.E.T., expressed his views and the importance of accepting the lease with Next.

Paul Philpot, Rainier Oregon, supports the lease with Next Renewable Fuels.
Kathleen Fisher, Scappoose Oregon, supports the lease with Next Renewable Fuels.

Amanda Normine, St Helens Oregon, is in support of the lease with Next Renewable Fuels. She is very
impressed with all aspects of the project.

Greg Hinkelman, Clatskanie City Manager, is in support of the Next Renewable Fuels project.

Bob Brajcich, Clatskanie City Mayor, is in support of the Next project, they have long waited for a project such
as this.

Karin Hunt, Clatskanie Oregon, supports Next Renewable Fuels project.

Brady Preheim, St Helens Oregon, feels the Port has not don
needed and he has lots of concerns.

iligence, he feels more research is

Dan Seres, Columbia River Keeper, expressed his opposition

Amy K., Clatskanie Oregon, expressed her concerns and arch is needed.

Unfinished Business

RESOLUTION 2019-41
A RESOLUTION AUTHORIZING THE PORT TO ENT ITE DEVELOPMENT AND OPTION AGREEMENT WITH
NEXT RENEWABLE ENERGY GROUP, INC

Chris Iverson moved, Robert Ke to adopt Resolution 2019-41, authorizing the Executive
Director to execute a Third A i ement as presented. Motion carried unanimously.

RESOLUTION 2019-37 (Table
A RESOLUTION AUTHORIZING THE PORT
RENEWABLE FUELS, OREGON, LLC

Nancy Ward moved, Chip Bubl secon
all public comment into consideration an
approval. Motion carried unanimously.

TO ENTER INTO A NEW GROUND LEASE (“Ground Lease”) WITH NEXT

oned to table this item to give Commissioners a chance to take
g back to Commission at their August 28" meeting for final

Staff, Commission and Port’s legal Counsel reviewed and made changes to the proposed Next Ground Lease.

Executive Director’s Report
Doug Hayes reported there will be a rehearsal with key partners on August 215t at OMIC to prepare for the Perry
Technical meeting on September 9.

Commissioner Reports
Chip Bubl reported he attended all the town halls relating to Next Renewable Fuels.

Chris Iverson complimented staff on their prompt response to the Multnomah fire.
Nancy Ward had nothing to report.
Robert Keyser had nothing to report.

Larry Ericksen had nothing to report.

Exhibits to minutes are attached only to the original which can be examined at the Port Office, 100 E Street, Columbia City, OR 97018
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Executive Session

The Board held an executive session to confer with persons designated by the Board to negotiate real property
transactions pursuant to ORS 192.660(2)(e); and to consult with Legal Counsel concerning rights and duties
regarding current litigation likely to be filed, pursuant to ORS 192.660(2)(h).

THE COMMISSION RETURNED TO REGULAR SESSION

THERE BEING NO FURTHER BUSINESS BEFORE THE COMMISSION THE MEETING ADJOURNED AT
11:45 A.M.

August 28, 2019
President Date Commission Approved

Secretary

Q\

Exhibits to minutes are attached only to the original which can be examined at the Port Office, 100 E Street, Columbia City, OR 97018
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RESOLUTION NO. 2019-37

A RESOLUTION AUTHORIZING THE PORT OF COLUMBIA COUNTY
TO ENTER INTO A NEW GROUND LEASE (“Ground Lease”) WITH NEXT
RENEWABLE FUELS, OREGON, LLC.

WHEREAS, Port staff has been working with Next Renewable Fuels,
Oregon, LLC to enter into a Ground Lease for 90 acres of bare land owned by the Port
at Port Westward, Columbia County, Oregon; and

WHEREAS, Next Renewable Fuels use of the site shall be limited to
permitting, construction and operation of a 50,000 barrels per day (“bpd”) capacity
renewable fuels bio-refinery, along with associated suppprt infrastructure including
tanks, piping, roads and rail improvements, as more i outlined in Section 1.1
of the Ground Lease entitled “Use of the Premises

WHEREAS, the Ground Lease will b ag, of the Project
Approval Decision Date, with rent payments beginn i i
Date (COD), and the term for a period of thirty (30 inning on the COD,

BE IT RESOLVED orizes the Board president to
execute a new Ground Lease wit vab uels, Oregon, LLC as described
above.

, 2019 by the
following vote:
Nays:

PORT OF COLUMBIA COUNTY

By

President

ATTESTED BY:

Secretary

Resolution 2019-37



GROUND LEASE

BETWEEN

PORT OF COLUMBIA COUNTY

AND

NEXT RENEWABLE FUELS, OREGON, LLC
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LEASE

This LEASE (the "Lease"), entered into this __ day of , 2019 (the
"Lease Date") by and between THE PORT OF COLUMBIA COUNTY, a Municipal
corporation of the State of Oregon (the "Port"), and NEXT Renewable Fuels, Oregon, LLC, a
limited liability company, ("Lessee").

1. AGREEMENT TO LEASE; DESCRIPTION OF PREMISES

Subject to the terms and conditions of the Site Development and Option Agreement
(“SDOA”) dated September 12, 2018 between the Port and Lessee, and this Lease, the Port hereby
leases to Lessee, and Lessee leases from the Port the real property located at Port Westward,
Columbia County, Oregon as shown on Exhibit A (the "Premises").

1.1 Use of the Premises

Lessee's use of the Premises shall be limited to structlon and operation of a

ass001ated support infrastructure including tanks, pipi g, improvements (“the
Project”). The Project will be limited to processingg@nly eedstocks, received by ocean-
going vessels, limited to manifest rail as agreed | Lessee, and no unit trains to
include: used cooking oils; animal fats and tall@¥s; hite and brown greases; and virgin

e to be retained and used on-site as
ction and operations of the Project as
tly related thereto, are the "Allowed Use" of the
Premises. Allowed Usglof renewable subject to the restrictions outlined in Section
ay be made of the Premises without the prior written
approval of the Port, whi given or denied in the sole discretion of the Port. No
i ed in Section 6.1.2) may be used, stored, or otherwise
handled on or near the Premise as permitted under Section 6.4 of this Lease. Lessee will
comply strictly with all present future rules and regulations of all federal, state, and local
governmental bodies having jurisdiction over Lessee’s activities occurring within the Premises.

1.2 Compliance with the Law

Lessee's use of the Premises must comply with all applicable laws, ordinances, rules and
regulations of the State of Oregon and the United States, and all city, county or other public
government authorities or agencies, including, but not limited to, building permit requirements,
local fire code, and zoning and occupancy codes. Lessee shall also comply with all Port rules, as
amended and updated from time to time, a copy of which the Port shall provide Lessee. Lessee
shall promptly provide to the Port copies of all written communications (including electronic
communications) from any such government entities which relate to Lessee's noncompliance or
alleged noncompliance with any law or other government requirements. In no event shall Lessee
be permitted to seek or obtain approval to rezone, change the use of, or obtain other land use or
land division approvals for, the Premises without the Port’s prior written approval, which may be
granted, conditioned or denied at in the Port's sole discretion.
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2. TERM
2.1 Lease Effective Date

From the Lease Date and until the Lessee makes an affirmative decision to proceed with
the Project in accordance with Section 5.f of the SDOA (“the Project Approval Decision
Period”), this Lease is subject to cancelation by the Lessee by Lessee providing written notice of
cancelation to the Port. The “Effective Date” of this Lease shall be the date Lessee notifies the
Port of a positive decision to proceed in accordance with Section 5.f of the SDOA. The period
from the Effective Date through the first day of commercial operations of the project (the
“Commercial Operations Date” or “COD”) shall be known as the “Development Period”.
During the Development Period the SDOA and the terms of this Lease shall be in effect.

2.2 Initial Lease Term

The initial term of this Lease ("Initial Term" or "Initial Lease Term") shall commence
on the COD of the Project and shall continue till the end of the calendar month thirty (30) years
from the COD ("Expiration Date") unless sooner termi ended pursuant to the terms of
this Lease.

2.3 Lease Year

As used in this Lease, "Lease Year" shall mean; i
period beginning on the Commercial Operatio
thereafter, each successive twelve (12) month pg
the Initial or any Extension Term. Lease Yea
Terms of the Lease.

case ¢ first Lease Year, the
ing June 30 of that year, and
1 and ending June 30 during
e Initial Term or any Extension

2.4  Extension Options

So long as no uncuf§@ Evcn (defined in Section 10) exists under this Lease,
Lessee shall have optioz ensi ptions") the Expiration Date of this Lease for
five (5) successive te e pn Term"). Each Extension Term shall be for ten (10)
years.

2.4.1 Lesseé ice ntent to Extend

Lessee must notify&li¢"Port in writing of Lessee’s intent to exercise any Extension
Option, subject only to Lessee's acceptance of: (i) the Port's proposed new Basic Rent (as defined
in Section 3.1.2 and pursuant to Section 3.2); (ii) any proposed Extension Amendments (defined
in Section 2.4.2); and (iii) any proposed adjustment to the Security Deposit pursuant to Section 3.7.
Such notice by Lessee must be given not more than three hundred sixty (360) days and not less
than one hundred eighty (180) days prior to expiration of the then current Lease Term or Extension
Term, as applicable. Failure of Lessee to deliver such notice to the Port as provided in this
Section 2.4.1 shall automatically extinguish upon the then applicable Extension Option and any
remaining Extension Options.

2.4.2 Conditions of Extension

The terms and conditions of the Lease for each Extension Term shall be the same
as those for the initial Lease Term except that: (a) Basic Rent shall be increased at the beginning
of each Extension Term in accordance with the formula set forth in Section 3.2; (b) the Security
Deposit will be adjusted to reflect adjustment in Basic Rent or Additional Rent as provided in
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Section 3; (c) insurance provisions will be updated, subject to the provisions of Section 7.5; (d)
environmental provisions will be updated, as necessary, to comply with then current
Environmental Laws, Environmental Audit requirements and Best Management Practices as those
terms are defined in Section 6; and (e) the Port will require any modifications or changes legally
required to bring the Lease into compliance with then current law, government regulations or
government mandates (except that any improvements the use or design of which are grandfathered
or otherwise permitted under then existing law or regulations need not be modified or upgraded)
(collectively, items (c) through (e) in Section 2.4.2 are the "Extension Amendments"). Upon
receipt of Lessee's notice of intent to extend pursuant to Section 2.4.1, the Port shall have sixty
(60) days thereafter to notify Lessee, in writing, of the proposed Basic Rent, any proposed
adjustments to the Security Deposit, including the basis for the adjustment, and any Extension
Amendments required by the Port as a condition of granting the then applicable Extension Option,
together with a proposed Amendment to the Lease ("Amendment Form") (collectively, "Notice
of Amendments and Proposed Rent"). Lessee shall have sixty (60) days from receipt of the
Notice of Amendments and Proposed Rent to notify the Portjin writing of Lessee’s disapproval of
any term thereof. If Lessee fails to deliver written notigéo ’s disapproval of any term in
the Notice of Amendments and Proposed Rent, then L deemed to have approved the
Extension Amendments, Base Rent and adjusted Secu
Extension Term. Lessee shall be responsible for comp

2.5 Holdover

If Lessee does not vacate the Premises at ifi)c requitied (upon expiration or termination

hall be terminable at the end of any monthly
rental period on writtefigRtic given not less than 30 days prior to the termination
i ig8y Lessee waives any notice which would otherwise be

provided by law with respec -month tenancy.

3. RENT
3.1 Basic Rent, Rent, and Additional Rent
3.1.1 Development Period Rent

During the initial twenty-four (24) months of the Development Period Lessee shall
continue to make payments to the Port at the same rate as the most current Option Payment
established under the SDOA.

3.1.2 Initial Term Rent

Commencing of the earlier of twenty-four (24) months from the Effective Date or
the Commercial Operations Date, Lessee shall pay to the Port a monthly "Basic Rent" calculated
as follows (the "Rental Rate"): the total number of square feet of the land established and agreed
by the Port and Lessee during the Development Phase (estimated to be 3,920,000 square feet)
multiplied by a price of thirty-three cent ($.33) per year divided by 12 and rounded to the closest
dollar amount for an estimated total rent of $107,800.00 per month. If Lessee is found to be
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occupying area different than the square footage provided in this Section 3.1, Lessee’s monthly
Basic Rent shall be adjusted to reflect the actual square footage occupied using the then current
rate per square foot. In no case shall Basic Rent be less than the initial Basic Rent per month
established during the Development Period, except as provided under Section 3.4. Basic Rent for
any partial month shall be pro-rated accordingly. All other sums which become payable by Lessee
under this Lease shall be considered "Additional Rent".

3.2 Rent Adjustment

Except as provided below, on the first day of first full Lease Year following the
Commercial Operations Date and for each successive Lease Year subsequent to the Commercial
Operations Date, the amount of Basic Rent for each such Lease Year period will be adjusted to
reflect the effect which inflation has had on the purchasing power of the dollar, but, in no event
will said rent be less than the Basic Rent paid per month during the immediately preceding Lease
Year. This adjustment will be based upon the change, if any, from the CONSUMER PRICE
INDEX FOR ALL URBAN CONSUMERS (excluding food and energy) as published by the U.S.
Bureau of Labor as of the date nearest the Commercia s Date, as compared with the
same Consumer Price Index published as of the perio e expiration of the preceding
year of this Lease (the “CPI Rate”). Should an Adjus be applicable the CPI Rate
shall be cumulatively applied to the Adjusted Basic Re
(“Adjustment Date”).

3.2.1 Effective Date of Adjus

aércased Basic Rent upon notification by
ent actually paid to the Port after the
ue for such period within thirty (30) days of
notification by the Po

33 Rent Pay
3.3.1 DueB

Lessee shall mak ent of the Basic Rent commencing on the Commercial
Operations Date and on or before the first (1%) day of each and every calendar month thereafter
during the Lease Term and any Extension Terms ("Due Date"). In the event that proration of Basic
Rent is required under this Lease, Basic Rent shall be prorated on a thirty (30)-day month. All
other Additional Rent shall be paid within thirty (30) days of the issuance by the Port of an invoice
submitted to Lessee or within the time period otherwise expressly provided in this Lease. Payment
of Rent shall be made without demand, notice, offset, abatement, or deduction of any kind, to the
Port at the following address or such other address as the Port may later designate as provided
herein, or by direct deposit to an account specified by the Port:



Port of Columbia County
PO Box 190

100 E. Street

Columbia City, OR 97018

34 Delinquency Charge

All Rent and other amounts not paid when due shall bear a "Delinquency Charge" of
eighteen percent (18%) per annum, if rent remains unpaid for five (5) or more days following its
due date. Such interest shall be charged from the date due until the Rent or other amount is paid
in full. This Delinquency Charge is subject to periodic change, subject to any limitation on the
maximum rate of interest allowed by law, at the Port's sole discretion. No change shall occur,
however, without at least thirty (30) calendar days prior written notice to Lessee. Imposition of a
Delinquency Charge shall not constitute a waiver of any other remedies available to the Port for
failure to timely pay Rent.

35 Returned Checks

If Lessee's check for payment of Rent due und
reason, the payment shall be considered not to have been
to the Delinquency Charge set forth in Section 3.4, the
fee of Twenty-Five Dollars ($25.00), per returned ch

is returned to the Port for any
be delinquent. In addition
ssee a returned check

returned check. The returned check fee is subje
occur, however, without at least thirty (30
Charge shall continue to accrue until th
the Port receives all funds due

otice to Lessee. The Delinquency
s paid, the check can be cashed, and

The Port's acc artial¥payment of Rent and/or a Delinquency Charge
shall not constitute a wa' Default nor shall it prevent the Port from exercising
ted to the Port under this Lease or by law. Any
aiver, compromise, payment in full or any other similar
restrictive endorsement shall ha egal effect. Lessee shall remain in violation of this Lease
and obligated to pay all Rent due even if the Port has accepted a partial or late payment of Rent.

3.7 Security Deposit

On or before the Effective Date Lessee shall deposit with the Port the sum of Forty-Five
Thousand Dollars and no/100 ($45,00.00) as Security Deposit. On or before the Commercial
Operations Date the Security Deposit shall be increased to equal three months initial Basic Rent
as calculated under 3.1.2 above, plus one years estimated real property taxes on the land covered
by the Lease. The Security Deposit shall be in the form of cash or letter of credit in favor of the
Port without penalty and without approval of Lessee, in a form and bank acceptable to the Port.
The Security Deposit shall secure Lessee's full and faithful performance and observance of all of
Lessee's obligations under this Lease and under any other written agreement between Lessee and
the Port. The Security Deposit shall not be considered to be held in trust by the Port for the benefit
of Lessee and shall not be considered an advance payment of Rent or a measure of the Port's
damages in the case of an Event of Default by Lessee. The Port may, but shall not be obligated
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to, draw upon and apply the Security Deposit to: (a) pay any Rent or any other sums due to the
Port by Lessee and not paid on or before the date it is due and the Port shall not be required to give
notice or opportunity to cure before drawing on the Security Deposit; or (b) to pay attorney fees
and costs for any legal work which has been requested by Lessee as outlined in Section 3.7.1; or
(c) to remedy any other Event of Default of this Lease, after Lessee has received notice and
opportunity to cure, if such notice and opportunity to cure is required under this Lease. If the Port
applies any of the Security Deposit to any of the above, Lessee shall, immediately upon demand,
replenish the Security Deposit to its full amount. If Lessee fully performs all of its obligations
under this Lease, the Security Deposit, or any balance remaining, will be released within thirty
(30) days from the Expiration Date or termination of this Lease and delivery of the Premises to the
Port. However, if any question exists concerning Lessee's full compliance with the Lease or if
there is any obligation under this Lease to be performed after the Expiration Date or earlier
termination of this Lease, the Port shall be entitled to require that the Security Deposit remain in
place until the Port is fully satisfied that there has been no Default of the Lease and all obligations
due under this Lease have been fully performed. In additiomto any other remedy provided in this
Lease or at law, the Port shall have the option but not thg@b to use the Security Deposit or
a portion thereof to offset any costs or damages incurr of Lessee’s failure to perform
its obligations at the termination or expiration of the Le
at every Extension Term to be equal to three (3) months

ection 3.7, the Port shall have the
to require Lessee to deposit an
ional financial assurance reasonably
acceptable to the Port, 1n an amount S ably determined by the Port to be
commensurate with any i any of the following events: (i) as a
condition of Port approv; 6.4, of Lessee's or any Sublessee's use, storage,

Security Deposit. Notwithstanding the above
right at any time during the Lease Term oggan

3.7.1 Attorn be Paid by Lessee During Term of Lease

Lessee hereby ackn®wledges and agrees that, in the event Lessee requests that the
Port incur attorney fees for legal work which is solely the result of Lessee requesting that such
legal work be completed, then Lessee shall bear the responsibility to pay for any and all Port legal
costs associated with such a request made by Lessee. Prior to the commencement of any legal
work, Lessee agrees to sign an Agreement to Pay Costs for Attorney’s Fees (attached example as
Exhibit B, incorporated by reference). Under this arrangement, if the funds are unavailable or
the Port chooses not to withdraw the funds directly from the Security Deposit pursuant to Section
3.7, Lessee will pay a deposit to the Port prior to commencement of any legal work. The Port
General Counsel or other Port legal representative (“Port Attorney”) will then bill against the
deposited funds at an hourly rate established by the Port Attorney. If the deposited funds are
exhausted or are otherwise unavailable to be withdrawn from the Security Deposit, Port Attorney
may cease legal work until such time as Lessee makes an additional deposit for legal costs as
determined by Port in consultation with Port Attorney. Any such additional deposit(s) shall be
paid immediately by Lessee in order for any legal work to continue. In the event any legal costs
remain unpaid by Lessee after legal work is completed and such funds cannot be withdrawn from
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the Security Deposit, Lessee shall pay all such additional legal costs in full to Port within 30 days
after receiving notice from the Port. If there are funds remaining upon completion of the legal
work, any remaining balance will be returned to Lessee at the sole discretion of Port. Port will
provide an itemized billing summary upon request by Lessee.

3.8  Taxes

Lessee shall pay all taxes and assessments of any public authority levied against the Premises or
upon any taxable interest of Lessee acquired pursuant to this Lease or any taxable possessory
right Lessee may have in or to the Premises or the improvements located thereon, as well as all
taxes on all taxable Premises, real or personal, owned by Lessee in or about the Premises,
including any other tax or charge levied wholly or partly in lieu thereof (together, the “Taxes”).
Lessee shall make all payments on or before the date payment is due. Lessee shall supply the
Port with proof that Taxes have been timely paid. Lessee shall be permitted to pay Taxes in
installments, as allowed by the tax assessing authority. In the event that the Port is billed directly
for the Taxes by the tax assessing authority or Lessee fails to pay Taxes on or before their due

have the right, but not the obligation, to pay the Taxes rest and penalties due thereon,
with no notice to Lessee, and Lessee shall immediatel ygg@i Port for any sums so paid

e Taxes; and (ii)
documentation of such payment. Notwithstanding the
contest the validity of any assessment on the Premj ort stepping in and paying

s and interest are placed in

the Port the funds immediately upon dem demand shall not be made until
the earlier of: (a) the conclusion of suc

termination of this Lease. In 3 aid prior to any foreclosure

proceeding by a taxing au DCHIZ or before the Port incurs any liability as a result
of such failure to pay the s that should this Lease expire, or be
terminated prior to th al tax year ("Tax Year") that Lessee will nonetheless
be responsible to pay rea sessed for the entire Tax Year. The Tax Year for

39 Non-Remonstran®

Lessee waives any right to remonstrate against and shall support local improvement
districts or similar shared funding mechanisms to fund future utility and roadway improvements
pertaining to the Premises, should such mechanisms be used. Lessee and the Port shall cooperate
in working with the city, county and/or state on the allocation of costs among the benefited
properties and Lessee shall promptly sign the necessary waiver forms requested by the city, county
and/or state.

4. LESSEE'S OTHER OBLIGATIONS

4.1 Ownership of Improvements

The Port shall be the sole owner of Improvements made or paid for by the Port (“Port
Improvements”) and Lessee shall not take depreciation or any other form of tax deduction, based
on any Port Improvements. The Lessee shall be the sole owner of Improvements made or paid for
by the Lessee (“Lessee Improvements”™). In the event that (a) Lessee requests and the Port agrees
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to construct a specific improvement on the Premises for Lessee's use; (b) Lessee reimburses the
Port in full for such improvement; and (c) the parties agree in writing prior to such construction
that Lessee shall become the owner of the improvement upon the Port's completion and Lessee's
reimbursement to the Port for such improvement, then upon completion such improvement shall
be considered Lessee Improvements owned by Lessee, subject to the Port's reversionary rights as
set out in Section 9.

4.2 Wetlands Prevention

Lessee shall not create any “wetlands” (as defined under any federal, state, regional or local
jurisdiction) on the Premises during the term of this Lease or extension thereof, or on any adjacent
Port-owned or non-Port owned premises. Lessee shall also manage the Premises so that no
wetlands are allowed to form on the Premises and so that Lessee's development and use of the
Premises does not cause the formation of wetlands on any adjacent Port owned or non-Port owned
Premises. If the Port believes that wetlands are likely to form on the Premises and Lessee has not
taken corrective action, the Port shall have the right, but nqt the obligation, upon ten (10) days
prior written notice to Lessee (except in the case of an , to enter onto the Premises to
correct the situation and charge Lessee for such wor 11 reimburse the Port for such
work within thirty (30) days of receipt of invoice from

perform any obligations required under any wetlands ¢ on plan.

4.3 Signs

Lessee shall contact the Port in order to y Si front of the industrial park.
Lessee shall not erect, install, nor permit upon C sign or other advertising device
without first obtaining the Port's written ¢ ort may withhold or condition in its
sole discretion. Lessee shall remove a dware upon termination or expiration

Lessee agrees to p

y sums for labor, services, materials, supplies, utilities,
furnishings, machinery, or €§

have been provided or ordered with Lessee's consent
to the Premises. Lessee shal er or permit any liens to attach to all or any part of the
Premises by reason of any work, [apor, services, or materials done for, or supplied to, or claimed
to have been done for or supplied to, Lessee or anyone occupying or holding an interest of Lessee
in all or any part of the improvements through or under Lessee. If any lien is filed against the
Premises which Lessee wishes to protest, then Lessee shall promptly deposit cash with the Port,
or procure a bond acceptable to the Port, in an amount sufficient to cover the cost of removing the
lien from the Premises or file a bond or deposit money and cause the Premises to be freed of the
lien pursuant to ORS 87.076 et. seq. Notwithstanding any notice and cure periods provided in
Section 10.1, failure to remove the lien or furnish the cash or bond acceptable to the Port or to
cause the Premises to be freed of the lien pursuant to ORS 87.076 et. seq. within thirty (30) days
of receipt of notice of the lien shall constitute an Event of Default under this Lease and the Port
shall automatically have the right, but not the obligation, to pay the lien off with no further notice
to Lessee and Lessee shall immediately reimburse the Port for any sums so paid to remove any
such lien. Except as provided herein, Lessee shall not encumber the Premises or any Lessee
Improvements thereon without prior written approval of the Port, which may be withheld or
conditioned in the Port’s sole discretion.
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4.5 Utilities and Services

The Port makes no representations or warranties regarding the availability and/or quality
of utilities and other services available to the Property beyond of those provided under the
specifications. Lessee shall have the opportunity to do a walkthrough and inspect the land. Lessee
is responsible for verifying, obtaining and paying for all utility installations and connections and
all utility services necessary for Lessee’s operation. Lessee shall be responsible for paying all fees
and charges imposed by the various utilities furnishing those services, including those paid for and
apportioned by the Port. Fees shall include, but are not limited to, all installation and connection
fees and charges and monthly or periodic fees and assessments charged by the utilities and by any
governmental agencies having jurisdiction over the Premises. Before Lessee installs any other
utility lines on, under, or above the Premises, Lessee must first obtain the Port's written approval
to do so. Before approval is granted Lessee must provide the Port with a detailed survey showing
the exact location of such lines, along with a precise metes and bounds description of the same. In
no event shall the Port be obligated to use any of its powers to acquire easement or utility access
for Lessee.

4.6 Safety Requirements

is Lease in a safe manner
Lessee shall ensure
ns transacting business with or

Lessee shall conduct its operations, activities an
and shall comply with all safety standards imposed b#a
compliance with the same by all subcontractors ang
for Lessee in any way connected with the condug g
comply with any safety rules adopted by the giyth (30) days’ notice of such adopted

4.7 Fire Safety

Lessee shall exerci
Premises and, to that endg§i¥all provi
equipment as may quired or ap
applicable Laws and the i
restricting the spread of an
adopted by the Port after thi
circumstances require immediat

care and caution to prevent and control fire on the

in such fire suppression and other fire protection
riate for Lessee's use of the Premises pursuant to
carrier for the purpose of protecting the Premises and
emises. Lessee shall comply with any fire safety rules
notice of such adopted rules to Lessee, unless exigent
liance therewith.

4.8 Security

Lessee shall be fully responsible for security of the Premises and the Port shall have no
responsibility or liability under this Lease for security of the Premises.

4.9 Waste, Removal and Demolition

Lessee shall not cause or permit any waste or damage, disfigurement or injury to the
Premises or the Port Improvements. Subject to Section 8, Lessee shall not remove or demolish, in
whole or in part, any Port Improvements on the Premises without the prior written approval of the
Port, which the Port may condition upon the obligation of Lessee to replace the same by an equal
or better Port Improvement or other improvement specified in such approval.

4.10 Maintenance
Lessee shall keep and maintain the Premises (including any buildings, all improvements,
Lessee Improvements, systems, utilities and equipment) in good condition and shall carry out
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preventive maintenance, repairs, and replacements necessary and appropriate to maintain such
condition. The Port shall not be responsible for any maintenance of the Premises.

4.11 Conduct of Business

At all times during the Lease Term and any Extension Terms, Lessee shall be registered
and in good standing to do business in Oregon. Lessee shall notify the Port of any cessation in
operations that are expected to last more than eight (8) weeks and must continuously secure and
maintain the Premises at all times during the Lease Term and any Extension Terms. In the event
Lessee’s cessation in operations lasts longer than eight (8) weeks, the Port shall have the right, but
not the obligation, to terminate this Lease.

4.12 Local Contractor Consideration

In making any type of Port Improvements or Lessee Improvements, Lessee shall use best
efforts to provide notice in the local area of such work, and to provide an equal opportunity for
local businesses with appropriate certifications and qualifications to compete for such business
opportunities or participate as a subcontractor in such w

4.13 Quarterly Updates to Port Commissi

bia County Commission,
2019 and continuing

Lessee agrees to provide quarterly updates to th
to be mutually scheduled between the parties, beginn
throughout the term of the Lease thereafter.

4.14 Cultural Resource Protection

ent or injury to cultural resources

Lessee shall not cause or permit a :
icable law.

at the Premises or the Port Improveme

On or before th date, subject to Port staff review and approval,
Lessee will establish i or other form of financial protection for financial
reimbursement to re-establi s to the pre-construction condition or such other

ction Reclamation Bond™). Failure to establish the
nsidered an Event of Default by Lessee under this Lease.

condition acceptable to th
Construction Reclamation Bo

Port and Lessee will coopefate to review the risk and adjust the Construction Reclamation
Bond based on continuing construction and site improvement through the COD, at which point
this requirement terminates.

4.16 Commercial Operations Reclamation Bond

On or before the COD, subject to Port staff review and approval, Lessee will establish a
reclamation bond or other form of financial protection for financial reimbursement to re-establish
the Premises to a condition acceptable to the Port. (“Commercial Operations Reclamation Bond™)
Failure to establish the Commercial Operations Reclamation Bond will be considered an Event of
Default by Lessee under this Lease.

Port and Lessee will cooperate to review the risk and adjust the Commercial Operations
Reclamation Bond. The Commercial Operations Reclamation Bond must provide continuous
protection to the Port without lapse during the term of this Lease.
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5. PORT AUTHORITY AND OBLIGATIONS
51 Quiet Enjoyment

Subject to Lessee performing all of Lessee's obligations under this Lease and subject to the
Port's rights under this Lease and its rights of condemnation under Oregon law, Lessee's possession
and quiet enjoyment of the Premises will otherwise not be disturbed by the Port or its officers,
commissioners, agents, employees and contractors.

5.2 Delivery of Premises

Lessee shall have the right to possession of the Premises on the Effective Date. The Port
shall have no liability to Lessee for any delay in delivering possession; however, all of Lessee’s
monetary obligations hereunder, including without limitation Lessee’s obligation to pay
Development Period or Basic Rent, will be abated, delayed and forever excused until possession
is actually delivered to Lessee. Lessee shall have a right to terminate this Lease if possession is
not delivered by Effective Date.

5.3 Condition of Premises

The Port makes no warranties, guarantees or arding the condition of the
essee's intended uses
or the availability of accessible utilities or roadways need intended purposes, or
zoning, development, or occupancy requirements ge that the Port or any agent of
the Port has made no representation or warranty g i ept as provided in this Lease.

Prior to the Effective Date Lessee shall inspect e Prgiifisc§iand accepts the Premises in "AS IS"

the United States Army Corps of Engi
Flood Insurance Program A ceseditati t’) . The Port shall have no liability to
e Port for any damage or injury caused by any
condition of the Premi g’j to, in writing, by the Port, the Port shall have
no responsibility to Biiiig i nto compliance with any laws, including, without
limitation, any building O s. Lessee shall be solely responsible for thoroughly

inspecting the Premises and 8 is in compliance with all laws.

5.4  Port Constructid I Repair Obligation on Premises

The Port shall have no responsibility for the repair or maintenance of the Premises or for
construction of any roadways, utilities or any other improvements on or off of the Premises unless
otherwise specifically provided in this Lease. Should the Port undertake any repair or maintenance
work on the Premises, the Port shall have no liability for interference with Lessee's use of the
Premises which might result from the Port's repair and maintenance efforts and no such efforts
shall be construed as a constructive eviction or other eviction of Lessee. Notwithstanding the
foregoing and to the extent allowed by law, the Port will be responsible to Lessee for any actual
damages caused by the gross negligence or willful misconduct of the Port or any agent, employee
or contractor of the Port who performs work which damages Lessee's Premises (but in no event
for lost profits or consequential damages). Any repair of damage caused by negligence or breach
of this Lease by Lessee, employees, agents, contractors or invitees, shall be Lessee's responsibility
and shall be made at Lessee's sole expense.
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5.5 Port and Third-Party Access

The Port shall have the right to enter upon the Premises for the purposes of: (a) confirming
the performance by Lessee of all obligations under this Lease; and (b) doing any other act which
the Port may be obligated or has the right to perform under this Lease. Such entry shall be made
with reasonable advance written notice of at least twenty-four (24) hours and during normal
business hours to Lessee, pursuant to the notice provisions of Section 18.4 except in cases of
emergency. In an emergency, the Port shall have the right to use any and all means which the Port
may deem reasonable to obtain entry onto the Premises or into any building located on the Premises
without liability to Lessee. Lessee may have its representative, if such a representative is
reasonably available, accompany the Port. If prior notice of an inspection is not provided under
the circumstances set forth in this Section 5.5, the Port shall notify Lessee of the scope and findings
of the inspection as soon as practicable after it occurs.

6. ENVIRONMENTAL MANAGEMENT AND COMPLIANCE
6.1 Definitions

For the purposes of this Lease, the following d
6.1.1 Environmental Laws

"Environmental Laws" shall include any'an te of Oregon, regional
and guidance documents now
or hereafter in effect, as the same may be amendg time to time, and applicable
decisional law, which govern materials, substan astes, emissions, pollutants, water,
storm water, ground water, wellfield and i animals or plants, noise, or products
and relate to the protection of health, n

as hazardous, toxic, r i wastes or materials or any other similar term in or
under any applicable En¥i@gmental La Hazardous Substance shall also include, but not be

"Environmental Audit" means an environmental site assessment or compliance
audit conducted of the Premises consistent with CERCLA Section 9601(35)(B), 42 U.S.C., 40
C.F.R.part 312, ORS 465.255(6), and any other applicable or relevant and appropriate assessment
or auditing standard, including ASTM Standard E2107-00 Standard Practice for Environmental
Regulatory Compliance Audits, or its successor, as the same may be amended or recodified from
time to time.

6.1.3.1 Initial Environmental Audit

Lessee will have at its own cost the option of conducting an Environmental
Audit assessment and work before the Effective Date. The Environmental Audit ("Initial Audit"),
shall document the onsite environmental condition of the Premises as of the Effective Date. Lessee
and the Port acknowledge that the Initial Audit may establish a presumption of conditions as of
the Effective Date (“Baseline Conditions”) and may be used to determine (but shall not be
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completely determinative of Lessee’s environmental liability or lack thereof in connection with
the Premises.

6.1.3.2 Special Environmental Audit

If the Port, at any time during the term of the Lease or any extension thereof,
has reason to suspect that there has been a Hazardous Substance Release or there is an imminent
threat of a Hazardous Substance Release caused by Lessee, Lessee's employees, agents,
contractors, licensees, or invitees (including occurring in connection with their occupancy,
possession or use of the Premises), the Port may, after written communication of those reasons to
Lessee, without limiting its other rights and remedies, conduct an Environmental Audit of the
Premises ("Special Audit"). If the Special Audit confirms a Hazardous Substance Release which
Lessee, Lessee's employees, agents, contractors, licensees, or invitees caused (including occurring
in connection with their occupancy, possession or use of the Premises), then Lessee will be
required to reimburse the Port for the reasonable costs of the Special Audit as an Environmental
Cost. If no Material Violation is found, the Port will pay forthe Special Audit.

6.1.3.3 Exit Environmental Au

At the expiration or termination the Lessee will conduct, at

Lessee’s expense, an Environmental Audit ("Exit Audi d related property to
determine: (i) the environmental condition of the Premises; Hazardous Substance
Release which Lessee, Lessee's employees, ag icensees, or invitees caused
(including occurring in connection with their ogélipan or use of the Premises) has

occurred or exists on or about the Premises; andiiii cthefthere is evidence of any violation of

employees, agents, contractors, licens invi aufed (including occurring in connection
with their occupancy, possessi ises). If Lessee fails to conduct an Exit Audit
as required, Port has the gfi#iG: xit Audit at Lessee’s expense. The Exit Audit
shall be performed no
Lease or (ii) the comp
Lease. A complete copy
than 45 days after the Exit
event this Lease is terminated e scheduled Expiration Date for any reason, Lessee may
complete the Exit Audit within sixy’(60) days of such actual termination date of this Lease. The
Port shall have the right to approve the scope of and consultant for the Exit Audit, though such
approval shall not be unreasonably withheld.

of any Lessee Improvements as required under this
e Exit Audit shall be provided to each party no later

6.2 Environmental Inspection

The Port reserves the right, at any time and from time to time, after reasonable advance
written notice to Lessee, of two (2) Business Days (as defined in this Section) or more (except that
no notice to Lessee shall be required in the event the Port reasonably believes that there exists a
condition constituting an imminent and substantial endangerment to human health or the
environment) to inspect the Premises and Lessee's operations on and use of the Premises: (i) for
the presence of or Lessee's management of Hazardous Substances not allowed under this Lease;
(i) for the purpose of sampling Lessee's storm water discharge; (iii) for compliance with
Environmental Laws or the environmental provisions of this Lease; and (iv) to facilitate the Port's
environmental management, permitting and analysis related to the Premises or any other premises
ofthe Port. Lessee shall use commercially reasonable efforts to arrange these inspections on behalf
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of the Port. The Port agrees to use commercially reasonable efforts to conduct such inspections in
a manner that will minimize disruption to Lessee’s use of the Premises. Lessee may have its
representative, if such a representative is reasonably available; accompany the Port during an
inspection authorized by Section 6.2. The Port shall notify Lessee of the scope and findings of the
inspection as soon as practical after it occurs.

6.2.1 Environmental Cost

"Environmental Cost" shall include, but is not limited to, costs and damages
arising from or relating to: (a) any actual or claimed violation of or noncompliance with any
applicable Environmental Laws; (b) claims for damages, response costs, any audit costs, fines,
fees or other relief relating to matters addressed in any applicable Environmental Laws; (c)
injunctive relief relating to matters addressed in any applicable Environmental Laws; (d)
Hazardous Substance Releases; and (e) violations of any environmental provisions of this Lease.
"Environmental Cost" as used in this Section 6 and elsewhere in this Lease shall include but not
be limited to: (i) costs of preliminary assessment, evaluation, testing, analysis, remedial
investigation, feasibility study, removal, remedial actiongdi monitoring and maintenance,
natural resources injury assessment, restoration ensation; (ii) the cost of
decommissioning and removing any underground o storage tank(s); (iii) Port,
Oregon Department of Environmental Quality ("DEQ" ironmental Protection

Agency ("EPA") and Natural Resource Trustees_overs ated to violations of
environmental laws; (iv) fees of attorneys, engineg erts, and Port employees and
costs, whether or not taxable as costs, incurred : ial, on appeal or petition for

review, or in any bankruptcy or administratiye f g ost revenue; and (vi) diminution

injection, dumping, emt ing or placing of any Hazardous Substance into the air
er, Hazardous Substance Release excludes a release
r authorization or a de minimis release of Hazardous
Substances on an impervious at does not and will not likely, either individually or
cumulatively with other releases azardous Substances, come in contact with surface water
contained in a river water body, or with groundwater, that is appropriately responded to under
Environmental Laws and that is promptly reported to the Port under Section 6.8.

specifically authorized by a

6.2.3 Best Management Practices

"Best Management Practices" shall mean those environmental or operational
standards which are either: (a) applicable to a particular business or industry group as a matter of
common and accepted practices; (b) adopted or articulated by any of the following: trade
associations or professional associations for the particular business or industry group; the business
or industry group's own standard operating procedures; or (c) practices specifically defined or
identified for a particular business operation or industry group by regulatory agency guidelines.

6.2.4 UST Facility

"UST Facility" shall include underground storage tanks, underground piping,
dispensers, related underground and aboveground structures and equipment, including without
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limitation spill containment features and oil water separators, and the surrounding area used in
connection with the operation, activity or purpose for which the entire system is designed,
including without limitation the fueling of motor vehicles and the containment of Hazardous
Substances or other materials. A UST Facility shall not include piping that is placed underground
solely for purposes of a road crossing, railroad crossing, or similar crossing.

6.2.5 AST Facility

"AST Facility" shall include mobile storage tanks and aboveground storage tanks,
aboveground piping, dispensers, related underground and aboveground structures and equipment,
including without limitation spill containment features and oil water separators, and the
surrounding area used in connection with the operation, activity or purpose for which the entire
system is designed, including without limitation the fueling of motor vehicles and the containment
of Hazardous Substances or other materials.

6.3 General Environmental Obligations of Lessee

Lessee shall manage and conduct all of its activiti lating to the Premises: (a) in
ironmental provisions of this
Lease; (b) in reasonable cooperation with the Port (but t additional cost to Lessee)
in the Port's efforts to comply with applicable laws an ) in compliance with
Best Management Practices applicable to Lessee's use of the ises. ¥essee shall manage and,

the Premises so as to prevent

Lessee shall not use, store, han
process on the Premises an

, manufacture, dispose of, recycle, or
azardous Substance Use") except as
ety Data Sheets ("SDS Materials") for each and
e's agents, employees, contractors, licensees,
ironmental Laws. In order to ensure that the SDS
ent of a spill or other emergency, the SDS Materials

every Hazardous Subsidicc Use by L
invitees, to the exten ired under

to and easily accessible to the see shall dispose of all Hazardous Substances according
to applicable Environmental Law xcept as specifically allowed by state or federal discharge
permits, Lessee shall not dispose of any Hazardous Substance, regardless of the quantity or
concentration, into any storm or sanitary sewer systems within the Premises or on other Premises
of the Port, to the ground, into surface water or groundwater. Whenever appropriate, Lessee shall
strive to minimize Hazardous Substance Use and identify and use non-hazardous alternatives in
Lessee's operations.

6.4.1 Permitted Use of Hazardous Substances

In accordance with Section 1.1 above, Lessee’s permitted use of the Premises
involves use, processing and production of Hazardous Substances. Lessee shall be permitted to
store, handle, or use such quantities of Hazardous Substances as are necessary for the Lessee to
conduct ongoing operations in accordance with, and as allowed under, all permits held by Lessee
for use of Hazardous Substances. All storage and use of Hazardous Substances shall be in
compliance with any Environmental Law and shall be limited to quantities necessary for the Lessee
to conduct its business and operations (each such use a "Permitted Use of Hazardous
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Substances"). Such Permitted Use of Hazardous Substances shall include the following: (a)
Renewable fuel feedstocks including, but not limited to, used cooking oils, animal fats, animal
tallows, white and yellow greases, trap and brown greases, virgin seed and vegetable oils and other
feedstocks approved for use in renewable fuels by federal, state and local regulations (currently
virgin palm oil is not an approved use); (b) renewable fuels produced from the renewable
feedstocks including renewable diesel, renewable green jet fuel, renewable naphtha, and renewable
liquid petroleum products; (c) chemicals and caustics used in the production and manufacturing
process of the renewable fuels listed in 6.4.1(b); (d) Hazardous Substances contained in office,
janitorial and landscape supplies and cleaning fluids of types and quantities ordinarily used for
maintenance of the Premises; (e) petroleum products and lubricants fully contained in equipment,
machinery and vehicles on the Premises; and (f) Hazardous Substances contained in equipment,
machinery and materials used in the construction and installation of any improvements on the
Premises, excluding any stockpiling of Hazardous Substances in connection with such
construction or of Off-Site Waste-Like Materials (defined in Section 6.5) containing any
Hazardous Substances.

Lessee's proposed Hazardous Substance,
categories, (a) a conditionally exempt small quantit
hazardous waste under the Resources Conservation and
Operating Permit under either federal or state Clean A
Discharge Elimination System (NPDES) permit; (d i se planning or reporting under
the Emergency Planning and Community Right / U.S.C. §§ 11001-11050; (e)
materials regulated under the Federal Insectici
other uses that could create a material risk e environment, including, but not
limited to, uses that may result in exp imminent threat to the waterways,
groundwater, land, or air (eac i ; ough (f) of this Section is an "Approved
Hazardous Substance U

to one or more of the following
small quantity generator of
"RCRA"); (b) requires an

6.4.2 i ssee’§PProposed Hazardous Substance Use

Prior to t‘mmercial
staff review and approval, ollowi

rations Date, Lessee shall submit to the Port for Port
formation, to include: (a) quantities and list of any
Hazardous Substances propos ed or used, along with the ability but not the requirement
by Port staff or a designated con to sample or test any proposed Hazardous Substances; (b)
SDS Materials on all the Hazardous Substances; (c) a description of the intended Hazardous
Substance Use; and (d) a copy of any spill and containment plans, and/or management plans for
the Hazardous Substance Use required by any local, regional, state or federal agencies under any
applicable law ("Lessee’s Submittals"). The Port shall notify Lessee of the Port’s decision within
twenty (20) Business Days of receipt of Lessee’s Submittals. If any testing or sampling is
necessary, the parties agree to work in good faith to complete the testing or sampling as quickly
as possible. The Port review of the proposed Hazardous Substance Use shall consist of verifying
that it is a Permitted Use of Hazardous Substances under Section 6.4.1 or is acceptable to the Port
with conditions.

6.4.3 Port Review of Changes in Lessee’s Proposed Hazardous Substance
Use

If the Lessee proposes to make any material changes in its use of Hazardous
Substances on the Premises, Lessee shall provide the Port updates to the information provided in
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6.4.2 above in sufficient detail to allow Port staff to conduct a review and approve the proposed
changes. The Port staff shall notify Lessee of the Port staff’s decision within twenty (20) Business
Days of receipt of Lessee’s submittal of the additional information ("Other HSU Notice") and the
rest of the provisions in this Section 6.4 shall apply. If the Port requests additional information or
the proposed Hazardous Substance Use is complex, in the Port's reasonable opinion, the review
period shall be extended by an additional ten (10) Business Days after the requested information
has been provided. If the Port, in its reasonable discretion, deems it necessary to hire outside
consultants to complete the review process due to the complexity of the proposed Hazardous
Substance Use or lack of sufficient information for evaluation of the proposed use, Lessee shall
bear the expense of such consultants and the time frame for review may be extended as the Port,
in its reasonable discretion, deems necessary due to the complexity of the proposed use. If the
Port fails to give Lessee such Other HSU Notice in writing within the time period, together with
any applicable extensions, as provided under this Section, Lessee shall notify the Port in writing
and the Port shall have an additional seven (7) days to send Lessee the Port's decision on the
proposed Hazardous Substance Use. If the Port fails to provide such Other HSU Notice to Lessee
within such additional seven (7) day period, the propgle dous Substance Use shall be
deemed acceptable to the Port, provided, however, in 1 the Port’s failure to respond
constitute an approval of any term that violates Enviro
regulations or any provision of this Lease.

6.4.4 Conditions of Hazardous

If Port approval is required undefithi . oposed Hazardous Substance
Use, the conditions of Port approval for suc s Substance Use may include, but
not be limited to, requiring Lessee to do ollowing: (a) secure additional or
increased pollution control insurance o ce requirements; (b) accept limits or

restrictions on the Hazardo o assure compatibility with area uses or with any

AST or MST Tank Agre mit for Port approval a Spill Prevention, Control
and Countermeasures ance Use; and (d) submit to the Port copies of
any reports or notificatiSfigjto agency relating to the Hazardous Substance Use prior
to or at the beginning of th ance Use and periodically throughout the Lease Term.

No industrial wasteWater discharge shall be made by Lessee into the ground, any
surface waters, other body of water, or any Port-owned conveyance or storage system unless such
discharge meets the requirements of all applicable laws and regulations. The Port shall have the
right, but not the duty, in its sole discretion, to review and approve or disapprove any industrial
wastewater management, treatment or discharge system constructed or modified by or on behalf
of Lessee on the Premises during the term of this Lease.

6.5 Off-Site Waste-Like Materials

Lessee shall not allow any person to store, manage, treat, deposit, place or dispose of slag,
debris, recycled concrete, recycled asphalt, construction or demolition debris, wood waste,
dredged material, Hazardous Substance-contaminated material, or other wastes from off of the
Premises ("Off-Site Waste-Like Materials") on the Premises without the prior written approval
of the Port, which approval may be granted, conditioned or denied in the Port's sole discretion. In
the event that the Port in its sole discretion is not satisfied with the origin and likely contents of
such Off-Site Waste-Like Materials, the Port may require Lessee, at Lessee’s cost, to test such
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materials to ensure that, in the Port’s sole opinion, such materials contain no unacceptable levels
of Hazardous Substances.

6.6 Lessee's Liability
6.6.1 Hazardous Substance Releases

Except as provided in Section 6.6.2, Lessee shall be responsible for any Hazardous
Substance Release occurring on the Premises or emanating and originating from the Premises onto
or into other properties, or in the air or in adjacent or nearby waterways (including ground water)
and any Environmental Cost resulting therefrom, which results from or occurs in connection with
Lessee's occupancy, use or possession of the Premises (including acts of uninvited third parties
who cause a Hazardous Substance Release to occur on the Premises) (a) occurring at any time
during the Lease Term or extension thereof; (b) occurring at any time during any holdover period;
or (¢) occurring during the Lease Term or extension thereof and continuing after the Lease Term
or extension thereof (the “Triggering Environmental Event”).

6.6.2 Limitation of Lessee's Liabili»

Notwithstanding anything to the contr: in Section 6.6 of this Lease,
Lessee shall have no responsibility or liability for any i ironmental Event that: (a)
existed on the Premises prior to the Effective Date of caused by Lessee or

Lessee’s agents, employees or contractors); (b) is cause ort or its agents, employees or
contractors after the Effective Date of this Le &) hic lusively from a Hazardous
Substance Release that constitutes a contiguo g ituation, as defined in 42 U.S.C.A.
§ 9607(q) or similar state law, involvin ASE pWited from an off-site location not

owned, operated, leased or otherwise co
first occurred after Lessee's vacation of 2
required by law, for any Tri i al Event caused by the Port, its agents, employees,
contractors, or other tenafifs i ore or after the Effective Date of this Lease.

In the event of @ of applicable Environmental Laws for which Lessee is
responsible under this Lease, a V' 1on of an environmental provision of this Lease for which
Lessee is responsible under this Lease, a Hazardous Substance Release for which Lessee is
responsible under this Lease, or the threat of or reasonable suspicion of a Hazardous Substance
Release for which Lessee is responsible under this Lease, Lessee shall immediately undertake and
diligently pursue all acts necessary or appropriate to do the following: (a) eliminate the threat or
reasonable suspicion of such Hazardous Substance Release; (b) correct the violation of
Environmental Laws or of environmental provisions of this Lease; and/or (c) investigate, contain,
stop, and accomplish source control (if the source is on the Premises) for, Hazardous Substance
Releases for which Lessee is responsible under this Lease and remove such Hazardous Substance
Releases to the extent required by Environmental Laws and consistent with the permanent
remediation requirements of Section 6.7.2. If the source is off the Premises, Lessee will
immediately notify the Port upon becoming aware of the Hazardous Substance Release.
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6.7.2 Remediation

Lessee shall promptly undertake all actions necessary or appropriate to ensure that
any Hazardous Substance Release for which Lessee is responsible under this Lease is permanently
remediated and that any violation of any applicable Environmental Laws for which Lessee is
responsible under this Lease or any violation by Lessee of an environmental provision of this Lease
is corrected. In addition, with respect to any Hazardous Substance Release for which Lessee is
responsible under this Lease, Lessee shall restore the Premises or other affected Premises or water
to such condition that: (a) a determination of "No Further Action" which may include conditions,
has been obtained from the Oregon DEQ or other pertinent authority such as the EPA, or site
closure acceptable to the Port in its sole discretion; (b) no ongoing monitoring of Hazardous
Substances on the Premises is required under applicable Environmental Laws unless approved by
the Port and at the sole cost of Lessee; (¢) no Hazardous Substances are left in place and capped
with either soil or other material; and (d) there are no restrictions or institutional controls under
applicable Environmental Laws on the use or development of the Premises other than those
consistent with current and reasonably anticipated future 1 esat the Premises and surrounding
properties. Nothing in Section 6.7.2 shall require Les iate any Hazardous Substance
Release for which Lessee is not responsible under Sec r which Lessee’s liability is
limited as provided in Section 6.6.2.

Lessee shall promptly undertake, nse, all actions necessary to
ensure that any natural resources and damage dxith the violation of Environmental
Laws on or associated with the Premises fi 3 ige8ponsible under this Lease, and the

environmental provisions of this Le azagdous Substance Release by Lessee,
contractors, invitees, agents, QL& i d, determined, quantified, assessed, and
permanently restored and al resolution, settlement, or "No Further
Action" determination jg ed natural resources trustees with jurisdiction
over the Hazardous Syl

-

ollowing completion of any assessment, investigation,
feasibility study, containment, r& al, or remedial action required by this Lease, Lessee shall
provide the Port with a written report outlining, in detail, what has been done and the results
thereof.

6.7.5 Port's Approval Rights

Except in the case of an emergency or an agency order requiring immediate action,
Lessee shall give the Port advance notice before beginning any investigatory, remediation or
removal procedures. The Port shall have the right to approve or disapprove (which approval shall
not be unreasonably withheld, conditioned or delayed) the proposed investigatory, remediation
and removal procedures and the company(ies) and/or individuals conducting such procedures
which are required by this Lease or by applicable Environmental Laws, whether on the Premises
or on any affected Premises or water. The Port will have the right to require Lessee to request
oversight from the DEQ or other pertinent authority such as the EPA or to require Lessee to
participate under an agreement in DEQ's voluntary cleanup program, if applicable, regarding any
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investigatory, containment, remediation and removal activities or require Lessee to seek a formal
determination from DEQ of No Further Action or site closure.

6.8 Notice

Lessee shall promptly notify the Port upon becoming aware of: (a) a violation or alleged
violation of any applicable Environmental Laws related to the Premises or to Lessee's occupation
or use of the Premises or any environmental provision of this Lease; and (b) any Hazardous
Substance Release on, under or adjacent to the Premises or threat of or reasonable suspicion of any
of the same. If Lessee fails to notify the Port of a matter as required in Section 6.8, and if the Port
does not otherwise acquire knowledge of the matter, Lessee shall be liable for any aggravation of
a Hazardous Substance Release that could reasonably have been avoided if such notification by
Lessee had been provided.

6.9  Split Sampling

Except in the case of an emergency or an agency ord
shall notify the Port at least forty-eight (48) hours in adv
with a Hazardous Substance Release in order to allow
(or "split") samples so that the Port may conduct its o
with copies of any sampling results and associated ch:

requiring immediate action, Lessee
proposed sampling associated
present or to collect duplicate
essee shall provide the Port

In the event Lessee is in default of a if§V ot jons under this Section 6 or any

thirty (30) Business Days provided for
Lessee all resulting Environ
date the expense is inc y

performance on behalf@PY essee unde
promptly begins and tly pursues t
in the Port's notice. i
emergency exists and Lesse

erest at the Delinquency Rate, from the
the date paid. The Port may not commence
0 if, during the thirty (30) day period, Lessee
mpletion the performance of the obligations set forth
foregoing, in the event the Port determines that an
1ling or unavailable to take immediate and appropriate
action, the Port may take co y reasonable action, and charge Lessee all resulting
Environmental Cost from the date¥i€ expense is incurred by the Port until the date paid. If such
Environmental Cost is not reimbursed within thirty (30) days of written demand, the Delinquency
Charge will be imposed retroactive to the date the Environmental Cost was incurred. The Port
agrees to make a good faith effort to attempt to notify Lessee before beginning any clean-up
operation.

7. INDEMNITY, INSURANCE
7.1  Lessee's General Indemnity; Reimbursement of Damages

Lessee agrees to defend (using legal counsel reasonably acceptable to the Port), indemnify,
and hold harmless the Port from and against and reimburse the Port for any and all actual or alleged
claims, damages, expenses, costs, fees (including, but not limited to, attorney, accountant,
paralegal, expert, and escrow fees), fines, Environmental Cost and/or penalties (collectively
"Costs") which may be imposed upon, claimed against or incurred or suffered by the Port and
which, in whole or in part, directly or indirectly, arise from the following, unless exclusively

25 -



resulting from the Port's gross negligence or willful misconduct: (a) any act, omission or
negligence of Lessee; (b) any use, occupation, management or control of the Premises by Lessee,
whether or not due to Lessee's own act or omission and whether or not the resulting damage occurs
on the Premises; (c) any condition created in or on the Premises by any party (other than the Port),
including without limitation any accident, injury or damage occurring in or on the Premises after
the Effective Date; (d) any Triggering Environmental Event for which Lessee is responsible under
this Lease, including without limitation any injury or damage occurring therefrom; and (e) any
breach, violation or nonperformance of any of Lessee's obligations under this Lease. For purposes
of this Section 7.1 (a) through (e), Lessee shall be deemed to include Lessee and Lessee's partners,
officers, directors, employees, agents, invitees, suppliers, subcontractors and contractors, and the
Port shall mean the Port, its commissioners, directors, agents, employees and volunteers. Neither
Lessee's partners, officers, directors, employees, and agents nor the Port's commissioners,
directors, agents and employees shall be held personally liable under the provisions of this
Section 7.1.

7.2 Insurance Requirements

Insurance requirements set forth below do no
liability of Lessee under this Lease. The amounts list
insurance coverage the Port is willing to accept to hel nce of all terms and
conditions of this Lease. All insurance required by Lessee un i all meet the following
minimum requirements:

7.2.1 Certificates; Notice of ¢

Prior to the Effective Da . Decision Date, and at all times
thereafter during the Lease Term (and , but in any event and all times prior
to Lessee being allowed on i e shall provide the Port with current certificates of
insurance, including a cgfiy c iti insured endorsement required in Section 7.2.2,
executed by a duly aj
insurance policies requ
notice prior to cancella
Section 7. Insurance must b
The Port shall also be given co essee's policies of insurance, upon request. Failure of the
Port to demand such certificatesN®r other evidence of full compliance with these insurance
requirements or failure of the Port to identify any deficiency or noncompliance with coverage
requirements shall not be construed as a waiver of Lessee's obligation to maintain the insurance
required by this Lease.

The Port shall receive at least thirty (30) days' written
or material change in any policy required under

7.2.2 Additional Insured; Separation of Insureds

The Port shall be named as an additional insured in each general liability policy,
other than employer's liability. Such insurance shall provide cross-liability coverage equivalent to
the standard Separation of Insureds clause published by the Insurance Services Offices ("ISO") or
a successor organization.

7.2.3 Primary Coverage

The required policies shall provide that the coverage is primary and will not seek
any contribution from any insurance or self-insurance carried by the Port.
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7.2.4 Company Ratings

All policies of insurance must be written by companies having an A.M. Best rating
of "A-" or better, or equivalent. The Port may, upon ninety (90) days' written notice to Lessee,
require Lessee to change any carrier whose rating drops below an "A-" rating.

7.2.5 Deductibles and Retentions

Any deductible or self-insured retention of the per-occurrence or per-accident limit
of a required policy in excess of the following is subject to approval by the Port: three percent
(3%) of the insured value for earthquake with ONE HUNDRED THOUSAND DOLLARS
($100,000) minimum per occurrence; ONE HUNDRED THOUSAND DOLLARS ($100,000) for
flood and pollution; and FIFTY THOUSAND DOLLARS ($50,000) for any other coverage
required in Section 7.

7.3 Required Insurance

On or before the Project Approval Decision, but in angevent and at all times prior to Lessee
being allowed on the Premises, Lessee shall provide an i e following types of coverage:

7.3.1 General Liability Insurance

Lessee shall maintain an occurrence fo al liability policy or
policies insuring against liability arising from premai tions, independent contractors,

Lessee s
and buildings which
hazards by such policie etermined b
the full insurable replacerfighg cost of t
located on the Premises. Ift Ver:

remises insured against loss by fire and other
e Port. The amount of the insurance shall be equal to
structures and buildings and all other Improvements
s available and commercially appropriate, the policy or
policies must insure against all direct physical loss or damage (except the perils of flood
and/or earthquake unless required ¥y a Lender), including coverage for debris removal and the
enforcement of any applicable requirements requiring the upgrading, demolition, reconstruction,
or replacement of any portion of the Property as the result of a covered loss. Lessee shall bear the
expense of any insurance insuring the property of Lessee on the Premises against such risks.

7.3.3 Automobile Liability Insurance

In the event that automobiles are used in connection with Lessee's business or
operations at the Premises, Lessee shall maintain an automobile liability policy or policies insuring
against liability for bodily injury, death, or damage to Premises, including loss of use thereof, and
occurring in any way related to the use, loading or unloading of any of Lessee's automobiles
(including owned, hired and non-owned vehicles) on and around the Premises. Coverage shall be
in an amount of not less than ONE MILLION DOLLARS ($1,000,000) each accident.
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7.3.4 Workers' Compensation Insurance

Lessee, Lessee’s contractors and subcontractors shall all maintain in force Workers'
Compensation insurance in accordance with all requirements of Oregon law. Lessee shall also
maintain employer’s liability coverage in an amount of not less than ONE MILLION DOLLARS
($1,000,000) per accident and ONE MILLION DOLLARS ($1,000,000) per employee for disease.
In lieu of such insurance, Lessee may maintain a self-insurance program meeting the requirements
of the State of Oregon and a policy of excess workers' compensation and employer's liability
insurance.

7.3.5 Pollution Liability Insurance

Lessee shall provide and maintain Pollution Liability Insurance for bodily injury and
property damage carrying limits of not less than FIVE MILLION DOLLARS ($5,000,000) per
occurrence or per claim, and in the aggregate.

7.3.6 Personal Property Insurance ’

Lessee will be responsible to insure al wn Personal Property on the

Premises.
7.3.7 Lessee's Risks

Lessee shall be responsible for ob
its own risks, including without limitation: (a) g
damage and/or theft. In no event shall the
consequential loss sustained by Lessee; (ii
to, or loss of, an automobile, whether or
negligence of the Port.

7.4 Waiver

¢ it deems necessary to cover
d/or (b) automobile physical
(i) business interruption or other
g§/of, personal property; or (iii) damage
(ired, even if such loss is caused by the

t it and/or its insurance carrier(s) might have against
the Port (including the Po issi , employees and agents) for any loss, cost, damage, or
ny property insurance policy or policies maintained or
required to be maintained pursu: is Lease. Lessee also waives any right of action it and/or
its insurance carrier(s) might have a8gainst the Port (including the Port's commissioners, employees
and agents) for any Loss to the extent such Loss is a property loss covered under any applicable
automobile liability policy or policies required by this Lease. If any of Lessee's applicable
insurance policies does not allow the insured to waive the insurer's rights of recovery prior to a
Loss, Lessee shall cause such policies to be endorsed to allow the waivers of subrogation required
by Section 7.4.

7.5 Periodic Review

The Port shall have the right to periodically review, including at the beginning of each
Extension Term, the types, minimum coverage, limits and terms of insurance coverage for
consistency with then current types, minimum coverage, limits and terms of insurance coverage
for similar operations. If the Port determines that certain types of insurance are not generally
available in the marketplace at reasonable terms and pricing for similar operations, Lessee shall
not be required to carry such insurance until such insurance becomes available for similar
operations. In the event the Port reasonably determines that such types, minimum coverage, limits,
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and/or terms should be changed to be consistent with then current types, minimum coverage, limits
and terms of insurance coverage generally available in the marketplace at reasonable terms and
pricing for similar operations, the Port will give Lessee a minimum of ninety (90) days' notice of
such determination and Lessee shall modify its coverage to comply with the new insurance
requirements of the Port. Lessee shall also provide the Port with proof of such compliance by
giving the Port an updated certificate of insurance within fifteen (15) calendar days of Lessee’s
receipt of such updates. Lessee shall have the right to periodically request the Port to conduct a
review of the then current types, minimum coverage, limits and terms of insurance coverage
generally available in the marketplace at reasonable terms and pricing for similar operations if
Lessee believes the current types, minimum coverage, limits and terms of insurance coverage
generally available in the marketplace at reasonable terms and pricing for similar operations have
changed. The Port shall reasonably consider such request to determine if Lessee’s current coverage
comports with what is generally available in the marketplace at reasonable terms and pricing for
similar operations and make changes to the insurance requirements under this Lease accordingly.

7.6 Survival of Indemnities

The indemnity agreements set forth in this Sec
termination of this Lease and be fully enforceable ther

8 DAMAGE AND DESTRUCTION
8.1 General

ive the expiration or earlier

Lessee shall promptly notify the Port SRon, destruction to any Port or Lessee
Improvements located on the Premises ("C eserves the right to make proof of
0 so within thirty (30) days of any

Casualty. Lessee shall fully co : ¢ Port’s insurance carrier in connection
with any Casualty.

8.2

In the event of a shall cooperate with the Port in the restoration and/or
replacement of the damag mprovements and damage to the Premises. If Lessee

any period of time following a Casualty, Lessee must
take appropriate measures to sec remises during any period of such non-use and to prevent
unauthorized parking or other unauthorized uses on the Premises.

8.3 Termination of Lease Following Casualty
8.3.1 Right to Terminate

In lieu of repairing, restoring or replacing damaged Improvements or damage to the
Premises and allowing this Lease to continue, Lessee may elect to terminate this Lease in the event
of a Casualty in which over 50 % of the Premises are destroyed by written notice to the Port given
within ninety (90) days after the date of the Casualty, provided that prior to such termination
Lessee must first remove and properly dispose of damaged Improvements and other Improvements
as provided in Section 9; restore the Premises by thoroughly removing all debris and surface
Improvements; regrade the Premises to a rough grade condition and plant with grass or other
ground cover acceptable to the Port; remove all foundations, vaults, tanks and other underground
Improvements; remove all utilities; and remediate any environmental damage for which Lessee is
responsible under this Lease in accordance with the standard provided in Section 6.7, and
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otherwise meet with all termination requirements under this Lease including without limitation the
requirements in Section 9. All removal and restoration provided in this Section and all other
termination obligations under this Lease shall be completed no later than three-hundred sixty (360)
days from the termination date set forth in Lessee's written termination notice to the Port of
Lessee's election to terminate. Notwithstanding the foregoing, if Lessee reasonably requires
additional time to perform the requirements of the preceding sentence, Lessee shall notify the Port
and, provided that Lessee has been diligently pursuing the restoration following the date of
Casualty and can demonstrate that such additional time is reasonably required, the termination date
shall be extended by a time period determined by the Port in its reasonable discretion, but in no
event shall such termination date as extended exceed the earlier of (a) five-hundred forty (540)
days after the date of the Casualty; or (b) the Expiration Date. If Lessee does not elect to terminate
under the provisions of this Section, Lessee shall be obligated to rebuild the Improvements. In
such event, the Port will oversee the reconstruction of the Port Improvements and expend the
insurance proceeds to complete any such restoration, and Lessee will oversee the rebuild of the
Lessee Improvements, provided that Lessee agrees to safeguards reasonably required by the Port
to assure that the work is completed in a timely fashio ing to plans approved by the
Port.

8.3.2 [Effect of Election to Terminate

ction, this Lease shall
affecting the Premises (other
Day of this Lease) and has
of this Lease, including but not
9. In the event of such termination,
Lessee shall be responsible for paym ¢ and owing through the end of the

than those created by the Port or already exis
satisfied all obligations arising upon expiratior

8.3.3

ort notice of its election to terminate this Lease under
this Section within the reqUibed ti i0d, Lessee will be conclusively deemed to have elected
to promptly restore and/or réplase provements and this Lease will remain in full force and
effect.

8.4 Funds to Restore; Restoration Standards

If Lessee elects to restore or replace the damaged Premises in lieu of terminating the Lease,
insurance proceeds shall be used by Lessee to promptly restore the damaged Premises. All costs
and expenses of restoration of the Premises shall be paid by Lessee, whether or not the insurance
proceeds are sufficient to accomplish such restoration. Any restoration, rebuilding, repair and
cleanup shall be at Lessee's expense and shall comply with all provisions of this Lease.

If any building or structure should be totally destroyed by fire, earthquake or other casualty,
or if it should be so damaged thereby that rebuilding or repairs cannot in the Lessee's estimation
be completed within two (2) years after the date upon which the Port is notified by Lessee of such
damage, this Lease shall terminate, at Lessee’s option, and the Basic Rent shall be abated during
the unexpired portion of this Lease, effective upon the date of the occurrence of such damage. The
Lessee shall give notice to Port in writing of its determination to complete the restoration or
terminate this Lease within ninety (90) days following the date of the occurrence of such damage.
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If Lessee elects to restore or replace the Improvements, then the Basic Rent shall continue during
the restore and rebuild period.

9 TERMINATION
9.1 Duties of Termination

Upon the Expiration Date or earlier termination of this Lease for any reason, Lessee shall
complete all of Lessee's obligations under this Lease, including, but not limited to, meeting all of
Lessee's environmental requirements under Section 6 (including without limitation the payment of
all Environmental Costs for which Lessee is responsible under this Lease), delivering to the Port
all keys and all manuals, warranties and other information in Lessee's possession relating to any
of the improvements and surrendering the Premises and all improvements in good clean condition,
reasonable wear and tear excepted (subject to the requirement to remove the improvements as set
forth in this Lease). All Lessee Improvements shall, at the Port's sole option, be deemed Port
Premises (including any buildings constructed on the Premises) and shall not be removed unless
the Port directs Lessee to remove such Lessee Improve i ich case Lessee shall remove
the Lessee Improvements and then restore the Premise or removals for which Lessee
is responsible shall be completed at Lessee’s cost withi om the date of termination.
Except in the event of early termination pursuant to th e, the Port shall give

Lessee remove some or all of the Lessee Impr
Removal Notice, such failure shall not be_ d

fails to timely provide such
under this Lease and Lessee’s

obligation to remove the Lessee Improve the Port, shall not be extinguished;
however, the date upon which the Less st be removed and any damage to the
Premises repaired by Lesse mber of days the Removal Notice was
late. If the Lessee Improy@ie er the Port has indicated in its Removal Notice
that the improvements lect, in its sole discretion, to require Lessee to

remove the Lessee Im

10 DEFAULT
10.1 Event of Defaul

The occurrence of any of the following shall constitute an "Event of Default" (also referred
to as a "Default").

10.1.1 Default of Monetary Obligations

An Event of Default shall occur if Lessee fails to pay any monetary obligation
required under this Lease and such failure to pay is not cured within ten (10) days after written
notice to Lessee by the Port, except that a failure to pay Basic Rent must be cured within ten (10)
days of its due date without notice from the Port. Any default by either party under the terms of
the SDOA will also be considered an Event of Default under this Lease.

10.1.2 Default in Covenants

An Event of Default shall occur if Lessee violates any term, covenant or condition
of'this Lease or the SDOA (other than as provided in Sections 10.1.1 and 10.2.3) and such violation
is not cured within thirty (30) days after written notice to Lessee by the Port describing the nature
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of the violation. If the violation is of such a nature that it cannot be completely cured within the
thirty (30) day period, this provision shall be complied with if Lessee begins diligent correction of
the violation within such thirty (30) day period and, thereafter, proceeds in good faith and with all
due diligence to effect the cure as soon as reasonably possible. If Lessee violates the same
provision of this Lease more than three (3) times in any calendar year, then the Port may declare
an immediate Event of Default for which no opportunity to cure need be given, except as provided
in Section 10.2.1.

10.1.3 Bankruptcy/Insolvency

The Insolvency of Lessee shall be an immediate Event of Default for which no
notice or opportunity to cure need be given. For the purposes of this Lease, and to the extent
permitted by the United States Bankruptcy Code, "Insolvency" shall mean: (a) an assignment by
Lessee for the benefit of creditors; (b) the filing by Lessee of a voluntary petition in bankruptcy;
(c) dissolution of Lessee; (d) the appointment of a receiver of the properties of Lessee and failure
of Lessee to secure discharge of the receiver within mnety (90) days; (e) the filing of an involuntary
petition of bankruptcy and failure of Lessee to secure a the petition within ninety (90)
days after filing; and (f) attachment of, or the levying on, the leasehold interest and
failure of Lessee to secure discharge of the attachment, e levy of execution, within
ninety (90) days.

10.2 Remedies on Event of Default

the Port may, at its option,
o any other rights and remedies

The Port and Lessee's right to possession of the Premises
However, the Port shaWwde Lessee itional ninety (90) days’ prior written notice of
the Port’s intention to i for an Event of Default, during which time period
Lessee shall have anothe i y cure the Default and avoid termination even though
an Event of Default has alr If Lessee fails to fully cure the Default within ninety

(90) day notice period, provid is Section 10.2.1, the Port may automatically terminate
this Lease and Lessee's right to ession of the Premises with no additional notice. No other
extensions of time will be granted, and no partial cure shall be accepted.

10.2.2 Re-Entry

Either with or without terminating this Lease or accepting surrender, the Port may
re-enter the Premises, or any part thereof, by suitable action or proceeding at law, or as otherwise
permitted by applicable law, without being liable for indictment, prosecution or damages therefor,
and may repossess the Premises and remove any person or Premises therefrom, to the end that the
Port may have, hold and enjoy the Premises.

10.2.3 Reletting

Following such re-entry either with or without acceptance of surrender, the Port
may relet the whole or any part of the Premises from time to time, either in the name of the Port
or otherwise, to such Lessees, for such terms ending before, on or after the Expiration Date of this
Lease and upon such conditions as the Port may determine to be appropriate. Acts of
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maintenance, preservation or efforts to relet the Premises, or the appointment of a receiver upon
initiative of the Port to protect the Port's interest under this Lease, shall not constitute a
termination of the Lease or an acceptance of surrender of the Lease. The Port, at its option, may
make such physical changes to the Premises as the Port, in its discretion, considers advisable and
necessary in connection with any such reletting, without relieving Lessee of any liability under
this Lease or otherwise affecting Lessee's liability.

10.2.4 Right to Sue More than Once

The Port may sue periodically to recover damages and no action for damages shall
bar a later action for damages subsequently accruing.

10.3 No Waiver of Default

No failure by the Port to insist on the strict performance of any agreement, term, covenant,
or condition of this Lease or to exercise any right or remedy consequent upon a breach, and no
acceptance of partial Rent during the continuance of any such breach, constitutes a waiver of any
such breach or of such agreement, term, covenant, or cognd 0 agreement, term, covenant,
or condition to be performed or complied with by o breach by Lessee, shall be
waived, altered, or modified, except by a written inst by the Port. No waiver of
any breach shall affect or alter this Lease, but each a term, covenant, and

then-existing or subsequent breach.

10.4 Remedies Cumulative and No

other right or remedy in this Lease, or i equity, including, without limitation,
suits for injunctive relief an i exercise or beginning of the exercise by
reclude the simultaneous or later exercise by the

Port of any other suc rights and remedies are nonexclusive.

10.5 Curing
If Lessee fails to p

e's Default

essee's obligations under this Lease, and such failure
becomes an Event of Defau , without waiving such failure, may (but shall not be
obligated to) perform the same e account of and at the expense of Lessee, with whatever
notice is reasonably possible, if any, in a case of emergency, and in any other cases, only if such
failure to begin cure or diligently pursue cure continues after the expiration of thirty (30) days
from the date the Port gives Lessee notice of the failure. The Port shall not be liable to Lessee
for any claim for damages resulting from such action by the Port except to the extent caused by
the gross negligence or willful misconduct of the Port, its agents, employees and contractors (but
in no event for lost profits or consequential damages). Lessee agrees to reimburse the Port, upon
demand, any amounts the Port spends in curing Lessee's Default.

10.6 Administrative Costs

If the Port gives Lessee one (1) written notice of a violation of a specific provision of this
Lease and Lessee violates the same provision again during any twelve (12) month period of the
Lease Term, in addition to all other rights and remedies set forth herein, Lessee agrees to
reimburse the Port for its reasonable administrative costs incurred as a result of any notice of any
subsequent violation. Failure by Lessee to pay such costs shall be deemed an Event of Default.
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10.7 Default by Port

In the event of any Default by the Port, prior to being entitled to maintain any action,
Lessee shall give the Port written notice specifying such Default with particularity, and the Port
shall have thirty (30) days within which to cure any such Default, or if such Default is
non-monetary and cannot reasonably be cured within thirty (30) days, the Port shall then be
deemed in compliance with this provision so long as it begins the cure within the thirty (30) day
period and diligently pursues the cure to completion. Unless and until the Port fails to so cure
such Default after such notice, Lessee shall not have any remedy or cause of action by reason
thereof. All obligations of the Port hereunder shall be construed as covenants, not conditions, and
all such obligations shall be binding upon the Port only during the period of its ownership of the
Premises and not thereafter.

11  TRANSFER BY THE PORT

At any time after the Effective Date of this Lease, the Port shall have the right to transfer its
interest in the Premises or in this Lease. In the event of suc fer, Lessee shall attorn to said
transferee and recognize transferee as the new lessor ase. Thereafter, the Port shall
be relieved, upon notification to Lessee of the name the Port's successor, of any
obligations accruing from and after the date of the tr. transferee agrees to
assume all obligations of the Port under this Lease.

12 TRANSFERS BY LESSEE

12.1 Transfers to Affiliate: Port

Lessee may transfer all or any he Lessee Improvements
(“Leasehold Estate”) to ag controls, directly or indirectly, is under common

control with, or is contrg . liate”) by providing prior written notice to the
p shall promptly notify Port of any such

. until such time as Port staff complete their review

and approval process, su ) 0 be unreasonably denied or withheld. Any such

Affiliate shall assume all oblig and liabilities of the Lessee under this Lease. From and
after Lessee’s assignment of this [€ase and assumption of this Lease by Affiliate, Lessee shall
be relieved, released and discharged from any obligation or liability under this Lease accruing
after the date of such Transfer. If Lessee transfers this Lease, then as between Port and
Lessee, Lessee shall be deemed to have transferred to the Affiliate all claims against Port
then existing, together with all liabilities and obligations of Lessee then existing or thereafter
arising under this Lease (except as otherwise expressly provided in this Lease).

12.2 Change of Control Transfers: Port Commission Review and Approval

Lessee may transfer all or any parts of the Leasehold Estate to any non-affiliated entity
(“Change of Control”) by providing prior written notice to the Port for Port staff review and
approval. “Change of Control” means a transfer of control to a person, entity or group of
persons or entities acting in concert which has acquired, directly or indirectly, control over all
or any parts of the Leasehold Estate and such person, entity or group of persons or entities was
not already the ultimate controlling party (“Transferee”). Lessee shall promptly notify Port of
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any such proposed Change of Control and take no further action until such time as the Port of
Columbia County Commission approves the Change of Control by majority vote at a regularly
scheduled meeting. From and after Lessee’s assignment of this Lease and assumption of this
Lease by the Transferee, Lessee shall be relieved, released and discharged from any obligation
or liability under this Lease accruing after the date of such transfer. If Lessee transfers this Lease
after approval by majority vote of the Port of Columbia County Commission, then as between
the Port and Lessee, any such Transferee shall assume all obligations and liabilities of the Lessee
under this Lease. Lessee shall be deemed to have transferred to the Transferee all claims
against Port then existing, together with all liabilities and obligations of Lessee then existing
or thereafter arising under this Lease (except as otherwise expressly provided in this Lease).

Any transfer made to a Transferee without the consent by majority vote of the Port of
Columbia County Commission as outlined herein shall be null, void, and of no valid legal force
or effect.

13. LEASEHOLD MORTGAGES

13.1 Leasehold Mortgages: Port Commissio

Notwithstanding anything in this Lease to the cont all have the absolute
and unconditional right, with Port’s review ang ajority vote of the Port of
Columbia County Commission, at any time a 1 e during the Term, to: (1)
execute and deliver one or more Leasehold ehold Mortgage™) encumbering

the Leasehold Estate; (2) assign the Le casehold Mortgagee as collateral
security; and (3) assign any or all of L his Lease, including any options, to
any Leasehold Mortgagee ol shall promptly notify Port of any such
proposed Leasehold Mo 1 action until such time as the Port of Columbia

amount or nature of any obligation secured by a
the proceeds of any such financing may be applied;
Mortgagee; the subsequent assignment, transfer, or
hypothecation of any Leaseh gage; or the creation of participation or syndication
interests in or to any Leasehol ortgage. Leasehold Mortgages may secure construction,
permanent, purchase-money, multi-property, general corporate, or any other financing or
obligations of any kind.

Leasehold Mortgage; the
the nature or character of

13.2  Required Provisions Leasehold Mortgages

Each Leasehold Mortgage shall contain, and shall be deemed to contain, the following
provisions or their substantial equivalent. Such provisions reflect the definitions contained in
this Lease. All such terms shall be deemed modified in the Leasehold Mortgage as appropriate
to reflect the definitions in such Leasehold Mortgage:

1) This Leasehold Mortgage attaches solely to the Leasehold Estate and does not encumber
the Port Estate. This Leasehold Mortgage is subject to all the terms and conditions of the
Lease. Notwithstanding anything to the contrary in this Leasehold Mortgage, Leasehold
Mortgagee shall have no right to receive any loss proceeds except to the extent (and
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under the conditions) payable to Lessee or Leasehold Mortgagee under the Lease. No
successor tenant shall have any rights under the Lease unless and until such successor
tenant has executed, acknowledged, and delivered to Port an instrument, in recordable
form, by which successor tenant assumes all obligations under the Lease (except as
otherwise provided in the Lease), subject to all terms of the Lease, including terms that
limit the liability of any tenant.

13.3 Port Holds Senior Position to Any Leasehold Mortgagee.

The parties agree and acknowledge that Port will continue to hold a senior position with
respect to its rights under the Lease and will not, by virtue of this Section or any other
provision of this Lease, subordinate its right under the Lease to those of any Leasehold
Mortgagee or any other party. In other words, the rights of the Port will have priority and will
prevail over those of any Leasehold Mortgagee in the exe inal and absolute default.

13.4  Property Damage.

With respect to property removed fro Lea Id Estate by any Leasehold
Mortgagee, any such Leasehold Mortgagee ir all age caused by the initial
installation of, presence of, or removal of su ither the Port Improvements, the
Lessee Improvements, or the Leasehold t

13.5 Effect of Leasehold Mo es

Lessee’s makin Mo e shall not be deemed to constitute a Transfer
of the Leasehold Est‘nor shall an sehol@ Mortgagee, as such, or in the exercise of its
rights under this Leas assignee, transferee, or mortgagee in possession of
i easehold Mortgagee, as such, to assume or otherwise
bligations under this Sublease except when, and then
only for so long as, such Lea ortgagee has acquired ownership and possession of the
Leasehold Estate subject to majori®y vote approval by the Port of Columbia County Commission
at a regularly scheduled meeting, and, pursuant to a foreclosure under its Leasehold Mortgage
(as distinct from its exercise of Leasehold Mortgagee’s cure rights).

13.6 Modifications Required by Leasehold Mortgagees

If any actual or prospective Leasehold Mortgagee requires any reasonable, good faith
modification(s) of this Lease, after majority vote approval by the Port of Columbia County
Commission at a regularly scheduled meeting, then Port shall after such approval, promptly
execute and deliver to Lessee such instruments in recordable form effecting such
modification(s) as such actual or prospective Leasehold Mortgagee shall require, provided that
such modification(s) do not modify the Rent, the Term, security or any other terms required to
be provided under this Lease, and do not otherwise materially adversely affect Port’s rights or
materially increase Port’s obligations under this Lease.
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13.7 Further Assurances

Upon request by Lessee or by any existing or prospective Leasehold Mortgagee, Port
shall deliver to the requesting party such documents and agreements as the requesting party shall
reasonably request to further effectuate the intentions of the parties as set forth in this Lease,
including a separate written instrument in recordable form signed and acknowledged by Port
setting forth and confirming, directly for the benefit of specified Leasehold Mortgagee(s), any
or all rights of Leasehold Mortgagees.

13.8 Foreclosure

Notwithstanding anything to the contrary in this Lease, any foreclosure under any
Leasehold Mortgage, or any exercise of rights or remedies under or pursuant to any Leasehold
Mortgage, including the appointment of a receiver, shall not in and of itself be deemed to violate
this Lease or, in and of itself, entitle Port to exercise any rights or remedies, but the foregoing
shall not limit Port’s rights and remedies under this Leage i espect.

13.9 Notice of Leasehold Mortgages

If Lessee enters into any Leasehold Mortgage
term, then the Leasehold Mortgagee under such gage shall be entitled to all
mortgagee protections set forth in this Lease (as nd any successor holder of
the Port Estate) from and after such date as Lg cWkaschold Mortgagee has given Port
Notice of such Leasehold Mortgage and :
Leasehold Mortgage, recorded or u . difce of address of such Leasehold
Mortgagee, or assignment o (g shall be effective against Port unless

have been satisfied and discha record, except through a foreclosure, (ii) such Leasehold
Mortgagee has consented in writing to the termination of its mortgagee protections; or (iii) after
Port has complied with all mortgagee protections, Port has validly terminated this Lease and no
Leasehold Mortgagee has validly requested (and is entitled to) a New Lease, and the New Lease
Option Period has expired, but the foregoing shall not limit Port’s rights and remedies under this
Lease in any respect.

13.11 Port’s Acknowledgment of Leasehold Mortgagee’s Rights

Subject to majority vote approval by the Port of Columbia County Commission as stated
herein, Port shall, upon written request, acknowledge receipt of the name and address of any
Leasehold Mortgagee (or proposed Leasehold Mortgagee) and confirm to such party that such
party is or would be, upon closing of its loan to Lessee or its acquisition of an existing Leasehold
Mortgage: (1) a Leasehold Mortgagee (in compliance with the definition of such term, including
all applicable conditions and requirements set forth in such definition) entitled to all mortgagee
protections and (2) an institutional lender, if applicable. Such acknowledgment shall, if
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requested, be in recordable form, and may be recorded. If Port reasonably determines that any
such acknowledgment requested by Lessee or any (proposed) Leasehold Mortgagee would be
inaccurate, then Port shall promptly give Notice of such determination to Lessee and the
(prospective) Leasehold Mortgagee or assignee, which Notice shall specify the reasonable basis
for Port’s determination.

13.12 Leasehold Mortgagee’s Right to a New Lease

If, as the result of a condemnation, this Lease terminates before its stated expiration date
(including renewal terms, except to the extent that Lessee, with Leasehold Mortgagee’s consent,
elects in accordance with this Lease not to exercise renewal options) for any reason (including
a default or rejection in a bankruptcy proceeding affecting Lessee), but excluding a casualty
termination or a termination, with Leasehold Mortgagee’s consent, then (in addition to any other
or previous Notice required to be given by Port to a Leasehold Mortgagee) Port shall, within
thirty (30) Business Days, give Notice of such termination to each Leasehold Mortgagee. Upon
a Leasehold Mortgagee’s request given within the Ne tion Period, Port shall enter
into a New Lease with New Tenant, provided that su Mortgagee shall, prior to the
delivery of the New Lease: (1) pay to PORT any an due under this Lease as if
this Lease had not been terminated; and (2) agree to ¢ nmonetary defaults

If requested by Lessee, subject
County Commission at a regularl
such Port approval, ac
including, without limi

i & approval by the Port of Columbia

o, BOrt shall, within thirty (30) days of
Seognition of any Leasehold Mortgagee
give notice of any default to the Leasehold
ehold Mortgagee as if the same had been
old Mortgagee to enter upon the Premises, or Dock
for performance of Les d the exercise of the Leasehold Mortgagee’s rights,
(d) permit the Leasehold
foreclosure of the Leasehold odB¢’ assignment in lieu of foreclosure or other means, to be
the substituted Lessee with the press consent of Port, which consent shall not be
unreasonably withheld under this Lease, (¢) permit insurance proceeds resulting from a
casualty and any award in connection with a condemnation or exercise of rights under eminent
domain to be used first to repair or restore the damaged Improvements and the remainder to
pay the debt owed to the Leasehold Mortgagee, (f) not amend this Lease or accept surrender of
the Premises or Dock from Lessee without the prior written consent of the Leasehold Mortgagee
and (g) any other provisions reasonably requested by the Leasehold Mortgagee so long as the
provisions do not encumber Port’s interest in this Lease or the Premises or the Dock but the
foregoing shall not limit Port’s rights and remedies under this Lease in any respect.

14  ASSIGNMENT OF INTEREST OR RIGHTS

Except for Transfers to Affiliates or Non-Affiliates as outlined herein, Lessee shall not sell,
sublease, assign, or otherwise transfer its interest in this Lease, the Port Improvements, the Lessee
Improvements and or/the Premises, either voluntarily or by operation of law, without the prior
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written consent of the Port, which shall not be unreasonably withheld, but may be reasonably
conditioned to the extent necessary or appropriate to protect Port’s interest in the Premises. Any
such transfer or assignment, or attempted assignment, subletting or attempted subletting, without
such consent, shall be absolutely null and void and shall, at the option of the Port, terminate all
rights of the Lessee under or by virtue of this Lease. Lessee’s interests, in whole or in part, cannot
be taken by operation of law, nor under or by virtue of any execution or legal process, attachment,
or proceeding instituted against the Lessee, or under or by virtue of any bankruptcy or insolvency
proceedings had in regard to the Lessee, or in any other manner except as above mentioned. The
Port may, in its discretion, consent to an assignment or sublease provided the following conditions
are satisfied: a) A fee of $300.00 is prepaid to cover administrative costs; b) Lessee has satisfied
all condition of the Lease precedent to assignment or sublease; ¢) Lessee and its assignee have
completed a standard assignment form provided by the Port and assured the Port that the assignee
the capacity to perform on the Lease; d) The Port has determined that such assignment or sublease
is in the best interest of the Port.

15  PORT CONTROL AND SERVICES

It is understood that the Port, as a municipal corporati Port District under the laws
er all of its properties and
within its geographical boundaries. None of such legis reby ceded, delegated
or diminished. It is expressly recognized by thegpamti e Port shall have authority to
determine rules regulating the use and conduct yfie penalties therefore and other
matters not involving the direct managemen
contained shall be deemed to constitute t
the Port; the status of Lessee with resp
the Port reserves no power to
and obligation, other tha
of this Lease.

ployee or other representative of
y that of independent contractor and
e manner of performance of its duties
¢ authority and its right to enforce the provisions

16 CONDEMNA
16.1 General

In the event any public or private entity having the power of eminent domain exercises
its right or power of eminent domain, the parties' rights and obligations shall be governed by the
common law of the State of Oregon, the applicable Oregon statutes, and this Lease. To the
extent allowed by law, in the event of conflict among the statute, common law and this Lease,
this Lease shall prevail. If the condemning authority is the Port, Lessee agrees that it will not
contest the Port's right to condemn the Premises, or any portion thereof, for whatever purpose
the Port deems necessary, but Lessee may contest the value payable to Lessee due to such
condemnation. In cases where the condemning authority is an entity other than the Port, Lessee
and the Port agree to cooperate, in good faith, to resolve any issues relating to value and/or
authority to condemn.

16.2 Definitions
As used in this Lease, the following definitions shall apply:

39—



16.2.1 Partial Taking

"Partial Taking" means the taking by right of eminent domain or other authority
of law, or a voluntary transfer under the threat of the exercise of the right of eminent domain or
other authority, of any portion of the Premises which does not constitute a Total Taking.

16.2.2 Total Taking

"Total Taking" means the taking by right of eminent domain or other authority of
law, or a voluntary transfer under the threat of the exercise of the right of eminent domain or other
authority, of so much of the Premises as is necessary for Lessee's occupancy that the Premises,
after the taking, is no longer suitable for Lessee's intended use.

16.2.3 Taking
"Taking" refers to either a Partial Taking or a Total Taking.
16.2.4 Date of Taking

"Date of Taking" means: (i) the date
legal ownership or actual physical possession of th
given in a written notice from the condemning authori
possession or is granted possession by a court; or (iii)
event of a sale in lieu of condemnation.

16.2.5 Premises Award

e condemning authority takes
ing condemned; (ii) the date

The "Premises Award" s
defined in this Section, including the P
Premises by any party and including
(defined in Section 16.2.7)iBNNe

damages to any part
to the Port.

The "Leasehol ' shall mean the sum of: (i) the present value, determined
as of the Date of Taking, of Less8€'s Improvements; (ii) the present value, determined as of the
Date of Taking, of Lessee's interest in the leasehold estate, including any claim for reimbursement
of any prepaid Rent including prepaid Basic Rent; and (iii) provided the Lease is not terminated,
any consequential damages such as the cost of any alterations, modifications, or repairs which
may be reasonably required by Lessee in order to place the remaining portion of the Premises not
taken in a suitable condition for the continuance of Lessee's occupancy. The Leasehold Award is
payable solely to Lessee. No portion of the value attributable to the Premises or improvements
owned, made by or paid for by the Port or other government authority, or any infrastructure
improvements, or the Port's residual interest in other improvements, shall be considered a part of
the Leasehold Award.

16.2.7 Port's Reversionary Interest

The "Port's Reversionary Interest" shall mean the present value, determined as
of the Date of Taking, of any right of the Port under this Lease to receive the taken Lessee
Improvements at the end of the Lease Term.
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16.2.8 Distribution of Takings Award

The Port shall have the right to and shall be entitled to receive directly from the
condemning authority, in its entirety and not subject to any trust, the entire Premises Award.
Lessee shall have the right to and shall be entitled to receive directly from the condemning
authority, in its entirety and not subject to any trust, the entire Leasehold Award. It is the intent
of the parties that the Premises Award and the Leasehold Award will equal the total amount of the
award paid as a result of a Taking of the Premises.

16.3 Total Taking

If a Total Taking occurs during the Lease Term, this Lease will terminate as of the Date of
Taking.

16.4 Partial Taking

If a Partial Taking occurs during the Lease Term, this Lease shall terminate as of the Date
of Taking as to the portion of the Premises taken. The Leasgwill continue in full force and effect
as to the remainder of the Premises unless Lessee reasom ines that the remaining portion
of the Premises is inadequate for Lessee’s purposes, infi#hic essee may elect to terminate
the Lease within thirty (30) days of the date of the Taki1 the Port written notice of
termination, to be given in accordance with this Section. ion is not received by
the Port within thirty (30) days of the Partial Taking continue in full force and effect
as to the remainder of the Premises. Unless the
any prepaid Basic Rent by the Port to Lessee, b
against the condemning authority, as part
at Lessee's sole expense, all necessary re
a Partial Taking.

16.5 Claims A i i
In any case w the Port is no mning authority, Lessee and the Port agree to

work together, in good r respective claims against the condemning authority,
in accordance with the pro ction. The Port also agrees to work together, in good
faith, with any of Lessee’s sehold Mortgagees, in making their respective claims
against the condemning authori ccordance with the provisions of this Section. Each party
shall be responsible for making its"own claim for court costs and attorney fees incurred in the
condemnation proceedings.

16.6 Adjustment of Award

ake a claim for such prepaid Rent
rd. Lessee shall promptly make,
restore the remaining Premises after

To the extent that the court does not distribute the Takings award in accordance with the
distribution rights set forth in this Section, the parties agree, upon receipt of the award, to promptly
pay to the other any amount of the award belonging to the other in accordance with the distribution
set forth in this Section. If the parties cannot agree upon the distribution within twenty (20) days
of the date the judgment or decree is entered in the condemnation proceedings, the controversy
shall be resolved in the same court as the condemnation action was brought. The cost of resolving
any such controversy, including the prevailing party’s attorney fees, shall be paid by the losing
party, as determined by the court. The award allocation may also be resolved by mediation or
arbitration if the Port and Lessee both agree to submit the issue to mediation or arbitration.
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16.7 Effect of Termination

If this Lease is terminated pursuant to the provisions of this Section, then all charges
payable by Lessee to the Port under this Lease, if applicable, will be paid up to the Date of Taking.
In the event of termination as a result of a Total Taking, the Port and Lessee will then be released
from all further liability under this Lease or, in the event of a Partial Taking, from all further
liability under this Lease with respect to the portion of the Premises so taken, except such liability
which survives termination.

16.8 Notice of Taking

Either party receiving any notice of intended taking, any service of legal process relating
to condemnation, or any other notification in connection with any taking, condemnation, or sale
or transfer in lieu of condemnation, shall promptly give the other party notice of such receipt. No
sale, transfer, agreement, or settlement with the condemning authority shall be made without the
written consent of the Port and Lessee.

17 PORT CONDEMNATION RIGHTS t

Nothing in this Lease shall in any way limit th
its governmental rights and powers, including its powe
Lessee hereby agrees to waive any right it may have t0 ¢
condemn, or its rights of condemnation based on 3 i

ights of the Port to exercise
igm and eminent domain.
s right or authority to
ic purpose. Lessee agrees that
ation/eminent domain rights
or authority only to the issue of Lessee's_in{€kest alue of the Premises and Lessee
Improvements being condemned. Lessee [
authority to condemn this Leasehold in
Section 16.

18 GENERAL P

18.1 Covena‘mditions,

This Lease is sub and s

Restrictions

inate to the effect of any covenants, conditions,
restrictions, easements, mortg of trust, rights of way, and any other matters of record
imposed upon the Premises an y applicable land use or zoning laws or regulations. This
Lease is also subject to the Port's right to grant, in the future, underground utility easements
through the portions of the Premises not covered by buildings or other structures. Lessee shall,
upon request of the Port, execute and deliver agreements of subordination in the form requested
by the Port respecting matters covered by this Section. The Port agrees to make reasonable
attempts to minimize any disturbance to Lessee that may result from installation of any
underground utility lines and will be responsible for prompt restoration of the Premises.

18.2 Governing Law

This Lease shall be governed and construed according to the laws of the State of Oregon,
without regard to its choice of law provisions. Venue shall be in Columbia County.

18.3 No Implied Warranty

In no event shall any consent, approval, acquiescence, or authorization by the Port be
deemed a warranty, representation, or covenant by the Port that the matter approved, consented to,
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acquiesced in or authorized is appropriate, suitable, practical, safe or in compliance with any
applicable law or this Lease. In no event shall the Port be deemed liable therefor. Lessee shall be
solely responsible for such matters.

18.4 Notices

All notices required or desired to be given under this Lease shall be in writing and may be
delivered by hand delivery, by electronic mail, by facsimile but only in those instances specifically
called out in this Lease where notice by facsimile is allowed, or by placement in the U.S. mail,
postage prepaid, as certified mail, return receipt requested, addressed to the Port at:

Port Property Manager

The Port of Columbia County

if by overnight delivery: 100 E Street, Columbia City, OR 97018
if by US mail: P.O. Box 190, Columbia City, OR 97018
Facsimile No.: (503) 397-6924

and to Lessee at:
Next Energy Group, Inc.
11767 Katy Freeway, S
Houston, TX 77079
Attention: Lou Soumas

Facsimile #:

nclusively deemed received by the
acsimile shall be conclusively deemed
firmation of facsimile by the party sending the
all be conclusively deemed received by the
electronic mail; any notice delivered by certified mail
med received by the addressee on the third Business
The addresses and facsimile numbers to which notices
ving notice of such change in accordance with this notice

Any notice delivered by hand
addressee upon actual deliv
received by the addresse
notice; any notice delj
addressee upon ackno
as set forth herein shall b@gnclusively
Day after deposit in the Uni ates
are to be delivered may be cha
provision.

18.5 Time of the Essence

Time is of the essence in the performance of and adherence to each and every covenant
and condition of this Lease.

18.6 Non-Waiver

Waiver by the Port or Lessee of strict performance of any provision of this Lease shall not
be deemed a waiver of or prejudice the Port's or Lessee's right to require strict performance of the
same provision in the future or of any other provision.

18.7 Survival

Any covenant or condition (including, but not limited to, indemnification agreements), set
forth in this Lease, the full performance of which is not specifically required prior to the expiration
or earlier termination of this Lease, and any covenant or condition which by its terms is to survive,
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shall survive the expiration or earlier termination of this Lease and shall remain fully enforceable
thereafter.

18.8 Partial Invalidity

If any provision of this Lease is held to be invalid or unenforceable, the remainder of this
Lease, or the application of such provision to persons or circumstances other than those to which
it is held invalid or unenforceable, shall not be affected thereby, and each provision of this Lease
shall be valid and enforceable to the fullest extent permitted by law.

18.9 Limitation of Liability

Notwithstanding anything to the contrary contained herein, the parties acknowledge that it
is in their mutual interests to limit their liability to each other, and expressly bargain for and agree
to the following:

(a) The Port shall have no liability to Lessee for loss, damage or injury suffered by
Lessee on account of theft or any act or omission of any third party (other than Port commissioners,
employees, agents, and contractors), including other lews. ences in this Section (a) to the
Port's agents shall be limited solely to those agents g the authority of their agency
relationship with the Port, and references in this Secti ontractors shall be limited
solely to those contractors acting on the Premises and ope of their contract
with the Port.

(b) Although this Lease gives the inspection, such rights shall
impose no obligation on the Port to make an mpose liability on the Port if the
Port fails to make such inspections, or ma alls to disclose or require correction
of any defect.

(c) With res f the Port under this Lease, the Port shall only be
liable for any injury or xtent of actual damages and only to the extent
allowed by law, and i uential damages (including without limitation
lost profits).

liable for any injury or damag
allowed by law and shall not be 1i
profits).

rt to the extent of actual damages and only to the extent
or consequential damages (including without limitation lost

(e) With respect to claims made by entities or persons who are not parties to this
Lease, the Port and Lessee, as between them, shall retain all rights to common law indemnity and
statutory contribution available under applicable Oregon law. This Section is not intended to
confer any benefit or right to any entity or person who is not a party to this Lease.

18.10 Headings, Table of Contents and Table of Definitions

The article and section headings, table of contents and table of definitions contained in this
Lease are for convenience in reference and are not intended to define or limit the scope of any
provision of this Lease.

18.11 Exhibits Incorporated by Reference

All Exhibits attached to this Lease are incorporated by reference in this Lease for all
purposes.
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18.12 Modification
This Lease may not be modified except by a writing signed by the Port and Lessee.
18.13 Provisions Applicable to Others

All provisions of this Lease governing Lessee's use of the Premises and Lessee's activities
and conduct on, about or from the Premises shall apply to Lessee's officers, agents, employees,
invitees, contractors, and assignees.

18.14 Interpretation of Lease; Status of Parties

This Lease is the result of arms-length negotiations between the Port and Lessee and shall
not be construed against either the Port or Lessee by reason of such party's preparation of or
revisions to this Lease. Nothing contained in this Lease, including the construction of
improvements on the Premises, shall be deemed or construed as creating the relationship of
principal and agent, partners, joint venture, or any other similar such relationship, between the
parties hereto. The Port and Lessee shall continue an open dialogue concerning any major issues
regarding the terms of this lease.

18.15 Calculation of Time

All periods of time referred to in this Lease sh;
Holidays. However, if the last day of any period f:

, Sundays, and Legal
unday, or Legal Holiday,
a Saturday, Sunday or Legal
Holiday. "Legal Holiday" shall mean any holid ofvediby the Y¥ederal Government. As used
in this Lease, "Business Days" shall excl x s, Legal Holidays and the week
between December 25 and January 1. ally identified as Business Days, all
references to days shall be calendar day:

Lessee and the, oncanother that no commission is owed to any agent
or broker in connection¥ith this Lease.Wlif a commission is claimed, the party who the broker
claims requested the repreS@iifation shallfpay any commission owed and shall defend, indemnify
and hold the other party ha 0 such claim.

18.17 Attorney Fees

If a suit, action, or other proceeding of any nature whatsoever (including any proceeding
under the U.S. Bankruptcy Code), is instituted in connection with any controversy arising out of
this Lease or to interpret or enforce any rights or obligations hereunder, the prevailing party shall
be entitled to recover attorney, paralegal, accountant, and other expert fees and all other fees, costs,
and expenses actually incurred and reasonably necessary in connection therewith, as determined
by the court at trial or on any appeal or review, in addition to all other amounts provided by law.
Payment of all such fees shall also apply to any administrative proceeding, trial, and/or any appeal
or petition for review. Whenever this Lease requires Lessee to defend the Port, it is agreed that
such defense shall be by legal counsel acceptable to the Port.

18.18 Right of Parties and Successors in Interest

The rights, liabilities and remedies provided for herein shall extend to the heirs, legal
representatives, successors and, so far as the terms of this Lease permit, successors and assigns of
the parties hereto. The words 'Port' and 'Lessee' and their accompanying verbs or pronouns,
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wherever used in this Lease, shall apply equally to all persons, firms, or corporations which may
be or become such parties hereto.

18.19 Joint and Several Obligations

The named Lessee consists of one entity. If, in the future, Lessee consists of more than
one individual or entity, the obligations of all such individuals and entities shall be joint and
several.

18.20 Defined Terms
Capitalized terms shall have the meanings given them in the text of this Lease.
18.21 Execution of Multiple Counterparts

This Lease may be executed in two or more counterparts, each of which shall be an original,
but all of which shall constitute one instrument.

18.22 Estoppel Certificates

Each party (the "Certifying Party") agrees
"Requesting Party"), at any time within thirty (3
certifying, among other things: (a) that this Lease is

r1tten request, a statement
11 force and effect (or,

if there have been modifications, stating the modificatiofis) which Rent has been
paid; (c) to the best of the Certifying Party's know not the Requesting Party is in
Default in performance of any of its obligations if so, specifying the nature
of each such Default; and (d) to the best of the ty's knowledge, whether or not any
event has occurred which, with the giving S pass of time, or both, would constitute

a Default by the Requesting Party and
herein as an "Estoppel Ce C
this Section may be relied

gethat any statement delivered pursuant to
ting Party and by potential or actual purchasers
, regardless of independent investigation. The

If the performance by Le of its obligations under Section 8.2 of this Lease (excluding
monetary obligations, including, but not limited to taxes and insurance) is delayed or prevented by
any extraordinary acts of nature (including floods, explosions, earthquakes), or fires, epidemic,
war, terrorism, labor strikes, material shortages, riots, orders of restraint by governmental authority
which prevent Lessee from meeting such obligations under this Lease, or other extraordinary
casualty which is not reasonably within Lessee's control, and is not due to the fault or negligence
of Lessee, one or more of which is defined as a "Force Majeure Event", then Lessee shall be
temporarily excused from performance to the extent that performance is delayed by any of the
foregoing, without liability under this Lease. Lessee agrees, however, to proceed with all
reasonable dispatch to perform such obligations under this Lease after the Force Majeure Event
preventing Lessee from carrying out such obligations under this Lease ceases to exist.

18.24 Mediation

Should any dispute arise between the parties to this Lease related to matters set forth in
Section 6.10 of this Lease, then it is agreed that such dispute will be submitted to non-binding
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mediation prior to any litigation. The provisions of this Section shall also apply to any non-binding
mediation with respect to matters covered under this Section if the parties have agreed to such
mediation as provided in this Section. The parties shall exercise good faith efforts to select a
mediator who shall be compensated equally by both parties. Mediation will be conducted in
Columbia County, Oregon, unless both parties agree otherwise. Both parties agree to exercise
good faith efforts to resolve disputes covered by this Section through the mediation process. If a
party requests mediation and the other party fails to respond within ten (10) days, or if the parties
fail to agree on a mediator within ten (10) days, a mediator shall be appointed by the presiding
judge of the Columbia County Circuit Court upon the request of either party. The parties agree
that mediation shall occur on an expedited schedule and that they will not attempt to delay
mediation, the scheduling of the mediation or continue the mediation once it has been set. The
parties shall retain all rights at law or in equity with respect to any dispute not covered by this
Section and also with respect to those disputes covered by this Section after mediation has been
completed. In no event shall the provisions of this Section limit the Port’s right to seek immediate
injunction relief following an Event of Default to stop an actigity or use on the Premises prohibited
under this Lease. Nothing in this Section shall be revent the Port from taking
immediate injunctive or other action in response to an in response to third-party acts
or omissions that pose an imminent threat to the envir health, safety, or security
of Port Lessees or of the public.

18.25 Entire Agreement

This Lease and the SDOA represent thg etween the Port and Lessee
It is understood and agreed by
Lessee that neither the Port nor the Port' ces has made any representations or

promises with respect to this Lease or i to this Lease, except as expressly set

this Lease or the SDOA. All oral agreements
see. This Lease has been negotiated at arm's length

ambiguity or other drafting 1 erms of this Lease shall be construed, by nature of the
drafting, against either party.
18.26 Capacity to Execute

The Port and Lessee each warrant and represent to one another that this Lease constitutes
alegal, valid and binding obligation of that party. The individuals executing this Lease personally
warrant that they have full authority to execute this Lease on behalf of the entity for whom they
purport to be acting.

IN WITNESS HEREOF, the parties have subscribed their names hereto effective as of the year
and date first written above.
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NEXT RENEWABLE FUELS, OREGON. LLC THE PORT OF COLUMBIA COUNTY

By: By:

Print Name: Print Name:

As Its: As Its:

REVIEWED AS TO LEGAL SUFFICIENCY
FOR THE PORT
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EXHIBIT A

The Project site is comprise co ation of private land and Port leased land as follows:
Tax Square
Property Landholder Account Tax Lot# Acres Feet
Parcel A Port of Columbia County 28453 8N4W2200 100 52.68 2,294,678
Port of Columbia County 28061 8N4W2200 200 30.63 1.334.267
83.31 3,628,945
Less: loss to Powerline easements (5.00) (217.945)

78.31 3,411,000

Parcel B Port of Columbia County 28107 8N4W23B0 700 2.86 124,000
Road Access* Port of CC/PGE 435398 8N4W23B0 1100 8.83 385.000

90.00 3,920,000
Private Parcel 1 NEXT Renewables 28062 8N4W2200 300 25.52 1,111,674
Private Parcel 2 NEXT Renewables 28108 8N4W23B0 800 4.41 192,006

*Parcel currently under PGE control. PGE release required to include in final Premise.
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EXHIBIT B

PORT OF COLUMBIA COUNTY
AGREEMENT TO PAY COSTS FOR ATTORNEY FEES

This Agreement to Pay Costs for Attorney Fees ("Agreement") is entered into on the last
signed date indicated below by and between the Port of Columbia County, Oregon (hereinafter
the "Port") and

(hereinafter the "Lessee") in connection
with Lessee’s need for the General Counsel of the Port to do legal work for the benefit of Lessee.

RECITALS

WHEREAS, Lessee currently leases property from Port located at [SPECIFICS OF
LEASED PROPERTY - “PREMISES”]; and

WHEREAS, [SPECIFICS OF REQUEST BY JE

WHEREAS, the Legal Work requested by Less8€ is

WHEREAS, the Port of Columbia County Com

“LEGAL WORK”].
or the benefit of Lessee; and

Commission organized under ORS 777 and it is a priori bia County
Commission to have Lessee’s pay their fair share of lega r work which is solely for the
benefit of Lessee,

NOW, THEREFORE, the Premises beg allfastated”in the foregoing Recitals,

Lessee agrees as follows:

1. Lessee agrees to pay Port for any curred by Port associated with
Lessee’s Legal Work, based upo ounsel or other Port Legal
Representative’s (“ nt hourly rate of $200 per hour. The number of
hours required fo e sole discretion of Port Attorney.

2. Lessee further g@fces to immedi e Legal Work fee deposit of $2,500.00. Port
Attorney will b1 i ed funds at the rate of $200 per hour. If the

ttorney will cease Legal Work until such time as
Lessee makes an addr t, with a specific amount to be determined by Port in
consultation with Port A . Any such additional deposit shall be paid immediately
by Lessee and prior to contifiuation of an ongoing Legal Work by Port Attorney.

3. In the event any legal costs remain unpaid by Lessee after Legal Work is completed,
Lessee shall pay all such additional legal costs in full to Port within 30 days after
receiving notice from Port. If there are funds deposited for Legal Work remaining upon
completion of the Legal Work, such remaining funds will be returned to Lessee. Port
will provide an itemized billing summary upon request by Lessee. All unpaid balances
after 30 days shall bear interest at the rate of nine percent (9%) per annum from date of
billing.

IT IS SO AGREED.

By: Date:
Name:

50—



Title:

STATE OF OREGON )
SS.
County of Columbia )
On this day of ,20 _ , the above-signed personally

appeared before me and acknowledged that this is a free act and deed, for the uses and purposes
stated in the above document.

SUBSCRIBED AND SWORN to before me this day of

20

Notary Public for Oregon
My Commissiog Expires:

Q\
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Columbia
County

STAFF REPORT Oregon Fusion Farms Lease

DATE: August 7, 2019
TO: Commission Board
FROM: Craig Allison

Property and Operations Manager

RE: Oregon Fusion Farms LLC — New L

Discussion

We've been marketing our vacant 514 Milton W r a while now, and recently
e a growing firm with
several locations nationwide, and are intere i ) or wholesale storage and
preparation for further shipment of ha e . From this facility it would go
to different firms for further processi products. They anticipate

i ehed agreement fairly quickly on the

business terms, and lik gotiate a lease in short order. We’re now

Summary of terms:
1) Premises: 14,000 SF
2) Purpose: wholesale he
and business administration
3) Term: 2 years, with three 2-year renewal options

4) Rent: $5,886 per month; CPI adjustment annually; late fee provisions

5) Other charges: property insurance, taxes, security deposit, attorney fees

0 SF additional bare land for parking, etc.
g, processing, shipping (bulk) operations, storage,

Recommendation
Adoption of Resolution No. 2019-40, authorizing a new lease with Oregon Fusion Farms
LLC (first reading).

Page1of1



RESOLUTION NO 2019-40

A RESOLUTION APPROVING A LEASE WITH OREGON FUSION
FARMS LLC AT THE MILTON CREEK INDUSTRIAL PARK.

WHEREAS, Oregon Fusion Farms LLC (OFF), a wholesale hemp processing
company, has been working with Port Staff to lease suitable space for their operations
in Columbia County, and identified our vacant commercial building on Milton Way as an
excellent facility for their business; and

WHEREAS, Port Staff and OFF management agreed upon a Letter of Intent that
established the business terms of such a lease, and were able to quickly finalize the
lease itself for the building and adjacent property, at terms agreeable to both; and

WHEREAS, as a result of that process, s r ends adoption of the new
lease, attached here as Exhibit 1; now, therefore

BE IT RESOLVED by the Board of Miss| s of the Port of Columbia
County as follows:

The Board authorizes the Boar:
Fusion Farms LLC as described ab

KeCute a new lease with Oregon

PASSED AND
following vote:

2019, by the

AYES:

PORT OF COLUMBIA COUNTY

By:

President
Attested By:

Secretary

Page 1 - RESOLUTION NO. 2019-40
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LEASE

This LEASE (the "Lease"), effective the day of , 201 (the
"Effective Date") (by and between THE PORT OF COLUMBIA COUNTY, a Municipal
corporation of the State of Oregon (the "Port"), and OREGON FUSION FARMS, LLC
("Lessee").

i AGREEMENT TO LEASE; DESCRIPTION OF PREMISES

Subject to the terms and conditions herein, the Port hereby leases to Lessee, and Lessee
leases from the Port the real property located at 514 Milton Way, St. Helens, Oregon 97051 as
shown on Exhibit A (the "Premises")., The Premises sha'’ <ist of a 14,000 square foot (SF)
building with 13,100 SF of adjacent bare land for use a tot and loading dock area. The
Premises are located in an area known as the Milton C jal Park,

1.1 Use of the Premises

Lessee's use of the Premises shall be "’
distribution of hemp-based products ar’
applicable rules and regulations ("All»

cessing, packaging and
celated thereto, under all
Yian the Allowed Use may be
approval of the Por S

« the Por o Hazardous Sv’

Lessee's use of the F comply with all applicable laws, ordinances, rules and
1 the United States, and all city, county or other public
government authorities or agencie® including, but not limited to, building permit requirements,
local fire code, zoning and occupancy codes. Lessee shall also comply with all Port Rules, as
amended and updated from time to time, a copy of which the Port shall provide Lessee. Lessee
shall promptly provide to the Port copies of all written communications (including electronic
communications) from any such government entities which relate to Lessee's noncompliance or
alleged noncompliance with any law or other government requirements. In no event shall Lessee
be permitted to seek or obtain approval to rezone, change the use of, or obtain other land use or
land division approvals for, the Premises without the Port’s prior written approval, which may be
granted, conditioned or denied in the Port's sole discretion.



2. TERM

2.1 Initial Lease Term

2.2 Lease Year

As used in this Lease, "Lease Year" shall mean, in the case of the first Lease Year, the

2.3 Extension Options

So long as no uncured Event of Default (defined n
Lessee shall have options to extend ("Extension Optie
three (3) successive terms (each an "Extension Term’
(2) years.

tign 10) exists under this Lease,
ation Date of this Lease for
sion Term shall be for two

2.3.1 Lessee's Notice of In*

Lessee must notify the Po~
Option, subject only to Lessee's accep?
in Section 3.1 and pursuant to Sect’
Section 3.2.1) to the Lease; and ~
Section 3.7. Such notice by
and not less than one hundg

it to exercise any Extension
sed new Basic Rent (as defined
stension Amendments (defined in
« to the Security Deposit pursuant to
sre than three hundred sixty (360) days
ior to expiration of the then current Lease Term
to deliver such notice to the Port as provided
in this Section 2.3.1 sh# .0 the then applicable Extension Option and any

The terms and cond{fi®ns of the Lease for each Extension Term shall be the same
as those for the initial Lease Term except that: (a) Basic Rent shall be increased at the beginning
of each Extension Term in accordance with the formula set forth in Section 3.2: (b) the Securitv



Amendments required by the Port as a condition of granting the then applicable Extension Option,
together with a proposed Amendment to the Lease ("Amendment Form") (collectively, "Notice
of Amendments and Proposed Rent"). Lessee shall have thirty (30) days from receipt of the
Notice of Amendments and Proposed Rent to notify the Port in writing of Lessee’s disapproval of
any term thereof. If Lessee fails to deliver written notice of Lessee’s disapproval of any term in
the Notice of Amendments and Proposed Rent, then Lessee shall be deemed to have approved the
Extension Amendments, Base Rent and adjusted Security Deposit and shall be obligated for the
Extension Term. Lessee shall be responsible for completing all general maintenance, repair and
clean-up requirements set forth in Section 4.10, on or before the first day of any Extension Term.

2.4 Holdover

If Lessee does not vacate the Premises at the time required (upon expiration or termination

3. RENT
31 Basic Rent, Rent, and

Lessee shall pay to
Hundred Thirty-Two D,
calculated as follows

A A ~—

t" in the sum of Seventy Thousand Six
payable in twelve monthly installments,

accordingly. All other sums which become payable by Lessee under this Lease shall be consiaered
"Additional Rent".

3.2  Rent Adjustment

Except as provided below, on the first day of each successive year subsequent to the Lease
Commencement Date, the amount of Basic Rent for each such one-year period will be adjusted to
reflect the effect which inflation has had on the purchasing power of the dollar, but, in no event
will said rent be less than the Basic Rent paid per month during the immediately preceding Lease
term. This adjustment will be based upon the change, if any, from the ALL ITEMS INDEXES
CONSUMER PRICE FOR ALL URBAN CONSUMERS, PORTLAND, OREGON, as published
by the U.S. Bureau of Labor as of the date nearest the commencement of this Lease, as compared
with the same Consumer Price Index published as of the period preceding the expiration of the
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Extension Term as provided in Section 2.3 above, to be effective as of the July 1* preceding each
Extension Term (each such date an "Adjustment Date"), monthly Basic Rent shall be adjusted by
the lease comparable rates provided by the Port. Should no comparable leases be available the Port
may use Fair Market Value (defined in Section 3.2.1), multiplied by ten percent (10%) divided by
twelve (12). After each Extension Term Basic Rent for each successive one-year period will be
adjusted to reflect the effect which inflation has had on the purchasing power of the dollar (each
such date an "Adjustment Date"), but, in no event will said rent be less than the Basic Rent paid
per month during the immediately preceding Lease term. This adjustment will be based upon the
change, if any, from the ALL ITEMS INDEXES CONSUMER PRICE FOR ALL URBAN
CONSUMERS, PORTLAND, OREGON, as published by the '.S. Bureau of Labor as of the date
nearest the commencement of this Lease, as compared - ~ same Consumer Price Index
published as of the period preceding the expiration of % vear of this Lease (the “CPI
Rate™). However, in no event shall Basic Rent for 'm be less than the Basic
Rent in effect immediately prior to the Adjustmer’

3.2.1 Fair Market Value

As used in this Lease, "Fair Mar
lease price in terms of money which the land an
open market under the conditions re
each acting prudently, knowleds
Implicit in this definition is th~
and the passing of title frcg
buyer/lessee and seller/!
and is acting in wha
exposure in the open ma
financial arrangements co

the most probable sale or
should bring in a competitive and
7the buyer/lessee and seller/lessor
/¢ is not affected by undue stimulus.
¢ as of the applicable Adjustment Date

«<e under the conditions whereby: (a) the
43 (b) each party is well informed or advised
best Interests; (c) a reasonable time is allowed for
» made in terms of cash in U.S. dollars or in terms of
; ’ (e) the price represents the normal consideration for
the property sold or leased una special or creative financing or sales concessions granted
by anyone associated with the rease; and (f) the land and improvements are clean and
uncontaminated. Fair Market Value further means the value of the land and improvements based
on: (a) its use as an industrial property, or if such land and improvements are no longer being used
for an industrial use, the then highest and best legal use of such land and improvements; and (b)
the value of the land exclusive of any improvements except those installed and paid for solely by
the Port and not reimbursed solely by Lessee. Furthermore, sale/lease transactions used in the

3.2.1.1 IfLessee disagrees with the Port's new Basic Rent for any renewal
option period, then the Port and Lessee will each have thirty (30) days from the date the Port
receives Lessee’s notice objecting to the Port’s new Basic Rent to select an independent Oregon
licensed appraiser to determine the current Fair Market Value. Notwithstanding the foregoing, in
no event shall the appraisal process begin until Lessee has given notice to the Port exercising its
option to renew according to Section 2.3.1. The selected appraisers shall be members of the
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Appraisal Institute ("MAI"), unless otherwise agreed upon, in writing, by the parties, and shall be
experts in the appraisal of industrial property in Oregon, with at least five (5) years of commercial
appraisal experience, including experience in appraising industrial properties of the nature of the
property. Each party must notify the other, within the thirty (30)-day time frame, of the name,
address and telephone number of such party’s selected appraiser. The selected appraisers, within
sixty (60) days of being selected, must complete their final appraisal reports and deliver copies of
the appraisal reports concurrently to the Port and to Lessee ("First Appraisal"). If the two
appraisers and the parties cannot come to an agreement concerning the Fair Market Value within
fifteen (15) days of issuance of both appraisal reports, the two appraisers will select a third MAI
appraiser to determine which appraisal comes closest to the Fair Market Value. The appraisers
shall conduct a full and independent appraisal of the Property and deliver the report documenting
his/her findings concurrently to the Port and to Lessee ("Final Appraisal"). The Final Appraisal
will take into consideration all information contained in both the Port’s and Lessee’s appraisals
and the third appraiser’s own independent analysis, upon fighich the third appraiser will then
choose, as the Fair Market Value, either the Port's appr: ='s appraisal, based on which
one comes closest to the third appraiser’s independ ~ third appraiser shall not
propose a middle ground or any modification of e’ ! determinations of Fair
Market Value. The determination of Fair Mar’ viser shall be final and
binding upon the parties. All court costs and suant to this Section shall
be shared equally by the Port and Lessee.

3.2.2 Effective Date of Adju

Lessee acknowledges tha
Adjustment Date, even thous’

it of Adjustments

glhasic Rent will be effective as of the
able to be calculated until after the

notification by the Port.
3.3  Rent Paymen
3.3.1 Due Datés

Lessee shall make payment of the Basic Rent commencing on the Lease
Commencement Date and on or before the first (1*) day of each and every calendar month
thereafter during the Lease Term and any Extension Terms ("Due Date"). In the event that
proration of Basic Rent is required under this Lease, Basic Rent shall be prorated on a thirty (30)-
day month. All other Additional Rent shall be paid within thirty (30) days of the issuance by the
Port of an invoice submitted to Lessee or within the time period otherwise expressly provided in
this Lease. Payment of Rent shall be made without demand, notice, offset, abatement, or deduction
of any kind, to the Port at the following address or such other address as the Port may later
designate as provided herein, or by direct deposit to an account specified by the Port:
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Port of Columbia County
PO Box 190

100 E. Street

Columbia City, OR 97018

3.4  Delinquency Charge

All Rent and other amounts not paid when due shall bear a "Delinquency Charge" of
eighteen percent (18%) per annum,, if rent remains unpaid for five (5) or more days following its
due date. Such interest shall be charged from the date due until the Rent or other amount is paid
in full. This Delinquency Charge is subject to periodic change, subject to any limitation on the
maximum rate of interest allowed by law, at the Port's sole discretion. No change shall occur,
however, without at least thirty (30) calendar days prior written notice to Lessee. Imposition of a
Delinquency Charge shall not constitute a waiver of any other remedies available to the Port for
failure to timely pay Rent.

3.5 Returned Checks

If Lessee's check for payment of Rent due -
reason, the payment shall be considered not to b~ ¥elinquent. In addition
to the Delinquency Charge set forth in Secti Lessee a returned check
fee of Twenty-Five Dollars ($25.00), per returne ich e agrees is a reasonable fee
for the additional administrative time and expen§# i he Port in having to deal with the
returned check. The return check rige by the Port. No change shall
occur, however, without at least ¥ ! notice to Lessee. The Delinquency
Charge shall continue to acerr % is paid, the check can be cashed, and
the Port receives all funds d

ned to the Port for any
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the date it is due and the Port shall not be required to give notice or opportunity to cure before
drawing on the Security Deposit; or (b) to pay attorney fees and costs for any legal work which
has been requested by Lessee as outlined in Section 3.7.1; or (c) to remedy any other Event of
Default of this Lease, after Lessee has received notice and opportunity to cure, if such notice and
opportunity to cure is required under this Lease. If the Port applies any of the Security Deposit to
any of the above, Lessee shall, immediately upon demand, replenish the Security Deposit to its
full amount. If Lessee fully performs all of its obligations under this Lease, the Security Deposit,
or any balance remaining, will be released within thirty (30) days from the Expiration Date or
termination of this Lease and delivery of the Premises to the Port. However, if any question exists
concerning Lessee's full compliance with the Lease or if there is any obligation under this Lease
to be performed after the Expiration Date or earlier termination of this Lease, the Port shall be
entitled to require that the Security Deposit remain in place until the Port is fully satisfied that
there has been no Default of the Lease and all obligations due under this Lease have been fully
performed. In addition to any other remedy provided in this Lease or at law, the Port shall have
the option but not the obligation to use the Security De “on thereof to offset any costs
or damages incurred as a result of Lessee’s failure te ‘tions at the termination or
expiration of the Lease. The Security Deposit will ’ ~nsion Term to be equal
to two (2) months-worth of the then Basic Rep’ of estimated Property
Insurance and one (1) year worth of the estir <quired) for the Property,
or if available, the then current real property ta but in no event less than the
most recent adjusted Security Deposit. Notwi
the Port shall have the right at any *

Lessee to deposit an additional ©

assurance reasonably accepta’
the Port to be commensura
(i) as a condition of Porg
storage, handling, prod
under the first two sente
provision of this Lease mor8
or (iii) upon Lessee's exercise 8
in Basic Rent, property taxes, and

or any Extension Term to require
. and/or provide additional financial
¥ or amounts reasonably determined by
nereasea risk associated with any of the following events:
ided in Section 6.4, of Lessee's or any Sublessee's use,
g or recycling of Hazardous Substances not authorized
.1; (ii) if the Port has given notice of violation of any
‘mes during any consecutive twelve (12) month period;
’ension Option, to adjust for added risks such as increases
r Additional Rent pursuant to Section 2.3.2.

of Section §

3.7.1 Attorney Fees to be Paid by Lessee During Term of Lease

associated with such a request made by Lessee. Prior to the commencement of any legal work,
Lessee agrees to sign an Agreement to Pay Costs for Attorney’s Fees (attached example as
Exhibit B, incorporated by reference). Under this arrangement, if the funds are unavailable or

determined by Port in consultation with Port Attorney. Any such additional deposit(s) shall be

12—



3.8 Taxes

Lessee shall pay all taxes and assessments of any public authority levied against the

p

authorit he «

Notwithstanding the toregor
ssment ofifhe Premises withr

pl’UpﬂfUﬁS dllll LEeSSCe Shdll pl'UIIlpl.ly S1EIL e IlﬂCUSSi’iI’.—y WdAlVET 10TTIS I'ﬁLluCS Lea Dy mne CI[Y, Coun‘[y
and/or state.
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4, LESSEE'S OTHER OBLIGATIONS
4.1  Ownership of Improvements

The Port shall be the sole owner of Improvements made or paid for by the Port and Lessee
shall not take depreciation or any other form of tax deduction, based on any Improvements made
or paid for by the Port. In the event that (a) Lessee requests and the Port agrees to construct a
specific improvement on the Premises for Lessee's use; (b) Lessee reimburses the Port in full for
such improvement; and (c) the parties agree in writing prior to such construction that Lessee shall
become the owner of the improvement upon the Port's completion and Lessee's reimbursement to
the Port for such improvement, then upon completion such improvement shall be considered
“Lessee Improvements” owned by Lessee, subject to the Port's reversionary rights as set out in
Section 9,

4.2 Wetlands Prevention

Lessee shall not create any “wetlands” (as define;
L or

federal, state, regional or local
jon .

correct the situation and charge Lessee Jec shall reimburse the Port for such
work within thirty (30) days o” ort. Lessee shall cooperate with and
perform any obligations re : Lauus vutrective or remediation plan.

43  Signs

4.4 No Liens

Lessee agrees to pay, when due, all sums for labor, services, materials, supplies, utilities,
furnishings, machinery, or equipment which have been provided or ordered with Lessee's consent
to the Premises. Lessee shall not suffer or permit any liens to attach to all or any part of the
Premises by reason of any work, labor, services, or materials done for, or supplied to, or claimed
to have been done for or supplied to, Lessee or anyone occupying or holding an interest of Lessee
in all or any part of the improvements through or under Lessee. If any lien is filed against the
Premises which Lessee wishes to protest, then Lessee shall promptly deposit cash with the Port,
or procure a bond acceptable to the Port, in an amount sufficient to cover the cost of removing the
lien from the Premises or file a bond or deposit money and cause the Premises to be freed of the
lien pursuant to ORS 87.076 et. seq. Notwithstanding any notice and cure periods provided in
Section 10.1, failure to remove the lien or furnish the cash or bond acceptable to the Port or to
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cause the Premises to be freed of the lien pursuant to ORS 87.076 et. seq. within thirty (30) days
of receipt of notice of the lien shall constitute an Event of Default under this Lease and the Port
shall automatically have the right, but not the obligation, to pay the lien off with no further notice
to Lessee and Lessee shall immediately reimburse the Port for any sums so paid to remove any
such lien. Except as provided in Section 12, Lessee shall not encumber the Premises or any Lessee
Improvements thereon without prior written approval of the Port, which may be withheld or
conditioned in the Port’s sole discretion.

4.5 Utilities and Services

4 of th
aent or

e. In no event s*
access for Less”

rules to Lessee, unless exigent ¢
4.7 Fire Safety

rances require immediate compliance therewith.

T cannn ahall Avavnian drvia s A wnnannn hla Aanun nimd arstine 40 senrrnet ned anoten] fan na daa

CLLIGULLIBLALILES ICHUU T THIHITUALS GULLLPLALIVG LLICLTVYLLLL.

4.8 Security

Lessee shall be fully responsible for security of the Premises and the Port shall have no
responsibility or liability under this Lease for security of the Premises.
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4.9 Waste, Removal and Demolition

Lessee shall not cause or permit any waste or damage, disfigurement or injury to the
Premises or the improvements. Subject to Section 8, Lessee shall not remove or demolish, in
whole or in part, any improvements on the Premises without the prior written approval of the Port,
which the Port may condition upon the obligation of Lessee to replace the same by an equal or
better Improvement or other Improvement specified in such approval.

4,10 Maintenance

Lessee shall keep and maintain the Premises (including the building, all improvements,
and Lessee Improvements, systems, utilities and equipment) in good condition and shall carry out
preventive maintenance, repairs, and replacements necessary and appropriate to maintain such
condition. The Port shall not be responsible for any maintenance of the Premises, other than as
described below in Section 4.10.1.

4.10.1 Port Maintenance: The Port aéye air the building’s existing
electrical circuitry to the level specified by Lessee pri L occupancy.

4.11 Conduct of Business

At all times during the Lease Term #
and in good standing to do business in O~
operations that are expected to last mo*

-ssee shall be registered
ae Port of any cessation in
7nust continuously secure and

3 PORT AUTHOR
5.1 Quiet K

Subject to Lessee P
Port's rights under this Lease'®
and quiet enjoyment of the Pré
commissioners, agents, employee

5.2 Delivery of Premises

Lessee shall have the right to possession of the Premises on the Effective Date. The Port
shall have no liability to Lessee for any delay in delivering possession; however, all of Lessee’s
monetary obligations hereunder, including without limitation Lessee’s obligation to pay Basic
Rent, will be abated, delayed and forever excused until possession is actually delivered to Lessee.
Lessee shall have a right to terminate this Lease if possession is not delivered by Etfective Date.

53 Condition of Premises

The Port makes no warranties, guarantees or averments regarding the condition of the
Premises, including, without limitation, the suitability of the Premises for Lessee's intended uses
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injury caused by any condition of the Premises. Unless otherwise agreed to, in writing, by the
Port, the Port shall have no responsibility to bring the Premises into compliance with any laws,
including, without limitation, any building or occupancy codes. Lessee shall be solely responsible
for thoroughly inspecting the Premises and ensuring that it is in compliance with all laws.

5.4  Port Construction and Repair Obligation on Premises

4y ULILL

(ASE,
5.5 Port and Third-Par’

The Port shall have the »’ s for the purposes of: (a) confirming

..... AEE T A L EEEEEWAELELE EABETE AT

"Environmental Laws" shall include any and all federal, State of Oregon, regional
and local laws, regulations, rules, permit terms, codes, ordinances and guidance documents now
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animals or plants, noise, or products and relate to the protection of health, natural resources, safety
or the environment.

6.1.2 Hazardous Substance

"Hazardous Substance" shall include any and all substances defined or designated
as hazardous, toxic, radioactive, dangerous or regulated wastes or materials or any other similar
term in or under any applicable Environmental Laws. Hazardous Substance shall also include, but
not be limited to, fuels, petroleum and petroleum-derived products.

6.1.3 Environmental Audit

"Environmental Audit" means an environmental site assessment or compliance
audit conducted of the Premises consistent with CERCLA Section 9601(35)(B), 42 U.S.C., 40

time to time.
6.1.3.1 Initial Audit

ort acknowledge tr
determinative r

# the term of the Lease or any extension thereof,
ardous Substance Release or there is an imminent
pe caused by Lessee, Lessee's employees, agents,

has reason to suspect ti
threat of a Hazardous

possession or use of the Premisé ort may, after written communication of those reasons to
Lessee, without limiting its other ¥ghts and remedies, conduct an Environmental Audit of the
Premises ("Special Audit"). If the Special Audit confirms a Hazardous Substance Release which
Lessee, Lessee's employees, agents, contractors, licensees, or invitees caused (including occurring
in connection with their occupancy, possession or use of the Premises), then Lessee will be
required to reimburse the Port for the reasonable costs of the Special Audit as an Environmental
Cost. If no Material Violation is found, the Port will pay for the Special Audit.

6.1.3.3 Exit Audit

At the expiration or termination of this Lease, the Lessee may conduct, at
Lessee’s expense, an Environmental Audit ("Exit Audit") of the Premises and related property to
determine: (i) the environmental condition of the Premises; (ii) whether any Hazardous Substance
Release which Lessee, Lessee's employees, agents, contractors, licensees, or invitees caused
(including occurring in connection with their occupancy, possession or use of the Premises) has
occurred or exists on or about the Premises; and (iii) whether there is evidence of any violation of
Environmental Laws or the environmental provisions of this Lease which Lessee, Lessee's
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employees, agents, contractors, licensees, or invitees caused (including occurring in connection
with their occupancy, possession or use of the Premises). The Exit Audit shall be performed not
more than sixty (60) days prior to the scheduled Expiration Date of this Lease and a complete copy
of the results of the Exit Audit shall be provided to each party, prior to actual termination. In the
event this Lease is terminated prior to the scheduled Expiration Date for any reason, Lessee may
complete the Exit Audit within sixty (60) days of such actual termination date of this Lease. The

0.4 novironmentdal inspecuon

The Port reserves the right, at any time and from time to time, after reasonable advance
written notice to Lessee, of two (2) Business Days (as defined in Section 16.15 below) or more

«La &0 nm
.atal m nt. e

to the Premises or any other premises of the Pr
to arrange these inspections on behalf of th-
efforts to conduct such inspections in »
the Premises. Lessee may have its represen
accompany the Port during an inspectio
Lessee of the scope and findin-

<lally reasonable efforts
< commercially reasonable
disruption to Lessee’s use of
gentative is reasonably available;
Section 6.2. The Port shall notify
practical after it occurs.

*e, but is not limited to, costs and damages

-~

decommissioning and removing any underground or aboveground storage tank(s); (i11) Port,
Oregon Department of Environmental Quality ("DEQ"), United States Environmental Protection
Agency ("EPA") and Natural Resource Trustees oversight costs; (iv) fees of attorneys, engineers,

mncluaing aiminurion Or value resulting 1rom ine reésiaual risK associated witn a risK pasea cleanup.
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6.2.2 Hazardous Substance Release

"Hazardous Substance Release" shall include the spilling, discharge, deposit,
injection, dumping, emitting, releasing, leaking or placing of any Hazardous Substance into the air
or into or on any land or waters. However, Hazardous Substance Release excludes a release
specifically authorized by a then-current and valid permit or authorization issued under applicable
Environmental Laws or a de minimis release of Hazardous Substances on an impervious surface
that does not and will not likely, either individually or cumulatively with other releases of
Hazardous Substances, come in contact with surface water contained in a river water body, or with
groundwater, that is appropriately responded to under Environmental Laws, and that is promptly
reported to the Port under Section 6.8.

6.2.3 Best Management Practices

se environmental or operational
yt industry group as a matter of
ay of the following: trade
ndustry group; the business
sgpecifically defined or
7y agency guidelines.

"Best Management Practices" shall mean
standards which are either: (a) applicable to a particular &
common and accepted practices; (b) adopted or arg
associations or professional associations for the particu
or industry group's own standard operating proceduresy
identified for a particular business operation ¢

6.2.4 UST Facility

"UST Facility" shall inclide wnderormiind storage tanks, underground piping,
dispensers, related underground o and equipment, including without
limitation spill containment fe#” s, and the surrounding area used in
connection with the operati, which the entire system is designed,
including without limitat] or vehicles and the containment of Hazardous
Substances or other ma

6.2.5
"AST Facili

> mobile storage tanks and aboveground storage tanks,
aboveground piping, dispenser derground and aboveground structures and equipment,
including without limitation sp ontainment features and oil water separators, and the
surrounding area used in connection with the operation, activity or purpose for which the entire
system is designed, including without limitation the fueling of motor vehicles and the containment
of Hazardous Substances or other materials,

6.3  General Environmental Obligations of Lessee

any violation of law and regulations by any party.
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6.4 Hazardous Substances Use on Premises

Lessee shall not use, store, handle, manage, generate, manufacture, dispose of, recycle, or
process on the Premises any Hazardous Substances ("Hazardous Substance Use'") except as
provided in Sections 6.4.1, 6.4.2, and 6.4.3. Lessee shall maintain Material Safety Data Sheets
("MSDS Materials") for each and every Hazardous Substance Use by Lessee, Lessee's agents,
employees, contractors, licensees, invitees, to the extent required under Environmental Laws. In
order to ensure that the MSDS Materials are available to the Port in the event of a spill or other
emergency, the MSDS Materials shall be kept current at all times and a copy of the MSDS
Materials shall be kept in a place known to and easily accessible to the Port. Lessee shall dispose
of all Hazardous Substances according to applicable Environmental Laws. Except as specifically
allowed by state or federal discharge permits, Lessee shall not dispose of any Hazardous
Substance, regardless of the quantity or concentration, into any storm or sanitary sewer systems
within the Premises, to the ground, into surface water or grov- “wvater, or on other Premises of the
Port. Whenever appropriate, Lessee shall strive to mix’ Jazardous Substance Use and
identify and use non-hazardous alternatives in Lessee's

6.4.1 Permitted Use of Hazardous S

Lessee shall be permitted to s
Hazardous Substances in the following incid~
shall be in compliance with any Environment
customary quantities (each such use a "Per
Permitted Use of Hazardous Subr
Hazardous Substances contained
types and quantities ordinarily;
lubricants fully contained
Hazardous Substances cg
and installation of an
Substances in connectio
in Section 6.5) containing a

6.4.2 Conditio

If Lessee's proposed Hazardous Substance Use falls into one or more of the
following categories, such use shall be in the Port’s sole discretion: (a) a conditionally exempt

V quantities of certain
storage and use of which
in limited, reasonable and
azardous Substances"). Such
Z limited to the following: (a)
scape supplies and cleaning fluids of
remises; (b) petroleum products and
inery and vehicles on the Premises; and (c)
hinery and materials used in the construction

.nises, excluding any stockpiling of Hazardous
aon or of Off-Site Waste-Like Materials (defined

ardous Substances Use with Port Approval
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6.4.3 Above-ground and Mobile Hazardous Substances Storage Tanks

Lessee may not install, maintain or operate an AST Facility (including fueling
trucks), or use fueling entities based offsite for the storage, transportation, transfer and dispensing
on the Premises of Hazardous Substances. Any use of above-ground or mobile storage tanks on
the Premises shall be reviewed by the Port on a case-by-case basis and subject to the Port’s
approval, which may be withheld or conditioned in the Port’s sole discretion.

6.4.4 Port Review of Lessee’s Proposed Hazardous Substance Use

When seeking the Port’s prior approval of a Hazardous Substance Use on the
Premises, whether by Lessee, or by an existing Lessee shall submit to the Port the following
information: (&) quantities and list of any Hazardous Substances proposed to be stored or used;
(b) MSDS Materials on all the Hazardous Substances; (c) a description of the intended Hazardous
Substance Use; and (d) a copy of any spill and containmen*, ~us, and/or management plans for
the Hazardous Substance Use required by any local, regig y or federal agencies under any
applicable law ("Lessee’s Submittals"). The Port rey; sosed Hazardous Substance
Use shall consist of verifying that it is a Permuu zardous Substances under
Section 6.4.1 or is acceptable to the Port with condition ion 6.4.2.

6.4.5 Notice of Port’s Revi

The Port shall notify Less~
of receipt of Lessee’s Submittals ("¢
Section 6.4.5 shall apply. If the P~
Substance Use is complex, in t

.0 twenty (20) Business Days
.¢ rest of the provisions in this
“nation or the proposed Hazardous
the review period shall be extended
by an additional ten (10) Bus; 2d information has been provided. If the
Port, in its reasonable disg sary to hire outside consultants to complete the
review process due tg Yool the\@iwposed Hazardous Substance Use or lack of
sufficient information Losed use, Lessee shall bear the expense of such
consultants and the time { pe extended as the Port, in its reasonable discretion,
deems necessary due to the C® .e proposed use. Such Other HSU Notice may be given
by facsimile transmission in ai with Section 16.4. If the Port fails to give Lessee such
Other HSU Notice in writing witi@"he time period, together with any applicable extensions, as
provided under this Section 6.4.5, Lessee shall notify the Port in writing and the Port shall have an
additional seven (7) days to send Lessee the Port's decision on the proposed Hazardous Substance
Use. If the Port fails to provide such Other HSU Notice to Lessee within such additional seven
(7) day period, the proposed Hazardous Substance Use shall be deemed acceptable to the Port,
provided, however, in no event shall the Port’s failure to respond constitute an approval of any
term that violates Environmental Laws or other applicable laws and regulations or any provision
of this Lease.

6.4.6 Conditions of Hazardous Substance Use Approval

If Port approval is required under this Lease for a proposed Hazardous Substance
Use, the conditions of Port approval for such proposed Hazardous Substance Use may include, but
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AST or MST Tank Agreement; (c) prepare and submit for Port approval a Spill Prevention, Control
and Countermeasures Plan for the Hazardous Substance Use; and (d) submit to the Port copies of

any reports or notifications to any regulatory agency relating to the Hazardous Substance Use prior
to or at the beginning of the Hazardous Substance Use and periodically throughout the Lease Term.

6.4.7 Discharge and Treatment of Industrial Waste Water

6.5 Off-Site Waste-Like Materials

Lessee shall not allow any person to store, mana

ynosit, place or dispose of slag,

materials to ensure that, in the Port’s sole o
of Hazardous Substances.

6.6 Lessee's Liabilit

or (¢) occurring during the Lease Term or extension thereof and continuing after the Lease Term
or extension thereof (the “Triggering Environmental Event”).

6.6.2 Limitation of Lessee's Liability

Notwithstanding anything to the contrary provided in Section 6.6 of this Lease,
Lessee shall have no responsibility or liability for any Triggering Environmental Event that Lessee

occurred atter Lessee's vacation of the Premises. I'he Port shall be responsible, to the extent
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required by law, for any Triggering Environmental Event caused by the Port, its agents, employees
or contractors, whether occurring before or after the Effective Date of this Lease.

6.7 Environmental Remediation
6.7.1 Immediate Response

In the event of a violation of applicable Environmental Laws for which Lessee is
responsible under this Lease, a violation of an environmental provision of this Lease for which
Lessee is responsible under this Lease, a Hazardous Substance Release for which Lessee is
responsible under this Lease, or the threat of or reasonable suspicion of a Hazardous Substance
Release for which Lessee is responsible under this Lease, Lessee shall immediately undertake and
diligently pursue all acts necessary or appropriate to do the following: (a) eliminate the threat or
reasonable suspicion of such Hazardous Substance Release; (b) correct the violation of
Environmental Laws or of environmental provisions of this 7  <e; and/or (c¢) investigate, contain,
stop, and accomplish source control (if the source is on £ ises) for, Hazardous Substance
Releases for which Lessee is responsible under this Le = such Hazardous Substance
Releases to the extent required by Environmentai 1stent with the permanent
remediation requirements of Section 6.7.2. If the s emises, Lessee will
immediately notify the Port upon becoming av ance Release.

6.7.2 Remediation

Lessee shall promptly nndertake
any Hazardous Substance Release ¥
remediated and that any violat
responsible under this Lease ¢
is corrected. In addition,
responsible under this
to such condition that®
DEQ; (b) no ongoing m%
applicable Environmental

ssary or appropriate to ensure that
Zie under this Lease is permanently
onmental Laws for which Lessee is
z2n environmental provision of this Lease
zardous Substance Release for which Lessee is
e Premises or other affected Premises or water
<0 Further Action" has been obtained from the
ous Substances on the Premises is required under
7 .zardous Substances are left in place and capped with
either soil or other material; 8 nere are no restrictions or institutional controls under
applicable Environmental Laws S@1the use or development of the Premises other than those
consistent with current and reasonably anticipated future land uses at the Premises and surrounding
properties. Nothing in this Section 6.7.2 shall require Lessee to remediate any Hazardous
Substance Release for which Lessee is not responsible under Section 6.6.1 or for which Lessee’s
liability is limited as provided in Section 6.6.2.

6.7.3 Natural Resources Damages Assessment and Restoration

Lessee shall promptly undertake, at Lessee's sole expense, all actions necessary to
ensure that any natural resources damages associated with the Premises for which Lessee is

and compensated for, such that a "No Further Action" determination is obtained from all natural
resources trustees with jurisdiction over the Hazardous Substance Release.
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6.7.4 Report to the Port

Within thirty (30) days following completion of any assessment, investigation,
feasibility study, containment, removal, or remedial action required by this Lease, Lessee shall
provide the Port with a written report outlining, in detail, what has been done and the results
thereof.

6.7.5 Port's Approval Rights

Except in the case of an emergency or an agency order requiring immediate action,
Lessee shall give the Port advance notice before beginning any investigatory, remediation or
removal procedures. The Port shall have the right to approve or disapprove (which approval shall
not be unreasonably withheld, conditioned or delayed) the proposed investigatory, remediation
and removal procedures and the company(ies) and/or individuals conducting such procedures
which are required by this Lease or by applicable Environmental Laws, whether on the Premises
or on any affected Premises or water. The Port will have right to require Lessee to request
oversight from the DEQ or to require Lessee to participa ~teement in DEQ's voluntary
cleanup program regarding any investigatory, conts’ wn and removal activities
and/or require Lessee to seek a formal determinati- ‘her Action.

6.8 Notice
Lessee shall promptly notify the Port up C aw f: (a) a violation or alleged
violation of any applicable Environmental Lawsfi€¢late remises or to Lessee's occupation

6.9  Split Sam

Except in the case of a or an agency order requiring immediate action, Lessee

with copies of any sampling results and associated chain-of-custody and quality assurance and
quality control information within ten (10) days of request by the Port.

6.10  Port's Right to Perform on Behalf of Lessee
In the event Lessee is in default of any of its obligations under this Section 6 or any

Environmental Laws, the Port shall have the right, after written notice to Lessee and a period of

an emergency exists and Lessee 1s either unwilling or unavailable to take mmmediate and
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appropriate action, the Port may take commercially reasonable action, and charge Lessee all
resulting Environmental Cost from the date the expense is incurred by the Port until the date paid.
If such Environmental Cost is not reimbursed within thirty (30) days of written demand, the
Delinquency Charge will be imposed retroactive to the date the Environmental Cost was incurred.
The Port agrees to make a good faith effort to attempt to notify Lessee before beginning any clean-
up operation.

7 INDEMNITY, INSURANCE
7.1  Lessee's General Indemnity; Reimbursement of Damages

Lessee agrees to defend (using legal counsel reasonably acceptable to the Port), indemnify,
and hold harmless the Port from and against and reimburse the Port for any and all actual or alleged

rental Event for which Lessee is
any injury or damage occurring
¢ of any of Lessee's obligations under
L0 (e), Lessee shall be deemed to include
«0yees, agents, invitees, and contractors, and

, d¥ectors, agents and employees. Neither Lessee's
agents nor the Port's commissioners, directors, agents
< under the provisions of this Section 7.1.

the Lease Commencement Date; (d) any
responsible under this Lease, includin
therefrom; and (e) any breach
this Lease. For purposes cg

Lessee and Lessee's party
the Port shall mean the
partners, officers, direct8
and employees shall be hel®

01T, 11S COMIMISS
employees, a

7.2 Insurance Rea

7.2.1 Certificates; Notice of Cancellation

On or before the Effective Date and thereafter during the Lease Term (and any
extension thereof), Lessee shall provide the Port with current certificates of insurance, including a
copy of the additional insured endorsement required in Section 7.2.2, executed by a duly
authorized representative of each insurer, evidencing the existence of all insurance policies
required under this Section 7. The Port shall receive at least thirty (30) days' written notice prior
to cancellation, non-renewal, or material change in any policy required under this Section 7.
Insurance must be maintained without any lapse in coverage during the Lease Term. The Port
shall also be given copies of Lessee's policies of insurance, upon request. Failure of the Port to
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7.2.2 Additional Insured; Separation of Insureds

The Port shall be named as an additional insured in each general liability policy,

7.2.3 Primary Coverage

The required policies shall provide that the coverage is primary, and will not seek
any contribution from any insurance or self-insurance carried by the Port.

7.2.4 Company Ratings

All policies of insurance must be writter,
of "A-" or better, or equivalent. The Port may, up
require Lessee to change any carrier whose rating

7.2,5 Deductibles and Rete

Any deductible or self-ins
of a required policy in excess of the ©
(3%) of the insured value for er
($100,000) minimum per occurr”
flood and pollution; and FJ’
required in this Section 7,

having an A.M. Best rating
vritten notice to Lessee,

arrence ot per-accident limit
sval by the Port: three percent

JRED THOUSAND DOLLARS
sUSAND DOLLARS ($100,000) for
RS ($50,000) for any other coverage

At all times durin®
coverage.

Lessee shall maintain an occurrence form commercial general liability policy or
policies insuring against liability arising from premises operations, independent contractors,

amount of not less than TWO MILLION DOLLARS ($2',000,000) per occurrence.
7.3.2 Property Insurance
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by a Lender), including coverage for debris removal and the enforcement of any applicable
requirements requiring the upgrading, demolition, reconstruction, or replacement of any portion
of the Property as the result of a covered loss. Lessee shall reimburse the Port, at least annually
for the cost of such insurance by paying to the Port such cost within thirty (30) days of billing by
the Port. Lessee shall bear the expense of any insurance insuring the property of Lessee on the
Premises against such risks but shall not be required to insure.

7.3.3 Automobile Liability Insurance

In the event that automobiles are used in connection with Lessee's business or
operations at the Premises, Lessee shall maintain an automobile liability policy or policies insuring
against liability for bodily injury, death, or damage to Premises, including loss of use thereof, and
occurring in any way related to the use, loading or unloading of any of Lessee's automobiles
(including owned, hired and non-owned vehicles) on and aror ~d the Premises. Coverage shall be
in an amount of not less than ONE MILLION DOLLARS ~ 1,000) each accident.

7.3.4 Workers' Compensation Insu,

wance for all of Lessee's
2. shall also maintain

Lessee shall maintain in force Worl
employees in accordance with all requiremer
employer’s liability coverage in an amor MILLION DOLLARS
($1,000,000) per accident and ONE MILLiuN L v) per employee for disease.
In lieu of such insurance, Lessee may maintain gi8e1f-i gc program meeting the requirements
of the State of Oregon and a policy of e P ensation and employer's liability
insurance,

7.3.5 Person

Lessee wid 4ll Lessee’s own Personal Property such as
removable decoratior s, signs, blinds, furnishings, improvements,
betterments, and trade { . not be covered by Port’s insurance and for which
Port and its insurance carr iability.

7.3.6 Lessee's

Lessee shall be resp®fisible for obtaining any insurance it deems necessary to cover
its own risks, including without limitation: (a) personal property, and/or (b) automobile physical
damage and/or theft. In no event shall the Port be liable for any: (i) business interruption or other
consequential loss sustained by Lessee; (ii) damage to, or loss of, personal property; or (iii) damage
to, or loss of, an automobile, whether or not such loss is insured, even if such loss is caused by the
negligence of the Port.

7.4 Waiver of Subrogation

Lessee waives any right of action that it and/or its insurance carrier(s) might have against
the Port (including the Port's commissioners, employees and agents) for any loss, cost, damage, or
expense (collectively "Loss") covered by any property insurance policy or policies maintained or
required to be maintained pursuant to this Lease. Lessee also waives any right of action it and/or
its insurance carrier(s) might have against the Port (including the Port's commissioners, employees
and agents) for any Loss to the extent such Loss is a property loss covered under any applicable
automobile liability policy or policies required by this Lease. If any of Lessee's applicable
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7.5 Periodic Review

The Port shall have the right to periodically review, including at the beginning of each

wit
en (1

«e th
ace withi

coverage, limits ar
tace at nable terms and -

Q1 M awnsn 1
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8.1  Termination of Lease Following Casualty
8.1.1 Right to Terminate

In lieu of repairing, restoring or replacing damaged Improvements or damage to the
Premises and allowing this Lease to continue, Lessee may elect to terminate this Lease in the event
of a Casualty in which over 50 % of the Premises are destroyed by written notice to the Port given
within ninety (90) days after the date of the Casualty, provided that prior to such termination
Lessee must first remove and properly dispose of damaged Improvements and other Improvements
as provided in Section 9; restore the Premises by thoroughly removing all debris and surface
Improvements; regrade the Premises to a rough grade condition and plant with grass or other
ground cover acceptable to the Port; remove all foundations, vaults, tanks and other underground
Improvements; remove all utilities; and remediate any environmental damage for which Lessee is
responsible under this Lease in accordance with the standard provided in Section 6.7, and
otherwise meet with all termination requirements under this Idgase including without limitation the
requirements in Section 9. All removal and restoration provi this Section 8.1.1 and all other
termination obligations under this Lease shall be completed n than thirty (30) days from the
termination date set forth in Lessee's written term® + of Lessee's election to
terminate, provided that, in any event, all suck Yrmination obligations
shall be completed by the earlier of (i) the d»’ .enty (120) days after the
date of the Casualty; or (ii) the Expiration Date g gse. Notwithstanding the foregoing, if
irements of the preceding sentence,

under the pro
nents.

in a timely fashion and according rans approved by the Port.

8.1.2 [Effect of Election to Terminate

In the event that Lessee elects to terminate under Section 8.1.1, this Lease shall
terminate as soon as Lessee has removed all liens and encumbrances affecting the Premises (other
than those created by the Port or already existing at the Effective Day of this Lease) and has
satisfied all obligations arising upon expiration or termination of this Lease, including but not
limited to the obligations set forth in this Section 8.1 and in Section 9. In the event of such
termination, Lessee shall be responsible for payment of all Taxes due and owing through the end
of the then-current Tax Year.

8.1.3 No Election to Terminate

If Lessee does not give the Port notice of its election to terminate this Lease under
this Section 8.1 within the required time period, Lessee will be conclusively deemed to have
elected to promptly restore and/or replace the Improvements and this Lease will remain in full
force and effect.
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8.2  Funds to Restore; Restoration Standards

If Lessee elects to restore or replace the damaged Premises in lieu of terminating the Lease,
insurance proceeds shall be used by Lessee to promptly restore the damaged Premises. All costs
and expenses of restoration of the Premises shall be paid by Lessee, whether or not the insurance
proceeds are sufficient to accomplish such restoration. Any restoration, rebuilding, repair and
cleanup shall be at Lessee's expense and shall comply with all provisions of this Lease.

If the building should be totally destroyed by fire, tornado or other casualty, or if it should
be so damaged thereby that rebuilding or repairs cannot in the Port's estimation be completed

4se s ter
reason: iligenc

to the Port as Lessee's eX

9 TERMINATION
9.1 Duties on Termin$

Upon the Expiration Date or earlier termination of this Lease for any reason, Lessee shall
complete all of Lessee's obligations under this Lease, including, but not limited to, meeting all of
Lessee's environmental requirements under Section 6 (including without limitation the payment of
all Environmental Costs for which Lessee is responsible under this Lease), delivering to the Port
all keys and all manuals, warranties and other information in Lessee's possession relating to any
of the improvements and surrendering the Premises and all improvements in good clean condition,
reasonable wear and tear excepted (subject to the requirement to remove the improvements as set
forth in this Lease). All Lessee Improvements shall, at the Port's sole option, be deemed Port
Premises (including any buildings constructed on the Premises) and shall not be removed unless
the Port directs Lessee to remove such Lessee Improvements, in which case Lessee shall remove
the Lessee Improvements and then restore the Premises. All repairs or removals for which Lessee
is responsible shall be completed at Lessee’s cost prior to termination of this Lease and surrender
of the Premises. Except in the event of early termination pursuant to the terms of this Lease, the
Port shall give Lessee written notice not later than sixty (60) days prior to the end of the initial
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Lease Term or the then current Extension Term ("Removal Notice") of the Port’s election to have
Lessee remove the Lessee Improvements. If the Port fails to timely provide such Removal Notice,
such failure shall not be deemed a Default under this Lease and Lessee’s obligation to remove the
Lessee Improvements, if desired by the Port, shall not be extinguished; however, the date upon
which the Lessee Improvements must be removed and any damage to the Premises repaired by
Lessee shall be extended by the number of days the Removal Notice was late. If the Lessee
Improvements are damaged after the Port has indicated in its Removal Notice that the
improvements could remain, the Port may elect, in its sole discretion, to require Lessee to remove
the Lessee Improvements and restore the Premises.

10 DEFAULT

4n 4 L ol i PT™ 0 LT

10.1.1 Default of Monetary Obligati

An Event of Default shall occur if Les
required under this Lease and such failure t~
notice to Lessee by the Port, except that a fanwc
days of its due date without notice from the Por

10.1.2 Default in Covena

An Event of De*
of this Lease (other than as
within thirty (30) days 74
violation. If the violaig
(30) day period, this pr8
violation within such thirt§
diligence to effect the cure a$
of this Lease more than three
immediate Event of Default for wh
Section 10.2.1.

10.1.3 Bankruptcy/Insolvency

monetary obligation
+ (10) days after written
uust be cured within ten (10)

lates any term, covenant or condition
‘ad 10.2.3) and such violation is not cured

.¢ by the Port describing the nature of the
% cannot be completely cured within the thirty
.d with if Lessee begins diligent correction of the
and, thereafter, proceeds in good faith and with all due
gonably possible. If Lessee violates the same provision
fies in any calendar year, then the Port may declare an
no opportunity to cure need be given, except as provided in

day perig

The Insolvency of Lessee shall be an immediate Event of Default for which no
notice or opportunity to cure need be given. For the purposes of this Lease, and to the extent
permitted by the United States Bankruptcy Code, "Insolvency" shall mean: (a) an assignment by
Lessee for the benefit of creditors; (b) the filing by Lessee of a voluntary petition in bankruptcy;
(c) dissolution of Lessee; (d) the appointment of a receiver of the properties of Lessee and failure
of Lessee to secure discharge of the receiver within ninety (90) days; () the filing of an involuntary
petition of bankruptcy and failure of Lessee to secure a dismissal of the petition within ninety (90)
days after filing; and (f) attachment of, or the levying of execution on, the leasehold interest and
failure of Lessee to secure discharge of the attachment, or release of the levy of execution, within
ninety (90) days.
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10.2 Remedies on Event of Default

Immediately upon the occurrence of an Event of Default, the Port may, at its option,
exercise any of the following rights and remedies, in addition to any other rights and remedies
provided elsewhere in this Lease or otherwise at law or in equity.

10.2.1 Termination of Lease

The Port may terminate this Lease and Lessee's right to possession of the Premises.
However, the Port shall provide Lessee with an additional sixty (60) days’ prior written notice of
the Port’s intention to terminate this Lease for an Event of Default, during which time period
Lessee shall have another opportunity to fully cure the Default and avoid termination even though
an Event of Default has already occurred. If Lessee fails to fully cure the Default within sixty (60)
day notice period, provided under this Section 10.2.1, the Port may automatically terminate this
Lease and Lessee's right to possession of the Premises with no additional notice. No other
extensions of time will be granted and no partial cure shall b

10.2.2 Re-Entry

Either with or without terminating *'
re-enter the Premises, or any part thereof, by sv’
permitted by applicable law, without being i
and may repossess the Premises and remove any
Port may have, hold and enjoy the Premises.

10.2.3 Reletting

Following such

urrender, the Port may
% law, or as otherwise
.on or damages therefor,
erefrom, to the end that the

out acceptance of surrender, the Port

10.2.4 Right to Sue More than Once

The Port may sue periodically to recover damages and no action for damages shall
bar a later action for damages subsequently accruing.

10.3 No Waiver of Default

No failure by the Port to insist on the strict performance of any agreement, term, covenant,
or condition of this Lease or to exercise any right or remedy consequent upon a breach, and no
acceptance of partial Rent during the continuance of any such breach, constitutes a waiver of any
such breach or of such agreement, term, covenant, or condition. No agreement, term, covenant, or
condition to be performed or complied with by Lessee, and no breach by Lessee, shall be waived,
altered, or modified, except by a written instrument executed by the Port. No waiver of any breach
shall affect or alter this Lease, but each and every agreement, term, covenant, and condition of this

33-



Lease shall continue in full force and effect with respect to any other then-existing or subsequent
breach.

10.4 Remedies Cumulative and Nonexclusive

Each right and remedy in this Lease will be cumulative and will be in addition to every
other right or remedy in this Lease, or existing at law or in equity, including, without limitation,
suits for injunctive relief and specific performance. The exercise or beginning of the exercise by
the Port of any such rights or remedies will not preclude the simultaneous or later exercise by the
Port of any other such rights or remedies. All such rights and remedies are nonexclusive.

10.5 Curing Lessee's Default

If Lessee fails to perform any of Lessee's obligations under this Lease, and such failure

10.6 Administrative Costs

If the Port gives Lesser
Lease and Lessee violates 1
Lease Term, in addition f
the Port for its reasonag
violation. Failure by L¢$

10.7 Default by

- . ~

1olation of a specific provision of this
.ing any twelve (12) month period of the
.5 set forth herein, Lessee agrees to reimburse
s inaerred as a result of any notice of any subsequent

g to pay such @8kts shall be deemed an Event of Default.

cannot reasonabply be cured within thirty (3U) days, the Port shall then be deemed 1n compliance
with this provision so long as it begins the cure within the thirty (30) day period and diligently
pursues the cure to completion. Unless and until the Port fails to so cure such Default after such
notice, Lessee shall not have any remedy or cause of action by reason thereof. All obligations of
the Port hereunder shall be construed as covenants, not conditions, and all such obligations shall
be binding upon the Port only during the period of its ownership of the Premises and not thereafter.

11 TRANSFER BY THE PORT
At any time after the Effective Date of this Lease, the Port shall have the right to transfer its interest
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accruing from and after the date of the transfer so long as the transferee agrees to assume all
obligations of the Port under this Lease.

12 ASSIGNMENT OF INTEREST OR RIGHTS

Lessee shall not sell, sublease, assign, mortgage or otherwise transfer its interest in this Lease, the
Improvements, the Lessee Improvements and or/the Premises, either voluntarily or by operation
of law, without the prior written consent of the Port, which shall not be unreasonably withheld, but
may be reasonably conditioned to the extent necessary or appropriate to protect Port’s interest at
the airport. Any such transfer or assignment, or attempted assignment, subletting or attempted
subletting, without such consent, shall be absolutely null and void and shall, at the option of the
Port, terminate all rights of the Lessee under or by virtue of this Lease. Lessee’s interests, in whole
or in part, cannot be taken by operation of law, nor under or by virtue of any execution or legal
process, attachment, or proceeding instituted against the Le ‘e, or under or by virtue of any
bankruptey or insolvency proceedings had in regard to the ~ or in any other manner except
as above mentioned. The Port may, in its discretion, con “mment or sublease provided
the following conditions are satisfied: a) A fee of $30” “ver administrative costs;
b) Lessee has satisfied all condition of the Lease - or sublease; ¢) Lessee
and its assignee have completed a standard assi % Port and assured the
Port that the assignee the capacity to perforr .ess to be subleased to is
an aviation related business; and €) The Port has assignment or sublease is in
the best interest of the Port.

hat s

13 PORT CONTROL AND SERVAECKS

It is understood that the Port, as a munici
of the State of Oregon, hr and authority over all of its properties and
within its geographical - .gislative authority is hereby ceded, delegated
or diminished. It is ex .ae parties that the Port shall have authority to
determine rules regulating tne use ana conauct upon such Premises, penalties therefore and other
matters not involving the direct management and operation of the facility. Nothing herein
contained shall be deemed to constitute the Lessee an agent, employee or other representative of
the Port; the status of Lessee with respect to the Port is strictly that of independent contractor and
the Port reserves no power to control or direct Lessee in the manner of performance of its duties
and obligation, other than through its legislative authority and its right to enforce the provisions of
this Lease.

rporatioff created as a Port District under the laws

14 CONDEMNATION
14.1 General

In the event any public or private entity having the power of eminent domain exercises its
right or power of eminent domain, the parties' rights and obligations shall be governed by the
common law of the State of Oregon, the applicable Oregon statutes, and this Lease. To the extent
allowed bv law. in the event of conflict among the statute. common law and this Lease. this Lease
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where the condemning authority is an entity other than the Port, Lessee and the Port agree to
cooperate, in good faith, to resolve any issues relating to value and/or authority to condemn.

14.2  Definitions
As used in this Lease, the following definitions shall apply:
14.2.1 Partial Taking

"Partial Taking" means the taking by right of eminent domain or other authority
of law, or a voluntary fransfer under the threat of the exercise of the right of eminent domain or
other authority, of any portion of the Premises which does not constitute a Total Taking.

14.2.2 Total Taking

"Total Taking" means the taking by right of eminent domain or other authority of
law, or a voluntary transfer under the threat of the exercise r vight of eminent domain or other
authority, of so much of the Premises as is necessary occupancy that the Premises,
after the taking, is no longer suitable for Lessee's inte

14.2.3 Taking
"Taking" refers to either a Par
14.2.4 Date of Taking

"Date of Taking" me~~~ ©
legal ownership or actual physical -
in a written notice from the condemni
possession or is granted posgg )
event of a sale in lieu of g

14.2.5

The "Pre o Awrawd!
defined in Section 3.2.1 abo¥

L the condemning authority takes
<ing condemned; (ii) the date given
ate that it is deemed to have taken
ch date as is agreed to, in writing, in the

" mean the Fair Market Value of the Premises (as
.ae Premises and all infrastructure improvements made
to the Premises by any pat ncluding the Port’s Reversionary Interest in Lessee
Improvements (defined in Sectiofgt4.2.7), but excluding the Leasehold Award, described in
Section 14.2.6, which Lessee shall be entitled to claim. The Premises Award shall also include
any consequential damages to any part of the Premises that may not be taken. The Premises Award
is payable solely to the Port.

14.2.6 Leasehold Award

The "Leasehold Award" shall mean the sum of: (i) the present value, determined
as of the Date of Taking, of Lessee's Improvements; (ii) the present value, determined as of the
Date of Taking, of Lessee's interest in the leasehold estate, including any claim for reimbursement
of any prepaid Rent including prepaid Basic Rent; and (iii) provided the Lease is not terminated,
any consequential damages such as the cost of any alterations, modifications, or repairs which may
be reasonably required by Lessee in order to place the remaining portion of the Premises not taken
in a suitable condition for the continuance of Lessee's occupancy. The Leasehold Award is payable
solely to Lessee. No portion of the value attributable to the Premises or improvements owned,
made by or paid for by the Port or other government authority, or any infrastructure improvements,
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or the Port's residual interest in other improvements, shall be considered a part of the Leasehold
Award.

1AM Macdlee Mol s Taadnin

Improvements at the end of the Lease Term.
14.2.8 Distribution of Takings Award

14.3 Total Taking

If a Total Taking occurs during the Lease ~
Taking,.

14.4 Partial Taking

If a Partial Taking occurs dutine the T eace Term thic T aase ghall terminate as of the Date
of Taking as to the portion of the P- 1 continue in full force and effect
as to the remainder of the Premis Jetermines that the remaining portion
of the Premises is inadequate ach event Lessee may elect to terminate

7 late of the Taking by providing the Port written notice of
termination, to be givepdys h Section 16.4. If notice of termination is not received
by the Port within thi caking, the Lease will continue in full force and
effect as to the remainde Jnless the Taking is by the Port, there shall be no
refund of any prepaid Basic ort to Lessee, but Lessee may make a claim for such
prepaid Rent against the condc guthority, as part of the Leasehold Award. ILessee shall
promptly make, at Lessee's soleSgXpense, all necessary repairs or alterations to restore the
remaining Premises after a Partial Taking.

14,5 Claims Against Condemning Authority

inate as of the Date of

In any case where the Port is not the condemning authority, Lessee and the Port agree to
work together, in good faith, in making their respective claims against the condemning authority,
in accordance with the provisions of this Section 14, The Port also agrees to work together, in
good faith, with any of Lessee's Permitted Leasehold Mortgagees, in making their respective
claims against the condemning authority, in accordance with the provisions of this Section 14.
Each party shall be responsible for making its own claim for court costs and attorney fees incurred
in the condemnation proceedings.
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promptly pay to the other any amount of the award belonging to the other in accordance with the
distribution set forth in this Section 14. If the parties cannot agree upon the distribution within
twenty (20) days of the date the judgment or decree is entered in the condemnation proceedings,
the controversy shall be resolved in the same court as the condemnation action was brought. The
cost of resolving any such controversy, including the prevailing party's attorney fees, shall be paid
by the losing party, as determined by the court. The award allocation may also be resolved by
mediation or arbitration if the Port and Lessee both agree to submit the issue to mediation or
arbitration.

14.7 Effect of Termination

If this Lease is terminated pursuant fo the provisions of this Section 14, then all charges
payable by Lessee to the Port under this Lease, if applicable, will be paid up to the Date of Taking.
In the event of termination as a result of a Total Taking, the P ~ct and Lessee will then be released
from all further liability under this Lease or, in the ever’ Partial Taking, from all further
liability under this Lease with respect to the portion of so taken, except such liability
which survives termination,

14.8 Notice of Taking

sale, transfer, agreement, or settlement wit hority shall be made without the

written consent of the Port and Lessee.

15 PORT CONDEMNATION RIG

Nothing in this Lease shall in any way limit powers and rights of the Port to exercise its
governmental rights a. powers of condemnation and eminent domain.
Lessee hereby agrees to .ay have to contest the Port's right or authority to
condemn, or its rights of cou. .ed on a qualifying public purpose. Lessee agrees that
it shall limit any contest with \ne ror reiating to the Port's condemnation/eminent domain rights
or authority only to the issue of Lessee's interest in the value of the Premises being condemned.
Lessee hereby agrees that the Port will have the full right and authority to condemn this Leasehold
interest as long as Lessee is paid for its value as provided in Section 14,

16 GENERAL PROVISIONS
16.1 Covenants, Conditions, and Restrictions

This Lease is subject and subordinate to the effect of any covenants, conditions,
restrictions, easements, mortgages, deeds of trust, rights of way, and any other matters of record

underground utility lines and will be responsible for prompt restoration of the Premises.
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16.2 Governing Law

This Lease shall be governed and construed according to the laws of the State of Oregon,
wvrthnnt wnmaud fa tta nhatan af larer sansrininen WHasmia ahall ko de Malsoelin Massedes
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deemed a warranty, representation, or covenant by the Port that the matter approved, consented to,
acquiesced in or authorized is appropriate, suitable, practical, safe or in compliance with any
applicable law or this Lease, Inno event shall the Port be deemed liable therefor. Lessee shall be
solely responsible for such matters.

16.4 Notices

certified mail, return i'eceipt requested, addressed to th

Port Property Manager
The Port of Colv- ™~
if by overnigh”
if by US m-
Facsimil. ..... ..

.ambia City, OR 97018
. City, OR 97018

and to Lessee at:

notice of such change 1n accordance with this notice provision.
16.5 Time of the Essence

Time is of the essence in the performance of and adherence to each and every covenant
and condition of this Lease.

16.6 Non-Waiver

Waiver by the Port or Lessee of strict performance of any provision of this Lease shall not
be deemed a waiver of or prejudice the Port's or Lessee's right to require strict performance of the
same provision in the future or of any other provision.
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16.7 Survival

Any covenant or condition (including, but not limited to, indemnification agreements), set
forth in this Lease, the full performance of which is not specifically required prior to the expiration
or earlier termination of this Lease, and any covenant or condition which by its terms is to survive,
shall survive the expiration or earlier termination of this Lease and shall remain fully enforceable
thereafter.

16.8 Partial Invalidity

If any provision of this Lease is held to be invalid or unenforceable, the remainder of this
Lease, or the application of such provision to persons or circumstances other than those to which
it is held invalid or unenforceable, shall not be affected thereby, and each provision of this Lease
shall be valid and enforceable to the fullest extent permitted by law.

16.9 Limitation on Liability

Notwithstanding anything to the contrary contaj
is in their mutual interests to limit their liability to eaw
to the following:

(a) The Port shall have no liab™
Lessee on account of theft or any act or om*
employees, agents, and contractors), inre’

= parties acknowledge that it
w eapessly bargain for and agree

.ge or injury suffered by
_r than Port commissioners,
vaces in this Section 16.9(a) to

with the Port.

(b) Althg
impose no obligation €
Port fails to make such 1
of any defect.

ny inspections, nor impose liability on the Port if the
s inspection, but fails to disclose or require correction

liable for any injury or damage toWessee to the extent of actual damages and only to the extent
allowed by law, and shall not be liable for consequential damages (including without limitation
lost profits).

(d) With respect to any liability of Lessee under this Lease, Lessee shall only be
liable for any injury or damage to the Port to the extent of actual damages and only to the extent
allowed by law, and shall not be liable for consequential damages (including without limitation
lost profits).

(e) With respect to claims made by entities or persons who are not parties to this
Lease, the Port and Lessee, as between them, shall retain all rights to common law indemnity and
statutory contribution available under applicable Oregon law. This Section 16.9 is not intended to
confer any benefit or right to any entity or person who is not a party to this Lease.
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16.10 Headings, Table of Contents and Table of Definitions

The article and section headings, table of contents and table of definitions contained in this
Lease are for convenience in reference and are not intended to define or limit the scope of any
provision of this Lease.

16.11 Exhibits Incorporated by Reference

All Exhibits attached to this Lease are incorporated by reference in this Lease for all
purposes.

16.12 Modification
This Lease may not be modified except by a writing signed by the Port and Lessee.

1r 19 Moo 2 4 L A WA LY 2l MAN Ll

invitees, contractors, and assignees.

16.14 Interpretation of Lease; Status o”

4l be
. ventu

med or construed
or any other sim”

regarding the terms of this lg

All periods of t .ase shall include Saturdays, Sundays, and Legal
; period falls on a Saturday, Sunday, or Legal Holiday,
C the next day which is not a Saturday, Sunday or Legal

11 a1 —

then the period shall be extend

L o LA | nw LR 5 S T | L

rererences 10 aays shall be calendar days.
16.16 Absence of Brokers

Lessee and the Port each represent to one another that no commission is owed to any agent
or broker in connection with this Lease. If a commission is claimed, the party who the broker
claims requested the representation shall pay any commission owed and shall defend, indemnify
and hold the other party harmless from any such claim.

16.17 Attorney Fees

If a suit, action, or other proceeding of any nature whatsoever (including any proceeding
under the U.S. Bankruptcy Code), is instituted in connection with any controversy arising out of
this Lease or to interpret or enforce any rights or obligations hereunder, the prevailing party shall
be entitled to recover attorney, paralegal, accountant, and other expert fees and all other fees, costs,
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and expenses actually incurred and reasonably necessary in connection therewith, as determined
by the court at trial or on any appeal or review, in addition to all other amounts provided by law.
Payment of all such fees shall also apply to any administrative proceeding, trial, and/or any appeal
or petition for review. Whenever this Lease requires Lessee to defend the Port, it is agreed that
such defense shall be by legal counsel acceptable to the Port.

16.18 Right of Parties and Successors in Interest

The rights, liabilities and remedies provided for herein shall extend to the heirs, legal
representatives, successors and, so far as the terms of this Lease permit, successors and assigns of
the parties hereto. The words 'Port' and 'Lessee' and their accompanying verbs or pronouns,
wherever used in this Lease, shall apply equally to all persons, firms, or corporations which may
be or become such parties hereto.

16.19 Joint and Several Obligations

The named Lessee consists of one entity. If, i
one individual or entity, the obligations of all such
several,

16.20 Defined Terms
Capitalized terms shall have the meaning;
16.21 Execution of Multiple Counte

Lessee consists of more than
d entities shall be joint and

text of this Lease.

This Lease may be executed in two
but all of which shall constitute one ins nt.

s, each of which shall be an original,

Each party (thg j " es to execute and deliver to the other (the
"Requesting Party") y (30) days after written request, a statement
certifying, among other t «case is unmodified and is in full force and effect (or,
if there have been modifica ¢ modifications); (b) the dates to which Rent has been

paid; (c) to the best of the Certi ['ty's knowledge, whether or not the Requesting Party is in
Default in performance of any of #§Obligations under this Lease and, if so, specifying the nature
of each such Default; and (d) to the best of the Certifying Party's knowledge, whether or not any
event has occurred which, with the giving of notice, the passage of time, or both, would constitute
a Default by the Requesting Party and, if so, specifying the nature of each such event (referred to
herein as an "Estoppel Certificate"). The parties agree that any statement delivered pursuant to
this Section 16.22 may be relied upon by the Requesting Party and by potential or actual purchasers
and/or lenders with whom the parties may be dealing, regardless of independent investigation. The
Requesting Party agrees to pay to the Certifying Party any administrative and legal costs related
to providing such Estoppel Certificate.

16.23 Force Majeure Event

If the performance by Lessee of its obligations under Section 8.2 of this Lease (excluding
monetary obligations, including, but not limited to taxes and insurance) is delayed or prevented by
any extraordinary acts of nature (including floods, explosions, earthquakes), or fires, epidemic,
war, terrorism, labor strikes, material shortages, riots, orders of restraint by governmental authority
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preventing Lessee from carrying out such obligations under this Lease ceases to exist.
16.24 Mediation

> Section 16,2 ugh
v fails to respond w

' continue the medi?
y with respect t

a1ation
& Or in

16.25 Entire Agreemen

This Lease represents the entire agreement between the Port and Lessee relating to Lessee s

lannice afiho Nunasinne  Tddln smadacstand cadd nrmicad e T ccacc dlhad cofal o ale s Tl oLl "

UCCLL LICEULLALCU dl alllld 1GHELL UCLWECLL LLC Paliics, WILIL DULIL PArUcs DCLIE Tepreseiied oy 1egdal
counsel, Therefore, no alleged ambiguity or other drafting issues of the terms of this Lease shall
be construed, by nature of the drafting, against either party.

16.26 Capacity to Execute
The Port and Lessee each warrant and represent to one another that this Lease constitutes
alegal, valid and binding obligation of that party. The individuals executing this Lease personally
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warrant that they have full authority to execute this Lease on behalf of the entity for whom they
purport to be acting.

IN WITNESS HEREOF, the parties have subscribed their names hereto effective as of the year
and date first written above.

By:

Print Name:

As Its:
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EXHIBIT B

PORT OF COLUMBIA COUNTY
AGREEMENT TO PAY COSTS FOR ATTORNEY FEES

This Agreement to Pay Costs for Attorney Fees ("Agreement") is entered into on the last
signed date indicated below by and between the Port of Columbia County, Oregon (hereinafter
the "Port") and

(hereinafter the "Lessee") in connection
with Lessee’s need for the General Counsel of the Port to do legal work for the benefit of Lessee.

RECITALS
WHEREAS, Lessee currently leases property from -
LEASED PROPERTY - “PREMISES”]; and
WHEREAS, [SPECIFICS OF REQUEST B
WHEREAS, the Legal Work requested by
WHEREAS, the Port of Columbia Cou~
Commission organized under ORS 777 and *
Commission to have Lessee’s pay their fair shar
benefit of Lessee,
NOVW, THEREFORE, the "
Lessee agrees as follows:
1. Lessee agrees to pay P
Lessee’s Legal Wo4
Representative’s

‘cated at [SPECIFICS OF

“LEGAL WORK"].

Yenefit of Lessee; and

ymber elected
~olumbia County

ork which is solely for the

%ied in the foregoing Recitals,

€ incurred by Port associated with
.ral Counsel or other Port Legal

surly rate of $200 per hour. The number of

re in the sole discretion of Port Attorney.

pay the Legal Work fee deposit of $2,500.00. Port

.ed funds at the rate of $200 per hour. If the
deposited funds are dep « Attorney will cease Legal Work until such time as
Lessee makes an additionalf@posit, with a specific amount to be determined by Port in
consultation with Port Attorney. Any such additional deposit shall be paid immediately
by Lessee and prior to continuation of an ongoing Legal Work by Port Attorney.

3. In the event any legal costs remain unpaid by Lessee after Legal Work is completed,
Lessee shall pay all such additional legal costs in full to Port within 30 days after
receiving notice from Port. If there are funds deposited for Legal Work remaining upon
completion of the Legal Work, such remaining funds will be returned to Lessee. Port
will provide an itemized billing summary upon request by Lessee. All unpaid balances
after 30 days shall bear interest at the rate of nine percent (9%) per annum from date of
billing.

Attorney will bill ags

IT IS SO AGREED,

By: Date:
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Name:

Title:
STATE OF OREGON )

SS.
County of Columbia )

On this day of ,20___, the above-signed personally
appeared before me and acknowledged that this is a free act and deed, for the uses and purposes
stated in the above document.

SUBSCRIBED AND SWORN to before me this day of

20

Notary Pubi®f
My Comn{lisio

Q\
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Columbia
County

STAFF REPORT [ RTC Lease Amendment #1 ]

DATE: August 28, 2019
TO: Commission Board
FROM: Craig Allison

Operations Manager

RE: Riverside Training Center — Leas

Discussion

Riverside Training Center
areas next to their curre
in good standing, and 4
not really available

easily agree to the spx
square-foot rate: from $
language to the lease that

and attorney fee requirement
attached.

Milton Creek, requested use of
old for parking and storage. RTC is a tenant
at we support. The land in question is
“Comcast corner”). We were able to

n increase in rent based on their current per-
28/month. At the same time, we added new
ent changes to our lease template, for holdover
amendment and a new leasehold depiction are

Recommendation

Approval of Resolution No. 2019-42

Page1of1



RESOLUTION NO. 2019-42

A RESOLUTION APPROVING THE PORT TO EXECUTE A LEASE
AMENDMENT WITH RIVERSIDE TRAINING CENTER.

WHEREAS, the Riverside Training Center (RTC) is a Port tenant in good
standing at the Milton Creek Industrial Park, and they would like to expand their
leasehold to include adjacent bare land which would be useful in their operations; and

WHEREAS, RTC and the Port have agreed on the land area and additional rent
required, as well as other provisions that have beenfiadded to the current Port lease
template; and

WHEREAS, RTC has agreed to a new Lea
(attached), and Port Staff recommends the resulti
now, therefore

t #1 for those purposes
e Port Commission;

BE IT RESOLVED by the Board
County as follows:

Co ners of the Port of Columbia

The Board authorizg tive r to execute the attached Lease
Amendment #1 with the £ i enter, attached hereto as Exhibit 1.

PASSED AND ADG ay of August 2019, by the following vote:

AYES: Port of Columbia County

By:

President
Attested By:

Secretary

Page 1 - RESOLUTION NO. 2019-42



LEASE AMENDMENT #1
RIVERSIDE TRAINING CENTER, INC.

AND
THE PORT OF COLUMBIA COUNTY

On this __ day of , the Port of Columbia County, a
municipal corporation of Oregon (“Port” or “Lessor”) and the Riverside Training Center,
Inc. (‘RTC” or “Lessee”), amend the Lease originally dated the 25" day of April 2012, for
certain real property at the Port’s Milton Creek Industrial Park.

RECITALS:

1) WHEREAS, the Lessee wishes to add mo
to use as expanded parking and storage ar
2) WHEREAS, the Port concurs, and also wishes t date ous provisions in the
S ave agreed to incorporate
the cost of the additional space into g in the form of an increase in the
monthly rent by $166.00; and
3) WHEREAS, the Lessee has iehant at the Milton Creek Industrial
Park and is in goo i
4) WHEREAS, the i nges to the Lease acceptable, in the best
interest of th o conditions required by the Lease before
such changes e Port therefore consents to the changes; and
5) WHEREAS, the rein but not otherwise defined shall have the

djacent to their leasehold,

AGREEMENT: NOW, THEREFORE, for good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. RECITALS: The Recitals are true and correct and incorporated herein by this
reference.

2. LEASE DEFINED: Notwithstanding anything herein or in any attachments hereto
to the contrary, the term “Lease” shall refer to the terms and provisions of the lease
between the Port and Lessee entered into on April 25, 2012 and any attachments and
amendments thereto.

3. AMENDED LEASE AND EFFECTIVE DATE: Subject to Lessee being in
compliance and not in default with all the terms under the Lease, the parties agree to
the change specified below. This is a modification of the Lease. The Effective Date of

this Amendment is (the “Effective Date”).
1




4, CHANGES TO PAGE 8, SECTION 1 -- AGREEMENT TO LEASE;
DESCRIPTION OF PREMISES: In line 3, delete “0.55 acre or 23,958” and replace with
“32,258".

5. CHANGES TO PAGE 11, SECTION 3, PARAGRAPH 3.1 - Basic Rent,
Additional Rent: In line 1, delete “Four Hundred and 00/100 Dollars ($400.00)", and
replace with “Six Hundred Twenty-Eight and 00/100 Dollars ($628.00)".

6. CHANGES TO PAGE 11, ADD SECTION 2.4 — HOLDOVER: Incorporate
holdover section into lease. Add new paragraph as follows:

‘2.4 HOLDOVER

If Lessee does not vacate the Premises at the time required (upon expiration or
termination of the Lease), the Port shall have the option to treat Lessee as a tenant from
month to month and Lessee shall pay Rent at an iw te of 150% above the then-
applicable Rent as outlined in Section 3 (“Hold rease”), subject to all the

ys prior to the termination

period on written notice from Lessor given
i aives any notice which would

date, which shall be specified in the
otherwise be provided by law with re

paragraph as follow:

Lessee hereby ack nd agrees that, in the event Lessee requests that
the Port incur attorney fees fo | work which is solely the result of Lessee requesting
that such legal work be completed, then Lessee shall bear the responsibility to pay for
any and all Port legal costs associated with such a request made by Lessee. Prior to the
commencement of any legal work, Lessee agrees to sign an Agreement to Pay Costs for
Attorney’s Fees (see attached Exhibit B as an example, incorporated by reference).
Under this arrangement, if the funds are unavailable or the Port chooses not to withdraw
the funds directly from the Security Deposit pursuant to Section 3.7, Lessee will pay a
deposit to the Port prior to commencement of any legal work. The Port General Counsel
or other Port legal representative (“Port Attorney”) will then bill against the deposited
funds at an hourly rate established by the Port Attorney. If the deposited funds are
exhausted or are otherwise unavailable to be withdrawn from the Security Deposit, Port
Attorney may cease legal work until such time as Lessee makes an additional deposit for
legal costs as determined by Port in consultation with Port Attorney. Any such additional
deposit(s) shall be paid immediately by Lessee in order for any legal work to continue. In
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the event any legal costs remain unpaid by Lessee after legal work is completed and such
funds cannot be withdrawn from the Security Deposit, Lessee shall pay all such additional
legal costs in full to Port within 30 days after receiving notice from the Port. If there are
funds remaining upon completion of the legal work, any remaining balance will be
returned to Lessee at the sole discretion of Port. Port will provide an itemized billing
summary upon request by Lessee.”

8. CHANGES TO PAGE 44, Exhibit A (The Premises): The Premises have been
redefined with the land area expansion, as described above. Delete the current “Exhibit
A” and replace with the new “Exhibit A”, hereby attached.

9. NEW PAGE 45, Exhibit B (Agreement to Pay Costs for Attorney Fees): Add
new Exhibit B as described above.

10. MISCELLANEOUS:

A. This Amendment shall not be dee

ase between the parties
except as necessities of the case may require an i

jons not covered by

terms, provisions and conditions as ase shall remain in full force and
effect, and in the event of a s, conditions and provisions of the
original Lease, and thi #1, the terms, conditions and provisions of

effect as if this Amendment er entered into.

D. Survival. The obligations, representations, warranties, covenants and
agreements made herein by the Parties shall survive the execution hereof, and shall
survive the expiration or termination of the Lease.

E. Waiver. Failure of any Party at any time to require performance of any
provisions of the Lease shall not limit the right of such Party to enforce the provision, nor
shall any waiver by such Party of any breach of any provision be a waiver of any
succeeding breach of that provision, or a waiver of that provision itself, or any other
provisions, including this anti-waiver provision.

F. Successors. This Amendment shall run with the land, and shall bind and
inure to the benefit of, as circumstances may require, the immediate Parties hereto and
their respective heirs, executors, administrators, personal representatives, successors in
interest and assigns.



G. No Agency, Joint Venture or Partnership. The Parties agree and
acknowledge that this Amendment does not create any agency, joint venture or partner
relationship between them. No Party is authorized to enter into any agreements or
undertakings for or on behalf of any other Party or to hold itself out as an agent or
representative of any other Party.

H. Interpretation. Time is of the essence hereof. This Amendment and the
rights and obligations of each of the Parties hereunder shall be governed and construed
in accordance with the laws of the State of Oregon. In construing this Amendment and
where the context so requires, the singular includes the plural and all grammatical
changes shall be implied to make the provisions hereof apply equally to corporations and
to individuals. This Amendment has been submitted to the scrutiny of all Parties hereto
and shall be given a fair and reasonable interpretation in accordance with the words
hereof, without consideration or weight being given to itdbaving been drafted by any Party
hereto or such Party's counsel.

l. Severability. Itis not the intent of the to violate any applicable
laws. If for any reason any provision of this Ame late any such laws

or is not fully enforceable in accordance with and provisions hereof, this
mply with such laws and

ys, and the validity, legality and

¢ d Lessee are the only Parties to this
Amendment and are t d to enforce the terms of this Amendment.
[ to give, or shall be construed to give or
r made generally available to the public, whether

provide any benefit o‘t not held b
[ ersons unless such third persons are individually

directly, indirectly or oth e, to thir,
identified by name herein
of this Amendment #1. Inn t shall any Party hereto be liable to any other Party
hereto or to any third party for any claim or damage incurred by a third party.

K. Cooperation. The Parties each agree to cooperate fully and execute any
and all supplementary documents and to take all additional actions as may be necessary
or reasonably appropriate to give full force and effect to the terms and intent of this
Amendment #1.

L. Signatures. Signatures and/or consents may be evidenced by facsimile, e-
mail and/or electronic signatures. Documents with original signatures shall be provided
upon request of any Party.

M. Notice. All notices required to be given hereunder shall be made in writing
and shall be deemed to have been duly given, made, and received only (a) upon delivery,
if personally delivered to a Party; (b) one business day after the date of dispatch, if by
facsimile transmission; (c) one business day after deposit, if delivered by a nationally
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recognized courier service offering guaranteed overnight delivery; or (d) three business
days after having been deposited in the United States mail, certified mail, postage
prepaid, return receipt requested, at the following addresses:

To Lessor: Port of Columbia County
Attention: Operations Manager
P. O. Box 190
Columbia City, OR 97018
Fax. No. (503) 397-6924

To Lessee: Riverside Training Center, Inc.
c/o Cindy Stockton
P.O. Box 280
St Helens, OR 97051

N. Payment of Fees and Expenses. Ex
herein, each Party to this Amendment #1 will be
own fees and expenses, including those of its legal
the negotiation, preparation, and consummatio
transactions and actions contemplated hereb,

erwise specifically provided
for, and will pay, all of its
cgountants, incurred in
dment #1 and the

o Good Faith. The Parties ag phrase "good faith" will mean
honesty in fact and the observance of ercial standards of the trade as
used in or applied by any mediator, o the performance or enforcement

ies. Time is of the essence hereof. In the
ligation of such Party pursuant hereto, the other
any other remedy available to it at law or equity,
including without ecific performance of this Amendment #1.
Notwithstanding the foregoin er Party shall have any liability with respect to any
special, incidental, consequential, or punitive damages with respect to the Lease,
regardless of the nature of the claim or cause of action.

P. Time Is
event any Party fail
Party shall each have t

Q. Entire Agreement. This instrument, along with any exhibits and
attachments or other documents affixed hereto or referred to herein, constitutes the entire
and exclusive agreement between Lessor and Lessee relative to its subject matter. The
Lease may be further altered and/or revoked only by an instrument in writing signed by
both Lessor and Lessee. Except as set forth in this Amendment, the terms and conditions
of the Lease as previously amended shall remain unmodified and in full force and effect.

This Amendment shall be binding upon and inure to the benefit of the Parties hereto
and their successors and assigns.



This Amendment is hereby agreed to:

Lessor: Lessee:

PORT OF COLUMBIA COUNTY RIVERSIDE TRAINING CENTER, INC.
By: By:

Name: Name:

As Its: As Its:
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EXHIBIT A

Riverside Training Center

Leaseholds




EXHIBIT B

AGREEMENT TO PAY COSTS FOR ATTORNEY FEES

This Agreement to Pay Costs for Attorney Fees ("Agreement") is entered into on
the last signed date indicated below by and between the Port of Columbia County,
Oregon (hereinafter the "Port") and US Pipe Fabrication LLC (hereinafter the "Lessee")
in connection with Lessee’s need for the General Counsel of the Port to do legal work
for the benefit of Lessee.

RECITALS
WHEREAS, Lessee currently leases property from Port located at 57420 Old
Portland Road, Suite 2, Warren, OR 97053; and
WHEREAS, [SPECIFICS OF REQUEST BY |
WHEREAS, the Legal Work requested by
Lessee; and
WHEREAS, the Port of Columbia County C iSsi ige-member elected

- “LEGAL WORK™].
olely for the benefit of

Commission organized under ORS 777 and it is a prio of Columbia
County Commission to have Lessee’s pay th gal costs for work which
is solely for the benefit of Lessee,

NOW, THEREFORE, the Premis i tated in the foregoing
Recitals, Lessee agrees as follows:
1. Lessee agrees to pay Port fo osts incurred by Port associated

on the™Port General Counsel or other Port
") current hourly rate of $200 per hour.

with Lessee’s Leg

Legal RepresenidiiVe’
The number

Port Attorney.
2. Lessee further a i tely pay the Legal Work fee deposit of
$2,500.00. Port A i

per hour. If the depo ds are depleted, Port Attorney will cease Legal
Work until such time as see makes an additional deposit, with a specific
amount to be determined by Port in consultation with Port Attorney. Any such
additional deposit shall be paid immediately by Lessee and prior to continuation
of an ongoing Legal Work by Port Attorney.

3. In the event any legal costs remain unpaid by Lessee after Legal Work is
completed, Lessee shall pay all such additional legal costs in full to Port within 30
days after receiving notice from Port. If there are funds deposited for Legal Work
remaining upon completion of the Legal Work, such remaining funds will be
returned to Lessee. Port will provide an itemized billing summary upon request
by Lessee. All unpaid balances after 30 days shall bear interest at the rate of
nine percent (9%) per annum from date of billing.



IT IS SO AGREED.

By: Date:
Name:
Title:
STATE OF OREGON )
) ss.
County of Columbia )
On this day of , 20___, the above-signed

personally appeared before me and acknowledged that this is a free act and deed, for
the uses and purposes stated in the above document.

SUBSCRIBED AND SWORN to before m
20

Nota
My



RESOLUTION NO. 2019-43

A RESOLUTION AUTHORIZING THE PORT TO ENTER INTO A MEMORANDUM
OF AGREEMENT WITH NEXT RENEWABLE FUELS, OREGON, LLC

WHEREAS, the Port of Columbia County (“Port”) and Next Renewable Fuels, Oregon,
LLC (“Next”) signed a Site Development and Option Agreement (“Option’) dated Sept 12, 2018
as an option to lease real property at Port Westward, Columbia County, Oregon; and

WHEREAS, on August 28, 2019, a Ground Lease between the Port and Next for 90
acres of bare land owned by the Port at Port Westward is under consideration by the Port Board
of Commissioners; and

WHEREAS, Next’s use of the site shall be limited to permitting, construction and
operation of a 50,000 barrels per day (“bpd”) capacity renewable fuels bio-refinery, along with
associated support infrastructure including tanks, pipingglo rail improvements, as more
specifically outlined in Section 1.1 of the Ground Lea: e of the Premises,”; and

WHEREAS, Next’s intent and agreement ari
construction property tax abatements for the project as,a er the State of Oregon Standard
Enterprise Zone Exemption; and

the Executive Directoore ¢ of Agreement (“MOA”) between the Port and
Next as presented.

PASSED AND ADO §y day of , 2019, by the following vote:

AYES: NAYS: Port of Columbia County
By:
President
Attested By:
Secretary
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MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENT ("MOA") is made and entered into effective
September 4, 2019 ("Effective Date"), by and between the PORT OF COLUMBIA COUNTY, a
municipal corporation of the State of Oregon ("Port"), and NEXT Renewable Fuels, Oregon,
LLC, a limited liability company, ("Lessee").

RECITALS

A. Subject to the terms and conditions of the Site Development and Option Agreement
(“SDOA”) dated September 12, 2018 between the Port and Lessee, the Port leased to Lessee, and
Lessee leased from the Port the real property located at Port Westward, Columbia County,
Oregon (“the Premises”) as detailed in the Ground Lease signed by the Port of Columbia
County Commission on August 28, 2019 (“Ground Lea

B. Lessee's use of the Premises is limited to peitti struction and operation of a
50,000 barrels per day nameplate capacity renewable
support infrastructure including tanks, piping, roads an “the Project”) as
outlined more specifically in the Ground Lease.

C. Port and Lessee wish to enter into thj ssee’s intent and agreement
not to apply for or accept any post construction ements for the Project as

than accepting such ta is committed to investing a portion of any such
property tax abatements g local improvements in Columbia County Oregon
(“the County”), with the ba at the discretion of the County.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration including the mutual promises
and commitments contained herein, the receipt and sufficiency of which are hereby
acknowledged, the Port and Lessee agree as follows:

1. RECITALS INCORPORATED BY REFERENCE

The Recitals above are true and correct and incorporated herein by this reference.

2. SCOPE OF TAX ABATEMENT

The post construction property tax abatement under the standard 3-year Enterprise Zone
Exemption is estimated at this time to be approximately $36,000,000.00, Lessee hereby agrees
not to apply for or accept any such post construction tax abatements and instead Lessee will pay
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all property taxes when due, working with the County to invest an agreed portion of the avoided
tax abatements, as Lessee and the County agree, to fund local improvements in Columbia
County, Oregon.

3. LESSEE’S OBLIGATIONS

Prior to the Commercial Operations Date, Lessee, in conjunction with Columbia County and
Columbia County Counsel’s Office, will develop a strategy that will allow Lessee to allocate any
and all property tax abatements to local improvements in Columbia County after the Commercial
Operations Date. This obligation to not accept tax abatements and to use the funds for local
improvements in Columbia County will continue throughout the term of the Enterprise Zone
Exemption. Lessee will provide quarterly updates to the Port of Columbia County Commission
on this issue.

4. GENERAL

4.1 Successors and Assigns

agties and their

successors and assigns on the same terms and condition is MOA and the

Ground Lease.

4.2  Attorneys' Fees

If any suit, action, or arbitration is i et or enforce the terms of this

may adjudge reasonable as jal, on appeal, or on any petition for review, and in

any proceedings in ba i ddition to all other sums provided by law.
4.3
This MOA shall be i ordance with and governed by the laws of the State of

Oregon without regard to its g the conflict of laws.

4.4 No Partnership

Nothing contained in this MOA shall create or be construed as creating an agency
relationship, a partnership, or joint venture relationship between the parties.

4.5 Waiver

Waiver by either party of the strict performance of any term or covenant of this MOA, or
of the timely payment of any payment due, or of any other right under this MOA, shall not be a
continuing wavier.

4.6 Notice

All notices required or desired to be given under this MOA shall be in writing and may
be delivered by hand delivery, by electronic mail, by facsimile but only in those instances
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specifically called out in this Lease where notice by facsimile is allowed, or by placement in the
U.S. mail, postage prepaid, as certified mail, return receipt requested, addressed to the Port at:

Port Property Manager

The Port of Columbia County

if by overnight delivery: 100 E Street, Columbia City, OR 97018
if by US mail: P.O. Box 190, Columbia City, OR 97018
Facsimile No.: (503) 397-6924

and to Lessee at:

Next Energy Group, Inc.

11767 Katy Freeway, Suite 705
Houston, TX 77079
Attention: Lou Soumas
LSoumas@nextrenewabl
Facsimile #:

Any notice delivered by hand delivery shall be conclu ed by the addressee
upon actual delivery; any notice delivered by facsimi nclusively deemed received by
the addressee upon receipt of a confirmation o arty sending the notice; any
notice delivered by electronic mail shall be co i ed received by the addressee upon
acknowledgement by return electronic maij

deposit in the United States mail. The mile numbers to which notices are to
be delivered may be chan, i e of such change in accordance with this notice
provision.

4.7

This MOA may no ept in writing, signed by both parties.

4.8 Captions

All captions used in this MOA are intended solely for convenience of reference and shall
in no way limit any of the provisions of this MOA.

4.9 Implied Covenants
The parties agree that in construing this MOA no covenants shall be implied between the
parties except the covenants of good faith and fair dealing.

4.10 Entire Agreement

This MOA, including any attached Exhibits, contains the entire and final understanding
of the parties and supersedes all prior agreements and understandings between the parties related
to the subject matter of this MOA. Because both parties have participated in the drafting of this
MOA, the usual rule of contract construction that resolves ambiguities against the drafter shall
not apply.
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PORT OF COLUMBIA COUNTY NEXT RENEWABLE FUELS

OREGON, LLC
By: By:
Title: Title:
Dated: Dated:

Q\
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RESOLUTION NO 2019-44

A RESOLUTION APPROVING THE SALE OF PROPERTY LOCATED
AT TAX LOT 100 ON MCNULTY WAY.

WHEREAS, Lower Columbia Engineering, a Columbia County based engineering
company, has been working with Port Staff to purchase Port owned land located adjacent
to the Semling Construction Property at 58645 McNulty Way, St Helens, OR 97051; and

WHEREAS, Port Staff has agreed upon an initial sales price of $25,000; and

WHEREAS, as a result of that process, staff recommends adoption of the sale of
property attached here as Exhibit 1; now, therefore

BE IT RESOLVED by the Board of Commi e Port of Columbia County
as follows:

The Board authorizes the Executive Djze@te ute a sales agreement with
Lower Columbia Engineering, as described

PASSED AND ADOPTED Q 2019, by the

following vote:
YS:
PORT OF COLUMBIA COUNTY

By:

AYES:

President
Attested By:

Secretary
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EXHIBIT 1

Columbia County

Columbia r
Disclaimer: This map wa” e County to support its governmental activities and is subject to change without
notice. This map shou” 0 responsibility with regard to the selection, performance or use of information on this

map.

Printed 01/20/2016
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SIA Water Extension Redesign
STAFF REPORT

DATE: September 4, 2019
TO: Port Commission
FROM: Craig Allison

Operations Manager

RE: Scappoose Industrial Airpark West tension Redesign

Discussion

This project’s main objective has been to e
length of the west side of the Airpark, repla

along the developed
gptic systems and adding
making it more robust. Early on,
to the southern T-Hangars (a
apability in accordance with City and
Fire Department objectij@s. Thr ign process, the sewer line was enlarged
to provide more cap. for future a related upgrade of the City’s
“downstream” conne ifi y the City. WHPacific, our airport engineering
firm of record, accomp igh and engineering.

We took this project to form bidding in late February 2019. We agreed with the
City to split the cost of the “dowRStream” upgrade design, and to include that added
work in the RFP. To pay for the project, we received a loan from Business Oregon for
80% of the cost, with the remaining 20% to come from the General Fund. We have an
agreement with the City to also split the construction cost for the added “downstream”
upgrade. An award was made to Tapani, Inc. in April 2019 for $678,893 to do the work.

The project is now nearly complete, with sewer line testing and connections to do, as
well as remaining work on three new fire hydrants and northern water line supply.
Recently, it became clear that we needed to review the water system design to integrate
the impact of the planned Devinaire hangar building nearby (breaking ground this Fall),
and in light of City requirements for private water lines and fire hydrants. Viewed
separately, as many as three protective valve systems and vaults would have been
required. Working with our contractors, engineers, and the City Engineer and Fire
Marshall, we re-routed the water line for the building, increased its diameter for better
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volume and pressure, and moved a fire hydrant at the south end for better utility and to
save money.

Nevertheless, the redesign will cost money, at $46,091. However, the added cost on
this project will be partially offset by savings on the hangar building. Viewed as
separate systems, the overall cost would have been much higher. The resultis also a
better, more capable and usable system overall.

Recommendation

Adopt Resolution 2019-45, authorizing a Change Order for a water system redesign and
resulting added costs.

Q\
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RESOLUTION NO. 2019-45

A RESOLUTION APPROVING A CHANGE ORDER FOR A PROJECT
TO EXTEND WATER AND SEWER LINES AT THE SCAPPOOSE
INDUSTRIAL AIRPARK.

WHEREAS, the Port has undertaken a project to extend water and sewer service
along the west side of the Scappoose Industrial Airpark, including new lines along the
airport proper, and upgrades to the existing sewer connector to the south; and

WHEREAS, the project is nearly complete and has proceeded well, with sewer
connection and testing still remaining as well as final water line and fire hydrant work on
the northern end of the project; and

WHEREAS, Port Staff, along with the Port’s general contractor, design engineer,
the City Engineer, and the Fire Marshall, recently reyi d_the water line design in light
of City fire hydrant requirements, together with pl Port’s new hangar building
project in that vicinity; and

ng the two projects
increases due to the City
; and

WHEREAS, through those combined effort
together, the Port was able to minimize res )

WHEREAS, based on this a
attached Change Order for $46,09
savings (estimated at $8,0

ecommends approval of the
, which will be partially offset by
gar building project; now, therefore

BE IT RESOLVED b
follows:

ioners of the Port of Columbia County as

The Board author
sign the attached Change
Airpark West Side Water and

tive Director or his designated representative to
Tapani, Inc related to the Scappoose Industrial
r Extension Project, at a cost of $46,091.28.

PASSED AND ADOPTED on this 4th day of September 2019, by the following vote:

AYES: NAYS: Port of Columbia County

By:

President
Attested By:

Secretary
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