PORT OF NEWPORT COMMISSION SPECIAL MEETING
Tuesday, December 9, 2025
9a.m.
Microsoft Teams

This will be a virtual meeting, which means you can view the livestream of this meeting
at https://www.portofnewport.com/2025-12-09-commission-2025-december-9-2025-9-
00-a-m

Anyone interested in making virtual public comment must complete the form on our
website and submit it by 11:00 a.m. on Monday, December 8, 2025.

I. Call to Order
Il. Changes to the Agenda
lll. Public Comment (3-minute limit per person)

IV. New Business

A. Approval of the Engagement Letter and Agreement with Shannon
Martinez Law — Brown Page 2

V. Adjournment
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STAFF REPORT

DATE: 09 December 2025
RE: Rogue Bankruptcy
TO: Paula Miranda, Executive Director

ISSUED BY: Mark A. Brown, Director of Finance and Business Services

BACKGROUND

As widely reported in the news, Oregon Brewing Company—commonly known as Rogue Brewery—
has filed for Chapter 7 bankruptcy. The official filing occurred on November 24, 2025.

Details

Chapter 7 bankruptcy is not a reorganization, rather it is a liquidation, meaning Oregon Brewing
company is going out of business.

Chapter 7 bankruptcy is a liquidation process. This means Oregon Brewing Company will cease
operations and its assets will be sold to satisfy creditors. Legal representation in bankruptcy
proceedings requires specialized expertise. Pete Gitner, the Port’'s General Counsel, has
recommended hiring a bankruptcy attorney to maximize recovery of funds owed to the Port.

Throughout this process, the Port will need to file motions and take other court actions, such as
submitting claims and requesting authorization to lease property previously occupied by Rogue.
These actions often require quick responses. Therefore, the proposed motion includes authorization
for designated staff to make timely decisions and take necessary actions. All actions taken will be
reported to the Commission at the next scheduled meeting.

RECOMMENDATION and MOTION

| recommend a commissioner make the following motion:

Motion:

I move the Executive Director, or her designee (Mark Brown or Aaron Bretz), be authorized to sign the
engagement letter and agreement to retain Shannon Martinez as the Port’s bankruptcy attorney in the matter
involving Oregon Brewing Company. In addition, the Executive Director or her designee may take actions,
based on Shannon Martinez’s recommendations, that will maximize returns and preserve the Port’s claim
against Oregon Brewing Company.
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1144 Wallace Road NW, #287
SHANNON MARTINEZ LAW Salern, OR 97304

December 6, 2025

SENT VIA EMAIL ONLY TO: mbrown@portofnewport.com
Port of Newport
Attn: Mark Brown

RE: Attorney Engagement
Oregon Brewing Company (dba Rogue Ales) Bankruptcy (the “Debtor”)
Bankruptcy Court, District of Oregon, Case No. 25-33945-pcm7 (the “Case”)

Dear Mark,

Pursuant to our telephone discussion of December 3, 2025, and follow up email communications, | am
writing to confirm my representation of the Port of Newport (hereinafter “Port”) in connection with the
above referenced matter. Specifically, | have been asked to represent the Port, as the owner of certain real
property leased by the Debtor, and with respect to the Case of the Debtor referenced above. | anticipate
that the scope of my work for the Port may include the following at this time: review of the petition,
schedules and applicable documents filed in the bankruptcy proceeding; review, evaluation and
preparation of any objections or motions as needed in the Case; engage in settlement discussion or
negotiations with the debtor’s counsel and trustee pertaining to the Port’s claim; review and evaluation of
the availability of any appliable landlord’s liens and other issues that may arise with respect to regaining
possession of the property leased by the Debtor and the handling of any inventory and equipment on such
property; and representation of the Port in hearings for the Case as needed. My representation of the Port
would not include any appeal of any issues decided in the bankruptcy Case; however, you may separately
retain me to assist you with that when and if that arises.

Thank you for selecting myself and Shannon Martinez Law, LLC, to represent the Port. | understand that
you will be the primary contact and authorized person with whom to discuss these matters on behalf of
the Port. | may also discuss any matters relating to the Case with Mr. Peter Gintner, your corporate
counsel, and others at the Port with your prior permission. You will also be the contact person for billing
purposes. | am pleased to undertake this engagement for the Port and look forward to working with you
and others at the Port. At this time, | wish to set forth our agreement in this letter regarding this
engagement, including payment of my fees.

1. Attorney Fees and Costs

| bill for my legal services by the hour. My hourly rate for bankruptcy cases and related work is currently
$465.00 per hour, plus any actual expenses and costs incurred, such as filing and recording fees, fees to
access and download court records (e.g., Pacer for federal court and bankruptcy), postage, mileage (if
travel outside of Salem, Oregon is necessary), third party search fees, and any other out of pocket
expenses specific to or relating to your matter. | do not charge for the following expenses, which are
considered part of my overhead: software subscription costs, faxes, and copies or printing costs (unless
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done by a third-party printer or is of an amount that is more than typical). | use Lexis Nexis for online legal
research. | do not pass onthe fees for access to this research platform to clients at this time. On occasion,
there may be fees for out-of-plan documents or searches. | ask that this fee be reimbursed; however, | will
contact you and obtain your approval prior to incurring any such cost. | also will not bill or ask for
reimbursement for any secretarial, word processing or administrative tasks. Also, it may become
necessary for me to increase my hourly rate or change my billing practices from time to time.

2. Retainer

| am not requiring a retainer to commence work on your matter. However, depending upon what occurs in
the Case, | may need to ask you for a retainer at a later time. This will likely be necessary if we need to
engage an expert witness or commence a lawsuit within the bankruptcy proceeding. If that is necessary,
I will discuss with you and provide you with a retainer agreement for your review and approval.

3. Invoicing and Payment

I will bill you for my services on a monthly basis. | will provide you with once invoice per month by email.
My monthly billing is done through month-end and typically billed the first week of the following month.
All amounts are due within 30 days of invoicing and are payable by check or ACH transfer. | do not accept
credit cards at this time.

Any overdue, unpaid amounts may accrue interest at the Oregon statutory rate of 9% per annum. In
addition, if itbecomes necessary for me to take action to collect the fees owing, | will be entitled to recover
all attorney fees and costs incurred relating to the collection of the past due sums, including any fees and
costs incurred prior to initiating any legal action, as well as the fees and costs incurred in any lawsuit,
action or proceeding.

4. Your Obligations as Client

My goal is to provide you with conscientious, competent, and diligent legal services. However, | cannot
achieve this goal without your cooperation. | cannot properly represent the Port without your full
assistance in furnishing me with accurate and complete information and written materials as and when
requested. Therefore, my obligation to continue providing services is subject to:

¢ Your full and prompt cooperation in accurately and completely producing or disclosing
any information | may reasonably request in this engagement;

e Appearance (eitherin person or remotely) for any hearings as required;

e Keeping me advised and up to date on information relating to the matter and work that |
am performing; and

¢ Your fulland prompt payment of all sums due under this agreement for services rendered
or expenses incurred or advanced.

| certainly do not anticipate that any of the above will be an issue; however, failure to comply with the
conditions listed above constitutes grounds for me to terminate this agreement and withdraw as your
attorney.

In any attorney client matter, it is important to actively communicate throughout the process, and
especially so prior to any applicable deadlines. | typically do this through email, phone and Microsoft
Teams if a video conference is needed or preferred, and in person meetings when needed.
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5. Termination

You may terminate my services at any time upon delivery of written notice to me stating that you wish to
terminate this agreement. In the event that you terminate my services, | may bill you and be paid for all
fees and costs incurred up to termination. Unless we specifically agree to do so in writing, | will not be
obligated to perform any further services or advance any expenses to, for, or on the Port’s behalf after
receipt of your notice of termination.

6. Email Communications

Unless | receive instructions from you to the contrary, | may use unencrypted email to communicate with
you and others about your matter, so long as the email does not contain any personal identifying or other
financial information (such as loan numbers, tax identification numbers and other sensitive information).
When available, | will use an encrypted email platform to exchange any documents that have personal,
sensitive information, such as bank account numbers, social security numbers and driver’s license
numbers.

In addition, it may become necessary for me to consult with your current counsel, Mr. Gintner, or another
lawyer about issues in your case. Before | do this, | will discuss the issue with you and obtain your
permission.

| also want to protect the Port’s interests in the event of my unexpected death, disability, impairment, or
incapacity. To accomplish this, | have arranged with another lawyer to assist with closing my practice in
those events. My office staff or the assisting lawyer will contact you and provide you with information
about how to proceed. Of course, you are also welcome to terminate this engagement after such an
expected event occurs.

7. Attorney Client Privilege

It is important that we maintain attorney client privilege at all times. Attorney client privilege may be
inadvertently waived if you discuss or forward an email from me to a third party. Please do not discuss our
discussions or my advice, or forward any emails from me, with or to anyone outside of the Port (except for
Mr. Gintner). | consider Mr. Gintner to be co-counsel in this matter, as your current and ongoing corporate
counsel and therefore your and my communications with him are protected by the attorney client privilege
as well. | would request that you consult with me prior to speaking to any third party about this case. Itis
also advisable to minimize email communications among employees, commissioners, committee and
board members, and directors and officers of the Port without copying me on such correspondence
because these emails could be discoverable or be required to be produced in the Case. If you ever have
any questions relating to attorney client privilege, please do not hesitate to contact me.

8. Returning Original Client Documents/Destruction of File

I will send you copies of documents, correspondence, and other information throughout the course of my
representation. | typically send copies by email only unless you request a printed copy. These copies will
be your file copies. | will also keep the information in an electronic file in my office file system. When |
have completed all the legal work necessary for your case, | will close my file and return any original
documents to you, as applicable.

It is my practice to store my files in a digital format only and destroy the paper file. | do not retain original
signed documents. To the extent that | receive any original sighed documents, those will be provided to
you for safekeeping. | will store the digital file for approximately 10 years from the date the matter is closed
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unless there is a legal requirement to maintain it longer. | will then destroy the file and not maintain any
backups or copies of any kind.

If any of the information in this letter is not consistent with your understanding of our agreement, please
contact me before signing the letter. Otherwise, please sign below and email a copy to me. | can also
provide this to you for signature through an e-sign program if you prefer; please let me know and | will
provide that to you. | understand that you have obtained approval from the commission of the terms of my
representation, as set forth in this letter, and are authorized to sign this letter on behalf of the Port.

| appreciate and look forward to the opportunity to work with you on this engagement. If you have any
questions or concerns, please do not hesitate to contact me.

Very truly yours,

Ll Toarts

SHANNON MARTINEZ
shannon@shannonmartinezlaw.com
503-877-5213

| have read and understand the terms of this letter. | consent to the terms of representation outlined
above. | have the requisite authority and approval to sign this letter and agree to the terms herein on behalf
of the Port of Newport.

PORT OF NEWPORT

Mark Brown
Director of Finance and Business Services
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