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September 17, 2012
Property:	

· The Woodinville Subdivision between approximately MP 5 in Renton and MP 23.8 in Woodinville (excluding approximately one mile in Bellevue and five miles in Kirkland) and the Redmond Spur between approximately MP 0.0 and MP 3.4.
· A Trail Easement over the Woodinville Subdivision between approximately MP 23.8 in Woodinville and MP 27.4 at the north end of the Brightwater Plant.

Purchase Price:	

· Purchase Price of up to Fifteen Million Eight Hundred Thousand Dollars ($15,800,000).  
· The County will receive a credit toward the Purchase Price in the amount of One Million Nine Hundred Thousand Dollars ($1,900,000), which is the amount the County paid to the Port for acquisition of the Public Multipurpose Easement in December, 2009.

Terms of Payment:

· The County will pay the Purchase Price within three years of Closing and will pay interest on the outstanding balance at 2.8% compounded annually.
· The County may convey real property to the Port in lieu of all or a portion of the Purchase Price.  The Purchase and Sale Agreement includes a list of the properties that the County could propose to convey.  These are properties purchased with "Harbor Bond" funds.  The Purchase and Sale Agreement includes a process for the Port's review of potential substitute properties.

Title and Inspection:

· The Port will convey the Property with no warranties of title.
· The County will have the opportunity to review title and perform a physical inspection of the Property.

Contingencies:

· Closing is contingent on approval of the legislative bodies of the Port and the County.
· Closing is contingent on the Port and Puget Sound Energy ("PSE") amending the legal description on PSE’s North Rail Line Easement and South Rail Line Easement so that all the specialized railbanking provisions are in the South Rail Line Easement that covers the areas the County will acquire in fee.

Condition of Property:

· The Port is selling the Property on an "AS IS" basis.

Hazardous Materials:

· The County is responsible for remediating Hazardous Materials on the Property.  In carrying out this responsibility the County will have the benefit of BNSF's promise to pay for remediation up to industrial levels and the County will have corresponding duty to pay for remediation beyond industrial levels.
· The Port is responsible for paying for remediation of Hazardous Materials to the extent it exacerbated existing Hazardous Materials or caused new releases during its ownership.  Its responsibility to pay in these narrow circumstances is limited to the cost to remediate to industrial levels.  

Representations and Warranties:

· The Port and the County warrant that they have authority to carry out the transaction.
· The Port provides standard purchase and sale warranties that that it will not convey any interests in the property without County approval after execution of the purchase and sale agreement and that it does not have knowledge of any claims (other than Lane lawsuit and Bellevue Condemnation Action) that would interfere with conveyance of the Property.

Risk Provisions:

· The Port and the County mutually indemnify each other for breaches of the Purchase and Sale Agreement and liabilities arising before (Port obligation) and after (County obligation) the conveyance of the Property.
· The Port will refund any of the Purchase Price that has been paid by the County if the County loses ownership of the Property as a result of the Lane case.

Closing:

· Closing will occur after approval of the Purchase and Sale Agreement by the legislative bodies of the Port and the County and amendment of the PSE easement legal description.
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