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PORT OF TILLAMOOK BAY

SPECIAL MEETING MINUTES
May 21, 2008







Approved 9/16/08
Date: Wednesday, May 21, 2008, 6:00 pm        
1. The Special Meeting was called to order by Board President Loten Hooley at 6:00 pm.
2. Recognition of Persons Present 

a. Board Members: Loten Hooley – President, Steven Kershaw – Vice President, Arthur A. Riedel – Secretary, Jerry A. Dove – Treasurer, Kenneth E. Bell – Member

b. Staff: Robert H. Van Borssum – Port Director, Michele Bradley – Office Administrator
c. Guests: Ken O’Toole – Headlight Herald, Howie Keim, Dan Patsula, Richard Carr and Kenneth Margala – Bunkers Group
3. Pursuant to ORS 192.660(2) (e), for Real Property Transactions, Commissioner Hooley declared a closed Executive Session at 6:01 pm.  The Executive Session was then concluded and the Special Meeting was then reconvened at 7:10 pm.
a. Commissioner Dove noted for the record that there was a friendly discussion with ideas of how to make the Bunkers Group offer to reach the desired $8.7 million valuation price.  Projects could be done around the Port with the assistance of the Bunkers Group to reach the 
$1.5 million in additional funding, benefiting both the Port and the Bunkers Group.

Commissioner Dove made a motion to amend the Purchase and Sales Agreement between the Bunkers Group and the Port of Tillamook Bay to effect discussions and authorize the Port Director to negotiate amended Purchase and Sales Agreement, then to bring back the Agreement for Board approval.  The motion was seconded by Commissioner Kershaw.  Voted yes: Kershaw, Riedel, Dove and Bell. Voted no: Hooley.  Motion Passed.
Discussion:

· Commissioner Dove requested that the Amended Agreement be looked at by Port counsel
· Commissioner Bell noted that the board can recess the meeting and continue the same meeting without reposting notification.

· Commissioner Hooley stated that he did not like how the dealings with the Bunkers Group always left the Port under the gun to make decisions, and that he was not comfortable with the deal.
4. The Special Meeting was recessed until noon the following day by Commissioner Hooley at 7:18 pm.
Date: Thursday, May 22, 2008, 12:00 noon

All Port Commissioners were present, with Commissioner Dove via phone.  Staff included Robert H. Van Borssum – Port Director and Michele Bradley – Office Administrator. Guests included Richard Carr- Bunkers Group and Ken O’Toole – Headlight Herald.

5. The Port Director explained to the Board that there were two variations of the Purchase and Sales Agreement:

a. The $7.2 million price, plus the $1.5 million increase in trade work to improve industrial park facilities that would enhance the Bunkers Group project.
b. On pages 9/10, a paragraph will replace the gun club language to reflect the Bunkers Group meeting minutes (attached).

c. Additionally, there are typographical errors in paragraph four.

d. Richard Carr stated that the Banker will view the purchase price of $8.7 million, not as a split of $7.2 million of the valuation with the separate $1.5 million in upgrades.  The combination will create a purchase price of $8.7 million, which will more than likely not be approved by the Banker.

e. Commissioner Hooley agreed that if the Bunkers go into default, this agreement will give the Port some recourse.

f. Commissioner Dove commented that he would like to see the $1.5 million in the form of a promissory note.  Mr. Carr indicated that would not be a problem if it could be collateralized. 
g. Commissioners Kershaw, Riedel and Dove agreed with Commissioner Hooley that Port counsel would need to review all documents.  

h. Commissioner Bell would like to make sure that whatever option is taken would be enforceable. The Port Director noted that it could be enforceable with a second document, separate from the Purchase Agreement of $7.2 million.  The Board directed the Port Director to contact Port counsel on how to have an enforceable document.

The meeting was then recessed at 12:25 pm, until 12 noon Friday, May 23, 2008 if not earlier, pending direction from Port counsel.

Date: Thursday, May 22, 2008, 4:00 pm

The Special Meeting was reconvened at 4:06 pm.  All Port Commissioners were present, with Commissioner Dove via phone.  Staff included Robert H. Van Borssum – Port Director and Michele Bradley – Office Administrator. Guests included Ken O’Toole – Headlight Herald and Jeff Bennett and Andy Jordan – Jordan Schrader Ramis (Port Counsel) via phone.

At 4:07 pm, Pursuant to ORS 192.660(2) (e), for Real Property Transactions, Commissioner Hooley declared a closed Executive Session.  The Executive Session was then concluded and the Special Meeting was then reconvened at 5:05 pm. Commissioner Hooley recessed the Special Meeting once again, to be reconvened Friday, May 23, at 12 noon.

Date: Friday, May 23, 12 noon

The Special Meeting was reconvened at 12:02 pm.  All Port Commissioners were present.  Staff included Robert H. Van Borssum – Port Director and Michele Bradley – Office Administrator. Guests included Ken O’Toole – Headlight Herald. 

At 12:10 pm, Pursuant to ORS 192.660(2) (e), for Real Property Transactions, Commissioner Hooley declared a closed Executive Session.  The Executive Session was then concluded and the Special Meeting was then reconvened at 12:50 pm. Commissioner Hooley recessed the Special Meeting once again, to be reconvened no later than 6:00 pm.  If the meeting does not occur then, the Special Meeting will be considered closed at that time.  The Special Meeting was recessed at 12:53 pm.

Date: Friday, May 23, 5:00 pm
The Special Meeting was reconvened at 4:56 pm.  All Port Commissioners were present.  Staff included Robert H. Van Borssum – Port Director and Michele Bradley – Office Administrator. Guests included Ken O’Toole – Headlight Herald.

At 4:57 pm, Pursuant to ORS 192.660(2) (e), for Real Property Transactions, Commissioner Hooley declared a closed Executive Session.  The Executive Session was then concluded and the Special Meeting was then reconvened at 4:57 pm.  
Commissioner Riedel made a motion to Amend the Purchase and Sales Agreement between the Port of Tillamook Bay and the Bunkers Group to have a straight sale price of $8.5 million.  Voted yes: Riedel and Hooley.  Voted no:  Bell, Dove, and Kershaw. Motion Failed.

In the discussion that followed, Commissioner Hooley stated that the attorneys for both sides need to sit down together to come up with acceptable language.

Commissioner Bell stated that Mr. Bennett’s concern of how to guarantee the $1.5 million was a strong issue that needed to be resolved.

There was a consensus of the Board for the Port counsel and Bunkers Group counsel to meet to amend language suitable for both parties.  

Mr. Carr stated that the Bunkers Group would not agree to a straight sale price of $8.5 million.


6.  The meeting was adjourned at 5:28 pm.
Respectfully submitted by 
Michele Bradley, Office Administrator 
8/31/08

