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VERIFIED STATEMENT OF THOMAS PAYNE 

). 1, Thomas Payne, am GNP Rly Inc.*s (GNP) Chairman of the 

Board and Chief Operating Ofllcer. I make this Verified Statement in 

reply to comments submitted by other parties to this proceeding. 

^ 2. Wlien GNP originally developed its comprehensive rail service 
fid': 

^ ( l plan for the Woodinville Subdivision and the Redmond Spur, and 

submitted it to BNSF and the Port of Seattle, it always planned and stated 

that its first priority was the establishment, development and expansion of 

freight services. Additionally, it planned to emphasize the development of 

a passenger rail excursion service and, in time, commuter rail passenger 

'^:' service as well. 

3. That comprehensive rail service plan was accepted by BNSF in 

full and GNP was selected to be the TPO for the Freight Easement and 

excursion portions of the railway. Additionally, GNP was granted a 

license by the Port of Seattle for operations over the railbanked 

if^ poitions of the line for excursion passenger service. GNP proposed 
M-'-: joint '*rail and trail** use ofthe right of way and as well as agreed in its 

|; , . contracts with the Port of Seattle to cooperate with the establishment 

of commuter service on the line of railway. 

||!; 4. GNP*s business plan has evolved and changed over the past year as 

several new and fonner freight customers have emerged. They have 

p^' expressed, in writing, their strong desire for new and restored rail freiglit 

service, respectively. GNP's earlier projections about the amount of on­

line freight traffic on the Freight Easement have been revised upwards by 

it'. several orders of magnitude. Our now known and presently estimated 

fv 
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freight n̂ affic show projected freight revenues sufficient to justify this 

venture. 

5. Solicitation of new and "dormant" railroad customers is an 

accepted standard short line industry business practice. 

6. GNP is currently providing local freight service over the Freight 

Easement and is actively involved in soliciting substantial additional 

volumes of fi^ight traffic for movement over the Freight Easement and 

the Redmond Spur. 

7. Active planning for tbe establishment of an excursion passenger 

service over both the Freight Easement and the Redmond Spur to MP 2.5, 

as required by our contract with the Port of Seattle) is ongoing. GNP 

seeks in the longer term to provide common carrier commuter rail service 

over the Freight Easement either on its own account or in cooperation 

with Sound Transit. 

8. Since before Januaiy 22, 2008 GNP has been actively discussing 

restoration of rail service over the Redmond Spur and the portion of the 

Woodinville Subdivision between MP 22.0 and MP 23.8 (**the Lines'*) 

with numerous public and private stakeholders, including the public 

agency parties to this proceeding. GNP has consistently sought 

| . . discussions with all public agencies. On 5 May 2010, GNP advised the 

Port of Seattle of its desire to reactivate freight services on a portion of 

the lines of railway in the railbank and extend its passenger services to 

Redmond. 

I 

• • i i • 

For example see the following documents: 

• January 22, 2008 Confidential Executive Summary of GNP Rail 
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| i Proposal issued to the Port of Seattle at P.4 thereof, which lists 

JS prior consults with 37 stakeholders and media outlets, including 

^ King County, Redmond, the Port of Seattle, and BNSF, annexed 

• hereto as Exhibit Payne 1. 

J • December 11, 2007 Thomas Payne letter to Port of Seattle 

" President John Creighton re: Eastside Rail Corridor, annexed hereto 

•JI as Exhibit Payne 2. 

^ • May 5, 2010 Thomas Payne letter to Port of Seattle C.E.O., 

^ annexed hereto as Exhibit Payne 3. 

• 9. The Port of Seattle requested GNP have discussions with the City 

of Redmond and King County, as was appropriate, considering that, in the 

case of Redmond, it was about to purchase a portion of the Redmond 

mi Spur, and King Couniy held reactivation rights to the railbanked portions 

ofthe corridor. GNP agreed so to do. 

| p . 10. By August of 2010, it became apparent after several meetings that 

j | | no consensus for either removal ofthe lines from the railbank (or, for that 

^ matter, the extension of GNP passenger services) was likely to be formed 

H by continuing negotiations indefinitely. GNP therefore filed its Petition 

for reactivation authority. I 
^ 11. King County has ignored or rebuffed GNP in its efforts to engage 
3 the stakeholders in negotiations. 

- 12. Since an initial confidential meeting on 15 November 2010, held 

i ' widi BNSF's regional officers for traffic development BNSF has been 

| . , ; working with GNP to develop substantial new inbound and outbound 

.' interstate as well as local freight traffic both on the Freight Easement and 

| i ' ; - . Page: 3 
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interstate as well as local freight traffic both on the Freight Easement and 

Redmond Spur. 

13. At that confidential meeting, all the traffic potential for the Lines 

was discussed including the revived trafBc on the spur. The BNSF 

officers expressed the view that that GNP's recently identified Redmond 

Spur locally generated traffic of several hundred cars per annum was 

| f l significant. 

14. GNP is actively woiking with BNSF and Waste Management on 

developing a service pian for their recently announced MRF facility at 

H | Maltby which would initially generate a minimum of 3,640 cars of 

outbound traffic per annum of containerized recyclable waste by rail on 

• the Freight Easement. 

15. Waste Management train ^equency would be twice weekly. This 

traffic is new traffic. 

p 16. Though several of GNP's prospective customers are currently using 

truck to meet their transportation needs and the availability of rail service 

would constrain their truckers' ability to raise rates, rail provides these 

customers with additional sources for inbound traffic or outbound 

products than they would otherwise not have. 

17. On 6 December 2010, GNP conducted an inspected the entire 

Freight Easement and GNP's currently operated portion ofthe Redmond 

Spur to reconfirm both GNP's inspection findings and the costs of 

remedial work required to prepare the Redmond Spur for service. The 

inspection was conducted by the GNP's Chief Operating Officer, Thomas 

Payne, and the recently retired regional superintendent ofthe BNSF, Read 

f 
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inspection results and recommended repairs. See Read Fay Verified 

Statement annexed hereto as Exhibit Payne 4. 

18. GNP on 26 August 2010 received a quotation for the scope of 

work required from RAILWORKS Track Systems, a nationally 

recognized rail contactor who currently performs work for Sound 

Transit and other regional railways in the Seattle Area. The estimated 

H labor and material cost ofthe immediate repairs to restore the lines on 

the Redmond Spur to excepted service is SfHpjjfk and could be 

accomplished in one month. The incremental cost of improving the 

iine from excepted track status to Class 1 standard would be $ t f f f t l k 

and could be accomplished with a further month's work. See 

• ; RAILWORKS Track System labor quotation, annexed hereto as Exhibit 

Payne 5. See Harmer Steel Product tie quotation, annexed hereto as 

Exhibit Payne 6. 

A 19. There are no currently identified bridge repairs required on the 

Redmond Spur which are necessaiy or requisite for the reestablishment of 

I freight traffic on the Redmond Spur. 

20. GNP would support inclusion in any railroad operating agreement 

terms requiring the reactivation of the trail use should GNP fail to 

1^ consummate or terminate rail service on any portion ofthe Lines. 

j ; 21. GNP currently works with WSDOT, Snohomish County PUD, the 

;:;. City of Woodinville and the Port of Seattle, all of which are state or local-

1. agencies. GNP enjoys cooperative and efficient working relationships 

with them and is likewise prepared to work with Sound Transit, King 

County, and Redmond 

Page:5 
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22. Since deregulation in 1980, Class 1 railways have reordered their 

business plans to specialize on point-to-point long haul unit train 

movements. Local and regional lines gradually have become uneconomic 

given the cost structures ofthe major carriers across North America. Class 

III railways have stepped into the vacuum created by service 

"rationalization" and reverse decline ofthe line to forestall abandonment 

Here, over time, service reductions from daily service declined to two or 

three days a week service, and then to unschedul^ *'as and when" 

required service. Delivety times become unreliable and empty cars were 

left unmoved with attendant demurrage charges being accrued. Sjtjppgg 

chose to change modes of transport to motor carrier. Randy Mann of 

Building Specialties, located on tlie Redmond Spur, gave testimony about 

these problems at his October 26,2010 deposition. 

23. 1 have personally restored declining local and regional railway 

Lines to thriving condition in Canada. Those restored railways typically 

regain substantial amounts of previously lost traffic and invariably, as 

here, new sources for large quantities of new traffic are discovered. 

Regional railways provide 30-40% of ALL traffic carried in the Class 1 

and 2 carriers. 

24. GNP is agreeable to paying reasonable compensation for 

^;y^; utilizing the reactivated track and right of way. 

_Mr^ 25. GNP does not contend that the Board has jurisdiction over 
mpT'-' jjpjifî ;: intrastate passenger service whether excursion service or common 

(lE'S'.'"'̂  earner commuter sen'ice. 

P ĵ;̂ :'; 26. Fears of reversionaiy land claims by adjacent landownei-s to the 
. A t • ••>• 
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right of way are exaggerated. GNP has on hand, and has supplied to 

the Port of Seattle Real Estate department the original NPR right-of-

way plat plans and land title books of record for the lines of railway of 

j H ; the Woodinville Subdivision and the Redmond Spur. Those originai 

records indicate that the line is owned in fee simple. Current title 

docunients and land descriptions from the closing ofthe purchase and 

^ ; sale between the Port of Seattle and BNSF conform to those 

^ ^ descriptions. 

«Balance of page blank intentionally» 
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STATE OF WASHINGTON ) 

) SS 

COUNTY-OF PEERCE ) 

Subscribed and swom to befiw 
aw, a Noiaiy Public, in 

2010. 
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INTKULOCAL .ACRFKMKNT BETVVREN KING COUNTY AND THE 
POUT OF SEATTLE RECARI)IN(; EASTSIDE RAIL CORRIDOR 

This Ayiccnicnt is hereby entered into by King C"i)iinl\. a hiinie rule eharler Couniy and 
poliiieiil siibdivisit)n olthc Siale ofWashingion (ihe "County"), and the I'ort ofScatlle. a 
municipal corporaiion ofthe Stale ofWashingion (the "Port"). 

\Vlir.RI:.AS. Ihe l*ort and County are entering into a purchase and sale agreement and a 
donation agreement ("Acquisition Agreements") wilh the IJNSF Railway Co. ("BNSI-") lo 
acquire the liastside Rail Corridor ("Subdivision"), which is a railroad corridor that includes a 
portion ofthe Woodinville Subdivision e.Mending north appro,\imately from mile post 5.0 in 
Renton. Washington to and including the railroad bridge al milepost 3K.4 in Snohomish Count). 

• Wa.shington. and a portion ofthe Redmond Spur extending approximately from milepo.st 0.0 in 
Wo(^dinvillc south to milepost 7.3 in Redmond: 

Wll i iRI.AS. at closing the Port will acquire a portion ofthe Subdivision subject to 
continuing freight railroad .service (the "I'reight Property"), and will acquire a portion ol"the 
Subdivision in railbanked status (the "Properts"). The freight Property is located in the W(x>dinville 
Subdivision between milepost 23.8 and milepost 38.4 in Snohomish County. The Property is 
located in the Woodinville Subdivision between milepost 23.8 and approximately mile post 5.0. and 
w ithin the Redmond Spur between mile post 0.0 and mile post 7.3: 

' WlllvRr.AS. the Couniy has performed substantial negotiations with BNSF and due 
diligence regarding the Subdivision, which work is of signillcant benelil lo the Port for its 
acquisition of the Subdivision: 

Wl JI^RLAS. the Parties desire to convert the Propert\' lo public uses, including trail u.ses. 
I following the acquisition of ihe Subdivision by the Port pursuanl lo and in accordance with 49 

.id C.r-.R. 1152.29 and Section 8(d) ofthe National Trails System Acl (also known as the "Rails-to-
I'rails Act"). 16 U.S.C. 1247(d) (collectively, and cis an> ofthe foregoing may hereafter be 

PJl amended or interpreted b\ b inding judicial or admini.strative author i ty, the "Ra i lbank ing 
y I.egislalion"): 

'7 Wl ITRI!AS. the Port desires the Couniy to be the Interim Trail User for the Proper!)' 
because the Count) has substantial expertise and experience in acquiring, developing, maintaining 
and operating public trail.s. and the Count) is w iiling lo a.ssume this responsibility so long as it has 
.sullicieni righis to the Property to serve as the Interini Trail U.ser and develop, mainiain and opcraie 
a public trail thereon: 

Will-Rli.AS. the Parties intend that the I'ropert) will be put lo use for regional recreational 
(rail and for other nublic transportation use^ including bul nol limiied to rail or olher 
iraiisportalion purposes other than inicis|j^fL' livijihi '>frYif.c<"1 ransportalion Use"), and thai the 
intended trail use will nol prevent fransportaiion Use on the Propert). but rather will be designed 
and developed to accommodate Tran.sportation Use on the Propert): 

liHciloL-.il ^-0.^-()S 
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I Wlir.RllAS. the Parties acknowledge and agree that any railbanking. trail use or other 
/ • public purpose proposed for the Property wil l be subject lo the authorization and jurisdiciion of 

the Surface Transportation Board ("STB" or the "Board"). S'lB authorization for Ihe intended 
railbanking wil l be obtained upon the issuance ofa Nolice of Interim Trail Use ("NITU") in 
accordance with ihe Board's applicable rules and procedures: 

WMl-RIi AS. to facilitate the role ofthe Couniy as the Interim Trail User, the County is a 
part)' lo the Acquisition Agreements for ihe limiied purpose of .securing its rights lo the Property 
by contributing lo the purchase price, acquiring a Public Multinurpo.se L'.a.semenl (defined below) 
from the Port on the Propert)' at closing, and obtaining the same righis and obligations under ihe 
Acquisilion Agreements wilh BNSi- related lo the inspection.s. title, representations, warranties, 
condition of properly, environmental mailers, contingencies, and remedies wiih regard to the 
Public Multipurpose Easement on the Propert) as the Count) would have were it lo obtain the 
Hasement directly from BNSf- under the Agreements: 

Wni-RKAS. the Parties agree that it may be in the public interest for the County to acquire 
directi)' from BNSF certain segments ofthe Property at closing through a partial a.ssignmeni to the 
Count)' ofthe Port's righis and obligations in the Acquisition Agreements with BNSF: 

WTIF.RFAS. the Parlies agree that i f after closing the F*ort in good faith determines to 
transfer any or all ofthe Subdivision, that the County and other appropriate public agencies in the 
stale should have the first opportunity to acquire such property: 

WHI.-Rf-AS. fttif Parties agree that acquisition ofthe Property is of substantial benelit to the 
region, that.lhe I'ort and the Count) will jointi)' carry out a foripal. multi-agenc)' process ("Regional. 
Process") to plan and recommend appropriate u.scs ofthe Propert). and that theexi-sting rails will be 
kept injiace while the Regional Process considers the appropriate uses ofthe Property: and 

WIIFRIiAS. the parties are each authorized lo enter into this Agreement pursuant to 
RCW 39.34 (the Interlocal Cooperation Act). RCW 39.33 (Intergovernmental Disposilion of 
Property) and Article 11 ofthe Washington Slate Constitution. 

NOW. ' i i lRRl 'FORIi . in consideration ofthe mutual covenants and agreements 
contained herein and other good and valuable consideration, the receipl and sufllcienc)' of which 
arc hereb) acknowledged, it is agreed b)' the parlies as fbllows: 

I. Purpo.seofthe Ajireement and relationship to AcquisitiiMi A^l^eements. 

I. I The purpo.se of this Agreement is to facilitate the acquisition, planning, 
development, maintenance and operation ofthe Subdivision for the benefit ofthe public, and to 
coordinate between the Port and the County implemenlalion of the Acquisition Agreements.' 

1.2 Unless otherwise indicated, all terms used herein are defined as in the Acquisition 
Agreements. 

Iiilcrlocal .s-O.S-0« 
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/ ' 2. Kinu Countv and Port to l^'ovidc Neuoiialion and Due Diliiiencc Materials. 

J 
•/ 2 . 1 1 he Count)' wil l promptly provide to the Port copies of the following materials 

/ that have resulted from the County's significant negotiation and due diligence activities: 

'̂  2.1.1 Preliminary title commilmenis: 

2.1.2 Ihe County's reviews ofthe preliminary title commitments to the extent 
such reviews are completed: 

2.1.3 Maps and documents prepared b) Pacific Northwest Tille: 

2.1.4 One set of (JIS aerial photographs of ihe Subdivision prepared b) the 
Count)': 

2.1.5 Track maps provided from UNSF to the Count)': 

2.1.6 Onc set of value seclion maps provided from BNSF to the Couniy: 

2.1.7 Al l written materials provided to the County b) RL Hanks and Associates: 

2.1.8 The completed appraisal ofthe Subdivision prepared for the County b)' 
Allen Bracken Shedd Real fvstale Appraisers: and 

2.1.9 'fhe completed Screening Level Environmental f<eview ofthe Subdivision 
prepared for the Couniy b) Camp Dresser & Mckee. Inc. ("CDM"). the associated materials 
provided with the Review, and an) follow-up materials provided by CDM. 

2.2 Al l materials wil l be provided by the County in AS IS condition, with no 
representation or warrant)' as to the accurac) or completeness ofthe contents ofthe materials. 

y 2.3 fhe Port wi l l pay the Couniy $500,000 for lhe.se materials al Closing. 

m 2.4 Upon request ofthe County, Port wil l promptly provide to the County copies of 
^ materials in its possession that are comparable in nature and subject matter to the materials lo be 

provided by the County under Section 2.1 of this Agreement and Port wil l receive from Count)' 
r-r reasonable compensation for such materials lo be mutually agreed to by Port and County. All 

such materials wi l l be provided b)' the Port in AS IS condition, with no representation or 
warranty as lo the accuracy or completeness ofthe contents ofthe materials. 

2.5 Under this Section 2. neither Party shall be obligated to provide an) materials to 
the other that are attorne)'-clicnt or attornc)' work product materials. 

3. Obliualions ofthe Port and the Couni\ relatinii lo the Acquisition Aureeinenls. 

3.1 Ihe Count) .shall be the Interim Trail User under 49 C.F.R. 1152.29 and 16 
U.S.C. 1247(d) for the Property, and in doing so shall assume the following obligations 
regarding the I'roperiy in the manner required by the Siatement of Willingness to Assume 

Inicrlociil 5-0^-Oii 
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Financial Responsibility required as a condition precedent to the issuance ofa NITU (the 
"SWAFR") in accordance W'iih the Railbanking Legislation: (i) all responsibilit) for the 
managemeni ofthe Propert); (ii) all responsibility for all legal liabilities arising out of or relating 
to the transler. use. pos.session. management, operation or control ofthe Property: and (iii) all 
olher obligations arising under the NI ' IU. the SWAFR. and/or the Railbanking Legislation as it 
applies to the Property (together "Railbanking Obligations"). 

3.2 Consi.sient with Section 8.1 ofthe Acquisition Agreements. BNSF will file a 
requesi with the S'fB for authorization to abandon the Propert)'. and the Count)' shall timel)' take 
the steps necessar)' lo apply lo the S'l B lo become the Interim Trail User for the l*roperly and to 
receive iho rL'.-if.iivMiion riphisjii Closing, including the SWAFR. and shall al Closing and after 
S TB approval execule a irail Use Agreement with BNSF that includes transfer to the County of 
the reaclivalion righis for the Property. 

3.3 Consistent wilh Seclion 9.2 ofthe Acquisition Agreements, the Port shall at 
Closing grant the Count)' a I'ublic Multipurpose Easement over the l*ropcrtN' ("lia.semcnl") in 
subsiantiall) the form attached to hereto and incorporated herein as Exhibit A. Fhe terms ofthe 
Easement shall be enforceable as a matter of contract under this Agreement, and as binding 
easement obligations running with the land. 

3.4 Consistcni with Section 2 of the Acquisition Agreements the County shall pay the 
Port $ 1.903.000 at Closing for the Easement. 

3.5 Fhe Count) and Port shall participate in the implementation ofthe Acquisition 
Agreements according to their respective interests therein and in cooperation with one another. 
Each Parly shall, upon request, share with the other, all materials concerning the Propert) 
provided to it b) I^NSF. Such materials will be provided in AS IS condition, with no 
represenlation or warranty as lo the accuracy or completeness ofthe contents ofthe materials. 
Each Parly shall have the right to participate in all discussions and negotiations wiih BNSF 
concerning t)r affecting the Propert). 

3.6 Wilh regard to Seclion 4.3 ofthe Acquisition Agreements concerning ihe 
Title/Survey Inspection for the Propert). the Port, wilh the agreement of Ihe County, shall give 
timely joint nolice of an)' objections lo tille. which notice shall include any objeciions rajsed b)' 
eiiher l*art\. 

3.7 Wilh regard lo Section 10.1 ofthe Acquisition Agreements concerning Port or 
County's Default, in the event o fa maierial default where BNSF elects to lerminate the 
Acquisition Agreements and retain $5,000,000 (five million dollars) of Earnest Monc). Port 
shall be responsible for such damages i f it causes such Breach. County shall be responsible for 
such damages i f il causes such breach, and i f both Port and Clounl) cause such breach, each shall ' 
be responsible for damages based on each Parl)''s relative contribution lo such breach. 

3.8 Wilh regard lo Section 10.2 ofthe Acquisition Agreements concerning liNSF's 
dc/iiii/i. \n the even! o fa material default by BNSI- the Port and the Count)' wil l cooperate in 
good faith to make ajoint determination and provide notice to BNSF as to their remedy election. 
I f both Port and Couniy desire to obtain specific perfonnance of BNSF's obligations under the 
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POS « 681422 -1 st Of 3 parts. Ex A<3 

PURCHASE AND SALE AGREEMENT 
(Woodinville Subdivision - North Rail Line) 

THIS PURCHASE AND SALE AGREEMENT is made and entered into as ofthe / 2 day of ^ ^ . 
2008. by and between BNSF RAILWAY COMPANY ("BNSF"), the PORT OF SEATTLE, a municipal 
corporation of the State of Washington ("Port") and KING COUNTY, a political subdivision of die State of 
Washington ("County"). 

RECITALS 

A. BNSF owns certain real property (the "Woodinville Subdivision," or "Subdivision") in King 
County, Washington and Snohomish Coimty, Washington, and operates over such Subdivision, a raihoad line 
from the City of Renton, Washington to the City of Snohomish, Washington. 

B. The Port desires to enter into this Agreement for the purchase of a portion of such BNSF 
property and railroad facilities thereon, subject to a easement for freight operations on the Freight Portion of 
the Property (defined below) under which at Closing the holder of the easement for freight operations will 
provide freight rail service and will have the exclusive right and obligation to provide such freight service on 
the Freight Portion ofthe Property. 

C. BNSF is willing to sell the North Rail Line (defined below) portion ofthe Subdivision in the 
manner described in this Agreement. 

D. The County desires to use the Railbanked Portion (defined below) for public trail and other 
transportation purposes following the acquisition of the Woodinville Subdivision by the Port, and, 
accordingly, the County and BNSF will enter into at Closing an agreement for railbanking and for public 
space pursuant to and in accordance with 49 C.F.R. 1152.29 and Section 8(d) ofthe National Trails System 
Act (also known as the "Rails-to-Trails Act"), 16 U.S.C. 1247(d) (collectively, and as any ofthe foregoing 
may be amended or interpreted before Closing by binding judicial or administrative authority, the 
"Railbanking Legislation"). 

E. The Port at Closing will grant the County a Public Multipurpose Easement for the County's 
use ofthe Railbanked Portion. 

F. This Purchase and Sale Agreement concems the North Rail Line portion of the Subdivision, 
as defined with greater specificity herein. The South Rail Line portion of the Subdivision, as defined with 
greater specificity herein, is die subject of a separate Donation Agreement between the Port, County and BNSF, 

(Iq and is not the subject of this Agreement. 

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual covenants and' agreements 
contained herein and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereby agree as follows: 

Section 1. Definitions and Exhibits. 

1.1 Definitions. For purposes of this Agreement, each of the following terms, when used herein 
widi an inidal capital letter, shall have the meaning set forth below: 

Agreement. This Purchase and Sale Agreement. 

Assignment. The Assignment and Assumption of Leases and Licenses conceming the Property 
substantially in the form attached hereto as Exhibit E. 
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Bill of Sale. The Bill of Sale substantially in the form attached hereto as Exhibit I. 

j Closing. The consummation ofthe transaction contemplated in this AgreemenL 

Closing Date. September 30,2008, provided that BNSF may elect to extend the Closing Date to no later 
than December 29,2008. 

Contract Date. The date upon which this Agreement shall be deemed effective, which shall be the date 
, first above written. 

' Deeds. The quitclaim deeds substantially in tfae form attached as Exhibits B-1 and B-2. 

Entry Agreement. Collectively, those certain Entry Agreements entered into between BNSF and Port 
and BNSF and County as originally executed and hereafter amended conceming the entry by Port and County 
respectively onto the Woodinville Subdivision for puiposes of conducting inspections of the Woodinville 

m Subdivision. 

Escrow Agent. Pacific Northwest Title Company. 

f l Fiber Optic Agreements. Those Third Party Leases/Licenses conceming fiber optic or other 

I telecommunication facilities located on the Property. 
^ . . , .—-.>.- . ->; i . , , , _.. ^ . ,;...-;?-,,Msg.s-'.v-!v^---v?---'"-'^'"'^:?^fT: •• ' 

) -Ereigfat:Easaneirt Sale Agreement. • Anagreement for the conveymice of the Resewed Freieht'Easement 

y ^lp:aWPS^pi^('^^^^^^ 
. Freight Portion. That portion of die Woodinville Subdivision north of milepost 23.8 in Woodinville to 

milepost 38.4 in Snohomish County, Washington. 

North Rail Line. The real and personal property comprising the Woodinville Subdivision north of 
I milepost 23.45 in Woodinville, and the Redmond Spur. 

Operations and Maintenance Agreement and Railroad Right of Way License. Agreements to be entered 
I into at Closing between Port and the TPO named in the Freight Easement Sale Agreement, substantially in the 

form attached as exhibits to the Freight Easement Sale Agreement. r î 

Other Agreements. Means the Entry Agreement, the South Agreement, the Freight Easement Sale 
Agreement, the Freight Easement, the Operations and Maintenance Agreement, the Raihoad Right of Way 
License, the Snohomish Bridge Easement, the Trail Use Agreement, and the Public Multipurpose Easement. 

Property. The tracts or parcels of land situated in the Counties of King and Snohomish, State of 
Washington, described in Exhibit A attached hereto (the "Land") that makes up the North Rail Line, together 
with: 

All of BNSF's right, title, and interest in and to the buildings (if any) located on the 
Land (the "Buildings"); 

All of BNSF's right, tide and interest in any tangible personal property and fixtures of 
any kind owned by BNSF and attached to or used exclusively in connection with the ownership, 
maintenance or operation of the Land or the Buildings, if any, and together with the bridge 
stmcture and associated improvements for the railroad bridge crossing over BNSF's mainline 
right of way and over the Snohomish River (the "Posonalty"); and 

Woodinville North Purchase & Sale Agreement 



i 

POS # 681422 -1st of 3 parts. Ex A.G 

All of BNSF's rigiht, title and interest (subject to the provisions ofthe Assignment) in 
and to the TliiFd Party Leases/Licenses other than die Fiber Optic Agreements as ofthe date of 
Closing. 

Railbanked Portion. The Redmond Spur and diat portion ofthe Property extending fiom milepost 23.45 
to 23.8 in Woodinville. 

Redmond Spur. That portion of the Property extending from milepost 0.0 in Woodinville south to 
milepost 7.3 in Redmond. 

Easement Agreement for Snohomish Bridge. An easement in the form attached hereto as Exhibit J 
whereby BNSF conveys the right to maintain and operate over BNSF's mainline the bridge sbucture conveyed in 
the Bill of Sale over the Snohomish River. 

Soudi Agreement That certain agreement dated as of the date hereof between BIVSF, Port and County 
conceming conveyance by BNSF to Pott ofthe South Rail Line. 

Purchase Price. As defined in Section 2. 

Resewed Freight Easement. That certain reserved easement for fireight operations on the Freight Portion 
ofthe Property as described in the Deeds. 

Review Period. The period commencing on the Contract Date and ending at 5:00 p.m. on May 15,2008. 

Soutii Rail Line! The real and personal property comprising tfae Woodinville Subdivision from milepost 
23.45 in Woodinville south to milepost 5.0 in Renton, and not including die Redmond Spur. The South Rail Line 
is the subject of the South Agreement, is not tfae subject of tfais Agreement, and is not part of tfae Property as 
defined herein. 

Third Partv Leases/Licenses. The existuig leases, franchises, occupancy agreements, licenses or other 
agreements demising space in, providing for tfae use or occupancy of, or otfaerwise similarly affecting or relating 
to, tfae Property, as listed on Exfaibit F attached hereto. 

Trail Use Agreement. An agreement substantially in the form attached hereto as Exfaibit K to be entered 
into on or before Closing between BNSF and County conceming tfae Railbanked Portion. 

Woodinville Subdivision. A rail corridor extending finm approximately mile post 5.0 in Renton, 
Wasfaington to and including tfae bridge structure at milepost 38.25 in Snohomish County, Washington, and 
including the Redmond Spur. 

1.2 Exhibits. Attached hereto and forming an integral part of this Agreement are the following 
exhibits, all of which are incoiporated into this Agreement as fiilly as if the contents thereof were set out in full 
herein at each point of reference tfaereto: 

Exhibit A Legal Description of the Property 
Exhibits B-1 Foim of Deed for Freight Portion 
Exhibit B-2 Form of Deed for Railbanked Portion 
Exhibit C BNSF Disclosures 
Exhibit D Port and County Disclosures 
Exhibit E Foim of Assigiunent of Third Party Leases! Licenses 
Exhibit F List of Known Third Party Leases/ License 
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Section 2. 

Exfaibit G 
Exfaibit H 
Exfaibit I 
Exhibit! 
Exhibit K 
Exhibit L 
Exhibit M 

Purchase and Sale. 

Form of Exchange Assignment 
Form of Freight Easement Sale Agreement 
Form of Bill of Sale conveying the Personalty 
Form of Easement Agreement for Snohomish Bridge 
Form of Trail Use Agreement 
Form of Public Multipurpose Easement Agreement 
Property Reports 

BNSF agrees to sell to Port, and Port agrees to purchase from BNSF, the Propeity. Port shall pay to 
BNSF $106,903,000 (ONE HUNDRED SIX MILLION NINE HUNDRED AND THREE THOUSAND 
DOLLARS) (tiie "Purchase Price"). The Purchase Price shall be paid as follows: 

a. Port shall cause tfae principal amount of $10,000,000 (Ten MilUon Dollars) (such sum 
shall be referred to herein as the "Earnest Money") to be delivered to Escrow Agent, to be held pursuant to the 
terms of this Agreement. The Earnest Money shall be delivered to Escrow Agent no later than three business 
days after execution of this Agreement, and Port shall promptly provide evidence of such delivery to BNSF. The 
Eamest Money will be deposited into an interest bearing escrow account by Escrow Agent at a financial 
institution approved by BNSF, and half of the interest accming tiiereon shall belong to BNSF and shall not be 
applied to the Purchase Price as consideration for holding the Property available for sale during tfae Review 
Period. 

b. At Closing (i) County shall pay die Port $1,903,000 (ONE MILLION NINE 
HUNDRED AND THREE THOUSAND DOLLARS), and (ii) Port shall pay BNSF die balance ofthe Purchase 
Price tiiat remains after applying the Eamest Money, the Extension Fee (defined below) if applicable and half of 
the interest accming on the Eamest Money to the Purchase Price, subject to prorations and adjustments as set 
forth in this Agreement. 

The Purchase Price shall be paid to BNSF in United States dollars, by Federal Reserve System wire transfer (in 
accordance with written wire transfer instmctions provided by BNSF to Port) or other immediately available 
funds acceptable to BNSF. Port acknowledges that, except as stated in Sections 4,8 and 10.2 of this Agreement, 
the Earnest Money is non-refundable and represents a portion of the consideration for BNSF's holding the 
Property available for purchase during the Review Period but shall be applied to the Purchase Price at Closing as 
stated above. The parties agree it is appropriate for BNSF to retain P G P Valuation, Inc., at BNSF's expense, for 
a fair market appraisal of the Property, wfaicfa would be available for tfae use of tfae parties as needed. To tfae 
extent that the fair market value of the Property exceeds the Purchase Price, (i) at Closing BNSF will make a 
charitable contribution of sucfa excess value ofthe Property to Port, (ii) Port shall take all actions and execute 
all documents that may be necessaiy or helpful to confirm that Port is a qualified donee described in section 
170(c)(1) ofthe Code in connection with BNSFs bargain sale ofthe Property to Port, and (iii) within 30 days 
of Closing, based on the fair market value appraisal, BNSF sfaall prepare and Port sfaall execute the Donee 
Acknowledgement section of Intemal Revenue Service Form, 8283, Noncash Charitable Contributions. 

Section 3. Adjustments. 

3.1 Third Partv Leases/Licenses. BNSF shall be entided to all sums due fiom any Third Party 
Leases/Licenses (collectively, "Third Party Rents") owing for the month in which the Closing occurs 
(regardless of when the Third Party Rents are paid) for the portion of the Property to which such Third Party 
Leases/Licenses relate. BNSF shall not receive a credit for any such Tfaird Party Rents that are due but unpaid as 
of the Closing Date but Port shall remit to BNSF any such Third Party Rents received by it after such Closing. 
Port shall be entitled to any Third Party Rents owing for time periods after the montfa in which the Closing occurs 
(regardless of when the Third Party Rents are paid) for the portion of the Property to which such Third Party 
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Leases/Licenses relate and BNSF shall pay to Port any such Third Party Rents received by BNSF, if any. Witiun 
90 days after Closing BNSF shall pay to Port tiie amount, if any, of all rents under tiie Leases and all security 
deposits held by BNSF under the Leases. 

3.2 [Intentionally Deleted] 

3.3 Taxes and Monetary Liens. 

(a) Taxes. Tfaere sfaall be no proration of taxes attributable to die Property. BNSF sfaall be liable 
for tiie payment wfaen due of all taxes and assessments related to tfae Property, including without limitation 
real property ad valorem taxes, special benefit assessments and otfaer govemmental impositions (collectively, 
"Taxes"), for tfae time period up to Closing. From and after tfae Closing, to the extent any Taxes applicable to 
tfae Property are due and owing under applicable laws such Taxes shall be paid by Port except to the extent 
sucfa taxes are paid by a Tenant pursuant to a Tfaird Party Lease/License or applicable law. Eacfa party sfaall 
indenmify, defend and faold tfae otfaer faarmless from tfae obligation to pay Taxes as set fortii in tfais Section 
13(a). 

(b) Monetary Liens. Notwithstanding tfae provisions of Section 4. Port and County sfaall not be 
entided to object to any monetary lien against BNSF wfaicfa may appear of record as a monetary lien against 
tfae Property. BNSF sfaall pay such monetary liens asserted against BNSF and the Property, or if BNSF 
desires to contest such monetary lien, it may take reasonable and diligent steps to challenge tiie validity or 
amoimt of such lien and sfaall not be required to pay unless and until it is judicially determined to be valid. 
BNSF hereby indemnifies, defends and holds faaimless tfae Port and County for all loss arising out of BNSFs 
failure to have a monetary lien so setded and satisfied. 

(c) Notwithstanding the foregoing provisions of Section 3.3fb). neither Port nor County sfaall be 
entided to object to tfae lien of any of BNSFs mortgages. Witiiin one faundred eigfaty (180) days after tfae first 
meeting of BNSFs Board of Directors faeld after tiie Closing, BNSF shall deliver to Port, «4io shall place of 
record, good and sufficient releases of the liens of any mortgages on tfae Property securing indebtedness to 
whicfa BNSF is obligated to pay and provide a copy thereof to County. In tfae event BNSF sfaall be unable to 
obtain said releases for any reason, BNSF sfaall indemnify, defend and hold harmless Port and County against 
and fiom any loss or damage to a maximum of the Purchase Price arising out of any actions taken to foreclose 
on, or actual foreclosures of such mortgages. Tfae foregoing indemnify shall terminate iqwn tfae recording of 
sufficient releases ofthe liens of such raihoad mortgages. 

3.4 Closing Costs. BNSF shall pay one-half of any escrow or closing agent charges in connection 
with tfae Closing and the real estate excise tax associated witii this transaction up to $2,000,000. Port, Counfy 
and BNSF shall each pa/ their own attomeys' fees and costs in connection witfa tiie negotiation of tfais 
Agreement and the closing hereunder. Port shall pay the following closing costs: 

(a) the cost of recording tfae Deeds; 
(b) tfae cost of any tide insurance Port wishes to obtain in connection with the acquisition of 

die Property; 
(c) one-half of any escrow or closing agent charges in connection with tfae Closing; 
(d) all costs of any surveys, reports or other due diligence Port obtains or undertakes in 

connection with tiie transactions contemplated herein; and 
(e) all costs associated witfa any loan or otfaer financing obtauied fay Port in connection witii 

tfae acquisition ofthe Property. 

Section 4. Inspections. 

4.1 Physical/Environmental Inspection. 
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(a) BNSF, as information only, has provided Port and County access to, or copies of, certain 
documents including those listed in attached Exhibit M (such documents previously delivered and any 
additional items to be delivered as contemplated below are collectively referred to as the "Property 
Reports"). Port and County acknowledge and agree that BNSF does not represent tiie accuracy or 
completeness of the Property Reports and tiiat Port and County will rely only on tiieir own due diligence. If 
BNSF obtains knowledge (as defined in Section 5.3 of tiiis Agreement) of any additional Property Reports in 
BNSF's possession or the possession of its agents or contractors before the Closing Date tfaat relate to items 
previously furnished then BNSF will promptly provide Port and County widi copies of any such other 
Property Reports later received or obtained by BNSF relating to the Property. BNSF is not required to 
provide attomey-client or attomey work product materials or documents to Port or County. BNSF shall 
provide a description of any materials not provided to~Port and County by BNSF because such materials are 
attorney-client or attomey work product. 

(M Subject to the terms of the Entry Agreement, BNSF will allow Port and County and tiieir 
agents to have access to the Property for the purpose of conducting environmental due diligence as specified 
in Section 6 of this Agreement and subject to the requirements of the Entry Agreement. Port and County 
acknowledge that invasive testing, such as drilling or boring, is not allowed under the Entty Agreement. If 
Port and/or County desire to perform such testing Port and/or County shall submit a work plan to BNSF for its 
review and approval, whicfa work plan must reasonably describe its intended testing. BNSF sfaall not 
unreasonably withhold, condition or delay its approval of such work plan. Upon BNSF's written approval and 
provided Port and/or County as applicable has entered into BNSF's standard license agreement for such 
testing, Port and/or County as applicable may then perform such testing in compliance with the terms of said 
license and the approved work plan. 

(c) BNSF shall cooperate in good faitii witii Port's and County's due diligence activities and 
make appropriate employees, agents or contractors available to answer reasonable inquiries from Port and/or 
County conceming the condition ofthe Property, subject to tfae terms of Section 6 of this Agreement. BNSF 
shall cooperate in good faith to promptly provide additional information requested by the Port provided sucfa 
information is not attomey-client privileged, attomey work product, confidential or proprietary, provided tfaat 
sampling reports and data alone shall not be considered attomey-client privileged, attomey work product or 
confidential or proprietary under this Agreement. 

^d) All Property Reports and other environmental studies, reports, plans, and information 
including, but not limited to, those listed in this Agreement, and delivered by one Party to the other shall be 
held in confidence by the Parties, their agents, employees, officers, directors and contractors, and will not be 
disclosed to any third party unless tfais disclosure is compelled by order of a court or is otherwise legally 
required to be produced, including under the Washington Public Disclosure Act, RCW ch. 42.56, or if the 
otfaer Party consents in writing to tfae production of such materials. Tfae Parties will inform tiieir respective 
agents and contractors of tfae requirements of this Section 4.1fd) and shall require such agents and contractors 
to comply with such requirements. 

4.2 Port and Countv Contingencies. 

(a) Port and County shall have until the end of the Review Period to determine in their 
sole and absolute discretion (i) whether Port has obtained any necessary authorizations from its goveming body, 
and (ii) if there are any physical conditions including, but not limited to, environmental conditions affecting 
the Property that BNSF is not willing to cure as contemplated herein and that are unacceptable to the Port or 
County in their sole discretion. If (i) the Port does not obtain the necessary authorizations fixim its goveming 
body by the end of the Review Period or (ii) Port or County identify an existing condition affecting the 
Property (an "Identified Condition") that is unacceptable to the Port or County in either entity's sole 
discretion and such Identified Condition is not an Identified Condition that BNSF agrees in writing to Cure 
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i (defined below) pursuant to Section 7 of this Agreement, then Port and County may terminate this Agreement 
and tfae Soutfa Agreement togetfaer by written notice to BNSF received no later tfaan tfae expiration of tfae 
Review Period. If either (i) botii Port and County do so timely terminate this Agreement under this Section 
4.2 fa) or (ii) the Port does so timely terminate this Agreement under this Section 4.2fa). then subject to 
Section 4.2fc'). this Agreement and tfae Soutfa Agreement sfaall terminate and Escrow Agent shall refimd to 
Port the Eamest Money and faalf tfae interest eamed thereon as contemplated in Section 2 of this Agreement 
and shall pay the otfaer faalf of sucfa interest to BNSF and none oftiie parties shall have any further obligation 
hereunder except tfaose tfaat expressly survive termination. 

j (b) County sfaall have until May 15, 2008 to obtain any necessary authorizations from its 
I goveming body witfa respect to the transactions contemplated hereia If County does not obtain sucfa' 
' authorizations it may terminate its rights and obligations under this Agreement and the Soutii Agreement 

together by written notice to BNSF delivered no later tfaan May 15,2008. 

(c) Notwithstanding the provisions of Section 4.2fa) or fbV if tfae County exercises its rigfat to 
terminate as stated above or pursuant to Section 4.3 below and tfae Port does not wish to so terminate then the 

m Port may continue this Agreement in effect by paying to BNSF the additional sum of $2,000,000 (the 
^ "Extension Fee") in which case Port shall have until June 15, 2008 (the "Extension Date") to assume on its 

own or find a third party replacement for the County's obligations contemplated herein and in such case the 
- - Eamest Money sfaall not be refimded to Port as provided above. Tfae Extension Fee sfaall be non-refundable 
iii except in tfae event BNSF breacfaes its obligation to Close but shall be applied to the Purchase Price. If tfae 
" '̂ Port does not find sucfa a replacement tfaen Port may tenninate this Agreement and the South Agreement 

togetfaer by written notice to BNSF received no later than the Extension Date in which case the Escrow Agent 
cA shall refund to Port the Earnest Money and half the interest eamed thereon as contemplated in Section 2 of 
• this Agreement and shall pay the other half of sucfa interest to BNSF, BNSF sfaall retain the Extension Fee and 

none ofthe parties shall have any furtfaer obligation faereunder except tfaose that expressly survive termination. 
I If tfais Agreement is not terminated as contemplated in Section 4.2, the parties (except County if County has 

terminated and Port faas not) shall proceed to Closing according to the remaining provisions of tfais 
Agreement. Prompdy upon BNSF's written request. Port and County sfaall deliver a copy of any written 
inspection report, survey or test result received by Port or County. If any of such items reveal any adverse 
conditions for which BNSF would be responsible for under Section 7 of this Agreement, BNSF may terminate 
this Agreement by written notice to Port and County by the end of tfae Review Period and Escrow Agent sfaall 
refimd the Eamest Money and half the interest eamed thereon as contemplated in Section 2 of this Agreement 

j and shall pay the otfaer half of such interest to BNSF and in which case none of the parties shall have any 
\j}\ further obligation hereunder except those tfaat expressly survive termination. 

m 4.3 Title/Survey Inspection. Port and County will have until May 15, 2008 to obtain any titie 
y reports, title commitments or surveys of the Property, to examine such reports,, commitments or surveys, to 

determine wfaetfaer Port and County will be able to obtain any title insurance endorsements tfaey desire, and to 
identify any title or survey concems it may faave. If Port and County are not, for any reason, satisfied with the 
status of any sucfa reports, commitments or surveys tfaen Port or County may elect, by written notice to BNSF to 
terminate this Agreement and the Soutfa Agreement together fay written notice to BNSF delivered no later than 
May 15, 2008, in wfaicfa case Escrow Agent sfaall refund tfae Eamest Money and faalf tfae interest eamed diereon 
as contemplated in Section 2 of this Agreement to Port and pay the other half of such interestto BNSF and none 
of the parties shall have any further rights or obligations hereunder, except for tfaose which expressly survive any 
such termination. If Port or County fail to so give BNSF notice of its election by such date, it shall be deemed to 
have elected to waive any right to object to any tide exceptions or defects. Port and County shall faave tfae rigfat at 
any time prior to their respective election to terminate to waive any objections that it may have made and, 
thereby, to preserve this Agreement in fiill force and effect. Port and County shall promptiy upon request deliver 
to BNSF a copy of any such title report, title commitment or survey obtained by Port or County. 

4.4 Nature of Tide. The Property shall be conveyed with no warranties of title except as stated 
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below and shall be subject to all matters affecting the Property wfaetfaer of record or not including but not limited 
to (i) the lien of unpaid taxes not yet due and pa)rable; (ii) matters wfaicfa would be disclosed by a cuirent, 
accurate survey of die Propeity; and (iii) tiie rigfats granted to tiiird parties pursuant to any Third Party 
Lease/License. Port and County acknowledge and affirm that BNSF may not hold fee simple title to the 
Property, that BNSF's interest in all or part ofthe Property, if any, may rise only to tfae level of an easement 
for railroad purposes. Port and County are willing to accept the Property on this basis. BNSF does represent 
and warrant tfaat BNSF's ownersfaip interest in and to tfae Property, even subject to tfae Tfaird Party 
Leases/Licenses, is sufficient to permit railroad operations on tfae Property, including passenger railroad 
operations; and to peimit BNSF to convey tfae Property as contemplated in tfais Agreement and tfae Otfaer 
Agreements. Port and County acknowledge tfaat BNSF's predecessor in interest to the Propeity acquired a 
railroad right-of-way ownership interest in portions of the Property from the United States of America, 
pursuant to Section 2 of tfae General Rigfat-of-way Act of Marcfa 3,1875, and Port and County eacfa agrees to 
tfae conditions and limitations imposed by tfais General Right-of-way Act. 

Section 5. Representations and Warranties. 

5.1 BNSF. As ofthe Contract Date and Closing Date, BNSF faereby represents and warrants to Port 
and County tfaat tfae following statements are materially true except as may otfaerwise be disclosed on Exfaibit C: 

(a) BNSF is a coiporation duly organized, validly existing and in good standing under the laws of 
the State of Delaware, is authorized to do business and in good standing in the State of Washington and has 
full power and authority to enter into this Agreement and to fulfill its obligations faereunder. 

(b) BNSF faas taken all coiporate action necessary to autfaorize the execution and delivery by 
BNSF of this Agreement and the other documents to be delivered by BNSF at Closing and the performance of 
its obligations hereunder and thereunder. 

(c) This Agreement and the other documents to be delivered by BNSF at Closing have been, or 
before the Closing Date will have been, duly authorized and executed (and acknowledged wfaere necessary) 
and delivered by BNSF, and all other necessary actions have been, or before the Closing Date will have been, 
taken, so tfaat this Agreement, and all documents to be executed by BNSF pursuant hereto constitute, or before 
the Closing Date will constitute the legally valid and binding obligations of BNSF, enforceable against BNSF 
in accordance witii their terms, except as the enforceability of tfais Agreement may be subject to or limited by 
bankmptcy, or insolvency or other similar laws relating to or affecting the rights of contracting parties 
generally. 

rd) The execution and performance by BNSF of this Agreement and the other documents to be 
delivered by BNSF at Closing do not violate or conflict with BNSF's articles of incorporation or bylaws or 
any law, court order, administrative agency order or regulatory agency order binding upon BNSF or any of its 
properties. 

(e) BNSF has not received any written notice of and BNSF faas no knowledge of any actual or 
pending litigation, proceeding or claim by any organization, person, individual or govemmental agency against 
BNSF (i) tfaat could materially impair BNSF's ability to perform its obligations under this Agreement, or (ii) 
asserting that BNSF does not faave sufficient ownership interest in the Property for conducting railroad 
operations. 

(Q BNSF has not received any written notice of and BNSF has no knowledge of any actual or 
pending litigation asserting through a claim of adverse possession or other prescriptive rights that BNSF does not 
own tfae Property or any portion of tfae Property. 

^g) BNSF is not a "foreign person" as tfaat term is defined in tfae Intemal Revenue Code of 1986, as 
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amended and the Regulations promulgated pursuant thereto. ' 

(h) BNSF faas not received any written notice of and BNSF faas no knowledge of any written 
notice from any govemmental autfaority alleging any uncured existing violation of any applicable 
govemmental laws, statutes, ordinances, mles, codes, regulations or orders, including Environmental Laws, 
affecting tfae Property or tfae conduct of railroad operations on tfae Property. 

(i) Port and County will not, as a result of tfae execution of tfais Agreement or conveyance of any 
ofthe Property be bound by any labor contracts entered into by BNSF. 

(i) BNSF has no knowledge ofthe existence at any time, wfaetfaer still occurring or not, of any of 
tfae following activities on the Property: 

(1) fueling of trains or tram related equipment; 
(2) treatment of railroad ties; 
(3) creosote treating operations; 

i4) above ground or underground storage tanks; 

5) transformers; or 
(6) rq)air shops. 

(yy To BNSF's actual knowledge, the Property is not subject to any leases, tenancies or rights of 
persons in possession, franchises, occupying agreements, unrecorded easements or other agreements demising 
space in, providing for the use or occupancy of, or otherwise similarly affecting tfae Property (collectively, 
"Tfaird Party Rigfats") otfaer tfaan tfae Tiiird Party Leases/Licenses. However, Port and County acknowledges 
tfaat BNSF does not warrant beyond its actual knowledge tfaat tfaere are not other Tfaird Party Rights. To 
BNSFs actual knowledge: the Tfaird Party Leases/Licenses are in full force and effect in accordance witfa 
tfaeir respective terms, BNSF faas not delivered or received a written notice of default tfaat remains uncured 
under any Third Party Lease/License, or any other existing lease, franchise, easement, occupancy agreement, 
license or otfaer agreement demising space in, providing for tfae use or occupancy of, or otherwise similarly 
affecting or relating to, or affecting the Property, and no tenant tfaereunder has asserted in writing any claim 
that remains outstanding for of&ets or credits to rent tfaereunder, except as disclosed in writing to Port. 

(I) To BNSF's actual knowledge, tfae copies of tfae Tfaird Party Leases/ Licenses, are tme and 
correct copies oforiginals of sucfa documentation in BNSFs possession. 

5.2 Port and County. As of the Contract Date, Port and County individually hereby represent and 
warrant to BNSF that die following statements are materially tme except as may otherwise be disclosed on 
Exhibit D: 

5.2.1 Port: 

(a) Port is a municipal coiporation of the State of Washington, duly organized, validly existing 
and in good standing under the laws of the State of Washington, is authorized to do business in the State of 
Washington, and has fiill power and autfaority to enter into this Agreement and to fiilfill its obligations 
hereunder. 

(b) Port faas taken all coiporate action necessaiy to autfaorize the execution and delivery by Port 
of this Agreement and has taken or, before the expiration of tfae Review Period, will faave taken, all corporate 
action necessary to autfaorize tfae execution and delivery of tfae otfaer documents to be delivered by Port at 
Closing and tfae performance of its obligations faereunder and tfaereunder. 

(̂.̂  This Agreement and the other documents to be delivered by Port at Closing have been, or 
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before t h e C l o s i n g D a t e wi l l h a v e b e e n , d u l y au tho r i zed and e x e c u t e d ( a n d a c k n o w l e d g e d wfaere n e c e s s a r y ) 
a n d de l ive red by Por t , and al l otfaer n e c e s s a r y ac t ions h a v e been , o r be fo re t h e C l o s i n g D a t e wi l l h a v e been , 
t aken , s o tfaat tfais A g r e e m e n t a n d t be otfaer d o c u m e n t s t o b e de l ive red b y P o r t pu r suan t he re to cons t i tu te , o r 
be fo re tfae C l o s i n g D a t e wi l l cons t i t u t e t h e l ega l ly va l id a n d b i n d i n g ob l iga t ions o f Po r t , en fo rceab le aga ins t 
P o r t in a c c o r d a n c e w i th tfaeir t e rms . 

(d) The execution and performance fay Port of tfais Agreement and tfae other documents to be 
delivered by Port at Closing do not violate or conflict witfa the Port's cfaarter or code or witfa any law, court 
order, administrative agency order or regulatory agency order binding upon Port or any of its properties. 

(e) Port faas received no written notice of any actual or pending litigation or proceeding by any 
organization, person, individual or governmental agency against the Port conceming the Property. 

(f) Port is a qualified donee as described in Internal Revenue Code Section 170(cX 1). 

5.2.2 County: 

(a) County is a political subdivision of tfae State of Wasfaington, duly organized, validly existing 
and in good standing under tfae laws of tfae State of Wasfaington, is autfaorized to do business in tfae State of 
Wasfaington, and faas fiill power and autfaority to enter into tfais Agreement and to fiilfill its obligations 
faereunder; 

(b) County has taken all corporate action necessary to authorize the execution and delivery by 
County of this Agreement and has taken, or before May IS, 2008, will faave taken, all corporate action 
necessaiy to autfaorize the execution and deliveiy ofthe other documents to be delivered by County at Closing 
and the performance of its obligations hereunder. 

I (c) This Agreement and tfae otfaer documents to be delivered by County at Closing have been, or 
I before the Closing Date, will have been duly autfaorized and executed (and acknowledged wfaere necessary) 

and delivered by County, and all otfaer necessary actions faave been, or before tfae Closing Date will faave 
been, taken so tfaat tfais Agreement and tfae otfaer documents to be delivered by County pursuant hereto 
constitute, .or before the Closing Date will constitute, tfae legally valid and binding obligations of County, 
enforceable against County in accordance witfa tfaeir terms. 

(d) ^be execution and performance by County of this Agreement and the otfaer documents to be 
i'M de l ive red by C o u n t y a t C l o s i n g d o n o v io l a t e o r confl ic t w i th t h e C o u n t y ' s c h a r t e r o r c o d e o r a n y law, cour t 

o rder , admin i s t r a t i ve a g e n c y o rde r o r r egu l a to ry a g e n c y o r d e r b i n d i n g u p o n C o u n t y o r a n y o f its p roper t ies . 

i 
'gf^ (e) County faas received no wntten notice of any actual or pending litigation or proceeding by any 

organization, person, individual or governmental agency against County conceming tfae Property. 

m County is a qualified donee as described in Intemal Revenue Code Section 170(cXl). 

5.3 Miscellaneous, (a) As used in this Agreement, the phrase "BNSF's knowledge" or any 
derivation thereof shall mean the actual knowledge of the following persons, based on their reasonable inquiry in 
the file locations wfaere tfae relevant information would normally be filed of: David P. Scfaneider, General 
Director of Real Estate; Bmce Sheppard, Manager Environmental Remediation, Carol Sanders, Regional 
Manager for Staubach Global Services, which provides property management services to BNSF with regard to 
the Property, and Jerome M. Johnson, Assistant Vice President, Network Development. 

(b) It shall be a condition ofthe parties' respective obligation to Close that the representations and 
wananties ofthe otfaer party contained in tfais Section 5 are tme and correct in all material respects at tfae Closing 
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Date as described faercin. In die event tfaat BNSF on die One faand or Port or County on tiie otiier leams tiiat any 
of County's or Port's on the one hand or BNSFs on tiie otiier representations or wananties becomes inaccurate 
between tiie Contî act Date and tiie Closing Date, BNSF or Port or County, as appUcable, sfaall inunediately 
notify tfae otfaer parties in writing of such change. In the event the party whose representation or wananty 
becomes inaccurate (BNSF on the one hand or Port or County on the other tiie "Representing Party") cures 
such inaccuracy prior to the Closing Date this Agreement sfaall remain in fiill force and effect. If tfae 
Representing Party does not so cure sucfa inaccuracy, the other party may pursue any remedy provided for in 
Section 10 (i.e., if BNSFs representations are inaccurate tfaen County or Port may pursue sucfa remedy and vice 
versa) provided, however, if tiie non-Representing Party closes with knowledge of any such inaccuracy then tfae 
representations and wananties of the Representing Party sfaall be deemed to be amended such that tfae applicable 
inaccuracy is an exception to tfae Representing Patty's representations and warranties for all piuposes under tfais 
Agreement. It sfaall not be a condition of eitfaer the County's or Port's obligations hereunder tfaat tfae other's 
representations and warranties to BNSF are accurate, and County and Port sfaall not faave enforcement rigfats as 
between each other as to such representations and wananties. 

(c) In the event tfae non-Representing Party first leams after tfae Closing contemplated in tfais 
Agreement tfaat any representations or warranties made by tfae Representing Party (as may be amended as 
provided above) were materially inaccurate as of die Closing Date, tfaen tfae Representing Party shall 
reimburse the non-Representing Party for all out-of-pocket expenses incuned by tfae non-Representing Party 
as a result of sucfa inaccuracy provided that (i) the non-Representing Party notifies tfae Representing Party in 
writing within sixty (60) months after the Closing Date of such expenses and inaccuracy, and (ii) the 
Representing Party shall in no event be responsible for any consequential or punitive damages resulting from 
such inaccuracy. Notwithstanding anything to the contrary contained in this Agreement, tfae non-Representing 
Party shall have no right to recover from, or proceed against, tfae Representing Party in any manner wfaetfaer 
based upon breach of contract, tort'or otherwise upon the expiration of such sixty (60) montfa period except to 
tfae extent tfae non-Representing Party has so notified the Representing Party in accordance with tfae terms of 
tfais Agreement witfain such sixty (60) montfa period. Notfaing in tfais Section 5 sfaall modify any obUgations 
imposed on any of tfae Parties pursuant to Section 7 of tfais Agreement or as sucfa obligations are incorporated 
into the Deeds. 

Section 6. Condition of Prooertv. (a) Port and County faave been, or by Closing will faave been, 
allowed to make an inspection of the Property. Subject to BNSF's express representations, warranties and 
obligations under diis Agreement and the Deeds, FORT AND COUNTY ARE PURCHASING THEIR 
INTERESTS IN THE PROPERTY IN AN "AS-IS WITH ALL FAULTS" BASIS WITH ANY AND 
ALL PATENT AND LATENT DEFECTS, ARE NOT RELYING ON, AND HEREBY WAIVE ANY 
WARRANTY OF MERJGHANTABILITY, HABITABILITY, FITNESS FOR A PARTICULAR 
PURPOSE AND ANY OTHER REPRESENTATION OR WARRANTIES, EXPRESS OR IMPLIED, 
OF ANY KIND WHATSOEVER FROM BNSF WITH RESPECT TO ANY MATTERS 
CONCERNING THE PROPERTY including, but not limited to die physical condition of the Property; 
zoning status; tax consequences of this transaction; utilities; operating history or projections or valuation; 
compliance by the Property witfa Environmental Laws (defined below) or other laws, statutes, ordinances, 
decrees, regulations and other requirements applicable to tfae Property; tfae presence of any Hazardous 
Substances (defined below), wedands, asbestos, lead, lead-based paint or other lead containing stmctures, 
urea formaldehyde, or other environmentally sensitive building materials in, on, or under tfae Property; the 
condition or existence of any ofthe above ground or underground stmctures or improvements, including tanks 
and transformers in, on or under the Property; the condition of titie to the Property, and tfae Tfaird Party 
Leases/Licenses permits, orders, or other agreements, affecting the Property (collectively, the "Condition of 
the Property"). 

(b) Port and County individually represent and wanant for itself to BNSF that except for BNSF's 
express representations, wananties and obligations under this Agreement and the Deeds, Port and County 
each has not relied and will not rely on, and BNSF is not liable for or bound by, any wananties, guaranties, 
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Statements, representations or information pertaining to the Property or relating thereto made or fiimisfaed by 
BNSF, tfae manager of tfae Propeity, or any real estate broker or agent representing or purporting to represent 
BNSF, to wfaomever made or given, directly or indirectiy, orally or in writing. 

t 

(c) Subject to BNSF's express representations, warranties and obligations under tfais Agreement 
and tfae Deeds Port and County assume tfae risk tfaat Hazardous Substances or otfaer adverse matters may affect 
tfae Property tfaat were not revealed by Port's or County's inspection and except to tfae extent of BNSF's 
express representations, warranties and obUgations under tfais Agreement and tfae Deeds, Port and County 
eacfa waives, releases and discfaai;ges forever BNSF and BNSFs officers, directors, sfaarefaolders, enqiloyees 
and agents (collectively, "BNSF Parties") from any and aU present or fiiture claims or demands, and any and 
all damages, losses, injuries, liabilities, causes of actions (including, witfaout limitation, causes of action in 
tort) costs and expenses (including, witfaout limitation fines, penalties and judgments, and attomeys' fees) of 
any and every kind or cfaaracter, known or unknown (collectively, "Losses"), wfaicfa Port or County might 
have asserted or alleged against BNSF Parties arising from or in any way related to tfae Condition of tfae 
Property or alleged presence, use, storage, generation, manu&cture, transport, release, leak, spill, disposal or 
otfaer handling of any Hazardous Substances in, cm or under the Property. Losses shaU include without 
Umitation (a) tfae cost of any investigation, removal, remedial or otfaer response action tfaat is required by any 
Environmental Law, tfaat is required by judicial order or by order of or agreement with any govemmental 
authority, or tfaat is necessaty or otfaerwise is reasonable under the circumstances, (b) Losses for injury or 
death of any person, and (c) Losses arising under any Environmental Law enacted after transfer. The term 
"Environmental Law" means any federal, state or local statute, regulation, code, mle, ordinance, order, 
judgment, decree, injunction or common law pertaining in any way to tfae protection of fauman healtfa or tfae 
environment, includmg witfaout limitation, tfae Resource Conservation and Recovery Act, tfae Comprefaensive 
Environmental Response, Compensation and Liability Act, tfae Toxic Substances Control Act, tfae Model 
Toxics Control Act, tfae Water Pollution Conb:ol Act, laws conceming above ground or underground storage 
tanks, and any sunilar or comparable state or local law. Tfae term "Hazardous Substance" means any 
hazardous, toxic, radioactive or infectious substance, material or waste as defined, listed or regulated under 
any Environmental Law, and includes without Umitation petroleum oil and any of its fractions. 

BNSF, Port and County acknowledge that tfae compensation to be paid to BNSF for tfae Property 
reflects tiiat tfae Property is being conveyed subject to tfae provisions of tfais Section 6 wfaicfa provisions shall 
be included in the Deeds and wfaicfa sfaall be covenants running witfa tfae Land. 

Section 7. Environmental Obligations. 

(a) Consistent with Section 4.2 of tfais Agreement, if, prior to the expiration of tfae Review Period, 
tfae Port or County notifies BNSF in writing of an existing condition affecting die Property (an "Identified 
Condition") tiiat is unacceptable to tfae Port or County, as determined by die Port and County in their respective 
sole and absolute discretion, and BNSF does not verify in writing by die earlier of: (i) fifteen (IS) business days 
tfaereafter or tfae end of tfae Review Period, tfaat such Condition is a condition that BNSF is obUgated to Cure in a 
manner acceptable to die identifying Party pursuant to tfais Section 7. tiien the Port or County may terminate tiiis 
Agreement and tfae South Agreement togetfaer, fay written notice to BNSF in accordance witfa die provisions of 
Section 4.2 of tfais Agreement. If tfae Port or County timely notifies BNSF in writing of an Identified Condition, 
tfae Port, County and BNSF sfaall negotiate diligently and in good faith to reach agreement on Curing such 
condition. If the portion of the Property affected by an Identified Condition can be excluded finm the sale 
witfaout materially interfering with Port's and County's fiiture use ofthe Property, as determined by the Port 
and County (as applicable) in their respective sole and absolute discretion, then BNSF may affect Cure prior 
to Closing by excluding such affected portion of tfae Property witfaout any price adjustment and to tfae extent 
so excluded BNSF sfaall faave satisfied its obligations under this Agreement to Cure the portion ofthe Property 
so excluded, provided, however, that any such Cure by exclusion must first be agreed to in writing by tfae Port 
(and County, if it relates to the Railbanked Portion.) If Port and County do not terminate tfais Agreement 
under Sections 4.2 and Ka'i and proceed to Closing, tfaey shall not be deemed to have waived or released 
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BNSF from any obligations to Cure set fortii in Section 7fcV below. 

(b) BNSF sfaall be responsible to investigate, remediate, respond to or otiierwise cure 
(collectively, "Cure") as and wfaen required by and in accordance witii Environmental Laws any Identified 
Condition tfaat conceins a release of Hazardous Substances on die Property occuning prior to tfae Closing or a 
violation of Environmental Laws conceming tfae Property occuning prior to tfae Closing to tfae extent that 
BNSF has agreed to Cure, and to tfae standards that BNSF faas agreed to satisfy, in writing prior to tfae 
expiration of tfae Review Period. Notwitfastanding tfae preceding sentence, BNSF shall not be responsible to 
Cure any such Identified Conditions to tiie extent Port or County or tiieir respective agents, or contractors 
materially exacerbate sucfa Identified Condition during constmction performed by or for Port or County, 
excluding superficial or cb minimis activity performed by Port or County. Furtfaer, BNSF shall not be 
responsible to Cure any Identified Condition that was not caused by BNSF or its agents, contractors or 
invitees. Port and County shall cooperate witii BNSF in its efforts to Cure any Identified Condition 
conceming a release of Hazardous Substances on the Property. 

(c) (i) Por Hazardous Substances released on the Property tiiat BNSF faas not agreed to Cure 
prior to Closing, wfaetiier or not BNSF has been notified under Section 7 fa) diat such releases are an 
Identified Condition, BNSF shaU pay to the Port or County tiie costs to investigate, remediate, respond to or 
otiierwise cure (coUectively "Remediate" or "Remediation") any sucfa Hazardous Substance releases, or any 
violation of Environmental Laws prior to Closing, to the extent occurring as a result of the operations of 
BNSF or its corporate predecessors, or tfae agents, employees, invitees or contractors of BNSF or its corporate 
predecessors. BNSF shall pay to tfae Port or County such costs to Remediate as and when required by and in 
accordance with Environmental Laws to standards for tfae Property tfaat the ^plicable regulatoty agency 
would apply had the Property continued to be used as a freight railroad, and to standards for other affected 
properties that tfae applicable regulatoty agency would apply for sucfa properties. BNSF sfaall not be 
responsible for (1) any costs of Remediation to the extent tfae Port or County or tfaeir respective agents, 
contractors or invitees materially exacerbate tfae released Hazardous Substances during constmction 
perfonned by or for Port or County (excluding superficial or da minimis activity performed by Port or 
County), or (2) any dupUcation of efforts by County or Port or tfaeir respective agents, contractors or invitees. 

(ii) As among BNSF, Port and County, any Remediation for wfaicfa tiiis Section 7(c) 
applies would be carried out by tfae Port or County. BNSF sfaall cooperate with such Remediation. 

(iii) The obligations of BNSF under tiiis Section 7fc'> apply only to Remediation ordered 
or approved by the applicable regulatory agency, provided tfaat for Remediation approved by tfae applicable 
regulatory agency BNSF sfaall have agreed in writing to the Remediation prior to such approval, which 
agreement by BNSF shaU not be unreasonably witfafaeld, conditioned or delayed. The obligations of BNSF, 

M Port and County under this Section 7(0^ also apply regardless of which entity is issued an order by the 
appUcable regulatoty-agency. 

(d) Other than BNSF's obligations under this Section 7. as among BNSF, Port and County, Port 
and County will be responsible for all other costs of Remediation of Hazardous Substances released on or 
from the Property or violations of Environmental Laws. 

(e) The Section 7 obUgations running from BNSF to die Port and County, and' the Section 7 
rights mnning to BNSF from the Port and the County, will be allocated as between the Port and County in the 
manner separately agreed to by the Port and tfae County. 

(f) The provisions of this Section 7 sfaall be included in the Deeds and shall run with tfae land. 

Section 8. Conditions to Closing. The parties' respective obligation to proceed to Closing under this 
Agreement is subject to the conditions precedent described in this Section 8: 
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8.1 Surface Transportation Board Apvroval Contineencv. 

(a) Port shall, at Port's sole expense, apply for any necessaiy autiiority or exemption from the 
Surface Transportation Board ("STB") to complete the transaction contemplated in this Agreement or obtain a 
mUng from tfae STB that tfae acquisition of tiie Property is not subject to tfae jurisdiction of tfae STB. BNSF 
sfaall reasonably cooperate with Port in connection witfa any faearings or submittals required to obtain the 
necessary authority or a jurisdictional mling from the STB. Prior to any Port filing with die STB regarding 
tfais transaction. Port shall provide a copy oftiie proposed filing to BNSF for BNSF's review. Port shall make 
the requisite STB filing within 15 days after tfae Contract Date. 

(b) BNSF will assign and transfer at Closing tfae retained Freight Easement to tiie TPO selected 
by BNSF at the Port's request and approved by the Port ("Freight Easement Designee") and named in the 
Freight Easement Sale Agreement. Tfae Freight Easement Designee shaU, at the Freight Easement Designee's 
sole expense, apply for tfae necessaty exemption tmm tfae STB to peimit tfae transfer of tfae retained Freigfat 
Easement from BNSF to tfae Freigfat Easement Designee. BNSF shall reasonably cooperate with the Freight 
Easement Designee witfa any faearings or submittals required to obtain tfae necessary exemption fi?om tfae STB. 
Tfae Freigfat Easement Designee shall file a Notice ofExemption under 49 C.F.R. Part 1150, Subpart D or 
Subpart E, whichever is applicable, at least 30 days prior to the Closing Date, and shall comply witfa tfae 
requirements of 49 C.F.R. § 1 lS0.32(e) or § 1 lS0.42(e). if eitiier is appUcable, at least 60 days prior to tiie 
Closing Date. 

M BNSF sfaall, at BNSF's sole expense, file one or more appropriate notices and/or petitions 
witfa the STB authorizing the abandonment ofthe Railbanked Portion and shall coordinate with County-with 
respect to sucfa filings. Witfain the prescribed time periods. County sfaall file witfa die STB a trail use/rail 
banking request for all of tfae Railbanked Portion ofthe North Rail Line, and BNSF shall concurrentiy file a 
letter concuning in the request. Prior to tfae Closing Date, County shall'file-with-the STBja'reqiiest'ifor' 
approyaL.pf the transfer from BNSF to Cpunty tfae right ^and/or pbligati<»it6"r^tore'rair freight service over 

^vmifî Raflbahked ^ortipii. ^In the event the iSTB does not approve sucfa transfer^to King County tfaen Port sfaall 
file with tfae STB a request for approval ofthe transfer of such rigfat and/or obligation to .the Port or to another 
entity designated by Port and approved by STB. ^^pa i t of-ttie'TrairUse-'Agreeitnent-to^be delivc»ed'at' 
@iSsing7~'BNSFishalh-transfer U>'County,''and-@oirajty'8halhaccept,^'atClc6ing^Bher^ht'aiu^^ c>b1i]p[tidii''tothe' 
f^t^Vatityn ngfhts'on'the Railbanked Portion on tfae Closing Date. 

(d) h the event that the STB does not approve of all of tfae items contemplated in subsections (a) 
tfarougfa (c) above prior to or at the Closing then any Party who has not breached its obligations in (a) dirough (c) 
above may extend the Closing Date by delivering notice to the otfaer parties prior to or on tfae Closing Date in 
wfaicfa case tfae Closing Date sfaall be extended to a date that is no later tfaan December 29,2008 to give additional 
time to satisfy tfae foregoing conditions and tfae paities sfaall proceed witfa tiie terms of tfais Agreement except tfaat 
if the foregoing conditions are not satisfied by such extended Closing Date then this Agieement and the South 
Agreement shall terminate unless all the Parties agree in writing to a fiirther extension. Upon such termination. 
Escrow Agent shall retum the Eamest Money and half tfae interest eamed thereon to Port and pay the otiier faalf 
of such interest to BNSF, and thereafter none of tfae parties sfaall have any fiirther obligation hereunder except 
those tfaat expressly survive the termination of this Agreement. 

8.2 OdierCnnditinn.s t l Closlng. 

(a) Each party's obligation to Close is conditioned upon the other party to tfais Agreement faaving 
perfonned and satisfied each and aU such other party's obligations under this AgreemenL 

(b) Eacfa party's obligation to Close is conditioned upon tfae simultaneous Closing on the 
conveyance of the South Rad Line by BNSF consistent with the terms of die South Agreement. 
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I (c) Port's arid BNSF's obligation to Close is conditioned upon tfae simultaneous closing under tfae 
Freight Easement Sale Agreement of BNSF's conveyance oftiie Retained Freigfat Easement to a TPO. The TPO 
shall be one selected by BNSF at tfae Port's request and approved in writing by tfae Port, wfaicfa approval sfaall hot 
be unreasonably witidield, conditioned or delayed. The parties agree to cooperate together in good faitii to 
pursue such closing. 

^ 
I bl the event any of tfae foregoing conditions in tfais Section 8.2 are not satisfied prior to or at tfae Closing 

tfaen, subject to Section 5.3 hereof, eitfaer Party may pursue the remedies set forth in this Agreement or the South 
Agreement, to the extent appUcable. 

Section 9. Closing. 

) ' 9 . 1 Time and Place. Subject to the terms of this Agreement, tfae Closing shall take place on the 
j Closing Date at the Pier 69 offices ofthe Port or sucfa other location as is mutually agreeable to Port and BNSF. 

9.2 Closing Deliveries. At the Closing, BNSF, Port and County (as applicable) shaU execute and 
K deliver to the impropriate party the following documents (all of. which shall be duly executed, and witnessed 
^ and/or notarized as necessaty): 

B (a) Tfae Purchase Price 
!;.̂  

(b) The Deeds conveying the Property. 

f 
Q (c) A Closing Statement in form and substance mutually satisfiu;toty to Port, BNSF and 
~ County. 

I M) Su<̂ h transfer tax, certificate of value or other similar documents customarily required of 
J BNSF in the county in whicfa tfae Property is located. 

j (e) ' Sucfa further instmctions, documents and infonnation, including, but not limited to a 
J Form 1099-S, as the other party may reasonably request as necessaty to consummate the purchase and 

sale contemplated by tfais Agreement. 

M 
(0 Tfae Assignment. 

(a) Tfae Exchange Assignment to tfae extent requested as described in Section 11 below. 

(fa) The Bill of Sale. 

(i) The Easement Agreement for Snohomish Bridge 

(j) The Trail Use Agreement. 

(|() The Public Multipurpose Easement, in substantially the form as attached hereto as 
Exhibit L or as otfaerwise agreed to by the Port and the County. 

Section 10. Default and Remedies. 

10.1 Port's or County's Default. Subject to Section S.3. in the event of a material default by Port or 
County under the terms of this Agreement or any Other Agreement prior to the Closing that is not cured widiin 
any applicable notice and cure periods, BNSF may elect as its exclusive remedy to either (a) terminate this 
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Agreement and die Soutii Agreement in whicfa case BNSF may retam $5,000,000 (Five Million Dollars) oftiie 
Eamest Money and none of tfae parties sfaaU faave any fiulher obligation under this Agreement except those tfaat 
expressly survive tennination, or (b) waive sucfa default and proceed to Closing in accordance witfa tfae teims of < 
tfais AgreemenL Tfae parties acknowledge and agree that the damages BNSF would incur for sucfa breach are 
difficult to ascertain and diat sucfa amount retained fay BNSF is not a penalty and represents a reasonable estimate 
of such damages. Subject to Section 5.3 and Section 10.4. nothing in tfais Agreement sfaall waive or diminisfa any 
rigfat or remedy BNSF may faave at law, in equity or in contract for Porf s or County's default under any ° 
document entered into by Port or County at Closing or under any Otfaer Agreernent or Port's or County's default 
under tfais Agreement after Closing. 

10.2 BNSFs Default. Subject to Section 5.3 in die event of a material defiiuh by BNSF under die 
terms of tfais Agreement prior to tfae Closing tfaat is not cured witfain any appUcable notice and cure poiods, Port 
and County togetfaer may elect as tfaeir exclusive remedy to (a) terminate tfais Agreement and tfae Soutfa 
Agreement togetfaer in whicfa case tfae Eamest Money, all the interest eamed thereon, and tfae Extension Fee, if 
applicable, sfaall be retumed to tfae Port and none of tfae parties shall have any fiutiier obligation under this 
Agreement except tfaose tfaat expressly survive termination, (b) obtain specific perfonnance of BNSF's 
obligations under tfais Agreement and the Soutfa Agreement (and m seeking any equitable remedies. Port and 
County shall not be required to prove or establish tfaat Port and County do not faave an adequate remedy at law 
and BNSF faereby waives tfae requirement of any sucfa proof and acknowledges tfaat County would not faave an 
adequate remedy at law m tfae event ofa material default by BNSF), or (c) waive sucfa default and proceed to 
Closing in accordance witfa the terms of tfais AgreemenL Subject to Section 5.3 and Section 10.4. notfaing in tfais 
Agreement sfaaU waive or diminisfa any rigfat or remedy Port and County may have at law, in equity or in contract 
for BNSFs default under any document entered into by BNSF at Closing or under any Otiier Agreement or 
BNSF's default after Closing under this AgreemenL 

10.3 Remedies a.s Between Port and Countv. As between Port and County, each shaU faave all 
. remedies available at law or equity against one another for a material default under tfais Agreement, except as 

limited by separate written agreement between the Port and County. 

10.4 Arbitration. 

A. General Provisions. The parties shall use commercially reasonable efforts to prevent or 
resolve any disputes that may arise after Closing conceming tfaeir respective rigfats and obligations under tfais 
AgreemenL In tfae event a dispute arising after Closing concerning tfae parties' respective rights and 

^ obligations under Sections 6 or 7 (but not otfaer Sections) of tfais Agreement cannot be resolved by tfae parties, 
tfae parties sfaall submit sucfa dispute to mediation before a mediator acceptable to tfae parties. If sucfa dispute 

_ . is not resolved witfain 45 business days after submission to mediation by tfae parties then the parties shall 
M submit such dispute to binding aibitration as set forth in this Section 10.4. All sucfa disputes sfaall be finally 
*̂ " resolved by binding arbitration in accordance witfa tfae following provisions and tfae American Arbitration 

Association ( "AAA) Commercial Aibitration Rules (AAA-CAR) in effect at tfae time aibitration is demanded 
(even if tfae matter is not submitted to the AAA). The parties may submit (but shall not be required to submit 
unless consensus over the selection of the arbitrator(s) is not reached), disputes to the AAA for administrative 
purposes. In tfae event tfaat any provisions in this Agreement differ from the AAA-CAR, this Agreement sfaall 
govem. 

B. Commencement of the Arbitration. Subject to the provisions of Section 10.4fA) above, any 
party may initiate arbitration by serving a demand at any time. The written demand for arbitration sfaall 
include a sfaort and plain statement identifying tfae provisions of this Agreement which are in dispute, a 

. summaiy of the facts or circumstances giving rise to the dispute, and describing tfae relief requested. Any 
party served witfa an arbitration demand may respond by serving upon tfae otfaer party a written answer or a 
written counterclaim identifying additional claims to be considered in tfae arbitration, witfa a short and plain 
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Statement identifying the provisions of this Agreement which are in dispute, a summaty of the facts or 
circumstances giving rise to the dispute, and describing the relief requested. 

C. Selection of Arbitrator. The parties agree to submit arbitration disputes to a single aibitrator. 
The parties sfaall attempt to select an arbitrator by consensus witfain ten (10) business days after a demand has 

been served. In the event consensus is not reached by tfae parties, tfae aibitrator sfaall be selected in 
accordance witfa AAA-CAR and this AgreemenL The aibitrator must be a retired state or federal judge or 
magistrate or someone of similar stature with experience in interpreting and enforcing complex commercial 
contracts involving envu-onmental remediation obligations, or tfae type of matters at issue in tfae arbitration. 

D. Authoritv to Grant Comprehensive Relief The arbitrator sfaall have all legal and equitable 
powers necessaty to interpret and to enforce tfae terms of this Agreement, but not to modify or vaty its terms. 
The parties expressly agree tfaat tfae arbifrator may fasfaion all necessaty and appropriate relief, including 
money damages and/or injunctive relief, so long as any equitable remedy is consistent witfa tfae obligations of 
tfae parties under tfais Agreement 

E. Award. Notwithstanding any AAA-CAR to tfae contraty, tfae arbitrator's award shall be in 
writing and include findings of fiict and conclusions of law supporting that written decision. Any action to 
compel arbitration under this Agreement, to enforce an aibitration award, or to vacate an arbitration award 
must be brought, if jurisdiction exists, in federal court in the Westem District of Washington. Otherwise, 
sucfa actions must be brougfat in state court in King County, Wasfaington. However, in actions seeking to 
vacate an award, tfae standard of review to be applied to tfae arbitrator's findings of fact and conclusions oflaw 
will be the same as that applied by an appellate court reviewing a decision of a trial court sitting witfaout a 

jUty. 

F. Pavment of Fees and Costs of ArbitratorfsV The parties shall split and pay in equal sfaares tfae 
fees and costs of tfae aibitrator. Otfaerwise, tfae parties expressly reject any fee sfaifting, and eacfa party sfaaU 
pay all its own expenses associated witfa tfae aibitration, including all fees and costs relatmg to its own 
wimesses, exfaibits, and counsel. 

G. Amendment of Deadlines. Tfae parties may, by mutual stipulation, agree to sfaorten or extend 
any of the deadlines set forth in this Section. Tfae arbitrator also may, for good cause sfaown, alter any of 
those same deadlines. 

10.5 The County enters into this Agreement only as it relates to tfae Railbanked Portion. Tfae 
County does not enter into this Agreement in any way or for any purpose related to the Freigfat Portion, and 
sfaall not have any rights or obligations associated therewitfa. 

Section 11. Assignment. 

1 l.l No Party may assign its rigfats under tiiis Agreement witiiout the prior written consent of tiie 
other except as expressly stated herein. Prior to Closing, BNSF may assign tfae rigfats to tfae Purchase Price and 
this Agreement to Apex Propertv & Track Exchange. Inc. ("Apex") or another qualified inteimediaty within tfae 
meaning of Section 1031 of tfae Internal Revenue Code of 1986, as amended, for tfae purpose of completing a tax-
defened exchange under said Section 1031. BNSF shall bear all expenses associated witfa the use of Apex, or 
necessaty to qualify this transaction as a tax-deferred exchange, and, except as otherwise provided herein, shall 
protect, reimburse, indenmify and hold harmless Port fiom and against any and all reasonable arid necessaty 
additional costs, expenses, including attomeys fees, and liabilities wiuch Port may incur as a resuU of BNSF's use 
of Apex or otiier qualified intermediary, or tfae qualification of tfais transaction as a tax-defened transaction 
pursuant to Section 1031. Upon request Port sfaall execute and deliver on or before Closing tfae document 
attacfaed as Exhibit G (the "Exchange Assigiunent") and shall cooperate with BNSF witfa respect to tfais tax-
defened excfaange, and upon BNSFs request, shall execute any other documents as may be reasonably required 
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to effect tfais tax-defened excfaange. 

11.2 On or before 5:00 pm on July 1, 2008, Port may, subject to King County Council approval, 
assign to County all of its rigfat and obligations in tfais Agreement as to tfae Railbanked Portion only, provided 
County assumes all sucfa obligations in writing and County and Port notify BNSF in writing of sucfa assignment 
and assumption before said date. 

Section 12. Brokers and Brokers' Commissions. Port, County and BNSF eacfa warrant and represent to 
tfae otfaer tfaat eacfa has not employed a real estate broker or agent in coimection with the transaction contemplated 
faereby. Eacfa party agrees to indemnify, defend and faold tfae otfaers faarmless finm any loss or cost suffered or 
inclined by it as a result of tfae otiier's representation faereui being untme. 

Section 13. HotiCSS. 

Except as otfaerwise expressly provided in tfais Agreement, all requests, notices, demands, 
autfaorizations, directions, consents, waivers or otfaer communications required or permitted under tfais 
Agreement sfaall be in writing and sfaall eitfaer be: (i) delivered in person, (ii) deposited postage prepaid in the 
certified mails of tfae United States, retum receipt requested, (iii) delivered by a nationally recognized 
ovemigfat or same-day courier service that obtains receipts, or (iv) delivered via facsimile, witfa confirmation 
of receipt witfa an original deposited postage prepaid in tfae first class mails of tfae United States. Sucfa notices 
sfaall be addressed to Port, County and BNSF at: 

PortfifdeliveredV 
Port of Seatde Legal Department 
2711 Alaskan Way 
Seattle, WA 98121 
Atm: General Counsel 

Port f if mailed^: 
Port of Seattle Legal E)epartment 
P.O. Box 1209 
Seattle, WA 98111 
Attn: General Counsel 
Fax No. 206 728-3205 

County: 
King County 
701 Fifth Avenue, Suite 3210 
Seattle, WA 98104 
Attn: Rod Brandon 
Fax No.: 206-296-0194 

Office of tfae King County Prosecuting Attomey 
Civil Division 
400 King County Courtfaouse 
516 Third Avenue 
Seattle, WA 98102 
ATTN: Peter G. Ramels 
FaxNo.:206-296-0191 

BNSF: 
BNSF Railway Company 
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2500 Lou Menk Drive 
Fort Wortii, Texas 76131 
ATTN: Rick Weicher 
Fax No.: 312-850-5677 

Witfa additional copy to: 

BNSF Railwity Company 
2500 Lou Menk Drive 
Fort Wortfa, Texas 76131 
Attn: David Rankin 
Fax No.: 817-352-2398 

or to such person and at such other addresses as either party may at any time or from time to time designate 
for itself by notice in accordance herewitfa. Eacfa sucfa request, notice, demand, autfaorization, direction, 
consent, waiver or otfaer document sfaaU be deemed to be delivered to a party wfaen received at its address set 
forth or designated as above provided All notices provided under tfais Agreement to one party sfaall be 
provided to all otfaer parties to tfais AgreemenL 

Section 14. Miscellaneous. 

14.1 Goveming Law: Headings: Rules of Constmction. Tfais Agreement shall be govemed by and 
constmed in accordance witfa tfae laws ofthe State of Washington, witfaout reference to tfae conflicts of laws or 
choice of law provisions thereof The tides of sections and subsections herein have been inserted as a matter of 
convenience of reference only and shall not control or affect the meaning or constiuction of any ofthe terms or 
provisions herein. All references herein to tfae singular shaU mciude tfae plural, and vice versa. The parties agree 
that this Agreement is the result of negotiation by tfae parties, eacfa of wfaom was represented by counsel, and 
tfaus, this AgreemenLshaU not be constmed against the maker thereof 

14.2 No Waiver. Neither tfae failure of eitfaer party to exercise any power given such party faereunder 
or to insist upon strict.compliance by tfae otfaer party with its obligations hereunder, nor any custom or practice of 
the parties at variance witii tfae terms faereof shall constitute a waiver of eitfaer patty's right to demand exact 
compliance witfa tfae terms faereof 

14.3 Entire AgreemenL Except for tfae Other Agreements and tiie agreements and instruments 
required to be executed under tfais Agreement, tfais Agreement contains the entire agreement of die parties hereto 
witfa respect to tfae Propeity and any otfaer prior understandings or agreements conceniing tfae Property are 
merged herein; and as between the parties, any representations, inducements, promises or agreements, oral or 
otfaerwise, not expressly embodied herein or incorporated herein by express reference, sfaall be of no force or 
effect. 

14.4 Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the 
parties hereto and tfaeir respective faeirs, executors, administrators, legal representatives, successors and assigns 
(subject to Section 11 above). 

14.5 Amendments. No amendment to this Agreement sfaall be binding on any of tfae parties faereto 
unless sucfa amendment is in a single writing executed by tfae parties to this Agreement. 

14.6 Date for Perfoimance. If tfae time period by which any right, option or election provided under 
this Agreement must be exercised, or by whicfa any act required faereunder must be performed,'or by wfaicfa the 
Closing must be held, expires on a Saturday, Sunday or legal or bank holiday, then such time period shall be 
automatically extended through the close ofbusiness on the next regularly scheduled business day. If no time is 
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mdicated for a day on whicfa any action must be undertaken under tfais agreement, tfae time sfaaH be 5:00 p.nL All 
references to time sfaall be to Pacific time. 

14.7 Recording. BNSF, Port and County agree tfaat tfaey wiU not recoid tfais Agreement and tfaat tfaey 
will not record a sfaort form of tfais AgreemenL 

14.8 Counterparts. Tfais Agreement may be executed in any number of counterparts, eacfa of wfaicfa 
sfaaU be deemed to be an original, but all of wfaicfa, wfaen taken togetfaer, sfaall constitute but one and.tfae same 
instmment. 

I 14.9 Time of tfae Essence. Time is of tfae essence of tfais Agreement and eacfa and evety term and 
condition faereof 

14.10 Severabilitv. This Agreement is intended to be perfonned in accordance witii, and only to the 
extent permitted by, all applicable laws, ordinances, rules and regulations. If any term or provision of tfais 
Agreement or tfae application thereof to any person or circumstance shall for any reason and to any extent be held 

£ | ' to be invalid or unenforceable, then such term or provision sfaaU be ignored, and to the maximum extent possible, 
P this Agreement shaU continue in fiill force and effect, but without giving effect to sucfa term or provision. 

-^ 14.11 Attomevs' Fees, hi tfae event any party sfaall bring an action or legal proceeding for an alleged 
M breacfa of any provision of tfais Agreement or any representation, warranty, covenant or agreement herein set 
'"̂ ' forth, or to enforce, protect, determine or establisfa any term, covenant or provision of this Agreement or tfae 

rigfats faereunder of eitfaer party, the prevailing party sfaall be entitled to recover finm tbe non-prevailing party, as 

i a part of sucfa action or proceedings, or in a separate action brought for that purpose, reasonable attorneys' fees 
and costs, expert witness fees and court costs, including tfaose incuned upon appeal, as may be fixed by tfae court 
orajuty. 

14.12 Relationsfaip. Notfaing in tfais Agreement or tfae Otfaer Agreements sfaall be deemed or 
construed by tfae parties faereto, nor by any otfaer party, as creating tfae relationsfaip of principal and agent or of 
parmersfaip or of joint venture between the parties hereto. 

' 14.13 Publicitv. BNSF, Port and County shall discuss and coordinate with respect to any public 

filing or announcement conceming tfae purchase and sale contemplated hereunder. 

W 14.14 Survival. Tfae terms of tfais Agreement sfaall survive Closing and tfae delivety of tfae Deeds. 

m 14.15 Waiver of Trial bv Jurv. Venue and Personal Jurisdiction. BNSF, PORT AND COUNTY 
I J HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY AND ALL RIGHT TO TRIAL BY 

JURY IN ANY ACTION, SUFF OR COUNTERCLAIM ARISING IN CONNECTION WITH, OUT OF OR 
OTHERWISE RELATING TO, THIS AGREEMENT. King County Superior Court or die Federal District 
Court for tfae Westem District of Wasfaington, both in King County, Wasfaington, shall be the sole and 
exclusive venues for any action or legal proceeding for an alleged breach of any provision of this Agreement 
or any representation, warranty, covenant or agreement herein set forth, or to enforce, protect, determine or 
establisfa any term, covenant or provision of tfais Agreement or tfae rigfats faereunder of eitfaer party; and tfae 
parties faereby agree to submit to tfae personal jurisdiction of said courts. 

14.16 Condemnation. In the event any portion of the Property becomes subject to condenmation 
proceedings after tfae Contract Date and prior to Closing, BNSF will promptiy notify Port and County in 
writing of such fact. 

(a) If such condemnation concerns a crossing of the Property by a pipeline, electricity or 
telecommunication facility or other utility and is valued at less than $25,000 then BNSF shall handle such 
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condemnation or conveyance in lieu of condemnation in accordance with its normal practice and inform Port 
and County of tfae mterests conveyed, and Port and County sfaall not be entided to any proceeds fiom sucfa 
condemnation or conveyance or any reduction in tfae Purcfaase Price. Sucfa conveyance sfaall not faowever, in 
any way alter the obligations of BNSF under this Agreement otfaer than BNSF's inability to convey at Closing 
the interests conveyed by BNSF to a third party under tfais Section 14.16. 

(b) If such condemnation is not subject to the terms of Section 14.16faV then Port and County 
togetfaer but not separately may elect to terminate tfais Agreement and tfae Soutfa Agreement togetiier, in wfaicfa 
case Escrow Agent sfaall refimd to Port tfae Eamest Money and half tfae interest thereon and sfaall pay BNSF 
the other faalf of sucfa interest and none ofthe parties sfaall have any ftirther obligation hereunder except those 
that expressly survive termination. 

14.17 Rigfat of First Refiisal. County sfaall have a right of fust refiisal to purchase tfaat real 
and personal property constituting BNSF's rail corridor fiom Milepost 0.0 to Milepost 5.0 (tfae "Renton 
Corridor") located in King County, Washington as contemplated in tfais Section. At any time BNSF wisfaes 
'to sell tfae Renton Conidor to an unaffiliated tfaird party, BNSF sfaall deliver written notice (tfae "ROFR 
Notice") to County setting fortfa tfae terms of sucfa proposed sale. County may eitfaer elect to purcfaase tfae 
Renton Corridor in accordance witii tfae terms set fortfa in tfae ROFR Notice or elect to refiise to purcfaase the 
Renton Conidor in accordance with such terms. If County does elect to purcfaase tfae Renton Conidor 
according to tfae terms set fortfa in tfae ROFR Notice, County may do so by notifying BNSF in writing witiiin 
thirty (30) days after delivety of tfae ROFR Notice. Witfain sbcty (60) days after sucfa notification by County, 
County and BNSF sfaall enter into a sale agreement substantially in the form of this Agreement, as modified to 
reflect tfae terms set fortfa in tfae ROFR Notice. If County fails-to enter into sucfa agreement witfain sucfa sixty 
days or if County does not notify BNSF witfain sucfa thirty days of County's exercise of its right of first 
refiisal, tfaen BNSF may sell tfae Renton Corridor to any party witfaout again complying witfa the provisions of 
tfais Section 14.17 on terms substantially the same as set forth in the ROFR Notice and with a sale price of not 
less tfaan 90% of the price set forth in tiie ROFR Notice. Notwitfastanding anydiing to the contraty contained 
in this Agreement, (a) BNSF shall faave tfae rigfat to encumber tfae Renton Conidor or grant easements, 
licenses or other use rights affecting the Renton Corridor, and (b) County's right of first refiisal pursuant to 
this Section 14.17 shall expire and be of no further force and effect on December 29,2013. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, eacfa of tiie parties hereto has caused tiiis Agreement tb be executed fay its 
duly autfaorized signabny, effective as of the day and year first above writtea 

BNSF RAILWAY COMPANY 

By: / e < . . / ^ ^ ^'^Ji^^^'^ 
Name: Ricfaard E. Weicfaer 
Title: Vice President & General Counsel - Regulatoty 

PORT OF SEATTLE 

d By: ^K^n^^^*^ ' 
• Name- y ^ t n j Yoshitani 

C Chi« 
Name: ^ ^ T a y Yosfaitani 
Title: i Chief Executive Officer 

KING 

By: 
'&^ Name: Ron Sims 

TiUe: King County Executive 
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MKMORANDUM OF UNDERSTANDING 
Regarding Acqui.sitlon of the 

Woodinville Subdivision 

Thi.s MEMORANDUM OF UNDERSTANDING is iiuidc by and amoni; llic Pori of 
.Soalllc. a Wa.shiiisilon municipal corporation ("Port"). Sound Tiansit. a rcsjionai transit authoriiy 
("Sound Transii"). Kini; Couniy.a political .subdivision of Washington ("Kini; Couniy").the Cily 
ol" Rcdinoiul. a Washington municipal corporation ("Redmond"), the Cascade Water Alliance, a 
Wa.shinjiton non-profit corporation ("Ca.seadc"). and Puget Sound Energy. Inc.. a Wasiiinulon 
corporaiion ("PSE") (collectively, the "Parties") as of the ^ "' day of November. 2(X)y. 

WHEREAS: 

(A) BNSFdesires lo sell in part and donate in part the Woodinville Subdivision, which 
is a railroad conidor extending from the City of Renton northerly to the Cily of Snohomish, ami 
including a spur corridor extending from the City of Woodinville to the Cily of Redmoiul: and 

g 
(Hj The Port. King Couniy and B.NSF previously e,\ccuied a purcha.se ami sale 

at̂ reement and donation agreement for the acquisition and partial railbanking of the Woodinville 
Subdivision: and 

(Cj Additional regional parlners have been identified lo share in the cosl of acquiring 
ihe Woodinville Subdivision for public owneiship: and 

(\)) The alignments under consideration for Sound Tran.sit's Eastlink ligiii rail projeci 
requiie propeny rights within ihe Woodinville Subdivision: and 

(I;I Sound 'IVan.sil. Redmond, Ca.scade and PSE have each expres.sed an interesi in 
parlicipalmg in the acquisition and preservation of Ihe Woodinville Subdivision in public 
owneiship for recreational trail use. as well as for use as a public transportation and utility corridor. 

(F) l l is the express purpose of Sound Transit. King Couniy. and Redmond, thai the 
Woodinville Subdivision be developed and operated lo ensure that it is available for ihe dual 
purposes of recreational trail and public transportation use: and 

(G) Consisieni with federal railbanking requirements. King Couniy and Rcilinond have 
interests in developing a recreational trail wilhin the Woodinville Subdivision: and 

(H) The Iinancial contribulions to be made by the Port. King Couniy. Souiul Transil and 
Reilim>nd towards this collective acquisition may nol be in proportion to the fair markel value of 
Ihe righis in the Woodinville Subdivision that are expected to be received by these eniities and. in 
all instances, the fair maiket value of the rights to be received by each governnienlal entity in the 
Woodinville Subdixision may materially exceed ihe amount of such enliiy's respective financial 
coMinhution. 
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NOW. THEREFORE, the Parties have reached the following understanding: 

SFXTION I. Purpo.se. 

•fhe Port intends to close it.s acquisition of the WoodinvilleSubdivision in 2009. The Parties have 
envisioned and are working lo complele a future transaction for (heir mutual benefit ami for the 
benelil of the public. The Parlies wi.sh lo .set forth their understandings in this Memorandum of 
LindersiaiidingCMOU") with respect lo their respective interests in ihe transaction. This .MOU is 
a non-binding document that creates no righis and impo.ses no obligationson any Parly. While the 
Parties are committed lo working cooperatively.expeditiously and efficiently lo doeumenl the . 
components of the liansaclion through binding agreements ("Agreements") using this MOU as a 
guiile. the allocation of inlcresls described in this MOU are tentative and subject to review and 
modification as the Parties move forward with their di.scussions. 

I 
I"*!] 

S P : C T I 0 N 2. Key Acquisition Element.s. 

The key elements of the propo.scd transaction are as follows: 

2.1 This Iran.saciion concerns the portion of the Woodinville Subdivision main line 
corridor between Renton and Snohomish (approximately mile posts 5.0 and 38.4), and a spur 
ctJiTidor between Woodinville and Redmond (between approximately mile posts 0.0 and 7.3) 
("Redmond Spur"). Collectively, the main line corridor and the Redmond Spur conslitule the 
"W(MKlinville Subdivision." Thcportionof the WoodinvilleSubdivision north of mile post 2.3.S in 
Woodinville to milepost 38.4 in Snohomish Couniy is referred lo as the "Freight Portion." The 
portion of the Redmond Spur between approximately mileposl.s 0.0 and 3.1 is icferred to as the 
"('.'oiinty Portion of the Redmond Spur." The portion of the Redmonil Spur between appro.\imalely 
mileposts 3.1 and 7.3 is referred lo as the "City Portion of the Redmond Spur." Together, the 
Freight Portion and the Redmond Spur are referred to as the ".Norlhcrn Portion." The portion of 
the WoodinvilleSubdivision south of Woodinville.excluding die Retlmond Spur, is lererrcd to as 
the "Southern Portion." The specific line .segments and designaled portions will be further detlned 
Ml the Agreements. 

2.2 The Parlies have expressed a desire for the future allocation of interests in the 
Woodinville.Subdi\ i.sion as Ibllow.s: 

r-r 2.2.1 The I\)rt will retain, subject lo a freight rail casement granted by BNSf~ lo a 
Ireight rail operator, all of the litle. interesi and obligations in the real and peisonal ])ropeily of the 
rreiyht Portion. 

2.2.2 Sound Transit is interested in acquiring a real property inieresi in the 
Southern Portion and the Redmond Spur. 

2.2.3 King County is interested in acquiring a real property interest in the 
Sf>ulhern Portion and the Couniy Portion of the Rcilmond Spur. 

2.2.4 Redmond is interested in acquiring a real properly inicrcsi in the Cily 
Portion of the Redmond Spur. 
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2.2..'S Ca.scade is interested in acquiring a ulilily easement over the Southern 
Portion and will have the right to negotiate with the Couniy and Redmond for utility easemenls 
over the Redmond Spur. 

2.2.6 PSF̂  is interested in acquiring utility ea.seinents throughout the entirely of 
Ihe Woodinville Subdivision.except for the City Portion of the Redmond Spur, for PSE's exisling 
ami fuluie facilities and infrastructure. For the Cily Portion of the Redmond Spur. PSE ami 
Redmond anticipate a value for value exchange of perpetual ea.semenls for exisling PSE facilities 
ami infrasiruclure within the Redmond right-of-way and Redmond irail facilities on PSE 
|)ioperties. ba.sed on the appraised value of the properties in question. Piovided. that PSE's new 
facilities and infrastructure shall be subject lo otherwise applicable public approval, construction 
ami permitlins; processes. 

2,3 The identification of which entities will grant and which entities will receive ihese 
interests and the order in which these interests will be acquired will be further defined in the 
.Agreements. 

SKCTION 3. Pro|io.sed Key Future LI.se Elements. 

3.1 Freight rail service subject to the jurisdiction of the Surface Transpoilation lioard 
("STB") will eonlinueon the Freight Portion. 

3.2 Utility corridor uses by PSE and Cascade. 

3.3 Inlerim trail use ("railbanking") will be established on the Southern Portion and ihe 
Redmond Spur under the National Trails Systems Acl. 16 U.S.C. 1247(d) as of ihe closing of the 
Ptirt's transaction with BNSF. The Parlies recognize thai for any portion subjecl lo railbanking. 
fuliire local, regional or national transportation needs may require reconsiruciion and reactivation 
of the right-of-way for freight rail service. King County v\ill be the trail spon.sor for the Southern 
Portion and the County Portion of the Redmond Spur. The Agreements will provide thai in the 
e\enl Redmond acquires an interest in the City Portion of the Redmond Spur. King County ami 
Redmond will cooperate in seeking Surface Transportation Board authorization for Redmond lo 
assume the role of trail sponsor for the Cily Portion of the Redmond Spur. 

3.4 The Parties intend that the Agieements will provide tluit, consisieni wilh 
railbanking, the Southern Portion and the Redmond Spur wi l l , in addiiion lo public trail use. be 
available for public transportation u.scs such as high capacity transit or bus Iraiisportalion. The 
I'leighi Portion may be made available for public transporlalion purptvses and recreational trail 
purposes to the extent consisieni wilh ongoing freighl rail operations. Should the Freight Portion 
c\er be proposed lor abandonment, the Parties wilh an interesi in the Freighl Portion shall 
conperale to allow the Freight Portion to be railbanked. 

3..S Upon consummation ol" the Agreemenls. a process will be established for the 
eniilies wilh inlcresls in the Southern Portion and the Redmond Spur lo periodically meet m ordei 
to consult and coordinate activities related to the development, maintenance and use of those 
portions of the WoodinvilleSubdivision. Said eniities agree lo coordinate planning and 
development activities lo the extent possible to ensure effective use of the Southern Portion and the 
Redmond Sjjur for the uses outlined in this MOU. based on the ownership interests acquired by 
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each, and consisieni with the express goal of developing and operating a dual use corridor for 
recreational trail and transit pur|)oses. The Agreements shall ensure that no party may frustrale 
dual u.se ol" the corridor I'or both public transporlalion and iccreati«)nal trail purposes. 

3.6 If the I'ort ever delerniincs to offer or to agree lo iransier any or all ol ihe Freighl 
Portion, ihen Sound Transit. King County and any other public agency in the Slate authorized lo 
pio\ide liansii. rail .services or public trails shall have a righl ol" first refusal lo acquire such 
piojicrty. 

3.7 If BNSF ever determines to offer or to agree to transfer any or all of thai portion of 
the Woodinville Subdivision bciwcen approximately mileposts 0-5.0. King Couniy will have the 
righl of first refusal to acquire that portion of such properly. If King Couniy acquires Ihis proircrty. 
ii will make il available to the other Parties on terms similar lo their interests in the acquired 
|)ortioiisol"tlie WoodinvilleSubdivision. 

SKCTION 4. Negotiation, Cooperation, and Timing. 

y 

4.1. The Parties shall cooperatcto (i) reach agreement on press releases and olher public 
announcements related to the transactions described herein, and (ii) make any filings with the STH 
lo the extent such'lllings are necessary lo effectuate the transactions contemplated by this MOU. 

4.2 By no later than December I4,2(J09, the Parties shall .seek any neces.sary 
auihorizaiions from their respective boards or legislative bodies lo negotiate the liansactions 
coniemplated in this MOU. 

PORI OFSHATfLE 

Bv: 
Xay^shitani 

'Chief Executive Officer 

KING COUNTY. WASHINGTON 
7 

By: 
Kuh Triplett 
County Executive 

m .SOI IND TRANSIT 

Bv: 

Chief FxfteMllve Officer 

CITY OF REDMOND. WASHINGTON 

By: 
.lohn Marchione 
Mavor 
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PUGET SOUND ENERGY, l^C 

Bv: _ 
Stephen P. Reynolds 
President und Chief Kxecuti\'e Oflicer 

CASCADK W.YI'KR ALLIANCK 

By: 
Chuck Clarke 
Chief Pllxeciitive Oflicer 
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TRAIL USE AGREEMENT 

THIS TRAIL USE AGREEMENT (tfais "Agreement") is made as of December i 0 , 2009, by 
and between BNSF Railway Company, a Delaware corporation ("BNSF'), and King County, 
Washington, a political subdivision and body corporate and politic c i tfae State of Washington 
("County") (each, individually, a "Party" and, collectively, tfae "Parties"). 

R E C I T A L S 

WHEREAS, BNSF is tfae owner of tfaat certain real estate known as the "Woodinville 
Subdivision", located in King County, Washington, and Snofaomish County, Wasfaington (tfae 
"Woodinville Subdivision" or "Snbdivision") and conducts rail operations over die Subdivision fiom 
tfae City of Renton, Washington to tfae City of Snohomish, Wasfaington; and 

WHEREAS, tfae Port of Seattle ("Port") faas negotiated witfa BNSF a purchase and sale 
agreement pursuant to which tfae Port intoads to acquire tfae Subdivision, and tiie County is a party to 
tfaose agreements and faas contributed to tfae purchase price fbr the purpose of FBilbaaking a portion of tfae 
Subdivision; and 

WHEREAS, tfae Port does not desire to take on any î ail operating responsibility witfa respect to 
tfae Subdivision, and, accordingly, BNSF sougfat abandonment of its rail common cairier obligation on 
tfaree segments of tfae Subdivision, and will transfer its rail operating responsibility on tfae remainder to a 
short line operator; and 

WHEREAS, tfae County desires to convert tfaree segments of tfae Subdivision to public trail use 
and potentially other public purposes, and, accordingly, tfae County and BNSF desire to enter into this 
Agreement for railbaidcing and for public space pursuant to and in accordance widi 49 C.F.R. 1152.29 and 
Section 8(d) of tfae National Trails System Act (also known as tfae "Rafls-to-Trails Act"), 16 U.S.C. 
1247(d) (collectively, and as any ofthe foregoing may hereafter be amended or interpreted by binding 

judicial or administrative audiority, tfae "Railbanking Legislation"); and 

WHEREAS, tfae purpose of this Agreement is to delineate the responsibilities of each of tfae 
Parties pursuant to the Railbanking Legislation, as such responsibilities may be appropriately allocated 
during each phase of tfae development and use ofa trail or otfaer facilities by Ae County; and 

WHEREAS, tfae Parties acknowledge tfaat any railbanking, trail use or otfaer public purpose 
proposed by tfae County, includuig tfais Agreement, will be subject to die authorization and jurisdiction of 
die Surface Transportation Board ("STB" or the "Board"); and 

WHEREAS, the Parties acknowledge tfaat STB autfaorization has been obtained upon the issuance 
of a Notice of Interim Trail Use ("NTTU") fbr each segment of tfae Subdivision being abandoned by 
BNSF in accordance with tfae Board's rules and procedures; and 

'^VHEREAS, the Parties acknowledge tfaat tfaeCounty has applied for, obtained and is the holder ' 
^"of the NlTUs, and, furtfaer,-tfae County acknowledges that, pursuant to tfae requinanents of ' the 
""llailbanking Legislation,'freigfat service may be reactivated on tfae tfaree segmoits of tfae Subdivision and 

tfiie County must make the tfaree segments of tfae Subdivision available for sucfa reactivation of freigfat 
service; and 

.WHEREAS, subject to die request of the Port or otfaer requests for service reactivation, tfae 
Paities intend that the County is also obtaining tfae rigfat and obligation to permit 6r effect reactivation. 

Woodinville Trail Use Agr. 
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which faas been approved by die STB, and pursuant tfaereto to pennit the person requestbg reactivation to 
take sucfa steps as may be required to peimit or effect diat reactivation; and 

NOW, THEREFORE, in consideration of tfae mutual coveiumts and agreements contained 
herein, and tfae County's contribution to tfae purchase price of tfae Subdivision and otfaer good and valuable 
consideration, Ifae receipt and sufiSciency of wfaicfa are hereby acknowledged, BNSF and the County agree 
as follows: 

A G R E E M E N T 

1. RAIL LINES BEING RAILBANKED 

The segments of tfae Subdivision bemg railbanked are located: (a) between milepost 5 and 
milepost 10.6; (b) between milqiost 11.25 and milepost 23. 90; and (c) between milepost 0.0 and 
milepost 7.3 of die Redmmd Spur (collectively the 'Vaiibaniced Segments") A map of tfae Subdivision 
with an indication of die tfaree Railbanked Segments is attached hereto as Exhibit B. 

2. RAILBANIONG OBUGATIONS 

(a) Unless otfaerwise defined in tfais Agreement, terms used faerein will have die meanings 
defined in tfae Railbanking Legislation. 

(b) For tfae puiposes of tfais Agreement, autfaorization by the STB of die County's trail use 
will be refeired to faerein as tbe "NTTUs". 

(c) Pursuant to 49 C.F.R. 1152.29, tfae County assumes the following obligations in respect 
to the Railbanked Segments in accordance with tfae Statement of Willingness to Assume Financial 
Responsibility required as a condition precedent to tfae issuance ofa NTTU (tfae "SWAFR"X tfae form of 
wfaicfa is attacfaed to this Agreement as Exhibit A. and otfaerwise in accordance witfa tfae Railbanking 
Legislation: (i) all responsibility for die management of die Railbanked Segments; (ii) all responsibilhy 
for all legal liabilities arising out of or relating to tfae transfer, use, possession, management, operation or 
control of tfae Railbanked Segments; and (iii) all other obligations arising under the NITUs, the SWAFR, 
and/or the Railbanking Legislation as it applies to tbe Railbanked Segments. 

, . (d) BNSF faereby toansfers to tbe County tfae rig^t and/or obligation to permit reactivation of 
.the Railbimked Segments for rail service. King County has obtained authorization for tfae transfiBr of 
BNSF's right to restart rail service fiom' tfae Swftce Transpcnibition Board^ - - - -

(e) Tfae Parties agree that this Agreement will constitute prima facie evidence of a valid and 
continuing purpose on tfae part ofthe County to initiate interim trail use along the Railbanked Segments. 

/ 3 . TERMINATION OF NTTU 

'j It is die understanding and intent of the paities that all right and/or obligation to pennit 
reactivation of tfae Railbanked Segments for rail service has been transferred by BNSF to County and tfaat 
BNSF no longer retains any sucfa ri^t or obligation. If notwitfastanding tfais tfae STB receives a request 
from BNSF that rail service be restored on all or portion(s) of the Railbanked Segments, tfae County 
agrees that it will make its interest in the corresponding portion(s) ofthe Railbanked Segments available 
for such restoration and BNSF will compensate tfae County for sucfa interests and any improvements that 
have been made by the County on the Railbanked Segments at their tfaen fair market value. If (a) the 
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County, ailer the date of this Agreement, has removed any railroad fracks or any railroad equipment or 
supporting apparatus witfain tfae portion(s) of tfae Railbanked Segments being reactivated pursuant to sucfa 
a request by BNSF, or (b) any equipment or improvements ("Post-Raiibanking Installations") installed 
on the portion(s) ofthe Railbanked Segments being reactivated pursuant to such a request by BNSF after 
the date of tfais Agreement would prevent or otfaerwise unpede die restoration of rail service, then BNSF 
will eitfao" restore any required railroad infhistnicture or remove any Post-Railbanking Installations at its 
sole expense, and will undertake at its sole expense any work necessary to restore rail service on the 
portion(s) ofthe Railbanked Segments. In tfae event of a request to reactivate service on any Railbanked 
Segment(s) pursuant to sucb a request by BNSF and ofthe receipt of any required approvals by die STB, 
tfae County will cause the NTTUs to be vacated on the subject Railbanked Segment(s), in whole or in part, 
and will file at tfae STB any required notice and/or otfaer information as may be necessaty at that time. 

"4. NOTICES 

Except as otfaerwise expressly provided in this Agreement, all requests, notices, demands, 
authorizations, dkections, consents, waivers or otfaer communications required or peimitted under this 
Agreement sfaall be in wrhing and sfaall eidier be: (i) delivered in person, (ii) deposited postage prepaid in 
tfae certified mails of tfae United States, return receipt requested, (iii) delivered by a nationally recognized 
ovemigfat or same-day courier service tfaat obtains receipts, or (iv) delivered via fecsimile, with 
confirmation of receipt witfa an original dqrasited postage prepaid in tfae first class mails of tfae United 
States. Sucfa notices sfaall be addressed to County at: 

County 
King County Ofiice of tfae Executive 
701 Fiftfa Avenue 
Suite 3210 
Seatde, WA 98104 

1 ATTN: CfaiefofStaff 

Witfa an additional copy to: 

Ofiice of tfae King County Prosecuting Attorney 
. Civil Division 

. 1 400 King County Courtfaouse 
"i*'̂  516 Third Avenue 

Seattle, WA 98102 
m ATTN: Chief Civil Deputy 
m 

d 

or to BNSF at: 
BNSF Railway Company 
2500 Lou Menk Drive 
Fort Worth, Texas 76131 
ATTN: Rick Weicher 
Fax No.: 312-850-5677 

With an additional copy to: 

BNSF Railway Company 
2500 Lou Menk Drive 
Fort Wordi, Texas 76131 
Attn: David Rankin 

Woodinville Trail Use Aff 
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Fax No.: 817-352-2398 

or to such person and at such otfaer addresses as eidier Party may at any time or fiom time to time 
designate for itself by notice in accordance faerewitfa. Eacfa such request, notice, demand, authorization, 
direction, consent, waiver or other document shall be deemed to be delivered to a Paity wfaen received at 
its address set fordi or designated as above provided. 

5. GENERAL TERMS 

(a) Entire Aereement Tfais Agreement, togetfaer witfa any amendments or exfaibits, 
constitutes tfae entire agreanent between the Parties with respect to the subject matter hereof, and may be 
modified only by a writing executed by tfae Paities. 

(b) No Tfaird Partv Beneficiaries. Accept as odierwise provided in tfais Agreement, notfaing 
contained in tfais Agreement, in any provisi<« or exfaibit to tfais Agreement, or in any agreement or 
provision included in tfais Agreement by reference, will operate or be construed as being for tfae benefit of 
any third person. 

(c) Parties. Wherever used m Ibis Agreement, the terms "BNSF" and "County" shall be 
construed in tfae singular or plural as tfae context may require or admit, and sfaall include tfae pennitted 
successors and assigns of sucfa parties. 

(d) Severabilitv. Tfais Agreement is intoided to be perfonned in accordance witfa, and only 
to die extent pennitted by, all applicable faiws, ordinances, rules and regulations. If any term or provision 
of diis Agreement or tfae application tfaereof to any person or circumstance sfaall fbr any reason and to any 
extent be faeld to be invalid or unenforceable, tfaen sucfa term or provision sfaall be ignored, and to the 
maximum' extent possible, tfais Agreement sfaall continue in fiill force and effect, but witfaout giving effect 
to sucfa term or provision. 

(e) flpvemini;; Law. Headings: Rules of Construction. Tfais Agreement sfaall be govemed by 
and constnied in accordance witfa tfae faiws of the State of Wasfaington, witfaout reference to die conflicts of 
laws or choice of law provisions thereof. The tides of sections and subsections faerein faave been inserted as a 
matter of convenience of reference only and shall not control or affect the meaning or construction of any of 
tfae terms or provisions faerein. All references herein to tfae singular shall indude tfae plural, and vice versa. 
Tfae Parties agree that this Agreement is tfae result of negotiation by tfae Parties, eacfa of «^om was 
represented by counsel, and tfaus, tfais Agreement shall not be constmed against tfae maker tfaereof; 

(f) No Waiver. Neidier die ftilure of eidier Paity to exercise any pow«- given sucfa Party 
faereundo: or to insist upon strict compliance by tfae otfaer Party witfa its obligations hereunda*, nor any custom 
or practice of die Parties at variance widi die terms hereof shall constitute a waiver of eidier Party's rigfat to 
demand exact compliance witfa tfae terms faereof. 

(g) Assignabilitv. Tfae County may assign this Agreement at its discretion, subject to 
regulatoty requirements for transfer of tfae NITUs. 

(fa) Time is of the Essence. Time is of tfae essence in the perfonnance of each Party's 
obligations under this Agreement. 

(i) Incorporation of Exfaibits. All exfaibits attacfaed to diis Agreement will be incorporated 
by this reference and made a part of diis Agreement for all puiposes. 
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(j) Multiple Counterparts. This Agreement may be executed in several countoparts, each of 
which shall be deemed an original, and such counteiparts shall constitute one and tfae same instrument. 

(k) Waiver of Trial bv Jurv. Venue and Personal Jurisdiction. BNSF AND THE COUNTY 
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY AND ALL RIGHT TO TRIAL 
BY JURY IN ANY ACTION, SUIT OR COUNTERCLAIM ARISING IN CONNECTION WTFH, OUT 
OF OR OTHERWISE RELATING TO, THIS AGREEMENT. King County Superior Court or die Federal 
District Court for the Westem District of Washington, both m King County, Washington, sfaall be tfae sole 
and exclusive venues for any action or legal proceeding for an alleged breacfa of any provision of tfais 
Agreement or any representation, wananty, covenant or agreement faerein set fortfa, or to enforce, protect, 
determine or establidi any term, covenant or provision of tfais Agreement or tfae rights faereunder of eitfan-
Party; and tfae Parties faereby agree to submit to tfae personal jurisdiction of said courts. 

(I) Relationship. Nothing in tfais Agreement sfaall be deemed or constmed by tfae Parties, nor 
by any odier person, as creating tfae relationsfaip of principal and agent or of partnersfaip or of joint 
venture between the Parties. 

(m) Autfaorization. BNSF rqiresents and warrants tfaat it has obtained all necessaty corporate 
approvals authoriang the execution and delivety of tfais Agreement, and tfaat the execution and delivery 
of tfais Agreement will not violate tfae articles of incorporation or bylaws of sudi coiporation, and will not 
constitute a material breacfa of any contract by wfaicfa such coiporation is bound. Tlie County represents 
and warrants tfaat it lias obtained all necessaty legislative approvak autfaorizing tfae execution and delivety 
of tfais Agreemoit, and tfaat the execution and deliveiy of this Agreement will not violate tfae County's 
Cfaarter or code, and will not constitute a material breadi of any contract by wfaicfa the County is bound. 

(n) Binding Effect. Tfais Agreement sfaall be binding upon and sfaall inure to the benefit of the 
Parties and tfaeir respective heirs, executors, administrators, legal represaitata'ves, successors and assigns. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 
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IN WITNESS WHEREOF, each of die paities faereto faas caused tfais Agreement to be executed by 
! duly audiorized signatoty, effective as of die dayr and year first above written. 

BNSF RAILWAY COMPANY 

By: OU4KA4J ^ « - % ^ - ^ / p ^ , 
Name: ILitX.^.r^C C>/*ii\*^ 
Tide: |/.'c«.Tir«*f«<(.4f 4i^,Myte(^M.M*«(- H t ^ l t A o r y 

KING COUNTY 

i l 

i 
By: _LJjn.O ^—*—xX- V .::. 
Name: I^«tu C«H.«Ui4>i<k« 
Tide: V^l-s. C6 uM.fi, &|C«t•</^*v< 

Woodinville Trail Use Agr. 
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To Trail Use Agreement 
Form of Statement of Willingness to Assume Financial Responsibility 

Statement of Willingness to Assume Financial Responsibility 

In order to establisfa interim trail use and rail banking under 16 U.S.C. 1247(d) and 49 CFR 1152.29, King 
County, a political subdivision and body corporate and politic of tfae State of Washington (Interim Trail 
User) is willing to assume fiill responsibility for managemoit o^ for any legal liability arising out of tfae 
transfer or use of (unless tfae user is immune fi'om liability, in ^ i c h case it need only indemnify tfae 
raihioad against any potential liabilityX and for tfae payment of any and all taxes tfaat may be levied or 
assessed agamst tbe right-of-way. The property extends fiom: (1) railroad milqxist 5.0 on tfae 
Woodinville Subdivision near (Station Name), to railroad milepost 10.60, near (Station 
name), a distance of 5.6 miles in King County, Wasfaington; (2) railroad milepost 11.25 on tfae 
Woodinville Subdivision near (Station Name), to railroad milqx>st 23.8 , near (Station 
name), a distance of miles in King County, Washington; and (3) railroad milepost 0.0 on the 
Redmond Spur near (Station Name), to raihioad milepost 7 J , near (Station name), a 
distance of 7.3 miles in King Coimty, Washmgton. Tfae right-of-way described in item (1) is part ofa line 
of railroad proposed for abandonment in STB Docket No. AB-6 (Sub-No. 464X). The ri^t-of-way 
described m item (2) is part ofa line of railroad proposed for abandonment in STB Docket No. AB-6 
(Sub-No. 465X). The right-of-way described m item (3) is part ofa line of railroad proposed for 
abandonment in STB Docket No. AB-6 (Sub-No. 463X). 

i^j 

King County acknowledges that use of tfae rigfat-of-way is subject to tfae user continuing to meet its 
responsibilities described above and subject to possible fiitore reconstmction and reactivation of die rigfat-
of-way for rail service. 

Woodinville Trail Use Agreemenl 
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To Trail Use Agreement 

Map of Tfan'-y- p^ l̂hypked Segments 
(Attacfaed) 

il!/ 
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Recording Requested By And 
When Recordeid Retum to: 

King County 
ATTN: Neil DeGoojer 
Water and Lands Resources Division 
(Dpen Space Acquisitions Section 
201 S. Jackson St. Suite 600 
Seatde, WA 98104-3855 

CONFORHED COPY 

20091218001538 
PnGE-001 OF 040 
12/18/2009 t5:30 

101.00 

PUBUC MULTIPURPOSE EASEMENT 

y 

Grantor: Port of Seattle 
Grantee: King County 
Legal Description (abbreviated): Ptns. Sees 9, IS, 16,22,27,28,32 and 33, T26N, R5E; 
Ptns. Lake Avenue Addition to Kirkland, Vol. 6, pg 86; ptns. Supplementary Plat to 
Kiridand, Vol. 8, pg. S; Ptns. Sees. 8,17,20,21,28 and 33, T25N, R5E; Ptns. Kirkland 
Syndicate's First Addition to Kirkland, Washington, Vol. 7, pg. 23; and Kirkland 
Syndicate's Second Addition to Kirkland, Washington, Vol. 7, pg. 75; Ptns. Strawberry 
Lawn, Vol. 4, pg. 30^; Ptiis. Sees. 9,16,17,20,29,31 and 32, T24N, R5E. Additional 
legal(s) on Pages 22-35. 

This easement is granted this [S day of 20£iia*ct4i& 2009, by the PORT OF 
SEATTLE a Washington State municipal corporation ("Grantor"), to KING COUNTY, a 
home nile charter county and political subdivision of the State of Washington ("Grantee")-

'di 

W I T N E S S E T H 

RECITALS 

Ij 1. Grantor and Grantee executed a Purchase and Sale Agreement and Donation 
Agreemait ("Acquisition Agreements") with BNSF Railway Conpany ("BNSF"), by and 
through which BNSF agreed to convey a rail corridor with rails in place, known as the -
Woodinville Subdivision ("Subdivision"), to Grantor. In the Acquisition Agreements, 
Grantee received a right of first opportunity to purchase portions ofthe Subdivision from 
Grantor. 

2. Grantee has been approved as an Interim Trail User by die Surface Transportation 
Board ("STB") for the puipose of "railbanking" die Property, and Grantee is accordingly 
subject to certain legal obligations related to the Propeity, which are referred to herein as the 
"Railbanking Obligations." The Railbanking Obligations consist of those obligations 

1 
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imposed throu^ Section 8(d) ofthe National Trails System Act, also known as tfae Rails-to-
Trails Act, 16 U.S.C. 1247(d), and 49 C.F.R. 1152.29 (collectively, and as any of die 
foregoing may hereafter be amended or intopreted by binding judicial or adininistrative 
authority, die "Railbanking Legislatifan"), the Notice of hiterim Trail Use ("NITU") for fhe 
Property issued by the STB; die Trail Use Agrbemoit ("TUA") entered into between BNSF 
and Grantee for the Propaty undo- which Grantee agrees to accept, exerdse, and fulfill all 
ofthe legal rights, duties, and obligations of an htterim Trail User, and tfae Statement of 
Willingness to Accept Financial Responsibility ("SWAFR"). Under die TUA, Grantee has 
also received BNSF's rail service reactivation rights and/or obligations for the Property as 
approved by die STB. 

3. Grantor desires Grantee to be the Interim Trail User for the Property because 
Grantee has substantial expertise and eiqperience in acquiring, developing, maintaining and 
operating public trails, and Grantee is willing to assume tfais responsibility so long as it has 
suffident ri^ts to the Property to serve as the faiterim Trail User for puiposes of die 
Railbanking Legislation. 

4. Prior to tfae closing on die Acquisition Agreements ("Closing"), Grantor and Grantee 
separatdy entered into an Interlocal Agreemoit ("Interlocal") regarding tfadr mutual rigihts 
and obligations conceming tfa6 Property. The Interlocal is premised on the Parties' intent 
that the Propeity be used for regjoiud recreational tiail and other transportation purposes, 
including but not limited tb rail or other transportation purposes other tfaan interstate firdgfat 
service ("Transportation Use"). 
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5. It is antidpated that siidi Transportation Use will be carried out by a Third Party 
Operator ("TPO") witfa rights granted by sqparate agreeinent affecting or relatmg to tfae 
Pioperty ("TPO Agreements"). 

6. The Parties intend that if interstate fi'dght service sfaould be reactivated in tfae future, 
sucfa sovice should be able to be integrated with and not necessarily displace the Parties' 
intended regional trail and Transpoitation Uses. 

7. The Parties agree that acquisition of tfae Property is of substantial benefit to the 
region because of its potential for use for regional recreational trail use and Transportation 
Use, and therefore tfae Interlocal indudes a binding commitment to undertake a formal, 
multi-agency process to plan and recommend appropriate uses of tfae Property ("Regional 
Process"). 

8. Grantor and Grantee intend diat tfae development of a public trail authorized by tfais 
Basement will not prevent Transportation Uses on the Property, but rather will be designed 
and developed to accommodate Transportation Uses.^ 

NOW, THEREFORE, tfie PORT OF SEATTLE and KING COUNTY, in 
consideration of eacfa otfaei's duties and obligations under this Easement, the Acquisition 



Agreements, the TUA, and the Interlocal, and all of tfaeni, and in exchange for tfie otfier 
good and valuable considoation described tfaerdn, the su£Gdency of whidi is hereby 
acknowledged, do faereby agree as follows: 

y 
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TERMS AND CONDITIONS 

1. Overview of Grantee's Easement Rights 

Grantor grants to Grantee, its successors and assigns, a non- exclusive, peipetual easement 
' ("Easement*) over, under, through, along and across certain parcels of land situated in King 
. County, Washington, as legally described in Exhibit "A" attacfaed faereto and incorporated 

herein (the "Property") solely for tfae following purposes: 

1.1 To develop, operate, maintain, rqiair and improve a public faard- and/or sofl-
sur&ce regional trail for public pedestrian, bicycle, or otfaer non-motorized uses ('Trail") 
over a portion of tfae Property to be designated by Grantor and Grantee in si future 
amendment to this Easement ("Trail Area"), in acoordance-with Section 2.1.1 below; and 

1.2 To cany out Grantee's Railbanking Obligations ova: the fiiU width and lengtfi 
ofthe Property. 

1 J (jrantee's Easonent rigihts shall be subject to all preexistiiig fully executed 
recorded or unrecorded easements, leases, pennits, fiiandiises, occupancy agreanents, 
licenses or other agreements demising space in, providing for the use or occupancy of, or 
otherwise similarly affecting or relating to the Property in &vor of Puget Sound Bnagy for 
focilitiesAitilities that are physically located on or in the Property at the time this Easement 
is granted ("PSE Instruments"). If any such PSE Instruments are renewed or octended, such 
renewal or extension shall be subject to this Easement. 

1.4. Any TPO Agreement sfaall be subjed to tfiis Easement ' 

2. Grantee's TraO Use Rights 

This Easement gives Grantee the rigjht to, at Grantee's sole cost and expense, develop; 
operate, maintain, repair and improve a Trail upon commaicement of'Trail Developinent". 
For purposes of this Easement, 'Trail Devdopment" means tfae initial consfruction or.any 
substantid re-cohstraction ofa Trail. Trail Devdopment sfaall commence on tfie date tfiat 
'Grantee spedfies to Grantor, in writing, as tfae date for breaking ground in a particdar, 
identified segmait of die Trail Area. In tfie event Grantee fails to break ground witfain five 
(5) days ofthe spedfied date, Trail Development sfaall not be deemed to faave commenced 
until Grantee provides a new date in writing to Qiantor, provided, if Grantee faas broken 
ground in a segment in accordance witfa tfae requirements of Sedion 2.1.7 but without 
faaving provided Grantor written notice of the date. Grantee may cure the lade of notice at 
any time for such segment such that Trail Devdopment sfaall be deemed to have 
commenced for such segment on the date Grantee broke ground as determined by Grantee's 
construction contrads. 
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2.1 Scope of Trail Use Upon Commencement of Trail Development 

2.1.1 Grantor and'Grantee.willjointiydetetmine, afier the completion of 
and in considoration oftiie recommendations ofthe Regional Process, tfie iqipropriate 
location and size of the Trul Area. Grantee may imtiate negotiation of the joint 
determination through written notice to Grantor no soona tfaan the earlier ofthe completion 
of die Regional Process or one (1) year after Closing. Thereafta tfae Parties sfaall negotiate 
in a good fiuth and reasonable manna to reach agreemoit The joint determination shall be 
made within dghteoi (18) months afia tfae initiation of negotiation. If the joint 
detennination is not made witfain tfaat time, dtfaa Party may start Dispute Resolution unda 
Section 4.3. Afta the joint detennination as to fhe location and size offhe Trail Area is 
made. Grantor and Grantee shall amend this Easement to incoijiorate a legal description of 
tfae Trail Area, and if thereafta the Trail Area is moved consistent witfa tfae terms of tfais 
Easement, Grantor and Grantee will fuitfaa amdid tfais Easement to incorporate a revised 
legal desoiption of tfae Trail Area. Grantor and Grantee agree that unda generally 
applicable trail development standards for regional trdls, tfae T^nil Area will generally range 
fixnn 10 fed in width to 30 fed in width depending on the Parties' joint determination as to 
the uses to be undertaken on tfae Propaty, and tfie physical constraints ofthe Property. Tfae 
Parties acknowledges tfaat tfae lYail Area could be wida than 10 to 30 fed in width \^e re 
additional widtfa is needed to accommodate d l necessaiy slopes for cuts and fills for tfae 
Trail; to install abutments, pilings, or otfia strudurd donents of trdl bridges or tunnds; to 
dlow grade or otfaa pfaysical separation of tfae Trail and any active rail lines on tfie 
Property; or to instdl storm wata drainage or detention fadlities or otfaa fiidlities required 
by a permitting agency in support of or as'mitigation for fhe Trdl. Grantor and Grantee . 
fiirtha agree that the location and dze of tfae Trail Area will accommodate, and not prevent, 
future Transportation Use of tfae Property. 

L l J l At die conclusion of tfae earUa of tfie joint detennination process or 
the dgihteen (18) montfa period for negotiating tfie joint determination as s d fortfa in Section 
2.1.1 herein, and prior to commencemoit of Trail Development but no l a ta than five (5) 
years afta Closing, Graiitee may at its sole disaetion eled not to proceed with Trail 
Devdopment and may take action to tenninate tlus agreement and request STB qiprovd to 
transfa or terminate Grantee's Infoim Trail Uso* status and Railbanking Obligations on 
one-hundred and twenty (120) days written notice to Grantor. In tfae event of sudi notice, 
Grantor may engage a substitute "Interim Trdl U s a consistent witfa dl current and future 
STB requirements, and Grantee shdl coopaate fidly.and as necessaiy to support sucfa effort. 
If Grantee fdls to exerdse this option to tenninate within tfae earlia of five (5) years after 
Closing or prior to Trdl Development, the Grantee's option to terminate unda this Section 
2.1.2 is foreva waived without fiirtha action by dtfia party. Upon approvd by tfae STB of 
tfae transfa of Grantee's Interim Trail U s a status and Rdlbanking Obligations or the 
tennination of Grantee's Interim Trdl U s a status and Rdlbanking Obligations, the 
Easement shdl, at Grantor's written option, be assigned to a rqplacement Interim Trdl Usa 



or tenninated. Upon sudi assignment or termination, Giantor shdl pay Grantee for its 
Easement rights in the aniount of $1,903,000. 

« 
2.1.3 Grantor and Grantee will jointf y determine, afta completion of and in 

consideration ofthe Regiond Process, die qipropriate timdine for tfie devdopment of tfie 
Trail. Grantee may devdop tfae Trail in phases. At tfae timejoindydetomined by Grantor and 
Grantee, but no lata tfaan five (5) years after Closiiig, Grantee sfaall faave die right to 
commoice Trail Development in die lYail Area as to any segment of tfie Trail Area for \ ^ c h 
Grantee notifies Grantor in accordance widi Section 2 above. 

•' 
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2.1.4 Grantee sfadl faave tfie right to use tfae Trdl Area for d l puiposes 
necessary or inddentd to Grantee's instdlation; construction, ownership, use, opoation, 
maintenance, inspection, repdr, rqplacemoit, renovation, improvement, removd and 
e^ancement ofa Trail, including, but not limited to, tfae rights of ingress and egress across 
die sur&ce of tfie ?ropeity, provided, such ingress and egress shall not interfere with any 
Transportation Use on tfae Property, if any; the rijght to use motorized vehides for the 
improvement, constraction, dferation, repair, mainfoiance and opaation ofa Trdl and for 
emagency puiposes; tfae right to instdl, construct, operate, maintain, modify, repdr, 
rqilace, improve, remove and use tfae Trdl Area for any Trdl-rdated purposes as Grantee 
may now or faeroifla deem appropriate, including tfae addition, removd or replacement of 
Trdl improvements d Grantee's election, dtfaa in wfaole or in part witfa dtfaa like or 
dififerenf improvements. All Trdl-rdded improvements of any kind tfaat are now or 
faaeafta acquired, constructed or instdled by Grantee, d Grantee's sole cost and expense 
witfain tfae Trdl Area sfaall be and shall at all times remdn tfie property of Grantee. 

2.1.5 Grantee's rigfats unda tfiis Easement indude tfae fiirtfaa right to 
tdnporarily stage equipment and materid on the Propaty in and around the Trdl Area as 
reasonably necessaiy to construct, opoate, mdntain, improve, or remove tfae Trail, 
provided, such temporary staging shall not interfere witfa any Transportation Use on tfie 
Property,, if any; and fiirther provided, thd Grantee sfadl not commence sucfa temporaiy 
staging on tfae Property until Grantee faas prepared a restoration plan for tfae affeded ' 
portions of tfae Property, the surface of whicfa shdl be restored, at Grantee's sole cost and 
expense, as nearly as possible to tfae condition in wfaidi it existed prior to construction, or to 
sudi otfaa condition as tfae Grantor and Grantee may agree. 

2.1.6 Grantee may consbuct, operate, and maintain Trdl crossings over, 
unda, or across any rdlroad tracks or otfaa transpoitation facilities on tfae Propeity, 
provided tfad such crossings sfadl be consistent with applicable law, trdl or crossing design 
standards and sfadl not interfere witfa any Transportation Uses on the Property, and provided 
further that Grantee sfadl be responsible for paforming and paying for Custodid Activities 
as defined in tfais Easement as to any of tfae crossing improvements, but not to the rdlroad 
tracks or o tha transportation facilities in the area of tfae oossing. 
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2.1.7 At least ninety (90) days prior to tfae commencemoit of any Trail 
Development or any otfaer activity related to Trdl Development, Grantee sfaall provide 
Grantor with (i) a copy of d l plans and spedfications for such proposed Trail Development 
and (ii) a plan for coordinating ffai: proposed Trd l Devdopment witfa any tfaen cunent.or 
reasonably foreseeable Transportation Uses or offaa uses by Grantor on fbe Property. 

' Grantee shdl not commence any such Trail Devdopment construction, work or activity 
unless and until Giantor agrees in writing to tfae proposd, wfaidi sfaall not be unreasondily 
witfafaeld, conditioned or delayed. 

2.1.8 Grantee sfaall, "at its sole cost and expense, comply with d l 
stoimwata requirements for Trdl Development to tfae extent any sudi requirements are 
applicable to Grantee's Trd l Devdopment, induding, but not limited to: (i) Grantee shdl be 
the sole applicant for any Wasfaington State construction stormwata general permit for Trdl 
Devdopment, and sfadl be liable for any fines or otfaa liability tfad derives fixnn non­
compliance witfa any sucfa pomit; (ii) Grantee sfaall be tfae qiplicant for any construction 
s to rmwdo pennits for Trd l Development required by any locd jurisdiction thd tfae Property 
is locded in, and shdl be respondble for any costs assodated witfi drainage review by any 
sudi locd jurisdiction; (iii) Grantee shdl poform ifs own drainage reviews and pay all 
drainage review fees required u n d o King County Code fi>r Trdl Devdopment for sections of 
tfae Properfy located witfain Grantee's jurisdiction; (iv) Grantee sfadl have d l maintenance 
obligations for any drainage fodlities it constructs for Trdl Development pursuant to this 
Easemed; and (v) Grantee shdl provide Grantor with copies of d l correspondence between 
Grantee and Wasfaington Sfate or any locd jurisdiction related to construdion stormwata 
permits associated witfa Grantee's activities u n d o tfais Easonent 

2.1.8.1 Grantee acknowledges and agrees tfad Grantor is bound u n d a its 
Munidpd Stoimwata Pdmit ('Tennit") and that fhe Property is subject to tfae Pennit 
toms . Grantee agrees to cooperate with Grantor in Grantor's compliance of its obligations 
u n d o tfae Pemiit including, but not limited to. Grantor's right to inspect tfae Property, map 
pipes on tfae Property, provide stormwata education and enforce Pennit provisions. 

2.2 Trail Use and Transportation Use of Property 

ji;^ 2J2.1 Grantee understands, adcnowledges, and agrees tfad Grantor or a 
In TPO may undertake Transportetion Use oftfie Property outdde ofthe Trdl Area. Outside 

ofthe Trail Area, and except as s d forth in fhis Easement, Grantee diall hot take any action 
y-.-̂  on or in tfae Property to liniit such Transportation Uses or to limit ingress and egress to any 

part ofthe Property for such Transportation Use, unless sudi action is spedficdiy approved 
in writing by Grantor. 

2.2.2 If Grantor or any TPO is required, or may desire at any time, or fixim 
time to time to engage in any Transportation Use br to add to or to improve rdlroad 
infirastructure or o tha Transportation Use facilities in tfae Trdl Area, or to diange tfae grade 
or location of any rdlroad infi'astructure or o t h o Transpoitation Use fiidlities in the Trail 
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Area (collectivdy 'Transportation Infinstructure Change"), and sudi change would 
unreasonably interfere witfa Grantee's tfaen existing or foture developmoit ofthe Trdl Area, 
induding but not limited to trail crossings of Transportation Use fodlities in tfae Property in 
accorduice wiffa tfae rigfats granted under tfais Easement, or if Grantee's then existing or 

. foture devdopment of tfae Trdl Area would interfere witfa theTransportation Use related to 
the Transportation Infiastructure Cfaange, tfaen Grantor or sudi TPO may make sudi change 
ih its fiicilities in tfie Trail Area, and Grantor and Grantee will jointiy detomine a new Trail 
Area location to replace the affected portion ofthe Trdl Area and any Trdl or Trail-related 
improvements. If Grantee elects to replace any Trail or Trdl-rdated improvements in fhe 
rdocated Trdl Area, such rqplacemoit didl be at Grantee's sole cost Any sucfa rdocation 
shall occur witfain tfae Property and any afifected Trdl Area diall be relocated in a location 
tfaat is consistent witfa tfae standards in Section 2.1.1 and tfaat is consistent witfi Grantee's 
Rdlbanking Obligations; provided, tfad if tfaere is no reasondily practicable dtonativefor 
sucfa relocation witfiin the Property consistent witfa Section 2.1.1, tfaen sudi rdocation on tfae 
Property may be to standards less tfaan requued by Section 2.1.1 so long as tfae Parties make 
a good fidtfa effort to dlow for a Trail Area no less tfaan ten fed in widtfa and tfie rdocation 
meets the minimum standards necessary to satisfy Grantee's Rdlbanking Obligations. 
Grantee may, at its sole cost, rdocate any affeded Trdl or Trdl-rdated improvements off 
the Property. At least one hundred twenty (120) days before Grantor may take any action 
that would require ajoint determination undo this Section 2.2.2, it sfadl initide negotiation 
of sudi joint detennination through written notice to Grantee accompanied by a detdled 
description of its proposed action. Thereafta tfae Parties sfaall negotiate in a good fidtfa and 
reasonable manna to reach agreement Tfae joint ddermination sfaall be made witfain one 
hundred twenty (120) days afta the initiation of negotiation. If tfae joint detennination is 
not made widiin fhd time, dtfaa Party may start Dispute Resolution undo Section 4.3 to 
make tfae joint determination of tfae new Trdl Area location and to seek dl avdlable 
remedies, and Grantor or TPO may make sucfa Transportation Infirastiucfure Cfaange even if 
tfae joint ddermination faas not been made. "Reasonably practicable" as used in tfais 
Easement sfadl mean capable of bdng implemented in a reliable and effective manno 
including consideration of cost Wfaen considering cost, an dtemative sfadl not be 
considered reasonably practicable ifthe incarementd costs oftfie dtemative are substantially 
disproportionate to tfae incremehtd degree of benefits provided by tfae dtonative. 

2.2.3 If a portion of tfie Property is subjed to Transportation Use wfaen 
Grantee commences Trdl Devdopment within the Trail Area, then Grantee shdl be 
respondble for instdling barriers to separate such portion of tfae Property fixim tfae Trdl 
Area. If Grantor or a TPO conunences Transportation Use ofa portion of tfae Property diat 
is adjacent to a portion of Trdl Area wfaere Trdl Development faas commenced, then 
Grantor or TPO shdl be responsible for instdling barriers separating sudi portion ofthe 
Property from the Trdl Area. Grantee and Grantor (or TPO if designated by Grantor) shdl 
jointiy detennine tfae fype and scope of barrios (e.g. jersey barriers, fencing, or grade 
separation) or otfio measures reasonably needed to separate tfae Trdl Area fixim the 
Transportation Use, whicfa barriers sfadl at a minimum med any applicable regulatory 
standards;/7n>v<V/e(/, that afio initid barrio instdlation is completed. Grantee shall be 
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responsibly at Grantee's sole cost and expense, to inspect, maintain and rqilace any barrios, 
or o tha measures thd will separate tfae Trdl Area fixrni tfae Transportation Use. Before 
d t h o Party may fake any action that would require ajoint ddermination undo this Section 
2.2.3, it sfaall initiate negotiation of sudi joint detennination tfirougji written notice to tfae 
offao Party accompanied by a detdled desoiption of tfae proposed bdr ios . Thereafta tfae 
Parties shall negotiate in a good faith and reasonable manno to readi agreonent The joint 
ddermination sfadl be made witfun ninety (90) days afta tfae initiation of negotiation. If tfae 

. joint detennination is not made witfain that time, "dtfaa Party may start Dispute Resolution 
undo Section 4.3. 

1 3 . Grantor's Retained Rights to the Trail Area 

2.3.1 Grantor retains tfae right to use and dlow otfaers to use fhe Trail Area 
in any manna tfaat does not unreasond>ly interfere witfi Grantee's easement rights and is 
consistent witfa tfae terms of tfais Easemoit 

2.3.2 Grantor may make improvements in tfae Trdl Area, induding surface 
or subsurface improvements that are not part o^ and do not relate to. Grantee's Trdl 
(collectively, "Otho Improvements"),/7rovi</ed', ibat Grantor shall coordinate with Grantee 
to (i) prevent unreasonable interference with Grantee's Easonent rights, (ii) ensure 
reasonable integration ofthe Trail and Transportetion Uses on the Property, (iii) prevent any 
hedtfi or safety risk; (iv) avoid or minimize to tfie greatest practicable extent any disruption 
to Trail uses; and (v) restore tfae Trdl Area to a condition substantidly similar to tfaat 
existing prior to the dtoation. Such Otho Improvemoits may not cause fhe Trdl Area to 
be relocated. 

m 
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2.3 J Grantee shdl reasondily cooperate with PSE to site foture PSE 
facilities authorized under PSE Instruments, or foture fidly executed instruments in wfaidi 
Grantor grants an interest in tfae Property tb PSE, witfiin the Trdl Area if sudi fodlities can 
reasonably collocate witfain the Trdl Area witfa Grantee's Trdl use. 

23.4 At least ninety (90) days prior to the commoicement of any 
construction or substantid reconstradion of Otfio Improvements by Grantor in the Trdl 
Area, Grantor shdl provide Grantee with (i) a copy of d l plans and specifications for such 
proposed Otfio Improvements and (ii) a plan for coordinating tfae proposed Otho 
Improvements witfa Grantee's use ofthe Trdl Area. Grantor sfadl not commence any sudi 
construction unless and until Grantee agrees in writing fo the proposd, which shdl not be 
unreasonably witfafaeld, conditioned or delayed. 

3. Railbanking Obligations On the Property 

This Easement gives Grantee the right to carry out d l Rdlbanking Obligations, including 
Custodid Activities, o v a tfae fiill widtfa and lengtfxof tfae Property. 



3.1 Custodial Activities and TransportafioD Use 

3.1.1 "Custodid Activities" are tfiose activities tfid a Propaty owno wodd 
reasonably take to manage tfie Property in ordo to keep tfae Propeity in a pfaysicd condition 
suitable for its use, to maintain tfae pfaydcd idegrity oftfie Property, to prevent faedtfi and 
safety hazards, and to manage public access in a manno appropriate for the Property's use, 
wfaidi may range fiom diowing public access to profaibiting such access, depending on 
circumstances. Custodid Activities include botfi "Routine Mdntenance" and "Capitd 
hnprovonents." "Routine Maintenance" indudes, but is not limited to, inspecting tfae property, 
litto and gaibage pick up, brusfa and faazardous tree trimming or removdj drainage 
maintenance or rqiair, and fencing or dgnage maintenance; "Capitd Improvements" includes 
capitd investments in tfae Property that go beyond Routine Maintenance, including, but not 
limited to, the installation offences, barriers, or signs, or the rqiair ofa wash-out on tfae 
Property. Custodid Activities do not indude any activities rdated to granting or managjiig 
easements, leases, pennits, fiwiduses, occupancy agreemoifs, licenses or otfio agreements 
demising space in, providing for tfae use or occupancy of, or otfierwise similariy affecting or 
relating to tfae Property, wfaicfa activities didl be tfae sole respondbility of Grantor. 

;!ial 
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3.1.2 A Transportation Use is undotakoi when Grantor or a TPO begins to 
use the Property for tfie opaation ofa Transportation Use; and aTranspoitation Use is 
terminated when such use ceases and (a) the Grantor or a TPO notifies Grantee in writing fhd 
such use will not resume for a period of at least ninety (90) days; or (b) when Grantee notifies 
Grantor in writing that it has detomined, in good fidtfi and upon reasonable investigation, diat 
such use will not resume for a period of d least ninety (90) days. Botfi Grantor and Gradee 
have a duty to notify each otfio as in subsections 3.1.2(a) and (b) if tfaey become aware did 
Transportation Use has tenninated. 

J 

3.13 "Trdl-SideArea"^ means an area between fhe lYdl Area and tfae 
Propoty boundaiy that is not bdng used for Transpoitation Use. 

3.2 Custodial Activities Performance and Cost Allocation 

Custodid Activities will be performed and pdd for in tfae following manno 
dqiending on the uses present on tfae Property: 

rv? 

3.2.1 In any portion of tfae Property wfaere Trail Devdopment has not 
commenced and tfaere is no Transportation Use, Giantee sfadl be responsible for perfonning 
dl Clustodid Adivities. Grantor sfadl compensate Grantee for tfae actud cost and expense 
of performing Routine Mdntenance. Should more tfaan Routine Maintenance be needed to 
carry out Custodid Adivities, Grantor and Grantee will jointiy dedde wfaat Ctqiitd 
Improvements are needed to address any such conditions identified by Grantor or Grantee. 
Grantor will pay Grantee the actud cost and expense of carrying out sudi Capitd 
Improvements. Grantee shdl make such Capitd Improvements. Eitho Party may imtiate 
negotiation of a joint detennination undo tfais Section 3.2.1 tfarou^ written notice to the 

10 



IE 

y 

y 

otho Party accompanied by a detdled description of the identified condition and proposed 
Capital Improvemoits. Thereafto tfae Parties sfadl negotiate in a good fiuth and reasonable 
manno to readi agreonent. Tbe joint detennination sfaaU be made witfain ninety (90) days 
afto tfae initiation of negotiation. If tfie joint determination is not made witfain tfaat time, 
dtfaa Party may start Dispute Resolution undo Section 4.3. Eitfao party may start Dispute 
Resolution earlio if drcumstances require a sfaorto time to make ajoint determination in 
ordo to prevent or mitigate sigmficant damage to or loss of tfae Property. 

3J2J2 In any portion of the Property where Trdl Development has 
commoiced but thoe is no Transpoitation Use^ Grantee sfadl be respondble for performing 
and paying for d l Cudodid Activities. 

3 2 3 In any portion oftfie Property wfaere Trail Devdopment has 
commenced and tfaere is Transportetion Use, Grantee sfaall be responsible for pofoiming 
and paying for dl Custodid Activities indde tfae Trail Area, indde any Trdl-Side Area, and 
inside any portion of tfae Propoty used by Grantee undo Section 2.1.5 of tfais Easement 
Grantor or tfae TPO imdertaking Transportetion Use sfadl be respondble for poforming and 
paying for d l Custodid Activities on tfie ronaindo of sudi Propaty. 

3.2.4 In any portion of tfae Property wfaere tfaoe is Transportetion Use but 
Trdl Development has not commenced. Grantor br the TPO undotaking Transportetion Use 
shdl be responsible for performing and paying for d l Custodid Activities. 

3 3 Cost Allocation F^mework to be Implemented by Contract 

Grantor and Grantee sfadl separately contrad to implement tfie cost allocation 
framework sd fortfa in Section 3.2, and sudi contrad may be revised fiom time to time as the 
Parties may agree. 

3.4 Custodial Activities Following Tennination of Transportation Use 

If and when Transportetion Use is terminated on a segmoit ofthe Property consistent 
witfi Section 3.12 of tfais Easonent, tfien Grantee sfadl resume perfonning Custodid Activities 
for sudi segment if requested to do so by Grantor in writing or if Grantee dects do so in 
written notice to Grantor. 

' M 
3J5 The.Property sfadl be subjed to the Raflbanking Obligations. In the event 

Grantee ddermines thd it is no longo reasonably practicable to cany out Rdlbanking 
Obligation because of actions taken by Grantor or any otho entity using or daiming 
ownership ofthe Property, tfaen Grantee, afto unsuccessfidly engaging in tfae dispute 
resolution process pursuant to Sections 4.3.1 and 4.3.2, may notify tfae STB tfad Grantee 
will no longo sove as tfae Interim Trdl U s o for dl or a portion of tfae Property, and request 
that Grantee's Rdlbanking Obligations be extinguished as to tfae identified land pursuant to 
the Rdlbanking Legislation. If Grantee sedcs extinguishment of its Railbanking Obligations 
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as to d l or a portion of tfae Property, Grantee shdl, if requested by Grantor, cooperde to 
transfiar, as to the identified land, its Interim TYdl U s o datus and its interest in this 
Easonent to a replacement Interim Trail Uso. As to any portion oftfie Property for wfaicfa 
Railbanking Obligations are terminated. Grantor or a replacement Interim Trail U s o may 
acquire fixim Grantee its EaSemoif righte ih exdiange for an amount equd to a pro rate 
share of tfaeCounty^spayment $I,903,0()0io.tfie Port forfhe Easement,.plus oonipqunded-

-annud-interediin tfaat amount.fixan.tfieilatexf tfae.grant.ofifais.£asaneiit.d aiatexqud Jo-._ 
' three percent p o annum. 

3.6 Tfae Parties recognize and agree tfaat a portion of the Property between 
milepost 10.6 and 11.25 ("Wilburton Segment") has not been siibjed to Interim Trdl Use 
and die Rdlbanking Obligations, but ratfao was abandoned witfi tfae approvd of tfae STB 
prior to Grantoi's acqmsition of t h e ^ p d t y . Tfae Wilburton Segment is a criticd link in 
tfae mdntenance of tfae ronaindo of tfae Property in compliance witfi tfae Railbanking 
Obligations. Therefore, tfae Wilburton Segment is siibjed to tfae terms of tfais Easement and 
shdl be deemed to be and ta«ded undo tfais Easement as if it was subjed to Interim Trdl 
Use and the Rdlbanking Obligations, induding spedficdiy, but without limitetion, the 
requirement to keep ownerslup of tfae Wilburton Segment intad and available witfi tfae 
remdnda of the Propoty for reactivated intostete fidght rdl sovice. 

4. Other Terms, and Conditions. 

4.1. Reactivation of Interstate Rail Service Under the Railbanking 
Legislation 

4.1.1 Grantor and Grantee understand, admowledge and agree tfad ifthe 
STB recdves a request to use d l or any portion of tfae Propoty for federdly regulded 
inferstete freight rdl service, tfaen Grantor and Grantee may each be required to, and will if 
so required, mdce avdlable some or d l of tfadr respective interests in tfie Property to 
accommodate reactivded fireigfat rdl service. 

4.1.2 Grantor and Griintee agree tfad if die STB recdves a requed for 
^ p r o v d to use tfae Property for reactivated fiidgfat rdl service, tfaen Grantor and Grantee 
will cooperate in ordo to cause tfae party making sudi request including Grantor or Grantee 

""if dtfad makes tfae requ^^t, (a) to bou* all coste to restore or improve the Property for 
readiyated freight rdl sovice; (b) to bear responsibility to tdcei all stiqishecessdy before 
the §TB and any otho regulatory agency,-govenimentd or quasi-govemmentd body having 
jurisdiction ovo such work, to cause the rdevant NITU to be vacated; and (c) fo 
compensate Grantor and Grantee for tfae fiur maikd vdue of any and d l pf tfaeir respective 
rights or intereste in tfae Propoly, or in improvemente tfaereon that may be destroyed, lost 
compromised, or otfierwise reduced in vdue or fimction when the Property or any portion of 
it is put to use for reactivated fi%igiht rdl service. 

12 



4.13 Grantor will indemnify, hold hannless, and defend Grantee, its 
officers, employees, agoits and contractors from d l coste or liability arising out of or 
relating to Grantor's fdlure to make avdlable ite intereste in tfae Property to accommodate 
reactivded frdgfat rdl service in compliance witfa tfie Railbanking Obligations. 

4.1.4 . Grantee will indemnify, faold faarmless, and defend Grantor, ite 
.officers, onployees, agente.and. contractors from d l coste or liability arising out of or 
relating fo Grantee's fiiilure to make avdlable ite intereste in tfae Property to accommodate 
reactivated fidght rail service in compliance with the Rdlbanking Obligations. 

!I l 

"J 
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4.2 Insurance, Indemnification, and Hazardous Substances 

4.2.1 Grantee As Additional Insured for Transportation Use 

Grantor shdl require any entity utilizing the Property for Transportation Uses to 
name Grantee as an additiond insured on any insurancie policy mdntained by tfae oitity or 
required undo tfae applicable TPO Agreement 

4J2J2 Indemnification by Grantor 

Wifhout in any way limiting tfae provisions of Section 4.2.5, and subjed to tfae 
provisions of Subsection of 4.2.3.1, Grantor will indemnify, hold harmless, and defend 
Grantee, ite officers, employees, agente and contractors fixim d l liability arising out of or 
rdating to the fransfer, condition, use, possesdon, management, operation, or control offhe 
Property, including without limitetion public access, tfae Custodid Activities, Transportetion 

^ Uses, and didlenges to Grantor's autfaority to acquire or own die Property. 

ri 4 .23 Indemnification by Grantee 

4.23.1 Witfaout in any way limiting tfae providons of Section 4.2.5, 
Grantee will indemnify, faold hannless and defend Grantor, ite officers, employees, agente 
and confractors fixim all liability arising out of or relating to Grantee's, ite officers, 
employees, agente or contractors' negligence in the exercise of Grantee's righte and 
obligations undo tfiis Easement 

4.2.3.2 Grantee agrees to defend, indonnify and hold Grantor 
harmless fixnn any and d l ddms , causes of action, regulatoty demands, changes in permite 
and/or regdatory requiremente for the Property, liabilities, fines, pendties, losses, coste and 
expenses (including attomeys' fees, coste and d l o tho reasonable litigation expenses when 
incurred and vdidfao incurred in defense of actual litigation or in reasonable anticipation of 
litigation), arising fiom stoimwato discharges caused by Grantee's exerdse of ite Trail 
righte and obligations on tfae Property undo Section 2.1 of tfais Easement 

4.2.4 Indemnification for Transportation Use 

Grantor sfadl require any entity utilizing tfae Property for rdl-based or fixed 
guideway Transportdion Uses to indonnify, hold hannless and defend Grantee fixim any 
and d l obligations imposed by Rdlroad Unemployment Insurance A d (45 U.S.C.A. § 351 
et seq.), Rdlroad Rdirement A d (45 U.S.C. §231 et seq.), Rdlway Labor Act (45 U.S.C. 
Sec. 151 et. seq.), Federd Employers Liabilify Act (45 U.S.C. Sec 51 e t seq.), common 
carrio obligations pursuant to 49 U.S.C. Sec. lOlOI et. seq., and any Federal rail safety 
legislation, that arise from such Transportation Use ofthe Property. 
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4.2.5 Hazardous Substances 

4.2.5.1 The Parties are acquiring tiieir respective intereste in the 
Property tfarougfa tfae Acqddtion Agreemente. Section 6 and 7 of tfae Acquidtion Agreements 
spells out the obligations of BNSF, Grantor and Grantee witfa regard to Hazardous Siibstances 
and Environmentd Laws. These Sections are dso induded witfain the Deed for tfie Propoty. 
Section 7(e) says tfaat tfae Section 7 obligations luhning fixnn BNSF to Grantor and Grantee, 
and fhe Section 7 ri^te running to BNSF fixnn Grantor and Grantee, will be allocated as 
between Grantor and Grantee in tfie manner separatdy agreed to by Grantor and Grantee. The 
liability for Hazardous Siibstances genodly did tfae dlocation as between tfie Grantor and 
Grantee referenced in Section 7 diall be as follows: 

4.23.2 Grantor diall be respondble for die Remediation o^ and sfaall 
indonnify, defend and faold faarmless Grantee, ite officers, employees, agoite and contractors 
fixim d l liability arising out of tfae disoovoy of Hazardous Substances rdeased on fhe Propaty 
before or afto Closing, and tfae Gnmtor shdl be entitied to dl righte running from BNSF undo 
Section 7 and diall be subjed to all obUgations rumung to BNSF undo Section 7, except thd: 

(a) Grantee diall be responsible for tfie Remediation of, and shall 
indonnify, defend and faold faarmless Grantor, ite officers, employees, agente or contradors 

- fiom all liability arising out of Hazardous Substances rdeased on tfae Propaty by tfae Grantee, 
ite officers, employees, agente or contractors afto Closing, and • 

(b) Grantee sfadl be responsible for tfae Remediation of, and diall 
indemnify, defend and faold harmless Grantor, ite officers, onployees, agente and contractors, 
fixim all Uability arising out of Hazardous Substances released afto Closing by tfiird parties 
within tfie Trdl Area related to the devdopment operation, maintenance or use ofthe Trdl; 
and 

(c) Grantee shall be entided to tfae rigfate running fiom BNSF undo Section 
7 and sfadl be subjed to die obUgations running to BNSF undo Section 7 to the extoit tfaat tfae 
Hazardous Substances at issue are discovered witfiin the Trail Area as a resdt of Grantee's 
Trdl Development on the Property, in which case the Grantee sfaall be oititied to tfae pro rate 

^, share of any coste pdd by BNSF to Remediate sudi Hazardous Substances witfain tfie Trail 
"̂  Area, and shdl be responsible for carrying out and bearing tfae coste of Remediation of sudi 

Hazodous Substances witfain tfae Trdl Area. 

i 

y 

%% 

1 4.2.53 In the event Hazardous Substances are discovered on die 
Property, Grantor and Grantee shdl promptiy give notice to tfae otfao Party of sucfa discovery 
and sfadl in good feith coopoate widi one anotho to cany out the terms of this Agreement 
Each Party shdl have the right to enforce directiy against BNSF the tenns ofthe Acquidtion 
Agreemente relating to Hazardous Substances. To the extent that both Paities seek to enforce 
those terms, the Grantor and Grantee shdl also in good feitfi cooperate with one anotfio to do 
so. 
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4JLJSA In die event a dispute arises between tfie Grantor and Grantee as 
to die allocation of righte and obligations between eacfa otho relating to Section 7 ofthe 
Acquisition Agreemente and Grantor and Grantee are also in a dispute witfa BNSF undo 
Section 7, or in tfae event a dispute arises between Grantee and tfae Grantor o d y as to 
Hazardous Substances undo tfais Easement but does not involve Section 7 of tfae 
Acquisition Agreemoite, thoi in d t h o case Grantor and Grantee as between eadi offao 
sfadl be bound to resolve fhe dispute tfiroiigfa tfie Aibitration providons of Section 10.4 of 
tfae Acquisition Agreemente. 

4.2.6 Each party agrees that ite obligations undo tfais Section 4.2 extend to 
any claim, demand, and/or cause of action brought by or on behdf of any employees, or 
agente. For tfais purpose, eadi paify, by mutud negotiation, hereby vraives, with resped to 
tfae offao party only, any immunity tfad wodd otfaerwise be available againd sudi d d m s 
undo the Industrial Insurance provisions of Titie 51 RCW, but Only to fhe extent necessaiy 
to indemnify the otfao party. 

4 3 Dispute Resolution 

Any daim, dispute or otfio matto in question arising out of or related to this 
Easement including any inability of Grantor and Giantee to make joint dderminations 
cdled for by this Agreement ("Disputes") shall be exclusively subject to tfae following 
dtemative dispute resolution pixicedure as a condition precedent to tfie institution of legd or 
eqdtable proceedings by eitfao party. This requironent cannot be wdved except by an 
eXpUcit written w d v o signed by tfae Parties. 

) 43.1 Informal Process 

Tfae Parties sfadl negotiate in good fdtfa and use tfaeir bed efforts to resolve any 
Disputes that may devdop under tfiis Agreement The Port's Cfaief Executive Offico (or 
fais^a designee) and the King Ckiunty Executive (or his/fao designee) dong witfa any staff 
or technical persons any of tfae Parties dedre, sfadl med within seven (7) days afto written 

^J request fixim eidio party and attempt to resolve a Dispute. The Parties may agree to extend 
the time provided for in this Section for an additiond seven (7) days. 

§ 43.2 Mediation 

,. If a Dispute is not resolved undo the procedure sd fortfa in Section 4.3.1, or witfain 
' I such additional time as tfae Parties mutually agree, tfaoi the Parties shall endeavor lo resolve 

a Dispute by mediation with a mediator agreed to by the Parties. A Party shdl submit a 
request for mediation in writing to the otho Party. Mediation sfadl proceed in advance of 
legd or equitable proceedings. Any contractud or stetutoty deadlines, including without 
Umitetion statutes of limitetion, shall be tolled pending mediation for a period of 60 (sixty) 
days from the date ofthe mediation request unless tolled for a longo period by agreement 
ofthe parties. Find authority for settlement may be subjed to tfae approvd of tfae Parties' 
respective legislative bodies. 
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4 3 3 Right to Litigate Contingent on Prior Effort to Mediate 
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The Parties didl not commence litigation on a Dispute unless tfae Dispute has been 
properiy raised and considered in tfae above mediation procedure. The Parties sfaall sfaare 
equdly in tfae coste of tfae mediation. Any mediation undo fhis .Agreement sfaall be fadd in 
King County, Washington. Agreemente reached ih mediation sfadl be enforceable as 

. settiement agreonente in any court faaving jurisdiction tfaereof. 

43.4 Immediate Acfion 

If Grantee or Grantor reasonably detennine that drcumstances require immediate 
action to prevent br mifigde significant damage to or loss of tfae Propoty, tfaen such Party 
may pursue any immediate remedy avdlable d law or in eqdty witfiouf having to follow 
these dtemative dispute resolution procedures in this Section, and tfaen pursue such 
dtemative dispute resolution procedures. 

4 3 3 Matters Not Subject to Altemative Dispute Resolution 

This Section on dtonative dispute resolution procedures diaU not apply to any 
dispute betweoi the Parties ffaat also relates to a dispute with BNSF or any dispute between 
the Parties conconing Hazardous Substances. Tfais Section on alternative dispute resolution 
sfadl dso only apply to Disputes bdween tfae origind Grantor and Grantee, and not to tfaeir 
respective fadrs, legd representetives, successora and asdgns, or TPOs, unless sudi parties 
fo a Dispute agree to dtonative dispute resolution, except tfaat tfais Section will apply to any 
Disputes betwedi Grantor and Grantee and their respective fadrs, legd rqiresenfatives, 
successors and assigns or TPOs (if applicable) related to Sections 2.1.1,2.2.2,2.2.3 and 
3.2.1. 

4.3.6 In addition fo tfae specific remedies sd fortfa in tfais Easement, and 
except for tfae Umitetions on remedies for Hazardous Substances sd forth in Section 4.2.5 of 
this Easement, Grantor and Grantee, foUowing tfae dtemative dispute resolution procedure 
cdled for faerdn, sliaU be entitied to d l remedies in law or equity. Furtfao, sfaould tfae 
Grditor and Grantee be undile to make any joint ddoqiination cdled for by tfais Agreement 
and be unable to resolve tfae Dispute tfarougfa tfae dtemative dispute resolution procedure 
cdled for herem, then Giantor and Grantee agree tfaat a Court sfadl faave tfae authority to 
decide the terms of tfae joint ddermination in question. 

4.4 Litigation Regarding Titie; Encroachmente 

4A.1 Grantor makes no warranty oftitie as to the Property or tfae Easement If 
.Grantor or Grantee recdves any writtdi document or lawsuit cfadlenging or questiomng 
Grantoi's titie to any portion of tfae Property, tfaen witfiin ten (10) business days of recdpt 
tfae receiving Party shdl transmit to the otfao Party a copy of such document Grantor and 
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Grantee shdl in g ^ fiuth cooperate and oonfo witfi one anotfio as to die impropriate 
response to any such didlehge in ordo to cany out tfie Parties' intended uses ofthe Property as 
expressed in the Easemoit 

4.43 Sfaould dtfio Party identify ah unautfiorized encroacfamoif on tfae Property, 
sud) party shdl reasonably promptfy notify tfie otfnr in writing, and tfie Parties shaU in good 
fidtfi cooperate and confer widi one anotfio as to tfie qipropriate action to tiike witfi regard to 
die encroachmait in onio to cany out tfie Parties' mtended uses oftiie Property as expressed in 
tfae Easement 

4.5 Taxes 

43.1 Grantee shdl be soldy responsible to pay on a curroif basis any taxes and 
assessmente related to die Property, if any, including witfiouf Umitation red property ad 
vdorem taxes, specid benefit assjBssmente and otfio govemmentd impodtions (coUectively 
"Taxes") tfiat may apply to ite intereste in ttie Propaty, ite activities upon tfie Property, or ite 
unprovemente to tfie Property, mdudmg d l stormwato management fees assessed by any 
jurisdiction in which tiie Trail Area is located tiiat are higgered by or arising finom Grantee's 
exerdse of ite Trdl righte and obUgations on tfie Property undo Section 2.1 of tius 
Easement Grantor shdl be soldy responsible to pay on a curroif basis any Taxes tfiat may 
apply to ite activities upon the Propoty, or ite improvemoxte to tfie Property, and to require 

R any tiiiid party witti an intered in die Property or any TPO to pay on a current basis any 

Taxes tiiat may apply to tfadr respective intereste in ttie Propaty, activities upon ttie 
Property, or hnprovemente to ttie Property. Npttiing contdned herdn shdl modify flie 
Parties' respective righte to conted any such Tax, and ndtfio party shdl be deemed to be m 
default as long as it shaU, in good faifli, be contesting flie vdidity or amount of any such 
Taxes. 

4.6 Effect of Easement; Assignment 

This Easement creates a servitude running with tfae land that comprises tfae Property. 
It conveys an easemoit tfid is qipurtoiant to, for tfie benefit of, and sfadl run witfi Grantee's 
i^giond system of trails and paries and all red property and red property infoeste now 
owned or hereafto acquired for paric or tidl puiposes by Giantee and ite heirs, legd 
representatives, successors and asdgns. The terms and conditions contamed in this 
Easement sfadl dso be deemed covenante nmning witfi tfie land did comprises tfie Property, 
and sfadl bind die Grantor, and ite fadrs, legd representetives, successore and assigns. The 
toms "Grantor" and "Grantee" are expressly defined to mean die Port of Seaffle and King 
County, respedivdy, and ttieir respective faeurs, legd representatives, successora and 
assigns. Grantee may asdgn ite righte m ttiis Easemoit to anottio oitity so long as such 
entity is approved by die STB as a rqilacement hiterim Trdl U s o and assumes d l 
Rdlbanking ObUgations assodded tiioewitii, and so long as sudi entity is approved by 
Grantor, which approvd sfadl not be unreasonably wiflifadd, conditioned or delayed. 

J 
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4.7 Headings 

The headuigs in ttiis Easement are for convoiience only and diaU not be deoned to 
expand, Umit, or odierwise affed die substantive toms of ttie Easement righte and tiie 
covoiant obUgations that it embodies. 

4.8 Neutral Authorship 

Eadi party faas beoi represented by counsd m connection witti ttie negotiation, 
execution and ddiveiy of tfiis Easemoit Each oftfie providons of fliis Easement faas been 
reviewed and negotiated, and represente flie combined work produd of bofli parties faereto. 
No presumption or otfio rales of constraction wfaicsfa wodd mtopret tiie providons of tiiis 
Easement m fevor of or agdnst flie party preparing flie same wUl apply in connection wifli 
flie construction or intdpretetion of any of flie provisions of flus Easement 

4.9 Govemmg Law; Jurisdiction and Veniie; Attorneys' Fees 

The laws of flie Stete of Wadungton sfadl govem flie mferpretetion and enforcemed 
of flus Easonent The parties agree fliat flie Supoior Court in King County, Wadim^n, 
shdl be flie sole and exdudve venue for any action or legd proceedmg for an dleged 
breach of any of die toms and conditions set forth herdn, or to enforce, protect detomme 
or esteblish any torn, covenant or providon of tiiis Easonoit or flie righte hooindo of 
dflio party; and die parties faoeby agreie to submit to flie posond jurisdidion of said coujt 
If dflio party brings sucfa an action or legd proceoUng, flie prevdUng party didl be entitied 
to recovo fiom flie non-prcvdling party, as part of such action or proceedings, or m a 
separate action brougfat for diat purpose, reasonable dtomeys' fees and costs, expert witaess 
fees and court coste, including tiiose incunxsd upon apped, as may be fixed by flie court. 

4.10 Severability 

If any provision of tiiis Easement sfadl be faeld to be uivdid or unenforceable for any 
reason, tfie remaining provisions shdl continue to be vdid and enforceable udess striking 
such provision materidfy altos die intention oftfie parties. If a court finds flid any 
provision of fliis Easement is invdid or unenforceable, but diat by Umiting such provisions 
if would become vdid and enforceable, flien such providon shall be deemed to be wntten, 
constraed, and enfoiced as so limited. 

4.11 Non-Waiver 

The failure of ddio party to enforce any provision of tiiis Easonoit shall not be 
constraed as a wdvo or limitation of flid party's right subsequentiy to oiforce and compd 
strid compliance with evoy provision of fhis Easement 
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4.12 Entire Agreement; Rdation to Master Agreement and Acquisition 
.Agreemente 

This Easement, the Acquisition Agreonente and die Infolocd sd fortii tfae entire 
agreement between die Parties witfa resped to tfae subjed matto faereof, and are intended by 
the Paities to be read in harmony witfi one anotho. Thoe are no understandings or 
agreemente between tfae parties respectmg tfae subjed matto faereof, written or oral, otfio 
tfaan as s d fortfa in tfaose documoite. I t howevo, thoe is any conflid betweoi tfais 
Easonent and the Infolocd, or between this Easement and tfae Acquisition Agreonente, 
then tfae toms of tfiis Easemoit sfaaU control. This Easement may be amended by tfae 
mutud written agreement of tfae Parties. 

IN WrrNESS WHEREOF, die sdd Grantor and Grantee faave dgned tiiis \ S 
davofr)^^^.A.H.2009. 

GRANTOR 

PORT OF SEATTLE 
Approved as to Form: 

Bv^AleQ l/yVjffV^ ' B y _ ^ ^ ^ ^ : ^ l ^ : = ; 
J - ' Genod Counsel y Tay Yosfaitani 

I . 

TayY^sfaitanr 
Cfaief Executive Offico 

KING COUNTY 
Approved as to Form: 

By 
Sen 

Pou4<> B v T ^ r : . . . ^ 
enior Deputy Prosecuting Attomey T ^ v " Cau-g Wiw.V<iK 

k C ^ ^ r»>»^U| Ef^u^tiU^-

J 
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A C K N O W L E D G M E N T 

STATE OF WASHINGTON ) 
) ss 

COUNTYOFKING ) 

On tfiis / 7 day of <iW<>^«^^t^^-g^009. before me personaUy appeared 
Tay Yosfaitani, to me known to be tfae Cfaief Executive Offico oftfie Port of Seatde, a entity 
tfad executed tfae foregoing instrumoit and admowledged such instrument to be tfae fiee 
and voluntary ad and deed of sdd Port of Seaftie for tfae uses and puiposes tiierein 
mentioned, and on oatfa steted tfaat tfaey were autiiorized to execute sdd instiument on behdf 
oftfie Port of Seattle. 

IN WITNESS WHEREOF, I faave faereunto sd my faand and affixed my offidd sed 
the day and year last above written. 

I 
A) 

'^A^ryxjcs: 
NOTARY PUBLIC m andfor die Slate of 
Washington, redding eiScOf^^JuutL.. \ ^ A ^ 
My commission Expires / — A ^ — / / 
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A C K N O W L E D G M E N T 

•J 

STATE OF WASHINGTON ) 
) 

COUNTYOF: ) 

On tfais IJT day of D^cx-w^^'tt^ 2009, before me persondly appeared 
Ij^^gr (Ltf«*? ^iviU'i'C . fo me known to be tfae ^ i ^ C^v^^4y €S<.ec«/t^'^ 

an entity that exe uted tfie finegoing instrument, and acknowledged sudi instrument to be 
the tcee and volui taiy ad and deed of sdd King County for the uses and puiposes ffaerein 
mentioned, and o i oath stded tfaat they were autfaorized to execute sdd insbument on befadf 
of King County. 

IN WrrNksS W H E R E O F , I faave faereunto sd my faand and affixed my offidd sed 
the day and year last above written. 

NOTARY PUBLIC in and for tfie Stete of 
Washuigton, residmg d - k y k L ^ I Vî A 
My commission Expires "^J t i^ / i j^ 

1 

J 
J 
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EXHIBIT 1 

LEGAL DESCRIPTION FOR THE PROPERTY 

Washington Branch Line 

12/16/09 

All did portion of BNSF Rdlway Company's (foimoly Northern Padfic Rdlway 
. Company) Woodinville (MP 23.8) to Kennydde (MP 5.0), Wasfamgton Branch Line right of 

way, varying m widtfi on eadi dde of sdd Rdlway Company's Mdn Trade centoUne, as 
now' locded and condrocted upon, ovo and across Rmg County, Wadungton, more 

1 ' particularly desoibed as follows, to-wit: 

That portion of flid certain 100.0 foot wide Branch Lme right of way, bdng 50.0 fed on 
] eadi dde of sdd Mam Track centoUne, as origuidly located and constructed, upon, ova 

and across fliat portion of flie N J4SE14 of Section 9, Towndiip 26 Nortfa, Range 5 East, W. 
M King County, Wasfaington lying Souflioly of flie Soufliwestoly boundary of fliat certam 

R lOO foot wide trad of land described in deed dated June 14,1887 fixim Mary B. Jaderfiofan 
to Seattle and West Coast Rdlway, recorded June 14,1887 m Volume 41 of Deeds, Page 
385, records of sdd County; also, 

I Tfad certdn 4.02 acre teact of land described in deed dated Novonbo 13, 1903 fixim 
' Emanud Ndlsoi and Grde Ndlsen to Nortfaon Padfic Rdlway Company recorded 

Novonbo 16, 1903 in Volume 358 of Deeds, Page 543, records of King Counfy, 
Washington, sdd 4.02 acre trad bdng described in sdd deed for refoence as follows: 

"A strip of land ovo and across tfae soufli hdf of flie souflieasf quarto (S/2 of SE/4) of 
i i Section nine, Towndup twenty-six (26) nortfa. Range five (5) east, W.M., consisting of a 
i strip of land one faundred ten (110) fed wide, being fifty (50) fed wide on flie soufliwestoly 

side of tiie cento Une of flie proposed Seaffle Bdt Une idhoad of ttie Northern Pacific 
m Rdlway Company, as ttie same is surveyed and staked out across sdd premises, and sixty 
1 (60) fed in widtti on tfie northeasfoly side of sdd cento lme; and an additiond strip of land 

twenty (20) fed in widtii on tfie nortfaeasfoly side of sdd above described drip firom Stetion 
1̂  29 of sdd raihoad cento line extending to tfie soutfi line of sdd Section 9, a distance of 580 

feet sdd additiond strip being 20 feet wide and 580 fed long; contdnmg 4.02 acres, more 
OJ less " EXCEPTING THEREFROM, AU tiiat portion of tfie Souttiwestoly 35.0 fed of 
Parcels "A" and "B" of Boundaiy Line Adjudmoit Numbo S92L0145R, King County, 
Washington, according to die recorded plat thereof. 

That portion of ttat certain 100.0 foot wide Branch Line right of way, bdng 50.0 fed on 
I each side of sdd Mdn Track centoUne, as now located and consbiided, upon, ovo and 
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across tfae NEV4 Section 16, and tfae WA Section 15, aU in Towndiip 26 Nortfi, Range 5 
East W. M., bounded on tfae Nortfa by tfae Nortfa line of sdd NE'i4 iSection 16, and bounded 
on the Soutfa by Soutfa Une of sdd W}4 Section 15; also, 

Thd portion of tfaat certdn 50.0 foot wide Branch Line rigfat of way, bemg 25.0 fed on eacfa 
• dde of sdd Main Track centeriine, as now located and constructed, upon, o v a and across 

the—NE^NE«NWW-and-tfie NWWNWViNEM Section^,-Township 26 Nortfa, Range 5 
East, W. M., bounded on tfae Nortfa by tfae Nortfi line of sdd Section 22, and bounded on tfae 
Soutfi by Soutfi Une of sdd NW'/JNW'/JNE'yi Section 22; dso. 

That portion of tfaat cotain 100.0 foot wide Brandi Line right of way, bemg 50.0 fi^t on 
' eacfa dde of sdd Main Tiadc centoUne, "as now located and constracted, upon, o v o and 
across tiie E'A Section 22, tiie NW>>4NEi4 and tfie NE>/NW'>4 Section 27, d l m Township 26 
Nortfa, Range 5 East W. M., bounded on tfie Nortfi by tfie North line of sdd EH Section 22, 
and bounded on die Soutti by Soutti line of sdd NEViNWl4 Section 27; dso. 

That certain 4.43 acre tract of land described in deed dated April 3,1903 fiom NdUe Nelson 
p to Northem Padfic Railway Company recorded April 3,1903 in Book 342 of Deeds, Page 

371, records of King County, WasfaingtoD> sdd 4.43 acre trad bdng described in said deed 
for record as follows: 

'! 

1 

] 
J 

"AU did portion ofthe Soutiieast Quarto (S.E. 1/4) of Ifae Nortfawed Quarto (N.W. 1/4) of 
Section 27, Townsfaip 26 Nortfa, Range 5 East, lying between the eastoly line oftiie presoit 
rigfat of way of ttie Nortfaem Padfic Rdlway Conqiany, wfaicfa line is 50 fed distant 
soutfaeastoly fixim tfae cento line of tfae rdhoad trade of sdd company, as now located and 
constraded o v o and across sdd premises and a line drawn paraUel to and 50 fed distant 
soudieasfoly from, wfaen measured at rigfat angles to fhe center Une of tfae proposed rdlroad 
track as now staked out and to be constracted, ovo and araoss said premises; 

"Also d l diat portion of sdd Soutiieast Quarto (S.E. 1/4) of tfae Nortfawed Quarto (N.W. 
1/4) of Section 27, Townsfaip 26, lying within SO fed of that certain strdgfat line wfaidi 
connecte tfae cento line of tfae present track of tfae Nortfaem Padfic Rdlway Company line 
witfa tfae cento Une of tfae proposed frack of tfae Northem Padfic Rdlway Company Une and 
bdng tangent fo tfae curves of boffa of sdd cento lines, containing in all 4.43 acres, be tfae 
same more or less." EXCEPTING THEREFROM, Lot 3,'King County Short Pld Numbo 
1078060, recorded undo King County Recording Numbo 8003270855, bdng a subdivision 
pf: Tfad portion ofthe southeast quarto ofthe nortfawed quarto of Section 27, Township 26 
North, R^nge 5 East W.M., King County, Washington, lying northoly and wedoly ofthe 
northoly and westoly right of way of tfae Nortfaem Pacific Rdlway Company's "Seaftie 
Belt Line", and soutfa of tfae soutfaoly rigfat of way line of tfad road conveyed to King 
County by deed recorded undo Recording Numbo 2695175 and nortfaeasto^ly of a line 
described as follows: Beginning d tfae nortfawed como of tfae soutfaeast quarto of tfae 
nortfawest quarto of sdd Section 27; ffaence soutfa l''58'24" wed dong the west line of tfae 
soutiieast quarto of the northwest quarto of sdd Section 27, a distance of 265 feet; ffaence 
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nortfa 65<'33'39" east 444.80 fisd to tfae tine point of beginning oftfie foUowing desoibed 
Une; tfaence soutfa 18°15'21" east, 640 feet more or less, to tfae nordioly right of way line of 
sdd Northem Padfic Rdlway Company's "Seaftie Belt Line", sdd northoly rigfat of way 
line bdng 50' Northeast of tfae coifo line of tfae maintradc as now constructed and tfae 
foihinus of sdd line.; dso, 

.Tbat-ceiteinJ).Q5..aae..tradjDLland.il.esfidhedJn.deed_.dated^]igust.25,J9Q4_firom_^^ 
Wqiplo et d. to Northern Padfic Rdlway Company recorded Septembo 7,1904 in Book 
375, Page 507, records of King County, Washington, sdd 0.05 acre tract bemg described in 
sdd deed for refoence as follows: 
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"AU diaf piece or parcel of land in tfae soufhead quarto of die noitfiwest quarto (SE/4 of 
NW/4) of Section twenty-seven (27), Township twenty-six (26), Range five (5) east, W. M. 

. whidi Ues northwestoly ofthe origind Seattfe Bdt Line right of way as described in deed 
recorded m Volume 116 of Deeds, Page 289, Records of King County, and wittim fifty (50) 
fed ofthe cento line of fhe revised location of tfae trade oftiie Seaftie Bdt Line as the same 
is now surveyed and bdng constraded ovo and across sdd subdivision, containing 5/100 
acres, more or less."; dso, 

Tfaat portion of thd certain 100.0 foot wide Branch line rigfat of way, being 50.0 fed on 
eacfa side of sdd Main Track centoUne, as now located and constraded, upon, ovo and 
across tiie SWi^NW'/ Section 27 ttie SHNE^, NW'/SSE^, SW^ Section 28. WHNWii, 
NW'^SW'/ Section 33, SE'/ Section 32, dl in Townsfaip 26 Nortfa, Range 5 East W. M., 
bounded on tfae Ead by tfae East line of sdd SWViNW'/ Section 27, and bounded on tfae 
Soutti by Soutti line of sdd SE'/4 Section 32, EXCEPTING THEREFROM, tiuf certain 
trad of land described in Deed dated Fdiraaiy 24,1998 from Tfae Burlington Nortfaem and 
Sante Fe Rdlway Company to ANT, LLC recorded May 22, 1998 as Document No. 
9805260805, recoids of King County, Wasfaington, ALSO EXCEPTING THEREFROM, 
tfaat certdn trad of land desoibed in Specid Warranty Deed dated Februaiy 24,1998 firom 
Tfae Burlington Nortfaem and Sante Fe Rdlway Company to ANT, LLC recorded Jdy 30, 
1998 as Document No. 9807301468, records of King County, Wasfamgton, ALSO 
EXCEPTING THEREFROM, tfiat certain trad of land describdl in Spedd Warranty 
Deed dated Februaty 24, 1998 fixim The Burluigton Nortfaem and Sante Fe Rdlway 
Company to ANT, LLC recorded May 22,1998 as Documoif No. 9805260791, lecords of 
King County, Wasfaington, ALSO EXCEPTING TEtEREFROM, tfid certdn tand of land 
described in Correction Quitdaim Deed dded Janiuuy 6, 2000 fixim The Burlington 
Noittiem and Sante Fe Rdlway Company to ANT, LLC recorded Febraaty 11, 2000 as 
Document No. 20000211000454, records of King County, Wasfamgton,; dso. 

That portion of that certam 100.0 foot wide Brandi Line right of way in the City of 
Kiridand, Washington, bdng 50.0 feet on eadi dde of sdd Mdn Track centoUne, as now 
located and constraded, upon, ovo and across Blocks 3,4, 5, 6,11,12,13,14,18,19, 23, 
24, 25 and 26, the vacated diey between Blocks 13 and 14, and vacated ArUngton Avenue 
between Blocks 14 and 19. as sdd Blodcs and Streete are shown on pld of Lake Avenue 
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Addition to Kiridand as recoided in Volume 6 of Plate, Page 86, Records of sdd County, 
togetho widi any rigfat titie and mterest, if any to tiiose portions of Victoria Avoiue, 
Harrison Avenue, Moieton Avoiue; Jefferson Avenue, and Wasfaington Avenue and Maple 
Stred and dleys witiun sdd Blodcs wfaicfa Ue witiiin sdd 100.0 foot wide Brandi Line right 
of way, EXCEPTING THEREFROM, ttid portion of Lot 3, Block 5, Lake Avenue 
Addition to Kirkland, acconling to ttie offidd plat ttiereof in tiie office of ttie Auditor of 

-King-eounty,-WasfaingtonHying-between-two-hnes-drawn -pardld-witii-and-distant^ 
respectivdy, 34.0 feet and 50.0 fed Wedoly of, as measured at right angles fiom The 
Burlington Nortfaon and Sante Fe Rdlway Company's (foimoly Northem Padfic Rdlway) 
Maui Track centoUne as now locafed.and consbnded upon, ovo, and aooss sdd Blodc 5; 
dso. 

That portion of tiiat certain 100.0 fiaot wide.Branch Lme right of way m ttie City of 
Kiridand, Wadiington, bdng 50.0 fed on each dde of sdd Main Track centoUne, as now 
located and constract^, upon, ovo and across Blodcs 220, 223, 224, 232, 233, 238, and 
241 as sdd Blocks are shown on ttie Supplementaty Plat to Kirkland as fUed in Volume 8 of 
Kuig County Plate, at page 5, togettio witti any rigfat titie and interest, if .any to those 
portions of Massachusetts Avenue, Madison Avenue, Micfaigan Avenue, Olympia Avenue, 
PiccadiUy Avenue, Cascade Avenue, Clarkson Avenue, Fir Sti«et, and dleys witiiin sdd 
Blocks vdiich Ue witfaui sdd 100.0 foot wide Brandi Line rigfat of way; dso, 

Tfad portion of Lote 1, 2,4, 37, and dl of Lote 3, 38, and 39, Block 227 as sdd Lote and 
Blodcs are sfaown on die Supplementaty Pld to Kirkland as filed in Volume 8 of King 
County Plate, d page 5, whidi Ue Northeasfoly of a line paraUd witii and distant 50 fed 
Souttiwestoly fiom, measured at rigfat angjles to sdd Rdlway Company's Main Track 
coitolme as now located and constiiicted and Souttiwestoly of a line parallel witti and 
distant 50 feet Nortfaeasfoly fiom, measured d rigfat angjes to sdd Railway Company's 
Main Track centoUne as origindly located and consttuded; dso, 

That portion of tiid certain 100.0 fiiot wide Brandi Line right of way, bdng 50.0 fisef on 
eadi side of said Main TYack centoUne, as now located and constraded, upon, ovo and 
across die, SJ4SE?4 Section 5, NW14NE14, E54NW'/, E»/4SWi4, Section 8, dl ui Towndiip 
25 Nortfa, Range 5 East, W. M., bounded on flie Nortfa by flie Soudi rigihf of way line of 
Clarkson Avenue, City of Kirkland, Wasfaington, and bounded on tiie West by flie West line 
of said E'yiSWii, Section 8, EXCEPTING THEREFROM, tiid certdn tract of land, 
described in Spedd Wananty Deed dated Februaty 24,1998 fixim The Burlington Norfliem 
and Sante Fe Rdlway Company to ANT, LLC recoided May 22, 1998 as Document No. 
9805260787, recoids of Khig County, Wasfaington, ALSO EXCEPTING THEREFROM, 
diat certdn frad of land described ui Correction Quitclaim Deed dated May 15, 1999 firom 
The BurUngton Northem and Sante Fe Rdlway Company to ANT, LLC recorded August 5, 
1999 as Document No. 19990805001402, records of King County, Washington, ALSO 
EXCEPTING THEREFROM, tiiat certdn tract of land described in Deed dated Februaty 
24, 1998 fiom The BurUngton Nortfaon and Santo Fe RaUway Company to ANT, LLC 
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recoided July 28, 1998 as Document No. 9807281544, records of Kmg County, 
Wasfaington, also; 

Tfad certdn 0.23 aoe trad of land desoibed in deed dated July 15, 1903 fixim Samud F. 
Frendi to Nortfaem Pacific Rdlway Company recorded August 8, 1903 in Book 361 of 
Deeds, Page 249, reconls of Bwing County, Wasfaington, sdd 0.23 aoe trasX bdng described 
in sdd deed for refoence as follows: 

"Commendng af a point in tfae east Une of Lot four (4), Section dgfat (8), Township twenty-
five (25) Nortfa, Range five (5) east W.M., ttid is 395 fsA nortfa of ttie souttiead como of 
sdd lot, and runmng tiience west paraUd wifli flie soufli Une of sdd Lot four (4) 67 feet, 
more or less, to a point that is 50 fed disbmt fixim, whoi measured af rigfat angfles to, die 
cento line of flie proposed Seattie BeU Lme Branch of tiie Norfliem Padfic Rdlway 
Company as tfae same is now located, staked out and to be constraded across sdd Section 
d ^ t (8); flience runnuig northeasfoly pardld wifli sdd rdlway cento lme 200 feet; fhoice 
westoly at right angles to sdd railway cento line 30 feet; thencenortfaeastoly pardld wifli 
sdd railway coito line, and 80 fi^f distant dioefixim, 130 feet, more or less, to flie east line 
of sdd Lot four (4); thence soufli dong sdd east luie of sdd Lot four (4) 322 feet, more or 
less, to tfae point of beginning; containing 0.23 acres, more or less."; dso. 

That certain ship of land described in deed dded March 3,1904 fixim Seattle and Shangfaai 
Investment Company to Norfliem Pacific Rdlway Company recorded Marcfa 9, 1904 in 
Book 387, Page 243, reconls of Kuig County, Wasfaington, sdd strip bdng described in sdd 
deed for reference as follows: 

"A strip of land Two Hundred twenty-five (225) fed in widfli across fliat certain parcel of 
land designated as Trad "B" in deed firom flie Kirkkuid Land and hnprovemoif Company to 
H. A. Noble, dated July 13, 1899 of record in flie Auditor's office of King County, 
Wasfaington in Volume 245 of Deeds, at page 41, reference diereto bdng faad. Sdd drip of 
land faereby conveyed, faaving for ite boundaries two luies fliat are paraUel witii and 
respectivdy distiint One Hundred (100) fed eastoly fiom, and One Hundred Twenty-Five 
(125) feet westoly fixim, whdi measured at rigfat angles to, die cento lme offhe Seaftie Bdt 
Line brandi of ttie NORTHERN PACIFIC RAILWAY COMPANY, as ttie same is now 
constraded and locded across sdd Trad "B", wfaicfa sdd Tract "B" is located ui Section 17 
of Townsfaip 25, Nortii of Range 5 east oftiie Willamette Meridian"; dso. 

That portion of ttiat certdn 100.0 foot wide Brandi Line rigiht of way, bdng 50.0 fed on 
eacfa side of sdd Mdn Track centoUne, as now located and constraded, upon, ovo and 
across Govemment Lot 4, Section 8, Govemment Lote 1,2, and 3, ttie Ei4SWVS Section 17, 
and die NEiiNW'/, NEVi Section 20, dl in Townsfaip 25 Nortfa, Range 5 East, W. M., 
bounded on tfae Nortfa by tfae Soutfa line of tfaat certain faerdnabove described 0.23 acre tract 
of land described in deed dated July 15, 1903 fixim Samud F. French to Nordiem Padfic 
Rdlway Company recoided August 8, 1903 in Book 361 of Deeds, Page 249, records of 
King County, Washington and tfae East Une of sdd Government Lot 4, Section 8, and 
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bounded on tiie Soutfi by tfae Soutfi Une of sdd NE'/ Section 20, togdho wiffa sudi 
additiond widtiis as may be necessaty to cddi tfae slope of flie fill in tfae NVi of sdd 
Government Lot 2, Section 17 as ddineated in tfae 7ffa described pared in deed dded June 
20, 1903 fixim Kiridand Land and Improvement Company to Nortfaem Padfic Rdlway 
Company recorded June 26, 1903 in Book 352, Page 582, records of King County, 
Wasfaington. EXCEPTING THEREFROM, did portion of sdd 100.0 fixif wide rigfat of 

-way lying within sdd-hereinabovedescribed-parcd-of land designated as Trad -SB-'-in-deed -
fixim tfae Kirkland Land and Lnprovonent Company to H. A. Noble, dated July 13,1899 of 
record in the Auditor's office of King County, Washington in Volume 245 of Deeds, at page 
41,; dso. 

That certain trad of land described in deed dded Decembo 26, 1952 fixim Alma F. 
Robinson and WiUiam G. Robinson fial.to Nortfaem Pacific Rdlway Company recorded 
Januaty 14,1953 in Book 3220 of Deeds, Page 301, in flie records of flie Auditor's office of 
King County, Wasfaington, sdd trad of land bdng described in sdd deed fot reference as 
follows: 
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'That portion ofthe soutii hdf of tfae noitheast quarto (S^iNE'/) of Section 20, Townsfaip 
25 Nortfa, Range 5 East of flie WiUamette Moidian, desoibed as follows: Commencing d 
fhe cento of sdd section; thence nortfa 0 degrees 18 minutes 24 seconds west dong tfae 
north and soutfa quarto line of sdd section 738.60 fed to the cento of the county road; 
thence dong sdd road soutfa 77 degrees 7 minutes east 500.00 fed; tfaence soutfa 71 degrees 
.54 minutes east 308.27 feet more or less; dience nortfa 34 degrees 38 ininutes ead 18.00 
fed to a stake in tfae nortfa margin of sdd road; tfaence nortfa 34 degrees 38 minutes east 
609.40 feet more or less, to tfae soutfawestoly margin of tfae Grantee's rigfat of way, sdd 
margin bdng concentric witfa and distant 50 fed soutfawesteriy, measured radiaUy, fixim die 
cento line of Ifae mdn track of tfae Grantee's Belt line as now constracted; flience 
soutfaeastoly dong sdd margin approximately 150 fed to. a point distant 50 fed 
soutfawestoly, measured dong tfae radius ofthe curve of sdd cento line, fipom stetion 511 
plus 50 in sdd cento Une (wfaicfa stetion is distant 2337.6 feet soutfaeastoly measured dong 
sdd cento line, fixim the nortfa line of sdd section), tfae last-described point bdng tfae trae 
point of beanning. flience soutfaeastoly and soutfaoly dong sdd margin to a point distant 
SO feet westoly, measured dong tfae radius of said curve, fixim station 515 plus 60 in sdd 
cento line; tiience nortfawestoly in a strdgfat line to a point distant 110 fed soutfawestoly 
measured dong tfae radius of sdd curve, fixim stetion 514 plus 28 in sdd cento line; ffaence 
nortfawestoly in a strdglhf line to a point distant 110 feet soutfawestoly, measured dong tfae 
radius of sdd curve, from stetion 513 plus 28 in sdd cento Une; tfaence nortfaoly in a 
strdgfat line to die trae point of beginiiing.'\ also, 

I 

That portion of that certain 100.0 foot wide Branch tine right of way d sdd RaUway 
Company's Northrap Stetion, being 50.0 fed on eacfa side of sdd Branch Line's Main Trade 
centoline, as origindly located and constraded, upon, ovo and across Blocks 12, 13, 14, 
15, 16, 21, 22, 23 and 24, dl widiin Kirkland Syndicate Fird Addition to Seattie, togdfao 
witfa any right titie and interest, if any fo those portions of Maple Street Nelson Stred, 
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Bixby Street, Kiridand Avoiue, Hawks Avenue and Fransen Avoiiie wfaidi Ue within sdd 
100.0 foot wide Brandi Line ri^t of way; also, 

Tfaose portion of Lote 10,11, and 12, Block 14, Lote 1, 2, 3, and 4, Btodc 23 and Lot 10, 
Block 24, dl witfain Kiridand Syndicate Fird Addition to Seattie, lying Soudiwestoly ofa 
Une parallel witfa and distant 50 feet Soudiwestoly from, measured at right anglles to sdd 

-Railway .Company!s.MainTrack.centoline.as.i}rigindly.located.and.constructed;.also,. . . . . . 

Thd portion of ffaat certain 100.0 foot wide Brandi Line rigfat of way, bdng 50.0 feet on 
eadi dde of sdd Rdlway Company's Mdn Trade centoline, as origindly located and 
constructed, upon, ovo and across the SE'/iSE'/ Section 20, and die SWKSW'/ Section 21, 
dl in Towiuhip 25 Nortfa, Range 5 East, W. M., bounded on tfae North by die North line of 
sdd SE'/SE'/ Section 20, and bounded on flie Soufli by flie Soufli lme of said SW'/iSW'/i 
Section 21, togetho with any rigfat titie and interest, if any to tfiose portions of Fransen 
Avoiue, Jordan Avenue, Elkoos Avenue, and Rdlroad Avenue, wfaidi lie witfain sdd 100.0 
foot wide Brandi Line right of way; dso, 

Thd portion of Block 7, of Kiridand Syndicate's Second Addition to Kukland Wasfaington, 
sitiute in die SE'/SE'/ Section 20, and tfaat portion of sdd RaUway Company's property 
situate in tiie SW'/SW'/i Section 21. and in die NW'/NW'/ Section 28, dl in Townsfaip 25 
Nortii, Range 5 East, W. M.,- lymg Eastoly of a line paraUd. witfi and distant 50.0 fed 
Westoly fiom, measured d rigfat angles and/or radiaUy to sdd Rdlway Company's Mdn 
Track centoline as now located and constiiicted and Westoly of a line pardld witfa and 
distant 50.0 fed Westoly fixnn, measured d rigjfat angles to sdd Railway Company's Mdn 
Track centoUne as origindly located and constructed^ bounded on tfae West by tfae West 
line of sdd Blodc 7 and ite Nortfaoly prolongation, and bounded on tfae Souffa by die 
intersection of sdd pardld lines, togetfio witfa any rigfat titie and interest if any, to 
Houghton Sta-ed and Rdboad Avenue of Kirkland Syndicate's Second Addition to Kirkland. 
Washington; dso. 

That certdn 0.63 acre trad of land described in deed dated Novembo 13,1904 fixim Natfaan 
P. Dodge Et Ux. to tiie Nortfaem Pacific Rdlway Company recorded Februaty 9, 1905 in 
Volume 408 of Deeds. Page 263, reconls of King County, Washington, sdd 0.63 acre being 
described in sdd deed for referoice as follows: 

•That part of southwest quarto of soufliwed quarto (SW/4 of SW/4), Section twenty-one 
(21), Townsfaip twenty-five (25) nortfa. Range five (5) east, W. M., desoibed by mdes and 
bounds as follows: 

"Beginning at a point in tfae soutfa line of sdd Section twenty-one (21) fiffy (50) fed east 
fixim, wfaen measured at right angles to, tfae origind lig^t of way of Seattie BeU Line Brancfa 
of tfae Northem Padfic Rdlway Company, as conveyed by deed executed by Roscoe Dunn 
and Ann Dunn his wife, dated Oct 4 ,1890 and recorded Dec. 4*̂ , 1890 m volume 116 of 
deeds, page 114, and running tfaence north 8° 40' west pardld witfa and 50 fed distant 
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eastoly fixim sdd origind right of way line« distance of 270 fed to a point of«urve; tfaence 
nortfawesteriy dong a curve to tfae left having axadius of 716.8 feet, a distance of 492.7 fed; 
tfaence nortfa 48° 5' west a distance of 135 fed more or less, to a point on tbe said eastoly 
line of tfae origind rigfat of way of sdd rdlway; tfaence soutfaeastoly dong sdd origind 
eastoly rigfat of way luie on a curve to tfae right having a radius of 859 feet, a distance of 
591 feet; thoice continuing along said eastofy rig|it of way line soutfa 8" 40' east, a d^fance 
of 260 fJeet. more or less, to an interaection of sdd ri^t of way line witfa the soutfaon 
boundaty line of sdd section 21; tfaoice east 50.5 feet, more or less, to point of beginmng, 
containing 0.63 acres, more or less, situated in the County of King, Stete of Washington."; 
also. 

That certain strip of land described ui deed dated August 3, 1904 fixim John Zwiefelhofo 
and Aloida ZwiefeUiofd to Northern Padfic Rdlway Company recorded Augud 6,1904 in 
Book 404 of Deeds, Page 44, records of King County, Washington, sdd strip of land bdng 
described in sdd deed for reference as follows: 
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"A strip of land fiffy (50) fed wide lying immediately east of tfie rigfat of way of sdd 
Rdlway Company and extoiding Soutfa fixim tfae Nortfa line of Section 28, Townsfaip 25 
Nortfa Range 5 Ead a distance of Six Hundred feet (600) and containing 0.69 acres in tfae 
Nortfawest Quarto of tfae Nortfawed quarto (NW'>iNW'/i) of Section 28 Tp 25 N R .5 E 
WM.", EXCEPTING THEREFROM, tfiat portion of sdd 50 foot wide strip lyuig 
Nordieriy ofa line paraUel to and 400.0 fed Souflioly oftiie Nortii Une of sdd NWiiNW'/l 
of Section 28 ; dso. 

Parcel 3, of City of Bdlevue Sfaort Plat No. 80-16, according to die Sfaort Plat recorded 
undo King County Recoiding No! 8101239001, EXCEPTING THEREFROM, fliat 
certain tract of land described in deed dated Decembo 13, 1996 fixim Burlington Nortfaem 
Railroad Company to Fibres Intemationai. recorded Decembo 13, 1996 as Document No. 
9612130870, records of King County, Wasfaington; also. 

Tract B, of City of Bellevue Sfaort Pld No. 80-16, according to tfae Sfaort Pld recorded 
undo King County Recordmg No. 8101239001; dso, 

That portion of tfad certaui 100.0 foot wide Branch line right of way, being 50.0 fed on 
eadi dde of sdd Rdlway Company's Main Track centoline, as now located and 
constracted, upon, ovo and across the WV&WVi Section 28, W'/4NW'/i Section 33, aU in 
Townsfaip 25 Nortfa. Range 5 East W. M., bounded on tfae Nortii by tfae Nortfa line of sdd 
WAW\ii Section 28, and bounded on tiie Soutii by tiie Soutii line of sdd W%NW'/4 Section 
33, EXCEPTING THEREFROM, tiiat portion of sdd 100.0 fiiof wide right of way lying 
Eastoly ofa line pardld with and distant 35 fed Easteriy fiom, measured at rigjht angles to 
said Rdlway Company's Main Track centoline as now located and constracted and 
Nortfaoly of a line pardld to and 400.0 fed Souflioly of tfae Nortfa Une of sdd NW'/iNW'>i 
of Sedion 28, ALSO EXCEPTING THEREFROM, fliat portion of sdd 100 foot wide 
Brancfa Line right of way lying within tfaat certain trad of land described in Spedd 
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Warranty Deed dated June 29, 1999 fiom The Burlington Nortfaon and Sante Fe Rdlway 
Company to ANT, LLC recorded May 22,2000 as Document No. 20000522001155, records 
of Kmg County, Wasfamgton, ALSO EXCEPTING THEREFROM, tiiat certain tract of 
land described in Deed dated Febraaty 24,1998 firom The Burlington Nortfaon and Santa Fe 
Rdlway Company to ANT, LLC recorded May 22, 1998 as Document No. 9805221787, 
recoids of King County, Wasfaington, ALSO EXCEPTING THEREFROM, did certdn 

- trad of-land described in Correction Spedd Warranty-Deed dated June 8̂  2001 fixim Tfae-
Burlington Northem and Sante Fe Railway Company to ANT, LLC recorded Janiuuy 3, 
2003 as Document No. 20030103001 i327, records of King County, Wasfaington, ALSO 
EXCEPTING THEREFROM, tfad certain tract of land described in Correction Spedd 
Warranty Deed dated Febnuuy 24, 1998 fixim Tfae Burlington Nortfaem and Sante Fe 
Rdlway Company to ANT, LLC recorded Decembo 28, 1998 as Document No. 
9812282942, recoids of King County, Washington, ALSO EXCEPTING THEREFROM, 
that certain trad of land desoibed in Collection Spedd Wananty Deed dated March 17, 
2000 fixrni Tfae Burlington Northem and Sante Fe Rdlway Company to ANT, LLC recorded 
Octobo 4,2000 as Document No. 20001004000767, records of Kuig County, Wasfamgton,, 
dso; 

Thd portion of that certdn 100.0 foot wide Brandi Line rigfat of way, bdng 50.0 fed on 
eadi dde of sdd Main Track centoline, as originaUy located and constructed, upon, ovo 
and across Lote 1,2,3,4 and 8 of Strawbeny Lawn, King County Wadungton, recorded in 
Volume 4 of Plate, page 30'i4, King County, Wasfaington recordo, togettio with sudi 
additiond widtfas as are necessaty to catdi tfae dopes ofthe cute and fills of ttie roadbed of 
sdd. Rdlway in sdd Lote 1 and 8 of Staiawberty Lawn, King County Washington, as 
delineated in deed dated August 31,1903 fiom Hemy Hewitt, Jr. and Rocena L. Hewitt to 
the Nortfaem Padfic Rdlway Company, EXCEPTING THEREFROM, tiiat certdn tract 
of land described in Deed dated Febraaty 24,1998 fixim The Buriington Northern and Sante 
Fe Rdlway Company to ANT, LLC recorded May 22,1998 as Document No. 9805260792, 
recoids of Kmg County, Washington, ALSO EXCEPTING THEREFROM, ttiat certdn 
tract of land described in Deed dated Febraaty 24,1998 fixim Tfae Buriington Nortfaem and 
Sante Fe Rdlway Company to ANT, LLC recorded July 28, 1998 as Document No. 
9807281537, records of King County, Wasfaington, dso; 

Tfaat portion of fhd cotain 100.0 foot wide Brancfa line rigfat of way, bdng 50.0 fed on 
eacfa dde of sdd Main Track centoline, as now located and consbucfed, upon, ovo and 
across tfae WA Section 4, Govemment Lote .1 and 4, E'/SWi4 Section 9, Government Lot 1, 
SWVJNW'yi, NW'/iSW!^ Section 16, Govermnent Lote 4 and 5 Section 17, Govonment 
Lote 1,2, 3 and 4 Section 20, Govemmoit Lote 1,2, 3,4 and 5 Section 29, dl in Townsfaip 
24 Nortfa, Range 5 East, W. M., bounded on ttie Nortfa by flie Nortfa line of W!4 Section 4, 
and bounded on tfae Soutfa by tfae Soutii luie of sdd Govemment Lot 5, Section 29, togdfao 
witfa such additiond widths or strips of land as are necessaty to catdi tfae slopes of the cuts 
and fills of the roadbed of sdd Rdlway in the NW'/4NW'i4 of sdd Section 4, whidi sdd 
roadbed is to be constracted faaving a widtfa at grade of 22 fed and tfae cute to faave a slope 
of one to one and the fills to faave a slope of (me and one fadf to one, as ddineated in deed 
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dated. Sqitembo 8, 1903 fiom Lake Washington Land Company to Nortfaem Pacific 
Rdlway Company, recorded in Volume 386 of Deeds, Page 147, recoids of King County, 
Washington, EXCEPTING THEREFROM, tiuit cotain tract of land described in 
Correction Specid Warranty Deed dated April 30,2001 fixim The Burlington Northern and 
Sante Fe RaUway Company to ANT, LLC recorded May 22, 2001 as Document No. 
20010522000186, records of Kmg County, Wasfaii^ton, ALSO EXCEPTING 
THEREFROM, tiiat cotain.bBd of land .described in^eed-dated-Fdiruatyl 24,4 998 firom 
The BurUngton Nortfaem and Sante Fe RaUway Company to ANT, LLC recorded July 28, 
1998 as Document No. 9807281547, records of King County, Wasfaington, ALSO 
EXCEPTING THEREFROM, tiiat certdn ti^ad of land desoibed in deed dated Februaty 
24, 1998 fixim The Burlington Norflion sad Sante Fe RaUway Company to ANT, LLC 
recorded July 28, 1998 as Document No. 9807281545, records of Kmg County, 
Washuigton, ALSO EXCEPTING THEREFROM, flid certain trad of land described in 
deed dated Fdrnuuy 24, 1998 fixim Tfae Burlington Nortfaem and Sante Fe RaUway 
Company to ANT. LLC recorded July 28, 1998 as Document No. 9807281546, records of 
King County, Washington, ALSO EXCEPTING THEREFROM, fliat certain trad of land 
described in deed dated Febraaty 24, 1998 firom The Burlington Nortfaon and Sante Fe 
Rdlway Company to ANT, LLC recorded July 28, 1998 as Document No. 9807281543, 
recoids of King County, Washington, ALSO EXCEPTING THEREFROM did co tdn 
tract of land described in deed dated June 26.1998 fixnn The Burlington Nortfaem and Sante 
Fe Rdlway Company to ANT, LLC recorded April 30, 2001 as Document No. 
20010430000977, reconls of King. County, .Wadungton, ALSO EXCEPTING 
THEREFROM fliat certam tiad of land described in deed dated June 26, 1998 fixnn The 
Burlington Nortfaem and Sante Fe Rdlway Conipany to ANT, LLC recorded Decembo 15, 
1998 as Document No, 9812151238, records of BUng County, Wasfaington; also. 

That certdn Tract I and that certain Trad II desoibed in deed dated Septembo 19, 1967 
from Stete of Washington to Nortfaem Padfic Rdlway Company fUed for record Decembo 
13, 1967 in Book 5023, Page 546, Auditor's No. 6278130. records of King County, 
Wasfaington, sdd Tracte being described in. sdd deed for reference as follows: 

•Trad I: (Fee) 

J 
J 

"All tfaose portion of tfae Soutfaead quarto of tfae Nortfawed quarto and tfae Nortfaeast 
quarto of tfae Soutfiwest quarto, Section 9, Townsfaip 24 North, Range 5 East, W.M, lying 
Wedoly of the existing 100 foot ri^t of way of tfae Norttiem Padfic Rdlway Company 
and Eastoly ofa line described as foUows: Beginning af a point oppodte Stetion REL. ILR. 
737+00 on tfae Relocated Rdlroad Cento Line (as faodnafto desoibed) and 50 feet 
Westoly tfaoefiom when measured radidly tfaereto (wfaidi point dso lies on tfae Westoly 
line of sdd existing rdlroad rigfat of way); tfaence Soutfaoly pardld witti sdd relocated 
rdfaxiad cento line to a point opposite REL. R.R. 739H)0 tfaeteon; thence Soutfawestoly in a 
strdgfat line to a point opposite REL. R.R. 740+00 on sdd rdocated rdfaxiad cento line and 
130 fed Wedoly tfaoefixim wfaen measured radidly tfaereto; ttience Soudioly pardld with 
sdd relocated rdlroad cento line a distance of 350 fed, more or less, to an intersection with 
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the Nordieriy rigfat of way Une of State Hi^way Projed entitied Primaty State Higfaway 
No. 2 (SR 90), Ead Cfaannd Bridge to Ridiards Road (as faerdnafio described); tiience 
Nortfa 84''13'42" Ead dong sdd Norffaeriy rigfat of way line a distance of 125 feet, more or 
less to an intosection witfi sdd Westoly line of sdd existuig rdlroad rigfat of way and fhe 
end of this line description: 

•TractJI:-(FeeV - -: 

J 

I 

S] 

"AU tfaose portion of Lote 13 and 14, Blodc 1, Moco Addition, according to fhe pld 
tfaereof recorded in Volume 17 of Plats, page 8, records of King County and of tfae Nortfaeast 
quarto oftiie Soufliwed quarto. Section 9, Townsfaip 24 Nortfa, Range 5 East W.M., lymg 
Nortfawestoly of tfae existing 100 foot ri^t of way of tfais Nortfaem Padfic Rdlway 
Company and Soutfaeadoly of a line described as foUows: Bediming at tfae Soutfaeast 
como of sdd Lot 13, wfaicfa point dso lies on tfae Nortfawesteriy luie of sdd existing 
rdlroad right of way; tiience Nortfaeasfoly in a strdgfat lme to a point oppodte REL. R.R. 
753+00 on tfae Rdocated Railroad Cento Line (as faerdnafio described) and SO fed 
Nortfawestoly flierefixim wfaen measured d rigfat angles flioeto; tfaence Noitheadoly in a 
stidgfat line to a pomt opposite REL. ILR. 752+00 on sdd rdocded rdlroad cento line and 
90 fed Northwesteriy flierefiom when measured d rigfat angles fliereto; flience 
Nortfaeasfoly pardld witii sdd relocated railroad coito line a distance of 120 fed, more or 
less, to an intersection witii ffae Souflioly rig(bf of way Une of Stete Highway Projed entitied 
Primaty Stete Higfaway No. 2 (SR 90), East Cfaannd Bridge to Richards Road (as 
hereinafto described); ffaence Soufli. 79°37'46" Ead a distance of 105 feet more or less, to 
an interaection widi sdd Westeriy line of sdd existing railroad ri^t of way and the end of 
fhis line description:... 

.. ."RELOCATED RAILROAD CENTER LINE DESCRIPTION: 

"Beginning d RaUroad Station 734+80 on tfae existing main line coito Une of tfae Northem 
Padfic Rdlway Company's Trade in ffae Soutiieast quarto of tfae Nortfawest quarto. Section 
9, Townsfaip 24 Nortfa, Range 5 East, WM., m flie vicuiity of Factoria, Wasfaington, whidi 
point equds Relocatol Rdlroad Station (faerdnafio refened to as REL. R.R.) 734+80; 
tiience Soutfi 20°44'04" East a distimce of 21.1 fed to REL. R.R. 735+01.10 T.S.; flience on 
die arc of an increasing spiral curve to tfae ri^t faaving an "A" vdue of 5 a distance of 80 
fed to REL R.R. 735+81.10 S.C: flience on tfie arc of a 4** drcdar curve to tfie rigfat tfira a 
central angle of 49°18' a distance of 1232.50 fed to REL. RJL 748+13.60 C.S.; tfioice on 
tfae arc of a decreasing spiral curve to the rig^t faaving an "A" vdue of 5, a distahce of 80 
feet to R.R. 743+93.60 S.T,; flience Soufli 3 r46 ' Wed a distance of 683.96 fed to REL. 
R.R. 755+77.56 T.S.; tfaoice on ffae arc of an increasing spird curve to flie left faaving an 
"A" vdue of 5 a distance of 80 fed to REL. R.R. 756+57.56 S.C. wfaidi point equds 
Raifa-oad Station 756+91.53 afaead on sdd existing maui line cento line of trade in tfae 
Soutfaeast quarto of tfae Soutfawed quarto. Section 9, and ffae end of tfais caifo line 
description. 
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"SOUTHERLY RIGHT OF WAY LINE OF PRIMARY STATE HIGHWAY NO. 2 (SR 
90), EAST CHANNEL BRIDGE TO RICHARDS ROAD: 

"Beginning d tfae Soufliwed como of Lot 21, Blodc 4, M o c o Addition, according to the 
pld thereof recorded in Volume 17 of Plate, page 8, records of King County, and running 
tiience Nortfa 79°37'46" Wed a distance of 324.08 feet 

••NORTHERLY RIGHT OF WAY LINE OF PRIMARY STATE HIGHWAY NO. 2 (SR 
90), EAST CHANNEL BRIDGE TO RICHARDS ROAD: 

"Beginning at REL. R-R. 746+28.83 P.O.C. on .die Relocated RaUroad Cento l ine (as 
above desoibed); tfaoice Soutii 84<'03'37" West a distance of 344.01 fed; dience Nortfa 
5056'23" West a distance of 212.5 fed; tiience Nortfa 80<'02'48" East a distance of 109.27 
feet; ttience Nortti 5''56'23" West a distance of 25 feet; flience Norfli 70<'5r54" Ead a 
distance of 196.18 fed to the trae point of beginmng of fliis line description^ tfaence Nortfa 
84'>13'42" East a distance of 294.43 feet"; dso 

That portion of that certdn 100.0 foot wide Brandi Line rigfat of way, being 50.0 fed on 
eadi dde of sdd Main Track centoline, as now located and consfauded, upon, o v o and. 
across Govemment Lot 1, Section 32, Townsfaip 24 Nortfa, Range 5 East, W. M., King 
County, Washington, bounded on tfae Nortfa and Soutfa by tfae Nortfa and Soufli lines of sdd 
Government Lot 1; dso, 

) 
Tfaat certdn 100.0 foot wide Branch Line rigfat of way. upon, o v o and aooss Government 
Lot 2. Section 32. and Govonment Lote 3 and 4 Section 31, d l in Township 24 Nordi, 
Range 5 East W. Kff., King County, Wasfaington, as described in Deed dated Sqitonbo 8, 
1903 fixim Lake Wasfaington Bdt l ine Company to Nortfaem Padfic RaUway Company, 
recorded in Volume 386 of Deeds, Page 147, records of King County, Wadiington. 
EXCEPTING THEREFROM, flid certain fa-ad of land described in deed dated Sqitembo 
14, 2001 from The Burlington Northern and Santa Fe Rdlway Company to Barbee Fored 
Producte, faic. ALSO EXCEPTING THEREFROM, fluit portion of tiid certam trad of 
land described in deed dated March 23,1936 fiom Northern Padfic Rdlway Conqiany to 
Frank Wdloch, lymg witiun sdd Govemment Lot 2, ALSO EXCEPTING 
THEREFROM, fliat certdn trad of land described in deed dated May 8, 1990 fiom 
BurUngton Northem Rdlroad Company to Robert J. Phelps and Nancy C. Phelps, recorded 
as documoif 9005101552, records of King County, Wasfamgton, ALSO EXCEPTING 
THEREFROM, fliat certain trad of land described in deed dated Marcfa 19. 1992 fixim 
Burlington Nortfaem Rdhxiad Company to Gilbot A. Scfaoos and Alice G. Sfaoos; dso, 
ALSO EXCEPTING TIIEREFROM, fliat certain b a d of land described ui deed dated 
Febraaty 1,1937 from Nortfaon Pacific Rdlway Company to Carl Jorgensen and Cfaristine 
Jorgensen, ALSO EXCEPTING THEREFROM, fliat portion of tiiat certdn tract of land 
described in Quitddm Deed dated Febraaty 28, 1998 fixim Tfae Burlington Nortfaem and 
Sante Fe Rdlway Company to ANT, LLC recorded April 20, 1999 as Document Numbo 
9904210268, recoids of King County, Wadungton, ALSO EXCEPTING 
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TEEEREFROM, tfaat portion of flid certain trad of land described in Correction Deed dded 
May 26,1999 fixim Tfae Burluigton Nortfaem and Sante Fe RaUway Company to ANT, LLC 
reconied June 17, 1999 as Document Numbo 19990617000619, recoids of Kmg County, 
Wasfaington. ALSO EXCEPTING THEREFROM, fliat portion of tiiat certam trad of land 
described in Correction Deed dated May 5, 1999 fixim The Burlington Nortfaem and Santa 
Fe-Rdlway Company.to.ANT, LLC jecorded June 17, 1999 as Document Numbo 

J9SK1Q612QQQ62Q. nXOZd&^I King rnunty, WMtiinptAn, A l S i n FYrKPTTOf; 
THEREFROM, tiiat portion of tiid certdn trad of land desoibed ui Quifdaun Deed dated 
June 26,1998 fixim The Buriuigton Northem and Sante Fe Rdlway Company to ANT, LLC 
reconied June 17,1999. as Document Numbo 19990617000618, records of King County, 
Washington, ALSO EXCEPTING THEREFROM, fliat portion of tiid certain tact of land 
described in Correction Deed dated May 6, 1999 fixnn The Burlington Nortfaem and Sante 
Fe Rdlway Company to ANT, LLC recorded June 17, 1999 as Document Numbo 
19990617000621, records of King County, Wadungton, ALSO EXCEPTING 
THEREFROM, tfad portion of that certdn trad of land desoibed in Correction Deed dated 
May 6, 1999 fixim The BurUngton Norfliem and Sante Fe Rdlway Company to ANT, LLC 
reconied Febraaty 24, 1998 as Document Numbo 20001030000428, recoids of ICuig 
County, Wasfaington; dso. 

I 

'm 

Tfaat cotdn trad of land described in deed dated Mardi 17, 1904 fixim The Lake 
Washington Land Company to Nortfaem Padfic RaUway Company, dtuated in Lot 3, 
Section 31, Townsfaip 24 Nortfa, Range 5 East W. M., King County, Wadiington, sdd trad 
being described in sdd deed for referoice as follows: 

"AU thd portion of sdd Lot flu-ee (3) lying between tfae eastem line of tfae rig|ht of way of 
the Northem Padfic Rdlway Company ovo and across sdd lot and a line drawn pardld 
witfa and twelve and one-half (12-1/2) fed distant easteriy fixim flie co i to line of sdd 
Sedtle Bdt Line Branch of the Northem Padfic Company as tfae same is now temporarily 
locded and constracted ovo and across sdd lot, and containing on-foiutfa of an acre, more 
or less . . ." EXCEPTING THEREFROM, fluit portion of tiiat certain tract of land 
described in Quitddm Deed dated Februaty 28, 1998 fiom Tfae Buriington Noidiem and 
Sante Fe Rdlway Company to ANT, LLC recorded April 20, 1999 as Document Numbo 
9904210268, reconls of King County, Wadungton, ALSO EXCEPTING 
THEREFROM, tfaat portion of tfad cotain tract of land described in Correction Deed dated 
May 26,1999 fixim Tfae Burlington Nortfaem and Sante Fe Rdlway Company to ANT, LLC 
recorded June 17, 1999 as Documoif Numbo 19990617000619, records of King County, 
Wasfaington, ALSO EXCEPTING THEREFROM, tiiat portion of tiid certain tract of land 
described in Correction Deed dated May 5, 1999 fiom Tfae Burlington Nortfaem and Sante 
Fe Rdlway Company to ANT, LLC recorded June 17, 1999 as Document Number 
19990617000620, records of Kmg County, Wasfauigton, ALSO EXCEPTING 
THEREFROM, tfaat portion of tfaat certdn tract of land described in Quitoldm Deed dated 
June 26,1998 fixim The BurUngton Nortiiem and Santa Fe Rdlway Company to ANT, LLC 
recorded June 17,1999 as Document Numbo 19990617000618, records of Kmg County, 
Washington, ALSO EXCEPTING THEREFROM, fliat portion of tiiat certdn b a d of land 
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desoibed in Correction Deed dated May 6,1999 fiom The BurUngton Northern and Santa 
Fe Rdlway Company to ANT, LLC recorded June 17, 1999 as Document Numbo 
19990617000621, reconls of Kmg County, Wadiington. ALSO EXCEPTING 
THEREFROM, ttid portion of ttiat certain tract of land described in Correction Deed dated 
May 6, 1999 fixim The Buriington Northem and Santa Fe RaUway Company to ANT, LLC 
reconied Februaty 24. 1998 as Documoif Numbo 20001030000428, records of Kmg 

~Connty;-Wasliington;-dso, : — 

That portion of sdd Rdlway Company's property sifuded in Govemment Lot 1, Section 6, 
Township 23 Nortfa. Range 5 East, W. M., King County,.Wasfaington, lying Soutfawestoly 

' of a line pardld witii and distdit 50.0 fed Nortfaeasfoly fixim, measured d rigfat angles to 
sdd Rdlway Company's Brandi Line Main Track centoline as originaUy located and 
constracted, and Nortfaeasfoly of tfae Soutfawestoly boundaty of tiiat certain 100 foot strip 
described in Judgment and decree of Appropriation, No. 40536, dated Fdiraaty 8,1904 in 
tfae Supoior Court of tfae State of Wadiington in and for die County of King, bounded on 
the North by the Nortfa line of sdd Lot 1. Section 6, and bounded on tiie Soutfa by a luie 
radid to sdd Rdlway Company's Main Track centolme, as now located and constraded at 
a point distant 65.5 feet Nortfawestoly offhe East line of sdd Lot 1, Section 6, as measured 
dong sdd Main Track cditoline. 

i 

] 

J 

Redmond Spur 

AU thd portion of BNSF Rdlway Company's (fimnoly Norttiem Pacific Rdlway' 
Company) Redmond Spur Rigfat of Way, varying in widtfa on eadi side of sdd Rdlway 
Company's Main Track centoline, as now located and constiiicted, betweoi Woodinville 
(Milepost 0.0) to Redmond (Milepost 7.3), King County, Washington, more particularly 
described as follows, to-wit: 

That certdn trad of land described in deed dated Decembo 28, 1931 fixim Jofan DeYoung 
and Ellen DeYoung to Nortfaem Padfic Rdlway Company recorded in Volume 1511 of 
Deeds, Page 495, records of King County, Wasfaington, lying in tfae N/2 of SE/4 Section 9, 
Townsfaip 26 Nortti, Range 5 East W. M., EXCEPTING THEREFROM, tfaat portion of 
ffaat certein trad of land described in deed dated Novembo 17,1998 fixim The .Burlington 
Northem and Sante Fe Railway Company to Tjossem Properties FV, LLC and Tjossem 
Properties V, LLC, recorded Decembo 23,1998 as Insbument No. 9812240021, wfaidi lies 
within sdd tract described in deed dated Decembo 28,1931; dso, 

Thd portion of that cotain 100.0 foot wide Redmond Spur ri^t of way, being 50.0 fed on 
each side-of sdd Mdn Track centoline, as origindly located and consbruded, upon, ovo 
and across die EVi Section 9, ttie NE'^NE'^ Sedion 16, ttie NW'/ Section 15, aU in 
Township 26 North, 5 East W. M., bounded Northoly by a line concentric with and distant 
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50.0 fed Souttiwestoly from, measured radidly to sdd RaUway Company's Seattie to 
Sumas Main Track centeriine as now locded and constraded, and bounded Soutfaoly by tfae" 
Soutti line of sdd NW% Section 15, EXCEPTING THEREFROM, did portion of tiiat 
cotain trad of land described in deed dated Novembo 17, 1998 fixim Tfae Buriington 
Nortfaon and Sante Fe Rdlway Company to Tjossem Propoties IV, LLC and Tjossem 
Properties V, LLC, recorded Decembo 23,1998 as Instiument No. 9812240021, wfaicfa lies 
ritiini-sddH^;0-foot--wide-ri^f-of-wayr^ALSOHEX€!EPTING-THEREF»OMi-1faaf-

portion of ttiat certain 100.0 foot wide Seatde B.dt Line rigfat of way described in deed dated 
May 19, 1903 fixim Maty B. Hansen and Andere Hansoi to Norttiem Padfic Rdlway 
Company recorded May 28,1903 in Volume 361 of Dees, Page 48, records of King County, 
Washington, ALSO EXCEPTING THEREFROM, ttie Nortfaeasfoly 25.0 fed of said 
100.0 foot wide Redmond Spur right of way, bounded on the Soutfa by tfae Soutti line of sdd 
E'i4 Section 9 and bounded Noiffawedoly by a line popoidicular to sdd RaUway 
Company's Mdn Track centoline, at a point distant 1,060.0 feet Nortfawestoly of sdd 
Soutfa line of tfae E'/i Section 9, as measured dong sdd Mdn Trade centoline, bdng tfaat 
certain trad of land described ui Deed dated June 29, 1999 fixnn Tfae Burlingtoa Nortfaon 
and Sante Fe Rdlway Company to ANT, LLC recorded Februaty 11, 2003 as Documoif 
No. 20030211000429, records of King County, Wasfamgton; also. 

That portion of that certain 50.0 foot wide Redmond Spur rigfat of way, being 25.0 fed on 
eadi side of sdd Main Trade centoline, as origuiaUy located and constaucted, upon, ovo 
and across die SW'yi Section 15, Townsfaip 26 Nortfa, 5 East, W. M., bounded Nordioly and 
Eastoly by tfae Nortfa and East lines of sdd SW'/4 Section 15; dso, 

Tfaat portion of tfaat certdn 100.0 foot wide Redmond Spur rigfat of way, being 50.0 feet on 
each dde of said Main Track cedoline, as origindly located and constracted, upon, ovo 
and across ttie SWASEIA of Section 15, Township 26 North, 5 East, W. M., bounded 
Westoly and Soutfaoly by tfae West and Soutii luies of sdd SW'/iSE'/i of Section 15; also, 

That portion of thd certdn 30.0 foot wide Redmond Spur right of way, beuig 15.0. fed on 
eacfa side of sdd Mdn Track centoline, as origindly located and constracted, upon, ovo 
and across ttie WAtfEii Section 22, Townsfaip 26 Nortii, 5 East, W. M., bounded Nortfaeriy 
and Soudioly by tfae Nortii and Soutii lines of sdd WAJ^EYA Section 22 

That portion of thd certdn 100.0 foot wide Redihond Spur rigfat of way, being 50.0 fed on 
eacfa side of sdd Mdn Track centoline, as origindly located and constaucted, upbn, ovo 
and across ttie NW'yiSE'/i of Section 22, W. M., bounded Norttioly and Southeriy by ttie 
Nortti and Soutfa lines of sdd NW'/iSEi^ of Section 22; dso. 

J 
J 

That portion of that certdn 50.0 foot wide Redmond Spur rigfat of way, bdng 25.0 feet on 
eacfa side of sdd Main Track centoline, as origindly located and constructed, upon, ovo 
and across die SW'yiSE'yi of Section 22, and tiie WAtfE% Section 27, Townsfaip 26 Nortfa, 5 
East W. M., bounded Nortfaoly by tiie Nortii line of sdd SW'/SEVi of Section 22, and 
bounded Westoly by ttie West line of said W'̂ NE'>i Section 27; also. 
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That portion of tfaat certain 100.0 fiiot wide Redmond Spur rigfat of way, being 50.0 feet on 
eacfa dde of sdd Main Track centoline, as origindly locded and constaucted, upon, o v o 
and across die SE'yiSE'/iNWi4 Section 27, Townsfaip 26 Nortfa, 5 East W. M., bounded 
Easteriy and Soutfaoly by ffae East and Soudi lines of sdd SE'y^SE'y^NW'/i Section 27; dso, 

"^Hid=^pcirti0ni)f'flidcertain=4^:O=foot=wide4tedmond4lpur=right=ofMvayH»dng=^OiO-^eet^in^^ 
eadi dde of sdd Main Track coitoline, as origindly located and constructed, upon, o v o 
and across the S ^ Section 27, Townsfaip 26 Nortfa, 5 East, W. M., bounded Nortfaoly and 
Soutfaoly by die Nortfa and Soutfa lines of sdd S*A Section 27; dso. 

That portion of tfaat cotain 50.0 fiiof wide Redmond Spur rigfat of way, bdng 25.0 feet on 
eacfa dde of sdd Mdn Track coitoline, as origuidly located and constructed, upon, o v a 
and across die WANEIA of Section 34, Townsfaip 26 Nortfa, 5 East W. M., bounded 
Nortfaoly and Soutfaeriy by tfae Nortfa and Soutfa lines of sdd W'/iNE'/ of Section 34; dso. 

A 50.0 foot wide strip of land lying immediatdy adjacent to and Westeriy of sdd Rdlway 
Company's 50.0 foot wide rigfat of way in ffae WAtlE}A of Section 34, Townsfaip 26 Nortfa, 
5 East W. M.. bounded Nortfaeriy by ttie Nortfi line of sdd Wi4NE'/i of Section 34, and 
bounded Soutfaoly by a line peipendicdar to sdd Rdlway Company's Main Trade 
centoUne at a point 1400 fed Sodfaoly of tiie Nortfi line of sdd Wl^NEVi Section 34, as 
measured dong sdd RaUway Company's Main Trade centoline, as originaUy located and 
constracted; dso 

That portion of ffaat certdn 100.0 foot wide Redmond Spur right of way. being 50.0 fed on 
eadi side of sdd Mdn Track coitoline, as origindly located and consfauded, upon, o v o 
and across tiie WASEIA Section 34, Township 26 Nortii, 5 East, W. M., tfie NE'/i Section 3, 
SW»y4SW'>4NW'><, flie SWA, and die SW'/4SW'/4SE!4 Sedion 2. d l in Township 25 Nortfi, 5 
East W. M.. bounded Nortfaoly by flie Norfli Une of sdd WASECA Section 34. and bounded 
Soutfaoly by flie Soufli line of sdd Section 2. EXCEPTING THEREFROM, tiie Eastoly 
25.0 fed of sdd 100.0 foot wide Redmond Spur rigfat of way, upon, ovo and aooss the 
W'/iSE'/^ of Section 34, Township 26 Nortii, Range 5 East and die N>>4NE'/i of Section 3, 
Township 25 North, Range 5 East, W. M., King County, Washington, lyuig between two 
lines drawn paraUel and concedric with and distant, respectively, 25.0 fed and 50.0 fed 
Eadoly, as measured at ri^t angles and radidly fiom sdd Main Track centeriine, bounded 
on die Nortfa by tiie Nortii line of sdd Wi^SE'yi of Section 34, Township 26 Nortii, Range 5 
East, and bounded on the Southeast by a line drawn paraUel with and distant 40.0 feet 
Northwestoly, as measured at rigfat angles from tfae centoline of Nortfaeast 98tfa Court, as 
now located and constraded upon, o v o and across die sdd Ni4NE'/^ of Section 3, 
Townsfaip 25 Nortfa, Range 5 East; dso, 

Tfad portion of tiiat certdn 100.0 foot wide Redmond Spur rigfat of way, bemg 75.0 fed on 
die Northoly side and 25.0 fed on fhe Souflioly side of sdd Mdn Track centoline, as 
originally located and constaucted, upon, o v o and across ffae N'/iNE'>4 and the UE%NW]A 
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Section 11, and flie WANWA Section 12. aU in Township 25 North, 5 East, W. M., 
bounded Northoly by tfae Nortfa Une of sdd Section 11, and bounded Eastoly by die East 
Une of sdd V/'ANWA Section 12. EXCEPTING THEREFROM, tiiat portion of sdd 
100.0 foot wide Redmond Spur rigfat of way in tfae NE%NE\A of sdd Section 11, lying 
between two luies paraUd wifli and distant, respectively, 25.0 fisd and 75.0 fed Nortfaoly, 
as measured d rigfat angles fixim sdd Mdn Trade centeriine;-as~ now located and" 

=QQ!fismictedrbatmded îEasteriy^y =tiiB=Sciatfaofy=extendDn of tLe^Weslelly îne=x>f̂  
Stieet, according to the recorded plat thereof and bounded Wederiy by a line pardld witfa 
and disbmt 110.0 fed Westoly, as measured d rigfat angles fixim sdd Souflioly extendon. 
of flie Westoly line of Leaty Stared, ALSO EXCEPTING THEREFROM, fliat portion of 
sdd 100.0 fiiot wide Redmond Spur ri^t of way in tfae NE'>4NE'/4 of sdd Section 11, lying 
between two lines pardld witfa and distant, respectively, 25.0 fed and 75.0 fed 
Nortfaeasfoly, as measured at rigfat angles fixim sdd Mdn Track centoline, as now located 
and constracted, die most Northoly pardld line also bdng the Soutfawestoly lines of Blodc 
1 and 2 of the Origind Town of Redmond, bounded Nortfawestoly by tfae Soutfawestoly 
extension of tfae Eastoly luie of Leaty Street according to die recorded plat of tfae City of 
Redmond, Wasfaington, and bounded Soutfaeastoly by a line popendiciilar to sdd Mdn 
Track coiteriine tiiat extends Norflieadoly to tfae uifersection of a Une pardld with and 
distant 75.0 fed Noitheastoly, as measured at rigfat angles fixim sdd Maui Track centerluie 
with die Ead line of sdd NE'ŷ NB'yi of sdd Section 11; dso. 

A 25.0 foot wide ship of land lying immediately adjacent to and Soutfaoly of sdd Railway 
Company's 100.0 fiiot wide rig^t of way in die NW'><!NE'/J Section 11, Townsfaip 25 Nortfa, 
5 East, W. M., lying Nortfawestoly ofa line perpendicdar to said Rdlway Company's Main 
Track centoline d a point 855 fed Soutfaeastoly of sdd Nortfa Une of Section 11, as 
measured dong sdd Rdlway Company's Main Track centoline, as origindly located and 
constauded; dso 

That portion of tiiat certiun 100.0 foot wide Redmond Spur rig^fat of way, bdng 50.0 feet on 
each side of sdd Mdn Trade centoline, as origuidly located and constracted, upon, ovo 
and across die SEVANWA Section 12, Towndup 25 North, 5 East, W. M., bounded Westoly 
and Eastoly by tiie Wed and East Unes of sdd SE'/iNW'^ Section 12, EXCEPTING 
THEREFROM, tiiat portion of thd certain 100.0 foot wide Redmond Spur rigfat of way m 
sdd SE'/4NW'>4 Section 12, described as follows: Begmning d tfae intersection offhe West 
line of said SE'/4NW'/̂  Section 12 wifli flie Souflioly line of sdd. 100.0 foot wide right of 
way; Tfaence North oriO'44" East, dong sdd West line, 26.55 fed to a point 25 fed 
Soudiwestoly of, as measured at rigfat angles fixim sdd Mdn Track centoline; tfaence Soufli 
69°07*30" East, pardld wiffa tfae centoline of sdd Mdn Trade centoline, 639.91 feet to tfae 
Soutfaoly extension of tfae Wedoly rigfat of way line of 170tfa Avenue N.E., sdd right of 
way bdng 70 feet in widtii; thoice Soufli 23°37'30" West, dong flie Souflioly extension of 
die Westoly rigfat of way of 170fli Avenue N.E., 25.03 feet fo flie Souflioly rigfat of way 
line of sdd 100.0 foot wide ri^t of way; flience Norfli 69''07'30" West, dong flie Souflioly 
right of way Une of sdd 100.0 foot wide rigfat of way, 629.76 fed to tfae point of beginning. 
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And one of the dual uses is rail? 

Tes. 

Does that include freight rail? 

I don't know. We haven't defined what— in the plauinlng 

process what the rail piece is. 

Okay. So it's an open question, as we sit here today? 

Tes. 

It's possible that freight might be an element and it's 

possible that it might not? 

Correct. 

Do you recall telling Kirkland transportation committee 

that King County doesn't do rail? 

I do recall something like that, yes. 

What did you mean? 

When Sound Transit was authorized by the state 

legislature, they gave them the exclusive right to do 

high capacity and commuter rail, and King County, who vqp 

to that point hsui been the regional transit agency, no 

longer has that authority, so we don't do rail. 

Okay. Does King County do freight rail? 

No. 

Does King County own any obligations or responsibilities 

with regard to freight rail? 

MR. PILSK: Objection; calls for a 

legal conclusion. 

Pamela A. Bissonnette 
December 1,2010 
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1 You can answer. 

2 THE WITNESS: Well, when I inherited 

3 this project in December last year, I understood 

4 subsequently, as I researched,' that we have obtained the 

5 reactivation rights of the corridor, but that is all I 

6 know. 

7 I don't even know what it means tb have them. 

8 Q (By Mr. Savage) If you were to seek guidance with regard 

9 to learning about what it means to have reactivation 

10 rights, where would you seek that guidance from? 

11 A From legal ei^erts, people like to my left here. 

12 Q To the best of your knowledge, have you participated in 

13 any discussions with nonlegal employees of King County 

14 with regard to reactivation rights? 

15 A No. 

16 Q Have you ever heard the term "common carrier obligation"? 

17 A I have heard the teim. 

18 Q What is your understanding of that term? 

19 A I don't know what the definition is. 

20 Q Have you-- do you have any understanding of the context 

21 of the term, what it's related to or associated with? 

22 A Not particularly. 

23 Q Have you ever been informed that King County has a common 

24 carrier obligation with respect to reactivation of 

25 freight rail service on the Redmond spur? 

Pamela A. Bissonnette 
December 1,2010 
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Q To your knowledge has King County ever been confronted 

with a request for reactivation of a rail banked line 

prior to this? 

A Not that I'm aware of. 

Q Do you recall telling the Kirkland transportation 

committee that "The law is not clear on the rights of a 

third party to reopen rail service"? 

I don't recall saying that. 

Do you recall telling Kirkland transportation committee 

that "We could be bought out or hung out"? 

I d o n ' t rementber s a y i n g t h a t . 

Are you familiar with an escape clause in the easement— 

let me rephrase the question. 

Are you familiar with an escape clause with regard 

to King County and King County's investment in the 

Eastside Rail Corridor? 

A What do you meem by "an escape clause"? 

Q Are you aware of.any provisions of any agreements that 

would provide for the County to have the right to 

terminate the easement and to recoup its original 

purchase price of 1.9 million? 

A I don't personally know that, no. 

Q Are you familiar with the easement document, formally 

reflecting the easement that King County purchased? 

A I read it when I first inherited this project, but I have 

Pamela A. Bissonnette 
December 1,2010 
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1 THE WITNESS: I don't know. 

2 Q (By Mr. Savage) .Does King County currently have any 

3 agreements with freight rail operators to operate freight 

4 rail service anywhere in the county? 

5 A I don't know. 

6 Q On the County's behalf? . 

7 A I don't know. 

8 Q Does King County have a department which is responsible 

9 for overseeing freight rail matters? 

10 A I don't know. 

11 Q Does King County have a Department of Transportation? 

12 A Yes. 

13 Q To your knowledge, is there a freight division in the 

14 Department of Transportation? 

15 A Not to my knowledge. 

16 Q Is there a rail division? 

n A Not to my knowledge. 

18 Q Have you identified for us today, in the context of this 

19 deposition and in the course of this deposition, all of 

20 your meetings with GNP? 

21 A I believe so. 

22 Q To your knowledge, is GNP bound by the interlocal 

23 agreement between the Port of Seattle and King County? 

24 MR. PILSK: Objection; calls for a 

25 • legal conclusion. 

Pamela A. Bissonnette 
December1,2010 



Byers & Anderson Court Reporters/Video/Videoconferenclng 
Seattle/Tacoma, Washington 

Page 53 

I 

J 
•J 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

THE WITNESS: I don't know. 

(By Mr. Savage) Did you request that an amendment be 

made to the interlocal agreement to ensure that GNP would 

be bound-- excuse me, I'll withdraw that. 

Did you request, on behalf of King County, an 

amendment to the license agreement between GNP and the 

Port of Seattle to ensure that GNP would be bound by the 

interlocal agreement? 

I don't know. 

I don't believe I did because I don't know what's in 

the interlocal agreement. 

I don't even know what interlocal agreement you're 

talking about. 

Did you attend any meetings with GNP or the Port of 

Seattle in December of 2009, at which time the license 

agreement and the interlocal agreement were discussed? 

I attended a meeting in December of 2009, and ny 

recollection of the meeting was that it was almost 

exclusively about the license. 

I don't remember anything about the interlocal 

agreement. 

Do you have any knowledge or understanding of any 

communication by GNP at any time in which GNP represented 

that it was not committed to re-establishing freight rail 

service on the Redmond spur or disavowed the intention to 

Pamela A. Bissonnette 
December 1,2010 
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1 re-establish freight rail service on the Redmond spur? 

2 A No, but nor do I remember any intention that they were 

3 until August 4th. 

4 Q What is your understanding of the term "rail trail"? 

5 A I don't know of such a term. 

6 Q What is your understanding of the term "rail banked"? 

7 A "Rail banked" means, to me,' in sty capacity at the County, 

8 that we can use the— a former rail corridor for a trail 

9 to keep it in contiguous ownership until and unless it's 

10 needed for future freight service. 

11 Q Okay. And what is your understanding of the obligation 

12 of the party that holds the interim trail user status for 

13 the rail bank trail when and if there's an application 

14 for reinstatement of freight service? 

15 MR. PILSK: I am going to object to 

16 the extent it calls for a legal opinion, conclusion. 

17 You can answer. 

18 THE WITNESS: Well, from an 

19 operational standpoint, which was my role in DNRP, was to 

20 keep it in continuous ownership and not allow 

21 encroachments and just keep it there. 

22 Q (By Mr. Savage) Is it your understanding that the 

23 interim trail user must cooperate with the reinstatement 

24 of freight service or reactivation of the line? 

25 MR. PILSK: Objection; same objection. 

Pamela A. Bissonnette 
December 1,2010 
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1 THE WITNESS: We haven't conducted the 

2 regional process, planning process to determine if future 

3 use is both rail and trail of the corridor. 

4 That process would yield such answers. 

5 Q (By Mr. Savage) If a shipper contacted you tomorrow and 

6 requested freight service over the rail banked portion of 

7 the corridor, what would the County do? What would their 

8 response be? 

9 MR. PILSK: Objection; calls for 

10 speculation. 

11 Q (By Mr. Savage) Does the County have a contingency plan 

12 for that? 

13 MR. PILSK: Objection; compound, calls 

14 for speculation. 

15 You can answer. 

16 THE WITNESS: I would ask our rail 

17 experts what our obligations are. 

18. Q (By Mr. Savage) Who is your rail expert? 

19 THE WITNESS: What is your firm? 

20 Q (By Mr. Savage) You would ask counsel? 

21 A Zes. 

22 Q So King County does not currently employ nonlegal rail 

23 experts or operational rail experts? 

24 A No. 

25 Q Are you f a m i l i a r w i t h t h e N a t i o n a l T r a i l s Ac t? 

Pamela A. Bissonnette 
December 1,2010 
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VhRIKlRl) S TATIiMBNT OF .lOHN SNOW .IR., 

RKIIRHD PRKSIDKN I AND OWNRR OF DRYWAM- DlSTRfRU'lOR.S, INC. 

1. I am the past (retired) President and owner of DrywalJ Distributors. Inc. (DWT.)) 1602A 
Woodinville/Kedmond Rd. WDodinville, WA 98072. I owned DWT) from 1983 to ii.s sale in 
2001 to Scolt McDonald; my son. John T. Snow, is now a partner. My wife and I retain 
ownership ofthe property and buildings. 

2. For over twenty- eight (28) years Drywall Di.stributors has supplied gypsum wall board to 
various residential, commercial and multi-family con.strucfion projects; aLso, we supply metal 
framing, components, fasteners, insulation and related equipment for the construction industry. 

3. It is my uuderstaiiding that Scott McDonald has sent an "intent to ship" letter for the Federal 
Surface Transportation Board in support of GNP Railway's submission for reactivation of Ihe 
Redmond Spur; I am partly responsible for encouraging that commitment. 

4. As I remain owner oftiie properly, (and father of one ofthe owners), I continue to be attentive 
to the success ofthe business and the value ofthe propnjrty. Ulten I became aware Uiat (he line 
might be reacli\'aled, and that rail shipping njight be a possibility, on my own and without ajiy 
outside encouragement, contacted the G.N.P. and inquired about the possibility ofa new spur 
on DWD's property and the delivery of product by rail. 

5. Mr. Tom Payne and another gentleman. (MJ. Jones), made an appoinimeni to visit with me and 
McDonald al the business site. We discussed the possibility of receiving shipments by rail aitd 
the construction ofa siding. 

6. The existing track lies in the middle ofa 100 foot rail right-of-\vay directly in front ofthe 
DWD offices and warehouses, with approximately 50 feet of lawn on each side ofthe rail. To 
the west side ofthe rail is a 50' strip ol'grass that boixiers the Woodinville-Redmond Rd; to the 
East ofthe rail is a 50' strip ol" grass tltat borders DWD's gravel/pavement parking area. Wc 
discussed off-loading wallboard oil both sides ofa railcar that would be parked in front of our 
offices; we concluded the eastside ofthe existing rail line would be optimal for the siding to be 
constmcted. Forklifts would carry the unloaded wallboard back to our warehouses. 

7. Mr. Payne questioned as to whether the unloading scenario was practical and whether we had 
ever imloaded product in that manner. 1 recounted that in tlie 1990'we had imloaded product 
in that manner using our boom (crane) trucks; we used the leam tracks in downtown 
Woodijnille to stage and unload the cars - wc would then transfer the unloaded product to our 
warehouse - approximately 3 miles .south ofthe team siding. 
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<S. We foimd that .shipping by rail was more economical thaji trucks, bul our main concem was 
tbe access to. and availability of wallboard pi\)ducl. ITiorc were limes when local 
manufacturers "rationed'" product: thus, with a siding we would be able to lake shipmeals from 
"oial ofthe region miuiufacnircrs"' and assure availability. Wc briefly discussed a cost sharing 
ofthe coasTniction ofthe siding, Init no conclusion was reached. 

9 We. also, discussed extending the siding to l̂erve (he two businesses to the South of DWD -
Woodinville Lumber and Matheus Lumber. I uiiderslaiid some infoimal discussions have 
occurred, but T do not know the det;iils. 

10. Our cost Ibr shipping from dowitoun Woodinville lo f)WD's warehouse would be 

proportionate to the rate in tlie 90's (even allowing for inflation.) 

11.1 believe the Americaii economy will bciunce back from tlie cuirent recession, and tliat DWT) 
needs lo be in position to prosper, once again; rail service will dcfmitcly improve our current 
p<isition iu our market as well as an upgrade to the real estate that wc own. 

I 
VERIFICATION 

Slate of Wa.sliington 
Couniy of King 
ss: 

John Snow Jr. being duly sworn deposes and says ihal he has read the foregoing statement, 
knows llic facts asserted ihcrc to be true and lliat the same are true as stated. 

Jolm Snow Jr. 

Subscrilvd and sworn before me thi."? 3 0 dav of November 2010 

] Notary Publ 

Commission ox]-»irc:i 

of Washington 

^wa»m.t.'u^i^..-- - - / • W . i < j u ' > < ' ^ r t f l t f 

Oi.'NCAN : foONN 
NOTAM' K J B L I C . 

i COMMISf-.-j.'. E/:Pip£3 
DtCEMbtK '9. ?Oll 

! 'wsr^^-v^/^^ •"•. 
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VERIFIED STATEMENT OF MATT SUROWIECKI .IR., 

CORPORATE PURCHASING MANAGER, STEELER, INC. 
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1. I am Matt Surowiecki, Jr., Corporate Purchasing manager for 
Steeler, Inc. Created in 1974 by Founder, President and my father. 
Matt Surowiecki in Seattle, WA, Steeler is very proud thai we are 
the only continuously operated Steel Stud manufacturer that has 
been in business in the U.S. since 1974 without being sold or 
declaring bankruptcy. 1 have been actively with the conipany for 
eleven years, and involved with purchasing and shipping during 
that period. 

2. We are a manufacturer of steel framing products for the interior 
walls of commercial and other construction projects, and are also 
the e.xclusive manufacturer of Steeler-Designed, high-quality 
construction screws. In addition we manufacture a wide line of 
steel track, joists, custom shapes, engineered slide clips. Shaft 
Wall Studs, CRC/DWC, resilient channel, "black track", slip track, 
deflection track, corner bead and hanger wire, for the drywall and 
interior finish industrj'. We produce ten million pounds of custom 
steel fraining monthly. 

3. Steeler is also a distributor of drywall products including gypsum 
wallboard, drywall mud, cornerbcads, finishing products, tools, 
fepiaceinent parts and many other accessories. In total wc 
provide 12 product lines to the Drywall Industry. 

4. Our products have been used in a variety of widely recognized 
projects including; both SeaTac and the San Francisco 
international airports. Key Arena in Seattle, Redmond (WA) 
Town Center and the famous Whistler Ski Resort, site ofthe 2010 
Winter Olympics. 

5. Steeler operates twelve locations in the Western United States and 
Canada, including our manufacturing facility in Tacoma, our 
central office in Seattle and our newest location in Redmond, WA. 
Other locations include; Bakersficid, CA, Portland, OR, Spokane, 
WA, Delta, B.C, North Highlands (Sacramento), CA, Newark, 
CA, San Diego, CA, Tucson, AZ, and Phoenix, AZ. 
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li.a..'S, or haw rail .spjrs. The raciliiies tjuit v;unvnily use rail 
.so.'-v'icc arc: Tacoma. WA, Spokane, WA, Searilc. W.A (\'ia our 
rn-jomrt Reload lacility,i. Ncirth IJighiands, CA. Ne\v:irk, C \ . 
San Dieyi). CA. f''i!i">tiiiix. A/ , and Tiit'son. ,A/. 

6. During the summer of 2010 we were looking for an EasLsidc*. 
Pugot Sound location. Wc chose the former site of Cedar Kiiii.. 
Lumber in Redmond because of the localion, and since it \\as 
located near the Redmond Spur, we thought tiiere couitl î e a 
possibility of gelling rail service at that location. When we read 
iJie article in tlic Scaiijc Times aboul the intent to re-activate iliis 
line, we contacled tlu* GNP Railroad on September M. 2010 
upon our return to Seattle from a business trip, I sj-maiicd tho 
railroad seekinu lo reopen the line, and that afternoon Mr. Tom 
Payne, the Presidenl of ("iNP Railroad visiied wilh m\ father iind 
me at the Redmond <;ite. 

7. We u.se rail. For example, as I writf this statement, Steeler has en-
route, eleven (I 1) railcars of product destined for three of our 
different facilities, and more on order with our vendors. Those I I 
cars come from a mi\ of three different vendorN. each of vvhicit 
hj> sc'veral plants that we procure from. 

S. Our experience i> IIK-II universally acio.ss our facililies thai we save 
fifteen to twenty-fjve percent f 15%- 25%) in shipping costs b\ 

^ using rail truck to receive raw material or product, when w c can do 
^ so. jMany if not most of our suppliers only ship by rail because 

truck freight is not an option (costs double or more to ship by truck 
M for certain plants"). 

P5 9. I have been provided with the City of Redmond's commenls 
regarding my September 14, 2010 letter supporting G K P \ 
proposal. Rcdtnoiid's cumnients are misleading iuid inaccuraie. 

I During our meeting with GNP, we discussed the logistics of 
J rectal', ing rail service. Our facility sits in the Wallace Business 

Park accessed by a private dri\eway off Willows Rd, which 
parallels the Redmond Spur. The Spur crosses the access drivs 
near its intersection with Willows Rd. An existin.g rail siding 
known as ihe Wallace Siding comes off the Spur directly bflow- the 
access road. Using our forklift or boom truck we could unload 
product from "center-beam" railcars on the siding, and transpurr 
the product down the slreel U) our warehouse by truck, a distance 
ofless than 150 >ards. 

J 

J 
J 
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10. 1 have also been provided wilh King Couniy's commenls. On 
pages 33 and 34 the County slates, "UniSea, Steeler and Drywall 
Distributors are nol hntaled on the Spur or an industiy track. In 
order to gain access ro the Spur, industry track would iiaxe lo be 
constructed and permission from adjaceni property owners woiUd 
have to be obtained." These statenietUs are materially false and 
misleading. The logistics are correctly sel out in Paragraph 9 
above. The business park owner supports GNP. Co-tenanr 
permission is not required for Steeler to begin receiving rail 
service. No one from Kina Countv or Redmond conlacieci me to 
verify ajiy of Ihe itiformation set fordi in their commenls. 

11. Once rail sersice begins, we intend lo inxesiigatc options for 
extending the delivery' track from the Wallace Siding directly into 
our facility. 

12. We are anxiou:> tu receive product by rail immediaieiy. Wc ha-.e 
iinesticaled vviih the GNP Railway die possibililv of receivinc 
products via rail up at their "Wye" track in Woodinville, and 
belic\c we have found a temporary transload sire there. That would 
entail our trucking a forklift six miles to the deiivery point and 
loading i>roducl oif the railcar onto our truck for road deliver}' to 
our facility. Direct deli\'cry to our facility by rail would be cheaper 
and quicker by saving signitlcant diesel fuel and time, and would 
reduce truck traftic on Willows Road and Highway 202. 

13. Our original esiimale given m our "iiiieul lo ship" Ictlcr lo the 
STB supporting the reactivation of ihe line, from 120 lo 240 
cars per year siill holds, and we desire service as soon as 

^ reaclivalion can occur. In fat;!, .Steeler has already ordered 
- ' Railcar Wallboard pioduct for our Redmond Warehouse, \ ia 

our Tacoma Railcar reload facility. The product is ani\ ing noW' 
ai our Tacoma wa<vliouse and must be trucked lo Redmond. 

I 14. Upon GNP obtaining STB auihorily lo pro\ide freighl service 
j over lh,r Redmond Spur, Sieeler would commii lo using GNP's 

rail service for a minimum of 120 car loads of traffic per \ear. 
\\iih the ultimate intent lo increase vohmie as ihe consiruciion 
industry improves and use raii for 85-95®/b of our purchase.-. \.)\ 
wallboard. Tf the spur line is approved, it would ultimatci> 
remove .54(1 semi-trucks or more (based on 120 cars (a; 
4..5irucks per carload) from the local roads and highways every 
year. 
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VERlFlCA'llON 

S IA IE OF WASHLN^GTON ) 
) SS 

COLTSTY OF KING ) 

I, Matt Surowiecki, .Tr., being duly sworn according lo law. hereby 

depose and state that I am authorized to make this Verification, that 1 ha\e 

read the foregoing document, and that 1 know the facts asserted therein 

are true and accurate as slated, to the best of tny knowledge, informaiion 

and belief. 

H /^3^Z' -<J/.^, 

Subscribed and sworn lo before me, a Notaiy Public, in and for the 

Couniy of King^ în the Stale ofWashingion, this -f^v _ day of 

.My Conunission expires: 

SITX/ I? ! . " ? 
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UI-I-ORl- fill-
SURI-ACL fRANSPORTATlON BOARD 

SIB Finance Docket No. 35407 

GNP RLY INC. 
Acquisition and Operation L-xcniplion 

Redmond Spur and Woodinville Subdivision 

VER1F11:D STATIiMLNT Ol- ROBERT C. I-INLFY 

My name is Robert C. Finley. and my business address is 2 Oldc Barn Way. Acton. MA 

01720. I have been retained bv GNP Rly. Inc. ("GNP") to review the financial forecast used bv 
« 

the railroad for future operations, fhe question posed to mc was how viable is the GNP and are 

future results lea.sonable. 1 conclude that GNP will become viable on a system-wide basis after 

an initial start up period of 3 years and its sy.stem-wide cash How should be sufficient to offset 

losses on the lines at issue here until they become profitable in their own right after 7 years. 

I have approximately 35 years experience in the railroad industry, primarily in the area of 

finance. My railroad career began in 1974 with the Southern Railway System, where I was a 

management trainee and assistant economist. 1 took a posilion with the United States Railway 

Association, where my duties included management ofa portion ofthe litigation regarding the 

\alue ofthe Penn Central a.ssets and oversight ofthe marketing and sales activities of Conrail. In 

1982. 1 Joined the Southern Pacific Transportation Co. At Southern Pacific, my duties included 

line .sales and abandonments, including the filing of applications and submission of verified 

.sialements to the Inierslate Commerce Commission. larilTroute restructuring and merger related 

traffic analyses. 

file:///alue
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Following my tenure at Southern Pacific. I worked for the Chicago West Pullman 

Transportation Co., a short line holding company, where niy duties included line acquisitions and 

sales efforts and where I undertook a number of analyses ofthe cosl of operations of rail lines. 

In 1998,1 became Chief Financial Officer at the Iowa Interstate Railroad. My responsibilities 

there included all of administrative aspects ofthe railroad's operations, in addition to financial 

and budgeting oversight. At Iowa Interstate, I focused carefully on operating costs and 

developed models fbr specific carload costing that were used by the marketing department in 

order lo set prices. The budgeting process at Iowa Interstate placed considerable emphasis on the 

cost ofeach segment of rail operations. 

Following my employment at Iowa Interstate, I worked as a transportation consultant at 

• PHB Hagler Bailly, an international economic and management consulting firm. My 

_. assignments there included assistance to Wheeling & Lake Erie Railway concerning the impact 

ofthe breakup of Conrail and advice lo the State of Victoria, Australia, concerning the value of 

the state owned railroad in a privatized market. 

^ Currently, 1 am the Vice President of Finance for Housatonic Railroad, a short line 

operating in Connecticut and Massachusetts. In addition, since January 1, 2000,1 have been 

^ providing outside consulting services to the short line freighl and passenger rail industries under 

the business name Harford & Associates. In this capacity. 1 was retained by Camas Prairie 

RailNel. Inc., in 2000 to do the avoidable loss and related economic analyses for their 

abandonment application (AB-564) and also by San Pedro Rail Operating Company in 2005 in 

connection with the abandonment of their line known as the Douglas Branch in a proceeding 

before the Board (AB-108IX). A copy of my curriculum vitae is attached. 

3 
J 



I 

GNP presented me with their latest 

financial forecast model that includes income statements for both their freight operations and 

planned excursion operations. Also included in the model are a balance sheet, a cash flow 

statement, a source and use of funds statement and a variety of spreadsheets documenting 

assumplions. expenses and revenue. Projections are for a ten year period from 2011 to 2020. 

I began my assignment of 

determining GNP's viability by breaking GNP's operations into two components: 1) GNP's 

operations overall including the existing Freight Easement between MP 38.25 at Snohomish and 

MP 23.8 at Woodinville and 2) the southern-most 9.1 miles of railroad at issue here which we 

will call "'the Lines."For my analysis, 1 focused on the freight projections. First 1 looked at the 

expected sources for freight revenue. 

1 questioned Douglas Engle, GNP's chief financial officer, 

about their customer base and how carload projections were estimated. Mr. Engle discussed the 

letters of intent GNP has or will receive from various shippers and whal those letters meant in 

carload volume. The types of shippers and commodities he described are consistent with the 

typical shortline railroad. The large carload volume projection for certain customers makes 

sense based on contracts now in place or expected in the near future. Also built into the carload 

forecast are three construction projects that will move volumes over limited periods. Two 

projecls last three years; one is for six years. 
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Projections of carload growth by customer are based on shipper estimates. I believe the 

carload projections are reasonable. Although there is steep growth it does not occur until the 

third year. That performance would be consistent with the time it typically takes a start up 

shortline lo build its business. Also included in the GNP carload estimates is switching activity 

for cars moved on a customers' siding in three locations in 2012 and 2013, then two locations for 

the balance ofthe len year forecast. 

One ofthe areas that can financially challenge a new railroad is the estimate of revenue 

per car including annual rate increases. There is a tendency lo overestimate how much a 

shortline will receive per car when in many cases the interchanging Class I carrier will dictate the 

shorlline's share of revenue. 1 reviewed the estimated revenue per car. Average revenue per car 

i m m | B | ^ ^ H A B H | H | | | | | H H | : This rate is somewhat lower than the typical shortline, 

and is inflated by about 2% per year. Realistically, revenue per car does not increase by the 

same percentage each year, but over time a 2% average increase is probably low. Beginning in 

2012 GNP forecasts some project specific traffic that has considerably higher revenue per car. 

The project work is already under contract thus the higher carload revenue is justified. 

Overall I found the revenue estimates cautious but reasonable. The fact that most ofthe 

revenue is based on potential GNP customers who have offered letters of intent reinforces my 

conclusion. 

1 reviewed the cost estimates ofthe GNP forecast model. There are numerous detailed 

calculations of cost by the various operating areas. Operating cost assumptions are in line with 

my experiences in the shortline industry. Particularly noteworthy is the addition of contingency 

J 
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expense recognizing that nothing works as well as planned. Costs are broken down by direct 

operating costs including people. Port of Seattle fees, and train operations.' 

The GNP model also classifies sonic ofthe operating costs as allocated. This group 

includes rail administration, maintenance of way and maintenance of equipment. The model 

j allocates costs between the freight operation and planned excursion operations by the car mile. 

GNP's model indicates losses in the first three years, then a steady growth in net income. 

The losses ofthe first three years are essentially recouped by the end ofthe ten year forecast. 

m My assignmeni was to review the financial viability ofthe freight railroad. To that extent 

I took the GNP freight income statement for the first five years and eliminated the allocation of 

some costs to excursions. The GNP model assumes that track will maintained at a FR.A Class II 

I standard because of planned excursion trains. I replaced GNP's track maintenance estimates 

. wilh the generally accepted $6,000 per mile per year cost for FRA Class 1 trackage. I inflated the 

track maintenance cost by two per cent per year. 1 then added the interest expense, depreciation 

and other expenses listed in the GNP model. Some ofthe interest, depreciation and other 

g™ expenses are associated with the excursions but 1 elected not to back them out. (To some extent 

this decision is not fair to GNP as much of their debt is for upgrading track to passenger rather 

^ than freight standards.) My findings are shown in Exhibit 1. Like the GNP model there are 

^ losses in the first three years. But my total losses were lower than GNP's. For the two years of 

profit, my version is better than the GNP model. 

j Finally I wanted to gauge the impact ofthe Lines to the overall GNP operation. GNP's 

j traffic data is broken down by location. I identified revenue for the two stations on the line -

Redmond and Hollywood. The GNP model has a wealth of statistical information for 

allocations, but the integration of excursion costs made a detailed allocation to the Lines 

' The GNP inodel does include increased Port of Seattle fees for the operation over the Lines. 



difficult. 1 resorted to allocating system expenses based on the Lines as a percentage ofthe 

j system. I did not allocate interest, depreciation or other expenses. The results are in Exhibit 2. 

The Lines show positive margin by the third year. 

' My conclusion is like most start up shortline railroads there are losses at the beginning 

j for GNP. But once GNP's shippers have their operations at planned capacity the entity is 

financially viable. However. I also conclude that the cash flow that GNP generates from 

revenues overall are sufficient to cover losses incurred on the Lines until they become profitable 

H in their own right. 

1 have also been asked to respond to an assertion by GNP's opponents regarding traffic 

solicitation. These parties would denigrate GNP's traffic and revenue projections because il was 

• GNP that solicited some of these customers, rather than the other way around. Based upon my 

years of experience in the short line industry, it is common practice for short lines to solicit 

traffic from customers that have never used rail before or have not used rail in receni years 

("dormant customers"). Many of these customers never approach a railroad about moving their 

r̂. freight by rail because of adverse experiences in the past. Accordingly, it is standard practice for 

a short line to approach a potential customer with a ser\'ice package that addresses rates, service. 

^ car supply, and other matters withoul first waiting for the customer to contact the railroad. 

!71 
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DEC-14-20ie 12:07 PM HARFORD&ASSOC IATES 9 7 8 2 4 6 s s e a P. 0 1 

VERIFICATION 

Pursuant to 28 U.S.C. 1746,1 declare and verify under penalty of 
perjury under the laws ofthe United States of America that the foregoing 
statements made by me are true and correct. 

Executed on: December 13,2010 
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Harford & Associates, tnc. 

ROBERT C. FINLEY—Principal 

M.B.A Finance, Wharton School of the University of Pennsylvania 
B.A. Economics and Accounting, Muskingum College 

Robert l'inle\ has over three decades of executive experience in the tiansportalion industry, 
specifically in the areas of finance, marketing, workouts, acquisitions, and leasing. He has 
successfully reduced costs and increased productivity for a number of companies, while carefully 
balancing performance and market demand. In addiiion to establishing aggressive line sales, he 
spearheaded a small company's growth from $5 million to $30 million: he restructured a failing 
company, for which he attained equity infusion and restored profitability: and he implemented a 
new form of tax advantage financing for regional railroads. Mr. Finley is recognized for his 
innovative marketing and finance techniques. 

Mr. Finley advLsed the fransport Reform Unit ofthe Victoria. Australia, government about the 
financial strategies for privatization of their freight and passenger railroad operations. Initial 
studies for the state indicated the freight operations could be sold for $20 to $40 million but 
would require financial assistance and subsidies. Based on Mr. Finley*s suggested alterations to 
the financial plan and ofibring memorandum, the freight operations were sold for $167 million 
with no requirements for state assistance. 

I I le has acted as the independent financial analyst for the Federal Railroad Administration 
-' deiermining the viability of regional and shortline railroads applying for government loans under 

the Railroad Rehabilitation and Improvement Financing Program (RRIF). These assignments arc 
particularly challenging as the analysis has to determine that the applicant could not obtain 
conventional financing but will be able to repay the Federal govemment over a more extend 

a period of lime. 

Mr. l-inley assisted the Camas Prairie RailNet in one ofthe few heavily contested abandonment 
a applications since the fonnation ofthe Surface Transportation Board. His responsibilities 
i included preparation of carload costing projections using the Uniform Rail Costing System 

(URCS) and financial statements based on those projections. 

Mr. Finley advi.sed the trustee ofthe bankrupt Bangor & Aroo.stook Railroad about the financial 
\iabiliiy of certain segments ofthe property. In this capacity he had to develop forecasts of 
income and estimates of expenses wilh a minimum of historical information due to the 
reorgani/.aiion of ihe propertv. He ihen created the exhibits necessary to file for abandonment. 

He has assisted the Briti.sh Columbia government while it was selling its BC Rail operation. In 
the assignmeni Mr. Finley assembled financial impact statements assuring the government that it 
was recei\'ing fair value in the sale. 

•J 
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Harford & Associates, Inc. 

ROBERT C. FINLEY—Page 2 

He has advised the Montreal. Maine & Atlantic Railroad concerning its budgeting and weekly 
forecast process. During three separate assignments, he stepped in on an emergency basis as the 
corporate controller. He is now retained on a quarlerl) basis to assist in preparation offinancial 
documenis for the board of directors 

Mr. Finley assisted the San Pedro Southwestern Railroad with a detailed abandonment 
applicalion when the Surface fransportation Board determined that an exeinption petition was 
insufilcient. He as.sembled all the economic and financial information needed and presented the 
analysis lo the S'fB using their prescribed format. 

Recently Mr. Finlex' has established the going concern value of two shortline railroads, one 
currenth' operating in Louisiana and the other a possibly start up on Long Island. NY. 

Currently Mr. Finley assists the Housatonic Railroad, a shortline railroad located in western 
Massachusetts and Connecticut serving as their Vice President of Finance. He oversees the 
finance and many admini.strative functions ol'lhe property. 

MAJOR ACCOMPLISHMENTS 

As executive vice president of Iowa Interstate Railroad Limited, a $30 million regional railroad 
operating from Chicago lo Omaha, hedirected finance and human resources. He directly 
affected all corporate functions, organizing the company from near bankruptcy and coordinated 
debt restructuring and equity infusion. Among numerous successful accomplishments at Iowa 
Inierslate. Mr. Finley: 

• Helped merge Iowa Interstate, at the time an almost bankrupt railroad, with Heartland 
Rail Corporation. He negotiated wilh creditors, found new sources of secured debt, 
gained approval from government lenders, issued stock, centralized corporate otTices and 
stabilized the financial structure and profitability ofthe line—all within a single year. 

• Reorganized the corporate accounting department, solving an outside auditor's premerger 
"material weakness qualification." 

• Managed a 1993 flood crisis, nol only saving the company but also turning a modest 
profit. 

• Identified a willing investor whose major cash injection stabilized the company's 
financial position. 

• Negotiated debt restructuring through a lax-advantaged sale/leaseback of in-use mainline 
rail, generating $11.8 million in the process, and he utilized NOLs. lowering cash needs 
by $1.1 million. 

• Acquired rail lines in the Des Moines area, thus boo,sling Iowa Intenstate's customer ba.se. 

http://ba.se
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Harford & Associates, Inc. 

ROBERT C. FINLEY—Page 3 

• Lowered liabilily and propert\ insurance expenses by 50 percent. 

• Convinced Iowa Interstate's largest customer to stay in Iowa by building a new rail yard, 
intermodal transfer facility and engine repair facility, using grants and forgivable loans 
from the state and count)-. 

• Thwarted another company's unacceptable attempt to purchase Iowa Interstate. 

• Developed a cosl accounting system and model that enabled Iowa Interstate to set prices 
that fully reflected allocaied cosls. thus ensuring that all traffic moved at a profit. 

As vice president of Chicago West Pullman Transportation Coiporation. a growth and 
acquisition-oriented company. Mr. Finley managed all aspects ol'new property purchases while 
a.ssisting in selected marketing efforts. Specifically, he: 

• Grew the company from four lo seven operating properties, increasing revenues b>' $25 
million. 

• Developed an acquisition strategy, idenlilied purchase candidates, assembled proposals, 
managed bidding, coordinated purchases and assisted in the start-up ofthe acquisitions. 

• Implemented a new business plan that turned around a .stagnant property and grew the 
business 25 percent. 

• Coordinated financing wilh a holding company and directed customer service and sales 
for selected properties. 

As assistant vice presidenl of marketing sei-vices al the Southern Pacific Transportation 
Conipany. a $3 billion railroad. Mr. Finley directed a stalTof 40. including market research, 
intermodal development, labor negotiations, telemarketing, advertising, freight equipment 
planning, information .systems and branch line development and abandonment. In this position, 
he: 

• Sel the company's commercial direction to help il become an aggressive user ofthe 
newly deregulated environmem. 

• I'liminaled circuitous rouiing (in transit storage), resulting in a savings of $50 million and 
causing minimal disruption lo customers and competing railroads. 

• Liquidated $10 million of lo.sing operations and sold $50 million of unprofitable 
operations for $75 million. 

• Negoiialed union contract rule changes that enabled the company to capture $25 million 
in new revenues, fhe company subsequently received the Golden Freight Car. which 
recognizes the nmsi innovaiive marketing program. 
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Harford & Associates, tnc. 

ROBERT C. FINLEY—Page 4 

He has been responsible for the finance and administrative functions of two start-up 
corporations. One. a publicly financed venture, was an attempt to privatize the railroad 
equipment maintenance for the Mas.sachusetis Bay Tran.sporlalion Authority. Mr. Finley was 
coordinating the hiring of more than 500 people in less than six weeks when the effort was 
thwarted by legal and political issues outside ofthe venture's control. A second venture, 
privately funded, reintroduced the use of railroad boxcars for fast delivery of small volume 
shipments. 

Mr. Finle>' has al.so held positions with the United States Railway As.sociation and the Southern 
Railway Svsteni. 
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Verified Statement of Read Fay Regardmg the 

GNP Railroad WoodinviUe Line and Redmond Spur 

1) I am a fonner BNSF employee and have vrorked in the Pacific 

Northwest since 1988, retiring in 2005. At the time of my retirement, 

0 I was the General Director of Transportation for the Seattle Division 

It of BNSF. As the GDT, I was responsible for the transportation plan 

and scheduling ofservice for all rail trafiic from Seattle east to 

I Whitefish, Mt , and south to Keddie, Ca. The service planning 

j portion included trains, locals and road switchers, part of which 

included the Woodinville Subdivision, located in eastem King 

J County in the state of Washington. 

2) Aiter retirement, I continued to remain involved in this line. As 

recently as November of 2007,1 did a walking inspection and review 

ofthe entire corridor's condition for the Discovery Institute. 

3) On December 6,2010,1 was able to hi-rail the line from between 

Redmond and Woodinville, Wa., to the end ofthe line at Snohomish 

Jet. to verify and reafSrm my findings from the previous write up 



done in November of 2007. Though not able to hi-rail the lme 

between Redmond to that pomt, I believe the line to be in the same 

similar condition. 

4) At present, this line is excepted trackage and in need of some repau* to 

enable it to handle fiieight trafiic in the future. For the most part, the 

line would require a tie program, surfacing and spot ballast renewal to 

: i bring it up to full class I standards. While the majority is 112# 

jointed track, there has been some CWR 115# rail relay installed and 
m 

I a program started to tighten and replace cracked and broken angle 

H bars. Drainage for the most part is adequate, switches and frogs are 

not an issue and there has been and continues to be an effective 

I crossing program. 

5) Referencing the previously mentioned tie program, tie replacement 

M would appear to be in the 300-500 ties per mile range. This would be 

m spread over a 3 to 5 year program, coupled with surfacing and 

alignment. 

6) It is my belief that this line could very quickly be upgraded to handle 

freight traffic safely and efficientiy. 

J 
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VERIFICATION 
State of Washington 
County of King 
ss: 

I Read Fay being duly swom deposes and says that he has read the 
foregoing statement, knows the facts asserted there to be true and 
that the same are true as stated. 

I 

Read Fay 

Suscribed and swom before me tfais ̂  day of December 2010 

Md^>^^ '̂. ^ t / ^ A . * ^ ^ 

Notary Public ofthe State of Washington 
Commission expires / o - / 9 v y 
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GNP Rly Inc. Issaquah (Redmond) Spur Inspection 

6 December 2010 

1 GENERAL 

The Issaquah (Rednfiond) Spur runs geographically from North to South from 

Woodinville Junction milepost (MP) 0.0 to Redmond MP 7.3. 

The inspection was conducted by hyrail from MP 1.85 to MP 0.0 (south to north) 

by the GNP's Chief Operating Officer, Thomas Payne, and the recently retired 

regional superintendent ofthe BNSF, Read Fay. 

2. OBSERVATIONS AND FINDINGS 

The following was observed: 

The line is generally In Class 1 condition (10 mph freight, 15 mph passenger) but 

is being operated at 10 mph while under repair. 

The line is constructed of #90 and #100 jointed rail. Rail manufacturing dates 

range from the 1940's to the 1960's. Rail dates would ensure controlled cooling. 

Rail head wear is medium. 

Drainage is good to fair, with some spot ditching and cleaning required. 

Joints are in. poor condition requiring program maintenance and are of 4 bolt 

pattem. 

The line is moderately anchored, with spots requiring further anchoring. 

Ballast is 80% crushed gravel and pit run gravel. Ballast is generally thin, but is 

adequate for present service levels. 

Ties are in fair to poor condition; the defective tie count ranges between 25 and 

50% depending upon location. 

Brush conditions are good to fair with some emerging vegetation. 

A photographic record is attached as Appendix A. 

3. RECOMMENDATIONS 

(a) A 20 - 30% tie replacement program should be conducted in each year 

for the next three years. 
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Issaquah (Redmond) Spur Inspection: 6 Deconber 2010 

(b) Shoulder ballast should be applied in areas of thin ballast. 

(c) The iine, after each program of tie replacement should be spot ballasted, 

lined, tamped and regulated. 

(d) A vegetation control program is recommended for 2011. Lineside trees 

and brush to be trimmed and cleaned up. 

4. CONCLUSIONS 

The line between MP 0.0 and 2.5 is generally in poor Class 1 (10 mph freight, 15 

mph passenger) condition. The track between MP 2.5 to 7.3 is currently 

railbanked In excepted condition which would pennit 10 mph fireight servne. 

hiigher operating speeds fbr both freight and passenger sen/ice depend upon 

completion of planned program maintenance. 

The traffic levels on the line from industrial shippers on the line, some of whom 

were fonner BNSF shippers. wouM be adequate to ensure the continuing 

economk: viability of the spur over the long term. 

Submitted. 

December 6,2010 

A J U ^ 3 ' ^ -UA>^ 

Read Fay, Consultant 
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Issaquah (Redmond) Spur Inspection: 

APPENDIX A - Photographs 

6 December 2010 

001 Issaquah(Redmond) Spur - Woodinville Junction Switch 

I 

002 Issaquah Sub MP 0.28 

fp; 

003 Issaquah Sub MP 0.88 - Drywall Distributors 
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Issaquah (Redmond) Spur Inspection: 6 December 2010 

004 Issaquah Sub MP 0.93 - Woodinville Lumber 

I 

.v—w-oTT-.jr-r';-' i 

005 issaquah Sub MP 0.99 - Matheus Lumber 

P7 

006 Issaquah Sub MP 2.26 - Ste Michelle Winery Switch, look N. 
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Issaquah (Redmond) Spur Inspection: 6 December 2010 

007 Issaquah Spur MP 5.42, Wallace/GNP spur, look N. 

i 

008 Issaquah Spur MP 5.42 - Building Specialties - Wallace/GNP Spur to rear 

ra 
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, _ RAILWORKS* J 
iSilRACK SYSTEMS ^ - V ' ' " 

Date: August 26,2010 

To: Tom Payne 
Director and COO 
410 Garfield St. S 
Tacoma, WA 98444 

Subject: Woodinville Subdivision Cluster Tie Replacement 
Redmond, Washington 
RailWorks Track Systems, Inc. Bid No. 214-140112 

Per your request for proposal and our site visit, RailWorks Track Systems, Inc. (RailWorks) offers the 
attached budget proposal and foliowing additional clarifications for subject project. 

Clarifications: 

> One mobilization has t)een considered. 
> Ragging, railroad protective insurance, traffic control, testing and pemnits are not included. 
> Sales tax is not included. 
> Performance and Payment Bond is not included. 
> RailWorks has not considered overtime. 
> Preparation of new sub-grade and geotextile materials are not considered. 
> Contaminated, hazardous and/or unsuitable materials not considered. 
> Pricing contingent on a mutually agreed construction schedule. 
> IRailroad signals and bonding are not considered. 
> RailWorits is an open shop contractor; prevailing wages have not been considered. 
> Engineering, design and as built drawings are not included. 
> Removed materials to remain onsite. 
> All materials to be supplied by railroad. RailWorits autospiker does not accept reclaimed spikes. 

If you have any questions or concems please contact the undersigned. 

Chad (Holmes 
RailWorks Track Systems inc. 
Estimator 
(360)262-9444 
cholmes@railworks.com 

RAILWORKS TRACK SYSTEMS, INC~274 US Hwy 12'-Chehalis WA 98532-360 262-9444-360 262-9777 Fax 

mailto:cholmes@railworks.com


1 1 

* ' • iJ i ' ' . ' . -> ; i j ' i h \ ^ - •:-..l,--B'i' 

MobiBzaiion 
Ineludes RailWoiks equipment and crew. 

ChBler Tie Installation 
Includes ioeding ties al the Malby sieging aiea MP 30.18 and 
distributing ̂  areas along the alignment beteeen MP 23.9 and MP 
37.5. GNP RaUiirayto maifc ties selected br leplaoemenL Removed 
ties iiriD be stockpilled at the Mallby staging aiae for disposal by 
oihers. 

SpilcB Machine Daily Rate 
Includes labor and equipment lo driw high spikes. 

Rail replacefflent at 240th stneet oossing 
Ineludes lemoinl of eidslmg nibbercRBsing panels and raU es 
required. Replaement oonsUeis 1 Themiite weld, s|Aes bolls, 
washeis end lie plugs. Raillo be suppled by owner. Road wHi need 
lo be closed for a minimum eight hours. Asplialt removaVbr 
replacement has not been considered. Traffic control by others. 

1.00 UmipSum 

1.500.00 Each 

5.00 Day 

100 Each 

ORANOTOTAl.: 

I 
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Banner Steel Products Co. 
9933 N.W.107tli Avenue 
Pordand, OS 97231 
Phone: (503) 2 8 6 - 3 ^ 1 / Fax (503) 286-2097 
wwwJIarmeiSteeLcom 

KAmeiY MfflnmuL spEcuusTs 

TO: 

2.140 

I 

Mr. Thomas Payne 
GNP Railway 
403 GarfieM Street 
Tacoma, WA 98444 

7" X 8" X 8*6" Relay Hardwood Ties (there will be some r x 9" ties 

mixed in the bundles) 

OrMMENT 

TBA 
i!0.& 

Maltby. WA via truck 
mivEBr 

from stock 
QDOIEWJD 

10[3ays 

-/he prices eonialned herein are for the quaniMee apecncally set forth 
lesser quantities or tawer Rne Items are purchased. Ml malarial is 

ller. For gsneral condltlone of eato. eee rewrse. 

>Pr y " ^ ^ ^ ^ J 
•bows, and are only VBIU î pon raosipi of an Older tor alllisins biehidsd inthis 

aiAiect to prior eato. An Older from a cualonier ehallnot be Mndfog on 
Prioas maybe tii^Nrr If 
approved In wfttino by 

>mf K ' ^ Tom Scott 
DOE. 

08-03-10 
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