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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

SIB Docket No. FD 35905 

CITY OF WOODINVILLE, WA -
AMENDED PETITION FOR DECLARATORY ORDER 

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

files this Amended Petition to substitute for and replace the original petition (the "Original 

Petition") filed with the Board on February 3, 2015. The City is filing this Amended Petition 

because of changes in the subject transaction, as more fully explained below. 

By this Amended Petition, 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 transaction 

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 transaction, 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") 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 is shown on the map attached 
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hereto as Attachment 1. 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 City 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, 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 

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 2. After 

The attachments are included in a separate Appendix being filed together with this 
Petition. 

2 The Subject Line that is the subject of the proposed sales to the City comprise the portion 
of the Corridor located in King County, Washington. 

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). 
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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 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 an Amended and Restated Real Estate Purchase and Sale Agreement dated as of 

May 1, 2015 (the "Amended Agreement") with the Port of Seattle to purchase the land and 

physical assets comprising the portion of the Corridor in King County, including the Subject 

Line.4 A copy of the Amended Agreement is attached hereto as Attachment 3. Pursuant to the 

4 Originally, the City planned to enter into two agreements with the Port of Seattle, an 
Ancillary Agreement under which the City would acquire certain designated ancillary parcels 
that did not contain any of the railroad facilities, and a Main Agreement under which it would 
acquire the Subject Line. The Original Petition was based on that structure. However, the City 
and the Port of Seattle subsequently decided to change the structure of the transaction so that the 
entire portion of the Corridor in King County will be acquired altogether pursuant to the 
Amended Agreement. 
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Amended Agreement, the land and physical assets acquired by the City 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 portion of the Corridor being sold to the City. 

A copy of the proposed partial assignment is attached hereto as Attachment 4. The Port of 

Seattle does not have any common carrier obligation with respect the Subject Line, and thus, the 

City will not be acquiring any common carrier obligation. In essence, the City will merely be 

substituting for the Port of Seattle as the non-carrier owner of a portion of the Corridor. 

In this Amended Petition, the City requests that the Board confirm that the sales to the 

City of the portion of the Corridor in King County, including the Subject Line 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 acquisition. 

LECAL DISCUSSION 

A. State of Maine Standards 

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

3 7, 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-
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Sheboygan") at 3 (footnote omitted). See also Florida Department of Transportation -

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

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

Exemption - Certain Assets of CSX Transportation, Inc., SIB 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 

obligations, the acquisition of the right-of-way is not a transaction requiring 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, SIB Docket 

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

Acquisition Exemption Certain Assets of Housatonic Railroad Company, Inc., SIB 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 MassDOT, at 9 (reasonable restrictions on freight operations acceptable); 

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

(future commuter service). 
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B. The transfer of the portion of the Corridor in King County 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. 5 Because the Port 

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

the Corridor in King County, it stands to reason that the Port's proposed transfer to the City 

likewise cannot involve any common carrier obligations. Indeed, the Board, on the same basis, 

recently found that Snohomish County could purchase from the Port of Seattle the portion of the 

Corridor in Snohomish County, without becoming a carrier. See Snohomish County, WA -

Petition for Declaratory Order-Jurisdiction Determination, STB Docket No. FD 35830 (served 

March 5, 2015), slip op. at 2. The substitution of one non-carrier owner for another does raise 

any issues that would bring the transaction within the jurisdiction of the Board. 

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, and its findings in STB Docket No. FD 35830 with respect to the 

substitution of Snohomish County as a non-carrier owner, (2) find that the proposed transaction 

is consistent with State of Maine, and (3) find that the acquisition of the portion of the Corridor 

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. 
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in King County by the City from the Port of Seattle will not constitute the acquisition of a 

railroad line under 49USC§10901(a)(4), or cause the City to become a rail carrier. 

EXPEDITED CONSIDERATION REQUESTED 

The Amended Agreement provides 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. Amended Agreement, ifl 0. However, the Agreements each also provide that, 

absent agreement otherwise, closing must be held by July 31, 2015, or the Amended Agreement 

may be terminated. Amended Agreement, iii! 10, 15.3. 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 July 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: May 29, 2015 
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Respectfully submitted, 

~/:JCKY 
CLARK $iL LLP 
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 

Qf 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 May~, 2015. 

[Name] 

202748205.2 



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 email upon the following parties and their anticipated counsel 

as follows: 

Isabel Safora 
Deputy General Counsel 
Port of Seattle 
Law Department 
2711 Alaskan Way 
PO Box 1209 
Seattle, WA 98111 
Counsel for Port of Seattle 
Safora.I(@portseattle.org 

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 
tlitwiler@fletcher-sippel.com 

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

Dated: May 29, 2015 
Eric M. Hocky I 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB Docket No. FD 35905 

CITY OF WOODINVILLE, WA -
AMENDED PETITION FOR DECLARATORY ORDER 

EXPEDITED CONSIDERATION REQUESTED 

APPENDIX 

ERIC M. HOCKY 
CLARK HILL, PLC 
One Commerce Square 
2005 Market Street, Suite 1000 
Philadelphia, PA 19103 
(215) 640-8500 
ehocky@clarkhill.com 

Dated: May 29, 2015 Attorneys for City of Woodinville, WA 
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ATTACHMENT 1 

MAP OF SUBJECT LINE 
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PURCHASE AND SALE AGREEMENT 

WOODINVILLE NORTH SUBDIVISION RAIL LINE 
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AND BOTHELL CORPORATE LIMITS 
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ATTACHMENT 2 

OPERATIONS AND MAINTENANCE AGREEMENT 
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Mafuteiliince,· R~paiiAA<J Replacenient. ObligatipniL 
: ·:::.: : ·:·: < . :-: :::· :: ·>: .. ::: .. '. .:: ··.:··.:· ::: :::: . .. : . : : · ..... 

Gen6-ai Maintenancao, R# aJ1d Rep lacem erit Obligations' • 
.. . .. ·.:::.·-::-: ::::.·· . :.:.::·:· .. :..... ;.·. ··'. ::.::'::: ...... :.: .·:: .. :: ... :·.: ': :_:_:. ··::: . :::::··: _.::: 

•· •. ·•• .... . .•• a) . Ei~6p1 as othmiriSe pro;idcl in thlsAgr~6nbnt, TP0sh<i1J ·• .• · .•. •. 
provide gtmei:Bl ·m.n:in~enance and.rnaintena:nc,:~pf way serVicci:, inclµding w.i~out lirnih;tion, •.•. 
inspedimi, inainfollance; repair, iristallaticn, nlt¢ration and replacement (mi nece&Saj) of all 

· · • fracl::s and Facilities, including witl\Outlfmilittiori, Automatic \¥iim.ing D¢viCes and grhde .. 
crossig~.(meludfog embankments, ero~J'.ian~ls or planking; pavement and an-bing) to. the . •••·· . 

• • . extent th~ same are subject to gqve~tal ~uirements in connection with grade crossings; •••.•••. 
> lricatedwithin the Poli Property, inclritfirig th~COrridor, .in a¢c0rdiincd w~th all applieab!e laws; 
· rules and regulations; find in a c0l)diu0n re~p&~ly st.ii tab le for TPO's iµtt;:nqed use of the · · 

• Corridor. •·. ··• •·. · ··• ··• > · • · ·• ·• •· •· .. •····· 
;:: : __ ·:: :·.·:::::. .:. :.': ·::: .::: : : 

.. . . . . b) . • No@~~·the pro Visions ofSectio113. t above,. any d iul1age · · · 
to or destruction of Facilities caused by'a ~or its employee$, contractors, .invitees or 1rcen.s~ 
shall be repaired or replaced at the sofo cost of:Sl.lCh party; . . ... 
: .. .·:·:::· .. . . ::. ·: >·: .· ::·:. :: .... ::: .. ::: :: ; . . ;· . 

• • •.. •. •. . .. •. • • •... c). The fpo shairallow the Port r{) conduct irisfleetions of tlie 
Corridor as prnVided in S ection2.2 b ). . . . ..... 

. . . 

3.2 
. :: ::<::::. ::.: :: ;::::. 

• · . . .....• a) . 1,n the even}th!lJTPO, as thffesp9nsible party fof lriruI1tenance, 
reJ:lairand replacement of any item, fails fo perlonn i!S mafotenanCi; o1Hi$atfons.undet this •· .• ·.··· 
Agreement, and such failureresl1Jts .in an im:mi:nfu~ and substantial danger to human health oi 
safety or to property, Port shall promptly notify 'fPO 8.Ildthe FRA. IfTPO fails t() perform its 

. maintenance obJigations, Pe>.rl may p¢ortJ1 ~Ji obHg;atiOI)S )mmediately upon µotifying 'f PO l:iy 
telephone at the nilmber set forth below. Pajt iihall be en1itled to full re!mbursernent from TPO · 
within thirty (30)days after submission ofs.WrittCn Invoie&therefor:< . . . . . . ... 

·.· .. · .. ·••••· • ......... · .••. .•.· b) • In the even~diat TPO orPort disc0vei:s, or reccive notice ot any 
malfunction of, ()f damage t(l, Automatic Watmtlj?; Devi(;:es, the diswveriiig parry shall promptly . 

. notify the other party by telephone af the telephoite ntun,ber s«t forth "below, $d :r.Po shall follow 
its usuil.1 response practices . in. the event of aay.J1ialfunction •of, or damage to, Automatic Warning • 
D~iCes .. · · · · .·· ··; ... .:;::::· .. ::: .· ·::··:· · ··· · · · · ··· · 

. . . . 
. . . . ·. . ·.· 

Duty Officer Tc:IC;phoue No,:~•··_.·~· --~~ 



.·: .. . . . :-· .. : . ; ... :"" :· . . :· 

. · • Jn 1he c:Ourse of ~~igning Additions .and Alt~tions, tpe consimcling PSrtY shall · ·• · 
reasonably notify and consult >0th the citherparty .with resp~f to the design and eonstrudicin of .. 
the Additions .and Alterations_ If i;:equested 9f i:he other pany, the eonstrµctirig party shall .. 

•. deliverto the other party for review and eojlirii~t copies ofeachset of plans for Additions. and 
. Alteratiorts <luring the plapillng and designj>I'ocess .. The other party shall notify the constructing 
party in Writing within fifteen (t5) days afieritS receipt oftheplaJiS aS to whetherit •wishes tQ ·• · •·· 
comment on the plHnS. If so, then the otherparty sha)l have t}).enght to provide the oohstrilcting •• 
party, within thirty (30}days after the other piirty;s receipt of any such set of plans; written 
~ents and suggestions regarding such Plans. •If the other party tl;mely disapproves such 

· · ·· plans, the parties. shall meet within fi:!Jecn (15) days after diS<lpproval to negotiate l:n goOci fa1th 
to develop plans acceptable to both. If the parties are .unabie to agree upon changes to. the plans, 
either party m&y submit lh.e matter to arbitration pursulll1t to . Upon completion offinal plans~ .. · 
the constructing party sh!l.ll give a Copy of the final plans to the other plirfy for review to. ensure . 
the ll:lcorporation of all agreed-upon changes ti:> the plans.. · · · · · ·· 











. . . ..... . , .. . . .. . . . 

. < .. · i . > . ··. .•• •.•• . .i/ .. · . 
·. i~demnifyiqg party Jr~ !µ})'liability ~l)lcli~.~Y h~ye tqthe indemnified party llIIder tfus .• 

ex'cept tothei extent that the rights of the ~fy1.i)g;piuty. are in fact prejud!ced by such fa:Hure~ 
· Tue indCnliJifyirig party shall have the right; iat:itS s<>le cost aJ1d expense, to.contit>I (incfo<lingtJie 
sel~()n of.ccnmsel reasonably satisfactery10 t)}e indemnified party) C>r fopfilticipate iri the . .. . • 
defi;nse o4 negotiate or settfo,. any 5uch Clanu or demand, and the par:ties agree to Co<:iperate tul!y 

. with each other iii connection y;i th any suck defense, negotiation or settlement Jn ariy event,> the 
• indemnified party sha1l not nuike any ~ttl~ent 9f any claii;ns Oii demands wh!Ch :qiightgiye rise 
. to liability 011 (he part of the ~nden:u:frfyirigparty undei; this mth()µt eithei:pro•iclirig the . .. . . 
· indemriifying party with a full relea5e Witli ~t to ouch Iiabilify or obtafuing the prior written•. 
consent bf the fodeninifyfog party, whicli oo~t shali not be unre.aSonably ·withheld, conditi61led 
or delayed. · · . · · · · . · · · 

. . . . ..... . .. . . .. . . . .·:: .: ... : . .. . ..... : . ··· ....... 
' . . . . . . . ' . . . . . . . . . . . . . . . . . 

. . ·• ·• ••• .. ·•• · • •• .. ·•· · · . . . .· ···.• b) . 1n the ellentanyJawsuit is Cl\ID1'llel1<:ed agamst ~ither party for or. 
on aecollritof ari)' Uis~for which the other part¥ may he solely o.r jointly liable under this . . . . 
Agrednent, the partysued.sha!l,give.theotJ?¢rparty timely written notiee of the pertde1:1c)' ofsuch. 
actjpn, am:! tltereupoµ the pfilfy so notifie<liiiay assume oi]oin iri the defense thereof.•• If the party •.. 
so notified .is lfable therefor under this A~t, then, to the extent of such liability, such party . 
shall defend, indemrufy aod save harmless the party so sued from Losses in accordance with the . 
liability allocations. set forth in this Agreem~ 'Neither party shall be bound by ai;iy judgment 
against the other party unless it shall have~ so notified and shall hav~ had reasonable 
opportunity to ~suzne or join in the defeii~ of the actioi}. Wheipo notified and the opportunity 
to assume or join fa the defense ofthe acfiOil M5 been affotded~ the party so notified shall, to the 
extentof its Ji abiiity U!lder this Agreement, hoe bound by the fu:tal judgment Of the court in such 
action. • • ··· · •• ' . ·. • •• • •···· .·· . • · · ·. · • · · ·· •. , .· · · ... ... . . .. .. . ... . .. . ... 

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

··.·· . . • •. c) Subject to~ ptovikions ofs~ction 7.6 ~)1 ~n each occasion that 
the.indemnifie<l partyis entitled to.indemnifi-Oation orreimburiement undi;r this, the 
indemrtifying Party shall, ii.t eacl;t s(.lch timer. promptly pay the amollll( of ruch illdemriification o.I' 
reimhursement, !ft.he mdeinni'fied party is eriJitled to ind~ification ooder this !\tld the . . 
indemnifying PartY does not clect to rontrol any legal proceeding in connection therewith, the .•.• 
in<lemnifyi,ig party ,spall pay to the· ind~. party air amount equal to the indemnifieo party's 
rc:asonable legal fees and othei; costs ifild expe~~ .arising as aresult of sucI:i proceeding. · · 

···.·.·.··.'":· ··.·_,_. :··.·::·:··.: . ::.::::-·: .. ·.·.·:.: .: :: .. ·· ::;:· .. ; 

< .. • .• · ·••• <d) Any disput.¢ l:icfwebi the piirties as t~ the rightto iildemnificaHol1 
or the amount tQ which it is entitled pursuanH<> such right With respect to anYmarter shalt be 
subinitted to arbit:iafion pursµant to of thiS A.greelllent · · · · 

. . 

· 7J Compliance with.Laws.. .... ·· · 
.. ·. .::. ·> .:·:: ... :. :·:: .. . : ::::. ::::: ·:::::::::.:. 

Both pmtfos ~hall comply with all ~bl~ federal, stat<; locai laV(s and regullltioris, 
and Im applicable rules, regulations or or<fets promulgated by any court, agency, muniyipaliiy, 
board cir cornm1ssion. lf any fiillure of citbtt party to c()mply With.such laws, iegulatfoll.s; rules .. · 
or orders in fespect to that party's use oftheCorridor results: in any fine, penalty; eost Of clurrg~ • 
being-assess&! agajnst the other party, or11n)'LosS, the piutywhicb failed to comply agrees to 
reimburse promptly and indemnify; proteet, d~end (with counselreasonably a~eptable to th~ 
indemnified party) and hold .harrnl~lfiebther party foJ such iitpount. · 





TPO shall obtain and mainwh geaenu flability iosuranee with an excursionlpassenger 
·· endorsement, and written on arl) ~~ ... basis, with minimum lirilits of Twenty-five Million• 

Dollars ($25,000,000) pei: occummce a:iJd ih .the a~gate for all Excursion Raif Servlce In . 
which total passenger and crew count fa 5() orless;and Fifty Million Dollars {$50,000,000) per . 
occurrence and in the a.ggregate,fur all Excursion Rwl Service in which total passenger and crew • 
count exci:leds 50. ·Tue Port shall oolistcrl !:;.an additional insured for ongoingand completed . 
operations .. Coverage shall inclbde~n~ liability coverage with .ilo exclusions relative to 
rail operation.· Coverage fur J?Unitive~ shall be included to the extent such wverag~ is 

. permitted underWashington state.law, Insurance shaH be placed with a company having a 
cµrtent A. M. Best's lnsuranee Giii<k Ratmg of at least"A" .or equivalent, arid admitted as fill 
insuterby the Washingt.on State{)ffi~qftheinsurance Cornl:riisSioner. TPO may &elf~fusbre to 

··an amount.not to exceedFiVe MillionDqllats:($8,000,QQQ) provided that fofal covenige ]uni.ts 
· .(self-insurariceplusexcess liability~);#,~,;i~to the an:immts stated within this. 

Section; provided further, thatthls sciitifut;:C Slia11Iiot imi!e to !he benefit of'TPO' s successors or 
assigns without the reasotiabfo written roniC:Otoff?ort · · 







::· ... :::::::::. .: :::: ::·· 

Co!Uuensl!tion and Billing; 
' ... '. 

Invoices; 
... : ... ,;· .. := ::.:: .::·: :· ·:: ·.·::-:-:: ::~.::;-::.·.: ·.:::.: :: :;::: ::;::::::: :·.: . 

Any Invdice Jr Invo!c~ subll1itted tQ the pilrti~ ~dtbr this Agreeihe~t (''lctvoice" or ·>< 
"Invoices") must kiteI1lize<l. Wi~ a: detailt:d 4eicriptfon of the "'ork perf onned/the dak of !;l.ich .• 
work; the person perre>n:ning such work, ili¢lilne expended a.n:d the ass<X;iated hollrly billing rati 
or charge for Such work, and any reimbritsalil~ ~xpenses (including, wl.ilioutfimjtation, the ~st. ... 

·of materials used) mcµrre<l ill the perfortnatjcC of the work The party requesting reimbtirsemeilt • · · · 
shall certify that it has actually incurreif the expenses set out in its Invoice; Ii:woiccii for 
reimbursable expenses rnaY not e?Cceed the 911t~9f-pockefeipense fotsucb. items .. Jnvoic~. shi!ll 
Qe paid \\Tith in thiliy (30) days after re<;~ipt lliC<eof l>y the payori lf a party disput:!:s any items on 
an Illvoiee, that parfy riiaydrouct thedisp:dt9t{ item. from the•payment, ):nit shall not tlelay . • .. . . . 
.payment for the undisputed portions .. The amounts and reasons for such deductions, ff any, shall ·. 
be docwnented 10 the othet' party within thirty(30)days after receipt <Jfthe Iny9ice. Onee · ..... 
docum\mtation· is given for the disputed amo:unts, ii.nd t¢cepted by the paying part)', the disputed · 
lllJlounts sha11 be paidbythe payingpartywjtfi fifteen (15) days afterreceiptofthe · · 
ctocmnimtation, N0Inv9lce shB.11 be submittedlaterthlm one hundred twenty(r20) day$ aftetthe 
last day of the cakndai month fo which the t#mbursa.bJe~xperise Or CO St c0Vered th(;i:eby is 

· · .incun'ed. · · · · · ·· ··· · · · · ·· · · · · ·· · ··· · · ··· ·· ··· ·· · ····· · 

9.2 Audit. 
. : . .. .... .. . .: :-. .: .. ····:::·· ::- .: < :: : .:·. .:·. . . . . 

So. much ()f the books, aCCOllilts a¢ records (except f~r privileged. oi confidential .•.. · ... 
records) of each party hereto as are related~t~ the i;ubj ecfmatter of this AgteementShall at all • .. 
r:easoniible times .be open to inspection and audit by the Wilioriz~. repres6J.tatives and. age.nts of 
the partles. All accounting records arid other supporting papers shall bemaiiltained for a· · · · 
miniJnum of' three (3).yearn from therlatethereof. Ifwork~elating to th.is Agreement iS fuitded 

•· in \Vli9le or in part by a federal grant, th~ O;l11ptroller General of the Unite<lStates and 
authorized representatives offu{ifederll.l ag~ncy fu:q)ishingilie grant shall have the right to 
examine and audit such books, accounrs, .and u:cords in accord!l.Ilce. with applicable federal laws •· 
and regulations. . . . . 

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

SuppQrting DoclrinentHtion. 
·. ·.:.::.: :. :·· ·> .. :'.' ' :: :::. . .. ·, :. .. :.: :.·.. .. 

.... t.Jpol1 request, a party disputing the accuracy ofany Invoice shall .be entitled tbreceive 
frt:)!p. the invoicing party copies o:f sucl1 supporting dodnrtentation !Uldlor records as are k:ept in 
the ordin!lry course of the iOv6i6iil.g I)lirtys cusrriess and w:li{;h are reasonab1y necessruyto 
verify the accuracy of the lirvolcea.S rendeied... . . . . ..... . .. . . . . 

. TPO shal)pay the Port: 
.... ::::::· .· .. <:: :·" :·. :::::: .. : :.:::::·. ·. .. 

•··.·. ... a) ) .. foe ofT~Thoilsand boiiafS(slo,ooQ.OO)p~yabli ob the 
dosing of tbe transactio!l ~et\V~n the Port ;l.nd BNSF referenced in Recital A; and 



'. ,. ; <::·:::· ;, :~:::::< ... ' :: ·:: . ·. 
'.. .. .. .. . 

$~0~oo p~loaded ~ci~Fcati <Uld 
. . .. :. . .. · .. : .. · . .: __ ,· .. ::: :· 

. $'.10 pci- excurs1o~ p~enger carried. For pu:rJlose$ of'1his section 9,4, 
t~ "ex.cursio11. passeiig~rs" shall iilclude ptjsengep; c:n:rri&fby another "''·~·h•r 
pursuant to a conttact with TPO~ and · · · · · · · · · · 

:. . ·:· . .. ·:: :. ::. ... :.. . :.: :::: >. :" ·.;:: :.:. ::.-:: :>" .. ·" : ·. 

5% .cif wasS miscellan(:()us ievenu~; inclllding !Ji~t \l()bitiiited to, car 
storage revenue'. 

.. . . .. .... ·-::::::· ': -.:-::· .. :::.:::::::.... ·: 

. c) Adclitional F~: 11'0 repr~sents and Warran~ that its written 
~pplicetion for RRif financing, whlcl1 it has ~tQfots:ubmitte<l .to the FRA. ~ly .anticipates 
using a pcirtion of the RRlF :funds to pay the Additfonp1 Fee described here.in; a.pd tbat45 USC 
§822(b)(I), provides that .RRlF funds may be used to (A) aequire, inipmve, or rehabilitate 
intermodal or rail equipment or f~ciHties, iri;cluaing track, coinponents of trade, bridges, yards, 
buildings, and sh~ps; (B) refinance: cmts.fangiilg debt incurr:ed for fue purpo~ei described in·· •• 
subparagraph (A); or (C). develop or establiSfi. i:!.e'V(iil.fei""modal or railroad.facilities:". Uj>on TPO. 
receiving documeutation from the FRA ackntiwledgmg feceipt of any required qeditrisk 
premium payment by TPO and approving tl)cdisb_urse:rne11t of RR.IF loan fillancin:g to TPQ forthe. 
Additional Fee, an additional fee, of Nine Rl1fldre<l Niriety Thousand Dollars ($9~0,000 .00) shaJJ· •. 
be payable to the Port within tbiity (30) days of said disbursement; This fee shiill be ill addition to 
the fees and payments required il.ndef Section9.4b): 

' .. · . :· . >> ... : ·:::::: '. ·:::: . : .... ::· . .. . ·: : 
d) Ailreci payabl~byTPO undersectiol1~9.4 b)shall he payable at .· .· 

the end of the quarter followingl:he.quarter during which the fees accjue-0.. For example, fees for . 
Quarter 1 (1anlla\y-Ma.rtji)shall be payableatthe.en.d 9f Quarter2 (April~Jfuie), or on Jtine3b'1',••· 

Notwithstanding )be foregoing, any fees <iW.ed at the teimlnation or t:xpiration of the Agreement 
shail be paidto the Portwith1n 30 days-0fsajd expiration odernrirtation. 

. .. . : : -: .::. . 

• . . . e) . When sribmitling payments t{\ tbe :Port under Sections 9.4 b); tPO 
shall focludea statement of its tr;i.ffic and passengeryolumes, induding all c.ar co.unts·and 

· tonnages in support of the amount of the fees. 
. .. : :::· :::::-:: :-: : :·: .: ::: .. ' 

f) . Au fees referenCe;l i~ tlii.~ Section 9.4are the same .and fire not in 
addition tO the fees payabll! under Section l 0.4 of the License . 

. . . .. . . . 
. . 

SECTION 10. Coi:JrdmationY 
.-.. .. .. .. .. ·:·. ·.:: 

.. ... .. . . ' 

Qciordi!lation · CX>l@littee. 



:··· ·.-· .. ·:·.· ,· :··· ..... . ... 

1 Ll Contro-Jcisi~ sllbf~ fu Arbibtio~~ 
. . . . . ......... ·- - . . . . ... . .. 

.. Any and all claW1s, dispute£ ofcontro\rermes betWe~!tf ott ajld TPO arising out Of or 
. oonceming the interpretation; application, or impletl)e.nt#J~n.i:i,tt:Jris A~ent that carinot be 
.reso 1..;.ed by the partie!> tl1rough l:he CoordinatiQJi.~ or b.y,n,ego.iiripns shall be • •. · • • •. < · • 
submitted tu bim;liµg arbi~ag9n Jct~i!li~ere;4 by •Aie. ~iWlitratjM. Asoocialiim (''Ail,A''). • · · 

·•. ll.nder its. eornm.m:xai Aroia~~lRWOs> ~cepf~u~prpvided in this Seetion. Ifth~ .. •••· • 
AAA discon~~~~liie\~CoinmercfalAxbitnd;iol) Ri¥es• tl;le parties shall use the ... 
AAA~s desi~.s~~c;ii.~}f~eA('\A a~·~:c!~i&rllifesuccessor rules, the parties .• 

• shall agree on.~ nµei,.(l.jiijuawr;.~ -Onffie award renderedby the arbitrat<Jf iJiay be entered. 
··· in any ooun rniViiigJ.#Js41Ctl<m-th#t• · ·· ·· ·· · · · · ·. · · · · ·· · · · · · 

. . _ . In the event a claiin, ~is;~i~ ~r controversy arise$, either party ma; servea Written .... 

. demand for arbitration upon the other party .. Ifthe ~laini, tlispute.or 6ontroVerny is'not re.solved . 
. by the parties withi.n thirty (3 O) days .iifter the :Service of the demand, the matter shall !)i:o deemed, 
S'.ilimitted to arbitration .. ff Within forty (40) days after service of the demand, the parties h~ve 
nofsefocti:d a single arbitrator, each party shalt Withln iUl additional ten (10) days thereafter 
selet1::an. arbitni.tor. Jn such ca$~ ifdth.er party has not selected an arbitratC>rwifui!1 ten (10) clays 
Jtfterreceip! ofnotice fhaf the:ptherparty has sel~~ed an arbitrator, the arbitrator selected by the 
'Other party shall arbitrate thedaim; dispute orwntroversy~ The ti.vo selected. arbitrators shall .... 
~I.ect a third arbitrator, Jfthetwo arbitrator& are unabl.e to agreelipon the third arbitratorWithiri 
~n (1 O). dl'!ys of the selection of the two sel6cted arbitrators. the AAA shall s.efod the.tlili-d · 
lirb1trator, The arbitrator(s1sha11 be disinteresJ:e<l. · · 

.. 1.1.J •Expedited Aroitration Schedyk H 

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

- • . . . . . . . a) ...• <In the eventcither party reasonably finds th~t the issues of any 
c1Bim, dispute or controve;tsy are likely to dll:ectly, imminently; materially ll11d lidvenoelyaffict 
htjtrum health O( safefyi either :piutY may req~~ in ±he arbitration demand i.{elivered p'urin.iant fo 
$ection 11.2, an expedited arbitration proced~ as set forth in this Section scilely for the }Jtirpose 
ff obtaining a provisional remedy that by la\V or 1n equity could be imposed in a eourt proceeding 
against a rail ·carrier subject to .thejUrisdicfion offu.,e Surface Transportation Board (e.g., 
ten:iporary restrain4ig orqer, preliminary injQQ:ctio!l or injunction} 
...... · ·:.:·:···: . ..: ·::>":: ··.:.· · .. 

. · ··•· · • ·· . •••· b) Within fi'1e{5}dfiys after sernce of a dellU!lld for exped1U:ci 
IY:bitration:; th.e parties. shall agree on an.arbitrafor. If the parties fail to agree on ari.arbitrato~ . 
within such five (5} day period; each .party sh-11 witlrin two (2) day~ thereafter select,an arbit:ratoc 
In such case; ifeithfr party his not sele,cted an arbitratorwithln two (2) days after receipt of 
notice. that the other party: has selected an arbitrator, the arbitrator selected by the o.ther party shall 

.. ai:bitra,te the claim~ dispute or controversy. OtherWise, !.he two selycted arbitrators shall sel~t a ..... 
•third arbitrator. If the two arbitrators are un~ble to agree upon the third arbitrator Within tWo (2) 
days of.theqeadline for the_selection ofthetw() se!epted arbit:rato~, the AAA :>hali.selec;t the.third 
arbitrate>r• the arbitrator(s) sha1lb~disinterested. ···· · · · · 



' .'.· .:: . ·::~ ::'.:-::: .. : ·: :·;::·.::::: ::.:·· 
.. -. - . . : .. . ' : : . :;. . : : . . . : : ! : ::. ~ . : .. . : . : . : : : : : ; . ; 
. . . 

' ..... :. · .... :.. :-:· .. :.-.: . . . ·:.. .... ":····· 

. . . . . . . ••• • / c) .. The expedited arb~trafioii hearfug ~hall &munence n<lJater thanien 
(IO) days aft-er service ofa tit:n,Jand for ex.pCdited arbitrlltioli and shall be concluded on the same < 
day .. Tiie ;il-bftra,tio11 decision s]lall be :i;endered by the aroifiiit9r(s)in ~ting f)o or ~e:(ot:ethe day < 
following the arb.itr~tioo heating. · · · · · · · · ·· · · · · 

.... ·.::· . . .. . : ... : ·-: .: . . :: ·.· : .: :· :·- -:: '".:: .:. ·::.::: . 

, . . . . . . ••.•... · d) . · Prior to ~end~ ahy c!~isioil; the arbitrator 1Ilu~t find i:hat the 
> isrues of~ claim, d!spl1t~ o(cr\ntroversy ~elikdy tp cfirectly, irrurunentlY; materially arid . . ·. .. 

adversely affecthuman health or safety . .In the event the arbitrator finds thatJhe foregoing criteria 
have not been met, the proceeding shallbe dismisse<lwithout prejudice and the parties shall 
p:roceed:Wit:l\ the arbittation'procedure andscliedule set forth in Sections 1Lland11.1 and; 
. providt!d, however, that no hew demand for arbitr:ation .need be served by tliepiuty ~andirrg 
iirbitration. · .. · . . . · .. · · · · · · · · · · · · · · · · · · · 

. PendingResolution, 
. . . . .. ~ .. :.'. .. >:· :.- ... . - .. ::::· .... . . : :.: :" :. ·... . 

During the. pehdency d~ch arbitratlw. proceedings, the business and the operations to··· 
be{;()nducted, and c0mpensatio;n for service ~tf this Agreem<mt., to the exte.nt that they are tp.e 
stJbject of such controversy, ~shall c,ontinµe to'.~ti;ansacted, used andpaidinthe manner f!Ild •.•. 
form ~x!sting pnor to the arising of such c0nfrqyctsy; unless the arbitrator sh({ll make a · 
pl"eliminar)r ruling to the eontrary. . 

11.5 
. . . ' . .. . . .. . .. . . : : ·. :::::·; :-:" :: <::::. ·:. 

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

· Eacb PartY sol¢ly shall bear the att<nneys' fees, costs and experises int:urred by tt in 
C(Jnnect1ori With such arbitration; provided; libwever, the; arbitrators.hall have the power fo ~\'l'ard 
attorneys' fees and costs to either party if the arbitrator determines in its reaSonable discretion.· 
that the position of the other partyto thearb:ltration WaS frivolous. · · · · ·· 

12.l Term, .. ' . . .... .. ... ..... . .... . . .. .. .. 

The initialtemi of this Agl"eernent shall expire onthe.10111 allniversro-Yoftbe fueeutiC>ri 
Date. So long as TIO is not indefaultwithre;pect to a mat«ial term or conditionofthis 
A~Cernent, TPQ lnliy elect to. C9ntinµe this Agreement forolltj (l ). llrldi tional n~newa1 tertn of te!l. 
(IO) years by giving Port written notice.Ofs~ intent at least cine (l)year prior to the: expiration 
of the initial term. Notwithstanding Ille foregf:)frig, this Agreement shall tenninllte 60 days after 
written notice by Poi;t t(.l TP.0 tbatTPO is mddaultWith respect to a Jl1aterjal ternJ, or condjtion: 
of this Agreement, which default ,has 1:fotbei;n cure~ on o;i; pnorto S1,lch.601h day. 

}2.2 
. . . . . . ' . . . . . . . . -. 

• .In the ~ent that TPO; or apennitted successor or assign, lawfully ~i'Uldons, · • · .. 
discontlnu~ or otherwise l;i:wfiJUy ce11ses tQ provide Freight Rail .Ser\ricti on: t})e corridor hy 
obtaining any necessary authorityor eiempfion front '.he SurfaceTransJ!Ortation Board ("SW'.~), 
Port m~y choose to .<1) terrJ)inate this• Agreelllent Upon riinety (90) days written notke to TPO; or 



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

: .. : ::·:-. .. :::::: . ::::: .. ·::·:: .. ::_· .·:.: ... ·· _;.: 
·:.:. .. · .. :: ...... ·: ...... --:. : ·:·.--;."" .:.' . .' 
..... .:.: . :.::·· ... '. ... ·.-. ... ...... ·::'. .:. ·.: ... : 

(2) terminate fill the rights ofTPO, 6r that ofa.perrruft~ successor at asSrgn/to providt Freight· . 
. • · ruill ~efvicr: over the Con:id()r undertlris Agrepitent Not\'Jithstimding the pre\fiolis senteriee1 • • 

aft.er thderminatiorrofthis Agreement un~ tiiiS Section, TPO m:ay:, wifil Pbrt's appfoyal, 
contin~e ta pr6v19e E)l:cUtsion Rail ScrviCQ ·~the Corridor, ID all ~vents, rpO shllllreciain ... 
·liable for a!Iaccrued or continuing obligations.\Ul.der this Agreeme.nt, and all obligations reqilired · 
upon termination and SUJ'IVrid~ oftheCoqi(foi, • · ··· · . · .·. · . · · 

.. ::... ::.-::.·. . . 

. · 123 .Qffers ofFinimcial As$istanc·~ ("OFA") . 
. · ::. ··-.·:: ::· :: . . -.:·· ........ - ::.:· ·.· 

. ······•.· fo thceventTPO,ora permitt~ sl.lcce$sor orassign~ s~s STB authoiity(or an ..•. ••<• 
exemption therefrom) to. ~bandon a.11.Y:portfon or segm.~nf of the C:orridor, ifTPQ (eceiv~. ab.• 
OFA with respect thereto, TPO shall promptly notify P(lrt, Port (odts designee) shall subn1:it its 

. own OFA and 'JPO shall acce.rt theOFA subrrritted by Port (or i1sdesignee)forthe offc:;ramount · 
of$!... . . . 

. . . . . . . . : 

i2A . R:ailbanking . 
.. :: ::- . :.. . ··-:-.·:·--: .. . ·: ... ·i 

In tht event TPO, or a permitted suciksof or assign, seeks STB authority(or ari 

exernptiori there~rn) fo abandon annortiollor segment of the Coiridot; ifport; KlngCaili:ity 
. ("Co~ty"), .or the deSignee of either of them timely flles with the STB a Statement of 
Willin~ss to AssUme Financial Responsibility ("SW AFR'') meeting the requiremen~ of the 
STB's regulations,TPOsb.aljfilewitli.the S1'fl:_(i).an.expressiqn ofwillin,glless to ent<:rlntoa ·• 
rai.lbankingltrail use agreement; (J,i) a statem~tf:hat TPO and Port, or TPO and County, or TPO 
and sutj) <lesignee, have enteied into such an ~ement; and (iii) a request; tha,t the STB issue a • 
Notico 9f I,iterim·Trru1Use (''NITU'') or a.~cafe of1nteri!J1 Trail Use ("CITU") (as . · .... · 
ajipropriate). Upon the effective date of eiicli such NTTU or Ch'U, 'IPO. Shali tnmsfer.to Port {or 
.Port's designee} TPO' s right to restart freight raiLsemce ~m the.p0rtion of the Corridofthatis 
the stibject of the SWAFR. 

12.5 .Binding Successors: Assignment. 
. . . : : : :::. . :: ::: .:·.. .: .. :·:: : 

. This Agreenient shall be biil.di.Qg upc•nj and inure to the benefit-Of; the :Parties hereto arid 
their respective permittei:I silccessors and rumigns, except .that TPO may not <!Ssi&n iV; tights \lµd 
o~ligaf;ion.s under t}Jh~ Agreement without the prior written consent of Port, which co!lSent piay 
not bcunreasonably denied, delayed or conditioned. Anyassig.n.ment, encumbran~orother• . 

.. fiansrerinviolation of the foregoing shall b1~void .. Portmayassign fts rights nod obligations· 
und.ei this Agi~ent freely. · · · · · · · · · · 

•• 12.6 Notices. · 
: : . . . . . : : : . .. ~. . . . . ; . :: . .. : : . . : : - -. : .: . .. : :: . - : 

..... · • Exceptas otbdrwiseexpressly provitlec in this Agreement, all notices and ~!lier .. • 
C()!tnnunications lJ.l)dcr this A,greement shalJbe in Writing and shall \)e deeme:i to have been duly 
givetj (a) on the date of delivery; ifdelivc;red personally t~ the party to whoin notice is given; or 
(b) at the ea.diet- of actual receipt or the thlnl business dayf9Jlowingileposit in the United St:ates '. 

· itlaU, pa$ge prepaid. Noti~andother.com.municlltions shall be directed to the parties at the 
addresses shown below.• Apa:rty ~ay change its pers0n designated to receive notice. or its . . . . 
address from. time to time by giving no tic~ to thC other PartY in .accordance with the procedures' 
$d' forth in this Sectio.n. · 



. .. . . . .. . . 

This Agreement controls ail the rights and cibligarions ofTPO and Port as to the 
operation of Freight Rail Ser-vice !l.!ld Excun.iort RiW $erv.jce (JU the Corridor .. (Uie License 
c0ntrols all the rights and obligations bfTPO an<:f P{Jn ~to the operation ofE.xct.irsion Ritil 
Service on the Excursion Spur and ExtendedExCut:sii)n'f>.pur~ ifappiicable); This Agreementi"s •· 
the entire agreement, and supersedes all prior Md .. ®~us agreeme:nts, representations; · · 

... and understandingS of the parties C()h~f~ .~~g)>fllq; ~.herc:ot No supp~6:nent:, . 
modification, or atneridrrient of thlf*$I~eu(~~}l~ Unless executed in writing by 
both of the piuties. No waiver of ~i~on ~~#\i~ ~l shall be deemed, or shall · 
constitute, a waiver of any other proVis}~ wp~ or no.t similar, nor shall any waiver . 
c;onstitute a continu,ing waiver. Nowl!iver shalJ ~bitldlng ttnlesi! exearted in writing by the •· 
pilrtymaking the waiver. . . . . 



... . . .· - ' .>..·.:.·:.:.·· : ....... 

Time is Qfth¢ essence of each am!. e~l.et'V ptOV1S!1m:i 
.. ,.. . ............. . 

14_J2.Agreernent R-Uns with ~d:•'Et@Oiaafion . 
. . . < ·.:· .: .. :::· -:." .: ......... .. :: .:.:::-. . . :::.:. . ·:·:: :: ·'. :"' : :·· . . . -:·: .. : .. 

Th.i.S Agreement is madefor the b~e:fi.t ofthe c6rridor and sli~11 naj With the lli:od; e:kcept 
any parcel ¥rtsf~ed by the Port to an l)JJJlffiliatoo person or entity, fofpm.-poses other than 

n~il operation~ .or. trllil .'Use that doe$ µo(eontain any facilities used ill ro;nnectian witll.therail ·. 
operations.intenclcii by this Agree:Illentshali be deemedremoveq from the Ce>rridor or Port ... 
Property as applicable. This Agreement shaJJbind and inure to the. benefit of the parties' 

. respective su¢Cessoi:s in interestin the CorridQifo the .extent stated i.n i:he prior sentence.11riS 
Aireem'ent shall berecorded, and each party;. upon request of the other PartY; agrees to exec1lte a •. ·· 

·.document in recordable form evidencing theremovij} of any parcel· from the Cmrid or or the Port 
Propeny. · · · · ···· . . 

' · ..... --.: .. ·.-:.: ..... ::..:· . ··: .· .:<:·::::. ·>.::'.!< :.::-. 
. This A~enfifud eacl:rand evfry p#!visfon.herein is for the e~c1W:ive benefif ()iilie 

· parties hereto imd I1cltforthe benefit of any fujrd part;i; except that the provision$ related to .. 
railbanking inSection 12.4 are for the benefilofthe County; Nothing herein shall be cc>nstiue(f 
to create or ivcre~e any right in any third party to recover by way of~a:ge5 or otherv{iSe 

. · against eith<?r. of the pllrties herem; ~xcept for the right$ of the Cou,rtfy tinder· Section 12. 4i 
.... . .. . .. .. .. ...... .. .. . . . . ... 

I2d.4 Attorneys' Feci. 
. . 

.. . -... ... . . . 

• 1f anyiegal action or any arbitration ()Z.otli.er proceeding is brought for the enforcement 
or .iri.forpret.ation of this Agreement, or beca~ of an allegeddispute, breach, default or 

. misrepresentation in conne~tion w!tli @yoftiieprovisionsoffhis Agr~ent, thepreviriilng 
· · party or parties shall be eriti tfod t<;> rec<)ver reiisoqable attorneys' fees: and i:ithef" cost$ in . · · .. 
connection with that action or pto~ing, in 1idditioir to any other relief to which it or they may 
be entitled_ · ·· ·· · ·· · · · · ·· · · · 

' ............ .. 

· 12.15 Re~fat0frRe!jUirenients. 
," . . : ·.-.: ... :: ". .. ..... -. ... . . . -· . . .. . .. . ...... . " ... . 

If any govermncintfil ag~cy imposes any reqttlremept()Il either oi E>oth of Port and TPO 
which ]>oi:t can reasoJJ;!bly demonstrate would not have been Un.posed bl,lt for TPO's ust; of the 
Cor:rid6r for TPO's Freight Rail Service or &ctu-siori Rail's emcc:,. the entire costofCQmplian~ 

...• shall be borne solely by TPO, including, without Iilnitation, eosts;and expensesfor construction ·· · 
... • ii.nd maintenance ofimprovements, relocatil)Il ofFacilitiys; implementation ()f WeDf procecforei;, 

andthe filing of o(B~icipJ1tion in regulatory proce(:dmgs. Both partiei; shall ~asp.tlably 
... . . .. . ...•. coope~ate to erisure compliance with all such:govei;nrnentai requirements. Notwithstanding the . 
·. .. foregoing sentence; tpO's cooperation shall not include any modification to, or restrictfon of, its< 

operations in theCorridor; provided, howev~, that TP01s i;ooperation may incluqe . -
Illt>difi cations· to, the }:';idlj ties tri the extel).t S\ICll m6dificatio:ris do not restrict-TPO' s Operations, 
and subject to TfO's ol:iligation lb bear a}J qi)sts llJI~ expen!ies• thereof. · · 



·:·. ·: ;: ·: ·.·· .:.· ·· .. : ........ :· . .·· ... ···::::. . . 

In, the eventofl<:nnittaclon ofTPo1s operatiotj~ TPOs~all,:a,tJheP6rt's r~quest and.•.· •. 
exJ'ense,:provid{to tne r ort or the I>OW s designee air data. a4>ciated with 'rPffs operations on 
the Corridor; including, but not limited to; car tracing, abippedderitification and rates, a!Jd 
acCQlU1tingrecords. Provided; that in the event TPO'~ operations tCrmiriate as aremlt ofTPO 
transferring itS rlghtS to. another qpeiator, with the Port's roriSent, sucli operati:rig·dataslW.l be. 
transferred byTPO to itS sµccessor atTPO'~ cost or thafofTPO's successor. 

.. . .· :· ::. : :-::· ": . :. :·. . ·. 

12.17 Renidval ofTPO;s.Pro@y, · 
. ·-... ·:· ·- .. :. ::' : :: ! : :::··· .: 

Upon termination of this Agreern~11t, TPO shall have ninety days from the date oL . • . 
. termination to remove all ofIPO'spersonal property and trade fixtri!es; so long as such.remoyil.l 
doe:S n()t damage the Corridor 6r Port Property. If damage results to the Corridor or tc} Port • 
Property as a rewlt of 'f.Pb's activities :under this Section 12 .. 11, TPO shall, at its sole expense, 
restore or reitnbui'se the Port for the c6s~ to restore the Corridor o~ Port Property tC! as good •. 
wndition as they were prior tO TPO's remove.I activities, nonnal wyar and tear ex:cepted.IfTPO 
fails tn remove any of the personal property and tnlrle fixtures wi!.hln th~ time authorize<! li!lder 

. this Section, the Port may remove i.Pb1 s property at TPO'ji expense, subject to offu~t by any net . 
proceeds received by the Porf:frolll the sale.ofTPO's prop~~ TPO'sobligatlon to (i) restore 
the Port for any damage to the Corridor or Port .Property, and (ii) repay the ·Part for. the c.ost of 
!U1Y property removal Shall. survive the t~tion of this Agr~ent Jill other property or 
improvements pl!\Ced on the Corridor or Pint I'rpperty by TPO during the tenn of the Agi'eement 
that do not constiMe .personal propecty pr tnule fixtures, shaIJ become the prop.erlypf the :Port · 

·· • 11p0n ~ination of this Agreement. · ·· · · ·· · · · · ·· 



·.] 





ATTACHMENT 3 

AMENDED AND RESTATED REAL ESTATE PURCHASE AND SALE AGREEMENT 

202870682 



AMENDED AND RESTATED 
REAL ESTATE PURCHASE AND SALE AGREEMENT 

Woodinville North Subdivision Rail Line 

(Within Woodinville Corporate Limits and Bothell Corporate Limits) 

THIS AMENDED AND RESTATED REAL EST~E PURCHASE AND SALE 
AGREEMENT (this "Agreement") is entered into as of this /!!:day of May, 2015, and amends 
and restates in its entirety that Real Estate Purchase and Sale Agreement dated the 24th day of 
July, 2014 (the "Effective Date"), by and between the Port of Seattle, a municipal corporation of 
the State of Washington ("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 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'i). 

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. 
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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 respect to 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, including 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. 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 (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 E)(llibit B. 

H. The 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 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 City had previously identified certain ancillary portions of the Property (the 
"Ancillary Property") that it intended to purchase separately pursuant to an Ancillary Property 
Purchase and Sale Agreement between the parties dated July 24, 2014 (the "Ancillary 
Agreement"). The parties wish to terminate that Ancillary Agreement. The Ancillary Property 
will instead be purchased pursuant to this Agreement and is included in the definition of 
"Property" herein. Exhibit A to this Agreement has been revised to reflect a corrected 
description of the Property to include the Ancillary Property. 
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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 Property. 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 in cash at closing, by wire transfer or other immediate available funds. The Purchase 
Price is One Million One Hundred Thousand Dollars ($1,100,000.00). 

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

4. Title Insurance. 

4.1 Preliminary Commitment. The Port, at its sole cost, provided the City 
with a preliminary commitment for an AL TA 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 issued 
included the Ancillary Property. 

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. 

4.3 Title Review. The City has completed its review of the Property's title 
and did not deliver to the Port within thirty (30) days after receiving the Preliminary 
Commitment, written notice of any objections the City may have relating to matters shown on or 
referenced in the Preliminary Commitment or identified in Exhibit C relating to Third Party 
Leases, Licenses and Contracts, as defined in Section 9.1 below (the "Title Objection Notice"). 
Any exception, encumbrance or other matter to which the City did not timely object shall be a 
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"Permitted Exception." In the event any supplement to the Preliminary Commitment results in 
additional exceptions to title, the following process shall apply: The City shall within ten (10) 
days after receiving the supplement to the Preliminary Commitment deliver written notice to the 
Port regarding any objections relating to matters shown on or referenced in the supplement to the 
Preliminary Commitement. The Port shall have ten (10) days from the date on which the Port 
receives the City's Title Objection Notice to deliver written notice of the City stating whether or 
not the Port will, prior to closing, remove or otherwise cure some or all of the matters described 
in the City's Title Objection Notice. Should the Port fail to timely respond to the City's Title 
Objection Notice, the Port shall be deemed to have refused to remove or cure all of the matters 
described in the City's Title Objection Notice. Should the Port refuse to remove or cure any of 
the matters objected to in the City's Title Objection Notice, the City must elect one of the 
following: (i) to accept the defects or encumbrances on title that the 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 notice of its decision within thirty (30) 
days ofreceiving the Port's response to the City's Title Objection Notice. Should the City fail to 
deliver written notice of the City's decision to the Port within the time period specified above, 
the City shall be deemed to have elected to terminate this Agreement. In the event the City 
elects to terminate this Agreement pursuant to this Section 4.3, all rights and obligations of the 
Port and the City under this Agreement shall terminate and be of no further force or effect. 

4.4 Title Insurance Policy. At Closing, the Port shall deliver to the City the 
Title Company's irrevocable commitments to issue the Title Policy (as defined below). The Port 
shall deliver to the City, as soon as reasonably possible after the Closing Date, at the Port's sole cost 
and expense, an ALTA owner's standard coverage form title insurance policy in favor of the City, 
insuring the City's title in and to the Property in the amount of the full Purchase Price, subject only 
to the standard form printed exceptions and the Permitted Exceptions (the "Title Policy"). The City 
may, at its own expense, obtain endorsements to the Title Policy. 

5. Due Diligence. 

5.1 City's Due Diligence. The City has completed its Due Diligence. 

5.2 Reports, Studies and Other Materials. The Port has delivered to the 
City copies of all material information in the Port's possession concerning the physical condition 
of the Property; including: soil, air or groundwater tests; engineering inspections, studies or 
reports; environmental studies, records, audits or reports; notices from and/or correspondence 
with government entities; court orders and/or consent decrees; maps; plans; permits; as-builts 
operating agreements and records; leases; contract; surveys; and any other documents or 
materials relevant to the City's proposed acquisition of the Property (collectively, the "Reports"). 
The Port makes no representations or warranties with respect to the accuracy or completeness, 
methodology of preparation or otherwise concerning the contents of such reports. The Port has 
delivered to the City copies of all Third Party Leases, Licenses and Contracts (as defined in 
Section 9.1) and such other agreements as may impact the Property, including all outdoor 
advertising agreements for the Property, if any. 
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6. Conveyance of Title. Upon the closing of the transaction contemplated by this 
Agreement, the PorfsliaU deliver fo 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 Permitted 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 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 tanks and transformers in, on or under the Property; the condition of 
title to the Property, and the 1bird 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, 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 prov1s10n 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. 

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 §1247(d) and 
49 CFR § 1152.29) and is presently subject to active freight rail operations pursuant to the O&M 
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Agreement 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 not an 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 this Agreement, the Port shall assign to the City, by means of an 
assignment agreement substantially in the form attached to this Agreement as Exhibit F (the 
"Partial Assignment and Assumption of Operations and Maintenance Agreement"), the Port's 
right, title and interest in the O&M Agreement to the extent the O&M Agreement affects the 
Property. This partial assignment of the O&M Agreement includes the right to enforce any 
breaches by the "TPO" under the 0 & M Agreement that may have accrued with regard to the 
Property prior to Closing. The Port, its assigns, transferees, or other successors in interest, shall 
retain all its right, title and interest in the O&M Agreement to the extent the O&M Agreement 
affects other areas of the Woodinville Subdivision that do not include the Property. 

9. Assigtnnellt and.AssmnptiOn of Third Party Leases, 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 Assumption 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. In addition, the City will file with the 
Surface Transportation Board seeking a determination that the City will not become a common 
carrier as a result of its acquisition of the Property subject to the freight easement. 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, which has been extended by agreement of the parties to July 31, 2015, 
may be extended beyond July 31, 2015 by written agreement of the parties' Chief Executives or 
their designees 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 pursuant to 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, 
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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 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 subject to 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 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 (10) 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 Act, 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, 
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 in 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 
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and all damages, losses, injuries, liabilities, causes of action (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 
environmental 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 Environmental Law, that is required by judicial order or by order of or 
agreement with any governmental authority, or that is necessary or otherwise is reasonable under 
the circumstances, (b) Losses for injury or 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 
(collectively, "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 13.5 
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 and/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 
Substances released on or from the Property, the Port shall cooperate with the City to obtain 
reimbursement of costs of Remediation from BNSF 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 for which the Port is required to provide indemnification under Section 14. 

13.5 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 

{GAR1309945.DOCX;2/00046. l 70015/} 

REAL ESTATE PURCHASE AND SALE AGREEMENT 
9 



(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 Easement. 

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 provisions 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 to 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 of this 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 performed 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) 
any liabilities arising out of the ownership, maintenance and/or operation of the Property by the 
City after closing; or (iv) 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. 
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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 Survival. 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 Section 
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. 

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 of 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's intended use of 
the Property. 
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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 July 31, 2015 (the "Closing Date") unless the parties mutually 
agree to the an earlier closing date;. Except as provided in Section 10, if the transaction fails to 
close by the Closing Date, either party may terminate this Agreement by delivering written 
notice of termination to the other party. Alternatively, the Parties may further extend the Closing 
Date by amending this Agreement as provided in 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 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 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 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; 

(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 of a duly executed and acknowledged Clarification to Assignment 
of Rights and Obligations as to BNSF Remediation Obligation as described in Section 13.5 
above; 

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

(ix) An irrevocable commitment by the Title Company to issuc 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 consummate the purchase of the Property in accordance with 
the terms of this Agreement. 
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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 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 
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 
shall be made between the parties after the date of closing for the actual amount of any pro
rations made on the basis of estimates as of the date of closing. 

16. Leases, Licenses and Contracts Aifecpng the Property. During the period of 
time between the Effective Date of this Agreement and the date of closing, the Port shall not 
enter into any leases, sub-leases, licenses or other contracts affecting all or any portion of the 
Property without the prior approval of the City. The City shall give written notice to the Port of 
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its approval or disapproval of any such proposed contract within thirty (30) days of receiving 
same from the Port. Should the City fail to respond to a request for approval 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 damage to the Property prior to 
the closing, the City may terminate this Agreement by giving written notice of termination to the 
Port. 

18. Eminent Domain. If prior to the date for closing, title to all or any part of the 
Property is taken by eminent domain, the City may, by written notice to the Port, elect to cancel 
this Agreement prior to the date set for closing by delivering written notice of its election to the 
Port. In the event the City elects to terminate this Agreement pursuant to this Section 18, all 
rights or obligations of the Port and the City under this Agreement shall immediately terminate 
and be of no further force and effect. Unless this Agreement is so canceled, it shall remain in 
full force and effect and the Port shall assign, transfer and set over to the City all the Port's right, 
title and interest in and to any awards that may be made for such taking. 

19. Default and Remedies. If there is an event of default under this Agreement by 
either Party, the non-defaulting Party will be entitled (i) to seek specific performance of the 
defaulting Party's obligations under this Agreement or (ii) to terminate this Agreement by 
written notice to the defaulting Party and Escrow Agent. If the non-defaulting Party elects to 
terminate this Agreement, all documents will be immediately returned to the Party who 
deposited them, and neither Party will have any further rights or obligations under this 
Agreement, except as otherwise provided in this Agreement, other than that the defaulting Party 
shall pay any costs of terminating the escrow and any cancellation fee for the Preliminary 
Commitment. 

20. Notices. All notices to be given by each Party to the other pursuant to this 
Agreement shall be delivered in person, by facsimile, nationally recognized overnight courier 
services or deposited in the United States mail, properly addressed, postage fully prepaid, for 
delivery by certified or registered mail, return receipt requested. Notices given by personal 
delivery or facsimile shall be deemed effective upon receipt (provided 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 after deposit. Notices may be given at the following 
addresses and facsimile numbers, until further notice by either party: 

If to the Port: 

With a copy to: 
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If to the City: 

With a copy to: 

21. Miscellaneous. 

Facsimile: (206) 787-3205 

City of Woodinville 
17301133rdAVENE 
Woodinville, WA 98072 
Attn: Richard Leahy 
Facsimile: (206) 489-2705 

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

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, including the Ancillary Agreement (see section 21.14 below), 
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 use of any gender shall 
be applicable to all genders. 

21.4 Severability. If any provlSlon 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 and the application of that provision to other 
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 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 
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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. 

21.14 Termination of Ancillary Property Agreement. The signing by the 
parties of this Amended and Restated Agreement will be the parties' agreement to and will 
hereby terminate the Ancillary Agreement without further cost or liability to either party. The 
Ancillary Property is now included in the Property as described in Exhibit A to this Agreement. 

21.15 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 - Legal Description of the Property 
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EXHIBITB -
EXHIBIT C -
EXHIBIT D -
EXHIBITE 
EXHIBIT F 

EXHIBITG -

EXHIBITH 

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 

21.16 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. 

21.17 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. 

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 

By: ~Ji-\~ 
Name: 'theodove. J • h' e-/c_ 
Title: .C!rkie f k Xf!<!.u f-r've Q{f;'c~r 

Approved as to Form: 
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CITY: 

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

By~·~~~.:::z_,,sz~~~~~

Name: /t1cl/;Jt'/) 4. 1.F-4#}" 
' . 7 

Title; &iTf /ltMbf ff7e_,, 

Approved as to Form: 
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EXHIBIT 'A' 

All that portion of the BNSF Railway Company's (formerly Northern Pacific Railway Company) 
Snohomish to Woodinville, Washington Branch Line right-of-way, varying in width on each side 
of said Railway Company's 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., tnore particularly described as 
follows, to-wit: 

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each 
side of said Main Track centerline, as now located and constructed, upon, over and across the 
Lots 2, 3, the S%N% , and the E%SW1;4 Section 3, the NW% Section 10, all in Township 26 
North, Range 5 East, W.M., bounded on the North by the North line of said Section 3, said line 
also being the North line of King County, Washington, and bounded on the West by the West 
line of said NW% Section 10, EXCEPTING THEREFROM, that portion lying Easterly of a 
line parallel with and distant 20 feet Easterly from, measured at right angles to said Railway 
Company's Main Track centerline as now located and constructed, bounded on the North by the 
South line of 8th Street, according to the recorded plat of Bear Creek Addition to Day City, 
Washington, and bounded on the South by a line perpendicular to said Railway Company's Main 
Track centerline distant 450.0 feet Southerly from the North line of said E%SW% Section 3, as 
measured along said Main Track centerline; also, 

A 100 foot wide strip of land being that portion of that certain 100.0 foot wide strip of land 
described in deed dated June S, 1887 from Ira Woodin and Susan Woodin to Seattle and West 
Coast Railway, recorded June 14, 1887 in Book 42 of Deeds, Page 410, under recording number 
13894, records of King County, Washington, that portion of that certain 100.0 foot wide strip of 
land described in deed dated July 26, 1890 from Ira Woodin and Susan Woodin to Seattle and 
West Coast Railway, recorded November 10, 1890 in Book 112 of Deeds, Page 556, under 
recording number 66520, records of King County, Washington, and that certain 100.0 foot wide 
strip of land described in deed dated June 14, 1887 from Mary B. Jaderholm to Seattle and West 
Coast Railway, recorded June 14, 1887 n Book 41 of Deeds, Page 385, under recording number 
13895, records of King County, Washington, lying in Section 9, and bounded on the West by a 
line drawn radially to said Railway Company's Main Track centerline, distant 1867.0 feet Easterly 
of the West line of said Section 9, also being the Easterly boundary of that certain Tract VIII 
described in deed dated December 19, 1985 from Burlington Northern Railroad Company to 
King County, recorded in the records of King County, Washington as Instrument No. 
8512191094, EXCEPTING THEREFROM, that certain tract of land described in Deed dated 
June 29, 1999 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC 
recorded May 22, 2000 as Document No. 20000522001158, records of King County, 
Washington, ALSO EXCEPTING THEREFROM, that portion of that certain tract of land 
described in deed dated November 17, 1998 from The Burlington Northern and Sana Fe Railway 
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Company to Tjossem Properties IV, LLC and Tjossem Properties V, ILC, recorded December 
23, 1998 as Instrument No. 9812240021, which lies within said 100.0 foot strip ofland; also, 

That certain approximately 0.32 acre tract of land described in deed dated July 24, 1903 from 
Frank A. Woodin and Anna Woodin to Northern Pacific Railway Company recorded July 30, 
1903 in Book 370 of Deeds, Page 89, under recording number 269856, records of King County, 
Washington, said 0.32 acre tract being described in said deed for reference as follows: 

"All that portion of the Southeast quarter of the Northeast quarter (SE/ 4 of NE/ 4) of Section 
Nine (9), Township Twenty-six (26) North, Range Five (5) East, W.M., described be metes and 
bounds as follows: Beginning at the point where the southeasterly line of the present right of way 
of the Northern Pacific Railway intersects the south line of the said Southeast quarter of the 

Northeast quarter (SE/ 4 of NE/ 4) and running thence east along the south line of said Southeast 
quarter of the Northeast quarter (SE/ 4 of NE/ 4) a distance of 190 feet, more or less, to a point 
which is 50 feet distant from, when measured at right angles to, the center line of the proposed 
Seattle Belt Line Branch of the Northern Pacific Railway as the same is now located, staked out 
and to be constructed over and across said Government subdivision; thence running 
northeasterly and parallel with and 50 feet distant from said center line of the Seattle Belt Line 
Branch distant 400 feet, more or less, to a point in the southeasterly line of the present right of 

way of Northern Pacific Railway, thence southwesterly along said right of way line to point of 
beginning; EXCEPT that portion of said southeast quarter of the northeast quarter lying 
southeasterly of the southeasterly line of the 100-foot wide Sumas Branch right-of-way and 
northwesterly of the northwesterly line of the 100-foot wide Seattle Belt Line right-of-way; 
containing 0.32 acres, more or less."; also, 

That portion of that certain 100 foot wide strip of land lying in the N/2 of the SE/4 of Section 9, 
Township 26 North, Range 5 East, W.M., being that certain 1.91 acre tract of land described in 

deed dated May 19, 1903 from Mary B. Hansen and Anders Hansen to Northern Pacific Railway 
Company recorded May 28, 1903 in Volume 361 of Deeds, Page 48, under recording number 
264622, records of King County, Washington and that certain 0.92 acre tract of land described in 
deed dated July 1, 1903 from A. J. Milton and Anna Milton to Northern Pacific Railway 
Company recorded July 10, 1903 in Volume 363 of Deeds, Page 211, under recording number 
268209, records of King County, Washington, said 100 foot wide strip being described as 
follows: 

"A 100 foot \.vide strip of land being 50.0 feet on each side of said Railway Company's Seattle 
Belt Line Main Track centerline as originally located and constructed, upon, over and across said 
N/2 of the SE/4 of Section 9, bounded Northerly and Southerly by the North and South lines of 
said N/2 of the SE/4 of Section 9."; 

EXCEPTING THEREFROM, that portion lying Southerly of the Northeasterly boundary of 

that certain 100 foot wide tract of land described in deed dated May 4, 1887 from Mary B. 

C: \Users \t,=bstello \App Data \Local\ Temp \Temp 1_ WoodinvilleMainLgLzip \Woodinville Main Legal 051715.docx 



Jaderholm to Seattle Lake Shore and Eastern Railway Company, recorded May 5, 1887 in Volume 

40 of Deeds, Page 288, records of said County; also, 

That certain approximately 0.03 acre triangular tract of land described in deed dated June 4, 1923 

from Mary B. Hansen and A. Hansen to N orthem Pacific Railway Company recorded June 8, 
1923 in Volume 1192 of Deeds, Page 539, under recording number 1746823, records of King 
County, Washington, said approximately 0.03 acre tract being described in said deed for reference 

as follows: 

"That certain triangular portion of the northeast quarter of southeast quarter (NEY4 of SEY4) of 
section nine (9) in township twenty-six (26) north of range five (5) east of the Willamette 
Meridian, lying easterly of and between the rights of way of the Northern Pacific Railway 
Company for it s Snoqualmie Branch and its Lake Washington Belt Line and westerly of a line 
parallel with and distant twenty-five (25) feet easterly, measured at right angles from the center 
line of the proposed wye track connection between said branch lines as the same is now located, 
staked out and to be constructed over and across said premises, containing three hundredths 

(0.03) acres, more or less."; also, 

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each 

side of said Main Track centerline, as originally located and constructed, upon, over and across 
that portion the N%SE% of Section 9, Township 26 North, Range 5 East, W.M., King County, 
Washington, lying Northerly of the Southwesterly boundary of that certain 100 foot wide tract of 
land described in deed dated June 14, 1887 from Mary B. Jaderholm to Seattle and West Coast 
Railway, recorded June 14, 1887 in Volume 41 of Deeds, Page 385, under recording number 

13895, records of said County. 

Containing an area of 30.394 acres more or less 
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PURCHASE AND SALE AGREEMENT 

WOODINVILLE NORTH SUBDIVISION RAIL LINE ' 

WITHIN WOODINVILLE CORPORATE LIMITS 
AND BOTI-IELL CORPORA TE LIMITS 

EXHIBIT B revised 04/21/2015 
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__ [-..... --~1-, -. -··~- ........ ·-~-~-·--··,.··"·~--+~~gdi~~~11e.MP::3.s-MP2637--.-. -- \ I ---.--=-. <\_cc-----r=~--
Typ~1~1:1~§htrac,~f.lo • ., ,Cb'ritr;actor(s)c •. - - c.c -- c '0'"'Des1cripti6n 'i,)ii~:1~? ...• , •. ;iC .. , .,? ··-- ; - Location I"Jl~te -:_-LS/MP , MP 

wo~~~~~E~~g~~~-M~ANYOE !DRIVEWAY, PARKIN~ & LAND~9APIN0""."': ~~:.~£~IN.VIL_~~~ 4/1/20121. ··-4···-·-ge.t 
THE NO - !PHONE CABLE XING SS 7+15 , WA-WOODINVILLE 2/16/19841 23.92 
-··--· -----~-------~ .. ·-•"C -~~~~=~~~.R:~~~;~~~~NE t - . . . - . ,J, 
._ ·~~~~~~~~

1

:::;::::~:~~-, ~~:=.r~p ;.;2'1 ~:! 
--- .. -----------...,·--·---·~----imrvJ1.101-Gi'.=!AbE cRosSING, KING · · - -

ALLIED INVESTMENT CORP. 
:wESTINOOSTRIAL PRO~E. •. ·~v, 

LC.; CALWEST INDUSTRIAL HOLDINGS, 
LLC. 

COUNTY 
'fWt'J40TC)tJTJ\'gpFf,t\IT'PA'JE:trPliJVATf::: ! - -n I 

WA-WOODINVILLE 

ROAD CROSSINGS; CANCELS ex 

·-------·-·. -1 
#88016060; 'WA-WOODINVILLE 

···---·.:.... ... .....__~ 

M&O PRIVATE ROAD CROSSING, SURVEY 
1
STATION 1240+18. MP. 24.14 IWA-WOODINVILLE 

M&O OF PRIVATE ROAD CROSSING, 
SURVEY STATION 1240+19, MP. 24.14, 
LINE SEGMENT 403 WA-WOODINVILLE 
~N'CRWATER'LlNE , . · 

SURVEY STATION 2443+36, MP. 24.22, I 
LINE SEGMENT 0403 !wA-WOO[)INVILLE 

~~_,-;;..,,...;;;,..,,...,. .......... _...., 

40 FOOT ASPHALT PAVED PRIVATE 
'CALWEST JNDUSfAIAL PROPERTIES, •ROAD CROSSING, 2 SLOPE AREAS, 10 
LLC.; CALWESTINDUSTRIAL HOLDINGS, 'FOOT & 20 FOOT ROADWAY; CANCELS 
; LLC. ex #87016030; 
t'---~··-············---- ·---·""····----:f~~ft..-WO~J:?INVl"~-~E___ .. 

''a INCH CMP STORM DRAINAGE PIPELINE, 

4/15/1988jMP. 24.02 24.02 

\LS. 403, 

2B~!~OoojMP. 24.14 ! ~ 24.14 

7/3/1989 1 24.14 

11/15/1990 24.14 

5/1/1 24.22 

LS. 403, 

__ ,, ..... 21291222~I~~--?~:.~:7 __ _ 24.44 

~;,hJoSSEM, ROBERT P, & SILVERNALE, G. 
:]J.; SPIEKER-HOSFORD,JEPFERSON NQ, 

166; CALWEST INDUSTRIAL 
PROPERTIES, LLc. - ··---··.......;c.;~-

KING COUNTY; CANCELS LC #235148 !WA-WOODINVILLE I -·-· ' ---
f'.)e3D TELEPHONE WIRE L~; KING · · 

GTE NORTHWEST, INC. 
1 ~:J7~iE:~;;~~~~~i:~S()N NO. l.u. GD ELEC~Rl~·~.·-.·· l·R.· E. L~~·~.-.:. K· ... 1-.NG. 
PROPERTIES, LLC. COUNTY _ __ _ . _ .... , 

- -'GD FfBBropi'l(fT\TeAsrE: [8.40:3...,; M.....,.,..P,41-----

. .. -!-YY~-WOODINVILLE __ 
1 

-· _ _ __ 

'W A-WClClDINVI LLE 

VISIA TELEVISION CABLE, INC. j24.46~ ._ -·- . __ _ .. jWA-WOODINVILLE . ..._._____ .. --·-····--···~-·----i~~ Li15TIC WfRE LINE; Ls.403, - -
VISTA TELEVISION CABLE, INC. _MP. 24.46; lwA-WOODINVILLE 

l EXHIBIT C 



' 

!TEMPORARY AND PERMANENT 
CHANGES IN TRACKS; IMP. 

WASHINGiON, STATE OF !RECONSTRUCTION OF BRIDGE NO. 24.1; !WA-WOODINVILLE 

1~;~~~·~~;~4 j~;~~;~~~~M~1.N2~ .. ;o~NTY, MP, wA~vxooD1Nv1LLJ 1111911913JLs. 403 I 24.7
1 

'TELEPHONE CABLE, SURVEY STATION , 

1o/3/1962[24+3549 I 24.67 

GTE NORTHWEST INC '1274+00, MP. 24.78, LINE SEGMENT 0403 WA-WOODINVILLE I 11/16/19921 I 24.78 
""'···'"~---··-- • , , , . ,, , , • I 

Y.~TAGE AUTO PARTS ING ·''~~~--;Rl.Y.~J~._!3,?A!:?_CROSSING, MP. 24.9 WA-WOODINVILLE 
11 

.. . 6/16/19861MP. 24.9 24.9 
GEORGIA PACIFIC CORP t _ WA-WOODINVILLE _ 9/5/19§91 24.9 

25 HORTON, WALLA~~"- -jPRIVATE CROSSlNGNEAR·-r:_;;-i:,_ 25 -,~~~;\X.Q9Dl~_}'ILLEJ :---~:i!~:~19sst--~·""''"""··~"=-~-·"""· 
"· 

INSTALL ADVANCE PRE-EMPTION TO NE !LS. 403, , 
WOODINVILLE, CITY OF 1178T_l:l_~~C~~ ~/12/20021MP, 25.13 
Comcast of Washington IV Communication Line or Television Cable 7 /19/2011 

-~us-s11'rG"'&''IN'STJi:[[7iJ=TS-- ·-·---------·-'""'" ""'""-"-"""'"' .. """~-

__ 25.13jll 
25.14, ·--_-_"'."-' 

CANTILEVER/GATES AT NE 138TH i I LS. 0403, 
,wooorNVILLE, CITYO_F ----~"-"-"-J~v~-~UE, KING COUNTY lwA-WO()_DINVIL~E I 111111996 MP. 25.16. 25.16

1 

SANITARY SEWER PIPELINE, KING .
1
Ls. 403, 

5/21/1996 MP. 25.16 
,,.,··-~···o;~=-

25.16 WOODINVILLE WATER DISTRICT 1coUNTY \WA-WOODINVILLE 
•:·m:N~~F THE 'TELEPHONE CA:BIE;'MP. 25'+980,!5~ ~---~---
NORTHWEST, INC. !1295+20; WA-WOODINVILLE 5/16/19811 r 25.19 
ROSE, ALBE_RT ---;1.s INCH WATER PIPELINE- - IWA-wOOD1Nv1LLE e11s11954l 2sEa' 

1uurri=n:rr=i:caPTrITcArJLE;Ts. 4o3, MP. I 
25.63; __ _ ______ __; yYA-~q~~Y.I~ 11/2/1998 

!WIDEN & IMPROVE NE 190TH STREET & 
WOODINVILLE-SNOHOMISH ROAD 
CROSSING, REMOVE CONCRETE 
CROSSING, PLACE RUBBER CROSSING, 

KING, COUNTY 0~0-==-= · ..... -~~-fl~~! EASEMENT; KING COUNTY; !WA-WOODINVILLE 

l1NSTA ............ "' '-'-''"""'"I '-'-'l 
KING, COUNTY OF lwoODINVILLE SNOHOMISH RD.; I WA-WOODINVILLE 

LS. 403, 
3/26/1991 IMP. 25.63 

~~~~~AL TELEPHONECOMPANYOF r;~~~~-~~~~:;-:~2~~1 FT .. ]WA-~OODINVILL~-, 2/16/1974 
- 'SIX TELEPHONE eABLES, SIJRVET:.-:-:::-----:~--------.~-- . _,"":, ---·r 

GTE NORTI<WEST, INC. ~J~~~ili~~~ ~DINV~! .____2!!!1991 IJow.-. __ .. ,, 
WASHINGTON, STATE OF HWY. 1-A GRADE CROSSING; WA-WOODINVILLE 2/4/195]25+3407 

PX-92,013113 . . .·· - Ls.4o3,'1ViP.25:6s '' ''' '''''' ' ' ' !WA-WOODINVILLE . - - ' 
PFi-PC-,c:efC!o226Ws01!1K1NG couNTYWATER-0isTR1cT 104u sEWER PIPELINE MP 2s+4140---·-····--rwA.-woo6iNvru:.E i - "101111971 

2 

25.63 

25.63 

25.63 

25.63 

25.64 

25.65 
c------1, 
- 25.6511 

25.78 



'1QYAD CONSTRUCTION, INC. 12 INQf::I STORM SEWER PIPELINE; I WA-WOODINVILLE 1/1/1981 25.78 

PRIVATE ROAD CROSSING, SS. 1329+08, 
tMP. 25.83, LS. 403, CANCELS LC #219549; I WA-WOODINVILLE 

1---~~----~-~----i----~-~ 
DYAD CONSTRUCTION INC 1/W976 _ I 25.83 

""""""'-· -.. -'"·e~•:; . I -···-rt':---! 
CONSTRUCT CROSSING & INSTALL_ I ! LS. 0403, .• 
Sl(3~ALS, 195TH ST.; KING COUNT\'.:;---itJA-WOODINVILLE• 10/20!_1989 .MP. 25.86 
, ' I 

25.86 

KING COUNTY WATER DISTRICTNO. 104 10 INCH WATER PIPELINE, MP. 25+4560; 'WA-WOODINVILLE 2/1/1979 25.86 

,o~~~~~;BER OPTI~ LINE - ONE I .. l __ _ILS. 0403, , 

!CONDUCTOR; KING COUNTY --~-~---·-·· ~A-'{V~':{!~LE ! _9/~~!'.f~~_'....:.~.:~~-~~~~ 
PHONE WIRE XING MP 25+4596 FT WA-WOODINVILLE 

EST COASTTELEPHONECO-. ~-~---~JTELEPt!.OJ'IE ~~ELINE~ROSSING !WA-WOODINVILLE 1 

1PRIVATE CROSSING, MP. 26; 

7/16/1973 
4/3/1957' 

25.87 
25.99 

;

NVERTED TO A PUBLIC CROSSING & 
>'WESTERN SAWDUST PRODUCTS INC. ANCELLED, DOT NO. 091808P, ! ! 

NKA BASSETIWESTE~_N, INC..:. _______ _. .. _ ONNEC. _TS NE 144TH & 200TH STREETS lvvA-WOODINVILLE . 3/15/ 
1 

: 403, MP. 26.01 !WA-WOODINVILLE I I 26.01 
I'-, ----------- ThStl~EJ'JT'PDSr~TI\!G@ 

1968 

NORTHEASE 200TH STREET ON BLACK MP. 
RIVER TO SUMAS LINE: KING COUNTY WA-WOODINVILLE' 3/16/1972 26+581 

KING, COUNTY OF·------·----'l~~T~~ON OF SIGNALS, N~ 200TR WA-WOO-;:VIL~; "-~:~~ ~~- 26.11 

GENERAL TELEPHONE COMPANY OF F'~ H ·. ·- - ~---

THE NO •1pHONE CABLE XING MP 26+601 FT WA-WOODINVILLE . 26.11 
ENERAL.: TELEPHONE CO. OF THE ORD 'fEO:PHONEC'f\8-C~W.-26.+601-;-ss7: 

~!NORTHWEST, INC. 1344+77; WA-WOODINVILLE 26.11 

.. . Jf ~INSTALL INTERTIE TO THE~~~;~-- .. ,~~·--·~····-·-- : LS. 403, 

:WO. ODINVILLE, CITY OF__ . ~~~-i~ii:~~~fP.eDl\lE.S : 
1 

+O ; WA. -WOODlt'>JVILLE 8/3J/2001 MP. 26.12 J 26.12 

lwATER DISTRICT NO. 104 MP. 26+629; WA-WOODINVILLE 
·L_~.,,..·~-·- ~-~ - -- -- '' ,_ __ ....._ ........ ~.---..-- , _____ , .... ,..., .. ~----···"'"---"'~-~..JJ.l.!.Y.IJ--· -r··~-1~ .. -·-·--- -·~-----,......... 

~~~~~COMPANY OF [~g~;~MMUNICATION WIR~:~ KIN~OO~. __ n!~19~~s,; ~:12 2612 

THENO PHONECABlEXINGMP26+1~~-- ~=; ;:~! 

J UNDERWOOD GARTLAND 9 LL.C j.GRADING, SNOHOMISH COUNTY !WA-WOODINVILLE I 7/14/2006[MP. 26.36 I 26.36 

3 



I 'MP. ' -~ jWA·l'(OODl~LLE 012211985 M~9d23.~ I •. 23.81', , 23.81-
WASHINGTON, STATE OF INSTALL AFLS; 

I 
l 
'LS. 0403, 

TEMPORARY OCCUPANCY FOR MP. 23.97 
iGEOTECHNICAL ASSESSMENTS, KING & MP. 
[COUNTY 'WA-WOODINVILLE 

1
,1 4/11/200Y 24.42 

SLOPE & BEAUTIFICATION OF OUTER 10 I -·~""""""~-·-" I~-- MP. 24.21 

FEET OF NORTH RIGHT-OF-WAY, SS. I~~ MP. 

M~~~1~A~?~8~~~~b~isc~r1 No. 
166 1~6~ ~~ii~~~~if~~~?~~4+z ,~~~.£?.£1~-YJ~~ •'""·"" ..... oc, ••• !?!.l2t.~~~--

sEATTLE -i~ WA-wooD1NV1LLE I, _. 9120119711 

llWOODINVILLE, CITY OF 
23.97, 
24.42 

24.36 
2f.b2;-~-

24.56 

EASEMENT TO IMPROVE 139TH AVENUE 
WASHINGTON,, Si A IE OF \NE; !WA-WOODINVILLE 
WOODINVILLEWArER DlSTRICT SIX INCH WATER PIPE . ·. ·. . ... _ ...... }WA-WOODINVILLE. 

.]LS. 0405, 
•MP. 25.74 
.TO MP. 125.74-

:@28/1984t26.01 _ 26.~1 

--~- OPERATTOJ\JSA1J01v17iJN'TtN'ANCE""'"-·---"+-·~------ ,~---· 

~g-~-~g-~-~~!:JITY RAIL, LLC AGREEMENT !WA-WOODINVILLE {n 1~l18/2009j: . . 
TW TELECOM OF WASHINGTON, LLC Communication Line or Television Cable IWA-WOODINVILLE 8/13/2010. j 25.86j 
NORTHsA0FiE·-s·cH6-6t:Di's"TFi1c-r·-···--_ :ovE"FiHEAo F1s~!2.~~T1c uNE · -- . 1wA-wooD1Nv1LLE 111rn12oos _ 25.63/ 

NORTHS HORE SCHOOL D.ISTRICT OVERH. EAD FIBE. R. OPT. IC ~ .. i,~-~ .................... __.., .. 
1 
.. t~SJ~J?.Jli~.'.~~-" c="·~~-~ ... ~~.~200~ .,---~-··' ~---21:_~~-

STARCOM SERVICE CORP. !FIBER OPTIC TRANSMl§_EjlON S)'STEM _ ',WA-VARIOUS ' 12/10/1992 . --~ .. ___ , 

NETWORK REAL ESTATE SERVICES 
OLYMPIC PIPE LINE CO 

STRIP OF LAND FOR BEAUTIFICATION 
PURPOSES, KING COUNTY 

,,~~l=l'Eillf~;Rll\IG 

WA-WOOD.INVILLE 
WA-WOODINVILLE 

''LS. 0404, 
MP. 26.38 
TO MP. 126.19-

2/15/1990126.19 ~,.38 

WESTCOASTTELEPHONEC9._ COUNTY .· _ . . WA-WOODINVILLE~/'!2~j._,~"'""- 1 '9\tEliACTttsf~OO.,.OF' - PHONE ABLES, SS. 1318+67 & . - 1 

NORTHWEST •· ' ' - - . - 2+99; ·--·-·-·"""'--···--·-······------....... _______ WA-WOODINVILLE --- 1/1/1980L= l I 

I I I . -- -- -·---· 
I : ' ~~- -·----- ·-·-- ......... ---- -- ' ____ .. ., -- ·!------·-·· . -

FILE NOT FOUND LOCATION UNKNOWN I -··"·-------~-~-
• • :._#;;t"'tp ARTIAL . ----=t - ~c"""~,.,_, 

m •.••• 
UNASSIGNED 
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EXHIBITD 
Form of Quit Claim Deed 

Document Title(s) (or transactions contained therein): 
I. Quit Claim Deed 

- ---- .-- ---- - -- --

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

_------ --- -

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

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

_c __ - -_- _------



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. 

DATED~~--------~' 20_. 

PORT OF SEATTLE, a municipal corporation of the 
State of Washington 

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

---..,,..,---~-~--,,..-,-----'---"'--~ 

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

[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 SEA TILE, 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 Washingto1', residing at_. ______ _ 
My appointme11t expires: ----~--~ 



Exhibit A 
to 

Quit Claim Deed 

Legal Description of the Property 

[See attached.] 



EXHIBIT E 
Form of BiH of Sale 

BILL OF SALE 

THIS BILL OF SALE is made this_ day oL. _ , 20_, by and 
between the Port of Seattle, a municipal corporation 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 quitclairi1fo 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 HAVE AND TO HOLD the Improvements unto the City, its successors and assigns, 
forever. 

[Signatures appear on next page.] 



IN WI1NESS 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 

By._···.-------~~~---~~~ 
Name:~~~--------
Title: ------------

CITY: 

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

By ____ ~---~~--'-' 
Name:----------~ 
Title: 

-::-----------~ 



EXHlBITF 
Form of Partial Assignment ·and Assumption of 

Operations and Maintenance Agreement 

PARTIAL ASSIGNMENT AND ASSUMPTION OF 
OPERATIONS AND MAINTENANCE AGREEMENT 

THIS PARTIAL ASSIGNMENT AND ASSUMPTION OF OPERATIONS AND , I 

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' 
Wa5bington ("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 reaJ property legally 
described in Exhibit A of this 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 foHows: 

1. Partial Assi1?Dment ofO&M Al!reement. Assignor hereby assigns and transfers 
to Assignee all cif 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 s~t forth 
aboye; 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 A_greement. 



3. Indemnification. 
. . . I 

3.1 Indemnification by Assignor. Assignor agrees to fully', completely and 
unconditionally indemnify and hold Assignee hannless from and against all claims, losses, 1 

expenses, iiabilities, damages; including without limitation, interest and penalties, attorneys' I 

fees, and all amounts paid in settleni~nt of any claim, that may be asserted against Assignee, or 
which Assignee may incur cir suffer and that arise under the O&M Agreement (i) prior to the 

1 

date of closing of the transaction contemplated in the Agreement, or (ii) to the extent the O&M I 

Agreement affects and applies to real property and improvements outside the Property that 
1 

remain under Pcirt ownership. 

3.2 Indemnification by ASsignee. Assignee agrees to fully, completely and 
1 

unconditionally indemnify and hold Assignor harmless from and against all claims, losses, 
expenses, liabilities, damages, including without limitation, interest and penalties, attorneys' 1 

fees, and all amounts paid in settlement of any claim, that may be a5serted against Assignor, or 
1 

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 1 

Agreement affects and applies to the Property. 

4. Binding Effect. This Assignment shall be binding on and inure to the benefit of 1 

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 WIT.NESS WHEREOF, Assignor and Assignee have executed this Assignment the. 
day and year first above written. · · · 

ASSIGNOR: 

Port of Seattle, a municipal CQrporation of the State of 
Washington · ·· 

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

ASSIGNEE: 

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

By -----------------Name: ______________ _ 

Title: ---------------



ST ATE. OF WASHINGTON ) 
) SS. 

COUNTY OF KING ) 

On this __ day of , 20_, before me,.the undersigned, a Notary 
~ublic in and for the State of Washington, duly commissioned and sworn, personally appeared 
------------~-------• to me kno~ to be the person who 
signed as . of the PORT OF SEATTLE, a municipal 
coiporation rif the State of Washington, that executed the within and foregoing instrument, and 
acknowledged siiid 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 coiporation, 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 seaJ 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 WASHINGTON ) 
) SS. 

COUNTYOF~G ) 

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, a 
municipal corporation of the State of Washington that executed the within and foregoing 
instrument, and acknowledged said instrument to be the free and voluntaiy 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 WHEREOF I have hereunto set my hand and official seal the day and year 
first above written. 

(Signature ofNotary) 

(Print or stamp name of Notary) 

NOTARY PUBLIC in and for the State 
of Washington, residing at~-----
My appointment expires: '-'--"-'-'----'-C-_;__;"--

.I 





Schedule 1 
to 

Partial Assignment and Assumption of Operations ilnd Maintenance Agreement 

[See attached} 



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 Leases, Licenses and Contracts as defined 
and described in the Agreement and in the attached Schedule l. 

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 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, 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 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 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 Assignment the 
day and year first above written. 

ASSIGNOR: 

PORT OF SEATTLE, municipal corporation of the State 
of Washington 

ASSIGNEE: 

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



STATE OF WASHINGTON ) 
) SS. 

COUNTY OF KING ) 

On this __ day 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 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 

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

(Print or stamp name of Notary) 

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



Schedule 1 
to 

Assignment and Assumption of Third Party Leases, Licenses and Contracts 

Schedule of Third PartYLeases, Licenses and Contracts 

[See attached.} 



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, 
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 document on behalf of Transferor. 

[Signature appears on next page.] 



DATED----"'-~~~--_, 20_ 

TRANSFEROR: 

PORT OF SEATTLE, a municipal corporation of the 
State of Washington 

BY~---------~---
N ame:~-----=,----,---,-~= 
Title::------~~~~'-'-



Schedule 1 
to 

Non-Foreign Person Affidavit 

Legal Description of the Property Being Transferred 

[See attached.] 



ATTACHMENT 4 

FORM OF PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT 

202870682 



EXIDBITF 
Form of Partial Assignment and Assumption of 

Operations and Maintenance Agreement 

PARTIAL ASSIGNMENT AND ASSUMPTION OF 
OPERATIONS AND MAINTENANCE AGREEMENT 

THIS PARTIAL ASSIGNMENT AND ASSUMPTION OF OPERATIONS AND . I 

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 of this 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 Assil!llment 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&MAgreement 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. 
. I 

3.1 Indemnification by Assignor. Assignor agrees to fully, completely and 
unconditionally indemnify and hold Assignee hannless from and against all claims, losses, 1 

expenses, liabilities, damages; including without limitation, interest and penalties, attorneys' I 

fee~, and a!I amounts ?aid in settlenwnt of any c!aim, that may be asserted agains~ As~ignee, or 
1 

which Assignee may mcur or suffer and that anse under the O&M Agreement (1) pnor to the 
date of closing of the transaction contemplated in the Agreement, or (ii) to the extent the O&M I 

Agreement affects and applies to real property and improvements outside the Property that 
1 

remain under Port ownership. 

3.2 Indemnification by Assignee. Assignee agrees to fully, completely and 
1 

unconditionally indemnify and hold Assignor harmless from and against all claims, losses, 
expenses, liabilities, damages, including without limitation, interest and penalties, attorneys' 1 

fees, and a11 amounts paid in settlement of any claim, that may be asserted against Assignor, Dr 
1 

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 1 

Agreement affects and applies to the Property. 

4. Binding Effect. This Assignment sha11 be binding on and inure to the benefit of 1 

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 County. 

[Signatures appear on next page.] 



IN WI'INESS WHEREOF, Assignor and Assignee have executed this Assignment the 
day and year first above written. 

ASSIGNOR: 

Port of Seattle, a 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: ---------------



STATEOFWASHINGTON ) 
) 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 seaJ 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:~. --------



ST ATE 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, 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 county, 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 ofNotary) 

(Print or stamp name of Notary) 

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





Schedule 1 
to 

Partial Assignment and Assumption of Operations and Maintenance Agreement 

[See attached] 
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