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Eric M. Hocky 

T 215.640.8523 

F 215.640.8501 

Email: ehocky@clarkhill.com 

VIAFEDEX 

Cynthia T. Brown 
Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, SW 
Washington, DC 20024 

February 2, 2015 

Re: City of Woodinville, WA - Petition for Declaratory Order 
STB Docket No. FD 35905 

Dear Ms. Brown: 

Clark Hill PLC 
One Commerce Square 
2005 Market Street 
Suite 1000 
Philadelphia, PA 19103 
T 215.640.8500 
F 215.640.8501 

clarkhill.com 

Enclosed for filing in the above-referenced proceeding are the original and 10 copies of a 
Petition for Declaratory Order (and an Appendix of attachments) being filed on behalf of the City of 
Woodinville, WA (the "City"). Also enclosed is a disk with the Petition and the Appendix of attachments 
in .PDF format. 

The City is seeking an order from the Board that the transactions at issue do not require Board 
authorization, and that the City would not become a carrier as a result of the transactions. Accordingly, 
the City is filing this Petition as a "government entity," and the filing fee should be waived in accordance 
with the Board's policy as ser forth in 49 CFR 1002.2(e)(l). However, so as not to delay the handling of 
the Petition, the City is enclosing a check in the amount of $1400 representing the filing fee that would 
otherwise be due. The City requests that the Board promptly determine that the fee is waived, and either _ 
send back the check or refund the amount paid. 
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Please let me know if there are any questions regarding this filing. 

EMH/e 
Enclosures 
cc: All parties on the service list 
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CLARK HILL PLC 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB Docket No. FD 35905 

CITY OF WOODINVILLE, WA -
PETITION FOR DECLARATORY ORDER 

The City of Woodinville, a municipal corporation of the State of Washington (the "City") 

requests that the Board exercise its discretion under 49 USC §721 and 5 USC §554(e) to remove 

uncertainty, and declare that the transactions described herein between the City and the Port of 

Seattle, another municipal corporation of the State of Washington, are not subject to the Board's 

regulatory authority, and that upon consummation of the transactions, the City will not be subject 

to the Board's regulatory authority as a carrier under the Board's precedents, namely State of 

Maine, Department of Transportation - Acquisition and Operation Exemption - Maine Central 

Railroad, 8 ICC 2d 835 (1991) ("State of Maine") and its progeny. 

The City proposes to acquire the land and physical assets of a 2.58-mile line of railroad 

(the "Subject Line"), together with adjacent ancillary parcels of land (the "Ancillary Parcels"), 

currently owned by the Port of Seattle between approximately milepost 23.8 and approximately 

milepost 26.38, primarily in the City with a small portion in the neighboring City of Bothell, in 

King County, Washington. The Subject Line and the Ancillary Parcels are shown on the maps 

attached hereto as Attachments 1 and 2. 1 The Subject Line is subject to a rail freight service 

easement currently owned by Eastside Community Rail, LLC ("ECR") and leased to Ballard 

Terminal Railroad Company, LLC ("Ballard"). The Board previously determined that the Port 

of Seattle is not a carrier with respect to the Subject Line and the Ancillary Parcels, and the City 

The attachments are included in a separate Appendix being filed together with this 
Petition. Attachment 2 shows additional detail regarding the Ancillary Parcels. 
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wants to substitute for the Port of Seattle as the non-carrier owner. Because the Port of Seattle 

does not have any common carrier interests in the Subject Line or the Ancillary Parcels, the 

transfer of its interests to the City is outside the jurisdiction of the Board. However, closing on 

the purchase by the City from the Port of Seattle is conditioned on a Board finding that the 

transactions are consistent with State of Maine, and that the City will not become a carrier as a 

consequence of the transactions. 

BACKGROUND 

In 2009, the Port of Seattle acquired from BNSF Railway Company ("BNSF"), among 

other property, the land, trackage and other physical assets comprising BNSF's line of railroad 

and ancillary parcels between MP 26.38 in King County, Washington, and MP 38.25 in 

Snohomish County, Washington (the "Corridor").2 In the quitclaim deed to the Port of Seattle, 

BNSF retained a permanent and exclusive freight rail easement which it agreed to transfer to 

GNP Rly, Inc. ("GNP").3 The Port of Seattle and GNP also agreed to enter into an Operations 

and Maintenance Agreement (the "O&M Agreement"), a copy of which is attached hereto as 

Attachment 3. After examining the quitclaim deed/retained easement and the O&M Agreement, 

the Board found that the Port of Seattle was not acquiring any common carrier obligations with 

respect to the Corridor, and that the Port of Seattle would not become a carrier upon its 

2 The Subject Line and Ancillary Parcels that are the subject of the proposed sales to the 
City comprise the portion of the Corridor located in King County, Washington. Snohomish 
County has proposed to purchase from the Port of Seattle the portion of the Corridor in 
Snohomish County. See Snohomish County, WA - Petition for Declaratory Order - Jurisdiction 
Determination, STB Docket No. FD 35230 (filed May 22, 2014). 

3 In connection with the sale to the Port of Seattle and the transfer of the easement from 
BNSF to GNP, GNP obtained common carrier authority from the Board. GNP Rly Inc.­
Acquisition and Operation Exemption-BNSF Railway Company, STB Finance Docket No. 
35213 (served February 13, 2009). 

201358996.5 

- 3 -



acquisition of the Corridor. The Port of Seattle-Acquisition Exemption-Certain Assets of 

BNSF Railway Company, STB Finance Docket No. 35128 (served October 27, 2008) ("Port 

Dismissal Decision"). 

In 2012, through an involuntary bankruptcy proceeding, GNP's common earner 

authority, the retained freight easement and the O&M Agreement were transferred to ECR. 

Eastside Community Rail, LLC-Acquisition and Operation Exemption-GNP RLY, Inc., STB 

Docket No. FD 35692 (served November 23, 2012). Ballard was subsequently authorized to 

lease from ECR, and operate over the Corridor. Ballard Terminal Railroad Company, LLC-

Lease Exemption -Line of Eastside Community Rail, LLC, STB Docket No. 35730 (served April 

18, 2013). 

The City now wishes to acquire the rights of the Port of Seattle to the portion of the 

Corridor lying in King County (and mostly within the City limits). To do so, the City has 

entered into two related agreements with the Port of Seattle to purchase the land and physical 

assets comprising the portion of the Corridor in King County - the Ancillary Agreement and the 

Main Agreement. Copies of the Agreements are attached hereto as Attachments 4 and 5 

respectively.4 Initially, under the Ancillary Agreement, the City will acquire certain "ancillary" 

parcels of property adjacent to the Subject Line that do not have any railroad facilities on them, 

and which are not being used for railroad operations. The sales will not interfere with railroad 

operations and will leave a continuous right of way of at least 28 feet (14 feet from the 

centerline) where a single track is present, and at least 58 feet where three tracks are present (14 

4 The Agreements were signed in July. However, they included a due diligence period. 
The City completed its due diligence in November 2014, and notified the Port that it was ready 
to proceed. 
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. 5 
feet from the centerline of the outermost track). See the maps attached as Exhibit 2. The sales 

are being made under paragraph 12.12 of the O&M Agreement (previously reviewed and 

approved by the Board) which allows the Port of Seattle to sell such ancillary parcels, and 

provides that upon their sale, such parcels will no longer be part of the Corridor or subject to the 

O&M Agreement. See Exhibit 3, O&M Agreement, ~12.12. The City intends to use the 

Ancillary Parcels to facilitate various crossing and roadway improvement projects. The sales of 

the Ancillary Parcels and the projects will not unreasonably interfere with railroad freight 

operations on the Subject Line or the ability of ECR/Ballard to fulfill its common carrier 

obligations. As Ancillary Parcels, the land and the interest of the Port of Seattle in such land, are 

not subject to the Board's jurisdiction, and the sale to the City does not require any Board 

authorization. 

Pursuant to the Main Agreement (Attachment 5), the City will then acquire the remaining 

land and physical assets comprising the Subject Line (the "Remaining Corridor") which will 

remain subject to the retained freight rail easement and the O&M Agreement. The O&M 

Agreement will be partially assigned to the City to the extent it applies to the Subject Line and 

the Remaining Corridor. The Port of Seattle does not have any common carrier obligation with 

respect the Subject Line, or the Remaining Corridor, and thus, the City will not be acquiring any 

common carrier obligation. As such, the sale of the Remaining Corridor subject to the freight 

rail easement and the O&M Agreement should not be subject to the Board's jurisdiction or 

require any Board authorization. 

There are no Ancillary Parcels on the northern segment (approximately 0.86 miles) of the 
Corridor in King County, and the width of the right of way on the northern segment will continue 
to be approximately 100 feet wide in most places. 
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In this Petition, the City requests that the Board confirm that the sales to the City of the 

Ancillary Parcels and of the Remaining Corridor are outside of the Board's jurisdiction and do 

not require Board authorization, and that the City will not become a common carrier freight 

railroad upon the consummation of the acquisitions. 

LEGAL DISCUSSION 

A. State of Maine Standards 

The decision of the Interstate Commerce Commission in State of Maine, 8 ICC 2d at 836-

37, generally provides that authorization is not required when only the physical assets will be 

conveyed, and the common carrier rights and obligations that attach to the line will not be 

transferred to the purchaser. As the Board has explained the key question under State of Maine: 

The Board examines in each case whether, once the transaction takes 
effect, the entity retaining or obtaining the freight carrier obligation will 
have sufficient access to conduct existing and reasonably foreseeable 
freight operations so that it can satisfy the common carrier obligation. A 
transaction will not result in a common carrier obligation being imposed 
on a noncarrier if the transaction does not unduly impair the carrier's 
ability to provide service. 

Wisconsin Department of Transportation - Petition for Declaratory Order - Rail Line in 

Sheboygan County, WI, STB Docket No. FD 35195 (served April 20, 2009) ("WisDOT-

Sheboygan") at 3 (footnote omitted). See also Florida Department of Transportation -

Acquisition Exemption - Certain Assets of CSX Transportation, Inc., STB Docket No. FD 35110 

(served December 15, 2010); Massachusetts Department of Transportation - Acquisition 

Exemption - Certain Assets of CSX Transportation, Inc., STB Docket No. FD 35312 (served 

May 3, 2010) ("MassDOT'). Indeed, as the Board explained when the Port of Seattle acquired 

the Corridor: "[A ]s long as the transferor retains, or the third-party transferee obtains, the 

common carrier rights and obligations along with sufficient contractual rights to meet those 
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obligations, the acquisition of the right-of-way is not a transaction requmng Board 

authorization." Port Dismissal Decision at 3-4. The Board has recently reaffirmed this 

interpretation of 49 USC 10901 in cases involving the acquisition of the physical assets and 

associated right of way by the Massachusetts Department of Transportation from Pan Am 

Southern LLC and from Housatonic Railroad Company, Inc. See Massachusetts Department of 

Transportation -Acquisition Exemption - Certain Assets of Pan Am Southern LLC, STB Docket 

No. FD 35863 (served December 24, 2014); Massachusetts Department of Transportation -

Acquisition Exemption- Certain Assets of Housatonic Railroad Company, Inc., STB Docket No. 

FD 35866 (served December 24, 2014. 

The operator's rights do not need to be absolute. Use of the property for other than 

freight service is also acceptable so long as the uses will not unduly interfere with the provision 

of freight service. See Mass DOT, at 9 (reasonable restrictions on freight operations acceptable); 

FDOT (freight and commuter operating windows permitted); Port Dismissal Decision, at 4-5 

(future commuter service). 

B. The sale of the Ancillary Parcels is not subject to Board jurisdiction. 

The sale by the Port of Seattle of excess property not necessary for freight operations or 

to meet common carrier obligations is not subject to Board jurisdiction. Paragraph 12.12 of the 

O&M Agreement specifically provides that the Port can: 

This Agreement is made for the benefit of the Corridor and shall run with 
the land, except that any parcel transferred by the Port to an unaffiliated 
person or entity for purposes other than rail operations or trail use that 
does not contain any facilities used in connection with the rail operations 
intended by this Agreement shall be deemed removed from the Corridor 
or Port Property as applicable. This Agreement shall bind and inure to the 
benefit of the parties' respective successors in interest in the Corridor to 
the extent stated in the prior sentence. This Agreement shall be recorded, 
and each party, upon request of the other party, agrees to execute a 
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document in recordable form evidencing the removal of any parcel from 
the Corridor or the Port Property. 

In the Port Dismissal Decision, the Board found that the O&M Agreement did not give the Port 

the ability to unreasonably interfere with freight rail operations. Although the Port Dismissal 

Decision did not specifically refer to the sale rights under paragraph 12.12, such a right is 

consistent with rights approved in other State of Maine decisions. See WisDOT-Sheboygan, at 4 

(agreements provide that WisDOT can sell or lease certain sections of land not needed for 

continuation of freight rail service). 

ECR/Ballard might argue that the freight railroad right of way is wider than the tracks, 

and that any sale will interfere with the ability to fulfill the freight common carrier obligations 

related to the Subject Line. However, prior Board decisions have clearly held that not all of the 

right of way needs to be preserved for future freight rail uses. See, e.g., WisDOT-Sheboygan 

(sales of land permitted; Regional Transportation District - Acquisition Exemption - Union 

Pacific Railroad Company in Adams, Denver, and Jefferson Counties, Colo., STB Docket No. 

FD 35394 (served December 21, 2010) (allowing use of unused right of way for construction of 

parallel light rail tracks). Cf, Central Kansas Railway, Limited Liability Company -

Abandon"!ent Exemption - In Marion and McPherson Counties, KS, STB Docket No. AB-406 

(Sub-No. 6x) (served December 8, 1999), reconsideration denied, (STB served May 8, 2001 

(holding that sales of "excess" right of way do not preclude reactivation of rail service within the 

remaining right of way). 

Initially, it should be noted that ECR/Ballard are not using the Ancillary Parcels for any 

transportation activities. The clearances remaining after sales of the Ancillary Parcels are wider 

than required under Washington law, and will allow free use of all existing tracks including 

providing necessary access to such tracks for maintenance and repairs. RCW 14-57.003(5)(b) 
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(generally requiring 8 feet of side clearance from centerline; 13-15 feet between centerlines of 

various types of adjacent tracks); WAC 296-860-20050. The Remaining Corridor is clearly 

sufficient for current freight operations. To the knowledge of the City, there is no freight service 

currently being provided (or that has been provided since before ECR acquired the freight 

easement) to customers located in the City or along the Subject Line. Ballard does use the 

Subject Line to move locomotives and freight cars to the southern end of the Subject Line for 

temporary storage. The current single track, together with approximately1800 feet of triple 

tracks that can be used for storage or passing are more than sufficient to handle current traffic. 

Moreover, there is no likely future traffic that could not be handled by the current track 

capacity. The tracks run through the center of the City between two parallel roadways so there is 

little or no chance or room for locating additional customers. Further, now that the Board has 

determined that Ballard may not acquire the connecting line to Bellevue, Washington (Ballard 

Terminal Railroad Company, LLC - Acquisition and Operation Exemption - Woodinville 

Subdivision, STB Docket No. FD 35731 (served December 30, 2014)), the Subject Line will 

remain stub-ended and will not be used or usable for through traffic. The City understands that 

there is the possibility of the development of additional freight traffic north of the county border 

in Snohomish County, but any such traffic would move north to the connecting BNSF line, and 

the Subject Line and Remaining Corridor would not be necessary to handle the traffic if it 

materializes. Even if some of the Subject Line or Remaining Corridor would be used to provide 

the service, it would be the northern end, and that end of the Remaining Corridor is not affected 

by sales of Ancillary Parcels. 6 

6 If ECR/Ballard can establish, and the Board were to find, that the sale of any of the 
Ancillary Parcels would materially interfere with current or reasonably foreseeable freight 
operations or with the fulfillment of their common carrier obligations, then such parcels will be 
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C. The transfer of the Remaining Corridor is not subject to the Board's 
jurisdiction. 

In the Port Dismissal Decision, the Board reviewed the same deed/reserved freight 

easement and O&M Agreement as will apply to the Subject Line and Remaining Corridor, and 

found that the Port would not be acquiring any common carrier obligations, and that its 

acquisition from BNSF would not bring it within the jurisdiction of the Board. 7 Because the Port 

did not acquire any common carrier obligations with respect to the Subject Line or the 

Remaining Corridor, it stands to reason that the Port's proposed transfer to the City likewise 

cannot involve any common carrier obligations. The substitution of one non-carrier owner for 

another does raise any issues that would bring the transaction within the jurisdiction of the 

Board. See Snohomish County, WA - Petition for Declaratory Order - Jurisdiction 

Determination, STB Docket No. FD 35830 (filed May 22, 2014).8 

REQUESTED RELIEF 

Since there will be no changes in the ability of ECR or Ballard to conduct freight rail 

operations, or in the O&M Agreement which has already been determined by the Board not to or 

restrict common carrier operations over the Subject Line, the City requests that the Board (1) 

reiterate its findings in STB Finance Docket No. 31528 with respect to the Port of Seattle's 

acquisition of the Subject Line, (2) find that the proposed transactions are consistent with State of 

Maine, (3) find that the acquisitions of the Ancillary Parcels and of the Remaining Corridor by 

removed from the list of Ancillary Parcels and added back to the Remaining Corridor. The 
transfer of such parcels would then be covered under Section C below. 

1 The City recognizes that the Board will still have authority over Subject Line, and over 
the railroad operator of the line as the freight common carrier. See Friends of the Aquifer, STB 
Finance Docket No. 33966 (served August 15, 2001), slip op. at 4. 

There has been no opposition filed to the Snohomish County Petition. 
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the City from the Port of Seattle will not constitute the acquisition of a railroad line under 49 

USC §1090l(a)(4), or cause the City to become a rail carrier. 

EXPEDITED CONSIDERATION REQUESTED 

The Main Agreement and the Ancillary Agreement both provide that the City will seek a 

determination from the Board that the City will not become a carrier as a result of the 

acquisitions from the Port of Seattle described therein. Main Agreement, ill O; Ancillary 

Agreement, iJlO. However, the Agreements each also provide that, absent agreement otherwise, 

closing must be held by March 15, 2015, or each agreement will be terminated. Main 

Agreement, iJlO; Ancillary Agreement, ill 0. In order to make sure that the parties have time to 

make final preparations for closing prior to the deadline, the City requests that the Board issue its 

decision in this proceeding by March 10, 2015, and that the Board make its decision effective 

immediately upon issuance. In order that the Board's processing can be expedited, although not 

required, the City is serving copies on the potentially affected parties as shown on the certificate 

of service attached hereto. 

Dated: February 2, 2015 

201358996.5 
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Respectfully submitted, 

If&~ 
CLARK :iz~tp 
One Commerce Square 
2005 Market Street, Suite 1000 
Philadelphia, PA 19103 
(215) 640-8500 
ehocky@clarkhill.com 

Attorneys for City of Woodinville, WA 



VERIFICATION 

I, Richard A. Leahy, City Manager of the City of Woodinville, WA, verify under penalty 

of perjury that statements contained in the foregoing Petition for Declaratory Order are true and 

correct to the best of my knowledge and belief. Further, I certify that I am qualified and 

authorized to file this Verification. 

Executed on January~ 2015. 

[Name] 
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CERTIFICATE OF SERVICE 

I hereby certify that on the date set forth below, I caused a copy of the foregoing Petition 

for Declaratory Order to be served FedEx upon the following parties and their anticipated 

counsel as follows: 

Isabel Saforo 
Deputy General Counsel 
Port of Seattle 
Law Department 
2711 Alaskan Way 
PO Box 1209 
Seattle, WA 98111 
Counsel for Port of Seattle 

Thomas J. Litwiler 
Fletcher & Sippel LLC 
29 North Wacker Drive 
Suite 920 
Chicago, IL 60606-2832 
Counsel for Eastside Community Rail, LLC 
and Ballard Terminal Railroad Company, LLC 

Charles A. Spitulnik 
Kaplan Kirsch & Rockwell LLP 
1001 Connecticut Avenue, NW. Suite 800 
Washington, DC 20036 
Counsel for King County, WA 

Dated: February 2, 2015 Eric~~ 
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ATTACHMENT 1 

MAP OF SUBJECT LINE 
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·. 

·~::: 

PURCHASE AND SALE AGREEMENT 

WOODINVILLE NORTH SlIDVISION RAIL LINE 
AND ANCILLARY PROPERTlES. 

WllHlN WOOOINVl..LE CORPORATE LMTS 
AflV BOTHELL CORPORA lE· LIMITS 

EXHBITB revised 11 /1 7/201 4 

LEGEND 

- ~ NOlflliSIDVISION RAL LiE 

- ANCU..ARY HiOl'BflES 



· :~: : 

·,..·· 

PURCHASE AND SALE AGREEMENT 

·WOODINVILLE NORTH SUBDIVISION RAIL LINE 
00 ANCILLARY PROPERTIES ... ANClURY WIES 

WITHIN WOODINVll..LE CORPORA 1E LIMITS 
AND BOTtfi.1. CORPORAlE LMrTS 

EXHIBIT B-1 11/17/2014 

L 
l 

F 

, , ·,·····. · ·. · .•. _.··._1_· .•. ·• ·.~ •. . ··_• .• '.---. H ::El_··._ ····.j.· .. _a_·· .. •· __ · ._··· .. ·•. ,1 u.+'.· -~. --._ ·:····.· .. i···.· .• ' .• ·•.·• .. · .. ! •• '. ••.. · •. ·.·.·_· .• • .. · .. . • .. B }~ . ~*'J'±;i<~~/-r·:'~~,,,, ~, . 
•• i. .... ft"J i 

., '•'•'•'' j ,..,.,,_~f·y' 
!''"''""'"""''-"-·- ~-.• _.;hl._f' 
~-;. ~: k: - 7 
< -~~ '.~··· -. : ~. ; "" . .;:~. ;~.~ 

/.l':j· 
f'J·~· . .. 
r·· -... J. I / l 
t,. ....... ,, .... ,,.c.,,. ... :J ... .,«•·•·-=f 

g; 

. ~ 

.. "i\·-...ff· 

-~~~ 

t=-~-~; 



(:_'.: 

PURCHASE AND SALE AGREEMENT 

WOODINVIUE NORT1-f SUBOMSION RAIL LINE 
AND ANCILLARY PROPERTIES 

WITHIN WOODINVILJ..E CORPORATE LIMITS 
AND BOTHELL CORPORATE LIMITS 

EXHIBIT B-2 11 /17/~014 

L..Ea::ND. 

WOCXlMUE Nami. SllD\tSiaf RAI. LIE 

- • ANCl.l.Nf1 PROl'BilES • 

~ 
l 'r ~rm T 



PURCHASE AND SALE AGREEMENT 

WOODINVILLE NORTH SUBDIVISION RAIL LINE 
AND ANCILLARY PROPERTIES 

WITHIN WOODINVILLE COFPOAAlE UMrTS 
AND BOTHELL CORPORAlE ums 

EXHIBrr 9.:..3 11/11/201~ 

i trr 60f°' 



PURCHASE AND SALE AGREEMENT 

WbODINVILLE NORTH SUBDIVISION RAIL LINE 
AND ANCILLARY PROPERTIES 

WITHIN WOODINVLLE CORPORATE LIMITS 
AND 8011-fELL COAPOAAlE LIMITS 

EXHIBIT 8-4 11/1 7/ 2014 

.. WOOOIM..l.ENOOTH ~ tw..LIE 

- AHCl.LARY PHCftfliES 



201974251 

ATTACHMENT 2 

MAP OF ANCILLARY PARCELS 
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OPERATIONS AND MAINTENANCE AGREEMENT 
BETWEEN 

PORT OF SEATTLE 
AND 

GNP RLY. INC. 

This Operations and Maintenance Agreement (the "Agreement") is entered into as of the 
iK._ day of f)EZ:.£1"\B~ , 200-1_ ("Execution Date"), between the PORT OF SEAITLE, a 
Washington Municipal Corporation ("Port"), and GNP RLY. INC., a Washington corporation 
("TPO"). 

Recitals 

A. Pursuant to the Purchase and Sale Agreement between Port and BNSF Railway 
Company, a Delaware corporation ("BNSF"), dated May 12, 2008, as amended; Port acquired 
certain rights-of-way from BNSF ("Port Property") and BNSF reserved for itself certain freight 
easement rights under the Quitclaim Deed ("Deed") to the Port; and 

B. BNSF has conveyed its freight easement rights to TPO by quit claim deed dated 
of even date herewith ("Easement"). The Easement gives TPO the right to operate on a portion 
of the Port Property (as defined in Section 1.4 below, the "Corridor''), and 

C. TPO intends to use the Corridor to provide Freight Rail Service and Excursion 
Rail Service (defined below); and 

D. Pursuant to a Railroad Right-of-Way License Agreement ("License") between 
· Port dated of even date herewith, attached hereto and incorporated herein as Exhibit A, TPO 

intends to use the Excursion Spur (as defined in the License) to provide Excursion Rail Service 
on the Excursion Spur, which is "railbanked" as set forth more fully in Recital D of the License. 

E. The parties desire to set forth in this Agreement their respective rights and 
obligations with respect to TPO's use of the Corridor and adjacent Port Property for Freight Rail 
Service and related activities. 

F. The TPO has been qualified by the Surface Transportation Board ("STB") and is 
willing to provide railroad freight transportation service to the public upon the terms and 
conditions contained herein. 

G. The TPO intends to work in partnership with local governments, economic 
development authorities, shippers and Class I railroads to develop innovative and efficient 
operating and shipping methods and improvements in order to provide competitive rail service 
for the region's rail shippers. 



1 .9 "Excursion Rail Service" means the deployment and operation of trains using the 
facilities for excursion passenger service and not for commuter rail passenger service or any 
other service. 

. I. I 0 "Execution Date" means the date on which this Agreement is executed and 
becomes effective. 

1.11 "Facilities" means all rails, fastenings, switches, switch mechanisms and frogs 
with associated materials, ties, ballast, signals and communications devices (and associated 
equipment), Additions and Alterations, drainage facilities, Automatic Warning Devices, traction 
power substations, overhead catenary systems, bumpers, roadbed, embankments, bridges, 
trestles, culverts, buildings and any other structures or things necessary for the support thereof 
and, if any portion thereof is located in a thoroughfare, the term includes pavement, crossing 
planks and other similar materials or facilities used in lieu of pavement or other street surfacing 
materials at vehicular and pedestrian crossings of tracks, and any and all structures and faciJities 
required by lawful authority in connection with the oonstruction, renewal, maintenance and 
operation of any of the foregoing. 

1.12 "FRA" means the Federal Railroad Administration. 

1.13 "Freight Rail Service" means only (a)the common carrier freight rail operations 
conducted by TPO or TPO's tenants or assignees on the Corridor and (b) the head and tail 
operations associated therewith and oonducted on the Excursion Spur in accordance with the 
License, and no other freight service. 

1.14 "Hazardous Materials" means any material or substance: (a) the presence of 
which requires investigation or remediation under any Environmental Law; or (b) which is 
defined as a "hazardous waste," "hazardous substance," "pollutant" or "oontaminant" under any 
Environmental Law; or (c) the presence of which on, under or over adjacent properties 
constitutes a trespass by the owners of the Corridor and poses a hazard to the health or safety of 
persons on adjacent properties; or (d) the presence of which on, under, or over the Corridor 
causes a nuisance on adjacent properties and poses a hazard to the health or safety of persons on 
adjacent properties. 

1.15 "Invoice" is defined in Section 9.1. 

1. I 6 "Loss" or "Losses" means all losses, damages, claims, demands, costs, liabilities, 
judgments, fines, fees (including, without limitation, reasonable attorneys' fees) and expenses 
(including, without limitation, costs of investigation, defense expenses at arbitration, trial or 
appeal and without institution of arbitration or suit, and, with respect to damage or destruction of 
property, cleanup, repair and replacement expenses) of any nature arising from or in connection · 
with death of or injury to persons, including, without limitation, employees or tenants of the 
parties, or damage to or destruction of property, including, without limitation, property owned by 
either of the parties or their tenants, in connection with Freight Rail Service or Excursion Rail 
Service on the Corridor. 

1.17 "Port" is defined in the preamble. 
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SECTION 4. Construction of Additions and Alterations. 

4.1 Design and Construction Standards. 

The design and construction of any Additions and Alterations on the Corridor shall 
comply with all applicable laws, rules and regulations. The party constructing Additions and 
Alterations shall follow its customary safety procedures and shall use reasonable efforts to 
perform work on Additions and Alterations at such times and in such manner as not to materially · 
interfere with, delay or endanger the equipment, Facilities or other facilities of the other party. 

4.2 Design Review. 

In the course of designing Additions and Alterations, the constructing party shall 
reasonably notify and consult with the other party with respect to the design and construction of 
the Additions and Alterations. If requested by the other party, the constructing party shall 
deliver to the other party for review and comment copies of each set of plans for Additions and 
Alterations during the planning and design process. The other party shall notify the constructing 
party in writing within fifteen ( 15) days after its receipt of the plans as to whether it wishes to 
comment on the plans. If so, then the other party shall have the right to provide the constructing 
party, within thirty (30) days after the other party's receipt of any such set of plans, written 
comments and suggestions regarding such plans. If the other party timely disapproves such 
plans, the parties shall meet within fifteen (15) days after disapproval to negotiate in good faith 
to develop plans acceptable to both. If the parties are unable to agree upon changes to the plans, 
either party may submit the matter to arbitration pursuant to . Upon completion of final plans, 
the constructing party shall give a copy of the final plans to the other party for review to ensure 
the incorporation of all agreed-upon changes to the plans. 

4.3 Grade Separation Projects. 

In the event of a public grade separation project, TPO shall be solely responsible for any 
costs assessed thereunder. IfTPO determines that a proposed grade separation project is 
desirable and is not feasible wtless TPO contributes more than the costs that would be assessed 
to TPO under applicable laws, then Port agrees to consider in good faith the desirability of the 
proposed project and whether TPO's additional contribution should be reimbursed by Port; 
provided, however, that Port shall have no obligation to reimburse TPO for such additional 
contribution except to consider it in good faith as provided above. 

SECTION 5. Operations. 

5.1 TPO's Operations. 

TPO shall have exclusive authority to manage, direct and control all activities on the 
Corridor to provide Freight Rail Service, and Excursion Rail Service, including, without 
limitation, the operations of all trains, locomotives, rail cars and rail equipment, and the 
movement and speed of the same on the Co!'iidor. 
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provisions of this Section 6.1 h) are in addition to and not in limitation of the provisions of 
hereof, and shall survive the termination of this Agreement. 

SECTION 7. Liability. 

7.1 Hazardous Materials and Enviromnental Liability. 

a) If the performance of this Agreement creates any solid or 
Hazardous Materials (e.g., the removal of any materials from the trains that require disposal), said. 
Hazardous Materials shall be properly disposed of in accordance with federaJ, state and local 
laws, at the expense of the TPO. In no event shall the Port be identified as the generator of the 
Hazardous Materials. The TPO shall notify the Port of any such Hazardous Materials and the Port 
shall receive a copy of the results of any tests conducted on the wastes. The TPO shall hold 
harmless, indemnify and defend the Port from any claims, costs, damages, fines or other penalties 
arising from the disposal of any Hazardous Materials created by the perfonnance of this 
Agreement, regardless of the absence of negligence or other malfeasance by TPO. Titls provision 
shall survive the termination or expiration of this Agreement. 

b) At no time during the term of this Agreement shall the TPO or its 
designee, without first obtaining the written consent of the Port, maintain, treat, dispose of, store 
or have on the Corridor and/or Port Property, or permit any other party to have, maintain, treat, 
dispose of, or store on the Corridor and/or Port Property, anything which is classified by federal, 
state or local laws as Hazardous Materials or which requires a permit for the storage, treabnent, 
disposal, handling or maintenance of it from any government authority. This excludes (l) 
transport or storage of materials by or on rail as long as said transport or storage complies with all -
Environmental Laws, including the Hazardous Materials Transportation Act, 49 U.S.C. Section 
1801, et seq., and Sections 2.1 c) and 6.1 g) of this Agreement, and (2) petrolewn products, 
lubricants, antifreeze and such other materials that may be normally consumed in the daily 
operations of a railroad. Any pennits required in compliance with this provision and all federal, 
state or local laws shall be obtained at TPO' s sole cost. 

c) The TPO further agrees to indemnify and hold Port hannless from 
all costs, expenses, liabilities, demands, claims, causes of action. at law or in equity whatsoever 
arising from its, or any of its contractors, agents or invitees', treatment, disposal, storage, 
maintenance or handling of any Hazardous Materials on the Corridor and/or Port Property during 
the term of this Agreement, including, but not limited to, the cost of clean-up, environmental 
damage assessments, defense and reasonable attorney's fees. The Port agrees to cooperate in the 
prosecution and collection of all costs, expenses, liabilities, demands, and claims, associated with 
any treabnent, disposal, storage, maintenance or handling of any Hazardous Materials on the 
Corridor and/or Port Property, including, but not limited to, the cost of clean.up, environmental 
assessments, defense and reasonable attorney's fees, prior to occupancy by the TPO, against any 
identified responsible party. 

d) The provisions of Sections 7.2 through 7.6 shall in no way limit or. 
reduce the application, enforceability or effect of this Section 7.1. 
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exclude indemnification for such party's sole negligence but to pennit full indemnification, as 
specified in this Section 7.3, if both parties were negligent. 

7.4 Excluded Conduct. 

"Excluded Conducf' shall mean conduct by a supervisory level or higher employee of 
one of the parties, where such conduct is alleged in a properly filed complaint by a plaintiff or 
plaintiffs as the basis for an award of exemplary or punitive damages under Washington State 
law, and actually results in an award of exemplary or punitive damages by a jury after trial of the 
issues and exhaustion of judicial appeals which would permit the award of exemplary or punitive 
damages. Neither party shall be indemnified for any Loss resulting from its own Excluded 
Conduct, and in any such case such party shall be responsible for and bear the Loss in proportion 
·to its relative degree of fault and be responsible for and bear all exemplary or punitive damages, 
if any, resulting from its Ex.eluded Conduct. If a party asserts that the other was guilty of 
Excluded Conduct and denies liability for indemnification of the other party based thereon, the 
party asserting such Excluded Conduct shall have the burden of proof in establishing such 
conduct. 

7.5 Scope of Indemnification. 

a) In any case where a party is required under the provisions of this 
to bear a Loss, it shall pay, satisfy and discharge such Loss and all judgments that may be 
rendered by reason thereof and all costs, charges and expenses incident thereto, and such party 
shall forever indemnify, defend and hold harmless the other party and its commissioners, trustees, 
directors, officers, agents, employees, shareholders, parent corporations, subsidiaries and 
affiliated companies, or governmental entities from, against and with respect to any and all Losses 
which arise out of or result from the incident giving rise thereto. 

b) TPO hereby waives any immunity TPO may have under applicable 
workers' compensation benefit or disability laws (including but not limited to Title 51 RCW) in 
connection with the foregoing indemnity. Such waiver shall not prevent TPO from asserting such 
immunity against any other person or entities. TPO AND PORT AGREE AND 
ACKNOWLEDGE TIIAT THIS PROVISION IS THE PRODUCT OF MUTUAL 
NEGOTIATION. 

c) TPO shall indemnify, hold harmless and defend Port :from any and 
all Railroad Unemployment Insurance Act (45 U.S.C.A. §§ 351 et seq.), Railroad Retirement Act 
(45 U.S.C. §231 et seq.), Railway Labor Act (45 U.S.C. Sec. 151 et. seq.), Federal Employers · 
Liability Act (45 U.S.C. Sec 51 et. seq.), common carrier obligations pursuant to (49 U.S.C. Sec. 
l 0101 et. seq.), and any Federal rail safety. legislation, that arise from TPO's use of the Corridor 
and the Port Property. 

7.6 Procedure. 

a) If any claim or demand (short of a lawsuit) shall be made by any 
person against an indemnified party under this, the indemnified party shall, within thirty (30) 
days after actual notice of such claim or demand, cause written notice thereof to be given to the 
indemnifying party, provided that failure to notify the indemnifying party shall not relieve the 
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7.8 . Delay/Interruption of Service. 

Port shall not be held liable for any delay or interruption to the trains, locomotives or cars 
ofTPO unless due to Excluded Conduct or except as otherwise provided for in Section 7.3 1. 

7.9 No Limitation on Risk Allocation. 

The provisions of this Section 7 shall apply notwithstanding the provisions of Section 8. 
In no event shall the indemnification provisions of this Section 7 be limited to the insurance 
coverage required under Section 8. 

7 .10 Statutory Defenses. 

All statutory defenses and limitations applicable to Port shall be retained by Port with 
respect to parties other than TPO, and none are intended to be waived with respect to parties 
other than TPO by Port under this Agreement. 

7 .11 Survival. 

The provisions of this Section 7 shall survive the termination or expiration of this 
Agreement. 

SECTION 8. Insurance. 

8.1 Freight Rail Service Coverage. 

TPO shall obtain and maintain freight service general liability insurance written on an 
"occurrence" basis, with minimum limits of Five MiUion Dollars ($5,00,0,000) per occurrence. 
The Port shall be listed as an additional insureQ for ongoing and completed operations. Coverage 
shall include contractual liability coverage with no exclusions relative to rail operation. 
Coverage for punitive damages shall be included to the extent such coverage is permitted under 
Washington State law. Insurance shall be placed with a company having a current A. M. Best's 
Insurance Guide Rating of at least "A" or equivalent, and admitted as an insurer by the · 
Washington State Office of the Insurance Commissioner. TPO may self-insure to an amount not 
to exceed One Million Dollars ($1,000,000) provided that total coverage limits (self-insurance 
plus excess liability insurance) are at least to the amounts stated within this Section; provided 
further, that this sentence shall not inure to the benefit ofTPO's successors or assigns without 
the reasonable written consent of the Port. 

a) The policy required under this Section 8.1 shall include general 
liability property damage and bodily injury coverage for operation of Freight Rail Service along 
with any related operation, maintenance, and construction on or about the Corridor and Port 
Property by the TPO. If the policy excludes maintenance and construction on or about the 
Corridor and Port Property, a separate railroad protective liability policy shaJl be issued in the 
name of the Port with minimum limits of Two Million Dollars($ 2,000,000) per occimence for 
bodily injury and property damage, and Five Million Dollars ($ 5,000,000) in the aggregate. 
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8.3 Automobile Coverage. 

TPO shall maintain general automobile liability insurance of not less than One Million 
Dollars ($1,000,000) per occurrence, combined single limit for bodily injury and property 
damage using ISO Form CA 00 01 (or equivalent). Coverage shall extend to all owned, non­
owned, hired, leased, rented, or borrowed vehicles. The policy shall contain a waiver of 
subrogation in favor of the Port. 

8.4 Evidence of Insurance. 

Prior to the Execution Date , and annually thereafter, TPO shall forward evidence of 
insurance as required in this Section including evidence of the Port's status as an additional 
insured for the Freight Rail Servi~e and Excursion Rail Service polie,::ies; and a written copy of 
the waiver of subrogation for the automobile liability policy. Upon request from the Port, TPO 
shall forward certified copies, within 30 days of the request from the Port, of any binders, 
policies, and declarations of insurance that is required by this Agreement. 

8.5 No Port Deductible. 

No policies obtained by TPO for this Agreement shall contain a deductible obligation for 
the Port. If the policy is issued with a deductible option, the TPO shall be liable for all 
deductibles, as well as any applicable allocated loss adjusbnent expenses if applicable. All costs 
incurred by a program of self-insurance, including self-insurance as identified in Sections 8.1 
and 8.2 are to be borne by TPO. 

8.6 Additional Docwnentation - Self Insurance . 

.If self-insurance is utilized for a portion of the coverage permitted in Sections 8.1 and 
8.2, evidence must be provided to the Port of the TPO's net wo~ a copy of the most recent 
audited financials, and a written description of the self-insurance program. This must be 
submitted with the other documentation required in Section 8.4. 

8.7 Applicability of Workers' Compensation. 

TPO is fully responsible for ascertaining the applicability of Title 51 Industrial Insurance, 
of the Revised Code of Washington, as well any federal laws that pertain to workers 
compensation coverage for rallroad employees and operators, such as the Federal Employers' 
Liability Act (FELA). TPO shall comply with all required workers compensation requirements 
whether through purchase of commercial insurance or as a qualified self insurer. In the event 
FELA is the. applicable coverage under this Agreement, TPO shall provide the Port with 
evidence of coverage. An insurance certificate shall be additionally required to show evidence 
of other applicable worker compensation coverage. 

a) In the event Title 51 of the Revised Code of Washington applies to 
this Agreement, TPO shall submit a current employer liability certificate as issued by the 
Washington Department of Labor and Industries that shows the status ofTPO worker 
compensation account prior to the Execution Date of this Agreement TPO shall list here their 
UBI Nwnber 602-672-764 and their State Worker Compensation Account Number 
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SECTION 9. Compensation and Billing. 

9.1 Invoices. 

Any Invoice or Invoices submitted to the parties under this Agreement ("Invoice" or 
"Invoices") must be itemized with a detailed description of the work performed, the date of such .· 
work, the person performing such work, the time expended and the associated hourly billing rate . 
or charge for such work, and any reimbursable expenses (including. without limitation, the cost 
of materials used) incurred in the performance of the work. The party requesting reimbursement 
shall certify that it has actually incurred the expenses set out in its Invoice. Invoices for 
reimbursable expenses may not exceed the out-of-pocket expense for such items. Invoices shall 
be paid within thirty (30) days after receipt thereof by the payor. If a party disputes any items on 
an Invoice, that party may deduct the disputed item from the payment, but shall not delay 
payment for the undisputed portions. The amounts and reasons for such deductions, if any, shall 
be docwnented to the other party within thirty (30) days after receipt of the Invoice. Once 
docwnentation· is given for the disputed amounts, and accepted by the paying party, the disputed 
amounts shall be paid by the paying party with fifteen { l 5) days after receipt of the 
documentation. No Invoice shall be submitted later than one hundred twenty (120) days after the 
last day of the calendar month in which the reimbursable expense or cost covered thereby is 
incurred. 

9.2 Audit. 

So much of the books, accounts and records (except for-privileged or confidential 
reoords) of each party hereto as are related to the subject matter of this Agreement shall at all 
reasonable times be open to inspection and audit by the authorized representatives and agents of 
the parties. All accounting records and other supporting papers shall be maintained for a 
minimum of three (3) years from the date thereof. If work relating to this Agreement is funded 
in whole or in part by a federal grant, the Comptroller General of the United States and 
authorized representatives of the federal agency furnishing the grant shall have the right to 
examine and audit such books, accounts, and records in accordance with applicable federal laws 
and regulations. 

9.3 Supporting Documentation. 

Upon request, a party disputing the accuracy of any Invoice shall be entitled to receive 
from the invoicing party copies of such supporting documentation and/or records as are kept in 
the ordinary course of the invoicing party's business and which are reasonably necessary to 
verify the accuracy of the Invoice as rendered. 

9.4 Fees. 

9.4 Fees. TPO shall pay the Port: 

a) A fee ofTen Thousand Dollars ($10,000.00) payable on the 
closing of the transaction between the Port and BNSF referenced in Recital A; and 
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SECTION 11. Binding Arbitration. 

11. l Controversies Subject to Arbitration. 

Any and all claims, disputes or controversies between Port and TPO arising out of or 
concerning-the interpretation, appHcation, or implementation of this Agreement that cannot be 
resolved by the parties through the Coordination ·committee or by negotiations shall be 
submitted to binding arbitration administered by the American Arbitration Association ("AAA") 
under its Commercial Arbitration Rules, except as otherwise provided in this Section. If the 
AAA discontinues promulgation of the Commercial Arbitration Rules, the parties shall use the 
AAA's designated successor rules, and if the AAA does not designate successor rules, the parties. 
shall agree on other rules. The judgment on the award rendered by the arbitrator may be entered 
in any cowt having jurisdiction thereof. 

11.2 Selection of Arbitrator. 

In the event a claim, dispute or controversy arises, either party may serve a written 
demand for arbitration upon the other party. If the claim, dispute or controversy is not resolved 
by the parties within thirty (30) days after the service of the demand, the matter shall be deemed 
submitted to arbitration. If within forty (40) days after service of the demand, the parties have 
not selected a single arbitrator, each party shall within an additional ten (10) days thereafter 
select an arbitrator. In such case, if either party has not selected an arbitrator within ten (10) days 
after receipt of notice that the other party has selected an arbitrator, the arbitrator selected by the 
other party shall arbitrate the claim, dispute or controversy. The two selected arbitrators shall 
select a third arbitrator. If the two arbitrators are unable to agree upon the third arbitrator within 
ten (10) days of the selection of the two selected arbitrators, the AAA shall select the third 
arbitrator. The arbitrator(s) shall be disinterested. 

11.3 Expedited Arbitration Schedule. 

a) In the event either party reasonably finds that the issues of any 
claim, dispute or controversy are likely to directly, imminently, materially and adversely affect 
human health or safety, either party may request, in the arbitration demand delivered pursuant to 
Section 11.2, an expedited arbitration procedure as set forth in this Section solely for the purpose 
of obtaining a provisional remedy that by Jaw or in equity could be imposed in a court proceeding 
against a rail carrier subject to the jurisdiction of the Surface Transportation Board (e.g., 
temporary restraining order, preliminary injunction or injunction). 

b) Within five (5) days after service of a demand for expedited 
arbitration, the parties shall agree on an arbitrator. If the parties fail to agree on an arbitrator 
within such five (5) day period, each party shall within two (2) days thereafter select an arbitrator. 
In such case, if either party has not selected an arbitrator within two (2) days after receipt of 
notice that the other party has selected an arbitrator, the arbitrator selected by the other party shall 
aroitrate the claim, dispute or controversy. Otherwise, the two selected arbitrators shall select a 
third arbitrator. If the two arbitrators are unable to agree upon the third arbitrator within two (2) 
days of the deadline for the selection of the two selected arbitrators, the AAA shall select the third 
arbitrator. The arbitrator(s) shall be disinterested. 

19 

. ; . 



(2) terminate all the rights of TPO, or that of a pennitted successor or assign, to provide Freight 
Rail Service over the Corridor wider this Agreement. Notwithstanding the previous sentence, 
after the termination of this Agreement under this Section, TPO may, with Port's approvaJ, 
continue to provide Excursion Rail Service over the Corridor. In all events, TPO shall remain 
liable for all accrued or continuing obligations under this Agreement, and all obligations required 
upon tennination and surrender of the Corridor. 

12.3 Offers of Financial Assistance ("OF A"). 
' 

In the event TPO, or a permitted successor or assign, seeks STB authority (or an 
exemption therefrom) to abandon any portion or segment of the Corridor, ifTPO receives an 
OFA with respect thereto, TPO shaJl promptly notify Port, Port (or its designee) shall submit its 
own OFA and TPO sha11 accept the OF A submitted by Port (or its designee) for the offer amount 
of$1. 

12.4 Railbanking. 

In the event TPO, or a permitted successor or assign, seeks STB authority (or an 
exemption therefrom) to abandon any portion OT segment of the Corridor, if Port, King County 
("County"), or the designee of either of them timely files with the STB a Statement of 
Willingness to Assume Financial Responsibility ("SW AFR") meeting the requirements of the 
STB's regulations, TPO shall file with the STB: (i) an expression of willingness to enter into a 
railbanking/trail use agreement; (ii) a statement that TPO and Port, or TPO and County, or TPO 
and such designee, have entered into such an agreement; and (iii) a request that the STB issue a 
Notice of Interim Trail Use ("NITU") or a Certificate of Interim Trail Use ("CITU'') (as 
appropriate). Upon the effective date of each such NITU or CITU, TPO shaJI transfer to Port (or 
Port's designee) TPO's right to restart freight rail service on the.portion of the Corridor that is 
the subject of the SW AFR. 

12.5 Binding Successors: Assignment. 

This Agreement shaJI be binding upon, and inure to the benefit of, the parties hereto and 
their respective permitted successors and assigns, except that TPO may not assign its rights and 
obligations under this Agreement without the prior written consent of Port, which consent may 
not be Wtreasonably denied, delayed or conditioned. Any assignment, encumbrance or other 
transfer in violation of the foregoing shall be void. Port may assign its rights and obligations 
under this Agreement freely. 

12.6 Notices. 

Exceptas otherwise expressly provided in this Agreement, all notices and other 
communications under this Agreement shall be in writing and shall be deemed to have been duly 
given (a) on the date of delivery, if delivered personally to the party to whom notice is given, or 
(b) at the earlier of actual receipt OT the third business day following deposit in the United States · 
mail, postage prepaid. Notices and other communications shall be directed to the parties at the 
addresses shown below. A party may change its person designated to receive notice or its 
address from time to time by giving notice to the other party in accordance with the procedures 
set forth in this Section. 
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J 2.11 Time of Essence. 

Time is of the essence of each and every provision of this Agreement. 

12.12 Agreement Runs with Land: Recordation. 

This Agreement is made for the benefit of the Corridor and shall run with the land, except 
that any parcel transferred by the Port to an unaffiliated person or entity for purposes other than 
rail operations or trail use that does not contain any facilities used in connection with the rail 
operations intended by this Agreement shalJ be deemed removed from the Corridor or Port 
Property as applicable. This Agreement shall bind and inure to the benefit of the parties' 
respective successors in interest in the Corridor to the extent stated in the prior sentence. This 
Agreement shall be recorded, and each party, upon request of the other party, agrees to execute a 
document in recordable form evidencing the removal of any parcel from the Corridor or the Port : 
Property. 

12.13 Not for the Benefit of Others. 

This Agreement and each and every provision herein is for the exclusive benefit of the 
parties hereto and not for the benefit of any third party, except that the provisions related to 
railbanking in Section 12.4 are for the benefit of the County. Nothing herein shall be construed 
to create or increase any right in any third party to recover by way of damages or otherwise 
against either of the parties hereto, except for the rights of the County under Section 12.4. 

12.14 Attorneys' Fees. 

If any legal action or any arbitration or other proceeding is brought for the enforcement 
or interpretation of this Agreement, or because of an alleged dispute, breach, default or 
misrepresentation in connection with any of the provisions of this Agreement, the prevailing 
party or parties shall be entitled to recover reasonable attorneys' fees and other costs in 
connection with that action or proceeding, in addition to. any other relief to which it or they may 
be entitled. 

12.15 Regulatory Requirements. 

If any governmental agency imposes any requirement on either or both of Port and TPO 
which Port can reasonably demonstrate would not have been imposed but for TPO's use of the 
Corridor for TPO's Freight Rail Service or Excursion Rail Service, the entire cost of compliance 
shall be home solely by TPO, including, without limitation, costs and expenses for construction 
and maintenance of improvements, relocation of Facilities, implementation of safety procedures, 
and the filing of or participation in regulatory proceedings. Both parties shall reasonably 
cooperate to ensure compliance with all such governmental requirements. Notwithstanding the 
foregoing sentence, TPO's cooperation shall not include any modification to, or restriction of, its 
operations in the Corridor; provided, however, that TPO's cooperation may include . 
modifications to the Facilities to the extent such modifications do not restrict TPO's operations, 
and subject to TPO's obligation to bear all costs and expenses thereof 
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12.18 Encumbrances. 

TPO may pledge or otherwise encumber its rights under this Agreement to secure its 
obligations under any loan agreement or similar or related document; provided, however, that 
such pledge or other encumbrance shall be subject to and subordinate to the rights of the Port and 
its assigns under this Agreement. 

IN WITNESS WHEREOF, the parti~ hereto have executed this Agreement effective as 
of the Execution Date. 

PORT OF SEATTLE, 
a Washington municipal corporation 

By. Zc:;-~r_ 
Name:./ 
Title:_'----------------

GNP RLY. INC., 
a Washington corporation 
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Exhibit A 

Railroad Right-Of-Way License Agreement 
(Attached) 
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Redmond Spur, including the right to develop, construct and operate a recreational trail 
consistent with rail or other transportation uses thereon. 

l .16 O&M Agreement - Has the meaning set forth in Recital B. 

1.17 Port Property - Means the rights-of-way acquired by Port from BNSF under the Deed that 
are subject to TPO's rights under this Agreement; provided, that if Port transfers individual 
parcel(s) to third parties not affiliated with Port, and the transferred parcel(s) do not remain 
subject to this Agreement as provided in Section 13.8, such individual parcel(s) shall not be 
deemed "Port Property." 

1.18 Track - Means any and all main track, sidings, yards, spurs and other track constructed or 
to be constructed upon and across the Excursion Spur. 

Section 2. TPO's Rights and Obligations. 

2.1 Subject to transportation uses permitted or performed by the Port as provided in Section 
3, TPO shall have the exclusive right and obligation to provide, by itself and/or by or through 
any entity designated by TPO, Excursion Rail Service on and over the Excursion Spur. 

2.2 TPO shall have the exclusive authority to manage, direct and control all activities related 
to the provision of Excursion Rail Service on the Excursion Spur, including, without limitation, 
the operation of all trains, locomotives, rail cars and rail equipment, and the movement and speed 
of the same on the Excursion Spur; provided, that TPO shall not transport or store on the 
Excursion Spur or on Port Property any toxic inhalation hazards ("TIHs") or poison inhalation 
hazards ("PIHs"). Notwithstanding the foregoing, TPO is prohibited from using the Excursion 
Spur at any time for the purpose of setting out or picking up rail cars. 

2.3 TPO shall employ and discharge all personnel required to perform TPO's Excursion Rail 
Service, shall comply with a11 governmental laws, rules, regulations and orders applicable to 
TPO's Excursion Rail Service, and sha11 pay all real property taxes separateJy levied on TPO's 
rights under this License and for all utilities consumed by TPO in carrying out TPO's Excursion 
Rail Service. All improvements, equipment and materials required for TPO's Excursion Rail 
Service shall be provided by TPO at the sole cost and expense of entities other than Port except 
as provided in this License. 

2.4 Subject to the rights of and coordination with the Port and those entities that the Port may 
authorize to provide transportation uses on the Excursion Spur pursuant to Section 3 and with 
County with regard to any then current or future trail use, and solely at the expense of entities 
other than the Port, TPO may modify, construct, maintain, replace and remove the Tracks up0n 
and across the Excursion Spur as may be necessary in order to operate in accordance with this 
License, provided that TPO may not change the location of the Tracks. 

a) In the event that construction of any Tracks requires the construction of new 
Facilities, or modifications to, existing Facilities, such construction or modifications shall be at 
the expense of en ti ti es other than Port. 
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create safety hazards for TPO's continuous and uninterrupted use of the Excursion Spur under 
the terms of this License. 

3.2 Port shall have the right to itself provide or grant rights to or contract with third parties 
for certain non-freight, passenger transportation uses on the Excursion Spur (e.g., commuter rail 
service or other public transportation) during the Tenn of this License so long as such uses do 
not unreasonably interfere with or create safety hazards for TPO's continuous and uninterrupted 
use of the Excursion Spur under the terms of this License: 

3.3 Port, at Port's election, may perform a semi-annual joint inspection of the Excursion Spur 
by representatives of the Port upon reasonable advance notice for the first two (2) years, and 
annual joint inspections thereafter. Appropriate representatives from both Port and the TPO shall 
participate in and cooperate with the joint inspection(s) via hi-rail or other suitable means of 
railroad track inspection. The Port may perform more frequent inspections of the Excursion 
Spur, at its election, at any time during the term of this License so long as the following 
conditions are met: (1) Port provides advance notice to TPO in accordance with Section 7.5; (2) 
Port complies with all reasonable safety requirements of the. TPO or as required by law 
applicable to the Excursion Spur; (3) Port obtains the appropriate authorizations from TPO to be 
on the designated portions of the Excursion Spur; (4) TPO will be allowed to participate in any 
inspection; and (5) the inspections are planned and coordinated with TPO to minimize any 
interference with TPO's operations on the Excursion Spur. The Port may request, at its sole 
discretion, that the inspections be perfonned by an authorized FRA inspector, whose findings 
shall be binding on the Port and the TPO. 

3.4 In the event the TPO fails to or is unable to perform any work it is required to perform 
under this License, the Port may perform such work. Any such work by Port shall be performed 
in accordance with TPO's schedule and design, and the reasonable documented out-of-pocket 
cost thereof shall be reimbursed by TPO to Port in accordance with Section 10.1 . 

Section 4. Maintenance, Repair and .Replacement Obligations. 

4.1 General Maintenance, Repair and Replacement Obligations. 

a) Except as otherwise provided in this License, TPO shall provide general 
maintenance and maintenance of way services, including without limitation, inspection, 
maintenance, repair, installation, alteration and replacement (as necessary) of all Tracks and 
Facilities, including without limitation, Automatic Warning Devices and grade crossings 
(including embankments, crossing panels or planking, pavement and curbing) to the extent the 
same are subject to governmental requirements in connection with grade crossings, located 
within the Port Property, including the Excursion Spur, in accordance with all applicable laws, 
rules and regulations, and in a condition reasonably suitable for TPO's intended use of the 
Excursion Spur. 

b) Notwithstanding the provisions of subparagraph (a) above, any damage to or 
destruction of Facilities caused by a party or its employees, contractors, invitees or licensees 
shall be repaired or replaced at the sole cost of such party. 
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set of plans, written comments and suggestions regarding such plans. If the other party timely 
disapproves such plans, the parties shall meet within fifteen (15) days after disapproval to 
negotiate in good faith to develop plans acceptable to both. If the parties are unable to agree 
upon changes to the plans, either party may submit the matter to arbitration pursuant to Section 
12. Upon completion of final plans, the constructing party shall give a copy of the final plans to 
the other party for review to ensure the incorporation of all agreed-upon changes to the plans. 

5.3 Grade Separation Projects - In the event of a public grade separation project, TPO shall 
be solely responsible for any costs assessed thereunder. If TPO determines that a proposed grade 
separation project is desirable and is not feasible unless TPO contributes more than the costs that 
would be assessed to TPO under applicable laws, then Port agrees to consider in good faith the 
desirability of the proposed project and whether TPo•s additional contribution should be 
reimbursed by Port; provided, however. that Port shall have no obligation to reimburse TPO for 
such additional contribution except to consider it in good faith as provided above. 

Section 6. Execution Date and Tenn of the License. 

6.1 The initial tenn of this License shall expire on the 1 Orb anniversary of the Execution Date. 
So long as TPO is not in default with respect to a material tenn or condition of this License, TPO 
may elect to continue this License for one (I) additional renewal term often (10) years by giving 
Port written notice of such intent at least one ( 1) year prior to the expiration of the initial tenn. 
("Term"). Notwithstanding the foregoing. this License shall terminate sixty (60) days after 
written notice by Port to TPO that TPO is in default with respect to a material term or condition 
of this License, which default has not been cured on or prior to such 60u. day. In the event the 
O&M Agreement is terminated under Section 12.2 thereof but Excursion Rail Service is allowed 
to continue on the Corridor as authorized in Section 12.2, TPO may, with Port•s written approval 
and so long as TPO is not in default under this License or the 0 & M Agreement, continue to 
provide Excursion Rail Service over the Excursion Spur. 

6.2 TPO may terminate this License by giving Port not less than sixty (60) days' notice of 
termination. Upon such termination, TPO shall have no further right under this License to use 
the Excursion Spur. 

6.3 TPO or its designee shall commence excursion passenger service as referred to in Section 
1.6 of this License on the Excursion Spur no later than two years after the Execution Date. If 
TPO does not commence excursion passenger service by that time, or ifTPO ceases excursion 
passenger service for more than two years, Port may terminate the right to provide excursion 
passenger service under this License by giving TPO not less than sixty ( 60) days notice of such 
termination. In such case, this License will be limited in scope to allow for only head and tail 
operations as referred to in Section 1.11. 

Section 7. Reciprocal Access and Notice Rights . 

7.1 Port and any entity to which it has granted rights in the Excursion Spur consistent with 
the tenn.s of this license ("Port Grantees") may enter upon the Excursion Spur and/or use the 
Facilities located on the Excursion Spur, provided that the exercise of such rights by Port shall 
not unreasonably interfere with Excursion Rail Service ofTPO or its designees. 

8 



disposal of any Hazardous Materials created by the performance of this License, regardless of 
the absence of negligence or other malfeasance by TPO. This provision shall survive the 
tenninatiori or expiration of this License. 

b) At no time during the term of this License shall the TPO or its designee, without 
first obtaining the written consent of the Port, maintain, treat, dispose of, store or have on the 
Excursion Spur and/or Port Property, or permit any other party to have, maintain, treat, dispose 
of, or store on the excursion Spur and/or Port Property, anything which is classified by federal, 
state or local Jaws as Hazardous Materials or Which requires a pennit for the storage, treatment, 
disposal, handling or maintenance of it from any government authority. This excludes (I) 
transport or storage of materials by or on rail for authorized head and tail operations as long as 
said transport or storage complies with all Environmental Laws, including the Hazardous 
Materials Transportation Act, 49 U.S.C. Section 1801, et seq., and Sections and of this License, 
and (2) petroleum products, lubricants, antifreeze and such other materials that may be normally 
consumed in the daily operations of a railroad. Any permits required in compliance with this 
provision and all federal, state or local laws shall be obtained at TPO's sole cost. 

c) The TPO further agrees to indemnify and hold Port hannless from all costs, 
expenses, liabilities, demands, claims, causes of action at law or in equity whatsoever arising 
from its, or any of its contractors, agents or invitees', treatment, disposal, storage, maintenance 
or handling of any Hazardous Materials on the Excursion Spur and/or Port Property during the 
tenn of this License, including, but not limited to, the cost of clean-up, environmental damage 
assessments, defense and reasonable attorney's fees. The Port agrees to cooperate in the 
prosecution and collection of all costs, expenses, liabilities, demands, and claims, associated with 
any treatment, disposal, storage, maintenance or handling of any Hazardous Materials on the 
Excursion Spur and/or Port Property, including, but not limited to, the cost of clean-up, 
environmental assessments, defense and reasonable attorney's fees, prior to occupancy by the 
TPO, against any identified responsible party. 

d) The provisions of Sections 8.2 through 8.6 shall in no way limit or reduce the 
application, enforceability or effect of this Section 8.1. 

8.2 Assumption of Responsibility. 

a) Except as otherwise expressly provided in this, TPO shall assume aJl Losses and 
will indemnify Port for all Losses which arise from TPO's presence on the Excursion Spur or on 
Port Property without regard to fault, failure, negligence, misconduct, malfeasance, or 
misfeasance ofTPO or its employees, agents or servants. 

b) The allocation of responsibility for Losses under this applies only to Losses 
proximately caused by incidents occurring on or adjacent to the Excursion Spur or Port Property, 
and arising out ofTPO's presence on the Excursion Spur, or on Port Property. 

c) All costs and expenses incurred in connection with the investigation, adjustment 
and defense of any claim or suit shall be included as part of the Loss for which responsibility is 
assumed under the terms of this including, without limitation, salaries or wages and associated 
benefits of, and out-of-pocket expenses incurred by or with respect to, employees of either party 
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8.5 Scope of Indemnification -

a) In any case where a party is required under the provisions of this to bear a Loss, 
it shall pay, satisfy and discharge such Loss and all judgments that may be rendered by reason 
thereof and all costs, charges and expenses incident thereto, and such party shall forever 
indemnify, defend and hold hannless the other party and its commissioners, trustees, directors, 
officers, agents, employees, shareholders, parent corporations, subsidiaries and affiliated 
companies, or governmental entitles from, against and with respect to any and all Losses which 
arise out of or result from the incident giving rise thereto. 

b) TPO hereby waives, as respects the Port only, any immunity TPO may have under 
applicable workers' compensation benefit or disability laws (including but not limited to Title 51 
RCW) in connection with the foregoing indemnity. Such waiver shall not prevent TPO from 
asserting such immunity against any other person or entities. TPO AND PORT AGREE AND 
ACKNOWLEDGE THAT THIS PROVISION JS THE PRODUCT OF MUTUAL 
NEGOTIATION. 

c) TPO is the rail carrier employer under the Railroad Unemployment Insurance Act 
(45 U.S.C.A. §§ 351 et seq.), Railroad Retirement Act (45 U.S.C. §231 et seq.), Rai1way Labor 
Act (45 U.S.C. Sec. 151 et. seq.), Federal Employers Liability Act (45 U.S.C. Sec 51 et. seq.), 
and is the entity with responsibility for compliance with the common carrier obligations pursuant 
to (49 U.S.C. Sec. 10101 et. seq.), and any Federal rail safety legislation, that arise from TPO's 
use of the Excursion Spur. TPO shall indemnify, hold hannless and defend Port and County 
from any and all cost, expense, liability, claim, damage or other obligation that is asserted 
against the Port and/or the County pursuant to the statutes and regulations listed in this Section. 

8.6 Procedure. 

a) If any claim or demand (short of a lawsuit) shall be made by any person against 
an indemnified party under this Section 8, the indemnified party shall, within thirty (30) days 
after actual notice of such claim or demand, cause written notice thereof to be given to the 
indemnifying party, provided that failure to notify the indemnifying party shall not relieve the 
indemnifying party from any liability which it may have to the indemnified party under this 
except to the extent that the rights of the indemnifying party are in fact prejudiced by such 
failure. The indemnifying party shall have the right, at its sole cost and expense, to control 
(including the selection of counsel reasonably satisfactory to the indemnified party) or to 
participate in the defense of, negotiate or settle, any such claim or demand, and the parties agree 
to cooperate fully with each other in connection with any such defense, negotiation or settlement. 
In any event, the indemnified party shall not make any settlement of any claims or demands 
which might give rise to liability on the part of the indemnifying party und~ this without either 
providing the indemnifying party with a full release with respect to such liability or obtaining the 
prior written consent of the indemnifying party, which consent shall not be unreasonably 
withheld, conditioned or delayed. 

b) In the event any lawsuit is commenced against either party for or on account of 
any Loss for which the other party may be solely or jointly liable under this License, the party 
sued shall give the other party timely written notice of the pend ency of such action, and 
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Section 9. Insurance. 

9.1 Freight Rail Service Coverage - TPO shall obtain and maintain freight service general 
liability insurance written on an "occurrence" basis, with minimum limits of Five Million Dollars 
($5,000,000) per occurrence. The Port and the County shall be listed as additional insureds for 
ongoing and completed operations. Coverage shall include contractual liability coverage with no 
exclusions relative to rail operation. Coverage for punitive damages shall be included to the 
extent such coverage is pennitted under Washington State law. Insurance shall be placed with a 
company having a current A. M. Best's Insurance Guide Rating of at least" A" or equivalent, and 
admitted as an insurer by the Washington State Office of the Insurance Commissioner. TPO 
may self-insure to an amount not to exceed One Million Dollars ($1,000,000) provided that total 
coverage limits (self-insurance plus excess liability insurance) are at least to the amounts stated 
within this Section; provided further, that this sentence shall not inure to the benefit ofTPO's 
successors or assigns without the reasonable written consent of the Port and County. 

a) The policy required under this Section 9.1 shall include general liability property 
damage and bodily injury coverage for operation of Freight Rail Service, provided, that such 
Freight Rail Service shall be limited to head and tail operations on the Excursion Spur, along 
with any related operation, maintenance, and construction on or about the Excursion Spur and 
Port Property by the TPO. If the policy excludes maintenance and construction on or about the 
Excursion Spur and Port Property, a separate railroad protective liability policy shall be issued in 
the name of the Port and the County with minimum limits of Two Million Dollars($ 2,000,000) 
per occurrence for bodily injury and property damage, and Five Million Dollars ($ 5,000,000) in 
the aggregate. 

b) The policy required under this Section 9.1 shall also include pollution coverage 
whether incurred during operations or during maintenance or construction. If the general 
liability policy contains pollution exclusion, a separate pollution policy shall be purchased with 
minimum limits of1bree Million Dollars ($3,000,000) per occurrence, and Five Million Dollars 
($5,000,000) in the aggregate. 

c) The policy limits required under this Section 9.1 shall be adjusted by the parties 
every three (3) years to reflect industry standards, liability claim trends and market conditions. 

9.2 Excursion Rail Service Coverage -TPO shall obtain and maintain general liability 
insurance with an excursion/passenger endorsement, and written on an "occurrence" basis, with 
minimum limits of Twenty-five Million DolJars ($25,000,000) per occurrence and in the 
aggregate for all Excursion Rail Service in which total passenger and crew count is 50 or less; 
and Fifty Million Dollars ($50,000,000) per occurrence and in the aggregate for all Excursion 
Rail Service in which total passenger and crew count exceeds 50. The Port and County shall be 
listed as additional insureds for ongoing and completed operations. Coverage shall include 
contractual liability coverage with no exclusions relative to rail operation. Coverage for punitive 
damages shall be included to the extent such coverage is permitted under Washington State law. 
Insurance shall be placed with a company having a current A. M. Best's Insurance Guide Rating 
of at least "A" or equivalent, and admitted as an insurer by the Washington State Office of the 
Insurance Commissioner. TPO may self-insure to an amount not to exceed Five Million Dollars 
($5,000,000) provided that total coverage limits (self-insurance plus excess liability insurance) 
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9. 7 Applicability of Workers' Compensation - TPO is fully responsible for ascertaining the 
applicability ofTitle 51 Industrial Insurance, of the Revised Code of Washington, as well any 
federal laws that pertain to workers compensation coverage for railroad employees and 
operators, such as the Federal Employers' Liability Act (FELA). TPO shall comply with all 
required workers compensation requirements whether through purchase of commercial insurance 
or as a qualified self insurer. In the event FELA is the applicable coverage under this License, 
TPO shall provide the Port with evidence of coverage. An insurance certificate shall be 
additionally required to show evidence of other applicable worker compensation coverage. 

a) In the event Title 51 of the Revised Code of Washington applies to this License, 
TPO shall submit a current employer liability certificate as issued by the Washington 
Department of Labor.and Industries that shows the status ofTPO worker compensation account 
prior to the Execution Date of this License. TPO shall list here their UBI Number 602-672-764 
and their State Worker Compensation Accotmt Number .TPO shall also provide the 
Port and the County with Washington State Stop Gap employers' liability insurance. This shall 
be in an amount of One Million Dollars ($1,000,000) per accident and One Million Dollars 
($1,000,000) per disease using ISO CG 04 42 11 03 or equivalent. This coverage may be 
provided by endorsing the primary general liability policies identified in Sections 9.1 and 9.2. 
To the extent applicable, there shall be no exclusions relative to railroad workers or workers 
covered under the Federal Employers' Liability Act. 

9.8 Primary Insurance - TPO's insurance shall be primary with respect to its obligations 
under this License and with respect to the interests of Port and County as additional insureds. 
Any other insurance maintained by an addi~ional insured shall be excess of the coverage herein 
defined as primary and shall not contribute with it. In addition to the specific requirements in 
this License to name the Port and County as additional insureds on certain types of insurance, 
TPO shall also include Port and County as additional insureds on any other policy it maintains 
that provides coverage related to the Excursion Spur. 

9.9 Maintaining Insurance Requirements - TPO's insurance requirements shall be maintained 
for the full term of this License and shall not be permitted to expire or be canceled or materially 
changed. Each such insurance policy shall be endorsed to state that coverage shall not be 
suspended, voided, canceled, or reduced in coverage or limits except after thirty (30) days' prior 
written notice has been given to each insured and additional insured, including the Port and 
County. 

9.10 Statutory Defenses - All statutory defenses and limitations applicable to TPO shall be 
retained by TPO with respect to parties other than the Port and the County, and none are intended 
to be waived by TPO with respect to parties other than the Port and the County by the aequisition 
of insurance by TPO or under this License. 

9.1 l Failure to Maintain Insurance - A failure ofTPO to maintain the insurance required by 
this Section 9 shall not relieve TPO of any of its liabilities or obligations under this License. 

9.12 Waiver of Subrogation - Every policy of insurance required under this License to be held 
by TPO shall include a waiver of all rights of subrogation against the Port and the County. 
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information, discuss matters submitted by one party to the other party for review and/or 
approval, and seek resolution of any issues between the parties with respect to this License. The 
Coordination Committee shall meet regularly (in person or telephonically) and also as necessary 
to address issues between the parties that require prompt resolution. 

Section 12. Binding Arbitration. 

12.1 Controversies Subject to Arbitration - Any and all claims, disputes or controversies 
between Port and TPO arising out of or concerning the interpretation, application, or 
implementation of this License that cannot be resolved by the parties through the Coordination 
Committee or by negotiations shall be submitted to binding arbitration administered by the 
American Arbitration Association ("AAA") under its Commercial Arbitration Rules, except as 
otherwise provided in this Section 12. If the AAA discontinues promulgation of the Commercial 
Arbitration Rules, the parties shall use the AAA's designated successor rules, and ifthe AAA 
. does not designate successor rules, the parties shall agree on other rules. The judgment on the 
award rendered by the arbitrator may be entered in any court having jurisdiction thereof. 
Notwithstanding the foregoing, the requirement for binding arbitration shall not apply to any 
dispute wherein the Port and TPO are included, either in the initial complaint or through 
subsequent pleadings, in a lawsuit brought by a third party. In such case, the dispute may be 
litigated in court. Further, the requirement for binding arbitration shall not apply .if the Port 
assigns its rights and obligations under this License to the County or conveys its right, title and 
interest in the Excursion Spur to the County. 

12.2 Selection of Arbitrator - In the event a claim, dispute or controversy arises, either party 
may serve a written demand for arbitration upon the other party. If the claim, dispute or 
controversy is not resolved by the parties within thirty (30) days after the service of the demand, 
the matter shall be deemed submitted to arbitration. If within forty (40) days after service of the 
demand, the parties have not selected a single arbitrator, each party shall within an additional ten 
(I 0) days thereafter select an arbitrator. In such case, if either party has not selected an arbitrator 
within ten ( 10) days after receipt of notice that the other party has selected an arbitrator, the 
arbitrator selected by the other party shall arbitrat.e the claim, dispute or controversy. The two 
selected arbitrators shall select a third arbitrator. If the two arbitrators are unable to agree upon 
the third arbitrator within ten ( 10) days of the selection of the two selected arbitrators, the AAA 
shall select the third arbitrator. The arbitrator(s) shall be disinterested. 

12.3 Expedited Arbitration Schedule. 

a) In the event either party reasonably finds that the issues of any claim, dispute or 
controversy are likely to directly, imminently, materially and adversely affect human health or 
safety, either party may request, in the arbitration demand delivered pursuant to Section 12.2, an 
expedited arbitration procedure as set forth in this Section 12.3 solely for the purpose of 
obtaining a provisional remedy that by law or in equity could be imposed in a court proceeding 
against a rail carrier subject to the jurisdiction of the Surface Transportation Board (e.g., 
temporary restraining order, preliminary injunction or injunction). 

b) Within five (5) days after service of a demand for expedited arbitration, the 
parties shall agree on an arbitrator. If the parties fail to agree on an arbitrator within such five (5) 
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mail, postage prepaid. Notices and other communications shall be directed to the parties at the 
addresses shown below. A party may change its person designated to receive notice, or its 
address from time to time by giving notice to the other party in accordance with the procedures 
set forth in this Section. 

Port: Port of Seattle 
P. 0. Box 1209 
Real Estate Division 
Seattle, WA 98111 
Attention: Joe Mc Williams 
Telephone No. 206-728-3722 

If delivered: 
Port of Seattle 
2711 Alaskan Way 
Seattle, WA 98121 

TPO: GNP Rly. Inc. 
403 Garfield Street #20 
Tacoma, WA 98444 
Attention: Thomas Payne 
Telephone No. 253-459-9702 

13 .3 Headings - The section and subsection headings in this License are for convenience only 
and shall not be used in its interpretation or considered part of this License. 

13 .4 Integration, Amendment, and Waiver - This License controls all the rights and 
obligations ofTPO and Port as to the operation of the Excursion Rail Service on the Excursion 
Spur. The O&M Agreement controls all the rights and obligations ofTPO and Port as to the 
operation of freight rail service and Excursion Rail Service on the Corridor. This License is the 
entire agreement, and supersedes all prior and contemporaneous agreements, representations, and 
understandings of the parties concerning the subject matter hereof. No supplement, 
modification, or amendment of this License shall be binding unless executed in writing by both 
of the parties. No waiver of any provision of this License shall be deemed, or shall constitute, a 
waiver of any other provisions, whether or not similar, nor shall any waiver constitute a 
continuing waiver. No waiver shall be binding unless executed in writing by the party making 
the waiver. 

13.5 Counterparts - This License may be executed in any number of counterparts, and by 
different parties in separate counterparts, each of which, when executed and delivered, shall be 
deemed to be an original and all of which counterparts taken together shall constitute but one and 
the same instrument. Facsimile signatures shall be deemed original for all purposes. 
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, . . 

I 3.13 Railbank:ing Requirements in Event of Abandonment - IfTPO or any successor, assignee 
or designee ofTPO (eac_h an ''Abandonment Applicant") elects to seek authority from the 
Surface Transportation Board or any successor agency to abandon or discontinue its freight 
common carrier obligation over some or all of the Corridor, then such Abandonment Applicant 
shall consent to a request by any or each of County, the Port, the Central Puget Sound Regional 
Transit Authority or the successor or designee of any of them (each a "Trail Use Applicant") for 
the implementation of interim trail use in accordance with Section 8( d) of the National Trails 
System Act, codified at 16 U.S.C. 1247(d), and 49 C.F.R. 1152.29,·as such provisions may be 
amended or interpreted by binding judicial or administrative authority. The Abandonment 
Applicant shall cooperate with any or each Traii Use Applicant in any application for authority 
to implement interim trail use over all or any portion of the Property on which the Abandonment 
Applicant seeks authority to abandon or discontinue its freight common carrier obligation. If 
TPO or any successor, assignee or designee ofTPO ceases operations on the Corridor but fails 
within a reasonable period of time to (a) seek abandonment authority, and (b) respond to 
inquiries from any potential Trail Use Applicant as to the status of its operations, any Trail Use 
Applicant may elect to seek authority from the Surface Transportation Board or any successor 
authority for a third-party abandonment and interim trail use over some or all of the Corridor on 
which operations have ceased. TPO and any successor, assignee or designee shall not oppose 
any such action by a Trail Use Applicant. 

13.14 Railbanking Conditions - As part of the approvals for railbanking the Excursion Spur, the 
STB conditioned its approval concerning salvage activities and archaeological remains, which 
conditions must be complied with by TPO. TPO agrees that: 

(a) Prior to beginning any salvage activities, 

(i) To consult with Washington Department of Ecology ("WDE") regarding 
possible impacts of abandonment activities on wetlands located along the line and 
to ensure compliance with the Clean Water Act's National Pollution Discharge 
Elimination System ("NPDES") pennitting requirements, and 
(ii) To consult with the Army Corps of Engineers ("Corps") regarding 
possible impacts of abandonment activities to water bodies and wetlands, and to 
ensure compliance with Corps .permitting requirements; and 

(b) In the event that any unanticipated archaeological sites, human remains, funerary 
items or associated artifacts are discovered during salvage activities, TPO shall immediately 
cease all work and jointly with Port and County notify the STB's Section of Environmental 
Analysis ("SEA"), interested Federally recognized tribes and the Washington State Historic 
Preservation Officer ("SHPO"), pursuant to 36 CFR 800. l 3(b ). SEA shall then consult with the 
SHPO, interested Federally recognized tribes, TPO, Port and County, and any other consulting 
parties, if any, to determine whether appropriate mitigation measures are necessary. 
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STATE OF WASHINGTON ) 
) ss. 

COUNTY OF ____ ) 

On , 200 ~ before me, a Notary Public in and for said County 
, and State, personally appeared of the Port of Seattle, a 

Washington municipal corporation, personally known to me (or proved to me on the basis of 
satisfactory evidence) to be the persons whose names are subscribed to the within instrument, 
and acknowledged to me that they executed the same in their authorized capacities, and that by 
their signatures on the instrument the persons, or the entity upon behalf of which the persons 
acted, executed the instrument. 

(SEAL) 

WITNESS my hand and official seal. 

Printed Name 

NOTARY PUBLIC in and for the State of 
Washington, residing at -----------
My commission expires ----------

ST A TE OF WASHINGTON ) 
) ss. 

COUNTY OF ) 

On , 200 _, before me, a Notary Public in and for said County 
and State, personally appeared , of GNP Rly. Inc., a Washington 
corporation, personally known to me (or proved to me on the basis of satisfactory evidence) to be 
the persons whose names are subscribed to the within instrument, and acknowledged to me that 
they executed the same in their authorized capacities, and that by their signatures on the 
instrument the persons, or the entity upon behalf of which the persons acted, executed the 
instrument. 

(SEAL) 

WITNESS my hand and official seal. 

Printed Name 

NOT ARY PUBLIC in and for the State of 
Washington, residing at---------­
My commission expires ----------
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ATTACHMENT4 

ANCILLARY AGREEMENT 

201974251 



Execution Copy 

ANCILLARY PROPERTY PURCHASE AND SALE AGREEMENT 

Woodinville North Ancillary Property 

(Within Woodinville Corporate Limits) 

THIS REAL ESTA~ Pl;TRCHA~:· .. P SALE AGREEMENT (this "Agreement"} is 
entered into as of this J!I · ·. day of . .. . . . . . .· 2014 (the "Effective Date"), by and 
between the Port of Seattle, a municipal corporati -- . of the State of Washington ("Port") and the 
City of Woodinville, a municipal corporation of e State ofWashington ("City"), acting in its 
governmental capacity. The Port and the City are hereinafter sometimes referred to jointly as the 
"Parties". 

RECITALS 

A. On or about December 18, 2009, the Port acquired from BNSF Railway Company 
("BNSF") pursuant to a Quit Claim Deed (the "BNSF Deed") recorded under King County 
Auditor's File No. 20091218001536, real property developed as a rail corridor and commonly 
known as the Woodinville Subdivision. 

B. Sections of the Woodinville Subdivision are improved with rail tracts and certain 
commercial and industrial structures and fixtures associated with rail operations (the 
"Improvements"). The Improvements were acquired by the Port from BNSF pursuant to a Bill 
of Sale (the "BNSF Bill of Sale") executed on or about December 18, 2009. 

C. The BNSF Deed, among other things, obligates BNSF to pay the Port and/or King 
County the costs to investigate, remediate, respond to or otherwise cure any hazardous substance 
releases or violations of environmental law to the extent such hazardous substance releases or 
violations of environmental law (i) occurred as a result of the operations of BNSF, its agents, 
employees, invitees or contractors, or . its corporate predecessors and their agents, employees, 
invitees or contractors, and (ii) have been ordered to be cured by an applicable regulatory 
agency; provided, however, that BNSF need only pay for such costs as are necessary to bring the 
Woodinville Subdivision up to the standards for a freight railway or the standards that the 
regulatory agency would apply for other affected properties (the "BNSF Remediation 
Obligation"). 

D. In the BNSF Deed, BNSF reserved for itself an exclusive easement for freight rail 
purposes over a portion of the . Woodinville Subdivision (the "Freight Easement"). · BNSF 
thereafter conveyed the Freight Easement to GNP Rly, Inc,, a Washington corporation ("GNP"), 
by Quit Claim Deed executed on or about December 18, 2009, and recorded under Snohomish 
County Auditor's File No. 200912210439. 

E. On or about December 18, 2009, the Port entered into an Operations and 
Maintenance Agreement between Port of Seattle and GNP Rly, Inc. (the "O&M Agreement"). 



The O&M Agreement sets forth the rights, obligations, terms and conditions as between the Port 
and GNP with respectto GNP's use of the Woodinville Subdivision for freight rail operations; 

F. On or about December 8, 2012, through an involuntary bankruptcy proceeding, 
the assets of GNP, ineluding the right to operate. under the Freight Easement and the O&M 
Agreement, were conveyed to Eastside Community Rail, LLC, a Washington limited liability 
company ("Eastside Community Rail''). Eastside Community Rail assumed all rights and 
obligations of GNP under the O&M Agreement with the Port. 

G. Section 12.12 of the O&M Agreement contemplates the transfer to third parties of 
one or more parcels . of t.he Woodinville Subdivision. for purposes other than rail operations or 
trail use, and provides that any such transfers be deemed removed from the "Corridor" (as 
defined in the 0 & M Agreement) or from the "Port Property" (as defined in the 0 & M 
Agreement) as applicable. The City has identified certain portions of the Corridor that it 
believes qualify under the provisions of Section 12.12 of the 0 & M Agreement and would be 
used by the City for bridge and roadway expansion and other public purposes (the "Ancillary 
Property"). This Agreement applies only to the Ancillary Property, Certain other portions of the 
Corridor located in the Cities of Woodinville and Bothell are being transferred to the City by the 
Port simultaneously wjth this transaction and will be described in a separate Purchase and Sale 
Agreement as provided in Section 2 below. 

H. The Ancillary Property is subject to an easement recorded on December 21, 2010, 
under King County Auditor's File No. 201012211000998 in favor of Puget Sound Energy (the 
"PSE Easement''), as amended by amendment recorded on February 12, 2013, under King 
County Auditor's File No. 20130212002422. 

I. By Real Estate Purchase and Sale Agreement dated February 8, 2013, King 
County, a political subdivision of the State of Washington, contracted to purchase from the Port 
(i) a fee interest over a portion of the Woodinville Subdivision located in King County that does 
not include the Ancillary Property, and (ii) a trail easement over all or a portion of the 
Woodinville Subdivision, including the Ancillary Property, which easement was recorded on 
February 13, 2013, under King County Auditor's No2013021300164 (the "King County 
Easement"). 

J. The Ancillary Property is further subject to other rights and interests granted to 
third parties pursuant to unrecorded third party leases, licenses, contracts, permits or other 
agreements for the use and/or occupancy of portions of the Woodinville Subdivision as further 
defined in Section 9.1 ("Third Party Leases, Licenses and Contracts"). 

K. The City desires to acquire from the Port, and the Port desires to sell to the City, 
pursuant to Chapter 39.33 of the Revised Code of Washington (Intergovernmental Property 
Disposition Act) and the terms and conditions described below, the Ancillary Property and any 
improvements located on that Ancillary Property (collectively referred to hereafter as the 
"Property"). The Property is legally described on Exhibit A to this Agreement. A diagram map 
showing the approximate location of the various parcels of the Property is attached to this 
Agreement as Exhibit B. 
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AGREEMENT 

NOW, THEREFORE, in consideration of the respective agreeinentssetforth below and 
for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the .Parties agree as follows: 

1. Purchase and Sale of the Prooertv. The Port shall sell and convey to the City, 
and the City shall purchase from the Port, subject to the terms and conditions set forth below: (i) 
all of the Port's right, title and interest in and to the Property, as defined in Recital K above and 
including the real property, all Improvements, and all other rights, privileges and easements 
appurtenant to the Property; and (ii) all .of the Port's right, title and interest in and to all Third 
Party Leases, Licenses and Contracts, as defined in Section 9.1 below, associated with the 
Property as of the date of closing. 

2. Purchase Price. The purchase price for the Property (the "Purchase Price") shall 
be paid in cash at closing, by wire transfer or other immediate available funds. The Purchase 
Price, along with the purchase price for the remainder of the Woodinville Subdivision rail 
corridor within the City of Woodinville and City of Bothell that is currently owned by the Port 
(the "Rail Corridor") pursuant to that Real Estate Purchase and Sale Agreement between the 
parties of even date herewith (the "Rail Corridor Property Agreement") is One Million One 
Hundred Thousand Dollars ($1,100,000.00) in the aggregate. The Port and the City agree to 
amend the Agreement prior to closing to include the specific Purchase Price for the Property. 

3. Earnest Money. No earnest money deposit shall be made or required. 

4. Title Insurance. 

4.1 Preliminary Commitment. Within twenty (20) days from the Effective 
Date, the Port, at its sole cost, shall provide the City with a preliminary commitment for an 
ALTA owner's standard coverage policy of title insurance covering the Property (the 
"Preliminary Commitment"), issued by the Chicago Title Insurance Company (the "Title 
Company"), together with complete legible copies of all documents referenced in the 
Preliminary Commitment. The initial Preliminary Commitment shall be issued to include both 
the Property and the Rail Corridor. At the City's request, such commitment and the title policies 
to be issued shall be bifurcated upon determination of the metes and bounds of the Ancillary 
Property as provided in Section 4.4 below. 

4.2 Permitted Exceptions. At the closing of the transaction contemplated by 
this Agreement, title to the Property is . to be ·free of encumbrances or defects, except for the 
following (each, a "Permitted Exception," and, collectively, the "Permitted Exceptions"): (i) the 
general exceptions contained in the title policy; (ii) the Freight Easement; (iii) the King County 
Easement; (iv) the PSE Easement; {V) any Special exceptions shown on the Preliminary 
Commitment that are accepted by the City pursuant to Section 4.3 below; and (vi) any Third 
Party Leases, Licenses and Contracts, as defined in Section 9.1 below, which are accepted by the 
City pursuant to Section 4.3 below. Should any new or additional encumbrances on title to the 
Property be discovered prior to closing, the City shall have the right to object to the same, using 
the procedures specified in Section 4.3 below. The 0 & M Agreement will not be a Permitted 
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•f.- ;: 1 . 
' 

Exception hereunder. The port a~I<nowledges that th~ City may seek to .neg()tiate ll1o41fica#or}s 
to some 0r all of the above' Peci:iiili:d ExceptH>ris duri.ng- the I>iie .PHigence NriCid q¢Scrib¢4 jh 
.Section 5below. · 

. 4.3. . Title Review. The City shall, within thircy (30)days after receiving the 
Preliminary commitment~ deliver Written riotic¢ to th<FPort regarding any objections the City 
rnayhave to matters shOWtl on or tefeiericed. iri the Prelirnfriary Corillnitrnerit.or identified in 
Exhibit C relating to. third Party· Leases, • Licenses· and· Contracts, as· defined in Section 9 .1 be.low 
(the "Title Objection Notice"), AnY exception, encillnbrance ()I' other rnatfoflo whfoh the City 
does nottimely object shall be a ''Perillitted Exception." The Port shallhave ten (10) days from 
the l;lafoon•wh,ich the Port receives the City's Title Objec~ionNoticeto deliver writ:ten.notice of 
·the: City stating whether. or. not the. Port. wm; prior to closing, remove or otherwise· cure . s.ome or 
all oftbe rnattets describ¢d in .tlie CitY's Title Qbjeetion Noti~e~ Should the Pott f!iiltotin1e1y 
respond to the Gity's Title Qbjectfon Notice~ the Port shall be deemed to have refused to remove 
or cUl'e all of the matters described in the City' s Title Objection Notice. Should.the PortrefuSe 
to remove. or cure any of the matters objected to in the City's Title Objection Notfoe,Jhe City 
must efoctorie of the following: (i) to accept the defects or enclllfibrances on title. thatthe .Port 
refuses. to remove or cure, in which case such defects or encumbrances shall become Permitted 
Exceptions, and proceed with the transaction contemplated by this Agreement; or (ii) to 
terminate . this • Agreement. . The •City shall. provide the Port with. written• riotice •of its decision 
within thirty (jO) days of receiving the. Port' s response to the City's Title Objection Notice. 
Should the Cify fail fo deliver wl"itten notice of the Cify's decisio11J othe . P()rt \'lithin the time 
period specified al:>ove, the City shall be deemed to have elected to terminate .this Agreement. In 
the eventtheCity elects to terminate this Agreement ptirsuarit to this Section 4.3, all rights and 
obligations ofthe Port .and th.e City un~er this Agreement shallterminate and he of no further 
.force or. . effe~t. Itiscorite111p~ated that qty may obfi.tin .asu}yeyof some or aUof theProperty 
.during its Due l)iligence J>erlod (~ defined below) as described in Section 4:4 below; .Jn the 
event . such sJ.lrVeY or ariy supplement to the :Preliminary Commitment results ih additional 
exceptfons fo tide, the .. sarne .pfocess shall apply pursuallffothe Section 4.Jexceptthe City's 
jiotice period sha.11 be tell (10) days rather than thirty (30) days. · · 

.. . 

4.4 Survey of Ancillary Property. Dtiring the Dtie Diligence Period; it is 
. contemplated that the City will . survey the metes arid bounds of the ·Property • for pill-poses. of 
f'urther defining 1he legal descripti()n_ for this Agre!!ment and excluding it from the legal 
description of the Rail Corridor in t~e Rail Corrido:r: Property Agreement The Port and theCity 
agree to amend the legal description . hereunder as necessary t() accommodate such exclusio11. 
Such survey shall be at City expense. 

4.5 Title Insurance Policy. At Closing, the Port shall deliver to the City the 
Title Company's ifrevocabfo commitrnents to issue the Title Policy (as defined befow). The Port 
shall deliver to the (:ify; as soon as feasortably possible after the Closing Date or Outside Closing 
Date, at the Port' ssofo cost and expense, an ALTA owner's standard coverage form title insurance 
policy in favor ()ft.he City, insuring the c:;ity' s tide in and io the Property irt the amou11t of the full 
Purchase Price, subject only fo the s~ndard fonn· printed exceptfons and the f'ennitted Exceptions 
(the ... Title Policy''). The Cit:r. may,. at its own expense, obtain endorsemen.ts to the Title Policy. 
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5.. Due Diligence. 

S~l City's Due Diligence~ . · The <City shall have one lmndred twenty (120) 
days. [rom•t}ie date the Port prnvides theCiiy."\.Vitli · t~e reportsand materials in its possession as 
reqµired llilder Section 5.2 below; in which it may; but need not, perform due diligence 
investigatforis (the ''Due pilige~ce Pefiod"); During the Due Qiligence Perfoci, the City andits 
employees, . agents and/pr contractors may enteririfo.the Property and m1dertake such surveys, 
'studies and. testS of the soils, air arid water ori; in or under the Property, as . such other 
· inv¢stigati0rts ()f the Properfy, as the City fnay deenlriesitable a.lLsubj~ct, however,to tile rights 
of Eastside Community Rail fo operate trains pur~uantfo the FieightEasemerit Iri exercising the 
rights provided by this Section 5J; the City shall reasonal:>ly coordinate its entries. onto the 
Property with the Port and with Eastside Cormnunity Rail, should such coordination be needed 
for any ()£the activitiestlie desires fo undertake; Upon completiori of any testing~ the City shall 
res~ore the Property tosubstantially·the same·condhion 1:1s existed.pdortotlietest.· TheCity·shall 
defend; indemnify and hold harmless the Port from arid against all liability; cost; damage and 
expens~ (including, but not limited to, attorneys' fees) in connection with all claims, suits and 
·actions of.any kfod made or bioughfagafos(the Port;its officers, agents or employees by ariy 
person or entity as a resultof or on accountofadual Or alleged injuries or damages to persons, 
entities or property received or sustained, i11 any. way arising out of, in connection with; or as a 
result of the acts or omissions of the Cit)', its officers, agents or . employees; in eX:erdsing its 
rights under the right ofentry granted herein, Tb~ CHt'Y'S..obligations urtderthiS Sectioi15.l.shall 
stirvive the tei"rninatfon of this Agreement. . . .. . . .. ... . .. . . . . . . . . . .. . . . . 

~ . ·: (:=~j . . ·i/ ~- · .. :·:: .. · : .. .. 
.. . 5.2 )leports, Stu.dies and Other MaterialS. Within thirty (30) days of the 

Effective Da.te; th.e .Port: shall, atits expense, deliver fo the City copies of aU material information 
• ill the Port's posse.ssion conce111iI1g the physical condition ()f ~e Properly, includirig: soil; air or 
•groundwater · tests; ·engineering• inspections~ studi.es or · reportS; environmental stµdies, ·records, 
audits or reports; notices from and/or correspondence with govermilent entities;. court orders 
and/or consent decree.s; maps; plans; pe.rmits; as-builts operating agreements artd records;. leases; 
contrctct; slirveys; and any other docUffients or · materia.ls . relevant to the City's proposed 
acquisition of the Property (collectively, the "Reports"). The Port makes rio representations or 
: warranties with : respect to th¢ accuracy or completeness; riteth()d()logy ()f preparatiOn or 
•otherwise concerning the· contents of such reports, Th.e Port will also at. hs· expense; • deliver .to the 
City copies of all Third. Party Leases, Licenses and Contracts (as defined.in Section 9~ 1) and 
such other agreements . ~s ·may impact the Property, including all outd()or advertising• agreements 
for the Property, if any. · · · · 

. 5.3 Right to Terminate; . At any tinieduring the Due.DiHgence<Period, the 
City maY elect to terminate thi~ Agreeroent if, · i~ it$ s9le discre.tion, · tb~ City detemiines from the 
results of its due diligence i nvestigations and/or any of the Reports produced.by tile Port that(i) 
. ~condition exists on. the. Property or an easement; ertcuinbrance or . other property; right granted to 
a third .party by the Port or other predecessor in title exists, that materially impairs the City' s 
ability to devefop and/or maintain street; other transportation, park and other.pµblic uses and 
improvements, or (ii) environmerithl conditfons existon the Property th~t Cieate a level of risk 
unacceptable to the City, Alternatively, and subject t9 approval C>f the Parties'. t¢spectiye 
legislative bodies, the Parties ·may d:enegotiate t his Agreement based on the results of the due. 
diligence inyestigaticm . i,ts provided in .Section 2L7, . If .the City elects to terminate t}lis 
f\greement pursuantto this Section 5.3; the City must deliver .written notice to the Port priorfo. 



the expiration of the Due Diligence Period and must provide the Port with copies of all reports 
obtained by the City during its due diligence efforts. Upon the Port's receipt of such notice, this 
Agreement shall immediately terminate and be of no further force or effect. 

6. Conveyance of Title. Upon the closing of the transaction contemplated by this 
Agreement, the Port shall deliver to the City a Quit Claim Deed for the Property, in .. the form 
attached to this Agreement as Exhibit D (the "Deed"), subject only to the Pemiitted Exceptions. 
In addition, upon the closing of the transaction contemplated by this Agreement, the Port shall 
deliver to the City a Bill of Sale for the Improvements, in the form attached to this Agreement as 
Exhibit E. 

7. Condition ofthe Property. 

7.1 Disclaimer of Warranties. Subject to the Port's express representations, 
warranties, covenants and obligations under this Agreement, THE CITY IS NOT RELYING 
ON, AND HEREBY WAIVES WARRANTY OF MERCHANTABILITY, 
HABIT ABILITY, FITNESS FOR A PARTICULAR PURPOSE AND ANY OTHER 
REPRESENT A TI ON OR WARRANTIES, EXPRESS OR IMPLIED, OF ANY KIND 
WHATSOEVER FROM THE PORT WITH RESPECT TO ANY MATTERS 
CONCERNING THE PROPERTY including, but not limited to the physical condition of the 
Property; zoning status; tax consequences of this transaction; utilities; operating history or 
projections or valuation; compliance by the Property with Environmenfal Laws, as defined in 
Section 13 below, or other laws, statutes, ordinances, or decrees, regulations and other 
requirements applicable to the Property; the presence of any Hazardous Substances, as defined in 
Section 13 below, wetlands, asbestos, lead, lead-based paint or other lead containing structures, 
urea formaldehyde, Or other environmentally sensitive building materials, in, on, or under the 
Property; the condition or existence of any of the above ground or underground structures or 
improvements, including tanks and transformers in, on or under the Property; the condition of 
title to the Property, and the Third Party Leases, Licenses, Contracts, permits, orders, or other 
agreements, affecting the Property. 

7.2 No Reliance by City. The City represents and warrants to the Port that 
except for the Port's express representations, warranties, covenants and obligations under this 
Agreement, the exhibits hereto and the BNSF Remediation Obligation, the City has not relied 
and will not rely on, the Port is not liable for or bound by, any warranties, guaranties, statements, 
representations or information pertaining to the Property or relating thereto made or furnished by 
the Port, any agent or contractor of the Port, or any real estate broker or agent representing or 
purporting to represent the Port, to whomever made or give, directly or indirectly, orally or in 
writing. 

7.3 Survival. Notwithstanding any prov1s1on of this Agreement to the 
contrary, the provisions of this Section 7 shall survive the closing of the transaction 
contemplated herein and the delivery of the Deed to the City. The City and the Port 
acknowledge that their willingness to enter into this Agreement reflects that the Property is being 
conveyed subject to the provisions of this Section 7. 
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8. Partial Assignment and Assumption of O&M Agreement. 

8.1 Active Rail Service. The City acknowledges that as of the Effective Date 
of this Agreement, the Property is not "railbanked'' (as defined and described in Section 8(d) of 
the National Trails Systems Act, also known as the "Rails to Trails Act," 16 USC § l 247(d) and 
49 CFR§ll52.29} and is presently subject to active freight rail operationspursuartt to the O&M 
Agreernent as described in Recital E. As of the Effective Date of this Agreement, Excursion 
Rail Service (as defined in the 0 & M Agreement) on the Property is notan active use and was 
not commenced in a timely manner by GNP Rly., Inc., the original "TPO" under the O&M 
Agreement. 

8.2 Partial Assignment of O&M Agreement. Upon the closing of the 
transaction contemplated by the Rail Corridor Property Agreernent, the Port shall assign to the 
City, by means of an assignment agreementsubstantially in the form attached to that agreement, 
the Port's right, title and interest in the O&M Agreement to the extent the O&M Agreement 
affects the Rail Corridor, as contemplated by Section 8.2 of the Rail Corridor Property 
Agreement (the "O & M Assignment"). The City believes that the Property to be transferred 
hereunder will be unencumbered by the 0 & M Agreement. To the extent that the Property 
remains encumbered by the 0 & M Agreement, upon the Closing the Port will be deemed to 
have assigned to the City all of itsrights under 0 & M Agreement with regard to the Property on 
the same terms as in the 0 & M Assignment and Section 8.2 of the .Rail Corridor Property 
Agreement. If necessary, the Port and the City agree to document said assignment after Closing 
with an assignment agreement substantially in the form as that provided for the 0 & M 
Assignment. 

9. Assignincnland Assumption bfThirdPartvLeases, Licenses and Contracts. 

9.1 Existence of Third Party Leases, Licenses and Contracts. The 
Property is currently encumbered by multiple unrecorded third party leases, licenses, contracts, 
permits or other agreements as more specifically identified in Exhibit C (the "Third Party 
Leases, Licenses and Contracts"). The parties agree to amend Exhibit C as needed once the legal 
description of the Property is amended in accordance with Section 4.4. 

9.2 Assignment of Third Party Leases, Licenses and Contracts. Upon the 
closing of the transaction contemplated by this Agreement, the Port shall assign all of its right, 
title and interest in the Third Party Leases, Licenses and Contracts affecting the Property to the 
City by means of an assignment agreement substantially in the form attached to this Agreement 
as Exhibit G (the "Assignment and Asswnption of Third Party Leases, Licenses and Contracts"). 

10. Surface Transportation Board. The City shall apply for an exemption or seek a 
ruling of non-jurisdiction from the Surface Transportation Board as may be necessary to 
complete the transaction contemplated by this Agreement. The Port shall reasonably cooperate 
with the City in connection with any hearings or filings necessary to obtain the determination 
exemption or jurisdictional ruling. In the event that the Surface Transportation Board does not 
approve of the determination, exemption or issue a ruling of non-jurisdiction prior to the Closing 
Date or Outside Closing Date, either party may extend the Closing Date for an additional six 
months by delivering notice tO the other party prior to or on the Closing Date or Outside Closing 
Date, jttovided, however, that in no case shall the Closing Date be extended beyond March 31, 
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2015, absent written agreement of the parties to a further extension. The City shall also have the 
option of terminating this Agreement if the Surface Transportation Board does not provide 
approval by the Closing Date or any extension thereof. Upon termination of this Agreement 
pursuantto this Section 10, this Agreement shall immediately terminate without penalty to the 
City and be of no further force and effect. 

11. Covenants, Representations and Warranties of the Port. The Port hereby 
makes the following covenants, representations and warranties to the City, which covenants, 
representations and warranties shall be deemed made by the Port to the City as of the Effective 
Date and again as of the Closing Date: · 

(i) The Port is a municipal corporation of the State of Washington, duly organized, 
validly existing and in good standing under the laws of the State of Washington, has all requisite 
power and authority to execute and deliver this Agreement and to carry out its obligations under 
this Agreement and the transactions contemplated hereby; 

(ii) From the Effective Date to the Closing Date, the Port will notify the City of each 
event of which the Port becomes aware is affecting the Property or any part thereof, promptly 
upon learning of the occurrence of such event; 

(iii) There is not litigation, action, proceeding or investigation pending or threatened 
which pertains to the · Property or the Port's ownership thereof, other than the letter dated 
February 18, 2014, from Eastside Cornmunity Rail to Joe McWilliams, Managing Director Real 
Estate Division, previously provided to the City by the Port .. 

(iv) To the best of the Port's knowledge, neither the whole nor any portion of the 
Property is subject to temporary requisition or use b)' an)'i governmental authority or has been 
condemned or taken in any proceeding similar to a condemnation proceeding, nor is any such 
proceeding contemplated; 

(v) To the best ofthe Port's knowledge, there is no claim of adverse possession being 
made to any portion of the . Property by any third party nor does the Port have knowledge of 
existing facts which would enable any third party to successfully assert such a claim. 

(vi) The Port has not received any written notice of, and the Port has no knowledge of, 
any written notice from any governmental authority alleging any uncured existing violation of 
any applicable governmental laws, statutes, ordinances, rules, codes, regulations or orders, 
including Environmental Laws, affecting the Property; 

(vii) The Port has no knowledge, nor has the Port received written notice, of any 
default or breach by the Port under any covenants, conditions, restrictions, rights of way, 
easements, leases, licenses or contracts affecting the Property or any portion thereof; 

(viii) From the Effective Date to the Closing Date, the Port will not grant or create any 
easement, right-of-way, encumbrance, lien, restriction, covenant, lease, license, option to 
purchase or other right which would affect the Prop~rty prior to or after closing without the 
City's written consent first having been obtained; 
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In the event any of the covenants, representations or warranties contained in this Section 
11 become untrue prior to the date of closing as a result of occurrences or information received 
by the Port subsequent to the Effective Date ofthis Agreement, the Port shall promptly notify the 
City, in writing, and, within ten (10) days after receiving such notice, the City may elect to (i) 
proceed with Closing, or (ii) terminate this Agreement by delivering written notice of 
termination to the Port. The covenants arid representations made by the Port in this Section 11 
shall survive the closing of the transaction contemplated by this Agreement and shall not merge 
into the Deed. 

12. Covenants, Representations and Warranties of the City. The City hereby 
makes the following covenants, representations · and warranties to the Port, which covenants, 
representations and warranties shall be deemed made by the City to the Port as of the Effective 
Date and again as of the Closing Date: 

(i) The City is a political subdivision of the State of Washington, duly organized, 
validly existing and in good standing under the laws of the State of Washington~ has all requisite 
power and authority to execute and deliver this Agreement and to carry out its obligations under 
this Agreement and the transactions contemplated hereby; 

(ii) From the Effective Date to the Closing Date, the City will timely perform all of 
its monetary and non-monetary obligations required by the terms of this Agreement to be 
performed by the City; and 

(iii) There is no litigation, action, proceeding or investigation pending or threatened 
against the City that could prevent or impair the City's obligations hereunder. 

In the event any of the covenants, representations or warranties contained in Section 12 
become untrue prior to the date of closing as a result of occurrences or information received by 
the City subsequent to the Effective Date of this Agreement, the City shall promptly notify the 
Port, in writing, and, within ten (l 0) days after receiving such notice, the Port may elect to (i) 
waive any objections and proceed with Closing, or (ii) terminate this Agreement by delivering 
written notice of termination to the City. The covenants and representations made by the City in 
this Section 12 shall survive the closing of the transaction contemplated by this Agreement and 
shall not merge into the Deed. 

13. Hazardous Substances. 

13.1 Definition of Environmental Law. The term "Environmental Law" 
means any federal, state or local statute, regulation, code, rule, ordinance, order, judgment, 
decree, injunction or common law pertaining in any way to the protection of human health or the 
environment, including without limitation the Resource Conservation and Recovery Act, the 
Comprehensive Environmental Response, Compensation and Liability Acl, the Toxic Substances 
Control Act, the Model Toxics Control Act, the Water Pollution Control Act, laws concerning 
above ground or underground storage tanks, and any similar or comparable state or local law. 

13.2 Definition-of Hazardous Substance. The term "Hazardous Substance" 
means any hazardous, toxic, radioactive or infectious substance, material or waste as defined, 
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listed or regulated under any Environmental Law, and includes without limitation petroleum oil 
and any of its fractions. 

13.3 Release from Liability. The City acknowledges that the Property may 
contain Hazardous Substances, and that Hazardous Substances released onto the Property may 
have migrated onto neighboring properties at times prior to the Effective Date. The Port 
acknowledges that the City is not in possession or control of the Property as of the Effective 
Date. Except as otherwise provided irt this Section 13 and Section 7, the City waives, releases 
and discharges forever the Port from any and all • present or future claims or demands and any 
and all damages, losses, injuries, liabilities, causes of aetion (including without limitation, causes 
of action in tort), costs and expenses (including without limitation fines, penalties and judgments 
and attorney's fees) of any and every kind or character, known or unknown (collectively 
"Losses") that the City might have asserted against the Port arising from or in any way related to 
enviromnental conditions in, at, on, under or originating from the Property or the alleged 
presence, use, storage, generation, manufacture, transport, release, leak, spill, disposal or other 
handling of any Hazardous Substances, in on or under the Property. Losses shall include without 
limitation (a) the cost of any investigation, removal, remedial or other response action that is 
required by any Enviromnental Law, that is required by judicial order or by order 6f or 
agreement with any governmental authority, or that is necessary or otherwise is reasonable under 
the circumstances, (b) Losses for injury ot death of any person, and ( c) Losses arising under any 
Environmental Law enacted after the Effective Date. Nothing in this Agreement shall be 
construed to waive or discharge any rights or .claims the City may hold under the Environmental 
Laws, agreements or deeds, including the BNSF Remediation Obligation, to seek indemnity or 
contribution from BNSF or other parties other than the Port for Losses arising from or in any 
way related to environmental conditions on the Property. Nothing herein shall be deemed to be 
an assumption by the City of any existing liability of the Port under the Environmental Laws 
caused by resulting from or materially exacerbated by the acts of the Port or its officers, 
employees, agents, or contractors. 

13.4 Indemnification:. by the City. The BNSF Remediation Obligation 
obligates BNSF, in specified situations, to investigate; remediate, respond to or otherwise cure 
(collective! y, "Remediate" or "Remediation") certain environmental conditions related to 
releases of Hazardous Substances or the violation of any Environmental Law. Effective upon 
the closing of the transaction contemplated by this Agreement, and pursuant to the BNSF Deed 
and the Clarification to Assignment of BNSF Remediation Obligation described in Section 13.4 
below, the Port assigns to the City all rights and obligations it holds to the BNSF Remediation 
Obligation in so far as those rights and obligations pertain to the Property. Thereafter, as 
between the City and the Port, the City will be responsible for all costs of Remediation of 
Hazardous Substances released on or from the Property or violations of any Environmental Law 
relating to the Property except to the extent (i) caused by or resulting from the acts of the Port or 
its officers, employees, agents or contractors, .or (ii) materially exacerbated by the acts of the 
Port or its officers, employees, agents . or contractors so as to release BNSF from or reduce its 
liability under the BNSF Remediation Obligation. The City shall· have no duty to indemnify or 
defend the Port for Losses sustained as a result of claims (A) attributable to the operations of 
GNP arid/or Eastside Community Rail, and (B) that arose during any period of time in which 
there was a lapse in the insurance required of GNP, Eastside Community Rail and/or Ballard 
Terminal Railroad Company LLC (subcontractor to Eastside Community Rail) by the O&M 
Agreement. The Port agrees that in the event the City is required to Remediate Hazardous 
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Substances released on or from the Property, the Port .shall cooperate with the City to obtain 
reimbursement of costs of Remediation from I3NSF as provided in the BNSF Remediation 
Obligation found in the BNSF Deed. The City's obligations under this Section 13 do not include 
any losses forwhich the Port is required to provide indemnification under Section 14. 

13.S Clarification to Assignment of BNSF Remediation Obligation. Upon 
the closing of the transaction contemplated by this Agreement, the Port shall deliver to the City a 
copy of a letter executed by the Port and King County clarifying the intent of the Port and King 
County regarding the allocation of rights and obligations as to BNSF Remediation Obligation 
(the Clarification to Assignment Agreement"), in a form negotiated between the Port, the .City 
and King County . . The Clarification to Assignment Agreement shall clarify that the BNSF 
Remediation Obligation was allocated to King County only insofar as such obligations and rights 
apply to the section of the Woodinville Subdivision purchased by King County in fee, as 
described in Recital I, and not to the King County Eas~ment. 

13.6 Survival. The provisions of this Section 13 shall survive the closing of 
the transaction contemplated by this Agreement and shall not merge into the Deed. The City and 
the Port acknowledge that their willingness to enter into this Agreement reflects that the Property 
is being conveyed subject to the provision of this Section 13. 

14. Indemnification. 

14.1 Immunity Under Applicable Law. Nothing in this Section 14 shall limit 
the ability of the Port, the City or both of them to avail themselves of the protection offered by 
any applicable law affording immunity fo the Port or the City, including, to the extent applicable, 
RCW 4.24.210, or any successor statute. 

14.2 Indemnification by Port. Subject to and without in any way limiting the 
provisions of Section 7 and Section. 13 ofthis Agreement, the Port shall indemnify, defend and 
hold the City, its successors and assigns, harmless from and against all liabilities, suits, losses, 
costs, damages, claims, expenses, penalties and/or charges, including, without limitation, 
reasonable attorneys' fees and disbursements, suffered or incurred by reason of(i) the breach of 
any representation, warranty or agreement of the Port set forth in this Agreement; (ii) the failure 
of the Port to perform any obligation required to be pe.rfonued by it under this Agreement; (iii) 
any liabilities arising out of the ownership, maintenance and/or operation of the Property by the 
Port prior to closing; or (iv) any accidents, damages or injuries to persons or property from any 
cause occasioned in whole . or in part by any acts or omissions of the Port, its agents and 
employees, that occur prior to closing. The .Port upon notice from the City shall defend any such 
claim at its expense and with counsel reasonably satisfactory to the City. This indemnification is 
intended for the sole benefit of the City and shall not inure to the benefit of any third party. 

14.3 Indemnification by City. Subject to and without in any way limiting the 
provisions of Section 7 and Section 13 of this Agreement, the City shall indemnify, defend and 
hold the Port, its successors and assigns, harmless from and against all liabilities, suits, losses, 
costs, damages, claims, expenses, penalties and/or charges, including, . without limitation, 
reasonable attorneys' fees and disbursements, suffered or incurred by reason of (i) the breach of 
any representation, warranty or agreement of the City set forth in this Agreement; (ii) the failure 
of the City to perform any obligation required to be performed by it under this Agreement; (iii) 
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any liabilities arising out of the ownership, maintenance and/or operation of the Property by the 
Cityafter closing; (iv) any claims, liabilities, losses and defense costs incurred by the Port, 
including attorneys fees, as a result of the City's assertion that the Port's . sale of the Property to 
the City qualifies as a transfer under Section 12.12 of the 0 & M Agreement and deemed 
removed from the Corridor, thereby removing the 0 & M Agreement as an encumbrance on the 
Property or (v) any injuries to persons or property from any cause occasioned in whole or in part 
by any acts or omissions of the City, its agents and employees, that occur after closing. The City 
upon notice from the Port shall defend any such claim at its expense and with counsel reasonably 
satisfactory to the Port. This indemnification is intended for the sole benefit of the Port and shall 
not inure to the benefit of any third party. 

14.4 Waiver of Immunity. Solely to give full force and effect to the 
indemnities contained herein and not for the benefit of any third party, each Party specifically 
and expressly waives any immunity it may have under Washington State Industrial Act, RCW 
Title 51, and acknowledges · that this waiver was mutually negotiated by the parties herein. This 
provision shall not be interpreted or construed as a waiver of any party's right to assert such 
immunity, defense or protection directly against any of its own employees. In no event shall 
either party's indemnification obligations under this Agreement be limited to the extent of any 
insurance available to or provided by the obligated party. 

14.5 Surviva). The provisions of this Section 14 shall survive the closing of 
the transaction contemplated by this Agreement and shall not merge into the Deed. 

15. Conditions Precedent; Closing. 

15.1 City's Conditions Precedent to Closing. The City's obligation to close 
the transaction hereunder shall be subject to the City's right of termination pursuant to Sections 
5.3 and I 0, and the satisfaction by the Port or waiver in writing by the City of the following 
conditions precedent to the City's obligation to close: 

(i) Each of the representations and warranties of the Port hereundershall .be 
true and true and correct and the Port will not be in breach of such representations and warranties 
as of Closing. · 

(ii) The Port shall not be in breach of any covenant made hereunder, 

(iii) The Port shall have delivered to escrow each of the deliveries described in 
Section 15.4 bellow. 

(iv) Neither the City nor the Port have been made the subject of, or threatened 
with, litigation by any third party in connection with .the Property or the City's intended use of 
the Property. 

(v) The Port has made all deliveries to escrow and has otherwise satisfied all 
conditions precedent to the City closing under the Rail Corridor Property Agreement and is 
prepared to simultaneously close both transactions. 
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15.2 Port's Conditions Precedent to Closing. The Port's obligation to close 
the transaction hereunder shall be subject to the satisfaction by the City or waiver in writing by 
the Port of the following conditions precedent to the Port's obligation to close: 

(i) Each of the representations and warranties of the City hereunder shall be 
true and true and correct and the City will not be in breach of such representations and warranties 
as of Closing. 

(ii) The City shall .not be in breach ?f any covenant made hereunder, 

(iii) The City shall have delivered to escrow each of the deliveries described in 
Section 15.5 below. 

(iv) Neither the City nor the Port have been made the subject of, or threatened 
with, litigation by any third party in connection with the Property or the City'sintended use of 
the Property. 

(v) The City has made all deliveries to escrow and has otherwise satisfied all 
conditions precedent to the City closing. under the Rail Corridor Property Purchase and Sale 
Agreement and is prepared to simultaneously close both transactions. 

15.3 Closing Date. The closing of the transaction contemplated by this 
Agreement (the "Closing") shall occur through the escrow department of the Title Company (the 
"Escrow Agent") on or about October 15, 2014 (the "Closing Date") unless the parties mutually 
agree to an earlier closing date; provided that in no event (except as provided in Section I 0) shall 
the Closing occur later than thirty (30) days after the end of the · Due Diligence Period (the 
"Outside Closing Date"). Except as provided in Section I 0, if the transaction fails to close by 
the Outside Closing Date, either party may terminate this Agreement by delivering written notice 
of termination to the other party. Alternatively, t}:ie Parties, may further extend the Closing Date 
by amending this Agreement as provided in Section 21. 7 be.low. 

15.4 Escrow Deposits by Port. On or before the Closing Date, the Port shall 
deliver the following to the Escrow Agent: 

(i) The duly executed and acknowledged Deed, in the form attached to this 
Agreement as Exhibit D; · 

(ii) An executed Real Estate Excise Tax Affidavit for the Property, in the 
form required by Washington law; 

(iii) The duly executed and acknowledged Bill of Sale, in the form attached to 
this Agreement as Exhibit E; 

(iv) Two (2) executed and acknowledged counterpart originals of an 
Assignment and Assumption of Third Party Leases, Licenses and Contracts Agreement, . in the 
form attached to this Agreement as Exhibit G and including an updated schedule of any Third 
Party Leases, Licenses and Contracts of which the Port has become aware or has entered into 
since the Effective Date pursuant to Section 16 below; 
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(v) An original affidavit pursuant to Section 1445(b )(2) of the Federal Internal 
Revenue Code (the "Federal Code"), certifying that the Port is not a foreign person under the 
meaning of the Federal Code, in the form attached to this Agreement as Exhibit H; 

. . 

(vi) A copy of a duly executed and acknowledged Clarification fo Assignment 
of Rights and Obligations as to BNSF Remediation Obligation ·as described in Section 13. 5 
above; 

(vii) The Port's approved estimated settlement statement; 

(viii) An irrevocable commitment by the Title Company to issue the Title 
Policy in form satisfactory to the City; and 

(ix) Any other documents, instruments, records or correspondence reasonably 
required by the Escrow Agent to consummate the purchase of the Property in accordance with 
the terms of this Agreement. 

15.5 Escrow Deposits by City. On or before the Closing Date, the City shall 
deliver the following to the Escrow Agent: 

{i) The Purchase Price, in cash (United States funds); 

(ii) One duly executed and acknowledged counterpart original of the Deed, in 
the form attached to this Agreement as Exhibit D; 

(iii) An executed Real Estate Excise Tax Affidavit for the Property, in the 
form required by Washington law; 

(iv) One duly executed and acknowledged counterpart original of the Bill of 
Sale, in the form attached to this Agreement as Exhibit E; 

(v) Two (2) executed and acknowledged counterpart originals of an 
Assignment and Assumption of Third Party Leases, Licenses and Contracts Agreement, in the 
form attached to this Agreement as Exhibit G; 

(vi) The City's approved estimated settlement statement; 

(vii) Any other documents, instniments, records or correspondence reasonably 
required by the Escrow Agent to consummate the purchase of the Property in accordance with 
the terms of this Agreement. 

15.6 Closing ·Costs. Through escrow at Closing, the Port shall pay (i) the 
premium for the Title Policy described in Section 4 of this Agreement and (ii) one half of the 
Escrow Agent's escrow fee. Through escrow at Closing, the City shall pay (a) the cost of 
recording the Deed, (b) one half of the Escrow Agent's escrow fee, (c) the cost of any 
endorsements to the Title Policy requested by the City. Each party shall bear its own legal fees. 
Property taxes for the current year, if any, will be pro-rated as of Closing. Water and other 
utilities shall be pro-rated as of Closing. Rents under any Third Party Leases, Licenses or 
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•tontracts •burderiing •the. ~ro}Jerty . shall be .pro-rated. as of Closing; prc>vided, that. the tequirern¢nt 
for pro.;tatfon often~ shalJ apply ()nly to Third Party LeaSes; Licenses or Contracts with 
curriulaffve !lnn.ualpayfuents d.ceeding Five Hundred Dollars ($500~00); Affother costs Of 
Closing,• if an)'; shall be bc>rrte by the Port and the· Cityi n a majiner consistent With l()caJ practice 
.for .the couriiy .ill•Whichthe Property is located. Upon the .request.of.either• party, adjl.lstrnents 
shall be roade b¢twee11 tile parties after the date. of closi11g for the actual amount of anY pro~ 
ratiorisriiade ()h the basis of estimates as of the date Of closing. . ... . . .. . . . . ... . 

16. Leases, Licenses and Contraets Affecting the Property, Di.iring the period of . 
thne between the Effective Date of this Agr~ement an<i the date of closing; the Port shall not 
enter int<> anY leases, sub-leases, licenses or other coritraets affectfog !ilLor any portiOn of the 
Property.without the prior approval of the City; The City shall give written notice to the .Port of 
its approval ()r disapproval of any such proposed contract Within thirty {30) . days ()f receiving 
same from the Port. Should the City faiLfo respond to a #quest for approvaJ of a proposed 
contract within the specified time period, the City's approval of such contract shall be deemed given.. ·· · · ·· · · ·· · ·· · · · ·· · ··· · 

17. Risk of Loss. In the event of material loss of or dairtageto the Prc>peity priorto 
the clo#n&r the Gify fuaf forminate this Agreement by giving written notipe of termination to the 
Port, 

18~ E~inentDomaiii; .Jf.ptforto •the-date •for •closi11g, ·titleto all· or · any part .ofthe 
Property is taken by eminent donu1in; th~. City may. by written notice to the Port, elect to cancel 
this Agreement priorto the date set for closing by delivering written noticeofits election to the 
Port. In the event the City eleCts to terininate this Agreement pursuant to this Section 18, all 
rights or obligations of the Port and the City IJhder. this Agreement shall immediately · terminate 

. and be Of no further force and effect. Unless this Agreement is Sri canceled, it shall remain in 
full forc::e and effect and the Port shall assign; transfer and set over to the City !}llthe Port'sright, 
title and interest in and to any awards thatrri.ay be made for such takirigT . . . . 

. . .. 

19. Default arid. Remedies~ lfthere is an e\,ent of default under this Agreement by 
either Party, the non-defaulting Pl:lrly will be entitled {i) to seek specific performance of the 
defaulting P~y's opligatio11s uncier this Agreement or (ii) to ~~rmiiiate this Agreement by 
written notice to the defaulting Party and Escrow Agent. If the non-defaulting P~y elects to 
terminate this Agreement, all docillll~nts will be irrunediateiy reti.lrned to t_he Party who 
deposited them, and neither Party Will have any further rights or obligations under this 
Agreeinerit; except as othe!Wise provided in this Agreerm~nt, other than that the defaulting Party 

•shall pay any costs of terminating the escrow and any cancellation fee · for the Preliminary 
Commitment. 

20~ . Notices. AU ngtices . to be given by each Party to the other pursuant t~ this 
Agreerrten~ shall be detiyeJ:ed in person, by facsimile, nationally recognized ovemiglit courier 

. services or deposited in the. United. States mail, properly addressed, postage fully prepaid, for 
delivery by Certified or registered mail, retl1rp .rece\pt teqµested. Notices given by personal 
delivery or facsimile shall be deemed effective upon recdpt{provide notice by facsimile is on a 
business day and receipt is acknowledged); .notices given by mail. or overnight coUrier shall be 

·deemed effective . on the third business. day • <lfter deposit; . Notices foay be. given• at · the. following 
· addte,sses ·and facsimile rttlnlbers, . until• further · notice by eith~t . party: 



If to the Port: 

With a copy to: 

If to the City: 

With a copy to: 

21. Miscellaneous. 

Port of Seattle 
Real Estate Division 
PO Box 1209 
Seattle, WA 98111 
Attn: Managing Director Real Estate Division 
Facsimile: (206) 787-3280 

Port of Seattle Legal Department 
PO Boxl209 
Seattle, WA 98111 
Attn: General Counsel 

· Fa~simile: (206) 787-3205 

City of Woodinville 
17301 133rd AVE NE 
Woodinville, WA 98072 
Attn: Richard Leahy 
Facsimile: (206) 489-2705 

Greg A. Rubstello, Esq. 
Ogden Murphy Wal lace, PLLC 
901 5th Avenue, Suite 3500 
Seattle, WA 98164-2008 
Facsimile: (206) 447-0215 

21.l Entire Agreement. This Agreement constitutes the entire agreement 
between the parties concerning the subject matter hereof and any and all prior agreements, 
understandings or representations with respect to its subject matter are hereby canceled in their 
entirety and are of no further force or effect. 

21.2 Governing Law. This Agreement shall be governed by and enforced in 
accordance with the laws of the State of Washington. The venue of any action arising out of this 
Agreement shall be in the Superior Court of the State of Washington, in and for King County. 

21.3 Interpretation. This Agreement and each of the terms and provisions of 
it are deemed to have been explicitly negotiated by the parties, and the language in all parts of 
this Agreement shall, in all cases, be construed according to its fair meaning and not strictly for 
or against either of the parties hereto. The captions and headings in this Agreement are used 
only for convenience and are not intended to affect the interpretation of the provisions of this 
Agreement. This Agreement shall be construed so that wherever applicable the use of the 
singular number shall include the plural number, and vice versa, and the sue of any gender shall 
be applicable. to all genders~ 

21.4 Severability. If any prov1s1on of this Agreement or the application 
thereof to any person or circumstance shall, for any reason and to any extent, be found invalid or 
unenforceable, the remainder of this Agreement a:nd the application of that provision to other 
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persons or circumstances shall not be affected thereby, but shall instead continue in full force 
and effect, to the extent permitted by law. 

21.5 Legislative Approval. The parties' performances under this Agreement 
are contingent on approval of this Agreement by each party's respective legislative body and in 
accordance with applicable Jaw. 

21.6 Warranty of Authorify. Each of the signatories hereto warrants and 
represents that he or she is competent and authorized to enter into this Agreement on behalf of 
the Party for whom. he or she purports to sign the Agreement. Each person signing this 
Agreement also represents and warrants that no other person's signature is needed in order (i) for 
this Agreement to be binding on such Party; or (ii) to release the claims, demands, actions and 
causes of action that such Party is purporting to release. 

21.7 Modification or Amendment. No amendment, change or modification 
of this Agreement shall be valid, unless in writing and signed by all of the Parties hereto. 

21.8 No Waiver. No term or condition of this Agreement will be deemed to 
have been waived or amended unless expressed in writing, and the waiver of any condition or 
the breach of any term will not be a waiver of any subsequent breach of the same or any other 
term or condition. 

21.9 No Third Party Beneficiaries. This Agreement is made for the exclusive 
benefit of the Parties hereto. There are not third party beneficiaries to this Agreement. 

21.10 No Joint Venture. Nothing contained in this Agreement shall be 
construed as creating any type or manner of partnership, joint venture or other joint enterprise 
between the parties. 

21.11 No Brokers. · The Port and the City hereby represent to and agrees with 
the other that it has not had any contact or dealings regarding the Property, or any 
communication in connection with the subject matter of this transaction, through any licensed 
real estate broker or other person who can claim a right to a commission or finder's fee as a 
procuring cause of the purchase and sale contemplated by this Agreement. If any broker or 
finder perfects a claim for a commission or finder's fee based on any other contract, dealings or 
communication, the party through whom the broker or finder makes his or her claim will be 
responsible for that commission or fee and shall indemnify, defend, and hold harmless the other 
party from and against any liability, cost or damages (including attorneys' fees and costs) arising 
out of that claim. The provisions of this Section 21.11 shall survive the Closing or earlier 
termination of this Agreement. 

21.12 No Merger. The terms and provisions of this Agreement shall not merge 
into, but shall survive, the Closing of the transaction contemplated by this Agreement and the 
Deed to be delivered pursuant hereto. 

21.13 Time of the Essence. Time is of the essence of each and every provision 
of this Agreement. The Parties agree that strict compliance by both of them is required with 
respect to any date set forth in this Agreement. 

17 



21.14 Exhibits. The following Exhibits, which are attached to this Agreement, 
are incorporated herein and by this reference made a part of this Agreement: 

EXHIBIT A -
EXHIBITB 
EXHIBITC 
EXHIBIT D -
EXHIBITE 
EXHIBIT F 
EXHIBIT G -

EXHIBITH 

Legal Description of the Property 
Diagram Map Showing the Property 
Schedule of Third·Party Leases, .Licenses and Contracts 
Form of Deed 
Form of Bill of Sale 
RESERVED 
Form of Assignment and Asswnption of Third Party 
Leases, Licenses and Contracts 
Non-Foreign Person Affidavit 

21.15 Computation of Time. Except where expressly provided to the contrary, 
as sued in this Agreement, the word "day" shall mean "calendar day," and the computation of 
time shall include all Saturdays, Sundays and holidays for the purposes of determining time 
periods specified in this Agreement. If the final date of any period of time set out in any 
provision of this Agreement falls on a Saturday or a Sunday or a legal holiday, then in such 
event, the time of such period shall be extended to the next day that is not a Saturday, Sunday or 
legal holiday. As used in this Agreement, the term "Business Day" shall mean a day that is not a 
Saturday, Sunday or a legal holiday. 

21.16 Execution in Counterparts. This Agreement may be executed in 
two or more counterparts, each of which shall constitute an original and all of which shall 
constitute one and the same agreement. 

[Signatures appear on next page.] 
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IN WITNESS WHEREOF, the :parties have.executed this Agreementas.ofthe date first 
above written. - -

PORT: 

Port of$eatlle, a municipal 
corporation of the State of Washington 

By:~~~ 
Name&~~-

-· ::: : .. f 

Title: ~ 
~--· .. ·~--~---~-.~ ~·~ ... . -..--. ... ~---~---·~:.~~--~----~, ;_~: ... ~- ~:: .~ ... :~[ ... ~. ~~--~. -,,""""', :~ 

19 

CITY: 

City of Woodinville, a municipal 
corporation of the State of Washington 

Title: ,: e1rx, ,Al~~1~~,, :} 
.. ..... ... E...-

- --

Approved as. to Form: 

·~t~ · - ty Attorney 



EXHIBIT 'A' 

LEGAL DESCRIPTION FOR ANCILLARY PROPERTY 

That portion of the former BNSF Railway Company's Snohomish to Wooclinville, Washington 
Branch Line right-of-way, varying in width on each side of main track centerline, as now located, 
and as conveyed by deed recorded under Recording No. 20091218001536, King County, 
Washington, being a portion of Sections 3, 9 and 10, Township 26 North, Range 5 East, W.M., 
more particularly described as follows: 

The southwesterly 36.00 feet of said Snohomish to Woodinville, Washington Branch Line right-of­
way lying between two lines parallel and concentric with and distant, 14.00 feet and 50.00 feet 
southwesterly, as measured at right angles and radially to the main track centerline, lying 
southeasterly of the westerly terminus and northwesterly of the northwest line of that parcel of land 
conveyed by deed recorded under Recording No. 9812240021, King County, Washington. 

Together with a strip of land of varying widths along the northwesterly margin of said right-of-way 
lying southeasterly and easterly of a line distant 50.00 feet northwesterly and westerly, as measured at 
right angles and radially to the main track centerline and lying northwesterly and. westerly; of the 
following described line: 

Beginning at a point 300.0 feet southwesterly of the intersection of the main track centerline and the 
centerline of 13l"Avenue NE and 14.00 feet northwesterly, as measured at right angles and radially 
to the main track centerline; 
thence northeasterly parallel and concentric with said track centerline to a point 288.4 feet 
northeasterly of said 131" Avenue intersection and 14.00 feet northwesterly of said track centerline; 
thence continuing northeasterly to a point 485.7 feet northeasterly of said 131't Avenue intersection 
and 29.00 feet northwesterly of said track centerline; 
thence continuing northeasterly parallel and concentric with said track centerline to a point 2007.0 
feet northeasterly of said 131" Avenue intersection and 29.00 feet northwesterly of said track 
centerline; 
thence continuing northeasterly to a point 2215.5 feet northeasterly of said 131't Avenue intersection 
and 14.00 feet northwesterly of said track centerline; 
thence continuing northeasterly and northerly parallel and concentric with said track centerline to 
the North Line of Section 3, Township 26 N, Range 5 E, WM, said line being the King, Snohomish 
County Line and the end of line description. 

Together with a strip of land of varying widths along the southeasterly margin of said right-of-way 
lying northwesterly and westerly of a line distant 50.00 feet southeasterly and easterly, as measured at 
right angles and radially to the main track centerline and lying southeasterly and easterly, of the 
following described line: 



.c::. 

• ~egirlaing ata p()irit3QO'.O feet southwesterly of the · int~section of ili.e main track centerlirteAncithe 
. centerline ()tl'.31 st AvemieNEand 14.00 feet so\ltlu:asterly, as rneasui:eq.at rlghtangles andra<:lial1y 
to the· J:iiliin, tta<:k ¢e1.1tetline of the Seattle Belf Lili.e righf-of~wiiy, a!l npw located; 
' t:b,en<:e norftieastetly parallel ' artd concertttic wit:h ·said Seattle B~lt LiJ'.ie track terttetlinc:: to t:he, switch 
. of the Snohomish to· Woodinville Branch Line· and· continuing. northeasterly parallel anq cprice[iti:ic 
with said Branch Line to a point: 71.Sfeet northeas.terly ofsaidJ31'.t Avenue intersection aµ414.00 
feet southeasterly of said track ceriteiline; 
thence c9ntincing northeastetly to a poirit245.4 feet northeastetlyofSaid 131 't Avenue ihtetsectiori 

and 29,00 feetsoutheastel:ly ofsaid tfack·centerlirie; •~• : ... ... ·· ; . . .. ...... . ... .. . . 
• t}ien,ce continuing· north¢astei:ly. par.a1lel arid ·c:pp.c:enttj.cwil:l) s#a tj::lp}!; C:#Ijt¢l:JM1¢ to a. ppitjt2$24;7 
. feet nottheasterlY of said l3 jst A venue intersection arid 29 .QO feet sout:h~astetlf 8f ifa.1dt±ack 
, Senterliile; • 
: thence• coniinUirig ·northeasterly to. a point 2415; 4 feet northeasterly of said. i 3 ts' Aveh\J.¢ Jn.ter~i;:ctlan · 
and 14.00 teet5outheasterlyofsaid ttac:k centerlirle; 
thence • CpntinUiiig. rionbeastedy . and . 1'.fotthedy parallel and concentric With said• tfack · ceritedine fo a 
. oint 300.0 feetnortherl ofthenorthtriat ' of NE 1901n Street arid the end of line desd:i tfori. p ... .. . .. . .. . .. .... ... y ... ····· ·· ··· .. ..... .. .... .. .. glll . .. .. .. .. . ... . .. ... ... . .. . . . . . . .. .. .. . p 

Togetb,efwi¥ t}ie. easterly 6.0o feet of said right-of..:way lying bet:Ween t:Wo lines parallel and 

coll.centric wit:l:l and. distant, 14.00 fee~ and ~0.90 feeteast~rly, as JJ1e.a~uted a.t rightangles a.nd 
radially to said mairt track centerline, extending from 250.0 feet southerly to S0.0 feet southerly of 
the ill.tersection of.said railioad centerline aJ;ld the centerline of the NE i95th Street. right-~f~way. 

.. . .. . 

To ther with the eastet1 36J)OJeet <>hhld · ht:.of~wa 1 : · between two. lines aralleI arid. ge ..... . .. . ... .. .... .. .... .. ¥ . . .. .... . ng ···· . .. . Y ymg ······ ....... ... . ........ P ....... .... . 
• c(>n'.c~ntric with and di.stan:t, 14;00 feet and so.do feet easterly, as measured at right angles and .. 
radially to said main trackcenterline, extending frol:ri 50.0 feet southerly to 250.0 feet iiottherly c)f 

the inter~~ction of said;railro~d ~~nterline and the c~nterliile ~ffue NEl9.5tli ~treet right-of-way~ 
.. . ......... . 

. ,; f: ":·:·. ~ ... ': ... : : .. ::::::::3'!... ~. 

Together with the easterly 36.00 feet of said ngh~~of.:.w~y lying between two lines parallel and 
coiiceniiic with and distant, 14.0o feet and 50.00 feei: easterly, a~ fu~sllied at right angles and 
radially tO said main track ceriterlirie; exteridirig from 200.0 feet south¢i:ly to 200.0 feetnorthetly.of 
the intersection of the projettecl ceiJ.te1:line of the .NE 7.00th. St:reet right ~of-way ~n.cl said. railroad 
centetlirte; 

Togetherwli:h .\:hatportfon ofthe ,former 13NSF RailwltyCompany;s Woodinville to Kei}nydaje, 
Washirigi;C>n Bfanch Lirie (Seattle Belt Line) right-of-way, .varyfug in width bn ·each side 6finaih 
~~ck cente~lirie, as now focafod, arid ·as Conveyed by deed recorded tinder Recording No; 
20091218001536, King Coilnty, Washirigt;<>n, being a portion of the NE Qu:i:rte~ of the SE Q~her 
()fSection 9, To':Vriship 26 North, Range 5 E~st, W.M., more pai:tic;ularl}' de~cribed as follows:< 

" .. 



That pottio11 of said Seattle Belt Line, lying northwesterly of the ordinary high water line of the east 
bank of the Sammamish River and southeasterly of the south line of that road easement recorded 
under Recording No. 5578685. 

Except that portion of the above described area lying between two lines parallel and concentric with 
and distant, 14.00 feet northwesterly and southeasterly as measured at right angles and radially to the 
Seattle Belt Line track centerline. 

Containing 13.5 acres more or less. 
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PURCHASE AND SALE AGREEMENT 

W()QDINVILLE NORTH SUBDIVISIOtfAAIL LIM: 
ANO ANCILLARY PROPERTIES . 

. WrlHIN WOODtNvlLLE CORPORA 1E UMrrS • 
. AND BOTI-iaL CORPORAl'E. u~rra 

.. ' .... 
EXHIBrrl3 

·LEGEND 

- WOOONru..E.NORTH 8'.8lM9ION RAL lN; 

- Na.l..Ntf~IEIS 

·' 



, Woodinville MP 23.S~MP 26.37 

-~RIVEWAY;J>A~I<INGJ~.-1.A.NQSCAPIN_G • WA"WOODINVILLE 

· PHONECABLEXING SS 7+15 WA-WOODINVILLE 
---- 1NCR PVd CARRI 

: SURVEY STATION 6+78.5, MP. 23.95, LINE 
,· ~E~M~_t>!I 0403 . WA-WOODINVILLE 

WA-WOODINVILLE 

. . .. . ... 
WA-WOODINVILLE 

. . . ' 
LLC.; CALWEST INDUSTRIALHOLDINGS, ROAD CROSSINGS; CANCELS ex 

• LLC. #8801~060; WAWOODINVIL,LE __ • 

M&O PRIVATE ROAD CROSSING, SURVEY ' 
$TATiQNJ2_40+1_8,_~P. 24_.14 . - WA-WOODINVILLE 

' M&O OF PRIVATE ROAD CROSSING, 
' SURVEY STATION 1240+19, MP. 24.14, 
. LINE SEGMENT 403 

' 
. SURVEY STATION 2443+36, MP. 24.22, 
, UNE SEGMENT0403 

' 40 FOOT ASPHALT PAVED PRIVATE 

WAcWOODINVILLE 

:Y\IA-WOOOINVILL_E 

CALWEST INDUSTRIAL PROPERTIES, . ROAD CROSSING, 2 SLOPE AREAS, 10 
LLC.; CALWEST INDUSTRIAL HOLDINGS, FOOT & 20,FOOT ROADWAY; CANCELS -
_l,Lc. ex #87016030; WA-WOODINVILLE 

VISTA TELEVISION CABLE, INC. 

VISTA TELEVISIO_N_CABLE, INQ, 

8 INCH CMP STORM DRAINAGE PIPELINE;: 
,_ KING COUNTY; CANCELS LC#235148 ' WA-WOODINVILLE 

COUNTY 

. UGO ELECTRIC WIRE LINE, KING 
COUNTY 

:MP. 24.46; 

1 

_: WA-WOODINVILLE __ 

. WA-WOODINVILLE 

. WA-WOQDINVl!-,LE_ 

WA-WOODINVILLE 

411/2012 : 

211611984 : 2$..92 -

23:95 

411511988 .MP. 24;02 24.02 

4/15/1988 ,MP. 24:02 24.02 
I 

LSA03; 
2/29/2000 MP. 24.14 

i 
7/3/1989 i 

5/1/1992 

LS.403, 
2129/2000 MP. ,24.44 

·, :· 

L_S.403, ' 

24.14 

24:14 

24.14 

24A4 

2/3/1986 _MP. 24.44: 24.44 · 

6/15/1988 ~P. 24.44. 24A4 

10/31/1988 MP. 24,44 : 24.44 

11/211999 ?4._46 

8/29/2000 ' 24.46 

EXHIBITC 



KiNG COUNTY WATER DISTRICT104 

~~jP~~~~~il.IGTE l'JOfffHWESTING· 

VINTAG'EAQTO PARTS 11'Jc· 
Ci.l;OAGIAPACIFlC qPFW 
HORTQ~; WALLACE 

' TEMPORARY AND PERMANENT 
: CHANGES IN TRACKS; 
' RECONSTRUCTION OF.BRIC?GE NO. ?4.1 ; WA-WOODINVILLE, 

' 
0+900, MP. 24+2616, MP. 24.7 . WA-WOODiNVILLE 

TELEPHONE CABLE, SURVEY STATION 
i 1274+00, MP, 24.78,LINE SEGMENT 0403 •WA-WOODINVILLE i 

.M&O PRIVATE ROAD CROSSING, MP, 24.9 WA-WOODINVILLE : 

PAIVATE°CROSSING NEAR MP. 25 . WA~WOODINVILLE 

.INSTALL ADVANCE PRE-EMPTION TO NE . 

,. ''• Ul:!I!::LPL.t\C_I;; ,,,. "7~~ - '' WA-Vf_OODINVILL!= 
·.Communication Cine or Television~cable ........ , WA~woooii\JV1i:u~ -·--···· · 

CANTILEVER/GATES ATNE 138TH 
AVENUE, KING COUNTY 

. SANITARY SEWER PIPELINE, KING 
. CO~NTY 

. 25.63; 

•WI.DEN & IMPROVE NEl90TH STREET & 
WOODINVILLE-SNOHOMISH ROAD . . 

. CROSSING, REMOVE CONCRETE 

WA-WOODINVILLE 

WA-WOODINVILLE .. 

WA-WOODINVILLE . 

WA-WOOQINVILLE 

.MP.:· 
1.o/311962 24+3549 . 

11/19i1973 LS. 403 

11 /16/1992 j 

J 
6/16/1986 MP. 24.9 

9)5/1969 

2112/1958 
i 
LS.403, 

24.67 

24.?: 

24:78 

24.9 

25 

9/.12(209?_ ~.F. . 29)} , " _gS.13 
. 7/19/2011 "'·····---- .. - 25'.14 

LS,0403, 
11/ 1/1996 MP. 25.16 25:1 6 . 

LS.403, 
5/21 /,1996 MP .. 25:16 . 

5/16/1981 • 

.. 9/15/19,54 : 

11/?/1996 •. 

25.19 

25.53 

25.63 

' CR()SSJNG,. PLACE RLJBBER CROSSING, LS. 403, 
.·· GRANT EASEMENT; ~ING COUNTY; , , , _ YIJA-WOODJNY'lLLE _ _ 7/24(1991 MF>· 2,5 .. 63 

. . . . . .... . 

INSTALL AFLS/GATES, NE 190TH ST. & 
WOODINVILLE SNOHOMISH RD.; 

;HWY~ 1 ~A GRADE CROSSlfljG; . 

SE;VJER PIPE;_l.JNE l\llP 25+4140 · 

. 2 

• WA"WOODINVILLE . 

· WA-WOODINVl~.LE . 

.. . .. . . 

WA"WOODINVILLE 

WA-'NOOQINVILLI; · 

. .. ·.WA-WOODINVILLE 
wA:woODINVILLE 

LS.403, 
3/26/1991 MP. 25'.63 

2/16/1974 ' 

.2..5.Ji~ 

25.63 

25:63 

25:64 ' 

2s:ss . 
25.65 
"25.78 



... 

• '12 INCH STORM S.EWERPIPELINE; i WA-WOODIN~ILLE 

:PRIVATE ROAD CROSSING, SS. 1329+08, ·.•: 
•:MP. 25.83, LS. 403, CANCELS LC #219549; · .• ,WA-WOODINVILLE 

CONSTRUCT CROSSING & INSTALL 
SIGNALS, 19STH ST.; KING COUNTY; . ., WA~WOODINYl.LLE 

1/1/W81 •• 

1i1/1976 : 25.83 

.LS.0403, , 
10/20/1989 MP- 25.86 : 25.86 

10 INCH WATER PIPELINE, MP. 2S+4S60; .• WA•WOODINVILLE 211/1979 ' 25.86 

ESJCQASTTEtEPHO.NE:CQ; . 

OVERHEAD FIBER OPTIC LINE~ ONE 
CONDUCTOR;J5i~G COUNTY 

PHONEWIREXING MP 25+4596FT 
· TELEPHONE WIRELINE~CROSSIN'G 

PRIVATE CROSSING, MP. 26; 

::·:: 

. WA~WOODLNYILLE ; 

•· V'JAcWQODINVILLE 

CONVERTED TOA PUBLIC CROSSING & ,. ' 
WESTERNSAW,DuS1PRODUdTS iNC, CANCELLED, DOT NO. 09l 808P, 
NKA BASSEJ1W.ESTERN;INC~ CONNECTS NE 144TH & 200TH STREETS )/VA-WOODINViLL.E 

UNDERwOOD·GARTLAND.9LLC .. 

NORTHEASE 200TH STREETON· BLACK 
. f'.llYEF,1. TQ SUMAS LINE: KING COUNTY WA-WOQDINVJ!,.~E 

STREET; ;WA-WOODINVILLE 

..... ~l:ION.E CAB.~E ~ING MP 26+601 FT WA-WOODINVILLE 

WA~W.OODINVtLL.E 

8. A 
MP. 26+629; 

. 134 +os •. ·, .. ···"····· 

•WA-WOODINVILLE 

. UGO COMMUNICATION WIRE LINE, KING .;COUNTY . . .. . . ..... . . 

·:PHONECABLEXINGMP26+1229 FT 

TEMPORARY OCCUPANCY FOR RE­
GRADING~ §NOH.O~l§H .. PQUNTY 

3 

:· 

WA-WOODINVILLE - ... 

,. WA-WOODINVl~~E 
WA-WOOD[NVILLE 

:: 

.. ~A-WOODINVILLE • 

LS. 0403, •• 
9118/2003 ·MP, 25.87,i ... .25;81 

7/16/1973 ! 25.87 
"4/3/1957 ' 25.99 

3/15/1 968 i. 26 

'.MP;. 
3/1_~/1 .!}7~ ?6+581 26.11. . 

2118/1987 MP. 26. H·! 26.11 

8/16/1974 26.11 

LS.403, • 
J/14/2006 :MP; 26.3$•• 



'INSTALL AFLS; 

h°EMPORARY OCCUPANCY FOR 
1

GEOTECHNICAL ASSESSMENTS, KING 
1

COUNTY 

SLOPE& BEAUTIFICATION OF OUTER 10 
FEET OFNQRTH RIGHT~QF-WAY,ss. 

SPIEKER HOSFORD JEFFERSON NO. 166 44+00 TO SS. 51 +72, Klf'jG COUNTY 

NORTHSHORESCHOOL DISTRICT 

STARCOM Sl:RVICE CORP, •FIBER OPTIGTRANSMISSION SYSTEM 

......... ----- --- - -·- . -... ··.·.-::.:.:--_··: _ _ -:-:-:::: .. 

NETWORK REAL ESTATE SERVlCES . 
STRIP OF LAND FOR BEAUTIFICATION 

: PURPOSES, KING COUNTY WA-WOODINVILLE 

· WA-WOODJN'l.'ILLE 

4 

- --, -

MP. 
23.81"; . 23.81-

8/22/1985 MP. 23.97 . 23;97 

1-s. 0403, 
MP. 23.97 1 

& MP. , 23.97, 
4111i2001 24.42 ' 24:42 

MP. 24.21 
;ro MP. •: 24.21-

6/15/1988 24.36 • 24.36 

9/20/1971 

LS. 0404, 
MP. 26.38 . 

25.63 

TO MP. ' 26.19-
. 2/15/1990 26.19 26.38 

I· .... 



EXHIBITD 
Form of Quit Claim Deed 

Return Address: 

-

~- -- .. --- ---

Document Title(s) (or transactions contained therein}: 
. ... 

1. Quit Claim Deed 

Reference Number(s) of Documents assigned or released: NIA 
(on page_ of documents(s)) 

Grantor(s) (Last name first, then first name and initials); 
1. Port of Seattle, a municipal corporation of the State of Washington 

Grantee(s) (Last name first, then first name and initials): 
I 

1. City of Woodinville, a municipal corporation of the State of Washington 

Legal description (abbreviated: i.e. lot, block, plat or section, township, range) 

[TO BE INSERTED] 

Assessor's Property Tax Parcel/Account Number 
NIA 

- ·•' 



QUIT CLAIM DEED 

The Grantor, PORT OF SEATTLE, a municipal corporation of the State of Washington, 
for and in consideration of Ten and 00/100 Dollars ($10.00) and other good and valuable 
consideration paid in hand, hereby conveys and quitclaims to the Grantee, CITY OF 
WOODINVILLE, a municipal corporation of the. State of Washington, certain real property 
located in Snohomish County, Washington, as more fully described on Exhibit A · (the 
"Property"), subject to matters of record, and together with any interest therein which the 
Grantor may hereafter acquire. 

PORT OF SEATTLE, a municipal corporationofthe 
State of Washington 

[The remainder of this page is intentionally left blank.] 



STATE OF WASHINGTON ) 
) SS. 

COUNTY OF KING ) 

On this __ day of . 20_, before me, the undersigned, a Notary 
Public in and for the State of Washington, duly commissioned and sworn, personally appeared 
___________________ ___.· to me known to be the person who 
signed as of . the PORT OF SEATTLE, a municipal 
corporation of the State of Washington, that executed the within and foregoing instrument, and 
acknowledged said instrument to be the free and voluntary act and deed of said municipal 
corporation for the uses and purposes therein mentioned, and on oath stated that was 
duly elected, qualified and acting as said officer or member of the municipal corporation, and 
that was authorized to execute said instrument on behalf of said municipal corporation. 

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and year 
first above written. 

(Signature of Notary) 

(Print or stamp name of Notary) 

NOTARY PUBLIC in and forthe State 
of Washingtoq, residing at~~-------' 
My appointment expires: .. --------



Exhibit A 
to 

Quit Claim Deed 

Legal Description of the Property 

[See attached.] 



EXHIBITE 
Form of Bill of Sale 

BILL OF SALE 

THIS BILL OF SALE is made this _ day of _ 20_· _, by and 
between the Port of Seattle, a municipalcorporation of the State of Washington (the "Port") and 
the City of Woodinville, a municipal corporation of the State of Washington (the "City"). 

A. The Port and the City have entered into that certain Ancillary Property Purchase 
and Sale Agreement dated _ _ __ ,.20_ (the "Agreement"), pursuant to which the 
Port has agreed to convey and quitclaim to the City and the City has agreed to accept certain real 
property located in King County, Washington, as more particularly described in the Agreement 
(the "Property"). 

B. The Property is improved with personal property consisting of rail tracks and 
certain commercial and industrial structures and fixtures associated with rail operations (the 
"Improvements"). 

C. Pursuant to the terms of the Agreement, the Port has executed and the City has 
acknowledged that certain Quit Claim Deed dated of even date herewith pursuant to which the 
Port has conveyed and quitclaimed and .the City has accepted the Property. 

D. In accordance with the terms of the Agreement, the parties are entering into this 
Bill of Sale for the transfer and conveyance of the Improvements. 

NOW, THEREFORE, for and in consideration of the above recitals and for other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
Port does by these presents convey, quitclaim and deliver unto the City all of its right, title, and 
interest, if any, in and to any Improvements located on the Property. 

TO HA VE AND TO HOLD the Improvements unto the City, its successors and assigns, 
forever. 

[Signatures appear on next page.] 



... 

IN WITNESS WF.$~9F'~ tit~ Port and .the City ~~Y:~ execut~~ this ~ill o,f-Sa!e as of the day and year firsi above Written. · · · ··· · ·· ·· · · · · · · ·· · ·· ··· ·· · · · · · · · · ·· · · · · · · ·· ··········· · ··· · ··· · · · ·· 

PORT: 

Port of Seaide, .. . .. . . 
a municipal corporation of the State Of 
Washington: 

By_. ~~~~~------~~~~ 
Name: -~-· ..,....--------...,...,....-...,.-~-=.-........ -..,.·....,.·-...,..--~. 
Title: 

,_,.....,.,........~,....,...,,,..,._~. -... ~. ~.-.~ .. -. . ~ ... = .. -.~. -. ~. ;.o..,-,,= 

·CITY: 

·City of Woodinville, 
a municipal corporation' of the State of 
Washington 



: ~ 

·EXHIBIT F 

RESERVED 



EXHIBITG 
Form of Assignment and Assumption of 

Third Party Leases, Licenses and Contracts 

ASSIGNMENT AND ASSUMPTION OF 
THIRD PARTY LEASES, LICENSES AND CONTRACTS 

THIS ASSIGNMENT AND ASSUMPTION OF THIRD PARTY LEASES, LICENSES 
AND CONTRACTS (this "Assignment") is executed on this __ day of _ _ , 20_, 
by and between the Port of Seattle, a municipal corporation of the State of Washington 
("Assignor"), and the City of Woodinville, a municipal corporation of the State of Washington 
("Assignee"). 

RECITALS 

A. Assignor and Assignee are parties to that certain Ancillary Property Purchase and 
Sale Agreement dated as of , 20_ (the "Agreement"), pursuant to which 
Assignor has agreed to sell and Assignee has agreed to buy the real property legally described in 
Exhibit A of the Agreement (the "Property"). 

B. Assignor is a party to the Third Party ~eas~s, Licenses and Contracts as defined 
and described in the Agreement and in the attached Schedule 1. 

C. Pursuant to the Agreement, Assignor wishes to assign, and Assignee wishes to 
assume, all of Assignor's right, title and interest in and to the Third Party Leases, Licenses and 
Contracts. 

AGREEMENT 

NOW, THEREFORE, in consideration of the promises and conditions contained in this 
Assignment, the parties agree as follows: 

1. Assignment of Third Party Leases, Licenses and Contracts. Assignor hereby 
assigns and transfers to Assignee all of Assignor's right, title and .interest in . and to the Third 
Party Leases, Licenses and Contracts identified in Schedule I, attached hereto and incorporated 
herein by this reference. If after the date of this Assignment the Partiesdiscover any additional. 
Third Party Leases, Licenses and Contracts encumbering the Property; each shall reasonably 
cooperate with the other to assign such agreements consistent with the tenns of the Agreement 
and this Assignment. 

2. Assumption of Thii-d Party Leases~ Licen.~es and Contracts. To the extent 
assigned as set forth above, Assignee hereby assumesall of Assignor's duties and obligations 
under the Third Party Leases, Licenses and Contracts arising and accruing from and after the 
date of this Assignment, _and Assignee further succeeds to the interests of Assignor under the 
Third Party Leases, Licenses and Contracts. 



3. Indemnification. 

3;1 Indemnification by Assignor. Assignor agrees to fully, completely .and 
unconditionally indemnify and hold Assignee harmless from and against all claims, losses, 
expenses, liabilities, damages, including without limitation, interest and penalties, attorneys' 
fees, and all amounts paid in settlement of any claim, that may be asserted against Assignee, or 
which Assignee may incur ot suffer and that arise under a Third Party Lease, License or Contract 
prior to the date of closing of the transaction contemplated in the Agreement. 

3.2 Indemnification by Assignee. Assignee agrees to fully, completely and 
unconditionally indemnify and hold Assignor harmless from and against all claims, losses, 
expenses, liabilities, damages, including without ~imitation, interest and penalties, attorneys' 
fees, and all amounts paid in settlement of any claim, that may be asserted against Assignor, or 
which Assignor may incur or suffer and that arise under a Third Party Lease, License or Contract 
after the date of closing of the transaction contemplated in the Agreement. 

4. Binding Effect. This Assignment shall be binding on and inure to the benefit of 
the Assignor, Assignee and their respective successors iri interest and assigns. 

5. Governing Law. This Assignment shall be construed and enforced in accordance 
with the laws of the State of Washington. Venue for any action regarding this Assignment shall 
be the Superior Court in and for King County. 

[Signatures appear on next page.} 



IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignrnentthe 
day and year first above written. · · · · 

ASSIGNOR: 

PORT OF SEATTLE, municipal corporation of the State 
of Washington 

By ~-----------~----
Name: .---,--,,.----,----------=-,-,---
Title: 

~---~----------

ASSIGNEE: 

CITY OF WOODINVILLE, a municipal corporation of 
the State of Washington 

By-----------------
Name: 

---'"--'-----'--~------~ 
Title: -~------"---------~--



.STATE OF WASHINGTON 

COUNTY OF KING 

) 
) SS. 

) 

On this __ day of 4 20_, before me, the undersigned, a Notary 
Public in and for the State of Washington, duly commissioned and sworn, personally appeared 

· · · · ; to me known to be the person who 
signed as . . . of the PORT OF SEATTLE, a municipal 
corporation of the State of Washington, that executed the within and foregoing instrument, and 
acknowledged said instrument to be the free and voluntary act and deed of said company for the 
uses and purposes therein mentioned, and on oath stated that was duly elected, qualified 
and acting as said officer or member of the municipal corporation, and that was 
authorized to execute said instrument on behalf of said municipal corporation. 

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and year 
first above written. 

(Signature of Notary) 

(Print or stamp name of Notary) 

NOTARY PUBLIC in and forthe State 
of Washington, residing at ______ _ 
My appointmentexpires: --------

' ·~· 



STATE OF WASHINGTON ) 
) SS. 

COUNTY OF KING ) 

On this __ day of , 20_, before me, the undersigned, a Notary 
Public in and for the State of Washington, duly commissioned and sworn, personally appeared 
'---------------------..,------' to me known to · be the ·person who 
signed as of the CITY OF WOODINVILLE, the municipal 
corporation of the State of Washington that executed the within and foregoing instrument, and 
acknowledged said instrument to be the free and voluntary act and deed of said company for the 
uses and purposes therein mentioned, and on oath stated that was duly elected, qualified 
and acting as said officer or member of the county, and that _ was authorized to execute 
said instrument on behalf of said county. 

IN WITNESS WHER£0F I have hereunto set my hand and official seal the day and year 
first above written. 

(Signature of Notary) 

(Print or stamp name of Notary) 

NOTARY PUBLIC in and for the State 
of Washington, residing at--'-----­
My appointment expires: ·-'----------' 



Schedule 1 

Schedule of Third Partv Leases, Licenses· alld ·Contracts 

[See aftachedJ 



EXHIBITH 
Form of Non-Foreign Person Affidavit 

NON-FOREIGN PERSON AFFIDAVIT 

Under Section 1445 of the Internal Revenue Code of 1986, as amended (the "U.S. 
Code"), a transferee of a United States real property interest must withhold tax if the transferor is 
a foreign person. To inform the CITY OF WOODINVILLE, a municipal corporation of the 
State of Washington, (the "Transferee"), that withholding of tax will not be required upon the 
transfer to. Transferee by the PORT OF SEATTLE, a municipal corporation of the State of 
Washington (the "Transferor"), of that certain real property located in the State of Washington 
and more particularly described in Schedule I attached hereto (the "Property"), the undersigned 
hereby certifies the following on behalf of Transferor: 

1. Transferor is not a foreign corporation, foreign partnership, foreign trust, or 
foreign estate, as those terms are defined in the U.S. Code and the Income Tax Regulations 
promulgated thereunder; 

2. Transferor is not a disregarded entity as defined in Section l.1445-2(b)(2)(iii) of 
the Income Tax Regulations; and 

3. Transferor's U.S. employer identification number is-------

Transferor understands that this Certification may be disclosed to the Internal Revenue 
Service and that any false statement contained herein could be punished by fine, imprisonment, 

' I 
or both. .. , 

' 

Transferor understands that Transferee is relying on this Certificate in determining 
whether withholding is or will be required in connection with the transfer of the Property by 
Transferor to Transferee, and that Transferee may face liabilities if any statement contained in 
this certificate is false. 

Transferor hereby indemnifies Transferee, and agrees to hold Transferee harmless, from 
any liability or cost which such Transferee may incur as a result of: (i) the Transferor's failure to 
pay any U.S. Federal Income tax which Transferor is required to pay under applicable federal 
law or (ii) any false or misleading statement contained herein. Under penalties of perjury, I 
declare that I have examined this Certification and to the best of my knowledge declare that I 
have authority to sign this docwnent on behalf of Transferor. . · .. 

[Signature appears on next page.} 
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Schedule 1 
to 

Non-Foreign Person Affidavit 

Legal Description of the Property Being Transferred 

[See attached.] 



ATTACHMENT 5 

MAIN AGREEMENT 
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Execution Copy 

REAL ESTATE PURCHASE AND SALE AGREEMENT 

Woodinville North Subdivision Rail Line 

(Within Woodinville Corporate Limits and BotheU Corporate Limits) 

THIS REAL ESTA~ PURCH · E AND SALB AGREI~MENT(thi~: "Agreement") is 
entered into as of this 9.fJ · " d~iof . · _. .. . . ., 2014 (the 1~ffective Date"), by and 
between the Port of Seattle, a municipal corporaf · n.:of ~he State of Wa$hingt6Ii ("Port") and· the 
City of Woodinville, a municipal corporation of the State of Washington ("City"), acting in its 
governmental capacity. The Port and the City are hereinafter sometimes referred to jointly as the 
"Parties". 

RECITALS 

A. On or about December 18, 2009, the Port acquired from BNSF Railway Company 
("BNSF") pursuant to a Quit Claim Deed (the "BNSF Deed';) recorded under King County 
Auditor's File No. 20091218001536, real property developed as a rail corridor and commonly 
known as the Woodinville Subdivision. 

B. Sections of the Woodinville Subdivision are improved with rail tracts and certain 
commercial and industrial structures and fixtl1res associated with rail operations (the 
"Improvements"). The Improvements were acquired by the Port from BNSF pursuant to a Bill 
of Sale (the "BNSF Bill of Sale") executed on or about December 18, 2009. 

C. The BNSF Deed, among other things, obligates BNSF to pay the Port and/or King 
County the costs to investigate, remediate, respond to or otherwise cure any hazardous substance 
releases or violations of environmental law to the extent such hazardous substance releases or 
violations of environmental law (i) occurred as a result of the operations of BNSF, its agents, 
employees, invitees or contractors, or its corpo~ate predecessors and their agents, employees, 
invitees or contractors, and (ii) nave been ordered to be cured by an applicable regulatory 
agency; provided, however, that BNSF. need only pay for such costs as are necessary to bring the 
Woodinville Subdivision up to the standards for a freight railway or the standards that the 
regulatory agency would apply for other affected properties (the "BNSF Remediation 
Obligation"). · 

D. In the BNSF Deed, BNSF reserved for itself an exclusive easement for freight rail 
purposes over a portion of the Woodinville Subdivision (the "Freight Easement"). BNSF 
thereafter conveyed the Freight Easement to GNP Rly, Inc., a Washington corporation ("GNP"), 
by Quit Claim Deed executed on or about December 18, 2009, and recorded under Snohomish 
County Auditor's File No. 200912210439. 

E. On or about December 18, 2009, the Port entered into an Operations and 
Maintenance Agreement between Port of Seattle and GNP Rly, Inc. (the "O&M Agreement") . 

.... 



The O&M Agreement sets .forth the. rights, obligations, terms and conditions as between the Port 
and GNP with respectto GNP's use of the Woodinville Subdivision for freightrail operations. 

F. On or about December 8, 2012, through an involuntary bankruptcy proceeding, 
the assets of GNP, including the right to operate under the Freight Easemel1i and the O&M 
Agreement, were conveyed to Eastside Community Rail, LLC, a Washington limited liability 
company ("Eastside Community Rail"). Eastside Community Rail assumed all rights and 
obligations of GNP under the O&M Agreement with the Port. 

G. The City desires to acquire from the Port, and the Port desires to sell to the City, 
pursuant to Chapter 39.33 of the Revised Code of Washington (Intergovernmental Property 
Disposition Act) and the terms and conditions described below, all that portion of the 
Woodinville Subdivision located within the City or the City of Bothell and any of the 
Improvements located within and along that portion of the Woodinville Subdivision lying within 
the City or the City of Bothell other than the Ancillary Property (collectively referred to 
hereafter as the "Property''). The Property is legally described on Exhibit A to this Agreement. 
A diagram map showing the approximate location of the Property is attached to this Agreement 
as Exhibit B. 

H. The Property is subject to an easement recorded on December 21, 20 I 0, under 
King County Auditor's File No. 201012211000998 in favor of Puget Sound Energy (the "PSE 
Easement"), as amended by amendment recorded on February 12, 2013, under King County 
Auditor's File No. 20130212002422. 

I. By Real Estate Purch~e and Sale Agreement dated February 8, 2013, King 
County, a political subdivision of th.e .State of Washington, contracted to purchase from the Port 
(i) a fee interest over a portion of the.Woodinville Subdivision located in King County that does 
not include the Property, and (ii) a trail easement over a portion of the Woodinville Subdivision, 
including all or a portion of the Property, which easement was recorded on February 13, 2013, 
under King County Auditor's No. 2013021300164 (the "King County Easement"). 

J. The Property is further subject to other rights and interests granted to third parties 
pursuant to unrecorded third party leases, licenses, contracts, permits or other agreements for the 
use and/or occupancy of portions of the Woodinville Subdivision as further defined .in Section 
9 .1 ("Third Party Leases, Licenses and Contracts"). 

K. The O&M Agreement in subsection 12.12 contemplates the transfer to third 
parties of one or .more parcels of the Woodinville Subdivision for purposes other than rail 
operations and trail use, and provides that any such transfers be deemed removed from the 
"Corridor" (a:s defined in the 0 & M Agreement) or from the "Port Property" (as defined in the 
0 & M Agreement) as applicable. The City has identified certain portions of the Corridor that it 
believes qualify under the provisions of Section 12.12 of the 0 & M Agreement (the "Ancillary 
Property"). The Ancillary Property is being transferred to the City by the Port simultaneously 
with this transaction and will be described in a separate Purchase and Sale Agreement. 
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AGREEMENT 

NOW, THEREFORE, in consideration of the respective agreements set forth below and 
for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree as follows: 

1. Purchase and Sale of the Propertv. The Port shall sell and convey to the City, 
and the City shall purchase from the Port, subject to the terms and conditions set forth below: (i) 
all of the Port's right, title and interest in and to the Property, as defined in Recital G above and 
including the real property, all Improvements, and all other rights, privileges and easements 
appurtenant to the Property; and (ii) all of the Port's right, title and interest in and to all Third 
Party Leases, Licenses and Contracts, as .defined .in Section 9.1 below, associated with the 
Property as of the date of closing. 

2. Purchase Price. The purchase price for the Property (the "Purchase Price") shall 
be paid iri cash at closing, by wire transfer or other immediate available funds. The Purchase 
Price, along with the purchase price for the Ancillary Property pursuant to that Ancillary 
Property Purchase and Sale Agreement between the parties of even date herewith (the "Ancillary 
Property Agreement") is One Million One Hundred Thousand Dollars ($1 ,100,000.00) in the 
aggregate. The Port and the City agree to amend the Agreement prior to closing to include. the 
specific Purchase Price for the Property. 

3. Earnest Money. No earnest money deposit shall be made or required. 

4. Title Insurance. 

4.1 Preliminary Commitment. Within twenty (20) days from the Effective 
Date, the Port, at its sole cost, shall provide the City with a preliminary commitment for an 
ALTA owner's standard coverage policy of title insurance covering the Property (the 
"Preliminary Commitment"), issued by the Chicago Title lrisurance Company (the "Title 
Company"), together with complete legible copies of all documents referenced in the 
Preliminary Commitment. The initial Preliminary CommiJment shall be issued to include both 
the Property and the Ancillary Property. At the City's request, such commitment and the title 
policies to be issued shall be bifurcated upon determination of the metes and bounds of the 
Ancillary Property as provided in Section 4.4below. 

4.2 Permitted Exceptions. At the closing of the transaction contemplated by 
this Agreement, title to the Property is to be free of encumbrances or defects, except for the 
following (each, a "Permitted Exception," and, collectively, the "Permitted Exceptions"): (i) the 
general exceptions contained in the title policy; (ii) the Freight Easement; (iii) the King County 
Easement; (iv) the PSE Easement; (v) any special exceptions shown on the Preliminary 
Commitment that are accepted by the City pursuant to Section 4.3 below; and (vi) any Third 
Party Leases, Licenses and Contracts, as defined.in Section 9.1 below, which are accepted by the 
City pursuant to Section 4.3 below, Should any new or additional encumbrances on title to the 
Property be discovered · prior to . closing, the City shall have the right to object to the same, using 
the procedures specified in Section 4.3 below. The Port acknowledges that the City may seek to 
negotiate modifications to some or all of the above Permitted Exceptions during the Due 
Diligence Period described in Section 5 below. 
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.. . . . 4.3 . Tide Review; The City shaJl,.within thirty (30) days after receiving the 
Preliminary CoilUl1itrnent, deliver written.notice to the Port regarding any obje(:tio11s the City 
may have to matters shown on or referenced in the Preliminary Commitment or identified in 
Exhibit .C:: relating to ThirtfParty Leases, Licenses and (:~qntracts~ as defined i11 Section 9.1 below 
.(the• "Title ObjectionNotiCe")~ .Any exceptfon, encuriibrance.ol- other•matter•to which .the City 
·does not timely object• sha]l •be· a ''Permitted Exception/' · 'fhe • Pprt s}iall •pave ten (10) d~ys front 
the•date .ol1 which the Poff receives.the Citfs Title bbjectiC>nNotfoe fo deliver written riotice·of 
the City stating whether on1ofthe Port will; prior to . closing, remove Or otherwise cµre . s0111e Of 

. all oftlie•matters 4e$cribed fotlie qty's TitJe•Ol>Jection Noti~e . .. should·tlle.Portfailfo.·timely 
·respond to the City's Tide Objection Notice, the.Port sh~llpe deemed fo ha;vereftised t{)•temove 
or cure allo(the matters described in ~he Citfs title Objection Notice .. ~houldthe Pe>:rtrefuse 
to remove or cure any of the matters objected to in the City's Title Objection Notice, the City 
must elect one of the follO\tjng: (l)fo acc¢pt .the defects or encumbrances on title that the Port 
refuses fo remove ()r cure; in whicl(case such. defectS ot el:J.cµiribtances shall become Pern1itted 
Exceptions, and proceed . with . the transaction conteJriplated by this . Agreement; or (ii) to 
terminate thi~ Agreement. The ~ity shall provicie the Port with written notice of its . decision 

·within thirty (30} d.ays ; of receiving #ie Port;s response to the City'.s Tide Objection Notice, 
Should the City fail to deliyefWritten notice ofthe City'~ decisionto the }?()rt within the titne 
period· specified. abov~, the• City shalfbe deemed to h,ave elected to tenninate this Agreement. fo 
. the event the ·City elects tq terminate ijiis Agreement pursuiuitto this Section 4.3; a11 rights and 
obligations of ihe Port and the City UI1der this . Agreement shall terminate and be of no f1lrther 
force · or effect Itis co11templateci thatCity ina.y obtain a $µrVey ()f sortie or al} of the Property 
during its Due Diligence Period (as defined befow) a~ descnbed in Section 4Abel0w; Iri the 
event such survey or any : supplement.to the Preliminary Coirttnitment results in additional 
exceptions to title, the sarl'.le process shal~ apply pursuant fo the Section 4.3 except the Citts 
not~ce period shall be teh (lO)d.ay~ rathetthanthirty (30) days~ 

4.4 Survey of Ancillary Property; During the Due Diiigence Period, i.t is 
·contemplated that the . City .will survey• the metes •and . bounds of the Ancillary Property for 
pµrposes of further defining the Ancillary Property and excluding it from this Agreement. The 
Port and the City agree t() · amellg the lega[desc~iptiOri hereunder liS necessar)i to accori1.fuodaie 
such exclt1sion; Such survey stia!Lbe at Cjty expense . 

. . : : : - ~-. . : . 

. . . 4.5 Title lilsurance , Policy~ At Clo~ing, the Port shall deliver to the City the 
Title Company's irrevocable cC>mmitrne(\tS t() issue the Title Policy (as defined below) .. The Port 
shall deliver to the City, as soon as rea$ohllf:>ly possible aftei'the :Closirig Date <>r Outside Closing 
Date, at the Port's s<>Je cost arid expense; an ALTAowner's sfaridard coveragefol'rri title insiirimce 
policy in favor of the City, insuring the City's title inimdto the Property in the ani.ouhtof the foll 
Purchase Price, subject only to th~ standard form printed exceptions and the Permitted Exceptions 

•(the "Title J>olicy"); The City rllay, at its .<>wn expense, obtain.endorsements to the Thie J>oficy .. 

5. Due Diligence. 
··:··· ·:· : . .... . •,•. ::·· .. . .. 

.. .. 5.1 City's Due ))ilig~nce;' ·The City shall have one hundred twenty (120) 
days from the date the Port provides the City With the reports and materials inits possession as 
required under Section 5.2 below, in which. it may, but need not, perform due dilig~nce 
investigations (the "Due Diligence Period"). During the Due Diligence Period; the. City and its 
employees, agents and/or· contractors may enter into .the Property and urid~rtake such sµP/eys , 
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'.~ 

Studies and. tests. of .. the Soils, air and water Oil~ in of uJider the }>roperty, and SUCh other 
•investigations of the PfopertY; as the City Klay deetnde$fra:ble all subject, however, t() the rights 
.ofEastsldecoIIlmtillit)'R.ai1·t0 ·0I>erafot'fainspUisuant·t0·the•FrdghtEa.sell'le11t..·1n•exefoisingthe· 
rights provided <bY this Section ~ .J, the City sha:ll te3,soriably ~o()rdina.te its entries onto the 
Pfopertfwith the Portand with Ea5tside Comrri\lnity .Rail, should s\lCh.coorc.lination be needed 
. for a:rty•ofthe activiti¢Sthe desires to .tiI1cleitak:e; Uport.C()i'tljlletio.11: of a11ytesting, ,tl1e .city sha:ll. 
•restore the. Propel'tY to substillltiallythe sarnf!•col1diti<)n as exisfodpnortothe•tesi. The.City shall. 
defend, indemnify a:rtd hold haimless ·the ; Port frqmJ:i.nd aga:i11sta:ILU~bility, cost, dllrt1age and 
• expense ··(iricl\ldingi • b\lt. not limited to,~ ~ttorneys 1 ' • fees) iri. connection• \\Tith · a1~ . ~lajms, . suit~ arid 
actions of aji)' ldnd m.~de or brought against the Port, its offi¢ers; agents or employees by any 
persoll or entity as a result ()for on a.ccotint of actua:} ('.)r alleged injuries or damages tO persons, 
entiiies or property recei;ved or sµ!)tained.,in anyw(ly arising out()f, in c()l11iection wim, or as a 
result of the acts or ()missions of the City, its officers, agents or employees; in>exercisirig its 
rights llhcier the tight.(>f entry grant¢ci herein. The .City's obligati(>ns uni,ie(this Se¢tiori 5 .J sha11 · 
survive fl1e teJ:ininatio.J:t. of this Agreeµient · · 

5.2 Reports; Studies and Other Materials. Within thirty {30) days of #.ie 
Effective Date; the Port shall; at its .expense, deliver to the City fopies of all m!lteifal informatfoil 
i11 the J>ort's possession concerning the physicai condition of the Property, includi11g: soil, air or 
groilndwater tests; engirieetiilg inspections~ stu<:lies or repc>rts; erivirorimentiil sfudies, records, 
audits or reports; n()tices from and/or correspondence with government .entities; court. orders 
·and/or corisentdecrees; maps~ • }Jtaris ; penriits; as~builts operatirigagreements and records; leases; 

.. contract; surveys; :and any other documents or materials n~levant . to. the .City's proposed 
acquisition of the Property (collectively, the "Reports"). The Port makes ho representations or 
warranties 'with respect to the accnracy . of completeness; methodology of preparation of 
otherwise concerning tbe contents of such reports. The Port .Will also c:tt its expense, deliver . to 
'the City copies ofa.IlThfrd Party Leases~ Licenses and Contracts (as.defined in Section 9.1) a.rid 
. such other agreements• as· may impact the Ptoperty,'"including all outdoor. advertising. agreements 
for the Property, if any: 

.. .... ...... 
.. .. .. .. ... . .. .. . .. .. .. .. 

" . . .. . .. . . . 

.5.3 R.ightfo TerriliJlate. Afajly tifl.l:e during the Due Di1ige11ce .J>erioci~ tiie . 
. City may in elect to teJ.'ffifoaie this · Agteetri¢nt jf, in· its sole discretion, the ChY detei'IIlhl:es • fr<>m 
the resu1~ ofit$ due cliligeI1ceinvesiigatforis and/or anY of the Reports produced by the Port:that 
(i) !l• condition exists ort .the Property<or an e!lsement, encµmbrance or other property right 
granted to a third party by the Port or other predecessor iri title exists, th~t materially impairs the 
City's · abilitY to. cf~v¢10p and/of. JJ:lailltajP. • Weet,. other• thlri.sp9riatfon, . park and (>ther pl.lb lie uses• 
arid iiripro\leinents, or (ii)eriviroririieI1faFcoridifioris exist on the Properfy thatcreaie a]¢yel o:f 
risk Wiacce table to the City· . Alterifa.tivet . fili.d sub.' e6t to a. ···.roVal.· of the Parties' res ective ... ... .. ····· .. p . .. . ·• . . . . .. . .. . y, ... ...... ~ .. . ... pp . . . .. .. . . . .... .. . p .. .. . 
legislative bodies, ihe Parties .may renegotiate this Agre~Il1erit ~asecton the results ofthe due 
<liligence investigatfon as pl'ovic;led in Se(;tion 2 L7 ~ . If the City elects to terminate this . 
. Agreem.ent Pursuant.to thisSectfon. 5.3;.the. City must•deliver \Vfitteri. notice t() the·:Portprior·to. 
the expil'ation ·of tl)e Diie Diligence f'el"iod llild. must provide the Pott• With ¢opfos of all• reports. 
qbtained.by tlie C:ity·duringitsdue diligence efforts . . Upon the Pqrt'sreceipt.ofsµch notice, this 
'Agreement shallilnmeqiately terinin~te and. be of no fµrther force (>r effect ·· · · · · · · 

. 6. Conveyance of Title; Upon the closing of the transactio:n .contemplated by this 
Agreement, the Port shali deliyer to the ~ity a Quit ~laim . Deed for the Property; in the form 
attached to this Agreement as Exhibit-' D (the "Deed"),: subject only to the Pennitted Exceptions. • 

. . . . . . ' . . . . 



In addition, upon the closing of the transaction .contemplated by this Agreement, the ·Port shall 
deliver to the City a Bill of Sale for the Improvements, in the fonn attached to this Agreement as 
Exhibit E. 

7. Condition of the Property. 

7.1 Disclaimer of Warranties. Subject to the .Port's express representations, 
warranties, covenants and obligations under this Agreement, THE CITY IS NOT REL YING 
ON, AND HEREBY WAIVES WARRANTY OF MERCHANTABILITY, 
HABITABILITY, FITNESS FOR A PARTICULAR PURPOSE AND ANY OTHER 
REPRESENTATION OR WARRANTIES, EXPRESS OR IMPLIED, OF ANY KIND 
WHATSOEVER FROM THE PORT WITH RESPECT TO ANY MATTERS 
CONCERNING THE PROPERTY including, but not limited to the physical condition of the 
Property; zoning status; tax consequences of this transaction; utilities; operating history or 
projections or valuation; compliance by the Property with Environmental Laws, as defined in 
Section 13 below, or other laws, statutes, ordinances, or decrees, regulations and other 
requirements applicable to the Property; the presence of any Hazardous Substances, as defined in 
Section 13 below, wetlands, asbestos, lead, lead-based paint or other lead containing structures, 
urea formaldehyde, or other environmentally sensitive building materials, in, on, or under the 
Property; the condition or existence of any of the above ground or underground structures or 
improvements, including tallks and transformers in, on or under the Property; the condition of 
title to the Property, and the Third Party Leases, Licenses, Contracts, permits, orders, or other 
agreements, affecting the Property. 

7.2 No Reliance by City. The City represents and warrants to the Port that 
except for the Port's express representations, warranties, covenants and obligations under this 
Agreement, the exhibits hereto and th~ BNSF Remediation Obligation, the City has not relied 
and will not rely on, and the Port is not liable for or bound by, any warranties, guaranties, 
statements, representations or information pertaining to the Property or relating thereto made or 
furnished by the Port, any agent or contractor of the Port, or any real estate broker or agent 
representing or purporting to represent the Port, to whomever made or give, directly or 
indirectly, orally or in writing. 

7.3 Survival. Notwithstanding any prov1s1on of this Agreement to the 
contrary, the provisions of this Section 7 shall survive the closing of the transaction 
contemplated herein and the delivery of the D~d to the City. The City and the Port 
acknowledge that their willingness to enter into this Agreement reflects that the Property is being 
conveyed subject to the provisions of this Section 7. 

8. Partial Assignment and Assumption of O&M Agreement. 

8.1 ACtive Rail Service. The City acknowledges that as of the Effective Date 
of this Agreement, the Property is not "rail banked" (as defined and described in Section 8( d) of 
the National Trails Systems Act, also known as the "Rails to TrailsAct," 16 USC §1247(d) and 
49 CFR § 1152.29) and is presently subjectto active freight rail operations pursuant to the O&M 
Agreement as described in Recital E. .As of the Effective Date of this Agreement, Excursion 
Rail Service (as defined in the 6 & M Agreement) on the Property is not an active use and Wl\S 
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i::l()t C()rtJ.l'rleiR~e4 in li timely manner by GNP Rly., Tj\c., t}ie original '''FPO" ~~er the. b&M Agreemdif ·· ···· ·· ·· · · · ··· · -· · · · ··· · ···-·· · · ·· · ·· · · · ·-· ·· ·· ·· ·· · · ······ -- · · - · ·· · 

. .. 

IJ.2 Parti~J AssignJl'.l~nt of ()~l\f Agreement. · · Upo.11 the dosing of the 
transaction contemplated by this Agreement, the PorLshaH assign to the City, by 1I1eans of an 
assigllll1ent · agreement· substantially iii t}le .. form . attached. to• this f,_greeJI1ent •as • Exhibit F . (the. 
"PEU1ial Assignmentand A:ssumptfonof Oper&tions and M!lintenariceAgreement")~ the Port's 
right, title and interest iri t}le Q&M Agreement fo the extent the ()~M Agreement affects the 

. Property. Thi~. partial assigI:lmerit ofthe O&M Agreem¢rit includes the right fo enforce any 
breaches by the ''TPO'' tinder the o & M Agreerrierit. that may have accrued with regard to the 

. Property or the Ancillary Property prior fo Closing. The I>:ort, its assigns; transferees; or other 
successors in interest, shall retain all i ts rig}lt; t.i~le and interest in the. O&M Agreement to the 

•extent the O&M Agreemeri( affects other ateas of the Woodinville Sut>Qivision that do riot 
inclt1de t}le. Property or the Ap.cillary Property; ··· 

9.1 Existence of Third · Party Leases, Licenses and Contracts.. The 
Property is currently encumbered by multiple unrecorded thir<i party leases, licenses, contracts, 
permits or other agreements as more Specifically identified il1 EXhibit C (the "Third Party 

.. Leases, Licenses and Contracts''). '[he parties agree to amend.Exhibit CC\S needed once the legal 
description of the Property Is amendediri accordance with Section 4.4. .. .. ..... . ... ... -

.... . .. . .. -·· 

. 9.2. Assignment of '.l;hird Part}' Leases, Licenses and Contracts. Upon the 
•closing of the transaction contemplated 1:>y tbis ·Agreement, the Port shall. assign all of its right, 
title and h1teres.t in the Thfrd Party Lea5es; Licenses and Contracts affectihg the Property to the 
City by means of an assig:nment agreement substantially in the form attached to thisAgreeinerit 

·as ExhibitG(the "Assigrurient and Assumption ·()f Third Party !,,eases; Licenses and Contracts"). 

10. Surface Transportation Board. The City shallapply for fill exemption or seek a 
ruling of non·Jutisdiction frolil . the Surface-Transportation Board as may . be necessary to 
complete the transactioncont~mplated by this Agreerrierit; In addition, the City wiU file with the 
Surface Tr8.11Sp9rtatiort . Board. Seeking a determination. that· the City WiH not become · a comirton 
carrier as •C\ .result of its• acquisition of the Prop~rty subj~ct to •the freight easement. The· Port shall 
. tea8onabl y cooperate •-with. the City irl . CoJlriection. With any hearings or filings nec:¢ssary to obtain 
.the· d~tennination exempti.011. orjurisdictional . ruling. In. the . eventtJ-iat the· Sur[ace Tnuisportatio11 
13oatd does not approve ()f the deterI1lit1ation, exemption or issue a ruling of nofi-,jurisdiction 
:priorto the Closing Date or Outside Closing Date; either party may ext~nd the Closing Date for 
an additional six months by cielivering notice to the other party pricfrto or ori the Clo,sing Date ot 
Outside Closing Date., prdvided, .. hoWever, thatin no case shall the Closing Date be extended 

·beyond March 31, 2015, absent written agreement of the parties to a• further extensiori: The City 
shall also have the optfon .of teritiil1ating this Agreement if the . Surface Transportation Board 
.does not provide approvalby the< Closing Date ot any extension thereof. Upoll termination of 
thi.s f\greement pursuant to.this Sectioq..JO,t~is Agre<mieqfshall im111ediately terminate without 
: penalty to th~ City and be of no furtJiet;forCe and effecL . - -

u. Covenants, Representations and Warranties of the Port. fh~ .. PC)rt hereby 
mak~s t~ffolfowing covenants, representations and warranties tO the City~ w}lfoh co\'eriimt~, 

~ 



representations .and warranties shall be deemed made by the Port to the City as of the Effective 
Date and again as of the Closing Date: 

(i) The Port is a municipal corporation of the State of Washington, duly organized, 
validly existing and irt good standing unc:lerthe laws of the State of Washington, has all requisite 
power and authority to execute and deliver this Agreement and to carry out its obligations wider 
this Agreement and the transactions contemplated hereby; . 

(ii) From the Effective Date to the Closing Date, the Port will notify the City of each 
event of which the Port becomes aware is affecting the Property or any part thereof, promptly 
upon learning of the occurrence of such event; . 

(iii) There is no litigation, action, proceeding or investigation pending or threatened 
which pertains to the Property or the Port's ownership thereof, other than the letter dated 
February 18, 2014, from Eastside Community Rail to Joe McWilliams, Managing Director Real 
Estate Division, previously provided to the City by the Port. 

(iv) To the best of the Port's knowledge, neither the whole nor any portion of the 
Property is subj ectto temporary requisition or use by any governmental authority or has been 
condemned or taken in any proceeding similar to a condemnation proceeding, nor is any such 
proceeding contemplated; 

(v) To the best of the Port's knowledge, there is no claim of adverse possession being 
made to any portion of the Property by any third party nor does the . Port have knowledge of 
existing facts which would enable any third party to successfully assert such a claim; 

(vi) The Port has not received any written notice of, and the Port has no knowledge of, 
any written notice from any governmental authority alleging any uncured existing violation of 
any applicable governmental laws, statutes, ordinances, rules, codes, regulations or orders, 
including Environmental Laws, affecting the Property; · · 

(vii) The Port has no knowledge, nor has the Port received written notice, of any 
default or breach by the Port under any covenants, conditions, restrictions, rights of way, 
easements, leases, licenses or contracts affecting the Property or any portion thereof; 

(viii) From the Effective Date to the Closing Date, the Port will not grant or create any 
easement, right-of-way, encumbrance, lien, restriction, covenant, lease, license, option to 
purchase or other right which would affect the Property prior to or after closing without the 
City's written consent first having been obtained; 

In the event any of the covenants, . representations or warranties contained in this Section 
11 become untrue prior to the date of closing as a result of occurrences or information received 
by the Port subsequent to the Effective Date of this Agreement, the Port shall promptly notify the 
City, in writing, and, within ten ( 10) days after receiving such notice, the City may elect to (i) 
proceed with Closing; or (ii} terminate this Agreement by delivering written notice of 
termination to the Port. The covenants and representations made by the Port in this Section 11 
shall survive the closing of the transaction contemplated by this Agreement and shall not merge 
into the Deed. · 
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12. CovenantS, Representations and Warranties of the Cify; the City herebY 
.makes the following coven(lllts, .representations (llld . warranties · to the Port; which covenants, 
representations and warranties shallb~ de~med made by the City to the Port as of the. Effective 
bate and again as of the Closing Date: .. .. .. 

(i) The . City is a poiitical s~bdivision of the State of' Washington, duly organized, 
validly existing and in good standing under the laws of the State of Washington, . has all .requisite 
power and authority to execute and deliver this Agreement and to carry out its obligations under 
this Agreement an,ci the transactions contemplated hereby; . . . . ... . . . . .. . . . . . . 

(ii) From the Effecti~e Date to the Q1osing Date, t}ie city w,ifr timely perfcirril all tjf 
i ts monetary and non.,monetary obligations requin:d by the terms oftliis Agreement to pe 
perfol]Iled by the City; a11cl · · · · ·· · ··· · ·· · ··· · · · · · ·· · ·· ·· 

(iii) Th¢re is no Iitigat{on; action; proceeding or i11vestigatfon pending or threatened 
against the. CitY that could pr~verit • orimp!i,ir the• Cify;.s obligation$ here@der~ .... 

In the everit any . of the cc;>ven(lllt~. • representatforis or warrart#es contained iri Section. l 2 . 
. beco.nie• untrue.prior to the .date of closing.as 'aresulf gf o,ccurren(;.es or . informaHon . re(;etv~d by. 
the City sµbseqµent fo the Effective Diit~ ofthi~ AgreellJ.erit, the City shall JJforriptly notify the 
•Port •. in .writing, arid, with}rt ten·(IQJ.dciys •after ~ec¢iviilg ~uch notice, .tlJ.e Port.inay elect to (i) 
·waive• ariy obJecti()ns. arid proceed. with.• Clo$fog; or• (H) fol'Iliiriate this • Agl"e¢irienf b:V <leliverirlg 
written notic.e of termination to.the . City;•. The covenants ·and repreSeI1tation~ . mad,e by the City. in 
. this Sectfon 12 shiill sl.il"\live. the closing of the • trarisactfori coriterriplated · by. tbKAgreement •arid 
•shall not merge il1to tlie Deed. . . 

.. .. .. .. 

13. Hazardous Substances. 

.. . 13~1 Defiriitioii of E.nvfrorimental Law; The term ''Eilvfroriirierital Law~· 
roe1ins lll)y federal, s~te ot local statl.lteI fegl.llati()n; c()qe~ 11)le, ()rqiti~Ce; OI'clet,jl.ldgroent, 
decree . Ui' l1ricti0n or cc>.Irimori Jaw ertainiri iri an. wa tci the rotection of htirrian health or the ,j ········· pgyy P ........... ........................... . 
environment, .· incfoofog • With()l1t limitation • the • Rese>11tc:e . · Cc>llseryation and .• Recovery Act, ·the 
• Comprehei]si ve • Er}vir(.)111rlerital RespoIJ.se, • Co1Uperisatiori ari4 Liability Act~ • the ToxiC Stjbstances 
ControLAct, the MQdel toxics Colltrol Act, the Water:Pollution Control Act, laws concerning 
above> founcl or under ro\ind stora> e tariks and an . similar or com arable state or local law. . . .. .. !L ··· ·· ··· · ······ ·· g ········· g .. .. . L .. .. ..... .. Y . ······· .. ... .. P ...... ····· · ···· ························ 

13~2 Definition of Hazardous Substance. The t¢nri "Hazardous Substance'' 
means any hazardous, toxic, radioactive or infectious substance, material or waste as clefined, 
listed ()r regulated under any Envi.roru;tieiltal I,aw, and includes without Jimi~ation petroleum oil 
:and any of its fractions. . .. 

~ ~ . 
13.3 Release frolli Liabilifr• The City acknowiedges tilatthe PfopetfY may 

contain Hazardous Su}?stances; and thatHazardous S~bstaric.es released ont()>the Property may 
have migrated Qnto rieigfibdring propetties at tim~s prioI' to the Effective Date. ·· The Port 
acknowledges that the qty is riodn possession. or controiof the Property as of the Effective 
•Oat¢, Except as otherwise provided in this Section 13 .and Section 7, the City waives,releases 
.arid discharges forever the . Port from any and all present of future Claims or demands and any 
and all damages, losses, injlltj~$, iiabilities1 causes of action (jl'lcluding withoutlimitation, cttuSes 

. '~-.. : : ~:· 
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. ofactfon iri tori), costs and expenses (iI1cfoding. without liin.itati<:JO. fines, penalties. aridjlldginents. 
and attorney's< fees) Of any and every kind or character, knOWJ1 or unknOWJ1 (collectively 
. ''Losses"} that• the City• might have asserted against the Port• arising froirt .or• ii1 any w~y related• fo 
environmental c9nditio11s in; at, o[l; under oi: originating frolll the Property or tlie aJleged 
presence; use; storage, . generatfon/manl.ifactllre, ti'arispoit, telease,Jeak:, spill, disposalor other 
• hanciling · ()f any fia.zjlfdous SJbstances, in on or under the Prqperty. l,osses shall . indl}de without 
limitation (a) the cost or any investigation, removal, reinedial or other response action thatis 
required by any Enviropmental' L~w, that is reqµirecf byjudiCial order or by order of or 
. agreement W.ith •any governinental authority, or. that is· necessary ot otherWise is reason.able under 
the cirtomstan~es, (b)LC>sse$ for injury or death ofanyperson; and (c)Losses arising under any 
Environmental Law enacted after the Effective Date. Nothing in this Agreement shall •be 
construed to waive or. c!ischarge any nghts or claims the Ci fy may hold• \.lncier the . Envirornnerital · 
Laws, agreements or deeds; focludingthe B'NSF Remediation Obligation, to seekindemnity or 
.c(}nttibution from BNSF or Oth~r parties otb.er: than the Port fOr Losses atisirigfrori1or iri any 
way related to e.nvitorlinental .conditions on the Property. Nothing.herein shall be deemedto·be 
an assumption by the City of any existing liability of the Port under the E:nvfronwental Laws 
. caused by resulting from or materially exacerbated by the acts of the Port or its officers, 
empfoyees, agents; or contractors. · · · · · · · · · · · · · · · ·· · · ·· · 

13.4 Indeninificatfon bf the City. The J3N.~F · Remediation . Obligatfori 
obligates BNSF~ in . Specified sitiiatfons, to investigate, remedfate, respond fo or otheI"Wise. ctire 
.(collectively, "Remediate'; or ~'Retfiediation'J certain environmental conditions related to 
releases of Hazardous Substances oHhe violatfon of any Envirol1Ille:11tal Law. Effective upon 
•the. ·Closing •of the transaction contemplated •by this Agreem.ent; •an,d . pursuant.to the •BNSF Deed• 
arid· the Clarif:icatfon to Assignment of BNSF Remediatfon Obligation described in . Section • 13,S · 
below, the Port assigns to the .City all rights and obligations it hol<ls to the $NS.F Remediation 
bbligatfon in so far as. thos.e righiS and obligations pertain tt> the Property: Theiea~er, as 
.between the • City and tl:ie PQrt, the <Jity Will pe. respo11sible for a]}costs ofRemecliation of 
·Haiardous Substances rdeased .cm.orfrom•the, Pfoperty ol' ,vfolatfons of any Environmental .Law 
reh1ting to the Property except to the extent (i)causecl. by or resU}tingJromthe acts of the. Port or 
its o:fficers, employees, agents or contracfors, or (ii) materially exaeerbated bf the acts of the 
Port or its officers, erhpfoyees; ~gents or contractors so as to release BNSF from or reduce its 
liability under the BNSF Remediation Obligatfon, The City shaU have rto dut)' tO indelllnify or 
defend the Pbrt for Lo.sses sust~ned a:s a result of clrum.s (A) attributable to the operations of 
GNP and/or Eastside ColnlTliliiity Rail, arid (B) that arose dllring anY peiio~ crftime in which 
there was aJapse in the insurance required ()fGNJ>, East~ide C:ornm@ity R~il E\nd/ot Ballard 
Terminal Railroad Company LLC (subcontl'acfor to Eastside . Comnninify Rail) bY the o&M 
;\greement Th.e Port.agrees that in the event the City is required fo Reriiediate Hazardous 
Substances released .on or from the Property,. the Port shall cooperate with the: City to obtain 
teimbursenientof costs of R.erhediatfon fron1 BNSF as provided in the BNSF Rern~diation 
Obligation found i.nthe l3NSF Deed. The City's obligations \JAdertbis Section l3 do not foch1de 
any losses for which the Port is required to prOvidein~emiliJieation Urider Section 14. 

135 Clarification to Assignment of BNSF Remediation Obligatjon. Upon 
the closing of the transaction conienipfated by this Agreement, the Port shall deliver to the City a 
copy of a letter executed by the<P<)tl and l<.irig C()unty clarifying the intent of the Port .and King 
County regarding the al16caiiori of tights arid obligations. as to BNSF Remediation Obligation 
(the • "Clarification · to As~igmne11t A_gre~µient"), • in a . .f~rm · negotiate4 between the Port, · the . City, 



;. 

'. and King ·e;ounty. The Clarification to Assignment Agreement shall :clarify that the BNSF 
· Remediation Obligation was allocated to King County only .insOfar as such obligations and rights 

apply to the section of the Woodinville Subdivisfon purchased. by King County ~n fee, as 
cf.escribed in RecitaU, and not to the King County Eas~ment. · · · · · · · · ··· · · 

. . . . .. 

13.6 Survival. The provisions of this Section 13 shall survive the dosing of 
the transaction contemplated by this Agreement and .shall not merge into the Deed. The City arid 
the Port acknowledge that their willingness to enter int() this Agreement reflects that the Property 
is being conveyed subject to the provisions of this Section 13. 

14. Indemnification. ,, 
. . .. . . . . . 

14.1 immunity Under Appiica)Jle Law. Nothing in this Section 14 shall limit 
the ability of the Port, the City or both of them tO avail themselves of the protection offered by 
any applicable law affordingirnrnuriity fo the Port or the City, iricluding, to the. extent applicable, 
RCW 4.24.210, pr anY successo~ statute '. ·· · ·· 

14.2 lndell:lnifi1.:atloo by Port. Subjectto and .without in any Way Ilmfring the 
provisions of Section? aj14 S¢c;tion l3 of this Agreement the Port .shall inderilnify; defend and 
hold the. City;itS success0ts and assigns, harmlessfrom and against allliabili1;ies, suits; losses; 
.costs, drunages, claims, expenses, pena}ties and/or charges; jnc;luding~ Without . limitation, 
•reasonable attorneys' = fees ·and disbur!?ernents, .suffered •of incl.ltred•by 'reasoll of (i) the breach.of 
any representation, . warranty or agreeJri\!nt of the · Port set · forth . in this Agreement; (ii) the failure 
. of the ·Port to ~ perform iuly • obligatiph · requil"ed to = be performed by ·it under . this · Agreement; ·(iii) 
any liabilities >arising out.of the · ownership, . maintenance ancl/ot: Operation of the Property by the 
•Port prior .to cfosing; ,ot-(iv) .an)' acciderits, dajllages .ot•@µtjes t() per~()ris ()rptoperty ·from an)' 
·cause occ.asioned in whole or irl part by any acts or omissions . of the Port, its agents and 
. employees, that occur prior to Closing. The Port upon n()tfoe from the ¢ity. shaildeferid any such 
claim at its expense and .with cotlnsel reasonably satisfactory to .the City; Thisindern.Ilificatfon is 
h1terided for the sole beriefitofthe City and shall riot imire to the benefit ofanythfrd party. 

,, 14.3 Indell:ln.ification, by City~ Subjecttp. and without in any way limiting the · 
provisions of Section 7 and Section 13 ._of this Agreelllerit, the City shall indeJl1riify, defend arid 
hold the Port, its successors and assigns, harin]ess'.fro1n and again~t all liabilities, suits, losses, , 
costs, damages, claims, expenses, penalties and/or chatges, inCludiilg, , Without limitation, 
reasonable attorneys' fees a,nd disbursements, suffered or incurred by reasonof (i) the bre11ch of 
ally representation, Warranty or· agreement of the . City set . f otth in· th.is .A.greerrtel1t; (ii) the foilute 
ot the City to perform any obligation reql1ired to be performed by it urider tlµs ,Agreement; (iii) 
any liabilities arising out .of the own.ership; maintenance and/ot operation· of the Ptoper.ty by· the 
City after closing; or (iv) any' injuries fo persoris or property from any cause occasioned in whole 
or in part by any acts or omissions ofthe .City, its agents and employees, that occur aftetclosing. 
The Cify upon noticefrol11 the Port sh~lfoefond any such claim atits expense and with counsel· 
reasonably satisfactory to =.the Port. This indemnification is intende.d for the sole benefit of the 
Port and shall not inure to the benefitof any third party. · · · · · · · · · · · · · · · 

:::::: ::; ': :: :: 

.. . . . 14.4 \vaiv:t;lr qf Jm ... -.inlfy. Solely to give full force and effect te> the 
indemnities . contained herein arid riof fdr the benefit.of any third party, each Party specifically 
and e:xpressly waive$}tny immUnity :it may have under Washington State Industrial Act~ RCW 



Title 51, and acknowledges that this waiver was mutually negotiated by the parties herein. This 
provision shall not be interpreted or construed as a waiver of any party's right to assert such 
immunity, defense or protection directly against any of its own employees. In no . event shall 
either party's indemnification obligations under this Agreement be limited to the extent of any 
insurance available to or provided by the obligated party. · ·· 

14.5 Survivat The provisions of this Section 14 shall survive the closing of 
the transaction contemplated by this Agreement and shall not merge into the Deed. 

15. Conditions Precedent; Closing. 

15.1 City's Conditions Precedent to Closing. The City's obligation to close 
the transaction hereunder shall be subjectto the City's right of termination pursuant to Sections 
5.3 and 10, and the satisfaction by the Port or waiver in writing by the City of the following 
conditions precedent to the City's obligation to close: . 

(i) Each of the representations and warranties of the Port hereunder shall be 
true and true and correct and the Port will not be in breach of such representations .and warranties 
as of Closing. 

(ii) The Port shall not be in breach of any covenant made hereunder, 

(iii) The Port shall have delivered. to escrow each of the deliveries described in 
Section 15 .4 below. 

(iv) Neither the City nor the Port have been made the subject of, or threatened 
with, litigation by any third party in connection with the Property or the City's intended use of 
the Property. 

(v) The Port has made all deliveries to escrow and has otherwise satisfied all 
conditions precedent to the City closing under the Ancillary Property Purchase Agreement and is 
prepared to simultaneously close both transactions. 

15.2 Port's Conditions Precedent to Closing. The Port's obligation to close 
the transaction hereunder shall be subject to the satisfaction by the City or waiver in writing by 
the Port of the following conditions precedent to the Port's obligation to close: 

(i) Each of the representations and warranties of the City hereunder shall be 
true and true .ind correct and the City will not be in breach of such representations and warranties 
as of Closing. 

(ii) The City shall not be in breach of any covenant made hereunder, 

(iii) The City shall have delivered, to (!Scrow each of the deliveries described in 
Section 15.5 below. 

(iv) Neither the City nor the Port have been made the subject of, or threatened 
with, litigation by any third party in connection with the Property or the City's intended use of 
the Property. 
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(v) The City has made all deliveries to escrow and has otherwise satisfied all 
conditions precedent to the Port closing under the Ancillary Property Purchase Agreement and is 
prepared to simultaneously close both transactions. · · ·· 

15.3 Closing Date. The closing of the transaction contemplated by this 
Agreement (the "Closing") shall occur through the escrow department of the Title Company (the 
"Escrow Agent") on or about October 15, 2014 (the "Closing Date") unless the parties mutually 
agree to the an earlier closing date; provided th.at in no event (except as provided in Section I 0) 
shall the Closing occur later than thirty (30) days after the end of the Due Diligence Period (the 
"Outside Closing Date"). Except as provided in Section I 0, if the transaction fails to close by 
the Outside Closing Date, either party may terminate this Agreement by delivering written notice 
of termination to the other party. Alternatively, the Parties lllay further extend the Closing Date 
by amending this Agreement as providedin Section 21. 7 below. 

15.4 Escrow Deposits by Port. On or before the Closing Date, the Port shall 
deliver the following to the Escrow Agent: 

(i) The duly executed and acknowledged Deed, in the form attached to this 
Agreement as Exhibit D~ 

(ii) An executed Real Estate ~xcise Tax Affidavit for the Property, in the 
form required by Washington law; 

(iii) The duly executed and acknowledged BHI of Sale, in the form attached to 
this Agreement as Exhibit E; 

(iv) Two (2) executed and acknowledged counterpart originals of a Partial 
Assignment and Assumption of Operations and Maintenance Agreement, in the form attached to 
this Agreement as Exhibit F; 

(v) Two (2) executed and acknowledged counterpart originals of fill 
Assignment and Assumption of Third Party Leases, Licenses and Contracts Agreement, in the 
form attached to this Agreement as Exhibit G and including an updated schedule of any Third 
Party Leases, Licenses and Contracts of which the Port has become aware or has entered into 
since the Effective Date pursuant to Section 16 below; 

(vi) An original affidavit pursuant to Section 1445(b)(2) of the Federal Internal 
Revenue Code (the "Federal Code"), certifying that the Port is not a foreign person under the 
meaning of the Federal Code, in the form attached to this Agreement as Exhibit H; 

(vii) A copy ofa duly executed and acknowledged Clarification to Assignment 
of Rights and Obligations as to BNSF Remediation Obligation as described in: Section 13.5 
aboye; 

(viii) The Port's approved estimated settlement statement; 
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(ix) An irrevocable commitment by the Title Company to issue the Title 
Policy in form satisfactory to the City; and 

(x) Any other documents, instruments, records or correspondence reasonably 
required by the Escrow Agent to consulTlmate the purchase of the Property in accordance with 
the terms ofthis Agreement 

15.5 Escrow Deposits by City. On or before the Closing Date, the City shall 
deliver the following to. the Escrow Agent: 

(i) The Purchase Price, in cash (United States funds); 

(ii) One duly executed and acknowledged counterpart original of the Deed, in 
the form attached to this Agreement as Exhibit D; 

(iii) An executed Real Estate Excise Tax Affidavit for the Property, in the 
form required by Washington law; 

(iv) One duly executed and acknowledged counterpart original of the Bill of 
Sale, in the form attached to this Agreement as Exhibit E; 

(v) Two (2) executed and acknowledged counterpart originals of a Partial 
Assignment and Assumption of Operations and Maintenance Agreement, in the form attached to 
this Agreement as Exhibit F;: 

(vi) Two (2) executed and acknowledged counterpart originals of an 
Assignment and Assumption of Third Party Leases, Licenses and Contracts Agreement, in the 
form attached to this Agreement as Exhibit G; 

(vii) The City's approved estimated settlement statement; 

(viii) Any other documents, instruments, records or correspondence reasonably 
required by the Escrow Agent to consummate the purchase of the Property in accordance with 
the terms of this Agreement. 

15.6 Closing Costs. Through escrow at Closing, the Port shall pay (i) the 
premium for the Title Policy described in Section 4 of this Agreement and (ii) one half of the 
Escrow Agent's escrow fee. Through escrow at Closing, the City shall pay (a) the cost of 
recording the Deed, (b) one half of the Escrow Agent's escrow fee, (c) the cost of any 
endorsements to the Title Policy requested by the City. Each party shall bear its own legal fees. 
Property truces for the current year, if any, will be pro-rated as of Closing. Water and other 
utilities shall be pro"-rated as of Closing. Rents under any Third Party Leases, Licenses or 
Contracts burdening the Property shall be pro-rated as of Closing, provided, that the requirement 
for pro-ration of rents shall apply only to Third Party Leases, Licenses or Contracts with 
cumulative annual payments exceeding Five Hundred Dollars ($500.00). All other costs of 
Closing, if any, shall be borne by the Port and the City in a manner consistent with local practice 
for the county in which the Property is located. Upon the request of either party, adjustments 
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shall be made between the parties< after the date of clos~rig for the actual ~q\ll1t C)f ~y pfo­
tatiOn$111ade on the basis of estimates a.s of the date of closlrig. 

16. Leases,. 'Licenses and Contracts Affecting the. Property . . During the period of' 
time •between ·the Effective• Dafo Qt• thi.S Agreement. arid. the • dl!te •of closfog, •the . Port• shall • J)ot 
enter into @)' leases, sµb~leases~ licenses or other ccmtracts affecting all or any portion of the 

• Property without the• prior approvaLbt the City. •The City shall give \\rI'itt~n notice t(} the Port Of 
its apptovaj or disapproval. .of any such proposed contrac.t within thirty (30)days of rec~iving 
same from the Port~ . Sh011ld .the City fail to respond· to a requ~st f<?r approval of a pr0posed 
c0ptl'act withjn the specified time period, the City's approvalof such con~ractshall be deemed 
given. 

.. .. .. . 

17. Risk of Loss. In the event of material loss of or damage to the Property prior to 
the closing, tht: City may temiinate this Agreement by giving written notfoe ()f termination to the 
Port. . . 

. 18. Eminent Domain. :If prior to the date for closing, title to all or any part of the 
Property is tak.eri b)'erriinent doll1ain, ~l'l.~ Gity inay, by wri~en noti~e. fo the Port; elect to cal1cel 
this Agreement prior to the d<l.te :set for pfosil1g by delivering written notice oOts election to the 
Port: Iri the eyent the Cit)' elects to tertI1inate this Agreement pursuant to this S~ctioil 18, all 
rights or. obligations of the Port and the City underthis Agreement shall immediately terminate 
<ffid be ofnd fu:rther force artd effect Unless this Agreementis so can:celed, it sl)all remain ill 
·fun· forte and effect and the Port $hall assign,transferandsefovertotheCity all· the Port's right, 
title andinter¢st in and to any awardst}i_atmay be IJ?adefor suchta1cing. · 

. . . :::: •.-.:; •'• . · :: . :'. " " . ' . . :: 

19. Defaultand •Remedies/' Ifther¢·is .an¢Vent ofdefaµlf under this .Agreement by 
either. Party, the rt6.n-4efaulting Party wiU be entitled (i) to seek specific performance of the 
defaµItin,g . Party's obligations under this • Agreement or (ii} to terminate this Agreement by 
written notice t0 the defaulting :Pfuty and Escrow Agent. If the nori-defa\.llting Party electsto 
ternfrnate this Agreement, all documents will he · illU11edi.ately returned to the Party who 
: deI>osited t.~~rr( ajld n~ither Party ~ill h.ave any further ri@lts or obligations under this 
Agreement; except as otherwise provicl¢dih this Agreement, other thari Jhat the defalllting Party 
:shall pay a}ly costs ofjerlllinatihg the escrow and im.Y cancellation f e.e for the :Preliminary 
Commitment. · 

20. N()tices.; All notices : to be giyeri by each Party to the other Pursuant to this 
Agfoelllent sh~B be (feliveted in person, b{ facshnile,. tiEJ.tionally rec;~g}lized overnight col.lrier 
services or deposited in the United States mail, properly addressed, postage [Ully prepaid, for 
delivery by certified or registered . mail, retur:n receipt requested. Notices given by personal 
delivery or facsi1'Ilile. shall be • deemed effecti ye . upon. receipt. (pl"() vi 4ed. notice. by facsimile is on a 
business day and receipt is ackJ1owledged); rioti.ces given by inail ot" overnight cou.rier sh~l be 
deemed effoetive on the third btisiriess <:lay after deposit. Notices may be given atthe follo\¥if1g 
addresses and facsimile ntimbers. until further notice by either party: 
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If to the Port: 

With a copy to: 

If to the City: 

With a copy to; 

21. Miscellaneous. 

Port of Seattle 
Real Estate Division 
PO Box 1209 
Seattle, WA 98111 
Attn: Managing Director Real Estate Division 
Facsimile: (206) 787-3280 

Port of Seattle Legal Department 
PO Box 1209 
Seattle, WA 98111 
Attn: General Counsel 
Facsimile: (206) 787•3205 

City of Woodinville 
17301 133rd AVE NE 
Woodinville, WA 98072 
Attn: RichardLeahy 
Facsimile: (206) 489-2705 

Greg A. Rubstello, Esq. 
Ogden Murphy Wallace, PLLC 
901 5th Avenue, Suite 3500 
Seattle, WA 98164-2008 
Facsimile: (206) 44 7-0215 

21.1 Entire Agreement. This Agreement constitutes the entire agreement 
between the parties concerning the subject matter hereof and any and all prior agreements, 
understandings or representations with respect to its subject matter are hereby canceled in their 
entirety and are of no further force or effect. 

21.2 Governing Law. This Agreement shall be governed by and enforced in 
accordance with the laws of the State of Washington. The venue ofany action arising out of this 
Agreement shall be in the Superior Court of the State of Washington, in and for King County. 

21.3 Interpretation. This Agreement and each of the terms and provisions of 
it are deemed to have been explicitly negotiated by the parties, arid the language in all parts of 
this Agreement shall, in all cases, be construed according to its fair meaning and not strictly for 
or against either of the parties hereto. The captions and headings in this Agreement are used 
only for convenience and are not intended to affect.the interpretation ofthe provisions of this 
Agreement. This Agreement shall be construed so that where\!er applicable the use of the 
singular number shall include the plural number, and vice versa, and the sue of any gender shall 
be applicable to all genders. 

21.4 Severability. If any prov1s1on of this Agreement or the application 
thereof to any persori or circumstance shall, for any reason and to any extent, be found invalid or 
unenforceable, the remainder of this Agreement and the application of that provision to other 
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persons or circumstances shall not be affected thereby, but shall instead continue in full force 
anCl effect, to the extent permitted by law. 

21.5 Legislative Approval. The parties' performances under this Agreement 
are contingent on approval of this Agreement by each party's respective legislative body and in 
accordance with applicable law. · 

21.6 Warranty of Authority. Each of the signatories hereto warrants and 
represents that he or she is competent and authorized to enter into this Agreement on behalf of 
the Party for whom he or she purports to sign the Agreement. Each person signing this 
Agreement also represents and warrants that no other person's signature is needed in order (i) for 
this Agreement to be binding on such Party; or (ii) to release the claims, demands, actions and 
causes of action that such Party is purporting to release. 

21.7 Modification or Amendment. No amendment, change or modification 
of this Agreement shall be valid, unless in writing and signed by all of the Parties hereto. 

21.8 No Waiver. No term or condition of this Agreement will be deemed to 
have been waived or amended unless expressed in writing, and the waiver of any condition or 
the breach of any term will not be a waiver of any subsequent breach of the same or any other 
term or condition. 

21.9 No Third Party Beneficiaries. This Agreement is made for the exclusive 
benefit of the Parties hereto. There are not third party beneficiaries to this Agreement. 

21.10 No Joint Venture. Nothing contained in this Agreement shall be 
construed as creating any type or manner of partnership, joint venture or other joint enterprise 
between the parties. 

21.11 No Brokers. The Port and the City hereby represent to and agrees with 
the other that it has not had any contact or dealings regarding the Property, or any 
communication in connection with the subject matter of this transaction, through any licensed 
real estate broker or other person who can claim a right to a commission or finder's fee as a 
procuring cause of the purchase and sale contemplated by this Agreement. If any broker or 
finder perfects a claim for a commission or finder's fee based on any other contract, dealings or 
communication, the party through whom the broker or •finder makes his or her clairn will •be 
responsible for that commission or fee and shall indemnify; defend, and hold harmless the other 
party from and against any liability, cost or damages (including attorneys' fees and costs) arising 
out of that claim. The provisions of this Section 21 .11 shall survive the Closing or earlier 
termination of this Agreement. 

21.12 No Merger. The terms and provisions of this Agreement shall not merge 
into, but shall survive, the Closing of the transaction contemplated by this Agreement and the 
Deed to be delivered pursuant hereto. 

21.13 Time of the Essence. Time is of the essence of each and every provision 
of this Agreement. The Parties agree that strict compliance by both of them is required with 
respect to any date set forth in this Agreement 
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21.14 Exhibits. The following Exhibits, which are attached to this Agreement, 
are incorporated herein and by this reference made a part of this Agreement: 

EXHIBIT A -
EXHIBITB 
EXHIBIT C 
EXHIBITD ~ 

EXHIBITE 
EXHIBITF 

EXHIBIT G -

EXHIBITH 

Legal Description of the Property 
Diagram Map Showing the Property 
·Schedule of Third Party Leases, Licenses and Contracts 
Form of Quit Claim Deed 
Form of Bill' of Sale 
Form of Partial Assignment and Assumption of Operations 
.and Maintenance Agreement 
form of. Assignment and Assumption of Third Party 
Leases, Licenses and Contracts 
Non-Foreign Person Affidavit 

21.15 Computation of Time. Exceptwhere expressly provided to the contrary, 
as sued in this Agreement, the word "day" shall mean "calendar day," and the computation of 
time shall include all Saturdays, Sundays and holidays for the purposes of determining tiine 
periods specified in this Agreement. If the final date of any period of time set out in any 
provision of this Agreement falls on a Saturday or a Sunday or a legal holiday, then in such 
event, the time of such period shall be extended to the next day that is not a Saturday, Sunday or 
legal holiday. As used in this Agreement, the term "Business Day" shall mean a da)' that is not a 
Saturday, Sunday or a legal holiday. 

21.16 Execution in Counterparts. This Agreement may be executed in two or 
more counterparts, each of which shall constitute an original and all of which shall constitute one 
and the same agreement. 

[Signatwes appear on next page.] 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
above written. 

PORT: 

Port of Seattle, a municipal 
corporation of the State of Washington. 

:y:~:·::::·: : ·· :··. : 
ame~_ffe: ¥~~( . . . .. ·.. __ 

Titl~: , ........ 9;,i@<:~?;....... . . .... __ --~·--<···--··· -··"'''-·"···' ....... __ .. ....... ~ 

CITY: 

City of Woodinville, a municipal 
corporation of the State of Washington 

"pproved as to Form: 

19 

~. 



EXHIBIT 'A' 

. All that pprtion o~ the .BNSF Railwa,yCompany's (fbmierly Northern Pacific Railway Company) 
·Snohomish to Woodinville; Wa11h,ingt:onBi:anch Llne right,.of,-way, varying in w;ic:lth on eachsic!e of 

• sa1d·Raiiway.Company's Main Track centerline, as .now located, and as conveyed by deed recorded 
tinder Recordiiig No. 20091218001536,. King Cl>unty, Washington, beirig a portion of Sections 3, 9 
af.id 10,T:ow!lsh.ip 26 North, Range 5 Eas(W;l\t, more particularly described as follows, fo~wit: 

That portion of th~t cei:taiii 100.0 foot Wide J3iinch:Line right ofwlly, l>eing 50.0 feet ori each side 
·of.said Main Track centerfuie, as now located and ccinstrticted, upon~ over and>actoss the Lcits. 2, .3, 
the S1/2NY2 •, .and· the E 1/zSWl/4 Section• 3, •the NW~ •Section 10, . all hi T 9wns}Jp .26 North,• fuinge 5 
East:, W.M:, hounded on th.e Ncmh by the North line ofsaicl Sedion 3, said line also being the 
North line of Kirig Couricy; Washirigton, and bounded ori the . West by the Wes.t line of said NW'A 
$ectj.6n 10; E~C:E:J,>'.I'INCi THE@FR.O~. that portion lyiJlg Easterly of a line parallel With and 
distant 20 · feet Easterly frb1Il; mea~ur¢d at right angles to said Railway Company's Main Track 
centerline ·as now located and coristriicted; bounded pJ:i the North l::iy the South line of 8th Sti:eet; 

acco~dingto .the r~C()rded pbt of Bear Creek Ad.ditio~ to D~y City, Wa~~gt()O, and bounded on 
·the South by. a line perpendicular to said Railway Company's .Main Track ce~terline distant.450.0 
. feet Southerly fre>m the North lio,c;: 9fsaid E Y2SW% Section3, as measured alcmg said Mam.Track 
centerline; ~so; 

A 1 oo iopt wici~ strip of land b~41g- that portion of tliat certaiil .100,.0 foot y.rtci~ strip oft~nd 
: de~cribeci in de¢d. ~te<iJU11¢ 8, 1~87 &9111 Ira Wo<J~: and St.isan. }lVoo~ ~o S¢8:ttle and .West .C9ast 
Railway recorded June 14 1887 .ln Book 42 of Deeds P~ge· 410 under recording nurr1ber i3894 
. . · .. : .~ : :::;_ :· .: : . :::.:_ ::: ::::::.:·· : . ~ .. :::: ·: :::.:. :: : ·:::::: :::::::: :: :::. ·· :: .... ·:· · .. · .. :.:_ :~::: . : : :. : . · . ·· :- ): . · · . : . ·:. ·_·:.::::·.: ::: :·: : _ _ .. : ·. :.: .. :· · : .·: ' . : :: . . ~ 

records of I<ing County, Wasbingl:o:n; th!iit portion •ofthat certain 100.0 foot wide strip ofla11d 
desctibed :in de~d datedJwy. 26, 1890 fr~m Ira Wo~clfu and Su~an Woodfu .to Se~ttle and W~~t 

•coast. Railway, r¢¢hrded No'veO:lbet 1Q;,Js90 iii• ~9()k ,11~·· ()£ D~ecls, . :Page .556; Qridet:• recorclfug 
• riUlril:for · 6~~20, . ieC;ordi! .of Kirig .Coajlty,,Wa$hiijgfoti, ,_aJ1,d th~~ · certairi • lQO.<) • footWide strip :offaiid 
described m deed date~J\ltte 14,)88.7 fr~n} M~tjr B.jad~tholtjl to Seattle and W~st Coast)lailway, 
•tecotdedJune 14; .1887· 11 Book,41 ()f P¢eds~ Page385, .Un.derrecoi:ding . llumber 1389$, i:¢.cords .of 

Kmg coilnty; Washingt<>il> lying in, Sec:tioi:i 9, ~a ~ptjrideci o* th¢ W¢~t b}'a lirie clrilwfi radi*1!yto 
•$aid Railway.Company's Main Ti:ack centerline, ilistant.1S67.tlfeet Easterly of the WesfJfue of $aid 
Section 9, also being. the Eastedy boundary of that cett:afu TtactVIff d~stribed in de~d dated 
December 19, 1985 from :B.urlington Northern.Railroad Company to Kitig·counfy, recorded iri the 
records of King County, Washington as Instrument No, 8512191094, EXCEPTING 
THEREFROM, fu.at certain tract of land described ,in beed d~ted Jurie 29, 1999 :from The 
Burlingtop ;N9~thern and Santa Fe RailWl!Y Company ~9. ANT;. LL~ recorded May 22~ 2000 .as 
Document Nb. 20000?220011~8, i;ec;ords (>f King County, Washington, ALSO EXCEPTING 
THEREFROM~ tha(pottlon .ot'tfult c~rtak tr~ct ofl~ddescrib~d hi d~ed dated No~embe~ 17, 

: 1998 fJ:Qtll The :BW:Jirlgt:bn Northern. and. Si.h~ F'e Rhllway. Cdmpaily tq 'tjossem. Properues IV,: LLC 

.. ~ 



·, ;. 

a11clTj9sSetn l?i:9p~es v, LLC. rec<;>rcle4 Peceiliber•2J; 1998 as Ifis@hl.et:l~ No• 9.~1~24()02.1 • 
. which lies withiri. said ' lOQ~Q .foot strip offand; ~lso, . 

That certafu 0.32 acretract of'l~nd described fu deed datedJUly24, ~903 from. Fran]{ A, Wooclin apd 
·Anna W0odiriJ<>•Noi:thern Pacific: JMiiway Company recoi:deqJµly . .30. 1903•in.B0ok,370•?f peeds, 
. Page· 89.; · lcllld.et rec<;>rdirig number . 2698?6,. r.ec:prc:ls (:) f King CoPBty, WasbingtOJ.J.; saicl • 0.3f • ~c;:.re • trn.ct 
being described iJ:i ~aid deed f()ttefetert~e as follows: 

".AUth~tpoi:tion e>fthe$outheastql.lart~l:9ftheNC>rth~stql1arter (SE/4c)fNE/4).of$eci;ioll,Nine 
(9),Township·Twerity-sci,·(26)North •. Range FiYe . (5) • J3a~t, .W,M;, described b~ ·m_etes. anc:lbo\itid$•as 

. follows: Be . ·• ·. at the · .. <>int where the s6utheastetl •• line or the present t ht of wa • of the . . . . . . . gmning . . . . ... p . . . . . . . . . . . . . . . . . y . . . . . .. . . . . . . . tg . . . . . . . ... . y .. . . 
Northe~ Pacific Railway intersects the s?uth>lineofthe ~ai4 Southeast quarter Pf.the ::NC>f_th~ast 
qii~ter (SE/4 q(NE/4fand riiririing thence ea~~ along the .south line of.said Southeast quruter of 

·the Nottb.east qu~ter csE/4 of NE/4) a wst~n~e of i9o fe~to more or less, to a point which. is so 
· feet distant frotJl. when • tn~asured at right angles• t01• the cetttfr line• of fu.e · propos~d •Seattle Belt Line 
.Bl:arich e>hhe Notth,ert1 P~c~fic ~aihv:;iy as .tfie s::itfie.~s ti()w )6cat~d; • sta~e.ci . c>tji: •:ltid •1:0 b.e. con,st:t;l}cted 
over and across said Government subdiVisidn> ·thence :i:llrtiilri · · • riort:heasterl · and · · afallel with and SO . ..... . . ... . . .. ... . . .............. , ............ . ,.... .. • .. .. .. . . '··· .g ..... ...... .. J ,,, .. p .. .. .. .. .... .. .... .. .. 
fo~t distarit from s#id center line of the Seattle BeltLirie Branch distarit400 fe~4 more or l¢ss, fo a 
· . oitit in the southeastetl . lirte of the tesent ti ht 0£ wa: of Northern Pacific Railwa: . thence p . . .. ...... ····· .... ... y . . .. ........ . p .... g ..... ... y ..... . . .... ........ , .... . .... .. ... . . ... . y, . .. 
southwesterl. alon said ; ht ofwa 1.irieto C!int ofb · ;· ..• ; . contakin 0.32 acres mote oi:less;i•W .. . .. . ... . Y ... g .... .... . ng. ... ... . .. J . .... .. .. .. P .... .......... eginning .. .. ..... . g .. . .. ... , ..... ... . ..... ... ..... .. ~ 

•also ., . .... . 

That portior1ofthat certain lOO foot wldc:. strip of 4ind)yjtlg in.. tl:le iN/:~ of the SE/ 4 of Sectiqn 9, 
Township 26 •North; Range 5 p;ast,. W;h-t; b@g that certain {.91 • iicre t~act of land desqibed in d.eed 
dated Niaf 19 •. 1903 ·froll). Mazy :$, Haris.en and Anders Hansen •tO Northern Pacific .. llailway 
Company re.c:.orcl.ed May 28; (90;3 in: VC)lutne 361 . of beeds/J?age 48; unde.t: tecordirig nuinber 
264622~ records of King County, Washlngton. artd that certain 6~92 a.ere tract ofland described in.: 

·deed.dated Julyt, 1903 . from A. J. l\4iltonwdAnm Milton to North~rn P~cific Railway Company 
. recorded July 1 O, .1903 in Voiume 363 6(b¢eds; P~ge 2r1{w1def: ~~~oi:<.ffug ilub:ib<::i 2~$209; records 
>of King County, Washirigton, said 100. foot.Wide stdp hem$ de$cribed asfolldws: . 

"A.toO•fq()twide •strip of l'.lnd being 50'.0• f<l~ton elich side qf said Railway (:om party'~ Seattle Belt 
. I.iiie 11~ T ta<;k cen.terlirie as origmally .lo~ated a1lc:l c()l)sl:l:ijC:~e~ . upon, over arid !lCtoSS szj(i N/2 Of . 

. :. the SE/4 of Section 9, bounded Northerly and Soll:thedyby .the North am:lSouth.linen>fsaid N/2 
of the SE/4 ofS~ttion 9Y; . .. .. . . .. .... . . .. .. . 

; ;; ~ ~ : : ~ : : : : ; . : : : 

• EXCEP'.I'ING TJ-IEREFROM, .that portion lying Southerly of the Notthe~stei:ly boundary of that 
certain 109 foot wide tJ:act oflaiid described in ,dee.c:l dated Maf 4, 1887 fr()rii Mafy B. Jaderholm fo 
Seattle Lalce Shote a11d E:lls~etn Railway Company, rc:.cotded May 5, f887in.Voliune 40 qf Deeds; 
Page 288, r~c<>f4s of said:(t9tjiJ.fyj aJS(); . 

... '1 



Th.·.·· ·· a ... •.t.·•.•.c ... ertaio: 0;03 acre triart~r tractofland described in deed statedJ~ri¢ 4, 1923 froni Mary B. 
Hansen ~11~ .A. Hansen tq Northem Papfic Railway Company r~corc!ed Jun(! 8, 1923 in Voli.une 

· 1}9i •of Deeds, Page · 539; under tecordifig il\lllll:Jer .13403, r~cords .. o(I<lng County, :Washington, s~id 
0.03 acre tr~ct being d~scnhed in saidde~d for ~~ference ias follo'\V's: . . . . . . . . . . . . . . . . ... 

::.t 
'.'That ¢ertain triangular poi;tion oftpe northe~st qu:arte1; ofs0.uthea$fquitfoi (NE1/.t. of SE%) of 
section rune (9} iri t9wnship tweri.tf six (26) 1:10.rt:ll of i:arige ftye (S) east of the Willafrl,ette Meridian, 
lying easterlyoLancl be.tween the rightsofway o.fthe Ncirthetn Pa(:ifi.¢ Railway .Company for i t) 

~noqualmie Branch and. its J:,ak~ Washington ' ~(!It Line an<:l W(!St~ly O.fa line pacillel With and 
distant twenty-five (25) feet: eastedy, measwec! .at. #ght angles. from; the center line of the proposed 
wye fratk connectiC>rt between said branch fuies a~ th~ sani~ l~ 11Clwloeated, staked ()~t and to be 

. ~~ri~@c~ed e>Y'er aI1d acro~s szjd P.i:emises, coi:ltainJhg .thl:~e J:iu#c.iJ:ajµis (<W3). ai:res; inot~ or less."; 
also~ ·· ·· · 

'f:hat portion pf th.at c;er~ai.tl · tOQ;O (oot,w.ide B~art<:~ . Li.tl,eright · of way, b.eing50~0 · feeton · ¢ach , si~e 
of said 1\.1ain Track centerline, as p.rigin.aJ1ydoclitei:i artd ~onstJ:ucted, upcin, over and across that 
portion the N%SE1/~ of Section 9, Township 26 North, Range S East; W.tvt1 Kin:g Coµnty, 
Washlflgton; lyhlg Northerly of the Southwesterly boundary of that certain 100 foot wide tract of 

land desczjbeci in. deed dated June 14, )887, from M'.afy It Jaderholm to Seattle and West Coast 
Rhllway, recordedjhne 14~ 1887 in Volume 4to(Deeds, Page ~85, urider recordhig nwnber 13~95. 
records ofsaidCouf1fy. 

. :;.: 

":: :~:~i;_:: :· 

:EXCEPT~NG THEREFR,OM, aii th~t pC>rtiort of the hereinafter described tracts of ian<.l, 
tollecti"ely ·~~ferred to as PARCEL X, d~scrlbed as follows; t(}-Wit: . .. . . . ... .. . .. 

PARCELX: 

The .southwesterly .36.00 feet of saici Sndhomisl:i to Woodlliville, Washfugton -aranch Line cight-of­
wa.ylying bet\veen two lipes parallel.and concentric With arid clistarit, 14.00 feet arid 50.00 feet 
. southw!!sterly, as measl.Jred ,at tight angles and r11~aJ1y · to the main• traC:k ·centerline, lying 
southeasteriy of the westerly terminus and northwesterly of the northwest line of that parcel ofland 
conveyed by deed r.ecorded under Recording No. 9812240021, Kin~ CountJ, Was!iliigto1l. .. . 

Together with a strip oflarid ofviiying ,Widths aiorig the tj6rthwesterly n1argiri of said right~of-way 
lying· south~astetiy11ndeaste~ly •ofa . iine .distantSQ.OO ' feetn.ortliwesteriy and westerly;aS mell-s,ured.at · 
right angles and radi~lly ·to. the· O'.lain. ·track cent(!rline anc! • ly1rtg northwesterly. and westerly,· of the 
following described line: 

Beginning at a point JOO.O feet southwesterly of the iriiersectiori of the main track centerline and the 
cente.rlifle 6£ l3l't Avenue NE. and .14.00 . feet northw~llterly, a~ measured ai tight angles . and radially 

tO the main track centerline; : } . ' 



. i 

.. . . . . . 

.. tlience. northeastedy pafalld and. c:oncentrit with said fr a ck centerlihe to a paint 288. 4. feet 
northeasterly of Sl;lid 1 ~yr J\.yenue itltets¢ctipn an~ .14.00 feet notthwesterlyof ~aid t:rack centerline; 
thence. continuing ri()tth~as~erly tb a pp~t 4-85.7 feet ri()rlhe~terly qf said 13t'1 AYeP\le .iritetsec:tfori 
•and.29.oo·teetnotthwesterly•of s~cltrackcenterline; 
thence continufug northeasterly pat'.11Jel and contentrit with said ttapkcenterlin.~ to .a poin~2007.0 
feet northeasterly of said f31'1Avenue Uitersection and 29.00 feet northwesterly of said track 
centerlirie; · .. . .. . . ... . . . 

·.thence cqntinuing northeastedy.to .apoint.221.5.Sfeet northeasterlydfiaid.13.t'rAveri:~intersection • 
and 14.00 feet 11ortliwesterly ()f sai4. track centerline; .. . .. . . . .. 
thence co,ntinuing northeasterly and nort:herly p:iJ:all(!land concentric with said t:raC:k centerline to 
the North Line ofSecti()n 3~ 'l'ownship 26 l'J, Rang~ 5 E/ Wfyf; s~i4~C! being the I<irig, Snohotni.511 
Cotlnty Line and the end of line descnption.. ·· · 

•Together with a strip (:if farid ofyaryin.g widths along. the. s0titheasterly margiri ()f sai(l. right~of-way 
r · noi:thwested arid wester! ofa lirie disfarit50.0{)feffsoritheasterl and easterl ... as measured. at ymg .. .... . . ... . .. Y. ............... ... .. }' .. · .. ······ . . . . . ··················· . .... ....... ... ..... . . y ········ ··· ···· ... y, .................... .. 
. right an$Ies ·and #dially to the aj~in tr11~k Ct!~~erline aml 1ymg sout:heii.steiljr and• easter~y; of the · 
·follow.in describedlifie: ....... g . . .. ......... . . 
Be · ·· · at a oint 300.0 feetsorithwesterl >oftheirttetsectiort of the main tfack centerline and the . . . . . gtn!lltlg.. • •... P...... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ... .Y . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .... 
. cente.rJine of f 3f 5' Aven µe NE and 14 ,()Q feet southeasterly~ as measure cl• at right 11ngles • ancl r11dkliy 
•t:o t!te•m.airi.ttack•centerline .offue Seattfo.BefrLiile iight~of-way; as. riow focated; • 
•thenc:enottheast:e!l··· ··· arallel•and·foncentric.wiih ,said•SeattleBelt·Lirie trackcenterJirie·i:othe•swil:ch • . ··· .. .. . . .. .. ·.· . . y 1? .. . . . . . .. ... ... .. .. . .............. ······ ... .. .. ... . . . . . . . .. . .. .. . .. . . ... .. . 
of the Snohomish to Woodiliville Branch Lirie and Coiitinuin · .1.fol:theasterl . · • arallel and .coricentric ·········· ....... ........ .. ········· .... ········· ....... ·.·· ................ g ........... ........ yp . ......... ..... ...... .. . . 
~tl;{said :Bran.ch LlP<;: to~ poi.tit 71.S fe¢t iiorjheastedy ofsaid131'1 Avenµefutetsection and 14:00 
•feet sou tlieasterly e>f saii:} tt~ck cetitC!fline; · 
•the.nee . conti1u~ng f1()r~~~~t~rly t() l:l. J>()illt 245;~ .f~et northeasterly ()f. sajq 1 ~ );! A. vetJ.~¢ interse.ction 
•and 29.00feet·southeastei'lyofsaid.track centerline;. 
thence continuiflg northeasteriy parallel and c<:>ncentric with sald ~ck cehforli.Pe to a po,i,n.,ti42~t7 
·feet northeasterly of said 131.'1. Avenue. intersection and29~00 feefSOuilieastedy Of said •track• 
centerline; • . • " '; .. . ... " . 
thence continuing northeasterly. to a· point 241 SAJeef n<>itheaste,rly of said . .1 ~j•t J\veti,tj.e iilteti>eC:tion 
and 14.bb feet southeasterly ofslcid track center@e; 
thence continumg northeasterly and nort!lerly patallel and c;onc;entric wtth sald track centerline to a 
point300.0 feetnC>~therly of th~ rtotth tnargin ()f NE 1901

h Stt~et ~rtd the end of line .description. 

Together with the e~stetly 6.00 feet qf said righ(-of.:.way lying between two lines parallel ruid. . 
concentric with and distant~ 14'.00 feef atid 20.00 feet easterly, as tne.asuied at right atigle(and 
radial.ly to saidtn~ trackC:eJ1terlirie, exten.ding from 2S0.0 feet.southerly tc>S0.0 feetsguthedy o.f 
·the intersection of said rajli:()ad centerlip,e and .t~e · ~el}terJin.e c)f t:he NE 19 S1

h Street #ght.:of~':"ay. 

Together w1th.the. easteily3.6;oo.te.et of s.aid. tlght+of-:way.lyingb.etwee.n·tw.o·lin:es parallel and 
•concentric ~th.a.tld •disfant, .14;00 •feet ~.tld 50.00feet e~sfoJ:ly, • ~s • meas\U:ec] at:.#g}i( angles aric] 



::;. 

· Togetherwitli the. easterly ~6.00 feet of said right~of~waylying betwe~11 two· lines parallel and 
concentric W1th and distant, 14.00 feet and 50.00 feet easterly, as measured ati:ight angles and 
radially to said. main . track .centerline, . extending froni 200. 0 foet southerly to 200.0 feet northerly. of 
the. intersecciori of th.e pr<>focted cenie!lli,ie of the biE 2ooth Street right~of-:way .and siU.~ tru,li:<)acf 
centerline. 

Together with ~at porti()n of the former BNSF Railway C()b:lpanfs W ()<>dinyille to Kennydaie, 
Washington Branch Li.he (Seattle Belt Llne) tlght.:.of-way; varying in v;idth ori ~ch side of~ 
track centerline; as now located, and as conveyed by deed recorded under Recording .No . 

. 20091218001536, King Coiirit}r, Washirigtori, ·being a ptiriion. of the NE Quarter of the SE Quarter 
c)f Sectio~ ?, Township 26 Ne>rth, Range: S. J~:a.st, WM.; fuore pai:t:icajlirlY described as. fol,lows: 

That portion of said Seattle Belt Line, lying :northwestei:Jy:of t:},,e i?t:dmafy h.igh "'fatel: llne ofth~ ~ast 
ba~ of the Sammamis.h River and s()utheastedy ()(the S()tith Jirle<oft:}J;atto.a.d ea~~µl¢i1:tte~ordep 
undet.RecordingNo. 5578685., . 

Except tliai portion. of the above descnbeci. ar.ea lyj,rlg • beiWeeij two liries · p~ralld and concentric. With 
arid distant, 14J)0Jeefiiorihwesterl arid south61.sterf as measured at, ' ht ari les arid fadiall to the ... .... ........ . ........ ... Y.... .. .. . . Y ......... ...... ........... .ttg ... g . . .. .......... Y . ... . 

. Seattle Be!tL1ne tlac}{ ~eritel:lirie• · · ·· ·· · 

::-

Ji 
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•PURCHASE AND SALE AGREEMENT 

.w66blNVILI.E •. N<:>Atfi .. $UBDMStON. flAILUNE 
ANPAN¢1L.1.AflY PROPERTIES 

win-tlN · WOOolNVi..LE COAPQRAlE Ut11trTS 
At-D BOrHELL COAPORATE ·LI~ 

EXHBITB 

.LEGEND 

WOODtMU: ID!IH amvuoN AA1. LIE 

- ANCU.Nl't' PriOP&llEB 

. . ' . l lj·o·. . l•r· 

'· 



·' 

. PORT 

PRP,L 00!~.gQ!il!J~ 

. PAPC 

'· PRPC· 

Wootlinville MP 23.8-MP W.3J~ .. . 

2/16119.84 23.92 : 
. I 

SURVEY STATIO.N 6+78.5, MP. 23.95, LINE 
. SEGMENT 0403 . . .· . . . 1 oi15;1990 • 23.95 

.. :"· ;: 

4/15/1.988' MP, 24.02 . ii 24.02 

4/16/1988 MP, 24.02 24.oz 

ROADCROSSINGS; CANCELSCX 
#88016060; . . 

LS; 40:3, 

W.A-_WQQQ)t-JVILL~, .. _ , . _,_. 2/g9/~000.MP. 24.14 24.14 

: M&O PRIVATE ROAD CROSSING, SURVEY 
.• STAJLON 1g40.\-j8,M,p •. 24~H . . . WA-WOODINVILLE 

. M&b OF PRIVATE ROAD CRO$SiNG, 

. SURVEY STATION 1240+19, MP. 24.14, 
___ • l.:IN~)?.E~MENT.403 

. - . .. - . . : , 
SURVEY STATION 2443-t36, MP. 24.22, 

: LINE SEGMENT 0403 

40 FOOT ASPHALT PAVEDPRIVATE 
CAt.WEST INPlJSTRIALPBOPEf\TIES, ROAD CROSSING, 2 SLOPEAREAS, 10 
LLC,; CALWEST INOUSTR!AL HO[DtNGS, . FOOT & 2o F.OOT ROADWAY; CANCELS 

.. .. _ __ _ _. _.. . ·ex #a?ornoao; 

'fJOSSEf\AfF{OBERTP~ &.~ltVERN/\LE, G~ ': 
J;; .SP'IEKeR~HOSFORD-'JEFFERSOf>,I NO: . 

WA-WOODINVILLE 

.· WA-WOODINVILLE 1 
· .. 
•. 

i : ~ 
: WA-WOODINVILLE 

1.66; CALW!;ST iNDlJSti=UAL .. . . . 

ft PBOPERTIEStLLC. 
8 INCH CMP STORM DRAINAGE PIPELINE, 
K\t:-1~.COLIND';J::AN_<;;gt,;S_,LC_ #23;i14.!2 ... .WAN~OODINVILLE · , 

.. 24.46; 

'/1$JATE~1SidN CABLE, IN~ . .. ~P. 24.4_6; 

. ' '--'-...,.,.,..---- .c-~-.-. . ~~- --:: .-;:, . . ;.-. \ 

I . . • 
' W_A-WOODINVILL~ i '. 

: WA~WQQDJNYILLE i 

7/311989 .. 

11 /15/1 !)90 

511/199.2 

LSA03, 
2/29/2000 .MP. 24.44 

LS,40;3, 
2/311986 MP. 24.4{ 

24.1 4 

24.22 

24.44 • 

24.44 •• 

10/31/1988 MP. 24.44; 24.44 • . 

8/29/200Q ·• 24.46.: 

EXHIBIT .C 

-·~· -. 



KING COUNTY WATER 01st131cT 104 

GTE NORTHWEST Jr-JC 

VINTAGE AUTO PART$ INC. 

GEORGI~ PACIFIC.CORP·•· _ 

WPODlNV!liE; ClTYOF 
comcasr of Washirigton:IV · 

WOO.DI NVl~[.E, cizypE._ 

· PRPL 

. TEMPORARY AND PERMANENT 
•CHANGES IN TRACKS; •• 
• R.!;_90NSTRUCTION OF BRIDGE NO. 24.1; t: WA-WOODINViLLE 

\ 0+900, MP. ?4+?616, MP. 24.7 _ . :: W,t>.-WPODINYILLE _ ~ 

' TELEPHONE CABLE, SURVEYSTATION •·. 
· 1~74tQO, MP. 24.78, LiNESEGMENT 0403 •; WA-WOODINVILLE 

. . . - ~ .... . - .. : W.A>WOODIN.VILLE- : 

' ; 

•.INSTALL ADVANCE PRE-EMPTION TO NE : \ j 
178TH PLACE; : WA-WOOQ!N'{IL\,J: l, .. 

\NIOEN & IMPROVE _NE 190TH STREET & 
WOODINVILLE-SNOHOMISH·RQAD 
CROSSING, REMOVE CONCRETE 
CROSSING, PLACE RUBBER .CROSSING, 
_GRANT EASEMENT; KING COUNTY; 

INSTALLAFLS/GATES,NE 190Tl:-i ST. & 
WOODINVILLE S!J()H.Q~!SH RQ:;_ . ~ ~- .. 

PHONE CABLE XING MP 25+3341 Ff· 

HWY. J ~A GRADE CROSSING; 
LS.403, MP;-25:65 .. 
SEWER PIPELINE MP 25.f1140. •. 

Page 2 

i. 
I. 

! WA-WOODINVILLE 

:_ WA-V\190DINVILLE 

. WA-WOODINVILLE 

· WAcW_OODINVILLE 

WA-WOODINVILLE 

, . 
. · WA~Vol._0001.t-lVl!-LE i 

WA-WOODINVILLE 
. ;· WA~WOO_DINVILLE 

. WA-_\IYO_ODINYILLE ·•: 

MP . 
10/311962 24+354~ ' 

11/19/1973 ;LS. 403 

_11ft6/1992 . 

6/16/19S6 MP. 24.9 ,) 

9/5/19~ ' 

24.67 

24.7 

24.78 

24.9 

i ~ '; 
LS.403, • • . , 

~ 9/12/200? ."xlf.'· 2_5A.3 25.13 .. 
7/19/2011 - ----·-· :' ' .. 25.14 

.LS. 0403, '. .•.. 

U/1/1996 MP. 25._16 •.• 25~_16 

LS. 403, . . · 
5/21/1996 MP;,25.16>' . 25.16 

5/16/1981 • 
9/15fl9M _._ _ 

11/2/1998 

LS. 403, 
3/26/199.1 MP. 25.63 ' 

10/1/1 97Z, ! "--

25.19 

25.~3 

25.63 ' 

. 25.63 . 

25:64 

25.65 . 

. .. 25.65 .. 



:WASHlfilGJON, STATE QF~ _ 

:WOQOIN\jlLLE1 91TY.9F. 

i 
INSTALLAFLS;. WA-WOOQJNVILLE .. 

• TEMPORARY OCCUPANCY FOR 
• GEOTECHNICAL ASSESSMENT$, KING 
• COUNTY WA"WOODINVILLE 

r·· 
. SLOPE & BEAUTIFICATION OF OUTER 10 
• FEET OF NORTH F\IGHTcOF-WAY. SS, 

SBJEKE£l HO$l=OFib JEFFERSON NO. 166 : 44+00TQ SS .. 51 +72, KING CO.LINTY WA-WOODINVILLE 
4+234 

WA-WOODINVILLE 

· EASEMENTTO IMPROVE 139TH AVENUE 

MP . 
. 23.81 , '23.81-

8/22/1985. ly!P. 23,97 •23,97. 

LS. 0403, 
MP: 23.!~7 . 
.. &.MP·. :23.97, : J· 

4/11/2007 24.42 24.42 

: MP. 24;21 
TOMF' . . 

•6/15/1988 24.36 

9/20/t97t 

LS. 0405, . 
MP;25.74 ; 
TO MP. 25.74-

NE;; - WA-WOOQINVJLLE . ' ....... 12/28/1984 26.0t 26.01 
OQDlt-:JVILlE WAf EJ'.l DISTFllC]' ·. WA:wooDlNVllI:E '". 

.EASTSIDE COMMUNITY RAIL, LLC · AGREEMENT ' • WA:WOOi;>INVll,.LE~. 12/J8/20Q~ 
TWTE[ECOM OFWASHIJ'!\jGTON; LLC ·. Ccimm.uni!)ation LJne or Tel~isio~Cable 

0 0
_

0
_ WA-WOQDINV!LLE 8113/2010 

NORTHSl::f ORE 9.QHQQL 1;>1S"[RICT~,-- • O,VER_l-!E~D Fl~ER OPTIC LINE - 'WA-WOODINVILLE-. 11118/200~ .. 25.63 i 

:NoRTHSl::IOR!= SCHOOL DISTRICT OVERHEAD FIBER OPTIC LINE - - - - WA-WOODINVILLE • . 11/18/2008 
--- flBER OPTIC TRANSMISS.ION $YSTEM WA:VA~iQ!,JS. .·· .12/HJ1J9~2 . 

LS. 0404, 

'f'lzy/{ORK REAL~sIAl'E SERVlc .Es• . - . ' . . ' . . ' . 

: STRIP OF LAND FOR BEAUTIFICATION 
. PURPOSES, KING COUNTY WA-WOQDINVILLE 

MP.26.38 ·. i 
T O MP. 26,19~ 

2/fS/1 ~.9Q gs.~ 9 _ ~ g§.~3§_. . . 
.. LYMPIC PIP..ELINECO WA-WQODll',!Vll.LE_ 

W,A,-WOODiNVlLLE 

WA-W0_9Dl~,VILLE '. 
I .. 

Page4 
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WESTERN:SAWOUSTPROOUCTS INC .. 
Nl<A ~AS§ETTW.J=§TEf!NdNC. . . 

KTEvyff P@"ER §QNS CO 

UND~f:!WQOD GJ\RTl.AND 9 LLC: 

.12 INCH STORM SEWEAPIPELiNE; 1,11/A-WOOQINVll,.LE_: ~~ .·. )/1/Hl_8f . 

·· 'PRIVATE ROAD CROSSING, SS.1329+08, 
.. MP'. 25'.83, LS .. _4Q9,. 9Al"'.l.CE1S LC#219549; ·· WA-WOODINVILLE i. 

' . . .. 
CONSTRUCT CROSSING & INSTALL 
SIGNALS, 195TH ST.; KING COUNTY; ·. WMf,IOODINVll,.LE ·: 

. . 

:10 l_NCH WAT.EA F'IPELINE,MP. 25+4560; WA-WOODINVILLE ; 

bvERHEAD FIBER OPTIC LINE-ONE. 
'CONDUCTOR; KING COUNTY . . 

J'ELEPHONE WI RELINE CROSSING .. 

PRIVATE CROSSING, MP; 26; 
CONVERTED TOA PUBLIC CROSSING & 
CANCELLED, DOT NO. 091808P, .. . . 

' 
~. WA·WOQDINYlLLE.: 

; WA-WOODINVILLE : 

CONNECTS _NE 144TH & 200TH STREETS' WA-WOODINVILLE 

;NORTHEASE 200TH STREET ON BLACK 
RIVER TO_ s9~AS_ l,.l!'J~: KING COl.JNTY . WA-WOOD]_NVILLE : 

WA-WOODINVILLE • 

. W_A-WQODINVILLE : 

: Wi<\WOODINVJLL,E;_; .. 
+05, ' . 

WA~WOODlNVILLE . 

UGO COMMUNICATION WIRE LINE, KING 
• COUNTY • WA-WOODINVILLE 

· PHO,NEQAS~E_XING MP26+1229 FT 
;.:., . . 

: TEMPORARY OCCUPANCY FOR RE­
•. GRADING, SNOHOMISH COUNTY 

Page.3 

: WA-WOODINVILLE 
•WA-WOODINVILLE •. 

W__A-WOOOINVILLE i 

1/1/197E( 25.83 . 

· LS . . 0403, • 
10/2q/19!l~ MP. 25.86 ! 2~.86 ' 

.. i 
21111 s19 2s:s6 ·: 

,• .LS. 0403, ; 

s11 s12003' MP· 25.a1 ; 2s:87 . 

3/15/1~68. 

• MP.'. 
~/1§/1 g_n 26+!),8~ ~ ' 

25.87 . 
- 25.99 i 

25 · 

26.01 : 

2/18/1987 MP. 2S.11 : 26 .. 11 

26.11 . 

•! LS. 403, 
• :8/9/199~ MP. 26_,12 

6/16/1973 26 .. 23 : 

1215/1966: 26 .. 21 ·• 

·•.Ls. 403, 
. 7/14/2006 MPo. 26~36 : 26~36 : 

.. 



EXHIBITD 
. Form of Quit Claim Deed 

Return Address: 

Document Title(s) (or transactions contained therein): 
1. Quit Claim Deed 

Reference Number(s) of Documents assigned or released: NIA 
(on page _ of documents( s)) 

Grantor(s) (Last name first, then first name and initials): 
I. Port of Seattle, a municipal corporation of the State of Washington 

Grantee(s) (Last name first, then first name and initials): 
I. City of Woodinville, a municipal corporation of the State of Washington 

Legal description (abbreviated: i.e. lot, block, plat or section, township, range) 

[TO BE INSERTED] 

.. - -~-

Assessor's Property Tax Parcel/Account Number 
NIA 



QlJrr CLAIM DEED 

The Grantof, PORT OF SEATTLE, a municipal corp0ration Of the State of Washington, 
for and irt considen1ti()n of Ten and 00/100 Dollars ($10.00) and other good _and valuabl~ 
cons~deratfoi1 paid fo hand, hereby conveys and quitclaims to the Grantee; :CITY ·OF 
WOOI)INVILLE. a municipal corporation of the State of Washington, certain real property 
located in Snohomish Coim.cy, Washington, as more fully described on ExhibitA (the 
"Property"), subject to IJl.aft'ers . <>f recQrd, and together with any interest therein which the 
Grantor may hereafter acquire. . · 

, ..... ,,·""·" . ,..... .. .... ,. .. . . ; 29 ........ ~ 
. ... ..... .. .... .. 

~Q!lt PF· SEATI~'Jt:> a l'.tl@icipaj• ¢~rj)<)taJiP.~§f tl1e 
$~t~ ()f\VashiQgton · · 

:By · .. _-.i-_·T· .• --~--_-am·_·._ .. -.·.·.'_··_.·.·_, -._._:e._:_ .. · __ ._.·::·_.· •• · . ......... . ...... .......................... _ ... _""'"'W''"·· ................................. .. ; ~J.'I i . - . ·.,.,. ... ,.n· •• ,.,.,.,.,.,.,.;;;;~~-·.":.: h-~~;·r~r~,.. ,.,.,.,.;.;.~:-'°·---:-.•. = = = = = = =!··;:.:'' ,..,.., ' ' '•:. ' '). 

[The remairld~rofihisifage is intentionally left blank.} 



STATEOF WASHINGTON ) 
) SS. 

COUNTY OF KING ) 

On this __ day of , 20_, before me, the undersigned, a Notary 
Public in and for the State of Washington, duly commissioned and sworn, personally appeared 
___________________ ___, to me known to be the person who 
signed as of the PORT OF SEATTLE, a municipal 
corporation of the State of Washington, that executed. the within and foregoing instrument, and 
acknowledged .said instrument to be the free and voluntary act. and deed of said municipal 
corporation for the uses and purposes therein mentioned, and. on oath stated. that was 
duly elected, qualified and acting as said officer or member of the municipal corporation, and 
that was authorized to execute said instrument on behalf of said municipal corporation. 

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and year 
first above written. 

(Signature of Notary) 

(Print or stamp name of Notary) 

NOTARY PUBLIC in and for the State 
of Washington, residing at------­
My appointment expires: ~" -------



Exhibit A 
to 

Quit Claim Deed 

Legal Description of the Property 

[See . attached.] 



EXIDBITE 
Form of Bill of Sale 

BILL OF SALE 

THIS BILL OF SALE is made this __ day of , 20_, by and 
between the Port of Seattle, a municipal corporation of the State of Washington (the "Port") and 
the City of Woodinville, a mWlicipal corporation of the State of Washington (the "City"). 

A. The Port and the City have entered into that certain Real Estate and Purchase and 
Sale Agreement dated .. .20_ (the "Agreement"), pursuant to which the Port 
has agreed to convey and quitclaim . to the City and the City has agreed to accept certain real 
property located . in King County, Washington, as more particularly described in the Agreement 
(the "Property"). 

B. The Property is improved with personal property consisting of rail tracks and 
certain commercial and industrial structures and fixtures associated with rail operations (the 
"Improvements"). 

C. Pursuant to the terms of the Agreement, the Port has executed and the City has 
acknowledged that certain Quit Claim Deed dated of even date herewith pursuant to which the 
Port has conveyed and quitclaimed and the City has accepted the Property. 

D. In accordance with the terms of the Agreement, the parties are entering into this 
Bill of Sale for the transfer and conveyance of the Improvements. 

NOW, THEREFORE, for and in consideration ()f the above recitals and for other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
Port does by these presents convey, qu~tclaim and deliver unto the City all of its right, title, and 
interest, if any, in and to any Improvements located on.the Property. 

TO HA VE AND TO HOLD the Improvements Wlto the City, its successors and assigns, 
forever. 

[Signatures appear on next page.} 



IN WITNESS WHEREOF, the Port and the City have executed this Bill of Sale as of the 
day and year first above written. . . · 

PORT: 

Port of Seattle, 
a municipal corporation of the State of 
Washington 

B¥..~----------~-_.._~'---~~ 
Name:_~~~~~~~~~--
Title: 

--~----=--'--~--~~ 

CITY: 

City of Woodinville, 
a municipal c0rporation of the State of 
Washington 

By_. '----~~------
Name: ---~~-----
Title: ________ ,__ ____ . 



EXHIBIT F 
Form of Partial Assignment and Assumption of 

Operations and Maintenance Agreement 

PARTIAL ASSIGNMENT AND ASSUMPTION OF 
OPERA TIO NS AND MAINTENANCE AGREEMENT 

THIS PARTIAL ASSIGNMENT AND ASSUMPTION OF OPERATIONS . AND 
MAINTENANCE AGREEMENT (this "Assignment") is executed on this __ day of 
---~; 20_, by and between the Port of Seattle, a municipal corporation of the State of 
Washington ("Assignor"); and the City of Woodinville, a. municipal corporation of the State of 
Washington ("Assignee"). 

RECITALS 

A. Assignor and Assignee are parties to that certain Real Estate Purchase and Sale 
Agreement dated as of 20_ (the "Agreement"), pursuant to 
which Assignor has agreed to sell and Assignee has agreed to buy the real property legally 
described in Exhibit Aofthis Assignment (the "Property"). 

B. Assignor is a party to the Operations and Maintenance Agreement between Port 
of Seattle and Eastside Community Rail LLC, successor in interest to GNP Rly, Inc., (the "O&M 
Agreement"), which sets forth the rights, obligations, terms and conditions for freight rail 
operations over the Woodinville Subdivision. Attached hereto as Schedule I and incorporated 
herein by this reference is a true and correct copy of the O&M Agreement 

C. Pursuant to the Agreement, Assignee wishes to succeed Assignor to all right, title 
and interest in and to the O&M Agreement so far as it applies to the Property. 

AGREEMENT 

NOW, THEREFORE, in consideration of the promises and conditions contained in this 
Assignment, the parties agree as follows: 

1. Partial Assie:nment of O&M Agreement. Assignor hereby assigns and transfers 
to Assignee all of Assignor's right, title and interest in and to the O&MAgreement to the extent 
that the O&M Agreement affects and applies to rail operations over the Property. . 

2. Partial Assumption of O&M Agreement. To the extent assigned as set forth 
above, Assignee hereby assumes all of Assignor's duties and obligations .under the O.&M 
Agreement arising and accruing from and after the date of this Assignment, and Assignee further 
succeeds to the interests of Assignor under the O&M Agreement. 



3. Indemnification. 

3.1 Indemnification by Assignor. Assignor agrees to fuJly, completely and 
unconditionally indemnify and hold Assignee harmless. from and against all claims, losses, 
expenses, liabilities, damages, including without limitation, interest and penalties, attorneys' 
fees, and all amounts paid in settlement of any claim, that may be asserted against Assignee, or 
which Assignee may incur or suffer and that arise under the O&M Agreement (i) prior to the 
date of closing. of the transaction contemplated in the Agreement, or (ii) to the extent the O&M 
Agreement affects and applies to real property and improvements outside the Property that 
remain under Port ownership. 

3.2 Indemnification by Assignee. Assignee agrees to fully, completely and 
unconditionally indemnify and hold Assignor harmless from and against all claims, losses, 
expenses, liabilities, damages, including without limitation, interest and penalties, attorneys' 
fees, and all amounts paid in settlement of any claim, that may be asserted against Assignor, or 
which Assignor may incur or suffer and that arise under the O&M Agreement (i) after the date of 
closing of the transaction contemplated in the Agreement, and (ii) to the extent the O&M 
Agreement affects and applies to the Property. 

4. Binding Effect. This Assigrunent shall be binding on and inure to the benefit of 
the Assignor, Assignee and their respective successors in interest and assigns. 

S. Governing Law. This Assigrunent shall be construed .and enforced in accordance 
with the Jaws of the State of Washington. Venue for any action regarding this Assignment shall 
be the Superior Court in andfor King County. 

[Signatures appear on ne~t page.] 



.;, 

IN WITNESS · WHEREOF, Assignor @d Assignee have exe¢1.lted this Assignment the 
day and year first above written. · · · · · · · · · · · · ·· ·· · ·· · · ······· · · · · · ·· · · · · · · · ·· · · 

ASSIGNOR: 

~9rtofS¢att:le;Am@i¢ipaj~om9tat~on9ftheSt&t~qf 
washi~~t<>n ·· ··· ··· ··· ··· ··········· ···· ··················· ··· · ···· ···· ·· ··· 

·ay c.-,' ..,.,· . --,,..........,.,..,.-.;.,....,....-........,_..,.,.,....,.,.,.,.,.._,,...~,,.._------.......,. 
···· Name:,,,,· __,~.,,,............,..__,....,.,,,,,......,.........,.,..,.,,__-.,..,...,,... ___ _ 

Title: '. .. _. ___ "- _ .. '"-· . . 
.....,,.,_ ..... __ ~-----~---~,.,~--,"---'" '"'"~",.--. ----~.--, , "'" •• ,: ... :,.:.0,...0:::...._,..., __ o=o~:=:::;""'• .,,..,....,,.......,.,.,=. ,,,-,,, ....,,_, ·"""'·===·,{ 

ASSIGNEE: 

C,ity of\Voodit~vil~e, ~municipal corporation of the State 
Of W~hirtgfon 

.. ~y . 
·Name: .. ... . 
•T·.·· •. ·1·.·t·.". ·e··.·•. •.· .. ·• •• •• .• ·:···· .. '."'"-.·.·_""'· .. ·.·,,.· .. ....... .....,,.....,,....,,,...,;.;.....,....;,,.,.,;.,.;,;.;. __ .. ,.,,.. . . ·""'··--·""'····""'- ......... ,.,,.., .;;.;.;;.;,,,,;.;..... ...... -·""'-· ·-' 

;J ·· • • · · ,._.,., .,.,,_ ., .. , .. , ,,,_ . : , · • .• • • · ... ··c ,, :..~ :.:.:.o: :..~o ~•~,_, ,_ •.• . ·:··.· • ' ·'· .·.···· . ' ("'· -:·: 

. ., ..... ~~~- .. . 



···· ·· ············ .... ..... ....................... ..... . 

. Sti\1'F; C>f WA$HJN(}'l;QN. ) . 
) SSio 

COQNTY_QF IQNG l 

. . . . . . . . blithis ~ . • .. • .. ••· · •. • d,ay • of':~~::::: .. :: .::: :::: :: ::~: : ... .. . · .• _ !if: 20 •. • •. • • •,. berore Ille; . tlfo undersigned, a Notary 
Publie:in &for th State of Washington dul commissioned and sworn ersonall a eared 
·.·· ····· · ··· .. ..... . ~ ... ···· ·· .. ... ~ ......... ... .. ··· ··· ·· ··· ·· ·· · ······ ···· ·· '· · Y ·· ···· ····· · ··· · -. to II1e kh9\\11 t~ ~e the p~J:s~h wh<>: 

··~~~~a~n.t6iili~;;stat~8f"~~fuii~ri~;; ~ifi~t~~iic~£d~he~~r .~~··r~!~J~~}rist::icZ~ 
ackriowledged. siiid inStiUlllerit to be• the free and• volfuifufy act. and. deed of shld company for the 
µses @ci ptirp()ses thereh1 mel)tioned, apd on oatl1 stated that . . w~ duly ele¢te<l~ qUa)ified 
and acting as said officer :or• member .of the municipal cot'.poratiori, and that ·. · ... was 
aut}lol'iZed to ¢xecl1te said inst~eri~ ori be~alf of s~id ni1lriiCiphl corpC?ratio~. · 

IN WITNESS WHEREOFihave heretinto set m rumd and. official seat ilie d~ and. ear . ······ .. . .. ······ ···· ·· ··· ····· ·· ··· ·· .... . y y y 
first above written. · ·· · ·· 

. . .. 

· ~-- =·· .. ·· · ·== n·· =~·:: HU'~' '· -- --~ ··---HMHM ___ HHM ~-- ---·· . .. .. '', ·:~~··.~ ;. ·· <•·: ' ' ··--~---:, 

(I'fHitor: stam.iiname.or:No~) · ·· 

NOTARY PUBLIC in and fodhe State 
of \va8bi~iton; residing at ~· -"-'-~~~------'--­
My appointment expires: .,.. .. ~_...,........,..,-_ __..,._ . .. 



STATE OF WASHINGTON ) 
) SS . 

COUNTY OF KING ) 

On this __ day of 20 __ , before me, the undersigned, a 
Notary Public in and for the State of Washington, duly commissioned and sworn, personally 
appeared . 0 , to me known to be the 
person who signed as ofthe CITY OF WOODINVILLE, a 
mWlicipal corporation of the State of Washington that executed the within and . foregoing 
instrument, and acknowledged said instrument to be the free and voluntary act and deed of said 
company for the uses and purposes therein mentioned, and on oath stated that was duly 
elected, qualified and acting as said officer or member of the coWlty, and that was 
authorized to execute said instrument on behalf of said county. 

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and year 
first above written. 

(Signature of Notary) 

(Print or stamp name of Notary) 

NOTARY PUBLIC in and for the State 
of Washington, residing at_.--,------­
My appointment expires: --...,...---,-,,....,..-.---~ 



Exhibit A 
Legal Description of the Property 

[See attached.] 



Schedule 1 
to 

Partial Assignment and Assumption of Operations and Maintenance Agreement 

[See attached] 



EXHIBIT G 
Form of Assignment and Assumption of 

Third Party Leases, Licenses and Contracts 

ASSIGNMENT AND ASSUMPTION OF 
THIRD PARTY LEASES, LICENSES AND CONTRACTS 

THIS ASSIGNMENT AND ASSUMPTION OF THIRD PARTY LEASES, LICENSES 
AND CONTRACTS (this "Assignment") is executed on this __ day of , 20_, 
by and between the Port of Seattle, a municipal corporation of the State of Washington 
("Assignor';), and the City of Woodinville, a municipal corporation of the State of Washington 
("Assignee"). 

RECITALS 

A. Assignor and Assignee are parties to that certain Real Estate Purchase and Sale 
Agreementdated as of _ 20_ (the "Agreement"), pursuant to which 
Assignor has agreed to seH and Assignee has agreed to buy the real property legally described in 
Exhibit A of the Agreement (the "Property"). 

B. Assignor is a party to the Third Party Leases, Licenses and Contracts as defined 
and described in the Agreement and in the attached Schedule 1. 

C. Pursuant to the Agreement, Assignor wishes to assign, and Assignee wishes to 
assume, all of Assignor's right, title and interest in and to the Third Party Leases, Licenses and 
Contracts. 

AGREEMENT 

NOW, THEREFORE, in consideration of the promises &nq conditions contained in this 
Assignment, the parties agree as follows: 

1. Assignment of Third Partv Leases, Licenses and Contracts. Assignor hereby 
assigns and transfers to Assignee all of Assignor's right, title and interest in and to the Third 
Party Leases, Licenses and Contracts identified in Schedule 1, attached hereto and incorporated 
herein by this reference. If after the date of this Assignment the Parties discover any additional 
Third Party Leases, Licenses and Contracts encumbering the Property, each shall reasonably 
cooperate . with the other to assign such agreements consistent with the terms of the Agreement 
and this Assignment. 

2. Assumption of Third Party Leases, Licenses and Contracts. To the extent 
assigned as set forth above, Assignee hereby assumes all of Assignor's duties and obligations 
under the Third Party Leases, Licenses and Contracts arising and accruing from and after the 
date of this Assignment, and Assignee further succeeds to the interests of Assignor under the 
Third Party Leases, Licenses and ContractS. 



3. Indemnification~ 

3.1 Indemnification by Assignor. Assignor agrees to fully, completely and 
unconditionally indemnify and hold Assignee harmless from and against all claims, losses, 
expenses, liabilities, damages, including without limitation, interest and penalties, attorneys' 
fees, artd all amounts paid in settlement of any claim, that may be asserted against Assignee, or 
which Assignee may incur br suffer and that arise under a Third Party Lease, License or Contract 
prior to the date of closing of the transaction contemplated in the Agreement. 

3.2 Indemnification by Assignee. Assignee agrees to fully, completely and 
unconditionally indemnify and hold Assignor harmless from and against all claims, losses, 
expenses, liabilities, damages, including without limitation, interest and penalties, attorneys' 
fees, and all amounts paid in settlement of any claim, that may be asserted against Assignor, or 
which Assignor may incur or suffer and that arise under a Third Party Lease, License or Contract 
after the date of closing of the transaction contemplated in the Agreement. 

4. Binding Effect. This Assignment shall be binding on and inure to the benefit of 
the Assignor, Assignee and their respective successors in interest and assigns. 

5. Governing Law. This Assignment shall be construed and enforced in accordance 
with the Jaws of the State of Washington. Venue for any action regarding this Assignment shall 
be the Superior Court in and for King Cfounty. 

[Signatures appear on next page.] 



:~ ~- : .. ·~~ " 

ASSIGNOR: 

• J>(jl{'f 9..- $~A[TJ.,~, · 1lluriiclpaj ~qrpqratJ()J1 •of: ~e, $tate, dfwashfoSton ···· ···· ··· ··· ···· ···· ·· ·· ··· ··· ····· ·· ···· ·· ·· ·· ·· ··· ·· ···· ············ ·············· 

By .. · ....... . 
·· Name: . . 

.....,.,,,........,.....~~~ ...... --,...... ....................... --. ......... ~ 
Title: ... , ..... · •• ·------··-.-;---... --.......................................... ..,.,,.,..---..,.---... ·---..,.--· ... --·-

.ASSIGNEE: 

CITY OF W()dpINVILLE; a municipal corporation of 
the•Sfate ·of Washington 

By•.··.··.- .. . .. ' 4 ..................... . "& • : : :: >·-:: .2 . .4 .. • .•.. .• ..:~ :.:.: . •"• • . , ... -- . ;,, 

:"' 



STA TE OF WASHINGTON 

COUNTY OF KING 

) 
) SS. 
) 

On this __ day of .. _ ,:20_, before me, the undersigned, a Notary 
Public in and for the State of Washington, duly commissioned and sworn, personally appeared 
--'-_.;;;;;;;=;;:.....;..-'--~---------'------"' to me known to be the person who 
signed as of the PORT OF SEA TILE, a municipal 
corporation of tbe State of Washington, that executed the within and foregoing instrument, and 
acknowledged said instrument to be the free and voluntary act and deed of said company for the 
uses and purposes thereirt mentioned, and on oath stated that was -duly elected, qualified 
and acting as said officer or member of the municipal corporation, and that was 
authorized to execute said instrument on behalf of said municipal corporation. 

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and year 
first above written. 

(Signature of Notary) 

(Print or stamp name of Notary) 

NOT ARY PUBLIC in and for the State 
of Washington, residing at------­
My appointment expires:-,------'"-'---------



$f.Ai$: QF W/\S.tt!NG-19.N' 

¢OTJNTY .Of 'I(JN'G 

) 
) ss: 
) 

Otj this_______ _ ________ -__ . day of ___ -: _ _ _______ . : _- -- :- __ ,{ 20~; befor~ me; _the undersign¢d;. a Nritilry 
· ~u~li<?i* ·and . for • th~ · ~tate · of Wasµingto11; • dtily comlUission.ed -arid sworn,. per~onaJly • aPpeared 
---- ------ - --_. _- - ---- .-_ ---"--- . ., . ., .. -.,,.,.: . .,_· ---- -·: _______ : ______ ,_ ___ _,H_ ; _ 10 foe knii% to be the J'.>ersofrwho 
'sig#eo 11s·: __ -_-_ --- -- -- ___ __ ,,,,____ - - - _ot'tbeClTYOF WOOP!NVILLE, th.et11l11licipal 
corporatfon of the 'Sfate · of Washill.gfon _that executed . the .within alld foregoing · il1strfurtent, _ and 
·acknowledged said: instrument• to be the free ajld voluntary act aJ14 4eed of s~id corripfuiy for th~ 
. µses IDid•pW:pose$ thereil'l mentioned, and on .oath stated iliat .. -. ; _ was dµIy .elected, qualifl.ed. 
-and-adting_ M•said• officer.or·memb¢r.()fthe •c()UD.fy, aild• th!lf .. ~:~~--~~:-was - au~<>ri~edto . e~¢cute 
~aici in~t~mentonbellalf()fsaid county. -- -

:rN WITNESS wi-IEREOFlb.ave herel.lfitO setm hand and oftleial sealthe da and -ear ::::: _- - -------- :. -- .. -: ·.·: . -- - .: :::: ::: :::.:.:·:·::: __ _ - - -- y - : - -- .:: .. : - :::- .: .. y_ - y_ 
first above written. 

(Signaful'e of: N<>tarr)--
.. . .. 

NOTARY PUBLIC in and for the State 
- ' 

ofWE!-Shi11gton,residing at . ______ ,...._ ,.... _____ _ 
My appointment expires: : .. ;: -:·:~::':-,,:::·: ,,,->: w ------------· 



Schedule 1 
to 

Assignment and Assumption of Third Party Leases, Licenses and Contracts 

Schedule of Third Party Leases, Licenses and Contracts 

[See attached] 



EXHIBITH 
Forrn of Non-Foreign Person Affidavit 

NON-FOREIGN PERSON AFFIDAVIT 

Under Section 1445 of the Internal Revenue Code of 1986, as amended (the "U.S. 
Code"), a transferee of a United States real property interest must withhold tax if the transferor is 
a foreign person. To inform the CITY OF WOODINVILLE, a municipal corporation of the 
State of Washington, (the "Transferee"), that withholding of tax will not be required upon the 
transfer to Transferee by the PORT OF· SEATTLE, a municipal corporation of the State of 
Washington (the "Transferor"), of that certain real property located in the State of Washington 
and more particularly described i.n Schedule 1 attached hereto (the "Property"), the undersigned 
hereby certifies the following on behalf of Transferor: 

1. Transferor is not a foreign corporation, foreign partnership, foreign trust, or 
foreign estate, as those terms are defined in the U.S. Code and the Income Tax Regulations 
promulgated thereunder; 

2. Transferor is not a disregarded entity as defined in Section l. l 44S-2(b )(2)(iii) of 
the Income Tax Regulations; and 

3. Transferor's U.S. employer identification number is"""----~--=-----

Transferor understands that this Certification may be disclosed to the Internal Revenue 
Service and that any false statement contained herein could be punished by fine, imprisonment, 
or both. 

Transferor understands that Transferee is relying on this Certificate in determining 
whether withholding is or will be • required in connection with . the transfer · of the Property by 
Transferor to Transferee, and that Transferee may face liabilities if any statement contained in 
this certificate is false. 

Transferor hereby indemnifies Transferee, and agrees to hold Transferee hannless, from 
any liability or cost which such Transferee may incur as a result of: (i) the Transferor's failure to 
pay any U.S. Federal Income tax which Transferor is required to pay under applicable federal 
law or (ii) any false or misleading statement contained herein. Under penalties of perjury, I 
declare that I have examined this Certification and to the best of my knowledge declare that I 
have authority to sign this document on behalf of Transferor. 

[Signature appears on next page.} 



.•· }; . . it! ·i ~~ . .. 

tiAtlin.._ .. -------~: -2Q 3. 

TRANSFEROR: 

POR.TOF SEA/trtE, a iiiµIµ~ip~I c(>rp()l"@oQoftl>,e 
State of Wa~hin$ton · · · -

By "'""'-"·"",,. -·- :Naffie:·; ...... _ .. _~~~"'""·--··=·· --····----··------·._· ......... .....__ ........ 
Ti.tie; --• ..... · ..... ="'- .-;,-_ ,.,..,,.,.,,..,...,.,,.,.,.....,,..,......,.,,..,..~.._ ......... ,........,.,..... 



Schedule 1 
to 

Non-Foreign Person Affidavit 

Legal Description of the Property Being Transferred 

[See attached.] 
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EXHIBIT F 
Form of Partial Assignment and Assumption of 

Operations and Maintenance Agreement 

PARTIAL ASSIGNMENT ANDASSUMPTION OF 
OPERATIONS AND MAINTENANCE AGREEMENT 

THIS PARTIAL ASSIGNMENT AND ASSUMPTION OF OPERATIONS AND 
MAINTENANCE AGREEMENT (this "Assignment") is executed on this __ day of 
-----'' 20_, . by and between the Port of Seattle, a municipal corporation of the State of 
Washington (''Assignor"), and the City of Woodinville, a municipal corporation of the State of 
Washington ("Assignee"). 

RECITALS 

A. Assignor and Assignee are. parties to that certain Real Estate Purchase and Sale 
Agreement dated as of 20_ (the "Agreement"), pursuant to 
which Assignor has agreed to sell and Assignee has agreed to buy the real property legally 
described in Exhibit A ofthis Assignment (the "Property"). 

B. Assignor is a party to the Operations and Maintenance Agreement between Port 
of Seattle and Eastside Community Rail LLC, successor in interest to GNP Rly, Inc., (the "O&M 
Agreement"), which sets forth the rights, obligations, terms and conditions for freight rail 
operations over the Woodinville Subdivision. Attached hereto as Schedule 1 and incorporated 
herein by this reference is a true and correct copy of the O&M Agreement. 

C. Pursuant to the Agreement, Assignee wishes to succeed Assignor to all right, title 
and interest in and to the O&M Agreement so far as it applies to the Property. 

AGREEMENT 

NOW, THEREFORE, in consideration of the promises and conditions contained in this 
Assignment, the parties agree as follows: 

1. Partial Assignment of O&M Agreement. Assignor hereby assigns and transfers 
to Assignee all of Assignor's right, title and interest in and to the O&M Agreement to the extent 
that the O&M Agreement affects and applies to rail operations over the Property. 

2. Partial Assumption of O&M Agreement. To the extent assigned as set forth 
above, Assignee hereby assumes all of Assignor's duties and obligations under the O&M 
Agreement arising and accruing from and after the date of this Assignment, and Assignee further 
succeeds to the interests of Assignor under the O&M Agreement. 



3. Indemnification. 

3.1 Indemnification by Assignor. Assignor agrees to fully, completely and 
unconditionally indemnify and hold Assignee harmless from and against all claims, losses, 
expenses, liabilities, damages, including without limitation, interest and penalties, attorneys' 
fees, and all amounts paid in settlement of any claim, that may be asserted against Assignee, or 
which Assignee may incur or suffer and that arise under the O&M Agreement (i) prior to the 
date of closing of the transaction contemplated in the Agreement, or (ii) to the extent the O&M 
Agreement affects and applies to real property and improvements outsi.de the Property that 
remain under Port ownership. 

3.2 Indemnification by Assignee. Assignee agrees to · fully, completely and 
unconditionally indemnify and hold Assignor harmless from and against all claims, losses, 
expenses, liabilities, damages, including without limitation, interest and penalties, attorneys' 
fees, and aJI amounts paid in settlement ofany claim, that may be asserted againstAssignor, or 
which Assignor may incur or suffer and that arise under the O&M Agreement (i) after the date of 
closing of the transaction contemplated in the Agreement, and (ii) to the extent the O&M 
Agreement affects and applies to the Property. 

4. Binding Effect. This Assignment shall be binding on and inure to the benefit of 
the Assignor, Assignee and their respective successors in interest and assigns. 

5. Governing Law. This Assignment shall be construed and enforced .in accordance 
with the laws of the State of Washington. Venue for any action regarding this Assignment shall 
be the Superior Court in and for King County. 

[Signatures appear on next page.] 



.. 

IN WITNESS wHEREOF, Assignor itnd Assignee have execl,lted this A$sjgnment tile 
.day and year first .above writttm. 

ASSIGNOR: 

J)>9ri·of S¢aW1¢; 4 mwti¢ip~I ¢9tl>9tation9fiheS~tepf washing1on · · · ·· · ·· · · ·· · · · · · · · · · · · · · · · · · · · · ·· · · · ·· · · · · · · · · · · · · · · · 

ASSIGNEE: 

(jity pf }Vqqpiµyi~~e, a µiµajqipaJ cpipqri#l.on · ot tli~ • $~tp 
Of W~hiJ:lgfoti 

·~ : 



STATE OF WASHINGTON ) 
) SS. 

COUNTY OF KING ) 

On this __ day of 20 __ .. , before me, . the undersigned, a Notary 
Public in and for the State of Washington, duly commissioned and sworn, personally appeared 
------- -------------•· to me known to be the person who 
signed as _ of the PORT OF SEATTLE, a municipal 
corporation of the State of Washington, -that executed the within and foregoing instrument, and 
acknowledged said instrument to be . the free and voluntary act and deed of said company for the 
uses and purposes therein mentioned, and on oath stated that was duly elected, qualified 
and acting as said officer or member of the municipal corporation, and that was 
authorized to execute said instrument on behalf of said municipal corporation. 

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and year 
first above written. 

(Signature of Notary) 

(Print or stamp name of Notary) 

NOTARY PUBLIC in and for the State 
of Washington, residing at ."--. ---------­
My appointment expires: __ ---------



•STAte.oF'WASHiNO'tON ' 

COUNTY OF KING 

) 
) ss .. 
) 

::I! 

()ri tlliS .-····-·· _. -···. day of.. .. . . : ~ 2P~; befbr¢ riiei the uriders1g11ea~ a 
N<>taiY' P'llblic ·ifr·anct .. fOr theState &t·Washirigtciri, duJY·commissfoned and .sworn, persoriall)' 
appe~ed ;··· .·· . . ··- . --~ ··--~--·· ; , to iii¢ kfio\VII fo b¢ me 
·.el'sonwho.si ·· nedas · •ofthedITY(JF·wooo!NvILLE .a p · ,.,.,, . ., ··· : !t ,., · · .. :·-··----·-··· . ··-··· .. C. ..• : ... CC •.•••• . ... ; . : •..• : . : • : : , ,. ·:· ·· • ·• .·•:·:" •· •· '" .,,. '''"' ••• ·'°" · • • :: > • 

.muniCipal corporation of the : State of Washirigtori that executed the Within arid foregoing 
·i11strument; and .acknoWledged •said•itis.@ln.erit· to be. the 'free •arid. voltiritary•act anct •deed :of said 
corriJ>8ny f<>r tii¢ tises arid i:>t1rPoses ih&eiti rri¢titicni¢d, anci c>woath stated that .. . . wcis ctwY 
elected; qualified and acfirig as said ()ftiCet or riierilbet of the (:()~fy. arid thaL .. . ... was 
authonzed to execute ·said . instrun1e,nt o.n. be,half of ~~id ~()untY~ · 

.. .. 

IN WiiN.'ESS WHEREOF I have heteunfo s~tmy hM<i.Mcioffic:i~lseai the day @d Y~at fil'stabove Written. ·· · · · ·· ·· · · · · · · · ·· · ·· ·· ··· · · ··· ·· ·· ·· · ·· ·· ·· · · · · · ····· ······ · · · · ·· ··· · · · · · · · ······· ···· · 

(si@aillfe: qf'Notaryf _________ ,,_ · 
. .. .. ... 

NOTARY PUBLIC in and for the State 
of Washington,. residing at..,._.,..,.,.,.,..,........__,,,,_ ....... __ ,.,, ___ ,.,. ... _.,,.. __ ·""'· .,.,..3, 
My appointment expires: ~· ~..,.,.·.·.,..,.·.·.·· """· .·.""'" ... ·"""'·· . .,,,.., .. ,.,., .. ......,.,.,~· 



Exhibit A 
Legal .Description of the Property 

[See attached.] 



Schedule 1 
to 

Partial Assignment and Assumption of Operations and Maintenance Agreement 

[See attached.) 




