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between 

 
TACOMA SCHOOL DISTRICT NO. 10 

(hereinafter referred to as “the District”) 
601 South 8th Street 

P. O. Box 1357 
Tacoma, WA  98401-1357 
Contact: Morris Aldridge 

Email: maldrid@tacoma.k12.wa.us 
Ph: 253.571.3350 

and 
 

PORT OF TACOMA  
(hereinafter referred to as “Port”) 

1 Sitcum Way 
P.O. Box 1837 

Tacoma, WA 98401-1837 
Contact: Alisa Praskovich 

Email: apraskovich@portoftacoma.com 
Ph: 253.888.4773   

 
THIS AGREEMENT is between Tacoma School District No. 10 (District), a political subdivision 
of the State of Washington, and Port of Tacoma (Port), a public port district organized under the 
laws of the State of Washington, referred to individually as a “Party” and collectively as the 
“Parties.”  
 
WHEREAS, the Interlocal Cooperation Act, as amended, and codified in Chapter 39.34 of the 
Revised Code of Washington, provides for interlocal cooperation between governmental agencies; 
and 
 
WHEREAS, the Port and the District entered into an Interlocal/Interdistrict Agreement (the First 
Agreement) TSD-23-030 in March 2023 to explore the opportunity to locate the District’s 

Maritime Skills Center as part of a larger campus co-located with a new Port Maritime Center 
(collectively, the Project) on Port-owned property: and  
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WHEREAS, the Port and the District entered into ILA TSD-23-030-01 (the Second Agreement) 
effective as of August 31, 2023, to govern planning and development of the Project through initial 
design development, schematic design, and estimating; and 
 
WHEREAS, the Port and the District entered into Amendment No. 1 to ILA TSD-23-030-01 
effective as of September 30, 2023, to modify the invoicing procedure for Phase 1 (30% design) 
of the Project; and 
 
WHEREAS, the Port and the District entered into Amendment No. 2 to ILA TSD-23-030-01 
effective as of March 19, 2024, to extend the provisions of ILA TSD-23-030 through the 60% 
design phase of the Project; and 
 
WHEREAS, the Port and the District entered into a Ground Lease (ILA TSD-24-058) effective 
as of May 28, 2024, for the Port property on which the Skills Center will be constructed; and 
 
WHEREAS, the District and Port have been approved by CPARB through the PRC to pursue this 
project through a progressive design build alternative delivery method process pursuant to RCW 
39.10.270 and have contracted through the District with a progressive Design Build Team to 
jointly develop the Project through the 60% design phase; and 
 
WHEREAS, the District and the Port intend to enter separate contracts and Guaranteed Maximum 
Price amendment(s) with the Design Build Team for site development and construction of the 
District’s Maritime Skills Center and Port Maritime Center, respectively; and 
 
WHEREAS, the First Agreement contemplated that the Parties would enter into one or more later 
Interlocal Agreements or Amendments addressing later phases of the Project; and  
 
WHEREAS, the Parties desire to enter into this Third Agreement to govern planning and 
development of the Project through completion of site development and construction of the 
District’s Maritime Skills Center and Port Maritime Center.  

 
NOW, THEREFORE, the Parties agree as follows: 
 
1. Incorporation of Recitals.  The Parties acknowledge and agree that the above stated recitals are 

true and correct to the best of their knowledge and, together with the recitals in the First 
Agreement and Second Agreement (as amended), are incorporated by this reference as though 
fully set forth herein. 

 
2. Interlocal Cooperation Act Compliance.  This Third Agreement is entered into pursuant to the 

Interlocal Cooperation Act, chapter 39.34 RCW. Its purpose is stated in Section 3 below. Its 
duration and method of termination are stated in Section 4 below. Except as otherwise 
specifically provided herein, each Party shall bear its own costs and control its own manner of 
financing and of establishing and maintaining a budget for the activities contemplated herein. 
No separate entity is created hereby and, except as otherwise provided in this Third Agreement, 
no real or personal property shall be acquired pursuant to this Third Agreement which will 
need to be disposed of upon partial or complete termination of this Third Agreement. 
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3. Purpose.  This agreement provides a framework for the Parties to continue to engage in 
cooperative planning and development of the Project through completion of site development 
and construction of the District’s Maritime Skills Center and Port Maritime Center. 

 
4. Term and Termination.  This Third Agreement shall be effective upon mutual execution by 

the Parties (the “Effective Date”) and shall remain in effect until construction of the Project 
(including all public amenities) is complete, which is estimated to occur by January 31, 2027, 
unless earlier terminated by mutual written agreement of the Parties. 

 
5. Project Contracting, Coordination and Management 

 
A. Continuation of Parties’ Obligations from the Second Agreement.  The Parties agree 

that those provisions of the Second Agreement (as amended) governing invoicing and 
payment of Design Build Team Costs and Use of the District’s Project Management 

Consultant shall remain in effect until all fees and costs for the Project through the 
60% (phase 1A and 1B) design in the initial services contract have been invoiced and 
paid in full. The Port will no longer be obligated to pay fees to the District’s Project 
Management consultant as outlined in Section 5.C.4(a) of ILA 2 amendment #1 which 
is dissolved upon execution of ILA No 3.  

 
B. Project Management Coordination. The Port and the District shall each retain and 

provide its own project management teams to oversee project final design and 
construction of each Parties respective buildings. The projects teams shall continue to 
coordinate with the District’s Project Management Consultant on items of shared 
interest to final construction of the District’s Maritime Skills Center to include 
permitting, utilities, final site design, development of a final Joint Use Agreement, the 
BNSF Private Crossing applications, and other such items as agreed to by the Parties. 
The approval process and rules for construction of the Skills Center on the District’s 

site are addressed in the Ground Lease.  

6. Temporary Construction Access/Staging Areas.  The Port agrees to provide the District with 
temporary construction access and staging areas on Port-owned property to support 
development and construction of the Skills Center at no additional cost to the District.  The 
Parties will work cooperatively to identify appropriate locations of these access and staging 
areas during development of the Project and may enter into separate temporary license or 
access agreements for the District’s use of Port property. 

7. Compliance with BNSF Temporary Private Crossing Agreement.  The Port has entered into 
an Agreement for a Temporary Private Crossing with BNSF to allow for Project construction 
access over a portion of the Port property encumbered by an easement reserved for the use 
and benefit of BNSF.  A true and correct copy of this agreement is attached hereto as Exhibit 
A.  The District agrees to comply with all terms and conditions of the BNSF Temporary 
Private Crossing Agreement, together with any extensions or amendments thereto, in 
conjunction with construction and development of the Skills Center. 

8. Project External Communications. The District and the Port agree to continue to coordinate 
communications regarding the Project to the public through a mutually created 
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communications plan, regular meetings between Port and District communications staff, and 
the use of mutually agreeable language describing Project updates and information. 

9. Internal Staff Costs.  Each Party will continue to fund their own internal staff costs. 

10. Indemnification  

A. The District agrees to indemnify and hold harmless the Port, its officials, officers, 
agents, employees, volunteers, and representatives, from, and shall defend at its sole 
expense, against any and all claims, demands, damages, suits at law or at equity, 
liabilities, losses, judgments, liens, expenses, and costs arising out of or occasioned 
by the District’s negligence or wrongful conduct in fulfillment of its obligations 
pursuant to this Agreement. In the event of recovery due to the aforementioned 
circumstances, the District shall pay any judgment or lien arising therefrom, including 
any and all costs as part thereof. 

 
B. The Port agrees to indemnify and hold harmless the District, its officials, officers, 

agents, employees, volunteers, and representatives, from, and shall defend at its sole 
expense, against any and all claims, demands, damages, suits at law or at equity, 
liabilities, losses, judgments, liens, expenses, and costs arising out of or occasioned 
by Port negligence or wrongful conduct in fulfillment of its obligations pursuant to 
this Agreement. In the event of recovery due to the aforementioned circumstances, 
The Port shall pay any judgment or lien arising therefrom, including any and all costs 
as part thereof. 

 
C. In the event of liability based upon the alleged concurrent or joint negligence of the 

Parties, the Parties shall individually bear their respective liability, including costs, as 
determined according to RCW 4.22.015. 
 

D. The indemnification provisions of this Agreement shall not be limited by any worker’s 

compensation, benefit, or disability laws, and each indemnifying Party hereby waives, 
solely for the benefit of the indemnified Party, any immunity that such indemnifying 
Party may have under the Industrial Insurance Act, Title 51 RCW.  

 
E. The foregoing obligations shall survive termination of this Agreement with respect to 

acts or omissions occurring during its term and relating to or involving the subject 
matter of this Agreement. 

 
11. Miscellaneous. 
 

A.  Examination and Retention of Records. The District and Port agree that any duly 
authorized representative of the other Party, including but not limited to each Party’s 

auditors, shall, until the expiration of three (3) years after the Project is completed, 
have access to and the right to examine any books, documents, papers, and records 
of the other Party involving any matter directly related to this Agreement. All Project 
records shall be retained in accordance with each Party’s document retention 

schedule. If the Parties elect not to proceed with Phases 2 or 3 of the Project, the audit 
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rights established herein shall extend until the expiration of three (3) years after the 
Initial Design Build Team Contract is terminated. 

B. Assignment and Subcontract.  Except as otherwise expressly provided in this 
Agreement, each Party covenants and agrees that it will not assign, transfer, or 
subcontract its rights and obligations hereunder without first obtaining the written 
consent of the other Party. Any approved assignment or subcontract may require new 
or extended insurance and indemnification being provided by the assignee or 
transferee. 
 

C. No Third-Party Beneficiaries.  The Parties understand and expressly agree. 
Enforcement of the terms and conditions of this Agreement, and all rights of action 
relating to such enforcement, shall be strictly reserved to the Parties. Nothing 
contained in this Agreement shall give or allow any such claim or right of action by 
any third person. It is the express intention of the Parties that any person other than 
the District or the Port receiving services or benefits under this Agreement shall be 
deemed to be an incidental beneficiary only. 

 
D. No Authority to Bind Parties to Contract. The Parties have no authority to bind the 

other Party on any contractual matters. Final approval of all contractual matters 
which obligate the Port or District must be by the Port and/or District, as applicable. 

 
E. Integration and Amendments.  This Agreement, including the exhibits and 

attachments hereto (each of which is specifically incorporated herein), is intended as 
the complete integration of all understandings between the Parties. No prior or 
contemporaneous addition, deletion, or other modification hereto shall have any force 
or effect unless embodied in this Agreement in writing. No subsequent novation, 
renewal, addition, deletion, or other amendment shall have any force of effect unless 
embodied in a written amendment to this Agreement executed by the Parties in the 
same manner as this Agreement. The Parties anticipate that this Agreement shall be 
amended, or that new agreements will be entered into from time to time to allow for 
future phases of the Project. 

 
F. Severability.  The Parties agree that if any provision of this Agreement or any portion 

thereof is held by a court of competent jurisdiction to be invalid, illegal, 
unenforceable, or in conflict with any law, the validity of the remaining portions or 
provisions shall not be affected if the intent of the Parties can be fulfilled. 

 
G. Conflict of Interest.  No employee of the Port or the District shall have any personal 

or beneficial interest in the services or property described in the Agreement; and 
neither the District nor any contractor hired by the District under this Agreement shall 
hire or contract for services with any employee or officer of the Port in violation of 
the District’s Code of Ethics. 

 
H. Notices.  All notices required under this Agreement, notices concerning the 

termination of this Agreement, notices of alleged or actual violations of the terms or 
conditions of this Agreement, and other notices of similar importance, including 
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changes to the persons to be notified or their addresses, shall be in writing and 
delivered to: 

 
To: Port: Alisa Praskovich 
Chief, Strategic Projects & Commission Relations 
Port of Tacoma 
Address: One Sitcum Plaza, Tacoma, WA 98421 
Tel: (253)888-4773    
Mobile: (253) 459-9069 
E-mail: apraskovich@portoftacoma.com 

 
To: The District: Morris Aldridge 
Executive Director of Planning & Construction 
Tacoma Public Schools 
3223 South Union Avenue 
Tacoma, Washington 98409 
Tel: (253) 571-3350 
E-mail: maldrid@Tacoma.K12.Wa.US 

 
All notices shall be in writing and provided by personal delivery, certified mail, return 
receipt requested, or overnight courier with courtesy copy via electronic mail. All 
notices are effective upon personal delivery or upon placing in the United States mail 
or with the courier service. 

 
I. Counterparts.  This Agreement may be executed in two or more identical counterparts, 

each of which shall be deemed an original, but all of which together shall constitute 
one and the same instrument. 

  
12. No Waiver.  No failure by either Party to insist upon the performance of any of the terms of 

this Agreement or to exercise any right or remedy consequent upon a breach thereof shall 
constitute a waiver of any such breach or of any of the terms of this Agreement. None of the 
terms of this Agreement to be kept, observed, or performed by either Party, and no breach 
thereof, shall be waived, altered, or modified except by a written instrument executed by the 
injured party. No waiver of any breach shall affect or alter this Agreement, but each of the 
terms of this Agreement shall continue in full force and effect with respect to any other then 
existing or subsequent breach thereof. No waiver of any default of the defaulting party 
hereunder shall be implied from any omission by the injured party to take any action on account 
of such default if such default persists or is repeated, and no express waiver shall affect any 
default other than the default specified in the express waiver and then only for the time and to 
the extent therein stated.  One or more waivers by the injured party shall not be construed as a 
waiver of a subsequent breach of the same covenant, term, or conditions. 

 
13. Dispute Resolution.  In the event of a dispute between the Port and the District arising out of 

or relating to this Agreement, the Port’s Executive Director and the District’s Superintendent 
or their designated representatives shall review such dispute and options for resolution. If the 
dispute cannot be resolved by the Port’s Executive Director and the District’s Superintendent, 

mailto:apraskovich@portoftacoma.com
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the dispute may be submitted to mediation before a mediator agreed to by the Parties, and if 
still not resolved, shall be submitted to binding arbitration in accordance with the rules and 
procedures set forth in Chapter 7.04 RCW, and the judgment or award rendered by the 
arbitrator may be entered in any court having jurisdiction thereof. 

 
14. Enforcement, Interpretation, Venue.  The laws of the State of Washington shall govern the 

validity, performance, interpretation, and enforcement of this Agreement. Should either party 
institute arbitration for enforcement or interpretation of any provision contained herein, the 
venue of such arbitration shall be in Pierce County, Washington. The prevailing party in any 
arbitration or litigation arising out of this Agreement shall be entitled to its reasonable 
attorney's fees, costs and expert witness fees.  

 
15. Equal Participation in Drafting.  The Parties agree that each of them was adequately 

represented by independent counsel, and that both Parties shared equally in the drafting of this 
Agreement. Therefore, this Agreement shall not be construed either for or against the District 
or the Port as drafter, but this Agreement shall be interpreted in accordance with the general 
tenor of the language in an effort to reach an equitable result. 

 
16. Integration and Amendment.  There are no oral Agreements between the parties affecting the 

meaning, content, purpose, or effect of this Agreement. The provisions of this Agreement may 
be amended with the mutual consent of the parties. No additions to, or alterations of the terms 
of this Agreement shall be valid unless made in writing and formally approved and executed 
by the duly authorized agents of both Parties. 

 
17. Invalid Provisions.  If any provision of this Agreement shall be held invalid, the remainder of 

the Agreement shall not be affected thereby, if such remainder would then continue to serve 
the purposes and objectives of the Parties. 

 
18. Filing.  By its signature below, each party confirms it approves of and is authorized to enter 

into this Agreement pursuant to RCW 39.34.080. A copy of this Interlocal Agreement shall be 
filed with the Pierce County Auditor pursuant to chapter 39.34 RCW.  Alternatively, a copy of 
this Interlocal Agreement may be listed by subject on the District and Port’s website or other 
electronically retrievable public source. 
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CONDITIONS OF COMMENCEMENT OF PERFORMANCE 
 

The parties to this Agreement shall not commence performance or be entitled to compensation or 
reimbursement for any services rendered or materials provided, prior to the occurrence of each of 
the following conditions: (1) this Agreement must be executed by an authorized representative of 
both Parties, and (2) this Agreement must be approved by the Port of Tacoma Commission and 
the District’s Board of Directors. 
 
We the undersigned agree to the terms of the foregoing Agreement. 
 
PORT OF TACOMA   TACOMA SCHOOL DISTRICT NO. 10 
 
 
By:      By:  
 
    
________________________________ ____________________________________ 
  (signature)     (signature) 
 
Its: Executive Director   Its:  Superintendent 
________________________________ ____________________________________ 
 
 Eric D. Johnson     Joshua J. Garcia 
________________________________ ____________________________________ 
  (print name)     (print name) 
 
 
Who certify that they are the party identified herein, 
OR a person duly qualified and authorized to sign for 
the party. 
 
Date: ___________________________ 
 
Approved as to form: 
 
 
 
 
________________________________ 
By: Heather L. Burgess 
General Counsel, Port of Tacoma   
 



EXHIBIT  A 

  



Mr. Robert Healy 
Port of Tacoma 
One Sitcum Plaza 
Tacoma, WA  98421 

Re:  Tacoma, Washington; Tracking #24W-21596 

Dear Mr. Healy: 

Enclosed please find one (1) fully executed Agreement for your file. A copy of the executed 
Agreement must be available upon request at the job site allowing authorization. Licensee 
must ensure that each of its employees, contractors, agents or invitees entering upon the 
premises completes the safety orientation program at the website www.BNSFcontractor.com prior 
to entering upon the premises.  The certification is good for one year, and each person entering 
the premises must possess the card certifying completion. If you need additional information 
please contact me at (817) 230-1009.

Sincerely,  

Blake Jung 

Blake Jung 
 Manager - Permits 

Enclosure 

cc: Marshall Flores - BNSF Roadmaster - Marshall Flores@bnsf.com 
Kyle.Leatham@bnsf.com 

Jones Lang LaSalle Brokerage, Inc 
2650 Lou Menk Drive, MOB2 
Fort Worth, TX 76131 
Telephone 817-230-2600 
Fax 817 306-8265 





















Source: Esri, Maxar, Earthstar Geographics, and the GIS User
Community

DRAWING NO. 91701

JNCSTATE OF  WA

COORDINATE SYSTEM:  WA_S TRACKING NO.  24W-21596

REVISION 1

DESCRIPTION:
AN EXISTING 24' WIDE PRIVATE CROSSING SHOWN HATCHED.
DOT # -

LEGEND:
PREMISES
RIGHT OF WAY LINE
TRACK

TACOMA
COUNTY OF  PIERCE

TOWNSHIP & RANGE: 
20N 3E 

MERIDIAN: WILLM 

SECTION: 4 
NORTHWEST DIV. 
SEATTLE SUBDIV. L.S.  0608

1 IN = 100 FTSCALE:

DATE: 8/1/2024

MP  39.85
47.252631  -122.429104

EXHIBIT "A"
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