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VERIFIED STATEMENT OF MICHAEL HARBOUR, DEPUTY CEO,
OF THE CENTRAL PUGET SOUND REGIONAL TRANSIT AUTHORITY

My name is Michael Harbour, and | am the Deputy Chief Executive Officer of the Central Puget
Sound Regional Transit Authority (“Sound Transit”).

Sound Transit was created by the Pierce, King, and Snohomish Counties through action of their
respective county councils in accordance with RCW 81.112.030. Sound Transit is authorized to
plan, construct, and permanently operate a high-capacity system of transportation
infrastructure and services to meet regional public transportation needs in the Central Puget
Sound region. Chap 81.112 RCW. Sound Transit carried nearly 30.3 million riders in 2013 on its
regional bus, commuter rail, and light rail services.

In general elections held within the Sound Transit district on November 5, 1996 and November
8, 2008, voters approved local funding to implement a regional high-capacity transportation
system for the Central Puget Sound region. Sound Transit’s 2008 voter-approved plan (“ST2")
included light rail (i.e., East Link project) and possible commuter rail over and across the
Woodinville Subdivision. The East Link project has a budget of $2.8 billion and is expected to
carry 50,000 people per day by 2030.

In November 2009, consistent with ST2, Sound Transit entered into a Memorandum of
Understanding with King County, Washington; the Port of Seattle; the City of Redmond,
Washington; the Cascade Water Alliance; and Puget Sound Energy, Inc. (collectively, the “Public
Partners”), to purchase interests in the Woodinville Subdivision and Redmond Spur (“MOU").

Since the Port of Seattle purchased the Woodinville Subdivision and Redmond Spur from BNSF
in 2009, the Public Partners have been working together to plan for the full utilization of the
corridors for the benefit of their respective tax and rate payers subject, of course, to the interim
trail use or the freight use by a legitimate freight rail operation willing to pay fair market value
for the property interest that would permit freight operations.

On April 25, 2013, the Sound Transit Board selected the route, profiles, and station locations for
the East Link Light Rail Project, including the relevant selection of the light-rail route through the
former BNSF corridor. In relevant part, the light rail alignment turns north into the former BNSF
Railway corridor and continues to an elevated Hospital Station on the north side of NE 8th Street
with entrances also on the north side of NE 8th Street. The route turns east into the Bel-Red
corridor in a retained cut configuration between 120th and 124th Avenues. The Project will
include storage tracks in the former BNSF rail corridor north of NE 12th Street with lead tracks
and light maintenance facilities adjacent to the corridor. The location of a full maintenance
facility is under study as a separate project, including the needs for the extension to downtown
Redmond. It is the Board's intent to complete the study by 2015.



10.

11.

12.

Since the Board selected the route, Sound Transit has begun purchasing real property and
entering into contracts for the design and implementation of the East Link Light Rail Project and
purchasing real property.

In 2012, Sound Transit purchased from the Port of Seattle for $13,752,393 the following: a) a
1.1 mile segment of the former BNSF corridor located in the City of Bellevue for construction
and operation of the East Link project (the “Bellevue Mile”), and b) easements for high-capacity
transit throughout the remainder of the former BNSF corridor.

Sound Transit is participating in these proceedings because BTR seeks to reactivate freight rail
service over the Bellevue Mile and has literally targeted locations for its own facilities or the
facilities of future customers where Sound Transit seeks to build its light rail facilities. First, BTR
would create a rail yard in the location that Sound Transit intends to construct its own storage
track. Second, BTR plans to have its customers purchase property to the east of the Bellevue
Mile to construct a concrete batch plant and laydown yard, which would have to be accessed by
spurs that cross Sound Transit’s light rail tracks. Third, BTR seeks to reactivate freight rail service
to the exact location of Sound Transit’s Hospital Station, although it has not produced any
shippers or customers who need the service at or through that location. Sound Transit is
designing its light rail facilities on the Bellevue Mile to permit it to share the corridor with a trail
in the short term or a legitimate reactivated freight service in the future.

Sound Transit is proceeding with its East Link Light Rail Project and is currently at 60 percent
design of the track and station (i.e., the Hospital Station) on the Bellevue Mile. Sound Transit
intends to locate on the eastern portion of the Bellevue Mile, while leaving the western portion
for trail or future freight rail use.

Construction on both the track work in the Sound Transit-owned portion of the Bellevue Mile
and the Hospital Station projects are expected to start in 2016.

As of December 2013, Sound Transit has spent an estimated $169 million out of its $2.8 billion
budget for the East Link Light Rail Project.
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VERIFICATION

State of Washington
County of King

SS:
Michael Harbour being duly sworn, deposes and says that he has read the foregoing statement, knows

the facts asserted there are true and that the same are true as stated.

e (W

Michael Harbour
Deputy Chief Executive Officer

Central Puget Sound Regional
Transit Authority

¥
Subscribed and sworn to before me this i day of March 2014.
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My Commission expires
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BEFORE THE
SURFACE TRANSPORTATION BOARD

STB Docket No. AB-6 (Sub-No. 465X)

BNSF RAILWAY COMPANY — ABANDONMENT EXEMPTION - IN KING COUNTY,
WASHINGTON
(Woodinville Subdivision)

STB Finance Docket No. 35731

BALLARD TERMINAL RAILROAD COMPANY, L.L.C. - ACQUISITION AND
OPERATION EXEMPTION ~WOODINVILLE SUBDIVISION - VERIFIED PETITION
FOR EXEMPTION PURSUANT TO 49 U.S.C. § 10502

VERIFIED STATEMENT OF CAROL HELLAND

I, Carol Helland, declare under penalty of perjury as follows:

1. I have personal knowledge of, and am competent to testify to, the following facts.

2. I am the Director of the Land Use Division of the Development Services
Department (“DSD”) for the City of Bellevue, Washington. I have held this position since
August 6, 2001. As such, I am responsible for all land use permitting decisions, including use
classifications, by the City of Bellevue. Prior to becoming the Land Use Director, I was the
Legal Planner for the Department of Planning and Community Development of the City between
1996 -2001, and an attorney practicing predominately in areas of land use and environmental law
with Hillis Clark Martin and Peterson betwéen 1994-1996. As the Legal Planner, one of my
primary job functions was to prepare formal and informal interpretations of the Bellevue Land
Use Code to ensure consistent and predictable administration of the code by the Land Use
Division staff, and to draft code amendments for application by the City. As the Director of the

Land Use Division, I have been delegated the authority to interpret the LUC, including the
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specific authority to determine if particular proposed use is either included or excluded in a
particular use category. This determination is made based on the operation of the proposed use
and on my interpretation of the Standard Land Use Coding Manual, the Standard Industrial
Ciassiﬁcation Manual and the North American Industry Classification System. As aresult, [ am
responsible for ensuring that the Bellevue Land Use Code is properly interpreted and applied
appropriately to applications, permits, and approvals issued under the terms of the Land Use
Code.

3. In 2006, Bellevue initiated expansive revisions to its Comprehensive Plan, in
particular the Bel-Red planning area, to accommodate a growing urban population. These
revisions included rezoning the areas on either side of the railroad right-of-way between
Highway 520 to the North and NE 8th Street. to the South known as the Bel-Red Subarea to
allow for dense mixed-use residential development expected to include 5,000 new residential
dwelling units by 2030. A map depicting the Bel-Red Subarea is attached hereto as Exhibit 1.

4. To implement the revisions to Comprehensive Plan, in 2009, the City adopted
new development regulations, including allowed uses, commonly known as the Bel-Red Overlay
District. Properties immediately adjacent to the railroad right-of-way were rezoned from light
industrial to mixed-use residential development focused around future light rail service by Sound
Transit. This rezoning is part of a long-term plan that will dramatically change this area from
past light industrial use to dense mixed-use residential to meet the needs of expected population
growth,

5. The parcel outlined in purple in the map attached hereto as Exhibit 2 is zoned
Bel-Red Residential (BR-R). Neither a concrete batch plant nor a freight transload facility are

allowed in the BR-R, which allows only residential uses and those uses compatible with a
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RJB Wholesale site

COMMENTS: Attachment to letter to STB supporting reactivation of Woodinville Subdivision from Woodinville to Bellevue

The information included on this map has been compiled by King County staff from a variety of sources and is subject to change without notice. King County makes no representations or
warranties, express or implied, as to accuracy, completeness, timeliness, or rights to the use of such information. This document is not intended for use as a survey product. King County
shall not be liable for any general, special, indirect, incidental, or consequential damages including, but not limited to, lost revenues or lost profits resulting from the use or misuse of the
information contained on this map. Any sale of this map or information on this map is prohibited except by written permission of King County.

Date: 6/13/2013 Source: King County iMAP - Property Information (http://www.metrokc.gov/GIS/iIMAP)
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RJB Wholesale site

The information included on this map has been compiled by King County staff from a variety of sources and is subject to change without notice. King County makes no representations or
warranties, express or implied, as to accuracy, completeness, timeliness, or rights to the use of such information. This document is not intended for use as a survey product. King County
shall not be liable for any general, special, indirect, incidental, or consequential damages including, but not limited to, lost revenues or lost profits resulting from the use or misuse of the
information contained on this map. Any sale of this map or information on this map is prohibited except by written permission of King County.

Date: 6/13/2013 Source: King County iMAP - Property Information (http://www.metrokc.gov/GIS/iIMAP)
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[7 June 2013

2o\
o

Ms, Cynthin T Brown
Chlof; Seotlon of Adwministvation
Office of Proceedings

Sutfce Transpordation Board
395 B Sirest, 8, W, Room (D34
Washiugton, DC 20423-0001

REF: 818 FINANCE DOCKET NO, 35731
BALLARD TERMINAL RAILROAD COMPANY, L L.C,
ACQUISITION AND BXBMPTION, WOODINVILLE SUBDIVISION

Donr Ms, Brown, _ ‘
IRIB Wholesale Ine., established in 1973, is the Western Unlied States lending supplier of steef ail PVC plpe to

the wholosalo dlstributor matket, Our comploto line of flttngs meets the nceds of a dliverse gronp of Industries,
Additionnlly, RYB Wholasale supplies a fil line of waler woll onshig and delilng produots, Ty 2012 o gross
rovonite exceeded $15 infltion, Piease refor to our Wob-site nt <wwiy.RIB Wholosile.coiy> Ot company
Twadquarters site, lncluding warchouses and stoingo yard, acjoins {he soiitherly tiglit-of-way e (tallvond east)
of BNSF Ruilway'y forntér Woodhville Subdivision, Just enst of 1244 Ave, NE, In Kitkland, Washington,

Wo rogenily beonimo awaro ot Ballawd Torminal Rallvoud Is attempling to sayo fhese trcks and resume flelght
sor¢leo on fhe lio, So, wo are wrltlng to tho Sifice Nansportution Bourd in suppott of Ballard's pbove-
onploned petition to ronctivate the Woadlnville Subdiviston between Woodinville nd Baltevie, Washington, We
sugiport this renollvatian becnuse wo would Jike to slarbaising that iall Hno for recelving o prothiot hyvenloty,
apl possibly for shipping comploled orders to customers, Last yenr wo sold aud disibited aboit 10,000 {ons of
Mpe and other matortals, Muoh of our bulk srodutet is nitlally shipped from the mannactwrer by sail, but & must
ourrontly bio trans-londed to one of owrflaibed lruoks in elihier Kent or Fayallup, Last yemy wé reeolved about 26
rall ars of praduot, Wo expect 2-3 enilonds por onlh golug forward, To bring this materlal to ot KiekTand
yied, RIB truoks make over 90 trlps to fho trans-lond sites pnnually, taking on average 2,5-3 hotrs each,
Conslderlng tho constint congested {rafffo conditions in King County, it wopld savo us n tot oF money {o bo sblo
to hiavo thoso snmo rall onrs 0Fpipo doltveréd divestly to ow Kiekland yard, Obviousty, that wald make owp
businoss more compelfitve. It would also help tis do otiv part towards récioing loenl traftio congestlon and ale
poltution, Surely pioserving and usliig thé oxlsting milcond Infrastricture hins i muoh highei seonomlo retum ta
atic reglon (lnn vomoving It and tuinlig it Into yet another expenslve frafl, as the Clty oF Kitklnnd proposes.

Wo tospecthilly tequest thint tho S'TI graut Baltaicls petltion to renctlvato fhls sogmont of rall Ine, Wo would be
happy to answer any quéstion you may finve about our oporations aud our Inforest fn shifting fo fioight delivery
by rail to our folllty,

Sincerely,
2@{, vy, Z’%«:ﬁ
Niok Book mﬁ/?ﬁgf

Prosldont .
ielostro; Site Miip; RIB Wheofesale

, ;0. 80X 2640
PIPRE 26) 023-14014 12410 HZ, 1247H ST,
W‘Q("“’”"’m HIRKLAND, WASHINGYON 96003
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From: ewilson@spiretech.com

Sent: Thursday, August 08, 2013 5:48 PM
To: Nick Beck

Cc: doug.engle@escrail.org

Subject: Railroad reactivation through Kirkland
Importance: High

Hi Nick-

| understand you are out of town this week, but | need to inform you of
the latest developments in the rail battle.
We had a setback last week when the STB declined to issue an injunction to
keep Kirkland from removing the tracks through town, without deciding the
reactivation petition. However, there is provision to request
'reconsideration’, and that is what we are doing. One of the grounds for
that isin the event of material error by the Board. We think the fact
that they failed to mention your company and potential rail service to you
issuch an error.
So we need to send another letter to STB. Based on what the STB said in
this decision, we need to make sure they know that, while you don't have a
rail spur into your property now, you want one and fully expect to
participate in financing its construction. | can put together the letter,
including whatever points you would like to make, but it would be helpful
to talk with you first. Any chance you could call me tomorrow? We are
trying to get lettersin ASAP, because we expect Kirkland's contractor to
start removing the tracks as soon as next week.
Thanks.

Ernie
H 425-869-8899 M 509-430-9350
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From: Nick Beck <nick@rjbwholesale.com>

Sent: Tuesday, August 20, 2013 10:19 PM

To: ewilson@spiretech.com; Ernest F. Wilson <ernie. wilson@EsCRail. org>
Subject: Fwd:

Attachments: 20130820143450452.pdf; ATTO0001.htm

Sent from my iPad

Begin forwarded message:

From: <mfp@rjbwholesale.com>
Date: August 20, 2013, 2:34:50 PM PDT
To: Nick Beck <nick@rjbwholesale.com>

This E-mail was sent from "RICOHMP161" (Aficio MP 161).

Scan Date: 08.20.2013 14:34:50 (-0700)
Queriesto: mfp@rjbwholesale.com
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RIB Petition to Reconsider
STB Dockets FD 35731 & AB 6 (Sub-No.. 465X)
P.2

low interest rates and negligible inflation of construction costs, this appears.uniikely, too. Besides,
people are already walking along the tracks today. And trails co-exist with trains in freight rail corridors
in many locales. We don’t see any real harm to the City from a slight delay in your overall decision
regarding reactivation vs. track removal. On the contrary, we see real harm to local industry’s freight
mobility from the threatened loss of rail service, which Kirkland falsely claims isn’t feasible.

The potential ‘harm’ to King County and Sound Transit is even harder to quantify. Nothing in Ballard’s
reactivation proposal would substantially interfere with those agencies’ plans. Ballard has made clear
that they support ‘Rails with Trails’, and so do we. Consider also that an intact Woodinville Subdivision
rail line offers the possibility of future (circa 2023) commuter trains feeding customers to Sound Transit
in Bellevue. What is the real harm to other interested parties? We submit that there isn’t any. Where is
the proof of the parties’ claim, restated by the Board, that they have “invested years and millions of
doliars of public funding toward their interim trail use and other public projects in the area the Line
traverses”™? King County only consummated their purchase of a portion of the Line’s right-of-way this
year. They still have not completely paid for it, and don’t expect to for a few years. King County also
doesn’t yet have a Master Plan or trail design for their part of the corridor. We submit that the Board
erred in giving credence to their arguments.

We appreciate that a case such as this presents the Board with many competing interests and
arguments. However, it appears to us that Ballard’s request for authority to reinstate freight rail service
on this Line and expand its service territory is sound, and comes from a bona fide and solvent rail
operator. Considering the extreme financial barrier to entry that would be posed by prior removal of the
rail assets, it is vital for the STB to protect them during these proceedings. Shouldn’t that be the Board’s
default position on these matters? For the reasons stated herein, we therefore respectfully request that

. the STB grant this petition for reconsideration of its August 1% decision in this matter, and immediately
enjoin Kirkland from instituting any further salvage operations on or along the Line, pending the Board’s
final action on Ballard’s Acquisition and Operation Exemption request.

Thank you for your consideration of our petition and of our interest in obtaining freight rail service from
Ballard Terminal Railroad into our trackside facility in Kirkland.

Sincerely,

Nick Best
President
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20 August 2013

Ms, Cynthla T, Brown

Chisf, Section of Adminlstration
Offige of Procesdings
Surface Transpottallon Board
395 I Sireal SW, Room 1034
Washinglon, DC 20423-0001

PETITION POR RECONSIDERATION .
REF: STB FINANGE DOCKET NO, 36731/ Docket No, AB 6(Sub-No, 485X)
BALLARD TERMINAL RAILROAD COMPANY, L,L.C.

ACQUISITION AND EXEMPTION, WOODINVILLE SUBDIVISION

Daar Ms. Brown, , _
RJB Wholesals, Inc.{RJB), hereby hollfies the Board that we are pelitioning for reconsideratlo) of the

Board's daclslon of 1 August denying Ballard Terminal Rallroad Company's (Ballard) request for an
Injunction to prevent the Clly of Kirklaiid, Wash,, from salvaging 6,756 miles of irack over which Ballard
Is seeking authorlty lo folnstiiute frelght rall service. We alioge that the Board erred In not consldarlng
the Impaot on RJIB of removing the ralis which adjoln our faclity, when we havé previously slated fo
ST8 our Interest in obtalnlng frelght ralt service from Ballard over these very lracks, It Is conceiveble
to s that the Board would even conslder allowing the talls (o be removed hy Kirkland prior {o the
Board's full considerailon of he reactivalion requias! and clrcumstances, We [urther allage that it was
error for the Board to parlially hase Ils declston oh Kirkland's unsubstanlfated clalms of possible hartm
frar further clelay of fhe declslon on the requesied Injunction. Conlrary {o the Board's conclusion, we
helleve lhat Ballard has In facl slemonsirated adejuale support fof delaying a ruling on lts preliminary
infunction request, or alternalively, granting flie injunction immediately.

In June, we wiole (o the Board In supporl of Ballard's proposed rall line reaclivallon and expressed our
Interesl in recelvirg oul product Inveniory by rall, The Béard In lis declslon fatied to mention us as a
'prospective shipper', even though out business Is located on the Line and Is a ‘convenlional’ rall
cuslomer. Our ctitrant product voluine ex¢eeds 10,000 tonslz/ear. As wa pointed out, most of our pipe
already ships from faclorles by rall, recuinivg additional cost o tratisload 1o our tiucks for dellvery {o oir
disltdbution yard, So, the Board I In error In staling (on P, 8) that the récord falls 1o show ihat there
aclually are “,..customejs “ready willing and able” to use fralghi rail service", We ate suich a customer,
In an Induslylal zohe, yel Kirkland never inquired aboul otir potentlal use of the adjacent rails. While we
may not have a rall spur Inlo our facllily loday, we are qulle ready and financlally able lo pariicipate in
the cost of such an Improvement lo our facllily , In facl, we would welcome that opporlunlly to Upgrade

our distribuilon operations with rall shipping.

Regarding Kirkland's claim of financlal and other harms thaf would befall It If they wera required lo wall
fo hegin salvage operations, It seems questionable fo ys. Kirkland Is localed in an ayea of the Paclllc
Norlhwes! with a temperale, maiine climate. We are a conslruclion-related buslness, Low technology
construction aclivily, such as tall salvage, can he conducted virfually year-round here, Consklating thal
the Clty want throtigh a publie hldding pracess to select a salvage contracior, we are quite sure that the
chosen firm Wallld gladly extend thelr offer a few months In order to hofd on {o the rall renioval contragl,
whioh would ha qulle lucrative {0 them. Tlie Boai also repeats Kirklahd's claim that & "delay In
proceedling with these plans wilt result in costs {o (ha Clly's laxpayérs...” In today's climate of exlremely

-36 -
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RJB Petltion (o Reconsider o
STB Dockels BD 35731 & AB 6 (Stb-No., 465X)

P2

low Intorast rates and negligible Inflalion of construction costs, this appears upflkaly, too. Besldes,
peaple ara alreacy walking along the tracks today, And tralls co-exist with tralng In frelght rall corridors
i1t many locales, We clon't see any réal harm fo the Clty from a slight delay In your overall declslon
regarding roaslivallon vs. lrack iamoval, On the contrary, we see real harm to local Idusiry's frefght
mobllity from the thréatened loss of rafl sorvice, which Kirkland faisely clalms Jsn't feaslile,

The ,)olen'llal ‘hariy' 16 King Couily and Sound 1vénsi( Is aven harder to quanlify, Nolhing In Ballard's
reaclivallon proposal would substantlally Interfere with those agencles’ plans, Ballard has made clear
Ihat (hey supporl ‘Ralls with ‘Tralls', and so do we, Consider also that an hiact Woodinviile Subidivision
rall line offers the possillily of future (clrea 2023) commuter tralns feeding customers lo Sound ‘I'ransit
1) Bélleyie, What Is {he real harm fo other Interested parlles? We submill thal there Ish'l any. Where Is
the proof of the partles' clalm, restated by the Board, that they have “hivestad years and millons of
dotlars of public funding toward thelr Intérim {rall usé and olher public projects In the area lhe Line
lraverses"? King Gounty only consuminaled (helr purchase of & portion of the Line's right-of-way this .
year, They stlll have not complstaly pald for It, and dont expset lo for & few years, Kiig Cotinty also
doesn'l yat have a Master Plan or lrall deslgn for thelr part of (he corridor, We subinlt that {he Boaiid

erred In glving cradence to thelr argunients,

Wa appreclate (Hat a case such s (his prasents the Boaid with many compsling Interests and
argumenls, However, It appears lo us (hat Ballard's request for authorlly to relnstate frelght rall service
on this Line and expand Jla service terdlory Is sound, and comes from a hona fide and solvent ralt
operalor, Gonsldering the extraie financlal harder fo enlry that woutld be posed by prior removal of the
rell assels, Itis vital for the STB 16 protect them during these proceedings, Shouidn't that be the Board’s
default poslifon on these matlers? For the reasons stalad hareln, wo therafore respecifully raquest thal

. the STB grant (his pelitlon for reconsldoration of its August 1* dealslon In this maller, and immetiataly
anjoln Klrkland from Instituting any further salvage opérallonis ori of alarig the Lins, pending (he Boaid's
final action on Ballard's Acqjuisition and Opaiation Exemption request, '

‘Thank you for your conslderatlon of our pelition.and of oui interest In ablaining frefghit rall sefvice from
Ballard Terminal Raliroad Into our {rackslde facliity In Kirkland,

Shicerely, ")
\n, /
o bledt £t gl
Niok Besl

Proskdlent

-37.

40
Page 20 of 25




EXHIBIT 6

Page 21 of 25



From: Nick Beck <nick@rjbwholesale.com>

Sent: Wednesday, August 21, 2013 2:57 PM
To: ewilson@spiretech.com
Subject: RE: #2 Re: FW:

| typed? | don't recall typing anything | just signed it

----- Original Message-----

From: ewilson@spiretech.com [ mailto:ewilson@spiretech.com|
Sent: Wednesday, August 21, 2013 2:48 PM

To: Nick Beck

Subject: #2 Re: FW:

I mportance: High

Nick-
| just realized that your typed name on the letter is 'Best', instead of Beck. | don't know how that got by
us, but | apologize for the error.
Maybe you could fix that before printing out our file copy.
Ernie

> -eee- Original Message-----

> From: mfp@rjbwholesale.com [ mailto:mfp@rjbwholesale.com]
> Sent: Wednesday, August 21, 2013 10:16 AM

> To: Nick Beck

> Subject:

>

> This E-mail was sent from "RICOHMP161" (Aficio MP 161).
>

> Scan Date: 08.21.2013 10:16:07 (-0700) Queries to:

> mfp@rjbwholesale.com

>
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BEFORE THE
SURFACE TRANSPORTATION BOARD

STB Docket No. AB-6 (Sub-No. 465X)

BNSF RAILWAY COMPANY —~ ABANDONMENT EXEMPTION — IN KING COUNTY,
WASHINGTON
(Woodinville Subdivision)

STB Finance Docket No. 35731

BALLARD TERMINAL RAILROAD COMPANY, L.L.C. - ACQUISITION AND
OPERATION EXEMPTION ~-WOODINVILLE SUBDIVISION - VERIFIED PETITION
FOR EXEMPTION PURSUANT TO 49 U.S.C. § 10502

CERTIFICATE OF SERVICE

Matthew Cohen

Hunter Ferguson

STOEL RIVES LLP

600 University Street, Suite 3600
Seattle, WA 98101

(206) 386-7569
mcohen@stoel.com
hoferguson(@stoel.com

Counsel for the City of Kirkland, Washington

Dated: February 10, 2014

75551382.1 0021620- 00004 ]
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CERTIFICATE OF SERVICE

I hereby certify that I have this day caused to be served a copy of 1) Letter from Hunter

Ferguson to the Surface Transportation Board, 2) Verified Statement of Nick Beck, and 3)

Certificate of Service upon the following parties by first class mail with postage prepaid and

properly addressed:

Jordan Wagner

Jennifer Belk

Central Puget Sound Regional

Transit Authority

401 S. Jackson Street

Seattle, WA 98104

Attorneys for Central Puget Sound Regional
Transit Authority

Service by:

[0 hand delivery via messenger
(%] mailing with postage prepaid
¥l copy via email

O facsimile

Myles L. Tobin, Esq.

Thomas J. Litwiler

Thomas C. Paschalis

Fletcher & Sippel LLC

29 North Wacker Drive

Suite 920

Chicago, IL 60606-2832

Attorneys for Ballard Terminal Railway LLC

Service by:

[ hand delivery via messenger
&l mailing with postage prepaid
& copy via email

I facsimile

Tom Montgomery

Montgomery Scarp PLLC

1218 3rd Ave # 2700

Seattle, WA 98101

Attorneys for Ballard Terminal Railway LLC

Service by:

[ hand delivery via messenger
[¥] mailing with postage prepaid
copy via email

O facsimile

Pete Ramels

Andrew Marcuse

Office of the Prosecuting Attorney—Civil
Division

W400 King County Courthouse

516 Third Avenue

Seattle, WA 98104

Attorneys for King County

Service by:

O hand delivery via messenger
¥l mailing with postage prepaid
¥l copy via email

[ facsimile

75551382.1 0021620~ 000042
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Charles A. Spitulnik

W. Eric Pilsk

Allison Fultz

Kaplan Kirsch & Rockwell LLP

1001 Connecticut Avenue, NW, Suite 800
Washington, DC 20036

Attorneys for King County

Service by:

0 hand delivery via messenger
(¥l mailing with postage prepaid
(Xl copy via email

O facsimile

Dated this 10th day of February, 2014,

75551382.1 0021620- 000043

Seaize S Foeraon

Hunter Ferguson i/
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BEFORE THE
SURFACE TRANSPORTATION BOARD

STB Docket No. AB-6 (Sub-No. 465X)

BNSF RAILWAY COMPANY - ABANDONMENT EXEMPTION - IN KING COUNTY,
WASHINGTON (Woodinville Subdivision)

STB Finance Docket No. 35731

BALLARD TERMINAL RAILROAD COMPANY, L.L.C. - ACQUISITION AND
OPERATION EXEMPTION -WOODINVILLE SUBDIVISION - VERIFIED PETITION
FOR EXEMPTION PURSUANT TO 49 U.S.C. § 10502

DECLARATION OF MARK BLAZER

I, Mark Blazer, being competent to make this statement and having personal knowledge
of the matters set forth herein, do swear and affirm the following:

1. My name is Mark Blazer. I am Senior Vice President — Strategic Development
West Region for WATCO Companies, L.L.C., a position I have held since 2003.

2. I first became familiar with the plan to reactivate freight rail service on a portion
of the former BNSF Woodinville Subdivision in approximately 2011, when Mr.
Doug Engle contacted me about the possibility of WATCO operating freight and
excursion trains on a portion of the Woodinville Subdivision. Based on the
information Mr. Engle presented, there did not appear to be enough freight traffic
to warrant consideration by WATCO, and WATCO as a general matter was not

interested in operating excursion trains.
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I had no further contact with Mr. Engle, or anyone else, about freight operations
on the Line until approximately October, 2013, when Mr. Engle contacted me and
presented me with new traffic projections on the portion of the Woodinville
Subdivision between Woodinville and Bellevue, Washington (the “Line”), which
were much higher than the projections he had indicated before. He expressed to
me that there could be an opportunity for WATCO to come in as the operator of
the Line, which I understood could require WATCO investing in the reactivated
Line.

Based on the numbers he presented, I agreed that WATCO would be interested in
further discussions to see if the plan was a genuine opportunity for WATCO and
agreed to provide a general letter of support to the STB.

Mr. Engle prepared an initial draft of the letter for my review. I carefully edited
the draft to make clear that WATCO had not made any commitment to Ballard
Terminal Railroad, Eastside Community Rail, or Mr. Engle regarding WATCO’s
investment or participation in any potential service on the Line. A true and
correct copy of my edited version of the first draft of the letter is attached as
Exhibit 1.

I further intended to make clear that any potential participation by WATCO was
contingent on a number of factors, including verifying customer commitment by
requiring take or pay agreements associated with car volumes, establishing the
customers’ level of financial participation associated with the upfront cost of

reactivating this Line, and negotiating operating and use agreements. Moreover,
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WATCO had (and to this day still has) no independent knowledge of any
commitments for service by any shippers or customers on the Line.

Accordingly, WATCO has not entered into any agreement with Ballard Terminal
Railroad nor has WATCO made any commitments to participate in any way in
Mr. Engle’s proposal and would not make any such commitment without first
performing the required due diligence. In particular, WATCO has not made any
commitment to make any investment or provide any financial assistance to
reactivate the Line, including installing new rails and ballast or rehabilitating
existing rail and ballast. Similarly, at this time WATCO has not made any
commitments to bring new shippers or customers to the Line, nor has WATCO
made any commitments to BNSF regarding the Line.

Because the Surface Transportation Board has not ruled on reactivating the Line
and because the plan outlined by Mr. Engle was so preliminary and contingent on
future variables, I did not think it worthwhile to make the investment of time and
resources to perform any due diligence or to independently validate Mr. Engle’s
projections of traffic and revenue. Moreover, I have no independent knowledge
of potential traffic volumes or revenue from operations on the Line. Nor have I
performed the analysis necessary to determine if traffic and revenue projections
are sufficient to justify the investment necessary to replace the track in Kirkland
and otherwise restore the Line to a safe and usable condition.

WATCO has not performed a site visit or done any of the due diligence regarding
Mr. Engle, Ballard Terminal Railroad, or their plan that WATCO would have to

do before making any commitment to participate in operations on the Line.
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WATCO has also not performed the analysis necessary to determine if Ballard
Terminal Railroad’s financial plan for reactivating the Line is viable.

10.  WATCO has not confirmed whether Ballard Terminal Railroad has the financial
capability to reactivate the Line or whether there is sufficient genuine shipper

demand to justify the investment necessary to reactivate the Line.

I declare under penalty of perjury that the foregoing is true and correct.

ZHM lng ! -
Mark Blazer

Executed this /4 day of February, 2014 in Helena, MT
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November 7, 2013

Ms. Cynthia T. Brown

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
395 E Street, S.W., Room 1034
Washington, DC 20423-0001

REF: STB FINANCE DOCKET NO. 35731

Dear Ms. Brown:

We support the reactivation of freight service between Woodinville and Bellevue, Washington. WATCO would like
to impress upon the Board the importance of recognizing the reactivation process requires an incremental approach
to reestablishing sustainable rail service on the line. Committed customers have stepped forward with written
support to the Board. We believe the next steps to reestablish rail service is to gage customer commitment by
requiring take or pay agreements associated with car volumes, the customers level of financial participation
associated with the upfront cost of reactivating this line and negotiate operating and use

a capital package., operati:Bg a:n8 Hse agreements immediately following the Board's
reactivation of the line.

W, AJCO participated ia the 200& 8~gf  llid process to provide rail service ge this liBe,
afld we hewe stayed iHeoatae! ‘IAth Doug ~gle of eastsiele Community Rail. the reservea freiglH
easement owner sinee FEellruary 2011, Earlier this year we expressed our requirements to
participate in operating the line, WIDeRwere promismg at the time. With additional shippers
requesting service on the railbanked portion of the line, and their stated willingness to participate
financially to have rail service, we now see an opportunity worth pursuing and participating in.

WATCO is prepared to work with Ballard to assume freight operations for the unit trains
between Bellevue and the BNSF mainline in Snohomish, provided a supportive Board decision
to reactivate the line. We expect no material issues in establishing shipping agreements and rates
with the freight parties in this matter. Eur-..hei' WIL.TCO is reaEly, williHg and able to participate
fimmcially to replace the trade receetly removed iH Kirklana and proviele the eecessary line
acinteHaece to provide Class 1rail service.

We support a separate understand that an excursion train business that will operate on the
line. The expectation is that our crews will schedule and operate theses trains to meet the needs
of our shippers and help the excursion business meet their objectives. Incremental insurance
requirements for passenger operations will be the sole responsibility of the excursion train and
will be paid through the income generated from passenger tickets. paid SHea operations and
gFoss yehicle miles will lle used to allocate capital. maintenaHce aml overheael eosts.
Additionally, we support rails and trails inside this right of way provided adequate safety
precautions, insurance and use agreements which are agreeable to both parties and the
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Ms. Cynthia T. Brown
February 6, 2014
Page 2

appropriate rail to trails group takes full financial responsibility for all costs and all liability
incurred in building a maintaining their trail.. For better or worse, fmancing, operating and use
details cannot be established IUltila favorable Board reactivation decision is made because of the
substantial effort and time required to complete this work with the many parties involved, given
the risk of not knowing the reactivation outcome.

Critically, we understand the complexity and effort required to reestablish service on a
railbanked line. Such capital investment and agreements cannot be developed without first
knowing the Board's decision. le i.Jeelear, WATGO is ready, willing ami al3le te participate
with its fift8:11cial Bflelether reSOl:H'eesin Hlakiflg this line a Sl:l:ceessagain.

Thank you for your consideration.

Very truly yours,

Mark Blazer
Senior Vice President - O Strategic DevelopmentDWest Region

Mark WATCO 20130ct29.doc
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BEFORE THE
SURFACE TRANSPORTATION BOARD

STB Docket No. AB-6 (Sub-No. 465X)

BNSF RAILWAY COMPANY — ABANDONMENT EXEMPTION - IN KING COUNTY,
WASHINGTON
(Woodinville Subdivision)

STB Finance Docket No. 35731

BALLARD TERMINAL RAILROAD COMPANY, L.L.C. - ACQUISITION AND
OPERATION EXEMPTION ~-WOODINVILLE SUBDIVISION — VERIFIED PETITION
FOR EXEMPTION PURSUANT TO 49 U.S.C. § 10502

VERIFIED STATEMENT OF HUNTER FERGUSON
IN SUPPORT OF THE CITY OF KIRKLAND’S COMMENTS ON BALLARD
TERMINAL RAILROAD’S SUPPLEMENT TO ITS PETITIONS FOR EXEMPTION
AND TO VACATE NOTICE OF INTERIM TRAIL USE

I, Hunter Ferguson, declare under penalty of perjury as follows:

1. 1 have personal knowledge of, and am competent to testify to, the following facts.

2. I am employed by the law firm of Stoel Rives LLP and am one of the attorneys
representing the City of Kirkland, Washington (“Kirkland”) in these proceedings.

3. True and correct copies of the documents, or excerpts of documents, listed below
are filed as exhibits in support of Kirkland’s Comments on Ballard Terminal Railroad’s
Supplement to Its Petitions for Exemption and to Vacate Notice of Interim Trial Use. These
materials were obtained through discovery in connection with this matter, through the public

records searches and requests, from third parties, and from a related federal court proceeding:

VERIFIED STATEMENT OF HUNTER FERGUSON - |
75697344.4 0021620-00004



Ex.

Document

Woodinville Whiskey Letter
Letter of Feb. 13, 2014 from Orlin Sorenson of Woodinville Whiskey Co. to
Cynthia T. Brown (STB docketed Feb. 20, 2014)

RJB Feb. 13 Letter
Letter of Feb. 13, 2014 from Nick Beck of RIB Wholesale, Inc. to Cynthia T.
Brown (not docketed) '

Engle Tr. I1
Excerpts of Transcript of Deposition upon Oral Examination of Douglas Engle
on Feb. 13, 2014 (Engle Tr. II)

EBS-ECR Engagement Agreement
EBS Capital Partners.us, LLC’s “Engagement Agreement for Eastside
Community Rail, LLC,” dated Sept. 17,2012

Behr Tr. (EBS)
Excerpts of Transcript of Deposition upon Oral Examination on Daniel T. Behr
on Feb. 12,2014

Port of Seattle v. ECR Stipulated Judgment & Settlement Agreement
Stipulated Judgment, docketed Feb. 25, 2014 in Port of Seattle v. Eastside
Community Rail, LLC, No. 14-2-054866-6 SEA (King Cty. Super. Ct.)

ECR-BTR Lease Agreement
Lease Agreement between Ballard Terminal Railroad Company, LLC and
Eastside Community Rail, LLC (Apr. 26, 2013)

Cole Tr. IT
Excerpts of Transcript of Deposition upon Oral Examination of Byron Cole on
Feb. 12,2014 (Cole Tr. 1)

Nerdrum Tr.
Excerpts of Transcript of Deposition upon Oral Examination of Paul Nerdrum on
Feb. 12,2014

VERIFIED STATEMENT OF HUNTER FERGUSON -2
75697344.4 0021620-00004




Ex.

Document

10

Day Tr. (Aggregates West)
Excerpts of Transcript of Deposition upon Oral Examination of Scott Day
(Aggregates West) on Feb. 7, 2014

11

House Tr. (CT Sales)
Excerpts of Transcript of Deposition upon Oral Examination of James House
(CT Sales) on Feb. 7, 2014

12

Wolford Tr.
Excerpts of Transcript of Deposition upon Oral Examination of Bobby Wolford
(Wolford Trucking & Demolition) on May 16, 2013

13

Engle Tr. 1
Excerpts of Transcript of Deposition upon Oral Examination of Douglas Engle
on May 22, 2013 (Engle Tr. I)

14

Email of Sept. 30, 2013 from Ernie Wilson to Doug Engle and James House

Email of Sept. 30, 2013 from Doug Engle to James House

16

Email of Nov. 21, 2013 from Doug Engle to Greg Starup (Coastal
Community Bank)

17

Starup Tr. (Coastal Community Bank)
Excerpts of Transcript of Deposition upon Oral Examination of Greg Starup
(Coastal Community Bank) on Feb. 6, 2014

18

Engman Tr. (AmericanWest Bank)
Excerpts of Transcript of Deposition upon Oral Examination of Nathan Engman
(AmericanWest Bank) on Feb. 6, 2014

BTR’s Support Letter Log
BTR’s Support Letter Log, filed with BTR December 6 Reply

20

Cole Letter
Letter of Dec. 5, 2013 from Byron Cole to Cynthia T. Brown, filed with BTR
December 6 Reply

VERIFIED STATEMENT OF HUNTER FERGUSON - 3
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Ex. v Document

21 BTR’s Responses to Kirkland’s First Requests for Production
CONFIDENTIAL IN PART :

22 | Facsimile of Feb. 5,2014 from Byron Cole to Myles Tobin CONFIDENTIAL

23 Email of Mar. 3, 2014 from Tom Paschalis (BTR’s counsel) to Matthew
Cohen

24 | Kirkland’s Second Set of Discovery Requests to BTR (Jan. 17, 2014)

25 ECR Email to Coastal re Income & Traffic

Email of Oct. 19, 2013 from Doug Engle to Greg Starup (Coastal Community
Bank), and the “Eastside Community Rail Income Statement 11 Feb 13" and
“Eastside Community Rail Traffic Analysis as of 2013 Feb 6 attached thereto

26 POS Default Notice to ECR
Letter of Apr. 30, 2013 from Joe McWilliams (Port of Seattle) to ECR

27 Email with Photographs of Damaged Rail Bridge
Email of Dec. 20, 2013 from Bob Maruska to Elaine Spencer and attached
photographs

28 | Email of Apr. 1, 2013 from Doug Engle to Joe McWilliams

29 ECR Business Prospectus Power Point Presentation (Sept. 27, 2013)

30 | O&M Agreement: Port of Seattle - ECR

31 Email of Mar. 28, 2013 from Doug Engle to Luis Moscoso

32 Engle Letter
Letter of Nov. 27, 2013 from Doug Engle to Cynthia T. Brown, filed with BTR’s
December 6 Reply

33 | Email of Nov. 12, 2013 from Doug Engle to Mark Blazer
CONFIDENTIAL IN PART

34 | Email of Nov. 26, 2013 from Doug Engle to Mark Blazer

VERIFIED STATEMENT OF HUNTER FERGUSON -4
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Ex. Document
35 Email of Oct. 7, 2013 from Doug Engle to Mark Blazer
36 | Email of Nov. 4, 2013 from Doug Engle to Mark Blazer
37 WATCO Support Letter
Letter of Nov. 25, 2013 from Mark Blazer to Cynthia T. Brown, filed with
BTR’s December 6 Reply
38 Coastal Community Bank and American West Bank Support Letters
Letters of Nov. 21, and Nov. 22, 2013 from Greg Starup and Nathan Engman to
Cynthia T. Brown, filed with BTR’s December 6 Reply
39 | Engle Email to Coastal re “Target Site”
Email of Oct. 19, 2013 from Doug Engle to Greg Starup with attachments
40 Coastal Email to Engle re Loan Application Requirements
Email of Oct. 23, 2013 from Greg Starup to Doug Engle with attachments
41 Engle Email to Coastal Requesting Letter
Email of Nov. 22, 2013 from Greg Starup to Doug Engle
42 | EBS Support Letter -
Letter of Aug. 21, 2013 from Daniel T. Behr to Cynthia T. Brown, filed with
BTR’s December 6 Reply
43 Engle Email to Coastal re RRIF Loan
Email of Oct. 19, 2013 from Doug Engle to Greg Starup
44 Engle Email to WATCO re State Funding/Boeing
Email of Dec. 10, 2013 from Doug Engle to Mark Blazer
45 { Cole Tr. 1
Excerpts of Transcript of Deposition upon Oral Examination of Byron Cole on
May 24, 2013 (Cole Tr. I)
46 Map of CalPortland - Everett, Wash.,
CONFIDENTIAL

VERIFIED STATEMENT OF HUNTER FERGUSON -5
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Ex. Document

47 King County Assessor Info re Target Site Parcel
King County Department of Assessments report re 1917 120th Ave. NE
Bellevue, WA 98005

48 | Aerial Maps of Aggregates Processing Facility

49 | General Mills Support Letter
Letter of Sept. 26, 2013 from Brenda Mengelkoch to Cynthia T. Brown, filed
with BTR’s December 6 Reply

50 | Safeway Abandonment Support Letter
Letter of Aug. 12, 2008 from Jerry Tidwell, Safeway Sr. VP for Supply
Operations, to Cynthia T. Brown

51 Email of Aug. 16, 2013 from Doug Engle to Thomas English

52 Email of Sept. 24, 2013 from Doug Engle to Thomas English

53 BTR’s Table of 2013 Year End Totals for Freight Operations on Its Line in
the Ballard Neighborhood of Seattle
CONFIDENTIAL

54 | Hollywood Garage, LL.C Application for Special Use Permit (January 27,
2014)39

55 Email of March 3, 2014 from Linda Sullivan, King County Parks & Rec., to
Hunter Ferguson

At AL G

HUNTER FERGUSOK

Dated: March 6, 2014

Place: Seattle, Washington

VERIFIED STATEMENT OF HUNTER FERGUSON -6
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WOODINVILLE

——s bandcrafted small-batch spirits ——

WHISKEY CGO.

14509 Woodinville Redmond Rd. NE, Woodinville, WA 98072
tel: (425) 486-1199 | fax: (877) 733-4543
www.woodinvillewhiskeyco.com

235513
February 13,2014 ENTERED
Ms. Conthia T. B Office of Proceedings
s, Cynthia 1. brown
} F 20, 2014
Chief, Section of Administration e}t:))raurta :)yf ’

Office of Proceedings

Surface Transportation Board
395 K Street, S.W., Room 1034
Washington, DC 20423-0001

Public Record

REF: STB FINANCE DOCKET NO. 35731
ACQUISTION AND EXEMPTION, WOODINVILLE SUBDIVISION

Dear Ms. Brown:

Please accept this letter in support of reactivating the rail line segment between Woodinville and
Bellevue, Washington. We are a four year old, small batch distillery that is just now moving into a much
larger, purpose-built facility located right alongside these tracks. We believe we could benefit from being
able to receive our bulk materials by rail.

As a Washington craft distiller, all of our ingredients arc sourced within the state. Our grain farmer
and rickhousc are in Quincy, which is on the BNSF Railway east-west mainline. Although our expected
volume of a car or two of grain per month is nominal today, we expect to continue our rapid production
growth. Additionally, we will evaluate the rail delivery of our glass products and wooden barrels, which will
add car volume.

We firmly believe that rail will be cost effective versus trucking because grain is already moved
across Washington via rail, and this will climinate the truck transfer and associated costs. Importantly, even
if the costs are the same, tail is prefetable because the use of rail cars would be consistent with our branding
and image that we've worked hard at creating,

Given the line or a future spur is uphill from our adjacent facility, grain will naturally flow downhill

facilitating movement to storage bins and reducing our handling costs. We recognize that direct service from
the line may be used initially and that long-term, a spur will be nceded. We plan on working with the

Exhibit 1, Page 1 of 2



railroad in the layout and construction of a spur immediately north of our facility where there is more than
ample space available.

We are ready, willing and able to execute a transportation agreement with the railroad upon
reactivation of this line segment.

Thank you for your consideration.

Very truly yo

Otlin Sorensen
President

Exhibit 1, Page 2 of 2
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BEFORE THE SURFACE TRANSPORTATION BOARD

STB FINANCE DOCKET NO. 35731
BALLARD TERMINAL
RAILROAD COMPANY, L.L.C.
~ACQUISITION AND EXEMPTION-
WOODINVILLE SUBDIVISION

STB DOCKET NO. AB-6 (SUB. NO. 465X)
BNSF RAILWAY COMPANY
-ABANDONMENT EXEMPTION-
IN KING COUNTY, WA

D N .

Deposition Upon Oral Examination
of

DOUGLAS ENGLE

Taken at 600 University Street, Suite 3600
Seattle, Washington

DATE: February 13, 2014

REPORTED BY: Wade J. Johnson, RPR
CCR No.: 2574

STARKOVICH REPORTING SERVICES

206.323.0919

2014-0213 Engle, Douglas
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2014-0213 Engle, Douglas Pages 57 - 60
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2014-0213 Engle, Douglas

Pages 141 - 144
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1 AFFIDAVIT 1 STA:?KOO\éIg;! SZEBI;?RTING SERVICES
2 STATE OF WASHINGTON ) 2 SEATTLE, WASHINGTON, 98122
) SS. 206.323.0919/FAX: 206.328.0632
3 COUNTY OF KING ) 3 info@starkovichreporting.com
4
4 o » . 5 February 16, 2014
5 | have read my within deposition, and the same is| 6
6 true and correct, save and except for changes and/or 7 TO:FL?CCSQ’:’;SS?JQSCHAL'S
7 corrections, if any, as indicated by me on the 8 29 North Wacker Drive, Suite 920
8 "CORRECTIONS" flyleaf page hereof. Chicago, Iliinois 60606
9 9 tpaschalis@fletcher-sippel.com
10 10 Re: Ballard Terminal Railroad Co., LLC, Acquisition and
Exemption
11 DOUGLAS ENGLE 11 Deposition of: DOUGLAS ENGLE
12 Date Taken: February 13, 2014
12 Cause No. 35731
13 SUBSCRIBED AND SWORN to before me 13 PLEASE TAKE NOTICE THAT:
14 this day of , 2014, 14 Enclosed are two forms: "Affidavit' and a "Correcfion Sheet.”
Instruct the deponent to review the deposition, record any
15
15 corrections over his signature on the Correction Sheet, and
16 sign the Affidavit before a Notary Public. If there are
17 NOTARY PUBLIC in and for 16 corrections, please furnish other counsel with copies.
the Stat £ Return both forms to this office for their inclusion in the
e. .a €0 ' 17 original transcript. The transcript will be forwarded to the
18 residing at appropriate party
M mission expire 18
19 y commission expires Thank you for your assistance in obtaining signature.
19
20 20 By: Wade J. Johnson, RPR
21
g; 22 cc: Hunter Ferguson
Andrew Marcuse
23 23 Jordan Wagner
24
24 STARKOVICH REPORTING SERVICES 25 STARKOVICH REPORTING SERVICES
25 206.323.0919 206.323.0919
Page 210 Page 212
1 CERTI!FICATE 1 STAg%O\éIg)D(—I;Q%F;‘?RTING SERVICES
2 STATE OF WASHINGTON ) 2 SEATTLE, WASHINGTON 98122
) ss (206) 323-0919
3 COUNTY OFKING ) 3 _ PAX (206) 528-0632
fo@starkovichreporting.com
4 4 In
5 |, the undersigned Washington Certified Court 5 CORRECTION SHEET
Reporter, pursuant to RCW 5.28.010, authorized to administer 6
6 oaths and affirmations in and for the State of Washington, do PLEASE NOTE ALL CHANGES OR CORRECTIONS ON THIS SHEET BY PAGE
hereby certify: That the foregoing deposition of the witness 7 AND LINE NUMBER, AND THE REASON THEREFOR.
7 named herein was taken stenographically before me and reduced 8
. to a typed format under my direction; PAGE LINE CORRECTION AND REASON
9
That, according to CR 30(e), the witness was given g T
9 the opportunity to examine, read and sign the deposition - -
after same was transcribed, unless indicated in the record "
10 that the review was waived,; ppT—
11 That | am not a relative or employee of any -
attorney or counsel or participant and that | am not 8
12 financially or otherwise interested in the action or the 4
outcome herein; -
13 %
That the deposition, as transcribed, is a full, g —
14 true and correct transcript of the testimony, including -
questions and answers and all objections, motions and [
15 examinations and said transcript was prepared pursuant to the g T
Washington Administrative Code 308-14-135 preparation -
16 guidelines. 1w
17 20— T
18 Wade J. Johnson, Certified Court -
Reporter 2574 for the State of Washington 21
19 residing at Seattle, Washington. 9 T T
My CCR certification expires on 09/18/14. -
20 P S,
2 20T T
23 25 . T
26
24 STARKOVICH REPORTING SERVICES 27 STARKOVICH REPORTING SERVICES
25 206.323.0919 206.323.0919
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BEFORE THE SURFACE TRANSPORTATION BOARD
STB FINANCE DOCKET NO. 35731 )
BALLARD TERMINAL )
RAILROAD COMPANY, L.L.C., )
- ACQUISITION AND EXEMPTION - )

WOODINVILLE SUBDIVISION )

STB DOCKET NO. AB-6 (SUB NO. 465X) )
BNSF RAILWAY COMPANY )
- ABANDONMENT EXEMPTION - )

IN KING COUNTY, WA )

The deposgition of DANIEL T. BEHR, taken in

the above-entitled cause, before Gina M. Luordo,

notary public of Cook County, Illinois, on
February 12, 2014, at 525 West Monroe Street,
Chicago, Illinois, at the time of 10:20 a.m.,

pursuant to Notice.

Reported By: Gina M. Luordo, CSR, RPR, CRR

License No.: 084-004143

a

2014-0212 Behr, Daniel
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STATE OF ILLINOIS )
) SS:
COUNTYOFCOOK)

I, GINA M. LUORDO, a notary public within
and for the County of Cook County and State of
illinois, do hereby certify that heretofore,
to-wit, on February 12, 2014, personally appeared
before me, at 525 West Monroe Street, Suite 550,
Chicago, lllinois, DANIEL BEHR, in a cause now
pending and undetermined before the Surface
Transportation Board, In Re: Ballard Terminal
Railway Company, L.L.C. and BNSF Railway Company.

| further certify that the said DANIEL
BEHR was first duly sworn to testify the truth, the
whole truth and nothing but the truth in the cause
aforesaid; that the testimony then given by said
witness was reported stenographically by me in the
presence of the said witness, and afterwards
reduced to typewriting by Computer-Aided
Transcription, and the foregoing is a true and
correct transcript of the testimony so given by
said witness as aforesaid.

| further certify that the signature to
the foregoing deposition was not waived by counsel
for the respective parties.

NN N N @ v m ma a v wd wd @ -
W N =20 W~ N2~ O

24

N
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ERRATA SHEET

I, DANIEL T. BEHR, do hereby certify that |
have read the foregoing transcript of my testimony, and
further certify that it is a true and accurate record
of my testimony (with the exception of the corrections

listed below).
PAGE LINE

CORRECTION

Signed under the pains and penaities this

day of

, 2013.

DANIEL T. BEHR

O ~NO OO hAWN -

[ G G G Gy
D OTh WN 2O

17
18
19
20
21
22
23
24
25

Page 98

| further certify that the taking of this
deposition was pursuant to notice and that there
were present at the deposition the attorneys
hereinbefore mentioned.

| further certify that | am not counsel
for nor in any way related to the parties to this
suit, nor am | in any way interested in the outcome
thereof.

IN TESTIMONY WHEREOF: | have hereunto set
my hand and affixed my notarial seal this 17th day
of February, 2014.

NOTARY PUBLIC, COOK COUNTY, ILLINOIS
LIC. NO. 084-004143

2014-0212 Behr, Daniel T.
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14-2-05486-6

FILED
KING COUNTY, WASHINGTON
FEB 25 2014
DEPARTMENT OF
JUDICIAL ADMINISTRATION
SUPERIOR COURT OF WASHINGTON
FOR KING COUNTY
PORT OF SEATTLE, ) No. 14-2-054866-6 SEA
)
Plaintiff, ) STIPULATED JUDGMENT
)
vs. ;
EASTSIDE COMMUNITY RAIL, LLC, a )
Washington Limited Liability Cornpany, g
Defendant. g
)
)
BACKGROUND
A. The Port of Seattle (“Port”) entered into an Operations and Maintenance

" Agreement (“O&M Agreement”) dated December 18, 2009 with GNP RLY, Inc. (“GNP”), under

which GNP had certain rights and obligations related to the provisiion of freight rail service along
a 14.45 mile corridor from Woodinville, King County, Washington to Snohomish, Snohomish
County, Washington. Eastside Community Rail, LLC (“ECR”) is the successor in interest to the
rights and obligations of GNP under the O&M Agreement.

B.. On Jyne 25, 2013 the Port commenced an arbifration proceeding against ECR
through the American Arbitration Association, seeking relief from certain breacheé of the O&M
Agreement by ECR. The parties selected John Ruhl to act as the arbitrator, and an arbitration
hearing was set to begin on January 22, 2014,

STIPULATED JUDGMENT -- 1 GRAHAM & DUNN »c

Pier 70 ~ 2801 Alaskan Way ~ Suite 300
Seattle, Washington 98121-1128
(206) 624-8300/ Fax: (206) 340-9599
m46268-2108865_2.doc
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14-2-05486-6

C, On January 22, 2014, the parties entered into a Settlernent Agreement, attached as
Exhibit 1, hereto, which they agreed would be documented in the form of a stipulated judgment
to be filed in Superior Court.

STIPULATION

Therefore, the parties stipulate that judgment shall be entered under RCW 7.04A.250 as
folléws, as if this was based on confirmation of an arbitration award.

1. ECR shall obtain and maintain at all times the following freight service general
liability insurance:

a. $5 million per occurrence,

b. The policy shall include geperal liability property damage and bodily injury
coverage for operation of Freight Rail Service along with any related operation, maintenance and
construction on or about the Corridor or Port Property, as those terms are defined in the O&M
Agreernentt

.C. The policy shall also include pollution coverage whether incurred during
operations or during maintenance and construction.

d. The policy shall include an endorsement providing automobile liability insurance
of not less than $1 million per occurrence for owned, non-owned, hired, leased, rented or
borrowed vehicles.

e. ECR shall provide evidence of insurance to the Port, showing the Port as an
additional insured for the Freight Rail Service and the automobile insurance endorsement.

f. The policy will include no Port deductible,

g _ The policy will provide that it is primary and non-contributory with respect to any
céverage the Port may have.

h, The policy shall include a waiver of subrogation rights against the Port.

STIPULATED JUDGMENT -- 2 GRAHAM & DUNN rc
Pier 70 ~ 2801 Alaskan Way ~ Suite 300
Seattle, \X/a.shington 981211128
(206) 624-8300/ Fax: (206) 340-9599
n46268-2108865_2.doc

Exhibit 6, Page 2 of 18

SEA



N~ N W b W N

DY i e e ek et et el bl et

14-2-05486~6

2. ECR shall provide the Port with a certificate of insurance and copy of the
endorsements, reflecting that it has obtained the insurance described in paragraph 1 not later than
5 p.m. on January 27, 2014.

3. Ballard Terminal Railroad Company, LLC (“Ballard”) shall obtain and maintain
railroad general liability insurance with a minimum of $2 million per occurrence for bé)dily injury
and property damage, naming the Port as an additional insured. Ballard can meet this obligation
using a claims made insurance coverage form provided that there has been continuity of coverage
and the retroactiye date on the policy is equal to or prior to the day the Port purchased the rail
corridor from BNSF. Ballard shall obtain and maintain coverage for liability under the Federal
Employers’ Liability Act. ECR shall provide the Port with evidence of Ballard’s insurance
complying with this obligation.

4. Should the Port not receive the endorsements and policy of insurance required by
paragraph 1 by March 15, or should the Port not agree that the certificate of insurance and
endorsement required by paragraph 2 comply with the requirements of paragraph 1 when it
receives the insurance policy and endorsement, or should the Port receive notice that any of the
insurance called for under this Agreement has been cancelled, the Port may procure insurance for
itself to provide the comparable covérage, and a supplemental judgment, in the form attached as
Exhibit 2, in the amount of the cost to the Port for such insurance shall be entered by the Court.
The cost to the Port shall be shown by a declaration from the Port in support of the amount. ECR
hereby waives notice of presentation of the supplemental judgment. Ballard and ECR shall
provide information as needed by the Port in order to apply for such coverage.

5. On or before February 21, 2014, ECR shall complete the replacement of the
automatic warning device at the intersection of Yew Road and Broadway Avenue in Maltby,
Washington,

6. ECR shall contract by March 1, 2014 with Osmose Railroad Services, HDR, or

another recognized bridge inspection expert, to inspect the bridges and trestles on the Corridor to

STIPULATED JUDGMENT -- 3 GRAHAM & DUNN rc
Pier 70 ~ 2801 Alaskan Way ~ Suite 300
Seattle, Washingtoa 98121-1128
(200) 624-8300/ Fax: (206) 340.9599
Mm46268-2108865_2.doc
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14~2~05486+-6

determine whether there are any Priority 1 repairs needed. The contract will require the report to
be provided to ECR and the Port by May 1, 2014, If any Priority | repairs are identified, ECR

shall cease any operation on the identified bridge or trestle until the repairs have been completed.

7. If ECR has not provided the Port with an executed contract for the bridge
inspection called for in paragraph 6 by March 1, 2014, the Port may, if it chooses, contract for
such an inspection. A supplemental judgment, in the form attached as Exhibit 3, in the amount
of the cost to the Port for such inspection shall be entered by the Court, The cost to the Port shall
be shown by a declaratibn from the Port in support of the amount. ECR hereby waives notice of
presentation of the supplemental judgment.

8. On or before January 1, 2015, ECR shall complete all Priority 2 and 3 repairs
identified in the June 24, 2010 Osmose Report or in the inspection required under paragraph 6
above.

9, Prior 1o February 1, 2014 the Port will provide to counsel for ECR the concerns
that were previously raised conceming the Agreement between ECR and Ballard. Between
Febrvary 1, 2014 and March 1, 2014 the Port will enter into good faith discussions with ECR
concerning the Port’s concerns. Prior to March 1, 2014, ECR and Ballard will amend their
agreement to resolve those concerns.

10. By February 1, 2014 the Port shall provide ECR with a letter similar to the letter
that Snohomish County provided to the Surface Transportation Board in 2013, supporting ECR’s

request for funding.

STIPULATED JUDGMENT - 4 GRAHAM & DUNN »c
' Pier 70 ~ 2801 Alaskan Way ~ Suite 300
Seattle, Washington 981211128
. (206) 624-8300/Fax: (206) 340-9599
m46268-2108865_2.d0c
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_ ot .
Stipulated and Agreed to thisé%lay of Stipulated and Agreed to this __ day of
February, 2014 by: February, 2014 by:

G & DUNN, PC

A
Eliz ord; WSBA# 23571
aintiff Attorneys for Defendant

Atiorneys for

JUDGMENT

Based on the Stipulation of the parties, judgment is hereby entered as follows:

1. ECR shall obtain and maintain at all times the following freight service general

liability insurance:

a, $5 million per occurrence,

b. The policy shall include general liability property damage and bodily injury
coverage for operation of Freight Rail Service along with any related operation, maintenance and
construction on or about the Corridor or Port Property, as those terms are defined in the O&M
Apgreement. |

c. The policy shall also include pollution coverage whether incurred during
operations or during maintenance and construction. |

d. The policy shall include an endorsement providing automobile liability insurance
of not less than $1 million per occurrence for owned, non-owned, hired, ieased, rented or
borrowed vehicles.

e. lECR shall provide evidence of imsurance to the Port, showing the Port as an
additional insured for the Freight Rail Service and the automobile insurance endorsement.

f. The policy will include no Port deductible.

STIPULATED JUDGMENT -- 5 GRAHAM & DUNN »c
Pier 70 ~ 2801 Alaskan Way ~ Suite 300
Seattle, Washington 98121.1128
(206) 624-8300/Yax: (206) 340-9599
m46268-2108865_2.doc
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14~2-05486-6

g The policy will provide that it is primary and non-contributory with respect to any
coverage the Port may l;ave.

h. The policy shall include a waiver of subrogation rights against the Port.

2. ECR shall provide the Port with a certificate of insurance and copy of the
endorsements, reflecting that it has obtained the insurance described in paragraph 1 not later than
5 p.m. on January 27, 2014, |

3. Bailard Terminal Railroad Company, LLC (“Ballard”) shall obtain and maintain
railroad general liability insurance with a minimum of $2 million per occurrence for bodily injury
and property damage, naming the Port as an additional insured. Ballard can meet this obligation
using a claims made in'surance coverage fonn provided that there has been continuity of coverage
and the retroactive daté on the policy is equal to or prior to the day the Port purchased the rail

corridor from BNSF. Ballard shall obtain and maintain coverage for liability under the Federal

‘Employers’ Liability Act. ECR shall provide the Port with evidence of Ballard’s insurance

complying with this obligation.

4. Should the Port not receive the endorsements and policy of insurance required by
paragraph 1 by March 15, or should the Port not agree that the certificate of insurance and
endorsement vrequired by paragraph 2 comply with the requirements of paragraph 1 when it
réceives the insurance policy and endorsement, or should the Port receive notice that any of the
insurance called for under this Agreement has been cancelled, the Port may procure insurance for
itself to provide the corﬁparable coverage, and a supplemental judgment, in the form attached as
Exhibit 2, in the amount of the éost to the Port for such insurance shall be entered by the Couxt.
The cost to the Port shall be shown by a declaration from the Port in support of the amount. The
supplemental judgment may be entered without notice to ECR.

5. On or before February 21, 2014, ECR shall complete the replacement of the
antomatic warning device at the intersection of Yew Road and Broadway Avenue in Maltby,
Washington.

STIPULATED JUDGMENT ~- 6 GRAHAM & DUNN rc

Pier 70 ~ 2801 Alaskan Way ~ Suite 300
Searde, Washington 98121-1128
(206) 624-8300/ Fax: (206) 340-9599
md46268-2108865_2.doc
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14-2-05486-6

6. ECR shall contract by March 1, 2014 with Osmose Railroad Services, HDR, or
another recognized bridge inspection expert, to inspect the bridges and trestles on the Corridor to
determine whether there are any Priority 1 repairs needed. The contract will require the report to
be provided to ECR and the Port by May 1, 2014. If any Priority 1 repairs are identified, ECR
shall cease 'any operation on the identified bridge ot tresﬂe until the repairs have been completed.

7. If ECR has not provided the Port with an executed contract for the bridge
inspection called for in-paragraph 6 by March 1, 2014,'the Port may, if it chooses, contract for
such an inspection. A supplemental judgment, in the form attached as Exhibit 3, in the amount
of the cost to the Port for such inspection shall be entered by the Court. The cost to the Port shall
be shown by a declaration from the Port in support of the amount. The supplemental judgmént
may be entered without notice to ECR. »

8. On or before January 1, 2015, ECR shall complete all Priority 2 and 3 repairs
identified in the June 24, 2010 Osmose Report or in the inspection required under paragraph 6
above. |

9. Prior to February 1, 2014 the Port will provide to counse] for ECR the concerns
that were previously raised concerning the Agreement between ECR and Ballard. Between
February 1, 2014 and March 1, 2014 the Port will enter into good faith discussions with ECR
concerning: the Port’s concerns. Prior to March 1, 2014, ECR and Ballard will amend their
agreerment to resolve those concerns.

10. By February 1, 2014 the Port shall provide ECR with a letter similar to the letter
that Snohomish Countyl-provided to the Surface Transportation Board in 2013, supporting ECR’s

request for funding.'
Done in Open Court this ____day of , 2014,
CHAD ALLRED - dj
FEB 2 4 200 JUDGE/COURT COMMISSIONER
STIPULATED VRIGBMMISSIONER GRAHAM & DUNN xc

Pier 70 ~ 2801 Alaskan Way ~ Suite 500
Seattle, Washington 98121-1128
{206) 624-8300/Xax: (206) 340-9599
m46268-2108865_2.doc
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GRAHAM & DUNN, PC

-

B

14-2-05486-6

Approved as

otite of presentation
waived: \

3

B

y 4
Elaine L. Spencer, WSBA# 6@63
Attorneys for Plaintiff

STIPULATED JUDGMENT -- 8

md6268-2108865_2.doe

Y.
Elizabeth Alvord, WSBA# 23571
Attorneys for Defendant

GRAHAM & DUNN »c
Pier 70 ~ 2801 Alaskan Way ~ Sujte 300
Seattle, Washington 98721.1128
(206) 624-8300/ Fax: (206) 340-9599
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Settlement Agreement

1. This Agreement is enforceable under CR 2.

2. It will be documented in the form of a stipulated judgment to be filed in Supetior Court.

3. ECR shall obtdin and maintain at all times the following freight service general liability
insurance:

a. $5 million per occurrence

- b, The policy shall include general liability property damage and bodily injury
coverage for operation of Freight Rail Service along with any related operation,
maintenance and construction on or about the Corridor and Port Property.

c. The policy shall also include pollution coverage whether incurred during
operations or during maintenance or construction.

d. The policy shall include an endorsement providing automobile liability insurance
of not less than $1 million per occurrence for owned, non-owned, hired, leased,
rented or borrowed vehicles.

e. BCR shall provide evidence of insurance to the Port, showing the Port as an
additional insured for the Freight Rail Service and the automobile insurance
endorsement.

f. The policy will inclnde no Port deductible. ‘

g. The policy will provide that it is prirnary and non-contributory with respect to any
coverage the Port may have

h. The policy shall include a waiver of subrogation rights against the Port,

4, BCR shall provide the Port with a certificate of inswance and a copy of the
endorsements, reflecting that is has obtained the insurance described in paragraph 3 not -
Jater than 5 p.m. on Jamuary 27, 2014.

5. Ballard Tetminal Reilroad Company, LLC (“Ballard”) shall obtain and maintain railroad
general liability insurance with a minimum of $2 million per occurrence for bodily injury
and property damage, neming the Port as an additional insured. Ballard can meet this
obligation using a claims made insurance coverage form provided that there has been
continuity of coverage and the retroactive date on the policy is equal to or prior to the day
the Port purchased the rail cormidor from BNSF. Ballard shall obtain and maintain
coverage for liability under the Federal Employers’ Liability Act. ECR shall provide the
Port with evidence of Ballard’s insurance complying with this obligation,

6. Should the Port not receive the certificate of insurance required by paragraph 4, or should
the Pori receive notice that any of the insurance called for under this Agreement has been
cancelled, the Port may procuze insurance for itself to provide the comparable coverage,
and a supplementa! judgment in the amount of the cost to the Port can be entered by the
Port. Ballard and ECR shall provide information as necded by the Port in order to apply
for such insurance.

Exhibit 6, Page 10 of 18
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\

7. On or before February 21, 2014, ECR shall complete the replacement of the automatic
waining device at the intersection of Yew Road and Broadway Avenue in Maliby.

8. ECR shall contract by March 1, 2014 with Osmose Railroad Services, HDR, or anotheyr
recognized bridge inspection expert, to inspect the bridges and trestles on the Corridor to
determine whether there are any Priority 1 repairs needed. The contract will require the
report to be provided to ECR and the Port by May 1, 2014, If ECR has not provided the
Port with such an executed contract by March 1, 2014, the Port may, if it chooses,
confract for such an inspection, in which case judgment shali be entered against ECR for
the cost incurred by the Port for the inspection. If any Prioxity 1 repairs are identified,
ECR shall cease any operation on the identified bridge or trestle unti] the repairs have
been completed.

9, On or before January 1, 2015, ECR shall complete all Priority 2 and 3 repairs identified
in the June 24, 2010 Osmose Report or in the inspection required under paragraph 8
above. .

10. Priot to February 1, 2014 the Port will provide to counsel for ECR the concerns that were
previously raised conceming the Agreement between ECR and Ballard, Between
February 1, 2014 and March 1, 2014 the Port will enter into good faith discussions with
EC concerning the Pott’s concerns, Prior to March 1, 2014, ECR and Ballard will amend
their agreement to resolve those concerns.

11. By February 1, 2014 the Port shall provide ECR with a letter similar to the letter that
Snohomish County provided to the Surface Transportation Board in 2013, supporting
BCR’s request for funding.

12. The arbitrator will continue the arbitration hearing until Aptil 1, 2014, and conduct such
further preliminary hearings between the date of this Agreement and April 1, 2014 as the
parties may request.

13. If there are any disagreements over the drafting of the stipulated judgment described in
paragraph 2, they will be resolved by Johin Ruhl

Agreed January 22, 2014,

Port of Seattle

N/

By Isabel Safora, its Deputy General Counsel

Exhibit 6, Page 11 of 18
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Eastside Community Rail LLC

DG

Approved:

(M

Eiaine Spéhoer

Elizabsth Alvord—" -

Exhibit 6, Page 12 of 18
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Exhibit 2 to the Stipuluated Judgment
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Exhibit 2

SUPERIOR COURT OF WASHINGTON
FOR KING COUNTY

PORT OF SEATTLE, No.[ ]

~ Plaintiff, SUPPLEMENTAL JUDGMENT

EASTSIDE COMMUNITY RAIL LLC, a
Washington limited liability company,

)
)
)
)
Vs, )
)
)
)
)

Defendant. )

This Court entered a Stipulated Judgment on February __, 2014, providing in paragraph 4
that if the Port did not receive the endorsements and policy of insurance required by paragraph 1
by March 15, or if the Port did not agree that the certificate of insurance and endorsement
required by paragraph 2 comply with the requirements of paragraph I when it receives the
insurance policy and endorsement, or if the Port receives notice that any of the insurance called
for under this Agreement has been cancelled, then the Port could procure insurance for itself to
provide comparable coverage, and on five days’ notice to ECR a supplemental judgment in the
amount of the cost to the Port, should be entered in the amount of the cost to the Port of that

insurance. The Port has now shown by declaration that it has incurred ; in

cost to procure insurance as provided for in paragraph 4 of the Stipulated Judgment. Now,

therefore,

SUPPLEMENTAL JUDGMENT -~ 1 GRAHAM & DUNN »c
"Piex 70, 2801 Alaskan Way ~ Suite 300
Seattle, Washington 98121-1128

_ (206) 624-8300/ Fax: (206) 340-9599
mA46268-2109276_2.docx
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SUPPLEMENTAL JUDGMENT 1S ENTERED in favor of the Port in the amount of

DATED this day of , 2014,

SEA

Presented by:

GRAHAM & DUNN, PC

-

JUDGE/COURT COMMISSIONER

Approve
waived£~

—
Y
/

! i
' K
;

}orm;, nofice of presentation

Elaine L. Spencer, WSBA# 6963
Attorneys for Plaintiff

SUPPLEMENTAL JUDGMENT -- 2

m46268-2109276_2.docx

., By ]
o Elizabeth Advord \WSBA# 23571
Attorneysfor Defendant
GRAHAM & DUNN vc

Piex 70, 2801 Alaskan Way ~ Suite 300
Seattle, Washington 98121-1128
(206) 624-8300/ Fax: (206) 340-9599
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Exhibit 3

SUPERIOR COURT OF WASHINGTON
FOR KING COUNTY

No. [ ]
SUPPLEMENTAL JUDGMENT

PORT OF SEATTLE,
| Plaintift,
VS,

EASTSIDE COMMUNITY RAILLLC, a
Washington limited liability company,

e NP S W T A e g

Defendant.

This Court entered a Stipulated Judgment on February __, 20 14, providing in paragraph 7
that if Defendant Eastside Community Rail LLC (“ECR”) failed to provide the Port with an
executed contract for the bridge inspection called for in paragraph 6 by March 1, 2014, the Port
might, if it chose, contract for such an inspection, in which case on five days’ notice to ECR a
supplemerita] judgment in the amount of the cost to the Port, should be entered in the amount of
the cost to the Port for that inspection. The Port has now shown by declaration that it has

incurred in cost to procure the inspection as provided for in paragraph 7 of

the Stipulated Judgment. Now, therefore,
SUPPLEMENTAL JUDGMENT IS ENTERED in favor of the Port in the amount of

SUPPLEMENTAL JUDGMENT -1 GRAHAM & DUNN rc

Pier 70, 2801 Alaskan Way ~ Suite 300
Seattle, Washington 98121.1128
i (206) 624.8300/Fax: (206) 340-9599
m46268-2109322.docx '
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DATED this day of

Presented by:

GRAHAM & DUNN, PC

-

B

,2014.

14-2~054856-6

JUDGE/COURT COMMISSIONER

Approved as to form, notice of presentation

waived:

-

Elaine L. Spencer, WSBA# 6963
Attorneys form

SUPPLEMENTAL JUDGMENT -2

m46268-2109322.docx

B

Attorneys efendant

g . .
Elizabeth Alvord, WSBA# 23571

GRAHAM & DUNN rc
Pier 70, 2801 Alaskan Way ~ Suite 300
Scartle, Washington 98121-1128
(206) 624-8300/ Fax: (206) 340-9599
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LEASE AGREEMENT

This Lease Agreement (as it may be amended and in effect from time to time, (the
“Agreement”) is made and entered into this 26" day of April , 2013 by and between Ballard
Terminal Railroad Company, LLC (hereinafter “Ballard”) and Eastside Community Rail, LLC,
(“ECRR™).

WHEREAS, ECRR has acquired an exclusive freight operating easement on a line of
railroad extending from approximately milepost 23.8 in Woodinville to approximately milepost
38.25 in Snohomish, in King and Snohomish Counties, Washington (the “Line”); and

WHEREAS, subject to the terms of this Agreement, Ballard desires to lease the Line and
ECRR is agreeable to the same; and

NOW, THEREFORE, the parties hereby agree as follows:
Definitions. As used herein, the following terms shall have the meanings indicated:
“AAR” shall mean the American Association of Railroads.

“Applicable Laws” shall mean all applicable federal, State of Washington and
local laws, regulations and rules relating to the provision of the Services and the activities
of Ballard relating to or conducted on the Line (including, without limitation, the Federal
Locomotive Inspection Act, as amended, and the Federal Safety Appliance Act, as
amended, the Federal Railroad Safety Act, as amended, all rules and regulations
promulgated by the Federal Railroad Administration and the Surface Transportation
Board, the Railroad Retirement Act, as amended, the Federal Employer’s Liability Act,
as amended, the ICC Termination Act of 1995, as amended, and all rules promulgated by
the AAR), as such laws, regulations and rules may be amended and in effect from time to
time.

“FRA” shall mean the United States Federal Railroad Administration.

“Hazardous Materials” shall mean any of the following: asbestos; urea
formaldehyde; petroleum hydrocarbons and other petroleum products (including
gasoline, diesel fuel, fuel oil, crude oil and motor oil and constituents of those products);
ethanol; tetrachloroethylene; polychlorinated benzyls; polychlorinated biphenyls;
biological hazards; nuclear fuel or materials; chemical, biological or medical wastes;
radioactive materials; explosives; known carcinogens; and all dangerous, toxic or
hazardous substances defined as hazardous or as pollutant or contaminant in, or the
release or disposal of which is regulated by, any Applicable Laws.

“Maintenance Services” shall mean track and right of way maintenance services
for the Line, to the extent required by, and in accordance with, this Agreement.
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Exhibit 7, Page 1 of 13



“Operational Agreements” shall mean all easements, crossing agreements,
running rights agreements, interchange agreements, trackage agreements and other
agreements and contracts affecting the use, occupancy or possession of the Line under
which ECRR enjoys any rights or privileges which are pertinent to the Line or to Train
Services and/or Maintenance Services in respect of the Line, as the same may be
amended or modified and in effect from time to time.

“Person” shall mean any corporation, limited liability company, general or limited
partnership, trust, government or governmental entity or political subdivision of any
government, unincorporated association, individual or other entity.

“Lease Commencement Date” shall mean the date upon which this Agreement
becomes effective pursuant to Section 10(a) hereof.

“Lease Termination Date” shall mean the earliest to occur of (a) the first (1%)
anniversary of the Lease Commencement Date, subject to any renewals thereof, or (b) the
date of termination of this Agreement pursuant to Sections 10(c) through Section 10(e).

“Services” shall mean the Train Services and Maintenance Services to be
provided by Ballard on the Line pursuant to this Agreement.

“STB” shall mean the U.S. Surface Transportation Board.

“Term” shall mean the period commencing on and including the Lease
Commencement Date and ending on and including the Lease Termination Date.

“Train Services” shall mean moving railroad cars on the Line pursuant to this
Agreement.

1. Lease of Line. ECRR hereby leases to Ballard the Line upon the terms, covenants
and conditions contained herein; provided, however, said Line shall be used by Ballard
exclusively for railroad purposes and for no other purpose without the expressed written consent
of ECRR. This lease shall be exclusive.

Ballard shall not permit or admit any third party to the use of all or any portion of the
Line, nor under the guise of doing its own business, contract or make any agreement to handle as
its own equipment over or upon the Line, or any portion thereof, the equipment of any such third
party under a haulage or other similar arrangement, without the express written consent of
ECRR; provided, however, that the foregoing shall not prevent Ballard, pursuant to run-through
agreement with any railroad, from using the locomotives of another railroad as its own under this
Agreement.

2. Port of Seattle Operations and Maintenance Agreement. The terms of that certain
Operations and Maintenance Agreement, dated December 18, 2009, between the Port of Seattle
and ECRR as successor in interest to GNP RLY, Inc. (“O&M Agreement”) is hereby
incorporated herein by reference. Ballard agrees to be bound by and comply with ECRR’s

b
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obligations under the terms of the O&M Agreement. In the event of a conflict between the terms
of the O&M Agreement and the terms of this Agreement, the terms of the O&M Agreement shall
govern.

3. Services. On and subject to the terms of this Agreement and in partial
consideration for ECRR’s lease of the Line to Ballard, Ballard agrees that during the Term it will
provide at its sole expense:

(A)  Train Services to all current or future shippers on the Line and all common
carrier responsibilities on the Line; and

(B)  All necessary equipment and manpower to provide two-day per week
service (at least one switch per day) to all shippers/receivers on the Line. No passenger
operations will be permitted on the Line without the mutual consent of both parties; and

(C)  All clerical and administrative functions associated with Services on the
Line, including, but not limited to, publication of Ballard rules and tariffs (Ballard shall
set freight rates for its operations on the Line, billing and accounting services, car hire
accounting, AAR and FRA reporting, waybill issuance, dispatching, and all other clerical
and administrative functions normally associated with rail operations); and

(D)  All equipment repair services normally associated with Handling Line
responsibility; and

(E)  All car supply, as may be necessary, as a supplement to those cars
supplied by BNSF and the shippers/receivers; and

(F)  Maintenance Services for the Line sufficient to maintain the track at FRA
Excepted Class conditions at all times and notice to the FRA regarding said Maintenance
Service responsibilities. All materials, improvements, and labor expended by Ballard in
the performance of the Maintenance Services shall become a part of the Line. In the
event that ECRR proposes to improve the condition of some or all of the line above FRA
Excepted Class standards, then from and after the date of completing such improvements
the Maintenance Services required of Line shall be sufficient to maintain such improved
track at the improved level of condition. Ballard shall assume and be responsible for the
inspection and maintenance of the tracks, track structure and roadbed of the Line,
including rails, ballast, subgrade, ties, road crossings and crossing signals, bridges,
culverts, overhead structures and retaining walls, under the following guidelines:

(1) Ballard shall provide all necessary Routine Maintenance which
shall be performed in a manner sufficient to maintain the Line to
FRA Excepted Class track conditions. Routine Maintenance shall
include those items identified in Schedule A. All materials and
labor expended by Ballard in the performance of Routine
Maintenance shall become a part of the Line. Should the Line be
upgraded above FRA Excepted Class track standards, then Ballard
shall perform Routine Maintenance to the upgraded standards. All
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materials and labor expended by Ballard in the performance of
Routine Maintenance to the upgraded standards shall become a
part of the Line; and

(i))  Ballard shall provide all necessary Heavy Maintenance (defined as
maintenance in excess of the Routine Maintenance identified in
Schedule A) and Capital Improvements necessary to maintain the
line at FRA Excepted Class standards. Certain of the Heavy
Maintenance and Capital Improvements will include non-
removable items including, but not limited to, ties, ballast,
switches, rail, bridge timber, power poles, signals, utility services
or other items removal of which would impact the safety or
continued operation of the Line. All materials and labor expended
by Ballard in the performance of Heavy Maintenance and Capital
Improvements, including, but not limited to, the non-removable
items, shall become a part of the Line.

(i)  Ballard shall be responsible for the cost and expense of clearing
wrecks or otherwise clearing disabled equipment and rerailing
equipment and the associated cost of repair and/or renewal of
damaged trackage or adjacent properties resulting in connection
with derailments on the Line.

(iv)  Ballard shall contract for and obtain any and all utility services
required for operations on the Line, and shall be responsible for the

continued maintenance and operation of those utility services.

4. Lease Compensation.

(A)  Ballard will collect the entire interline (Handling Line) rate factor from
BNSF (including, but not limited to, fuel surcharges) or the rate due and owing to Ballard
by the shippers/receivers, as applicable; and

(B)  Ballard shall pay to ECRR a lease payment of Ten Dollars ($10.00) per
loaded car; and

(C)  Ballard shall pay to the Port of Seattle the fees required to be paid by
ECRR to the Port of Seattle as set forth in sections 9.4(B), (C) and (D) of the O&M

Agreement.

(D)  Ballard shall be responsible for all car hire associated with rail movements
on the Line and shall be entitled to establish reasonable, non-discriminatory demurrage
and storage charges for shippers/receivers on the Line; provided, however, such charges
shall be in accordance with Applicable Laws.
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(E) Ballard shall not charge ECRR for Routine Maintenance, Heavy
Maintenance, Capital Improvements, clerical and administrative services, equipment and
derailment repairs, or any of the other Services identified in Section 3. The cost for those
Services is deemed to be a part of Ballard’s lease payment to ECRR as set forth in
Sections 4(A)-(D); and

(F) Ballard shall pay ECRR for the charges set forth in Section 4 on a
quarterly basis. Charges shall be due and payable within ninety (90) days of the
applicable car movement; and

5. Indemnification. Ballard shall indemnify, protect, defend and save harmless
ECRR, and its respective officers, directors, affiliates, agents, and employees (each an “ECRR
Indemnitee”) free and harmless from and against any and all actions, causes of action, suits,
losses, liabilities, damages and expenses, and attorneys’ fees (collectively, the “Indemnified
Liabilities™), incurred by the ECRR Indemnitees or any of them as a result of, or arising out of,
or relating to:

(A)  Services set forth in this Agreement, whether provided to ECRR or any
shippers/receivers on the Line, by Ballard or any of its officers, directors, affiliates,
agents or employees; and

(B)  Acts or omissions arising out of and/or related to Ballard’s lease of the
Line, Ballard’s performance of Train Services on the Line, whether negligent or
otherwise, by Ballard or any of its officers, directors, affiliates, agents, or employees; and

(C)  The use, handling, release, emission, discharge, transportation, storage,
treatment or disposal of any Hazardous Materials by Ballard or any of its officers,
directors, affiliates, agents or employees; and

(D)  Any violation of any Applicable Law by Ballard or any of its officers,
directors, affiliates, agents or employees; and

(E)  The breach of this Agreement or any failure by Ballard to perform any of
its obligations pursuant to this Agreement in accordance with the requirements hereof;

except for any such Indemnified Liabilities arising on account of the applicable ECRR
Indemnitee’s gross negligence or willful misconduct. If and to the extent that the
foregoing undertaking may be unenforceable for any reason, Ballard hereby agrees to
make the maximum contribution to the payment and satisfaction of each of the
Indemnified Liabilities which is permissible under Applicable Law.

6. Insurance. During the Term, Ballard shall, at its own cost and expense, obtain
and maintain in force insurance covering its obligations under this Agreement as follows:

(a) Ballard shall provide all of the insurance coverage in the amounts and with
the requirements set forth in Section 6 of the O&M Agreement.
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(b) Other Requirements.

(1) All policies (applying to coverage listed above) shall contain no exclusion
for punitive damages and certificates of insurance shall reflect that no
exclusion exists.

(i)  Ballard waives and releases any right of recovery against ECRR for loss or
damage to property of Ballard, its employees, licensees and invitees,
resulting from any cause which would be coverable by “all risk” property
insurance, whether or not such insurance is actually in effect, and whether
or not the loss or damage is caused by the negligence of ECRR, its agents,
employees or contractors. This waiver shall be binding on all insurers and
other parties claiming by, through or under Ballard.

(ii1)  Ballard’s insurance policies through policy endorsement must include
wording which states that the policy shall be primary and non-contributing
with respect to any insurance carried by ECRR and the Port of Seattle.

(iv)  All policies required above shall include a severability of interest
endorsement and shall name ECRR as an additional insured with respect
to work performed under this Agreement and the Port of Seattle.

Ballard shall furnish ECRR with satisfactory evidence of such insurance, and with
an endorsement from the issuer of the applicable insurance policies stating that the issuer
shall furnish not less than thirty (30) days notice of any lapse or termination of, or
material change in coverage under, such insurance. This requirement shall not, however,
be deemed to make ECRR liable for payment of premiums or other charges in respect of
any insurance which Ballard is obligated to obtain and keep in effect. The complete or
partial failure or refusal of an insurance carrier, for any reason whatsoever, to protect and
indemnify ECRR, or the inadequacy of the insurance coverage obtained by Ballard, shall
not affect the obligation of Ballard to indemnify ECRR as provided in this Agreement.

7. Taxes. ECRR shall be responsible for all property taxes and similar assessments,
attributable to the ownership of the Line. Ballard shall be responsible for all property taxes and
similar assessments associated with the ownership of equipment used on the Line.

8. Financial Reporting. During the term of this Agreement, if so requested by .
ECRR, Ballard shall provide ECRR with a confidential copy of the Ballard federal income tax
return within thirty (30) days of filing of such return. The purpose of providing such income tax
return to ECRR shall be limited to determining that Ballard remains solvent and Ballard may
elect to provide additional material in support of such a determination. ECRR agrees to keep
such income tax return and any other financial material provided by Ballard, or its parent
company, confidential and shall share it only with those professional persons that may have a
legitimate need to view it, with the consideration that such professional persons shall also be
bound by the same requirement of confidentiality.
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9. IRS Tax Credit. ECRR shall be exclusively entitled to all credits available under
the Qualified Railroad Track Maintenance Credit (Tax Credit), or successor credit programs, for
all Routine Maintenance and Heavy Maintenance performed under this Agreement unless
otherwise specified.

10, Term/Termination.

(A)  This Agreement shall become effective on April 30, 2013, or one day after
the STB has approved this Lease, whichever is later, or such other date as is mutually
agreeable to the parties (“Lease Commencement Date™) so long as prior thereto the STB

has approved this Lease, pursuant to a Notice of Exemption, on terms acceptable to
ECRR.

(B)  Upon becoming effective under Section 10(A) above, this Agreement shall
continue in full force and effect for a period of one (1) year from the Lease
Commencement Date, except as otherwise provided in this Section 10. Unless earlier
terminated pursuant to Sections 10 or 11, the term hereof shall extend from year to year
(each year a “Renewal Term”) unless either party has provided a notice of termination at
least sixty days (60) prior to the end of the Initial Term or any Renewal Term.

(©)  Inthe event of any substantial failure on the part of either party hereto to
perform any of its obligations under this Agreement and its continuance in default for a
period of fifteen (15) days after written notice of the default is given to such party by the
other party in accordance with the notice provisions of this Agreement, the non-
defaulting party shall have the right, at its option, to terminate this Agreement upon
notice to the other party. Any such termination shall be without prejudice to the legal and
equitable rights of the non-defaulting party in respect of such default by the other party.

(D)  If there shall be filed by or against either party, in any court of competent
jurisdiction, a petition in appointment of a receiver or trustee of all or a portion of a
party’s property, or if either party shall make an assignment for the benefit of creditors,
and if execution shall be issued against a party, this Agreement, at the option of the other
party, may be canceled and terminated without penalty, in which event neither party by
virtue of any statute or of any order of any court shall treat this Agreement as an asset of
the other party.

11. Right of First Refusal. In the event that Byron Cole ceases to manage Ballard’s
day-to-day operations, ECRR shall have the right, but not the obligation, to terminate this
Agreement on thirty (30) days notice to Ballard. In further consideration of this Lease, in the
event that Byron Cole ceases to manage Ballard’s day-to-day operations, ECRR shall have the
right, but not the obligation, to acquire all of Ballard’s operating and ownership rights in the
Woodinville-Bellevue Line, and the assets thereon (MP 23.8-MP 12.6); ECRR shall reimburse
Ballard for the monetary amounts which Ballard paid for such rights and assets. Ballard shall
cooperate in the filing of all documents necessary with the STB to terminate this Agreement or to
establish with the STB ECRR’s rights to lease and operate the other Ballard and Meeker
Southern Rail Lines, as applicable.
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12. Successors and Assigns. This Agreement shall inure to the benefit of and be
binding upon parties hereto and their respective successors and assigns; provided that Ballard
shall not transfer or assign this Agreement or any of its rights, interests or obligations hereunder
(or delegate any of its duties hereunder), to any Person without obtaining the prior written
consent of ECRR. Ballard agrees, however, that ECRR may assign its rights, interests and
obligations hereunder to any purchaser of the Line.

13.  Force Majeure. If either party hereto shall be prevented or delayed from
punctually performing any obligations or satisfying any condition under this Agreement by any
strike, lockout, labor dispute, unavailability of labor or materials, act of God, unusually
inclement weather, unusual governmental restriction, regulation or control, enemy or hostile
governmental action, civil commotion, insurrection, sabotage, fire or other casualty, or any
condition caused by the other party, and which the affected party, by exercise of reasonable
diligence, shall be unable to overcome, then the time to perform such obligation to satisfy such
condition shall be extended on a day-for-day basis for the period of the delay caused by such
event; provided, however, that the party claiming the benefit of this Section 13 shall, as a
condition thereto, give notice to the other party in writing within five (5) days of the incident
specifying with particularity the nature thereof, the reason therefore (if known), the date and time
such incident occurred and an estimate of the period that such incident will delay the fulfillment
of obligations of the affected party. Failure to give such notice within the specified time shall
render; such delay invalid in extending the time for performing the obligations hereunder. This
Section 13 shall not apply to the inability to pay any sum of money due hereunder or the failure
to perform any other obligation due to the lack of money or inability to raise capital or borrow
for any purpose.

14. Waiver: Amendments. No delay on the part of either party hereto in the exercise
of any right, power or remedy shall operate as a waiver thereof, nor shall any single or partial
exercise by any of them of any right, power or remedy preclude other or further exercise thereof,
or the exercise of any other right, power or remedy. No amendment, modification or waiver of,
or consent with respect to, any provision of this Agreement shall in any event be effective unless
the same shall be in writing and signed and delivered by ECRR and Ballard, and then any such
amendment, modification, waiver or consent shall be effective only in the specific instance and
for the specific purpose for which given.

15.  Notices. Any notice required, given or made by any one party hereto to any other
party hereto shall be in writing and shall be sent by facsimile transmission, overnight commercial
carrier or hand delivery to the following addresses:

Ifto Ballard: Attn: General Manager
Ballard Terminal Railroad Company
4507 S.W. Oregon St.
Seattle, WA 98116
Phone (206) 782-1447
Email: ByronCole@comcast.net
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If to ECRR: Attn: General Manager
Eastside Community Rail, LL.C
1340 Lombard Street, #606
San Francisco, CA 94109
Phone (425) 891-4223
Email: DEngle76@comcast.net

16.  No Third Party Beneficiaries. This Agreement and each and every provision
hereof is for the exclusive benefit of the parties to this Agreement and not for the benefit of any
third Person. Nothing herein contained shall be taken as creating or increasing any right of any
third party to recover by way of damages or otherwise against either party to this Agreement.

17. Compliance with Applicable Laws. Ballard shall operate and maintain the Line in
compliance with, and shall cause its operators and crews to be qualified in accordance with, all
Applicable Laws relating to the operation and maintenance of the Line and operation of trains
over the Line, including but not limited to the track safety standards set forth at 49 C.F.R. Par.
213, as amended from time to time, and all Applicable Laws respecting the operation, condition,
inspection and safety of its trains, locomotives, cars and equipment while any such trains,
locomotives, cars and equipment are being operated over or on the Line (including, but not
limited to any width, height, weight or other restrictions or capacities of the Line). Ballard shall
promptly remove from the Line and dispose of in a lawful manner any discarded or replaced
property that Ballard has removed or replaced which constitutes hazardous materials under
Applicable Laws. This does not include any materials or conditions that existed on the Line
prior to the execution of this Agreement.

18.  Responsibility for Operation. Except as otherwise expressly provided herein,
Ballard shall be solely responsible for all costs, expenses, charges, obligations and liabilities of
any nature or kind relating to or arising from the operation of its trains and engines over the Line
during the Term of this Agreement but Ballard shall not be responsible for costs, expenses,
charges, obligations and liabilities of any nature or kind relating to or arising from the ownership
of the Line during the Term of this Agreement.

19. Ballard Employees. Ballard shall indemnify ECRR for any claims by Ballard
employees.

20.  Third-Party Access. Ballard shall not permit any third-party to utilize the Line
without the prior written consent of ECRR.

21.  Use of the Line. Ballard shall not utilize the Line for any purpose unrelated to
Service on the Line without the prior written consent of ECRR.

22.  Record Retention/Audit. Ballard shall retain all records associated with
operations the Line for a period of three (3) years. ECRR shall have the right to audit such
records for the purpose of confirming compliance with the terms of this Agreement, upon
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reasonable notice to Ballard. Such audit shall be performed during normal business hours at the
location where the applicable records are normally kept.

23.  Environmental Liability and Indemnity. Ballard shall not create or permit any
condition on the Line or any real property or improvements used in connection with the Line that
could present a threat to human health or to the environment. Ballard shall be responsible for
and shall indemnify and hold harmless ECRR from any suit, claim or Losses growing out of any
damages alleged to have been caused in whole or in part by an unhealthy, hazardous or
dangerous condition caused in whole or in part by, or created during Ballard’s presence on and
use of the Line or Ballard’s violation of any Applicable Laws pertaining to Hazardous Materials,
air, water (surface or groundwater), or noise pollution, and the storage, handling, use,
transportation or disposal of any such Hazardous Materials. Ballard shall bear the expense of all
practices or work, preventive or remedial, which may be required because of the condition or use
of the Line during the Term. ECRR shall be responsible for, and shall indemnify and hold
harmless Ballard from and against any environmental conditions caused or created by ECRR
prior to the Effective Date of this Agreement. Ballard shall be responsible for, and shail
indemnify and hold harmless ECRR from and against any environmental conditions caused or
created by Ballard prior to the Effective Date of this Agreement. Ballard and ECRR each
expressly agree that the indemnification and hold harmless obligations it hereby assumes shall
survive the termination or expiration of this Agreement. Ballard and ECRR each agree that
statutory limitation periods on actions to enforce these obligations shall not be deemed to
commence until the other party discovers, or reasonably should have discovered, any such health
or environmental impairment, and Ballard and ECRR each hereby knowingly and voluntarily
waive the benefit of any shorter limitation period. Ballard acknowledges that ECRR has
provided Ballard with full access to inspect the Line. Ballard further acknowledges that ECRR
makes no representations and warranties to Ballard concerning the existence of any Hazardous
Materials on or near the Line, or compliance of the Line with any Applicable Laws.

24. Regulatory Approval. The parties acknowledge that the effectiveness of this
Agreement is subject to Ballard acquiring approval of the lease of the Line from the STB.

26.  Entire Agreement. This Agreement contains the entire understanding of the
parties hereto as to the subject matter hereof and supersedes any and all oral and prior written
understandings between the parties with respect to the subject matter of this Agreement.

27.  Construction. All words, terms and phrases used in this Agreement which are not
otherwise expressly defined herein shall be construed in accordance with the generally applicable
definition or meaning of such words, terms and phrases in the United States railroad industry.
This Agreement is the result of mutual negotiations of the parties hereto, neither of which shall
be considered the drafter for purposes of contract construction.

28. Governing Law Severability. This Agreement shall be a contract made under and
governed by the internal laws of the State of Washington applicable to contracts made and to be
performed entirely within such State. Whenever possible each provision of this Agreement shall
be interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this Agreement shall be prohibited by or invalid under applicable law, such

10
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provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating
the remainder of such provision or the remaining provisions of this Agreement.

29. Headings. All article and section headings are inserted herein for the
convenience of the parties only and are not part of the substance of this Agreement and shall not
affect any construction or interpretation of this Agreement.

30.  Counterparts. This Agreement may be executed in any number of counterparts
and by the different parties hereto on separate counterparts and each such counterpart shall be
deemed to be an original, but all such counterparts shall together constitute but one and the same
Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their fully authorized representatives as of the day and year first above written.

< < The Balance of This Page is Intentionally Left Blank > >
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their fully authorized representatives as of the day and year first above written.

BALLARD TERMINAL RAILROAD

COMPANY, LLC

T —— TN

iy <\ (;—/ -
By: Z/> WLJ)}/‘AAA\ (/3 (\V C}/Q‘v;\‘
Title: CTENERAL i p
Date: IR Db, A0 P

EASTSIDE COMMUNITY RAIL, LLC

e
By >/ L

Title: Prmaa ke N odarern i
Date: 24 f%;\w}[ PetZ

12

ECR 002133
Exhibit 7, Page 12 of 13



SCHEDULE A
ROUTINE MAINTENANCE

1. Vegetation Control, spraying the Line at least annually, clearing of vegetation
obstructions at grade crossings, removal of downed trees encroaching on the track, bush-hogging
of accessible areas in towns. Not included, debris removal dumped by third parties.

2. Signal Maintenance, electrical power to existing signals, replacing batteries (including
proper disposal), replacing light bulbs, lenses, gates, periodic testing, repair of damage caused by
third parties, replacement of insulated joints, bond wires and above ground wiring. Replacement
of unusable heads, mast, cantileavers, electronic boards, bungalos, cabinets, gate mechanisms,
underground wiring, or signal upgrades.

3. Grade Crossings, patching of surface with hot or cold mix, repair of broken rails, repair
of crossing timbers, redriving lags, repair or replacement of cross-bucks.

4. Inspection, all FRA required track and bridge inspections, copies available for ECRR
upon request.

5. Switches, inspection, lubrication and adjustment of all switches, replacement of loose or
missing bolts and cotter pins, replacement of banners as required, respiking to gage, welding of
points and frogs.

6. Derailments, rerailing of all derailed cars and lading, repairs to track to return it to the
same FRA class as prior to the derailment, spare material from the Line may be used in the

replacement if available, if not available Ballard must purchase material at its expense.

7. Joints and Broken Rails, repair all missing or failed bolts (for existing FRA class),
replace broken joint bars, repair broken rails and pull-aparts (Line inventory may be used).

8. Ties and Gage Rods, respike ties to maintain FRA class, insert gage rods to hold gage.
9. Plates and Anchors, position loose plates and redrive loose anchors.

10. Surface, spot jacking and tamping to meet FRA class track.

11.  Interlocking plants, inspection and repair as specified in agreements, including welding
and bolts.
12. Bridges, inspection, cleaning of drift, erosion control as practical, repair and replacement

of existing walkway boards and handrails, preventing ballast erosion as practical. Replacement
of piles, sills, caps, bents, stringers, deck board, sideboards, headwalls or other components.

13. Rehabilitation Program Preparation, preparing and submitting an annual track and bridge
rehabilitation program, coordination of program administration including contractor monitoring.

13
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DATE: Wednesday, February 12, 2014
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Page 105

Page 107

[BEGINNING OF CONFIDENTIAL SECTION]

1 of the most interesting parts of this venture for me to do, 1
2 I'd go nuts because | don't have the time. | already got 2
3 three railroads and we're looking at a fourth, although 3
4 it's going to be hooked into the end of the third one. 4
5 So you have to trust somebody and he probably 5
6 does, | don't know. He's good or better job than { would 6
7 do. It's not like | didn't know he was doing this 7
8 Q. To your knowledge, has Ballard had any e-mail or 8
9 other written communications with WATCO about their role on| 9
10 the Eastside Rail corridor? 10
11 A. | haven't gotten anything from WATCO. 11
12 Q. Sent anything to WATCO? 12
13 A. And | haven't sent anything. James, my operation 13
14 manager, that's not part of what he does. He's a 14
15 day-to-day guy seven days a week. 15
16 Q. Soyou're not aware of any e-mail or other 16
17 communications with WATCO from or to Ballard? 17
18 A. | think Doug would have done the only ones that 18
19 were done. 19
20 Q. Okay. 20
21 21
22 22
23 23
24 24
25
Page 10
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Page 169 Page 171
1 STARKOVICH REPORTING SERVICES
1 Q. Sure. . ) P.O. BOX 22884
2 MR. PASCHALIS: | think we are done. With | 2 SEATTLE, WASHINGTON 98122
; ; : (206) 323-0919
3 respect to signature, you have the option to review the  , FAX (206) 328.0632
4 testimony to make sure that there's no errors in info@starkovichreporting.com
L \ 4
5 transcription and | would advise that we do that -- 5 Thursday, February 20, 2014
6 THE WITNESS: Okay. 6 To: THOMAS C.PASCHALIS
. : FLETCHER & SIPPEL, LLC
7 MR. PASCHALIS: --thatyou do that. With | 26 North Wacker Drive, Suite 820
8 that, we're done. Thank you, Byron. Chicago, lllincis 60606
. 8
9 THE WITNESS: Okay. Re: Ballard Terminal Railroad
10 MR. PASCHALIS: Off record now. 9 Deposition of: BYRON COLE
", Date Taken: Wednesday, February 12, 2014
11 (The deposition conciuded at 4:00 p.m.) 10 Y v
12 (Signature was reserved.) 11
PLEASE TAKE NOTICE THAT:
13 12
14 Enclosed are two forms: "Affidavit" and a “Correction
15 13 Sheet" Instruct the deponent to review the deposition,
record any corrections on the Correction Sheet, and sign
16 14 the Affidavit before a Notary Public. Return both forms to
this office for their inclusion in the original franscript
17 15 and distribution to other parties. The transcript will be
18 forwarded to the appropriate party:
16
19 17 Thank you for your assistance in obtaining signature.
20 18
19 By: Katie J. Neison, RPR, CCR, CCR No. 2971
21 20
22 21
22
23 cc: Mr. Cohen, Mr. Ferguson, Mr. Wagner, Mr. Marcuse
23
24 "
25 25
Page 170 Page 172
1 CERTIFICATE 1 AFFIDAVIT
2
STATE OF WASHINGTON ) 2 STATE OF WASHINGTON )
3 ) ss ) ss.
4 COUNTY OF K")“G ) 3 COUNTYOFKING )
1, the undersigned Washington Certified Court Reporter, 4 . . .
5  pursuant to RCW 5.28.010, authorized to administer 5 I have read my within deposition, and the same is
oaths and affirmations in and for the State of Washington,
6  do hereby certify: That the foregoing deposition of the true an.d C°rfeCt' save'an'd except for changes and/or
witness named herein was taken stenographically before me 6 corrections, if any, as indicated by me on the
7 and reduced fo a typed format under my direction; "CORRECTIONS" flyleaf page hereof.
8 That, according to CR 30(e), the witness was given 7
the opportunity to examine, read and sign the deposition
9 after same was transcribed, unless indicated in the record 8
that the review was waived,
10
That all objections made at the time of said 9 BYRON COLE
11 examination have been noted by me; 10
12 That | am not a relative or employee of any attorney 11 SUBSCRIBED AND SWORN to before me
or counsel or participant and that | am not financially or :
13  otherwise interested in the action or the outcome herein; 12 this day of » 2014.
14 That the witness coming before me was duly sworn or 13
did affirm to tell the truth; 14
15 :
That the deposition, as transcribed, is a full, true 15 NOTARY PUBLIC in and for
16 and correct transcript of the testimony, including the State of ,
questions and answers and all objections, motions and idi
17  exceptions of counsel made at the time of the foregoing 16 res dlng a? " v
examination and said transcript was prepared pursuant to My commission expires
18  the Washington Administrative Code 308-14-124 preparation 17
guidelines; 18
19
20 19
20
21 Katie J. Nelson, CCR, RPR, 21
Certified Court Reporter 2971 for
22 the State of Washington residing 22
at Redmond, Washington. My CCR 23
23  certification expires on 10/22/14. 24
24
25 25
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STARKOVICH REPORTING SERVICES
P.O. BOX 22884
SEATTLE, WASHINGTON 98122
(206) 323-0919
FAX (206) 328-0632
info@starkovichreporting.com

CORRECTION SHEET

PLEASE NOTE ALL CHANGES OR CORRECTIONS ON THIS SHEET BY
PAGE AND LINE NUMBER, AND THE REASON THEREFOR.

PAGE LINE CORRECTION AND REASON
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STB FINANCE DOCKET NO. 35731
Ballard Terminal
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-ACQUISITION AND EXEMPTION-
WOODINVILLE SUBDIVISION
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DEPOSITION UPON ORAL EXAMINATION

OF

PAUL NERDRUM

** Confidential Sections Enclosed **

Taken at 600 University Street, Suite 3600

Seattle, Washington

DATE: Wednesday, February 12, 2014

REPORTED BY:Katie J. Nelson, RPR, CCR
CCR NO.: 2971

2014-0212 Nerdrum, Paul (Confidential Sections Included)
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Page 69
1 CERTIFICATE 1 AFFIDAVIT
2
STATE OF WASHINGTON ) 2 STATE OF WASHINGTON )
3 ) ss ) ss.
, COUNTYOF K';‘G ) 3 COUNTYOFKING )
1, the undersigned Washington Certified Court Reporter, 4 o » .
5 pursuant to RCW 5.28.010, authorized to administer 5 I have read my within deposition, and the same is
oaths and affirmations in and for the State of Washington,
6 do hereby certify: That the foregoing deposition of the true an.d CorreCt’ Save.an.d except for changes andfor
witness named herein was taken stenographically before me 6 corrections, if any, as indicated by me on the
7 and reduced to a typed format under my direction; "CORRECTIONS" flyleaf page hereof.
8 That, according to CR 30(e), the witness was given 7
the opportunity to examine, read and sign the deposition
9  after same was transcribed, unless indicated in the record 8
that the review was waived;
10
That all objections made at the time of said 9 PAUL NERDRUM
11 examination have been noted by me; 10
12 That | am not a relative or employee of any attorney 11 SUBSCRIBED AND SWORN to before me
or counsel or participant and that | am not financially or .
13 otherwise interested in the action or the outcome herein; 12 this day of . 2014,
14 That the witness coming before me was duly sworn or 13
did affirm to tell the truth; 14
15 >
That the deposition, as transcribed, is a full, true 15 NOTARY PUBLIC in and for
16 and correct transcript of the testimony, including the State of .
questions and answers and all objections, motions and i i
17  exceptions of counsel made at the time of the foregoing 16 reSIdmg aF N T
examination and said transcript was prepared pursuant to My commission expires
18  the Washington Administrative Code 308-14-124 preparation 17
guidelines; 18
19
20 19
20
21 Katie J. Nelson, CCR, RPR, 21
Certified Court Reporter 2971 for
22 the State of Washington residing 22
at Redmond, Washington. My CCR 23
23 certification expires on 10/22/14. 24
24
25 25
Page 70 Page 72
1 STARKOVICH REPORTING SERVICES 1 STARKOVICH REPORTING SERVICES
P.O. BOX 22884
P.O. BOX 22884 2 SEATTLE, WASHINGTON 98122
2 SEATTLE, WASHINGTON 98122 (206) 323-0919
(206) 323-0919 3 i FAX (ﬁoe) 225'0ﬁ32
3 FAX (206) 328-0632 . info@starkovichreporting.com
info@starkovichreporting.com 5 CORRECTION SHEET
4
6
5 Thursday, February 20, 2014 PLEASE NOTE ALL CHANGES OR CORRECTIONS ON THIS SHEET BY
6 7 PAGE AND LINE NUMBER, AND THE REASON THEREFOR.
To: THOMAS C. PASCHALIS 8
7 FLETCHER & SIPPEL, LL(,: PAGE  LINE CORRECTION AND REASON
29 North Wacker Drive, Suite 920 9
8 Chicago, lllinois 60606 - e
9 Re: Ballard Terminal Railroad 0 —
Deposition of: PAUL NERDRUM "
10 Date Taken: Wednesday, February 12, 2014 2 — —
11 —
12 PLEASE TAKE NOTICE THAT: 13
13 Enclosed are two forms: "Affidavit" and a "Correction s —
Sheet." Instruct the deponent to review the deposition, Mo —
14 record any corrections on the Correction Sheet, and sign 5
the Affidavit before a Notary Public. Return both forms to 6 — —
15 this office for their inclusion in the original transcript _—
and distribution to other parties. The transcript will be 7w o
16 forwarded to the appropriate party: § =
17 —
Thank you for your assistance in obtaining signature. 19
18 —
19 20
By: Katie J. Nelson, RPR, CCR, CCR No. 2971 21
20 o —
21 —
22 3 __
23 cc: Mr. Cohen, Mr. Ferguson, Mr. Wagner, Mr. Marcuse - — —
24 —
25 % .
2014-0212 Nerdrum, Paul (Confidential Sections Included) Pages 69 - 72
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BEFORE THE SURFACE TRANSPORTATION BOARD

STB FINANCE DOCKET NO. 35731
BALLARD TERMINAL
RAILROAD COMPANY, L.L.C.
~-ACQUISITION AND EXEMPTION-
WOODINVILLE SUBDIVISION

STB DOCKET NO. AB-6 (SUB. NO. 465X)
BNSF RAILWAY COMPANY
-ABANDONMENT EXEMPTION-
IN KING COUNTY, WA
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of

SCOTT DAY

Taken at 123 Fifth Avenue
Kirkland, Washington

DATE: February 7, 2014

REPORTED BY: Wade J. Johnson, RPR
CCR No.: 2574

STARKOVICH REPORTING SERVICES
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BEFORE THE SURFACE TRANSPORTATION BOARD

STB FINANCE DOCKET NO. 35731

RAILROAD COMPANY, L.L.C.
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Deposition Upon Oral Examination
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JAMES A. HOUSE

Taken at 123 Fifth Avenue
Kirkland, Washington

DATE: February 7, 2014

REPORTED BY: Wade J. Johnson, RPR

CCR No.: 2574

STARKOVICH REPORTING SERVICES

206.323.0919
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Exhibit 11, Page 1 of 13




































Page 87

Page 85
1 MR. PASCHALIS: | will object to the form. S STATE OF VSA'ESEILé;')ﬁ)AT E
2 Q. Does that make sense to you as a businessman? ) ss
3 MR. PASCHALIS: | will object to the form and 3 COUNTYOFIING )
4 argumentative. 5 I, the undersigned Washington Certified Court
5 A Youwould have to do a cost analyss. Cerlin o o oot e e St
6 things would have to line up for that to be a benefit. hereby certify: That the foregoing deposition of the witness
7 MR. FERGUSON: Okay, nothing further. e ot o o aoncaly before me and reduced
8 8
0 EXAMINATION o o s s s s s g
10 BY MR. WAGNER: after same was transcribed, unless indicated in the record
11 Q. Wouid you say that doing what Mr. Ferguson just 1? that ‘“ing]eﬁmw,f;ﬁigzﬂ;e or employee of any
12 described where you would ship product, finished product, to attorney or counsel or participant and that | am not
. . 12 financially or otherwise interested in the action or the
13 your customer by rail, then offload it by truck to be outcome herein:
14 delivered to a site -- you told Mr. Paschalis that it was 13
. . . . . . That the deposition, as transcribed, is a fuli,
15 conceivable. Just as a businessman who is working in this | 14 true and correct transcript of the testimony, including
16 field, would it be fair to say that that would seem unlikely questions and answers and all objections, motions and
. 15 examinations and said transcript was prepared pursuant to the
17 that that would be the more affordabie way to deliver product Washington Administrative Code 308-14-135 preparation
18 to Bellevue? 16 guidelines.
19 MR. PASCHALIS: | wili object to the form. 1;3/ Wade J. Johnson, Certified Court
20 A. ltwould be unlikely. It would have to be the Reporter 2574 for the State of Washington
X , 19 residing at Seattle, Washington.
21 right type of job. My CCR certification expires on 09/18/14.
22 MR. WAGNER: Thank you. gg’
23 MR. FERGUSON: Nothing further on our end. 22
24 MR. PASCHALIS: | have nothing. Thank you for gj STARKOVICH REPORTING SERVICES
25 coming in, Mr. House. 25 206.323.0919
Page 86
1 THE WITNESS: Thank you.
2 MR. FERGUSON: Thank you.
3 MR. MARCUSE: Off the record.
4 (Signature waived.)
5 (Deposition concluded at 12:19 p.m. )
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
2014-0207 House, James (C. T. Sales) Pages 85 - 87
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STB FINANCE DOCKET NO. 35731
BALLARD TERMINAL
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DATE: Thursday, May 16, 2013

REPORTED BY:Katie J. Nelson, RPR, CCR
CCR NO.: 2971
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Page 147

1 CERTIFICATE 1 AFFIDAVIT
2
STATE OF WASHINGTON ) 2 STATE OF WASHINGTON )
3 ) ss ) ss.
, COUNTYOF K'?G ) 3 COUNTYOFKING )
|, the undersigned Washington Certified Court Reporter, 4 L . .
5  pursuant to RCW 5.28.010, authorized to administer 5 | have read my within deposition, and the same is
oaths and affirmations in and for the State of Washington,
6  do hereby certify: That the foregoing deposition of the true an,d con:ed' save'anq except for changes and/or
witness named herein was taken stenographically before me 6 corrections, if any, as indicated by me on the
7  and reduced to a typed format under my direction; "CORRECTIONS" flyleaf page hereof.
8 That, according to CR 30(e), the witness was given 7
the opportunity to examine, read and sign the deposition
9  after same was transcribed, unless indicated in the record 8
that the review was waived;
10
That all objections made at the time of said 9 BOBBY WOLFORD
11 examination have been noted by me; 10
12 That | am not a relative or employee of any attorney 11 SUBSCRIBED AND SWORN to before me
or counsel or participant and that | am not financially or .
13 otherwise interested in the action or the outcome herein; 12 this day of , 2013.
14 That the witness coming before me was duly sworn or 13
did affirm to tell the truth; 14
15 :
That the deposition, as transcribed, is a full, true 15 NOTARY PUBLIC in and for
16 and correct transcript of the testimony, including the State of ,
questions and answers and all objections, motions and idi
17 exceptions of counsel made at the time of the foregoing 16 rGSIdmg a? T T
examination and said transcript was prepared pursuant to My commission expires
18  the Washington Administrative Code 308-14-124 preparation 17
guidelines; 18
19
20 19
20
21  Katie J. Nelson, CCR, RPR, 21
Certified Court Reporter 2971 for
22  the State of Washington residing 22
at Redmond, Washington. My CCR 23
23 certification expires on 10/22/13. 24
24
25 25
Page 146 Page 148
1 STARKOVICH REPORTING SERVICES 1 STARKOVICH REPORTING SERVICES
P.O. BOX 22884 P.0. BOX 22684
2 SEATTLE, WASHINGT! 22
2 SEATTLE, WASHINGTON 98122 (206) 323_09?9 GTON 581
(206) 323-0919 3 FAX (208) 328-0632
3 FAX (206) 328-0632 info@starkovichreporting.com
. ; X 4
A info@starkovichreporting.com 5 CORRECTION SHEET
5 Friday, May 17, 2013 6
8 PLEASE NOTE ALL CHANGES OR CORRECTIONS ON THIS SHEET BY
To: ELIZABETH A. ALVORD 7 PAGE AND LINE NUMBER, AND THE REASON THEREFOR.
7 CROMWELL LAW 8
1509 56th Ct. NW PAGE  LINE CORRECTION AND REASON
8 Gig Harbor, Washington 98335 9
9 — —
10
Re: Surface Transportation Board - -
10 Deposition of. BOBBY WOLFORD "o
Date Taken: Thursday, May 16, 2013 e
11 I —
12 8
PLEASE TAKE NOTICE THAT: w— -
13 J— J—
Enclosed are two forms: "Affidavit” and a "Correction 5 .
14 Sheet" Instruct the deponent to review the deposition, o
record any corrections on the Correction Sheet, and sign % .
15 the Affidavit before a Notary Public. Return both forms to 7 T T
this office for their inclusion in the original transcript -
16 and distribution to other parties. The transcript will be 18 -
forwarded to the appropriate party: —
17 19
18 Thank you for your assistance in obtaining signature. 20
19 — —
20 By: Katie J. Nelson, RPR, CCR, CCR No. 2971 A
21 2 . T
22 -
23 »n
cc: HUNTER FERGUSON, ANDREW MARCUSE, JORDAN WAGNER, TOM oy T T
24 MONTGOMERY -
25 25 T

2013-0516 Wolford, Bobby
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BEFORE THE SURFACE TRANSPORTATION BOARD

STB FINANCE DOCKET NO. 35731
BALLARD TERMINAL
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-ACQUISITION AND EXEMPTION-
WOODINVILLE SUBDIVISION

STB DOCKET NO. AB-6 (SUB. NO. 465X)
BNSF RAILWAY COMPANY
~-ABANDONMENT EXEMPTION-

IN KING COUNTY, WA

DEPOSITION UPON ORAL EXAMINATION

OF

DOUGLAS ENGLE

Taken at 600 University Street, Suite 3600

Seattle, Washington

DATE: Wednesday, May 22, 2013

REPORTED BY:Katie J. Nelson, RPR, CCR
CCR NO.: 2971

2013-0522 Engle, Douglas
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; CERTIFICATE 1 AFFIDAVIT
STATE OF WASHINGTON ) 2 STATE OF WASHINGTON )
3 ) ss ) ss.
4 COUNTY OF K")“G ) 3 COUNTY OF KING )
I, the undersigned Washington Certified Court Reporter, 4
5  pursuant to RCW 5.28.010, authorized to administer 5 | have read my within deposition, and the same is
oaths and affirmations in and for the State of Washington,
6  do hereby certify: That the foregoing deposition of th% true an'd °°rfe°t' Save.an.d except for changes and/or
witness named herein was taken stenographically before me 6 corrections, if any, as indicated by me on the
7 and reduced to a typed format under my direction; "CORRECTIONS" flyleaf page hereof.
8 That, according to CR 30(e), the witness was given 7
the opportunity to examine, read and sign the deposition
9  after same was transcribed, unless indicated in the record 8
that the review was waived;
10
That all objections made at the time of said 9 DOUGLAS ENGLE
11 examination have been noted by me; 10
12 That | am not a relative grtr?n:;l)loyee c:ffany a_ttcl>lmey 11 SUBSCRIBED AND SWORN to before me
or counsel or participant and that | am not financiaily or .
13  otherwise inte?estedpin the action or the outcome hgrein; 12 this day of , 2013,
14 That the witness coming before me was duly sworn or 13
did affirm to teli the truth; 14
15 :
That the deposition, as transcribed, is a full, true 15 NOTARY PUBLIC in and for
16  and correct transcript of the testimony, including the State of ,
questions and answers and all objections, motions and 16 residing at
17 exceptions of counse! made at the time of the foregoing N T
examination and said transcript was prepared pursuant to My commission expires
18  the Washington Administrative Code 308-14-124 preparation 17
guidelines; 18
19
20 19
20
21 Katie J. Nelson, CCR, RPR, 21
Certified Court Reporter 2971 for
22  the State of Washington residing 22
at Redmond, Washington. My CCR 23
23  certification expires on 10/22/13. 24
24
25 25
Page 238 Page 240
1 STARKOVICH REPORTING SERVICES 1 STA?'BO\QS;';%ZQRT*NG SERVICES
P.O. BOX 22884 2 SEATTLE, WASHINGTON 98122
2 SEATTLE, WASHINGTON 98122 (206) 323-0919
(208) 323-0919 3 ~ FAX(206) 328-0632
3 FAX (206) 328-0632 . info@starkovichreporting.com
info@starkovichreporting.com 5 CORRECTION SHEET
4
5 Wednesday, May 22, 2013 ®  PLEASE NOTE ALL GHANGES OR CORREGTIONS ON THIS SHEET BY
6 7 PAGE AND LINE NUMBER, AND THE REASON THEREFOR.
To:  Emily Finnegan
7 Fletcher & Sippel 8
29 North Wacker Drive, Suite 920 . PAGE  LINE  CORRECTION AND REASON
8 Chicago, L. 60606 o
9 Re: Surface Transportation Board 0
Deposition of: DOUGLAS ENGLE W -
10 Date Taken: Wednesday, May 22, 2013 — —_
11 12
12 PLEASE TAKE NOTICE THAT: e
13 Enclosed are two forms: "Affidavit’ and a "Correction B
Sheet." Instruct the deponent to review the deposition, “ .
14 record any corrections on the Correction Sheet, and sign —
the Affidavit before a Notary Public. Return both forms to [ g— —
15 this office for their inclusion in the original transcript w6
and distribution to other parties. The transcript will be —
16 forwarded to the appropriate party: 7 o
17 18 -
Thank you for your assistance in obtaining signature. -
18 19 o
19 0 T —
By: Katie J. Nelson, RPR, CCR, CCR No. 2971 -
20 20
21 _— =
22 2
23 cc: HUNTER FERGUSON, ANDREW MARCUSE, JORDAN WAGNER, TOM |23 —
MONTGOMERY oy T T
24 - —
25 s .

2013-0522 Engle, Douglas
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From: James House <jim@ctsalesinc.net>

Sent: Monday, February 03, 2014 10:54 AM

To: Lomax, Leslie D.; Thomas Paschalis

Subject: FW: Letter supporting Ballard Terminal RR reactivation petition
Attachments: CT Sales to STB.docx

Importance: High

James A House
CT Sales, Inc
(425) 483-0101

From: ewilson(@spiretech.com [mailto:ewilson(@spiretech.com]
Sent: Monday, September 30, 2013 7:30 PM

To: dengle76(@comceast.net; James House

Subject: Letter supporting Ballard Terminal RR reactivation petition
Importance: High

Hi guys- :

Here is my draft of a letter for CT Sales to send to STB supporting BTR's reactivation effort. I think I've
captured all the statistics that Jim gave me about the business. 1 don't have a piece of CTS letterhead on
hand, so it's possible that some re-formatting could be needed.

If everyone's in agreement, or even if Jim would like to make any edits, we are close to being able to
send this on to Ballard's attorneys for filing, as well as e-filing with STB. | think Jim's office can handle
this without my presence, Doug, if you want to give them all of the necessary addresses. Please
remember to copy me with the final version.

I have a dentist appointment mid-morning tomorrow, so I'm hoping that the two of you can wrap this up.
Let me know if you have a question.
Thanks,
Ernie
425-869-8899
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30 September 2013

Ms. Cynthia T. Brown

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
395 E Street SW, Room 1034
Washington, DC 20423-0001

REF: STB FINANCE DOCKET NO. 35731
BALLARD TERMINAL RAILROAD COMPANY, LLC
ACQUISITION AND EXEMPTION, WOODINVILLE SUBDIVISION

Dear Ms. Brown,

Our company, CT Sales, Inc. has offices and a fab shop located alongside the tracks of the former BNSF
Woodinville Subdivision, currently served by Ballard Terminal Railroad {BTR). We are writing to urge the
Board to preserve and enhance the freight rail service along this line by granting BTR’s pending petition
to extend their operations south of Woodinville by reactivating that rail-banked line to Bellevue,

CT Sales has existed in its present form since about 1981. We cut, bend and fabricate steel reinforcing
bars (re-bar) from straight mill stock to meet the specifications of various concrete construction projects
in the region. Last year we processed and shipped about 8300 tons of finished re-bar, but this is still
down from our high of about 14,000 tons in 2007. This year we will do about $10M in business. We
employ roughly 20 people in family-wage jobs.

Much of our bar stock is purchased directly from Cascade Steel Rolling Mills in McMinnville, Oregon.
That mill is served by the Union Pacific Railroad. It is our understanding that they could ship product to
us directly by rail via UP, BNSF & BTR, with a savings in freight charges as compared with trucking. We
estimate that each rail car of re-bar would replace about 2.5 truckloads. It is conceivable that we could
also ship finished fabrications out to more distant customers by rail, although more research is needed
on that. in any event, we are actively pursuing the possibility of receiving re-bar by rail, which would
help us bolster the revenue picture for BTR, while lowering our cost of goods sold. The fact that we
would also be helping to reduce truck congestion on [- 5 between Oregon and Washington is a plus.

We hope that the STB will see fit to grant Ballard’s petition to reactivate freight rail service into Bellevue.
Meantime, please feel free to contact me with any question you may have about our operations, or
about how we believe our business economics would be improved by adding the ability to ship product
by rail.

Sincerely,

Jim House
President
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30 September 2013

Ms. Cynthia T. Brown

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
395 E Street SW, Room 1034
Washington, DC 20423-0001

REF: STB FINANCE DOCKET NO. 35731
BALLARD TERMINAL RAILROAD COMPANY, LLC
ACQUISITION AND EXEMPTION, WOODINVILLE SUBDIVISION

Dear Ms. Brown,

Our company, CT Sales, Inc. has offices and a fab shop located alongside the tracks of the former BNSF
Woodinville Subdivision, currently served by Ballard Terminal Railroad (BTR). We are writing to urge the
Board to preserve and enhance the freight rail service along this line by granting BTR’s pending petition
to extend their operations south of Woodinville by reactivating that rail-banked line to Bellevue.

CT Sales has existed in its present form since 1981. We cut, bend and fabricate steel reinforcing bars (re-
bar} from straight mill stock to meet the specifications of various concrete construction projects in the
region. Last year we processed and shipped about 8,300 tons of finished re-bar, but this is still down
from our high of about 14,000 tons in 2007. This year we will do about $10M in business. We employ
roughly 20 people in family-wage jobs.

Much of our bar stock is purchased directly from Cascade Steel Rolling Mills in McMinnville, Oregon.
That mill is served by the Union Pacific Railroad. It is our understanding that they could ship product to
us directly by rail via UP, BNSF & BTR, with a savings in freight charges as compared with trucking. We
estimate that each rail car of re-bar would replace about 2.5 truckloads. Receiving rebar via rail will

allow us to more easily handle longer lengths for construction projects. It is conceivable that we could
also ship finished fabrications out to Bellevue and more distant customers by rail, although more
research is needed. In any event, we are actively pursuing receiving re-bar by rail, which would help us
bolster the revenue picture for BTR, while lowering our cost of goods sold. The fact that we would also
be helping to reduce air pollution and truck congestion on I- 5 between Oregon and Washington is a plus.

We hope that the STB will see fit to grant Ballard’s petition to reactivate freight rail service into Bellevue.
Meantime, please contact me with any question you may have about our operations, or about how we
believe our business economics would be improved by adding the ability to receive raw materials and
ship product by rail.

Sincerely,

Jim House
President
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From: Doug Engle <Doug.Engle@EsCRail.org>

Sent: Thursday, November 21, 2013 10:47 AM

To: Greg Starup

Subject: Eastside Rail Corridor

Attachments: Coastal Community Bank 2013Nov21.doc; ATT00007.htm
Importance: High

Good day Greg,

"n

We are really struggling in the time we have to put the kinds or legal structures in place to "pre-qualify
fora STB loan.

There are just too many unknowns, people and variables in play.

On the favorable side we are expecting a letter of support immanently from a major national railroad,
which is why I am writing to you today.

Would you consider a limited letter of support based on communique this year and documents we have
already provided.
Something down the line of the attached?

We really have a sense of urgency and time is of the essence, so Coastal's support would be of material
value to us.

Best regards and thank you for the consideration,
Doug

Douglas Engle, MBA, CBI
Managing Director
Eastside Community Rail
425-891-4223

Member IBBA

Bounty of Washington: Tasting Train Facebook
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November 21, 2013

Ms. Cynthia T. Brown

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
395 E Street, S.W., Room 1034
Washington, DC 20423-0001

REF: STB FINANCE DOCKET NO. 35731
BALLARD TERMINAL RAILROAD COMPANY, LLC
ACQUISTION AND EXEMPTION, WOODINVILLE SUBDIVISION

Dear Ms. Brown:

Coastal Community Bank is a preferred lender for the Small Business Administration.
The bank has been in discussions with Eastside Community Rail, LLC working with Ballard
Terminal Railroad Company since January this year to provide capital loans for equipment and
other works on the Eastside Rail Corridor. The railroad has broad community support as
described in the many letters previously submitted to the Surface Transportation Board, which
we have reviewed.

Our bank has $XXX in assets and has been steadily growing for the past XX years. We
are fully capable of participating in a $10 million financing package for the reactivation of the
Eastside Rail Corridor. However, until the Board makes a reactivation decision, it is nearly
impossible to know what that financing package and entity structure should actually be as there
are many options to consider.

Given the line currently starts in Snohomish, a Woodinville terminus versus Bellevue is
very significant. This also impacts the three rail use alternatives of freight, excursion and
commuter. Understanding the freight customer mix and land requirements for aggregates, spoils
removal and concrete production add further complexity. Additionally, transit oriented
development has material financial impacts. The Board’s action to preserve rail service on this
line must be in place before Coastal Community Bank can make any definitive commitments.

I would like to impress upon the Board the importance of restoring rail service between
Woodinville and Bellevue, Washington. We are ready, willing and able to help make the
Eastside line to Bellevue a success with theses railroad companies,

Thank you for your understanding.
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Ms. Cynthia T. Brown
February 6, 2014
Page 2 Cy

Sincerely,

Coastal Community Bank 2013Nov21.doc
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STB DOCKET NO. AB-6 (SUB. NO. 465X)
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Page 73 Page 75

1 1
2 2
3 3
4 4
5 5
6 6
7 7
8 8
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10 10
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12 [BEGINNING OF CONFIDENTIAL TESTIMONY] 12 [END OF CONFIDENTIAL DESIGNATION]
13 13
14 14
15 15
16 16
17 17
18 18
19 19
20 20
21 21
22 22
23 23
24 24

25

25
n Page 76
Q. Sothe only question | have: ltis fair to say
that Mr. Engle has endeavored to provide you with some

projections, but you, at the right time, would ask for
further numbers and further clarification as you get further
along in the application and evaluation process?

A. Thatis correct.

Q. Now, you mentioned in your discussion with
Mr. Ferguson that loaning to start-up companies involves a
little bit more risk; do you recall that?

A. Yes.

Q. And thatis an accurate statement?

A. Yes,itis.

Q. Would it be beneficial for an entity attempting to
procure an SBA loan to have partnered with a business in the
same industry which has operated for 15 years?

A. Yes, more than likely; not necessarily, but more

than likely.
Q. It would likely improve their chances of getting a
loan?

A. ltcertainly may.

Q. And would that fact reduce the prospects of getting
aloan in any way?

A. |suppose it could. | guess it depends on the
strength of the existing company; what participation that
company has. ltis possible that it could be a detriment;

2014-0206 Starup, Greg (Coastal Community Bank) Pages 73-76
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Page 89 Page 91
1 AFFIDAVIT 1 STAS%O\{;I(():; 2!?2%;4ORTING SERVICES
2 STATE OF WASHINGTON ) 2 SEATTLE, WASHINGTON, 98122
) SS. 206.323.0919/FAX: 206.328.0632
3 inf kovich ing.
3 COUNTY OF KING ) : info@starkovichreporting.com
4 5 February 10, 2014
. . ey N 6
5 | have read my within deposition, and the same is| - . = . e munity Bank
6 true and correct, save and except for changes and/or Attn: Greg Starup
7 corrections, if any, as indicated by me on the 8 é?lgegﬂz};:‘h‘ﬁ;;’oen 68201
8 "CORRECTIONS" flyleaf page hereof. 9 '
9 Re: Ballard Terminal Railroad Company, LLC - Acquisition and
10 Exemption
10 Deposition of. GREG STARUP
11 GREG STARUP 11 Date Taken: February 6, 2014
12 Cause No. 35731
12
13 SUBSCRIBED AND SWORN to before me PLEASE TAKE NOTICE THAT:
14 thi day of 2014. 13
s y ! The above deposition is hereby forwarded to you for your
15 14 reading and signing. Please do not write on the transcript
16 itself, but note any changes on the enclosed Correction
. 15 Sheet; then sign the "Affidavit" page before a Notary Public.
17 NOTARY PUBLIC in and for 16 You must, by , read and sign the deposition
the State of , or state in writing the fact that you waive your right to
[T 17 sign. Failing to do so, signature will be deemed waived and
18 RiSIdmg a? . . your deposition will be forwarded to the appropriate party.
y commission expires 18
19 . Thank you for your assistance in obtaining signature.
19
20 20 By: Wade J. Johnson, RPR
21 21
22 22 cc: Hunter Ferguson
Andrew Marcuse
23 23 Jordan Wagner
24
24 STARKOVICH REPORTING SERVICES 25 STARKOVICH REPORTING SERVICES
25 206.323.0919 206.323.0919
Page 90 Page 92
1 CERTIFICATE 1 STARKOVICH REPORTING SERVICES
P.0. BOX 22884
2 STATE OF WASHINGTON ) 2 SEATTLE, WASHINGTON 98122
) ss (206) 3230919
3 FAX (206) 328-0632
3 COUNTY OF KING ) info@starkovichreporting.com
4
5 |, the undersigned Washington Certified Court 5 CORRECTION SHEET
Reporter, pursuant to RCW 5.28.010, authorized to administer s
6 oaths and affirmations in and for the State of Washington, do PLEASE NOTE ALL CHANGES OR CORRECTIONS ON THIS SHEET BY PAGE
hereby certify: That the foregoing deposition of the witness 7 AND LINE NUMBER, AND THE REASON THEREFOR.
7 named herein was taken stenographically before me and reduced
to a typed format under my direction; PAGE LINE CORRECTION AND REASON
8
That, according to CR 30(e), the witness was given wo— —
9 the opportunity to examine, read and sign the deposition -
after same was transcribed, unless indicated in the record L
10 that the review was waived; p—— —
1 That | am not a relative or employee of any -
attorney or counsel or participant and that | am not LK S
12 financially or otherwise interested in the action or the 14 T
outcome herein; . T
13 15 T
That the deposition, as transcribed, is a full, g T
14 true and correct transcript of the testimony, including -
questions and answers and all objections, motions and v
15 examinations and said transcript was prepared pursuant to the g —
Washington Administrative Code 308-14-135 preparation -
16 guidelines. 19
17 20~ T
18 Wade J. Johnson, Certified Court R
Reporter 2574 for the State of Washington 2
19 residing at Seattle, Washington. 0 T
My CCR certification expires on 09/18/14. - -
20 28
21 e B—
22 -
23 25
26
24 STARKOVICH REPORTING SERVICES 27 STARKOVICH REPORTING SERVICES
25 206.323.0919 206.323.0919
2014-0206 Starup, Greg (Coastal Community Bank) Pages 89 - 92
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Page 131

1 AFFIDAVIT 1 STAgIéO\gIg)I(—I;RZ%F;?RTING SERVICES
2 STATE OF WASHINGTON ) 2 SEATTLE, WASHINGTON, 98122
) SS. 206.323.0919/FAX: 206.328.0632
3 info@starkovichreporting.com
3 COUNTY OF KING ) 3
4 5 February 10, 2014
. . e . 6
5 I have read my within deposition, and the sameis| 7 ., . Bank
6 true and correct, save and except for changes and/or Attn: Nathan Engman
7 corrections, if any, as indicated by me on the e
8 "CORRECTIONS" flyleaf page hereof. 9 '
e] Re: Ballard Terminal Railroad Company, LLC - Acquisition and
10 10 Exemption
Deposition of: NATHAN ENGMAN
" NATHAN ENGMAN 11 Date Taken: February 6, 2014
12 Cause No. 35731
12
13 SUBSCRIBED AND SWORN to before me PLEASE TAKE NOTICE THAT:
14 thi day of 2014. 13
this ay ! The above deposition is hereby forwarded to you for your
15 14 reading and signing. Please do not write on the transcript
16 itself, but note any changes on the enclosed Correction
: 15 Sheet; then sign the "Affidavit' page before a Notary Public.
17 NOTARY PUBLIC in and for 16 You must, by , read and sign the deposition
the State of , or state in writing the fact that you waive your right to
[ H 17 sign. Falling to do so, signature will be deemed waived and
18 reSIdmg aF . . your deposition will be forwarded to the appropriate party.
My commission expires 18
Thank you for your assistance in obtaining signature.
19 i
20 20 By: Wade J. Johnson, RPR
21 21
22 22 c¢: Hunter Ferguson
Andrew Marcuse
23 28 Jordan Wagner
24
24 STARKOVICH REPORTING SERVICES 25 STARKOVICH REPORTING SERVICES
25 206.323.0919 206.323.0919
Page 130 Page 132
1 CERTIFICATE 1 STASIE)O\Q(():;‘SZ%E?RTING SERVICES
2 STATE OF WASHINGTON ) 2 SEATTLE, WASHINGTON 98122
) ss (206) 323-0919
3 COUNTY OF KING ) ® infoF@As)t(a(rﬁgei)ci?:;?t?r?g com
4 4 ’
5 I, the undersigned Washington Certified Court 5 CORRECTION SHEET
Reporter, pursuant to RCW 5.28,010, authorized to administer 6
6 oaths and affirmations in and for the State of Washington, do PLEASE NOTE ALL CHANGES OR CORRECTIONS ON THIS SHEET BY PAGE
hereby certify: That the foregoing deposition of the witness 7 AND LINE NUMBER, AND THE REASON THEREFOR.
7 named herein was taken stenographically before me and reduced 8
to a typed format under my direction; PAGE LINE CORRECTION AND REASON
8 9
That, according to CR 30(e), the witness was given w0 —
9 the opportunity to examine, read and sign the deposition -
after same was franscribed, unless indicated in the record M
10 that the review was waived,; g —
11 That | am not a relative or employee of any -
attorney or counsel or participant and that | am not 18
12 financially or otherwise interested in the action or the a— -
outcome herein; =
13 15
That the deposition, as transcribed, is a full, 8 T
14 true and correct transcript of the testimony, including - -
questions and answers and all objections, motions and 7
15 examinations and said transcript was prepared pursuant to the g
Washington Administrative Code 308-14-135 preparation -
16 guidelines. 9
7 20—
18 Wade J. Johnson, Certified Court -
Reporter 2574 for the State of Washington 21
19 residing at Seattle, Washington. o T T
My CCR certification expires on 09/18/14. -
20 23
21 20— T
22
23 257
26
gg STARKOVICH REPORTING SERVICES 27 STARKOVICH REPORTING SERVICES

206.323.0919

2014-0206 Engman, Nathan (AmericanWest Bank)

206.323.0919
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Ballard Terminal Railroad Co.
STB Reactivation Letters Filed

Witness ;’{C’Ug’(

As of 2013 November 30
Reactivation [*=Opposition Annual Car Count
PARTY tail & | transit | Excutsion Initial long-term
teail | & teadl Support
Eovemment
Washington State Legislature (2 Board letters) state X Yes
Port of Seattle (dropped its opposition) county ? . ?
Puget Sound Engery {no opposition) regional ? - ?
Sound Transic* regional N ?
King County* county X ?
Snohomish County county X Yes
City of Kirkland* city X ?
City of Snohotnish city X Yes
City of Woodinville city X Yes
Non-Governmental Organizations
Brotherhood of Locomotive Engineers and Teainmen | segional | X Yes
United Transpottation Union regional | X Yes
Cascadia Cenrer (West Coast transportation) regional | X Yes
Economic Alliance of Snohomish County county X Yes
All Aboard Washington (gail advocacy) state X Yes
Taste of Washington (petition) state - Yes
Master Builders Association regional | X Yes
Hastside Rail Now! (rail advocacy) local X Yes
Excursion Businesses
Ste Michelle Wineties global X Yes
Gallo Wines (dba Columbia Winery) national X Yes
Bounty of Washington ‘Tasting Train local X Yes 1,520 2,112
Financial Suppott for Reactivation
WATCO - Rallroad national | X - ?
American West Bank regional X - Yes
Coastal Community Bank (S.B.A. Preferted Lender) natiopal | X Yes
EBS5 Capital Partness.us niche X Yes
Paul Nerdrum locat X Yes
Reactivation Freight Customers
© General Mills (flout) national | X Yes 225 250
RJB Wholesale (piping) local X Yes 30 40
CT Sales (tebar fabrication) local X Yes 120 155
Wolford Trucking and Demolition local X Yes 750 2,000
CalPortland (aggregates) regional | X Yes 350 600
Agprepates West regional | X - Yes 300 550
Ready-Mix Concrete Plant (etter pending) regional . -
1,775 3,595
Operating Line Freight Customets
Bolse Cascade national X Yes 95 120
Spectrum Glass regional X Yes 95 120
Matheus Lumber natlonal | X Yes 50 75
240 315
‘Total Railcar Traffic 28 3 28 3,535 6,022
16 exhioit e pate 2 (14

Wade J. Johnson

323-0919
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BALLARD TERMINAL RAILROAD
EASTSIDE FREIGHT RAILROAD
MEEKER SOUTHERN RAILROAD

Subsidiaries of:

Ballard Terminal Railroad Company, LLC

4725 Ballard Avenue NW

Seattle, WA 98107 Office; (206) 782-1447 Tax: (206) 782-7724

December 5, 2013

Ms. Cynthia T. Brown

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
395 E Street, S.W., Room 1034
Washington, DC 20423-0001

REF: STB FINANCE DOCKET NO. 35731
ACQUISTION AND EXEMPTION, WOODINVILLE SUBDIVISION

Dear Ms. Brown,

Ballard Terminal Railroad Company, LLC’s (Ballard) primary owner and Salmon Bay
Sand and Gravel owner, Paul Nerdrum owns several acres of property and facilities along
Seattle’s ship canal, home of the Alaskan fishing fleet and supporting facilities, His
seven-figure resources have made Ballard a success to date, and his pledge to continue
this support should not be taken lightly by the Board. Further, our bank of 16-years,
AmericanWest Bank, is capable and willing to support our reactivation effort given a
favorable Board decision.

We are excited to work with WATCO Companies. This arrangement allows Ballard to
do what we do best and brings in a much larger partner to handle the vastly larger car
traffic in and out of Bellevue. They have the resources and knowhow to make this a
success, while we know the local lay of the land. Before completing their letter to the
Board, importantly, WATCO confered with BNSF regarding the shipping options
available to and from this segment of the line.

While we would have preferred that the 5.75 miles of trackage in Kirkland stay in place,
our financial partnerships with WATCO, Salmon Bay Sand and Gravel, and our bank
enable us to replace that segment of the trackage and other necessary reconstruction.

Page I30f 3
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In the “Support Letters Log,” we have submitted carload estimates based on the
information provided by the supporting freight shippers. The “Initial” column represents
what we expect to achieve within the first full year of operation after all freight customers
and the excursion service have come online — 3,535, These are broken out by customer
and project as to what these parties believe their long-term annual carloads will be —
6,022. Noue of our group want or expect these figures to be “pie in the sky.” It will take
a detailed plan, hard work and coordination to achieve them. We are committed to this.

In Bellevue, we will be delivering cars for General Mills on the same pre-existing spur
that was used six years ago. The spoils, aggregates and potential ready-mix plant will
also utilize three existing sidings and spurs along with an existing concrete building used
specifically for rail service back in the day and intially have the option of loading on the
ex-BNSF small rail yard with little work. RIB will need a standard short siding inside
the right of way. CT Sales will also need a short siding primarily inside the right of way
with about 100 yards of track inside their property. Woldford Trucking is also requesting
a new spur, and we are likely to add a siding for car handling and storage. We plan to
construct these spurs and sidings as soon as possible after reactivation approval, There is
a drywall distributor that has recently doubled its size in Kirland with an existing spur
that we plan on talking to next.

Much of the required track will be reclaimed from the existing line when it is
rehabilitated for the excursion train as described by RailWorks in their estimate,
Required ballast will be purchased from our partners. The ground work will be done by
Wolford. However, until this work is completed, we can temporarily use the existing
track and right of way to load and unload, again with little interim work, The important
matter is to get service started, which benefits everyone.

As with our other two shortlines, businesses generally are not willing to sign contracts for
service until that service is actually available — whether it is is trans-loading, a new spur,
siding or other facility. New service first, contracts second is the norm, Unfortunately,
we can’t estiblish service agreements without the Board’s decision to reactivate the line,

The crossing situation in Maltby, which was raised by Kirkland is a red herring, This is
about properly fixing a crossing gate arm assembly that has twice been destroyed by
trucks that verred off the main roadway and ran completely over the gates and lights
signal assembly, This past week, Snohomish County took the first step by putting 70’ of
barricades up that we mutually deemed safe in case of a head-on automobile collision
with the barricades. Our signals contractor is now going to mount a new signal. This
was not a financial matter, and the work underway is to be completed by year end.

The Board needs to understand that reactivation must be the first step in reviving rail
service to Bellevue. Freight customer’s have continued surfacing these past months with
news of our efforts. The financing is simply waiting for the Board’s decsion to reactivate
this line. We look forward to swiftly returning all rail services on this segment of the
Eastside Rail Corridor.

PageRlof 3
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Thank you for your thoughtfisl consideration.

Regards,

Byn D L. ,

Byron Cole
General Manager

Page 3 of 3
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BEFORE THE SURFACE TRANSPORTATION BOARD

STB FINANCE DOCKET NO. 35731
BALLARD TERMINAL
RAILROAD COMPANY, L.L.C.
—ACQUISITION AND EXEMPTION—

WOODINVILLE SUBDIVISION

STB DOCKET NO. AB-6 (SUB. NO. 465X)
- BNSF RAILWAY COMPANY
—ABANDONMENT EXEMPTION—
IN KING COUNTY, WA

BALLARD TERMINAL
RAILROAD COMPANY, LLC’S,
RESPONSE TO CITY OF
KIRKLAND’S FIRST REQUESTS
FOR PRODUCTION

Ballard Terminal Railroad Company, LLC (“Ballard”), by its attorneys, hereby
responds to City of Kirkland’s (“Kirkland’s”) document requests as follows:
GENERAL OBJECTIONS
1. Ballard objects to Kirkland’s document requests to the extent that they call
for documents protected from disclosure by the attorney-client privilege.
2. Ballard objects to Kirkland’s document requests to the extent that they

call for the production documents that are protected from disclosure by the attorney-work

product privilege.
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3. Ballard objeqts to Kirkland’s document requests to thé extent that they
impose any obligations on Ballard beyond those permitted under the Code of Federal
Regulations and the United States Code.

| 4, Ballard objects to Kirkland’s document requests to the extent that they call
for documents relating to the “Freight Segment,” as defined in Definition 5 of Kirkland’s
document requests, on the basis that all such requests are overly broad, unduly burdensome, seek
information that is irvelevant or immaterial, and are not sufficiently limited in scope,

5. Ballard objects to Definition 9 of Kirkland’s document requests on the
basis that the time period that Kirkland purports to be relevant is overly broad,

6. Ballard objects to Kirkland’s document requests on the basis that the time
frame outlined by Kirkland for Ballard’s production of the requested documents is unreasonably
short, unduly burdensome, and fails to conform the discovery policies enumerated in 49 C.F.R. §
1114,

7. Ballard objects to Kirkland’s requests for “communications” to the extent
that Kirkland deﬁnes “communications” to include unrecorded oral conversations in Definition 2
of Kirkland’s document requests.

REQUESTS 4
RFP NO. 1: Please produce all versions of your articles of incorporation, corporate by-
laws, annual reports, and tax returns,
RESPONSE: Ballard objects to Request No. 1 on the basis that it is vague and ambiguous,
overly broad, unduly burdensome, not sufficiently limited in timé or scope, and seeks
information that is irrelevant or immaterial, Subject to and without waiving these objections, see

documents produced. Investigation continues.
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RIP NO.2: Please provide all financial statements of Ballard’s, including interally
prepared statements and statements prepared by an accounting firm.
RESPONSE: Ballard objects to Request No. 2 on the basis that it is vague and ambiguous,
overly broad, unduly bur@ensome, not sufficiently limited with respect to time or scope, and
seeks information that is irrelevant or immaterial. Subject to and without waiving this objection,

see documents produced,

RFP NO. 3: Please produce all communications between you and any poténtia] shipper
on the Line, including but not limited to CalPortland Company and Wolford Trucking and
Demolition, Inc., and any representatives or agents thereof,

RESPONSE: Ballard objects to Request No. 3 on the basis that it is vague, overly broad, and

unduly burdensome. Subject to and without waiving this objection, investigation continues.

RIP NO.d: Please produce all communications between you and Douglas Engle.
RESPONSE: Ballard objects to Request No. 4 on the basis that it is vague and ambiguous,
overly broad, unduly burdensome, not sufficiently limited in time or scope, and ‘seeks
information that is irrelevant or immaterial. Subject to and without waiving this objection,

investigation continues.

RFP NO.5: Please produce all communications related to the Line or Freight Segment
- between you and representatives of EBS Capital Partners.us, LLC, including but not limited to
Daniel T. Behr and Douglas C. Olds.
RESPONSE: Ballard objects to Request No. 5 on the basis that it is vague and ambfguous,
overly broad, unduly burdensome, not sufficiently limited in time or scope, and seeks
information tl_lat is irrelevant or immaterial. Subject to and without waiving this objection,

investigation continues,
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RFP NO. 6: Please prodﬁce all communications related to the Line or Freight Segment
‘between you and officers, employees, or other representatives of Marketing Philharmonic,
including but not limited to Kathy Cox. |
RESPONSE: Ballard objects to Request No. 6 on the basis that it is vague and ambiguous,
overly broad, unduly burdensome, not sufficiently limited in time or nscope, iand seeks
information that is irrelevant or ilhmaterial. Subject to and without waiving this objection,

- investigation continues.

RTP NO.7: Please produce all communications related‘to the Line or Freight Segment
between you and officers, employees, or other representatives of Wright Runstad & Company.
RESPONSE: Ballard objects to Request No, 7 on the basis that it is vague and ambiguous,
overly broad, unduly burdensome, not sufficiently limited in time or scope, and seeks
information that is ifrelevant or immaterial, Subject to and without waiving this objection,

Ballard has no documents embodying communications with Wright Runstad & Company.

RFP NO. 8: Please produce all communications related to the Line or Freight Segment
between you and officers, employees, or-other representatives of the organization known as the
Eastside TRailway Alliance. ,

RESPONSE: Ballard objects to Request No. 8 on the basis that it ié vague and ambiguous,
overly broad, unduly burdensome, not sufficiently limited in time or scope, and seeks
information that is irrelevant or immaterial. Subject to and without waiving this objection,

Ballard has no documents embodying communications with the Eastside TRailway Alliance,

REP NQO, 9: Please produce all communications between you and BNSF Railway
Company related to the Line or Freight Segment, including any communications regarding

interchanges to the Line or the Freight Segment.
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RESPONSE: Ballard objects to Request No. 9 on the basis that it is overly broad, unduly
burdensome, not sufficiently limited in time or scope, and seeks information that is irrelevant or
iminaterial. Subject to and without waiving this objection, Ballard has no documents embodying

communications with BNSF concerning the Line,

RFEFP NQO. 10: Please produce all communications related to the Line or Freight Segment
between you and officers, erﬁployees, or other.repre'sentativeé of the Port of Seattle.
RESPONSE: Ballard objects to Request No.10 on the basis that it is vague and ambiguous,
overly broad, unduly burdensome, and seeks information that is irrelevant or immaterial, Ballard
further objects on the basis that all public entities listed on the service list attached to Kirkland’s
document requests are unified for the purposes of this proceeding and, thus, the requested

- documents are readily obtainable from the Port of Seattle,

RIP NO. 11: Please produce all communications related to the Line or Freight Segment
between you and members of the King County Council and their staff,
RESPONSE: Ballard objects to Request No.11 on-the basis that it is vague and ambiguous,
overly broad, unduly burdensome, and seeks information that is irrelevant or innna"rerial. Ballard
further objects on the basis that all public entities listed on the service list attached to Kirkland’s
document requests are unified for the purposes of this proceeding and, thus, the requested

documents are readily obtainable from King County.

RYP NO. 12: Please produce all communications related to the Line or Freight Segment
between you and officers, employees, or other representatives of the Central Puget Sound
Regional Transit Authority (a/k/a Sound Transit),

RESPONSE:. Ballard objects to Request No.12 on the basis‘ that it is vague and ambiguous,

overly broad, unduly burdensome, and seeks information that is irrelevant or immaterial. Ballard
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further objects on the basis that all public entities listed on the service list attached to Kirkland’s
document requests are unified for the purposes of this proceeding and, thus, the requested

documents are readily obtainable from Sound Transit.

RIP NO. 13: Please produce all communications related to the Line or Freight Segment
between you and officers, employees, or other representatives of Snohomish County,
Washington. | | _

RESPONSE: Ballard objects to Request No. 13 on the basis that it is vague and ambiguous,
overly broad, unduly burdensome, not sufficiently limited in time or scope, and secks
information that is irrelevant or immaterial. Subject to and without waiving this objection,
Ballard has no documents embodying communications with Snohomish County concerning the

Line,

RFP NO. 14: Please produce all communications related to the Line or Freight Segment
between 'you and officers, employees, or other representatives of the City of Snohomish,
Washingtdn.

RESPONSE: Ballard objects to Request No. 14 on the basis that it is vague and ambiguous,
overly broad, unduly burdensome, not sufficiently limited in time or scope, and secks
information that is irrelevant or immaterial. Subject to and without waiving this objection,
Ballard has no documents embodying communications with the City of Shohomish concerning

the Line.

RFP NO., 15: Please produce all communications related to the Line or Freight Segmeﬁt
between you and officers, employees, or other representatives of the City of Woodinville,
Washington.

RESPONSE: Ballard objects to Request No. 15 on the basis that it is vague and ambiguous,
overly broad, unduly burdensome, not sufficiently limited in time or scope, and seeks

6
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information that is irrelevant or immaterial. Subject to and without waiving this objection,

investigation continues,

RIP NO. 16; Please produce all versions of your business plan(s) to provide or support
freight or passenger service on the Line, the Freight Segment, or both, and all documents related
to such plan(s).

RESPONSE: Ballard objects to Request No. 16 on the basis that it ié vague and ambiguous,
overly broad, unduly burdensome, not sufficiently limited in time or scope, and seeks
information that is irrelevant or immaterial. Subject to and without waiving this objection, see

documents produced by Eastside Community Rail, LL.C (“Eastside”).

RFP NO. 17: Please produce all documents related to estimated costs to reactivate rail
service on the Line, including without limitation the cost of repairing track, ties, signals, and

switches,

RESPONSE: See documents produced by Eastside.

RFP NO. 18: Please produce all documents related to discussions or negotiations with
the Port of Seattle, the City of _Klirkland, and/or King County regarding obtaining the property
rights necessary to use the Line for rail service. |
RESPONSE: Ballard objects to Request No. 18 on the basis that documents pertaining to
negotiations with Kirkland are readily obtainable from Kirkland’s own files. Ballard further
objects on the basis documents pertaining to negotiations with King County and the Port of
Seattle are readily obtainable from those entities, as they are unified with Kirkland for the

purposes of these proceedings.
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RFP NO. 19: Please produce all documents referring or relating to your past, current,
and/or prospective contractual and/or business relationship with Eastside Community Rail, LLC,
including but not limited to lease agreements and operating agréements between the two entities.
RESPONSE: Ballard objects to Request No. 19 on the basis that it is overly broad, unduly
burdensome, and seeks information that is irrelevant or immaterial. Subject to and without

waiving this objection, investigation continues.

REP NO. 20‘: Please produce all documents related to any request(s) for funds from the
State of Washington to maintain or improve the Line or the Freight Segment.
RESPONSE: Ballard objects to Request No. 20 on the basis that it is overly brbad, unduly
burdensome, and seeks information that is irrelevant or immaterial, Subject to and without
waiving this objection, see documents produced by Eastside. Ballard has no documents relating

to requests for funds from the state of Washington to maintain or improve the Line.

RFP NO. 21: Please produce all documents that show traffic volume and revenues from
traffic volume on the Freight Segment,
RESPONSE: Ballard objects to Request Né. 21 on the basis that it is overly broad, undhly
burdensome, is not sufficiently limited in time or écope, and seeks information that is irrelevant

and immaterial. Subject to and without waiving this objection, see documents produced,

RFP NO. 22: Please produce all documents showing projected freight rail traffic and
revenue on the Line, if freight rail service on the Line is reinstated,
RESPONSL: See Skrivan and Wolford letters attached to Ballard’s Petition to Vacate and

documents produced by Eastside.
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Dated May.24, 2013

Respectfully submitted,

By: b . Y//(VJ,,

Myles L. Tobin
Thomas J. Litwiler
Thomas C. Paschalis
Fletcher & Sippel LLC
29 North Wacker Drive
Suite 920
Chicago, Illinois 60606-2832
(312) 252-1500

ATTORNEYS BALLARD TERMINAL
RAILROAD COMPANY, LLC
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ATTORNEY CERTIFICATION OF SERVICE

I, Thomas C. Paschalis, an attorney-at-law of the State of Illinois, hereby certify

that 1 served a copy of the foregoing document to the following person by electronic mail and

first-class mail on May 24, 2013:

Hunter Ferguson

Stoel Rives LLP

600 University Street

Suite 3600

Seattle, Washington 98101
Attorney for City of Kirkland

C)ﬂ’;

Thomas C. Paschalis

10
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Subsidiaries of:
Ballard Terminal Railroad Company, LLC
4725 Ballard Avenue NW
Seattle, WA 98107 Office: (206) 782-1447 Fax: (206) 782-7724

Myles L. Tobin

Fletcher & Sippel LLC

29 N Wacker Drive, Ste. 920
Chicago I 60606-2832

Myles,

EDACTED

Regards,

ZEZé%vL (ngi

Byron Cole, General Manager,
Ballard Terminal Railroad Company, LLC

CONFIDENTIAL BTR 000548
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Cohen, Matthew

From: Thomas Paschalis <tpaschalis@fletcher-sippel.com>
Sent: Monday, March 03, 2014 11:43 AM

To: Cohen, Matthew

Ce: Myles Tobin

Subject: RE: missing documents

Matthew — Regarding issue 1, Ballard has no additional responsive documents. Regarding issue 2, the 2013 financial
summary that Ballard produced provides the information required by the Board in its August 22 order.

From: Cohen, Matthew [mailto:MCOHEN@stoel.com]

Sent: Monday, February 24, 2014 10:44 AM

To: Thomas Paschalis

Cc: Eric Pilsk (epilsk@kaplankirsch.com); Wagner, Jordan; Marcuse, Andrew (Andrew.Marcuse@kingcounty.gov);
cspitulnik@kaplankirsch.com; Hinz, Adam C.; Lomax, Leslie D.; Ferguson, Hunter O,

Subject: missing documents

Tom, during the deposition of Byron Cole I asked you to find and produce two documents that Kirkland
requested in its second set of discovery requests: (1) any written estimate from Railworks of the cost rebuilding
the Kirkland segment of the Eastside Rail Corridor and (2) a 2013 statement of revenue and expenses for
Ballard’s Eastside Freight Railroad. You replied that you would find out whether Railworks prepared an
estimate of the cost to rebuild the Kirkland segment, Cole Dep.Tr. 12, and that you would “look into” the
availability of a 2013 revenue and expense statement for the Eastside Freight Railroad. Cole Dep.Tr. 39. As
you may recall the Board directed Ballard to produce the latter information in its August 22 order compelling
discovery.

We request that you produce these documents immediately, so that Kirkland can use them in drafting comments
due on March 6.

Matthew Cohen

STOEL RIVES LLP | 600 University Street, Suite 3600 | Seattle, WA 98101-4109
Direct: (206) 386-7569 | Mobile: (206) 714-1671

mcohen@stoel.com | www.stoel.com

This email may contain material that is confidential, privileged and/or attorney work product for the sole use of
the intended recipient. Any unauthorized review, use, or distribution is prohibited and may be unlawful.
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BEFORE THE SURFACE TRANSPORTATION BOARD

STB FINANCE DOCKET NO. 35731 THE CITY OF KIRKLAND’S

BALLARD TERMINAL SECOND SET OF REQUESTS FOR
—ACQUISITION AND EXEMPTION— TERMINAL RAILROAD
| WOODINVILLE SUBDIVISION COMPANY, LLC
STB DOCKET NO. AB-6 (SUB. NO. 465X)
BNSF RAILWAY COMPANY
—ABANDONMENT EXEMPTION—
IN KING COUNTY, WA
TO: Petitioner Ballard Terminal Railroad Company, LLC (“Ballard”™)

AND TO: Myles L. Tobin and Tom Montgomery, counsel for Ballard Terminal Railroad
Company, LLC , ‘

Pursuant to the rules of the Surface Transportation Board (“STB") governing discovery,
see 49 C.FR. 1121.2 and 49 C.F.R. part 1114, subpart B, the City of Kirkland, Washington
(“Kirkland”), submits the following requests for production of documents and electronically
stored information (collectively, “Discovery Requests™) to Petitioner Ballard Terminal Railroad
Company, LLC. (“Ballard”). These discovery requests must be answered in writing and under
by January 29, 2014 as requested in the motion served herewith but in no event later than 15
days after the date of service hereof, pursuant to 49 C.F.R. §§ 1114.26(a), .27(a), and .30(b). If

Ballard cannot produce copies of the Documents and Electronically Stored Information (as those

KIRKLAND’S SECOND SET OF
REQUESTS FOR PRODUCTION TO BALLARD - 1

STOEL RIVES LLp
o ATTORNEYS
75422468.2 0021620-00004 600 University Stre(ezto 65)u515e43_888b5eattle, WA 98101
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terms are defined below) as requested herein, Ballard is requested to produce such Documents
and Electronically Stored Information for inspection and copying by 9:00 a.m. on January 27,
2013, at the office of Stoel Rives LLP, 600 University Street, Suite 3600, Seattle, Washington
98101, or at such other place as mutually agreed upon by counsel. Inspection and copying will
be conducted by counsel for Kirkland or its agents from time to time until completion. These
discovery requests, along with Kirkland’s First Interrogatories and Requests for Production, are
continuing in nature and should be supplemented if information or material is discovered after
the service of your responses to these requests.
DEFINITIONS

1. Consistent with both the STB rules, 49 C.F.R. § 1114.30(a)(1) and the Federal
Rules of Civil Procedure, “Document and Electronically Stored Information” shall mean the
original, all copies, and all translations of any writing, drawings, graphs, charts, photographs,
phonograph records, tapes, video recordings, sound recordings, images, and other data or data
compilations stored in any medium (paper or other tangible format, as well as any electronic
format) from which information can be obtained. “Document and Electronically-Stored
Information” includes, for example (and not by way of limitation), email, paper documents,
photographs, microfilm, microfiche, computer tapes, computer printouts, spreadsheets,
calendars, appointment books, lists, tabulations, surveys, all other records kept by electronic,
photographic, or mechanical means, and things similar to the foregoing, however denominated.
“Document,” as used herein, shall also mean any tape or audible recording, any photograph or
motion picture or videotape and any non-identical copy of any document as préviously defined
(e.g., any copy of a document as previously defined which differs from any other copy thereof
either by virtue of other material appearing thereon, such as handwriting or typewriting, or
otherwise). “Electronically Stored Information” includes without limitation email, voicemail,
documents, spreadsheets, calendars, and any other information existing in any electronic format
(e.g., Word, Excel, Outlook, .pdf, HTML, .tif, .jpeg, .wav).

KIRKLAND’S SECOND SET OF
REQUESTS FOR PRODUCTION TO BALLARD - 2

STOEL RIVES LLp
i 3 ATTORNEYS
75422468.2 0021620-00004 600 University Strce(eztog)uygzggngeanle, WA 98101
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2. “Communication” shall mean any information transmitted from one person or
entity to another person or entity and includes, but is not limited to, email or letters and any
attachments or enclosures thereto, oral conversations and recordings thereof, voicemail, notes
from oral conversations, and materials comprising a presentation, application, proposal, offer, or
acceptance. To “communicate” means to transmit such information, in any medium.,

3. “Person” shall mean any natural person, firm, association, partnership, limited

liability partnership, proprietorship, corporation, company, limited liability company, or any

. other business or legal entity, and includes any and all of such person’s directors, officers,

employees, agents, attorneys, accountants, consultants, and/or other representatives.

4. Each of the terms “refer to,” “relate to,” “relating to,” or “regarding” shall mean
and include any logical or factual connection with the matter identified or discussed. These
terms include all matters or things that in any way discuss, concern, are connected to, arise from,
reflect, summarize, evaluate, comment on, evidence, suggest, indicate, and/or otherwise tend to
prove or disprove the subject or object of the particular Discovery Request in which any of these
terms is used.

5. “Identify.”

a. “Identify,” when used in the context of identifying a natural person, means to
state the person’s (i) full name, (ii) present or last known business and residence addresses, (iii)
present or last known business, residence, and cellular telephone numbers, and (iv) present or
last known employer, job title or (if the job title is unknown to you) the nature or description of
the position occupied by the person.

b. “Identify,” when used in the context of identifying an entity, association,
partnership, or other organization (e.g., a Person — as that term is defined herein — other than a
natural person) means to state (i) the organization’s full name, (ii) the address and telephone
number of its primary place of business; (iii) each address where the organization is located

where you have had contact with it that is or may be material to this matter; (iv) each telephone

KIRKLAND’S SECOND SET OF
REQUESTS FOR PRODUCTION TO BALLARD - 3
STog By
75422468.2 0021620-00004 600 University Stre(eztb g)u:x;tgﬁgggb Seattle, WA 98101
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number you have used to contact the organization; (v) the state of the organization’s formation,
and (vi) all known natural persons who own, operate, and/or control the organization to the best
of your knowledge, information, and belief and, with respect to each natural person with whom
either of you has had contact, the person’s (A) full name, (B) present or last known business and
residence addresses, (C) present or last known business, residence, and cellular telephone
numbers, and (D) present or last known employer, job title or (if the job title is unknown to you)
the nature or description of the position occupied by the person.

C. “Identify,” when used in the context of identifying a document, means to provide
sufficient information to permit unambiguous identification of the document, including, without
limitation, the document’s (i) form (i.e., letter, memorandum, handwritten notes, typewritten
notes, report, analysis, etc.), (ii) title (if any), (iii) date, (iv) author, and (v) addressee or intended
recipient, if any, and (vi) current location.

d. “Identify,” when used in the context of identifying a cbmmunication, means to
provide sufficient information to permit unambiguous identification of the communication,
including without limitation (i) the date of the communication, (ii) the manner in which the
communication took place (i.e., whether the communication took place through a meeting,
telephone conversation, letter, email, or other form of communication, the form of which you are
to specify), (ii1) the location of the communication if the communication was in the form of a
telephone conversation or meeting, (iv) all parties or persons present at the time of such
communication or who participated, overheard, or may have overheard the communication if it
was oral, or who have seen or may have seen the communication if it was in writing, and (v) the
subject matter and substance of the communication.

6. “You,” “your,” or “Ballard” means and includes Ballard Terminal Railroad
Company, LLC. and all agents, related entities, owners, affiliates, representatives, attorneys and
any other person who, or entity that, is affiliated with, has acted, and/or is acting for or on behalf

of Ballard.

KIRKLAND’S SECOND SET OF
REQUESTS FOR PRODUCTION TO BALLARD - 4

STOEL RIVES Lre
. ATTORNEYS
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7. Tﬁe “Line” means any part of the railbanked segment of the Woodinville
Subdivision running between milepost 23.8 in Woodinville, Washington, and approximately
milepost 11.25 in Bellevue, Washington.

8. The “Freight Segment” means any part of the segment of the Woodinville
Subdivision running between milepost 23.8 in Woodinville, Washington, and approximately
milepost 38.25 in Snohomish, Washington.

9. The relevant time period for the following discovery requests is January 1, 2013

through the date on which Ballard files its last pleading in this proceeding.

REQUESTS FOR PRODUCTION
RFP NO. 23: Please produce the following documents listed in your privilege log

received on September 16, 2013 and that were discussed in Hunter Ferguson’s email of
September 23, 2013 to your attorneys of September 23, 2013, identifying uncontested
deficiencies in your previous document productions (attached as Exhibit 1 hereto):
a. No. 1 (10/5/2012 email between Doug Engle, Myles Tobin, and Dan Behr);
b. No. 2 (10/17/2012 email between Doug Engle, Myles Tobin Dan Behr, and Byron
Cole),
¢. No. 3 (3/26/2013 email between Doug Engle, Lisa Miller, Myles Tobin,
Montgomery, Kelsey Endres, and Byron Cole);
d. No. 4 (3/26/2013 email between Doug Engle, Myles Tobin, Byron Cole, and
Ernie Wilson);
e. No. 9 (4/2/2013 email between Kathy Cox, Myles Tobin, Elizabeth Bryan, Byron
Cole, and Doug Engle);
f. No. 10 (4/2/2013 email between Kathy Cox, Myles Tobin, Elizabeth Bryan,
Byron Cole, and Doug Engle);
g. No. 12 (4/26/2013 email between Kathy Cox, Myles Tobin, and Doug Engle); and

KIRKLAND’S SECOND SET OF
REQUESTS FOR PRODUCTION TO BALLARD - 5

STOEL RIVES e
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h. No. 15 (5/1/2013 email between Doug Engle, Myles Tobin, Byron Cole, Tom
Montgomery, Kathy Cox, and Ernie Wilson).
RESPONSE:

RFP NO. 24: Consistent with the Board’s Order of August 22, 2013 in this proceeding,
please produce a summary of your revenue, expenses, and costs for the year 2013 for rail
operations on the Freight Segment.

RESPONSE:

RFP NO. 25: Please produce all Documents and Electronically-Stored Information
reflecting the number of rail cars you moved for customers on the Freight Segment in 2013.

RESPONSE:

RFP NO. 26: Please produce all Documents and Electronically Stored Information and
all Communications that refer or relate to arbitration with the Port of Seattle over your
compliance with the O&M and License agreements for the provision of rail service, including all
communications with the Port over the need for or scheduling of arbitration proceedings.

RESPONSE:

RFP NO. 27: To the extent not previously produced, please produce all
Communications regarding rail service on the Line between any business you believe to be a
potential shipper and you or your representatives or surrogates (including but not limited to your
attorneys, Douglas Engle, Kathy Cox, Ernie Wilson, and Eastside Community Rail, LLC).

RESPONSE: |

KIRKLAND’S SECOND SET OF
REQUESTS FOR PRODUCTION TO BALLARD - 6
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RFP NO. 28: Please produce all Communications regarding rail service and financing
between WATCO Companies, L.L.C. and you or your representatives or surrogates (including
but not limited to your attorneys, Douglas Engle, Kathy Cox, Ernie Wilson, and Eastside
Community Rail, LLC).

RESPONSE:

RFP NO. 29: Please produce all Communications regarding financing of the rail
reactivation plan at issue in this proceeding between AmericanWest Bank and you or your
representatives or surrogates (including but not limited to your attorneys, Douglas Engle, Kathy
Cox, Ernie Wilson, and Eastside Community Rail, LLC).

RESPONSE:

RFP NO. 30: Please produce all Communications regarding financing of the rail
reactivation plan at issue in this proceeding between Coastal Community Bank and you or your
representatives or surrogates (including but not limited to your attorneys, Douglas Engle, Kathy
Cox, Ernie Wilson, and Eastside Community Rail, LLC).

RESPONSE:

RFP NO. 34: Please produce all Communications regarding rail service or financing of
Ballard operations (including excursion trains) between EB5 Capital Partners.us, LL.C and you or
your representatives or surrogates (including but not limited to your attorneys, Douglas Engle,
Kathy Cox, Ernie Wilson, and Eastside Community Rail, LLC).

RESPONSE:

KIRKLAND’S SECOND SET OF
REQUESTS FOR PRODUCTION TO BALLARD - 7
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RFP NO. 35: Please produce all Communications regarding rail service between General
Mills and you or your representatives or surrogates (including but not limited to your attorneys,
Douglas Engle, Kathy Cox, Ernie Wilson, and Eastside Community Rail, LLC).

RESPONSE:

RFP NO. 36: Please produce all Communications regarding rail service between CT
Sales, Inc. and you or your representatives or surrogates (including but not limited to your
attorneys, Douglas Engle, Kathy Cox, Ernie Wilson, and Eastside Community Rail, LLC).\

RESPONSE: |

RFP NO. 37: Please produce all Communications regarding rail service between RJB
Wholesale, Inc. and you or your representatives or surrogates (including but not limited to your
attorneys, Douglas Engle; Kathy Cox, Ernie Wilson, and Eastside Community Rail, LLC).

RESPONSE:

RFP NO. 38: Please produce all Communications regarding rail service between
Aggregates West and you or your representatives or surrogates (including but not limited to your
attorneys, Douglas Engle, Kathy Cox, Ernie Wilson, and Eastside Community Rail, LLC).

RESPONSE:

RFP NO. 39: Please produce all Documents and Electronically-Stored Information and
Communications reflecting a demand or request for rail service on the Line not encompassed
within your response to another document request.

RESPONSE:

KIRKLAND’S SECOND SET OF
REQUESTS FOR PRODUCTION TO BALLARD - 8

STOEL RIVES LLp
ATTORNEYS
600 University Stregt, Suite 3600, Seattle, WA 98101
6) 354-090
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RFP NO. 40: Please produce all Documents and Electronically-Stored Information and
Communications regarding any plan, study, or analysis for the construction of siding or switch
tracks to provide rail service on the Line.

RESPONSE:

RFP NO. 41: To the extent not encompassed in your response to another document
request, please produce all Documents and Electronically-Stored Information and
Communications reflecting a commitment or promise to provide financing in support of Your
plan to provide rail service on the Eastside Rail Corridor, including any loan agreements,
promissory notes, joint venture agreements, or instruments reflecting the conveyance or
acquisition of an equity or debt position in Ballard.

RESPONSE:

RFP NO. 42: Please produce all Documents and Electronically-Stored Information and
Communications reflecting any valuation of the property rights to the Line necessary to carry out
your rail service plan at issue in this proceeding.

RESPONSE:

RFP NO. 43: To the extent not encompassed in your response to another document
request, please produce all Documents and Electronically-Stored Information and
Communications reflecting a commitment or promise to provide financing to acquire the
property rights to the Line necessary to carry out your rail service plan at issue in this
proceeding,

RESPONSE:

KIRKLAND’S SECOND SET OF
REQUESTS FOR PRODUCTION TO BALLARD -9

STOEL RIVES sre
L ATTORNEYS
75422468.2 0021620-00004 600 University Stre(eztb g;lit5e4%g(9)868eanle, WA 98101
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RFP NO. 44: Please produce all Documents and Electronically-Stored Information and
Communications regarding the cost to build rail infrastructure and make improvements to the
segment of the Line owned by the City of Kirkland necessary to carry out your rail service plan
at issue in this proceeding.

RESPONSE:

RFP NO. 45: Please produce all Documents and Electronically-Stored Information and
Communications reflecting a commitment or promise to build rail infrastructure and make
improvements to the segment of the Line owned by the City of Kirkland necessary to carry out
your rail service plan at issue in this proceeding.

RESPONSE:

DATED: January 17, 2014.
STOEL RIVES LLP

Matthew Cohen, WSBA
mcohen@stoel.com
Hunter Ferguson, WSBA No. 41485
hoferguson@stoel.com

Attorneys for the City of Kirkland, Washington

KIRKLAND’S SECOND SET OF
REQUESTS FOR PRODUCTION TO BALLARD - 10
STOEL RIVES Lir

o ATTORNEYS
75422468.2 0021620-00004 600 University Stre(%toﬁs)uggﬁggngeattle, WA 98101
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ANSWERS & RESPONSES

DATED: BY:
ITS: LOCATION:

, being first duly sworn, on oath deposes and says:

That ___ is the of Ballard Terminal Railroad Company LLC, in the
above cause of action; has read the foregoing Interrogatories and Requests for Production of
Documents and the Answers and Responses thereto and has reviewed the documents produced,
knows the contents thereof, and believes the answers to the Interrogatories and responses to the
Requests to be true and the documents produced complete.

Signature
Print Name
SUBSCRIBED AND SWORN TO before me this day of , 2013,
Signature:
Name (Print):
NOTARY PUBLIC in and for the State of
Washington, residing at

My appointment expires:

STATEMENT OF ATTORNEY

The undersigned hereby states that he is the attorney for the party answering the above
propounded Interrogatories and responding to the Request for Production of Documents, and that
all objections, if any, set forth in response to said Interrogatories and Requests were made by the
undersigned and that a motion for protective order was filed with the STB as required by 49
C.F.R. § 1114.21(c). '

DATED this day of , 2013.

, counsel for
Petitioner Ballard Terminal Railroad Company LLC

KIRKLAND’S SECOND SET OF
REQUESTS FOR PRODUCTION TO BALLARD - 11
75422468.2 0021620-00004 600 University Stri%ss)ugtgléggngeaﬂle, WA 98101
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CERTIFICATE OF SERVICE

I hereby certify that a copy of the foregoing DISCOVERY REQUESTS were served on
Counsel of Record in this proceeding by First Class Mail and Email on January 17, 2014:

DATED at Seattle, WA this 17th day of January 2013

AL oo

Hunter Fer@on Q

KIRKLAND’S SECOND SET OF
REQUESTS FOR PRODUCTION TO BALLARD - 12

75422468.2 0021620-00004

STOEL RIVES Lup .
. ATTORNEYS
600 University Street, Suite 3600, Seattle, WA 98101
354-0900
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From: Doug Engle [mailto: Doug.Engle@EsCRail.org]
Sent: Friday, May 10, 2013 10:33 AM

To: Byron Cole

Cc: Joe McWilliams

Subject: Port Quarterly Payments

Hi Byron,

Per the attached default letter from the Port of Seattle, Ballard need’s to do a couple of things for both of us to
be in compliance.

First, per our agreement and the O&M agreement with the Port, the 4th quarter 2012 and 1st quarter 2013
payments are past due.

As you recall, we must pay $10 for each railcar moved on the line.

The Port must be paid within 30-days of each quarter end.

Please make these payments immediately.

Second, please make sure that both the Port and ECRR are listed as additional insured parties on Ballard's
railroad insurance policy.

Ballard is required to carry the total msurance required in the O&M agreement per our agreement.

Please have the insurance company provide this information via a copy of Ballard's policy by May 20th.

BTR 0060372
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PO, Box 1209

Port Seatile, WA D811 1-1209
of Seaﬁlie Tel: (206) 787-3000

ranin g,

April 30, 2013

Eastside Community Rail, LLC
1340 Lombard Street, #606
San Francisco, CA 94109

Re:  Detault - Operations and Maintenance Agreement between Port of Seattle and Eastside
Community Rail, LLC (as successor to GNP RLY, INC.)

Notice is hereby given that Eastside Community Rail, LLC ("ECR™) is in default with respect to
two material terms and conditions of the Operations and Maintenance Agreement December 18,
2009 (“O and M Agreement”) relating to the use of that certain rail Corridor described therein.

Specifically, ECR has filed to comply with the provisions of the O and M Agreement in Section
8, Insurance, for failure to provide evidence of the required insurance coverage, and in Section 9,
Compensation and Billing, for failure to pay the Port the quarterly fees associated with the
guarterty volume of freight cars.

Failure (o cure the above described defaults within 60 days of the effective date of this Notice
shall cause the O and M Agreement to terminate.

If you should have any questions, please don’t hesitate to contact me at (206) 787-3722.

Singerely,

: _t % i £
\%}v e

Joe McWilliams

Managing Direclor, Real Estate Division

S

BTR 000373

Exhibit 26, Page 2 of 2




































Loomis, Sharman

From: Doug Engle [Doug.Engle@EsCRail.org]
Sent: Monday, April 01, 2013 9:50 AM

‘: McWilliams, Joe

: Miller, Melinda; Sullivan, Sean
subject: Re: Brightwater-Maltby

Joe,

Shall we make this simple as we've both been dancing with the crazy thing for way too long, and I seriously
appreciate your efforts to make something work.
However;

We, ECRR, does not have automobiles, so why do we need insurance?
We don't have employees, so why do we need insurance?

We are not operating any trains so why do we need pollution insurance?
Spending 25% of revenues for insurance is insane!

At this point, I really don't care, so let's pick a path and move forward.
We have three choices:

1. Let's renegotiate the agreements.
2. Figure out how to transfer the agreements to Ballard as all ECRR owns is a freight easement, OR
- 3. Shut the damn line down, which ought to go over well in the press for all of us.

The Port and GNP have decimated the potential of this line, yet the Port never wanted this mess to begin with -
its just a rotten situation.

How many third-party entities providing the same perspective will it take before the Port or public puts enough
money into the line to keep it operable.

I assure you, there are NO other railroads out there willing to take over freight operations with these line volumes
or introduce an excursion train without publicly funded upgrades to the track.

Without a healthy operating railroad, good luck getting SnoCo to buy the corridor for $1M per mile, espemally
since Kirkland paid far less for prime real estate.

ECRR is trying to find a way to make this work for all the partles involved and even help the Port sell its
remaining interests sooner than later.

ECRR, like the Port, is only putting cash out on this line.

So pick a number above and let's get to it.

Seriously,
Doug
| A,)ouglas Engle, MBA, CBI

‘Managing Director
Eastside Community Rail
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425-891-4223
Member IBBA

Bounty of Washington: Tasting Train Facebook
On 1 Apr 13, at 9:09 AM, "Sullivan, Sean" <Sullivan.S@portseattle.org> wrote:

Doug,

Before we start looking at the prospect for future meetings, we need to get ECR’s O & M Agreement with the Port
squared away. ~

Insurance

We did have a chance to re-review the insurance requirements contained in the O & M Agreement with our risk
management group. The level/types of coverage required by the agreement were confirmed to be structured
appropriately for the rights/responsibilities provided for under this agreement.

So we need to have ECR’s insurance coverage brought into compliance with the requirements of the Agreement as soon
as possible, and have you submit a copy of the updated policy and/or other appropriate certificates of coverage. Some
deficiencies noted include, but may not be limited to, the following;

1. ECR does not have the pollution coverage required by the Agreement.

2. ECR has not provided documentation indicating they have commercial automobile coverage.

3. ECR needs to increase the minimum limits of their rail general liability policy of insurance from $2 million per
occurrence to $5 million per occurrence.

ECR shall notify the Port of their determination as to the applicability of Title 51 Industrial Insurance , of the Revised Code
of Washington, or any federal laws that pertain to workers compensation coverage for railroad employees and operator:
In the event Federal Employer’s Liability Act is the applicable coverage under this agreement, ECR shall provide the Port
with evidence of coverage. If Title 51 of the Revised Code of Washington applies to this Agreement, ECR shall submit a
current employer liability certificate issued by the Washington State Department of Labor and Industries that shows the
status of the ECR worker compensation account.

We need your UBI number and State Worker Compensation Account Number (if applicable).
ECR shall also provide, as may be required by the terms of the O & M Agreement, Washington State Stop gap employer’s

liability insurance in amounts and form as set forth in the agreement.

Ballard Terminal Railroad Company needs to provide the abpropriate additional insured endorsement.

Ballard Shortlines Agreement

As previously requested, please provide a copy of the ECR/Ballard Shortlines Agreement.

Fees
The quarterly payment of fees required by the O & M Agreement are currently due and payable.

Please provide an ETA on when the appropriate insurance, Ballard Shortline Agreement and the outstanding fees, will be
delivered to the Port. As you know, the Port first brought the issue of insurance deficiencies to ECR’s attention on
February 11, 2013.

Thanks,

Exhibit 28, Page 2 of 3



Sean Sullivan
Port of Seattle

" am: Doug Engle [mailto:Doug.Engle@EsCRail.org]
at: Thursday, March 28, 2013 3:16 PM
To: Steve Thomsen; Jack Molver; Stephen Dickson; Ernie Wilson; Jack Miller; Sullivan, Sean
Subject: Brightwater-Maltby

Would Friday morning, say 10:00, April 12th work to meet at Wolford's in Maltby to look at the maintenance of
way road and discuss next steps?

Please advise...

Doug

Douglas Engle, MBA, CBI
Managing Director
Eastside Community Rail
425-891-4223

Member IBBA

Bounty of Washington: Tasting Train Facebook
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STATE OF WASHINGTON )

- ) ss.
COUNTY OF \_5 2 ‘ ’%' )

On K&Ca (7 , 200 zé’ ‘before me, a Notary Public in and for said County

and State, personally appeared é—%%%’;m of the Port of Seattle, a
Washington municipal corporation, per§onafty known to me (or proved to me on the basis of

satisfactory evidence) to be the persons whose names are subscribed to the within instrument,
and acknowledged to me that they executed the same in their authorized capacities, and that by
their signatures on the instrument the persons, or the entity upon behalf of which the persons

acted, executed the instrument.

WITNESS my hand and official seal.

BN ‘-»"..uu\n . "
1;.,-’»' -g‘"l x )
sy, T/eee i uthrarn THPAAS
FYTOVEN DY Prigied N ~
2525 <° A"’Aal’*%% ) T '
(SEAL)Z 2 '~ 92 % TARY PUBLIC in anf for the State of
R RN £ £ Washington, residing at \B 7 7ZAe /L A

My commission expires 7 ~de2— s/

STATE OF WASHINGTON )

- ) ss.
COUNTY OF ]‘S ,/L:&: )

On \2 - 3 , 2009_, before me, a Notary Public in and for said County
and State, personally appearcdj;fa Ofpdse. S @g ﬁ :: ¢, of GNP Rly. Inc., a Washington
corporation, personally known to me (or proved to*me on the basis of satisfactory evidence) to be

the persons whose names are subscribed to the within instrument, and acknowledged to me that

they executed the same in their authorized capacities, and that by their signatures on the
instrument the persons, or the entity upon behalf of which the persons acted, executed the

instrument.
WITNESS my hand and official seal.
PAAAAAL A s e s o Pgnjed Name

STEPHANI A OWENS‘:“ syl A Ol ox QX
SEMOTARY PUBLIC NOTARY PUBLIC in and for the State of

STATE OF WASHINGTON Washington, residing at _ & ()

COMMISSION EXPIRES My commission expires _Y—2.4.-2617

ABRIL 29, 2013
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12.18 Encumbrances.

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

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

PORT OF SEATTLE,
a Washington municipal corporation

By 74;451

Name: 7,
Title:

GNP RLY. INC,,
a Washington corporation

By: /Zb*cw @u &ﬁd«wy+édd

Name:_ [ homag  Peayu<e
Title:_ & httbnao o 2.0-0.

25
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12.16 TPO Operating Data.

In the event of termination of TPO’s operations, TPO shall, at the Port’s request and
expense, provide to the Port or the Port’s designee all data associated with TPO’s operations on
the Corridor, including, but not limited to, car tracing, shipperidentification and rates, and '
accounting records. Provided, that in the event TPO’s operations terminate as a result of TPO
transferring its rights to another operator, with the Port’s consent, such operating-data shall be
transferred by TPO to its successor at TPO’s cost or that of TPO’s successor.

12.17 Removal of TPO’s Property.

Upon termination of this Agreement, TPO shall have ninety days from the date of
termination to remove all of TPO’s personal property and trade fixtures, so long as such removal
does not damage the Corridor or Port Property. If damage results to the Corridor or to Port
Property as a result of TPO’s activities under this Section 12.17, TPO shall, at its sole expense,
restore or reimburse the Port for the cost to restore the Corridor or Port Property to as good
condition as they were prior to TPO’s removal activities, normal wear and tear excepted. If TPO
fails to remove any of the personal property and trade fixtures within the time authorized under
this Section, the Port may remove TPO’s property at TPO’s expense, subject to offset by any net
proceeds received by the Port from the sale of TPO’s property. TPO’s obligation to (i) restore
the Port for any damage to the Corridor or Port Property, and (ii) repay the Port for the cost of
any property removal shall survive the termination of this Agreement. All other property or
improvements placed on the Corridor or Port Property by TPO during the term of the Agreement -
that do not constitute personal property or trade fixtures, shall become the property of the Port
upon termination of this Agreement.

24

xhibit 30, Page 26 of 2




12.11 Time of Essence.

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

12.12 Agreement Runs with Land; Recordation.

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

Property. ’
12.13 Not for the Benefit of Others.

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

12.14 Attorneys’ Fees.

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

be entitled.

12.15 Regulatory Requirements.

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

23
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Port: " Port of Seattle
P. O. Box 1209
Real Estate Division
Seattle, WA 98111
Telephone No. 206-728-3722

If delivered:

Port of Seattle
2711 Alaskan Way
Seattle, WA 98121

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

12.7 Headings.

The section and subsection headings in this Agreement are for convenience only and
shall not be used in its interpretation or considered part of this Agreement.

12.8 Integration, Amendment, and Waiver.

This Agreement controls all the rights and obligations of TPO and Port as to the
operation of Freight Rail Service and Excursion Rail Service on the Corridor. (The License
controls all the rights and obligations of TPO and Port as to the operation of Excursion Rail
Service on the Excursion Spur and Extended Excursion Spur, if applicable). This Agreement is
the entire agreement, and supersedes all prior and contemporaneous agreements, representations,
and understandings of the parties concerning the subject matter hereof. No supplement,
modification, or amendment of this Agreement shall be binding unless executed in writing by
both of the parties. No waiver of any provision of this Agreement shall be deemed, or shall
constitute, a waiver of any other provisions, whether or not similar, nor shall any waiver
constitute a continuing waiver. No waiver shall be binding unless executed in writing by the
party making the waiver.

12.9 Counterparts.

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

12.10 Governing Law.

This Agreement shall be construed and interpreted in accordance with the laws of '
Washington State and/or federal law, where applicable, '

22
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(2) terminate all the rights of TPO, or that of a permitted successor or assign, to provide Freight
Rail Service over the Corridor under this Agreement. Notwithstanding the previous sentence,
after the termination of this Agreement under this Section, TPO may, with Port’s approval,
continue to provide Excursion Rail Service over the Corridor. In all events, TPO shall remain

- liable for all accrued or continuing obligations under this Agreement, and all obligations required
upon termination and surrender of the Corridor.

- 12.3  Offers of Financial Assistance (“OFA”).

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

of §1.

12.4 Railbanking.

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

12.5 Binding Successors; Assignment.

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

12.6 Notices.

Except as otherwise expressly provided in this Agreement, all notices and other

' communications under this Agreement shall be in writing and shall be deemed to have been duly
given (a) on the date of delivery, if delivered personally to the party to whom notice is given, or
(b) at the earlier of actual receipt or the third business day following deposit in the United States -
mail, postage prepaid. Notices and other communications shall be directed to the parties at the
addresses shown below. A party may change its person designated to receive notice or its
address from time to time by giving notice to the other party in accordance with the procedures
set forth in this Section.
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c) The expedited arbitration hearing shall commence no later than ten
(10) days after service of a demand for expedited arbitration and shall be concluded on the same
day. The arbitration decision shall be rendered by the arbitrator(s) in writing on or before the day
following the arbitration hearing.

d) Prior to rendering any decision, the arbitrator must find that the
issues of the claim, dispute or controversy are likely to directly, imminently, materially and
adversely affect humnan health or safety. In the event the arbitrator finds that the foregoing criteria
have not been met, the proceeding shall be dismissed without prejudice and the parties shall
proceed with the arbitration procedure and schedule set forth in Sections 11.1 and 11.2 and;
provided, however, that no new demand for arbitration need be served by the party demanding
arbitration.

11.4 Pending Resolution.

During the pendency of such arbitration proceedings, the business and the operations to
be conducted, and compensation for service under this Agreement, to the extent that they are the
subject of such controversy, shall continue to be transacted, used and paid in the manner and
form existing prior to the arising of such controversy, unless the arbitrator shall make a
preliminary ruling to the contrary.

11.5 Cost of Arbitration.

Each party solely shall bear the attorneys’ fees, costs and expenses incurred by itin
connection with such arbitration; provided, however, the arbitrator shall have the power to award
attorneys’ fees and costs to either party if the arbitrator determines in its reasonable discretion
that the position of the other party to the arbitration was frivolous.

SECTION 12. Term and Termination.

12.1  Term.

The initial term of this Agreement shall expire on the 10" anniversary of the Execution
Date. So long as TPO is not in default with respect to a material term or condition of this
Agreement, TPO may elect to continue this Agreement for one (1) additional renewal term of ten
(10) years by giving Port written notice of such intent at least one (1) year prior to the expiration
of the initial term. Notwithstanding the foregoing, this Agreement shall terminate 60 days after
written notice by Port to TPO that TPO is in default with respect to a material term or condition
of this Agreement, which default has not been cured on or prior to such 60" day.

12.2  Termination for Abandonment.

In the event that TPO, or a permitted successor or assign, lawfully abandons,
discontinues or otherwise lawfully ceases to provide Freight Rail Service on the Corridor by
obtaining any necessary authority or exemption from the Surface Transportation Board (“STB”),
Port may choose to (1) terminate this Agreement upon ninety (90) days written notice to TPO; or
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SECTION 11. Binding Arbitration.
11.1  Controversies Subject to Arbitration.

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

11.2 Selecti.on of Arbitrator.

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

11.3  Expedited Arbitration Schedule.

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

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

$10.00 per loaded freight car; and

$.10 per excursion passenger carried. For purposes of this Section 9.4, the
term “excursion passengers” shall include passengers carried by another operator
pursuant to a contract with TPO; and

5% of gross miscellaneous revenue, including but not limited to, car
storage revenue.

c) Additional Fee: TPO represents and warrants that its written
application for RRIF financing, which it has heretofor submitted to the FRA, expressly anticipates
using a portion of the RRIF funds to pay the Additional Fee described herein, and that 45 USC
§822(b)(1), provides that . RRIF funds may be used to (A) acquire, improve, or rehabilitate
intermodal or rail equipment or facilities, including track, components of track, bridges, yards,
buildings, and shops; (B) refinance outstanding debt incurred for the purposes described in
subparagraph (A); or (C) develop or establish new intermodal or railroad facilities.”. Upon TPO
receiving documentation from the FRA acknowledging receipt of any required credit risk
prernium payment by TPO and approving the disbursement of RRIF loan financing to TPO for the
Additional Fee, an additional fee of Nine Hundred Ninety Thousand Dollars ($8990,000.00) shall
be payable to the Port within thirty (30) days of said disbursement; This fee shall be in addition to
the fees and payments required under Section 9.4 b):

d) All fees payable by TPO under Sections 9.4 b) shall be payable at
the end of the quarter following the quarter during which the fees accrued. For example, fees for
Quarter 1 (January-March) shall be payable at the end of Quarter 2 (April-Yune), or on June 30"
Notwithstanding the foregoing, any fees owed at the termination or expiration of the Agreement
shall be paid to the Port within 30 days of said expiration or termination,

e) When submitting payments to the Port under Sections 9.4 b), TPO |
shall include a statement of its traffic and passenger volumes, including all car counts and
tonnages in support of the amount of the fees.

f) All fees referenced in this Section 9.4 are the same and are not in
addition to the fees payable under Section 10.4 of the License.

SECTION 10. Coordination.
10.1 Coordination Committee.

Port and TPO shall establish a Coordination Committee consisting of at least two (2)
representatives of each party. The Coordination Committee shall be a forum for the parties to
share information, discuss matters submitted by one party to the other party for review and/or
approval, and seek resolution of any issues between the parties with respect to this Agreement.
The Coordination Committee shall meet regularly (in person or telephonically) and also as
necessary to address issues between the parties that require prompt resolution,
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SECTION 9. Compensation and Billing.

9.1 Invoices.

Any Invoice or Invoices submitted to the parties under this Agreement (“Invoice” or
“Invoices”) must be itemized with a detailed description of the work performed, the date of such
work, the person performing such work, the time expended and the associated hourly billing rate .
or charge for such work, and any reimbursable expenses (including, without limitation, the cost
of materials used) incurred in the performance of the work. The party requesting reimbursement
shall certify that it has actually incurred the expenses set out in its Invoice. Invoices for
reimbursable expenses may not exceed the out-of-pocket expense for such items, Invoices shall
be paid within thirty (30) days after receipt thereof by the payor. If a party disputes any items on
an Invoice, that party may deduct the disputed item from the payment, but shall not delay
payment for the undisputed portions. The amounts and reasons for such deductions, if any, shall
be documented to the other party within thirty (30) days after receipt of the Invoice. Once
documentation is given for the disputed amounts, and accepted by the paying party, the disputed
amounts shall be paid by the paying party with fifteen (15) days after receipt of the
documentation. No Invoice shall be submitted later than one hundred twenty (120) days after the
last day of the calendar month in which the reimbursable expense or cost covered thereby is
incurred.

92  Audit.

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

9.3 Supporting Documentation.

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

9.4  Fees.
9.4 Fees. TPO shall pay the Port:

a) A fee of Ten Thousand Dollars ($10,000.00) payable on the
closing of the transaction between the Port and BNSF referenced in Recital A; and
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.TPO shall also provide the Port with Washington State Stop Gap employers’ liability
insurance. This shall be in an amount of One Million Dollars ($1,000,000) per accident and One
Million Dollars ($1,000,000) per disease using ISO CG 04 42 11 03 or equivalent. This coverage
may be provided by endorsing the primary general liability policies identified in Sections 8.1 and
8.2. To the extent applicable, there shall be no exclusions relative to railroad workers or workers .
covered under the Federal Employers’ Liability Act.

8.8 Primary Insurance.

TPO’s insurance shall be primary with respect to its obligations under this Agreement
and non-contributory with respect to any coverage the Port may have,

8.9 Maintaining Insurance Requirements.

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

8.10 Statutory Defenses.

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

8.11 Failure to Maintain Insurance.

A failure of TPO to maintain the insurance required by this Section 8 shall not relieve
TPO of any of its liabilities or obligations under this Agreement,

8.12  Waiver of Subrogation,

Every policy of insurance required under this Agreement to be held by TPO shall include
a waiver of all rights of subrogation against the Port.

8.13  Other Insurance,

TPO shall require that all of its contractors and sub-subcontractors carry a railroad
protective liability policy with minimum limits of Two Million Dollars (§ 2,000,000) per
occurrence for bodily injury and property damage, and with an aggregate policy limit of no less
than Six Million Dollars ($6,000,000). Said policy shall name the Port as an additional insured.
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8.3 Automobile Coverage.

TPO shall maintain general automobile liability insurance of not less than One Million
Dollars (31,000,000) per occurrence, combined single limit for bodily injury and property
damage using ISO Form CA 00 01 (or equivalent). Coverage shall extend to all owned, non-
owned, hired, leased, rented, or borrowed vehicles. The policy shall contain a waiver of
subrogation in favor of the Port.

8.4 Evidence of Insurance.

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

8.5 No Port Deductible.

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

8.6 Additional Documentation — Self Insurance,

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

8.7 Applicability of Workers’ Compensation.

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

a) In the event Title 51 of the Revised Code of Washington applies to -
this Agreement, TPO shall submit a current employer liability certificate as issued by the
Washington Department of Labor and Industries that shows the status of TPO worker
compensation account prior to the Execution Date of this Agreement. TPO shall list here their
UBI Number 602-672-764 and their State Worker Compensation Account Number
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b) The policy required under this Section 8.1 shall also include
pollution coverage whether incurred during operations or during maintenance or construction. If
the general liability policy contains pollution exclusion, a separate pollution policy shall be
purchased with minimum limits of Three Million Dollars ($3,000,000) per occurrence, and Five
Million Dollars ($5,000,000) in the aggregate.

c) The policy limits required under this Section 8.1 shall be adjusted
by the parties every three (3) years to reflect industry standards, liability claim trends and market
conditions.

8.2 Excursion Rail Service Coverage.

TPO shall obtain and maintain general liability insurance with an excursion/passenger
endorsement, and written on an “occurrence” basis, with minimum limits of Twenty-five Million
Dollars (825,000,000) per occurrence and in the aggregate for all Excursion Rail Service in
which total passenger and crew count is 50 or less; and Fifty Million Dollars ($50,000,000) per
occurrence and in the aggregate for all Excursion Rail Service in which total passenger and crew
count exceeds 50. The Port shall be listed as an additional insured for ongoing and completed
operations. Coverage shall include contractual liability coverage with no exclusions relative to
rail operation. Coverage for punitive damages shall be included to the extent such coverage is
permitted under Washington State law. Insurance shall be placed with a company having a
current A, M. Best’s Insurance Guide Rating of at least “A” or equivalent, and admitted as an
insurer by the Washington State Office of the Insurance Commissioner. TPO may self-insure to
an amount not to exceed Five Million Dollars ($5,000,000) provided that total coverage limits
(self-insurance plus excess liability insurance) are at least to the amounts stated within this
Section; provided further, that this sentence shall not inure to the benefit of TPO’s successors or
assigns without the reasonable written consent of Port,

a) The policy required under this Section 8.2 shall include general
liability property damage and bodily injury coverage for operation of Excursion Rail Service
along with any related operation, maintenance, and construction, on or about the Corridor and
Port Property by the TPO. If the policy excludes maintenance and construction on or about the
Corridor and Port Property, a separate railroad protective liability policy shall be issued in the
name of the Port with minimum limits of Two Million Dollars ($ 2,000,000) per occurrence for
bodily injury and property damage, and Six Million Dollars ($ 6,000,000) in the aggregate.

b) The policy required under this Section 8.2 shall also include
pollution coverage whether incurred during operations or during maintenance or construction. If
the general liability policy contains pollution exclusion, a separate pollution policy shall be
purchased with minimum limits of Three Million Dollars ($3,000,000) per occurrence, and Six
Million Dollars ($6,000,000) in the aggregate.

c) The policy limits required under this Section 8.2 shall be adjusted
by the parties every three (3) years to reflect industry standards, liability claim trends and market
conditions.
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7.8 . Delay/Interruption of Service.

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

7.9 No Limitation on Risk Allocation».

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

7.10  Statutory Defenses.

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

7.11  Survival.

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

SECTIQN 8. Insurance.

8.1  Freight Rail Service Coverage.

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

a) The policy required under this Section 8.1 shall include general
liability property damage and bodily injury coverage for operation of Freight Rail Service along
with any related operation, maintenance, and construction on or about the Corridor and Port

- Property by the TPO. If the policy excludes maintenance and construction on or about the
Corridor and Port Property, a separate railroad protective liability policy shall be issued in the
name of the Port with minimum limits of Two Million Dollars (§ 2,000,000) per occurrence for
bodily injury and property damage, and Five Million Dollars ($ 5,000,000) in the aggregate.
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indemnifying party from any liability which it may have to the indemnified party under this

except to the extent that the rights of the indemnifying party are in fact prejudiced by such failure,
The indemnifying party shall have the right, at its sole cost and expense, to control (including the
selection of counsel reasonably satisfactory to the indemnified party) or to participate in the ‘
defense of, negotiate or settle, any such claim or demand, and the parties agree to cooperate fully
with each other in connection with any such defense, negotiation or settlement. In any event, the
indemnified party shall not make any settlement of any claims or demands which might giverise
to liability on the part of the indemnifying party under this without either providing the ‘
indemnifying party with a full release with respect to such liability or obtaining the prior written
consent of the indemnifying party, which consent shall not be unreasonably withheld, conditioned.

or delayed.

b) In the event any lawsuit is commenced against either party for or
on account of any Loss for which the other party may be solely or jointly liable under this
Agreement, the party sued shall give the other party timely written notice of the pendency of such -
action, and thereupon the party so notified may assume or join in the defense thereof, If the party
so notified is liable therefor under this Agreement, then, to the extent of such liability, such party
shall defend, indemnify and save harmless the party so sued from Losses in accordance with the
liability allocations set forth in this Agreement. Neither party shall be bound by any judgment
against the other party unless it shall have been so notified and shall have had reasonable
opportunity to assume or join in the defense of the action. When so notified and the opportunity
to assume or join in the defense of the action has been afforded, the party so notified shall, to the
extent of its liability under this Agreement, be bound by the final judgment of the court in such

action.

<) Subject to the provisions of Section 7.6 a), on each occasion that
the indemnified party is entitled to indemnification or reimbursement under this , the
indemnifying party shall, at each such time, promptly pay the amount of such indemnification or
reimbursement. If the indemnified party is entitled to indemnification under this and the
indemnifying party does not elect to control any legal proceeding in connection therewith, the
indemnifying party shall pay to the indemnified party an amount equal to the indemnified party’s
reasonable legal fees and other costs and expenses arising as a result of such proceeding.

d) Any dispute between the parties as to the right to indemnification
or the amount to which it is entitled pursuant to such right with respect to any matter shall be
submitted to arbitration pursuant to of this Agreement.

7.7 Compliance with Laws.

Both parties shall comply with all applicable federal, state and local laws and regulations,
and all applicable rules, regulations or orders promulgated by any court, agency, municipality,
board or commission. If any failure of either party to comply with such laws, regulations, rules
or orders in respect to that party’s use of the Corridor results in any fine, penalty, cost or charge
being assessed against the other party, or any Loss, the party which failed to comply agrees to
reimburse promptly and indemnify, protect, defend (with counsel reasonably acceptable to the
indemnified party) and hold harmless the other party for such amount.
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exclude indemnification for such party’s sole negligence but to permit full indemnification, as
specified in this Section 7.3, if both parties were negligent.

7.4 Excluded Conduct.

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

conduct,

7.5 Scope of Indemnification. '

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

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

c) TPO shall indemnify, hold harmless and defend Port from any and
all Railroad Unemployment Insurance Act (45 U.S.C.A. §§ 351 et seq.), Railroad Retirement Act
(45 U.S.C. §231 et seq.), Railway Labor Act (45 U.S.C. Sec. 151 et. seq.), Federal Employers
Liability Act (45 U.S.C. Sec 51 et. seq.), common carrier obligations pursuant to (49 U.S.C. Sec.
10101 et. seq.), and any Federal rail safety legislation, that arise from TPO’s use of the Corridor

and the Port Property.
7.6  Procedure.

a) If any claim or demand (short of a lawsuit) shall be made by any
person agamst an indemnified party under this , the indemnified party shall, within thxrty (30)
days after actual notice of such claim or demand cause written notice thereof to be given to the
indemnifying party, provided that failure to notify the indemnifying party shall not relieve the
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7.2 Assumption of Responsibility.

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

b) The allocation of responsibility for Losses under this applies only |
to Losses proximately caused by incidents occurring on or adjacent to the Corridor or Port ‘
Property, and arising out of TPO’s presence on the Corridor, or on Port Property.

c) All costs and expenses incurred in connection with the
investigation, adjustment and defense of any claim or suit shall be included as part of the Loss for:
which responsibility is assumed under the terms of this, including, without limitation, salaries or
wages and associated benefits of, and out-of-pocket expenses incurred by or with respect to,
employees of either party engaged directly in such work and a reasonable amount of allocated
salaries and wages of employees providing support services to the employees so engaged directly
in such work,

7.3  Allocation of Responsibilities.
a) Invitees. Losses arising out of personal injury (including bodily
_injury and death) to, or property damage suffered by, an invitee of either party shall be the

responsibility of and borne and paid solely by TPO, except as otherwise provided in Section 7.3
a) 1 and Section 7.4. Consultants and contractors of TPO, and any person who is on, or has
property on, a train or other rolling stock operated by or for the account of TPO or admitted to
operate on the Corridor (other than an employee of TPO engaged in performing duties for TPO),
shall rebuttably be presumed to be an invitee of TPO,

i.  Ifaninvitee of Port is negligent and causes Losses to TPO or Port,
Port will be responsible for such Losses and will indemnify TPO.

b) Persons Other Than Invitees. Except as provided in Section 7.4,
Losses arising out of personal injury (including bodily injury and death) to, or property damage
directly suffered by any person who is not an invitee of Port or TPO (including, without
limitation, Port, TPO, employees of Port or TPO while engaged in the performance of their duties
as an employee, persons in adjacent public streets (including public sidewalks), and trespassers),
shall be the responsibility of and borne and paid exclusively by TPO.

) Unenforceability. If any of the provisions of this Section 7.3
would otherwise be prohibited by or unenforceable under the laws of Washington State (including
a determination by a final judgment of a Washington State court with jurisdiction that
indemnification under the circumstances involved is against the public policy of Washington
State), the indemnity provided by such provision shall be deemed to be limited to and operative
only to the maximum extent permitted by law. Without limitation, if it is determined by a final
judgment of a Washington State court with jurisdiction that any law or public policy of
Washington State prohibits the indemnification of a party for its own sole negligence in any
instance covered by the provisions of this Scction 7.3, those provisions shall be deemed to
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provisions of this Section 6.1 h) are in addition to and not in limitation of the provisions of
hereof, and shall survive the termination of this Agreement.

SECTION 7. Liability,
7.1 Hazardous Materials and Environmental Liability.

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

b) At no time during the term of this Agreement shall the TPO or its
designee, without first obtaining the written consent of the Port, maintain, treat, dispose of, store
or have on the Corridor and/or Port Property, or permit any other party to have, maintain, treat,
dispose of, or store on the Corridor and/or Port Property, anything which is classified by federal,
state or local laws as Hazardous Materials or which requires a permit for the storage, treatment,
disposal, handling or maintenance of it from any government authority. This excludes (1)
transport or storage of materials by or on rail as long as said transport or storage complies with all.
Environmental Laws, including the Hazardous Materials Transportation Act, 49 U.S.C. Section
1801, ef seq., and Sections 2.1 ¢) and 6.1 g) of this Agreement, and (2) petroleum products,
lubricants, antifreeze and such other materials that may be normally consumed in the daily
operations of a railroad. Any permits required in compliance with this provision and all federal,
state or local laws shall be obtained at TPO’s sole cost.

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

d) The provisions of Sections 7.2 through 7.6 shall in no way limit or .
reduce the application, enforceability or effect of this Section 7.1,

Exhibit 30, Page 11 of 28



SECTION 6. Access.

6.1 Reciprocal Access and Notice Rights.

Subject to the procedures set forth below, and to be in compliance with all applicable
rules and regulations of the FRA, the parties shall have the following reciprocal access rights:

a) Port may enter upon the Corridor for the purposes set forth in
Sections 2.2 and 3.2,

b) In the event the Port becomes aware of or is notified of an
emergency of any kind, Port shall provide immediate notice of such events to TPO’s duty officer
at the contact number set forth in Section 3.2.

c) Security personnel of either party in pursuit of a criminal suspect
may enter upon the Corridor for the purposes of apprehending the suspect.

d) ~ TPO may enter upon the Port Property for the purposes set forth in
this Agreement.

€ Except for emergencies when reasonable notice under the
circumstances shall be given, Port shall give TPO at least forty-eight (48) hours' prior telephonic
notice of any entry onto the Corridor, and shall not enter upon the Corridor until a valid work
permit is issued by TPO. If flagging is necessary, no entry shall be made until TPO has made
arrangements for flagging.

) Any entry by Port (or its contractors, invitees or licensees) on any
portion of the Corridor within twenty feet (20") of the track center of the Corridor shall be subject
to the notice and flagging requirements under subparagraph above, unless the parties agree to an
alternative procedure.

g) Hazardous Materials may be brought by TPO onto the Corridor
only to the extent necessary for the purposes for which entry is allowed under Section 7.1 , and in
all events in compliance with all applicable Environmental Laws. Notwithstanding the foregomg,
TPO shall not transport, bring onto, or store on the Corridor or Port Property any THIs or PHIs.

h) In the event of leakage, spillage, release, discharge or disposal of
any Hazardous Materials by TPO (including, without limitation, by explosion), TPO shall give
Port prompt notice of such event, and at its sole cost and expense, clean or remediate Port’s
property to the standards required by law or by any governmental agency or public body having
jurisdiction in the matter. Should any such leakage, spillage, release, discharge or disposal result
in a fine, penalty, cost, or charge, TPO shall promptly and fully pay such fine, penalty, cost or
charge. TPO shall be responsible for any such leakage, spillage, release, discharge or disposal by
any third party it admits to the Corridor. TPO shall indemnify, protect, defend, and hold harmless
Port, its trustees, directors, officers, employees, agents, contractors, parent corporations and
subsidiaries from and against any and all liabilities or claims for all loss, damage, injury, and
death arising as a result of any such leakage, spillage, release, discharge or disposal, The
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SECTION 4. Construction of Additions and Alterations.

4.1  Design and Construction Standards.

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

42 Design Review,

In the course of designing Additions and Alterations, the constructing party shall
reasonably notify and consult with the other party with respect to the design and construction of
the Additions and Alterations. If requested by the other party, the constructing party shall
deliver to the other party for review and comment copies of each set of plans for Additions and
Alterations during the planning and design process. The other party shall notify the constructing
party in writing within fifteen (15) days after its receipt of the plans as to whether it wishes to

" comment on the plans. If so, then the other party shall have the right to provide the constructing
party, within thirty (30) days after the other party’s receipt of any such set of plans, written
comments and suggestions regarding such plans. If the other party timely disapproves such
plans, the parties shall meet within fifteen (15) days after disapproval to negotiate in good faith
to develop plans acceptable to both. If the parties are unable to agree upon changes to the plans,
either party may submit the matter to arbitration pursuant to . Upon completion of final plans,
the constructing party shall give a copy of the final plans to the other party for review to ensure
the incorporation of all agreed-upon changes to the plans.

4.3 Grade Separation Projects.

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

SECTION 5. Operations.
5.1 TPQ’s Operations.

TPO shall have exclusive authority to manage, direct and control all activities on the
Corridor to provide Freight Rail Service, and Excursion Rail Service, including, without
limitation, the operations of all trains, locomotives, rail cars and rail equipment, and the
movement and speed of the same on the Corridor.
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SECTION 3, Maintenance, Regair and Replacement Obligations.

3.1 General Maintenance, Repair and Replacement Obligations.

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

Corridor.

b) Notwithstanding the provisions of Section 3.1 above, any damage
to or destruction of Facilities caused by a party or its employees, contractors, invitees or licensees
shall be repaired or replaced at the sole cost of such party.

) The TPO shall allow the Port to conduct inspections of the
Corridor as provided in Section 2.2 b).

| 3.2 Remedies.

a) In the event that TPO, as the responsible party for maintenance,
repair and replacement of any item, fails to perform its maintenance obligations under this
Agreement, and such failure results in an imminent and substantial danger to human health or
safety or to property, Port shall promptly notify TPO and the FRA. If TPO fails to perform its
maintenance obligations, Port may perform such obligations immediately upon notifying TPO by
telephone at the number set forth below. Port shall be entitled to full reimbursement from TPO
within thirty (30) days after submission of a written Invoice therefor,

b) In the event that TPO or Port discovers, or receive notice of, any
malfunction of, or damage to, Automatic Warning Devices, the discovering party shall promptly
notify the other party by telephone at the telephone number set forth below, and TPO shall follow
its usual response practices in the event of any malfunction of, or damage to, Automatic Warning

Devices.

Port Duty Officer Telephone No.:
TPO Duty Officer Telephone No.:

33 Grade Crossing Reconstruction.

The parties acknowledge that certain maintenance procedures may cause an increase in
the surface elevation of grade crossings, and that TPO may, from time to time, need to perform
additional maintenance or reconstruction work in order to prevent unsafe elevation differentials
between the tracks used by TPO and other tracks. TPO will be responsible for any such
maintenance and reconstruction work of any such grade crossings.

6




Freight Rail Service authorized under this Agreement. Prior to commencement of Freight Rail
Service by Ballard Shortlines on the Corridor, TPO shall provide for the Port’s approval a copy of
the signed agreement between TPO and Ballard Shortlines for such operations. The agreement
between TPO and Ballard Shortlines shall incorporate and be subject to all of the terms and
provisions of this Agreement.

h) TPO acknowledges and agrees that, consistent with Section 2.2,
Port may enter into agreements with one or more third parties for certain non-freight, passenger
transportation uses on the Corridor (e.g., commuter rail service) during the term of this
Agreement, that are not inconsistent with TPO's rights under this Agreement and do not
materially interfere with TPO's right and obligation to operate Freight Rail Service on the
Corridor. TPO shall cooperate with those parties authorized by the Port to ensure the
accommodation of such passenger transportation uses on the Corridor.

2.2 Port’s Rights and Obligations.

a) Port expressly declines to assume any obligation to provide
common carrier freight rail service on the Corridor. Neither Port nor any person or entity other
than TPO (or its permitted successors or assigns) shall be permitted to provide any type of freight
rail service on the Corridor. ’

b) Port, at Port’s election, may perform a semi-annual joint inspection
of the Corridor by representatives of the Port upon reasonable advance notice for the first two (2)
years, and annual joint inspections thereafter. Appropriate representatives from both Port and the -
TPO shall participate in and cooperate with the joint inspection(s) via hi-rail or other suitable
means of railroad track inspection. The Port may perform more frequent inspections of the
Corridor, at its election, at any time during the term of the Agreement so long as the following
conditions are met: (1) Port provides advance notice to TPO in accordance with Section 6.1 €); (2)
Port complies with all reasonable safety requirements of the TPO or as required by law applicable
to the Corridor; (3) Port obtains the appropriate authorizations from TPO to be on the designated
portions of the Corridor; (4) TPO will be allowed to participate in any inspection; and (5) the
inspections are planned and coordinated with TPO to minimize any interference with TPO’s
operations on the Corridor. The Port may request, at its sole discretion, that the inspections be
performed by an authorized FRA inspector, whose findings shall be binding on the Port and the

TPO.

¢)  Inthe event the TPO fails to or is unable to perform any work it is
required to perform under this Agreement, the Port may perform such work, Any such work by
Port shall be performed in accordance with TPQ's schedule and design, (as approved by Port
under Section 2.1 above, and the reasonable documented out-of-pocket cost thereof shall be
reimbursed by TPO to Port in accordance with Section .

d) Port shall have the right to contract with third parties for certain
non-freight, passenger transportation uses on the Corridor (e.g., commuter rail service) during the
term of this Agreement, and to grant casements, licenses or permits affecting the Corridor as long -
as such use, easements, licenses or permits do not interfere with or create safety hazards for
TPO’s continuous and uninterrupted use of the Corridor under the terms of this Agreement.
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1.18 “Port Property” means the rights-of-way acquired by Port from BNSF under the
Deed that are subject to TPO’s rights under this Agreement; provided, that if Port transfers
individual parcel(s) to third parties not affiliated with Port, and the transferred parcel(s) do not
remain subject to this Agreement as provided in Section 12.12, such individual parcel(s) shall not
be deemed “Port Property.”

1.19 “Track” means any and all main track, sidings, yards, spurs and other track
constructed or to be constructed upon and across the Corridor.

1.20 . “TPO” is defined in the preamble,
SECTION 2. Rail Service.

2.1  TPO’s Rights and Obligations.

TPO shall have the exclusive right and obligation (subject to TPO's unfettered right to
abandon or discontinue Freight Rail Service) to provide, by itself and/or by or through any entity
designated by TPO and approved by the Port, Freight Rail Service and/or Excursion Rail Service
on and over the Corridor, TPO, and/or its designee, shall also have the right to;

a) Modify, construct, maintain, replace, remove and operate the
Tracks upon and across the Corridor in order to fulfill common carrier obligations to existing and
prospective shippers and receivers of freight, at the expense of entities other than Port.

b) Perform any work prescribed by any FRA inspector.

c) Use existing Tracks in the Corridor for switching cars to or from
industries served by industry tracks, which use includes setting out or picking up cars ; provided, -
that TPO shall not transport or store on the Corridor or on Port Property any toxic inhalation
hazards (“TIHs") or poison inhalation hazards (“PIHs”).

d) In the event that construction of any Tracks or TPO’s operations
requires the construction of new Port Facilities, or modifications to, or relocations of Port’s
existing Facilities, such construction, modifications and/or relocations shall be at the expense of
entities other than Port.

e) The design, construction, modification or removal of any Tracks
and any new, modified or relocated Port Facilities necessitated thereby, shall be subject to Port’s
prior review and approval, which approval shall not be unreasonably withheld, conditioned or
delayed. ~ '

f) Use existing Tracks in the Corridor for performing Excursion Rail
Service described in Sections 1.9 and 5.1. TPO or its designee shall commence Excursion Rail
Service on the Corridor no later than six (6) months after the Execution Date, unless TPO and the
Port agree, in writing, to a later date.

g) The parties acknowledge that TPO intends to designate Ballard
Terminal Railroad Company, LLC, (“Ballard Shortlines”) as the entity that will conduct the

4
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1.9  “Excursion Rail Service” means the deployment and operation of trains using the
facilities for excursion passenger service and not for commuter rail passenger service or any
other service. ,

1.10  “Execution Date” means the date on which this Agreement is executed and
becomes effective.

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

operation of any of the foregoing.
1.12 “FRA” means the Federal Railroad Administration.

1.13  “Freight Rail Service” means only (a)the common carrier freight rail operations
conducted by TPO or TPO’s tenants or assignees on the Corridor and (b) the head and tail
operations associated therewith and conducted on the Excursion Spur in accordance with the

License, and no other freight service,

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

adjacent properties.

1.15  “Invoice” is defined in Section 9.1.

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

1.17  “Port” is defined in the preamble.




Agreement

NOW, THEREFORE, in consideration of the mutual covenants in this Agreement and
other good and valuable consideration, the receipt and sufficiency of which are acknowledged,
the parties agree as follows:

SECTION 1. Definitions.

1.1  “Additions and Alterations” means any improvements constructed by or on
behalf of either party on the Corridor after the Execution Date, including, without limitation,
additions, alterations and betterments of any Facilities, and any construction, reconstruction,
modifications and renewals thereof or any reconstruction, modification or renewal of additional
Facilities, but excluding maintenance items.

1.2 “Automatic Warning Devices” means traffic control devices at railroad-street at-:
grade crossings and at railroad-pedestrian at-grade crossings, including, without limitation, any
combination of flashing light signals, bells, automatic gates, active advance warning devices,
highway traffic signals and their associated activation and control devices, control relays and
batteries, microprocessor technology, and associated electrical circuitry.

1.3 “BNSF” is defined in Recital A.

1.4 “Corridor” means the portion of rail line to which TPO acquired certain rights
pursuant to the Easement, located between milepost 23.8 in Woodinville, King County,
W ashington to milepost 38.25 in Snohomish, Snohomish County, Washington.

1.5 “Deed” is defined in Recital A.

1.6  “Easement” is defined in Recital A.
1.7  “Environmental Laws” means any and all applicable laws, statutes, regulations,

enforceable requirements, orders, decrees, judgments, injunctions, permits, approvals,
authorizations, licenses, permissions or binding agreements issued, promulgated or entered into
by any governmental agency having jurisdiction over the environmental condition of the
Corridor, relating to the environment, to preservation or reclamation of natural resources, or to
the management, release or threatened release of contaminants or noxious odors, including,
without limitation, the Hazardous Materials Transportation Act, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended by the
Superfund Amendments and Reauthorization Act of 1986 (“CERCLA?), the Solid Waste
Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976, and the
Hazardous and Solid Waste Amendments of 1984, the Federal Water Pollution Control Act, as -
amended by the Clean Water Act of 1977, the Clean Air Act of 1970, as amended by the Clean
Air Act Amendments of 1990, the Toxic Substances Control Act of 1976, and any similar or
implementing state law, and all amendments or regulations promulgated thereunder,

1.8 “Excluded Conduct” is defined in Section 7.4.
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OPERATIONS AND MAINTENANCE AGREEMENT
BETWEEN
PORT OF SEATTLE
AND
GNPRLY. INC.

This Operations and Maintenance Agreement (the “Agreement”) is entered into as of the
/& dayof DezemMser 2009 ("Execution Date"), between the PORT OF SEATTLE, a
Washington Municipal Corporation (**Port”), and GNP RLY. INC., a Washington corporation

(“TPO™).

Recitals

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

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

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

D. Pursuant to a Railroad Right-of-Way License Agreement (“License’) between

- Port dated of even date herewith, attached hereto and incorporated herein as Exhibit A, TPO
intends to use the Excursion Spur (as defined in the License) to provide Excursion Rail Service
on the Excursion Spur, which is "railbanked" as set forth more fully in Recital D of the License. -

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

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

G. The TPO intends to work in partnership with local governments, economic
development authorities, shippers and Class 1 railroads to develop innovative and efficient
operating and shipping methods and improvements in order to provide competitive rail service
for the region’s rail shippers.
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November 27, 2013

Ms, Cynthia T. Brown

Chief, Section of Administration
Office of Proceedings

Sutface Transpottation Board
395 E Street, S.W., Room 1034
Washington, DC 20423-0001

REF: STB FINANCE DOCKET NO. 35731
ACQUISTION AND EXEMPTION, WOODINVILLE SUBDIVISION

Dear Ms. Brown,

I am the owner of the reserved freight easement for the operating line on the Eastside Rail Cotridor
between Woodinville and Snohomish, Washington, We support and have helped finance the
reactivation effort by Ballard Terminal Railroad Company, LLC. Thave an MBA with over 30-yeats
of business expetience, and I am a Certified Business Intermediary (broker) where objectively
determining the value of business is everything, I have been working on the Eastside Rail Cotridor
for six full yeats now, first working to save the rail infrastructure before the Pott of Seattle acquired
the cottidor from BNSFE, then to maximize the corridot potential for all stakeholders — not just the
railtoad. T have my life savings and tremendous opportunity cost invested in this effort.

There is a unique oppottunity for communities, businesses and railroads to come together to and get
what they want and provide a significant setvice to all the stakeholders’ patty to this reactivation
effort. All stakeholders, including those who oppose teactivation.

1. Sound Transit will save money during construction of their East Link light rail project with
favorable environmental benefits, while the railroad has pledged to work cooperatively with
them to “not get in their way” duting construction. Additionally, the potential of a nosth-
south rail commuter line outside their taxing district in a public-private pattnership will
increase their ridership significantly.

2. King County will have a partner in constructing the long desired trail safely alongside the rail
90+% inside the rail cotridor. The misguided interests who believe the only way forward is
to remove the track for a trail-only solution today, substantially underestimate the future cost
of adding rail back for regionally desired commuter rail transit and rebuilding the trail. Re-
establishing the 15-year operating excursion train setvice will provide jobs and increase tax
revenues while synexgistically supporting tourism, the state’s fourth largest industry.

-51 -
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3. Kitkland says they want rail transit and a trail, which they estimate to cost $110 million for
5.75 miles. We have solid estimates that the cost to re-construct the track, replace crossings
signals, and construct a maintenance of way road as a trail in the immediate futute is but 1/3
this figute, a huge savings to the tax-payers, which can be done in yeats, not decades.

Eastside Community Rail, Ballard Terminal Railroad, WATCO and other suppotts need the Board’s
decision to reactivate this corridor to move forwatrd. No business, financial institution ot railtoad
catt move any further forward without first getting this approval. All of the elements for success are
here — now. We implore the Board to teactivate this segment of a presetved interstate rail corridor

for use today.

SUMMARY

Suppott continues to grow..,

The “Support Letter Log” cleatly demonstrates that there has been a steady and increasing suppoxt
for the failtoad’s reactivation effort. Most important is WATCO, a Class 2 railtoad who sought out
BNSF apptoval before submitting their [etter. Ballard will continue to provide smaller car service,
and WATCO will assume unit train freight operations.

One clear question the Board should be asking is why no other party has joined the three opposing
teactivation? Not one. Not the bicycle clubs, nor the trail-only groups, not the neighborhood
groups, not even a single citizen. Why? Simply, because there is 4 very small group of local politicos
that want their way, and they are not open to honest transparent public discussion.

Three government otganizations take issue with freight reactivation. Publically they support it while
theit actions with the Board ate othetwise. However, their actions have only galvanized the majority
of citizens and stakeholders that undetstand the value of this rail cortidor, Please note that the state
is now taking up the issue in suppott of reactivation and financial support to rehabilitate the line
along with other three local governments, two labor unions, and six other non-governmental
otganizations. Thete are now 30 parties suppotting reactivation and only three opposing it,

Beyond WATCO resources, financial suppott has continued forward from the owner of Ballard and
Salmon Bay Sand and Gravel, to two banks and one railroad specific capital group. We are also in
discussions with private equity groups with an emphasis on infrastructure development with
collateral focus. Howevet, until the Boatd reactivates the line no commitments are possible from

any financial institution,

Six potential customers are looking for rail service and have submitted lettess of suppott.
Addidonally, we are in active dialogue to have a ready-mix plant to establish in Bellevue in an
existing facility pteviously served by rail. The rail infrastructure still exists, Since plant, propetty and
equipment are involved, no formal support will be made until the Board’s reactivation decision.

Statement of Douglas Engle ‘ Page 2 of 9
‘ - 52 -
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The excursion train business is a broadly supported business, proven over 15-years, and a readily
financeable oppottunity that helps to reduce the maintenance overhead of freight operations, Please
review the priot submission from Kathy Cox of Matketing Philharmonics,

The Money is there, waiting...

Waiting for a Boatd decision is the unanimous position, Is it “the chicken or the egg?” In the
financial wotld, there is understandably substantial uncertainty regarding the STB reactivation
process. Purther, there is significant effort requited to develop a financing package, let alone three;
freight, excutsion and real estate development, all of which stand on their own, but requite
reactivation to statt and realize the synexgies to grow based on the freight railroad business.

The extensive and detailed ficight and excursion businesses are based on a financial model and plan
that has been reviewed and verified by two third pacties to this matter. The best strategy and plans
mean nothing without execution, Strong financial partners will make this possible,

The Small Business Administration, state, WATCO, private equity group, local bank (working
capital) will all be involved in the financing package, which adds mozre dimensions. Such a financing
package in not uncommon, It simply has to be worked through the process a step at a time
matching interests, deliverables and expected outcomes. Finally, 2a FRA RRIF loan will be used to
consolidate debt and acquisitions with a long-term 35-year low interest loan, which will provide on-
going stability and predictability for the railroad.

'The first step after reactivation is determining the state’s financial commitment, if any, and putting
the freight operations package together with a mind toward the excursion setvice, which lowers
maintenance of way ovethead. Simultaneously, the excursion business will be completing their
business and financial plan. Meanwhile the real estate development team will initiate their fong-term
planning, although two sizeable sites have been preliminarily evaluated. A broad group of
stakeholders are ready, willing and able to execute theit pottion of the business opportunity based
on freight rail reactivation to Bellevue.

The state may provide a $10 million grant to rehabilitate the track since it is on public property, A
$10M SBA loan is expected for the excursion service and some freight facilities. WATCO and
private equity will complete the package, but the amount is impossible to determine today. The
consensus first step for financing any of this is the Board’s reactivation decision.

Freight Rail Business Plan: Construction Supply Chain Via Rail

The essence of the freight business plan is simple. The railroad will facilitate the development of a
supply chain system utilizing the railroad to avoid the heavily congested roadways. A newly released
“T'omTom Traffic Index” shows Seattle has the 4™ worst traffic in the country, Spoils removal,
aggregates, cement, rebat, lumbet, dtywall can all be delivered morte cost effectively while reducing
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air pollution, reducing traffic congestion and utilizing less diesel fuel. A Bellevue rail yard site has
been identified with three spurs serving this rail ready facility. (see EXHIBIT )

Bellevue construction projects in the previously submitted “Spoils Hauling Analysis” cleatly
demonstrate the savings and environmental benefits. There is a majot project across the stteet from
the Bellevue rail yard. The RAC Final Repott states; “North of the East Link Hospital Station, the
City of Bellevue is planning for an inctease of 10,000 jobs and 5,000 housing units over the next 15
years in the BelRed atea, which includes the 36-acre Spring District.” Accotding to the Bellevue city
manager and Ray LaHood, the Eastside is the largest urban redevelopment area in the countty.

Please note that this immediate atea is home to Mictosoft, Nintendo, Expedia, AT&T Wireless, T-
Mobile and Google is on the line with Boeing having multiple facilities on or neas the line. Sound
Transit and Bellevue have identified TOD oppottunities along the rail cosridor (see EXHIBIT ).
Note that Bast Link “Temporaty Construction Staging” is outside the rail corridor (see EXHIBIT

). This region is a high-growth area that will continue long into the future. Construction logistics are
critical, and the tailroad can readily help with a free flow of goods and relatively small footprint in
Bellevue by stakeholders executing this plan.

Environmental Benefits are Clear

Our calculations from the “Spoils Hauling Analysis” (see EXHIBIT ) have not been disputed, and
there is a desire to generate actual data as a benchmark. By utilizing rail to rtemove three million
cubic yatds of spoils the equivalent size of the Seat Tower in Chicago with a footprint the size of a
football field, thete are:

* cost advantages versus truck alone

* fuel savings

*  air quality improvements

* reductions in traffic congestion

* reductions in road weat

This is well articulated in the Cascadia Letter to the City of Bellevue (see EXHIBIT ). Please note
that Bellevue has not opposed reactivation.

TomTom Traffic Index Shows the Worst, Best Cities for Traffic in the U.S. and Aronnd the
World

TomTom today released the sixth edition of its TomTom Traffic Index, the wotld’s most accurate
batometer of traffic congestion in 169 cities actoss six continents. The full report and country/city
data can be viewed today at www.tomtom.com/ TrafficIndex.

In the U.S,, the repott examines traffic in 53 metropolitan areas with a population of more than
800,000, and found that Los Angeles continues to be the most congested city in the U.S., with traffic
at an all-time high since the study’s inception, TomTom estimates that 8 work days (64 houts) are
lost worldwide to traffic congestion, U.S, cities have a max. average loss (based on Los Angeles) of
92 hours, ot 11.5 days.

The TomTom Traffic Index compares travel times during non-congested houts (free flow) with
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travel times in peak houts. Based on these compatisons, TomTom Traffic Index tepotts that the top
ten most congested U.S, cities, ranked by overall Traffic Level, in Q2 2013 were:

1. Los Angeles: Traffic increased two percent to its highest levels seen in last six years 2, San
Prancisco: Moved up from third place in Q1 3. Honolulu: Moved down from second place in Q1 4.
Seattle: Ranking remained the same. 5. San Jose: Ranking remained the same 6. Washington,
DC: Ranking remained the same 7. New York: New to the Top 10 in 2013; up from #11 8.
Portland: New to the Top 10 in 2013; up from #12 9. Boston: New to the Top 10 in 2013; up from
#21. 10. Chicago

The Board must consider the environmental impacts and benefits of utilizing fteight rail via this
cortidor versus ttucks on heavily congested toadways.

Railbanking

Publically, the region fully acknowledges their railbanking responsibilities, although theit personal
statements of “freight is a non-starter” and “we will never allow you south of Woodinville” reveal
the politicos from three government agencies true intentions. However, 30 parties have stepped
forwatd to support reactivation, while no others have stepped forward to oppose it.

Although acknowledging their railbanking and environmental responsibilities, these agencies failed
to provide or allow any hearing of rail potential did not live up to railbanking responsibilities, is not
providing stewardship of an interstate asset, and these governmental entities should be held to
account by the Board by allowing freight reactivation,

There is interstate commetce to be realized with reactivation; lumber from Canada and other states,
aggregates from Canada and local quarties, cement from the Far Fast, sand and soda ash from the
Rocky Mountain states, drywall from the southwest, and rebar from Oregon.

A bona fide shortline railtoad with 16-years of expetience on three lines has brought in WATCO a
Class 2 railroad with resources to operate the expected unit trains required with reactivation,

’

Financiers, banks and individuals have stated theit ability and intention to support the railroad with
reactivation — once that Board decision has been made. All of the elements are here today for
success, but all first require a favorable Board decision. ‘There is'ho othet way forwatd,

BOARD OPTION

1. STB grants reactivation to begin freight operations on the railbanked segment within 24~

months.

2. King Co, Sound T'ransit, Kitkland and other parties shall cooperate fully with the RR in its
reactivation efforts. Any lack of cooperation or delays by the opposing pasties shall be
grounds to restart the 24-month period.
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REBUTTAL

Sound T'ransit

First, there is far less than a mile of ovetlap with Sound Transit where East Link primarily is
elevated. Sound Transit has planned to allow freight rail in its shott East Link overlap within the rail
cotridot, The railroad plans to occasionally use this overlap for tail end movements. From Sound
Transit’s “Hospital Station Memo Draft.pdf” a picture is worth a thousand words (see EXHIBIT

).

As demonstrated in Sound Transit’s discovery response, although the agency owns a “high capacity
casement” there is no plan, approval or funding to utilize this rail corridor in the future. And even
when these ate obtained, it is a regional consensus that it will take decades before any construction
might occur, The routing in discussion is for a new right of way east of 1-405 through Kirkland,
which will cross this rail cortidor once and skips Woodinville.

Sound Transit’s Link system is double tracked everywhere, Sound Transit exposed their true
intention to not use the cortidor in a memo to Woodinville by declaring there is no need to double
track an existing railroad bridge needed to access the downtown area (see EXHIBIT ). Despite
repeated requests for discussion on this matter, Sound Transit refused to return calls or answer
emails eatlier this yeat before litigation on this matter began.

Kirkland

Kirkland’s city manager and former interim King County Executive, where he assumed
responsibilities from Ron Simins, has led this “pet project” to remove the rail as quickly as possible
with the help of others he brought from King Co. This was accomplished without open public
dialogue. Rail interests were never allowed to discuss ideas with the city’s economic development
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committee ot transportation commission even befote litigation. See the email (EXHIBIT  )as an
example, which came shortly after Kirkland’s city manager presented to the regional TRailways

Alliance,

Kirkland’s failed to tespond to the discovery requests other than their Urban Land Institute Study
that can be publically obtained in higher quality resolution as a single document.

Kitkland has failed to substantiate any of their figures and estimates provided to the Board.

Officially agreeing to plan for freight rail use of the rail corridor, yet excluding railroads with interest
in using the corridor from those discussions or plans is hypocrisy at its finest.

King County

First, King County has not even paid the Port of Seattle for its portion of the cortidor, has no
funded trail plans let alone construction funds, yet cutiously holds the freight reactivation rights.

As sworn by Pam Bissonnette, former King County tepresentative for the acquisition of the
cortidor, now working for the City of Kitkland, at the signing of the BNSF sale to the Port of
Seattle; “we will niever allow you south of Woodinville.” Please do not forget that Jane Hague, King
County Councilmember and lead of the Regional Advisory Council, declared, “freight is a non-
starter.” These statements from King County leadetship should provide the Boatd cleat insight as
to their intentions to never allow freight on the corridot, despite their commitment to the
railbanking provisions.

KC ERC RAC
King County Eastside Rail Corridor Regional Advisoty Council

A select group of “owners”, including Puget Sound Energy with a utility easement, but excludes
Ballard and Eastside Community Rail who owns the reserved freight easement, the Pott of Seattle
who is divesting itself completely of the Eastside Rail Corridor, Snohomish County where 14 miles
of the corridor exist and is purchasing this segment from the Port, and the City of Snohomish whete
the final segment exists, which they own.

The select group of owners is King County (leading entity), Kirkland, Sound Transit, Redmond, and
Puget Sound Energy (PSE). Notice that Redmond, PSE and the Poit of Seattle have not joined in
objecting to the reactivation request by Ballard. Those other interested agencies where the cortidor
tuns through their boundaries and suppott rail and trails have been excluded.

Fundamentally, the reactivation opposition have all publically agreed and planned for
potential reactivation of this railbanked rail cortidor for freight use. Their drawings,
statements and repott bear witness to this fact,
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Creating Connections
Recommendations on Eastside Rail Corridor from Regional Advisory Conncil

“The goal for the JIRC is that it will be a multiuse corridor that would be able to accommodate trail, high-
capacity transit, and utility use, as well as freight use if the railbanked pottion of the cotridor is ever
reactivated for freight.

“The ERC’s southern portion was “railbanked” for possible resumption of interstate freight service
under the federal National Trails Act, and is subject to the legal obligations imposed by it.

“Tust north of NE 8th Street, Sound Transit is designing a segment of the East Link light rail line
and the Hospital Station. Due to a pinch point on the corridor in this area, Sound Transit will be
putchasing additional propetty to provide space for the station and light rail tracks. Coordinating
multiple uses in the station atea will be challenging.

“To address a 30-foot pinch point in the station area, Sound Ttansit plans to purchase additional
property for the station.” King County or Bellevue will also have to acquire land to facilitate a trail,
Reactivation of the rail corridor has little to do the ability to have light rail above, utilize the existing
freight railroad, and develop a trail.”

Comparative Regional Trails

As identified in the “RAC Recommendations Appendis® the national compatison trails have primarily
freight rail with trails (see below), The impottant consideration here is that for some reason, even
knowing the success of rails and trails throughout the world, having representatives from the select
group of regional trails present their stories to the RAC and “technical group”, these local politicos
want a trail-only cortidot and oppose reactivation, even though they publically say otherwise.

SMART
“The Sonoma Matin Area Rail Transit (SMART) corridor will be a 70-mile, multivse freight,

passenger rail and trail connection along Highway 101 north of San Francisco.”

Santa Cruz
“The 31-mile long Coastal Rail Ttail in Santa Cruz, California, is being planned as a multiuse

cortidor with freight and future passenger rail service alongside a bike and pedesttian pathway on
the Pacific Coast.”

Portland’s Springwater Cotridor

“Whete a trail and freight rail shate the cortidor RAC members learned that other multiuse trails
around the country generate heavy use throughout the year. For example, in Portland’s Springwatet
Cottidot, whete a trail and freight tail shate the cortidor, it is estimated that 1 million people per
year use the trail.”
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Minneapolis St. Paul
Hiawatha LRT (Blue Line) & SW LRT (Green Line) —~ Minneapolis, MN
Light rail, recreational trail, and freight

West Rail Line, Denver
Tight rail trains, bike/pedestrian teail, and utilitics

In conclusion, there is a viable railroad oppottunity here, today, that altows the interests of all the
pacties involved to be realized. A regional trail that will connect over 170 miles of existing trails, an
excursion train expanding state tourism, and real estate development will all be based on re-
establishing freight on this rail cortidor, Fven WA'TCO recognizes that the next step forward is a
Board decision to reactivate this corridor.

‘Thank you kindly for your cateful consideration of this fundamentally sound opportunity.

Very truly yours,

Savir

Douglas Engle
Managing Ditcctor
Bastside Community Rail, LLC

/
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Douglas Engle, MBA, CBJ
Managing Director
Eastside Community Rail
425-891-4223

Member IBBA

Bounty of Washington: Tasting Train Facebook
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Cin:d:z Davied

. Fromu Doug Engle <Doug.Engle@EsCRail.org>
Sent: Tuesday, November 26, 2013 1:20 PM
To: Mark Blazer; Michael R Pratt
Subject: Ballard Terminal RR & ECRR
Attachments: 2013 STB Support Letter Log.pdf; ATT00001.htm; Ballard Customer Locations.pdf;

ATT00002.htm; ECR Proposal Opline 2013Jan28.pdf; ATT00003.htm; ECRR Spoils
Hauling comparative analysis - 2013July19.pdf; ATT00004.htm

Importance: High
‘Mark/Mike,

Although Ballard has been operating the line for the past four years, Byron Cole, their GM, is very
near retirement.

ECRR has hired Ballard on a one-year term ending April 2014, to continue providing freight
operations.

| spoke with Byron Saturday about transitioning his service to WATCO with general consensus that it
needs to happen sometime sooner than later.

Attached is additional information on our reactivation efforts to get from Woodinville to Bellevue.
We are hoping to get a ready-mix plant into Bellevue to be served by rail, but a letter may come too
late as real estate and capital equipment needs are still in flux.

Last week, we received two bank letters of support for the reactivation.

The state rail caucus is expected to complete a letter of support by the December 5th deadline.
We have legislation in the Office of Program Research to help shortlines get better financing and
$10M to rehab the line.

Importantly, the Port of Seattle originally had taken a position in this matter, but withdrew from their
position all together.

Snohomish County continues to be a major supporter of getting to Bellevue, and we are working with
them to construct a trail along the railway.

As you can see from the attached "support log", we continue to gain support while the detractors
have had nobody join them... not even the Cascade Bicycle Club.

We anxiously await a letter from Watco supporting our reactivation effort even though the details will
have to be worked out following the STB decision.

Best regards,

Doug

Douglas Engle, MBA, CB!

Managing Director
Eastside Community Rail

o
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Cindy Davied

L o LI
From: ' Mark Blazer
Sent: Woednesday, October 16, 2013 5:30 PM
To: Doug Engle
Ce: Gary Johnson (rrmani1949@gmail.com)
Subject: RE: Eastside Rail Corridor Update
Doug,

Would you be available for a call tomorrow? Gary and | are open in the marning. Would 10am Pacific Time work for
you?

Let me know and | will send out a call in number.

Mark

From: Doug Engle [mailto:Doug.Engle@EsCRail.org]
Sent: Friday, October 11, 2013 10:05 AM

To: Mark Blazer

Ce: Gary Johnson (rrmanl1949@amail.com)
Subject: Re: Eastside Rail Corridor Update
Importance: High

One additional confidential thought, Byron Cole at Ballard Terminal Railroad Company is likely to be retiring

soon.

Their Meeker Southern line is Puyallup is doing well with the Port of Tacoma.

The actual Ballard operations are marginal and the operations are more to protect Salmon Bay Sand and Gravel
from bicycle traffic.

I have developed a positive working relationship with Paul Nerdrum, the primary owner of BTRC and Salmon

Bay.

There is a viable path forward to wrap all three line together, including the Eastside.

Doug
mobile; +1.425.891.4223

On 11 Oct 13, at 8:48 AM, Doug Engle <doug.engle@escrail.org> wrote:

Mark/Gary,
Monday works for me.
The attached spoils hauling analysis is the basis for our optimism of moving spoils out of Bellevue.

Additionally, we are talking to a ready-mix company about a batch plant at a "Target Site" on the attached map.
This site would also facilitate initial transload operations.
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<ECRR Spoils Hauling comparative analysis - 2013July19.pdf>

Doug
mobile: +1.425.891.4223

On 10 Oct 13, at 5:50 PM, Mark Blazer <mblazeri@ watcocompanies.com> wrote:

Gary,
Please review for a call on Monday, if that will work for you.

Doug- thank you for the opportunity. | will review this weekend and discuss with Gary the first of the week. We will get
back to you ASAP.

Mark

From: Doug Engle [mailto:Doug.Engle@EsCRail.org]
Sent: Monday, October 07, 2013 11:24 AM

Yo: Mark Blazer

Subiject: Eastside Rail Corridor Update
Importance: High

Good Day Mark,

Well we've got matters well set to reactivate to Bellevue with plenty of freight, but now we need a big brother
with investment money.
Is Watco game?

Please call me and let's discuss if you have any interest.
Best regards,

Doug

Douglas Engle, MBA, CBI

Managing Director

Eastside Community Rail

425.891-4223
Member IBBA

Bounty of Washington: Tasting Train Facebook

<ECRR Investment Summary 20130ct1.pdf><Ballard Customer Locations.pdf><2013
STB Support Letter Log.pdf>
Best regards,

Doug
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Cindz Davied

From: Mark Blazer

Sent: Monday, November 04, 2013 10:31 AM

To: Doug Engle

Ce: Gary Johnson

Subject: RE: Emailing: Mark -response to Redlines Doug Engle WATCO 2013Novl GU
Comments.docx

Doug,

Put in your final redlines and we will review. As we discussed, the letter is a draft, we would still need to get
‘authorization and sign off from our legal dept. before we would execute.

Stefan works in the Midwest but | have no problem with you contacting him or anyone else in Watco Companies, L.L.C.

Mark

From: Doug Engle [mailto:Doug.Engle@EsCRail.org]
Sent: Monday, November 04, 2013 9:15 AM

To: Mark Blazer

Cc: Gary Johnson

Subject: Re: Emailing: Mark -response to Redlines Doug Engle WATCO 2013Nov1 Gl Comments.docx

Mark,

Most edits are fine, but to have any impact with the STB, we must have the "ready, willing and able" included.
Otherwise, the letter is too soft.

Specifically, the section at the end of the third main paragraph, which does not quantify a dollar amount or

obligation - just that WATCO is prepared "if" the conditions are met.

Separately, Myles Tobin our attorney knows Stefan Loeb, and is willing to make the contact if it is OK with
you.

Please advise.
Thank you kindly for the consideration,

Doug
mobile: +1.425.891.4223

On 4 Nov 13, at 7:40 AM, Mark Blazer <mblazer@watcocompanies.com> wrote:
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Doug,.

Gary and [ worked on a response to your letter. [ have attached a draft redline for your review. | am traveling
this week but you can give a call on my cell phone.

Thanks,

Mark

Your message is ready to be sent with the following file or link attachments:
Mark -response to Redlines Doug Engle WATCO 2013Nov1 GlJ Comments.docx
Note: To protect against computer viruses, e-mail programs may prevent sending or receiving certain types of

file attachments. Check your e-mail security settings to determine how attachments are handled.
<Mark -response to Redlines Doug Engle WATCO 2013Nov1 GlIJ Comments.docx>
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Understand

November 25, 2013

Ms. Cynthia T. Brown

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
395 E Street, S,W., Room 1034
Washlngton, DC 20423-0001

REF: STB FINANCE DOCKET NO. 35731

Dear Ms, Brown:

We support the reactivation of freight service between Woodinville and Bellevue, Washington. WATCO would
like to impress upon the Board that the reactivation process requires an incremental approach to reestablish
sustainable rail service on the line. Committed customers have provided written support for this reactivation to

the Board.

WATCO has been mindful of this opportunity since our participation in the 2008 BNSF and Pot of
Seattle bid to provide rail service on this line. Eatlier this year we expressed our requirements to participate in
operating the line. With additional shippers requesting service on the railbanked portion of the line, and their
stated willingness to participate financially to secure rail service, we determined that is an opportunity worth

putsuing and participating in.

We believe the next steps in reestablishing rail service are to (i) gage customer commitment by requiting
take or pay agreements associated with car volumes (ii) establish the customers level of financial participation
associated with the upfront cost of reactivating this line and (iii) negotiate operating and use agreements

following the Board’s reactivation of the line.

WATCO is prepated to work with Ballard to assume freight operations for the unit trains between
Bellevue and the BNSF mainline in Snohomish, provided a supportive Board decision to reactivate the line is
obtained. We expect no matetial issues in establishing shipping agreements and rates with the freight parties in

this matter.

We undetstand that an excursion train business will operate also on the line, The expectation is that our
crews will schedule and operate these trains to meet the needs of our shippers and help the excursion business
meet their objectives. Incremental insurance requirements for passenger operations will be the sole

responsibility of the excursion train and will be paid through the income generated from passenger tickets.
Additionally, we support rails and trails inside this right of way provided adequate safety precautions, insurance

.18 -
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Watco Companies, L.L.C,

and use agreements with appropriate rail to trails groups taking full financial responsibility for all costs and
liability incurred in building and maintaining these trails.

Because of the substantial effort and time required to complete this work along with the risk of not
knowing the reactivation outcome, the necessaty artangements for financing, operating and use details cannot
be fully established until a favorable Board reactivation decision is made.

We understand and appreciate the complexity and effort required to reestablish service on a rail banked
line and such capital investment and agreements cannot be developed without the Board’s decision. Once a
favorable decision from the board is received, WATCO is prepared to apply its resources to assist in
reactivating the line and to provide the customer base with the best rail service possible.

Thank you for your consideration.

Very truly youts,

M pArte. @Qca F—

Mark Blazer
Senior Vice President - Strategic Development West Region

-19-
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Coastal Community Bank

November 21, 2013

Ms. Cynthia T. Brown

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
395 E Street, S.W., Room 1034
Washington, DC 20423-0001

REF: STB FINANCE DOCKET NO. 35731
BALLARD TERMINAL RAILROAD COMPANY, LLC
ACQUISTION AND EXEMPTION, WOODINVILLE SUBDIVISION

Dear Ms. Brown:

Coastal Community Bank is a preferred lender for the Small Business Administration. The bank has been in
discussions with Eastside Community Rail, LLC working with Ballard Terminal Railroad Company since January this
year, to provide capital loans for equipment and other works on the Eastside Rail Corridor. The railroad has broad
community support as described in the many letters previously submitted to the Surface Transportation Board, which
we have reviewed.

Our bank has $370 million in assets and has been steadily growing for the past 3 years. We are fully capable
of participating in a multi-million dollar financing package for the reactivation of the Eastside Rail Corridor.
However, until the Board makes a reactivation decision, it is nearly impossible to know what that financing package
and entity structure should actually be as there are many options to consider.

Given the line currently starts in Snohomish, a Woodinville terminus versus Bellevue is very significant. This
also impacts the three rail use alternatives of freight, excursion and commuter. Understanding the freight customer
mix and land requirements for aggregates, spoils removal and concrete production add further complexity.
Additionally, transit oriented development has material financial impacts. The Board’s action to preserve rail service
on this line must be in place before Coastal Community Bank can make any definitive commitments.

Once we have sufficient information, a large part of which will be heavily impacted by the Board’s decision
on this matter, we are ready, willing and able to determine specifically what assistance we can offer to help make the
Eastside line to Bellevue a success with theses railroad companies.

Thank you for your understanding.

Sincerely
N

TR
’ G}g ‘tJaru

Vice President,
Manager of SBA Lending
425-258-5299
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Bank

November 22, 2013 o,

—

Ms, Cynthia T. Brown

Chief, Section Administration
Office of Proceedings

Surface Transportation Board
395 E Street SW, Room 1034
Washington, DC 20423-0001,

RE: STB FINANCE DOCKET NO 35731,
BALLARD TERMINAL RAILROAD COMPANY LLC
ACQUISITION AND EXEMPTION, WOODINVILLE SUBDIVISION

Dear Ms, Brown,

AmericanWest Bank has provided financlal services to Ballard Terminal Rallroad Company, LLC (BTRC)
since 1996. The Bank has provided BTRC capital loans for equipment and other works In the past which
have always been paid as agreed. We want to continue to help BTRC grow,

Our bank has $4 billion in assets and has been rapidly expanding for the past 3 years with additional
capital to deploy to reach our goal of being a $7-58 Billion bank within the next few years, We are fully
capable of particlipating in a financlng package for the reactivation of the Eastside Rail Corridor,
However, it would be nearly impossible to know what the full scope of the financing package would look
like untll the Board makes & declsion on whether to reactivate the corridor and what limitations or
requirements it asks for, Therefore, before AmericanWest Bank can make definitive commitments, the
Board would need to act to preserve rall service on this line.

We urge you to consider BTRC's proposal for reactivation »f freight rall service over the “Kirkland”
segment of the former BNSF Woodinville Subdivision, Reactivation of this line segment would aiso open
opportunities for establishing commuter rail service & excurslon teain service over the 25 mile
Snohomlsh-Woodinville-Believye line,

Sincerely;

Nathaq Engmarn

VP & Community Bank Manager

Baflard Branch
2237 NW 57th St,
Seattle, WA 98107

(206} 784-2200
(206) 784-6650 fax
AmericanWest Bank
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Three firms with ECR and BTRC have recently completed inspections and completed cost
estimates to meet the track upgrade objective. Railworks is a national track maintenance
company with a regional office in Chehalis. They have done extensive work for Sound
Transit and other railways in the area. Osmose has inspected and maintained the bridges
in the Woodinville Subdivision for over a decade. NW Signal Maintenance maintains
crossing signals throughout the region, including works with Sound Transit. This is the
most thorough track, bridge and crossing inspections and estimating work completed since
the Port’s acquisition.

Prior estimates did not account for any rail replacement, rail resurfacing, nor the extensive
ditch, drainage, ballast and vegetation work required for safe operations. A prior estimate
of $2 million to rehabilitate the operating line to a Class 1 condition and carry passengers
and limits speeds to 15 M.P.H,, did not include bridges, crossings, vegetation control or
ditch works, nor does it meet the service design of an excursion train.

All work can be completed in 2013 to allow excursion operations to begin in 2014. Osmose
normally mobilizes its crews for west coast worl every few years, and 2013 is fortunately
one of those years. Off years are possible, but have a higher mobilization cost and a longer
lead-time. The bridgework must be completed before passenger operations can begin.

Once rehabilitated, Eastside Community Rail will maintain the line for the balance of
its license agreement with the Port of Seattle.

Operating Line - Woodinville to Snohomish

Characteristics and Rehabilitation Estimate

* The operating line is 14.45 miles. New track and rehabilitation in the city of
Snohomish is also required yielding a total of 15.6 miles of track work.

* There are 10 protected crossings that need to have upgrade and maintenance
work completed to current standards.

+ Importantly for passenger traffic, there are 11 bridges requiring inspection and
maintenance work.

Linear Ft Each Tons Track Feet Track Feet Track Feet Track Feet

: . . F&I Track e v Vegetation

F&I Rail  F&I Ties Ballast  Surfacing Ditching Removal Other
15,200 13,288 16,610 86,589 71,861 73,973 1,146

The total cost of the operating line rehabilitation by Eastside Community Rail for the Port
of Seattle and Snohomish County is $6.26 million, which is $401,269 per mile, and does
not include use or other taxes.

ECR Proposal OpLine 2013Jan28.docxProposal by Eastside Community Rail, LLC Page 2 of 2
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Ballard Terminal Railroad Company and Eastside Community Rail

Analysis of comparative cost of hauling excavation spoils,
Truck vs. Railroad

May 2013

Summary, Eastside Community Rail (ECRR), established in 2012, leased freight rail operations to
Ballard Terminal Railroad Company (BTRC) along the northern third of the Burlington Northern Santa
Fe Railway's (BNSF) former Woodinville Subdivision, which ran from Renton to Snohomish,
Washington. This line, now locally known as the 'Eastside Rail Corridor' (corridor), was railbanked by
BNSF circa 2009 and acquired by the Port of Seattle. The Port still owns the segment between Snohomish
and Woodinville, and has sold off the remainder of their acquisition to various governmental entities.

After taking control of the freight service on the Snohomish-Woodinville rail line, ECRR began a search
for additional freight customers in order to enhance the line's viability. One opportunity that appeared is in
Bellevue. It became clear that massive amounts of excavation spoils and demolition materials would be
generated by various private and public projects in and around Bellevue over the coming decade. Further,
CalPortland sees an opportunity to transfer aggregate directly from barges to railcars in Everett for
Bellevue delivery as a lower cost alternative, but beyond this analysis. BTRC and ECRR's current spoils
only volume estimate is three million cubic yards. In a case of serendipity, there is also a need for a large
quantity of fill material to construct a maintenance-of-way road/trail alongside of the currently operating
rail segment, centered on Maltby. BTRC and ECRR therefore modeled spoils hauling scenarios to
compare the cost of hauling and disposal via conventional trucking with the cost of doing so by rail. This
analysis lays out the assumptions underlying the modeling and highlights the benefits of the rail option.

Trucking Assumptions. One of the biggest problems to solve when disposing of excavation spoils by
truck is legal dumping. At this time, there are few qualified, large disposal sites anywhere near Bellevue.
For purposes of this study, it was assumed that the nearest sites of reasonable capacity are in the vicinity
of Monroe, Washington, about 25 miles away. Consequently, a round trip (cycle) by conventional dump
truck and trailer from an excavation site in downtown Bellevue of 2 hours 30 minutes (2.5 hrs), including
tipping time, was estimated by ECRR's trucking consultant, Bobby Wolford Trucking (Wolford).
Dumpsite operators currently charge $4-6 per ton for disposal space; this analysis uses $4/CY.

The other factor to consider is the excavation contractor's desired daily production volume, which
determines the number of trucks needed on the job. BWT stated that a large building excavation project
would target removing 2000 cubic yards per day. Given a capacity of 24 CY/truck and trailer
combination, 83 truck loads per day would be needed to move this volume. This calculation assumes an
eight-hour workday, that translates to just over 9 trucks per hour, or just over 6 minutes per truck loading
time. Since each truck could only complete three round trips per day, 27-28 trucks would be needed in the
contractor's fleet, without allowing for breakdowns or other interruptions, to keep the excavator busy. The
included spreadsheet shows the resulting extended costs in 2013 for removing 3,250,000 CY, roughly
equivalent to all of the expected Bellevue excavations over the next decade. For reference, a quarter-block
building excavation about 45 feet deep would generate a little over 250K CY of spoils, e.g. Lincoln
Center.
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Railroad Assumptions. The excavation job design would be different from the trucking approach.
Basically, a string of rail cars would be spotted on the rail line near (<2 miles) the excavation site, and
trucks would make a short cycle between the job site and railroad.

For purposes of this analysis, it was estimated that a truck (tractor) and side-dump trailer of 23 CY
capacity could complete a round trip every 24 minutes, or 0.4 hours. The trucks would simply create a
windrow of material alongside the stationary rail cars. A large wheel loader would then transfer the
material into the side-dump rail cars. See picture 1.

In order to meet the 2K CY/day production volume stated above, it would be necessary to load and
remove two trains of 1K CY each, or 17 side-dump cars of 60 CY capacity each. That means that there
would have to be 50 truck cycles per trainload, or 100 per day. However, due to the short cycle time, each
truck could make up to 20 trips per day. Therefore, as few as five trucks could keep the excavator busy;
versus 27-28 truck-traifer combinations.

In the rail alternative, there typically would not be a fixed dumpsite for the spoils, and no dump fees. By
using side-dump cars, the spoils could be placed wherever needed along the corridor for maintenance-of-
way road construction, trail creation, embankment reinforcement, and so on. For estimating, the trains
were assumed to run to Maltby. Nonetheless, a fixed trans-load site could be used, e.g., to supply
Snohomish River dike construction materials. See pictures 2,3.

Analysis. Using the assumptions outlined, local costs for trucking were obtained from Wolford in
Maltby, who removed spoils from Lincoln Center. Trucking costs were $120/hr for dump truck and trailer
combinations, and $110/hr for tractor and side-dump trailer. These rates include operator, fuel, insurance,
overhead and profit; there is no per mile charge. From their experience, a conversion factor of 1.3
tons/CY was used to calculate dump fees, based on $4/CY. The truck trips needed was calculated, and the
rates above applied to develop gross cost figures for each alternative. In the trucking case, cost was added
for supervision/dispatch and a 10% contingency. These unit costs may be low as demand has been
relatively flat from 2008-2012, but is expected to increase sharply as more projects start.

The rail alternative was approached a little differently since there was no 'everything included' hourly rate
available, Instead, individual components, such as crew time, locomotive cost, rail car leases, supervision,
overhead and profit were estimated and totaled. There are certain unique costs for the railroad trans-load
site, also, e.g., site preparation and maintenance, overnight security for the railroad equipment, etc.
Finally, since the railroad transportation would be managed by BTRC, supervision, overhead and profit
items were also added. (Note that the railroad's profit would be computed at the STB's 'Revenue
Adequacy Rate of Return', about 11%.) All of these items are computed and totaled in the spreadsheet.

Conclusions. As can be seen in this spreadsheet, moving large quantities of spoils out of the Bellevue
area by rail would be considerably less expensive than doing so by truck. However, this analysis only
considers the direct costs. Indirect benefits, such as reduced wear and congestion on the state's highways,
reduced air pollution and consequent reduced health impacts, and lessened in-city traffic accident
potential from elimination of 'extended reach’ dump truck trailers, are significant. Another benefit is that
the rail line remains viable for any and all other uses, such as importing bulk construction materials,
which are also to provide similar savings. Unfortunately, estimation of the value of those benefits, which
are considerable, is beyond the scope of this report.

Spoils hauling comparative analysis - 2013May21.doc Page 20f2
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Schedule B Stock and Bonds (Include Interests in Any Closely Held Business)
Description No. Shares Date Registerad Owner Source of Valuation Share Price Total Value Margin/Pledged
TOTAL
ScheduleC Life Insurance
Insured Beneficiary Face Amount Actual Cash Value Loan on Policy Name of Company Location of Office
Total
Schedule D Accounts and Notes Receivable
Qwner(s) Due From Address Coliateral Maturity Date How Payable Balance
xxxxxxxxx per
per
per
per
. per
per
Total
Schedule E Real Estate
Parcel No. Description Address/location Owner(s) Date Acquired
1 Personal Residence
2 .........................
3
4
Mortgage or
Parcel No. Cost Lien Holder Annual Taxes Monthly Income  Manthly Payments  Present Value Balance Due
1
2
3 ‘‘‘‘‘
F:
Total
Schedule F Other Assets And Personal Property §
Automobiles Value Rec. Vehicles Value Personal Property Valug Othar Assets Value
Yr:  Make: Yr:  Make: Furmpiture e
Yr:  Make: Yr.  Make: Jewelry
Y. Make: Ye o Make L Equipment
Yr  Make: Yr:  Make; . Others . .
Total| Total| Totall Tolal| o ‘

Page 2 of 4, Rev 12-Jan-12
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Schedule G
Payable To

Notes And Loans Payable To Banks And Others

Address

Collateral

Person(s) Liable

Malurity Date

How Payable

Balance

per month

per month

per

per

per

per

per

per

per

Total

Schedule H
Payable To

Accounts And Bills Payable (Including Bank Cards)

Acct. Number

Persons Liable

How Payable

montit

per

per

per

per

per

Total

Schedule |
Payable To

Other Liabilities

Person Liable

Collaleral

How Payable

Balance

month

per

per

per

per

per

Total

Page 3 of 4, Rev 12-Jan-12
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If applicant resides in & community property state, please complete the following conceming marital status:

Applicant is: [:] Married D Separated [} unmarried (including single, divorced, and widowed)
Co-Applicant, if any, is: ] Married 71 separated M unmarried (indluding single, divorced, and widowed)
Social Security No. Driver's License Number Issue Date Expiration Date |Home Phone
Appllcant
info. Birthdate Occupation Name of Employer No. of Years Businass Phone

Amount of alimony, child support and separate maintenance payment income. NOTE: Alimony, childe support or separate maintenance payment
income need not be revealed if you do not wish to have it considered as a basis for repaying this obligation.

Name and address of payer of any alimony, child support or separate maintenance payment income disclosed above as source of repayment.

Alimony, child support, separate maintenance recelved under: ] Court Order {1 Written Agreement | Oral Agreemer
Income (salary, pension, social security, dividends, interest, etc.)
Source; S per month
Number of Dependents Ages
Have you established a trust? ] ves [J No [} Revocable (] 1rrevocable
Name(s) of Trustee(s)
Have you made a will? [:] Yes [:] No Name(s) of personal representative
Have you guaranieed or endorsed the noles of any other person? [:] YBSD No Do you have any other contingent |iabililies’{:] Yed:_} No
Have you baen adjudged bankrupt in the last 7 years or made any assignments for creditors? [:} Yes [:] No
Are you presently under indictment, on parole or probation, or have you ever been convicled, placed on pretrial diversion, or . -
placed on any form of prabation for any criminal offense other than a minor vehicle violation? Ej Yes D No
Names of References: Addresses:
Social Security No. Driver's License Number lssue Date Expiration Date |Home Phone

Co-App

Info. Birthdate Qccupation Name of Employer No. of Years Business Phone

Amount of alimony, child support and separate maintenance paymentincome. NOTE: Alimony, childe support or separate maintenance payment
income need not be revealed if you do not wish o have it considered as a basis for repaying this obligation.

Name and address of payer of any alimony, child support or separate maintenance payment income disclosed above as source of repayment.

Alimony, child support, separale maintenance received under: L] Court Order | Written Agreement [_] Oral Agreeme

Income (salary, pension, social security, dividends, interest, etc.)

Source; 3 per month

Have you ever borrowad from any other

branch of this institution? Name Location Date

Number of Dependents Ages

Have you established & trust? (] ves [] nNo [C] Revocable [] 1rrevocable

Name(s) of Trustee(s)

Have you made a will? Name(s) of personal representative ]

Have you guaranteed or endorsed the noles of any other person? D Yes[j No Do you have any other contingent liabilities? [:] Ye{:] N
" |Have you been adjudged bankrupt in the last 7 years or made any assignments for creditors? E] Yes [] no

Are you presently undsr indictment, on parole or probation, or have you ever been convicled, placed on pretrial diversion, or

placed on any form of probation for any criminal offense cthar than a minor vehicle violation? [J ves ] No

Namas of References: Addresses;

/We hereby affirm that the foregoing information contained in this financial statemen! is presenied for the purpose of obtaining credit as of the date
indicated and is true, complete and comect. I/We understand Lender ig relying on this staternent of my financial condition in making loan(s) to me/us.
Lender is authorized to make any investigation of my/our credit or employment status whether directly or through any agency employed by Lender for
that purpose. Lender may disclose to any cther inlerested parties Lender's experience with this account. 'Wae agree to inform the Lender
immediately of any matter which will cause any significant change in my/our financial condition. [/We understand that Lender will retain this financial
staternent whether or not credit is granted. 1/We understand Ihat Federal law requires the Bank o obtain and verify information that identifies me/us
and may ask for my/our driver's license and other identifying documents.

Signatures

Applicant's Signature Date Co-Applicant’s Signature Date

Consent: (If you are relying on income from a person who is not an applicant above, please have that person complete this section so that
we may verify their credit.)

| authorize Lender o make any mveshgahon of my credit either directly or through any agency employed by Lender for that purpose in cannection
with this credit application. .

Signature Date Soclal Security Number
Page 4 of 4, Rev 12-Jan-12
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CONVERSATION LOG

Updated 3/19/2012
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BANK USE ONLY:

[] Please check if application was withdrawn. Comment on reason application was withdrawn
below and send all documentation to loan servicing,

Date of Withdrawal: ; Loan Officer:

(] Please check if application was declined. Mark all applicable boxes below as reasons
application was declined and send all documentation to loan servicing.

Date of Decline:
Loan Officer: Date:
Second Review: Date:

REASONS FOR DENIAL

Mark applicable boxes (no more than 4)

Insufficient number of credit references

Unable to verify credit references

No credit report file

Bankruptcy

Collection action or judgment

Garnishment or attachment

Number of recent inquiries on credit bureau report
Limited credit experience

Poor credit performance with us

Delinquent past or present credit obligations with others
Unacceptable type of credit references provided
Ixcessive current obligations in relation to income
Unable to verify income

Income insufficient for amount of credit requested
Incomplete application

Unabile to verify employment

Insufficient length of employment

Temporary or irregular employment

Unable to verify residence

Too short a period of residence

Temporary residence

Value or type of collateral insufficient

Credit not granted to any applicant on terms requested
Other

oot guoooooooooooaogoo

ADVERSE FILES PACKET

Updated 3/19/2012
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[_J Reason for Denial Form (page 3 of » [dentify reason(s) for denial

Application Data Sheet) » Document reason for withdrawn —
include RM initials, date, reason on
form

»  Support Documentation for reason of
denial (income, appraisal, credit)

»  Evidence of secondary review (Dave

Lerner, Pam Hammond, Bridget Gunn)

TELL A STORY

Evidence of Date of Application

Evidence of Date of Complete Application

Evidence of Date of Decline

Correspondence with Borrower

Evidence of when information was

obtained/delivered to/from the Borrower

Date of Application

Name of Applicant (Borrower)

Amount Requested

Product Requested

Collateral Offered (HMDA Reportable?)

Proceeds of Credit to be used for

Names of Persons as

Guarantor/Borrower/Co-Borrower

» Terms and Condition Letter (signed/dated
by Borrower)

If applicable, please include the following information:

L] Conversation Log (page 2 of
Application Data Sheet)

[ ] Notes/Email Communication

L] Application Data Sheet

[_] Government Monitoring Information *»  HMDA Reportable Loans - used for
Form purchase, refinance, and home
improvement

= Complete for all Borrowers (do not
complete for Guarantors)

[ ] Transaction Information Sheet »  [dentify terms/conditions of the loan
] Credit Report *  Business/Personal
= Authorization to pull credit report
| | Financial Statements »  Business/Personal
Tj Tax Returns *  Business/Personal
[_] Customer Information »  Personal Identification (CIP)

* Business License

»  Articles of Corporation/LLC Agreement or
Partnership

Bylaws/Minutes

Property Evaluation

Environmental Studies (Phase I/Phase 1)
Tax Assessor

DOT/Title

|_] Appraisal

Updated 3/19/2012
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From: Greg Starup <gstarup@coastalbank.com>
Sent: Friday, November 22, 2013 6:02 PM

To: Doug Engle

Subject: RE: Eastside Rail Corridor

Attachments: CCB support itr 11-2013.pdf

Doug,

Hope this helps

Greg Starup, Vice President
Senior Relationship Manager
SBA Lending Manager

(425) 258-5299 Everett Office
(425) 870-5706 Cell Phone
(425) 257-0521 Fax Number

2817 Colby Ave, Everett, WA 98201
gstarup@coastalbank.com
B’% Piease consider the environment before printing this email

Coastal Community Bank's agreement and commitment to lend money is contingent on the Bank's final underwriting approval and proper
documentation. Commitments to lend money must be in writing and signed by an authorized Coastal Community Bank representative. Any loan terms
addressed in this email are subject to change and final documentation. Nothing contained in this email is to be considered a commitment to lend
money or exlend credit.

From: Doug Engle [mailto:Doug.Engle@EsCRail.org]
Sent: Thursday, November 21, 2013 10:47 AM

To: Greg Starup
Subject: Eastside Rail Corridor
Importance: High

Good day Greg,

We are really struggling in the time we have to put the kinds or legal structures in place to "pre-qualify"”
for a STB loan.

There are just too many unknowns, people and variables in play.

On the favorable side we are expecting a letter of support immanently from a major national railroad,
which is why I am writing to you today.

Would you consider a limited letter of support based on communique this year and documents we have

already provided.
Something down the line of the attached?

We really have a sense of urgency and time is of the essence, so Coastal's support would be of material
value to us,

o exnott Lz 1 pate ZheflH

Witness 54"6) L2

Wade J. Johnson  323-0919
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Best regards and thank you for the consideration,
Doug

Douglas Engle, MBA, CBI
Managing Director
Eastside Community Rail
425-891-4223

Member IBBA

Bounty of Washington: Tasting Train Facebook

The information in this message is intended only for the addressee or the addressee's authorized agent.
This message may contain information that is privileged, confidential or otherwise exempt from
disclosure. If the reader of this message is not the intended recipient or that person's authorized agent,
then you are notified that any dissemination, distribution or copying of this message is prohibited. If you
have received this message in error, please notify the sender by return e-mail or destroy any copies of
this message.
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Coastal Community Bank

“ i

November 21, 2013

Ms, Cynthia T. Brown

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
395 E Sireet, S.W., Room 1034
Washington, DC 20423-0001

REF: STB FINANCE DOCKET NO. 35731
BALLARD TERMINAL RAILROAD COMPANY, LLC
ACQUISTION AND EXEMPTION, WOODINVILLE SUBDIVISION

Dear Ms. Brown;

Coastal Community Bank is a preferred lender for the Small Business Administration. The bank has been in
discussions with Eastside Community Rail, LLC working with Ballard Terminal Railroad Company since January this
year, to provide capital loans for equipment and other works on the Eastside Rail Corridor. The railroad has broad
community support as described in the many letters previously submitted to the Surface Transportation Board, which
we have reviewed.

Our bank has $370 million in assets and has been steadily growing for the past 3 years. We are fully capable
of participating in a multi-million dollar financing package for the reactivation of the Eastside Rail Corridor.
However, until the Board makes a reactivation decision, it is nearly impossible to know what that financing package
and entity structure should actually be as there are many options to consider.

Given the line currently starts in Snohomish, a Woodinville terminus versus Bellevue is very significant. This
also impacts the three rail use alternatives of freight, excursion and commuter. Understanding the freight customer
mix and land requirements for aggregates, spoils removal and concrete production add further complexity.
Additionally, transit oriented development has material financial impacts. The Board’s action to preserve rail service
on this line must be in place before Coastal Community Bank can make any definitive commitments.

Once we have sufficient information, a large part of which will be heavily impacted by the Board’s decision
on this matter, we are ready, willing and able to determine specifically what assistance we can offer to help make the
Eastside line to Bellevue a success with theses railroad companies.

Thank you for your understanding,

R
Gre taru

Vice President,
Manager of SBA Lending
425-258-5299
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August 21, 2013

Ms, Cynthia T, Brown

Chilef, Sectlon of Admlhlstration
Office of Proceedings

Surface Transportation Board
395 Street, S.W., Rooin 1034
Washington, DC 204230001

REF: STB FINANGE DOCKET NO, 35731

BALLARD TERMINAL RAILROAD COMPANY, LLC,

ACQUISITION AND EXEMPTION, WOODINVILLE SUBDIVISION

Dear Ms, Brown,

cle Rall Corridor, |
ihess, construction
raffic, as a result of

In connectton with evaluating the vestment opportunity of the £
discovered that there |s substantfal potentlal foir a viable transioad b
materials and spolls hauling, as well as incubating additional carload frelg!
emerging demand In the area.

~ Assets, n the form of a three track yard, located behind Lowe's giid the Internattonal
paper factlities oxist to suppott substantial transload operations In Belleviie; augmented by the
ease of the adding an access and walntenance of way road along most.of this yall corridor,

further facliitating existing andt new rall traffic,

f switches and rall

This area has substantial In-place rall wfrastructure, In the form
longer exist, If the

sidings Into bulldings, offering the optlon of rall to shippers that would |
line were severed,
tea, the line offers

erclally successful
oth lts existing and

Incaddlitlon, due to the demographic and market attithutes of ¢
substantial opportunity to re-establish a previously proven and co
excursfon trajn, further ihcreastng the line’s economic viahllity and value
future rall shippets.

3
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I would Itke to Impress upon the Board the Importance of rostoring rall service between
Woodinville and Bellevue, Washington, which Is currently “rafl-hanked”, After conducting two
onslte Inspections of the line and learning of the exlsting and emerglng rall traffic opportunities,
EBS Capltal Partners.us Is prapared to become engaged by the ptlnc!pais, In a business advisory
capaclly, to advise them on secwring flnance to help make the Ballard Termlnal Rallroad
Company line to Bellevue a success, As part of the husiness case, we would wotk with the
principals on determining thelr capltal needs to acquire Kirkland's 5.76-mile portion of the
cortldor, should that option he necessary, Ensuring that this portion of the line Is praserved and
operable Is cruclal to and further enhances the husiness case for an economically viable and

Important rall asset to the aiea,

Very tru{y yours,

_/f' (/'7: AR,

Danle! T, Behy
Principal —~ £BS Capltal Partners.us, LLC,

-29.
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From: Doug Engle <Doug.Engle@EsCRail.org>
Sent: Saturday, October 19, 2013 3:08 PM
To: Greg Starup

Subject: FRA RRIF

Just Google it...

This is how we will recap the railroad in 2 yrs.

With a tiny bit of help from Sen.Murray, we will have no problems,

Hence our desire to settle the STB action and move forward with a strong political alliance.

Doug Engle
ECRR
Sent while mobile...

' Extivit 1D pate el

Witness 5;572/00
Wade J. Johnson 6;23—0919
Exhibit 43, Page 1 of 1
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BEFORE THE SURFACE TRANSPORTATION BOARD

STB FINANCE DOCKET NO. 35731
BALLARD TERMINAL
RAILROAD COMPANY, L.L.C.
~ACQUISITION AND EXEMPTION-
WOODINVILLE SUBDIVISION

STB DOCKET NO. AB-6 (SUB. NO. 465X)
BNSF RAILWAY COMPANY
~ABANDONMENT EXEMPTION-

IN KING COUNTY, WA

' e e e e e e e e e

DEPOSITION UPON ORAL EXAMINATION

OF
BYRON COLE

Taken at 600 University Street, Suite 3600

Seattle, Washington

DATE : Friday, May 24, 2013

REPORTED BY:Katie J. Nelson, RPR, CCR
CCR NO.: 2971

2013-0524 Cole, Byron
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Page 241

25

Page 243
1 CERTIFICATE 1 AFFIDAVIT
2
3 ) ss ) ss.
, CouNTvorie ) 3 COUNTYOFKING )
|, the undersigned Washington Certified Court Reporter, 4 . .
5  pursuant to RCW 5.28.010, authorized to administer 5 | have read my within deposition, and the same is
oaths and affirmations in and for the State of Washington,
6 do hereby certify: That the foregoing deposition of the true an.d Corr.eCt’ save.an.d except for changes and/or
witness named herein was taken stenographically before me 6 corrections, if any, as indicated by me on the
7 and reduced to a typed format under my direction; "CORRECTIONS" flyleaf page hereof.
8 That, according to CR 30(e), the witness was given 7
the opportunity to examine, read and sign the deposition
9  after same was transcribed, unless indicated in the record 8
that the review was waived;
10
That all objections made at the time of said 9 BYRON COLE
11 examination have been noted by me; 10
12 That | am not a relative or employee of any attorney 1 SUBSCRIBED AND SWORN to before me
or counsel or participant and that | am not financially or .
13 otherwise interested in the action or the outcome herein, 12 this day of , 2013.
14 That the witness coming before me was duly sworn or 13
did affirm to tell the truth; 14
15 T
That the deposition, as transcribed, is a full, true 15 NOTARY PUBLIC in and for
16  and correct transcript of the testimony, including the State of \
questions and answers and all objections, motions and idi
17  exceptions of counsel made at the time of the foregoing 16 resudlng a? " T
examination and said transcript was prepared pursuant to My commission expires
18  the Washington Administrative Code 308-14-124 preparation 17
guidelines; 18
19
20 19
20
21 Katie J. Nelson, CCR, RPR, 21
Certified Court Reporter 2971 for
22 the State of Washington residing 22
at Redmond, Washington. My CCR 23
23 certification expires on 10/22/13. 24
24
25 25
Page 242 Page 244
1 STARKOVICH REPORTING SERVICES 1 STARKOVICH REPORTING SERVICES
P.O. BOX 22884 P.0. BOX 22884
SEATTLE, WASHINGTON 98122
2 SEATTLE, WASHINGTON 98122 ? (206) 323.0019
(206) 323-0919 3 FAX (208) 328-0632
3 FAX (206) 328-0632 A info@starkovichreporting.com
A info@starkovichreporting.com 5 CORRECTION SHEET
6
g Wednesday, May 29, 2013 PLEASE NOTE ALL CHANGES OR CORRECTIONS ON THIS SHEET BY
. 7 PAGE AND LINE NUMBER, AND THE REASON THEREFOR.
To: Thomas C. Paschalis
7 Fletcher & Sippel 8
29 North Wacker Drive, Suite 920 . PAGE  LINE CORRECTION AND REASON
8 Chicago, IL 60606 o
9 Re: Surface Transportation Board 1 .
Deposition of: BYRON COLE y — -
10 Date Taken: Friday, May 24, 2013 - -
11 12 .
12 PLEASE TAKE NOTICE THAT: —
13 Enclosed are two forms: "Affidavit" and a "Correction v
Sheet." Instruct the deponent to review the deposition, “
14 record any corrections on the Correction Sheet, and sign —_—
the Affidavit before a Notary Public. Return both forms to B e
15 this office for their inclusion in the original transcript 6 .
and distribution to other parties. The transcript will be e
16 forwarded to the appropriate party: 7 e
17 18 —— -
Thank you for your assistance in obtaining signature. -
18 9
19 0 T T
By: Katie J. Nelson, RPR, CCR, CCR No. 2971 -
20 21
a 2
23 cc: MATT COHEN, ANDREW MARCUSE, JORDAN WAGNER, TOM 23 _—
MONTGOMERY —_—
24
24 —_
s _

2013-0524 Cole, Byron

Pages 241 - 244
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GENERAL MILLS

Septembor 26, 2013

Ms. Cynthia T, Brown

Chief, Section of Administtation
Office of Proceedings

Surface Transportation Board
395 I3 Street, S.W., Roon 1034
Washington, DC 20423-0001

RER; STB PINANCE DOCKET NO, 35731

BALLARD TERMINAL RAILROAD COMPANY, LLC
ACQUISTION AND EXEMPTION, WOODINVILLE SUBDIVISION

Deai: Ms, Brown:

I amt wilting in supporl of requests to restore rail servics divect fo Bellevue, Washington, We
currently deliver bulk truckloads of flour to a latge customer there, and delivering by xail would be a large

ehvironmerital and competitive benefit.

Thank you for your consideration,

Very tuly yours,
(ﬁ.{,m.&:%x h/(b :ﬁ@(l’d&f&,
Brenda Mengelkoch

Bakery Flour Ssiles Supetvisor
General Mills

I G I IO I S G S T L L L R A T L T N L R R N R L R g Ry L R Y A L R L E L L RN L R IS AR AR L AL siam
Number One Génoral MiLls Boutevard anaapous MN 55426 s Walllng Addrass: PO Box 14 13 M!rroapous MN 65440

.31 -
34
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SEF. 23. 2008 12:50P¥ LAW Dep” \O 084

923364/

SAFEWAY ).

August 12, 2008

The Honorable Anne K. Quinian

Acting Secretary
Surface Transportation Board
395 E Street, S W.
Washington, DC 20423
Re: S b- 5 F R -
on Exemption — } ingto
Dear Acting Secretary Quinlan:

Safeway supports the proposed abandonment by BNSF Railway
Company (“BNSF") in this procesding of the 12.56-mile rall line located between
Milepost 11.25, at Wilburton, and Milepost 23.80, in Woodinville, In King County,
Washmgton (the "LIne®).

: Safeway has two facilities on the Line and has used BNSF's services to
ship food and packaging products over the Line. Safeway has agreed to start using a
local transloader, located about 10 miles from our faciiities, to meet our shipping needs
commencing in Septamber 2008. Once the transload operations commence, Safeway
will no longer need the Line fo transport its products

' The abandonment of the Line will not resutt in an abuse of market power
because the local transloader will provide Safeway with alternative transportation
services. Safeway will continue select altemative service options based on their overalf
benefit to our facilities.

l Accordingly, Safeway supports the proposed abandonment by BNSF of
the Line. Safeway respectfully urges the Board expeditiously to grant the requested
exemption in this proceeding.

' Sincerely,
in'y Tidwell
Senlor Vice Prpsldent i
Supply Operations 5818 Semendge Mall Road

Pletaman, CA 94588.3229
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The fact that Safeway previously had service is important.
Key words for the STB are "ready, willing and able" to take delivery.
And, specifically "request service" from Ballard Terminal Railroad Co.

<STB Template 2013Aug7.doc>

Best regards,
Doug

Douglas Engle, MBA, CBI
Managing Director
Eastside Community Rail
425-891-4223

Member IBBA

Bounty of Washington: Tasting Train Facebook

See More from James Forgette

ECR 002113
Exhibit 51, Page 2 of 6












Knowing mat weneral viiils will get the 1eier this week will allow us 1o proceed, but we need 1o

know today which direction this is going.
Otherwise, the reactivation effort is dead.

I look forward to your update.

Sincerely, we are in General Mills hands.
Doug

Douglas Engle, MBA, CBI
Managing Director
Eastside Community Rail
425-891-4223

Member IBBA

Bounty of Washington: Tasting Train Facebook

ECR 002106
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CONFIDENTIAL BTR 000552
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CONFIDENTIAL BTR 000553
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JAN 27 2814
APPLICATION FOR SPECIAL USE PERMIT

_. - ~ O
Applicant Name: Aﬂ %Wdc’/y{ éﬂif@‘«(‘fi ; LL ¢ é/ﬂ""’ ?oﬂ/t{” 312 EA&W}
Organization/Company Name: f 4 ZZ
Mailing Address: f B0l W\AA SO i /XC\/Z‘” Gu {f 4(3(/)

City: g‘?&m& WA" Zip: \Zb%i Telephone: (Day) ﬁt Q}ME? #}% Bve)  —

a1
E-mail address: %‘OVV@ 0§ z/l %’ 2 2 Lovn Fax:

Location of proposed use/alteratlon imcludf2 cinity map, showing cross-streets):
(4507 Vwm,« L | edmopn 2

Wosdivllz, A GBo 12
Parcel Number: 6‘4) 0% | 00000 ~ ction: - Township:___ Range: __ Kroll Page:

Precise description of proposed use/alteration (Be spec1ﬁc attach addjtional pages if necgssary)
2y 28 _py ¥ D/ \ALrN ¢ %
4504 “Wogdimdlly —DPedingnd M A E \MHA(

Proposed start date and end date of project: Begin dAV\ b 2oi4 End g\)&W\ g ‘, %H{*

;ﬁPublic 3 Private Is the proposed use/alteration for public or private purposes?

O Yes FfNo Is the proposed use/alteration for commercial purposes?
)B:Yes O No Does ¢ proposed use/alteration rOV1de a mutual benefit for King County?
If yes, ;ileas Y;Z/WL‘O AU V\f\ z{ U Nzb mwiihiwiize

2 i Ly ")%Amf'f Ty, ‘H/\z!A/L(,z:/ \/A%Zi)’
@W\FD ai A . UME Al o F\
5 M,l/
O Yes %Io Are there any Local, County, State or Federal permit apphcatlons pending?
If yes, please list permit or application numbers:

O Yes FﬁNo Are there any known sensitive areas, drainage features, erosion problems or
unique site conditions in or near the proposed use?
If yes, please explain.

2
V /7
Signature of Applicant: /] ¥V ”W“ Date: l ! D- ‘%
Date Received: Reviewer: Permit #:

[ (J Parks (3 Private Use O Temporary Use
=l () Water and Land Resources | 0 Commercial Use O Long-term Use
bl O Wastewater Treatment O Utility Use
=M (J Transit (3 Mutual Benefit
=8 (J Road Services
Ell O Solid Waste
S O Other
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