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SIX1H AMENDMENT10LEASE 
BETWEEN 

PORT OF SEATI'LE AND AMERICAN PRESIDENT LINES, LTD.
 
TERMINALS
 

AND ASSIGNMENT OF LEASE FROM AMERICAN PRESIDENT LINES, LID.
 
10EAGLE MARINE SERVICPS, LTD.
 

1HIS SIXnI AMENDMENT 10 LEASE (heIeinafter, along with any exhibits and 
attachments, refened to as the "Amendmentj is entered into as of JID1e 1, 1994 by 
and between the PORT OF SEATTLE, a Washington municipal corporation as 
T or, hereiDafter lefaled to IS the "Pozt" and EAGLE MARn'Im SERVICPS, LID., 
a Delawue cmporation (and a wholly owned subsidiary of American President 
Lines, Ltd.), hereinafter "lEd to as "I a II", as usignee of that certain Lease 
dated September 26, 1985, originally enterEd into by the Port and American 
Pn!sident Lines, Ltd., a Delaware cmporatian (haalafter "APLj of Piemises at the 

. Pozt's Terminal S (Federal Maritime Commission Agn!ement No. T-224-(1839), 
_~, heieinafter lefaled to IS "theBasic Leasej. 

RECIT ALS: 

A. WHEREAS,-the Basic Lease dated SepleDtber 26,1985 (FMC Agreement No. T­
224-(1839) super Belied the Port's prim leans to APL ofTermiDal46 Piemises dated 
April 14- 1981 (FMC Agieement T-3968), and of Terminal 25 Plemises dated May 
12, 1981 (FMC Agreement T-3968A) by providing for new Plemises for APL at 
Terminal S to be ft!COilStrw:ted by the Pozt with major improvements to APL's 
specifications; and 

B. WHEREAS, by Fizst Amendment dated Much 25, 1986, (FMC Agteeuletd No. 
224-010839-0(1) the parties provided for an extension of APL's occupancy at 
Terminal 46 until October 1986, ancl .provided for certain construction 
II'l"U6catians; and . 

c. WHEREAS, by Second Amendment dated August 11, 1987, (FMC Agreement 
No. 224-010839-0(2) the parties acknowledged that the Pozt provided a fifth 
Container Crane for APL's use in ac:cordance with lease requirements and stated a 
minimum nntal for use thereof; and 
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D. WHEREAS, by Third Amendment dated February 14, 1989, (FMC Agreement 
No. 224-01~)the parties enlarged the leased Premises by approximately six 
acres and provided for adjustment and subsequent modification of the Premises 
desaiption. rental provisions and lease exhibits; and 

E. WHEREAS, by FoUrth Amendment dated August 8, 1989, (FMC AgteeDlEtd No. 
224-10839-004) the parties provided for substitlltion of three eraN! spreader beams 
and repayment of the costs to the Port by amortization by API,; and 

F. WHEREAS, by FIfth Amendment elated August 11,1992. (FMC Agreement No. 
224-01.08390005) the parties pzovided for APL to zepay to the Port by amortizing the 
Port's S4SS,32S cost for three c:ontaiN!r crane manIifts. and to ac:knowledge APL's 
intent to move Uld irlstaIl on the PlemiSI!S • sixthc:antaiDer crane;Uld 

G. WHEREAS, the parties rlOW wish to amend the Bask Leue to inaease the 
leased area by apptoximately seventy five (75) adl!S which shall include. among 
other things, ut on-dock intennodal rail facility, with a amespondiDg increase in 
zental and extend the lean in aa:ozdarlce with the leaN of this Amendment; add U\ 

option to further increase the lelmf ana by apprmi"'.teIy thirty (30) additicmal 
aaes, With a further COl1espanding inaeue ill rent; grant Tes ee a.fint right of 
refusal to aD Contiguous P'lopezty (iDdudil1g my development altematives which 
may involve in-water fills) as per the terms of this Amenc:Iment; document certain 
improvements, with amortization based zental payments added to the rental 
schedule; and other provisUms; and . 

H. WHEREAS, the Port has agreed to undertaJce the development of the Pzemises 
as described beJein. subject to the conditions and zestrictions of the applicable 
environmental·1IJld Jand use laws and regulations, including review of all 
appropriate alternatives, their Dnpacts and Itlitiption possibilities; Ind 

L WHEREAS, APL has uaigneci its interest ander this I ea. to lessee 
amcurrently ~ the exeention of this AmeIu:IDIInt aDd byutAuiplllEtl1 which is 
attached hereto. 

Now the:tefeu. the patties hereby agree as follows: 

SECIlON L DEflNmON5. The foDowitIg definitions 1ft added to the text of 
the Buic I eaR, as lIIIU!Dded, beforeparepph 1toad 

. . 
A. Actual Cost or Actual Costs: AD costs for canstruetion. (W!fsjde Jel'Vices, 
mmageaaent. and overhead relating to any Facility Component with respect 
to the completed constrw:t:ion p&oject contemplated by this Amendment. 
These costs1ftmore tuBy cievrbr:! as follows: 

(1) Construction CDSIS shall consist of amoun~ paid pmsuant to 
COiistrUctiOll Colltracts and change mders, taxes payable by the Port in 
COiulCCtion with this project, Uld permit acquisition mst:s. 

2 
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(2) Outside services, which shall amsist of design services relating to 
the construction piojecL 

(3) Management and overhead costs shall consist of Port engineering 
(prorated overhead), construction management, and project 
management. 

Costs of outside services, management, and overhead described in A(2) and 
A(3) IIbove shaD be fixed at 15% of the construction costs specified in item 
(A}(l) of this definition, above. 

B. Affiliate or Affiliated: Any entity directly or indirectly controlling, 
controlled by, or under amunon control with, I ee "Control" shall mean 
the possession, directly or indirectly, of the power to direct or cause the 
direction of the management and policies of such entity, whether through 
the direct ownership of voting securities or indirect control of any such 
voting securities by amtrlct or otherwise. 

C. APL ControDed Train: A train or that portion of a train accessing the 
Premises which amtains containem for which API. (or its Affiliates) prepares 

_	 ~ or submits shipping orders and pays for transportation services for its own 
behalf or on behalf of otheIs with any such nil c:amer which directs the 
movement ofany such container or amtaineJ:s. 

D. Beneficial Use or IleMfiri'lly Usable: shall man (i) when a particalar 
Facility Component CIII\ be used or operated for its intended purpose at the 
Premises, or has been built to plans and specifications agreed to by the 
parties teeta (except for any mirIDr items containecl on a punch list which is 
mutually agreed to by both parties haeta); and (ii) then! is adequate elK"g:6=­
with minimal disruption to overall operations to such Facility Component 
and such Facility CwipOlll!l\t CIII\be opnted in such a fashion that does not 
require additional labor, ovextime or ecfWpment beyond what would 
otherwise nonnallybemquiIecL 

E. BasicLand and Improvements Bent: The lent for the ExpansiaaPzemises 
which is specified in Put I of Exhibit F. This rmt does not irldude Special 
Improvements Ient.or _ mated to equipment. 

. ; .. . .. 
F. Bush !IS Day: . Any day other than a Saturday, Sunday·or other day 
which is a FecIeral orWuhingtan Slate holiday. 

G. Container Shift The re-muting of rail intermodal amtainezs to the Port 
at the sole discretion of APL which would, prior to completion of the 
Intermodal Yard and New Container Yard. typially be routed tbmugh other 
West Coast ports. 
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R Conservative Schedule: Accomplishment by the Port Df (i) Facility 
Component Completion of the IY Facilities by December 29, 1997; and (n) 
Total Facility Completion (exclusive of the Fourth Berth) by February 28, 
1999, and (ill) accomplishment by the Port of Facility Component 
Completion of the Fourth Berth by November 13,. 1999, provided Tessee 
gives the Port written notice exercising its option ii1clusive of the Fourth 
Berth by March 1, 1995 pursuant to Sec:tion 3, subparagraph (i)(i)(B) of this 
Amendment. 

L Contiguous Propelty or Contiguous Ptopetties: Each a propelty and 
collectively any properties owned by the Port now or in the future (i) 
abutting the Premises; or (01 abutting the Railroad Storage Yard; or (ill) 
which shaD also include the remaining CEM PrOpelty described on Exhibit 
A~ haelD. Contiguous Ptoperti5 shall IlOl: include: 

(1) Land which is or may be wader lease to third parties as a 
condition of Port proper tf acquisition &om such parties relating to 
development of the Premises; or 

(2) Pier 2 (as cIescribed on ExhibitA~ llEtCto); or 

(3) Land west of Harbor Avenue SW, land lOuth of Spokane Street 
and land southeut of SW Hinds Street. all as depicted onExhibit A-6. 

J. Double Tracie The Double Track shall collectively mean and be 
comprised of the foJlowing tbzee (3) coaipOllSdS: the "East DoubIe'Track", 
the "West Double Track" and the "Rec:eiving and Departure Track". The 
completed Double Track is intended to minimiv interference between rail 
traffic to and &om Harbor Js1uId aDd to and &om the Premises area, to 
facilitate adequate •• , and swite:hirls west of the Rail Bridge and to 
fwriUtate arrivU and/or departuze of tinebaul tniDs with mad. power such 
that an entire lirlebaul train em eitllEt mive or deput as • single, complete 
unit west of the Rail Bzidge. The But Double Track shall mean the Dllroad . 
tracks to be amstrw:ted by the Port (or C3' ! ~ to be caastructed by the Port) 
aaoss Harbor JslaDd, between the vicinity of East MargiMl W.y South and 
the W:inity of the eat end of the BurliDgtan Northem Rail Bridge .t the 
southwESt side ofHarbor Isbmd, pUlIlle1to the existing niboad trKks. The. 
West Double Track shaD mean the rU1road tracks to be CCJDStruCted by the 
Port (or caused to be amstrw:ted by the Port) between the Intermodal Yud 
·and.the vicinity of the west end of the Rail Bridge aDd pUlIlle1to the existing 
railroad tracks. The Receiving aid. Departure Track shaD mean the railroad 
tracks to De amstrw:ted by the Port (or C3'!sed to be c:cmstructed by the Port) 
which shaD extend &om the vicinity of the west end of the 1Wl Bridge to the 
northwest end of the Elevator' Yud lind, inclucIing tail track, shall be of 
,...ffirient length to ac:commodIlte a twenty-eight (28) ~ doubJestack train 
with road power up10 nine thousand (9000) feet long. A portion of the 9000 
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foot length identified for the Receiving and Departme Track shall include a 
track which is laid to create the West Double Track. 

Ie. Drayage Move: An empty container which is loaded to or discharged 
from vessels calling at the Premises and transported from Or to the Off­
Premises Temporary Container Yard. 

L. Expansion Premises: The real propel ty which is to be added to the 
Original Premises and which will thereafter becoule part of the Premises and 
consisting of both the New Contamer Yard and the Intermodal Loading 
Yard. The cunent apron area will be extended as part of the Expansion 
Premises approxiulAtely 400 feet: to the north. to the vicinity of the southern 
boundary of the Option Premises by the Port at 110 cost to Tessee; provided 
however, Lessee shall pay Basic Land and Improvements Rent on this 400 
foot apron extension. The Expansion Premises are approximately 7S acres 
and are depicted on Exhibit A-6. 

M. Facility Component: Any individual facility or improvement required 
to be c:onstruc:ted in acamiance with this .Amendment (as &lIDle may be 
amended), with supporting plans, specifications, and.other supporting 
documents. 

N. Facility Component Completion: The point in time when any individual 
Facility Component contemplated by this Amendment and ElWbit H is 
detaminecl by T • to be BeM6dally Usable and in compliance with all 
plans and specificaticms requind by or arising out of this Amendment 
(except for any minor items contained on a punch list which is mutually 
agreed to by both parties haem) after written notice is zeceived by T mee 
from the Port to that effect. Within six (6) Busir ess Days after zeceipt by 
T • of any such written notice by the Port, T ee shall iIISpect may such 
Facility ConipOMRt and DOI:ify the Port in writing should it dislgree that 
Facility Component Completion has been achieved and supply its zeascms 
It.aefore. In that event,. eitber party may resolve this issue pursuant to 
Section 7, paragraph 28(b) of this Amendment. Notwitbstanding the 
foregoing.. upon written instrudiaIl &om T to the Port. the Port shall 
immediately take steps to remedy lessee's objections (which shall be in 
accordance with any din!ctions I • may irIclade in aach notice) whetber 
or not an ubitration is pending. Should the Port not zeceive 1 .·s list of 
written objections within such six Business Day period, Facility Component 
Completion wiD be deemed to have ClCCUDeCiwith i.ped to aach Facility 
Component; provided however, IlOtWit:hstandi the futegoirwg, should an 
event occur during the construction period which, subsequent to Facility 
Compcment Completion and prior to Total.FadJity Completion ...mes I ssee 
to Jose Benefidat Use of any Facility Compaaent, it shall PiOUipdy notify the 
Port in writing with details of the problem and the Port shalltheteafter 
rectify same within 5 Business Days. Should the situation not be resolved 
within said 5 Business Days, the Facility CouipC4ent shall not be deemed to 
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have achieved Facility Component Completion for that period of time 
commencing with the date of lessee's written notice to the Port and 
liquidated damages as per Section 3, paragraph (k) of this Amendment shall 
commence until Bene6ci,l Vile to J.s ee is IeSLuzed. Any ciispUtes arising 
out of this provision shall be resolved pmsumt to SecHcm 7, paragraph 28(b) 
of this Amendment. '. 

O. Fourth Berth: The berth and marine building (equivalent to the marine 
building currently situated on the southemmost exiSting berth) to be 
construeted. along the west edge of the West Waterway and within the 
eastern bounduy of the Option Premises, and to the north of the 400 foot 
aproI' extension. consisting of appm" in14tely 1,000 linear Ret of aptOi' space 
suitable for berthing APL's container ships. The location of the Fomth Berth 
is depicted on Exhibit A-6. . 

P. Intermodal Lift: The loading or unloading of a single container to or 
&om a rail car at the InteImodal Loeding Yard. 

Q. IntermodaI Lift Fee: The charge for a single Jntermodal Lift, levied by 
J ee on thizd party shipping tines or ship opaatms for the loading or 
unloadirlg at the Intermodal Loading Yard of containeIs not owned or ....sec! 
by API. (or my Affiliate ofAPL). 

It. Jntemlodal Loeding Yard: The ua occupied by railroad tracks located 
on the Expansion Premises and used for the loading and unloading of 
c:ont8ineIs to lIIld &om nil CUB, the klcation ofwhk:h is depicted em Exhibit 
A-6. 

S. !nlpi iiwxt,l Storage Yard: The _ oa:upied by raiJroacl tracks whidl am 
forthestomgeofloaded lIIld empty rail c:us inCOlite:tion with I ee's (and 
I es ee's Affiliates) operations em. pteCaeiltial buis.lIIld wbich ue for other 
activities related thereto. Said area is klcated outside the Expansion 
Ple"'is lIS, the location of whidl is clepk:ted em Exhibit.A-6, on I8rld owned by . 
the Port and DDt UDder leue to I' ee IIId shaD be operated P"""'ant to 
Section3,paragraph <Ill) of this Amendment. . 

T. Jntemlodal Yard: The combiIlecl uaof the InteDnodal Storap Yard and 
the IntennodaI Loeding Yard. 

V. JntenrIodal Yard (IY) Cranes.: Any aUIe&' owned by the Port to be used 
on lIIld in conjund:ian with the operation of the InIemtodal Loeding-Yard. 

V. IntennodaI Yard (IY) Facility Charge: The charge, hereafter ClIDed IY 
Facility Charge, per Jntermodal Lift ass Isred against the railroad. companies 
utilizing the JnIemIodal Loeding Yard. . 

. .~ '. 
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w. IY Facilities: Co1lec:tively, all of the following Facility Components: 
the Intennodal Yard, the Rail Bridge, the Double Track. the Overpass; and 
the IY Cranes after the IY Cranes are acquUed, installecl on the Premises and 
are operational if provided by the PQrt; and the rail aCa!!55 ag.eeulent 
between the Burlington Northern Railroad ("BN") and the Union Pacific 
Railroad ruP") attached as an exhibit to Exhibit I has been executed by those 
two railroads and that said rail access ag.esuent is in full force and· 
unconditional effect and that such agreement complies with the 
tequitements specified in Section 3(m) of this Amendment. 

X. Tease' The Basic Lease, as amended (inclusive of this AmencIment). 

Y. Lockheed Storage Area: The area partially within both the Option 
Premises and the Expansion Premises which is currently leased to T"Ssee, 
and is depicted on Exhibit A-6. ­

Z. New Container Yard: The area within the Expansion Premises which is 
!lOtpart of the Intennodal Loading Yard, the location of which is depicted on 
Exhibit A-6. 

AA. Off·Premises Tanporary Container Yard: The Terminal 105 real 
piopaty which is available to I P' ee pursuant to this Amendment for the 
handling and storage of empty amtaineIs. The location and cxmfiguration of 
TenninallOS is depicted on Exhibit G, including the sdaeduJe for availability 
ofTaminallOS with impmvements u mntna)1y agreed. 

BB. Option Premises: The real piopaly which is available to I 'me for 
future expansion. which iradudes the Fourth Bath puzsuant to the terms of 
this Amendment, and the location of which is depicted on Exhibit A-6. 
I ae's option on the Option Premises shaD expire ten yeazs after Total 
Facility Completionbut in lID eyed: later ttum J')ecmn..... 31,:2009. 

Cc. Original Land and Improvements Rent: Rent for the Original . 
Premises. This 1'&lt does not include Speci,) ImprovewiEuts Bent. 

DO. Original Premises: The real piopaty as described in the Basic Lease 
and Amendments One thzoush Fm!, and u depicted on Exhibit A-6. This 
area consists of appIodlllately 83 aaa 

EE. 0VerpUs: The elevated zoadway to be c:onstrucII!d in the vicinity of 
the southeast portion of the PJ'emises and the-approac:bes to the Spokane 
Stzeet low level bridge, the locationofwhich is depicted on Exhibit A-6. 

FF. Ptefelled Schedule: Accomplishment by the Port of (i) Facility 
Component Completion of the IY F·C'1 ities by October 1, 1996; and (ii) Total 
Facility Completion (exchne of the Fourth Bath) by December 5, 1997, and 
(iii) accomplishment by the Port of Facility Component Completion of the 

". ". 
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Fourth Berth by October 3, 1998 provided Lessee gives the Port written 
notice exercising its option inclusive of the Fourth Berth by March 1, 1995 
pumwlt to Section 3, subparagraph (i)(i)(B) of this Amendment; provided 
however, shouJci I essee give the Port written notice exercising its option 
inclusive of the Fourth Berth by Man:h 1, 1995, then tbePn-fened Schedule . 
for Facility ComponeDt Completion of the Fourth Berth shallbe October 3, 
1998. 

GG. Pzemises:. 1be Original Premises and aD or portioIls of the ExpUlSion 
Pn!mises and/ortbe OptiarrPJemins as they becoud! part of the leaseholci at 
later elates. 

HIt Radio Tawas: 1be thnle radio towezs operated by IQR and IalLE, the 
appurterwla!S thereto and the buikting housing IQR radio station amently 
surrounded by the Original Pzemises to be IeIDOYedby the Port. 

JL Rail Bridge: 1beexisting Burlington NOltlidll dedimB! railroad bridge 
across the Duwamish Waterway betweenHarbor 's)md aDd West Sntt)e 

JJ. Railioaci Storage Yard: The uea outside the Expansion Premises 
oc:mpied by rai1mad trades located to the west of the Intel IliDda! Storage 
YaJIi, the Joc:ation of which is depided em ExhibitA-6. 1beRaiJzoad Storage 
Yard is to be construdelI for and used by Bur1ingtcm Nortbeu. Rai1roacI to 
c:ompe:nsate for the pmtiDn of the a:iath'l BudingtmI NwdidU raikoad yard 
to be displaced by degeJopment of the &pln.m Pmnisl!S and Jntezmoda1 
StDrapYud. 

ICIC. SaJmm Teminals Storage.Ala: 1beu-. putiaDy within both the 
Expansion Pzemises and Option Pren,ises which is c:unentIy I-sed to 
T es ee, iDdudh'Ig that••cent portion ofSouthwest Florida Stteet amentIy 
oa:upiecl by 1 Pi ee under City of Seattle SUed tJse permit. Such un is 
cfepicted em Exhibit A-6. 

u.. Sperl') lDapIoveDW!I\t or Spedal J:mpEovements: Those Facility 
Components SFeJ iAM inExhibit F, Partn to this Amendment. 

. . 
MM. Sped,) JmpzOVbilerlts Bent: Rentm the Sped,1 hupzoVEweilts which 
shall not exceed Lessee', Maximuw or Mmthly amounts described in 
ExNbit F, Put ]I. and is distinct from Basic Land and kuprovewents Bent as 

. cIesc:ribed an Exhibit F, PII1't'L Such Spe i') ImptOVEIIIPI\t& Rent is caJculated 
on the basis of In awortizatrcin schedule designed to pay back to the Port, 
lessee's Percentage Share of the Actual Cost of a Sped,) Iwploveuoent 
specified an Exhibit F foJb)wing Fadlity Component Completion. The 
amount of Special Improvements Rent to be pUd by T !! with lesped to 
any Spedal JDiploveud!nt shall be lessee', Percentage Shale specified on 
Part D of Exhibit F of the Actual Cost usociated widJ such Special 
lwpI""eulmt and which in any event sba11 not ewe I d the amount specified 
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as Tasee's Maximum Share in Part nof Exhibit F regardless of the Aetual 
Costs incurred by the Port, subject to any Changes as provided in Section 2, 
paragraph (e)(v) of this Amendment At the time of Facility Component 
Completion for any Special Improvement, the Port shall supply Tessee with 
a statement indicating the applicable Actual Cost and' the Special 
Improvements Rent and such documents relating to Actual Costs that T-see 
may reasonably request. Any disputes relating to Actual Cost or Special 
Improvements Rent shaD be ft!S()lvec:l by arbitration pursuant to Section 7, 
paragraph 28(b) of this Amendment 

NN. Total Facility Completion: When all Facility Components have 
achieved Facility CoulpOlIerlt Completion (including a survey to accurately 
detemUne the precise acreage of the Expansion Premises) and written notice 
has been received by Lessee &om the Port which confirms Facility 
Component Completion of all Facility Components contemplated by this 
Amendment and Exhibit H and certifies full compliance with all plans and 
specifications requUed by or arising out of this Amendment, including the 
Option Premises exclusive of the Fourth Berth (provided T ee exercises its 
option to expand in acxordance with Section 3, subparagraph (i)(i)(A) of this 
Amendment on or prior to June 1, 1995), or the Option Premises inclusive of 
the Fourth Berth (provided Tes eel'IOtifies Port to include this improvement 
in the Option Preulises and exen:ises it option to expand in aa:ordance with 
Section 3, paragraph (i)(i)(8) of this Amendment on or prior to December 1, 
1994). T ee shaD have six (6) Blrsire Days after delivery of any such 
writIen notice &om the Port to inspect any FadJity Component to detennine, 
in its sole opinion. wt.ether Total Fidlity Completion has not oc:cuned and 
provide the Port with written notice to that effect which specifies the 
incomplete items In that event. either party may zesolvethe issue puzsuant 
to Section 7, paragraph 28(b) of this Amendment. Notwithstanding the 
foregoing, upcm written instruction &om 1 essee to the Port. the Port shall 
immediately take steps to remedy I essee's objections (which shall be in 
aa:ordanc:e with any diIections I" ee may indude in such notice) whether 
or not lII\ arbitration is pendizlg. Within a reasonable time followirlg Total 
Facility Completion, the Port sball SlIpply I -see with a single rental 
schedule which specifies all Spedal Improvements and the Special 
Improvements Rent due &om lessee 

SECTION 2. Amended Basic Leue paragraph 1 (LEASED PREMISES AND 
EQUIPMENT), subparagraph.(e) is deIeted·in its entirety and replaced with the 
followiDg in itsplace and stead: .. 

(e)m ACQUISmON. The Port will acquiIe land for the Expansion Premises and 
Option Premises for development of the facilities described hereiJa. 
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(e)(ii) DEVELOPMENT. 

(A) FACILITY DESIGN. The conceptual plan, for the 'project 
contemplated by.this Amendment is outlined in Attachment 2 to Exhibit H 
baeto IIJId the amstruetian phasing is as per Attachment 310 Exhibit H. 

(8) NEW CONTAINER. YARD. The Port will design and develop the 
New Container Yard. The development will include the following new 
facilities: . 

(1) MAIN'IENANCEANDREPAIRFACILl'IY. 
A Maintenallce and Repair facility of up 10 42,ODO square feet of shop 
IIJId 5,200 squue feet of office with building specifications relating 10 
the quality of construction equivalent to those at the Temainal 46 
mainIenaIlce and repair facility as of the date of this Amendment and 
as per Exhibit H. T. ee shaD pay its percentage of the Actual Costs 
as Sped,] Improvements Rent 'ssociated with the Maintenance and 
Repair facility unartized at 9.25% per year over thirty (30) years, 
provided however, notwithstanding the fozegoing, the Special 
lmplOvements Rent lessee is oblipted to pay for this Special 
ImpzOVEUil!Ilt shall in no event 'aceecl T"lee's Maximum SIwe 
sperified in Pat n of Exhibit , an a tDta1 at monthly basis. T see's 
obligations far the undepn!c:iated book value and for the unamartized 
balance owing an the existillg maintenance and Iepair facility shaD 
apin! once such existing fadUty is Vllcated by I ssee. lessee's 
obliptian 10begin p.julle!nt of the Sped.llJriptOvEUoerds Rent far this 
'acility Component shaD begin to accrue iuunediately following 
PICility Contpooent Completion of this facility Component and shall 
be payable by I Fee at the beghad1igofeach month tbereafter. 

(2) CONTAINER I'kEiGHI' STAnoN ("US ). 
ApplOlCialAtI!1y One Hundftd Twaaty Thousmd (120,000) squue feet 
with building .,eifications relating to the quality of construetian 
equivalent 10 thoee at the existing TetuliNlS container freight station 
as of the date of this AmeDdment mid as per Exhibit H. 

(a) CPS UP1080,000 SQ. FEET.
 
The Port shaD canstrw:t and pay for up to art 80,000 squue foot
 

, CPS at no cmt to I lee other than twenty pecad (20%)"of the . 
Ac:tual Cost of demolition of the existing container &eight 
station facility as Special ImpzovEUwmts Rent, amortized at 
9.25% per year over thirty (30) years, provided however, 
notwithstanding the fmegoiug.. the Special Improvements Rent 
T ee isobligated to pay for such demolition shall in no event 
exceed T'see's Ma1Cimum Shale specified an Put n of Exhibit 
, an a total at monthly basis. T'see's obtiption to begin 
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payment of the Speda1lmproVemeDts Rent for this Facility 
Component shall begin to accrue immediately following 
Facility Component Completion of this Facility Component 
and shall be payable by Tes ee at the beginning pf each month 
thereafter. 

(b) CPS OPTIONS. 
(1) Upon issuance of written notice to the Port, Tes5ee 

shaD have a single option, at any time during the term of 
this Lease, to zequize the Port to expand the CPS after its 
Facility Component CampJetjon. No expansion of the 
CPS shall include my other structure which may be 
attachec:l or adjacent to the CPS (such as the Transit 
Shecl) unless mutually agreed. in writing by the parties. 
If the CPS as built prior to expansion is less than 80.000 
square feet and Tessee zequests an expansion of up to 
80,000 square feet. the Port shall pay for the cmts ofsaid 
expansion up to the foTlowmg unount:-the total square 
fooI8ge of the zequesIed expansion multiplied by the per 
square foot Actual Cost of the CPS as built prior to 
expansion. compounded amwally by 4.S% for each year 
for the period from PadJity Component Completion of 
the CPS as built prior to expulSion, until ftCeipt of 
T" ee's written request for said expansion. Any Actual 
Costs of expansion over this amount shall be paid by 
Tee in the form of Speci,) ImprovCDletlts Rent based 
on a 9.25% per year amortization lChedule over the 
lesser of thirty (30) J'!US or the zemaining IIam of thisI._ 
(2) If the CPS as built prior to expaIISion is Jess than 
80.000 square feet and Lessee zequests in writing an 
expwnsian of the CPS thatwiD bzing the total an!Il of the 
CPS to over 80.000 square feet. Actual Cost of the 
expansion will be pro rated on a per square foot basis 
betw m that portion of the Actual Cost of the expUlSiOn 
that will bring the total an!Il of the CPS to 80.000 square 
feet and that portion of the Actual Cost of exp~ 
that wiD bring tbe total an!Il of the CPS to over 80.000 
square feet. That portion of the Actual Cost of 
expansion that will bring the total an!Il of the CPS to 
80.000 square feet wiD be handleci as specified in the 
pteoeding paragraph. That pottiw of the Actual Cost of 
the expansion that wiD bring the total an!Il of the CPS to 
over 80.000 square feet shall be paicl by lessee in the 
form of Spedallmprovements Rent based on a 9.25% 
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per year amortization schedule over the lesser of thirty 
(30) years or the zemaining tenn of this TeaR' 

(3) If the CPS as built prior to ~ionis 80.000 square 
feet or greater, Actual Cost of expansion shaD be paid by 
I_see in the form ofSpecia1 Impmwments Rent bueci 
on a 9.25% per year amortization schedule over the 
lesser of thirty (30) yeas or the nmainiIlg term of this 
JeeR 

(f) I a5ee'S obligation to begin payment of the 
Sped,) Improvement& Rent for my expansion to this 
Facility Cuutp<ment shaD begin to accrue immediately 
following Facility Component Completion of any 
expansion to this Facility Component and shall be 
payable by L es ee at the beginning of each month 
then!after. 

(c) AMORTIZA1ION. 
The existing container freight station will be demoJisbed as 
part of the New Container Yard clevelopment. I es5ee shall 
continue to pay for the Q)St of the existing container freight 
station under the terms of the amortization sc:heciule 
pIeViousIy.establisbed under the Buic Leese, as previously 
amendecL 

(3) . GATEHOtJSEIENTRY.
 
The Port IbaJl construct md pay lor a Catehouse up to 16.000 squue
 
ieet in a twcHIluiy buDding md 15 lanes With building specifications 
relating to the quality of construction equivalent to tbose at the 
existbag TerminalS gatehouse as of the date of this Amendment and 
as per Exhibit R M put of the development of the IlI!W Catehouse, 
the existing gatehouse will be demoli,lwI, I = ee shall pay the 
unciepred-teCI value at time of demolition anci demolition cast for the 
olci gatehoule, md other improvements directly related ttaeto as 
Speci,) lD'IpiOVewerdS Bent amortized at 9.25% per year over thirty 
(30) years. Lmee', obligation to begin payment of the Special 
Impiovements Rent sbaD begin to accrue jmmedj,teIy following the 
ciemDUtion af the existing gatehOuse 'and .Facility Component 
Completion·of the Gatehouse and shaJl be payable by I am at the 
beginning of each month thereafter. Provided however 
notwithstanding the foregoing, Lessee shall not pay any costs 
·5"OC'i'ted with the construetiDn of the new Catehouse subject to any 
Changes pmsuant to Section 2. ~graph (e)(v) this Amendment. In 
ad.dition to the development of a new Gatehouse, the Port agIeeS to . 
participate in gate enhancements wbic:h Jnc.mporate 1lI!W, advane:eci 
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technology to the extent such enhancements are applicable, useful, 
and also add value to Port facilities other than Tenninal S• • 

(C) INl'ERMODAL LOADING YARD. 
The Port will design the Intermodal Loading Yard ("ILY") ccmsistent with 
Exhibit H. The Port shall pay aD CDSts 'ssociated with that portion of the n.y 
related to standards acceptable for normal cxmtainer yard activities, which 
includes drainage, paving, lighting, fenc:ing, striping, grading, pile 

. foundation installation beneath runways to support rubber tile gantry cranes 
(except for pile foundations relatirlg to the fifth and sixth nmways which 
shaD be paid for as Special Improvements Rent as per Part D 01 Exhibit F), 
and proled:ion reinforcement (if r-ecesSlry) for the Renton Effluent Transfer 
Systeal sewage pipeline ("RElSj owned by the Municipality ofMehopolitan 
Seattle. These container yard c:IeveIopment CDSts wiD be included as part of 
the Basic Land and Improvements·Rent. lee ee shall pay its pelC;elltBge 
share of the Actual Cost specified in Exhibit F, Part n. as Special 
Improvements Rent. amortized at 9.25% per year for thirty (30) years, for aD 
other c:IeveIopment costs of the n.y wbich are consistent with Exhibit H and 
are in ex...... of the above referenced standards for normal container yard 
activities for the n.y. I ee's obligation to begin payment of the Special 
Improvements Rent for this Facility Component shall begin to accrue 
immediately following Facility Component Completion of the IY Facilities 
and shall be payable by I ee at the kghulillg ofeach month thereafter. 

(0) OFF-PREMISES IMPROVEMENTS. The Port will construct the 
foUOwing imprOVeiUents in locations ontaicIe the Expansion Pranises: 

(1) INTERMODAL SlORAGE YARD ("JSY"). The Port will design 
and COIIShuct the lSY consistent wiIh Exhibit H and the Port shall pay. 
for such design and COflStrUdiQn.c0st5. The Port shall maintain and 
repair the lSY or cause same to be mainI8ined and repaired during the 
term 01 this Lease aNi the Port shaD pay for such JIUIintenanc:e and 
repair costs. 

(2) RAILROAD SIORAGE YARD ("RSY"). The Port shaD deb.gn and 
construct the RSY which shall bepaid for by the Port. The RSY will be 
constructed with the approval 01 Burlington Nordlerll RaUroad 
("BN"). The Port and I 5 ee shall make their good faith efforts to 
encourage BN to make efficient use 01 existirIg and future trackage 
and thereby allow the Port to mirIimi%e the scale 01 the RSY. . 

(3) OFF-PREMISES TEMPORARY CONTAINER YARD. 
Development 01 T-IOS is not amsidenIcl a ~al Improven&ent. 

(4) OVElU'ASS. The Overpass is a Special Impmvement which the 
. Port shall design and canstruet consistent with Exhibit H and which 
the Port shaD maintain and repair or cause same tobe maintained and 
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repaired during the term of this Lease. The Port shaD pay for such 
maintenance and repair costs. Actual Costs for the design and 
construction of the Overpus are considered as part of the Spedal 
Improvements Rent. I essee shaD pay its petee!ltage shares of the 
Actual Costs specified on Exhibit F as Special Improveuaents ~ent, 
each amortized at 9.2.5% per year for thirty (30) years, provid"'d 
however, notwithstanding the foregoing, the Sped.1 Improvements 
Rent J enee is obliptedlO pay for this Special JmpiOi'euaent shall in 
no event exceed the total of both c:ompcments of IEee'S Maximum 
Share ~6ed in PartD ofExhibit F em a total or monthly basis. ·In 
the event the Port obtains Federal, State, or local funding for 
canstrw:tion of the Ovezpus,aid funds sha1l be applied solely 10 the 
Port's &hue and sha1l not !ed1lC'£ the amount of or in any way affect 
LesSM'S payment obligations under Spedal ImPl\iVEUaeJlts Rent 
unless IIJ\Y such funding exceeds the Port's shale of this Speda1 
Improvement. In that event, the amount in t'" i of the Port's share 
shaD fint be applied 10 the Port's ad.ministratige costs solely IIJ\d 
din!ctIy related 10 KqUirirlg lIllY such funds and secondly shaD be 
applied 10 !educe lessee's Speci'! Improvements Rent. lessee's 
obJigatian 10 begin paymentof theSpe jaJ 1D'Ip10i'emeratsRent for this 
improvement shall begin 10 accrue imDaectiately foDowillg Facility 
Compcment Completion of all of the following: the Ovezpass, the 
Entry (i.e. queuing 1IIJ\es), and Catehouse and sbaIl be payable by 
I - PI! at the beginning of each month thezeafter. To plODIDIe public 
safety, the Port shall use good faith effOits (izaduding zeasonable 
atlEaapts 10 modify my applicable ordizumces) dming the tmn of this 
Lease (as extenelecl), 10 restrict traffic: flow em the Overpass to 
CIDlDZlIerCial traffic zequin!d by I.. u's (1IJ\d its Affiliates') bush.. 
IIJ\d commercial traffic zequizecl by such other tenants of the Port or 
other WII!S em private pzopeily whose pzoWnity 10 said Overpass 
aqIIizes their use of the Oftrpus during times when If j to/&am. 
West Marginal Way and Spokane Street is impeded due to tram 
blockages. 

(5) DOUBLETRACK. 1bePort shill d-ignand COlISb:w:t or cause to 
be designed and construded the Double Tnck,. consistelIt with 
Exhibit H and which the Port shall cauae SIIJM to be aaaintairled IIJ\d 
repaized during the tenn of this lee. The Port shill pay for such 
design and e:mastrw:tion. and shaJl ensme 1lI8:in1eIaaiu: and tepeir is 
acumaplished atftOcOstto I. I!I! ' 

(6) RAlL BRIDGE. The Port shall cause the Rail Bridge to be 
modified in compJ.iazlCll! with all Federal, State and local laws, 
regulatioN, ordinances and rules, to accept railmad locomotive 
power ("Road Power, sufficientto servk:e the rail foz the em deck rail 
capacity contemplated by this Amendment IIJ\d to accept high cube 
containelS as known in the industzy as of the date hezeof, all in 
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accordance with Exhibit H, at no cost to T essee and which the Port 
shall cause to be maintained and repaired at no cost to Tes ee during 
the term of this Lease to the standards described in Exhibit L In the 
event the Rail Bridge suffers damage rendering it a ~ctive total 
loss or a total loss or is otherwise unusable, the Port shall work to a 
level of industry standard to return the Rail Bridge to service in an 
expeditious marmer whether or not such damage is caused by a force 
majeure event to the standards described in Exhibit L 

(E) ORIGINAL PREMlSES, 
The Port will reinforce those surface areas of the Original Premises as 
approximately depicted on Exhibit A-6 on a mutually agreeable schedule, 
The reinforceDaent will be done to a level equivalent to that on pavement 
areas on the Original PIemises which were reinforced in 1985 and which 
shall meet the aiteria described in Exhibit H. The Port will pay for the cost 
of such reinforcement, provided, however, T ISEee's rental obligations under 
the Basic Lease, as amended,. for the areas being reinforced shall not be 
abated during the ~work. Such reinforcement shall be done in 
four approximately equal sections to minimize disruption to Lessee's 
operations. 

(P) FILL ALTERNATIVE.-- .------. 
With respect to the possibility of a fill altemative, the parties recognize that 
the Port is in the midst of an envizonlnenta1 impact review p.... 15 which is 
analyzing a nUD'lber of remedill action and nec:levelopment alternatives, 
involving the possibility for fiB on the submezged lands to the north. Tes ee 
acknowledges that such fill is only an alternative at this point and is 
curzently subject to a full review of its impacts, mitigatim possibilities, and 
apptoval &om local, state, federal, and tribal autboDties. 

(e)(iii) EQUIPMENT. 

(A) IY Cranes. 
(1) Both parties acknowledge that decisiOfts have not been made 
zegarding the type and number of cnnes to be initi1lly used in the 
Intermodal Yud. T ee shall select and the Port shall purchase, on a 
sc:hedtde to meet operational stut up of the JnIennodal Yard, any IY 
Cranes contemplated by this Amendment, having a cost charged by 
manufacturer plus the diftct administrative and enghwezhig costs, 
permitting and c:mtification costs of the Port and Sales tax, ofup to $20 
million in 1992 doUln; wbidiamount shaD be escalated at 4.S% per 
year, commencing December 31, 1992. The Port shall own such IY 
Cranes. T ee shaJl pay rent on any such IY CDnes utilizing said $20 
million (or any portion theteof) equal to 50% of any such IY Crane's 
cost charged by manufacbuer plus the diftct administrative and 
engiJwezhig alStS, pemdtting and certifiC"tion costs of the Port and 
sales tax. amortized at 9.25%' per year over 16 yeus commencing 
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upon FadIity Component Completion of the IY F8C'lities. T""see shaD 
sequest the Port to acquire the initial IY Cranes no later than thirty 
(30) months prior to the expiration of the PreCem!d Schedule for the 
lY Facilities (as same may be extended), 10 as to deliver lIlld install the. 
initiallY Cranes on the Pzemises in a timely zrumiier. If T""see does 
not make such zequest within the stated time period, then the 
acquisition. installation and operation of the initial IY Cranes on the 
Premises shall not be amsidered a zequh'm1ent ofFacility Component 
Completion of the initial IY Facilities, as that c:oru:ept is used. in this 
Amendment. IY Crane rent related to any lY Crane, shall cease after 
the end of any amortization period. 

(2) The parties agree the IY Cranes shall be zeplac:ed, zefulbished, or 
modified by the Port. or additional IY Cnnes shaD be acquized. by the 

. Port (all as Lesree may dinct), at any time upon written notice by 
Lessee to Port. In additiem to the aforementioned S2D million, as 
escalated, the Port shaDmaR available at any time dming the tI!mI. of 
this Leue, only after die UOi jd $20 million as escala~ hIlS been 
expended, up to In aciditional 55 million. which Ul\01Ult shaD be 
escalated at 4.5% per year CIOIIUIIeN:irlg December 31, 1992. and which 
amount shall be available at 'es .'s option upon written request of 
Jessee, for my IY Crane contemplated in this Amendment. 'es ee 
Ihal1 amortize 100% of any portion of this 55 million (as ....,·ted) 
whidl T ae may m,1jw, at9.25% per year over the lesser of14 yeas 
or the remaWng teml of this ' ••, Said amortization shaJl be 
cxmsid.end. II!Rt lUId Ibat portion relating to any ~ Crane utilizing 
Aid. fuDds Ihal1 begin. to accrue immecliately loDowing any such IY 
CrlU\e's acquisition. installation on the Premises and after it is 
operational or after any modific,etian or ftlfuIbishment, as applicable. 
Said rent shaD be payable at the beginning of each month after its 
ac:cnaaL IY CruIe rent related to any IY Crane, shaD cease after the 
end of any amortizatianperiod. 

(3) 1heparties agree the IY Cranes shaD be MPlacal, refwbisbed, or 
modified by the Port. (all as T su may diJel:t), at any time T ee 
may direct upon 'Wlitten notice by 1 rrI r r to the Port. Upon _'ance 
of LesSlle's written notice, the Port shaD IMke available up to an 
additioN! S10 mDlinn (which amount shaJl ....I.te at 4.S% per year 
commencing December 31, 1991), which along with any remaining 
portion of the initial S2D miUion ·as esce'.ted and·any remaining 
portion of tIie 55 million as escal.ted, shall be available at Lessee's 
optioIt, for any such zeplateu.eut, Rfurbisbment, modiliation of my 
IY Crane provided however, no portion of this S10 million as 
escalated shall be available for acquisition of any IY Cranes which is 
not used to replace In existing IY Cruae. Lessee shall amortize 100% 
of any such portion of this $10 million as esca'.ted which may be 
utilized, at 9.25% per year OYer the Jesser of 14 yeas or the zemaining 

16 .. " 



-


term of this Tease Rent shall begin to accrue iDunediately following 
any such IY Crane's acquisition. installation on the Premises and after 
same is operational or after any modification or refurbishment, as 
applicable. Such rent shall be payable at the beginning of each month 
thereafter. IY Crane rent related to any IY Cmne, shall cease after the 
end of lIlY amortization period. 

(4) For the portion of any replacement, refurbishment or 
modification, or additional acquisition costs which exceed all amounts 
specified in subparagraphs (A)(l)-(3) above (as escalated), payment of 
such excess amounts shall be for the account of Tessee or as otherwise 
mutually agreed to by the parties. T" ee shall amtinue to pay for the 
full amortization period(S) regardless of whether the applicable IY 
Cranes are sold or otherwise removed &om service. Provided 
however: 

(i) no IY Crane shall be removed &om the Premises without 
T" ee's prior written amsent; and . 

(ii) if any IY Crene is sold or lased by the Port, the net 
pmoeer.ts will be shared as follows: 

(a) the net poemls &om the sale or lease of any IY 
Cranes, or portions thereof, that were purchased, 
replaced, zefmbished. or modjfied with all or a portion 
of the first S20 mUJjon (as escalated) specified in 
subparagraph (A)(I) above, shall be shared equally by 
the Port and 1 mee; 

(b) the net proceeds of any sale or lease of any IV 
Cranes, or portions thereof, that were purchased, 
rep1lced. refwbished, or modjfied with all or part of the 
fuIlds specified in subparappbs (A)(2) or (A)(3) above, 
or any funds Lessee contributes pursuant to this 
subpaIagraph (A)(4), shall bepaid to T ee; and 

(c) solely with respect lID funds which may be jointly 
invested by the Port and T" ee upon their mutual 
agzeeuoent pursuant to Ibis subparagraph (AX4), the net 

. proceeds	 of'any' sale or Ieue of the IY Cranes, or . 
portions thereof, that were purchased, replaced, 
zefurbished, or modjfied with any such fuIlds shall be 
paid to 1es ee and the Port in the SlUIle proportion as 
the payments madeby ach party. 

(d) For pwposes of illustratiaII. the following example 
is giwn: An IV CraDe is pm:hased with 51.5 mj)Jion in 
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1997 dol1us from the first S20 million described in 
subparagraph (A)(l) and refurbished in 2002 dolWs 
with $500,000 from funds described in subparagraphs 
(A)(2) or (A)(3) above. If the IY Crane is sold, the 
proceeds will be shared in the ProPOrtions of 37.5% to 
the Port and 62.S% to lesSee, cak:ulated as foUows: the 
total inVestment equals $2,000,000 (i.e. $l.soo,ooo plus 
S5OO,ooo); and the Port's share equals 37.5% (i.e. [05 
multiplied times $1,500,000), divided by S2,OOO,ooo 
equals Q37S). 

(iii) my sale or lease of any IY.Crane by the Port to a third 
party shall be at fair market value unless otherwise agreed to in 
writing by the parties ooetu; and 

(iv) I es ee shall have first right of ft!fusal to purchase or 
lease my IY Crule; mel 

(v) an or after the issuance of a notice by I e see to the Port 
to replace one or ~ IY ennes, J ee shall have the option 
to pun:hue any such edati1lg IY Crane to be replead I as ee 
mayexm:ise such option by issuing written notice pmmpt1y to 
the Port that it is exercising its option. The price shall be 
mutually ~ to by the perties. In the event the parties 
c:arinat zeach an "gteeD"'Blt on price within 60 calendar days 
after the date of such written notice, then fair market value 
shall be cfetenained by the' procedures described in 
aubpuagraph (A)(5) below. 

(5) MECHANlSM '10 ESTABLlSH FAIR MARKET VAWE.
 
Should the parties ooeto fan to zeach &gnlCIDellt an the fair market
 

.value within any time specified for auch a.gtl!Clllent, Iene and the 
Port agree to jc*1tly appoint an indefendent appraiser to determine . 
auch fair market value or values within fifteen (1S) calendar days 
theIeafter. Failing this joint action to appojnt a single appraiser 
within such 15 calendar day period, the parties hereto shall each 
designate III independent appraUer within 15 calendar days after the 
expiration of the period to appoint a single joint appraiser. Both 
appraisels shall jointly appoint a tbircI appraiIer within an additional 
15 calendar·days. The fai1me of one·party to appoint an appraiser 
within the pzesc:ribed time period shall be deemed a waiver of its 
right to appoint an appraiserand shall be deelrleC1a joint appointment 
of the appraiser appointed by the other. The appnisal of the jointly 
appointed appraiser or a majority of the pand of appraisen, as 
appropriate, shall be binding and conclusive on both I mee and the 
Port; pzovided however, If a majority of such a panel cannot reach 
c:onc:urrenc:e, the appraisal which is neither the highest nor the lowest 
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shall be binding and conclusive on both parties heIetu. Appraiser(s) 
shall be required to issue their decision thirty (30) calendar days after 
the appointment of the last appraiser or as soon thereafter as is 
practicable. The parties shall share any expenses of tPe appraisers 
equally. 

(6) I essee shall be responsible for maintenance and repair of the IY 
Cranes to the original manufacturer's specifications. Any dispute 
under this Section 2, paragraph (e}(iii), except for those pertaining to 
establishment of Fair Market Value (which shall be decided as 
provide in subparagraph (A)(S) above) shall be zeso1ved by arbitration 
pursuant to Section 7, paragraph 28(b} of this Amendment. 

(7) Unless I AS ee agrees to buy and the Port agrees to sell any IY 
Crane to I essee, then at the expiration of the term of this Lease (as 
same may be extended), Tes ee shall be entitled to receive an amount 
from the Port , with respect to any IY Crane not sold to Lessee, equal 
to any amounts due I es ee had any IYCrane utilizing funds specified 
in subparagraphs (A}(1.) through (A}(3) been sold as per 
subparagraphs (A}(4}(ii}(a) and (ii}(b) above at Fair Market Value 
determined either by mutual agreement or pursuant to (A}(S) above 
in the absence of mutual agreement. In the event the Port does not 
eJect to keep any or all of the IY Cranes at the end of the term of this 
Leue (as itmay be extended), I ee shill have an option to purchase 
any IY Crane the Port does not keep, at a mutually agreed price upon 
issuance of writte.. notkle. Jl the parties cannot seac:h an Iogleemeut on 
price within 60 calendar days after the date of such written notice by 
I es ee, dlen fair market value shaD be detemUned by the procedures 
contained in subparagraph (A}(S) above. 1be proceeds shall be 
distributed as per subparagraph (AK4Kii) above. 

(B) CONTAINER CRANES. 

(1) GENERAL 
(a) ACQUJS1'11ON AND RENT. 
Upon Lessee's written zequest, at any time during the lint 
twenty (20) )'RIB of this AmeIIdment following Total Facility 
Completian. the Port shaD purchase up to two container aalles 
ofl lee'. choice "'p"ble of effidently'ttorking APt's current 
and future v ell· Such container aalles shaD not have crane 
rail load requirements that C'" eed the load capabilities of the 
existing apron as of the date of this Amendment; provided 
however, notwithstanding tbe fOlCgOirig, this crane rail load 
limitation shall not apply to any container crane acquired at 
I -see's request for purposes of operating on the Fourth Berth 
and the .JIDrthemmost 400 feet of berth specified in the 
definition of Expansion Premises (such ueas to have crane rail 

19. 



load limitations as per Exhibit H). I e'see shall pay rent to the 
Port for the container crane(s) based on the aJSt c:hargecl by the 
manufacturer plus the din!ct administrative and engineering 
costs of the Port and pennittirlg, certification CDSIs and sales 
tax. amortized at a 9.25% per year, over 30 yeus commencing 
upon (i) the acquisition and installation of any suCh container 
cnne and after any such container crane is opeationa]; and (ti) 
only with .nsped to any such container crane which I es ee 
designates in writing shall be used for the Fourth Berth. then 
the earlier of Facility Component Completion of the Fourth 
Berth or I eli ee's use of any such container.CZ'UIe. Such rent 
due from I eli ee shall cease (whether fully amortized or not), 
upon the earlier of 6) termination of this I ease (and any 
extensions thereto); or (ti) after any such container crane has 
been fully amortized unless otherwUe mutually agreecl in 
writing by the parties. AftI!r any such container c:rme has been 
funy amortized, the parties hereto shall renegotiate the rent 
due on any such container c:nrIe at the then prevailing fair 
market value, or in the absence of such mutl1• 1 agueailent, the 
IEi1t shaD be cfecided pmsumt to the azbitmtion pIOCII!Clure in 
Section1, subparagraph 28(b) of this Amendment. 

(b) I ESSEb OP11ON10PURCHASE. 
Teo ee, upon the iIswmce of writte.. notice to the Port at any 
time dUIiIlg the team of this Leue (or any exteaIsions thereto) 
foJ1owing fourteen (14) yeaD after •omft.enceD:1I!lIt of rent on 
any container crane contemplated in IUbparagraph (B)(1)(a) 
Qove, shall haft the option to purcbue any such container 
crane 5pKified in subparagIaph (8)(1)(a) above &om the Port 
at the fair m.rket ft1ue; provided however, the deteanination 
of fair market value of any such container c:nrIe shaD not 
iIldude any value added to any container crane by any futme 
enhmcements to the exleut sw:h enhancements were ctiIectly 
paid or amortized u rent by 1 ~ 55ee Should the parties be 
unable to apee upon the fair market value within fiO calendar 
days after the date of any such written notice then the fair 
market value ofany such container crane shaD be detenninecl 
in accordance with the appraisal procedUIe set forth in 
subparagraph (B)(1)(d) below and such sum shall be due 

.	 ·withm thirty (30) calendar. days· of such appraisal 
detenaination. 

(c) lESSEE FJ FCTION.
 
T ee may elect to supply one or IDDIe CDIdainer aanes for the
 
PIeanises instead of, or in addition to, any container cranes
 
IIp''Cifjeef in subpangraph (8)(1)(a) above.
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(d) MECHANISM10ESTABlJSH FAIR MARKET VALUE. 
Should the parties hereto fail to reach agteezuent on the fair 
market value within any time specified for such agreement, 
Tessee and the Port agree to jointly appoint an independent 
appraiser to determine such fair market value or values within 
fifteen (15) calendar days~. Failing this joint action to 
appoint a &ingle appraiser within such 15 c:aJendar day period, 
the puties hereto shall each designate Ul independent 
appraiser within 15 calendar days after the expiration of the 
period toappoint-a siDgle joint appzaiser. Both appraisezs shall 
jointly appoint a thUd appraiser within an additional 15 
c:aJendar days. The iailun! ofone party to appoint an appraiser 
within the pIesCribed time period shall be deemed a waiver Of 
its right to appoint an appzaiser and shall be deemed a joint 
appointment of the appraiser appointed by the other. The 
appraisal of the jointly appointed appraiser or a majority of the 
panel of appraisers, as appropriate, shall be binding and 
conclusive ClI\ ~ T as ee aNI the Port; provided however, if a 
majority of such a puaeI cannot reach concurrenc:e, the 
appraisal which is IleitJ:teor tile highest nor tile lowest shall be 
binding and conclusive on both puties hereto. Appraiser(s) 
shall be zequUed to issue their dec:isicm thirty (30) calendar 
days after the appointment of the last appraiser or as soon 
thereafter as is practicable. The parties shall share any 
expensesof the appraisen equally. 

(e) ENHANCEMENTS. 
Upon Til'S WIitten mquest. fatwe enhancements (except as 
provided in Section 2. plJ'ilPaPh (e)(iii)(B)(2) below pertaining 
to container crue raisiDg) to any Port owned container crane 
shall be paid for by the Port. and T I!I! sbaJl pay n!l\t ClI\ any 
such enbaN:ements based an an amortization schedule of the 
enhancement COltS fmduding the Port's ctirect administrative 
-and engineeriag costs and pemaittillg, certification casts and 
sales 1lIx) with a rate of zetum equal to 9.25% per year applied 
over the leIIl8iniftg tenn of the , ea. (as it may be extended) 
zegudJess of any sale. T sbaJllllso have the right to make 
any such eIIhanc:ements at its own cost and expatSe upon the 
written con&ent of the Port which sbaJlnot be unreasonably
Witbheld. . 

(f) MAINTENANCE AND REPAIR; SECONDARY USE 
R1GH'1S. 
Tes I!I! shall be lesponsible for maintenance and IepIlir to the 
original manufacturer's specifications and fueling of the 
container cruleS. II the Port constructs the Fourth Berth. and 
the Fourth Berth is not part of the Premises, T-see shall have 
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seccmdary use rights for the Fourth Berth and to any container 
cranes installed for use on the Fourth Berth. In that event, 
t c see shaD pay the Port's tariff mte for use ofsuch cranes and 
for all other charges connec:ted to use of the ~urth Berth. 

(2) CRANE RAJSJNG. 
Within 24 months of I essce's written zequest, the Port will haw 
completed incIeasirIg 1beheight of1be first ofup to five existing Port­
owned container cranes uuI the remainder of them in U\ expeditious 
manner by up to 20 feet in order to aJJow these container cranes to 
-crammodate higher CDIItainer -c!cs on container V IS sels which wm 
dock at the Premises, subject to conformance with acceptable 
ertgheetiugstandards and the folbwing conditions: 

(a) Crules 61, Q a/or 63 will be raiseclfimt upon I-sec'S 
written zequest. The Port ahaD pay permitting, engineering, 
design.c:anstrudioD,. Clertificatian. sales tax and the Port's din!c:t 
administrative casts for raising of these cranes, and such costs 
shall be npaid to 1be Port by I IS ft!Id: based on a 9.25% 
aDiOltizatian acbeduJe ewer 30 JellS, or the zemainirlg lean of 
this I eve , whicbever is Jess. 

(b) I cc shall haft the following cnme raising options with 
lespect to coutailleraaues 6C and/or 68: 

(1) Cranes 61 aM/OI 68 wiD be raised foDowiIIg the 
raising of oanes 61, 62 and 63 upon lessee's writIm 
nquest. The Port will pay for raising aue 61 aM/or 
68. fICIIIl1be time cnme 61 and/or 68 is msed, the tola1 
miniln1Ull ammal pal'lIJdee for that particular crGIe 

(now at 6ZS bouIs) wiD be established as follows: 0-30 
months 62S bolus; 3l.fO montbs 937 bolus; 61 months 
to end ofLeae te:m 1,2S0 tows, or 

(2) CrImes M aM/OI 68 will be ftised lollowirIg the 
nisinI of aue' 61, 62 a 63 upon t-nee's written 
zequest. The Port ahaD pay pennitting,. engineering, 
design. CDIlStrUc:tion. certification. sales tax and the 
Port's cIirect admiIdstrative costs for raising aaIleS 64 
and/OI 68 and such casts shaD be repaid to the Port by . 
1 ee as nnt bued an aJ:l amortization of 9.25% per 
year for the J= 55er of 30 JellS or the remaining lean of 
this I en!; 01 

(3) Les cc may pay to raise eitber or both of Cranes 64 
and 68 at its own CIlSta escper... 
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(e)(iv) SPECIAL IMPROVEMENTS· CAP ON COSTS. 

(A) Exhibit F contains a list of Sped,1 Improvements to be ~ by 
the Port for which Speci,1 Improvements Rent shall be paid. The Actual 
Cost Caps are describecI in Exhibit F, Part ILmI! such Actual Cost Caps shall 
apply zegardless of the Actual Costs of any Special Impmvement, subject to 
any Changes puzsuant to paragraph (e)(v) of this Section 2. lessee's 
Maximum Share regardless of Actual Cost for each of the Special 
Improvements listed in Exhibit F, shaD be capped lIIId notexceed the amount 
derived by multiplying the percentage assigned in Exhibit F as Lessee's 
pe1C.entap share for each of the Speci,l IalplOVeDleIlt's Actual Cost, times 
the amount in the Actual Cost Cap column in Exhibit F for such 
improvements. Provideci, however, if I cree issues a written l'IOtice to the 
Port specifically requesting that cxmstrw:tion of a Special Improvement be 
delayed beyOlwi Dec:ember 31, 1996, J essec's Actual Cost Cap specified in 
Exhibit F would inaeaIe at a 4.5'lGt annual c:ompouncled inflation fac:tor 
between December 31, 1996l111d the last manth of the requested delay. 

(8) If Actual Costs for any Sped,1 JmptOVeDlent are Jess tNn the Actual 
Cost Cap amtaiIled an Exhibit F lor such iDaptoveIIlel\t, the actual les...... 
amount will be used as the basis lor calcuJating Lessee's Special 

-~ Improvement Rent payments. 

(e)(v) ARROVAL OF PLANS AND SPEClFlCAnONS; CHANGES. 
The following provisions govern Changes and/or other modifications. This entire 
provision (induclillg without limitation I "see's right to challenge the Port's 
estimates) shaD be subject to the arbitration proc:eciure in Sec:tian 7, subparagraph 
28(b) of this Amendment. 

(A) DEFINlTlONS.
 
For purposes of this Section 2..pangraph (e)(v), the foDowing definitions
 
shall apply:
 

(1) Total Facility-The coDective SWIl of all Facility Components, 
which, when Total Facility Completion is achieved, provides I es ee 
with all of the physical elements of the facility nquized by this 
Amendment. . 

(2) Canceptual l'tsign-lhe drawiDp, plaDs, specifications, and 
other materials which represent a level of detail equivalent to 
approximately fifteen percent (15%) completion of the design 
nee suy to c:onstrw:t or otherwise improve a Facility Couaportent in 
a good worJananlDce manner and shaD include an estimated Actual 
Cost based 01\ Exhibit H. The materials used to describe the 



Conceptual Design shall, at a minimum, identify and describe all 
major elements of the Facility Component. 

(3) Pinal Design-The contract documents, including drawings and 
specifications, wbich repJellent a level of detairequivalent to one 
hundred percent (100%) completion of the design necessary to 
construct or otherwise improve the Facility Component in a good 
worlaNmlike I1\II1mI!l' and which includes a cost estimate. 

(4) Chanse-Anf JIVlCIjfiratim mquesteci in WIiting by T-nee to the 
scope or specifications of a Facility Component requiJed by this 
Amendment (as amended. including IUppotting documents), which 
by mutual agtee"lent or ubitratiml does affect the estimated Actual 
Cost at the time of the ft!CJ1H5t and./or impacts the Actual Schedule as 
per subparagraph (G)helow, for Pacility Component Completion of 
the IY Facilities, Total Facility Completion, and / or Facility 
CWllpcmeDt Completion of the FourthBerth (ifexercised by lese e) as 
descr"bed under (G)(1) below. 

(5) Adua1 Schedule !"bUecl cwled 8CbeduJe for expedecI PadIity 
Component Completion of all Facility Cmnpcmatt&. Such lICbedule 
shall be tnIIde avai1lble to both puties IIiId IhaIl include a c:riticaI path 
for each of the fol1Dwing itaDa: Facility ee.Ulpcment Completion of 
the IY fldUties, Total Pacility CompJeticm. and Fadlity Compcment 
CampJetiaR of the PourthBerth (if ecerc"ed by Tes, ee). 

(6) Cozaq Ietion-Porpuzpa I U of this ~ (e)(v), the CIDi1duaian 
of any stage CDI\teIiIpJatecl terein wtddlls ~Ie by eidermutual 
llgleement orby zesoIution pursuant to the ubitzation pzoceciuze. 

(8) PERIODUP10COMPLETION OF CONCEP1l1AL DESIGN. 
(1) Ptomptly aftererecutian of this .Amendment. the Port IIiId T ee 
aha1l each desipate in writing PICJject T-das to zespond to issues 
arising I'aein. Each patty lI1Wl also designate, in writing, Pzogtam 
Supezvisws to overlIlIe the Pno;ect I f'!'dez& 

(2) AD issues zeguding the ConceptaaI Design ahaJ1 be zeviewed. 
pmsuant to the following ducWlieuts lind infozmatiaft. in descending 
Olderofprioztty ~ iDapomnc:e: 

(a) The T"Ie, as unended, izlduding ExhibitH as IIiiIei'ldecL 

(b) Pac:iJity CwzlpOt1dd equivaJence to existing Wilb-poncUng 
impzovazeds at Taminal S. 
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 (c) Data and criteria developed and agreed to by the Port and 
J esset' during the period up to mutual approval of Conceptual 
Design. 

(3) The Port shaD develop a Conceptual Design for the Total Facility 
in accordancle with the provisions of (B)(~; llbove. 

(4) The Port's and. T er's fe+KtiYe Project Lelders shall attempt to 
resolve my ctisagteeDLmt 011 Conceptual Design or on whether a 
proposed mocUfiCilticm is a CbatIge which arises during this period. 

(5) DisagteemenIs wlUch earmot be teSOlved by the Ptoject Leadets 
shall be teIelled to the two PlOgn.4'1 SuperviSors who shall attempt to 
teS01ve the issue in accordance with the provisions of (8)(2) above. 

(C) APPROVAL OF CONCEPTUAL DESIGN OF ANY FACILITY 
COMPONENT. 

(1) The ptapaseel. Cona!ptua1 Design shaI1 be submitted to T ee for 
its approval (pIovided, however, no such approval shall telieve the 
Part of its obligation to cmnply with aD applicable laws, tegU1ations, 
ordinItu:es, II1Id other similar requit'ernenIs). Tee shall teView the-.-­ proposed Conceptual Design 1Ole1y on the basis of whether or not the 
ptOfOlled Co11ceptual Design is COlIIistent with the c:tocwnents and 
irlformatiarl .. described in subparagraph (8)(2) above. Within four 
(4) Bu& ! Days after receipto T ! eshalL in writing, either appiDYe 
the proposed CoDceptual 'Design in wbole or in part with details in 
writillg of my objecticms or lI!ject the proposed CcIaa!ptual Design in 
whole or in part with wtittell d.etaiJecl explll\atian thereof. If III or 
part of the proposed Ccmceptua1 Design is rejected, the Port shaD 
resubmit SIDle after l1lIIpODdilIg to &aid objectian(s) which shall then 
be. subject to the AllIe proe:edute. If the parties cumot &pee IS to 
whether the proposed Canarptua1 Desisn conforms with the scope 
md intent of the iDqmwenWillts ..mnternplatecl by this Amendment 
or whethermy sud\ aspect •cp-i" • a ChaDp after resubttUssion of 
the proposed Conceptual Design. tIIen either party may can for the 
dispute to be twwed in aa:mdance with the !allowing procedures: 

(a) The parties' Project Leadets shaD immediately begin goocl 
faith negotiatiotls to resolve my disas'eeueent tegarding. the 
a«eptability of the proposed Conceptual. Design. Such 
negotiations shall not exceecI four (4) Bnair Days. 

(b) If the parties' PtojeCt Leaders cannot resolve such 
cliIagteeDl!!ldS after the expiratiOll of the preceding period. the 
dispute shaD be immediately tefeued to the parties' Program 
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Supen>isoIs. who shaD thereafter atlelnpt to resolve the dispute 
within five (5) Business Days. 

(c) H the parties' Program SupervisolS cannot resolve the 
dispuie after the expiration 01 the precedirig five Business Day 
period above, then the dispute may be n:fened by either party 
for amitratian pwsuant to Section 7, subparagraph 28(b) of this 
Amendment. AU conespondenc:e, materials. drawings, IIlU1 
aJSt in£omIation zelating to the modification wiD be available 
to the arbitrator for his or her 1eView. Jessee may direct the 
Port in writiJIg to proceed. in accordance with Lessee's 
instructil:ms regardJess of the pendency of any dispute and the 
Port shall so mmply. 

(2) The Port shall be allowed to make mrisions to the agreed 
Canceptual Design or the Final Design (and Iball notify I [! see of any 
such revisions to the extent practicable) only if such proposed 
JeVisions: 

(a) allow the Port to !educe Actual Coat or time by 
Implementing mme efficient buildUlg components, syslelliS, 
IIIld amstrw::tion praetices; IIId 

(b) provide Facility CompoDellts which am functiemaJJy 
equivalent to the improvemenIs • designed; and 

(c) maintain the same -quaUty Inel as ~ in the 
applicable doc:uIIlenIs; and 

(d) do not haw an impact on the Am"] ScDed.uIe completion 
dates and do not aubstaDtiaD.y ilia... the estimated Actual 
Costs. . 

The Port may i:lnpJelrI8lt such l1!Visions for a Fac:iJity Component 
prior to Padlity Coatpanent Completion. Porl-pzopcsed IWisions 
which do not meet the above aitetia may CIIl1y be UIIdertabn after 
Tee gives its wdtlen pennissicm. Disputeswhich ui8e with nspect 
to this matter shall be subject to the resolution pzocedures in this 
subpa1:agraph C. . 
. . 

(0) PERIOD AFTER COMPLE110N or CONCEP'IUAL DESIGN UP 10
 
FINAL DESIGN.
 
Proposed modifications to the apad-upon Conceptual Design, up to
 
approval of the Final1')esjgn. shaD be handled as follows:
 

(1) A pzcposed moctification wiD be IeViewed by the Port Pxoject 
Leader for impacts on labor, materials, equipment, cost, Actual 
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Sc:heclule, and other clirec:t impacts. Such impacts an estimated Actual 
Cost and Actual Schedule shall be quantified by the Port. The Port 
shall reply in writing to Lessee's Project Leader within four (4) 
Business Days from the date of uc:eipt of the requested mocl j6 cation 
regarding the impacts an estimated Actual Cost and ACtual Schedule 
and the Port's judgment as to whether 0:" not the modification 
amstitutes a Change. 

(2) Jessee's Pxoject Leader shall zespond within four (4) Business 
Days after tea!ipt of the ~reien!nced written communication to 
the Port with a decision to proceed with, modify, or reject the 
plopclsed mod.ificatian. 

(3) I eSSR may dUect the Port in writing to proc:eeci with a proposed 
mocIi6cation at my time and·the Port shan do so; provided, however, 
if I .see does IIOt give such c:tirec:tion in writing at the time it initially 
plOpoSes the modification to the Port. the period from the time such 
pzoposal is initially made untill-see gM!s the Port notice to proceed 
in writing sball be induded in the amsideration of the impact an the 
Actual Sc:becluJe. The Port will isolate the cost and Actual Schedule 
impacts ofsuch moclifjcatian. 

(4) The parties' project Leaders shall immediately begin good. faith 
negotiations to zesolve any disaS' l!I!IJIII!Dts n!pZding estimated Actual 
Cost and Actual Sc:heclule impacts IIld/or whether such modjfication 
constitutes. Change. Such negotiations sballllOt exceed four (4) 
Bush Days. 

(5) If the parties' Ptoject Leaders cannot n!5Olve such disa.81eelllents 
after the expiration of the preceding period, the dispute shaJI be 
ilnmectiately .eleued to the parties' Pzog&am SupervjsoD, who shall 
themafter atlempt to ftlS01ve the dispute within five (S) additional 
B1l1:5ir!S Days. 

(6) If the parties' Ptoject SupervisoI5 caIIDOt IelIOlve the dispute after 
the expiration of the precedirIg five Business Day period above, then 
the dispute may be lCfUled by either party fDr arbitration pumllN to 
the Section 7, subparagraph 28(b) of ~ Amendment. AU 
c:onespondence, materials, dlawinp, and CICl5t inlormatian zelating to 
the modiEicatian will be available to the arbitrator for his 01 her 
review. 

(1) Lessee may clliect the Port in writing to proceed in aamdance 
with T es ee's instrw:tioDs zeprdless of the pendepcy of any dispute 
and the Port shall so mmply. . 

Xl 
. .. 



(E) APPROVAL OF FINAL DESIGN OF ANY FACIIJTY COMPONENT. 
The ploposed Final Design of any Facility Component shall be submitted to 
I enee for approval by I es ee (pmvided, however, no such appzoval shall 
relieve the Port of its obligation to comply with .n applicable laws, 
regulations. ordinances, and other similar teqUireDuints). lessee shall 
rniew the proposed FilIal Design on the basis of whether or not the 
proposed final design is consistent with the Conceptual Design, the 
clocuments and mformation rpecified in IUbparagraph 8(2) above of this 
paragraph (e)(v), and other aped to modifications or Changes made during 
the time leading up to submission of the Firlal Design for approvaL Within 
ten (10) BusiI ....5 Days after n:ceipt. I ! shalL in writing. ei!her approve 
the ptopmd F"Ulal Design in whole or in put with details in writing of any 
objecticms or ft!jeet the proposed Final Design in whole or in part with 
written detaiJed explanation thereof. If aU or part of any ploposed Final 
Design is !ejected, the Port shaD IeBUbmit same after responding to said 
objection(s) which shaD then be subject to the 8Ime pmcedure. If the parties 
cannot agree as to whether the propon ~ :FinIl Design amfonns with the 
scope and intent of the imptOVl!Iiierds as contEiuplated by this Amendment 
or whether any such aspect may constitute a ChaIlp (as·ss tted by either 
party) after ftSUbtr,;mon of the propcn~ :FinIl1)esjgr., then either party 
may call for the dispute to be resomd in ac:cordanc:e with the SlUtle 

proc:edlUS provided in ~CBove. 

(F) PERIOD AFI'ER PINAL DESIGN UP TO FACILl'l'Y COMPONENT
 
COMPLE'IION OF ANYFACLt'IYCOMPONENT.
 
Prop<:lsed modifications by I-Pie to the FinaI Design of any Facility
 
Component IS &pptoved ~behandled IS (oJJows:
 

(1) A ptopesed modification will be ftNiewecl by the Port Ptoject 
T-det for impacts ClIft labor, materials, equipment estimated Actual 
Cost. Actual Schedule. and other direct impacts. Such impacts ClIft 
estimated Actual Cost IIId Actual5c:beclule abaD be quantified by the 
Port. The Port shaD reply to 1- 's PzojecUeadet within four (4) 
Business Days &om the date of 1CCi!ipt of the zequested c:banp 
n!prding the irDpaClS ClIft estiJneted Act1Ia1 Cast w.Ad"al Schedule 
and the Port's judgment as to whether or not such modification 
constitutes a Chmge. 

(2) lessee's PJoject Leadet shaD respond within £our (4) Business 
Days to the Port with • Gecisim to pt«! II with,. modify, or reject the 
ptoposed modification. 

(3) I see may ditect the Port in wziting to ptt'C!ed with a ptoposed 
JtlC'd'fication at IItI)' time and the Port shaD do 110; provided, however, 
if I ! 5 !! does notgive such din!cI:ion inWJiting at the time it initiaDy 
ptqpcses the moctification to the Port. the period from the time such 
pIOposal is initially made until I - !! gives the Port notice to proceed 
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in writing shall be included in the amsicleration of the impact on the 
Actual Scheciu1e. The Port will isolate the estimatecf cost and Actual 
Schedule impacts of such mociification. 

(4) The parties' Project Leaders shall immediately begin good faith 
r.egoliations to zesolve any djsagzeallents ~ estimated Actual 
Cost and Actual Schedule impacts md./or whether such modjfication 
constitutes a Change. Such negotiations shall not exceed four (4) 
Bu& sDays. 

(5) If the parties' Project Leaders cumot zesolve such disagzeentents, 
the dispute shall be referred within two (2) Business Days after 
cxmclusion of the negotiations desaibed in (4) above to the parties' 
Program Supervisors, who shall attempt to resolve such 
disagreements within thnle (3) Bu& n Days, . 

(6) If the parties' Progtam Supervisors cumot resolve the dispute 
after the expiration of the prececiing thnle Business Day periocl above, 
then the dispute may be referred by either party for arbitration 
pursuant to Section 7, subparagraph 28(b) of this Amendment. All 
corresponcience materials, drawinp, md. CXlSt information relating to 
the modification will be available to the arbitrator for his or her-- review. 

(7)' ee may direct the Port in writing to pmceed in accordance 
with 'es u's instrudions reprdless of the pendeN:)' of lilly dispute 
md the Part shall 10 comply..
 

(G) SCHEDULEIMPACTS. 
(1) W'lth respect to any JIlOdi6 cation or the cumulative sHeet of 
multiple mocli6cations, the Port will quantify, using aitical path 
lIII81ysis, my impact on the current Actual Scbed.ule for inclusion in 
the submittals to , ee n=quireci in Ibis subparagraph (e)(v). 

(a) Ifsuch implIet does not exteuel the Actual Sdtedule beyanci 
the PIeierred Sc:hecIule, there wiD be flO Change for puxposes of 
scheclule impects. 

(b) If such impact does .......d the Actual Sdtedule and that .
 
. ~ (or portion thereof) goes beyond the Preferred 

Sc:beciu1e, the modification wm be clemoecla Change based on 
the impact to the Actual Scheclule lIIld. lII\.equal extension of 
time (to the extent such eideIlsion goes beyond the Pleferred 
Sc:beciule) shall be applied to the Conservative Schedule for 
my 01 all of the following impacted jtpms. Facility Component 
Completion of the IYFaCl1 itis; Total Facility Completicm; lIIld. 
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Facility Component Completion of the Fourth Berth (if 
exerdsed by I 5 ee). 

(e) H the Conservative Schedule has been extended under 
(I)(~~) above, mad Tes] ee subsequently riquests a Change 
which zedw:es the Actual Schedule for the IY Facilities, Total 
Fadlity Completion. and/or the Fourth Berth (if exercised by 
I !Ssee), an equal reduction of time shall be applied to the 
applicable Conservative ScbeduJe dates; prOvided, howewr, in 
110 event shaD the Conservative Sc:bedule dates be moved back 
to dates earlier than thole given inSection I.e. 

(2) With respect to aD Changes that affect the Actual Schedule, the 
Port will use its good faith effOits to ptevait or miniiNze delays mad 
ensute that the Conservative Schedule for the IY Pac:ilities, Total 
PaciJity Campletion, ad the Foutth Berth ("If exen:ised by T me) will 
be met. 

(H) PAYMEN'l'SAS A RESULT OF A CHANGE; SAVINGS POOl. 

(1) PAYMENTS. 
(a) The estimated Ad..al Cast of a 0ua1ge Drseries of 0wIges 
(whellaer a _ iN:xeaae or allet mductiDn) shaJ1 be detaminecl 
based upon one of the following two appliable estimated 
Adaa1 Costs: for the paW prior to c:ampletion ofCanceptual 
])esign, the estimRld A.....e1 Colt of iIIIploveuaents consislmt 
with Exhibit H at the time of execution of this Amendment 
(which is equal to the •.Actual Cast eap'lp"Cified ill Put n of 
Exhibit F for Special Impioveuoents)i or, for the period 
foDowing completion of Canceptua1 Design, the estimated 
Actual Cast of impioveuaents COIlSislaat with the Conczptual 
1)eip.appaovecL 

(b) If a Chmge for a Spedal Imptovement results ill a _ 
increue in the Port'. estimated Actual Cost for such Special 
Improveulent. mad the msultant estimated Actual Cost of the 
n!Jevant Special br&ptoveuaent is below the .Ac:tual Cost Cap" 
specified on Put II of Exhibit·F lazelb, Ies Ie'. lEntIl payment 
obligation Cor· such Chanp shall be based on I "Ssee', 
pacadap ahueOf the estimated Actual Cast of such Owtge 
specified as "I ee's or. Shaze' in Part II of Exhibit F. To the 
extent that ncb estullated net increase for a Special 
!mpiOyeuient ClwIge exceeds the 'Actual Cost Cap,' I E lie 
shID. PB1100'% of such amount over the Actual Cost Cap as 
taIt (amortized over 30 yeatS at 9.25%). 
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(c:) If a Change for a Facility Component which is not a Spec:ial 
Improvement results in a net Uu:rease in the Port's estimated 
Ae:tual Cost. 1e see shall pay 100% of such amount which is 
attributable to such Change as rent (amortized over 3O"yeus at 
9.2S'fo). Any Change which results in a net dec:rease in the 
Port's estimated Actual Cost for such Fac:ihl;' Component 
(which is not a Spedal Improvement) shaD accrue to the Port's 
benefit. 

(2) SAVINGS POOL 
In the event J E see chooses to make a Chmge which !educes the 
scope of work on any Special Improvement. and sud! Change ftlSUlts 
in a reduction of the estimated Actual Cost to complete said Special 
Improvement &am the applicable estimated Ac:tual Cost. the savings 
shall be multiplied by the "Port's % Shue- spec:ified in Part n of 
Exhibit F haelLi. Such product shall be p1aCled in a pool (the "Savings 
Pool'. Such Savings Pool may be used by J ee in J es FF zequested 
modifiations or ChInges which add to the estimated Actual Cost of 
my Spedal Improvement and the estimated Ac:tual Cost for any such 
Spedal Impiovewent shall be reduced by the amount &am the 
Savings PooL Provided however, this shall !lOt aHec:t the Port's right 
to claim scbedule impact if the Port believes such an impact will-r---. 
occur; and pmvided fwdwr, any ammmts in theSavings.Pool which 
have !lOt been. apent by the time of Total Facility Completion shall 
c:eae being available to J FE The parties epee that Savinp Pool 
amounts wbic:b aft created as a zesult of a deductive Change in the 

. Gatehouae IICIDpe IIlCp!Steci by I E5 ee shall be applied solely to the 
estimated AchIlJ Casts of Changes for: an Intem1oda1 Yard towa, 
CPS rail spur md 'ssociated tumout as truck ICa1e purchase md 
instaDatian; a canopy at the MainIenanCIe and Repair fac:ility ("M &: R); 
-geNet- mounting _ under the M lit R canopy, steam cIeINng azea 
under the M lit R canopy; the slab under the M &: R ClIIlOpyi an 
intemlodal yard maintenance buiJding; and inaeues in the estimated 
Actual Costs to the GaIeN:R_ l.essee-Iequest. nclw:tioDs in the 
scope of the M &: Rdo !lOt ClDIe a savinppooL 

(e)(w EXIENSION OFT1ME FOil TOTAL FACILITY COMPLE'I'lON. 

(A) If the Port pmvides.f see with a written DOtice as hereinafter 
providecl, the Port shall be entitled to an extension to the Conservative 
Sc:heclule for CJeJay to the exleut (i) there is a spe i6e CIWIe of clelay which the 
Port can demonstrate will solely and directly delay Total Facility 
Completion or Facility Component Completion and such delay 
detrimentally affects the critic:al path of work; and (ti) such delay is one of 
the excusable causes set forth in subparagraph (vi)(B) below; md (iii) the 
Port c1emonstrates that it used its good faith efforts to prevent or minimize 
the ae:tua1 delay, inc:luding without limitation pafowdng other or uditianal 
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work contemplated by this Amendment; and (iv) but for such cause of delay, 
Total Facility Completion or, Facility Component Completion, as applicable, 
would haw oa:urzed on. time. The amount of any such extension shaD be 
the number of days by which the Port ClIIl demonstrate that Total Facility 
Completion or FaciUty Component Completion, as appropriate will be 
delayed solely and dhectIy by IIUCh cause ofdelay. The Port shaD at all times 
haw the burden ofpmving each of the matters zequired to be established for 
exoJsabJe delay; and in the event that it is not possibJe to determine whether 
or to what extent any delay is attributabJe to ca1J5eS excused by the terms 
heEeof, the Port shaD DDt be entitled to any extension for performance and 
J ee shaD be entitled to zecover liqtJid.ted damages for the entite period of 
delay. 

(8) The Port shaD be entitled to an extslSian as pmvjded in (vi)(A) above 
for any delay caused by Lessee (Other than thole caused by I essee in 
exercising any of its rights or duties in aomdance with this Amendment); by 
formal Ktion of govemment prohibiting c:onstrudicIlby war or pzeparation 
for war; by acts of God (other than ordinary SID1Dis or inclejileut weather 
conditions), eartbquUe, Iamic:Ines, lightning, fIaocls, or landslid- or other 
acts of overwbebning forre, explosions, fins, IiotB, jnp" lectkms, sabotage, 
blocbges, embargoes or epidemics as ue the nsult of causes zeasonably 
beyond the Port's c:ontrol.. labor strikes or &trife iDduding lockouts. 
Notwilhftuding anything to the contrary in this I... the Port shaD not be 
entitJecl to excusable delay for (i) any caua of delay in edsteute as of the 
date of this Amendment; or (ii) for any delay to the extent caused by any 
en~hOiulientalmatter related to the Expulsion Premises unJe&s the Port . 
clemcm&tra1e8 the delay caused by the envuWUlieutal matter is caused by 
I ISle or other UlleD of the P","dses autl'Orized by Lulee or, if timely 
exero:Ured, the Optica Premir rr . 

(C) The Port &MIl cleJiver to I , III! written IIOIice of a cause of delay 
pu!5U1nt to this &ubsec:tian (vi) as soon • pndi.....Je but 110 later than 14 
calendar days after the d&Ie which the Part had lalowIedp or should. have . 
had bowledp of such cause of delay. Within 14 caJmdar days after such 
cause of delay &MIl haft aded, the Port &haIl deliver to L ee written 
notice of the actual or estimateel time of delay n!SUlting from such cause 
which spe iFies the cause of the delay and any detalJed documentation as is 
then available justifying such exten&ion. Any further documentation 
thereafter bee· rudng available Ihall piwuptly be provided to I ee. On the 
basis of the "Port's documentatiem. I usee and the Port shaD· confer and 
attempt to qNeupon the number of daY' ofany ............ for perf01UIUJCE 
and if the parties cannot aglft, any such exIenSion shaD be determined 
pmsuant to Section 7, pamgraph 28(b). . 

(0) No extension of time &hall be gnntecl pmsuant to this paragraph 
(e)(Yi) 1IIl1ess the Port shaD haft first delivered by fax or u.s. mail any 
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written notices and other doc:umentation within the time limitations set forth 
in this paragraph (e)(V11. 

SECTION 3. Subparagraphs (h), (i), (j), (k), (1), and (m) are heJeby added to 
paragraph 1 (LEASED PREMISES AND EQUIPMENT) of the Basic Lease, as 
amended: 

(h) OFF-PREMISES 'TEMPORARY CONTAINER YARD LEASEHOID. 
(i) The Off-Premises Temporary Container Yard ("OPTCr) for 
empty containers will be provided at Terminal 105 in the stages 
described on Exhibit G beginning with the start of amstrudion of the 
Expansion Pzemises. T= !! shall continue to pay rent for the Salmon 
Terminals Storage Area and Lockheed Storage Area (as now leased 

pwsuant to those certain Jeans between APL and the Port dated July 
2, 1990 and February 26, 1991, hen!inafter collectively the "Rental 
Agreementsj during the period c:onstrw:tion takes place within the 
Salmon Terminals Storage Area. The Rental Agreement for the 
Salmon Terminals Storage Area shall terminate upon Facility 
Component Completion of that area and Basic Land and 
Improvements Bent shall commence from that time. T"see shall 
wutinue to pay zmt for the Lockheed Stonge Area and shall continue 
to WIe both the OPTCY without my charge md up to tI!n (10) acres of 
usable space on the Lockheed Storage Area until Total Facility 
Comp1etian (exdlldir!g Facility Con,ponent Completionof the Option 
PIemises, unless Tessee's option is exercised pwsuant to Section 3, 
subparagraphs (i)(i)(A) or (i)(i)(B) of this Amendment). T '!e at its 
ctiIaetion may choose to diswntimae WIe of both the OPTCY md the 
Lockheed Storage Area prior to Tolal Facility Completion (as limited 
above), in which event the Bental Agreement for the 'J.oc:kft.eed 
Storage Area shall tezminate. Should T"see at its ctiscretian decide to 
exercise its option for the Option Pn!mises at a later date than those 
spedfiecJ in Section 3, subparagraphs (i)(i)(A) or (i)(i)(B) of this 
Amendment, the Port sbaJl provide as many usable acres in the 
Option Pn!mises as feasible during stlIge wnstrudian of the Option 
Premises (subject to any leue by the Port with interim 1I!nInts whk:h 
is in accordance with Section 3, subparagraph (i)(ii) of this 
Amendment). 

\u1 The parties apee that T"Sle aeed not ze1oc:ate its off-pzemises 
temporary storage at the OPTCY back to tNt Premises until Total 
Facility Completion (excluding Facility Comporwad CompJetian of the 
Option Premises, unlea T !SFee's option is exezdsed puzsuant to 
Section 3, subparagraphs (i)(i)(A) or (i)(i)(B) of this Amendment), 
provided T f! may decide to zelocate, in its sole discretion,. prior to 
Total Facility Completion (excluding Facility Component Completion 
of the Option Premises, ,...1 T ie'S option is exerc:isecl pwsumt to 
Section 3, subparagraphs (i)(i)(A) or (i)(i)(B) of this Amendment). 

33 



After such time, I 'Ss ee shall pay at the then pmrailing market rate 
should I es ee desiIe to continue to utilize the OPTCY. Any dispute 
arising out of this Section 3, subparagraphs (h)(i) end/or (h)(ii) shall 
be IeSOlved byarbitration puzsuant to Section 7, PB;I8PPh 28(b). 

(iii)A share of I 'Ssee's OJ.idating costs for using the OPTCY shall be 
paid by the Port to 1 lee on the basis of the number of Drayage 
Moves. The Port', share of this cost shall be equal to a payment for 
each Drayage Move made to I essee equal to 50% of the average dray 
cost for a Part truck end c:Irlver making at Jeut two moves between 
the Pn!DUIes end the 0P1'CYper holJr. The Port's pa)uldtds shall not 
exa!l!d the cost for 10,000Drayage Mowsin a single )Dr, or prorated 
at this rate for periods.. than cme)Dr. Jury such payments made 
pmsuant to this subparapaph flii) 'shall be made on • UIOnthly basis 
with such suppcnthig documentation u I ee or the Port shaD 
reasonably request end shall c:ouunence upon I E lee's startup of 
operatialls at the OPTC\'. 

(iv) The parties heteto agree that the Port', Terminal 105 tenant. 
CIowIey Marine. Services rCMSi ahaIl haw the right of limited 
a. i e[I to, and 1IR of S.W.1dUlo Stleet between West Marginal Way 
~andthe~~=~for~~~end~ 
trucks between the eMS equipDldtd maintenaN:e shop and the eMS 
apmn anL I ee ahaD be provided with muonable prior written 
notice of the date and time of each IlI09C, and each move ahaIl be 
lCheduJed to fiIst 8IW1!!U!lOClate I see's1IRofS.W.1daho Stzeet. 'The 
parties hetelD estimate CMS .c:Iitity of S.W.1daho Street will c:ansist 
of approda14te1y five (S) round trips per year with crawler cranes, 
and two (2) IOuncf trips permonth with Bit trw:b. 

(i) OFI'IONS'IO-EXPAND.
 
I nee ahaD haw the foDowina opticms to expG1d the Pzemises to include
 
the Option PIeDURs (or "OP") at T lee'uole clisaetion, subject to the
 
foDowirtg c:anditions stated below.
 

(i) 0PI10NS: I es eE ahaIl have the foDowing two options zelated to 
the Option Premises whidl sbaU be exercisable by I essee for the 
period from the effective date of this Amendment end shall continue 
for a ten year period f'oDowing Total FaCility ~Jetion but in no 
ewnt Jailer than December31, 2009: 

(A) OPllON PREMJSES EXCLUSIVE OF 1HE POURni 
BERTH. I 'Slee shall have U\ option to include the Option 
Premises (exclusive of the Fourth Berth) in the initial 
expansion.. Upon iIlsuanCIe of wtitlei. notice by 1eslee on or 
befwe June 1, 1995, then the OP, (exclusive of the Fourth Berth) 
shall be included in the sc:heciule for Total Facility Completion 
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within the Conservative Scbedule. Should Jessee exercise this 
option. T ee shall subsequently have, at any time during the 
Option Period, the option to require the Port to construct the 
Fourth Berth upon issuance of written JlDtice to that effect. 

(8) omON PREMISES INCLUSIVE OF 1lfE FOURlH 
BERTH. T·see shall have an option to include the Option 
Premises (inclusive of the Fourth Berth) in the initial expansion. 
Upon issu.Inc:i! of written IlOtic:e by I essee on or before March 
1, 1995, then the OP (inclusive of the Fourth Berth) shall be' 
iIu:lw:led in the schedule for Total Fadlity Completion within 
the Ccmservative Scheclule. 

(ii) CONDmONS: 

(A) Should the Option Premises be developed, and added to 
the Premises, the Leae rental rate will be the same as the then 
prevailing Basic Land and Improvements Rent for the 
Exputsion Premises, as shown in Put I of Exhibit F, tbmugh 
the end of the Leae tmIL '11le Port IeIIerveS approximately 1.5 
KIeS of land abutting the NJIth side of the Option Premises, as 
sbownon Exhibit A~, to be UIl!d for aa:ess and support of the 
pieIs extending JlDrth &om the sboreJiDe. If the Port decides 
not to utilize the piers by completion of Final Design for the 
Option Premises (eX(:'11sjye of the Fourth Berth), the Port shall 
notify 1 rS11!1! of the avaDability of the 1.5 aaes and shall 
include itas part of the Opticm Pnmins 

(8) L lee's optioIIs lie subject to my lease with an interim 
tlrnant(s). Until I I!I! exercbrs eitler of its options for the OP, 
the Port mains the 80Ie right to delII!nIUne when to deveJop the 
Option Premises and to c:boo8e interim tenants (at whatever 
level of development). Arty lease with m inll!rim tenant(s) . 
shall not be ofa length in e". of 3 yeam (incJuaive of my 
options to Itiii!W), url alaagirr term is mutually agz I!d to 
by the Port and L ssn in writing and shall not depIive I es ee 
of its ten (10) acns of the Lrdi I!d Stonge Area prior to Total 
Facility Completion as per Section 3, subparagraph (h) of this 
Amendment. I ee's option to exercise its rights with respect 
to the OP sbaJl be subjI!ct to the'ioDowing provisions: , _ 

(1) In the event that the Option Pn!mises have not been 
developed to the staIIdards of the improved Salmon 
Terminals Stomp AI8. with the Fourth Berth in place, 
and m interim tI!nIInt is Insing the Option Pzanises, the 
Port 'shall have no mori! than 36 months beyond the 
expiration of my lease of any inII!rim tenant (plus my 

' 
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additional time solely and dizectly related to obtaining 
necessary land use and environmental permits which 
the Port undertakes to Dbtain as expeditiously as 
possible) to develop the area as mquired for t -see's 
operation. (The 36-plus months wi1I be reduced to the 
exlEid that the remaining period on an interim 1enlInt's 
Jeue can be UlIed to begin the deveJopment process). 

(2) In the event that the Option Premises ue not under 
Jeue tou intetiu. tI!rlant at the time of t ee exercising 
its optiocl. the Port shall have lID more than 36 months 
(plus any adcliticmal time zequired for obtaining . 
IU!ce5SUY land use and environmental permits) to 
develop the area for t -ssee's use as contemplated in 
ExhibitH. . 

(C) OIHERCONDmONS 
(1) Should. the Port lease the Option Premises to an 
illted. lIDftoCOld:ainerterminal tenant(s), and choose not 
to fally develop the area to the standards of the 
iJApicned SIlmon Tezminals Storage Area, the Port will 
provkle (and I es Ie wiD CDOpeiate in providillg) the 
inte; jii! tenmt with • to the Option Premises alongj 

the DDrth boundaiy, whichmay requize vehicle light-of­
. way and iIID\IehWDt &CID8S the Intennodal Yard tall 

tnlck UId oIber COI'Iitec'ed &lea as "Felled for workable 
inteziu. tenant(s) a. i I TD the c:legn!e mr'ble, this 
sc' [ will also serve as the means of access for 
c:anstzuc:tim eqWpD1llRt in the event of developIIlent of 
the OptionPrend e5 at any futuze date. 

(2) DUling any intezim period prior to I es ee taking 
over the Option Pzemises, but subsequent to the Port 
degeloping the Optkm PzenUses to the standuds of the 
impiUVed SlJmnn Terminals Stonge Area, 1'1 ee wiD 
cooperate in providins for joiDt pte facilities and
CIDIlIINlil··· III to the Option Prem·ses off the Overpass 
and for joint use of the Jnterznodal Yard by any 
in"ependent mntainer operator tenant using the Option
Pzemi8es;unless mutually spedotberwise. I ee wiD" 
plOvicle pte receival/delivery -and on-doct rail 
opaationaI lelViees on a contract basis (at then 
prevailing market rates) to any independent container 
operator on interim lease on the Option Premises 
utilizing I !I .'s gate/entry and the Intermodal Yard. 
AJIy intedm container terminal tmIInts wiD berth their 
vese1s at the Pourth Berth end will be allowed 
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secondary use of the berth and container cranes south of 
the Fourth Berth when available. The Port shall have the 
right to charge sw:h interim tenants the Port's tariff rate 
for use of the crIIleS and for all other charges c:ormected 
to the secondary use of said berth. provided however, 
with respect to container cnnes owned by the Port, 
I .,ee shall be entitled to charge the secondary user 
I ee's then c:ummt tariff ~ting to maintenance and5 

fuel !lOt to l!Xl:ee cI the Port's tariff for those items. With 
zespect to any contliner cranes owned by I enee (or any 
Affiliate of I eS'ee), I es I!I! shaD be entitled to charge 
and collect. for I 5 ee's own account, any and all fees 
relating to use of such container cranes including 
without limitation fees for such container crane's use, 
fueL and maintenance !lOt to 1!Xl:!l!cI the Port's tariff for 
aD such items. 

(j) NOTIFICATION, RIGHI' OF FI1b"T REFUSAL AND OmON 
REGARDING CON'I1Gt1OtJS PROPERTIES. 

(i) RIGHT OF PIRST REFUSAL 
The Port agrees to IlOtify I essee in writing 60 c:alendar days in 
adVllDa! of the Part's inlaltion to Ieae to a tenant(s) identified insw:h 
notice any Contiguous Propety. J es I!I! tbe1eafter has 90 calendar 
days to notify the Port in writiDg of its intention to exezcise I es !!'S 

right of tint zefusal to leue such Contiguous Pzopa ty and 90 
adciitianal calendar days to execute a Ieue amendment an the SIlIlI! 

temls and c:oaditiaas of this LeIIIe with the Port pmviding for rent at 
the then CUl'leftt Basic Land and hnproveruents Rent to c:ommence 
once the subject property has been deveJoped to the standuds of the 
improved Selmon TeaninaJs Storage Ana. If J ! 5 II! fails to 10 notify 
the Port, the Port may then __ any sw:h Contiguous Plopaties to 
any party it c:hooaes SboulG the Part ultimately lease any such 
Contiguous Pmperties wi.eII. I I! Ids to exercise its right of 6$ 
refusal. and should any sw:h __ expa,1ben I r u's right of first 
mfusal sba1l continue to be ekliveu to such CGntiguous Properties. 

(il) CHARAC1"ERIZAI1ON OF OPTIONPREMISES. 
Following the expiration of I ! e's option for the Option Premises 
purswmt to Section 3, subpanpaph (1).of this Amendment. the area . 
now encompassed by the Optiil Premhes, regudJess of its stage of 
development, will be cansidered Contiguous Property subject to 
I esrel!'s riIhta. If a fill uea is _eted u a deveJopment alternative, 
any sw:h uea shaD be c:mJSideIed Contiguous Property (provided 
I emee has I_eed or given notice to lease the uea of the Option 
Premins). 



(iii") lESSEe omON FOR CONTIGUOUS PROPERl1ES. 
I ess~ shall have the option to lease any Contiguous Plupe:ties upon 
written notice to the Port to that effect, for such C~tiguous Properties 
which uenot under lease pmsuant to subparagtaph (Dei) above. The 
Port shaD promptly develop my such Contiguous Pzoperty to the 
standards of the improved Salmon Terminals Storage Area, after 
which I msee shaD begin paying the then current Basic Land and 
JmptOVClloerds Rent relating to said Contiguous PtOpexti. 

(iv) aMPROPEKl 1'. 
(A) 'Ibe aM PPll~Opez~ttvy is put of the Contiguous Ptopetties. 
'Ibe CEM Ptopaty which is available for development as 
Contiguous Ptopezty wm be the atell Jemaining after property 
area is deleted or has been designated for the following 
pwposes: 

(1) a strip of land to be developed IS a "'buffer- zone 
between lIelIIby piopatits and the Premises, pursuant 
to state and./or Jocal Jaws, ordinana!s, zeguJations, or 
permits; and 

(2) ptupeilj traIlsf'em!d to or ode wile made available 
for UIII! by itld....tties IrId mmp'lDies direcIiy affected by 
the development of the~Premisl!S 

(8) The parties .cknowledp that deveJopment of the aM 
PWpelty to the statldatds of the DrtpIoved &lImcm TennitlaJs 
Stomp Area may DOt be tecbnically or economically 
NUOllabJe. 1£ howevel, T I exe,.· I my of its Contiguous 
PIOpelly r:ishts with IliiSpL"t to JeuiIIg the aM Ptopezty, then 
the Port epees to develop IUCh plopett) to a stmdatd ~le 
of sustaining the weight of any _dec!! amtainer (IS pi nntly 
known in the ltIdutzy as of the effective date of this 
Agieeiildat) CIIla duIssis, or dlftumcked eDiplj c:onAiners (of 
my size), whk:bever is greater. lesree IhaD pay tent for the 
aM Ptopaty developed to such standard at 85% of the then 
curteIlt Basic Land and Impiovements Rent. Provided, 
however, if I I~ and the Port agree to zenta1 tetms for the 
.CEM	 PJopetoty which·makes develOpment economically 
feast51e, the Port shID develop the aM Ptopextj to nonnal 
container yaM standards at I see', zequest. In my event,. if 
the Port chooses to develop to full c:ontainer yard standards, 
I ee sbaIl pay tent for the CEM Property at the then c:unent 
Basic Lands and. ID'lpiovements Rent for those portions so 
developed. 
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(k) UQUIDATED DAMAGES AND PORT GUARANTEE REGARDING 
EXPANSION PREMISES. 

(i) GENERAL. 
The parties acknowledge I es ee and its Affiliates have a need for 
timely completion on or prior to expiration of the 'Conservative 
Schedule of (i) Facility Component Completion of the IY Facilities; 
and (ii) Total Facility Completion (exclusive of the Fourth Berth) of 
the Expansion PzemiIes; and (ihl Facility Component Completion of 
the Fourth Berth (if Ieee's option is timely exercised), (i.e., time is of 
the essence). J ee (and APL) NqUire the ability to shift to Seattle 
intermoda1 cargo which is presently loaded and unloaded in other 
West Coast ports and bound for or ~ &om other locations in the 
UNtied States. FIBure to.compJete IY Facilities, Expansion Premises 
or the Fourth Berth. as applicable, within the Conservative Schedule 
required by this Amendment shaD cause adverse financial impacts to 
I essee (and APL). These impacts aft! very difficult, at this time, to 
asczrtain and quantify as actual damages. The parties theiefole agxee 
to provide for liquidated damages in the following manner and 
subject to the £oDowing amditions and the parties have further agxeed 
that the c:a1culations and usumpticms for liquidated cIamages aft! fair 
and reasonable as of the date of this Amendment. Any such 
payments shaD be made to hsm by the Port on a monthly basis. 
I II agnes that. during the perioci when liquidated cIamages can be 
assmld, 'nusment of liquidated damages shall be lessee's sole 
xemedy. 

(ii)	 IYFACIUI'JPS. 
(,A) IYF UQUIDATED DAMAGES. 
The Port agnes to pay as liquidated dmIages Fifteen 1bousand 
Two HUI'ld1eci Forty Dollars ($15,240) per day for each full day 
beyond the Comervative Schedule wherein Facility 
Component Completion of the IY Facilities has not ocx:urred 
("IYF Uqniclatee! DalMges1 

(8) IYF UQUIDA'IED DAMAGES ADJUSTMENT 
Pmvided however, with nspect to IYF Uquidated Damages 
only, an adjustment shall be made 10 that lessee shall be 
obligated to xepay to the Port or the Port shall be NqUireci to 
pay I I ee lin additional amount (as appliable), based on the 
fOlJow:ing iomlU1a: the number of rail intermodal containels 
oWDed or leased by APL or its Affiliates which ue handled by 
I [ee at the Premises for the one year period prior to Facility 
C liilponeDt Completion of the IY Faco1ities, subtxacted &om the 
number of rail intennodaI contaiIIeIs owned or leased by API. 
or its AffiJiates handIecl by L-see at the Premises for the one 
year period beginning ninety days after Facility Component 
Completion of the IY Facilities, shaD be calculated and refened 
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to as the "Acbial Inlennodal Rail Volume Shifted" for pwposer 
of this calculation of the adjustment to IYF Liquidated 
Damages. 

(1) Should the Actual Intermodal Rail Volume ShifIed 
be less than 75,000 containeEs (i.e. said 75,000 cont:air\er$ 
is lin assumed Container Shift volume the parties agree 
is reasonable for the calculation of IYF Liquidated 
Demages 8bcm! as of the date of this .Amendment), then 
I-see shaD owe the Port a sum to be detenninec:l as 
follows: the Actual Intennodal Rail Volume Shifted 
shall first be subtracted from 75,000. The c:IifieJeN:e 
shall be multiplied by S48 (i.e. said SC8 is lin assumed 
amount per InterlnodaI lJft that the parties agree is 
reasonable for the calculation of IYF Liquidated 
Damages 8bcm! as of the date of this Amendment). The 
product ahall be divided by 365 days and then 
multiplied by the number of days which Wl!1'e subject to 
IYF Liquidated Damages. The 6nal amount as 
caladlted heIein shall be the amount T"lee shall be 
RquiIed to pay to the Part. 

(2) Should the Ado·11 JnterInodaI Rail Volume Shifted 
be peale than 75,000 then the Port shall owe Ter 5ee a 
sum to be determined as follows: 75,000 shall be 
subtracted &am the Jesser of (i) the Actual Intennoda1 
Rail Volume Shifted, 01' (6) One IIundmd ThousUld 
(100,000). 'DIe diffeIence shall be multiplied by M8 • 
The product shaD be divided by 365 days lind then 
multipJied by the zmmber of clays which Wl!1'e subject to 
m Liquidated Damages. The 6nal amount u 
calmllted heIein shaD be the amount the Port shal1 be 
RquiIed to pay to the I 1m 

(C) TPC UQUIDATED DAMAGES. 
The ~ -srees to pay as liquidated damlges One ThouslInd 
PM! Hundred DoD... (51,500) perday for eKh full.day beiond 
the Ccmservatiw Schedule wherein Total Pacility Completicn 
Qf the ExpaIsjon Premises (exclusive of the Fourth Berth) has 
not oc:eurred.( IK·Liquidated Damagesj. Thisis intended to 
cover T u's Imaned d!I!NJges ler 'bing from inaeaaed costs 
Ielating to operaq the P1emises without the promised space 
uui/or facilities lind coven. assumed expenses such u 
inaeasecl dIayage asIs, adctit:ionallabOl' lind equipment which 
the parties epee ue IelSDDab1e as of the date beteof. 
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(iii) DURATION OF IYF UQUIDAIED DAMAGES AND/OR TFC 
UQUIDAIED DAMAGES; OTHER REMEDIES. 

(A) DURAnON OF UQUIDA1'ED DAMAGES. 
Once (i) Facility Component Completion of the IY Facilities 
0CCU1'S; or (li) Total Facility Completion (exclusive of the Fourth 
Berth) of the Expansion Pn!IIUses occurs, the assessment of M 
Liquidated Damages or TFC Uquidated Damages, as 
applicable, sba1l CPa. Provided however, notwithstanding the 
fon!going, each of these two types of liquidated damages shall 
cease to accrue thirty-six (36) months after each of them fUst 
becomes due and payable. 

(8) RIGHTS AFTER EXPIRATION OF UQUIDATED 
DAMAGES PERIOD•. 
Upon the expiration of either 36 month period for liquidated 
damages, should either Total Facility Completion (exclusive of 
the Fourth Berth) of the Expansion PIemises not have oc:currecl 
or Facility Component Completion of the IY Facilities not have 
occurred, as applicable, ! 'see sba1l be entitled, at its sole 
discretion. to the following riFts in addition to such other 
rights granted by subparagraph (k)(iii): (i) to stay at the 
Original PIeDU8es and accept the portion of the Expansion 
Premises which can be made available (subject to the 
applicable terms of this Amendment at the appl0priate pm 
rated amount) provided however the Port shall continue to 
exercise good faith effeals to achieve Total Facility Completion 
(exclusive of the Fourth Berth) as quickly as possible; or Cd) to 
refuse acceptance of the Expension Premises, terminate this 
Amendment, revert to the Basic Lease as amended prior to this 
Ameadment (induding without limjtptjtm. the provision of the 
BuiI: Ln.zeJatirlg to the ozigina1 teIm of the Basic Lease) and 
mum to the Port any put of the Expansion Premises being 
used, provided however,1IOtWithstandin the fmegoirtg, to the 
extent ......1itj.aD the QrisjnaJ Pn:miI IS have been demolished 
or ale otherwise not BenefjdaUy Usable, Tessee shall be 
entitled to maintain P' IS ion of the equivalent portion of the 
Expansion Premises, an the same terms and conditions 
contained in the Basic Lease (including, without limitation. 
rental amounts) or any applicable ainendment to the Basic . 
! .ease which was entenld into prior to the date of this 
Amendment. 

(C) RIGHI' TO SUB! E.6,SE AFTER EXPIRATION OF 
UQUIDATED DAMAGESPERIOD. 
Lessee shall also be entitled to sublease to one or more 
prospective tenants (except for any such prospective tenants 
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which may be otherwise lawfully zestricted by public or Port 
Commission ft!S01utions and such resolutions lI!e for general 
application to aU Port propez ties and aft! not proposed solely 
for application to the PzmUses), aU or a portion of the Original 
Premises and tbose porticms of the ExpansiOn Pn!mises whic:h 
lI!e made available to T FF because the Original Premises is 
not Beneficially Usable (pumIant to subparagraph <k)(w)(B)(ii) 
of this Section 3 above), without the prior written cxmsent of 
the Port after the expiration of either 36 month period for 
liquidated damages specifiecl in subparagraph (k)(iii)(A) of this 
Sectkm 3. PIovided howevu, CIY such sublease tenIls shall be 
consistent with the IeDUS of the BasicLeue as amended, and 
the per a(2 zent on said sublease ahal1 notbe Jess than the then 
c:um=nt weighted average Basic Land and Improvements Rent 
per aae (for the Expansion Premises) IIIId rent per aae for the 
Original PIemises. Weighted awrage shall mean the total aaes 
constituting the Original Premh!5 multiplied by the then 
cuueut lEnt per aae plus the total aaes constituting the 
Expansion Pzemises made available to T_see pursuant to 
subparagraph (k)(iii)(B)(ji) of this Section 3 above. multiplied 
by the then current Basic Land and Improvements Bent 
(fJMrified in Part I of Exhibit F), ctirided by total acres 
amstituting thePmmiaes. ADd furIberpzorided. T 5ee's right 
,to subleue without the Port's c:cmsent is subject to the 
foIlowiIlg pmrisians: 

(1) At any time foDowing the event described in 
,aabpuagraph (k)fdi)(C) above. 1 F may pzovide the 
Port with written IlOI:ic:e of its intent to relocate its 
operatiGJlS &am the Port. Such lIOIice ahal1 identify the 
dale by which tile PzemiEFS wiD be vaalted. which shaD 
be DO earUer than 12 months and DO later than 36 
months &am tile deliwryofsaid DOtic:le. 

(2) If T ee ''IICCI fully negotiates the terms of a 
subleue with any piopaled subtenant, 1essel! shaD 
provide tile Port with the tenIls and a:mditions of suc:h 
subJeue at which time the Port shaD have 30 caJendu 

. days after which tile Port shaD: . . 

(a) Aa:ept the piopcluil party as adirectJ eI! 
under the terms and c:onditicJIIs pi smted and 
tenninate suc:h portion of TFE ee's Basic Tease. as 
amended, as xelates to any such sublease 
presented, with 110 liability or obligations by 
Lessee to the Port for suc:h portion of the 
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Premises beyond that which has accrued on or 
befme the date of termination; or 

(b) Reject the tenDs of the sublease,as presented 
by , esue and terminate such portion of , essee's 
Lease obligation zelating to any such sublease, 
with no liability or obligations by , essee to the 
Port with respect to that portion of the Premises 
beyond that which has accrued on or befoIe the 
date of temUnatian; or 

(c) If neither (a) or (b) above is timely exercised 
by the Port, the sublease shall automatically 
become effective. 

(3) After , es'ee issues its notice of intent to relocate 
pursuant to subparagraph (k)(iii)(C)(l) of this Section 3 
above, upon at least six (6) months written notice, the 
Port may advise , ee that it shall terminate the Basic 
Lease, as amended, eff«:tite amamently with , ee's 
vacation of the Premises (mel subject to Illy sublease), 
after which theN shall be no further liability or 
obliptimls acauh'lg to , 511 for sw:h tenniIlatian. 

(4:) In the event the Port elects not to terminate the Basic 
Lease as amended puzsuant to (ii) above.llOthing shall 
plevaat the Port &om eutaillg into a dimct Ieue with its 
own tenant for the PremisIS ("DiIKt Lase" after which 
it must give , 51 notice of the c:ommencement date of 
the Direct Lease at least 6 months prior to , essee's 
vacation of the Premises or 6 months prior to the 
expiration of any subleue then c:un:ently in place. 
Should , essee no longer occupy the Premises mel no 
sableue for the Premi IS is in place at the time the Port 
enten into a Direct lease, the DiIect , ease may 
CDUlDIeIla! uponnotice to T II Should T II occupy 
the Pz-ni IS buthaw Jess than six mantbs ofoa:upuu:y 
left at the time the Port enters into the Dizect Lease, the 
zequized notice of the ",",mente "ent date of the ~ 
Le.se shall be the remaining period Of Lessee's 
ocx:upancy. Should aSubleue on the P!emises be 
cwiattly in placebut Jess than six months zemain prior 
to exphatian of the term at the time the Port enteJs into 
the Direct 1.e.se, the required notice of the 
COiilID6ilCeIi\ date of the DiIect Lease shall be the 
zemaining term of the S\Iltlease The mmmenaauent 
date shall not be prior to Lessee·s vacation of the 
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Premises or the expiration of any sublease then 
cunently in place without the written consent of lessee. 
The Basic lease shall terminate for the portion of the 
PIemises which is subject to a Direc! I ease on the day 
prior to the commencement date of any such Diftd 
J•• 

(5) Should any sublease expile, lessee's right to 
subleue under the tenDs above shall remain in place for 
UIY zemairUng term of the Basic Lease u Amended. 

(iv) mE FOURnf BERTH. 
If the Port faDs to achieve Facility ComPOnellt Completion of the 
Fouztb Berth by.November 13,1999 (provided I !! has exercised its 

. option pmsuant to subparagraph (i)(i)(B) of this Section 3 above), the 
Port shall pay tiquidated dunages to I !! ofPm! Hundred Dollars 
(SSOO) per day, which the parties agree reasonably representS a 
portion of I S!!'S estimated damages for the unavailability of the 
Fourth Berth. for a period of two (2) yeus from such date. The Port 
shall make good fUth elfoits to pursue Facility Component 
Completion of the Fourth Berth during the period when liquidated 
damages &Ie being a"used After the expiration of said two year 
period, should Fadlity Ccmaponem Completion of the Fourth Berth 
!lOt be achieved, 1essee shall be entitled to a reduction in the Basic 
Land Uld lJuplDvezumds Rent fur the Option PlmUses in a mutually
aszeed amount until Fac:iJity Coaapcalmt Completion of the Fourth 
Berth. If the parties c:umot agree on sach rental reduction within 
sixty (60) c:alI!ndar daya after expiration of the two year period, either 
party may submit the amount of reclw:tion I !! is entitled to for 
arbitration pursuant to Section 1, subparagraph 28(b) of this 
Amendment. 

(l) EQUJPMENT~ 

The Port wD1 participate with T ee fur the trainiIIg of n.wu pemcmnel in 
the UIe of equipment which may be ildroducecl in the futuze fur CDJ'tainer 
bIIndIing on the Pmni I!S and is rIOt in peal use at the Port. providing the 
PlIcific Maritime ~ (]'MA) wiD IIOt pafoDn such training. In such 
event, the Port's participation would include the Port'. cost to provide 
training equipment (including ~), training aids (excepting the 
cost of trainers and·tbe dilect payroD costs of pdSOluiel being trained) and 
input into the management of theprop.... as c1eauecl nee !SSB ry. 

(m) RAIL AO ESC;; AND RELATED ISSUES. 
The parties recognize T II ee and Its Affiliates lin! engaged in a highly IIl5'Yke 
oriented; intennoc1al transportation enterprise. and as such requize the Port 
to maintain or cause to be maintained certain standuds, conditions and 
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assets, as desaibed below, which are essential for the suet sful operation of 
the Intermoda1 Yard in part:ic:ular, lind the Expansion PIernises in general. 

(i) CONTINUOUS RAIL ACCESS 
T ee (and its Affilia.tI!s) have a need for continuous ran access by 
more than one zail carrier to the Premises during the term of this 
Lease and any extensions thereto. Burlington Northern Railroad 
("BN") currently holds the rights for railec' : 5 to the Pn!mises. The 
Port tbelefOle undertakes to have arranged, effeclive upon the date of 
this Amendment, a· , for the Union Pacific Railroad to the Premises5 

for the term of this Lease (lind any extensions thereto) by way of the 
existing Rail Bridge at rates that are nozmal and customary within the 
industry. The agteen&eDt for sud! a i 55 is attached as Exhibit L The8 

Pm further undertakes to maintain UP zaila· • during the term of 
this Lease (lind any extensions ttoaEto). The Port and Jessee agree to 
work CDOpetatively to permit similar ai to the PIemises by other8 • 

railroad c:arrieIS. The Port agreeS to wmk coopetatively with the BN 
to attempt to easme that any a i charges negotiated between the8 

BN IIIld other rail carriers sbaJl not enceed levels that are nonnalllnd 
customary within the maustly. APL shall use good faith efforts to 
assist the Port to effect this raihoad &CC lID'UIpDlerlt pursuant to 
the temls of this subparagraph. 

(il1 RAIL BRIDGE REINFORCEMENT. 
The Port shaD came the IN to NiMm:e lIIld modify the existhig Rail 
Bridge in accordance with Exhibit H lind Exhibit L In the event BN 
fails to pafom. this obliptiml. the Port shaU pay for the casts of such 
reinforcement ... modification ... shall complete same as part of 
Total Fldl1ty Completion pzior to the expiration of the Conservative 
Schedule for Total Facility Comp1etion. The Port fmther undertakes 
to arrange for the mamteMDce UId zepair of the Rail Bridge as 
modified, at no cast to TIl, cluriDg the term of this Lease lIIld any 
extensiGIls thaeto to the staIlduda clesc:ribed in Exhibit I attac:beci 
hereto. The Port shall make good faith efforts to evaluate the 
feasibility of amstruetion of a relocated replacement for the Rail 
Bridge over the Duwamish Waterway set"iag the West Seattle area. 

(iii) DOUBI..E'lUCK. 
"To fac:,l i+ate adequate ••:': lind switching to the PIemises, the Port 
shaD design UId amstruct or cause to be designecllllld constructed 
the Double Track amsiBtent with Exhibit H Ulcl the requirements of 
the BN in coordination with the Union Pacific Railroad at no cIin!c:t 
cost to T II lIIld the Port shall either keep the Double Tmck in good 
Older and repair 01' cause same to be maintained lind zepaUeci during 
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the term of this Lease and any extensilms thm!of in aa:ordance with 
ExhibitL 

(iv) swrrcmNG. 
As the switching of nilaus &am IJld to the Intemloda1 Yan:l. is critical 
to '"see in its ability to provide a high level of IeJ'Vice to its 
customers, the Port shall ensure adequate switching service is 
provided to the Pn!mises during the term of the Agreement and any 
extensions thaeto in accordance with Exhibit I haem. The Port 
undertakes that charges fur such switching services shall not exceed 
levels that are normal and customary within the industry. 

(v) RAIL ACCESS CHARGE. 

A Aa:FSSCHARGE: 
UP aa-s to the Trades (u that term is de6ned in Section B of 
Exhibit I idem), wiD be based on an an charge of $20.50 
per container, to or &om the IY Facilities, loaded or empty, . 
aSlmed by BN to UP (the -Ace Chargej pmsuant to an.i I I .eeuent betwee.. the UP and BN which is appended 
as ExhibitU toExhibit I (the -.Aa:ess Agieemeiltj. The Access 
Charge will be divided into two portions: Maintmance and 
Operations Fee ("MOFj and Terminal EntrInce Fee ( 1&"). 
The MOP shall be lIet initially at $US per co:ntaiDer and the 
TEF shaD be initil1ly lIet at$16.25 per container. Both the MOP 
and the YEP shall be -eljusted amwaIly ~ u per the . 
indexing proe:eduzes described in Exhibit 1-1 which is 
apperided to Exhibit I of this J OM IN shall infoml the Port 
when myadjustment of the level of TEF aDd/or MOP is made 
and the Port shall pumptiy infoan J H in wzitirtg thereafter. 
The Port mel 1 HI ee undentand mel epee that the UP is 
wiDing to be ultimatl!Jy zespollSibJe for cmly a portion of this 
Ai I 0Iarp. 'lhaefoze, subject to Subsection B below, the . 
Port shaD pay J ee, GIl a monthly basis, 1ft amount equal to 
the then c.aaaat TEf..$16.25 plus 52 6?S for f!lIerj amtainer 
subject to Ibis Al i Charp. 

B. UP's share oftheTEF shall ultimately be decreased by 56 fur 
each container. subject to the Access Charge on an APL 
Cant:roDed Ttain e:uried by the UP Dn£e a volume of seventy­
five thousand five Iumdted. (15,500) of such contamezs has 
been achieved. The Port mel J ee agtee to shan! the 56.00 
per container reduction equaDy Iftd. inaddition to the amounts 
in subsection A above, the Port will pay its 53.00 shiue to the 
J "'S ee for each sw::h c:ontIiner. Payuleilts shall be made orl a 
monthly buis. . . 
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C. REDUcnONS BY RAILROADS. 
(1) UNION PACIFIC REDUCOONS. 

(a) IfUP provides to T f!S ee 1I reduction up to 
$2 625 per container (applied to all containers 
subject to the Access Charge brought to or from 
the Premises on UP trains), T....see shall keep 
such reduction. If the reduction exceeds 52-625 
per container, then Lessee shall pass on such 
excess reduction amount up to 1I total of an 
additional $2.625 per container to the Port. Any 
other additional redw:tion amounts beyond this 
point shan be kept by Tee. 

(b) IfUP pmvicIes to Tessee a reduction up to 
an additional $3.00 per container (applied to all 
CDrltainezs subject to the Acx E5S Charge brought 
to or from the Premises on APL C0ntr011ed Trains 
carried by UP) after the volume Jevel described in 
Section 3, subparagraph (m)(v)(B) above 
("Volume Break' has been surpassed, l-essee 
shall keep such raiuction. If such additional 
reduction C!"cn~ $3.00 per container after the 
Volume Break. then T"see shall pass on such 
-xce s reduction lUDOUIlt up to a total of an 
additional $3.00 per container to the Port. All 
reduction amounts after the Volume Break 
beyond tbis point sha1l be.kept by I 5 ee 

(2) BURLING'ION NORIHERN REDUCDONS. 
(a) If BN pmvicIes to the Port a reduction up 

. to S? 6'5 plus the TEF escawtion amount (equal 
to TEF minus $16.25) per contaiDer (applied to all 
amtaineIlS subject to the Ace HE Charge 1nought 
to or &om the Pmni51S on UP tnins), then the 
Port shaD bIp such redw:tian. If the reduction 
exceeds $2.625 per container plus the TEF 
escal.tion amount. then the Port shaD pass on 

.	 such «" reduction amount to I ee up to a 
total of lIIl additional S" 625 per container. Any 
other additional raiw:tion amounts beyoud this 
point shall bekeptby the Port. 

(b) If BN pmvicIes to the Port a reduction up 
to an additional $3.00 percontainer (applied to aD 
amtaineIlS subject to the Access Charge brought 
to or from the Premises on APL Controlled Trains 
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carried by UP) after the Volume Break has been 
achieved, then the Port shall keep such reduction. 
II the adcliticmal reduction exceeds $3.00 per 
container after the Volume Break. then the Port 
IIha1l pass on such rmess redUction amount up to 
• total of lIl\ additional $3.00 per amtainer to the 
T'!' U!. Any other additional reduction amounts 
after the Volume Break beyond this point shall be 
kept by the Port. 

(vi) RAn.SERVICESTANDARDSUQUIDATEDDAMAGES. 
I ee shall beentitled 10 collect. dhectly from the Port. the liquidated 
damages described heIeiDafter, for failures relating to the Rail 
Services Standards (as that term is ciesc:ribed in Exhibit I). To the 
extent that my sud!. failures relating to. the Rail Servkes Standards an! 
subsequently delermiIled puzsuant to Exhibit 1, to have been caused 
in whole or in part by I usee, then I [5 ee shall be requinld 10 mum 
the pzoportioNle UlOUnt of the Rail Services Liquidated Damages 
eteser"bed hmeinafler. 

(A) For pmpo.es of this leese only, measurement of the 
requinld pafumlmce aND be far a meuuJeIIlent period which 
will eN I Qlip'. the prerious £OWI [ m (1') consecutive calendar 
days meesmed from the end of eacb Friday and will be 
calml_led on the basis of the total activities under Rail5ervices 
Stmduds zequileDlEilds owr each suchl'day period. 

(8) The parties -szee that in the event that the Rail Services 
Standards as measured in subparagraph (A) above (i) falls 
below eighty-five pacelli (85'%) on my Friday; and (ii) the 
pzeriouI Friday perfarmance has fallen below ninety-five 
pacell1 (95%), then the Port shaD pay 10 I H ee the TEF for 
eva) CCIdainer IIIbject to theTEF for the prior Il!'Yeft days. 

(C) In addition to the liquidated damages amtained in 
subpuagraph (8) above. 1 ! PI!! shall be entitled 10 m cnount 
equal to the Port'. share of the Facility 0Iazse for each Wftk 
that the liquidaled damages COiltElllplaled in subparagraph (8) 
above are due, Uut I es ee Ihall be entitled to withhold the 
Port'. abaft of the Pacility Charge in satisfaction of this 
payment. 

(D) The 85% petfwDIancE level zefezerM2d in subparagraph (8) 
above sha1l be railed to ninety pacent (90%) five (S) yeus after 
the CDDIJll!I'!CED'em of opezations of the Inlermodal Loading
Yard.. • 

..
 



(E) The parties agree to discuss possible modific:ations to the 
application of required performance levels and/or the 
monetary consequences described above when requested by 
either party. 

(vii) PROHIBmON ON AMENDMENT OR ASSIGNMENT OF
 
:EXHIBIT I AND LESSEE'S AGREEMENT10BE BOUND.
 
The Port shall not amend, mocIiiy, or permit any assignment of its
 
rights or the BN's rights of Exhibit I without the prior written consent
 
of I-see, Provided, however, this subsection shall not apply to
 
Section 3, subparagraph (m){v)(C) above. I en. acknowledges and.
 
agrees to be bound by the tenns of Sections A(2), C, D, £(1), F, G, H,
 
1(2),J, Ie. L. N and. 0 ofExhibit I (n any ~tedexhibits thereto).
 

SEcrlON Co' A new subparagraph (e) is hereby added to paragraph 2 (TERM) 
of the I ..... 

(e) Notwithstanding anything heteix. to the cxmtnry, upon the oc:amence 
ofTotal Facility Completion of the Expansion Premir lIS, the Leue Tema shall 
be extended so that it shall be 30 years from the date of Total Facility 

_	 Completion of the ExpaDsion Premises (exclusive of completion of the 
Fourth Berth, whether I e5 ee has exerdIed its option with respect to the 
Fourth Berth or not). Such 3O-year extension shaD apply coterminously to 
the Original Pzemises and. the Bxpu&skm Premises 10 that the term £or both 
shall nul amamently and. expire an the same elate. 

SECTION S.	 The following language shall be added to the end of subparagraph 
(d) of paragraph 3 of the BIISicI". 

"Tessee shall also give to the Port an a monthly basis (or if not available 
monthly, at other reasonable irdetvals) such other addUional infomlation in 
a form reasonably .cceptable to the Port related to Tel's Ktivities at the . 
Intem\odal Loading Yud (induding but not limited to nil volumes) wbid& 
enables the Port to vaify the accuncy of the _ted obligations imposed an 
or by the parties under the terms of this T..se The Port has the right to 
conduct an audit of such data and I see sha1I CDOpelate and make available 
to the Port all nacmable informatian to usist the Port insuch audiL· 
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SECTION 6. A DeW subparagraph (i) is added to paragraph 3 (RENT) of the 
Tease I"S ee shall pay such ft!1\ts and charges described heteill on a monthly basis 
at the Port's address in advance on or before the fust day of each month,. in the 
amounts set forth in Exhibit C to the Fifth Amendment (Rev. 1-3=92) and in Exhibit 
F, Part I of this Amendment: 

(i) RENTUNDER SlX1HAMENDMENT 
(a) ORIGINAL PBEMJSES. 
Unless otherwise modified specifically heIein. the rent and 
amortizations for the 0ripna1 Premi rlIS as described in the Basic 
I ease through the Fifth Amendment shall continue as described 
tbetUL The Original Land and ImprovemenIsRent shown in Sec:tion 
3(a) of the Basic Leue, shall be incIeased by 34061'Yo, effective January 

.1, 2016, and be iJlcreased by 34.61 'Yo every 60 months thereafter for 
the JeJDainder of the term of this lease 

(b) EXPANSION PREMISES.
 
I esne shall pay the following items punumt to the temIS of this
 
SixthAmendment:
 

(1) Besic Land aNi ImpJovements Bent for the Expansion 
Prernhes (per Exhibit F, Part I); 

(2) 5peiaJ ImpIOW"IN" Rem; 

(3) IY Czae nntal (per Sedirn 2. (e)(m')(A); 

(4) Rent an new cantainer craNS purcbued by the Port (per 
Section 2. (e)flbl(B)(1»; 

(5) Costa for raisiJIg container crues (per Section 2, 
(e)(tii)(B)(2»; 

(6) IY Lift Fee for thiId parties coDected.by lee.(per Section 
5, (i) (d); 

(7) Rent far Off·Premjr!S TeDipOl'UY ContlUMr Yud. Juea(per 
Section 3,(f). 

. . 
Ilasic 1.lINi and Improvements Bent for the"Expanskm Pn!mises Ihall 
inc:reue by 34.61'Yo every five reus with the fust increase ocauring 
Janwuy 1, 1998. 
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(c:)	 IY FACILlTi CHARGE 
(1) GENERAL. 
I wee and the Port have agreed that the IY Fadlity Owge will 
be "ss Ii by Lessee aIld shall be as desc:rlbed hereinafter. 
I I!! and the Port will shale eqwlly in the IY Fadlity Charges 
naivecl. Any such IY Padlity Charge may become an item in 
the Port's TariH; provided. however, it is understood and 
agreed this Lease contains all duuges that I psree and any party 
using or II!rVing the Premises ue obligated to pay during the 
term of this Lease aIld the Port shall not have the right to 
UIIilaterally impose any additional charges or tariffs of any 
kind relating to the PIemises, against I essee, any railroad 
serving the Pzemises or cay other party using or serving the 
Premises (including, without limitation, Lessee's c:ustomers, 
agents and Affiliates) without Tessee's prior written consent. 
Provided however, notwithstanding the foregoing, the Port 
Wl1 have the ability to assess any fees or charges to the extent 
sach charges or fees ue imposecl against the Premises or 
I nee's Idivities on the Pnmises pwsuant to any Ioc:al (non­
Port), State, or Federal law, ozdiDance, regulation or rule and'to 
the ek'rilt such c:hazps or lees wiD apply Port-wide to aD other 
lfimjJerlysituated premisl!S and. 1ldiYities. 

(2) IYFACILI'IY CHABGE FOR APt. CONTROLLED TRAINS. 
(i)'11le IY Pad1ity Charge ass md against cantairlers on 
APL Controlled TraiN for the UUlual periods 
CDIIlIIlenCiDg upon Fac:i1ity Component Completion of 
the IY Fadlities (unless earlier mutually agreed by the 
parties) shII11 be: 

Yeu 1: Nine DoDus ($9) per Inteanodal Lift; 
Yeu 2: Twelve DoDazs ($12) per Intmnoda1 Uft; 
Yeu 3: EighIeen1)nUars (518) per Intennodal Uft; 
Yean • and beJOitd: '11le IY Facility Charge for 

, '	 the prior year plus an adjustment factor 
(hereinafter the 'Adjw' eolt Factorj equal to the 
Ie er of either: (i) fifty percent (50%) of the 
Avenge Amwal Compounded. Change rAACCj 
percentage, as' de*iAed. ,hereinafter, or (6) an 
annual cap u loUows: . 

-Years 4-9: 2.S% 
Years 10-14: 3% 
Years 1.>19: 3.S% 
Years 20 and beyolld: 4% 

The AACC abal1 be aJcnJatecJ. at each five year 
interval COIlUIlellCing the beginning of the fowth 
year following COINZII!I\CeIDet of operations of 
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intennodal services to all customers including those not 
utilizing APL Controlled Trains. Additionally, the parties 
agree that the IY Facility Charge assessed by Lessee against 
containers on other than APL ControDed Trains will be set at 
the usual and customary level for such charges, bUt in no event 
will that c:barp be less than that establ~ under paragraph 
(2) above unless mutually agreed in writing by the Port's 
Managing Director of the Marine Division and APL's 
autborizeclrepre entative. 

(4) ANNUAL MINIMUM GUARANTEE VOLUME FOR 
INTERMODAL LIFTS 
lessee agrees to guarantee each'year a minimum number of 
Intennodal Lifts in aa:ordance with the following conditions: 

(i) The annual minimum guarantee volume for the term. 
of this Lease (and any extensions thereto) shall be the 
highest volume of an APt owned or leased intennodal . 
containers, excluding domestic intennodal containers, 
whidl have passed through any intennodal rail yard in 
Seattle dwing any twelve (12) amsecutive month period 
following execution of this Amendment and prior to the 
earlier of Facility Component Completion of the IY 
Facilities or commencement of operations at the IY 
FaCIlities. For purposes of this subsection 4(i) only, 
"domestic intenlIOdal amtIiners" shall mean an loaded 
intermodal CXII'ltailIers, the loads of whidl originate and 
reach final destination within the 'United States. 

(il) Application of the lIJmual" minimum guarantee 
volume shaD CODII1I8l1Ce on the first day of the calendar 
year foDowing the earlier of Facility Component 

•	 Completion of the Intennodal Yud Facilities or 
commencement of operations at the IY Facilities. 
Volumes counted to satisfy the annual minimum 
guarantee volume will include all Intennodal Ufts 
hmdJed at T-S durillgec:h such calendar yeu. 

(iii) If such IllllU81 minimum guarantee volume is not 
achieved in any calendar year, 1es ee shall pay to·the 
Port 50% of the Port's share of the IYFacility 0Iarge on 
the difference between the actual volume of all 
IntermodaJ Lifts an4 the amuaal minimum guarantee 
volume !or that year. 



(d) INTERMODAL LIFT FEE. 
lalee shall pay the Port a portion of the Intermodal Lift Fee as 
calcuJated hereiDafter, accruing upon Facility Cmnponent Completion 
of !hi: IY Facilities. The portion of the Intennodal Lift Fee due to the 
Port shall be calcuJated by multiplying the ac:tuallntermodal Uft Fee 
chIrged by 1esm times the '"Ihird Party Percentage Slwe- as that 
term is used hereinafter. DurirIg the first year such amounts are 
owed, it shall be due and payable to the Port 30 days following 
computation of the initial Third Party Percentage Slwe. During 
subsequent)"!US such amounts owed shaD be due and payable on a 
monthly basis. 

'"I'hirciParty Pes:centage Share- shall mean the perCEutage calculated 
by dividing the Port's amual shaft of IY Crane msts chargedby the 
manufac:tmer plus the Port's direct administrative and engineering 
costs UId pes:mitting, certification CXISts and sales bIx (which is deriwcl 
by amortizing such CDStS at 9.25% per year for 14 years), by the total 
amual cost of loading and unloading containers at the Intennodal 
Loading Yard. Such total enual cmts include but are IIOt J!mUed to 
1 II'S sbue of aD IY Crme costs cbupd by the manufac:tw:er pluS 
direct admillistzative and engineering costs, and permitting, 
certffl",Hon costs and &ales We;; UId the Port's shue of my IY Crute 
costs charged by the manufacturer plus the Port's direct 
administrative and engDeUiliig custs and permitting, certification 
costs UId sales tax. as described beteil.. and mainterIuu:e, fuel. labor 
and oveme.d dUectly related to the Intennodal Lift portion of the 
operation of the Intermodal LoIding Yud. The initE 1biId Party 
Percentage Share shaD be based on actual costs incuned during the 
one year period foJJowing PaciJity Ccmaponent Completion of the IV 
Fac:i1ities. The resulting iDitial1bird Party PerCEntage Share shall 
apply for activity oa:urriDg during the first three year period 
foJ.lcnrina the CDlDpletion of the IV Facilities. The Third Party 
PercentIIge Sbaze shall be zecak:ulatec:l ~ three yeas foUowing 
Fac:ility C· ""f'OMId Completion of the IY Facilities thereafter, usirlg 
aetuIJ cost experience in the third,. sixth, Dinth. twelfth yeas etc., for 
appJj"'tion beginning during the fourth, seventh, tenth, thizleenth 
yeas, ecc., 1esp6 lively. 

SEC'I1ON 7. A~fUasraph 41 is heIeb1ldded• 
41. Envinmznental SImdazds: 

(a) . "Law or Regulation- as used herein shall mean any 
environmentally related loc:aI, state or federal Jaw, regulation, 
ordinance or order (including without limitation any final order of 
any court of competent jurisdiction), now or hereafter in effect. 
"Hazardous Substances- as used leeil. shaD mean my substance or 
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material defined or designated a a hazardous waste, toxic substance, 
or other pollutant or contamh'lant, by Law or Regulation. 

(b) I as ee shall DOt aDow any Hazardous Substances to migrate off 
the Premises, or the release &om the Pren,;'es of any Hazardous 
Substances into adjaa!nt surface watezs, 1Oils, ~ waters or 
air. lessee shall provide the Port with Lessee's USEPA Wate 
Generator NUmber, Generator Annual Dangerous Waste Reports (if 
any), environmentally related regulatory permits or approvals 
(including n!Visioas or renewals) and any conespondence Lessee 
receiws from, or provides to, any governmental unit or agency in 
connection with I u's handling of Hazardous Substances or the 
presence, or possible pl'esence, of any Hazardous Substance on the 
Premises. NotwithstandiDg anythirlg in this Lease to the amtrary, the 
parties acknowledp that all or a portion of the Expansion Pn!mises 
amtairls Hazudous Substanas and a portion is or will be classified a 
a federal Superfund site. Notwithstanding anything in this Lease to 
the amtruy, the Port shall be leSpcmsible at its cost for the cleanup 
and removal of all sw:h Hazardous Substances, and will remain 
responsible under this L..... with respect to any and all such 
Hazardous SubstaDces ,....Iining after I e5 ee takes pIl IS sion of the 
Expansion Premises. The Port shall bear the burden of pI'OOf to 
establish that any such Hazardous Substances Wl!ft! DOt existing prior 
to I "see's occ:upancy. The Port shall supply I essee with all 
envUanmental zepwts, surveys, audits and other similar data relating 
to the ExpansianPlemim . 

(c) Ifeither party C&UII!S a m-... ClIl the PIemises, or is inviolation of 
any Law or Regulation concerning the presera or WIe of Hazardous 
Substances in c:onnectian with the PIemises. that party shaD pzomptly 
take such adian a is aeoesSlry for c1eenup and Ie5toration of the 
Premises and to mitipte and COllect the vialatiaIL Ifsuch party does 
DOt COJIlmeIlCIe or diligently punue appropriate actions to cleanup 
and ftlStore the Premises ad mitigate and conect the vioJation in a 
mazmer COJISistent with applicable law, then after 5 BusiJ HI Days' 
prior written IlOtice to such party, the other party shaD have the right, 
but DOt the obliptkm. to enter onto the Pmnires, ad to take such 
actions a an! r.ecusery to cleanup and leStore· the Premises and 
ensure compliance or mitigate the violation in accordance with 
applicable law. All reasonable costs and eXpenses. incurred m 
c:onnection with any such actions shall bet>i1i le immediately due and 
payable by the party nsponsible tberii!foR. 

(d) The Port shaD have Ii !SS to the Premises to conduct an armualI 

environmental inspection. In addition, I es l!l! shall permit the Port 
an ess to the Premises at any time upon rasonable fIOtice for the 
purpose of amducting enVironmental testing at the Port's exper... 
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r ee shall not conduct or permit othezs to conduct environmental 
testing on the Premises without first obtaining the Port's written 
consent. which consent shall not be umeasonably withheld. The Port 
shaD promptly infoDn r essee of the existence of any environmental 
study; e'raluation, investigation or results of any environmental 
testing conducted 01\ the Premises, and the Port shall provide copies 
10 I essee I 'Ssee shaD promptly inConn the Port of the existence of 
any environmental study, evaluation, investigation or results of any 
environmental testing amdw:tl!d an the Plemi es whenever the same 
bel OJ oes known 10 I ee,ad I I! ! tND proride copies to the Port. 

(e) Prior to vacation of the Pmnises, in addition to all other 
mqWrements under this Lease, I I ee shall remove any Hazardous 
Subs'aPDSp1aced 01\ the Premises by I !! (or its invitees, agents, 
c:ontraetors, employ! ! S or .Affiliates) during the term of this Lease or 
lessee's possessim of the premises, and shall effect such removal in 
aa:ordana! with applicable law. this zemovaI sha1l be a amdition 

. precedent to the Port's pajui8ftt of any Lease Sec"rity to I es ee upon 
termination or exphation of this LealIe • 

(f) No zemedy pzovided tem. tND be deerfied exc:Iusm. 

(g) In adclitian to all other indemnities pnwided in this I ease, I ! e 
agrees to defend, indeualifyad hold the Port &ee ad bumless from 
any and all daims, causes of aetioa. segulatary demands, Jiabilities, 
fines, penalties, We es, and expenses, including witbout limitation 
cleanup or other IeIIIedial costs (Illd inducIiDg altDmejs' fees, aJSts 
and all other reasonable Utiption expeNeS when inamed and 
whether iIlclmed. in defeil&e of aetaI1 Utiption or in reasonable 
antici.pation of litiption), arising from the .... by lessee (or its 
hrritees, agents, contractors, employ! eB or Affiliates) of any 
Hazardous Substance on the Premi'es, or the mip'ation of any 
Hazardous Substances releaeed by J mee (or Its invitees, agents, 
contractors, employees or Af6H.ttel) from the Plemises to other 
plopetties or into the IIllIOImcIing emuwwelto whether (i) made. 
couunenced or irIcum!d during the tl!1m of this lase. or (ii) made, 
COIDDIi5u:ed or incurred after the exphation or teImiNltion of this 
Lease Ifuising out of wads oa:wrillg during the term of this I ear 

SECIlON 8. PuairaPh 28 of the Basic LeUe is hei..!bj UIIellded to IenUmber the 
first subparagraph. 'a)· UId to ..td the following new subpaiagraph ·(br at the 
end thereof. 

(b) With respect only to issues arising out ai, or relating to the 
hnploveud!ntS and facilities tequhed by lids Amendment No. 6 to this Basic 
Lease, the parties intend to leS01ve mydispatesby the ubittation ptocedme 
specified hereinafter. S8id arbitration shaD be bincIiDg and s1W1 only apply 
to those provisions of the Amendment which specify the use of this 
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arbitration provision; provided, however, that any party may seek 
prohibitory injunctive relief without first submitting a controversy to 
ubitration. Either party may request a meeting to be attended by the other 
parties for the purpose of resolving any such dispute. Said meeting must be 
held, either by telephone or in person. within five Business Days of receipt of 
written notia! following said meeting. If the matter is not luolved at such 
meeting, or the meeting is not held, either party may make a written demand 
to resolve such dispute by arbitration. The parties hezeby shall mutually 
agree to designate a single arbiter (the Rdesignated arbitrator") within 60 
calendar clays after signing this Amendment, as the ubitrator to decide all 
matters subject to arbitration under this Section 28(b); provided, however, 
that if the parties do not appoint a single arbiter, or if the designated 
arbitrator is unable or 1D\willing to act as arbitrator for the matter then 
submitted to ubitration, then the following provisions shall apply with 
lespc!ct to the selection and decision of substitute arbitrators: 

(1) Within ten (lO) calendar days from the date of receipt of a written 
request for arbitration. each party shall select an arbitrator. If either 
party fails to select an arbitrator, then an arbitrator shall be appointed. 
by the Pnsic:ling Judge of the ICing County Superior Court, ICing 
County, Washington. at the mquest of either put)': 

(2) If the parties lift! unable to agree to a resolution of their dispute 
within five (5) caJenclar days after the last ubitrator is selected, an 
adclitianal arbitrator shall be &elected by the designated arbitratms; 

(3) If such arbitrators lift! unable to aeJect such an arbitrator, such 
arbitrator shall be appointed by the Presiding Judge of the ICing 
County Superior Court.IGng County, Washington, at the request of 
either party; 

(4) The selection and appointment of all ubitratms shaD be in writing 
and shall be delivered to the other party. The arbitrators shall have 
substantial experience in the subject matter of the ubittatian; and 

(5) Within ten (lO) days &om the appointruent of 111 three arbitrators, 
aD arbitrators shall meet or otllelWise conler as they deem r.et: : rsary 
to resolve the dispute. The arbitrators shall resolve the dispute and all 
questicms pertaining t!'.ereto as soon as possible and in any event 
within twenty (20) days from the date of selection of the thinf 
arbitrator. A majority decision of the ubitrators shall be final and 
binding upon the parties. For ubitration matters submitted to a 
single desigrlated ubitrator mutually agreed to by the parties as 
specified above, the designated arbitrator shaD resolve the dispute 
and all questions pertaining thereto as soon as possible, and in any 
event within twenty (20) days &om the date of the written request for 



arbitration. A decisim by the designated arbitIator shaD be final and 
binding upon the parties. 

The decision of either the designated arbitrator or panel f)f three ubitratms 
shaD be written and ~ by the designated arbitrator or, as applicable, all 
arbitrators concurring therein and shaD be served on each party in the 
manner provided in Section 32 of the Basic Lease. The decision of the 
designated arbitrator or panel of thn!e arbitratms may be entered as a 
judgment in a court ofCX)J1lpeleitt jurisdid:ian. 

AD arbitration amduded under this Section shaD be in aa:ordutce with the 
rules of the Ameriatn Albitration.Association. to the extent such rules do not 
conflict with the procedures t.aehl set forth. Each party shaD bear its own 
expense except that relating to the selection and IerVices of the additional 
arbitrator, if nee uy (or single ubitrator when ~eed to by the parties), 

. which shall be home equelly by the parties. The arbitrator or panel of 
arbitrators may awad CXJSts in its discft!tion.. 

. . 
SECTION 9. Subparagnph (Il) of paragraph 3 (RENT) of the Basic Lease (as 
previously stated in the Fifth Amendment) is heleby deleted in its enti!ety and 
zeplacedwiththefoDowing: 

-s(h)W"lth the addition of the sixth container crane, owned by APL and 
placed on the Premises in 1992. ad the zesWting inaased inleilSity of use 
on the apron area. T If will be charged a DIDDthly land !Bit on the aptOliS 
in addition to the ft!lt spedfiecJ in paragraph 3(a) of the Basic Lease as 
amended.. Slid additional ft!lt shallbe S24,619JK ~month over a five.year 
period, COIIUIleDCing December 1, 1992.· 

SECI10N 10.. EXBIBtTS.
 
Exhibit •A-6w

. (Pmrdses exhibit) is attached hereto ad iracoIporated herein,
 
~~Wmd~:~~~~~T~a~ 
heletu and incorporated 1115em. 
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SECTION 1L Subparagraph (e) is hereby added to paragraph 4 (BOND OR 
0'lHER SECURrIY) of the Basic Lease, as amended: 

(e) For the Expansion Pn!mises, Jessee shall promptly furnish in form 
satisfactory to the Port evidence indicating (a) the consent of surety on 
J em's lease bond to all provisions of this Amendment, plus (b) &:l. increase 
of the following surety amounts for the foDowing items: 

Basic Land I!Id Improvements Rent an 6 months' Basic Land and 
ExpulsionPremises I!Id Option ImpIOi/EiiIl!Rts Rent 
PIemises (ifexercised) upon Fadlity 
Component Completion 

IntI!rmOdal Loading Yud 6 months' Special Impzovements 
Rent 

Maintenana! and RepairFacility upon 6 months' Special Imp:to~euieJtts 

Fadlity Component Completion Rent 

Demolition ofexisting gatehowle IIlId 0utsta1\ding BalaMe 
Facility Component Completion of 
Gatehoulle IIlId Entiy 

6 months' SpeciallllaproveulefttS 
Rent 

IntermodaI Yud Cianes: 
Ifnot Fixed Overhead 
SySI2U1 

IfFixed 0verl1ead SySIe4I	 To Be Negotiated But in no event 
less 1bul5O% ofOutstanding 
Balance 
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SEcrlON 12. A new subparagraph (d) shall be added to the end of paragraph 8 
of the Basic Lease as follows:. "Lessee shall have the benefit of uy and every 
warranty or guaranty of performance accruing to the Port (whether cfuec:tly or 
indirectly), which is related to or arises out of the ccmstruc:tiOn of any Fadlity 
Component. The Port shall CDOpEiale withI" ! eby pmmptly pI«! h«any such 
claims. I es ee shaD take no action orconduct itself in any way which would have 
the effect of voiding lUly such wuranty, provided. however, with the consent of the 
Port, which shaD not be unreasonably withheld, I £5 ee may take action to repair or 
restore uy Facility Component which has failed in service to IlOmla1 amdition 
during the pendency of any warranty daims. 

SECTlON13. . 
Paragraph 20 of the Bask Lease is hezebylunended by adding the following new 
subparagraph (b)(3) to the end tl'oereof. . 

(3) The then princ:i.pal balance equal to I essee's remaining unamortized 
SpedaJ Jmpmvements CIllSIB provided for in ExhibitF. 

SECTION It. MISCELLANEOUS. 
Except as expn 5 1y emendecl lema, all provisims of the Ba* Lease (as previously 
amended) shall remain in tun lun:e Uld eflec:t uu:I this Amendment is inanporated 
by refaeuce into the Basic Lease, as previously amended. If there are any COIIf1icts 
between the Basic Lease uu:I this Amendment, then the terms of this Amendment . 
shall pn!YAil. The table of conteIlts and titles of the sections of this Amendment 
shall not be deemecl to be a part of this Amendment Uld shall not affect the 
memingOr constnIc:tian of this AmsIdment or anyof ill pzovisians. . 
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IN WITNESS WHEREOF, the parties hereto have executed this Sixth Amendment 
as of the day and year first above written. 

PORT OF SEAlTLE 

By:------­
AMERICAN PRESIDENT LINES, LTD. 

By;;",..".---=~ _ 
John G. Burgess 

- . EXI!Cl1Dve Vu:e President 

Al lEST: 

By:,_.,--.,.....,~__
 
Carl M. Rubin
 
Assistant Seaetary
 

EAGLE MARINE SERVICES, LTD. 

By: . 
Ronald D. Wlddows
 
Executive Vu:e President lIDd General Manage'
 

Attest 

By::-=--:-:-::-=-";"";"""" _
 
Carl M. Rubin
 
Asst. SeaetaJy
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PORTOF SEA'ITLE
 

By:. _
 

A:IIEST:
 

By: _
 

AMERICAN PRESIDENT LINES, LTD. 

A1TEST: 

By;:--.J~!d!SC~" 
Carl M. Rubin 
Assistant Seaetary 

EAGLE MARINE SERVICES, Lm. 



ACKNOWLEDGMENT FOR PORT OF SEATILE 

STAlEOFWASIDNCiI'ON ) 
)11. 

COUNTY OF KINO ) 

I cadfy IbIt I IaDw III'IIaw misf·.. YevidllIa1bItM.R. DINSMORE is die penaII 
wbo .....ed IIeraIeme, ad Slid paIIlIIlCIaIowJedpd lbIt_lipid Ibis...'p'...., CIIl a.m 
IlIIedIbIt _ was .......iaod to........iusu_adcbDwIedpditatilebe .ive 
Direc:lui oftilePanofSeIaIe to be • __ ftIauIay a ofIIICb pIIlY far tile _ ad 
"jNAuap_= • f .m illdie·...... 

DalDd Ibis RIg dlyof ,.,1-.....;.----. 19M. 
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CAaNOWLEDGMENTPOR AMERICAN PRESIDENT lJNES. LTD.) 

SfA1E OFCAIJR:>RNIA) 
ss. 

COlJNIY OFAlAMEDA) 

On this 31st day of May. 19M before-.RiIa C. ICerwiD. perscmaIIy appealed John Co 
Bwgeas. person.ny ~ and who PlOWed III me 01\ the buis of IItisfIIctcDy evideIII:le III be the 
peIaI wboR __ is IIJbIcribed III the within instrument IIIId .a:nowledpd III me that be 
e eo lileCl 1liiie in bIs authwized capacitY • ~VbPresident of Ameriam J'res!dent Lin5. 
l.Id..and that by bis lipatilft 01\ the biItiament the peraa ,. entity 1IplID bebaIf of wbidl the 
)leDl KIed. I! 'ed Ibi5 SildII ~ llllu.e. '11IIt IIid peISOIl "ed the within and 
fwegoiDg lustaummt.1IIId adalowledpd Rid haitiWIWU1Il1 bethe frw and wbinIIIJy act IIIId deed 
ofllid aIIpIlIiUioii. for the__ puiJNl f 15 tlEieiilllleiltil:nd" IIIId..ada ItUId Ibat lIiey were 
a1ltlllllizedIll_IeMid imtnwlellt. 

IN wnNESS WHEREOF I have haewdO 8!t my bad and ef6xed my official .. the 
dIIyIIld ,.rlintabove wrlIIeii. 

Natmy Public: 
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(ACICNOWLEDGMENTfOR EAGLE MARINE SERVICES. LTD.) 

StATE OF Ca1ifomia ) 
) 15. 

COUNTY OF Allmeda) 

On this 2nd day of May. 1994 before me perscmaDy appeared Rona1d D. Widdowl. 
permnaDy known Uld who fRoved lD me OIl the buis of atisfaclDly evicIenc:e lD be the penon 
wIIoR _ is subscribed to dle within instnUnent IIIId KIalowIedpd lD me that be _ted 
-- in his 11lthorizecI ClplCity u ExeeutiYe Vic:!! President Uld General MaJIIF' of Eagle 
MariJIe Senices, Ltd.. Uld that by his signature OIl dle instaWiiEilt dle pa_1 or entity upon 
behI1f of whidI dle penon 1I:ted. e.cuted this Sixth AJriEiIdmeftt lD l.Iae. That saKi penon 
_ted the within Uld foregoing instrument. Uld ac:knowledpd saKi instnmIEJlt lD be the free 
IIld voI1111tMy Kt Uld deed of Slid CIlrporatiDn, for the _ Uld pmpc I [I d.aeiulllEJltioned, 
IIIId onoathSlated that they were IUthoriza\ lD DeCllte saKi instIanent. 

IN WITNESS WHEREOF I have teewllD let my hIIId IIIId affixed my officii) .-I 
theday IIIId,.. fiISt above wriaen. 
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EXHIBIT "H"
 

SIX1H AMENDMENT TO LEASE 

·BEJWEEN 

PORT OF SEATrU AND EA~ MARINE SERVICES. L1D
 

1ERMJNAL5
 

AND ASSIGNMENI' OFUASE fROM AMERICAN PRESJDENT LINES, L1D
 

TO £Am.f MARINE SERVICES. L1D.
 

- ATTACHMENT I ACItlAL SalEDULE (BASED ON CIUl1CAL PAm MEJ1IOt) -ICPMD 

ATTACHMENT 2· CONCEPnJAL PLAN TERMINAL 5 EXPANSION 

ATTACHMENT 3· PHASJNG DRAWINGS 

-	 SUMMARY 0[ FACII,ITIES RmJRB£MENTS 

AD FICiIiry Ccaupot"'lIS dIIE lie COlleiiildwel far causauetiou perIbis Sixdl Amendment shaD coufurm in 

-~ to appliClbJe federIl. SIlI1e IIId local SlllyleS, cmIiDances.- rules, regulatiOllS IIIId to Port 

.... ,dards far mariIIe taminals IIIId CII-CIoct imennodal yard. The Facility Canpouems sballll1so meet die 

4ftn-.;",.___ specific ,-. nquuOieca: 

FACIIJTY COMPONENTS; 

_	 A. CONIAJNER YARD 

I, New PaYiDgin die &pansion AIea: 

(a) ec-nlber YIIId Area - Asphalt COICIele IIIId pordaad cem'j!!I pave"."'S sbal1 be ctesiped far faD 

1m load to supjHlIt mp-pict chmliner handling equipmeut .llli"l widt a 40 loag tDIl (LT) load 

baYing III ope" 81 iug wbeellcwting of 100.000 lbs. per dual wbee1 or 200.000 lbs. perule. Pave:mem 

shaD have a Port Sllllldllld design life of 10 yeIIIS. , 

(b) Parting areas, entrance lanes !!Dd Jeefer area - Asphak CClIICreIe aad ponJIIIId tenItiiIt pavemems 

sbal1 be designed to suppon 1rIffic faraucb hlllldling40LT aMlin,,", Pa'femem sball bave a Port 

~ design life of 10)ali. 
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2. Grading IIId Drainage - SwJdan:I pading and drainage wiJh NPDES comamihlmt seplUlIIiaIl wbeJe 

~ sbaII be provided. Drainage design 1a)'OUt shaI1lCCl)iiw"""lIC filnR lUbber aired pnay crane 

opeililiCIIS for COJUlIiDermcking ammgezllcms. 

3. Miscellaneous Requuemeuts - Fencing. (4) ieiiiUle COIIInIl pes for ~ access. landscaping witb 

sprinkler sysItm, eIIirlIIICeIeXi lanes, yanI saiping. saeeJ ltinfan:ecl COIlCItIe IiUCk bUilipelS. signage. new 

toW m"""e:r cIesignatioos, IIId SIripiDg for 1I'I1fic coaaols sball be paovided. 

4. Secwily CId 1nfrasIrucauae. Ylid tiJbti"l (~foot c:andJes maim,;.). secw~ lighting, moniulted fn 

IIaam S)'SleiiI wiIh c:emraI ammd-O" pIIIe1, baIaIllDdfor equivalent sysrems Itcompiler moms, securiIy 

S)SIeiD wiIh video C8iiaenlS and iIWA1itois (similar to msaing IIDiis ill quality wiIh lidded units to coverIbe 

expanded 1ZtIl), public 8ddress S)StaiI, aelepbCllle duct S)'srem. computer and aeIecommuniclIIOII c:onduit 

CId wiriDg including fiher oplic$ _ween new IIId msdnl bm1ctinp. WIler Jiacs CId hydlanu. eIcarical 

cIimibmiaa S)'SIeIii sgffjc:jent forlbe desiIned .. incbvfinl subsnrims. SIDiIary suezs and__ 

lbIr..dIe NjUhene'''s oldie NPDES far CU"",';","' Iep".tms 

5. Reefer Recep'1CJes • JusraD 150 low profile reefEr ....n, 1IiIdeIpoliIId ducriiIi.wiriaJI, biIh. YoIrap 

swiIch FIt' IIId IrIIiISf'wiiIW simflar to diose miring. JusraD 14 nefer plugs 011 elisting sWJs in Reefer 

Rows :zos and 209. Re1cy:ar me;ng aeefer ..n!en; whk:b may be in CllIIfljc:r widl .... auct lilies. 

6. Fueling FIcI"tiries - 1be fo1lowiIIg bIIIks IbID be jHurided: ODe 10.000 pJ1aP diaellllllk, IIId llIIe 500 

plIan WISIe ail &mk. 1be diesel tmk sbIIl be k! ," eeijeeem to Ibe ......JI"ddni .... (ttfIer to iIeID 16 

below). 1be WISIe oil.sbIJ1 be Ie " rlldjlaat to die M&:R Sbap. $pedel desip conJideraticm sbIJ1 

be given to die cumliDmem of iii)' fael spills fur Ibese lItIS. AppcUJHiIICly sized file ell!in&'ristrio& 

sySlail sbaJl be provided. 

7. Automobile PIitiDg - Appu...ime'e1y 560 to 600 (but ill lID e¥tW iD a:ceed 6(0) paridDg SJIICCS shill be 

. provided far Jcmphwtliiiel1, 1"SSllt's employees, aDd c:&IiSIDiICts. This includes existing partina SJIICCS 

avlilabJe fur die IdmimSIIaIion hlMinl 
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vlled Row Sips • Tbe boaom of aIllr1ffic CClIIlrOllIId lOW identification sips, erisring or aew. 

shaU be DO less than 23' above grade. Replace all existing row signs which do not meet nUnUnum 

_ elevation c:rireria and insrall new elevlled lOW signs to Ibe SlIDe minimum beight ~ providing 

pod visibiHty for drivers Itlbe ead ofeach c:omaiIlei'rows mel It odIer major queuing Joc:arions wiIbin Ibe 

- flIciHIy. A DeW row lllllllbering S)iilEiJi sbID be aped for all sips to DuprOYe nf6c c:ircuIaIiClD. "HiP 
CCNibiSt IeatiDig". 11 least 24" high, sha1I be provided. 

9. Rehabiliradoa of EJisring Panmem ill 0riJiaal Pie" '•• of Ibe C""'·i...... YIInl- AD p8\eweut mas 85 

sbown in Exhibit A~ wbich nmnot support wppjck equipn~ opeIllliJig with a 40LT load, and baviJig a 

10IIding of 100.000 Ibs. per cIual wbeel or 200.000 Ibs. per axle. shaU be upJnded or rep1lced to support 

Ibis wheellold. Pavemear sball bave aPort S!lIIM1I1nl design life of 10 years. 

10. YlInll..ilhdDl SJIIfIIi 

-~ S)SleiDfarlbe aew _"*"*'" Jiabt S!I!IC!lIIds sbaIl be desiped to allow for,.....iliiiwNe 

t... AlDie IeIIIOle switcbiJig of Hght S!lIIM1It1ds, with mm"pJ ovetrides. to allow for enetIY CCliISfi ~1IdOD 

~ lad die se1eMjm afiDdMdual rcricm farj1bFi.ljI_jm 

Ca> ReJoca!e or rep1Ice ei&bt exM jI ig Jiabt p"d'*wbk:h lie DOt ill IiDe willi diose fJistiDg 1bIt ~
 

couea1y Jocalfd to accommodate fiItift tubber dmd ptIlr')' lOW layoulS tbroughCillt tbe termiDal
 

iDcl"ding the DOJtbeast portion of tbe IImIiDal.
 

(b> InstIll aew JiIbt St'"dlllds to ICC""'" gtI';' fatale lUbber dmd pIItI)' layauts IS indicl!ed ill Ca>
 

- above. 

- 11. Hazardous CaJJo AIea - Construct m paJIcing sraDs with signap. AJea COIISttUCtian sbID meet III

_.1_' 'hvI' --. • _"tie
a~-v&)' teqWitnri ilS ~mg .110 aMi"" .... ­

..... .... spills. aad 10 It C fi"'i'odaIe 150 FEU's (Ill ,I ''Sis wiIb adeqUIIe sipap. 
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13. Fumigation Area - Consauc:t three pIItiDg sW1s ~ necessary clearance. elecl:rical service. wucr 

supply IIDd signage. Area consauction shaD meet all MguJaIory requUemems incJncfjng aIJiIiIy ID c:uilmin 

spil1s. 

14. Flipping Area - Consrruet a reiIIflIrced c:unc:rere slab. 30' z 80'. ID SlIpJIOrl tup-pick equipment 

upelaiDg wDb a 40 long roa(LT) load baYing a IDIlIinI of 100.000 Ibs. per dual wtIeel ar 200.000 Ibs. per 

ale. 

15. Ptopae Tmks - CG'stiliCt piupue SlDIIP __ wDb wmr IIDd eIic:aicily for ale 2000 pilon llInt iD 

die CPS. CIIIe 5000 pJlCllllllnt IdjlCCllllD die auct pun"", uealllldh of die pIebouse IIDd aae 1000 

pDan IIIIk in die M It ItPiG" ippiOjiillely siIed file mingnishing i)1I1eiiL 

16. TracIor. Top-pick aDd Ser.ice Vebic:Ie Parking Ala - Caastruc:t putin, splice far 10 tDp-pic:ks, 37 

Im'ice vebicJes lad It least 60 aacrms willi dlUIage aDd oil sepuatioD facilities me';". JqUIItory 

mqubWW4i1, 'Ibis ueasbaIl be 'Milled IIljacem ID die fne!ing fIICiIiI:y (Refer ID iIIlIII6 abo¥e). 

17. Remove OLE ndio IIDd KJIlndio lDwtft from die fIciIIty iDcJnding all Msr' illrd lbO¥e.grllUIIll 

wiriag (provided Ibe IIJIderllouud wiriDg wiD DOt cause IlFI ID 1en 'I equipmeut). hnj1dinp aDd 

appaI.·"ees 

lB. CoDsImcreleYlled" Hgbted ltiimiualy+i"ificerion lips&fIqpo1esm If' 0"1'4'",. J ....... DIIIIe 

IIDd Jogo aDd Us sa"'sidiFies including",eat c:IieiU IIDd ekpMii1iClll Clp'bolity. 1'be desiIn lad size sbaIl 

be c:ocxdinated by I es willi die PortIO iDsure fer die 8@Jop1i11e imIp IIDd sbaI1 meet Port mnc!mIs. 

I. NEW WHARf CONSIBJ1ClON '400 fqgt emnljm 1Dd'IIP m JJJQO fmr fpgnb Bcnhl 

CaasmK:i!be DeW wbIrf CIpIbIe ofbenllill&lIId serviciDg 1; I 1'5 C-I0 c:Iass vessels WMrfm be 

designed ID suppoit ftrioas modes ofw"'jncYblndliDllIDd opetadClll ofa top-pick IIId odler equipiileat 

willi a 40LT load bavmg. "'inj",n", Jow!ing of 100.000 Jbs. pet cIaaI wbeel ar 200,00I) 1bs. per D1e. 

New wIIarf facj1jries sbaI1 incJude It IeIsl CI'IDe J'Iils ID be designed for 40.000 1Ils. perfoot wbeel (oading 
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-~ operaring conclUions, aane power.1ie-downs, bumper stopS. pin soclcm. W8Iet service, telephone 

:e, ship's power. 1m prOleCdan. and ship's sewer CIlIUleCtioa. Fendering system shall be designed 10 

IICC:eJX vessels lIIId bIrges wiIh 14 feet meboard. 

c. MARINE BIlR PING IPRoymgp ONLy wrm omON ABBM 

- Conmua aMarine Bnjlcfing equivIIent in size IIIId quality 10 lbe existing SouIb Tower Building I[ 

TermiIIIIl5. complete willi "O"d!Jit lIIId wiring for 1eIepIIoae, c:ompulEi.1IId IeJeconurup!jcarinas sysrems 

-	 aad willi c:omp!ele mec:bmjc:al BYAC IIId eIearical sysrems.1Dsra1l w.gJound conduit widl fiber optics 

wiriDg to me A""d"j.'adaa Bnilding IIIId IY Camrol Tower. 

SPEgAL IMPROYEMEND; 

For elICh of die impaomneolS cIescribid beIein, IIIIIess Cllberwisc specified, die Pun will c:ansauct lIIId 

fiaisb SIICb LUpOi";W;ls to a ..."ml equivaIeDt to die exisring taicspoeKiing impuveuems wbicb were 

provided 10' esee wiIbiD die QriPaIl FM"·...'. or.ClIberwise indic,'K1 See Eynbit P in die Lease 

r- "..taw II for refeIaace to CAP forme SpeciaJ Impiu.e"E,ns 

A MAlNJ'ENANa' AND REPAIR ORR") FArn ny 

CclaslrDct up ID 41,!1fiO ~ feet of opeDble equiplbEi4 ~ spICe lIIId up ID 5200 a:pJIIe feet of of6I:e 

spICe willi quality ofCOIISInICtiDn simiIIr10 dle newer panicln ofT-46 MAR. boJiJding 'Ibe bonldjng sIIIIl 

be etesigned ID jgc:hvIe offices, power sbop. JIIII1S sanae aad IDOl room. ecm,.ilfi aad top-pick bay(s). 

reeler JePIir-. JIIII1S of6ce, blaeiy JOllID, 11M' M"ira' JOllID, srarIF IJUS, IuacbIoom, ematJeiX')' 

eyewash pariems willi sbower(s). m spink"" sysrem, lIIId IDiIel "'"Ijrja. eIecIrical. public edetress. 

""Cd iicowpz hir IDs, mecbenir'1 aad HVACsysrems (of6I:e ClII1y).__ b 'dS in die sbcIp 

areas. rmdnir 8Id wiI:iaI farldapbaae, lele MFiiF"ptjc:srjms and 01'11 E'er JyEiilS and"adlerAawes 

nee y for a..."anJ opel"" mai"',11MlCe faciIiIy. 

B, GATEHOUSE AND fiNTRANCE COW EX 

~ a twO smry prbOQle up ID 16,000 squ.Ift feet willi opembIe spICe forc..."ai...... pie funedems 

-hvting offices for managers, supe!'iisOJs, c1eIb, toilet "'"Ijrja, smnge rooms, comrol parilllS widl 
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compJeae eIeclrical, HVAC, mechanicIl, pneumatic tube S)'SleIIIS ( !leIiieen iaboand doedrzr SllIbons IIId 

preboone, between OIIII"""d cbe • er sraDons and ptebOUlle).1IId intercom lojSlliilllS and c:oncbrit and 

wiriDg for 1eIephone. COIDpIlleJ' Illd teJeconmwnicarian sysrems. 

The emranee complex shill c:oaraiD 15 inboandloutbolllld lilies, liJI"ed sip bridF equipped with. 

JIIOIrIIIIIIIIb camrols to CDhftilunk:ft sevezaJ pmlaeuiWled YCiabIc m ges &Ed vary die &&Pel 

diniclilla ofsevenl of1be lines, widJ sufticieat hei&Itt to ICC 1)11""""'. em 1111 C''' IoIds lICIt less IbID II' 

ill height from 1be finished JI'Ide. Provide queaiftllanes, bobllil JaDe(s), fbeauck ICCeSS laDe, cbeeker 

boodIs widJ HVAC S)SIeD1, pI&dhouse widJ HVAC S)'SIeID, iUeacom ~eJs, JI"FiliiAII 1iIbe smims, 

.,ewash SIIIioo(s), auct scaJes. acI& DO Jess IbID 10' ill widIh lIDd 80' ill JeDidI willi • rapacity of 60 

1CES, compJeae wi1h djgiIal JeW'0U'S, compwer iJIIeIfaces and JliDdelS- ReI..... exDrinI AEI eqaipuielll 

wiIh complele COIIduh. wiriDI and "SC'Ciared IJIIIIlfteIlDCe EaIrIUCe CDIIipIa to include pavia.. 

IiIl"iII,. ctmn..... stripiq. fenciD, ..... lIDd sipIp. 1elecvm ftlnni<:lrion Ql1III1riI, wiriqllDd 

conD"Cti'D, IIId Jatltoi) kiliries Piwide. Truckler Semce Ala Idjll:em to die boadIs wiIh semce 
wiadow(s), JAY 1elephaDes. -IlOl)' fICiIiries, (l0) 12' x 80' JrUCt putingllllls aad camplele Wi·I,d., 

wiriDI. pneumIIic mbe S)1WIl _ween pebOiIR Ind truebr service Ilea, COIIlpU'PI' iIlrcIfaI.:cs aad 

-'-- .. ~ ... --' .lAiiCUDu'pmil=MtCll"'On"f WInDI."cn".",.. 

C CON'IAJNER fREIGHT STADON CaS")
 

C'oasEnaa up to 80,000 SF of openble C8IJO bancIIiDg SJIlICe similar in qaaIizy of CD!lSIriICdoa ID rbIr
 

.' i"inl It TeiiiiiliaJ 5 cample'P wi1h eJecuicaJ. iulacom, a«bmica!1IId HVAC S)SleII!S (of6ce anIy),
 

cond"i, IIId wirinl for 1eIec Miljjlun;c:IrionI;, selepboae aad coiiIJUler sysrems. 1be as IbID inch.
 

of6ces for !!!lIIl1Jl'ft, supenisoIs, cJats. hmdlrDom. IaYIEoJy fw:I1iries, 101IDp Slee1 doaIs( lIDd daee
 

cJecrrically opaared dOCD sUm-1D exis.;ilg TS CPS), wbeel cbocks, .,he,p flms, 1ft mann S)1IIiUiS,
 

emesgency eyewash willi sbower girimc,), saipinJ, dock JiPls, mectwnicli doct _elm, e:uaa:aae dolly.
 

JIIIds, Illd signIge IS zequhecL Tract ICcesi ID die publiC side ofdle bcl'1ding sbIll be ~ .
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-p, JN1'EBMOPAL f 0APING YARD 
~ 

Dg • AspbaIt caacrete IIld pon1aIId cemmt paYeiJleidS sball be clesiped to suppon traffic for top-

pick equipmem operating widl40LT load having a loading of 100.000 Its per dual wheel or 200.000 Ibs. 

_per axle. Reinfcm:ecI COIItiere runways shall be provided as JeqUirec1 for yard pIIII'Y ennes. PavemeD1 

sbaI1 bave aPon mnclald desip life of 10,em. 

2. 0rIdiDg IIId draiIIqe • Standud II*fing IIId drIinIp wiIh NPDES allowable conramjnant sepiillillD 

-sball be ptovided. 

-3. Misc.1tequiJemenrs • Feacing. pia, auet 1Ines.1rIf6c COIIIJlll saipiDg, sreel n=infcm:ed IIuc:t bumper 

bloch, p&vemean striping, elevaled signs, security sysrem, 

_4. LigbtiDg IIId Mechanical SystemS S1lIncllrd 1iIbdDg IIId compiessed air S)SteiiIS for intenDOdal 

Op....iOliS sbI1I be pnMded iD apptOjliilfel) compJemean die fiaallayout ofdie _uoodal )lIId. I....ini 

-~die )lid sbIIl DIll be 1IssIbIDS foot e:pd!es (nwh "iied). 

~ 

30J ad1 in 1enIIb widl .."'ini"A"n of (3) • 7f1 wide vebicIe e:mss-oveIS-CIDli.each endoflbesna;pr 

opaaiilltrlCksllldane•• jUIE'"''';_''''''' 

_ 6.IYTower hikIina •CHlSi_i"a ofdne fkxDs IIId CIDli oIlIervatiaIl tJoar. wida a II1II1.- ......... of
 

3000SFIIId a ma" in."" 1IeiPt of54 tIeLIt...,... '.""'"1 '.....1IId pmral omm, ....... and
 

-1DiIel faciliries complele wiIh eJecrrirw' mechanicaL HVAC, c..'"jrs IIId wirin& for1eJephclae and 

computer S)SIeiIlS. The paund floor sbaD be COIISI1'lICll!d IS a "llimerwllice shop iD supportnil iIiIIp 

opallEilii equip nj This incbyles SJ*e far sbopwork IfIll·JIIdS~ .. complele widl eIecaicallflll 

nwbanica1 S)SIeillS IIId """"rir IIId wiIinI far 'Plepbnne IIId COIiipIiiei S)wems. 

--.a......CfiRMOPALsmRAGE YARD 
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SrmIF IIlII:ts sbaII be c:onmuc:red widI a capacity for 54 CIIS • 309' eadI ill Ienglb. incblCting ligbIing(to 

tbe emDt nquiJed). ctraiDaae. fencing. IIld signaae lIIId sbaII meet Ibe ....dIJd of design for iDteuJiOul

SIal. ym1 fw:oljrja (see Am. !nDellt 2.) 

F 0'VERPASS 

Coasauct III 0YeqlISS ramp bcrweeIl T-5 enaaoce midway and die 1ow-1eYd Spolalne Street bridge 

...,.oa:IIlD PIO\-ide p8de *pwlllioD sntficierr ID IDow P F ofItIICt IrIIins wiIh hiib cube o''',inezs 

and IDmeet an regu1arory teqUixe"klllS 'I1Ie mi"h""m muc:mral tleaa.a fmm lOp ofraillD die Widetside 

of lIlY ovesbea1 SlIVCmIe sball meet BN JequEtdiC"'S Design sbIll iDco&JIOi8le \'II'iaus aaffic WiItlO!s, 

stlipiug as sipage ID JegUJaIe J'O"e"'riIlI8IId whicll1ar IIlIfIic. 

PORT PROVIDED IMPROVEMENtS 

A. RECEMNG/J)EPAKl1JRE1'RAQ{
 

ewsu.. JeCeiriDg/depllrD4e IllICIt ID ilIJlPCI4 lIIIe faD double IIICtaiD wiIh 28 ellS .309' each ill
 

Jenp The II8Ck sbIIl baYe Il!ftirient IeD&Ib ID awid usiDI tbe bridp cIuriDg swillJlilig opel";""
 

B. Am~TRACICS AND RAD. BRIIXffi 

Double ncIc aa:ess sbaD be pio+ided fram 200 fees MIt DfDuwamish Awaae SCXIIh to • poim 400 fees 

east oflbe eat eDd oftbe Dawamish Rail Bridge, aad fJom tbe bliIIIwmw. pdat oftbe swilda • die DCIl1b 

eDd oflbe "Y" leadi", from tbe DuwamiliD Rail Bridp ID die JlllaDilldalloecting Yard and tbe Jllieuiludal 

Slorage Yard, except tbat doIIbIe uaeb will JiOl be ptOYided acrass die Ilridae betWeeD die poiDts 

pmioasly described. J')esjp IIId ewsullClioD IbaJl be ill a::c:lIIdawe willi tbe appHcab1e ........, railnlId 

regulaliaas. 

power. The hMjnim'll" SUi. JURal cleaaaw:efram 1Dp mndllD die UP1 .1e ofaD)' DWtla'''' anawesbaD 

meet BN mqubenc"'s 

. . - . . , 



--C omON AREA 

-------- .1 Areaifexacised. sba1l be designed IItd COIlSIrUl:llld 10 meet die SIlIIldatds of design sperifirrl above 

for C'O'lrainer yard. marine building IItd whlaf. 

P ENYJRONMHN'TALCONTROLSymMS 

_ Envirclllmelllll c:omrol $)'SWIIS sball be provided for all new buildings in accordances wiJb IppJicable 

federal, S!JIe md locIl SClIlUleS, ordinances. rules and regulations (RCodeR 
). New fIcilities shall be 

- equipped wDh apPiOJliiare eftiuiM"'htiilll syscems IS described herein. 1be following facilities shall be 

inc:bKled' 

• 0	 . w::-;..... SIatiaD{'ili"Ef a .-. ­

• IY Camol Tower 

• AIri¥aI mel Sci ."ity Bm1cUng 

_	 ~ IY MaiDimance md Repair FICility 

Mariat BniJcting (If0piaD Alaeen:ised) 

1. Noise CO"CJ)I S)i1W&S - WidIiD ibe DeW IIiUClIireS, ibe PUiul1lIl pruride umm md ialerior wmIt 

SlIlriOilS wbich meet Code repubg noise Ie¥els. Except IS ClIIIeiwia prDYided, ibe Part sba1l aaly . 

provide noise IeYel cwaoJs wiIbin ibe ilruc:Iwes 10 be baiIt IIId occupied IS afIices. All spec:Wase spas 

(J!!8CIrine sbops, prim rooms, eIC.) 1bIl geueIaIe bigh noise lewis sba1l be designed 10 reduce, 10 ibe emat 

_ f ible. ibelr DOise in, .... ClIIIdjat:em affiI:e wmt lIIeIS. NlIlWirbsraading anydIiDg 10 ibe cwawy. ibe 

Pan sbaI1 Dat be uquiIed 10 wdeila.... noise eaurol m= 'es be)ClIId wbIl is RqUiled for III)'DeW 

- SIIIICIUIa and Jequhed. miriptim fardle 1• .,61 ofdlild pa!ies UDderIbe Eavh"ii'a11ll 1w;.*, 

2. Tempaarure Ccmml I: Air Handling Sy:aems - Tempeilll4'e comrol sba1l be pivvided tbnIuIbibe .. 

~ QptopJia building IIIIIeria1s, jnsll!ujClll md HVAC (beadng, ventilating. Iir CCIIIdiJioaiDI) systems. 

_~. Almira! S)SlmiIS shall be inccnpoJwed 10 provide adeqn'le supplies of flesh Iir IIId 10 exbaust and/or 
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CDIII'Ol fumes from special use spICeS such I5Ibe Mainrenanc:e IIIId Repair flCiJiry. Temperamre CODD'Ol 

sysltmS sbIIl be capable ofmail!!Milling 111 enclosed babjtpble spaces wiIh lempet~ IIIJIe IDd n:laDve 

bmnidity IIIat meet die Code or equiY8lem to die exkring leiilpdlltul'e lad Jdative bumidily. whiclIever is 

--striDpnt SecrorCId weD:'" cba I 1M.' II ir COII!I'OJs shall be pIOYicIed to Pi,ope.iy IlIjast leiiipeilliUie 

levels widiin III new bnlcfjnp. TJIiIeIS IIId odIer such eDe11)' seviDc devices sbIIl be Wcorpuiased into die 

CDIII'Ols IS lIpJIi0Jiiille. 

3. Upting Coaaol Sysrems _I i&bJing c:omrDl sbIIl be pnMdecl1brollJh die 8pJiioprilrc use lad mi& of 

wiDdows, 1ky6g1us, clearstories, IIIiI shedes, blinds, c:anains IIICI elearicallilbring S)'SIeiiiS. HebiraNe 

wd::iu& 'PI' es (offiI:es, caafeIeDc:e IOOIIIS, eIC.) sbaJl be cfesiprd far a fi1hrin11e¥l:I1bIt _die Code 

or equivIIent to die a.is l iug lighIiIIg levels, whichever is more saingeat II deskmp eJevIliaD. JDdiYidull 

swiIl:hes, .. c:amrol swiu:bes, Ibn,,,,', 1imas IDll eDCI'IY saving devices sbIIl be iDcuipoiased • 

1pJii0000ille. 0dIer paeml use speres, such IS baJlways. JaYIlDries, c:offee IOOIIIS, hmc:brooms. prim 

IIIOIiIS IDlldle like, sbIIl be dm,ned for Jbc IeeO iihwrdec! IiJbl JeveJs IS sua "" by de American 

'W"inI b.'junE 

tigkeps dIrallpom. -Clem powUM IbID be pIDYided wiIb ..sequse INd cepeciria lad 'IJffic:ienr 

diIIribatiaD poiDIs to semc:e ...\iiaOiiij.... whae eedI ad CYUY emp)o,ee could bave dest h'P 

Qihj"MtlpliaJlE1 capaN1irjes 

E. YARD UGHIlNG SWI'I'QIINQsymM 

'Ibe f!Xisring fi&brin& S)SIUii sbaIl be IDIlCIified to &Dow JIiOiAilMi Ible eJa::uwichjICJljhC arc-jADe liP 

far jDmnjnlljon. The iIesip of Ibis swiu:Irings)sIan IbIIl be cocmIinered .widldIe desigD ofdie swieddl!l 

syscem far die DeW JilIn IlIDdIlds. 
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!:X!:IBIT I 

MEMORANDUM OF AGREEMENT
 
BETWEEN
 

BtmLlNGTON NORTHERN VUaOAD 
AND
 

tHE POIlTOF SEA'n'LE
 

'Ibis Memon",ctnm of Apeement, a10DB widl l1li1 czbibi1s, l"PcobINms, IDd addMcIa 

hereto, rApeemeDt") is emcred iDID OD the date bereiDbeIow wriueIl by IDd ba.mell 

BlU'liDBton Nonbem Railroad rBNi IDd 1be Port ofSeIUIe ("Port"). 

Jil:IHEllE:IH 
WHEREAS, Port iIItlmch to COIISU'UCl, by 1997, a swe of the art eoataiIIcrsbip 

tenIIiDal faciIily with em-cIock rail c:apabi1ity OD propeny desipled as Termi...1 5 OD 

Fzbibitl-lIU1c:bed bereID rr-5j; 
WJIEJP.EAS, T-5 is illduded ill a pater area of the Port's fa...l_ ill West Saule 

Jorated IDd hO'l'vled by die poiDll& wbic:b BN 0WDenbip of tramp to West Seattle 

depIns from joim BN/UP tI'IcJr9: ICI'QII Harbor Isll"", Dear ICIickilpt AvuuCo ... of 

the Duwamisb Riwr Brid&c. IDd aD usoci·,ed traekIp. IIGW ellisling or subsequeIIdy 

COIIIInICted. .. of tbal poim. desip'led as the GcIIeral Switcobiq Area on EyIp"hit 1-1. 

(the "GeDenl Switcbina Area1; 

WHEREAS. Pan does DOt ime"" to opaate T-S iIseIf bat has leased T-5 to EqIe 

MariIIe Services. ~ 1I'iipM, rL nee1- to ro""lIC' eenaiII day-uMtay opcratioIIs ad 

"'fiNIS of T-5 p!U'IUIIIt to tba& eenaiD SiItb AmeIId!M!!t to Lease dated as of 

;r&N~ ,. . 19941Dd subsequcll1lme""mems tbcreto (the "Lease1; 

WBDEAS. BN IDd Port desire ~ T-S aDd iDdusuies ill West ~tt1e be provided 

with ldequlte railroad serW:ies; 

___ WHEREAS, BN provides rail service to IDd imcnds to cx,mringe providiD& such 

..mce to West Seaale iDdusIries.1Dd to T-S IDd will perform eenaiD fwu:li0llS as set 0lIl ill 

this Apeemeat directly widl l eaee; 



WREREA.S, Pan desires that BN allow. aDd BN is williDB to allow. UDicm hd5c 

Railroad ("UP") to bavc direct Ic:cesI for Us mad uaiDs of imermodIl railcars to aDd fnlIIl 

T·!. pwsuaDt to a separate .c:cesI ..,oeaea' ,*-'UD BN IDd UP (tbe ··",'A.acZII 

Ape! mem"), a copy ofwhich is ....cbed berelo as &bjbjt J.6 for laformatioaal parJlCIlG 

oaIy IDd IbaIl DOt be subject ~ uy tenDS or coadjtiops of Ibis Apee Nal Fwlber. Part 

daUes IbatBN pnwide eli '''Ii". pac:ral switching senice as de6Ded ill Secrion C 

bereinaftC'. for GcDczal SwitcbiDI AIel; 

paa,... of establish;.. the nil operadfII fIO!ICItions, NqUire_n', resp'!SMitiellIIII 

frame_cxk ill CllJIIjuncdcm widllbe cio'e1up"wac aDd opendoD ofT·!; aDd 

NOW. 'IBEREFORE, ill CIJIISideradGIl of dIeir"""VeI pi'""i a &1IlI iDteMiDl to be 

JepDy bound thereby. BN IIIId Pan acrec as foJ1, _,. 

.. '1'ERM OF AGKEEMEN'I': 

(I)	 11w tenD of dds ApeelMJlt sbaD be from Ibe elate bereof ad IlIaD 

w,,'jm+ Ill..«me-PClead)' widl1be tenD altbe ' .... in+'. 
lIlY lmer"'"."'., lewa. ntezzsiaas or usia"" "rs tbeieat III die 

evat of tel'''iD'daD of Ibis Apee"'C"1u Ii is apeed l1li 

.dditi.....' asa(s) ofT·S as ddiDed ill Se=iwl C. 

(2)	 11w parties IDd J ee acrec IIIId dina dIIt all mariIime users ofT·! 

sbaD bage de riPt to 1Jh1jzp 0Il-d0c:t nil .JoactilJll'.o....divI 
capabDiues for aD c:oacafneR IIIId/or rai1car traf6c receMd fnlIIl or 

destin,", to uy nil service carrier baviDB ae CIS to T·! dulm, de 

term of this Agrecmem. . 



---------

L tJNION pAClne RAuBOAD ACCESS TO TERMINAL!: 

IN wiD allow UP, pms!!,m to me AeeU[ AgieeIMIII, to.JIavc direct nil 

PC to tile T-! Iatermodal Lewdilll Yerc:I rtLYi. tile Port's edje""m ImemYd,! 

Storage Yerc:I ("ISY"), _ sucb otbcr tnIckap as claipated by BN (sucb poten'i,Dy 

a ....ted Uadcs ~ wiD. be spedfiC8Dy identified in me BN-tJP A:: F 

Apeemehl, tile ISY. n.y. _ ReceiviDg _ Depanure ("R.tD") UKk(s) sbaD 

baeiufter be retelled to as tbc "Tracbj (as depicted ill p.ybt1Pt I-2A) far die 

JIUIPC* ~ timely spol'h.. delivery. pmlll up lIDdIor paIIiDa road ueu. ~ 

iIIIenMd'! railC8tS- 'Ibis rail,: [I sbaD be UDder tbc IDle m'II'pn..al _ 

conaul ofBN. 'Ibis aDowance/Dr UP direct road traiD or BN nmWsemc..,[:a:& 

to end from tile Tracb wiD be based QIlaD , cberp of S2O.SO per Cho"iner, to 

or &am T-!. loacIed 01' empti. witb appropsiate ,mm,! iDdninJ • cWined ill 

ErJnDit 1-7. 'rifled by BN to up._ rail operatioDc condirigns ID be n:ae ..ated 

betwun BN _ UP _ .. fortb ill die A [: U[ AlrN_m betwUII BN _ UP. 

'The , c:bIIIp, _ ill 'mma! iDde'it. described ill f.xbibit 1-7 is equal to dial 

estaNisbect in tile AmFl Ap'ee....a' (f.xbibit 14) _ rep:mnLS tbc OD'0," 
finmcipl tenDS witb respect to tile, C I IS c:bIIIp, _ iIs 'DII!!'! jp4eeiDlu deIcribed 

ill 1be A : [51 Apeeme al Aay opetatiDa, financi,! _ III'I;II:[_ tenDS of die AAa:el1S 

Acm'D'+UI m,rine to T-! wiD DOt be mocIified without tile Port's prior waiIteaa 

M1ISCl!tt BN _ Pan ..... to rewi&w tbc A: [If AgiNmcnl flam time to tilDe. 

The A Apee,.pe"&, aad allY dill-el. arisiDI tbereuDder. sIaIIllIDt be subject to 

SeClioD DorM hereof. 

Direct ,: • me,m that UP's road power _ road crew or UP switdI ani 

relieviDg UP road crews haYiDB insufficient time JIIIder tile Federal Hours of Service 

-.. Ac:l end uri1triD1 UP road poweI', may deIive!' road trPiDs of imennodaJ railcm GIl 

",bonDd traiD movements direcdy ID T·! _ place sucb c:eD OIl tile Tracks, _lor 
retrieve sucb road ueu. of iDtermodaJ railcars from tile Trecb 011 (lQ1hound road 

...lIIIC • _ n ._.,.... It"- ,_l'- .. lIwm ..u..... _ "..."'..... ..., 



train IDOYCIIlCII1. It is apeed dIlII UP road train ems or UP switc:b crews ill Jicu. of 

UP road «:reM IS provided above, sbaIlllOt be restricted froID petfonuiDC duri- as 

aJ10Ind IIIIdcr applic:abJe R.olId/Yard Wort Rules ill CODjuDcdoD db hepdliDI 

iIdcnIIDdal nilc:ars 'SSO"'i,tl'd widl inbonnd/oudnmd IrIiJII, gn! it is rnsanlbly 

daellni"ed by BN thet it is De 'I'Y for BN IWitc:b crews 10 work ill ~ 

wid! UP road crews 10 ,ud or en mbJe aains in order 10 meet aemce peafm ' ....... 

reqWremc"IS It is fartber UDdcrs100cI thet llIICb c!ec:jsjms or di1ecMns ofUP crews 

far die puzpase of)'II'diDB _ jnbonpcl tr8iIl or UW'"bIfna I'D 0II1ba0me! train at T.5 

ill coajmlCioa widl BN .......&1 I'ri" bing respC'"!dhiJbies will be dctenniccd by Ibe 

DIOR eClcrJirious lad ef6c:jent use of die IeSOURlIlS awiJIblc I'Dr providiDlliIIIeJJ 

ad cast effective semce 10 T-5. 

NodriDl in this Ape 'Cal is IPC "I 10 proridc UP road or awitcb crews with 

adIoril)' 10 pesloim aaeraIwil""i. ac1hitia, 15 ddhwM iD Saeti_ C bcJaw. at ar 

ill die GeuelI1 $wih M"C Ala. 1II1K)'" will UP raid crewI, or IWiIda crews iD 

Jieu of road aews 15 prcMcled far eJsewbeie ia 1bis Se CIioa a. move iuter',,,,,,,,,,, em 

witbiD T-5 ill IJIY manner Ibat could be QIi61Iued or ClOIISide. IS pueml 

switcIIfaB. Funber. 10 die me"1 tbat BN pnMdes road tr8iIllCI9ice ill Jieu ofUP. 

1his service will be covend by !be ......allWitcbiDB serrice pso:rided by BN IS let 

fDnh ill Seetian C below. 

Co GENElW. SriiiUilNG SEkVlCE PROVIDED BY IN: 

Genen1 switdrinl service ("SwItc:hiD& Scmc:e") provided by 8M ~ incillde, 

but DOt be limited to. tbe foJlowiDI: . . 
(1)	 1'IIc movelNal of 101ded _lor c:wpty iDtenzIc':d,l nd1cus bet. 8D' 

eenaiD IrICb widIiD die TfIdr:s; 

(2)	 The moveUigt of 101ded _lor Ciiilply iDtermodal railcars in citber 

direc:dcm bawec:A BN _/ar UP JVd IJJIJ/or stmIge trICb ad tbe 

TI'ICb; 

......
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adjustiDg for tile switdting resoun:es diu BN bas in place widIiD die prazimitJ ofdie 

GcDeral Swite=bing Area. 

1bc parties aDd I nee funber qree 10 DegOtiate ill &GOd fahb to mnl"'Dy 

determiDe the De my UId appIuplwe level ataaeralswitdri"l service rcsowces 

required ofBN. tp!rjDl iDto 'CC!!Um die operatiDIIII1 aDd popapJDcaJ lilbSlIlIiIds of 

tile Gclleral Swjtc:biDl Ala to CiIISUI'C die timely ad eftiriem t'ftC'rtinn of die 

semce requiremeDIs • apecd to by die panies ad I mee ad re..iziDI BN's 

Deed 10 adeqaucIy serve atbcr West s: ",. j"'''Sl1ies. 

D. RAIL SERVICES STANDARDS AND mUECliYEAC'l'iONS: 

1bc pedes ad 1"lee coJ1ecdve1y qree ... timely ad PIOper raillCl¥icle 

to T-5 is absoJuteJy critical ad tbat die Nillelwicu "'''''enls CS'Pbusbcd ad 

apeed to by die parties IIlId lem,e will be adhered to in evay respect. Sucb rail 

services shaD be both tnria ....""D" betueD me I8It emf of die East Double 

Tract IIlId tile 1'radcI, or IIICb odIer poiuIs wIIida llIR:Y be fS'PbIisbecl puiSUUIl to die 

A1Jy issues or disputes arisiDc fram die pn:wiIioas of SeClioDs A(2), Co D, 

ECl), F. G. H, 1(2), J. IC, 1. No IIlId 0 of lids ,\peeINDt shaD be IlIbject 10 1bis 

Secdcm D ad sbeD DOl be IUbjecl to SecliCII Yo FurtbenDore.!be parties to 1bis 

Agieemeal bereby e"' EItIIJUicdp ad qree tbet I ..re bes......a dIinIopeny 

beDe6de., or otherwise. 10 eDforai 8D1 ripIs ad dnria, or to seek ........ of 

lUI)' disputes apbm ci1her or both panics bei'eto, perIIIiDiJII to I eme .. let fardI 

ill tile aforementicJned SeetiOllS fa Ibis pangnph. 

(I). ReD Set rices snn....... CftImlttee:
 

L ID order to iDsure tIIat Rail Semees are performed ill a 1ime1y 

aDd ef6cia1t manner, a ItaD Semcci Stanth;. O,,,,,,,zUee 

("'CoDmriuee"), camprised of ODe wting lepnuDIR.jve (or 

dIeir d=sip ~ es) from Port, IN IIlId I mee sbaII be emhtisbed 

~ ..: ... - .--- -----.. -.0&. 



b. 

c. 

d. 

..._. _. • "..... 

witbiD tbiny (30) days of me date of tbis Ap'eemenf 1be 

Committee sb8J1 be lespo"Sibie for establjsbiDg naIes aDd 

scrvicutlllldards rRai1 Services S1aDdards1 as applOJlliate to 

aasure dIIIely lIIId effirieau Rail Senices. TIle Committee IbaIl 
• • I be·_..... · •develop ..,.,'ra'lIII pla~"'~ to ~ ID m .." ... 

perfarmlnce apinst such standards as may be 10 establjshcel 

TIle Cos,,,·Lj'tee IbIDIDICt aD • repJ•• basil, DOt .. ofteD. 

diaD every tine mhiilM, to review.. Rail ScrW:es; die ovenJl 

peaformance of T-5 8IId die GeDaal SwitdIiIIB Area ail . 

operadaas; 10 cti",. ad 11'«1°14 10 resolve piet8IaI. 

ClODCellliDg T-5 upeallicms or seavices provided to odaer 

"""'lliMS of me pudes IIId I =ee; IIId such odaer reb.. 

'"lam. me Committee may de;* to consider. 

TIle Ooe"mj". IbID cIe.veIop ad iaue stI"d.... ruIeI ad 

....'hemeD! pr- ce"'''es _ alee4c:alll 10 acbicve die .. ed~ . ~ 

Rail Services for I II I based 1IpCIII fac:iJity capabilities aDd 

CIDIl of .vie faetOlL Ally member may request • spe";I' 

me Pi"i of tile C,ue_in• aD rasoglNe DODee to tile OIM" 

e'Fi,.jI,. where apPluplWe 10 address j"u'edj're : =- elM 

of ciIb:r party car Ltaee It is expeaed that !be wort of die 

1be . decisioa of !be IIIIjority W1'e of !be Comnjttee 

lepm emalMs shan be implemented; bowever,lIOtbiD& ill dais 

It 1M 1 ....'_ ......'" ..il.... _ ..~,n._",.-. 



section sblID limit 01' pn:c!ude aDY pany from appeali"i die 

derision to die Executive ('mnmittee P\IISlWIl to die pN [ 3 

let forth iD Exhibit 1-3. auae:bed bereto UId made a put 

IIcreof. 

c. 1bc O,''''''in • may ftC,,"" ·nd. but tallDllf iD 8IIY .. 

iwpJUVCiiWII" related ID daeir upentions. 

Ran Semces S!JINJants • established by die Con,n,;" •• 

prescribed lewis ad ill die ewat tbat. BN'a pctformanc:r faDI 

below IUCb preICribed levels, Part ad J nee will ~ c:ert:IiD 

.... IDIl .c:!iO"'i ..D,,*, u eapi Iy CIIlIJDlnted ill dill 

AiPee M'9' to 6iiiCiN Ibat BN's pafaI""'" iCCIiiw 10 die 

die requ:ired 1eftIL 

(1) R.eqaDed Rail Ser¥icu S'.'....... pcd'onn.nc:r sIIIIl be
 

• DiDety-&ve perceat (95") at die mmbjned Rail 

)Ir's treNal of die required peafwm''W' 

(7erfDn' .n.....• far die parpuses of this SecMD 

D(1)(2» sbaJl be.forameuurenltDl period wbicb will 

eDCOiIJi ISS die previous fou11eeD (14) CODSe tlic'" 

('MelsumneDf Period") ad will be mad.ted daily. 

a roDiDg average basis for die 1Ot8l aaMties UDder RIil 

Services Standanls _ over tbe Measme'i."1 

-.... -:---_--..a. wr-••. 



(2) III !be .eveIIt dial duriDI lUI)' MamrenteDt Period 

Perform-...... to tile Rail SerYices StaDdmis ..Niched 

by tile Committee falls below IIiDety-fM (959'), T mn 

ar Pan sbaI1 bDe me riPt to obtaiD jmrne1j'te 

coneclive .'1ioa from BN uI1/or ron.. i.diDJ 
lddiriONl! resoareea, to restore PeffonD....... to !be 

MqUired IneL T Ie or Port sbaI1 ach be iDitiaQy 

mspoMjble. far its respecIM aJSt of By edctitjnneI 

15 provided for iD tbis paragmph D (1) (f) but T mn 

uI1/or Port sbaI1 bDe !be riPt to seek reimbu'" "k 'I 

of lUI)' IIICh ClIIII of .ddiriON! resources cll4tlo)'ed to 

IeIUn1 Perform..... to !be required level for tile period 

of tiDe cIuriaB whidl Perform....... ream;' below !be 

required PerlDiiEE'''C'1neL 

WbeD Perform-ace over a Meamremem Period is 

restarecl to tile required level of DiDety-&ve perctllt 

(959'), T= n sbaI1 be respoDpble far !be ClIIII of !be 

,ddjtjcme' resoarces. if 811)', required 10 m,;n'.;" 

ResoInrim of lUI)' disputes that may arise IS to tile 

proper .JJocarioa of resource casts sbaI1 be rrbjlcr to 

&)P"hjt 1-3. 

(3)	 Ja tile eveIIt dial dwhig lUI)' MasvrcmeDt Period 

Perfonaa...... to tile Rail Services StaM-1ds emb!jsIwI 

by tbe CommiUM falls below eiBIJty-&ve pel'ctIIt (8S'J'), 

uI1 to tile meat that Port is rzbject to "",,*(11) 



amseq"eDces WIder Paragraph 3(m)(yi) of die Icuc, 

BN sbaIl be subject to IDOIIetarY comeq'JeDces 10 die 

Port for cac:b day tbe MeasurelllCm Period Pezfuxiill"O" 

is beJoar eighty-&Ye per=I1 (85/JD). Such IMDCtll'J 

c:bups ud TeawiDal EDtraDce Fee ('lEF1reu aues 

dlaapable by BN far die day encfiaa die N •..,enN ,. 

SuM"ds flUs below or mnaim beJoar eiplrfive 

perceDt (859&). Dea.eamiJ!!!tioD of die enem of BN's 

panic:ipaaioD ira IUCb IIIODetuy .,.......eDces sblI11 be 

baed OIl c:1uI ofaerfice (swi..:bjDJW: • I) ad IlIaD 

be based .. !be proporliODlJJe perceal.. of iCI'iice 

II'P""h'" M"'Uie"pn' Period for acb aldie two
 

Q'rrl of _.ioL For enmpJe, ifover. Me'sure-n'
 

estabIisbed ~ tbe 0,,·,·,·;((. cmIy ac:bieu= _ ...... 

service failures idtp"jfted cIuria& !be Maswe"ea' 

Period irlYoIYed, eiPt (8) failures were pssoc:j-red willi.hhi.... eigbty pereeDt (809D), PDd two (2) fai1ures 

(209&), the p:topunioD applied for tbat siDgIe day of 

'Perfonnancr et • level less thaD eighty-tiYe pcniem 

(859') would be eighty pen:eu1 (IIO'JD) of the switch 

c:barps ouued by Tsee for tbet siDIIe day ud tftIIt)' 



perceDt (2O'JD) of tbe 'IEF reveDUS owed for dIat siJIIIe 
day as provided for ill tbe A: Alfeemem Tbe 

~ pelQiU1 (8S~) Perfonn1nce IlMl refete oed 

ill Ibis IUbparapaph sb8ll be raised to DiDety pen,eIIl 

(909i) five (5) ,ems after tbe opening dale of tbe RoY. 

III allY evem. aDd to die men, for wbicb BN is 

pspo,ejble for faiIuns of tbe Rail Services saa.... 
for • Meuwe"kDI Period, BN sbaD be liable far 

desc:ribed ill Ibis sectioD D (1) (f) oaIy to tbe MM' it 

rece:ived con4cnsarioa for each siDgIe day tba die 

""p"e'""'" Period Perform,nce 10 tbe Ran ScrwiClII 

Stendenls ... below eiPtr&fe (8S~). or IIiDety 

perceDt (!lOlA). • applicable. 

Tbe panies ad Tellee agree tbat it is desirable to ~ clearly 

defiDed pau I steps far die YlIrious levels ofUUaual aDd aterDaI 

dispute resohnioa AD ofdie qreed steps for die dispute pwlnti... 

paUCl1I are aetuut ill Ezlnbit 1-3 wish respect to aD matters withiD tbe 

ICOpC of me Commit. DispuUis IDt resolvable by tile Co,·""jaee 

may be appaled direc:dy to die Eno:utiw Q)mmillee piIl'IUlIiIt to die 

last paragraph of SectioD 3 of Ezhibit 1·3­

Tbe parries aDd Lessee agree tbat tbe process described ill Ezlnbit 1·3 

sbaD also be applied to the fo1lowiDB c;lairns wbere such d1jms arise • 

• result of. failure to achieve tbe requhed PerformaDc:e level ofRail 

Servia=s Studards as esaablisbed by tbe Rail Services Sblndards 

Cam'''i''.­

".IIlIC'· _ " • , • ., Awl it Ie, , Iorl!","" .....h' ..t1..... _ no ........... ,..u
------=--------- ­



L caims by tile Port for rec:ovay from J emee of IIJDOUDIS paid 

by tile Port to J =ee IIId unpaid lUIIDUDIS owing to die Port 

from J .1:e, an illc:ardInce with Parapaph 3(mXVl) oftile 

. b.	 Oaime by tile Port far u:wvet)' from BN ofdpmars iI:.a&mld 

by die Pan, ill acc:ordaDce with Paragraph 3(mXVl) Of die 

Lease IIId/or Seclioa O(lXf) of this Agreement; to die elteD' 

hereiDaftcr dCfcribcd= 

(1)	 a,a associated wid! switc:biDg serviee provided by 

BN IbaIl be limited to die lmoum BN receiwd fmm 

J r et far switchiDB semce 011 !be daJ(s) aD wIIic:b 

Pezfurmancr to tile Rail Services 5tpndanls faDs beIaIr 

ciJbtrfiw pen:eDl (85~), or IIiDety peaceat (905) • 

(2)	 O,jms .-0cialed wid! road service • provided by 

BN IbaIl be limited to die VMIJ!It BN teeeiwd fmm 

UP ""'Ci,'ed with T-S • IS, 1EF DIlly, aD da7(s) CIl 

wIIicb Perbm... to !be Rail Semces Stp...... faDs 

below cilia,... peaceat (ISS), or aiDety pea... 

(905) • appJicIbIe 

Eo It4UROAD·RETATED IMPROVEMEN'nl: 

(1)	 FadIIcJ l.aJ'oId ad Desir 
As 1ISCd beIei1l die tenD ~aciIiIy" sbaJl iDclndc an uac:kaF iD die 

Gemeral Swiu:Jri"l Area IDd tile doable UlICk to be COIISUUCted by tile 

Port across Harbor kIpnd, between the m:iaity ofEast MarPW Way 

Soudlllld die W:iDity ofdie east ead ofdie Burlington Nonbcnl Rail 

Bridge at die IOIJthwat side of Harbor lsI...., puaUe1 to the exisriDa 

.­ -,-- ­



railroad track ("East Double Track1- The parties aDd Laue will 

JIC80tiate to drip die FlICi1ily so tbal Us Ja,out will be suitable (or 

effie." IIId de tiN iDt.maodal transfer 8Clivitics; adequaSe railcar 

storIF capacily ad railroad scMce for Well SeaUl: iDdustries; aDd 

will indtlde GIber ••ted rail iwpJovemell&S to suppon me didart 

8IId timely IIIO¥PmeDl of railcars ill switdI or road traiD acrW=e, 

iDd"di"l double wrkinc wbeae De C ''Y. lIIId otber raiJroad.Ielate 

CUD epUl81 drip (or me poniaD of die Facility ill die area of T-S is 

• depicted OD Ezbibit 1-2A aDd·die CODCip1U8l desip (or die PM 

Doable Track is as depicred OD Fzbjbjt I-2&. 

Ifdie panir lIIId T a ,.. C'JI1I1!C)t .... OD • 6Dal Farility drip by die 

clue 1biIAlII' mea' is neculed, eitber party or T'Efe IbaD .... die 

riPt to mhmjt die issue to aD iDdependen, dIini-party c:nasultapt wida 

......1ise ill "eeipinc rail iDtenr+ "'-, yazdi aDd DCO'jtjea to seale 

issues rei.",., to die fiDa1 design of die FariJil)' aDd rail ..wort 
lIIIpIuwrnents 

The Cnm"'i",.. will dell willa FariJil)' desip issues over me life of 

tbis ApeemeDI ill a !ll!lDDer C"'J5iste'tt with die design uJtimateJy 

detemrinect by me pania aDd I 'Sec In me eNIIt of a "ill...le 

rei.",., to die drip of IIDy ponioD of die Farility or i1s ...[=clilll 

trackap. die opiDioD of die Pan aDd I '1ue will take pre eecleDcle wida 

reprd to T-S aDd ac I dIereso; die opiDiOD of BN 1baD'1ab 

precedeucr with repnI to adcqvaIe ........ to Well Se.nl: i""vstties. 

If BN determines that desip or capacity issues will SO j"'l'ecie 

p:1ior....ucr or service stand.. or came ecouomic aDd safety 

burdeDs, die dispute sbaJ1 be decided as set fortb ill Sectioa D above. 

lIPM.lIC • I!t'8ft F ." ., .. a _ ....ll"..;.. .... ,ria ..n..........,...
 '''_0 



(2) Plopati Errh·nr ..... V81a.tJoa: 

pra =us.. permit aprJicoarians, Itieet 91",riOlll, or other .rriew 

IICC: ry to moviaII the T·! project bwud as sc:beduIecL 1be 

to_iuea.. m,imenlace ad Idftedu'a If ay cliithJ'. arise 

""'ring to the """"up afpupenr CIt lID)' other iIslJc CDVeIIld by • 

reJ·ring to me letter IIlcemeat, the panies oaIy will ..dnait the iauc 

for determiamm byubiuadoDas set oat ill SerriaD ttl below. 

Prior to ... e·........ of paopel'ly WIder this piOfisioa, the Pail IbID
 

proride nuo-"bJe IIIUl'alKlCI to BN dIrouib .'i..,_ the ,.open, 
.,"'e'led 10 BN does DDt cui"'n amtpmjMnt IeweIs iD. eitber tile 

soil GI' paaadwater ille, aldie 'DPIimgm .... pelletiejl.'" 

the W....inpm $We Model TaIic:s CoatroI Au (WSMTCA). To the 

",ea' tbeIe UIJllUCeS C"'l'l'Ot be provided for eitber me IOil CIt 

pUUDdwater, ad aDdIlUCb time as tbeIe .......ule ~ em
 

be provided, tile Pan IbID bKlcmiliil)' ad bold BN bumIeIS for iii)' 

c:leemp reqaiaecI by iii)' peann'Ciilal antl!naUy due to me pi reM 

at die tiIIIe of plopel1y tpnsfer of .cnntamb4'''' ill die u e ,.r£8icd 

plo.....t)"s IOil or pGWidwater ill aus of the mpjmgm .... 

pe1FlJj"jbIe UDder me WSM1'CA, except 10 die a1ent. sac:b de'D"p 
WIS DeNiSsilated by or the resD1lafBN ad/or iss nilroed operatioas. 

Prior to ... """"up of .P1oPettY UDder this pnwisioD. BN shID 

pruride na.conahle iSSUlaDCCS througb testiD& that tile piopeitJ 

traDSfared to the Pmt does DDt CODtaiR amtpnrinam IeweIs ill eisber 

. , 



me soil or grouDdwater in 'ICI 55 of die maumum level permiSSIble 

UDder me WSMTCA. To die crtem these ~ c;a"'M't be 

prorided for eitha' soil or ~. PDd umil suc:b time • tbeIe 

aIIlIrPDCeS caD be proyided, BN sbaIl incfemnify me Port PDd bold me 
Part bumIess for allY de·n"p required by allY aoven' kn',1 '''tN-ity 

of CDIltlminprion prn "' • die time of propeny transfer tbat .. 

C'8J'w! by or was me raaIt of BN PDd/or ill railroad operarioDL 

Subject to tbc pnMsioas of BN's RigIat of Emry Ape,",en' (a CIJPY of 

wIIich is auac:twt heieto • Ezhihit (.S). me Port sbaIl coM"". preJimjD8J1 

eavh'.""en'aJ testi,. at the BN ptupeny atParts e'lkase Funber eavironmt5,,,,, 

tesriD& if zequired, may be condue:tecl by eitha' BN or me ron. • BN's discretioa, 

PDd • BN's esl.OIe The raaIt of aD tatin& sbaIl be reasonabty .,.,ilable to boda 
-~ 

parties. 

F. FAarnYMAIN'l'ENANCE: 

BN will have railroad right-of-way IIIlIiDteDaDce mpnna""ity for aD Tmcb 

ac:ept for tbat traclrap "'mel widIiD I an's leasehold pmn'ses PDd Parts ISY 

U'Pckap In me evem (cree PDd/or Port WUU~ witb BN for maintepnc:e CII' 

repair of me acluded U'PcJraae. BN will an.. cIwps api. ( cr" CII' ron. • 
appIoptWe, for ,=-I mpimena...... performed. IfSlid mpimena..... is wuu''''''d, 

it will be to me IptCifi"'riODS provided by ( cree or Port for tbcir mptcme IIaL 

The 1'rIcts will be mpjntejnec! to a level mrsiSleDt with life operation in order to 

meet serricc petforma...... ",Mardi established pmm,m to tbis Ape,mem., 

Go EQUIPMENT MAJN'l'ENANCE, REPAIR ~ INSPECI'ION: 

BN or BN's comractor(s) (may indncit COIIU'&Ctor ammgect for by UP if 

approved by BN) sbaIl provide, • me apeuse of tbe respcmsible pIIfty or panies, 

mee:banica1 trIitl/railcar iDspectioDs, air t.es1S .PDd certific:ltj0llS, epplicarion PDd 

removel of rear-of·train devices IS furnished by tbe responsible perty. mpinle ...... 



L 

aDd repairs widIiD the n.y, ISY aDd reeziviDg ad cIcpanure traeb, in accordaDce 

with Federal Railroad Admjnjsaaticm rFRA, UId AssocialiOD of American 

RaDroads ("AAR, rules UId rep'ali.., ad sbaD camplywidl aD otber AAR rules 

ad IqIJ1atioDs (indnctiDio without limjtptjon, diose re'uiD& to JoactiDI UId 

jnlle-man). Equipmeat repaiD will be biDed in WXdd,nce widl AAR ho"Dinl 
paacedu'eL 

II.	 DtJWAMISH WA'tEKWAY IWL BRIDGE, NORMAL M4JN'lENAHCE,
AND REPAIR:	 .. 

IN US"'U. faD responsibililr for wuaal lDIimen,nw aDd iepair (GIber 

1baD CISl'ahy related) of the Duwamisb Watawa, Rail Bridp, 15 defiDeeI in the 

I eaM (the -sridp, in • amdition. prior to July. 1. 1996. snfIic:ieat ill .. to 

of car, ad locamoa.CiS models, both" ale ad Ii ale, DOt *' eNnc '70.000pnnn+ 

per &de are penni". 

III the eveDt the Bridge is IIItea oat ofscrviee lorwhatever' 1'1'11"", widIiu the 

con',",," of Ibis SecdoD, BN will wort to • level of iDdUSIi:t stnda"ll to ielWii the 

Bridge to scrviee in 8il eXlaitious ma...... Tbis SectioD H IbID be subjec:I to 

Sec:UOIlD. 

tlPGJW)ING OK KEPI.ACEMENT OF 1MPllOVEMEN'l'S. 

(1)	 III the CWIIl tbat It becomes De 5 .ry to sipifiCllltly uppade GI' 

replace tbe Bridge or ID)' otber rail facility UDder BN majJtte:rmu:r 

respoiISibiIity in .ass0c;3ricm with T·5 reqairemCPIS, due to CiS.2t 

wlDch are ouuide of the CUDbol of BN aDd its DOr1D8l majnJenlDClC 

mponsibDities, sueb IS a eba• in the size UId weight of equipmeDt 

a sinc T·S, aeed to cloable-traelt the Bridge. or mWlantial: 

COIISUUCtive total, or total lass of the BridF due 10 8il accidem or aeI 

--- ..
 



of God, Port agrees to aplore fllnding or otber optioDs tbat may be 

.,..naNe BDd appropriate roi such improvements, CItt8DJdiDaIy 

repair or rep'aeemeal, • requOred. BN wiD pattic:ipa" ill· aD 

d' .	 . ;"n..Iu disc:l' -_... I ' .....e'I_luaus mgner. ID ~7!mDl tIIIU 1IIIp eme""'11 ... 

optioDs for IlIid iwprowmem, atraontiDaIy repair or replY' 'EDI 

iacIudiDc die 'np'biJity of Wi!iUue:tioD of a DeW. posihly reJoarted, 

bridF aver die DuWUIisb WateIWa)' serviciDI West SeauJe Ia lID 

neal sbaD BN be requileci to paric:ipa" ill the fiaanq ~ IlII:b 

respect to CItt8DJdiDaIy repair or replaeemeDt due to submD'ial, 

CllIIIIUIIC:tM toIIIL or total lass resultiDI ill loss til mil ...ice 

capthtljtjes BDd	 BN aDd Port are UDable to reac:b '&I'*"lenl .. 
-~ 

De 5'" f..'uti.. Pan sbaIlllave die riIbt ta faad the ec .....~,. 

DeC '''y to restoie mil aerviCle ~ In sucb even&, BN IbaIl 

IIlne the fDDowiag opdoas available with I'eSpecr to Port COIC 

1'eCIMlIy: 

(a)	 8M sbaD pay aD armgal fee to die Port far die Port's 

iIl1i I IDEDI, willi appropriate iDterest, baed upma m 
• • iocI of' -..1 die • , aDUh2&hC'Cl over • ~ tUlle ~ 10 Mit.""'. 

ecpec:&ed UMfulIife of the DeW bridp ("New Bridge"). 

(b)	 BN.aan pay a per uuil use cbafJe to tile Port for aD mil tnf6c 

cr..... !be New Bridp. Such c:baJp sbaI1 be 'maed at a 

level Plffjc:ieDt to aIbr_ Port to recapmre irs cost UI4 iDtereIt 

for tile New Bridge ronstnICdou over die apecred useful life 

-----	 oftile New Bridp. 

The Pon sbaI1 OWII die New Bridp; BN may. hcMver. at its discreIioD, 

aapDre fWl owDelSbip ill tile New Bridge at allY time duriDc a 6ft (5) )'CIJ' period 



---

onmmencin& with the date that die New Bridge mumes rail service or widIiD CIIIC 

(1) year after mUec:riOll of uy judpent from uy party ...usjng damage 10 die 

Bridge wbidI required die JqJair or repJace"'f'm, wbicbever comes later. by 

CO'iqk"SldDl me Pan far the mnaini"l gnammtized ""nee of the COlt at 
masaurricm of die New Bridp. 11Ie Pan qreea, bowcva. 10 cmer iD10 _ 

.NlMbl witb BN 10 aDow BN 10 1M'" aDd opeaate die New Bridp 

("MuapmeDt Acid"""""') as loDgas Port 0WIII1be New Bridge. For pur... 1:1 fIl 

Ihis ApUJH1bt, die UP ~ I Apeemen , aDd Ibe hase Apccmegt, BN IbID. 

pwsuut 10 the Manageawm! ApCCIMIIl, baw owDeDhip respobsibitity for die New 

Bridge aDd vriII b,nDle .u liabili1y for the New Bridp IIId be responsible for.u 

DDlmal maimenauce IIId repair of Ibe New Bridge as requiIed by SeetiaD H ollhis 

Ape Nal Arty sacb M.....meUI ApeeIND' IbID IIDI mgfIirt willi me tenIIS of 

tbisApwmem 

III aD)' eveat BN vriII baft Ibe JiIbt 10 cm!jmae 10 eaUecr die h cbaap. 

provided for ill Se c:riml B of tbis ApeemeDt III addition, Pan apees tbat BN vriII 

baw ezdusive rigbt 10 pun:base Port 0WIICrIbip ill die New Bridge. 

(2)	 III tbe eveat it be comes De l)' or cIesirabJe 10TIee10 

siBDjfictimly upgrade die Btidge for • rellOD mnIaIed 10 subRamial, 

crwsD~.toIII, or tDtI1laa, ad, Ifrequested 10 do 10 by T Ie c, 

BN will illite capilli hiqiiOYCIN¥UI$ as cxpeditiously as publ,c, at 

I ·ncc's bl'ease, 10 BN's fac:iIities ntI'ized 10 scrve T-5 pursuullO 

tbis Apeemem, as long as said capilli improycments, or tbeir 

COiiStlue:tion, do DOt ~ aJl ume aDDable impact OD BN's ability to 

perform UDder Ibis ApeemeDI or Db BN's ability 10 perform service 

for aD)' other current or potential custoIDelS. When completed, said 

capital impJowments shaD be oWDed by BN• 

. ~ ... _-.­
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L NanCES: 

All DDW:es, requau,. demands, IIIId other c:o","umicariOUS UDder this 
>. 

AgreeAjel" sban be effective cmIy if ill wlitiq aDd (i) if cIeJivaed UK! receipted for 

in writiaI; (ii) IeDt by c:enified or Jqistered mail (mum receipt requested) pamp 

prepaid; (iii) IeDt by • narionally-recDJDizee:f ~ deIiwIy semce. with deIiveIJ 

coafinDed; or (iv) telexed or te1ecopi.at. wid! receipt c:oafirmecI, addn ued • 

foD. we 

BurIiDItoD NortherD RailroIId eo""+"Y 
AaII: Sr. VlCIe Presidem, Corporate DCveIopmeat 
3800 Omrinemtal PJaa 
Tn MaiJl Street 
Fort Worm. 1'X 76102-5384 
TelcrpJImr (817) 333-2332 
Tel..> 11~ (817) 3»-3010 

Port ofS=ttle
 
AaII: Manaaa: MariDe Ra1 &we
 
P.O. Bal1209. Pier 69 
5. !!Ie, WA 98111
 
TeIep...• (206) 728-3374
 
TeIela: (206) 728-DIO
 

or SDCb otber perIODS or lIddreues • sbaI1 be funrisbed ill wiitiDg by ay pany or 

I asee to the GIber pany(ies) aDd/or I essee Notice sbaD be deemed to bPe beeD 

JiveD • of the dale (i) wbeD persoaaDy deJMred, (ii) tbiee (3) days after the date 

of deposit wiah the UDited SlateS mail properly addressed, (iii) wbcD receipt of' • 

Notice sent by aD overDigbt cIeIiveiy sclYice is CODfirmed, or flY) wbeD receipt of the 

telex or telecopy is c:oDfiJmed, u the ClISC may be, lml_ die sendi"l pany bas 

aetnal kDowled&e that. Notice )VIS DDt received by die iDteDded recipiellt. 

-- - - __ ____4l1li. .... 



M. ARBlTRAnON: 

Ally dispute arisiD& between die panies, except wbere otherwise provided far 

ill Ibis Apee"M'"t, whicb C'''''M be settled by die parties, sbaIl be settled UDder die 

Om"nerc:ial ArbitratioD Rules of die AIneric:aD Arbiua1ioD .Associ'tiOD '!be 

arbitratioIl praCU 'ina sbaD be conducted ill ID expedited m,nner as let fonb ill 

SectiOD 5 ofExbjbjt 1-3 hereto. 

TIle panics agree dial die arbitrator's award sbaIl be lljndina aDd IIIIlJ be 

eatered with lIllY Court or apIIC)' batill& coml'eteal jurisdictioa aDd die &WIld IIIIlJ 

tbere be eDforCed belWeCll die parties without lIllY funber eWJenti,ry pta cee diDp, 

die IIIIDe • ifeDteted as aju....meat by die Coutl. 

No BILLING, DEFA.tJLT: 

BmqlbaIl be ,ccll"i4iljslwl OIl die basis of data conblirw! ill a biDm, lunD 

18II"""1y ...- to belwUD die panics _lor lesne Sucb biDiDI fanas IbID 

mnIJIin mf&cieat deIailID permit CO"ijkll·tjaa of paymems 10 be made ben',"'".. 

l'eIIII1lUCS • apeed apaa by die CIicf A"""'DIiDI OfIicetS of die panics baau 

from lime 10 tiIne. It is 1!DdersIood by die patties tbat BN will bill Pan alJl4/ot 
1wee direc:dy far Ibeir tesp'i'cti+e c:barps WIder Ibis ApWJMal Pan aII1/or 

1wee sbaJl pay to BN u SIICb Joc:BtiOD as BN IIIIlJ fnIID lime to titne desipme, aD. 

die CO"4"DSWtiOD _ dIatp of nay lIPIDe _ DaI!Ile wbich ill _ by die 

Apeemem 1es ee _lor Port is required to pay ill lawful mo-..ey of tile Uaited 

StaleS witbiD Ibiny (30) days after die retlditiOD of biDs 1herefar. Bills sbaIl CODbIiD 

a SbItC"W'! of die ,mon'll due OIl aa:oum of die CapeaslS iaamed aDd senices 

reDdeted duriaI die biDiDI period. 

Errors or disputed items ill lIllY biIllball DOt be deemed a fttid ezrase far 

cIelayiDg paymem. but sball be paid subject 10 subsequem adjustment; provided, DO 



exception to lUI)' bill shall be boDored. recl'gnizrd or c:osmdered if &led after die 

apiraIioa of Ibree JaZS from tbc Iaa day of tbc calendar mpmb cIuriDB which die 

bill is radered aDd lID bill IbID be radend later tbllD tbree )'all (I) after die ... 

day of tbc calendar month ill wbicIl die CHIC. cowered tbcreby is iDcumd. ar (ii) 

aDd/Ol tbc liability is caabUsbcd 'Ibis plOVisioa IbID DDt limit die ~ . 

..tillS! en, of bjl1ina made pIIISIIIDl to aceptioD 1lIbD to origiDal accouDtiDg by ar 

IIIIdcr .,,!I'lily of die IJde&AiIC Cau'Ek'. O:rh,ndpim or Ieb'DICdve adjUStIJ "' 

of... rasesad ICUlcmenl of...c:lajms 

So IlIlICb of die books... ~'"'s ad iCCUicis of eacb pMy bclCID • are 

rei•• to me subject mancr of dJis Apccmc:m IbID It aD reasomble times be opeD 

to j·E5pecdon by !be .utborDed ieprlleil',maad apms of die parties beu.a. 

",deI J 'Rce UJdfar Port fail to IIIUe lUI)' paydIeIIt wbeD due wIIic:b J cv 

UtIIf/or Part is obUpted to IIllIb by 1bfs """...m lit, or fail ill all)' otbcr ,up I et to 

peaba ., pa.flDl!ld abliptim IIIIder ddI AjJe·'Jlen,. aDd IDCb defep1t Ibd 

OEl'I;"'. for • period ofsix (6) momhs after IDdce ia waitirc of IDCb defegIt ....-. 

by BN to I '5. or Pan, BN may. at lis c1eetioD submit die cHan1t dire dy to 

arbiUatiaa IIIIdcr 5ec:IioD M or seaue a iudpeUl by a court of law to liiCilNet UJ 

WIN-"'" owed. 

IN may WIIige lUCIa cWrrIt, bid lID ecdon OfBN ill waivia& all)' cWaglt IlIaD 

Iffect lUI)' sabsequeDt d......"1t of I 'Ree ar Port or impUr lUI)' ripIs ofBN r-nJriv& . 

tbeaefsCIIIL 

0. ASSIGNMENT: 

"11Ds ApvmeDt. its ripls aDd obJipliOllS sbaD imue to me ber.e6l ofad be 

biDding upoD tbc parties, tIIeir successors aDd essigns, but neither pany may essip 

Ibis Apeeme iii without !be prior wriUeD CDDIIDt of the other. 

---------'----------'---'--.:~--'---'--___'__=___'__.--='-~-~- _e--. ......s 



If the Lease terminates, or the Port emers iDIo a Ieue wish a Dew Jr.ec far 

T-S. aDd this Agreemem is reaewed, or if I M ff assips the Leue to lLIIDtber 'mec, 

the Port apees dial it IbaIl require the Dew lem:e to be bc:Jomel by aDd accept tbe 

provisioDs of this Apoe!!Wlt IS its pravisioas apply to lessrrs lIIId the operIIioas far 

or at T-S. 

P.	 MISCELlANEOUS: 

(1)	 GoveuriDg r.r. This Agnie"'CStt sbaII be COIIStrlIed aud eafmoed in 

ICCOIdaDcr wilb tbe Jaws of the State ofWasbiDpoa. 

(2) Amendmems: No mCMIjficatjon, Iclctitjoa. or ·,"","'''WD' to Ibis 

Agleca.rul sbII1 be cffecdve IInl I aDd amiI suda pwIjfimtjon, 

addiliOll, or amendment is reduced to a writiag elr~ured by 

auIborized of6cers or agems ofeach party. 

(3)	 CWme'....1s: 1bis Agleemeat may be ....enlted in two or mare 

oriJiDIl COlIIISap8lU, each ofwbicb sbIIl be COIISidefIed all origiDal of 

Ibis Ap'ee!'*"' 

(4)	 EDtire Ajf'erment: This Agleemem, wbidl term IS used thm1Jb"nt 

jnc:lndes the abibits beJe&o. embodies the eDtire agreement aad 

uudets1ucting of tbe parties bereto in respect of die subject mwder 

mntlIinrd bereiD. 'Ibere ue DO restric:tioDs, pro" "u.. 

reprmlllarions, wammties, CllM'naDtS, or UJIdertakiDp aIbrr dIIIIl 

tbase expi ly set fanh or referred to brrciD 

Imrgcling to. be IepI1y bmmd, tbe panies bave .,.used this Apeemcm to be 

aecuted by their dlUy authoiized rcpt I "lItives 



Dale: _ 

'IitIe:: ....... &Ii 7 I
 
Date: ----------­

" 

." .- .. _--~-......-............... ~
.• 



F:XHIBITI·l 

RefertD origiDll Meiihil.ndgm ofAgt*¥iiM:nt 



EXHIBITJ·2A 

Refer to original Memonmdum ofAgh£i!Cnt 



It:,HIBIT 1.28 

Refer to origin,1 M"""""ncImn ofApRi'''''_ 



EXHIBrrI-3 

a>RRECI1VE ACIlON AND ex>NFIJCI'RESOumON 
PROCESS AGREEMENT 

The apeed stepS for dispute resolutiaD as refemd to ill Section D of tile 
Apeemen' are as follows: . 

(1) Qg-Sjtc Mum.DCI'l: . 
~ iataacIive camrmmieetjoa shaD be embUshed ad tDIIintaifted 
bel. I fn I '5" UId BN'I ~Oa-Site U ......men , to wordj"". . ---' . Deter·' of·· -"" pIaDaiDI ... nsaurce • """..... '"..'..... 
~ of cum""'nirarioa sbaD tie adcb=sscd bf!be Co"u";I'ee wbeD 
(onim"bng semee mnet,nts aDd ~mf"!F1D tile eveat • dispare 
Irises betw~rr tbe respective 0D-SitC Manep.....at of l -" ad'lIN. 
Dati£i..tjon sbaD be ~ to !be 'tteatioD of tile =-Local 
Seai- Mn,pment om=- for BN ad Ilun reG for T·S 
~ ibe Se.ttIe erea for resohuion Sudl eppriIl to Local Sfniar 

~:r':,=n~e:.:m'i:::a~M"t~ 
IMIlWj,bslea_ howrier, tbat !be penies.. to puI!DC ..lem 1'1 of 
ell CIIIIS'Inctiq Ioc:el comfIie:ts It ibis lever iD • ~ ad eq"heb'e 
.prr, cnpsjstent with tile Dden' of tbe estIb'ishecJ semce ....... 

~~mem:lJpoD IIOiifiIiirifti OD-Site MeDPlt!T"tt of • disDate tbet ·wamt be
 
, rrSoIved, Loc:el Sedor "'!18I'fmeDt Of I mee or lIN"willlIOtify!be OIlIer
 
ud tile __ecf :'7"""" i:pi S n"tive. of tile Port ill wridD& of
 
tile malrat IDd buis the dis)JIitc. 1be Loce1 SeDior ~lN'al
 
afficen sbaD tbeD eecb .".1M (S) ",,,btu ca,s to II se.reb tile iisue(S)
 
ud set • iiifftiDI date. A ~ resoJutiOll ar e~ IbeJl be beId iIDl
 
ararr 1beD teD (10) b"sj, eu cIajs from tile oriPW ~ of DOri6ceriOll of
tIIe:c ID tbe eveat that resohnim ·"allM be lacbed be.. fa tile
 

.Loc:a1 ~or M.n.ae_DI oBiCfll, ar tile nauired "-:'Lis DOC held
 
widIiD tile drsiDIaUiCl tiare frame, ODe ar boda l.ocI1 SeDinr a 'nl
 
oIicm ~ sulnait tile ~ far CDIIIideIaticRl to lire CoFER".;, , aIaa& 
with ell deftloped dc<"n'eDt!Irion 1IYJlPDniD& tbeir mled ... ·j1MJp(s). 

(3) 'be O"u"dClM. . 
The Commiuee, c:barpd with !be msponsih9itY of developiD& m....... 

..rules, meaSUren'DI pioce""'es ail ~"ilnce renews far Rail 
Semc:es to T·S UId die General SwitchinI Area. sbeIl ect as !be fiiSllneI 
of iutrnIel ubittatiDD ill the clispnte resohnionJtCl" IS Upao
JlC.'lificption of an appeal of !be ~te by one or both !be Loc:a1 SeDi« 
Maa'p"'eDt officers, die eommjtlft! .sbUl.". five (5) bnsian days to 
review ell iIIbmjtted cfoCnmmrtlltiDIL 'Ibis five (5) dey ~ sbeJ1DOC 
co"m""'Ce umil eecb azcmbrr of tile eaarmjuee bas beCn notified of &1l 
jFiijCnetq ~ aDd has received IIIl appliCable cIoallllel,r.tj&XI 
~ !be panies' ad I wee's= tive positicms. 1be ~ 
azi4/or Len. commit to provide doe'lmeiF'arion tD die GIber 



Committee membeR in teD (10) b"sjness days for tbeir min' aDd 
CODSideratioD. The Cmnmiuee members sbaIl meet befwe die apiraliaa
of die fifth (Sth) b"sjn II day after all ~ lIIId I mee baft iecleMd 
such doaure""riou CO disolSl aDd reSOM die islue(s) iD..clispllte, aDd 
such c!ec:jsj0llS, deteimineet by a 210 1 vote, sbaIl be"""""" as bindi"l 
~ lIIId I ee ad sbaI1 be imp!eU+iI'''II 1ri1b RSJO""bIi 

If, as a result ofsuch dispute resoJnticm vote, ODe of die panies or I mee 
determiDes tbst die 0IItmnM! of ssid ".. is DOt mnsiprnr with die 
iIIfonnsriou ~&lid reviewed, or that such oaten!IIC is 0UDtIa.ry CO 
die iDteI:esIS, aliiIiries. or sprit of this Apie meac, ss=or I I ~ 
may appeal die ~s) to &be Eucume eo",,"it-. uy lUCIa 
app=alIbaliDOt deC& implemej!lsriou with reascms~ cfisPItcb as per 
~YO!C of die ComDlinee Such ~ IIIDSt be III?de witbiD tbinf 
(;,uL~ ." from die clare of Uid ".. by die Co""niIlee IIIiI 
DOtifiClriou of such *FJ1~s1~cMded CO ada member of die PsecgliwC . . . .;.;;:.0. ~. "'---Ii -.:.t.Aom",,". JD WiiUilli& WUII IlipparUill 'M"?I"'F'JW_DD 1M.,..........
 

(4) 

-
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EXHIBrrI-4
 
BN/poS LEI lER AGREEMENT
 

WESTSEATlU
 

m Recciviaa ad Depcrlln TrIck Co"i"uetiaa 

ReceiviD& 
, 

ad ~1Ute ("R 4: D'") tradls, IS die tenD is ared ill tbis Apee_nl, 
are tmdri wbicb 8Dow far die uri9a1 CII' ~e 01.. haul t:raiIIs ill ... 
'..... Eac:b R 4: D trICk fmducti,.die West Double Tradt} sb8D ba¥e a :; 
to Iccoiimh'MI'fe ODe 9.000 foot traiD lIdO die area west 01die ~ '!be Poi't 
COJISUDCI, at 110 cost 10 IN. R 4: D tr8dI:s u qrecd ~ Port PDd IN to 
~ iDfermMp' UBin and raiIc:Ir service 10 die , Yard rtY: .IS 
defined ill die T nn) cmllDd 10 be 0WDed or 10 be couuuDed by BN. ne ~ 
qree tbat tbe R 4: D tr8Cb are consa.- 10 IIIpIJOlt , =v's IY ~ ad 
t5It suc:Il trlIdcs are DDt COIISidered rep'"emenl trim far trI..... ill die ~ 
Yard wbich is ~Jaced by die PortS ~= that T Eme .­
~ use ~ far t&e llnel moli,] Yard tr8dI:s (IS de6Ded ill' 
tile Lease) ... tbil' =::'1 ICIivities in ~,sbID take r:-de"Cle over 
lID)' otber railcar storap. Howeves. IN may asc die ISY IrICb otberrailc:ar 



~ pmposcs, .~ to J •• ee's prefereDIiaJ rights as expressed ill writteD 
IimitatioDS or restnelIOIIS from the Pun on such usc. 

IV. CoDstruc:dou ofDouble Tract 

'.I1Ie ~ sbaIl add ID additioDal rail track alongside the cristiug1l'ac:k as ~ 
m S~caOil 2, (e)fu") (0) (5) of the Leue at 110 cost to BN to crate • double IIact 
rail IiDe 011 IUd 'to be owued or to be c:omroJIed by 8M. Port IbaI1 gbtain aD)' aDd 
all ~uriIs ad adler IO'C':""*,,IM' ~JliViais _ sal ~ De ., to 
aaplete Ibe WIb1Iue:tioa of aD fact1ities to be CDIISU1ICUcI _by ~ BN IbaII 
cooperate wid! Ibe Part ill oIna~ For purposes ofsucb ~IS ad 8IJPIOVaIL 
Ibis ABre'"em, tbe cWjnjtjOll GiubIe lack" as ....fill tbe I eeselball apply.
IN, as CllJIIUaCtor for Ibe Pan. or Pan. will eoilSbUCl tbe uae:t De ~ to cnare 
Ibe Double Track ad Ibe Port wiD ClO"qcnW.e BN tbr its CllIIII of 
owsauc:lion iDdudiDg oveme,ds (such Vied :vis IhaI1 be -=~::tIt 
panics). IN ~ iIIat all tradls laid far tbe East Dauble wiD be 
for IIIe by otber Cus I rail carriers DOW ~ ac II to Harbor IsJtmd aDd ~ 
adler aa. I rail CPrrieIs ~ to usual UId C7'S!OmIJry a I ....etn nil Welt 
Double Tract may be ased bY otber Cass I ran carriers subject to aD)' aperr c UI 

emered iDto by suCb otbercmiers aDd IN. 

v. Mejnten'me of NewTracb 

IN shall haft all m,imen,ace obIiprigns far aD)' .. ncb laid as put of dIiI 
letteror die MOA OIl p.opeRY to be 0wDtd or CDIIiroDed by BN (~ far Ibe D..Y 
aDd ISY Tracb lIiId lD)'-nCbp widIiIl 1alee's lasehold Jliem~ Pan shall 
wanat dolt Ibe replaCen_al piOJle!ly is of IDCb cm"i1ion dilIt it !UJIP..Clft aDd 
be WI8ble far ran opaalions POrt sbaD IIaw all -i"lerance oblipricml far 
Ibe tr8Cb, aDd I mee IbaI1 hPe aD mainlei'lnee obJiDdgns far die D..Y aDd 
aD)' ua..... witbiD I nue's JeesehoId piembu 11Ie"'Part ad I e ICC IbaIl 
~ • bage pafonaed. such ..bll.aenee·1O levels .",.js,e,' widI ..... 
operatiml ill order to iII€tt serrice penwhi'''''' mndanll ill tbe MOA­

VI. Dam,1"" 

Tune is of the amv- ill dIiI AIJe;;~ &cept as Dtbcnrise ~ the Part 
aDd BN ... to cooperate ill.,".~ peawill ad-ieal pi~ 
to complete Q4iSb'UCliOll of a!J1 rail __ida Wbicb die ~ ... are to be 
COIISti'1Ii:led ~ IN 8JJIJ/or tbe POrt. ne Port ~ to obIidra all III C11111) per:.
for ~u4iou of Ibe "Facility. IN ~ Ibe Pam aeed to bawc Wlw 
poniODl of Ibe FacilitY rIw', IN is Cl"IiIa ucriJJI coq'leIed ill • tiwely m,a... aDd 
amsi"C'tt witb Ibe POrts overall oCOUib'ucdoD ICbeciult to saIisfJ Ibe dndUnes 
j"q"scd 011 !be Pan 1IiIder die Leese ne Part iJ!!tDcIs to IIaft 8chieved ~ 
Cc)hqOl)Nn' Co!DP.leticm (u dc6Ded ill tbe Tease) oldie IDtcnnodaI Yard F-dJitieiI 
(as dCfjgect ill Ibi Leue) by July 1. 1996. after wbicb die Port will suffer d' .'.... ill 
!be form of 1ast·1eue revea'. If F~ Olhq'Olleal 0JndeIi0D Cll~ die 
IDtemmdal Yard Facilities is DDt achieved by Septcinbs-29. 1991, !be Pan wiD 
suffer adcfitiona! damages as· described ill die I •• These ~1c:tj0ll data are 
based Oil COiDPletioD ofIbe filial F,co1ities desip for tbose ponions tbereof tbat are 
to be doDc byliN-by December 31. 1994. Portlurthcr Igi'etS to 5IN.1istof 
~ amsbucUoll materials ad. Fe...1ities desip at least peac:eDl {50'5) 
complete ~ July 31. 1994. BN ,c:lmowJedges the "POrt will suffer ifdIese 
deedIiDes fOr ~Ieticm Pte DOt DIet, aDd the Part menu the ri&ht to leek ,,,...1 
.......ps or. &l i1s elecdou, coDtet liquid,ied dem,ses as may be pmrided ill aD)' 



PORTOF SEATI'IB 

BY:A::'P1R ~(~ 
lTIl..E: MOWl@Tj1)\l'\:W",..,__ 
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BURUNGTON NORTHERN RAILROAD 

TEMPORARV UCENSE AGREEMENTPERMITl1NG ENTRVTO PROPERTY 

THIS AGREEMENTenteM into this 1OthdIYof June, 1993, byand 
between Burlington Northem Railroad Company (-8N"'), licensor, and Port of . 
Seattle, its employees, agenu. CDnsultan1l, and designees (-Ucensee~, 

WHEREAS, Licensee his requestecl permission to enter upon BN 
property: and 

WHEREAS, BN is willing to granta temporary license for such entry.. 
subject to the terms and conditions hereinafter set forth. 

NOW, THEREFORE, the parties hereto, intending to be legally 
bound, agree as follows: 

1. PERMISSION, LOCAT1ON, AND ACCESS 

Subject to the terms and CDnditions hereinafter set fo~ BN 
hereby grants a temporary license to Licensee to enter upon the property of 
BN at SeattJe,WA, more commonly known IS Buckley Vard, more particularly 
located South ofTerminal 2 and West ofTerminalS at Sections 1~ and 13+.T 
~ N..R3 E•for the sole purpose of insalling 14 soil borinos for pre­
acauisition ,nvironmental assessment. 

2. UABI~ 

Licensee hereby releases and will protect, defend. indemnify. and 
save harmless IN, its subsidiaries. officers, employees. and agents against all 
claims. liabilities. demands, actions at '-W. and equity judgments, settlements. 
losses. casts. induding attorneys' fees. damages, and expenses of every 
character and nature whatsoever (he,..inafter referred to collectively as 

•
 



• c1aimsj for injury, including delth. suffered or sustained, directly or 
indirectly, by the officers, Igenu, Indlor employees of IN Ind its subsidilries, 
Licensee Ind its officers.lgents, Ind/oremployees, Ind III other persons 
whomsoever, Ind for dlmlge to or loss ordestruction of property of any kind 
bywhornsoever owned, COntributed by, resulting from, lrising out of, or 
occurring in connectionwith the entry or presence of Licensee Ind its officers. 
Ii'nts, employees, Ind consultants on IN property incidentll to Licensee's 
performance of the project. IfIny claim is IlSerted, Licensee willlSSUme, It Its 
awn expense on behalfof IN, its subsiclilries, officers, Igenu, Ind employees. 
the defense of Inysuch claims which 1lIIY be brought I9linst IN Ind _ on 
behalf of IN the Imount of Inysettlement Igreed upcln, judgment thlt rMY 
be entered, Ind Iny other Imounu usessed in connection therewith, plus all . 
costs Ind expense. 

3.	 INSURANQ 

No wort of Iny chll'lletershill be started on the property of IN until: 

a.	 An acceptable certificate of insurance specifying that 
the policy is Ipplicable to the particular wort his been 
fumished to and accepted by IN, naming IN as an 
additional insured Ind providing the following 
insul'llftCI COVtl'llges: 

(i)	 Wortcer's compensation and employers' liability 
insul'llftCI and satisfaction of statutory 
requirements of the Stlte where the property 
covered by this Agreement is located: 

(ij)	 Comprehensive liability insurance with a dallar 
limitation of coverage not less than I combined 
single limit of One Million Dollars (51 ,000.000) per 
anyone occurrence for all loss. damage. cost,lnd 
expense. inclUding attorrieys' fees, arising out of 
bodily injury. liability. ancl property damage 

patlep	 .2 



liability during the policy period. Such policyshall 
be endotHd to reflect contraetualliability 
insurance, specifically relating to the indemnity .. 
provisions of this agreement and With the 
exclusion for any activities conduetecl Within fifty 
(SO) feet of railroad traclcs deleted; and 

• 
(iii) AUtomobile liability insurance, if ..,plicable, 

having a combined single limit of One Million 
Dollars ($1,ooo.oao) per occurrence. 

b. All insurance described above shall be maintained until 
all work completed hereunder has been satisfactorily 
completed. The insurance companies Issuing the 
polioes may cancel or malee significant eNnges in the 
coverage only with permission of IN. 

Co After IN has actVised Ucensee that the limits. form, and 
substance of the insurance poliOes and certificate are 
accePtable, SIIid policies and certificates shall be 
forwarded to the Division Superintendent (-DS-', or his 
-Designee-, with a copy to the Manager Environmental 
Engineering (-Mgr. Envir. Eng.-),. specified in this 
license. 

d. 

. 

The acceptance of the insurar.ce by IN is nat intended 
to and shall not reduce limit, affect. or modify the 
primary obligations and liabilities of Ucensee under the 
provisions of this agreement. 

.•1 __ · _ 



4. ENTRY UPON PROPERTY 

Licensee shall notify.IN's DS, or his Designee. and the Mgr. Emrir. 
Eng. at least forty1ight (48) hours in advance before entering upon or 
starting any work upon 8N property. The DS is Kevin C. Spradlin, (206) 6Z5­
IZ24. The Designee is Gil S. Maling, Trainmaster, (206) 625-6270. The Mgr. 
Envir. Eng. Is Michael t CUft, (206) 467·3384. 

No entry or use of8N propertywill be permitted until this 
agreement is signed and permission, in writing, has.been received from the 
DS. Designee and/or the Mgr. Emir. Eng. 

.­
S. 8N OPeRAnoNS 

All opel'lltions of Licensee shall be performed in such a manner10 

u not to interfere with 8N property and opel'lltions or the use of 8N t.cilities. 
If. in the opinion of the DS or Designee. conditions warrant at any time. 8N 
will provide approPriate flag service and protection to its property. 
employees, and customers at the expense of Licensee. and Licensee will ~ to 
8N the full cost and expense thereof within thirty (3D) days of receipt of a 
billing for the flag service. 

6. CROSSING OR FOUUNG TRACKS 

In no event shall equipment or material be transported across 8N"s 
traclt without special permission and advance written notice of at least forty· 
eight (48) hours to the DS or Designee,so that 8N may arrange for the 
necessary protection at and about the track. Such permission shall be 
reasonably given by the OS or Designee. Ucensee agrees not to enter upon or 
foul8N traclt until given specific permission and signal to do so by. 8N 
flagman. when flag protection is provided. 

pa~ep ." 4 



7. CLEARANCES 

All equipment located on or material in use upon IN pioperty shall 
be kept at III times not less tlwn fifty (SO) feet from the nurest rail of Iny 
tract. Licensee sM11 conduct Its operations 10 ttwt no.,.rt of its equipment 
shall foullny trade. transmiaicm.IigMI. orcommunication line or Iny other 
struaure on the property. 

8. RESTORATlON OF PREMISES 

Upon completion of the wort. Ucensee shailieive the property in I 
condition lltisfaetory to the DS or Designee Ind the Mgr. Emir. Eng.; Ind 
Ucensee shill remove III mlchinery. equipment. mlterial, rubbish. Ind other 
propertyof Ucensee 10 that the lind illeft in I condition lltilfaetory to the 
D5 or Designee Ind the Mgr. Envir. Eng. 

I. PROVIDING REPORTS 

Ucensee ISJreeI to provide IN with I complete copyof the results 
of the Inllysis of InySimples tIIken on IN property Ind Iny rellted reports, 
inducting condusions Ind recommendltions. Licensee further Igrees to keep 
Slid results Ind reports confidentillancf not to disclose the information to Iny 
other party. unless Ucensee his received express written luthorization to do 

. • • • • a "l. • 

sofromBN•. ' 

.r; 



10. TERM OF UaNSE 

BN reserves the right to ~ke this license _ any time. Unless, 
modified or terminltec:t in writing by the parties. this license shall extend until 
12:01 a.lft. on August 10..1993 , at which time it shall expire automatically. 
Ucensee shall notify the D5 or Designee and the Mgr. Envir. Eng. when use of 
the property orwork is completed. Under no circumstances shaD this 
temporary licenR be construed IS granting Ucensee any right, title, or 
interest of any kind or character in, on" or about the land or premises ofBN. 

'1. ENVIRONMENTAL OBUGATIONS AND INDEMNIFICAnON 

Ucensee recognizes and assumes all responsibility for all present 
and future environmental obligations imposed underapplicable 
envitonmentallaws, regulations. or othersuch requirements relating to any 
contamiMtion or aggrawtion ofexisting contamination of BN's property or 
groundwaterarising from any operations conducted by Ucensee pursuant to 

the terms of this license. Ucensee therefore agrees to indemnifyand hold 
harmless BN, its officers, agents. and employees from any and all liability, 

•fines. penalties. claims, demands, or Iawsuhs brought by any third panyor 
governmental agency under any theory of lawseeking to hold IN liable for 
any d..n~ com. penalties. or damages for any contamination of BN's 
property or groundwater thereunder arising out of the operations conducted 
by Ucensee, Ucensee agrees that the above indemnity extends to any liability 
resulting from or arising outof the implementation of any deanup plan 
approved by the United States Environmental Protection Agencyor 
CO!ft1'8nio" State agency. Licfnsee further agrees to under take. at its O!M' 

~, 

expense. any cleanup of anycontamination or aggravation of existing 
contamination of IN property and groundwater thereunder arising from any 
operation conducted pursuant to the terms of this license. 

. Ucensee agrees to waive any and all statutes of limitation 
applicable to any controversy or dispute arising out of the proceeding. 

patiep , 



12. APPUCABLE LAW 

Ucensee agrees tI1at thf Jawsof the Sate ofWashingtOn shall 
applyto this .greement. 

IN WITNESS WHEREOf. the parties hereto hlive caused this 
agreement to be executed as of the eWe first .bove written. 

WITNESS: 
Licensee 

J fIf"J p I- $.. p:l.,., 

_DA_TE_D_:_7.....l.tll.s '1_ ia-~ubeao~~ 

8URUNGTON NORTHERN RAlLROAD·­
COMPANY .. 

DATED: 

.,
 



.... ,·In I ".':'_ "'0 ••~ NO ....4C. ,... .4.t4iC 

SEA1TLE T·5 ACCESS AGREEMENT 

nus AGREEMENT, aJang win anyexhlblll, dIchmtnIs, Ind..Ida.... r~ 

is ent8nId InID an ~ crt May, 19M. Dr IIIQ .....nBURUNG10N NORTHERN 
RAILROAD COMPANY ~, • Dela.,. COI'POiidlon, InCl UNION PACIFIC RAILROAD 
COMPANY rtr),. UIlItI aoqml'iEwL 

W'TtjE$§.u:.tl 
WHEREAS. ttli Poll of S·!tIe ~~ ~ coa"uet, _ 'U7.......... lit 

cantaNrIhlp tIClIlIy wlItl an liel '* rail "'peb8y' an PRlPMY dliV SIIi ..TIftDiI. i rr-rJ on 
EIhIbI AaadIIcI t•• 

WHEREAS. T-& Is ftllImd n• 81" Ira of POIl'I tel'lll" II w.t a, "II 10:11 CII 1M 
tloInlId. by1tIe point II IIhIllh IN 0IIIWi1l. at trw • 0' to WIll sa "...... flam_IN 
I UP ft-....HIIbor "'Indo ..,no' Ie' A~ MIl of lie DwwniltlFIhw EIridgt. 
Ind aD ala .'Id IrIck3I;e. now .... or 1L$1IQ111n11y Q1iillilc*t. .. of IbII point, 

~ ~Wi;na*t .. the ell'll!lJ SwIll:t*lO AIM ('QIrwaI SwItIct*lIi A!W) on ExhIbItA; 

WHEREAS. Pan daa nat ~' lid to ........ T-5 ..., IIUt ... "SId T-I tD ear ..... 
&eria,•• LTD., ..Igl.... l"l 'II.", to canduClt DiItUI.""apII'donI '.'11 
T-5 pursuant to tt'IIt certUI SillItI ~ tD ,•• dIIId .. crt June~ '114 IIId 

_1b.IQuant 1IINII'IdmenIS.... rt ..ae-): 

WHEREAS. IN ~T1 rail __ to .,,,,.,. to callilU8 Plwldlng IUllh Tlnice_ w.t 
SMSlII InduIIria Mel to T-5 Ind will PIrfoan ClIIt8in funcltiCII'I, .. ut out In • ....... 

6;1.1hem: wttt'I Port ~,. d111C11Y wIlh LI•• 'Ii 

WHEREAS. Port dlli.. tt'IIt 8N alIcwI. ana BN iI wiling 1D allow. UP to have dInIct _ ... for 
"......,... raid trai1I cst Ill1aimaJ ~ Ind Ir.'T-I. puraam ~ this .llIftent tlltl"nn IN 

.4ld UP. FurlMI'. Poft IN ItfCMcIe ......,..generalNlll:lq aeMeI' U ~11it 'din 

Sialkln 5 ...Ir..... fOr a.ne. Switching Ar.-; 

1 
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••••• ... _~ ...,." I rtO. U~~ ,.. u.: 

WHEREAS. 8N and UP deSIre tel provide. comprehensive agreement for the purpOI. of 
.stabllshinp 1M raJl operating oondltIons. ~nmenI&.~ and fraInawDIk ... 
canjlll'le:tian wtIh UP's accell 10 T-5; and 

NOW. niEREFORE. ... consideration err their mutual pramisea and intending to .. IIgIIIy 
boII'ld the,.. BN and UP AD_ as foIows: 

1. 'TeAM OF AGREEMeNT
 
The "1m of this A;reament IhaII be inm ttw date that the MeA and Lea....~ and
 

IhaII co1l1ll. In ettect ccncunntIy with the t8nnI err the MOA and Lea., inc:IudIng any
 
amandmMltl. ...,..,., ....il:Ina. or .llig.unMII thenlOf. In 1M...err termlndcln 01·l1li
 

AQI'8eIMnL I is t;r8ed and ~ by the putiIs that UP. ICCIII 10 T-I .....
 
. temlNte and IN ahd ratUI the rights to provide ........ a-neraJ ..lid....... tID Tel 8nd 
anylublequent or addIIlonai uur(s) olT-5 u defined In Sielioo 5. 

2. GENERALCONDITIONS
 
11ie GeMtaI CClndItionIas III far1h In ExhI* B aaachiId heIefo ... twraby made a pUt01.
 
AgreemenL Ifany conIIict betwlln the G..... CondItIona and this AgrMIMnt ......... tile
 

pravillonI err thIS A;rMm8nt IhaII ~
 

3. UP ACCESS TO T-5 
BN ... tIIow UP. pursuant 10 this A;rMmInt. to ha. cIirect ..u Ie CIII101he T·5 InlennadII 
Loading Yard ("'ILY"), tIW Portl 'dlleent InUNmodaI Storage VeRi ("ISr).1he Rec.MnaR 

Departure tracks rlWT), lUICI IUCtl OIhtr ttIIckage U ~ tram time fa time '" 8M 
(such ~ R6D 1nIdcs IhII heI'eIrIabr .. ....red to ...tea_ the ISY. ILV. and 

-Tracks' (as _ic:ted ~ Exh1b1l ~ tor .. purpal. 01 tIiMIy ij)OI1IilQ. de1lvary, picking up or 

puDing road train50f ~t8rmodaJ raIIcara. ThiS etIAICI rd .ec....... at II lImeS .. undIr the 
aoI8 managem.m anct COidloi of SN. 

DIr8c1 rail ICCMI m.... that UP's road power and road crew ,:,,&Y d8Iiver road ..... ~ 

lnt8rmodal raiar. on InbouncI train mowmenta dinIclly tel T-5 and place SUCh cars on " 

TracIcs. and/or IIItr\eVe such road trains of In1ermofaJ IIIJIcarI ffom the TraeIcS on 0I11bo&nt 

2
 



An movements. BN shall permit UP to substitll'e yard Cr8WI for raacI Cla. Moving 
InsufIIcient time und.r the Federal HoUlS of Service Act, using road PG\Wr; however. laid ywd 

crews .,. to be subject 10 !he same limitations as the roac:I Cid'S they lII8 repllclng. It II 
.glMd Chat UP road trai'I CI'8W5. or switch Ci... in lieu of road craws .. provided ~ ... 

not be rutrictecI from pel'fornmg d11t1.... aJlowed und8r 8A)Pcab'e FloadN'aftI Wortc R-. In 
conjunction with handling IntarrnocIaI railcars .ssOCiated wIIh InbouncII 0UIb0uncI traIna. unIaII 
It II rauonabIy dIl8rmlned by BN that It II nao••M'Y far BN awitCll Cla. to wade. In 

~. conjunction with UP IDICI CI..... to yard or assemble trU1s In order 10 me.I .ruln 

perfannanca .-qu1rementL It is tunhar understood thai auch cl8cisiolll or diracIlonI 01 UP 

- Cl'ews tor the purpose of yarding .... inbound train or UMmbIInSl an 0UIb0und train using.. 

Track& in conjuncIIan wiIh BN general awlIchlng ~ wII be datenninGd ~ IN • 

- the most • I '8dIIIOus and etIIcIInt usa of.. rnources availlbll far providing timely Ind COlI­

eflactlve ...... to T-5. 

Nothing ~ In this AgI••ment Is meant to provide UP roac:I or SWIlctI Cla. wIh authorIly 

_ A perfOrm ganerIi swilchIng 1CIivitiM. .. defined In SI''''Aion 5 beIcIw. at or In .. caen.r.l 
IIGhIng AraL In no event wiI UP raacI CI..... or "lien CIa. In lieu 01 ,.ClUJI. 

_	 p~ aJxM. mO'o'e IntGmiOdaI raiIcarI wiIhIn the TrackI In any manner that CDUId be 

construed or CClnIldared u general snitching ucept u provided InIIr appic.tIIe Road I Va 
WodcRuleL . 

4. ACCESS CHARGE AND INDEXING PROCEDIJRE 
UP access 10 the Trac:tcs. In UP road trains or BN Switching SGrvIce u dellnadln S.l:tIlln 5 01 

this Agreement, Ihd be baled on .... ICca.1 cnarge of S20 50 par CClI1tUwr. to or fRIm T-5, 

-" IoIdeCl or empty.....Sled by"BN to UP. The accell charge IhaII be CIiVIdICIInlo two podIans: 
Mainten....ce and Operallona F. rMO~•• inIIlaIIy at $US par contaInIr and • .-:t 

- annually (provided, however. that MOF IhaIi not be .... than $4.25) 1herNfl8r at.. limit 

percentage Change as IhG FlaIl Cost Recowery Index ("RCRJ,. as contaiIecI in .. AM 

~ FlaiJroad Cost Indexes. Amual ~ crt Chargeout Prices and Waga R.. (1m.100). 

WEST. with the fIrSt index adjustment being .rnade on JuI'f 1. 1895. refIactiIlQ the chInge In the 

- RCRI lor 1994 as comparwd to 19B3; and Terminal Entrance Fee r IEPa). set inItiIlIy at 

---',.25 per container end edjusled annuaJly (provieled howev.r. that TEF IhaII not be .... than 

- ;p ,6.25) thereafter at th. same percentage change as th8 Producers Prtee Index • FiniIhad 
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..... -. .. .- ._- ..•.-.- .._­

Goads rPPI • FG,. as published by the u.s. Department of Commerce. wiIh .. first ~ 

adjustment being rnac» on July 1 of the year after T-5 opens. rdtctIng 1ht ch8ng8 tI ..PPI. 
FG for the year T-5 opens compaNd 10 the year prior 10 opening. 

5. GENERAL SWITCHING SERVICE PROVIDED BY BN 

General ~ildling Unrice rsw/tchql S~ pnMdecI by BN. 0Iher thin when UP CidUill 

perform MMce as speclfIcaIIy pnMcIIId In Sleuan 3, 1haII1ncIuda. but nor be Imbd till, ... 
following: 

(1) The IIlCMIMIIt of IoadId and/or empty IntermodaJ raIIcara beaM.1n c.nan 
ncks wflhln the Tracka: 
(2) The rnovwnent of Ioaaed andIor empty lrarmadal rdcarI we""'rell..., 
Del\T.Je1n BN IndIor UP yard and/or .unge tracks and ..TracIcI; 

(3) The mCMmlent of leu Ihan trainload lots of loaded andfor ....pty raIIcaIa In. 

eJIher ctIlK1iDl. batwean or .......... Tracks and BN andfor UP uaa. we.., 
manner that WDUId be COI1IiderIId. ncmnat rdcar tranIfIr mCMlm8ftt.ID P8ftI'I 
GOnlOlH'tion wIIh aa. rdcara far rd shipment In trU1IciId Iota, unll" perform" 
by UP mad elUUus. or UP 1WIteI. cao.. In lieu of UP roacI cro.. as provIdeCS In 

S.elton a. and rDIG PQfl8l' under IIlPkiible Road I Vard Work RuIas; 
(4) The rwnoval of bad order Intermodal raBcars tram..Trac:IcI and .. 

placement of SUCh cars on .. deIIgnated repair 1raCIc. dellvefy of such cars 1D... 

BN "pair 1raCIc. or" rutum of such car. to ..UP. and .. rMru mou-.nt af 
ropand cars; 

(5) The movement of differenl typu af intermodal raJlcIrI frgm the TI8CkI; ad 
(6) Other movement of au types CJf raIcars from u.ck to track WIhIn the GInInI 
SwitchI'Ig Ar8a that is within the generally aro:lpt8d dallulian of generatawllehlng. 

BN and UP "cognize the geographical and operational jurIIdIctIon of exclusive BN ~ 

rightS wtIich incIudIs all lraclcage wItt*. T-5 IptMhoJcl1tlal roquIrea the l1li of BN owned a: 
cantroJJed trackage. ancIlllwaciateel trackage employed to support the operations of T-5 lind 

other BN-served CUSlomers In 1ht General SwItchin; Ant&. 

..
 



.w.w;l ••W."'6~ r-.wO0"'1 ......~ -- . 

- "" UP SERVICE REQUESTS 

Switching Service .-quested by UP anc:I provided by BN. nat at !he dinlction of Leuae, IhaII be 

--, peid for by UP. The parties a;nte 10 establish a process which stWJl d8h1rnme fair and 

equitable ..... for the dIff8~ elemen1l of Switching Servtclt and I&lcI rates IhaII bit fuml8hed 

_	 to UP In written form &lang with ptDVis\anI for 1IClI1atian. The parties rnay .IID agree ta SUCh 

,.... for ott. ..mces which UP might ,..,... tIam BN. such as providing relief OSJM '" 

hola of .... 1ih!8f!MS. It Is undel'Sl.oCld by !he parties that Ibe Mteblllhmenl of ...... 

In no way obI"!W"" BN 10 provide such 88NIcle8. FUrther. the fumiIhIng of Aid ..rviel' by BN 
at any given time cIaeS nat establlstl an Obligation an BN's part 10 provide aaIcI aerwie I I 
1hereaft8r. To II'le Uleut that BN plDYldes $UCh services IN 8haIl bit acllnClaollly u • prill"e 
carrier in the perfannInce of lIeU ........ . 

7. EQUIPMENT MAlt(1l:NANCE. REPAIR AND INSPECnON 
.- BN or BN's c::anb'aCtaf(s) IhaII pnMde. at Ibe ecpenae of the responsI)le party • partiM. 

mechanJcaI ~ I railcar inspections. air .. and certlllcatlons thlnaf. appI'caIlan and 
~.. ~ of ,.. crt trMt dev"u furnished by the respalldlII party. mUllenanCe end ..... 

..nln the .LY. tSY and R&D tracks. In 8CCOfdance wtIh FAA and AAR rules and reguIatIana, 

-- and 8halI comply with aU OIhIr AAA ruIa and regulations (i1cIudIng, wiIhout Imltaticln, u.s 
,wIIllllg to IoIding and insrleCtion). It Is BN's inIInI to COId11Ct thla wolk u at CIlied '" .. 

- Sletlon 7 or any other work which may be sub.lquenay identified as faIIIng.unctIr Ihe InIIInt of 

thla SIClIon 7; bot'J8l/II'. IN ....... the Itght to Plrtorm Ih\s work. In ordItr to ~ the 

~ most coat eff8cIIve and "ItperfOnn8nCe Gf 1hII wark, BN wII WOIk with UP In the .III;IIon 

of BN'I cantIaCIOf(a): ~. IN ....,.. the Itght 10 melat the tiNII ••••etlOO. _" .... 

. _	 ,.,... will be billed in a..co..ance wIIh AAA bIIIng PIliCR"IlL UP may mu. II aMI tlMnc:iaI 
arrangem-'1t wilh IN's cantrac:ror(s) sa Iclng as I dDea nat Impact IN's IIbIIIy 10 ClIftY out .. 
,..pansIbII1tIes under this SICtklft 7. IN and UP seen have the right to .... InbouncII'OId 
powIII'. -cansiltlnt with tineIy and cost deetlve service. an deaigneSeCt engine tie up trICks, u 

_~	 IP"'" Is .val....... at T-5.
 

e. EMPLOYEE CLAIMS 
~ hereby _gRleS. in addilian to the paymems 10 a. made to BN uncI8r 0Ih6f povisicn of Ihla 

eament, to reimbUrlS BN for any anc:I all COltS incuned by BN In satlsfying cIdna·made 
under any applicable coIIec:tM bargainlng agrNm8lll end lor In providing employM PRlteCtIan 
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benefits. If any. prescribed by law. governmental authority or employ8e protlCtiVe a;reemenla 
where such costs ancI apen&81, Including AlisfactiCn of eny end alIl1bor cIairns. .,. dlr8Clly 

a1tIibutabIe to or which arise by reason of or result fn:Im UP's apel1lllon of traN ov.r and an 
the Joint Trackage. BN agrN& Chat It wi! not provide employH proteclion bends"or utIafy 

any labor claims ucepr upon epprovaI of UP follo'Nlng pnHJbitraIIon canlldlatlan betts• ., 8N 

end UP or .r l has tIeen cIet8ImiIed by the ~ board or tribunal Ihat euch 

protecIiCln benefits lUI ~rIy payable or 1hat suCh ClaIms .,. valid. 1be partIII ......... 

consuII and cooperate wIIh each otMr In the hIndIi1g and defending of such matl8rs. 

8. COST SHARING 
If during 1tlI1Irm of this Agleam_ ~I lmpr0v8ments U,clllliiiCIln ExhIbIt B cd __ 

Agreement. or CI&ually repIacImInts .,. requIrecIln support of Ihe T·5 operaticlrl, and • COlt 

of IaicI C8pItaI ~ orce"1I11y rwpIacem8ms ... 1n eccslS ofT.- ThousancI Delli.,. 
(S10.ooo). and to 1M U*It Chat said Clp!taIImPRMll'l*dI or C811.11y ~ ... nat 
paIcI for by __ than the pmtl8s to this Agr..m..-t. Ihen IN IhaII advise UP • pnwIdM In 

SletiCln 2.2 of ExhibIt 8 of this AgrMmInt incl. PIItiII shill ..... In such ~ COlt 

ufollows: 

1be value of capilallmpro\Wedl or calU'lly repllamlnt, the COlt of whIclh II II' be 

shared by the parUu .. d.ICr!bed ~•• be accumulaled IS they occur. On .. 
first busInUS day on or derJuly , of NCh )WI' following the openi1g of T-s. ...,.... 

int8nlIt. at the prevdIng U.s. PriM Rate (IS ...fleet. In .. waD Str8at.loumel. or 
equivalent. • the baM rata an ~ IDIIns posted by at ....~ of the nlllaia" aD 
largest bInkI) plus n.. will be calcula1!1c1 an Aiel vaIuI .. GI DIc8mtler 31 cd the 
~vious CIIendar yur, and UP will pay IN ..... GI aid calculated ....It In the 
same proportlan • 1M UniI Count PlOPOition. u Mrafter defined In ExhM B. S. III''' 
1.&. tor the previoUS calendlr yNI'~ For 1he first end Iaat years of T·5 opeIadIon under 
this Agreement. this payment shall be apportionecI on the number of monlhllhat this 

AgrMlllent II In etIecL 

If C8pitaJ ImprcMlments .,. midi in support at 1M T-5 ClPIolatlor4. for whIl:h UP ~ 

payment as outlined In the previous paragraph. lind BN can c:lemorlSbate that the ....... 
maintenance lind ~ration expenses of said. Capital Impro98menta. not paid for by 0IhW than 
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~. putIIa ID ltD Ag,. haw CllIl TcI UP'a OIlc:1d..... ~ err 1M talII"'lI ,.• 
... apr.-lion for the plWioua aalend.r ,..,._ tM T·5 apl2 "an, laid "IIa tkI , .. 
tilt d.-mlnIcI" LJ on the Unit Count Prapa.1IcIn far the __ calendar,.... 1D • I La .. 
tDIII MOF ..... pUS by .. UP far ........ ...,1- ,.... ttl8n uP IhaII pay ID 8N .. 
_ 8qUll1O .. dIftInmcI-"n laid ...,. UP prapoxUon err .. mill....... 
.......,•• L MOF brUP. 

10. GOVERNING LAW
 

'11111 Ag'_1l1lllll1ll1O'l1l'nlCl by ancI aa ..... In .: ~... • with the'" 01.. II1II­

ofT-.
 

IN WI'I'1\IESS WHEFIEOP... ,...... twa l elI; Ape.malt In d'II' ..... 
".'011"';; p: ! ..1D_herlUiID _and,..,.flllttdla".1'I~ 

~IION PACIFIC FWLROAD COMPANY 

.0 
• 
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EXHIBIT'" 

GENERAL CONDITIONS 

ATTACHMENTTO SEATT1.ET-S ACCESS ~ 

s n .,. 

,., .............. _ ................. til WllIl:Ii .. EIhIIIlT II
 

Ii" 5 ~ 

1.2 "Ormer" JaInI'Ti :Ia••pMy....illI"'.. rig..tIl 

1.3 "UJW' _u. PJIIr pM bd"IIllNtil JaInI Tn 1111 

1A ·.lDiItT..I.lI.· ...'or-r 7 II Md.1 IldlnS " •• 

••CII..,CII.. AF-_1I11 ~dng ftl 4' L •................. 

biddy, ...",..--._1,lura, 7 'Mbyownw..hICl. , lnandfarMc lIS 

' a.nnII orlli..fulInla W ,q'ttdor 

dl . JIlllfar... ae .ar..IIUlICII..sw.....11O 

1.1 "UghI EngI:__'"__or _I IIll1Iw1dI... Cllqllid til... 

,.. "CIll eIII Hap" ...__ or _I : 1..1dI cnt'P'Jd til _ or ... 

It: elllwlhlD__,IId. 

1.7 ~i1""".\"''''·I.'"'(111:1 filiI......) ....... 

walt pl'Djl7J, .. ClDJI ar "'*" II cbrI th in .... or iii $IIIIl til PI $JrIY .. [ [I tIJ. 

__ by ~...... SyIIaIa III ': Ie. far Alire Id Cocn;at- po & Id by" lIUi 3 

C ",_ COil."' 'en. For .. lUPelll ar tlIIJ ...,.... "C ,lIiI .......... til .. 

JaInI TftElI 7il .... _ .. ClIIJl III .., 11'4*04_ ... til .. .Iainl TI I II 
-- dw, shle." plrty' HI... "'__.....,_....RAa-.....PIlI If' 

,,. "UnIl ClIuiII PnapoII3Dn" I3iII? ............ CII UIlb apl 7.' tat • $III1t 

dvillJd by EUnbJr ar UnI3I apaW by" pMiII UJiIII" JaInI T_Iaqe, or. 
plIIIIcuIIr ZDElI t T__.. if ZIIIIJll, -3MtIJ. an a nDIl3ti tat nDIl3ti bJJlL SUl2ti UnI 

Coun? PftI$lDo1llln 11 ' awI3I:ti ~ e-7ing CMr ttae JaInI Tra:lagl. Far" 
PJIP II CII -. iIIng UNl e-t PI P rtiuI...... 3e::"''' ...... -II 115 iii 
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"Ia .,.I"ld'l" atPftlPWfat..... ,. • ...., ........ nIlldld 0wI.-1tIIII1IlID 

lID _.1"" wIltIdIa-. 1lli1....1at 7 i LV, IS'!" AID ....'Clf MY part Clf ..
<" 

u 

"tl , '''''' CII'8, and ~ _ •• .." ... 

... _ Clf T"II' ~ -i 4 Clf ..__ u.. _ a., f I" 

OwNra paifamlii4 at filing at nil' g"4 til ....1Dai1 .., . 

__ at nwrwgeiIlMl Clf .... TI ;1 p,'" at III OUnw .., aIIIiD or 

eIMIand tar.., 111 II , .,at -.at lit '1_..-.DIg .....m......$ 

., ,*'0.. til ..., at nwInIUi....TI 1111111 til ••• 1 '1.pI 'Ii tar 

.:II";p 'hi .......n__II'I.......u............... 1........tII 

ua. at'Id n__~IY'Inl tr.wtIillb tie prill fat a., oum.. 
u UMr•• II 'I" at'Id ........ II. 7 ~ .. II ...... , FiliI... 

C:S"'III .... mD au:h ......... __ or dl\1 • may ,. or In ........ tie 

nl} 'YatiIMII.... ln..m}f tI JI1I1PNM.ClfO.... 'p r IClflllllnl..... 

Jl*iI TRIm.., 

u .....Clf....T.. lOCI ........, tleilUlnll*datlidla"'. 

at 1Mr__ tie dl~ tar..,-. r'" JIIIlY at'Id or IIlID ...., cIrIm II ..... 

__ tar1aa, dlinwge at I 1'_Clf .., Idnd, _ 1111'/ at fli *'ng fnIm 8U2ll1iUmIpl7an. at 

dIIaY. 

2.7 E8IltI JIIIlY .... tie rllij I1IIIIItarfumiltling, at ..own ...-... iIbor.1UII 

...s II'8In 1i1PP11I l'oIlJ I 'Y far.. apa7'lIIun Clf II own traInI CMl''' JaInC T..... In.. 

... • paIIy'" dOlI ,.......... _. fUr? at -TFU" to arICI!Mr party hrtilD.lie......, 
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... l. .... ., ...-' 

_torll_h•. 

2.1 on. ap lim by u.. III or alang a..Ic*Il T..acqe IIlIII an. belli 

• sal_a wIIIl h u.....,~ r • .nIt , II:IIani. c... tlUllIICII InIlrUcIIDnI 

.... INt1 l' III ..... 0 1*_.111 .. puIIII UIIng tha JakIl Tr • • 

........... un;ueurcli is. sIs C 'lII..,aUI'''L 

U User , F j •. ... the of lOll Mel ~l•• fII ..., d FfI, .. 

cIinRll, an .. .., .....i... III u.'a __ an" oIaInl 

TOI' III F FpC. may, be sF T ely ,.cui' I lor In l11li ~ ........... 

ClftaNII II ..... II II ID iii.. pm " "II" JU' ID .......... tnIIIIIc l1l2I__, ..
 

....................an..-.agtha....Tnd III
 

1.1D WIlh' : s. ID apni- l' ~ fII tIIiInI, Iv ma1I.,., .... .. on ... 

__ pew. ·c 1 • by • """:', .,. baMI. _I ; ... II'WII.........II rq Inn"
 
CIOIl ............. ",*11 1..__slIlI on .. Ell : III.......,.IIICII_.......
 

... -.a n" III .a s Ih..... II.......... -.on llrelilq~. fII ..__ peuty 1IIarn1..­
lillian tMafll call, CI1UIII ant ....... 1Da. ....,.
 

2..11 III tha ..., " 1It, (MftIiilllli eaJIId"""'" 
IiMiMnI ~ ClII or III ap I .... by UIIr UIar by 0Inr CIIIJInlI hiM._ 
mman.na..t 10m I , .. aul., • CIeIII..purs; 1D 111EIII or _ (MIaind. .... 

................., .... _ClII.",~llat..... Tr , ..,..,.at .. 

by fadanI, ......~ alIltodlilllhd .. the rn ip neIbIly at Uur. UIar ...... 

... ~ fII .. Hulir1alJl ~In tha o.n.. 
'.aner' .' .In aUllI1 _Ill, va. lllIlIy OW,. by caIIn; Ow PIOlal:IIwI 
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.. -' .... --- ... ­

tn q 'rIIl_" UMr -v law .......... III .. _ at .. cs-IIIMnlID .11M'"
 

PiC.. ~..." ,.". alii N am.' '\ • COl Nng 1M ......... aI He J.
 

Y. ItIIIR' .......~1IlIIt. SUl:h_ ........... ~_llIIlI_III'I_
.... 81 "M 

• ate-GIIlMIII CandI?illnL 

• He" ~ _""'.10 rmtmllSlld CIlIa, u.r .. 
1rIIlIfer; pIO"~III, bDl tIlIl • 1111 Hend • M.U1' _ In cIIInIgId .. 

t' I "iN l1lI oIDint Tn ' 81. o.n.. III .. opllan, may ...... lie H* 111111.....,· 

0... 

2.12 1M COIl ar I _a =' I'ing ... .., He. ~ • V , 1 ,. 

fli ..II iiWlt, ....,. n~ .111 TIIa'5'•• ..,.. pnl~ II1J 

cIIIIMgIiIlwlll, .., lie ....,. a.lla In s ......... 

S I%••are-c 
..CoIdIanL 

2.13 1n at"'1 lIarHs.~ _Me _-n.II*,,~ -.. s. 
_ pPIIIIs, .., 11 SMd ... .,CII7IF r .1 iiI ...sIIum.......... ..,.. 

pPIIIsa InSu,· .2.11anda.12ara-C ....e Sa. 

2.M AI ...IlIJ•• CltUssr••41111n • ..,••III....ap 'i... CltUssr. 

or ........ Tn I IS .... bs f 11nl1ID ~ pwlallk ...1.*..."1lf117........... 

qusIIy _ ... _ ct UWS ..,...11 IIY "" In an Slid NIee ... 8IIl:It ~.m 1/ ... 

0IIII:: ... 10 ".1".11 s8 ....'a'... CII UMr ...p •• llln or.1 • =taG UEst* 

ap.rsIiCn an or JlIinl Tf7ClIDIlI7 PanlIing qus- ,. ar nrn awa CIt 

Ussr, ClwMr IIIsII fumiIh pIIal or .... 111* ; .... CIt u.r. allnmed .. 1 I 'Y *"0.... 

... in ap.lIIlInlI ....ar User ~ .. .lOIN T1sc:11qe. 

2.15 • sny ~IapeCII User IbsII n........fsIID __ *" own.'a ....
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.. "" .......u .",4,--' r.~,
 
·~. 

neg_ ......, or CIft 1M pM 01811)' ." ',.,. rIlUMr. 1hIn upon 1IlIUce ,~,' 

.. .,.... Owner UIIr ... prorlijllly hCIId ....... lay P Vi 

_ = I1l8d ....,h\_ and ..., ... , ... lDr III am I', CIllll I. "nnl .. 

or' )'I. NaII:e at.... 1m ''0" n. • UIar'I .i"'",..... lie yivIn .., U8W'a 

at_" u.r '+ID, ,. • the .. \ 'M' III 0..... 

.............. Iu P!c*ll IUdI.'V "T 11"'0..."

.Idi."""UIer fIDrn ..... CIft .. .klInt T..:III Y10 ... UIIr .... III.1_ ancIlndWIII., 

z.tt r .., .... . III or laaamau- III u.r ..... onIIIIid.i ...... 

..... T..:I.ye .... II il I:' , ... .., lie __ ...... ClIII:tlOlll_•• I: I-*'­

...... Iller ~;AImIPlIy....... be Pill ,,,*,,,up.., UIar. UIIIIIa"nlli .... 

Ownw tnay...1lIJQl .Il cI UIetancI at u.o...._ fIIIlIJIl raqulracllIIlorand .-til.. 

_ .....iiilll • 0111. whIIa .....,_eo••lg.II...... ..lDar1IlUII*'&...... 

1UIltI1ft .. lylin.lll .... lie _ ........ UIer ..,I:,.•• and rrtnt. u..~I"" 

In 1M...at .... I ; •• .., 0.'•• higtllGIII" UIII'a unt. D8lg11. I ...... 

In .: dIu== witt .. FIIId and c.. Un • "III lIllMeI.... RullI. , •• by .. 

A I "'Iat~· nFtllli 1,.1••1IIIterca.- .,..dllllDl Ru1II" an..'" 

. ClI pwfClj".... of.. lSI 1 .and ow.. ItlIIIp..- and balg cIIrIcIIy lD _ IlilII:l 

fftlm .. car cer 0IIII* _ponley "•• IIIldIr .., ........ 

FIuIU IIIlI o.r- pepere _ 8IIIunII tilling Cllr'lctly1D..s llOIKl traIi fDr..." 

IlIle Ie.pandey _ elel."N. IftW -.I:I1rUn:hIngt AuIeL .Owrurr _ a&aI* 

IlIIln; fnMI LIller My __•• lor ,.,. • fNIJIll __ .. car .... 
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fnpnt.y _ cI I min. undIr 8Id IntM:IlInga Aula. IIlauId IIiI car ...... 

• athefwIIa to ..... paYft*ll tM to t: .M... tie bIIIcIet tM _ ... 

IDItIlIn ... 1JUn:tIMge AlMa. R.p tit I: ;; III al~ 8IlIIItlelllltcl_ PCOI'ilIed IDr In 81 f. 

3. 

2.17 'ICP' DMllelfu.r••Uuaa iii•• :bIrU .. 

T-t gr. IIIIltI IhII .1:"•_.. iI "111'" til .. lie .IaInI ria ILJI. aMM ..... 

......... lIrlid. ..... far ....._ ...tln:l~ &I S.ruW 8l1li m.n•• _ 

nil iJ .- elf n taJiDcl 011. aII_ ICP IfF"" SUlift WIt:1I _ •• 8l1li be."' ­0 

$'" jiotidullDrln. Ib, elf. IBy In lIT .,. elf ... Gill II 

CllI·, r-. 

2.1. u.. ... pay til aM•• , Inlll .. •• a.y 0..111 0- _ elf ... 

........01 ..,.-a.ycM'llll IItM nnJingum.eltM...eI Uter .. 

TnI I II I cMngM In ftIIlIliII eI eI CIIlIr • tIIIRIlld eI 

UIIr. Ii .... III _ elf IWn "'-8l1li 1lIIY til CIIlIr.. ji. ItIaft eI.. 

i Ifill In: rnllcl .._ tlttM eI ............. IUII*'I_eI
 

........... Jr cIlMgM III IUIlJq..eI eICIIlIr.ItlIJd ..1I I. bullllll'" eI UIIr
 

,.pta tM !tIP- _ elf tiIItI u.. II1II tie '1. I ltd tit 1lIIY any jiiJIIIai eI .. 

C$U III ~ ; IInc1ln_. I 11Iln ..... 

2.1. aM.8IIII.100i. .. pe ..... Ih.1Dr tM oIlIIJt 'n iLJIt:l u.. 011. 

Dadtlly ......111;1... In....IU;","tM UIII CGIft'I4DItian. 

- s r .s. • ,INti OfFAI'lT 

3.1 ~ ... tIe:; lell i.an .. llllilelf"0111 i.in ..... 

JNll.'1l1ftld tit ~ .. jill'l SUlift .. fDnnJ 0IIIlIJIn UII:l til 
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ASSIGNMENT AND ASSUMPTION OF LEASE
 
AND CONSENT OF POR.T OF SEATI1.E
 

This Assignn.ent and Assumption of Lease rAssignment") is made as 
of June 1, 1994, by and between.American President Lines, Ltd., a Delaware 
COIpOlation ("Assignor") and Eagle Marine Setvkes, Ltd., a Delawue 
cmporation ("Assignee"), and consent heIeunder is gtUlted by the Port of 
Seattle as lessor("Port"). 

WHEREAS, the Port and Assignor enteIed into a lease, dated June
 
Septeu&ber 26, 1985 as subsequently amended rLease"), with IeSpeCt to the
 
piope1 tl' described tbeIeU"
 

WHEREAS, the Asaipor desires to emgn its mleiest under the Lease 
to Assignee uui AlIsignee desiIes to acquire and assume Asaipor's rights uui 
obligations under the Tft_; 

NOW, 'I'HEREFORE, in c:ansideration of the capital improvements 
ptoposlld under the Sixth .Amendment to the Lease, their mutual promises, 
and other good and valu8b1e consideration. the teeeipt and adequacy of which 
is acknowledged, and purswmt to paragraph 19 of the Leue, the parties IIgtee 
as follows: 

1. Assignor -ebf essigns and transfezs to Assignee an of Assignor's 
right, title and interest in and to the Lease, subject to all the terms and 
cxmditimls, covenants, and agreements amtained in the lease 

2. Assignee heIeby accepls such essigiunent .. of the effective elate 
stated above and assumes and agrees to pellow. an the temls, c:anditicms, 
covenants and agreements of the Lease, an the part of the Assignor in the 
Leue, as if Assignee had originally executed the lease Assignee's agtEEilIetlt 
shall be binding on the 1'110: S d and essigns of .Assipee. 

3. The Port cOlisadS to the assignment of the Leue from Assignor to 
Assignee. No further assignment or sublease shall be made without the 
Port's written consent, exa=pt as pzovided in said Tftse 

4. Assignor and its SUCCessors shall remain fully liable for the 
performance and obse1'vuK:e of the covenants and conditions in the I ease for 
this and any future assignment. 

1 



5. In the event Assignee comes under the jurisdiction of a 
bankruptcy court, the Port reserves the right to look to Assignor and its 
successors for full performance of all obligations under the Lease that may be 
subject to the automatic stay under 11 U.S.C. 362. 

IN WI1NESS WHEREOF, the parties hereto have executed this 
document as of the date set forth above. 

AMERICAN PRESIDENT LINES, LTD. 

By: ~DtW &. 

Title: eee"m"~ 

EAGLE MARINE SERVICES, LTD. 

A Delaware corporation 

l2~ae 

corporation
• 

By: I\\.~. ]) ins,,",ol'C. . 
Title: Exec.ufivc. Dirc'ibl' 
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SEAITLE T·5 ACCESS AGREEMENT 

THIS AGREEMENT, along with l1li)' exhibits, attachments. end IIddendl hentto rAg."mem-), 
- is entered Inlo on this~y of May. 1994, by end between BURUNGTON'NORTHERN
 

RAILROAD COMPANY ("B~, a Delaware corporation, 8Ild UNION PACIFIC RAILROAD
 
COMPANY ruP1, a LIlah corporation.
 

WITNESSUtl 

- WHEREAS. the Port of Seattle rPort") intends 10 cor.stluct. by 1897•• stat.ot-the-art 

contaNrshlp facility wtIh on-dClck rail Clpebility on property design.a.d as TennNI 5 ("Hi' on 
- Exhibit A attaehecI hei8lD; 

- WHEREAS, T-6 Is Included i'l a greater .,.. of Porrs fecl!ltiM at Welt SI "Ie 'oCI~ and 

bo&nMcl by the poInl at whIGh BN ownership of tnI'*"gt to West S. ". departs tram joint BN 
- I UP trackage IlCIDIS Harbor IsIInd, near K1ickW Awnue, east of the DuwamIsh RIvw Blidge, 

and all a8OCial8d tnle!cage, now -sting or IUtll8ql18fttly COI'lIlIUCt8d. west of that pont, 

_~1gnateclasthe General S\1;lIchlng Ala ("GeneraJ SwJtcItIn; AIM, on ExhIbit A; 

~	 WHEREAS. Port cICIa not ~d8iiid to opende T-5 ItI8If but hu IIUICI T-5 to Eagle MarinI 

Services, LTO•• uslCpI., ("I I •••I', to conduct certUI day-tD-day operaIIone and .buIi_ at 
T-5 pursuant to that CIrtail Sixth Amendment to t... dIIIiid as of JunlhL 1894 and 

slibaequent amendnallllts therwto ra.-ae,; 

WHEREAS, BN n Port dI.IN that T-6 and IndustrIIs In West S...... be providec:I with 

adequate rdroad .enrJcea; 

WHEREAS, SN providM rail l.nricI to and Inttnds 10 cadi... PRMdInD auch _vice to w.t 
- Seattle IndUllriea and 10 T-S and wII perform cerIUl functionI. as lit out In • ...,. 

aYII.ment with Port ("'MOA'. dir8ctIy with L•• Ie; 

WHEREAS. Port desi... that BN allow, and BN 18 wIIng to allow, UP 110 have dIr8ct ace••, for 
- Its rOIId traInI of Ilitennodall8lcara. to n tram T-5. pUrIUInt 10 this Agi ument between SN 

........... 1UP. Further. Port dINIbw5 that eN provtde excI-w. generellWltd*og service as c1et1hiICIln 

-	 ;:ilelioll 5 hIrUId8r, for GenlmI SAltchlng ANa; 
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WHEAEAS. BN m:I UP desq to provide a comprehensive agreement for the purpose of 

utabIIshing the rail operating c:ondlllons. NqUlrements, I8SPOnsIb/lll/es and fr8mewortt In 
conJunction wIIh UP'a eccess 10Hi; and -, 

NOW. THEREFORE, i\ consideration of their mutual pram... and kttendIng 10 be I8gaIIy 

bo&ni 1hereby. BN and UP &gIN as follows: . 

1. TERM OF AGREEMENT 
The term of this A;rMment IhIII be from Ihe date that the MOA and LN.. .,. d8cttw and 

shall continue i\ effec:t CClfIC&IIrMltIy with ttw __ of·1h8 MOA and LN... including any 

amenc:irHn1s. renewaII, 8XIen8Ions. or usigI"""'lhereof. In the ewtnt of termination of this 

A;r8erMnt. it II agr88d and acIcnotvIedged by 1M partiIs that UP', access to T-5 shaD al80 
tIlrminate Md BN Ihd ...... ~ to pIOVicle excIUIhM general ..,.,lIctl ..rvice to T-5 and 

any Hbsequent or aCldltlonal uaer(a) of T-5 u clefllltd In S.etian 5. 

Z. GENERAL CONDIT1ONS 

".GIneraI Cc:nIIIonIu..forIh In Emili B aIIBChIcI Milito .,. hereby made a pan Of IhIs 

Agreement. If any =nIIlct between III General CondIIIona ancIlIl. AgilllMnl shall .... 1he 
prcMslons of this AgrMment .... prevaIL 

." 

3. UP ACCESS TO T-5 . 

IN IhaIJ dow UP, purauanllO thiI Aya_nent. to hive cIInIct raiJ ac c.IS to the T-5 ......nnocIeI 
loading Yard ML...,. the Porfl adjacent lnt8nnoclll Storage vans ("ISY"). the FIeceMng and 

DepanuI8 tI8CkS rR&D"). and IUCh alher " .....ae u de.1gnatecI from time to time by BN 
(auch cIesignatad va_ the ISY,I.Y. and R&D•• &haIIe..1nafter be ....rrecI to .. the 

-r~ (as depIctecIln Exhi)ft c) for the puapoee of -'ai8ly 5PUIIIIlD. delivery. picking up or 

puDing road traina of InIImnocIal ralIcar&. lbll cIirIcl ... aceI" .... at d tImeI be under the 

.... management and CUllboi of IN.. 

Dnct reD ace... means that UP"· road ~r and road crew may c:i8Iiwr road nINi of 
ntannodlll rallcara on Inbound tr8In mcMIITleIlII dINctlY to T-5 and pIaoe .aa CIU8 on the 

rracks. and/or relrle1f8 such road trains of Intermadll raiJcaJ5 from .. TrBCkI on OUIbounci 
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movements. BN shall permit UP tD sub8tiIuta yard CI8_ for roacl CleWS having 

- Insufflcient time under the Federal Houts of Service Act, using road power; howeV8r, said yard 
crews .... to be subject to the ume IImItationl .. the road Cl8WS they .... replacing. It Is 

- agrMCI that UP road train Cf8W&. or switch Clews In lieu of road CI8W$ .. ~ abowI. shall 

not be rNtricted from perfonnlng duties .. allo1c..d under applicable AoadIVarcI wcitk Rules In 

- conjunction wIlh handling JntennClClaI railcars a.lOCiat8CI with Inbounc:II outbound trains, unJess 

It is reasonably delermlned byBN Ihat It .. nee••ry far BN swIIcIl ClallUS to watIc In 

_ canjuncllon wiIh UP road crews to yard or assemble IrU1s In ~r to meet service 

pelformance Mquirements. It is further undiolStOOd that auetI decisions or diledions of UP 

_ Clews for the purpose of yarding In inbound train or .""Jiblng an outbound train uUtg the 

Tracks in conjunction with BN general awIIchlng M8pOnSIbIlltiu WIll be detaiilNcl by BN .. 

_ the most expeditious m1CI efficIInt use of the resources avellable for providing timely and cost­

effectlv8 service to T-5. 

Nothing contained In this Agreement IImeW to provide UP road or RIIICh Cl••wIIh euthorIy 

to~rfOrm gIMraI awItchIng IctivIiII. .. defin8cI In Section 5 beIew. at or In the General 
-, 'Nng Area. In no event wID UP RIad CleJll, or swIlch cr.... In lieu of RlId Clews .. 

pr,,~ above, move intennodIJ ..... wIItdn .. Tracks In my manner thII COUld be 

- COll.bued or consldel8d .. generalawllctilng omClPt .. pnMded under.-ebleRaId I Yatd 
WOrk Rules. 

4. ACCESS CHARGE AND INDEXING PROCEDURE 
- UP acce.s to the Tracks. In UP road trains or IN Swllctilng S8NIce.. ciIflnIcIln Section 5 of 

this Agreement. IhlIII be band on ., Imll etlar'ge of $20 50 per contalner. to or tram T-5. 

-lcJaded or empty...sessed by BN tD UP. 1he acens c:harge Ihd,bt CllvlrilcllnlDtwo portions: 

Mlmt8nance and OperaJlcnl Fee ("M(F)... InIUdy at" 25 per cantaInIr and Mljusteel 

_ annuaJJy (provided, however. that MOF Ihd not be INs than $4.25) th8r8afler It the sam. 
percelltaQe change .. the RaIl Colt Reeo~ Index ("RCRr)... contaNcI in the AM 

~RaIIrOaCl Colt Indel181, Annuallnd.81_ of ChargIout PrtceI and W. Ra' • (1177.100). 

WEST. wIIh the find Index acIjustment!lelng made on .1liiy 1. 1885. 1~liilSl" change In the 
_RCAI	 for 1994 .. compared to 1893: end Termlna/ Entrance Fee rlEf'"). 1M InItIdy at 
V'U pIlr c:ontaIner and ..... amually (provided hOVllel>W. that TEF II'IaII not be .. than 

, 25) the....fter lit the __ percentage change as the Produce.. PrIce Index - Fmilhed 
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Goods rPPI • FG,. as published by 1he u.s. Depanment of Commerce. with the &at r.dex 
~ being made on July 1 of the ~ after T-5 opens.18fJect1ng the change In the PP' • 
FG for the year T-S DpenI compared 10 the )'Nr prfor1O openftg. . 

.~ 

5. GENERAL SWITCHING SERVICE PROVIDED BY BN 

General awitchftg MMce rs~ Service") pIOVIded by BN. ahr than when UP crews 
perfonn ..rvi:e as speclflcaiiy provided r. SlCIIon 3, shall Include. but not be Irnbcf 10. the 
.~ . ­

(1) The movement of loaded andfor empty Inbmnodal rdcars betwlen certain 

trades wlIhr.lhe T....; 

(2) The IIICMIII8fIt of IDa'" ancttor empty InIMnodaf raoear. r. .aher ebctIon 
bltwcen IN and/or UP yard ancVor 8tDIage hcIcs and the Tmcka; 

(3) The movement of lessu.n traiIIoad Iats of loaded and/or empty railcars r. 
....d1.-ctio1. bMwe.n Dr wllt*l1beTnlck5Ind BN ardfor UP ....... In eny 

manner thar would be· 0ClnIidenId. nonnaJ rdcar IranIfer movtment, ID perml 
conlaRclation with other nIiIcera for rat Shlpmlnl In trainload Iota. IIlIea petformed 

by UP road aeus, or UP ........ a .... In lieu 01 ... ram en... ~ providICIln 

Section 3. and rD8G pot_urDr appllclble AoId IV_ Work RuIN: 
(4) 1he rwnovaJ of bed on:lllr lnlermodaJ raIIcm Iran 1M Tracks end the 
placement of 8UCh cars on the dcsIgnatecl repair tnICk. deliveryoIlucb ClUI 10 Ihe 

8N ,...... hCk, or the retum 0I1UCh cars 10 the UP. and ... AM_ movement of,.,.....cars; 
(5) The mDIIMI\ent of cIIfftHent typea 01 inIMmodaI raIlcars-fnlm IheTrackI; and . 
(B) OItwr movement oldtpI 01 rdcaIs from UUk 11> track wIlhIn 1he General 

SYJtIcI1n; Area that II wIIhtIlhe g811erll1 ICClJlIIid defInItilln 01 generallWltchlng. 

BN and UP l'8CC91iz8 the geographical and operational )uriIdICtIDn of UIlIUsIve BN MItchJng 

d;tIIS which hcllllde. 8111rackage WIII*1 T05 .....hoId 1hat.... the .... of BN owned or . 

cOntroDed track•.~ aD ...acIated .......ge employed tD ....,port the opntIons ~ T-s and 
other BN-..rved calSlDmens In 1he General SwItchIng Area. 

. .". .' 
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UP SERVICE REQUESTS 

Switching Service l8qU8Sled by UP end pmvJded by BN. not at the direction of Lesse•• shall be 

paid for by UP. The parties agree 10 establish a pracesswhlch .h.,U nnine fair and 
equltable rates for the dlffel8nt 8I8mInts of Switching ServIce and I8Id IhaIJ be tumllhed 
to UP In wrllten fonn a1ang wlIh provisions for escalation. The pattIu may aIIo ag,... to such 

- rates for 0Iher .rvices Which UP might reque" tram BN. ludl U providing relief CiU.... In 
hours of aervIce lituatlons. It Is understoocI by the patties that the ntabIiIhment Of auch rates 

- In no way CIbligatcs BN 10 provide auch .,..Ic.1. Fiuther. !he furnlshng of said servicN by BN 

at any ;iwn time does not establish an CIbIIgalIon on BN'8 part 10 provide said services 

- thereafter. To the exIent that BN pIDVid8s 8ueh ..rvices BN 5haII be acting IOleIy u a private 

carrier In the perfonnanoe of IheM MRiCN. 

7. EQUIPMENT MAlNteW«:E. REPAIR AND INSPECTION 
_ BN or BN'I c:ontraelOr(l) shd provlda. at the of 1h8 responsible party or partiN. 

mechanical IrU\ I railcar IlllpedlClIII. air and cecUflcatlans theMof. application and 
__~oval of ..... of ~ devicn u fumIshecl by the rupond)Ie party. maInIenanc» and ,.... 

In the 'LV. 'SY and R&D tracka. In lICCCIf'daJ'a with FAA and AM rules and regulatIOnS. 

and ahalI comply wtIh all other AAR ruI8s and re;u1atiClnl (InCluding, wiIhCIut imitation. those 
.relating to IoIdi'lg and Inspection). It Is BN's Ir*nl to ....llraCt IhII WOIk u de.crlb8clln thts 

S.ctlOn 7 or any 0Iher work which may be ~ idlldIIIed u faIIng under the Intent of 

this S.ctlon 7: how8v8r. BN ralllWl1he right to perlonn 1hII MIlk. In order to achieve the 
most coat effective and .,licieilt PlI'Ionn8nce 01 this WDrIc, aN wm WOlle wIIh UP In the selection 

- of 8N'I contracIOr(l): hol:.... BN ..leNea .. right to mIIke the finII ••'eetioi1. equipment 

repairs wII be billed in ac:coraance wItI AM bIIIng prCICedUI8L UP may__ Is own financial 
- arrangement witt BN'a cantractar(a) .. lang as • do-. nallrnplct BN'a abIIIY to carry out Ita 

J8IPOf1IIbIIIIi under 1hII Siction 7. 8N and UP ftCh have .. rI;hI to Ieaw InbCIund road 
- power. conai8tent wIIh tiuelr and COlt efl8CII>M ..... on dell;nated _iQII_ tie up tras. as 

space Is available. at T-5. 

8. EMPLOYEE CLAIMS 
- UP hereby agrees. In .ckIliClh to the payments to be made to BN LI1dIr CIlIWr provisions of thII 
~ to reJmbuqe BN for any end all COlIS Incuired by aN In ~ cIUna made 

_ ~..Af any appI!cab!e col.cllve bargaining "agreement and lor In pRWIdIng ernpIoyee PI'O'ectJan 
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benefits, If any, prescribed by law, ;ovemmenIaI authority or employee protective agreements 
where such costa and expenses, N1uding satisfaction of any 8IId all labor claims. ... d1reclly 

drIbutabIe kI. or which arise by I8BSClIl of or result fn:m UP's (IpII'atIoo1.of 1raIns DV8r and on 
the Joint Tl'Ilckage. BN ag,.. that It will not PRM~ employ8e protecti::A1 berl8flts or satisfy 
any labor elaim5 except upon epprovaI of UP following prlHIIbitration CCII'lIUItaUon Debt...n BN 

and UP or abr It has been cIRmnhecI by the appropriate board or 1rItIunaI that such 

~ benefits are pnlp8rly paYlbie or Ih8t SUCh CIIb1s ... vaIIcL The partin ....reID ahaIl 

CClI'ISUII and eooperaae wIIh each othIr rl the handing 8IId dltending CJf IUCh matters. 

8. COST SHARING 

" during the "rm of this ~ capital Improvements as defined In ExhibIt Bof this 

Agreement, or ceSUllty replacemlntS are required In suppolt of the T-$ operation, and the cost 
of ..Icl capltallmp~ or c&s".1ty replacementa.areln eM! BII ofTen Thousand DoIlarJ 
-($10.000), and kI the ext8nt that laid CepIIaJ Improvements or casually Mplacements are not 
paid for by ClIher than the pIIItlu to thiI ~ thin IN IhaII acIvIIe UP as prDVid8d i1 
BecUm 2.2 of IbhI* B of 1bIs AgnIemtnt and the parties IhaII ..,. In such r8mlli1Ing Casts 
asfollowc 

TtMt valUe of CIp/IIIImprowi,w. or cell ,ally ",cement. 1he cost of which Is to be 

ahared by the PIIItIes as delCra.d abcM, wII be accumulateclas they occur. on the 
first buIJneu clay on ar ...July , of MCh )'8lU' foIlon81g the openng of T-s, one ye.... 

1nI8nttt, at the prwaJIng U.s. PIiIM -. (u .dea.d In lie wan 811.... Joia'naI, or 
eQUIvalent. as the ...... on COlpClI' ru* by at !NIt '75% of the nation.. ao 
largest banks) plus 2%, wi be Cllculatld on said vaIut u of DlIcember 31 of the 
previoua calendar J'IIU, mid UP will ~ IN a ..... or SlId calculated II." In the 
urne prgpodIon .. the UnIt Counl PRlponIon, III htIIIft8r defined In EJdIIbIt B, S.ction 
,.8, for 1M pi6ir1o.. caIIndar,..... For the ftrat and lilt years of T-5 operation under 

this Agreement. this payment IhaII be apportioned on the number of months that this 
AgrHrnent lain etIecL • 

-
If CIpItaJ Improvements are made In IIIJlPOIt of the T-5 opIIratlOll, for which UP makas a 
payment u oudlnecI In the previoua ~ end BN ClIn demanstrate that the anm..a 
meintenance and opeiatlon upenus of said Capital 1mpI'o...ments, not paid for by other than 

6 
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J ....... 10 INa AI. aament, IIave cl'iRd UPs ClIIcIdetecl prapol'llOll at '"... mu....
 
end operaIIon ..... for" piwiouI 0IIendIr ,.arfor '"Tel apeldan. laid prapo.1Ian 10 
be "mdneclllu II on .... una CoUnt PRliparUun fOr the ....,yar. 10 _ca'ii the 
tIlIIal MOF chaIge8 _ by the UP for the .... ....,dn ,.., up.... pay 10 8N 1ft 

IIIIOUnt equal 10 tie cIIftw8rg I*nen aid...... II UP paupurllan at ..~1IIId 

ap........ ;ena., and... taIaI MOF chargtlpUl bf UP. 

10. GOVERNING LAW
 
1NI Ag, st1II bI geMmed by ad .... liItIUId In 8OaOidanCe with the Iawa 01....
 
clT....
 

IN WITNESS WHEREOF. the ....... IwJ, 10· ... eDGlDCI .. AgiOlment In d'iPllc .. and 
haw Mm,d thtir aaipllrata..l0 a. "'6 ltD._..:lthf day MeI,.rtlrlt BO"WIlli..-.. 

? 

•• T~TAL PA.E ...... 
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EXHIBIT"!· 

GENERAl. CONDITIONS 

ATTACHMENTTO SEATTLET-S ACCESS AGREEMENT 

-. ,. .1. 
1.1 'Agrwn.JI" .......... lhII CIIIUl ........ tID WIlICIl .. EIlhM T .. 

eppendId. 

1.2 "OwnIr" atIIII /MIll" pI/IY lIIWl*I8" ... tID.. lie JaH Trackage 

1.3 "UMr"IIlIIIMInUIII*lY" teeta._to...the JaiIlt T.......
 

1A ·.IOInIT...•....'or"T..............1'Il'IcIgI .. II. "'msection3
 

at... Ae-It Inc:IUr:tIrV nlc , • at -.y MIS 1IfIP'I'-'" CI ,"Ib,COIIlIIU'IicatI 

bddger. .....c --' ftIIIlI8Id or DJI.rIIt8d byo.r..11 ChM_ m.......MID-.
 
__trnnll , drlinlll) or ~a."'1D 'dId._ ~ or 

IInL.......... Iiillllt..IFIlnU 1wi '
 

U "LIIIhI EnaiMI" ....__or _I.,*-UIlIlI Fllll -.,1 II tID... 

U "C h II ",,"'__or_1 nllllwunlaClll_ .._or_ 

I' ee [ tIIIh .....ooupl.lL 

1.7 "CIWI8TF m...... 1..... •••U.·.h..~ eldS" .........) .... _ 

-'t pajnt., Ihe ClIIIt lit "'*" .. ctwrrg ... In ...... or In pill tID P,1llpWIIy ,,== I ..... 

......by~.,...ar" el tar~ldCDnf'''''pnl dby""'" 

ew,...... conn' 'en. Far" Plfe ., _ .. _III til ... 

.IoIiC T••p .... -. till ClIlIl ., ." 111 :_ ..... tit .. .IoIiC Tla:';•• 

c1.gea... tID ...eplil)'.....~1 M8.....-..P'. \11 , 

,.. ~ CiUil Pqei1llllf __ III UrIIIa cp .... by • par\f 

.cIIitlIllI by ar ~ lIP' e teet IIr II urIIi8 Ihe .... 1\.'1111, 01 .• 

pMIcUar .IaInt 11 I iIll II an a .,... by iilDnIn IIUIL SUllIl UnI 

COiIII Pi. ; eFllan ...... ' • .-Icb mo IIJ 1"11 CMl'IlI .laIiil TN' II Far.. 

IUFCIII ..........1II1111l1l UilI CouN "4 1IaI........ IW I............ Vill 8M In 
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WDric 88Mce pertaining til mainIInIII..or operation 01 Md ChangeI tleJdIDr AddIIlana III the 

JaInl TlaCIcage 8hal1 millCOlIIlt.d. LIght E1iP*...ClIbooIe HlIp&....1II CllUIItId far UnIl 

1.1 "UnIl" .... ,..,. eutI __ COl.... plaCed upon a COFC pIdonn or a 

CCIUIlI 01_ (1) UnIt far eutI_ CClFC _....., CIII t1w .... Tei ['mge, All ..... aMIJ 

Clll" '7 01 one or _1DCOnlCIIIW......n C1M • __ aI two (2J UnIIL 

s"''ml. 

2.1 u.. ....ClllIIIIIUCI. 1IIllI .... at .... CDII and apa~ 

_1hIII ClMI auctl parIilInI '" tIwtnIDD wIItlII COII 1hI i i~ IMI"' at .. 

......... al1Iw JaInl TI." I .... onthI.aI.-yaI UIar. 0... ClllIIIIn&\C, 

........ .....,and at 1IllIt and. ¥ '" Uaw 1M poItianI aI 

... bilk ClllIlMCIIanI eMS alt. I ' 1Iw • aI wy 

, nedor _ ....dbfo... 

U 1M CllIIlIInIrlIIa and .-wi'" aI.. oIl*t ,....'.,. .... 

lie uncIIr .........IIM __ aI own.. ORS .., CII8ngIoi tI 

..rw AMI' 4••"""TI IE II whIl:Ilaay III Iay -1ftIII.aMIy ~ 

ClllIlItndCIIItI-. ahII bam. ,. aI thI.- Tlacl .. 0.. may ..., ~ 

IUldIorAdcW""w ."""T 14 0... d•• 0 ",_'I. t Iar....... 

1fIlcll~... 12C 101,1 l..aI ,.. cl ..by". I pialfl..t"'" 
cIuIInD ClllIlIIIUCIIDn t T_I II. OW'M UIar III ...[ 'U'" II 

ct.n;. anlIIar " IF' I_ tI 4 tIIIn aI 0..- UIIr .... tiM 

-.y...... Uler"aIltAa I Ularmayr II ..ChMpatl8l'llll'DrAlMIll ... 

.IDInI Trail.,. ... 0... I • -. C2llIIIbUlll .. _ upan IUlJh ... 

CllIlilIlIDIs_aMyIII"1111 upanand"'''' ~ CI."altIw.lalnl Traaicllga 

z.s 'The n 1IIIIlt ... 'pi I" nat tIw ,.. 1 C unlIIr .. 

_luIIlt.,.... Cllo wp"'".-at aI O.,a. O.,a liliiii ctIInp 
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..... tar; 1 ';;'.,L »... ...O· ... ..i;I ,,"'. ""... • •• ­

.,.. for 11& COIla lila... 

U 1M opaIian by u.. on or umg 1M JaInt Traelr.qe I11III. III lImN be In 

.-nIInce wtIh the u.. ~ 8Ild r.trkAit:llw or o.r. but 8UCIl.... lnItI\ICtIl)M 

8Ild IUtIIclIgns .... be 1UIOIllIbIe. JUIt 8Ild IIIIr betw.-n .. puliII UIIng the Jl*It T..clcllge 

Met ....noc unjLIItIy ,fj I .........8IfI/GI tIIInL. 

2.t u.r .... be R : .1IIIlII tDr the ~ -.I JIIymenl fII any mliAge. per 

diem, .. or ..-J cIlIIgIIlCClUIng an cara .......,iIIlt In u.t'& IllllllIllllI on Ihe JaInt 

T...ga. F 'JI U may be IPI=1ii:dy pIV\1*d tDr In .. ~.. IIlllI*tlJ .... 

canIUl.cI15 IiUndId til ct_. ,.....' tIIIh 'I Flet til IniJiidIaIISII fII trdIc bII.MnIM 

PII1III ..WlIh.......0II..111ang the.lDint T__ga. 

2.10 WiIh,: let til C1Pu " 'I GI ..... lacDiIlDIIL.. [iii: alii 8IId GIrl on_ 

ovw...IainlTJaII.,., ...pIIIty....wn.., lIIIh .. IJFIIIt4e .......... ~_ 

.... pnlft 19 '" by • ",') By, ............, II ."' .. glMIIliIlMDI.. Cf havIrlI 

juI' fi dan, 8Ild I anyflll.un......GI any...,ta.w'JPIJ" .... In.... p•...,• 

.....a..., .... 'i. III • 7 I' an or ?Ijj?IIi"ad.PEftY. IlI:ll ae.r pPItJ .... 

.,. "CI. IlIIIaz ta PEftY ......... pIIty .... "CI' ... 
IndwnnIy..oIw p7Ity 1Dr1Ullb PJIIIdJ.1IiIPt or ct.,.and.. II' 1'1. andaIIamI'" 
... IilclIrNd In _WI :1 I 111, ........ fi q _ Gle. ... pIIIty *htnlt 7UllIi 

8C11an ....Glooat, ·fIRP. ta.._~. 

2.11 In..__ any " JC.chtr............. (MnIIiIlllzrCllilEd"dzidmwll") 

1rMiI..1ng ~ an or In ..... +'I7IIed by UMr or tar u.r by 0wMr ~ ... 

................... $
 ._It ._.......tall1 ia'or...... ,.,eInIiIw .... 
"HaDnIauI .faII') occur an any IlgrnmI GlIM.IDInI Tn I "''''~ ..... 

tw ......·....or · IIllI' ........nziw' By ar\lzzr. UZIr .... 11110 ~ 

1M _ ...... GI e. Haw I'IIJI .",1WlI, .... 0.,&.MIIIeIIIII IrMiIuwI In .. 

nm.d'rts'y. In..... .........., .... naSy 0II1nEr by ceiInlI OMW&. '. PiDlKllDn 

24 i1a...CailllMildea....... 1UilIIIr1........-&452. 
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ewn. .....IIlre IIIFpClnIIliIII tor cIMnIng ~ any p' ,M of.. HIZMIoUI 

MIIeItrII 1Ivm Uler'5 I:aII ~ 8CCDftIInc8 WIIh all ...... ... 01' IlaI I'Fgldetmy 

~. UMr may haw ~ lit .. _ at the cs-tmMIlID. .1_.... 
PUltIidr ~lfurn 'ion MIS flQmvnMlIFIIDnI ClCIIICMIIng ~ .....rIrlIa& at HaDnIola 

......... p' s .... the cMMlIp rfIDIL SUClh _ .... 1Ie tIDrne In .=mdance ..... S.:lian 

4 at...O.tIIaI CondIionr. 

.....r; III0uillI II, a-w. IIIIt • the H. l' ME'sllrlr ... ~ lIrnIqFd .... that ... 

bIllQ11IU the MIl T......, 0..•• II oplIan. JMY tranrrar the .......... 

TmMf•• cI HrDIIiclu5 MrleIIlIIr IIf Urer ... cay lie corn""ted dIr MilD iZId IIJ 

ewr.r. 
2.12 The 1DlIIIllOFl cI..... .........' IlnQ ~ -rHuuIIluI MIIartaIr
 

CIIniFjjW ••Fbi .... lie ..... .., .. PIIlJ 01' ...... IirIIIr IMI'ar ~ ••_nddrllrnl:._ WIh 

e 11 It.cI ...c.n.... CCInIIIIlInL 

2.13 In ...... cI" II cI ......II .U.l IIaIr -.,lIlIJfaIAy ....... 01' 

1IIiII ......~ ... IIeV? II ....MIl _I C llI ....lIftwn.... lIe ...... IIJ" 

pMlr&MrIalIdlnS " '.1.11_2.1201 0 ..ConlIIIonL 

2.14 AIIM''')''I a1urrrMlllllld~._u:lallllllh"cp ]'. a1u.r1lll 

or *"II .. ".., TI I ........ , 1 1nd to ... ,.1udIc mF' nr an" IUIII cI 

Ow..., pratAII.II, WIh 'lip I"C to IUCb tl UJIlIft Ii' III 01 ....., ewr.r .... 
qudy _ or_ cI ,Inl '1 IIII IUIII... IUCb"""_ry or 

oIIk 'IF" ...!Iied "*)'. cI Urerxl,llIlnorClCll' I ;'utwlll UEM'a . 
opel 'laM an or" .. JDInl TIFi=lqa PMdIIllI.ue 11M 01 ..........a.- 01 

Urer, e-Ihd fumIrh pIa1 or...... ; _. 01u.r.allnlllllll , Hi At'" OMlIrto 

~ Urer lMl' ..JiIlit TiKI dJ!IiUIIInopl3_.., 
i$la~••u.r.... n at 1...... 01' ... to UllIr IIJ0lIMra ...... 
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...... -. .0_. __ .. 

InItJuaUona NItJtcIIaI• .,...q IIle ~raIian an or Un; the JoInt T,.c:Icap• .uch 

.-,.. ~ MIllen IIql..a at 0wMr. be prDbIbIlKi by UurllDln WOIId1~ 011 the JDInl 

TIacIrqe. If eIMr JlIrly......... 1M' ry ID IICIIlf • fannIIlrMttlptionto atlbkh.uch 

neg_......or'"on" pM aI aJrf .144',.. 01 u.r.lIlen upon -=h natIce pm IIUd 

... WiDIiII. Owner anll u.r .till PRtIl4'IY IICIIlf • _ InnIligaUon .. whIllh ........ 

_1llWnICI IIlaII ,.,.... MIl .,. the I'._ far .. all' Irl, -L lIIItn and 

.... ~.. NClIIIca 0I111Ch no ''I ,. .... U8Ii'a .,,*,~.. ItIIII be lIMn by 

01 alelull..-bltwaan Uaar .... II empla~.II ........ )lll:lgnterf aI OINr, the 

..... CllIUIltIInv.1tiWll1on -...eIl 1"1!P' V- ahII. ~ _. nlCIJ..1by0-. be 

lIIIII1I:IiHn by u..r fnIm __ an" Me T....... and u.r .... r' I? 8IIlI ftSIndy 

CluwflDmMelagalnltany_dclllml... : mil'~' .-al'" wlltidiau" 

lUI 1 any ... i l Q..I or 1ocAll1ah'a at UIIr.. bed oniIncIlllRIUIe. the 

..... T,.clr II Mel • II( iii OUI, 1UllII... eta Gill _ Ill' ,.....t thIl"" be ..

..... ..... JIftlIII1lIIy ......... be pi"_ pIcIlIIlI "'.., 1JIIr. UnIIII ell ., ...

Cluw..,upon ,*"",atlJllrendll UIIl'......fInIIII ...... IIborMel III_ 

and equipmenI aI 0wNr whIIIln eJ'If...... lI"leI or .......IIID ID -lWIUII*IlI fIUn 

1UCh.... " ••iilII .... be_I"INlI ...uaar.I"~"'_· ''lMlu..r ........ 

... the .... allUCh.....,o.n.tIl hIIIbt _In UaII'a-'1IIalg eM .11..... be 

.... -=-cIancI IbIh the FIaIil.and C8IlI., * ell RuIaa, W"1F4K1 by the 

" ••IM.alAn.tln iII caIId r.Diet • ..... 

rI pedoi"...at thI and ewn.1hIIpi..-"~ bIalII cIftcIIy ID _ ClIIIIact 

fIIIIn lila .. -..r1Dr r fl(!lit .... _ lid· ................. h....... 

Rl*a and Cluw pi eli Clljtll'" , CI fIDm uaarlDr~ 

... 'npQnIUlly dll' lI.wI undIr aI..... AuIIL 0.,. ahaIlIIIo 8dIml 

IIIIIIng til ... oaIIct IiuIi Uaar any cMItIll tor repair til ......... that .... __ 
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..."cnat.y IemI u ....j ••w undIr 8IId IntIIchanoe FluIu, ahoUd -.Jd car _ ...... 

01' CllheIWIII WID IlIIIca Pllrn-d 1he1lfDl. ~ to ""t:: ..... tie billet at Nt 

IllIlh In the ~.AUw. RIpU5 to 'c : : !MItt-."'IletI*I .."0.*",,.1- In sec:llon 

3. 

2.17 IIIql11pm1n1 01 u.r Ihd It.au. die I.d _ llIheNIIII I IMcI "'*' lie.... 

T",OI. u:h 1l1li wredllflg ~ it ...... to 1M JolrC T•• , III. Oww ..... 

.... oIIW.IIIII'Ud, "II.,. for IUCh__ VflC_ ...............,Irica 

NqUiring Ihe _ 01 nIl: fiDd on _ aft tIaak ecp i!; r..c. SUC:tI Wfl :1. _ _ at u.. 
•••_ .... au.wIw jWOilllid far 1n.1 'p, dllllllly In S. 1IOIt. 01 ,...... 

T_I III, I.IIWm""'*II.. d tIIIInI d ow.. or tNId d 

UIer....... Ihe II u.r lllrlll CMMl_ .. I flIlhe
 

T'n ••• IlIcun _ to _d etIw flI 

........... c1 1n lIIlNII d ctow...thIaI lIlIl ct UIIr 

.... Ihe Iwu d 1iIllI1IIIIII,..UIIr nat lie III PIlJ..., padIan d .. 

I" • h:unIlId In Wi • Ii"...::AIh. 

2.1. o.n.lIIIII Fib ullll .2M~ for 1M...Tlul. to UWr on • 

lliCIlGIlybaa·. ·... In....to 0lIII't ....UlII CClIftP, ; uliart. 

S Una. .'D'9 DFENIT 

a.1 Ball .... bill ::11;1'''. an dllila oaT I_In. IlIalIIann 

mI-'My d 10 bltallft PIl'iiw fannI .... ClIld In p.(' 'I..... 10 

pImIiI Of ..,. tD be UnIII&CIIPw_WPIC.·My plU\lPlild 

.... ~ I11III lie .. I, mlIlIiIl In I ......... eel ,UII Of .... 

F '7U..- n ... dII---and . .. .... _ d ..... ChIIf.&............'-' ..._ '"'I lllIF _ ...' I "'*'~ __.. 
1
 



.......- ."... -_.... . . ­ ~ .. IJ· 

Oft.... CIt ... pma. MrIIIa tnIm am. 10 am.. u.. Mall pay III DwMr elthe omce CIt .. 

TNIIUIW CIt 0wnIr Dr .,5UCh ClIher III .lm. Owner may rram tnllO lime dIIIgnaIa, an a. 

~ ud d-IIW CIt-r IIIn and IIIItIn whIcII klud by !he AgIMllllll1 u.. .. 
I'IqUIrId III ~y In IIwfullllOMY CII!he Unleel ....wIIhin V*ty (30) dip_the IWldIIIan II 

.......Dr...... ClOIfMI ........ Gf the amDUlllU an. lilt II the ; Innl 

IrlGurNd -.:I MrVIcle5 _dll'lCI durin; lhe tIIInO period. 

u IErftII8 or 1 , !lid'" kl any bIIIlhaII ... lie ......., • _ _. for
 

clelaytnv ~ be paid "1 =lO.e Ill' III Idj". 'M" pR)iridld, lID· 'Flilil 

tD _l1li.......
 IIIIIad or ClOiiilldlilid 1II1II...... eapi8lioi' CIt ,.... 

InIm .. lilt ., fit .. call iIilldII ... whil:tI the l1li • 'Millened and lID IlIII be 

1M dl_" ......,....lI)....a.lutdlyllfthe caIei'ilIIr iiilIIiIh In wNcII .... 

_Mild .. '~r II II M Dr (I) I In ,.:11OIi WIIh .... for ...... "md':b~ 

C~ msHIan P I :1 ,.... dlyllf" III, itcIIr...., In whIl:h" 

n d., C: if' 'Inn ~ "MIng pi 'I:c, or (II) .... _ IIf __ 

« F.-eel. tD or 1IIIlIIJ 1iiiIIUilt II....., aId'or"IIbIIy" .-t••hId. 

11111 piDf In II1II..... ... 'Wi f1I bIIng ........... 10.1 ;tllIn 

tIIaIn ID UlIlIIiIll__~ fit II1dIr IIIIIlUiIy f1I .. InM , Ie C Iii.... CD ii' II linn or 

'iMIwc11wi .. t_lIf1t.... _ llwtllf CIIIiFiI. 

U 10 IilIIllh f1I .. :u ,.: aida f1I .-"y an 

......d tD "lld fit ~ lit .. ,. , be IlPIfl tD 

10111 .cran~ IIll f1Ithe....1lIn1D. 

a.A _H_~ II' Ii. ",GII ~ Ow,. tD UIM' tiI Auo---. 

the piW ' ,.IIf 8 cCllt.1.1 '''UIIh a.A fita- 0 ..... C:ndIIal .,lI1Ih IJIIr • 

.......pIIty....OIIiawr _. 

U _ u.. III tD piIYIIWl_ .... "'*" u.•• nu 1M tD 

..... !IV AII-'" Dr tal klany CIItW' ..,; tot tD p&nI.WiI tD .... 

DUllh .........ClDI1IIiaI8 fora.....cllIIIIly (IG) .,. nota In wrIIIng fltlUllh ..
 

I 

. . .' 



..... ,.n ...........
 

-
 giwn bv 0wMr 10 UMr. 0wMr IMY. at 11& .,.etm, fralll tilt 1M of lh8 .IoInl 

Tllclagr. TIlINupan UMr1tlI/I_1'CIertD 0wnIr III aid JoInI T and .... haw no 

ClIIIm OIciemancr upon .. bv" at law 01 CIIMrWIte, on__ fJI MIlIerilf'On. plO\'IllId IilII 

..... til ..... atrf payment wtIIch it tilt .*)1=fII adIIIIIIIon 0I11/g1'Mn betw.,n tilt pMitt 

... Illll be dllmtCf, pending tilt dr ., I In euch WIbIltdiDn 01 II\gIition. C8Iae fII talftlull 

.........
 
Owntr may -we1llCh11&'· IU no -=IDn fJII 0Wntr III -.Mng _ CIIAUlIIWII .... 

Ill)' ·.'ICIl_nt III' '. fII u.r0lnpaIrIll)' fJI OWntr...-.o e ..... 
u EIhtr pelt)' .... !MY any nICltJIIIl "*" undtr 1hit 

~pro.·~Ml. IlofJlWl'.1UCIh .IIIL.I IlOl UIIgnor ofatrf"" elf 

S 'Ilft". 
.., For...puIplIIIof '.-''',"Ia' .~1I11 niIIDI IPJIIr­

...... D 'v" 1idIIIy, ClDIl'" of.., c:I1IrIctIf 

........ lD...d of l0 Pl41fty... ....,1D "perICIM.....7 

tiDm"pwfDm.... ." ..of"~ 

..... hpla,............. _ ,m II, 118......"Iailll'" elf .....kd 

SwhIII IIlIIIId In 1IlIt' • '*1(1, ••"1(1, '*'I. III1P IIIG • 

41''-';...... PIIIIPWlY elf In ....lean" e1w 1.1 In IildIar M'lh......_ .. btnIII " 

.."..... .....,.....prlp tnJlo•• a ~ ..a.Io.IIam,.CIIIw 11. __ 

illc.~.lDPMfat"*'8I11ah..t. IlIllIlA 1 c'la)..aar 1II .a ... 

be drL'_".IoInl EIqlIa)••" • paba .. 

d•• illldio pwb... _ " " ..piIIIita · 

•.IllIIl Pl4.~ T.el II' 11 ~ nllulII, 

.....eqI' ,_ a In ~? 161(1, II! ,... ClDlIIWcIInU. NftIUliI _euulng,
-.. 

'"Ip' IlIIilg elf ap 1641..JoInITiuIUJI .IIIK "SI. 01••• 111...",., Ita e••_ 
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1"'1 _ • .,, ­·... 

• e... III" eum III FlIt Tho'nncl DoIIIa ($liO,lIlIO) ........... bV or for any PIItY eo 

jlIInIIy IiIIlIe WIIIaul1M wrIII8n UIhorIIy GIllie -1IIrliII eo jDilIIy iIbIe. au mt ~ 

--bV."perty In DONidat ''an III FIllyn.o&.ancI Del.. (I5O,lllIO) or....-...a... 
tIIncIillI upon"...pertieL 

In _ ....... be _._c«l s8 ' ~"'''oron IClllCllft at ~ or
 

DInwge for wNch __ perty ... II IOIIIy or under IIIe pnMr" •• III .... 

Bronn 4. tile perty eo __ gIw ID euc:tlCiUW' PIItY naIiDe In ~ IIII11e penlllftC')' III 

1lICtI__ alllerpMy.... ..orJDIDIn" d III .......
 

NIl pM)' be _cl..., IIlIInI bV 1111 ."au.~. 
...... euc:tl pM)' ullIbIIi IlIIliDe lID II ' id _ ...... 

appoll\InIly to WhM IlICtIIIlIIIae .. appaIIUIIIly ........ -.n gIwwn, 

the pMy eo 1IcIIIId _ c' oWly..... 111)'..._'U_. to .. nidlaa wtliltl-*' 

........ PU 1I1neuc:tl ....7 

s '.5. 
1.1 1111." ;;·.or o;., 1 .... 

In .lIlt'w WUIh wIIIlltI .. ,..... ••Ill 1lIIlh quilt". 

W .." ••i .... bellltlnillld to _ 111)' ......Wi~.I f ' ....... 8ItIIII • 

11M......to 1M F 5 .. _ ...to ~ I 'wIIIIn tIIrIIl!Y (lID)'"upon1lICtI'" I 2
7 

..... WIllen III)' =- IIIdY at II ..... tar I'd,,' ,to .. CIbr piIly ....... 

015 pM)' eIID.......... It r • (l1li 1IIItrJ naIIy" CIbr 

perty or ,.1.. (lhe • 7 II pwWs) In ..... cI CIIlI' tile .. I...... 

IIn_iar to iIIId tor II 

-" 

. ': IU.. r ..=-.l1li." WINn '-II)' (lID) .,. 

........ C1181d iWlIN '" .........,1' .• _ naIIy" 

__idIng pMy In WIFIng CII... " I Iti al*l any, U IlIpiIly III ...., 

(2G) _ ......... III'" iIIlI1Ile to .". l ........ tor ... 

pM)' .... adioIIiIIIaia tDr .. allier I em ,,....,. any.... IIIeGl =- tor.. IllIICId 
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Sections. 

Ii.' URr -. .-t Md ....... mIIiIte by Fllupriatta 1FT1'cdan or 

pIIIIIan and cIIigINIy PRIll Cl" prc=IIClinp lor Ihe PftIC&RIIIIIl cI at r.ec -y 

-..nt, ~-or ~fnlmMy IIO'W.lllIIIaIlIlIIiaf far.. anc:lion CIf..AlII""" 

MIS'" apeiaIiol. til be caniId on by Ullru-ur.w. o.n.. at ..~ ahIII __ Md 

~ IIId Ii r '._ patIb. MIS wlflniItI..WuomIdIlIn ... _ .., dIIMIr and.. 

.. inIlrumMlI or ............ In __ • ..,. be ftl =I " CII' 'H'._til CI&IIMt .:Illh 

1IO'.'WiIIilIaI _willi, IFfTTIII or 1IIIbaIIly, u.r MIS Owner .... til :If ..... IuIIy til 

pnac:ure" auah _ III" _ 'ii' ED Dr~. 

U UndIr..__ tD ... 1IllIInI that Ow,. nay......, 

.......... n' or u.r. til .... tD Ibendan ... .., • or ...... 
,.,..,. by gIIIqa" tI) moE.....prIar_ 2llIIIaa tD UIIror lalnt:idlaneo tD cID. 

I. at Ihe tina aI.. 1111:IIIlll, UIIr "",,,,,(_ IhenC.,., ... 
tII ........ T.=IIIQ.. O n _q ' ar._:1 " 10.. 

.... 1I11gdy... til 110 eo til UIIr p,ael TIMI ill ..... 

JIIEI or pilla"'" 10 be IICI at'" ""II I cllUI 

IIllIIIlL "NIl' Iq: I' "m VMa" _tit cllInd lilli_ aI 1EIIIlk 

_, , 9 1Cl1111lor. alllll. UIIr W InIm cI 

NCIlpIalOwnr • 11111 """ • III or.upll.'" 

gMng Cwne: 11. IV UIIr .... 1I11£1dh'1Cy .... SFfIllfltr 

iii·.'.. tD ...... r. =. r•., ID••'..... ......, for ... IIa *L WIIIIn tIIIIIr5 

(lG)daylta.a...... I. =aw...clsI: 4' '.,. ro.orlhetrsn #1 .. ' 

u.r .... :-r1O 0..... .....cI..-y puIcl7Is T I as 10 til 

IIIisn:I:INcI at ths .... NFl L1q!l:l ]': , VsIus. Upon I ..-or ..,..... or ........H 

""..--..... 

"~""1W'" $ aI ......T.lq _paell dbJUssr...... 
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~raMOUIIy wIIh 8UCb ~ by nwm.nr or 1nItrun'IeIU. ow-.....~y and 

MIIgn by gODlI and ~ qua cIIlm cIMd or bill cf all or aIIIII' IMInmlIntI, aD It 

JaW """"'.cl pcacl ••d.OwIw'r dgtl, ............. ..-.. ~ Mel till Owner
 . 
.... UlII I IIIw.. ..... .... I ry ec:IIon III fIwn... truIt.. of .. 

IIIllI'lD 'sm • -..,.'110.. IIDVIIriiIll 1M _ and dIIIvw to UUr auah 

~ 

U I u.. .... II) _ I ... apIIQn .... g;m.d II1I*I ...... and In .. 

u..r ...•• .. lit III:h lime I eilIlCUINIIIy 'FF' ... i far .. n.c 'I 

.......--.. ..-.-tor "'...11» ClF
 OIIWtIlI .... T"".. TIw 

~............ _II» 7- •cloII*d"'C'lIPlDlllllndanldupon h."... 

IA Upon ...". "n cI tile ..__ or 11ft ....... ......,.". .. 

11'1 5 
t, __ , -1Ia'J OClilI', u.r 11'" If fiIlIII ay...... 

_ cla''s d ned 11» ........,., .b.1IIIDnscI,
5 

_1I1i..lIlIllUfllllrlllf..., _~· .lfbyUllrIl» 7 .owr"psIl"''' 
.... 1'1 c' ,,11»""'" ..... •.. 'II rn I."'. II) SUllIi piIII, Ussr aMI lin. 

n' .... cIIscMIge 0...., _ _ II at's" ..ti', d...... 

"5' •• cllIC3IlIIl,...wIIIch Ussr IlIIIl3t tllIlIe1IlIIIgN .. t IIq Illy_II» u.. 
lII'a .... II • In .. R.i. Wi • lied will, iii '\'. , .. cIJ... cub..... 

' ... I•• II 0WiW ...... ,......... 7n ........ peoVld'''' lie......... L 

..........................I..If.r n·I ' 'wgsbyUssrU3il?l ... 

In any'..dse? .., iI ...tIgiI3U ,I:, 1- • cI 0IIIa.U. wNah mar ... 

~ ...... : lid..Clllarnili. wtllc3l111S'/ lIMe SIInn ... II» 51 . 

paItiII..... .La.. Upon ......n........ Cw ,.u.s fnIIII 0Wnsr'a clway .. 

_.,'IlI3iIll...... end 11ft ct". ..., '" Ussr Urri'a II» ...7 4.1_ 
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cIeMnNI to 1Ild....m.dby UIIr. Upon paItiaJ ttinnNtlan ..... AgrMmenI. """"rIM 

l1/li8 nay _. ........ 0lIIlllIIan& ClCIIlIInIIe Md NIIIUI ~ full fDn:e anll 

..,..rarthe~.. the.lolll Tn I-IlL 

&.5 Upon WJ.ab .. the AgNeIMlll • or MV tennInIIIal.. u 1M 

,"I IIlII _ rMy be. u.r .... promptly..... ~ IIlI 10 dIrYIlllIIOWInD 

lMmiridlun .. 1Ie ~ .. ..,.,....ClOII MIS. , CIf nlc y""'" 'Ii... 

or pI1IIIanB til !i'lmiII. _ app'4'rille. I' i"UJ 001 ~.... or~ 

nClilMCltramClf~% »tIW~ .. 

s ..=.7. 
7.1 ' ''•• ~'''''''''OOI' 'ned ......... the Iighl" ClM.-»..........
 

-..nill to.._ .... JoInI TM:Clap or..._"'" lIfI auch ..... anll caidllb._ 

.. ,,' CCl'lylDow..• 

...,thIIr rr III I..... : I I•an, Ifl__••1.... Ignro.llUI no .... I ••Igm.... nufUiiii or 

--byu.r..." or_ gMnllllildlr..~ IPI 1Ie..s.......... 

..... S I or ..... .n or 2llIJslmIsIy .... Is'" 1 stIsII be vaII1 or 

I*l1IrC wIIIIlIIt UDIlf." ..0lIl*. 

7.1 'nil Agi--.t ..s 8M)' pIaiV' In tar .. 1-. 

........ pPIIiI .....en1 filii tar .., psalf. , ~cvtl .. 

.... be IIIlrrn • crwIIng or .... ' • .., • ~ .., P*fIICIIlID " c~ by -r .. 
~orCllhr""sg hIt..,..1hs psrIIsi _II 

7A /III 1IlIIIcea. ........ ill or.' .' [ • wtM.. NqlIIiIIlI or pdfli1lltid 

til be.". .......tII"~stlPllbe .......by .... pA1y1D.. _ ~ WIllIng by 

__a.__upana. Prl I .... CNII Clp I d.OIIIDIrar 8 I y OlIfq:ISfif. 

7.5 • ..,COlI'" or p1Ditrlcn"a. ~ naI Ii 1 risl1D u..-- tII_.......T1sc1aplllSll be P1 ....1 .... .,c11l1 d l' '1IlSll filii .....m' .Y. 
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--.~ . ..... ..... 

ftb!IOetIpn go peafonnInc:e fII atI/ at. _ ... go """1,lc.. which II In ..., wid. ND 

Will_lit ~ My go PftIWI fl, .... delay .... t*lDillw- ct ~ ClIh8r 

-..nt go Il'OVIIIan. Should any _.ant go 

I 

PlDtillun file. ~~.sjudgedwid• 

....,u. wI( I&GI oIwr-elft....... 1IIIIIIr......IIIllOlIIlI.r. will dect .. 

PIIF III.. ~ 

7.1 In be atI/ 1:lbItt,.1I.. prov' , ,_ ct 1hIs EJdlIbI 

...1Ild1hl 1Iftl.kl=-.ct ...... 

7.7 AI.,~.c." ' any"" alai notdKtany 

-.IruCliDngoHelp ' ....,Ill.. • II~ 

END OF EXHIBITT 
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B. UNION PACIFIC RAlUtOAD ACCEsS TO TERMINAL 5: 

BN will allow UP, pursuant to the Amss ApeeUDl, to !law direct rail 

.ccess to the T-Slatel'lllOdlllolcting Yard ("ILY"), tbc Ports Idj.i:eat IDtermoda1 

Storqe Yard ("ISY"), IDd such otber vacklF IS daipl·eit by BN (such poteari.Uy 

desipated trae:b wbic:h will be spedfiClDy ideJttified iD tbc BN-UP Access 

ApemeN, tbc ISY, RoY, _ Receiving ad Departure ("R&Dj traet(s) shaD 

IiereiDIfter be refened to as tile -rncks") (as depicted ia Exhibit 1-2A) for the 

pmpo&e of timcIy spuUing. delivery, pickiag up _lor pulling !Old traiDs of 

iDtern"";,1 railcus. 1bis rail,11 F sbIIl be JIIIder tbc sole I!IlIDagemeat _ 

Widlol ofBN. 'Ibis aDowurce for UP dinct !Old traiD or BN va-er service .c W 

to IDd from tbc Tracks will be based OD aD 'C"C$'i c:barF of S20 50 per cxmtaiaer, to 

or from T-S, Joa"cd or empty, widl appiopi_ 1""",,1 iadexing 15 defiaed ia 

EzIn"bit 1-7.. ewed by BN to UP. ad nil operatioas mgctitjom; to be aepJiated 

betaeD BN _ UP _ set fDnb iD the Ace I ss ApeemeDl beta ea BN _ UP. 

The 'C"C$'i c:barJe, _ ill 19n9a1 WNi". desc:ribed iD &Jtibit 1-7 is equal to mat 

esteNjshed iD the A III Ap-nwat (BYbibit I~ IDd Iep1U nts tile c:mnp1ete 

financial teiJiIS widl respect to tbc 'C"C$'i cbIip, _ ill !IDIID.I inderiJr& described 

iD the A E[ Apeemen' AIJtf apcratiaJ, h.Mal ad .ccess teniIS of tbc Acms 

c:onseDt. BN aad Port .... to I.V. die AIU:I[ZII Ali_-Ill from m- to time. 

The A III Apee"watw aad IIil)' ctill'''. "isiD& dlerelll"der. sbIIl DDt be snbjeet to 

SecIioD DorM hereof. 

DiIect • E[.• II _as that 1JPs rOad p.:au eDd!Old.crew or UP switch aews 

Je1imDI UP !Old crews bating imdljc:jat time aader die Fedelal Houis of Service 

Act _ ub1izing UP !Old power. iIIIY deJivu' road traiDs of iDtcrJnM.1 rUlcaJs OIl 

iaboaad traiD JIlOIle...,IiUS diJec:tI)' to T-S aad place IIICb CIiI GIl die TI'Idls, _lor 

Jetrieve IIICb !Old traiDs of iDtennodIl nilCIII from die Tracks GIl outbo1md road 



_jlmi... Punber. 10 the o,e,,' 1JIIt BN provides raad 'IraiD acrvice mlieD of UP,
 

Ibis IeIYice wiD be wveaed by die paeraI switdrinI se.rvic:e prorided by BN • let
 

forth in SectioD C below.
 

Co GENEIW.&WilCBiNG SERVlCEPaOVIDED BYBN:
 

GeDenl ft'itcbiDI.mce ~ Seavioe") piovicled by BN shaD iDdudc, 

but DOt be limited to, the foDowq: 

. (1) .1be lIIOVelFM ft' of bded ·_/or eaapli iDterDIOd·l ~ bc1wca: . 

caJaiD trICks witbin die Tracb; 

(2)	 1be lIIOVeD...pl of loaded fllJiJ/or eaapli iJItennodal raik:u5 in citber 

direction betwWl 8N ad/or UP yard -lor storage tracks _ the 

Trac:Jcs; 

--'-~"-. -......._·--~er..... ......
 



MEMORANDUM OF AGREEMENT
 
BETWEEN
 

BtlRLINGTON NORTHERN RAILROAD
 
AND 

DIE PORT OF SEA'lTLE 

_ This Memorandum of AgreelNlU, aJ6Dg with 811)' ahibits, auacbmems, UId addenda 

hereto, rAgreement") is entered iDto OD tile date bereiDbelow wriUCD by UId between 

- BurIiDgtoa Nortbem Railroad ("lIN") aDd The Port of Seaule ("Port"). 

JlliliESSEiH 
WIIEREAS, Port intends to CUiiStluc:&, by 1997•• stale of tile art mn!lIinersbip 

_ termiDal faciJi1y with oa-cIoc:k mil caPabiJity OD property designated as TermiDal S OD 

&bibit I-I auacbed hereto rr-S"); 

- /"""" WIIEREAS, T-S is inc:lJlded in • greater area of the Ports De-1 iries in West SeaUie 

_ ated ad b,.".r:ted by tile poiat at wbic:b BN owaersbip of tn..... to West Seattle 

departs from joint BNflJP lnIc:!a1p acrass Harbor Isl,M. DaI' JOickiw Avamc. east of 

!be Duwa"'isb River Bridle. aDd aD modlted IrIchp. DOW aisti• or subsequeDtly 

ClOiiSUlICted. wesl of tb8t poiDt, designated as !be GeDeral SwitdriD& Ala on Extnbit I-I. 

(tile "GeDeral Switcbin& Ala1; 

WRFRFAS, Port does DOt intend to Operate T-S itself bat b8s leased T-S to EqJe 

MariDe Services. Ltd.. 1m..... ("Lessee"). to CXJDdnet eert8iD da)'-tooday operl!icms aDd 

_ h!S!b'lS of T-S parsulIIIt to tb8t certIIiD Sillth Arne!""'''.. to lelse dlted as of 

J"..-Jr; \ •1994 UId IUb!IequcDt llIIICN'''+'''S tbereto (the, ease"); 

W8"REAS, BN IIid Port ciesiae tbat T-S ad ind-1Stries ill West Seattle be pnwidecf 

with 8dequate railroad servic:es; 

~ WJfERE4S. BN pnwides mil service to UId imends to ecW!linue pmYidiDc such 

...a to West Seattle iDdustries aDd toT-S aDd will perform eenaiD fuaetious. set oat ill 

this Apeement directly with Lessee: 

,. .. 



WHEREAS, Pon desires that BN allow, aDd BN is wiIliDB to aJIow, Union Pacific: 

Railroad ("UP") to have direct access for ies road ttaiDs of iDtcnDodaJ railcars to aDd from 

T-S. pursuant to a separate Ai. 55 agreement between BN and UP (the -At" SS 

Agree meut"), a copy of which is attpcbed hereto as Exhibit 14 for iDformaticmal pwposes 

ollly and &baD DOt be subject to aD)' terms or conditions of this AgreemeDL Furtbcr. Port 

desires tbaI BN provide cxdusive aeoeraJ Iwitdri"l service as defined ill Section C 

hereinafter. for GeIIera1 SwitchiDg Area; 

WHFPFAS, BN IIIId Port desire to provide a WlllpNheDSive 111"'1""'1'1 for the 

purpose of eqpblisbing the rail operatiDg conditions, requimDeDts, respoila"Dilitics ad 

framcwOlk ill CODjuDdioD with the cIevelopllleDt IDd operatioD ofT-S; IIIId 

NOW, THEREFORE, ill c:onsjderaDoa of their ,",In,,) pi'!Wises ad jntcndiDg to be 

IepDy hoqpcf thereby, BN aDd Port qree IS foDows: 

A.	 TERM OF AGREEMENT: 

(1)	 The tenD of this Aareement IhaD be from the date beleo! IIIId &bill 

allY • III ell • II", 1"-.edensioD' ar essipe"IfD'S tbereaf. J:a. the 

eveat of te''''iue*iaa of tbis Ap....."'. It is ....-cl aDd 

A' • 'w:owIcdpd by.the parties dial BN IhaJ1 maiD the rig1ds to provide 

IdditiaaallllCl(s) ofT-SIS defined ill 5eCli... C. 

(2)	 The priesad I [Slee ...1IIId afIirm 1bat aD maaitiwe users afT-S 

Iba1l have the ri8bt to II!IQze OD dade: ran loacfiDJ!'n'lcwdi.,. 

capabilities fat aD ..,..inm ad/or IaiIciIr trdic reed_ from Dr.. 

destiDed to aD)' rail semce c:urier.haviDg .ems to T-S cIuriDc the 

IIeI'IIl ofdIis ApeeDNlDl 



MEMORANDUM OF AGREEMENT
 
BE1WEEN
 

BtJlUJNGTON NOR11lERN RAILROAD
 
AND
 

DIE PORT OF SEATIU:
 

'Ibis MemoraDdum of Agreement, al6Dg with lID)' exhibits, auac:bme"'S, 8IId addeDda 

hereto, rAgreement") is entered into on the cIate bereiDbclow writteD by 8IId betweeD 

BurJiDgton Nonbem Railroad rsN"> 8IId The Port Of Se.tt1e ("Port"). 

JiII:1!ESSEI:B 
WHEREAS, Port imcmds to CUilSbuet, by 1997, a state of the art mntl!inersbip 

termiDal facility with em-dodt rail c:aPabilitY on PiOperty designated IS TenJIiDal 5 on 

Exhibit 1-1 .uacbecl bereto ("'1'-5"); 

- r- WHEREAS, T-5 is induded ill a greater uea of the Porl's facilities ill West Se.ttle 

_ ....ted 8Dd botmded by the poiDt at wbicb BN 0WDerIbip of tP'Prkap 10 West Se.ttIe 

depans from joint BN/up tP'Pchge acrass Harbor IsJ.nct _ lClickitat Awaue, cast of 

the Duw.mislJ River Bridie. 8IId an anoci'te':I tnekell\ DOW casting or I11bsequeDtly 

CUilSbU.:ted, west of that poiDt, etesjp.ted IS the GeDerel Switebinc Ala on FJrbibit I-I, 

(the "GeDeral Switching Aiea"); 

WHEREAS, Port does DDt inte.... 10 Operate T-5 iIIeIf bat bas leased T-5 to Eagle 

MeriDe Senrices, Ltd., assignee, ("I nee"), to ••et eenaiD cIay-to-day operatioas 8IId 

h±", of T-5 pursueiIt 10 that certeiD Sizdl AJnendnwgnl to I ease dated IS of 

J"~~ , . 1994 uid ~ .mawlnwals thereto (the-uase"); 

WHEPEAS, BN aDd Port desiJe that T-5 8IId iDdustries ia West Seattle be provided 

with adequate raiIroed senieeI; 

~ WHEP~ BN pnMdes rail scniCle to 8Dd iatepck to cmttjnge pnwidiDg such 

•vice 10 West Seattle iadnstries 8IId to T-5 8IId will pafwm e:enaiD functions a set GIlt ill 

tbis ApeeftieJlt diIec:Ilywitb I eree; 



1.I- - - ,­

WIIEREAS, Pon desires that BN allow, IUId BN is wiDiDc to allow, Union Pad6c 

Railroad ("UP") to !IDe direct Iccess for its road trIiDs of iDtcrmode1 railcars to aad from 

T-S, pwsuaDt to a separate I [ 55 agreement betweea BN IIDd UP (die "Accus 

AgreemeDt"), a copy of which is I""ched hereto IS Ezhibit I~ for iDformatiODlll pmposes 

cmJy IUId shaD DOt be subject to aD)' tenm or CDDditions of this Agr'ecmeDL Funber, Port 

desires that BN provide ad"me geaera1 IWitdriDJ semee as dcfin"'CI ill Sectiaa C 

bereiDafter, for GeDcral SwitdIiDg Ala; 

'WIIEREAS, BN ad Port desire to provide a CDDIplehensive apeCh'em for die 

plDpOSe of estIb!isbing die rail operatiDg ccmditiaas, requiremeDts, responsibt1ities ad 

framnmk in COIIjuDcIioD with the deve10pmeDt IIDd operatioD of T-S; ad 

NOW.1BF:REFORE, ill cemsideJaticm of their IDUIUal plom1scs IIDd iDteJ!cting to be 

JepDy hmmct tbereby, BN IIDd Port epee as follows: 

A.	 'JDM 0"AGREEMENT: 

(1)	 1bc tenD of Ibis ApeeDiem shaD be from the date hereof ad sbID 

ay emend;·."'•• IeD.a. erteasioDs or essipments theNaf. III the 

eveat of teln.;,,'ti... of 1bis Apee"Eh'. it is .....,.:I ami 

Ii \ 'K'WJedpd by die parties tbIt BN sbIIII retaiD the righ1s to provide 

·ndn_ paeral awihhiDJ service to T-S ad l1li)' subnquat or 

Mditiaaal.-r(s) ofT-5 • cIe&ned ill ScC'i= C. 

(Z)	 . 1bc parties IIDd Jessee apee ad dirm tbat .n madtime usen ofT-5 

sbeD IIave die riIbt to ",,- 0IHI0dt rail Joec!inIIupJoIdiDJ 

cepabilities far .n amfJpinm ad/or nilc:ar iramc aeee:iwd froID or.. -
clestiued to aD)' rail service cmi=· haviDg ....... to T-S dariD& the 

tenD of1his Agr'ee1MllL 



B. UNION PAcme RAILROAD ACCESS TO TERMINAL 5: 

BN will allow UP, pursuant to tbe Ace: 55 Agreemcm, to bave direc:l rail 

'ecess to tbeT·S IDtermodai Loading Yard ("ILr), the Ports ad.;aCem Imermodal 

Storage Yard ("ISY"), lIIId such other trackage as designated by BN (such po...."iaJIy 

designated traeb whicb will be sped6caDy identified in me BN·up Ace ESS 

Agreement, me ISY, ay, IIDd RecciviDg ad Departure ("R&D") trBck(s) shaD 

heIeiDafter be refetled to as the 'Tncks") (as cIepic:ted in Ezhibit I·2A) for the 

purpose of timIlIy spottiDg, deliveIy, picking up lIDd/or puDiDg road traiIIs of 

imeJ"'GdaI nilcars. This rail .CCIS5 shaD be UDder the sole !JUIDagemeDt IIDd 

CXIDIIol of BN. 11Iis a1IowaDce for UP direct road train or BN tr8IISfer scmce .C c:51 

to lIIId from me Tmcks will be based OIl aD .cc I 55 c:barge of S2050 per container, to 

or from T·5, bided or empty, witb appJopliate 8!1D!U!J jp.-!e'i"lg 85 clefinM ill 

&Jnbit 1-7, assessed by BN to UP, and rail operatioDs c:oncfitioas to be DegOtiated 

betwUD BN IIDd UP IIDd let forth ill tbe AiCCESS Agree_at betw:eD BN IIDd UP. 

1111 • 15 c:baJp, amd .&"n",1 inchsi,.. desc:ribed ill &In''hir J·7 is equaI.to tbat 

eFtabtisbed ill tbe A ; In ApeeINlll (BYJn'bit I~ and lepUJ: nlS the complete 

fivDri" terms with retpeet II) tile 8'C=11 dIaqe, aDd Its 1 .."",1 jp:Ie-j.,& described 

ill tbe A 5 AlaeelMal AJJy operatiJI& fimmc:j.J and· :n terms of die A CCltl 

mnsem. BN IIDd Port.. to re,iew tbe Ae III AlNenw"'l from time to time. 

1be Ac m5 Agreement, aDd 811)' difPines arisiD& tbeJeunder, shaD DOt be subject to 

Sectim DorM hereof. 

Direct.: ",II mens tbatlJP's rOad ".,au Ud road"cmv:orUPswitdI ems 

reJieviD& UP lOad crews baviu& imuffic:iat time1lDller the Fedaal Hams of Service . 

Aa aDd ,JPliziDg UP !Old puau. may de1Mr roBd traias of iDteIa......' railc:aJs OIl 

inbollnct train move!JIMIS direc:dy to T·5 and pJau:e IlICb em GIl tbe Tracks, lIDd/or 

retliwe such !Old traiDs of iIltenJlM.J railcars from the Tracks OIl outbotlDd road 

".1 



If	 - - ­

WHEREAS. Pon desires that BN allDw, aud BN is wiIliDg 10 allDw, Uaion Pacific 

Railroad ("UP") to have direct ac:eess for its road uaiDs of iDtermGdal railc:ars to aDd from 

T-S, pu%SU8Dt 10 • separate accas .".mem betweeII BN IDd UP (the -Acms 

AgrecmeDt"),. copy of whidI is attached hereto as Emibit 1-6 for iDformational pwposes 

0IIIy IIId shall DOt be subject 10 uy terms or CODditioDS of tbis Agreement. Further, Port 

desires that BN pnwide "dusWe seueraI swite:hiDg semcc IS defined ill Secrina C 

hereinafter, for General Switching Area; 

WHF'REAS, BN aDd Port desiJe 10 prcwide • wmp.daensi¥c ....ec IIJeDt for the 

purpose of establisbiDg the rail operatiDa ClOIIditions, RqUirements. rcspnnsibilities aDd 

framework ill cxmjuDdioD with the cJevelopmeDt IIId operuioD ofT·!; aDd 

NOW, tHEREFORE, ill CODSiderItion of their mutual promkes aDd jntencting 10 be 

IepJlybon"" thereby, BN IDd Port agree IS foJlows: 

A.	 TERM OF AGREEMENT: 

(I)	 The term of this Alreemeat IbID be from the date beaeuf aDd IbID .. "·"i""''' ill effect caaculTeudy with the 1enD of the 1aIe, including 

ay 8n """".,11', ftC .aII. «IteasiallS or 'Dia"ncnts theleat ID the 

eteIIt of teliuj"'liOD of. Ibis Aatwment, it is ... aDd 

IIddiIioaa1 user(s) afT-S. de'bd ill Section C. 

(Z)	 . The parties aDd lessee agree ad dirm dial aD maritime users afT-S 

sbaD !IDe the riPt 10 1ttIh 0IMI0c* rail 1OlIdiD&!qnJoading 

CIIpIbiIitieI for aD ......inm ad/or nOc:ar iramc aeeeived fram or.. 

deslined 10 uy rail service curier 'hlMDg access 10 T-S duriD& the 

term ofthis AgreemeDt. 



(3)	 The movemeut of less dIaD uajnJoad lois of loaded _lor empty 

railcars in either direction between or within the Tracks aDd BN 

UIl/or UP uadcs, in IIDY manner that would be CODSidered a IIOr'IDII 

railcar uansfer movemeat, to permit CODIOlidatiOD wid! otber railcars 

for rail shipmeDt in traiDload lois, !!Dlw performed by UP road 

crews, or UP switcb crews in lieu of UP J'OId crews as provided in 

Section B, aDd J'OId power 1IIIder applicable Road/Yanf Work Rules; 

(4)	 The removal of bad order iDtenDodal railcars from the Tracks aDd the 

placement ofsuch cars OD die designated repair track, deJiveJy ofsuch 

cars to die BN repair 1r8Ck, or die returD of such cars to die UP, _ 

(5) The IIKMmeat of differeD1 types of iaterIaOOal rail cars from die 

- ~ Tracks;_ 

(~	 Otbcr IIKMmeDl of.n types of railcars from track to trae:k within die 

QeaerU SwiteiriDI AIel. tbat is widIiD die pueraDy ucepted 

defiaitiOD ofpueral switehiDI 
The panics aDd J pee recqoim die poJIaphical ud opaatioaal 

jurisdiction of erclusM BN ....al I'I'itdria& riP whic:b iIId"!_ .n beta. 

witbiD T-S leuebold tbat requires die 18 of BN owwd or eaauoDed b~ aDd 

.n "SSOCiated BN 0WDeCl or c:aD1IODed aDd property employed to F,,'fOIt 

die operatioas of T-S ud other BN ed c:astomm ill die GcaeIa1 Switchiag 

Area. BN will 'n II to I essce for die PiCNiIioIl of SwitcJrias Service to T-S • 

Iwitebiag rate of $1;168 per eiPt(8) boat11niPt-dme1bift (widlllDl'llJal overtime 

rates as appticab1e) wida appJopdate ,o'Pill iDdniDl 85 de6wd ill &Jribit 1-7, 

provided, however, tbal such rate, aDd iDc:n:ases dJaetu, will 1101 czc::d those 1eYeIs 

. tbat are aonaal aDd Q·stomary widaiD die iadustry for com••abIe swjtc:Jriag service, 



adjustiDg for the switdJiDg Je5OIU'ces that BN bas ill place within tile proximity of die 

General SwitebiDg Area. 

The parties IDd J cne further IIp'eC to uegotiate in soOd faidl to mutually 

determiDe the Decess,'Y IDd eppzopriate JeveJ ofpaeml twit""';og service raoure:es 

required of BN, taking iDto account tbe operatioDellDd popapbicel c:oastraiDts of 

the GeDerel Switc:bing Area 10 emure the tiJDeJy aDd eflic:icm CICClItion of the 

service requiremcIds as .,..eI to by the parties aDd J nee aDd m:opizing BN'I 

Deed to ldequetely sene otber West Seattle iDdastries. 

D. IWL SERVICES STANDARDS AND CORKECDVE ACI10NS: 

The panics aDd 1asee c:oI1ecIiw:Iy.. tbet 1imdy aDd poper raillCJYic:e 

to T·5 is absolutelY critical aDd dial tbe nil services sipnc!mts eatebuabed PDd 

agreed to by tbe panies aDd Lessee will be adbered to ill eva)' '"1 ret. Such rail 

semces sbeD be both U8iD movemeats bet.. the east ead of the East Double 

Tmck aDd tile Tracks, or lUCIa otber..pars Wbic:h l1li.1 be estabUs!wl pursuut to die 

provisiOas of this See:tiDD D, IIId Switcbinl Senicc ("ItaiI Scrvie:esj. 

July issues or disputes arisiDa from the proriIioDs of Sec:ciODS A(2), Co D, 

E(l), F, G, H, 1(2), 1, Ie, L, No ad 0 of dais AaaeeR"*1J1 abeD be IUbjrc:lto dais 

Secticm D UId sbeDlIOt be IIIbject to SeclioD No Fwlbelmorc. the panics to tbis 

Alleemenl hereby Ii ti_'W'1edF ad..tIIat1 1m bas ""ndiD&. • a 1biJd.paI:'ty 

bf'Ilefic:imy or othet.... to eafarm aay riPII aDd .'Uk, or to seek raoIurioa of 

ally disputes apinst eitber or botb puties hcn:to, pcr1BiDiDa to LUlIe _set forth 

ill the efOieawmlioaed SeetioDs ill thispu1lll1lpb. 

- (I) IbD S ilew SlapdB'" CGnnR.... 

L III order to iDsure that RIiI Semces are pcrfonued ill a timely 

UId el5dem !!""ner, a Ran Senices Stand'" Co"hl"iuee 

("Co.wwin.="), wmpti5cd of ODe voting tept m "'Btive (or 

Ibcir d=igr =rl) from Pun, BN aDd Jessee sbaD be esubJjsbecl 

_.. -~ --- -...- ----...-" 



withiD tbiny (30) days of the dale of tbis Apeemeat. The 

Qmuniuee shall be responsible for establjshjng rules aDd 

IeI¥ice staDdards ("RaD SeMces Standards") as' epplopriate to 

eusure timely and efficieut Rail SeMc:a. The Committee sbeD 

develop IDOIIitoring proccd"... 10 be used in measuring 

performeDce epinst sucb standards as may be 10estUlisbed 

b.	 1be Cl""mjnee sbeD meet on a "'BId • r basis, DOt las often 

dIaD every tbree months, 10 review Rail SeMces; the ovenll 

performeDce of T-S aDd the Geaeral Switddng Area rail 

operaIioas; 10 di.ea,. and attempt 10 teI01ve grievaDces 

ccmcenaiIII T-S opemtiOIIs or services provided 10 other 

c:u....'1; 10 ClJ""ider aDd cJecide upoIl wa,s of improving 

opeiatioas of tile penies aDd I ee; aDd such other rdevaDt 

-uen as the Commiaee may cJecide 10 consider. 

Co	 1be Omnduee sbaIl develop aDd issue Slandants, rules aDd 

pre·,I"emeDt piueem... 85 DIe: ' '710 acbic:ve the required 

Rail Services far I aree based upoIl facility cepabDities aDd 

CIlIIl of service r.cun. Ally member may request a speci.1 

"'*';"1 of the CO""jiiaee em ..sonpb\e IKJIice 10 the otbeIs. 

Oil"mjttee where aiWlopriate 10 addrea j.li;'Edil!e CDDCenIS 

of eitber party or I mee It is .'Ieeted tbat the work of tile 

Cgmmjuee ,wD1 be ~ in· a spirit of. "'D",·I 

eooperIIiDD ,,",sjstegt widI tile principles capi ned in Ibis 

A8re='""1 

cL	 1be dec:jsjon of tile majoritJ vote of the ·Commiaee 

ieptdl''''dws shall be implemented; _per, aotbing in Ibis 



sectiOD sbaJl limit or preclude lID)' party from appealing the 

d~on to the &ccutive Committee pursuant to the proct:S.i 

set forth in Edubit 1-3, attached hereto '8Dd made a part 

hereof. 

e.	 The Committee may recmt""end. but cannot in lID)' eveDt 

require, that either party or I es ec make CIertlIiD capi1al 

• impJ'OWl!N!DIS related to their operatiODs. 

f.	 The Parties epee that BN sbaJJ acbievc perfom'aare to the 

Ran Services StaDdards as established by the Committee at 

prescribed levels and in the eveDt that BN's performance faDs 

below sucb presc:ribecJ levels, Port aDd 1 ~ssee wiD have ccnaiD 

rigbIs and ae:tioDs available as 6ipi sly eD"'....wed in this 

Alreemeat to easme that BN's performance retums to the 

requi!ed levels in as timely of • manner 85 possible. to the 

hieD' that BN is respansihJe for die perform'nce faPi..below 

die required Ie; is 

(1)	 . RequiJed Ran Savices Sbnde. pafutmence sheD be 

at 1IiJIety-h. perceat (95") of die mmbined Ran 

semces' Stem. esteNislMd by the Commjttee. 

ME [he"M'" of !be JeqUhed pafoI"18DCe 

("Pc:rb"wnce: for the pwJ'OSCS of this Sectioa 

0(1)(2» sbaJl be for .....·suremc:l'l period whicb will 

...... : '}III die previoas buteea (1!f) em ecutive.'" 

Services StaDdards requirements over tile Measaremeal 

.	 . 
.~-'_...:~- - -_.. '--- ---.. _:-..:. :-.~--=-'-;.......
 



(2)	 In die evem 1hat duriDa any Measuremem Period 

Performance to die Rail Ser9ices Stand.rds estabJjsbed 

by tbe Commiaee faDs below DiDety-ftvC (9SIJP), J rsree 

or Pan .sba1l bPe die right to obtain immediate 

correc:dve serion from BN _lor Port, iDdudiDg 

additiODBl resources, to restore Performance to die 

requirec1level. Levee or Port sball each be iDitiaJly 

respcmsib1e for its respectiYe cost of any adclitioDal 

resources provided in response to ias respecrm requesIS 

• provided for ill this JNII'8F1IPb D (1) (f) but Leslee 

_lor Port shaD bIne the risht to seek reimlmsemeDt 

of any IUCb casts of sdctitiQDIJ r.esourees employed to 

ietwA Perform....... to die required level for die period 

of time duriD& wbicb PeaformaDce .......aim below die 

aequiaed Petfoa II"!!M'C level. 

WIleD	 Perfonnence over • Meauremen ' Period is 

restored to die required level of IliDety-five pen:cDt 

(95'1i}. I 'Wee sbaD be RSpOhsibJe for the casts of die 

aMitjme1 .......ces. if any, requiaed to ,",jntain 

Peafor"....... 10 tbe Rail Services Stry!.ads. 

ResoIu1iaa of any disputes that may arise • to tile 

proper aJJocwticm of aaource COlIS Iba11 be subject to 

&In"Nt 1-3.· 

(3)	 In tile evem tbat dwiDg any Meslul.meD' Period 

Peafumumc::e to die Rail Services Staa+nts estabJisbed 

by die Committee faDs below eiPtY-five peaceut (85'1i}. 

_ to die eztent tbat Port is subject to IDOI'etai)' 

. ,...,
 



amsequeDCCS UDder Paragraph 3{m)(vi) of the lcuc, 

BN shalJ be 1lIbjec:t to IDODCUU'y comequences to tile 

Port for each day tile MeasuremeDt Pe'riod PerformaDce 

is below eighty-five pelceDl (as~). Such monetal:y 

CODSeCJUCDca sbaIl be based on the sum of the swi1chiDB 
charps ad Tallliiwl EDtraDce Fee ( IEP) IeWIIIUCS 

eba!.:able by BN for tile day encfing die Measuremeat 

Period during wbic:h Performance to tile Rail Services 

Standards faDs below or remajns below eighty-fM 

perceut (859(,). Determination of tile eItent of BN's 

pmidpatioD ill IUdI lD"D'taJy amsequeDCe$ sbaJl be 

t.ed on c:I8II of .mce (lWitcbing VI. Ie; .) IDd sbaJl 

be hued on tile piopuriicml'" pe,..enllge of senriCIc 

fIihues 10 tile 1OCI1.......... of senriCIc failures over die 

-waNe MaSD......."' Period for each of die two 

den" of service. FCX' "'Imple., ifover & MelsweaM!ld 

Period Perfonnan.... 10 die Rail Services Stenelards 

two perceDt CDJ') c:ompti...... Jevel, ad ofdie tell (10) 

Period iDvoMd. eiPt (8) failures were usoc:iued with 

swilchm,. ejpty perceut (809lI), ad two (2) failures 

. were ··Mlted.• !Old irIiD Wi • lWCidy perceIIl 

~). the proponioJl epplied for that IizIaIe day of 

Pel'fVXDiPnc:e at.& level Jess thaD ~ paceDt 

(IS") would be eigb1:y perceat (80'5) of die IWitcII 

c:barps owed by I essee for that single clay IDd lWeD1)' 

. .:. : .. : n__._,;. . nsq ..II........ • _....,... ,..••
 



percent (209D) of die 'IEF reveuues owed for that siDgle 

day u provided for in die Ac I II AgreemeDL The 

eigbty-five pmeIIt (859&) PerformaDc:e level refereaced 

in this subparagraph shaD be raised to DiDety perceD1 

(909D) five (5) years lifter die opeaiag date of die n.Y. 

ID III)' eli "I, ad to die eztettt for whidJ BN is 

retp""PDIe for failures of die Rail Services S'aad,nIs 

for a MeuuremeDt Period, BN shaD be liable for 

.-,meat of III)' such IDODetaJy CIOIISeqIleJICe haeiD 

described ill this seetiaD D (1) (f) cmly to die e"eal it 

received CDii'jH"AdOD far each siDgIe day that die 

Meuwe"Mill Periad PerfOl"hnc:e to die Rail Semc:es

SgwI... .. beIGw eiIbty-five (8S9&), or aiaety 

perceDt (909D), u appIic:MJe. 

(Z)	 ON. liN Actin- adl)w!Pc1lte101.I''' 

TIle panies ad1eaFee ape _·it is desirable to have dearly 

defined pra ccrs IIeps for die various IeftIs of iDtemal ad ezterDI1 

dispute Nroi·'lioa AD of tba -srI I d IIeps for die dispate reroludoa 

pre IIF lIN tel oat ill Ezhibit 1-3 with respect to aD m·tters witbiD die 

rope of die OMiI''''''- Disputes DDt ~ by the eo"'ndttee 

may be appealed direc:tly to die Ene EDlive ec-dEU;". JNiiiiWlt to die 

l8st JlIDIf8Ph of51etioD 3 of&biMt1-3• . 
TIle parties ad1"Fee ape _ tbe.prOcess described ill &bihit 1·3 

IbaIl also be applied to the fDIJowiDg debnr vdlere IIIcb d'jms Irire u 

a reruh ofa failure to &chicue the requiaed Pafonn'MlIevel of Rail 

Semces St·,..." cis • ntabiidMi' by tba Rail Services Steadenls 

0*.."';11M. 

. .. .. 
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L	 oaims by the Port for recovery from Lessee ofamounts paid 

by the Pun to Lessee ad unpaid IJDOUIlts owiDg to the Port 

from lasee, aU in accordaDcc with Paragrapl13(m)(Yi) of the 

lnsc·• 
b.	 Opjms by the Pon for IeClDYCIY from BN of damages iDcmrcd 

by the ron. in accordaDcc with Paragraph 3(m)(Yi) of the 

Lase 8ZJl1/or Section D(1)(f) ofdlis Agreca'CDt; to the meDt 

bcreiaafIer desc:ribcd: 

(1)	 aaime ,ssoc:jeted with .tcldng service provided by 

BN sbeD be Hmited to 1bc 8ID01UIt BN receivecI from 

J esscc for swirid. ICtYicc on die day(s) on wbic:h 

Paforme..... to the bil Semces Stendards faDs below 

eightrfive pcac:eDt (8596), or uhety perc:eDt (909') IS 

appliC'8ble 

(2)	 aem. ,ssoc:jued wiIb !Old ICrVMlc • f pmridcd by 

BN IbeD be JiIIIited 10 tile ."MMm! BN received from 

UP ISPlCiued witbT·S e I. TEF only. on day(s) on 

wbicb Petfot'",'VZ 10 die RaIl Services Stencl,. faDs 

below eilhtY-lve perc:ea4 (85"), or ..,. pcrccDt 

(909') IS appIiraNe 
Eo	 ••nJtOAD JrElA'IEJ) IMPROVEMENTS: 

(1)	 FitdUaJ L8Juat ad Dnfr 
". AnlSCd heiciA ~" 1ICnIl "f'adIilf I1IRIl ;.ry+ III trac:lcap in _ 

Geaeial Switching Area lIIId die ekmb1e..to be crcltdlructed by die 

Pun ICnI5S IIubcH' lsJlDd, bctweIII tile 'fic:iaity of Eat Marziuel Way 

SolItb ad tbc Yic:iait¥ ofdie CISt ad ofdie Burlington Northcm Rail 

Bridp at the southwest side of Harbor Island. peraIlellO the crislipg 

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



railroad track ("East Double Tradt"). 1be parties aDd J nee will 

negotiate to desjgn tile Fac:ility so that its layout will be suitable for 

efficiem lIDd effective iDterll'Od·J traDSfer activities; a&iequarc railcar 

storIp capacity lIDd railroad seMce for West Seattle industries; aDd 

will include otber related rail impummcots to support tile effic:ieDt 

lIDd timely movement of railCIIS ill switch or road train service. 

iDduding double tracking wIIere accUSR')'. lIDd otber railroad-related 

imp.ovemeuts associated with the T·S implovement PfOSl'dL 1be 

c:oacqJtuI1 design for tile ponioD of the Fac:ility ill Ihe ana of T·S is 

• depieted em Eybitm 1·2A aDd the ccmc:eptual design far Ihe East 

Doable Tract is • depicwJ aa Exhibit 1·2B. 

If tile panics lIDd Lessee CI!!!ICJt agree OIl a fiDal Facility desip by the 

date tbis AveelLem is aeaned" either pany or T "see shaD 1Iaft the 

ript to submit Ibe issue to aD iDdepeDdem dJird.pany CDDSU1taDt with 

capenise ill desipiDg nil iIltCI"MaJ ymds ad facilities to settle 

.
WipiuvenwD!S 

Ibis AgreeUDI ill a ""'!1M!' C'O!!Sjstent with the design ultjmatdy 

delcuui"ed by Ibe penies ad Lalli ID the eveat of a dispute 

related to Ibe desip of ay panicm of the FICiIity or ill BE < 

....cb,.., Ibe apiDioa of Ihe Port &lid T enas will take precedence with 

repnl to T·S ad • cc 115 tbereto; tile opiDioD of BN shaD tab 

precec!eDce with repzd 10 adequate • c: I to West SeattJe iDdustries. 

If BN detenIIiDes tbI1 desip or capacity issues wiD so impede 

peifuJ".~ or service standards or CIIIISe ecorw.m;c ad safety 

burdeDs, the dispute sbaJl be decided u at fonb ill SeCliou D IIbooN. 



(2)	 Propert)' EKbaDF and VlI1vatin: 

The parties shall cooperate in piuceeding with &II)' euviroDmeDtal 

processes, permi'. applicauons, street ""cauo": or other actions 

aem18!Y to IDOYiDg the T-5 project forward as sc:becMed The 

parties shall eDClrte a leuer agaeement (attRcbed bereto as &1n"bit J­

4) addressing issues reprdiJIg pqpat)' ncbanges. -wraisaJs, trae:k 

WiiiUiietion, majntenance aad scbecfrala If &II)' disputes arise 

relating to the exe:banp of popeuy or &II)' adler isme CCJ\'CRd by or 

relating to the letter ........Dl. tbc partiesOll1y wiU submit the issue 

for delermiftluOQ by ubitratioD &5..out in Secticm M below. 

(3) Eu'innuae11t81 QntdJtloas ad ......Ulc:etJoa: 

Prior to aD exe:banp of popc:ltf uDder tbis pnwisicm, the Port shall 

provide rea_able .SUlU : to BN t1IrauP testing tbat tbe popeny 

lI,n"emtd to aN does IIOt COIII.;n "OJdI!mjne• levels ill eiIher the 

soil 01' llOUDdwater iD..' TolCbe ma.;""rm level pennissjbJe UDder 

.the Wasbinpm State Moc1e1 TCIIIic& Caatral.kt (WSM'It:A). To the 

meat these IIISIUlIDC:es ..·gMt be provided for eiIher the IOil or 

Jlouudwater. ad 1IDtiI1UCb time &5 thea rasoub1e IISIDaDl:eS CID 

be pnwided, die Port IbaD inden",jFy ad bold BN barm1ess for &II)' 

at the tilDe of ptopelty lIansfer of c,p"an.j"."" ill die tr8DSferred 

PJopeny's soil or JI'OUDdwater ill e' I II of the madlOnn• ktel 

permbsjble UDder die WSMTCA, eacepl to die "Ienl lUCIa c1eamp 

wU DeC g 'Ialed byor the nsaIt ofBN ad/or tis taiIroad operations. 

Prior to aD e""a... of piOpedy UDder tbis provisioD, BN shIJl 

provide reasonable IISSIU8IlCeS t1IrauP '"ring tbat the paupeny 

transkn'ed to the Port does DOt coataiD CODtBminant levels ill eiIher 

.. ...---.... ---..=..- ~"""". " ......1...........-...,.-* .....
 



the soil or groundwater in czc:ess of the maximum left1 permissible 

UDder the WSMTCA. To the exteIIt these assuraac:es c:annot be 

provided for either soil or groundwater, aDd UDtiI suCh time as these 

assurances can be provided, BN sbal1 indemn~ the Pon aDd bold the 

Port banD1ess for IIIl)' deaNIp required by IIIl)' aovemmenteJ eutbori1J 
of CODtpminatiOD present at the time of property transfer tbat was 

"Used by orwps the result ofBN aDd/or its railroad operaUOIIL 

Subject to the provisions ofBl'f'S Right ofEmry ApNmeDt (a copy of 

wbicb is pttpc:hr~ hereto as Exhibit I-S), the Port sbell "'"""et preJimhw)' 

CIlYir..nmen1aJ wtin& of the BN propeny at Port's expeDSC Furtber eDYiroJuDcDtel 

'estin& if required, may be CO"ltneted by eitber BN or the Port, at BN's discretioa, 

PDd at BN's expense The result of aD testi"l sbal1 be reasonably available to both 

parties. 

F. FACDJ'lYMAlN'l'ENANCE: 

BN will bave raiJrOIId rilbt4-w1iy maintenance resrcmsi""ity for aD Trecb 

ercept for tbat tracJrege fauDd widDD J =ee's Jasehold premjw PDd Port's ISY 

tracJrege. In the evem I essee PDd/or Port CODtIacIS with BN far majntm!pnce or 

repair of the aduded tracJrege, BN will mess c:baIps qeimt J esve or Port, as 

epplopriate, for ad,,·1 mehncmence .pafonDecL If said mejntenance is CODtIaeted, 

it wiD be to tile spe "ficetions pIOVidecl by I eRee or Part for 1beir Nspe Clive uees. 

The Trecb will be maintained to a JeveJ consjsteDt with safe operation ill onIer to 

meet semce peIformance stpnM. established p1IDII8Dt to Ibis A&reemeat 

~ EQIJIPMENT.MAINTENANc:::z. _AIR AND 1NSPEC110N: . 

BN or BN's CODtreCtor(S) (L;&)' include coatreetor arrupd for by UP if 

eppaollCCl by BN) sbeD pIOVide, at tile ClpetISC of the l'CII""'sibIe party or parties, 

mecbanjc:al traiD/raiIclIr iDspec:ticms, air tesIS PDd eenific:arions, appJic:atioD and 

removal of reer.of-trlIiD cleviccs as furnished by tile responsible party, maintcnpnee 

.. 
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aDd repairs within the n.Y,1SY IDd recciviDg IDd departure traeb, in ac:cordance 

with Federal Railroad AdmiDistratioD ("FRA1 aDd Association of American 

Railroads rAAR1 rules IIDd regu1at1ffl1S, aDd sball comply with an other AAR rules 

ad repJatioDs (iDclndi"& without UmjtatioD, those relaring to loading ad 

imprctiOD). Eqmpmeat rqlIirs will be billed in al:COrdaDcc with AAR billing 

procedures. 

II.	 DVWAMISB WATERWAY RAIL BRIDGE, NORMAL M.\IN'l"ENANCE. 
AND REPAIR: 

BN ISSliiiies fuD rCspoD5I"biIity for DOnDI1 maiDteDaDce aDd repair (other 

thaD CRSUel\y related) of die Duwamisb Wa1eIway Rail Bridp, as defined ira the 

T ase (tbe "Bricf&e1 iD a COIIditioD, prior to July, 1. 1996, suflicieDt ira me to 

IC u"I"'OdafC fuJly Jaeded doubJe ItaCt iDterUlodlll8Dcars With 125 toll 1n1dcs. 

lDlaimiim weight DOt to eved I per azIe weigbt of70,000 Ibs. iDclncIiDg tare wcisbt 
of CPl, aDd locomotives JDOdels, both 4 azIe ad 6.DOt er" e1i"l70.000 ]lOUDds 

per ale are peu"iUed. 

In die nat the Bridae is tIbD oat ofservice for whatever rasOD, widIin the 

ANum of tbis Secdoa, IN will wort to a Ie¥eI of induS! Ii S!aDdvd to relUrA the 

Bridge to service ill. aD eilwtilioas marmer. This Sectioa H sbaD be subject to 

Secti'XID. 

tJPGIW)lNG 01l1lEPlACEMEN'l' OF1MPll0VEMENTs. 

(1)	 In the ... tbII It becomes De miry to sianlficendy appade or 

replace die Bridge or aD)' odIer rail fadlity UDder BN m.;me........ 
" . 

MpbR'Jilit1 ill ''AridOJ' with'T·5 reqailelurjiB" dae to N., S 

wbicb De 0ll1Iide of die WiItIofof BN PDd lis IIODIII1 maiJltemmce 

reSJl'l""Sibilit such IS a .DF ill the size ad weipl of equipiilClil1 

aeee iug T-S, need 10 double-tradt the Bridge, or subs'.",;.), 

--------'------:.:----'-"""~ ••'=-~ ... _~~.ell ·	 • • •. -~"~"-'-' ••~.:",;,,"-';""~,;.:'"'n"'';'".~;.:.- .... .......CIII",rs'';''"'!!IIP~----.l"'. 1&
 



or God, Pan lIgI'ees to ezplcn fnndins or other optioDs that may be 

available and appropriate for such improvements, extraordiJwy 

repair or replacement, as required. BN will panicipale ill aD 

q>editious manner, ill joiIuIy discl'5Sins aDd implem=tiDg !be 

opIioDs for said implCwemeal, atraordiDary repair or replacemeDt 

iDdudiDB tbc feasibility of coastruetioa of a DeW, pou;jbly reIocalt'd, 

bridge over tbc Duwamish WaterWay 1Crvic:iac West Seattle ID 110 

eveDt sbaII BN be required to panicipate ill tbe flaanons of such 

imprcMmealS, extraordiIwy repair or replacemeat; however, willi 

respect 10 aaaordiDary repair or replacemear due to substaarial, 

c:oastruetive IOtaI. or IOtI1 Joss resu1IiDB ill loss of ran service 

capabiJ.i1ics ad BN ad Pon are .maNe 10. rach lIileemeal GIl 

De; 315a"Y fuadiD& Port IbaD hIM the riPt 10 flUId the coustI udiGll 

De CCna"Y 10 restore rail service capabilities. III such eveaa. BN IbaD 

hIM the foUowiDg opIiaas available with respect to Port cost 

recxwery: 

(a)	 . BN IbaD pay aD 1DmJ'1 fee to the Port for the Port's 

iavm !"kili. widl appiGpiiate iDteresI. bisect upaa aD. 

......'iratiGll over a periad of time equal to the ........iDiDg 

+alceted mefnJ life of the ....bridge ("New Bridp" 

(b)	 BN IbaD pay a per UIIit use cbaIp to the Port for III ran traf6c 

e..-j"l the New JkidBe. Such c:barp sbaD be a= ed at a 

Jev.eI snftic!- 10 aIIort ~ 10 iecapawe i1s cost aDd ~ 

for tbe New~" h"dhuetiOD over tile Ciij*CIed vseft,1 life 

of the New Bridle-
The Pon sbaD OWD the New Brid&e; BN may, however. at i1s disc:retioD, 

acquire IuD owaersbip in tbc New Bridge at lUI)' time duriD& a five (5) ,ear period 



CCl'omenciDg with the date that the New Bridge resumes rail serrice or within ODe 

(1) )'aJ' after coDcetiOll of any judgmeDt from any pany causing damage to the 

Bridle .which required the repair or MPlacemeut. wbichevCr comes later, by 

CiOWjJt'Dsatiug the Port for the RJDainiug unamortized balaDce or the cost or 
CODStruCtiOD of the New BridBc- The POn tpeeS, however, to enter into lID 

agreemCDf with BN to aJloar BN to maDage 8Iid operate the New Bridge 

("Maoapment Agreement") as 1011& as Port OWDS the New Bridp. For purp7ses of 

this ApeemCDf, the UP Access Ap'eement 8Iid the J ease ~ BN sha1I, 

pw:suam to the Mmagemem AsreemeDt, bave 0IVIIeISbip respcmsibiJi1f Cor the New 

Bridge aDd will assume aD liability for the New Bridge lIDd be respousible for aD 

IIDnIIa1 maiDteaaDce ad repair of the New BricJ&e as required by Sec:tioa H of Ibis 

Apeeucat ArIy IUCb Mear""'. AlreehiMel" sbIII DOt COIdlict with the tenIB of 

this Apeemeat. 

In any eveJIf BN wiD bave the right to o iill iiiile to eoDec:t the ,=sa cbarF as 

provided for ill ScctioD B of this Alteennl In additioD, Port agrees that BN wm 
!IPe exdusive right to purdIase Pun 0WDeDhip ill the New Bridp. 

(Z)	 In the nemit becoa.. nee uyorclesirab1e to J = ee to 

signifiC'Jl!lfly upsrade the Bridle for • raIOII1IDI'eJated to submntitl, 

~ toI81, or total kiss, aDd, ICnquested to do 10 by 1 nsee, 

BN will make 01"l1li hupiGVeU- ,,'S IS fi-jwedidoasly IS possible. It 

Lessee's CHJd ee, 10 BN's fe...1jtjes11tI1iftd 10 sene T·S p!IISU8Dl to 

this ~ as 10Dg as said caphll iwpJovancms, or their 

.CD6li ucdOll, do DOt bve III liweuonable impan OIl BN's ability 10 

pezform 1IDda'tis Agree me"1 or.cIa BN"s ability to perfoiW semce 
for any otber eunc:Dt or potentia! customeR. Wbcn ouupleicd, said 

c:apiIal improvements &baD be 0WDed by BN• 

..
 



J. UABILI'IY PROVISIONS: 

As used hcreiD, -u.s or Damase- sbalI mean all deims, liability. cost aDd 

expense of eveJy cbarac:ler incident to loss or destrudicm of or da....F to property 

aDd injury to or death of peI'SODS arisiD& from the performaDce or mstence of this 

Agiee'laeal 

Eacb party aDd I I nee sbIII be liable for Lm.sor Demap to the other, ill 

empIoyea, agents or invitees ud/or to third parties to the ClteDt cpnsed by the 

negJigeat 8CIS or cqnjssiODS, or wiDful mjsmndn,., of the pan,(ies) ad/or I e-ree 

whose emplcJJees, lessees, subcoDtractors, 8pIdS or invitees, ad/or property 

emKed the same. 

K. FORCE MAJEVRE: 

&rept • othenvke apr s'y pnwided herein, Deither perty lMlIeto Dar 

T essee sbIII be liable to the otber party('JeS) _lor I I lee for aD)' delay or 

iaterruptioJl ill pezfomwJ!lce of aD)' ol-Upticm lMlIeuMer (e""f'l • paymeDt 

obIiptioD) IeIII1tiDI from neuu of FDtr:e MfIjfu1e IUCb u JONf"'nhin',JordeIs, 

I'eJ'tJaticms, lahar strikes or dilo1wbuces, 8CIS of public eaeDI1, war, bIoc:bde, 

sbonap of diesel fuel, lnabp of "'8 hb.." or adler ...w, be,aad die 

rearemabte CDDU01 of ~ perty orL,nee 

TIle party or 1 I see deinriD& FDtr:e MfIjeIIe IbaD take aD reuail• Ne steps 10 

remove the Ft1I'De MfIjeIIe eveat,.1IId, for this seetiOIIlO be opcalive, sbIID JliGiiiPdy 

IIOtify the other penyf_) _ T eme witbiD • period of &we (5) ca,s. ercbu'iDg 

weekends aDd' holidays, Wbea' it· Jeamsof the Cliu-Dee of the FDtr:e 1IItjan . 

coudi_aDd wiD IIOtify the odIer ,.n,f-) _ T ISlee witbiD. period of fife (5) 

ca,s. cardudiDg weekends - boJidaJs, wIleD the FDtr:e M.;an couditkm is 



L NODCES: 

All DOtices, requests, demands, aud other commllnicatiODS UDder tbis 

Agreemcm sbaJ) be effec:Uve ouIy if in writiDg IUId (i) if delivered aud re=ipted for 

ill writiDg; (ii) ICIIt by certified or registered mail (returD receipt requested) pastap 

prepaid; (iii) seat by • nationally-recognized ovemight de1Wery SCMce, with delivery 

COIIfirmed; or (iv) telexed· or telecopied, with receipt CODfirmed, addressed as 

foDows: 

BurtiDItoD Nortbem Raiboad ~ny 
AuD: Sr. VlCC President, Corporate Deve10pmcDt 
3800 Continentll Plaza 
TTl MaiD Street 
Fort Wortb. TX 761(12·5384
T*pbone: (817) 333-2332 
TeIei:Opy: (817) 333-3010 

Port of Seattle
 
AuD: MaDaaer. M8riDe Real Estete
 

P.O. Ba& 1209. Pier 69
 
SAUle" WA 98111
 
TeJephcmc' . (206) '728-3374
 
TeJera: (206) '728-3280
 

J 3m:
FerMuiDe Services, Ltd.
 
AuD: Pon MaMF
 
3443 West MaJ'Iiial Way S.W.
 
Sf "'e, WA98I06
 
TeJephouc: (206) 93H65O
 
TeWu: (206) ~S10
 

or such other peIIOIIS or addarsres IS IbID be funiisbed ill wriimg by III)' part)' or 

Jessee to the other panyflCS) ad/or I Iff. Notice sbaD be de ['lied to have beeD 

given IS of the dale (i) wIleD peJSO"aDy delivaed. Cit") three (3) da)'S Ifter tile date . .' . 
of deposit with tbe buhcd Slates mail propeliy addiessed. (iii) wtiea receipt of • 

Notice ICIIt by lID 0¥eI'JIiBbt deJi\'ery scrW:e is Qwfinued. or [IV) wIleD ftceipt of the 

tela or teJecopy is CODfirmed, as tbe cue may be. Wf$I tile M!!MIiDg party luis 

."'''81~ that a Notice was IIOl received by tbe imeDded recipieat 

~.. 



Me	 ARBrrRATlON: 

Arty dispute arisiD& between tile parties, except where otbcrwise provided for 

in tbis AgreemeDt. which c:aDDOt be settled by tile parties, sba1l be settled under tile 

Co"'mercial Arbitral:ioD Rules of die Americ:aD ArbitraI:ioD Association. The 

ubitrBSiao proceeding sba1l be c:oocbJeted in an espeetited maD...... as set forth iD 

SeetioD 5 of Exhibit 1-3 bereto. 

The parties aaree tbat tile arbitrator's award sbaJ1 be billdinB lUId may be 

CDteted with any Court or ageacy baYiDg competeDt jurisdietiao aDd tbe award may 

there be euforced betweeD die parties without. any furtber evideDtiuy paucedinp, 

tile same as ifemered as a judgment by tile eoun. 
iii.	 BUJ.lNG,DEFAULT: 

liming sbaJ1 be IIC'C'O"q'tisbed 00 tile basis of data mmaiNd iD a billing fonD 

_ ,__._	 mutuaDy aareed to betw eo ~ panics and/or 1 mee Such bilU"I forms sbaD 

emuain pdlicieat detail to peawit amaputatioD of p&)'""'DIS to be made hereuDder. 

UIIIess odIeIwise spe ificaUy provided benan, bmq sbaJl be ptepued in 

8CCOid...... with tbe sc:be;ehJles of I8bor Idditi.., material prices ad equipmeDt 

reDtaI rues as apeed upcm by tbe Qief Atmmring Officas of tbe panics bereto 

&om time to time. h is uaden1DocI by tile parties tbat lIN will bill Port aDd/ot 

I asee directly for tbeir respective c:batps lDIdcr this Aaaeement Port ad/or 

Jane sbaJl pay to lIN allUCb Joratim! • lIN lII&)'.from time to time de;sipate, aD 

tbe CO"'INlP"tion aDd cbIqe of eI1fII1 IIIDIC aDd DIIIIIl!! wbicb in ad by tbe 

Aareemeat I s ee and/or Port is required to pay in Jawrul IIIOIIe)' of tbe Uaited 

States witbiD thirty (30) days mter tbe rencJition of biDs lbeIefor~ Bills sbaD·mntaiD 

a laatemem of tbe 8IIIOUIIt due OIl K Cn"nt of tile. ""teases iDamed aDd services 

readaed cIuriu& tbe bIDing period. 

Errors or dispnted items in lIIIJ bDI IbID IIOl be de cJDI"d a valid mmc for 

delayiDg payIiIeDt, but sbaD be paid subject to subsequem adjilstwent; provided, DO 

• .lIlIC'. -Inft.. • '...·..._ ..alet .....u..- .. 111m ..u ............,.......
 



exceptlOD to 811)' bill shall be honored, recognized or coDSidCRd if filed after the 

expiration of three years &om the last day of the calendar month duriDg which the 

bill is raderecI aDd DO bill shaD be reDdered later thaD three ycirs (i) after the last 

day of the caleudar mcmtb in which the eq...nse ClOVCI'ed thereby is iDc:wted, or (ii) 

ill the case of deims disputed 8S to emouat or 1iebiIity. after the amount is aett1cd 

a/or the liebllity is established. This provision shaD DOt limit the ~ 

adjustmeDt or biIJiDg mede pursuaDlto exceptioD IlIbD to oriIiDaIa".."uttinI by or 

1IIIder authority of the Imerstete Oih""e.ce QmunissjOU or ~ adjustmem 

ofwep rates PIId settlement ofwase dejtns 

So mucb of the boob. 100111'5 aDd recards of eecb party hezeto 8S are 

reJated to the subject metter or this ApeemeDt sbaD lit aD Raamphle 1imes be opeD 

to jnspcetioD blythe anU-nized rep' neli"tiwes aDd qems ofthe pertie:s hezera. 

$hoald I ree aDd/or Port fail to IDIIIIie uypa)'IIIeIll wbeD due wbicb I eaee 

_lor Port is ablipted to mete by this Agleement, or fail ill uy otber ICspeet to 

pedmm uy pa)lDClll obJiption 1IIIder this ......een..n'. _ IIICb deftm!t IbaD 

dIX"i"nefar. periodof. (6) IDO"". dter DDIiI:e iIlw.itiug aflllCb de'mJt is pea 
by BN 10 I am or Port. BN may, lit lis e1eetian submit the cWaplt directly to 

erbitratioD 1IIIder Seetiou M or secme a judib..a' by • coan of law to recxwer uy 

BN may waivelllCb defimlt, bat lID -etion of BN illWlIiviuc uy defaadt IbaD 

affect UIJ snbequem cWanlt oftclSee or Port or impair uy righ1s ofBN ......_ 

therefnlll. 
., 

0. ,-GNMEN'n 
1bis Acreen..n', lis ri&hts ad oNiptiOJlS IbaD iDure to the beDefit of ad be 

bjndjng upon the palDes, their R'C:cessOlS aDd essips, bat Deither party may assjp 

this Acreemeill witboat the prior writteu COIl5eDt of the other. 

::-~-~-:...:.~.~ .... it Ie' rn .....,....... il."; .." ........ ~...,~
••~.~;"""", alwa~·' .,... 



If the Lease terminates, or the Port enters iDto a lease with a DeW 'ree for 

T·S, aDd this AgrecmeIlt is renewed, or ill essee assigns the Lease to PDOther lessee, 

the Port agrees that it sbaJ1 require the DeW 'ree to be bouDd bY'iIDd accept the 

pnMsious of this Agreement as its provisioas apply to lessees aDd the operatioDs for 

oratT·S. 

P.	 MlSCEUANEOUS: 

(1)	 GovemiDg Law: 1bis AgieemeDt sbaJ1 be c::OiiSuued aDd eDforeed ill 

acc::ordaDce with the laws of the State of WasbiDpm. 

(2)	 AJDendmeiilS: No modificptiOD, additicm, or amendmem to this . 

Agieeme:m sbaIl be effec:liw un1r aDd UDtil IUCb ......dj6eatiOD, 

additicia, or amimc!!!Ml!It is reduced to a writiDI necuted by 

autborized officers or agCms of~ party•. 

(3)	 Counterparts: This Agreement may be aecuted ill two or mare 

oriJiDeI c::onnterpans, each ofwbich IbaD be c::onsidered aD oripIaI of 

this AFt'meat 

(4)	 Emile Agreement 'Ibis Agi'eernent, wbich tena • used thmJgboot 

Wt"des the ezbtDi1s hereto. embodies the eutiJe agreemem aDd 

1IIIdetsi anding of the parties beldO ill respect of the sabject matter_._.... --	 . . . • 
~:..

..,...h.... 1515111. &~ lie lID res:tne:IIOIIS. plO"'p5~. 

1.:1=,"'ions. ....ntj•• coven'DIs, or 1IDden'kinp otber tbID 

tbase UPlessly set fortb or lefemd to bereiu 

Jntencting to be lepDy bouDd, the parties lane ....'. Ibis Agieemem to be 

aecuted. . by their duly autborizecl lepl JEa"mia 

.... ··1Nti ••_ ...'........I",_.t ...
 



on this the 5 I~T' day of NitY •1994. 

Dale: -_ 

•
 

_.-: ~....ti " ci 7.' ef AI' It", ..,irt,.·... U Irr ..n............r...... ..~JI.
 



EXHIBIT1·3
 

CORRECI1VE ACI10N AND CONFUcrRESOumON
 
.... PROCESS AGREEMENT 

The agreed stepS for dispute resolutioD as referred to ill Sectiou D of the 
AgreeiDeDt are as follows: 

(1) 

-~ 

(2) 

(3) lbc Q""nd(l'~ 

Pagel 



(4) -n'" •~Q~&dive"&illllii~ c:ompased of ODe wtiDg senim =:;:em
lOP .""·'ige &om the Port. lIN. ad I eJSee" will be Ie for 
~=J~ltlej!9~10 reach a fair aud eguitabJc cfirpositioD of aD)'
~s) to as atteDtiOll throuP 1IIe Cimnnittee appal pIC,. •• 
'I'be parties aDd I •• shaD ........ 1beir lespecdve lepresl j!IM1j;u to 
the executive o,"""itlre wi!biD ttiiny (30) cta,s Of this apeelPC~ 
~ orwliueu DDtffic:atiou by a. or lIIln oftbe Coain!jllee­
that a Cammittee WIle is heiDI appealed, tbe Ezec:utive Commjttee sbaD 
meet widIiD leD(t=- iIajS from= 1IIdI.= to min'
the ~s). neG 0"''''';1'' sbID aD /tel &te{S)
biN, £ .,. from tbeIr fnftjeJ mep'i8~10 ."Iew aD peniaem 
iDfoI EFi"iOll Del eviclcnce -1IIDDIIed"',. ."'ia. before ~ 
• Wte P!iar 10 tile ad or tile Iilda (Sda) ",sin IS day IUhsequem to die 
fnjtj.J B"N:utive O'8hmittee I I loa Sucb =r:d"i{l) II1II)' be_,eN ..,.,lishe«' by telepbcmic.... 

'I'be Ev· Wive Comaliarelball ~ ill ~ fIidI to resolve aay UId 
aD ""'UeIS 1JrouIbt befuJe It ill • . ad ~ ....aN". '!he parties
ad I mee ~ tbat. 210 1.- of the ~ Olftw!jure sbaIl be 
considered IS ~lID aD panies ad I Inl I ill resot,WC tile isme(s) ill 
~ ad iliCh· iliaas IbID be iDIpIemeQled With rlunnaMe 
ctispaldl 

. '--~. - '.'. '.. - . "Page: 



(5)	 &temaJ ArbitrlriQD: 
Auy disPute aris!zIg between or amDag the parties aDd/or Lessee as a 
resUlt of this conflict resolution ~ with respect to the ~emeut or 
lID)' of tbc, wrious Rail ServiceS St1Indards estUlisbed by the Commiuee 
IIIId lUI)' related performance of the Rail Services St1In dards that ba¥e DOt 
been reso1Yed ill a manner deemed fair lIIId equitable by ODe of the 
JJ8rties or I essee, sud'paI'ty or I essee sbaIl have the right to ~ for 
ilispute molutim UDdertbe Commercial Arbiu'ation ruleS of tbe 
American ArbUraDoD .AssociatiOD 

.Upau ~ of written DOti&c:atiOD from the appealiag ~ or Jesse 
that ~ for extemaI- arbitradoa is desired, -the III'Pe"aIiD& party(:d
_/or lessee 8IId tbe IJOIl-8PPCII.Ii 1W'tYf1CS) aii4/or Lessee 
witbiD. fifteeD (15) bileX- SF da)os. ~=-reciipt msuch DOtice of iDteDt to 
appeal, seIec:t a qualified aDd ~ impartial third ~ for tbe 
aifritradon panel; ODe for tbe ~ pariy(ies) aDd/or I usee, _ 
ODe for the '\IiDg ~ies). ~for~ TIie two impaniaI
arbittators IO~Sha lelect a tbird member" to cbair tbe arbitratiOD 
panel . Tbe C'JICDIe of die arbitradoa panel (m:llldiDg tbe panics'
_lor I mee's leplaDd associated Crpeasa) will beiilcntc:ef at tbe 
discretiOII of tile 8rbitratioD pa'., A1Jy pari)' or I essee may seek 
uwvay of 8Il aetna1 cxiIt iDc:Umd • a IaUh Of aD iDtedw ~ 
'cdan 

.... -	 .......'1·
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EXHIBIT 1-4
 
BN/POS LEIIER AGREEMENT
 

WEST SEATIlB
 

nus letter is written to memorialize certain ~ D1S betweeD the Port of Seattle 
("Port") aDd BurliDgum Nonbem Railroad \BN') relatiDg to .P,Iopeny OWDeJ!bip,
rail ~ IDd rail service to be prDYided to Portlad1ities Jocate4 ill West 
Se,ule aDd Harbor-,;p'SI,nd 1be ~'es have aec:uted a Memllcpnetnm of 
AgreemeDt, da1ed ltV ~~ \MOA·, Exbibit I of. the Ie,se), 
~ certain ~ODS~iiiPCet to SIICb service. The MOA IS ·npcb~ to 

. 1his Jetter. 1bis letter IS intended to supp1emeDt further die agreelNllll bctweeD the 
panies u dac:ribed ill the MOA. 

laDd Appraisal- Southwest Harbor 

The ~ actDowJed&e tbal some IaDd 0WDed by BN will be Deeded by tbe Port to 
a ccmq'1isb the ~ described ill the lease agree_ (the "Lease.) 
between Port and EagJe MariIIe Services (the "Lessee"). ID CODSideraticlIl of BN'I 
"'""*'11 to provide Jh_~ ~ by the POrt, the Port wiD provide
repl·ee~~l plOpel1y to BN, ~ repl'CTIM,?l pa~ shaD ~ of ptftj~space 
aDd ClODditioil to ~port OJ"'u. rail ~ Ud ~c:apaatyat BN's 
Bge:Jr~ Yard. iii the eveDl that die value of tbi repl,.,e....e..tt laDd PDd 
ila¥ow"*"IS is Jess tbaD the1'I1ue of the IaDd aDd iuq'lrowmems 0WDed l!'Y BN PDd 
-an.... to the Pan, the Port IbaI1 pay to BN tbe iIiffereDce ill the __ of the 
JaDd aDd iwpIuvemen's .' 

IL RdRepI, ren*1It - Southwell Harbor 

'. . 



_ 

-

-

~ storage pmposes, subject to J m='s preferemial rights as expressed in writteD 
IimitatiODS or restrictiODS from the Port on such use. 

IV. CoDstruetion ofDouble Track 

The Port shall add aD additional rail traet alongside tile aistiDg U'lIdt as described 
in Section \~J(ii) (D) (5) of the Lease at DO cost to BN to create a double track 
railliDe on to be owDed or to be comroUed by BN. Port sbaII obtain lID)' aDd 
aD ~ aDd other ~~ liDd real P!OJNlI'tY Decesse')' to 
mmplete the CODStr'Uetion of rail facilitIeS ,to be CIIJIIStnIeted .by Port. BN IbaII 
cooperate with tile Pon in obtaiDinI such permits aDd apJ)rovaJs: For purposes of 
this Agreement, tile definition of "Oouble Tradt" as useCI in tile Lease SbalI apply. 
BN, as contractor for tile Port, or Port, will CODSUuCl tile U'lIdt aece5SUY to create 
tile Double Track and tile Pon will wwpeasate BN for itsac:tna1 costs of 
CUllSl1ue:tioD iDcIudiDg overheads (such CM:rbe8ds sbaD be mutually ~ to by the 
parties). BN ~ that aD trac:Ics IaicI for the East Double TracZ will be available 
far use by other Oass I rail c:arrias 'IIDfI baviDI ae c=S' to Harbor kJane! aDd lID)' 
other C8ss I rail carriers subject to usual aDd customary ecc= agreements. West 
Double Track may be used by other Cass I rail carriers subject to lID)' agreements 
entered into by sucb other carriers aDd BN. 

v. MahtteDence of New Tracts 

BN sbaD bave aD maintenance obliptiODS for lID)' DeW tracks laid as part of this 
Jetter or tile MOA on ptUjMtY~ be 0wDed or controlled by BN (~for tile n.y 

~ aDd ISY Tracks and lID)' .~ within J m='s Ieaseho1d premises). Port sbaII 
warrut that tile repJacemeUI piOJ'O!lY is of such condition ttiat it wiIlllUpJlOlt aDd 
be ac:ceptabIe for i8iI ~ POrt sbaIIlrave aD m.iJIt,.....nce obligations for 
tile ISY tracb, aDd I m= sbaII laM aD mainten.nce Obl~ for the n.y and 
lID)' tnekap witbiD I mea's leasebotd premi IS '!be and I mea sbaII 
peiform, or haft peafonDed, such maintega...... to levels "OiiSistent witb life 
operation ill order to meet Ienice perform.""" studards ill tile MOA. 

VI. Damages 

TIlDe is of the essence ill this AIreeDIIij Except 85 otbenrise ~ tire Port 
UId BN agree to cooperate ill ...ifti.. ibi~ permits aDd real piGpen)' 
to ~ CODStrUC:tioD of Ill)' rail _ Jlities Wbich the ~ agree me to be 
cxmstruC:ted by BN and/or tile Pan. The Port ~ to obtBiD aD DeC SSF'Y pcm:.
for amsl1 uetiOD of tile"facility. BN II' 1M 'WIMps tire Pon's Deed to haft WIrate 
porticms of the Facility that IN is CUIISl1l'Cti1Jl ~ ill a..,maner and 
consiSfCllt with tile POrts overall CUIISl1udion ICbeduIe 10 satisfy the deadlines 
j"IJ"Osed on tile Port DDder tile Lease The Port intends to Irave 8dIieved F~ 
C iU9?DeDI CnmpletiOD (as defined ill tile Lease) of tile IDtenDodaI Yard FaciIitie$ 
(as dCfiDed in tbe Lease) by July 1, 1996, 8fter wbicb tire Port wDI suffer d'~ in 
tile farm of lost ,lease reveaues "If FacPitY eo"iOODeill' Completion dae 
JDtermottal Yard Facilities is DOt acbievecI by ~ 29 1991. tile Port will 
suffer additioDaI c1aruqes as dercribed in tile Leae These ~Irion dates me 
based on c:omp1etiOD oftile fiDal F.....1jtjes desiID for those portions thereof that me 
to be dorre by'llN by December 31, 1994. Portlurtbcr ~ 10$BNa Jist of 

~required C:UUSl1uetiOD ruateriaIs aDd a Facilities design at least percent (S09&) 
complete by July 31, 1994. BN ..~ tire POrt will suffer if these 
deadJirres fOr Q"''1''etiOD me iIOt met, and Port reserws tile ~ to leek mu.1 
damE" or, at its eIectioD, coDect liquid.ted d.!DlfFS as may be prorided in aD)' 

, " - . . 
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future CXIUtlaet between the Pon aDd BN or a contractor "C'i".£ on behaJfor BN for 
CODSttUc:ticm of all or a pan or the F~. BN sball DOt be li8b1e for aay da:rs 
Msnltjng from delays cansed by the Port or I essec, failure of the Pon to reasOwly 
agree upon tiDal F8c:ilities design or to aecule tbis letter agreement, ac:IS or God, 
ICiCle weather or dimale cODditioas, ac:IS or ~ enemy, war, blockade, 
iDsurtec:ticm, wIDda1ism sabotage, labor strike or iDterfcreDcc, loCkout or labor 
~ govemmentaJ law, order o~"ariODS, delays in acquisition of piGperty
due to DO fault or BN. or as a or ba9iDg to cOInncac:e cxmdcmnatiOll=:,edi, 10 acquire property or other CODI"CDCeS bcyoDd the Maconable 
CODtIVI or N. . 

AGREED 10 b!~ between the 1IDdersigDed parties OD tbis 31 ~r- day of 
~I« .19!1l1J-. 

PORTOFSEA~ 

BY:~Q In. ~lIl::'=f::'= _ 
1TIU:~."$ 1)\~shr, 

HCl"'l~ U"lS~ 
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BURUNGTON NORTHERN RAILROAD 

TEMPORARV UaNSE AGREEMENT PERMJrnNG ENTRVTO PROPERTY 

THIS AGREEMENT entered into this 10th day of June, 1993, by and 
between Burlington Northem Railroad Company (-BN-), licensor, and Port of 
Seattle, its employees, agenU, consultanU, and designees (-Ucensee;. 

WHEREAS, Ucensee has requested permission to enter upon BN 

property; and 

WHEREAS, BN is willing to grant a temporary license for such entry, 

subject to the terms and conditions hereinafter set forth. 

NOW, THEREFORE, the parties hereto, intending to be legally 

bound, agree as follows: 

1. PERMISSION, LOCAnON, AND ACaSS 

Subject to the terms and conditions hereinafter set forth, IN 
hereby granu a temporary license to Licensee to enter upon the property of 
BN at Seattle,WA. more commonly known as Buckley Vard, more particularly 
located South of Terminal 2 and West of TerminalS at sections 12 and 13, T 
24 N, R3 E, for the sole purpose of installing 14 soil borings for pre­
acquisition environmental assessment , 

.2.. UABIUTY 

Licensee hereby releases and will protect, defend, indemnify, and 
____	 save harmless BN,Its subsidiaries, officers, employees, and agenU against all . 

claims, liabilities, demands, actions at law, and equity judgments, settlements, 
losses, costs, including attomeys' fees, damages, and expenses of every 
character and nature whatsoever (hereinafter referred to collectively as 

. opa":lep	 ~ 0. • . .' .' ._ 
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• dIIimsj for injury, induding death, suffered or sustained, directly or 

indirectly, by the officers, agents, and/or employees of BN and its subsidiaries. 
Ucensee a nd its officers, agents, and/or employees, and all other persons 
whomsoever, and for damage to or loss or destruction of property of any kind 
bywhornsoever owned, contributed by, resulting from, arising out of, or 
occurring in connection with the entry or presence of Ucensee and its officers, 
agents, employees, and consultants on BN property inciclental to Ucensee's 
performance of the project: Ifany daim is asserted, Ucensee will assume, at Its 
own expense on behalfof BN, its subsidiaries, o~cers, agents, and employees, 
the defense of anysuch daims which may be brought against BN and pay on 
behalf of BN the amount of any settlement agreed.upon, judgment ttult maY.. 
be entered, and any other amounts usessed in connection therewith, plus all . 
costs and expense. 

3.	 INSURANCE 

No wort ofany chIIraaer shall be started on the property of BN until: 

a.	 An acceptable certificate of insurance specifying that 
the policy is applicable to the particular wort has been 
furnished to and accepted by BN, naming BN as an 
additional insured ~nd providing the following 
insul'llnce cove,..ges: 

(i)	 Worker's compensation and employers' liability 
insu,..nce and satisfaction of statutory 
requirements of the State where the property 
covered by this Agreement is located; 

. . .' 

(ij) Comprehensive liability insurance with adollar 
limitation of coverage not less than a combined 
single limit of One Million Dollars ($1.000,000) per 
any one occurrence for all 1055, damage, cost, and 
expense. induding attorneys' fees. arising out of 
bodily injury, liability•.and property damage 
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liability during the policy period. Such policy shlill 
be endorsed to reflect contrae:tualliability 
insurance. specifically relating to ~he indemnity 
provisioN of this agreement and with the 
exclusion for any activities conducted within fifty 
(50) feet of railroad traclcs deleted; and 

(iii)	 Automobile liability insurance. ifapplicable. 
having a combined single limit of One Million 
Dollars ($1,000,000) per occurrence. 

b.	 All insurance described above shall be maintainecl until 
all work completed hereunder has been satisfactorily 
completed. The insurance companies issuing the 
policies may cancel or make significant changes in the 
coverage only with permission of BN. 

Co	 After BN has advised Licensee that the limits, form, and 
substance of the insurance polides and certificates are 
acceptable, saiel policies and certificates shall be 
forwafded to the Division Superintendent (-OS,, or his 
-Designee-, with a copyto the Manager Environmental 
Engineering (-Mgr. Envir. Eng.', • specified in this 
license. 

d.	 The acceptance of the insurance by BN is not intended 
to and shall not reduce limit. affect. or modify the 
primary obligations and liabilities of Ucensee under the 
provisions of this agreement. 

.. .... patlep 



4. ENTRY UPON PROPERTY 

Ucensee shall notify IN's OS, or his Designee. and the Mgr. Envir. 
lng. at least forty.ight (48) hours in adwnce before entering upon or 
starting anywork upon IN property. The DS is Kevin C. Spradlin, (206) 625­
6224. The Designee is Gil S. Maling, Trainmaster, (206) 625-6270. The Mgr. 

Envir. Eng. is Michael E. aift , (206) 467-3384. 

No entry or use of IN property will be permitted until this
 
agreement is signed and permission, in writing, has been received from the
 
OS, Designee and/orthe Mgr. Envir. Eng.
 

S. IN OPERAnONS 

All operations of Ucensee shall be performed in such a mannerso 
as notto interfere with IN property and operations or the use of IN facilities. 
tf, in. the opinion of the OS Or Designee, conditions warrant at any time, IN 
will provide appropriate flag service and protection to its property, 
employees. and customers at the expense of Ucensee, and Ucensee will pay to 
IN the full cost and expense thereof within thirty (30) days of receipt of a 
billing for the flag service. 

6. CROSSING OR FOUUNG TRACKS 

In no event shall equipment or material be transported aaoss IN's 
t~ck without special permissi,?n and edwnce written n.otice of at IeISt forty­
eight (48) hours to the OS or Designee, so that IN may arrange for the 
necessary-protection at and about the track. Such permission shall be 
reasonably given by the OS or Designee. Ucensee agrees not to enter upon or 
foul IN track until given specific permission and signal to do so by a IN 
flagman, when flag'protection is provided. 

. patlep ··4 .' 



7. CLEARANCES 

All equipment located on or material in use upon IN propertynil 
be kept at all times not less than fifty (SO) feet from the nearest rail of any 
track.. Ucensee shall conduct Its operations 10 that no part of its equipment 
shall foul any track, transmission, signal, or communication line or any other 

structure on the property. 

8. RESTORATION OF PREMISES 

Upon completion of the work, Ucensee shall leave the property in a 
condition satisfaetorytothe OS or Designee anet the Mgr. Envir. Eng.; and 
Ucensee shall remove all machinery, equipment" material, rubbish, and other 
property of Ucensee 10 that the land is left In a condition satisfactory to the 
DS or Designee anet the Mgr. EnYir. Eng. 

9. PROVIDING REPORTS 

Ucensee agrees to provide IN with a complete copy of the results 
of the analysis of any samples taken on IN property anc:l any re&atecl reports, 
induding condusions and recommendations. Ucensee further agrees to keep 
said results and reports confidentialanet not to disclose the information to any 
other party, unless Ucensee has received express written authorization to do 
so from IN. 

" ..patlep .: . 5 



10. TERM OF UCENSE 

BN reserves the right to rew!c.e this license at anytime. Unless 
modified ortenninated in writing by the parties, this license shall extend until 

12:01 a.m. on August 10.J9!3 ,at which time itshall expire automatiailly. 
Licensee shall notify the DS or Designee and the Mgr. Envir. Eng. when use of . 
the property or work is completed. Under no circumstances shall this 
temporary license be constrUed as granting Licensee any right. title, or 
interest of any kind or character in, on, or about the Jand or premises of IN. 

11. ENVIRONMENTALOIUGAnONSANDINDEMNIFlCAnON • 

Licensee recognizes and assumes all responsibility for all present 

and future environmental obligations imposed underapplicable 
environmental laws, regulations. or othersuch requirements relating to any 
contamination or aggravation ofexisting contamination ofaN's property or 

groundwater arising from any operations conducted by Licensee pursuantto 
the terms of this license. Licensee therefore agrees to indemnify and hold 
harmless aN. its officers, agents, and employeesfrom any and all liability. 

•
fines, penalties, claims. demands, or lawsuits brought byany third party or 

governmentalageney under any theory of lawseeking to hold IN liable for 
any deanup costs. penalties" or daJMges for any contaminationof IN's 
propertyor groundwater thereunder arising outof the OperatioN conducted 

by Licensee. Ucensee agrftl that the above indemnityextends to any liability 
resulting from or arising out of the implementation ofanydunup plan 
approved bythe United States Environmental Protection Agency or 
companion State agency. Licensee further agrees to undertake. at Itsown 
expense, any cleanup of any contamination or aggramion of existing 
contamination of aN property and grounclwaterthereunderarising from any 
operation conducted pursuant to the terms of this license. 

Licensee agrees to waive any and all statutes of limitation 
applicable to any controversy or dispute arising out of the proceeding. 

.. ., .'. .. . .patiep· . . 6' 



~ to thIa AgI'IIl"III, haVI ClUlld ~ OIICldatid propoftIOII at1he1all1mu.... 
_	 ~ ~ apeldon ........ for Ihe pnwiouIa',ndlr)INr far .. T-5 apendlon. ..... propWloli to 

be Ul8nnIned ~• .cf on _ Unit Count PfDportlDn tor the ...""'r~,1D .all: IIU l1li 
tIiIaI MOF .... paid by the UP for 1M .... l:Ii'enc1r YHf. thart UP .... pay ID IN 1ft 

- IIIlDUtlI eque' to .. cllfia18nca lNItMan .at celct..... UP pigpurllan at the ~ and 
......., ...... I" ancIlha tDIaI MOP ClhaII- paid by UP. 

,0. GOVERNING LAW
 
1llII ~ft*I&ah111_lOu.l3ld by _ II ....UICIIn ....... WIth 1M... 01 ......
 
on_. 

IN WITNESS WHEREOF, l1li ,..u. hal_ ha". aec=uIMI ......ma4 In dupp: It ad 

nan WiSld...DD" J ""1D'" heN!uilO aIIud"""',.,-tIrItall...WI.-'" 

.eQ 

• 

I 

,
 

,
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benefits. Hany. prescribed by law, governmental authority or employee protective agreements 

where such costs and expenses, Incklcfmg satisfaction of eny and all labor claims. are directfy 

attributable to or which arise by reason of or result from UP's operation of trains over and on . 

the Joint Trackage. BN agrees that It wW not provide ,emplOyee proteCtion benefits or satisfY 
any labor cIairns except upon approval of UP following pre-arbltratiCln consultation between BN 

and UP 01' after It has been determined by the appropriate board or tribunal that such 
protection benefits .... property payable or 1hat suCh claims .... valid. The partles h8l'8to shall 

consult Ind COOperate with each other In the handling and defending of such matters. 

9. COST SHARING 
. " during 1tIe term of this Agreement, capital Improvements.as defined In Exhblt B of this 

Agreement. or casualty replacemll'ltS are required In support of the T·5 operation. and !he cost 
of Aid CapItal Improvements or casualty replacements ... In excess of Ten Thousand Dollars 

($1 0.000). and to Ihe extent 1hat said CIpIIaIlmprovements or casualty replacements are not 
paid for by other 1tIen the parUlIs to this Agreement, then BN IhaII advise UP as provided in 

section 2.2 Of exhibit B of this Agreement and the parties shaI1 share In such f8m8Inlng costs 
utollowl: 

The value Of Capital Improvements or cuudy replacement. the cast Of which Is to be 

sharec:I by 1tIe parties as described abcM. wiD be accumulated as they occur. On the 

first business day on 01' ~r July 1 Of each )War toIJowlng 1tIe opermg Of T-5, one ~ 

interest, at the IQVBIIng U.s. Prime Rate (as refIeded In 1tIe WaD Street Journal. or 
equivalent, as the bale rate an corporatI Joans posted by at Ieut 75% of the nation's 30 

largest banks) plus 2%, will be calculated on laid vaJue ai of December 31 of 1tIe 
previous calendar year, and UP wiD pay BN a nr. or AIel calculated tlter8It in the 

ame propoRion as the Unit Count PrDpOltIon, as herlafter defined In Exhbll B, Section 

1.8. for the pnMoUS caJendar year. For the fim and Iut yHr5 of T·5 operation under 

this AgfNinent, this payment shall" be apportioned on the number of months that this 

.Agreement 15 ... efIec:L 

If C&pItaI ImprowmenlS are made in support of the T-5 operation. for which UP maku a 
payment as outlined In the prwvioua paragr&l:lh. and BN can demonstrate that the annue' 
maintenance and operation expenses of said CapBallmpr0V8ments, not paid for by other thai. 
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12. APPUCABLE LAW 

Ucensee agrees that the laws of the State of Washington shall 

apply to this agreement. 

IN WITNESS WHEREOF, the parties hereto hive caused this 
agreement to be executed IS of the date first above written. 

WITNESS: 
Ucensee
 

DATED: 
__--.A 1.tiS..3_1:..&1-Ll

- ..-----­

BURUNGTON NORTHERN RAILROAD 
COMPANY 

. Jce,;' (!. S~~/,"; 
Name ' 

DATED: ~gk(-,Lf- M SiiNiii~ 7,1"-7-.l'WJ 

~;"s,.'" S;ee~ -~ ..4-/ 
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SEATTLE T-5 ACCESS AGREEMENT
 

nils AGREEMENT. along wIIh any IIlChbIts, dachmInts, and addenda her8lo rAgr88mn-}. 

is entMd InID an lh6day of May. 18M. by and....., BURUNGTON NORTHERN 
RAILROAD COMPANY ~. A Delaware ~. and UNION PACIFIC RAILROAD 
COMPANY ("UP"). A UIItI c:orpomtian. 

WITNESSEn 

WHEREAS. the Pan of S. "Ie ("Porr) ~ ~ construct. by 1187. A stp~ lit 
c:ontaNrship tlclllIy wIIh on-dock rail eepebifily on pmpeny Ii_v i8I&d u TMnftal & rr.., on 
Eahlbit A IItached t.iIIU; 

WHEREAS. T-6 1& inet'ldld ~ A gratIr.,. of Portl .lItis. at Weal SIIIIIII !MeIecf INI 
bOII\dICI by the pcint at WhJc:h IN ~ at1IIchge to WIlt Stdle eIIparIs tram JOint IN 
I UP tmbge ICIDIS HaIbor 1IIancI...... 13 

'I" AWIJ'ue. MIl Gf ·the DuwIuniItI RJvw Bridp. 
.., d DtIl*IICI bOnge, now eisting or ql*'lly &:ar1ItIUCIIId, W8It of thai point, 

~ u lilt GtnnI Swlfctq ANa ("'G S1ilIIIcI1qJ ~ on ElchIIitA: 

WHEREAS. Port dais not 'nland to __ T05 .... bul tID lilaeel' T05 ~ Ea;Ie Maline 

seMc:eI, LTD•• auIg. '1. ("III"", to conduct aerIaIn cia" clay opIIItionIaNf bwtI III at 
. " 

T-5 ..-.nt to ~ .. SbcIh AmendmInt ID La. eta•• at JUMJ,a; IBM and 
..Ib.lquent 11118nCII._ the..~..,: 

WHEREAS. IN n Port ..... that T-6 andlnduslrlll .. WIISt s.1II!e be pnMded WII\ 

adeep'" rabad .......oel; 

WHEREAS, IN pn)Videa ... fir_to Ind IntInds to canIinue PRNIdInD IUl:h Welt 
Ses. InduItriItI InCI tD T~ and will partonn oertai\ funatianI. • lilt out .. a ....... 
agiwmem. Port ("MOA'. cIrKtIy wIh LtIS Sli 

WHEREAS, PDIt__ that IN dcIw. IInCI IN II willing tD aIIDw. UP II) hive dInIGt aGlll•• for 
Is road trIIns of lnt8Imadalldolrl, to and from T-5. P&Dant tD IhiI ""'1l11'l6I4 betw'lln eN 
and UP. Fua1her. Port dalH51bat IN pro.1dr ........... ~ ...ltching _Moe II allillCll 

S. lb. 5 "'18Ir,.;w, for General-.ltchlng Ar-.; 

1 
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_ 'n,-.eREAS, 8N and UP deSlnl to provide 8 comprehensive agreement tor the purpose of 

establishing the rail operating conditions. requirements, responsibllit~ and framewortc In 
_ conjunction with UP's access to T-5; anc:l 

_ NOW, THEREFORE, In consideration of their mutual promises and intending to be I8gaIIy 

bound ther8by. BN ud UP agree as follows: 

1. TE.... OF AGREEMENT 
The term of this Ag....ment IhaII be from the date that the MOA and Lea.... effectIYe ancI 

shall continue In effeCt conc:unntIy with the ..... of the MOA and Ln.; Including any 
amendments, nmewaII. extenIiOnS, or usigmI.u thereof. In the ev8nt of termlnatian of this 

-	 Agreement, it is agr88d ancI acknowIedgecl by the parties that UP's ICONS to T-5 shaI aIIo 
tenninatl and IN Iha/I retUt the rights to provide excIuslv8 general swlltl. senriclto T-5 and 

-any autllequent Oladdllional user(1) of T-5 .. cIeIIn8d In e.ClIon 5. 

~ GENERALCONDI11ONS 
t •._ ..iIneraI ConcIIIons .. set forth In Exhibit 8 alIaChed benItO ... benIby made 8 part of IhIs 

~ If any conftict betulI'I.n the General COndItIons and thIIlpln'tlld shall ..., the 

~1onS of this Ag•••ment shall prwaiL 

J. UPACCESSTOT-5 

..BN IhaIJ aDow UP, pursuant to this Agr8emInI. to hav8 dinIct rail .ee .11 to the T-& InWrmodII 
.oacing Yard ("ILV"), the PoIt'IIIdjaceI'It InbNmOClaI Storage Yard rt&r), the Receiving and 

...I)epanu18 traekI rR&V>. and such 0Iher tnI.age .. designated fRlm time 10 time by 8N 

.such designar.cl1raCIcI. the IBY, ILY, end R&D tnICkIlhd hereinafter be 10 as the 

_-rraclcs, (as depict8d In ExhIbIt ~ far the purpc•• of tlmlll, 1PCIUI'lQ. de ry, pickilllg up or 
luling road IraN of In&8rmoda1 railcar&. this direct rail ace••, .... at .. limes be under the 

__ menagement end COIdroI of BN. 

9118ct raD acc ••• means Ihat UP', road pcMW and road CI8W may dIIMtr fOld DIns of 
."","" raiIG8Ia on Inbound train rnovM1enIr diNctIy 10 Toe end place such cars on.the 

Tl " and/or retrlev8 such road trains of intermDdal railcars Ifom the Tracks on 0UIb0Und 
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train movements. BN shall permit UP to substitute yard ~ws for road crews having 

insufficient time under the Federal Hours of Service Act. using road power; hOWeVer. laid yard 

crews are to be subject to the same IImllations as the road crews they are replacing. It Is . 
agreed that UP road train CleM, or switch CI8W5 in lieu of road. erewa as provided above. 5hal1 

not be restricted from performing duties as allowed under applicable Roac1'Yard Work ~Ies In 

conjunctiOn with handling lntermOd8l railcars assOCiated wIIh Inbound routbound tra1n&, un'" 

It is reasonably determined by BN that It Is neces.ry tar BN switch Clews to work In 

conjunction with UP road C18WS 10 yard or assemble traN In order to meet service 

performance l8qulremen1S. It is further understood that such decisions or c1irectlanl of UP 

craws tar the purpose of yarding an inbound train or assembling an outbound train uHlg the 

Tracks in ccmjunc;lion wIIh BN general awltchklg rupanstiIItias wDI be detlinllined by IN as 

the most .xpedItioua and 8ffICI8nt use of the resources available for pnWidillg timely and cost­

ett.ctlve service to T-5. 

Nothing COIdU'1ed In this A;1eement Is IINNInt to provide UP road or -.Ilet. Clews with authodty 

to perform general awIIchlng 1CtiVItleS. as defined In Section 5 below. at or In the General 
Switching Area. In no·event wi! UP road CI ...... or ....Ilch ~WI In leu of road crews as 

provided ~. move intermodal Idea.. within the Tracks In 8fI'/ manner 1hal could be 

construed or conaIdered as DIM'" witching ."..,1 as provided under IIPI*abIe Road I Yard 
WOItRules. 

4. ACCESS CHARGE AND INDEXING PROCEDURE 

UP aecus to the Tracks, In UP road au. or BN SwItl:hIng Sera as defined In Se:tbu S of 

this Agreement, .haD be baled an an ace"' Charge of szo.so per contaNr. to or fnxn T-5­
loaded or empty. lUIesleel by IN to UP. 'TIle access charge shd be CIvId8d "'to two portlcx1s: 
MaIntenance and Operations Fee rt.tOw:-), .. InIIIaIlV at $&.25 per container and adjUlt8d 

annueUy (provided. however, that MOF Ihd nat be leis than $4.25) theIeafter at the ...... 

percentage change as the RaB ee.t AeCOWMY Index ("RCRr), as contaNd In the AM 
. RaIlroad Cost Indexes, Annual IndexM·of ChargIout P,- and Wage Rat8I (1877-100), 

WEST. with the first Index adjustment being made on July 1,1895. reflecting the change In the 

RCAl for 1894 as campa," to 1883: and TennNJ Entrance Fee rlEF1," InItidy at 

'16.25 per cantalner Met adjuatecl annually (pravlded however, Ihat TEF shaD not be'" than 
$16.2$) thereafter at the ...... pen»iltage change as the ProducelS PrIce Index - Finished 
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~ rpPI	 - FG"). as published by the U.S. Depettment of Commerce. wIIh the first Index 

_	 ..._,oIStment being made on July 1 of the year after T-5 opens, rettectIng the change In the PPI ­

FG for the year Hi opens COInpantd to the year prior to opening. 

5. GENERAL SWITCHING SERVICE PROVIDED BV BN 
General swilCtilng sel'Vice rswllching Service") provided by BN, other than when UP crews 

-	 peJ1ann service as specifically provided ~ Seetlan 3. ahaII inClUde, but not be limited to, the 

foIIowlng: 

(1) The movement of loaded andfor empty intItrmodal railcars betwe.n certak1 

tracks within the Tracks: 
(2) The mCMllllent of IoIded andfor empty intermodal raIlCars ~ ellher dIr8ctton 
between BN and/or UP yard arvJIor atotage traeIcs and the Tracka; 

(3) The mCMfllent of IeIIthIn trUlload lots of IoacIed and/or empty rBllcars i'I 
eilher dlr8e11on belwIlIl or wiIhIn the TrackI and BN ancUor UP tr8CICS. n any 
manner that woulcl be consider8CS. nonnaI railcar transfer movement. tD permit 

-	~ consolidalion wIIh other rd:ara for raD shipment i'I trainload loti. unl••• performed 

by UP road Clews. or UP 1WIIel. ea..... n DIu of UP road Ct8W1i as prcMded In 

Section 3, and road powvrunderapplicable Road I YItCl Wortc RulR; 

(~) The namovaI of t.d ordIr Intennodal railcars fran the Tracks and the 

placement of such cars on the designated repair track, delivery of such CatI to the 

BN ,... track. or the IIIIUm of auch CatI to the UP, ancI1he nMrae mov.ntMt of 

~cm; 

(5) The movement of dlfferl..t types of intermodaI railcars tram· the TrackI; and 

(8) Other movement of d typN of Idcars.from track to track wtIhIn the G...... 
SwItctW1g Area that is wiItlin the geil8fdy aeeept8d detInItian of generaJ awItchInG-

BN and UP recogniz8 1he geographIcaJ and operational juriIdIctIon of ucIUIlve IN awItchIng 

rights which WlclUdes all trackage wItIWl T-5 leasehold thai requires the use of BN awned or-- ."'	 . 

cantroIIecI tJ'aCIt.age, and all usocil1lCl tII_ge employecl to support the operaIlona of T-5 and 

0Iher BN-served customers In the General SwIIchIn; Area. 



6. UP SERVICE REQUESTS 

Switching service 18queSlecl by UP ancI provided by BN, not at the direction of Less.., shan be 

paid for by UP. The parties agree 10 establish a procelS which shall determine fair and 
equitable rates for the dIff.rent el8ments of Switching ServIce and saiel ratas shall be furnished 

to UP in written form along wl1tI provisions for escallt1on. The parties may also agree to such 

rates for other aervIces which UP might raquest from BN, such as providing rallef Cl..... In 

hoU15 of service situations. It Is understood by Ih8 parlles that the establishment of such rates 

in no way oblige... BN 10 provide such services. Further, the fumishlnsJ of Aid services by BN 

at any DivwI time does not establish an obligation on BN's part to provide said IINiceI 

ther8aftlr. To the extent that BN prDVIdu such services BN ahaII be acting soIIIy as a private 

carrier In the performance of Ihue aervicH. 

7. EQUIPMENTMAINTENANCE, REPAIR AND INSPECnON 
BN Dr BN's conbactor(s) IhaII provide. at the expense of the responsi:lle party or partiN, 

mechanical trUl I .rallcar InIp8CtIons, air tasts end CIIrtIfIcatIons theraof. ~ end 

removal of near oftrUl devices as fumllhed by1h8 respond)lI party, malntenllnCe and repairs 

wIIhIn the ILV. I$Y and MD tracks. In 8CCOrdanCII WIIh FAA ancI AAR rules and .-guidons. 
ancI shd comply wIIti aD other AAR rules anCI .-gulatlons (h:IudIng, wIIh~ imitation, IhoIe 

relating to loading and 1nIpection). It .. BN's IrUnt to contract thII work as desclbid In IhIs 

Section 7 or any other WOlle which may be aubMquenUy IdlnarlCd as tailing uncIIr Ihe IrUnt of 

this SecllCln 7; hoMMr. IN ~ the right to perform thII work. In order to aM the 

most COlt effctlve and dcient ptrtormance of this work, IN will woltc wIIh UP In Ihe HIKtIal, 

of BN's contraetor(a): ~r. BN ..lINeS the right 10 make the final selectiou. Equipm.m 
r8peirI wDI be billed In accordanc8 with AAR billing procedur8L UP may makIl .. own financial 
arrangement wiIh BN's conIracIDr(s) as long as I eIoea not Impact BN's abiJIl)' to c:eny out .. 
responsibilities under thII Stcaon 7. IN and UP tach... the right to leaw InbounCII'OId 
power, consistent wIIh time!)' ancI COlt effective service, on designated engine tie up tnICks, as 

spice Is avall8ble. at T-5. , 

8. EMPLOYEE CLAIMS 
UP hlMby ag.... In a"'" to the paymems to be made to BN under oIh8r provisions of1his 
A;rHrMnt. to reimburse BN for any IInCI aD COltS Incun8d by BN In satisfying ciaims made 

under any appIIctb!e coDlCtive bargaining aglwma ancIl or In providing employN prgttetlon 
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EXHIBIT 1-7 

INDEXING PROCEDURES 

1. Access Charge Cas defined in BN I UP Access Agreement): 

UP access to the Tracks. in UP road trains or BN transfer service. shall be based 
on an access charge of $2D.5D per container. to or from T-5.loaded or empty.
assessed by aN to UP. The access charge shall be divided into two portions: 
Maintenance and Operations Fee (-MOF-). set initially at $4.25 per container 
and adjusted annually Cprovided. however. that MOF Shall not be less than 
$4.25) thereafter at the same percentage change as the Rail Cost Recovery 
Index (-RCRI-). as contained in the AAR Railroad Cost Indexes, Annual Indexes 
of Chargeout Prices and Wage Rates (1977 • 100). WEST, with the first index 
adjustment being made on July 1, 1995, reflecting the change in the RCRI for 
1994 as compareCI to 1993; and Terminal Entrance Fee (-TEF-). set initially at 
$16.25 per container and adjUsted annually (provided, however, that TEF shall 
not be Jess than $16.25) thereafter at the same ~rcentage change as the 
Producers Price Index - Finished GoodS (-PPI- FG·), as published by the U.S. 
Department of Commerce, with the first index adjustment being made on July 
1 ofthe year afterT-5 opens, reflecting the change in the PPI - rG for the year 
T·5 opens compared to the year prior to openinq. IN shan inform Port when 
any adjustment of the level of TEF and lor MOF IS made. 

2. Switching Rate: 
-~ 

The switching rate BN WIll assess to Lessee will be initially at$ll68 per straight­
time shift and adjusted annually thereafteratthe same percenta!le change as 
the Rail Cost Recovery Index (-RCRI-), as contained in the AAR Railroad Cost 
Indexes, :4'nnual Jnd!!Xe50f ~argeout Pricesand Wage Rates (1977 • 100), 
WESTch' with ~e first Index adjustment being made on JUly 1, 1995, reflecting 
the ange In the RCRJ for 1994 as compared to 1993. 



EXHIBIT A 

Refer toorigiDal Seattle T-S Access AgteeUlf!Dt 



EXHIBIT,. 

GENERAL. CONDmONS 

ATTACHMENT TO SEAmET-S ACCESS NaAEEMENT 

S 5' i 1. 

"OWIlII'" ...m-n" party pJlliIU e. right tDwe" Jc*Il TmcIcqe. 

-ua.-1tllIII1MM1Mpd)' .wi1liCl1he IIDN tiD .. the Jc*IlT_.... 

·.IOInlT..ag.·ud/or"T__ ..-n l: IIma.dms 

ClIO. AD__1l II ckrlng.. t lighIaf ~ud ~ CClIIlftlUIlicl. 

bildg_ ucI --.managed or aF.rated by aU.ud"aw, ma/llllorMr.R' .. 

,.that tMllll dlllillId) It••_orm1he fulIn IDc:Ged NqIIir-.d or 

1I•• lratI.. tor the .. 'k 4L Clfe. tIUw aftlle..liN.... 

1.1 "LIght _or_1 111Cltiftlrilllllll llIqII.II.... 

,.. -Cit ~ ~ •• Hap" ..-. _ or _ • 2~ IIIIItift unIII ClIqlIId w:l _ or _ 

12~' __,IIII.wlIh.

'.7 A«"h" (III cI C )1IiII_"CI...,.1n.,.,.McI' n 

WIlIt pro!. '....... CIf whiI:tl II c:tlIigIUIJIln .... or In .... II» P•......, AI IIII'D" 

cIIIInitcI by Uilfom' SyItem CIf tIER" far FlIItaM Cia ".".. PI" 11.11 by1he ......... 

Cai.1IIlIftle Camrr i
[ I II. For .. purp ~ ••• CIf tIIII ...-.. ~ tD .. 

Jaid TracDp ....... the alii CIf ..., .....0 ............. to the JDIM 1. I• 

........AA8-...P... 'IP,
 

,.1 -una CIlunt PI~F ~11IDn...... ..- IIUi1lblIr fill ""* OpelFIIIId br. pay 

cM:l1ll by" .... IlIInlIr CIf Un1II CIpIIDd by d I11II1I" JDIM Tllc';.JP'. or a . 

J*tIcuIar ZDM I .Il*Il Ti 1 88 II ZDnId, ..,...1IatId an a IIDIIIh by iilIlIlII\...... 8Uah ~. 

CIlunt PraportICIn ...... 1rIe awId1 ~III aF ·'kig CNW 1M..Til • p. Far" 
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...-.tee peltlIJnIng III IMirHnenclI or CIpIl'&IilIIl of and CharlgeI.~ aId'ar AddII'CMtD the 

JaInl TracIlqe ItlaIIIIGIIII Cl7UIlIIcI. LJgtd EnginII Md CIt!aOM HopI'" be ClllIIUd for umr 

Caunt Propc,1Ion P\llllIIM. 

1.8 "UnIl" IhIII .- ... ainglI CllIlIaInw pIICIId IIPCIII a COFC pIIlIonn or a 

COUIllllfone (1) UnIlfar .... IlOl' COFCe-opeIaWdanIMJaInl Trl ='a ... NI II........... 

CIllIlIiIlllf..or_~ _ .... ,.: '"Ie a caunt llf two (2) UnIIL 

SlCIion 2. MQlTiNANQE ADOmQN9 QPENDQN ~CQNTBQI. 

2.1 u.r ... CDIlIlnICI. IIlUlllIIn, ,... call and· $ .... 

....... own lUdI,..lIDIaClthenclla wIlIctI cor..- rt the n IF Idive cI .. 

tllllI*lIllf the JI*lI1'Iul ; •• _ ,= :1t8d onthe.cI., llf UIIr, 0 ClllIIIIIUrt, 

IIlU1IUI, NP*--.til call 4.-crt u... _ own. 1M crt 

...... oorli.'e a bit nella crt t. 1 " crtI' on __ 

o.....or CIllI4I ••dll¥o.-. 

U 1M 0Cl1lll1rt'nn, "'.101, NP*'" crt .. .IoIN Tr.:1 ga'" 

be 1IIllltr ........r'll. 'h.....w_ CII 0.'.. 0Mw .,Ctw1gM In
 

...rar,1Sh ·stil""Tn =1681 wIIIah..,. be ..... 1Iy ,..,....... cIurIng
 

ClOIIIIrurtIon a-.... III :eme pm cI .. .IoIrC TIIo:1 81 0....., .,cr.;I' 

anr:IaMcll.. tDh..TIlIllllllewhiGtlO.. lIlI.nsnl: ,or 1 I ..... 

d:I.IIl .... 1 1lF' ' ..crt...IoInITr I plly.... , pmgrIllIMy 

during ClOIIIIrurtIon II • pm crt T=' ga. 0Mw UIIr crt .. 

C1lMgII8IlIM:Ir AM"ara ~ 101. IIosse crt 0... til UIIr ... In _ 

war NdliOIlJur'a *'IgItiwa , UIIrmar r ~ 1CIwigM ~ IIIMIr MSloi1ItD" 

.loIN Tr :11...... awn. ,·1 upon ...I'" 0CIIlIIIUrt" _ Iemle'" 

......... _ rnarbe ....1upon .., 11.11 me pm crt......1'1 loge. 

z.:a n. --...... and ap IT$' Ii crt .. JaInl T '; .... be..... .. 

, nt,. .. 7' ..... O7llInllllf 0 •••, 0.'..... law.. UN • pcIIINI'tIl a..­
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the 1IIIIlaDIIMIIl..a Gpiialloia an Md __ the JDInI T..... _ In II julIgII.c may be 

Men 'Y. NlPIdIt"I or prq:ie{" the ~1IlIflIof.MIn bended. awn.aD rnu. 

lID reUi_... wIU1lIIa_. e1imlualloh or "', ., of eny put of the ILY.ISY Md R&D .... 

wtIich woutd Ia. leonably ~ thellNl'*-lharIor to UNt. 

o.n. ... -1$1or .. ,.,... IlIP?ICC_."'YY til ---. ~ IIIIInIaIn. 

... MId ,.." Taaclaaa- o.r.r .... bauNI to _ 1M .. MId 

CUI1DnlIIY C8N, IiII dIIlgalC8 In .. ClIIlI1I'ldlllI opa Md 

..... of the .....T"',. anlIln lIIIaIlatIinO of .. __ ..., u.r IllII, by r I' D• of 

CMner'a pafoInllng or fdnlI or "Ir 1·111 ID f*1cnm .. opemUon, NP*• 

.-.... or FMI~ of the .II*ll ""*,ge, ... or .......... 0wnIr .., cIIIm or 

ltD'*, Owl. "'111 N!pIIr..,...or ~".Ic*lITI1:'aIllID allMlllld ...... tar 

DWIM. III I~ ..ewar or ..rid :n..... 1 n1 MId II ~ "I" II"'.be fE' FIred,... 

ue. ID ' 'Y wtlIIlh....._ torbyOlmlr. 

a.i UIIr 4 ..., ... , In upon" ""l ciDIMI, 

dccPl .-:II 1 PI • may ..,.. In III 

T I .'Y.'" qadlla.1n"ns ar"'JudllnwUfo..... 1IP r .of upan.. 

.loIN Trac'll ge, 

U ..._of...IoINT.11 ." be~orlndllo . 

or III 1'1'" tor .,,_... I ,.ay or .... My cIIIIn as , .. 

aIIIW tor _11111 or , ,._of ..., Idn1, ft. 'fby. fI *InJ Inn8UlltI1IMnuptIon or 

CIIIay. 

1.1 ..pIIIy.... be.............,1iIhIng. at..own .....II""'.full 

..........1lI I MUFf rytar 'k"CIf ..CMft.....,...IoINT.c'Jga In" 

..... peIt)' _1umiIh__ fUaI or IIIPPII. tD alOltM JWt't....1M JWt't 

" c.MIlI -- ,A'. upon" !pi of .... awlla•• _"LUlIe" JWt't tumIIIinlJ 
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...for III 0lI5tII1hareaf. 

U The DFI'JIilln by UIer CII or 8IanII the JoinI TmcIlage IhII ell Iimu be In 

Illcanllnce WlIh the IU.... InIIrul:tiDnt ,..,Iclior. or owr.. au .... IUIII. IrIIlnIcUoIlI 

-.I NItrlctiinI .... be 19111 :1lIbII. Md f*betn_ II ..... lIIInOthe JoInITIlI:' SII' 

-.I..... IIIIjUItIy cF iI,." 8 'nit lUll' at.... 

2.8 UIer be II ,ill'" for 1he NpOftinD ... ..,.... err lUll' millSII'. per 

diIm, .. or eccn*lI an ..... equlpil_ In u.ta IIIlCCll.IIl an .. JDInl 

TllIclllSill F ,pe .. may be .. I Iicd)' flNtldld for ill ttIiI ...-... IlO1l*'1: .... 

CllIIIIIuIcIiI IrUndId to chIngI prrcf' I .... II pUIIlI ~ at trIIIIr: bIlwIen'" 

PMiII orwIIu"" _11111 onar'" the MIlTn' 1ft 

2,10 WIIh, F Cl to CIjIlr 2m at tnIInI. 1ocomo1I-. ., aall.'" an'" 

_ ...IDlal Tra:la SIll.....pay.... con., wIIh .. i1U' ,At ..... ndeI, Ng lInd 

"'''''1 Iig I" by. nul \ Bt. baIId, conch i 0I1JDii"""'''' ••iICy iJNng7 

p- 5 r II, lind " ..., fIIIiIn an..JIIIft err ant pay to 8D con., _In.....PM"'• 

... 01 a.,. being ii',:I'd 01 , an 01 'SII 'III ...." CIIt.- paily .... 

.. ....'.. naIcI to ....,.., ....... .-'Y pi"' .., 
IndIIMly the _ ,..., tor PM•• llIIIl 01.-.". .....• $ InlSl aIIarne'" 
... inallnClln _ ..ulilI, "I -.on Nq 7at....piIty dl.. l111 .... 

acIiIIn... err CIOIll, cIWge'" 51_ to the ,...,. 

2,11 In"''''' ant ;5 II, or.... (hINInIIMr CdIlI""""'" 

3IIIIaMlilIMIlI an Olin.... did by UIar or IDr u.r by Ca,. WI)tng.. da.. 

iiIIlIriIII, ..........,OI I •• d liidp'.... to ..dull (haW.1IiI .... 

....... ......., - an ant IIIft*lI at Til: 'ql. ant ~
"lid 
by' I lDaaI ,. r T 'RyatUlar: u-r ..... 

.. ow,..".... at .. .-.d=_ 'H l' lmalvad In .. d C . 

i11.ltA 711lt, In auatI __• u-r naIIy ow,.. by calling CWI • II P, ::.... 

24I1aIl'CoaIDlUllc... 1-I0O:I11 Usz, 
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Owner .... __ ftIIPOIIIIliIlllllr c:IM'*'II WIf cI aICh HazIu'cbuI 

MataIIU frDm uur. ClIIS ... ICCOIliIIa WIh aD or IDcaI NguIIJaIy 

lAo.ide WarmatiDn MIS ..DlNMlidIIIGM.. ilillD HIardouItIw cI.......... Of
 

.... rI* ra' •• end the cI.-nup 18c11L .... _ .... __ bame In I ....will S••icM 

I Itlar'a • " ,.11. IIIUIt __ iIw ...mrcllO IntlllllllCl .... Urer prdaIm .. 

IMIlIfIt': pCNidrd, bDWa H. ' .. Md J ' _ In cIImIgICI ... 

blDeli... oIoInI Tn 1 81. o.n.. d .. apIIan, m.y ....... ,. Hazawdclur MaIIrlaIL 

T,.". cI HIDI.... MdarilllII)' Urrr .... any" COl tdld .... 1IIInO .....1iiICI ." 

Qua... 

&.12 111111*1 CIlIl cI CliIIIIq d 11118. any....,. Jaw MIIAslS 

Ills 511 CUIng 8UDtI _ I II *II TIIelDIge • any CIIlII' pa; 'IIY 

CIPmIDICI I., IIomI II)' .. 1IIIl1 IsbiI ......... ... _101 WIIh 
S S:lb.cI"'~Car= ... 

U3 ......... , 'I PI.Hs' II eM.. iIII. IIIII)''''' "',..... 

..................carll '..W"*' ....lIIlWlIPllal..bame 11)''' 

.........In SsCS''1'I 2:11 ...a.U.....G.....CarS'an-. 

&.1. AI"QJ!arsss cI User -.18sJ In••_ I1 'WIh"opwalltws .. UsarGIl 

..... .lalltTrr Illge ...... n.d.' IaJla .111 _ 

Ownw. puMlcl, , ,.ar tID IlIDII 'lI1IIDIlI, upon IIlI .PI cI UIIr. Oa'M .... 

....,_ at UMI'a • f [hin IJ I ..1IIId ..... ...s1llDb "" _I f an IF.n 

011:. I ID ••••d.... nne" .1" )lSs cI "lEnnl.ICI 1111 UIIf'a 

Op .IoNT= I" ,. nz cI _cI 

UIIr, OUi.. Ihd pIlaI ..plaia••• QlilllclUser•• dlSn_IlI=- SIJII)'Ol1Jn+rtID 

....."'.5
 atUlerC'llll' ...--Tlllel... 

&.1& • WIf ~IDyPI cI UIIr .... " .' :r. __..til tID __."0Wner"a nlIII. 
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InItrucIIona and ,....cllo.. .,.anillll thII apeIation on or aIonD .. JaInI TlIIdllIge. --=h 

.".-,..Ihd. ~ WIIItlIn,... or Owner, be pmhIlIIa:I by UUrtlDln waldlig on 1118 JoInI 

Tra.... If ....pmty...-.nll... erylOhakI ...... 1ntt 'lplioli1OMllobMch.ch 

MIl- ...., or taIluI8ll1lthe r-n aI MY ~ alUMr. thIIn upon 8UCh n:Ilice pr 'IUd 

In WIDlG. Owner Ind U. ... 111011. hold • jOlIIl IrMTtiIll'IOiI In wtlIcIh .. ,.,... 

___ ...:I beTr .. tIIlF'- far .. CIftIml. __L ."". and 

empAu,... NaIIcI allUCh IIMllp'... ID ....... M',,*,.._ IllIII be gMn by U81t. 

0-. .. and aucn hi 'm IllIII be llllldtlCt'Td In • = ,.._ lIIIh the_Md _1llIIII»M 

aI act.~" bItWIIn U. Md .. emplo)'... •• --. ... II --.n" aI 0..... 

..... orlUCh Inv. TligaIIon _,............ ~ "*' wrI!I8n ...... by 0IIMr•• 

wltcl!a. by UMr fIonI .... ....,' • Ind lnd8miilylII'I" JaInI T..cll&8' 

OwMrflamand'lI _ .....:I .. cIUna.... ' alii ~I "aI lIIIII!dIII_
 
2.,. _.......... ona'Td an Mon"
OI'lm~alu.r 

.lalnlTlacl.ge and ... nl: I , ... .., c:ma. .. =011. 01' ,~ 

...........PftlII'4IlIY ......... be P.OI"-pICbd lIP by""'. ~ ...... 

o.n.may,-II ~ ,'alUlarMd_ Ulll'h : ._fUnl1I1ll 1'1'TCI1lbar1nd IMI rIiII .... 

..101m 1IIlN' I 'ra ...... 1UC1I1IIII ...... equlp!1_'" tor IBua,1&&, The ...1=,.. ­

and 'CJ\Jipll.. aI o.n. whIa In 11ft_IllM lI.g.11 or ai *.or II1UmtIIlI tram 

aucn an °11 II......._ *' IllII UIIr a,,1 ,. ,. u.r ¥1-''1 

Intlllcueal.uat" J I.byo... hIIl1II_InUlll'a rn..-g D' · 

In • =] ] dance .. 1M FiIIII .. oa. Un .b aI till d.. RullI, pled by .. 

• ' r!ll'l aI Am&" •RaJ ii, ..1ilIJlaIr.... r ••d In on till cIIII 

alpIlfOI1,...aI.. !WI h ..0.. mil ~ .. 1:lIy1D CDIIct 

fnlm ... tor C81' , II? n _ _ 1Id uncIIr MId .. 

...... and 0-..... 111.. I 1IItld liIIIIrg. aIy.'" IllIlIIClt flam Ullrtor III 

Ine r1lpaFlt.y 1IImI_ illllTlilld undTr ..... 1IUfcI...Au1IL o.r. IllIIIII1Io N 2 1* 

bIIng • and colIICIl fnlm u.r .. c1IIII. tor ,.,. • fnTlJIN ...... _ C8I' .... 
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,.......y delWn.i8d UNt.r.as IJUrcIlMge AuIu. ahauId Mil:I ear OWMI' ...... 

CII' otMlWlH 10 payment therllfor. RIpalrI to CIb aa•• 8l1l/I tie bIJIlld at DIe ,...Nt 

IDrlh In the lnterchlJlO8 AUea. RIpalIs lD ~ 5hIII tie bIII8d ..~ tor ... S. i:CIllrl 

3. 

2.17 II equipment at Uur.... b.ClDme..... CII' ClIMIWIIa d' it lid upon .... 

T"-ge. auetllhll .,..=1__.. iI NqUINd ID cIIIr the .lomI T~ 0wneI ..... 

.... oIherwlle lIQlW.d....a 8Ul:tI..,,'I. 'WrlC:ldlll .......... !Man _ 

NqIIiring at ma&oliMd an CII' clltIUk ..."Pm-. SUl:Il Mill'.._ u.. 
• 1" ..... ........cw'd.d fDr In ,n lIan atlFblly kl 8.1:11011 ~ at ca..... 

c ...... 
2.11 u.r .... pay ID 0_ .pSUIT InI:unId Illy 0... 1M..... or ... 

......... n. I'y eoIItf Illy c:hIrIIeF In thelUlillinl*-or or u..._the.lDlnl 

Tnlal at or o....tNnI _ or 
UIFr the III~or_11th., UFer"'.-r1D 0 PI 5 IIilIn or.. 
'I .n... IncuncI tbat _ ID 1M at pariIFe__II llel'llllMlg.... or 

...... I eIlengea In 1IIIIIiklg or or 0....1hIId nat or u.. 

I'IIlIlIftthe III.... at ..... 1Jd:I•• then u.. nat be ID PIIY any palllall flI .. 

2.11 0... P ,Ide 'mt_ ...1IIFIIai1 1Dr .. .IDInI T.. I ge to UFer an. 

mac~buIa.... =1 clllllto0lIIIJlie"una COIn PI.......... 

s r 13. BQ' we DFfN'" 
3.1 BallI I '4. hFCI on lie or l1FIR.' "lid In • tang ..... 

1I'I'*.ay SIIISFCIID 8UCII aa $ "I U5lcIRIt to 

p.m...ontp .......orp.yli IIIII1F ",*-Cllt••lwlPlcllamI¥povl~ d 

.... 1lIIInD'" be ...,.... IIlIIIGl In a 'dIctan ..... act a1 til or IsbDr 

1lCICIIlI... mntara.I ..... end """••_ ......-.....11 ~ by the CIlIni AoClDUnIIng 
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0ffiI:-. 01 the palliel M..ro fIom tlIM lei time. u.. ...... pay lei 0wnIf .II the 0lIiI:lI ", .. 

Treu&nI'of Ownir or allUCbolll8r 'oc:atian. Ownermayllam 1ImI1O tlmed••II'IIIe..... 

complnMlion IIId chargee of ~ ... and ...... wNcfI ~ and by fie ~ IJMr II 

MqUlrIllID r-Y in IIwllII rnDIl4IY of IM.unbd sa.. wIhin 1IlIIly (30) dip...the IWIlIIIon ", 

bIII5 b ••Iui. Ilk Ihd COIakla .......... ", thw amount .. on _", b '1111'1 

incwNd IIId ..m:.1WI-..c1 CUinll the..,pwriDcI. 

3.2 EnaIs III' 1 FIAwd ... In any till ....... lie CINIMd a _ ...". for 

delaying payrnm, but shall be pald .tJ =t 10.$ Iq_1II ~ p:owiclld, rIO Iplion 

lei My tliIlhllllIe _aWlS. N':cgnlZld fit COl '1InId. fled ....b « ~ i atiDrl", ,..,. 

fram b lilt tilly'" !hi _ 7 h IlIlIIlIti ... wt*=h the III II r.lde. _ 110 l1li be 

.. IIwrIlIIIIIr u.n....~(II'" ilia liltday"''' caIInllm' IIIOlIlh in wNch fie . 

__wei -..v"" I. III' (I) I In _1111_ wIIto a II jill tar IltIklh a Flo.drRy 

CclmpIIIion A.paft II TIqlIinlCI, ,..,. aIIwr ilia IiIIt tilly", !hi ClIIIIIIIdIr IIIDIl1h In wt*=h.. 

Po 1.-y ColllflllliDIl PepeIlIl pajlCl, fit (II) In .. a- of clImI 

1 d11111.10 amounl fit 1IIbIIy. abr ilia Ie ~"1IIbay lI_hllhId. 

ThIa piDUnn IhIII ... ImI the NIl ....,.... dI'" ", IIIIing IlIIda puIIU.1I to« ....ien 

taIcM 10 01_111 by III' IIiIdIr aulbOiIY'" .. 1IIIar1l b COlltlUOli Co liltllien fit 

NIl1I 1In.......",-.ge__..........",... CIIIInII. 

3.1 SO IIUIlto ", !hi IlOOIilI, I IDa and '111,* ", ...., .. 

r-IaIed 10 fie .tJI~ ..... ", UlII Il III .. m I be ID 

inlplCIIllllby ..8lIIhOIIIIdnpr II""' ...... 

aA SI'IOIIid .ny Jlll)1IlWIlt III aclIIC ~ by 0wMrID u.r AgNpI-' 

fleF'O;' 10... 81#=-_&1 •• JllhU G COndI1IOIlI appIJ u.r_ 

...~ J1MYand OM_... paying parly. 

U ShoI*I U- "'ID .... art ..,... .. wt*=h u.r Ie at, ted" 

..... by AgrwwMllt. or tall ~ any aawr NIFWCIt tu peIflNm """10 UlII ~ and 

-=to .....etIIII CClIlIkme for. perlud"lblly (10) ClayaabrlllGCa In...",,,,8Ullh ddn·· II 

K 



. . 
0_l1li)'__1UCh...e WIlD III:tilln aI Dwr.-ln -.Mng ml)' dIIaYl ....dKl 

811)' art •1II-dIfm* aI Ullrar np.Irml)' rIgIU aI 0wMr ruuIIftll ttwollliilllL 

U _ pM)' 1M'*' may m.lvaIlIII due them under iii 

AgI pl'lJilfld.IloIt........ PIgnrMIU 1lDl ...vle till' "I" of 8IlY IIgtU or
 

.' UIllI.rtilla AgrMmIIt. _ 

LlAllb'TYI .,.4. 
4.1 For"'puq mal"'1 * .4....10' Ililll __.... ippIy: 

"Loll ar DM'-ee· Ihd ....... CIIImI, ~,. eDIt end Iiii .IIM aI ..,., c:hanlr:018r
 

h 31l1tD Ion or aIordamage tD pIICIIJi4\Y IIId ~ 10 ardMlh aI ..........111
H 

fnlm..paIformancear cI..~ 

..... EapII,.... ,IhIIJ -n _01' ...... II.........z!Pt,.••• ar ___ 

while engqId In ~ ....18. CllIIlIIiUCIIiW ......mg. rMllMlg. NI* l~iQ or . ... 
aperaIng the JaInI P,upMty 01' In__ CMngIIIn ........ Me..... far lie ...... cI 

.. ett.. paIIiaa tJIrIID. or....PMF rtngtD -pr In, ••aUla lit arliam, or_wile 011_ 

be dl""'·JoIit En'*,..."...._ fIDm till parlumance allUCb liUitcu ~ 

d•• =rIMId 10 perIann__.1Ieb.n ,0 cllIDtIWn..cllhe pIIIIIiII ..... 

... Pl~ .......... 1M JIlInl T.-:tcap and.li ...... 1licxlnlllInI. euac ••'. 

_ and equ!p'_d apgaclln Diaitllllq•...--. mnalnIClIng. NMwi",. MI1IUW1G•. 

IiI.F. lilly or UF 1i."' .luIidTlsl.,. or In IIIIIdnu CMt... ln 8Id'ar Ad"1UnI .... fDr 



--

1M ....,. of .. of ... ~MrIlO, or WIlIlI bIq IftPU'Id 10 • I'ge in, ... 1M to or flam. 

or 0IherwiIe IrddInt to jlIlfOmlIng 1UCft1lMlll. SudlIrUll. bacImoIiveI. cV aa••, Q/a .... 

«II'Ij Iient'" Illll be eIee/lIN 0.loinl PrapIIIy" a'.. fIDIIllhe ~ of 8lIlltl 

-*_ ",,"*1Il.fDle d•• erlled to .....01'111...".. far IIInIII of ....U. aD at ltIe ...... 

-
1fIIpkl, ••• ~ ninI, ~ CIIlIaalll, .... or ~ whIe enpged In, 

•• .. to or flaIII, or ClIheIWlle on duly irlCidllllD pMfolmlnQ for.. bInIIIl of one or 

............. 1IIIl ... at .......-.a.... ..-tor JIUIPOM at ilia I. r .. 4 .. 

= '111111 ....SoIe EmF' )U, ~ Sole Phj*'Y at 8lIlltl PIIlY or......... PlIlIII 

fumlIhIcf ..Owl*' to.... In IJj __ ..... I IItl'IIinI. eO: aa1.1 or equtAlall at 

u.r _1111"'''''' EmpIDyI•• III UIer. AI c1IICIla. empl~u •• 

... ID=IlllIMI. ,Faa •••• CUI or ..II n... while engagecIln, ern .. to. 

......aa. i1cI1.lIlto.'IIIi". clnlor.n "c'l II" •• I _ ...,... 

or "I 111 In ....... or ... :11 at ........ P, F'ny -_rep lit III ." WIIIllk. 

~""""~of"l,'hI411e1I1n."&cIIe EI,., .. 
Plc!*lY of.. PIIIlY tI......ClilIt of..altw ~.DImqa of '" 

or 7f _ PeItY It t ClIIIt at .....Loll or DIiMge, ..ClilIt 1hII?.. 

bame on JIIfOM' I' U'* CDrrIl PI I; MioII (12) ........ 

naih period br 8lIlltl....... SUCb tZ' 'II "Fla) .... 

7ac~ 'H'., ClIi8 _ ......a '1* ficin 1UCh al.llI. of 

..elll • 11 1IiInM... JIIlIlIfiiI or ...iIi".. oIDInl .....tt till "_, ......". of 

ardce......... lie 11111111 to.. ......,....... h 11 II ID .. ,.... __ •
 

4.2 A& b.hJ_ ......... __•• IIIICb ...., ClilIt of I.JIIIr • 

DMNgeID"Sole _Ia) 'I. pIIl~ and ae.. on _ _equIpmeIC. 01' 

on 01' IIIIoUI .. "... P 'F ily In... 'tillll at bu.in II' .. or WI7h JIlUtY... Sole 

10 



PailPiltY, orpraplltyln" cu., ClUItDdyorCOi.u1, ucept""'" LaIIorDarnage" HI! 1 

by"..or omlll' r-.. MgIlgenl or CIIheIWIN, IIItIIt SolI EllfJlcY.. anci'or &ClIe P.uperty II 

OM orlllln"''' _..,... MI'IlD, wIIh or WIJIouIIhe c:oncunInI:I-*orom-, I' • II.... 

EilfJl;;lcwn -"7~ P ty.1n lIlhklh ...1tIIt party ..... Sole EnfJl ~. 8ndfor Sole 

Picperly "INd 1111 .tIiIII bMr .. ." ItIIt ClOIt, or 01\ Ow _ pen:enIlrge _ Ow UnI 

cciuna Piupoalilln tDr'" prior (1Z) calendar IIlDIlIh pedDd lnawllln eN panf5 Sate 

Eri1*l' P.upeIIy Ilfb...... 

LcII5 or til IhIId Eli" I ,.•• or.lc*il P,CIf*1Y"" 1by ItIIt ... 

• om' 'I .. nlblb llor-. ."8DII&,,,' ;,....or8DIIPIlI tyllaneor 11 

............ wIt!« wIbDUt'" COlI C i1li(1'" or an I ' .. II EaqIIo,.. ......
 

.IllinI Pta........ III bonlIby ..,. Sale Eli.ijlIDJI 8DII PLoplit)' - III 

....... If on"'"", paOli UnIt CCIuIt PI' Iian tar"_ (12) 

=171 ·lIaI1tIpedDdl....ItlltnOMPlftfaSaleEiql l••...,..PI 'Iity .. 

=r .. t ,,-orO laptlltlllid..,., ••lrUill"1l)1 ..... PI p.itylrwalo.i(I 

anIy.lDiill it I' .IDiiIl PIaP lillf. or: C 11110 In..a war '.U _iiIlt lie cIItInM_ 

... 8UCh LcII5 or D CIII........... lie IIppCIIIIDnId ".ilIaI"" ,.... .. 
- PI UnI cau. PI J I «an pdar (12) :1'1711 TIIlIIilIh ........ 

or I""*lIh ." ,::1 _a lie 1111 Ii thIIllar "I) mi.... IiIDiIItI 

pwIad III CI_" tnwt*=h..L-.orDamage _ tIiIt SiS ... 

"-or"". =1 11"'byfidpailllll,orwlb"~"'orunrlla. 

II Ell' I )' II ..... .IaIiIl PI ,Ii\'. til mit II.&lame byor 

flee lhInIpMy amDIlIltIIt pa 1 1tIIt--..-' I. 

_1tIIt UnII COIn Pi Pwlluil far ItIIt pdar (12) ..1i1dIr ...... pwiDd. LaIa or «III II 

cw'JCl by tIiInl ....... COil I l~iO MIa • om' 111111" am. Eii¥*JlI• ...,. .. 

Paupllty lie IIDmeby" paity.....Sole Eil~"'" am. Plap8It'f ....IIf... 

or pa. I bl • OW UnI CIiFft P.Ci$iOdlah far ItIIt pdar .... (11) ...... 

"**' peitDd I 11M ~ IaIJ Emplllpe ....,..PI peEty IflIII - II 
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...... 1IIa Wff COIIIIIClmI by orNCOV'II'ed flam Itle U*G puly. 

4.S • II undIltDod and qrMCI 1hal a IlUlIN of vehicuIIr cralll .. of 1l1li .IoInI 

T"'ge ~ .... or 'MY De ClOMlNlltIId. u.r -.If •• 10 BCIIPl ~ awatllga In 

wtla1IIftr CDIldIICIn by 'MY De cIlIrIng the ..-m otthe AgrMIMIlt and .. nat -a...,dIIIm, 

derMIId or __ CII -=uan age· III ewr- .... will llaId 0-- ......... flam ..., dIIIm, 

GImIncl or...- of lillian aMlngoul at ...,a . 18 " I~"" an 1tle.lolM Temp In WI*lh 

Itle ..--. CIlIa ortrlln IIIa u.r ..., II nrat_ 
• 4.4 For lie pIIPllN III ttIiI Sri 4 !IF11_ at Ioi 1;0 ~ bIIng dltcuat 

_ 1M JoinI Tlllel ge, and .. ,.. .IDInI Eu+Ic,..... g g. In lID." ..... 

... 'n De I'~I_" and III'" iJW. 01.. party hInID 1Iildar ..... 

cIIIaur or llIFillllllllhniD II baing ..... 

I 'IllIlIveI, pRIp.it)" IIIIng handlld or IIIIll !IV My party 

__ PI~ .nr, De oar..'dlfed.... Plbr-it)" at 1hIl....., lllr purp elll 

- -. 1lI1hi11.llIicn4. 

manag _ __ « IImIIIr 

*-'Iantlor "..PII....., dl and d II .tlaJolnt~I ,.eo 

4.1 EaIlh., ..,..La. or g..... tIir "'*" IUClapuly..... 

.... PIOl' I • at II n114, and .... lndllrlilly and.. tIMrIll 1"_ 

parU 1UCIa LaII or OIuI lnel IUIlb CIiIrAIgIa ~ d tln..,ClllUIt 8llIIllIL7 • ...,

Eacbparty rI;Il to or__ to .....dtDr .... CIIImIIllr~ 

or Dam.ge for 1IICb ..- IiIIlII undIr 1hI1IVt1l11li. 0I1IlII Sid n 4..... to 

cIIfIImor ClliDeto IdId n lIIIYaI.., ~.D.... 

In~ or orDllnlp undIrllil....,.·IIIIIiI....., 
PlV'1 ': ns allhil II 1\ 14. and IhI _ _lid by a!l'llll ""'Y""'"aI_., or 

ClChIr .Ij caa 'jl .1IDn by _ aI IDiftIIY ....a. ler, nl•• I fnlIIl"UIy 

I11III 10 and In'" .... alai m 1IIbla; 1iD1_. ilD 8iIIh ......MIn 



1 

• .,1 at the 8UIII at Flty 1ho<rsnd Dcl l'5O,DOO) IhII be n.de by or fDr ~ paIty 80 

jaInIty IiIbIe ldhDut the WIIII8n mtloIIly of _ pai1180 )DilIIy 1iIbIe. bUI ~...... 

....by 8Il)' pMy k'I_ .id.latIun at FIIly'TllcMand DaIIw. (150,IlOO) or... ....,.un be 

1lIndInI ... the _ paI\iII. 

In _ • aWl be CllIlIIIIiII CI c' qaInIt any JlIIlY...for or can accoIIlIII of LoaI or 

Damage far wNch r II 8lIIIIy or jalnIIy IIt* undar IN Plo....,- rl1IlII 

S.7'illn •• 1ha 80 gNa ID aucIl _ pIIIly IICIIkIe ~ at... perl"Incr rI 
aICh ....1IId tMrI..,.nauch alharpally.... • ~ orJ*'In" d rI aICh.... 

ND pIIrIy harIID ItIIII be _ 11INIIy ...... by." .".....,• 

...... 8&I:h party had n lllllbla IIIIlIDe NqUiIq lID dldale' ........ .... 

oppclIU1Iy ID nUt 8&I:h cIII WtIal8ldl noIIce and oppaIlIIlIIy'" !law ..., gMn, 

the PJIItY80 idIIaf ... be cor •r'wIIy tlO.IIS-by.........1D d ....... wNcIl_ 

......., l1li; din auch lUlL2 

8 d .&. 
L1 ...."..... 'hMor...O•••i n.. paS . harIID 

k'I CDIlI"IC1Illn will ... ~ IlplIIl wNch .. pr'" __ 8UICh qui IlOIlOI' 

...0 be afnAid.uncl by _,_Inland dllbllWl8ltlld.... 

lDthe« f .......ID upan8UClh &rWINI••."G2Gl_
 

.... WI1It&'I IllIIIDe by _ parly rI II tIr illtllliIIIIai. IlJ .. ClIh&' ...., • pdrL 

OUIWWIIa......... --dIG auch.1lIII 7 • (Iba pady) ... ",.,..... 

PJIIIY or ,..... (Itw In?....., In MD. fII &ICtl id, W, Ole.. 1Pm • 

qlielliona IlJ be...,..,.. _ WIlNn 'walty (2CI) ...lib.'".. _ 
after rt 'r' rI 8&Id naIhcI fldIcId prh eppaIiI dl atIllI 1 I .... IICIIIfy .. 

......... party In rI.... iii "13d...,. r dpaIty fd WIPI*l ta••y 

C2G) da,. __ IS' ,.. atlUlltl naIhcIllJ... .. &dill tIII.. tor.. "-1ll1nI 
PJIItY .... the atI?b..... for tile at. r 41 d part' • I any I&i&:I one for .......... 
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pMy 10 falling•• flhey cannal agrM, laid mbIlraIDr nay be 8PIJOlIUd IIy the etu.r "1IlII­

(or IClIng CIHl .IulIge) af the UIlbd ... DIItrIct CCUt lor the DIIlrIcl In which the 

h ..... afb CII the «*nIIIdIng party II Inc:etec! .... "'" 'ion IIy at'If party after tin 

(10) daJS WIlllIn IlllID ID""" pma.. ".adlIblIib5 8D chc ••n.' an _1llII'nbIr.... 

... : • the _ ........ •IS'., af any ,." be 'IF '2 lilly IIId JudIe In the
 

......,.IaN.......
 
Upan.I :lIn GI .. arbIlraIcIr(a), IIId aJtIlII*.) we mHlIlllll ....... 

1.' .... the qui :h•• C " .1 In IIId IlIlIIc8 af tar .,.. gMt all 

pMiII nm II ~ _.1 IllIIiDe af the.. and (af wtlICtlthe .tIII.....) be the judge) til 

t. ~CI'" .............-r M'ldIIlD8 • ..,deWnn ~ or..... 

....,..., .? III wIIh _II .1 NlIlIhd ID .. .-om. WIll may., af 00I1ft••'. 

ao-. I .. ad:IIlI : I ell'INa tit ... the ...., (or ' III the _ til a ... 

IIIbIIataI')IIy _CIl'.ln ~....... 1 111...... 

,.. 1111. q" ..Ide t•••'*'Y'" wgunwItI, IIId arbIIaIUr • the 

I"Ij .,ClfIlld aI.tI.. .,., 'I I InWlDlg... 

.... .. finaL bII om' • at. 011 the wtlIiIanlllhm t 1~.1d to a.n. 

UiIIII .. aItlIIlI'r(I) 1M tIIlII II. I' ,or "*'.... '''1lII "11IiIlIIlI1ar 

prtortD....aI *'\ Al8rel• ..,aI 1I1 I II , ..., .... 

fadhwlhCilll1iPlYwIIh d.'Ii·m ' 7: '}'.....' L 

.... ...., tD the 1.'.11••' ..., .. _t,1? r II, _ and ,.RI•• cle­

....... II. '.UClIn WIll· ,.n •clla... ,1, wiI.....
... 

"CUll' Ttie ~im ') I, and I CIf adi.. ' 11.: .. 

......rlntheboMlaladlli ' In .., adllmm. 
U ". tIoaka WIll fI" In cI .., tD..., .... 

_ I.... tar....1Iliuii....... open tD the .. 11 J) clthe aJtIlIIaw(ll), 

2 



s.ctiDn 6, 

p-Iuan eellleraller dlligllGy pnlIlCl" prac••cIngs fIlr 1111 PftlCIRII*II cI .. MCUllry 

&lCIfIlenl, .......... ormtIcIrIIYfRIIn enygovMnmenlaI aglllC1 fDr1tle _1CAiaIl or 1tle ........,. 

-
81.q1Dft aId'Ili Ii t/t'i'ior piIlIlIcln w ..MnIIh IUCh ....1MIIon _ ........ climer _ ..
 

U lnIIr tlIIwlndw "ed, ancIlD 1tle ...... 0WMr may IawUr 

• eo. 0wMr r•••.,. tD tile , "7'!vIt.._' " ., Mytne 1IlIIq.... cI.. 

......... wi! II cI UIM' ., IIIJ "" aI .. .ID!IC 

T. IQltlJ-,,*(1) 1IlUiiiit7 IllII!De. UlM'aI"'•••eo.CID. 

.........allIICh ".CC7M, UlM'F1......,...,__ ...Ow•..,......... 

.... F111p1y"'lD *' eo•.,..UIM'.. apIIan. PlIIClI ""cl... ar" 

pm or ........."III r' I 1: lid.,.. lilt "" i1 , __ Ill" cIIIiI cI ..... 

-. "NIl Lkp+' ,.... "..· ....-. CllIInd ;"....or ... 
ClllIIlFcr.a ,......, lied CllIIlCII_=_ Ullrltid (I) .....fnIm.....aI 

• c•__ aI DIIlner'allD!lae lD • , ... apIlan Mil _ the _ , I CII .. opIDn .., 

gMng 0 ........ _ .... Tt••"r u.r .........'1 "7'1 __ "i4d.k 

(SO) -,.11111 1lIng" 1ft euv...CII"JI II i, ""111.'" 1M 1111. cllhebi • ct'"", 

UIer .... pay. 0wnIr.........aI....., "PlIIcI ... aid Jail(T.C'ClgI" til 

........ tiel d I '1 NIl Lilt'*' ,•., V Upon 1111 PM: Fpl aI ~ allUCh ..... 

the Ag....-nl atle!I ........ - " .. paft or .. JDIil ~ Id2J8 • PlIIcI ••• 1 by u.r. 
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UIlgn by lIOClcI- UIil:iIN ... cIIIm clIIcI or deeds. bill at ..or aa-1nIIr\IIII8IlII... at
 

Owner'a _ tIlIe. klI.... .., equIy. In UllIlo IM.Ialnt TnlCllige ao pwd 5 III Owner
 

u • u..r flIIIIlD _ kl Ihe apIcIn .... ;i_I d ..... 1he .. and i11he 

II FDpl" I. "frF 1'00 lo __ .. r.ecI' I 'Y F •••" .... ....., tor 8UCfI *n ~ I ••It. 

User that • eur:Il DIM I ... 0lIIICIIiNIiIIy IIIIIliI "$ n"'Ift tor .. ne '/ 

......, ...., tar ._dIl1••• atlall$lh1t1t OP5R11e ... Ihe .Io1nI TNII I" 11w 

AgNsmer& tIniIIneII_tIt .. 5 g...at o5I*ilT.IIIIII' 10 It, II: lIduplllllhellla:ll.. 

...CIII SIIllh 4lID_by 1ID......... .....ay· 

Upan "'0" " ,CIII 1IIe AIIWI.a. • ." $IlIiIIP? ...Ii.......... 1he 

_.. CIII 'Ie r • _ .... lie lid.I.-slid tit ......... I"', t... ' 'nrd• 

...dad... ..,,, II d.., .. ad ..CMl'1IIeI $lift C1111he_ _ JIlr__III by UPsrtlt III 

.Ialnt Tn I ge tit WIlIc:tl eur:Il II n liT tit eucII ..... u.r ,. 

r' • _ clIa:tiIiIe0-aI_ aI t'c Ii .. clIImP, ......... 

C'I 51 at 8CIIlIn. ci ..... 1UIIICb Ussr IIII$IIt IiiI$IN.' r qI .,_titu.r 

.Cd'" aut of ........ ii••• Wi I I ~ ..... elk
 It. •.. air...._."eI 
cbS; lien CIII 0... uIder .. AgleeniIIa, In" _ Pdll.... ..,. If: id 

reIr lIlJilhrnat, ........,.... WI.-.d.r.1IIIUlIl1a1Ian, rr'r ... Sr I by Ussr'" IllIl . 
1n ... _ CIII ·'c 1\ ."' 0.1 ..., · 

--. t.n.II" ·1I......., flIIDrtlteucllllm. , . 

...... I2'Rr'n 'm. Upon..,...... 1\-" 0-.. limn 0..... _i. a.. aI ..,." 

CllIM. 11 ..... and." I' n."" CIII UPsr. UI u.a'a .1.. wIIi senll tit be 
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1.1m7. 

7.1 NalNrllllntha .................. II1II.. risIN crt 0wnIr1D........ 

~1D".-or..JaIN T...:I;qe • ."PldtlinClf1II1Ullh..end ClIIidIIIcN. 

7~ on. III apan Md ..... ....,. or ...... 

.....th*n F :, - mn.." Md 1s ..bU1.... b IIIDIfIaGI • 

...IliiUlrror." , IIam.. 

........ ' lI\IllllI or ......., .. or :llf . 

IllIlIInll wIhauI orc...-.CDl
 
7.1 on. MIl .." pc.11 ....... tDr 1M 'oM 

.... at Md or."tidFlllJ. NllI1A.......... 

.... .. tIIlIIn • ~ • liD ' II ., _ In ." ItlIId paw. II " CD.,.. _ way or 

.....orCllhlrlt.- 'I . iII ..,"' t. , 

7". AI. .1 1111.* •• ; .' h.wIlII:Il ......... pIIlnbiCI
 .
 
~ ... ....,... ....... 1D ..,.....· ....... gIwn.., .... FIIlJ1D.... 1n ........ 

.-vIrIII1M _ upbII" PI ' .It, CIlIrl ClFIE'" am: . or SIC.? tel eICtIClII14AftY. 

7.5 • .,,'.._. or pI'O\irllln or ..~ IlU1 111 to"l7IN or u. 
1D _ .. .IUIIt Tid; .. ..." be 'djudged wid, I11I:II •• ' 5 ., II7'7Ict.. VPIlIlt. 
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CIbIIptm Ill' ,.Ionnance 01 MY ua. _ ..... or JllD'Mlllft which .. In .... _. No 

ClCiIlIroViIray coneerNll1I any CIlMI" or pnw" I .......y IIIe pliIIfoiii"- 01 any GlMr 

-.nant Ill' 1lI01'i11m. StlDuId MY CO\WIMI or PlI=u· n orllle A;rIoIJMnt M.edjlJcIged lIlIId.J 

..~ au:h ou.r-8 i.... lIIIIIer.. id¥lDe or CiIiUilIII, will ...... 

PlIlF~••• ..., 01.. AI . 

7~ In MY ' plDV!ll: I» 01 thII EIhiIIII 

... _the ~ "pnM1 , 11S0I tw .... 

7.7 AI Ph I t f .. _ far CillIIU.'-- aNr"" .... nat abet MY 

conIIIUI:ticIn or ir4IqIr.....01"Ag--' 

END OF EXHI8ITT 
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EXHIBITC 

Refer to origiDal Seattle T-S Access Agieement 



'l'BISAGREEMEN'I' is entered int~ as of 3I,r _ of May, 
1994, by and. between BtJRLDiG'l'ON NORTHERN R..ULROAD c:oMPANY 
("U"), THE PORT OF SEATTLE ("Port"), &lid AMERICAN PRESIDENT 
LINES ("APL") and EAGLE MARINE SERVIc:ES, LTD., ("Eaqle") a 
wholly owned s\lbsidiary of APL, collectively referred to as 
"Les_". 

WHEREAS, BN &lid Port have previCNSly entered into a 
JIeaorandua of Agreement dated Kay ~ 1994, establishing 
the rail operating COndit1ons, requiraents, 
responsibilities and frUle work in conjunction with the 
development aDd operation of '1'enLinal 5 in West seattle, 
Washingt:on~ aDd 

WHEREAS, APL has ..siqned its interest under the Leue 
to Eaqle pursuant to a Sixth Aaenctaent to the Lease dated 

__ ;~I, 1994~ aDd 

WHEREAS, Port and APL have previCNSly entered into· a 
Lease A/Jr.-nt for '1'er1Iinal 5 in west seattle, Washinqton~ 
and 

WHEREAS, Port, Le8II_ aDd BN desire to recognize aDd 
affira the ri9bts, duties aDd/or obliptions of each .. aet 
forth in the lIeIIoranclua of A/Jreeaent dated May h, 1994. 

NOW, TBEREFORJ:, in con&ider1ltion of their llUtual 
prCJllli... aDd intending to be lalJally boIInd thereby, Port, 
APL aDd BN avree as follows: 

1. All parties ac:tnowlqe the ri9bts, duties aDd/or 
obliptions of each other IUIIfW TCS in the following MCtions 
of the AlJreeaent: sections A(2), C, D, E(l), F, G, H, I (2) , 
J, E, L, N aDd O. . 

2. Lessee recognizes and affi%u that it shall be 
boUnd by the aections of the "'orandua of Agreement .. _t 
forth in I~_ 1 above, &lid that BN, Port and Lea_ have 
standing ~o enrorce the ripts, duties, and/or obli9ations 
.. aet forth within the aections of the 1Ieaorand1Dl of 
Al)reeIIent as set forth in Item 1 above, and, further, they 
have st:an4i.nci to pursue dispaU ruolution under the terIIs 

-.. of the lIeIIorllDdua of Agreeaen1:. 

3. I~ is understood by and between the parties that 
the MemorandlDl of ~ between BN and Port, the Access 



Agreement between liN and UP and the Amendment No. 6 to the 
Lease Agreement between Port and Eagle Marine Services, 
Ltd., a wholly owned subsidiary of APL, respectively shall 
not be effective until all referenced dOCWllents have been 
appropriately executed. 

AGREED to by and between the unClerdqned parties on 
this ~ day of ..... ,NAY 1994. . 
PORT OF SEA'l"rLE AMERICAN PRESmENT LDmS (\~ \P.l",,{ 

ea ••h ..*, ., :;8,18 lind,•• '\ S ~tpl 

'}J )C· . . 
By: //T ).:: .q<.,;'-'J~:'" 
Its: ILK Dba,u'

-..eutiVi DiiaDi' 

By: 
Its: 

&••"1'8&; ..II. 

BtJRLING'l'OH HOter:B£RN RAn1lOAD EAGLE MARINE SERVICES, LTD. 
COKPANY 



.-;:J BURUNGlON· NORIHERN RAILROAD 

Dave L HatzeDbuhler	 2900 CODtiDeDtal Plaza 
AssistaDt Vice PresideDt·	 777 MaiD Street 

Corporate DevelopmeDt	 Ft. Worth, TX 76102-6384 
(817) 333·1546 

March 11. 1994 

Mr. Pete BaumhefDer
 
Director ()peratioas
 
Americaa !JresideatLiDes
 

Oeklend,1111Broeg:s:t,.."•• 9460'7 

DearPete. 

'nUs letter wi118erve to confirm the agreemeat iD priII.ciple pioeviousJy reaChed_tweeD Americaa President LiDes aDclBurliDctoA NoriheiD Railroad=tthejoiDtsbariDg ofswitch enBine BerVice ezrn1el at the Dew 
TermiDal OD-eiock CODtainer facility for lID iDteriID penod upon the facilities 
openinc· 

As we have ~ ... zed, Bur~NortberDwill share with Americaa 
PresideDt ',IDes y iuch BWitch .me.caItB for aJleijod oftime up to but 
DOtezeeediDIl8Oupafter OJIeDiq ofthe facility tID facilitate the 
~tuuljmpleJDel'tatiOD ofa~teUuI equitable Bail Services 
SWDdl!'ds &lid 'N!JIUftii'eDtL on. actnal1eqtb oftime IIUCh share emtiDI, 
!ll'tID 180cIa~ will be iD eft'ect will be det.emdned by the Rail Services 
SiaDdards CoJrgnitt.ee iD ita GD-~flllJlOU1"bi1ities ofestabUshiDI &lid 
JDODitDriDg Rail Services Standards: 

This LetterofUnclermndinl!!..]J DOtbe cansideredbindin,by Bur~ 
Northern Raiholul1lDti1 the ~01'JIndmn ofAAA~::"ntbetwMA BurliDpm
Nortbem Raiholul and the PortofSeatt1e, the AI:t:t.._ Apwu....t betWeeD 
BurIin«tcm NorthernJlailroad and UniollPacificRailrOH. and the Sizth 
Amencfment tID the Lea. betweenEqIe KariDe Semces and the PortoC 
Seattle are each daly milled and ezecuted. 

'.. o. 
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Exhibit 1-2A 

Rail Facility in the Area of T·5 
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