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STATUTORY WARRANTY DEED 

City of Newport, Oregon, an Oregon municipal corporation, Grantor, conveys and warrants to State of 
Oregon, acting by and through the Oregon Department of Forestry, Grantee, the following described real 
property, free and clear of encumbrances except as specifically set forth below, situated in the County of Lincoln, 
State of Oregon: 

SEE EXHIBIT "A" ATTACHED HERETO AND MADE A PART HEREOF 
THE TRUE AND ACTUAL CONSIDERATION FOR THIS CONVEYANCE IS FOUR HUNDRED FIFTY 
THOUSAND AND NO/100 DOLLARS ($450,000.00). (See ORS 93.030). 
Subject to: 

SEE EXHIBIT "B" ATTACHED HERETO AND MADE A PART HEREOF 

BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON TRANSFERRING FEE TITLE 
SHOULD INQUIRE ABOUT THE PERSON'S RIGHTS, IF ANY, UNDER ORS 195.300, 195.301 AND 195.305 
TO 195.336 AND SECTIONS 5 TO 11, CHAPTER 424, OREGON LAWS 2007, SECTIONS 2 TO 9 AND 17, 
CHAPTER 855, OREGON LAWS 2009, AND SECTIONS 2 TO 7, CHAPTER 8, OREGON LAWS 2010. THIS 
INSTRUMENT DOES NOT ALLOW USE OF THE PROPERTY DESCRIBED IN THIS INSTRUMENT IN 
VIOLATION OF APPLICABLE LAND USE LAWS AND REGULATIONS. BEFORE SIGNING OR ACCEPTING 
THIS INSTRUMENT, THE PERSON ACQUIRING FEE TITLE TO THE PROPERTY SHOULD CHECK WITH 
THE APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY THAT THE UNIT OF LAND 
BEING TRANSFERRED IS A LAWFULLY ESTABLISHED LOT OR PARCEL, AS DEFINED IN ORS 92.010 OR 
215.010, TO VERIFY THE APPROVED USES OF THE LOT OR PARCEL, TO DETERMINE ANY LIMITS ON 
LAWSUITS AGAINST FARMING OR FOREST PRACTICES, AS DEFINED IN ORS 30.930, AND TO INQUIRE 
ABOUT THE RIGHTS OF NEIGHBORING PROPERTY OWNERS, IF ANY, UNDER ORS 195.300, 195.301 AND 
195.305 TO 195.336 AND SECTIONS 5 TO 11, CHAPTER 424, OREGON LAWS 2007, SECTIONS 2 TO 9 AND 
17, CHAPTER 855, OREGON LAWS 2009, AND SECTIONS 2 TO 7, CHAPTER 8, OREGON LAWS 2010. 





LEGAL DESCRIPTION 

Parcel 1 of PARTITION PLAT 2003-07, County of Lincoln and State of Oregon, filed for record May 
12, 2003 in the Lincoln County Partition Plat Records. 



EXHIBIT "B" 
Exceptions 

Subject to: 
Rights of the public to any portion of the Land lying within the area commonly known as roads and 
highways. 

Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: Central Lincoln People's Utility District 
Purpose: as set forth therein 
Recording Date: November 8, 1977 
Recording No: Book 81, page 521 
Affects: Exact location unknown 

Easements, conditions, restrictions and notes as delineated on the recorded Partition Plat 1996-7 

Terms, provisions and conditions, including, but not limited to, maintenance provisions, and a covenant to 
share the costs of maintenance, contained in Declaration of Easement 

Recording Date: October 3, 1997 
Recording No.: Book 344, page 2192 

Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: State of Oregon, by and through its Oregon Transportation Commission, Department of 
Transportation, Highway Division and the operators of the Iron Mountain Quarry 
Purpose: as set forth therein 
Recording Date: June 5, 1998 
Recording No: Book 359, page 719 
Affects: Additional property 

Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: Central Lincoln People's Utility District 
Purpose: as set forth therein 
Recording Date: February 19, 1999 
Recording No: Book 376, page 386 
Affects: Additional property 

Easements, conditions, restrictions and notes as delineated on the recorded Partition Plat 2003-7 

Land Partition Deferred Improvement Agreement, including the terms and provisions thereof, 

Recording Date: April 3, 2003 
Recording No.: 200305226 
Affects: May or may not affect - no legal description was attached 





EXHIBIT "A" 

Legal Description 

A tract of land situated in the Northwest one-quarter of Section 20 Township 10 South, Range 11 West, of the 
Willamette Meridian in Lincoln County, Oregon, said tract being more particularly described as follows: 

Commencing at the Northeast corner of Parcel 3, Partition Plat No. 1996-7 (by Gary Nyhus), said corner being the 
initial point, thence South 89° 57' 56" West, a distance of 471.68 to the True Point of Beginning of the tract being 
herein described; thence South 24° 52' 26" West, a distance of 40. 18 feet; thence South 15° 54' 44" West, a 
distance of 3.58 feet; thence South 89° 57' 56" West, a distance of 124.50 feet; thence North 02° 29' 40" East, 
40.00 feet; thence North 89° 57' 56" East, 140.81 feet to the True Point of Beginning. 
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PRELIMINARY STATEMENT REGARDING 
SELLER'S EXEMPT STATUS 

(continued) 

_O. __ -_k_0_,_I/( __ �------ Title, if applicable: ( I frf16'9ff"V 
(Signature of  transferor/authorized signer) 

Transferor's Taxpayer ID No. (SSN or Employer ID No.): __________ _ 

_______________ Title, if applicable: ________ _ 
(Signature of transferor/authorized signer) 

Transferor's Taxpayer ID No. (SSN or Employer ID No.): __________ _ 

Date: 0 I - 11 - 2.02� 

Date: _____ _ 

IF YOU CHECKED ANY BOX OTHER THAN "NONE OF THE ABOVE, " SUBMIT THE SIGNED AND DA TED FORM TO 
THE CLOSING AGENT A T  YOUR CLOSING APPOINTMENT OR SOONER. 

IF YOU CHECK "NONE OF THE ABOVE, " YOU MUST COMPLETE OREGON DEPARTMENT OF REVENUE (DOR) 
FORM WC AND SUBMIT IT TO THE CLOSING AGENT TO YOUR CLOSING APPOINTMENT OR SOONER. 
CONTACT THE ESCROW AGENT OR DOR TO OBTAIN THE FORM AND INSTRUCTIONS. 
LINK TO DOR'S FORMS LIBRARY - SEARCH FOR FORM OR-18: https:/lwww. Oregon.gov/DOR/forms/Pagesldefault.aspx 

Preliminary Statement Regarding Seller's Exempt Status 
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REFUNDS after closing, if any: 

SALE ESCROW INSTRUCTIONS 
(continued) 

□ DEPOSIT (attach voided check or deposit slip OR see bank information on 'Disbursement of 
Proceeds/Wire Transfer Instructions') 

SELLER(S): 

City of Newport, Oregon, an Oregon municipal 

:

rpo

2l ?t1 U  
Spencer Nebel 
City Manager 

Phone: t/1)6- 5' l/  7- 0 6 0  I 

0 1 - 3 1 - � 2 3 
Date 

Forwarding Address: 

Email: '111? !> .  n e  6e f(I) r< eq_povfo 11c-5v--. . .9----------------

RECEIVED BY: 
Chicago Title Company of Oregon 

By: 
Kayla Erne, Commercial Escrow Officer 

El - Sale 
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GENERAL PROVISIONS 
1 .  DEPOSIT OF FUNDS 

The law dealing with the disbursement of funds requires that all funds be available for withdrawal as a matter of right by the title entity's 
escrow and/or sub escrow account prior to disbursement of any funds. Only cash or wire transferred funds can be given immediate 
availabil ity upon deposit. Cashier's checks may be available one business day after deposit. All other funds such as personal, corporate or 
partnership checks and drafts are subject to mandatory holding periods which may cause material delays in  disbursement of funds in this 
escrow. In  order to avoid delays, all fundings should be wire transfer. Outgoing wire transfers wil l  not be authorized until confirmation of the 
respective incoming wire transfer or of availability of deposited checks . 

All funds received in this escrow shall be deposited with other escrow funds in a general escrow account or accounts of Chicago Title 
Company of Oregon, with any state or national bank, and may be transferred to any other such general escrow account or accounts . Said 
funds will not earn interest unless the i nstructions otherwise specifically state that funds shall be deposited in  an interest-bearing account. 

Escrow Holder receives indirect benefits i ncluding but not l imited to checks , deposit sl ips, data processing and account service and waiving of 
certain  fees from the depository bank where its non-interest bearing client trust accounts are maintained. Escrow Holder or its affiliates may 
also elect to enter into other business transactions with or obtain loans for investment or other purposes from the depository institution. 
These benefits are passed on to the escrow principals through lower escrow fees. Pursuant to OAR 863-50-065, a good faith estimate of the 
value of the benefit is Twenty-Four and 1 2/1 00 Dollars ($24. 1 2) per escrow. By initialing below, we hereby acknowledge advisement of the 
disclosure. 

NOTICE OF OPPORTUNITY. You have the opportunity to earn interest on your escrow funds by requesting Escrow Holder to set up an 
interest bearing account on your behalf. Escrow Agent will i nform you of any fees i t  will charge to establish the account. I nterest earned is 
dependent upon the amount of the deposit, the length of t ime of the deposit , and the prevail ing interest rate. 

All disbursements shall be made by check of Chicago Title Company of Oregon. The principals to this escrow are hereby notified that the 
funds deposited herein are insured only to the l imit provided by the Federal Deposit Insurance Corporation. Any instruction for bank wire will 
provide reasonable time or notice for Escrow Holder's compliance with such instruction. Escrow Holder's sole duty and responsibil ity shal l be 
to place said wire transfer instructions with its wiring bank upon confirmation of ( 1 )  satisfaction of conditions precedent or (2) document 
recordation at close of escrow. Escrow Holder will NOT be held responsible for lost interest due to wire delays caused by any bank o r  the 
Federal Reserve System ,  and recommends that all parties make themselves aware of banking regulations with regard to placement of wires . 

In the event there is insufficient time to place a wire upon any such confirmation or the wires have closed for the day, the parties agree to 
provide written instructions for an alternative method of disbursement. WITHOUT AN ALTERNATIVE DISBURSEMENT INSTRUCTION, 
FUNDS WILL BE HELD IN TRUST IN  A NON-INTEREST BEARING ACCOUNT UNTIL THE NEXT OPPORTUNITY FOR WIRE 
PLACEMENT. 

If for any reason funds are retained or remain i n  escrow after closing date, Escrow Agent is authorized to deduct therefrom reasonable 
monthly charges as custod ian thereof of one percent of the original balance but not less than Ten and No/1 00 Dollars ($1 0.00) per month . 
Funds deposited into this escrow are to be maintained in a federally insured trust account and any escrow related services provided to 
Escrow Agent by any depository bank or savings and loan association are hereby consented to and approved. 

Unless specifically instructed otherwise in writing , mail all funds and instruments deliverable to the parties in favor of them to their address 
indicated below. At your discretion,  you are authorized to receive and/or disburse any funds in connection with this escrow by electronic 
(wire) transfer. 

The undersigned hereby authorize and i nstruct Escrow Holder to charge each party to the escrow for their respective Federal Express, 
special mail handling/courier and/or incoming/outgoing wire transfer fees . Unless specified i n  writing by the undersigned , Escrow Holder is 
authorized to select special mail/delivery or courier service to be used . 

2. PRORATIONS AND ADJUSTMENTS 

Make each proration on the basis of the actual number of days in the year covered by said item, annualizing monthly amounts . Tax 
prorations shall be based on the amount of the latest available tax statement (which may include reductions based on any deferral or 
exemption) ; during periods in  which the current years tax figures are not available, you shal l  prorate taxes or assessments upon the 
immediate preceding year's figures, any further adjustment in actual taxes shall be handled between the parties outside of this escrow and 
Escrow Agent shall have no l iability for the collection or payment thereof. If the parties herein have provided Escrow Agent with a rent 
schedule on the subject property, you shall prorate rents and charge seller and credit buyer with any deposits paid in advance pursuant to the 
rent schedule approved by the parties. Seller represents that they will collect all rents which fall due prior to the close of escrow. Make no 
adjustment against buyer for uncollected rent. Buyer acknowledges that the assessor's office customarily mails tax notices for the July 1 to 
June 30 tax year in October of the tax year and that Escrow Agent cannot guarantee that the tax assessor's office will address the tax bi l l  to 
Buyer. Buyer accepts responsibil ity for contacting the assessor's office and obtaining a tax bill in  a timely manner. Buyer acknowledges that 
a discount applies only if taxes are paid in  ful l  on or before November 15 of the tax year and that interest and billing charges may accrue after 
November 1 5. 

3. UTILITIES/POSSESSION 

Transfer, payment and adjustment of utilities and possession of the premises are to be settled by the parties directly and outside escrow. 

4. PREPARATION AND RECORDATION OF INSTRUMENTS 

Escrow Holder is authorized to prepare, obtain, record and deliver the necessary instruments to carry out the terms and conditions of this 
escrow and to order the policy of title insurance to be issued at close of escrow as called for in  these instructions. Close of escrow shall 
mean the date instruments are recorded. 

5. AUTHORIZATION TO FURNISH COPIES 

You are authorized to furnish copies of these instructions, supplements, amendments, notices of cancellation and closing statements , to the 
Real Estate Broker(s) and Lender(s) named in this escrow. 

El - Sale 
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GENERAL PROVISIONS 
(continued) 

6. RIGHT OF CANCELLATION 

Any principal instructing you to cancel th is escrow shal l  file notice of cancellation in your office in writing. You shal l ,  within two (2) working 
days thereafter. deliver, one copy of such notice to each of the other principals at the addresses stated in  this escrow. If written objection is 
filed , you are authorized to institute an action i n  interpleader pursuant to provisions of paragraph number 9 contained herein ,  

7. PERSONAL PROPERTY 

No examination ,  chattel or security interest search or insurance as to the amount or payment of personal property taxes is required un less 
specifically requested . 

Bills of sale, if any required, are to be delivered unrecorded at the close of escrow. Escrow Agent shall have no responsibil ity or l iabi l ity for 
the condition or delivery of any personal property being transferred herein. 

By signing these General Provisions, the parties to the escrow hereby acknowledge that they are indemnifying the Escrow Holder against any 
and all matters relating to any "Bulk Sales" requirements , and instruct Escrow Holder to proceed with the closing of escrow without any 
consideration of matter of any nature whatsoever regarding "Bulk Sales" being handled through escrow. 

8. RIGHT OF RESIGNATION 

Escrow Holder has the right to  resign upon ten ( 1 0) days written notice delivered to the principals herein. If such right is exercised, a ll funds 
and documents shall be returned to the party who deposited them and Escrow Holder shall have no l iabil ity hereunder. 

9. ACTION IN INTERPLEADER 

The principals hereto expressly agree that you , as Escrow Holder, have the absolute right at your election to file an action in interpleader 
requiring the principals to answer and litigate their several claims and rights among themselves and you are authorized to deposit with the 
clerk of the court, or  with the attorney or law firm to in itiate the interpleader action, all documents and funds held in  this escrow. In  the event 
such action is filed , the principals jointly and severally agree to pay your cancellation charges and costs , expenses and reasonable attorney's 
fees which you are required to expend or incur in such interpleader action, the amount thereof to be fixed and judgment therefor to be 
rendered by the court. Upon the fil ing of such action, you shall thereupon be fully released and discharged from all obligations imposed by 
the terms of this escrow or otherwise. 

1 0. TERMINATION OF AGENCY OBLIGATION 

These instructions shal l  be binding on the undersigned until the close of business thirty (30) days from dale hereon and shal l  be performed 
within said period or thereafter until written demand by the undersigned is made upon you for the revocation hereof; provided however, that 
your agency as Escrow Holder will not extend beyond six (6) months from the date set forth herein. Any such written notices shall be 
effective upon receipt of such notice. This escrow may be terminated and all papers and monies returned to the parties only upon written 
instructions of both parties unless otherwise specified herein. 

1 1 .  SETTLEMENT STATEM ENTS 

The parties hereto agree to pay all items as set forth on the approved Settlement Statements. It is understood that certain items therein may 
be estimated figures and are subject to adjustment. 

1 2. POST CLOSING FILE PROCESSING 

It is understood and agreed that the "Reconveyance Fee" specified on the Settlement Statement and on the Estimated Closing Statement is 
for payment of Trustee Fees, as well as reconveyance and post-closing file processing services . 

1 3. COLLECTION OF FEES 

Upon recordation and disbursement of documents and funds required herein ,  you are authorized to collect your fees earned as agreed to for 
your closing services. Parties agree to pay on demand , whether or not this escrow closes , any charges incurred by Escrow Holder on our 
behalf and its usual escrow fees and charges. 

1 4. DELIVERY/RECEIPT 

Delivery to principals as used in these instructions unless otherwise stated herein is to be by hand in person to the principal , regular mai l ,  
emai l  or fax to any of the contact information provided in these instructions. If delivered by regular mai l  receipt is determined to be 
seventy-two (72) hours after such mail ing. Al l  documents , balances and statements due to ttie undersigned may be delivered to the contact 
information shown herein. All notices , change of instructions, communications and documents are to be delivered in writing to the office of 
Chicago Title Company of Oregon as set forth herein.  

1 5. STATE/FEDERAL CODE NOTIFICATIONS 

According to Federal Law, the Seller, when applicable, will be required to complete a sales activity report that will be util ized to generate a 
1 099 statement to the I nternal Revenue Service. 

The parties have satisfied themselves that the transaction covered by this escrow is not in violation of any planning or zoning law, and Escrow 
Agent is relieved of all l iability in connection therewith , and is not concerned with the enforcement of said laws. 

El - Sale 
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GENERAL PROVISIONS 
(continued) 

1 6. NON-RESIDENT ALIEN 

The Foreign Investment in  Real Property Tax Act (FIRPTA), Title 26 U.S.C. ,  Section 1 445, and the regulations thereunder, when applicable, 
provide in part that a transferee (buyer) of a U .S .  real property interest from a foreign person must withhold a statutory percentage of  the 
amount realized on the d isposition, report the transaction and remit the withholding to the I nternal Revenue Service (IRS) within twenty (20) 
days after the transfer. 

The following l imitations on the escrow responsibil ities of Escrow Holder apply, except to the extent that Escrow Holder is instructed to act, 
agrees to act and acts as a Qualified Substitute under FIRPTA or is i nstructed to act, agrees to act and acts as a transmitter of IRS forms 
and a withholding payment. 

Escrow Holder will not determine, and will not aid in the determination of, whether the F IRPTA withholding provisions are applicable to  the 
subject transaction . Escrow Holder will not furnish tax advice to any party to the transaction. Escrow Holder will not determine, and wil l  not 
aid in  the determination of, whether the transaction will qualify for a FIRPTA exception or exemption. Escrow Holder will not be responsible 
for the fil ing of any tax form with the IRS related to FIRPTA, and will not be responsible for collecting and holding any documentation from the 
buyer or seller on the buyer's behalf for the purpose of supporting a claim of an exception or exemption. Escrow Holder is not an agent for 
the buyer for the purposes of receiving and analyzing any evidence or documentation that the seller in the subject transaction is a U.S.  citizen 
or resident alien . Escrow Holder is not responsible for the payment of this tax and/or any penalty and/or interest incurred in connect ion with 
F IRPTA, and such taxes are not a matter covered by the Owner's Policy of Title Insurance to be issued to the buyer. Escrow Holder is not 
responsible for the completion of any IRS document or form related to F IRPTA. The buyer is advised that (a) the buyer must independently 
make a determination of whether the contemplated transaction is subject to the withholding requirement; (b) the buyer bears full responsibi l ity 
for compliance with the withholding requirement if applicable and for payment of any FIRPTA-related tax, interest, penalty or other expense 
that may be due on the subject transaction; (c) the buyer is responsible for the completion of any and all F IRPTA-related forms, including but 
not l imited to applicable IRS documentation, and for the mail ing of those forms; and (d) any F IRPTA-related form , document or information 
received from Escrow Holder is not tax or legal advice, should not be construed as such and should not be treated as a complete 
representation of F IRPTA requirements . Buyer should seek outs ide counsel from a qualified individual to determine any and all impl ications 
of F IRPTA and its regulations. The buyer's signature below is the buyer's acknowledgment of receiving this notice. 

1 7. ENCUMBRANCES 

Escrow Holder is to act upon any statements furnished by a l ienholder or his agent without l iabil ity or responsibil ity for the accuracy of such 
statements. Any adjustments necessary because of a discrepancy between the information furnished Escrow Holder and any amount later 
determined to be i ncorrect upon demand of Escrow Holder, parties responsible for payment will immediately pay the amount of any such 
deficiency. 

If a reconveyance of the deed of trust is not recorded within sixty (60) days of its being paid off, you are requested to release the deed of trust 
pursuant to provisions of ORS 86.720. 

1 8. ENVIRONM ENTAL ISSUES 

Chicago Title Company of Oregon has made no investigation concerning said property as to environmental/toxic waste issues. Any due 
dil igence required or needed to determine environmental impact as to forms of toxification, if applicable, will be done directly and by principals 
outside of escrow. Chicago Title Company of Oregon is released of any responsibil ity and/or l iabil ity in connection therewith .  

1 9. USURY 

Escrow Holder is not to be concerned with any questions of usury in any loan or encumbrance involved in the processing of this escrow and is 
hereby released of any responsibil ity or l iabil ity therefore. 

20. DISCLOSURE 

Escrow Holder's knowledge of matters affecting the property, provided such facts do not prevent compliance with these i nstructions, d oes not 
create any liabil ity or duty in addition to these instructions. 

21 . CLARIFICATION OF DUTIES 

Chicago Title Company of Oregon serves ONLY as an Escrow Holder in connection with these instructions and cannot give legal advice to 
any party hereto. 

Escrow Holder is not to be held accountable or l iable for the sufficiency or correctness as to form, manner of execution,  or validity of any 
instrument deposited in  this escrow, nor as to the identity, authority or rights of any person executing the same. Escrow Holder's d uties 
hereunder shall be l imited to the proper handling of such money and the proper safekeeping of such instruments , or other documents 
received by Escrow Holder, and for the d isposition of same in accordance with the written instructions accepted by Escrow Holder. 

The agency and duties of Escrow Holder commence only upon receipt of copies of these Escrow Instructions executed by all parties. 

22. LIMITED ENGLISH PROFICIENCY 

Borrowers who are l im ited in  English proficiency in  need of an interpreter or assistance translating the loan documents from English to 
another language should contact their lender or the Settlement Agent at (503)973-7400 as soon as possible in order for arrangements to be 
made. 

THIS AGREEMENT IN ALL PARTS APPLIES TO, INURES TO THE BENEFIT OF, AND BINDS ALL PARTIES 
HERETO, THEIR HEIRS, LEGATEES, DEVISEES, ADMINISTRATORS, EXECUTORS, SUCCESSORS AND 
ASSIGNS, AND WHENEVER THE CONTEXT SO REQUIRES THE MASCULINE GENDER INCLUDES THE 
FEMININE AND NEUTER, AND THE SINGULAR NUMBER INCLUDES THE PLURAL. THESE INSTRUCTIONS 
AND ANY OTHER AMENDMENTS MAY BE EXECUTED IN ANY NUMBER OF COUNTERPARTS, EACH OF 
WHICH SHALL BE CONSIDERED AS AN ORIGINAL AND BE EFFECTIVE AS SUCH. 

El - Sale 
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FIRE STATION PROPERTY OCCUPANCY AGREEMENT 

THIS FIRE STATION PROPERTY OCCUPANCY AGREEMENT (this "Agreement") is made 
and entered into as of this 3ot!1- day of January, 2023 (the "Effective Date"), by and between the 
C ity of Newport, Oregon, an Oregon municipal corporation, for its F i re Department ("City"), and 
the State of Oregon, acting by and through the Oregon Department of Forestry ("ODF"). City and 
ODF are each a "Party'' and together the "Parties ." 

RECITALS 

A. ODF is the owner of certain real property in  Newport, Lincoln County, Oregon, as shown 
on Exhibit A and more particularly described as fol lows (the "Fire Station Property") : 

Street : 
City/State/Z IP :  

225  Northeast 73rd Street 
Newport, Oregon 97365 

B .  The F i re Station Property is a portion of a parcel of certain real property that, as of the 
Effective Date, ODF has acquired from City, pursuant to that certain Transfer Agreement between 
the Parties dated Ju ly 25 ,  2022 (the "Transfer Agreement"). 

C.  C ity's F ire Department Station No. 3400 (Agate Beach) (the "Fire Station") is located on 
the Fire Station Property. Any reference in th is Agreement to the "F ire Station Property'' includes 
the Fire Station. 

D. ODF intends to demolish the F i re Station and otherwise modify the F ire Station Property 
in  order to construct a unit  office ("OD F's Facility") on the F i re Station Property and adjacent real 
property ; and City i ntends to lease a portion of OD F 's Fac i l ity to use as a new fire station . 

E .  The Parties have agreed that City may continue to occupy the F i re Station Property on the 
te1ms and conditions set forth below. 

AGREEMENTS 

In consideration of the mutual covenants and agreements set forth herein ,  City and ODF hereby 
agree as fol lows : 

1 .  Continued Occupancy. On the terms and conditions set forth herein ,  C ity may continue 
to occupy and use the F i re Station Property, for the Term of th is Agreement (as defined in Section 
2 . 1 below) . 

2. Term; Notice. 

2 . 1 The "Term" of this Agreement shall commence on the Effective Date and expire thirty (30) 
days before the Construction Commencement Date (such date being the "Expiration Date"). The 
"Construction Commencement Date" is the date that ODF intends for construction to commence 
on ODF's Faci l ity. 

F ire Station Property Occupancy Agreement (City of Newport) - Page 1 of 1 0  



2.2 ODF shal l  g ive C ity at least one hundred twenty ( 1 20) days ' notice of the Construction 
Commencement Date . 

3. No Rent; Utilities. City shal l not pay any rent to ODF for its occupancy of the Fire Station 
Property ; however, C ity shal l pay any and all uti l ities associated with the F ire Station Property and 
C ity's use thereof. 

4. Surrender; Demolition. City shal l surrender the F i re Station Property free of any of C ity ' s  
personal property o r  fixtures. City understands, agrees and acknowledges that ODF intends to 
begin construction of ODF ' s  Fac i l ity on the Construction Commencement Date; that ODF wi l l  
demol ish the Fire Station as part of its work on  ODF ' s  Fac i l ity; and that ODF may dispose o f  any 
personal property or fixtures left in or on the Fire Station Property as of the Expiration Date . 

5. Use. City sha l l  use and operate the F i re Station Property in accordance with City 's past 
use and operat ions of same, and in compl iance with any and a l l  app l icable federal, state and local 
laws, ordinances, codes, regulations and ru les ("Laws and Ordinances"') . 

6. Maintenance, Repair and Replacement. City shal l ,  at its sole cost and expense, perform 
al l  maintenance, repair and replacement necessary or appropriate to operate and keep the F i re 
Station Property in cond ition for City 's  use and occupancy thereof. 

7. OD F's Entry. For purposes relating to this Agreement or the p lanning and construction of 
ODF's  Fac i l ity, ODF, its agents and employees may enter the F ire Station Property with at least 
one ( 1 ) business days'  prior notice or, in the event of an emergency, at any time with no prior 
notice. 

8. 

8 . 1 

Insurance. 

City's Insurance Coverage. 

(a) Generally. City shal l obtain and keep in effect during the Term of th is Agreement the types 
of insurance coverage set forth in Section 8. l (b) below ("City's Insurance Coverage"). City 's 
Insurance Coverage shal l be issued by an insurance company authorized to do business in the State 
of Oregon . City shal l pay for al l  deductibles, self-insurance retention and self-insurance, if any. 
A combination of primary and excess/umbrel la insurance may be used to meet the required l imits 
of C ity's Insurance Coverage. 

(b) Types of Coverage. City shal l obtain and keep in  effect during the Term of this Agreement 
the following City ' s  Insurance Coverage : 

(i) General Liabi lity: a commercial general l i abi l ity policy, covering bodi ly i njury and 
property damage. The policy shall include coverage for personal and advertis ing inj ury 
l iabi l ity, products and completed operations and have no l imitation of coverage to 
des ignated premises, project or operation. Coverage shal l be written on an occurrence 
basis in an amount of not less than $2,000,000.00 per occurrence, with an annual aggregate 
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of not less than $4,000,000.00. 

(ii) Workers ' Compensation:  if C ity employs any "subject worker" as defined in  ORS 
656.027, workers' compensation insurance for those workers, with statutory l imits, and 
employer's l iab i l ity insurance, with l imits not less than $500,000.00 per each accident or 
disease. 

(c) Additional Insured. All of C ity 's Insurance Coverage, except for workers ' compensation, 
shal l include an "Additional Insured" endorsement specifying the State of Oregon, its officers, 
employees and agents as Additional Insureds, including Additional Insured status with respect to 
l iabi l ity arising out of ongo ing operations and completed operations, but only with respect to City 's 
activ ities to be performed under thi s  Agreement. Coverage shal l  be primary and non-contributory 
with any other insurance and self-insurance. The Additional Insured endorsement with respect to 
l iabi l ity aris ing out of City 's  ongoing operations shal l be on ISO Form CG 20 I O  07 04 or 
equivalent and the Additional Insured endorsement with respect to completed operations shal l be 
on ISO form CG 20 37  07 04 or equivalent. 

(d) Tail Coverage . If any of City 's Insurance Coverage is on a c laims made basis and does not 
include an extended reporting period of at least twenty-four (24) months, City sha l l  maintain e ither 
ta i l  coverage or continuous claims-made l iabi l ity coverage, prov ided the effective date of the 
continuous cla ims-made coverage is on or before the Effective Date, for a min imum of twenty­
four (24) months fol lowing the later of: 

( i) ODF's or City 's termination of this Agreement; or 

(i i )  the expiration of al l warranty periods provided under th is Agreement. 

(e) Cert[ficate and Proof of Insurance. On or before the Effective Date, City shal l provide to 
ODF a "Certificate of Insurance" for al l  of City's I nsurance Coverage . The Certificate of 
Insurance shal l l i st the State of Oregon, its officers, employees and agents as a Certificate holder 
and as an endorsed Additional Insured. The Certificate of lnsurance sha l l  a lso include al l required 
endorsements or copies of app l icable pol icy language effecting coverage required under th i s  
Agreement. If excess/umbre l la  insurance is  used to  meet the minimum insurance requirement, the 
Certificate of Insurance shal l  include a l ist of all pol icies that fall under the excess/umbrel la 
insurance. As proof of insurance, ODF may request, and C ity shal l deliver to ODF, copies of 
insurance pol icies and endorsements relating to the insurance requirements in this  Agreement. 

(t) Change or Cancellation. City shal l provide at least th irty (30) days ' prior notice to ODF 
before cancel lation of, material change to, potential exhaustion of aggregate l imits of, or non­
renewal of the required insurance coverage(s). Should the terms and conditions of City 's Insurance 
Coverage change during the Term of th is Agreement, ODF may requi re City to replace any 
coverage omitted or deleted by such change. 

(g) Insurance Requirement Review. City agrees to ODF's periodic review of the requirements 
for C ity's Insurance Coverage under this Section 8 . 1 and to provide an updated Certificate of 
Insurance as reasonably requested by ODF. 
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(h) GDF Acceptance. Al l  insurance providers are subject to ODF acceptance . lf requested by 
ODF, City shall provide complete copies of insurance pol icies, endorsements, self-insurance 
documents and related insurance documents to ODF's representatives responsible for verification 
of City 's Insurance Coverage. 

8.2 ODF's Insurance. ODF is self-insured for its property and l iabi l ity exposures, pursuant 
and subject to the Oregon Constitution and the Oregon Tort C laims Act ("ODF's Insurance 
Coverage") . A current Certificate of Insurance for ODF's Insurance Coverage is available at 
http://\vww.oregon.gov/das/Risk/Pages/CertCovReguest.aspx .  

9. Contribution. 

9. 1 General ly. If any third party makes any c laim or brings any action, suit or proceeding 
al leging a tort as now or hereafter defined in ORS 30.260 (a "Third-Party Claim") against one 
of the Parties (the "Notified Party") with respect to which the other Party (the "Other Party") 
may have l iab i l ity, the Notified Party shal l promptly notify the Other Party of the Third-Party 
Claim, and de l iver to the Other Party a copy of the c laim, process, and a l l  l egal pleadings with 
respect to the Thi rd-Party C laim. E ither Party is entitled to participate in the defense of a Third­
Paity C laim, and to defend a Third-Party C laim with counsel of its own choosing. Receipt by the 
Other Party of the notice and copies required in this Section 9 . 1 ,  and meaningful opportun ity for 
the Other Party to participate in the i nvestigation, defense and settlement of the Third-Party Claim 
with counsel of its own choosing, are conditions precedent to the Other Party's l iabi l i ty with 
respect to the Third-Party Cla im. 

9.2 Th ird-Patty Claim for which ODF is Jointly Liable. With respect to a Th i rd-Party Claim 
for which ODF is jointly l iab le with C ity (or wou ld be if jo ined in the Th ird-Party C laim), ODF 
shal l contribute to the amount of expenses (including attorneys '  fees), judgments, fines and 
amounts paid in settlement, and actually and reasonably incurred and paid or payable by City in 
such proportion as is appropriate to reflect the relative fault of ODF on the one hand and of City 
on the other hand in connection with the events that resu lted in such expenses, j udgments, fines or 
settlement amounts, as wel l  as any other relevant equ itable considerations. The re lative fault of 
ODF on the one hand and of City on the other hand shal l be determined by reference to, among 
other th ings, the Parties '  relative i ntent, knowledge, access to information and opportunity to 
correct or prevent the c ircumstances result ing in such expenses, judgments, fines or settlement 
amounts. ODF's contribution in any instance is capped to the same extent it would have been 
capped under Oregon law if ODF had sole l iabi l ity in the proceeding. 

9.3 Third-Party C laim for which City is Jointly L iable .  With respect to a Third-Party C laim 
for which City is jo intly l iable with ODF (or wou ld be if joined in the Third-Party C laim), City 
shal l contribute to the amount of expenses ( including attorneys '  fees), j udgments, fines and 
amounts paid in settlement, and actually and reasonably incurred and paid or payable by ODF in 
such proportion as is  appropriate to reflect the relative fault of City on the one hand and of ODF 
on the other hand in connection with the events that resulted in such expenses, j udgments, fines or 
settlement amounts, as wel l  as any other relevant equ itable considerations. The relative fault of 
City on the one hand and of ODF on the other hand shal l be determined by reference to, among 

F ire Station Property Occupancy Agreement (City of Newport) - Page 4 of 10  



other things, the Parties' relative intent, knowledge, access to information and opportunity to 
correct or prevent the c i rcumstances resulting in such expenses, judgments, fines or settlement 
amounts. City 's  contribution in any instance is capped to the same extent it would have been 
capped under Oregon law if C ity had sole l iabi l ity in the proceeding. 

10. Assignment and Subletting. City shall not voluntari ly or by operation of l aw assign th is 
Agreement or sublet any portion of the F i re Station Property to any entity except another 
government entity, and then subject to ODF's prior approval . Any assignment or sublet in 
contravention of this Section I O  shal l  be deemed nul l  and void. 

1 1 .  Liens. City sha l l  pay when due a l l  claims for work performed on the Fire Station Property 
by or through City or for services rendered or materials furn i shed to the F i re Station Property for 
C ity, and shal l keep the F i re Station Property free from any l i ens ari s ing by or through City. If any 
such l ien sha l l  at any t ime be fi led against the Fire Station Property, or any portion thereof, City 
shal l cause the same to be discharged of record or bonded off, as permitted by statute, with in th i rty 
(30) days after C ity 's rece ipt of written notice of same. 

12. Quiet Enjoyment. Subject to the terms and conditions of this Agreement, City shal l 
peaceably and quietly have, hold and enjoy the F i re Station Property during the Term, without any 
i nterruption or d isturbance from ODF or any party c laiming by, through or under ODF. 

13. City Default. 

1 3 . 1  Default. The fol lowing shal l be an event of default by City (a "City Default") : C ity 's 
fai lure to comply with or fulfil l  any term, cond ition or obl igation of th i s  Agreement with in  thi rty 
(30) days after notice from ODF spec ifying the nature of the fai lure with reasonable particularity ;  
or, if C ity cannot reasonably cure such fai lure with in such th irty (30) -day period, then with in such 
time as City can cure the fai lure with reasonable good faith and d i l igence; provided, however, that 
such cure period shall not exceed sixty (60) days. 

1 3 .2 Remedies. Upon any C ity Default, ODF may exercise any one or more of the fol lowing 
remedies :  

(a) Cure. At City's cost and expense, ODF may perform City's unperformed obligations that 
gave rise to the City Default, and charge a l l  such costs and expenses to C ity pursuant to thi s  
Agreement, which City shall pay within thi rty (30) days after ODF del ivers an invoice therefor, 
together with reasonable supporting documentation of such costs and expenses. 

(b) Termination. ODF may terminate this Agreement, re-enter and take possession of the Fire 
Station Property and remove any persons or property by legal action or by self-he lp with the use 
of reasonable force and without l iabi l ity for damages to City, its property, any other persons or 
their property. 

(c) Right to Sue. ODF may sue periodically to recover damages as they accrue without barring 
a later action for further damages. 
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(d) Damages. ODF shall be entitled to recover from City any and al l damages arising from a 
C ity Default, inc luding the fol lowing: 

( i) a l l  costs and expenses of curing the C ity Default ; and 

(i i) any expense ari s ing from City 's fai lure to surrender the F i re Station Property in the 
cond ition required by Section 4 above . 

(e) Other. The foregoi ng remed ies shal l  be in add ition to and shal l not exclude any other 
remedy avai lable to ODF in law or equity. 

14. Notices. 

1 4 . 1  Addresses. An "Address" means the address set forth beneath a Party's s ignature on th is 
Agreement. Any notices, demands, del iveries or other communications requ ired under th is 
Agreement shal l be made in writing and del ivered by one of the methods set forth in Section 1 4.2 
below to ODF's Address or City 's Address, as the case may be, un less one Party modifies its 
Address by notice to the other Party, given in accordance with Section 1 4 .2 below. 

1 4 .2 De l ivery. 

Method of delivery When notice deemed delivered 
In person the day del ivered, as evidenced by signed receipt 
(including bv messenger service) 
Emai l  the day sent (unless sent after 5 :00 p .m. ,  P.T. , in 

wh ich case the emai l shal l be deemed sent the 
fo l lowing business day) 

US Mai l the day received, as evidenced by s igned return 
(postage prepaid, registered or certified, receipt 
return receipt requested) 
Courier del ivery the day received, as evidenced by signed receipt 
(by reputable commerc ial courier) 

[f the deadl ine under th i s  Agreement for delivery of a notice i s  a Saturday, Sunday or federal or 
State of Oregon holiday, such deadl ine shal l be deemed extended to the next busi ness day. 

1 5. Miscellaneous. 

1 5 . I Time is of the Essence; Calculation of Days. Time is of the essence in re lation to the 
Parties' performance of any and al l  of their obl igations under thi s  Agreement. Any reference i n  
th is  Agreement to  "days" sha l l  mean calendar days, un less specified as  "business days." A business 
day is any day that i s  not a Saturday, Sunday or a federal or State of Oregon hol iday. 

1 5 .2 Integration. Thi s  Agreement constitutes the entire agreement between the Parties on the 
subject matter hereof. The Parties have no understandings, agreements or representations, oral or 
written, regarding this Agreement that are not specified herein. 
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1 5 .3 Amendments . This Agreement may be amended or modified only by a written instrument 
s igned by both Parties .  

1 5 .4 No Waiver of Performance. No waiver by a Party of performance of any provision of th is  
Agreement by the other Party shal l  be deemed a waiver of nor prejudice the other Party 's right to 
otherwise requ ire performance of the same provision, or any other provis ion .  

1 5 . 5  Severabi l ity. If  any term or  provis ion of  th is Agreement is declared by a court of  competent 
jurisdiction to be i l legal or in conflict with any law, the val id ity of the remaining terms and 
provisions shal l not be affected, and the rights and obl igations of the Parties shal l  be construed and 
enforced as if th is Agreement did not contain the particular term or prov is ion held to be inval id. 

1 5 .6 Counterparts. This Agreement and any amendments hereto may be executed in two or 
more counterparts, each of which is an original ,  and al l of which together are deemed one and the 
same document, notwithstanding that both Parties are not signatories to the same counterpart. 

I 5 .7 Consent. Unless otherwise specifically stated herein, any consent by a Party shall not be 
unreasonably withheld, cond itioned or de layed. 

1 5 .8  Govern ing Law; Consent to Jurisd iction . Thi s  Agreement i s  governed by and construed in  
accordance with the laws of the State of Oregon without regard to princ iples of conflicts of law. 
Any claim between ODF (or any other agency or department of the State of Oregon) and City that 
arises from or relates to this Agreement shal l be brought and conducted solely and exclus ively 
with in the jurisd iction of the C i rcuit Court of Lincoln County in the State of Oregon. In no event 
shal l th i s  Section 1 5 . 8  be construed as a waiver by the State of Oregon of any form of defense or 
immunity, whether sovere ign immunity, governmental immun ity, immunity based on the eleventh 
amendment to the Constitution of the United States or otherwise, from any claim or from the 
j urisdiction of any court. Each Party hereby consents to the exclusive j urisdiction of such court, 
waives any objection to venue and waives any claim that such forum is an inconven ient forum. 

1 5 .9 Force Majeure. A Party shal l  not be l iable  for any delay in performance under th is 
Agreement, other than payment of any money to the other Party, if such delay i s  caused by 
Casualties, strikes, lockouts, riots, wars, acts of publ ic enemies, insurrections, acts of God, 
shortages of l abor or materials or any other such causes not with in the control of the first Party 
(any such event being a "Force Majeure Event") . 

1 5 . I O  Exhibit. The Exhibit l i sted below is incorporated as part of th i s  Agreement: 

Exhibit A :  F ire Station Property 

[remainder of page intentionally left blank} 
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