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

THIS PURCHASE AN SALE AGREEMENT is made and entered into as of the _ day of April,
2008, by and between BNSF RAWAY COMPAN ("BNSF"), the PORT OF SEATTLE, a municipal
corporation of the State of Washington ("Port") and KIG COUN, a political subdivision of the State of
Washington ("County").

RECITALS

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

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

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

D. The County desires to use the Railbanked Portion (defined below) for public trail and other
transporttion puroses following the acquisition of the Woodinville Subdivision by the Port, and,

accordingly, the County and BNSF wil enter into at Closing an agreement for railbankng and for public
space pursuant to and in accordance with 49 C.F.R. 1152.29 and Section 8(d) of the National Trails System
Act (also known as the "Rails-to-Trails Act"), 16 D.S.C. 1247(d) (collectively, and as any of the foregoing
may be amended or interpreted before Closing by binding judicial or administrative authority, the
"Railbankng Legislation").

E. The Port at Closing wil grant the County a Public Multipurpose Easement for the County's

use of the Railbanked Portion.

F. This Purchase and Sale Agreement concerns the North Rail Line portion of the Subdivision,

as defined with greater specificity herein. The South Rail Line portion of the Subdivision, as defined with

greater specificity herein, is the subject of a separate Donation Agreement between the Port, County and BNSF,
and is not the subject of this Agreement.

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

Section 1. Definitions and Exhbits.

1.1 Definitions. For puroses of this Agreement, each of the following terms, when used herein

with an initial capital letter, shall have the meaning set forth below:

Agreement. This Purchase and Sale Agreement.
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Assignent. The Assignent and Assumption of Leases and Licenses concerning the Propert

substatially in the form attched hereto as Exhibit E.

Bil of Sale. The Bil of Sale substantially in the form attached hereto as Exhibit i.

Closing. The consumation of the trsaction contemplated in this Agreement.

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

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

Deeds. The quitclaim deeds substatially in the fQrm attched as Exhbits B-1 and B-2.

Entr Agreement. Collectively, those certin Entr Agreements entered into between BNSF and Port

and BNSF and County as originally executed and hereafter amended concerning the entr by Port and County
respectively onto the Woodinville Subdivision for puroses of conducting inspections of the Woodinville.

Subdivision.

Escrow Agent. Pacific Northwest Title Company.

Fiber Optic Agreements. Those Thrd Par Leases/Licenses concerning fiber optic or other
telecommunication facilities located on the Propert.

Freight Easement Sale Agreement. An agreement for the conveyance of the Reserved Freight Easement
to a thid part operator ("TPO") substantially in the form attched hereto as Exhbit H.

Freight Portion. That portion of the Woodinville Subdivision north of milepost 23.8 in Woodinville to

milepost 38.4 in Snohomish County, Washington.

North Rail Line. The real and personal propert comprising the Woodinville Subdivision north of

milepost 23.45 in Woodinville, and the Redmond Spur.

Operations and Maintenance Agreement and Railroad Right of Way License. Agreements to be entered
into at Closing between Port and the TPO named in the Freight Easement Sale Agreement, substatially in the
form attched as exhbits to the Freight Easement Sale Agreement.

Other Agreements. Means the Entr Agreement, the South Agreement, the Freight Easement Sale
Agreement, the Freight Easement, the Operations and Maintenance Agreement, the Railroad Right of Way
License, the Snohomish Bridge Easement, the Trail Use Agreement, and the Public Multipurose Easement.

Proper. The trcts or parcels of land situted in the Counties of King and Snohomish, State of

Washington, described in Exhibit A attched hereto (the "Land") that makes up the North Rail Line, together
with:

All of BNSF's right, title, and interest in and to the buildings (if any) located on the
Land (the "Buildings");
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All of BNSF's right, title and interest in any tangible personal proper and fixtues of
any kind owned by BNSF and attched to or used exclusively in connection with the ownership, .
maintenance or operation of the Land or the Buildings, if any, and together with the bridge
strctue and associated improvements for the railroad bridge crossing over BNSF's mainline

right of way and over the Snohomish River (the "Personalty"); and

All of BNSF's right, title and interest (subject to the provisions of the Assignent) in
and to the Third Par Leases/Licenses other than the Fiber Optic Agreements as of the date of

Closing.

Railbaned Portion. The Redmond Spur and that portion of the Propert extending from milepost 23.45

to 23.8 in Woodinville.

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

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

South Agreement. That certin agreement dated as of the date hereof between BNSF, Port and County
concerning conveyance by BNSF to Port of the South Rail Line.

Puchase Prce. As defined in Section 2.. .
Reserved Freight Easement. That certin resered easement for freight operations on the Freight Portion

of the Propert as described in the Deeds.

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

South Rail Line. The real and personal propert comprising the Woodinville Subdivision from milepost
23.45 in Woodinville south to milepost 5.0 in Renton, and not including the Redmond Spur. The South Rail Line
is the subject of the South Agreement, is not the subject of this Agreement, and is not part of the Propert as
defined herein.

Thrd Par Leases/Licenses. The existing leases, franchises, occupancy agreements, licenses or other
agreements demising space in, providing for the use or occupancy of, or otherwse similarly affecting or relating
to, the Propert, as listed on Exhibit F attched hereto.

Trail Use Agreement. An agreement substantially in the form attached hereto as Exhibit K to be entered
into on or before Closing between BNSF and County concerning the Railbaned Portion.

Woodinville Subdivision. A rail corrdor extending from approximately mile post 5.0 in Renton,
Washington to and including the bridge strctue at milepost 38.25 in Snohomish County, Washington,. and

including the Redmond Spur. .

1.2 Exhibits. Attched hereto and formng an integral part of this Agreement are the following
exhibits, all of which are incorporated into this Agreement as fully as if the contents thereof were set out in full
herein at each point of reference thereto:
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Exhibit A
Exhibits B-1
Exhibit B-2
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit H
Exhibit I
Exhbit J
Exhibit K
Exhibit L
Exhibit M

Section 2. Purchase and Sale.

Legal Description of the Propert
Form of Deed for Freight Portion
Form of Deed for Railbanked Portion
BNSF Disclosures
Port and County Disclosures
Form of Assignent of Third Par Leases/ Licenses

List of Known Third Part Leases/ License
Form of Exchange Assignent

Form of Freight Easement Sale Agreement
Form of Bil of Sale conveying the Personalty
Form of Easement Agreement for Snohomish Bridge
Form of Trail Use Agreement
Form of Public Multipurose Easement Agreement
Propert Reports

BNSF agrees to sell to Port, and Port agrees to purchase from BNSF, the Propert. Port shall pay to
BNSF $106,903,000 (ONE HURED SIX MILION NI HURED AN THRE THOUSAN
DOLLARS) (the "Purchase Price"). The Puchase Price shall be paid as follows:

a. Port shall cause the principal amount of $10,000,000 (Ten Milion Dollars) (such sum

shall be referred to herein as the "Earnest Money") to be delivered to Escrow Agent, to be held puruant to the
terms of this Agreement. The Earnest Money shall be delivered to Escrow Agent no later than three business
days after execution of this Agreement, and Port shall promptly provide evidence of such delivery to BNSF. The
Earnest Money will be deposited into an interest bearing escrow account by Escrow Agent at a financial
institution approved by BNSF, and half of the interest accruing thereon shall belong to BNSF and shall not be
applied to the Purchase Price as consideration for holding the Propert available for sale durng the Review
Perod.

b. At Closing (i) County shall pay the Port $1,903,000 (ONE MILION NI
IiRED AN THRE THOUSAN DOLLARS), and (ii) Port shall pay BNSF the balance of the Puchase
Prce that remains after applying the Earnest Money, the Extension Fee (defined below) if applicable and half of
the interest accruing on the Earest Money to the Purchase Prce, subject to prorations and adjustments as set
forth in this Agreement.

The Purchase Prce shall be paid to BNSF in United States dollars, by Federal Reserve System wire trnsfer (in
accordance with wrtten wire transfer instrctions provided by BNSF to Port) or other immediately available
fuds acceptable to BNSF. Port acknowledges that, except as stated in Sections 4,8 and 10.2 of this Agreement,
the Earest Money is non-refudable and represents a portion of the consideration for BNSF's holding the
Propert available for purchase durng the Review Period but shall be applied to the Puchase Price at Closing as
stated above. The parties agree it is appropriate for BNSF to retain P G P Valuation, Inc., at BNSF's expense, for
a fair maket appraisal of the Propert, which would be available for the use of the paries as needed. To the
extent that the fair market value of the Propert exceeds the Purchase Prce, (i) at Closing BNSF will make a
charitable contrbution of such excess value of the Propert to Port, (ii) Port shall take all actions and execute
all documents that may be necessary or helpful to confirm that Port is a qualified donee described in section
170( c )(1) of the Code in connection with BNSF's bargain sale of the Propert to Port, and (iii) within 30 days
of Closing, based on the fair market value appraisal, BNSF shall prepare and Port shall execute the Donee
Acknowledgement section of Internal Revenue Service Form, 8283, Noncash Charitable Contrbutions.
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Section 3. Adìustments.

3.1 Thrd Part Leases/Licenses. BNSF shall be entitled to all sums due from any Third Part

Leases/Licenses (collectively, "Third Part Rents") owing for the month in which the Closing occurs
(regardless of when the Third Part Rents are paid) for the portion of the Propert to which such Third Par
Leases/Licenses relate. BNSF shall not receive a credit for any such Third Part Rents that are due but unpaid as
of the Closing Date but Port shall remit to BNSF any such Thrd Part Rents received by it after such Closing.
Port shall be entitled to any Third Part Rents owing for time periods after the month in which the Closing occurs

(regardless of when the Third Part Rents are paid) for the portion of the Propert to which such Third Par
Leases/Licenses relate and BNSF shall pay to Port any such Third Part Rents received by BNSF, if any. Withi
90 days after Closing BNSF shall pay to Port the amount, if any, of all rents under the Leases and all securty
deposits held by BNSF under the Leases.

3.2 (Intentionally Deleted)

3.3 Taxes and MonetaryLiens.

(a) Taxes. There shall be no proration of taxes attbutable to the Propert. BNSF shall be liable
for the payment when due of all taxes and assessments related to the Propert, including without limitation
real propert ad valorem taxes, special benefit assessments and other governmental impositions (collectively,
"Taxes"), for the time period up to Closing. From and after the Closing, to the extent any Taxes applicable to
the Propert are due and owing under applicable laws such Taxes shall be paid by Port except to the extent
such taxes are paid by a Tenant pursuant to a Third Part Lease/License or applicable law. Each part shall
indemnify, defend and hold the other harmess from the obligation to pay Taxes as set forth in this Section
3.3(a).

(b) Monetary Liens. Notwithstanding the provisions of Section 4, Port and County shall not be
entitled to object to any monetary lien against BNSF which may appear of record as a monetary lien against
the Propert. BNSF shall pay such monetary liens asserted against BNSF and the Propert, or if BNSF
desires to contest such monetary lien, it may take reasonable and diligent steps to challenge the validity or
amount of such lien and shall not be required to pay unless and until it is judicially determined to be valid.
BNSF hereby indemnifies, defends and holds harmless the Port and County for all loss arising out of BNSF's
failure to have a monetary lien so settled and satisfied.

(c) Notwithstanding the foregoing provisions of Section 3.3(b), neither Port nor County shall be

entitled to object tothe lien of any ofBNSF's mortgages. Within one hundred eighty (180) days after the first
meeting of BNSF's Board of Directors held after the Closing, BNSF shall deliver to Port, who shall place of
record, good and suffcient releases of the liens of any mortgages on the Propert securing indebtedness to
which BNSF is obligated to pay and provide a copy thereof to County. In the event BNSF shall be unable to
obtain said releases for any reason, BNSF shall indemnify, defend and hold harmless Port and County against
and from any loss or damage to a maximum of the Purchase Price arising out of any actions taken to foreclose
on, or actual foreclosures of such mortgages. The foregoing indemnity shall terminate upon the recording of
suffcient releases of the liens of such railroad mortgages.

3.4 Closing Costs. BNSF shall pay one-half of any escrow or closing agent charges in connection
with the Closing and the real estate excise ta associated with this trsaction up to $2,000,000. Port, County
and BNSF shall each pay their own attorneys' fees and costs in connection with the negotiation of this
Agreement and the closing hereunder. Port shall pay the following closing costs:

(a) the cost of recording the Deeds;

Woodinvile North Purchase & Sale Agreement 5-2-08 5

'"



(b) the cost of any title insurance Port wishes to obtain in connection with the acquisition of
the Propert;
one-half of any escrow or closing agent charges in connection with the Closing;
all costs of any sureys, reports or other due diligence Port obtains or undertakes in

connection with the trnsactions contemplated herein; and

all costs associated with any loan or other financing obtained by Port in connection with
the acquisition of the Propert.

(c)
(d)

(e)

Section 4. Inspections.

4.1 PhysicalÆnvironmental Inspection.

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

(b) Subject to the terms of the Entr Agreement, BNSF wil allow Port and County and their
agents t~ have access to the Propert for the purpose of conducting environmental due diligence as specified

in Section 6 of this Agreement and subject to the requirements of the Entr Agreement. Port and County
acknowledge that invasive testing, such as drilling or boring, is not allowed under the Entr Agreement. If
Port and/or County desire to perform such testing Port and/or County shall submit a work plan to BNSF for its
review and approval, which work plan must reasonably describe its intended testing. BNSF shall not
uneasonably withhold, condition or delay its approval of such work plan. Upon BNSF's wrtten approval and
provided Port and/or County as applicable has entered into BNSF's stadard license agreement for such
testing, Port and/or County as applicable may then perform such testing in compliance with the terms of said
license and the approved work plan.

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

(d) All Propert Reports and other environmental studies, reports, plans, and information
including, but not limited to, those listed in this Agreement, and delivered by one Part to the other shall be
held in confidence by the Parties, their agents, employees, officers, directors and contractors, and wil not be
disclosed to any third part unless this disclosure is compelled by order of a court or is otherwise legally

required to be produced, including under the Washington Public Disclosure Act, RCW ch. 42.56, or if the
.other Part consents in wrting to the production of such materials. The Parties wil inform their respective
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agents and contractors of the requirements of this Section 4.1(d) and shall require such agents and contractors
to comply with such requirements.

4.2 Port and County Contingencies.

(a) Port and County shall have until the end of the Review Period to determine in their
sole and absolute discretion (i) whether Port has obtained any necessar authorizations from its governing body,
and (ii) if there are any physical conditions including, but not limited to, environmental conditions affecting
the Propert that BNSF is not wiling to cure as contemplated herein and that are unacceptable to the Port or
County in their sole discretion. If (i) the Port does not obtain the necessary authorizations from its governing

body by the end of the Review Period or (ii) Port or County identify an existing condition affecting the
Propert (an "Identified Condition") that is unacceptable to the Port or County in either entity's sole
discretion and such Identified Condition is not an Identified Condition that BNSF agrees in wrting to Cure
(defined below) pursuant to Section 7 of this Agreement, then Port and County may termnate this Agreement
and the South Agreement together by wrtten notice to BNSF received no later than the expiration of the
Review Period. If either (i) both Port and County do so timely terminate this Agreement under this Section
4.2 (a) or (ii) the Port does so timely termate this Agreement under this Section 4.2(a), then subject to

Section 4.2(c), this Agreement and the South Agreement shall terminate and Escrow Agent shall refund to
Port the Earnest Money and half the interest earned thereon as contemplated in Section 2 of this Agreement
and shall pay the other half of such interest to BNSF and none of the parties shall have any further obligation
hereunder except those that expressly surve termination.

(b) County shall have until May 15, 2008 to obtain any necessary authorizations from its
governing body with respect to the transactions contemplated herein. If County does not obtain such

authorizations it may terminate its rights and obligations under this Agreement and the South Agreement
together by wrtten notice to BNSF delivered no later than May 15, 2008.

(c) Notwithstanding the provisions of Section 4.2(a) or (b), if the County exercises its right to
termnate as stated above or pursuant to Section 4.3 below and the Port does not wish to so termnate then the
Port may continue this Agreement in effect by paying to BNSF the additional sum of $2,000,000 (the
"Extension Fee") in which case Port shall have until June 15,2008 (the "Extension Date") to assume on its
own or find a third part replacement for the County's obligations contemplated herein and in such case the

Earnest Money shall not be refuded to Port as provided above. The Extension Fee shall be non-refudable
except in the event BNSF breaches its obligation to Close but shall be applied to the Purchase Price. If the
Port does not find such a replacement then Port may terminate this Agreement and the South Agreement
together by wrtten notice to BNSF received no later than the Extension Date in which case the Escrow Agent
shall refund to Port the Earest Money and half the interest earned thereon as contemplated in Section 2 of
this Agreement and shall pay the other half of such interest to BNSF, BNSF shall retain the Extension Fee and
none of the parties shall have any furher obligation hereunder except those that expressly surve termnation.
If this Agreement is not terminated as contemplated in Section 4.2, the parties (except County if County has
termnated and Port has not) shall proceed to Closing according to the remaining provisions of this
Agreement. Promptly upon BNSF's wrtten request, Port and County shall deliver a copy of any wrtten
inspecti~n report, sureyor test result received by Port or County. If any of such items reveal any adverse
conditions for which BNSF would be responsible for under Section 7 of this Agreement, BNSF may terminate
this Agreement by wrtten notice to Port and County by the end of the Review Period and Escrow Agent shall
refund the Earnest Money and half the interest earned thereon as contemplated in Section 2 of this Agreement
and shall pay the other half of such interest to BNSF and in which case none of the parties shall have any
furher obligation hereunder except those that expressly surve termination.

4.3 Title/Surey Inspection. Port and COlity will have until May 15, 2008 to obtain any title
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reports, title commtments or sureys of the Propert, to examine such reports, commtments or sureys, to
deterne whether Port and .county will be able to obtain any title insurance endorsements they desire, and to
identify any title or surey concerns it may have. If Port and County are not, for any reason, satisfied with the
status of any such reports, commtments or sureys then Port or County may elect, by wrtten notice to BNSF to
termnate this Agreement and the South Agreement together by wrtten notice to BNSF delivered no later than
May 15,2008, in which case Escrow Agent shall refud the Earest Money and half the interest earned thereon
as contemplated in Section 2 of this Agreement to Port and pay the other half of such interest to BNSF and none
of the paries shall have ~ny fuher rights or obligations hereunder, except for those which expressly surve any
such termnation. If Port or County fail to so give BNSF notice of its election by such date, it shall be deemed to
have elected to waive any right to object to any title exceptions or defects. Port and County shall have the right at
any time prior to their respective election to termnate to waive any objections that it may have made and,
thereby, to preserve this Agreement in full force and effect. Port and County shall promptly upon request deliver
to BNSF a copy of any such title report, title commtment or surey obtained by Port or County.

4.4 Natue of Title. The. Propert shall be conveyed with no warranties of title except as stated

below and shall be subject to all matters affecting the Propert whether of record or not including but not limited
to (i) the lien of unpaid taes not yet due and payable; (ii) matters which would be disclosed by a curent,
accurate surey of the Proper; and (iii) the rights granted to third parties pursuant to any Thrd Part
Lease/License. Port and County acknowledge and affrm that BNSF may not hold fee simple title to the
Propert, that BNSF's interest in all or part of the Propert, if any, may rise only to the level of an easement
for railroad puroses. Port and County are willng to accept the Propert on this basis. BNSF does represent
and warrant that BNSF's ownership interest in and to the Propert, even subject to the Third Part

Leases/Licenses, is sufficient to permit railroad operations on the Propert, including passenger railroad

operations; and to permit BNSF to convey the Propert as contemplated in this Agreement and the Other
Agreements. Port and County acknowledge that BNSF's predecessor in interest to the Propert acquired a
railroad right-of-way ownership interest in portons of the Propert from the United States of America,
pursuant to Section 2 of the General Right-of-Way Act of.March 3, 1875, and Port and County each agrees to
the conditions and limitations imposed by this General Right-of-Way Act.

Section 5. Representations and Warranties.

5.1 BNSF. As of the Contrct Date and Closing Date, BNSF hereby represents and warrants to Port
and County that the following statements are materially tre except as may otherse be disclosed on Exhibit C:

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

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

(c) This Agreement and the other documents to be delivered by BNSF at Closing have been, or
before the Closing Date will have been, duly authorized and executed (and acknowledged where necessary)
and delivered by BNSF, and all other necessary actions have been, or before the Closing Date will have been,
taken, so that this Agreement, and all documents to be executed by BNSF pursuant hereto constitute, or before
the Closing Date will constitute the legally valid and binding obligations ofBNSF, enforceable against BNSF
in accordance with their terms, except as the enforceability of this Agreement may be subject to or limited by
bariptcy, or insolvency or other similar laws relating to or affecting the rights of contracting parties
generally.
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(d) The execution and performance by BNSF of this Agreement and the other documents to be
delivered by BNSF at Closing do not violate or conflct with BNSF's articles of incorporation or bylaws or
any law, court order, administrative agency order or regulatory agency order binding upon BNSF or any of its
properties.

(e) BNSF has not received any wrtten notice of and BNSF has no knowledge of any actul or
pending litigation, proceeding or claim by any organization, person, individual or governental agency against
BNSF (i) that could materally impair BNSF's ability to pedomi its obligations under this Agreement, or (ii)
asserting that BNSF does not have suffcient ownership interest in the Propert for conducting railroad
operations.

(f) BNSF has not received any wrtten notice of and BNSF has no knowledge of any actul or
pending litigation asserting through a claim of adverse possession or other prescriptive rights that BNSF does not
own the Propert or any portion of the Propert.

(g) BNSF is not a "foreign person" as that ter is defined in the Interal Revenue Code of 1986, as
amended and the Regulations promulgated pursuant thereto.

(h) BNSF has not received any written notice of and BNSF has no knowledge of any wrtten
notice from any governental authority alleging any uncured existing violation of any applicable
governental laws, statutes, ordinances, rules, codes, regulations or orders, including Environmental Laws,
affecting the Propert or the conduct of railroad operations on the Propert.

(i) Port and County will not, as a result of the execution of this Agreement or conveyance of any

ofthe Propert be bound by any labor contracts entered into by BNSF.

(j) BNSF has no knowledge of the existence at any time, whether stil occurng or not, of any of
the following activities on the Propert:

(1) fueling of trains or train related equipment;
(2) treatment of railroad ties;

(3) creosote treating operations;

(4) above ground or underground storage tari;

(5) transformers; or

(6) repair shops.

(k) To BNSF'sactual knowledge, the Propert is not subject to any leases, tenancies or rights of
persons in possession, franchises, occupying agreements, unecorded easements or other agreements demising
space in, providing for the use or occupancy of, or otherwise similarly affecting the Propert (collectively,
"Third Party Rights") other than the Third Part Leases/Licenses. However, Port and County acknowledges

that BNSF does not warrant beyond its actual knowledge that there are not other Third Part Rights. To
BNSF's actual knowledge: the Third Part Leases/Licenses are in full force and effect in accordance with
their respective. terms, BNSF has not delivered or received a wrtten notice of default that remains uncured
under any Third Part Lease/License, or any other existing lease, franchise, easement, occupancy agreement,
license or other agreement demising space in, providing for the use or occupancy of, or otherwse similarly
affecting or relating to, or affecting the Propert, and no tenant thereunder has asserted in wrting any claim
that remains outstanding for offsets or credits to rent thereunder, except as disclosed in wrting to Port.

(1) To BNSF's actual knowledge, the copies of the Third Part Leases/ Licenses, are tre and
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correct copies of originals of such documentation in BNSF's possession.

5.2 Port and County. As of the Contrct Date, Port and County individually hereby represent and

warrant to BNSF that the following statements are materally tre except as may otherwse be disclosed. on
Exhibit D:

5.2.1 Port:

(a) Port is a municipal corporation of the State of Washington, duly organized, validly existing

and in good standing under the laws of the State of Washington, is authorized to do business in the State of
Washington, and has full power and authority to enter into this Agreement and to fulfill its obligations
hereunder.

(b) Port has taken all corporate action necessary to authorize the execution and delivery by Port

of this Agreement and has taken or, before the expiration of the Review Period, wil have taken, all corporate
action necessary to authorize the execution and delivery of the other documents to be delivered by Port at
Closing and the performance of its obligations hereunder and thereunder.

(c) This Agreement and the other documents to be delivered by Port at Closing have been, or
before the Closing Date will have been, duly authorized and executed (and acknowledged where necessary)
and delivered by Port, and all other necessary actions have been, or before the Closing Date wil have been,
taken, so that this Agreement and the other documents to be delivered by Port pursuant hereto constitute, or
before the Closing Date wil constitute the legally valid and binding obligations of Port, enforceable against
Port in accordance with their terms.

(d) The execution and performance by Port of this Agreement and the other documents to be
delivered by Port at Closing do not violate or conflct with the Port's charter or code or with any law, cour
order, administrative agency order or regulatory agency order binding upon Port or any of its properties.

(e) Port has received no wrtten notice of any actul or pending litigation or proceeding by any
organization, person, individual or governental agency against the Port concerning the Propert.

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

5.2.2 County:

(a) County is a political subdivision of the State of Washington, duly organized, validly existing
and in good standing under the laws of the State of Washington, is authorized to do business in the State of
Washington, and has full power and authority to enter into this Agreement and to fulfill its obligations
hereunder;

(b) County has taken all corporate action necessary to authorize the execution and delivery by
County of this Agreement and has taken, or before May 15, 2008, wil have taken, all corporate action
necessary to authorize the execution and delivery of the other documents to be delivered by County at Closing
and the performance of its obligations hereunder.

(c) This Agreement and the other documents to be delivered by County at Closing have been, or
before the Closing Date, will have been duly authorized and executed (and acknowledged where necessary)
and delivered by County, and all other necessary actions have been, or before the Closing Date wil have
been, taken so that this Agreement and the other documents to be delivered by County pursuant hereto
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constitute, or before the Closing Date wil constitute, the legally valid and binding obligations of County,
. enforceable against County in accordance with their terms.

(d) The execution and performance by County of this Agreement and the other documents to be
delivered by County at Closing do no violate or conflict with the County's charter or code or any law, cour
order, administrative agency order or regulatory agency order binding upon County or any of its properties.

(e) County has received no wrtten notice of any actual or pending litigation or proceeding by any

organization, person, individual or governental agency against County concerning the Propert.

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

5.3 Miscellaneous. (a) As used in this Agreement, the phrase "BNSF's knowledge" or any

derivation thereof shall mean the actul knowledge of the following persons, based on their reasonable inquiry in
the fie locations where the relevant information would normally be fied of: David P. Schneider, General
Director of Real Estate; Bruce Sheppard, Manager Environmental Remediation, Carol Sanders, Regional

Manager for Staubach Global Servces, which provides propert management servces.to BNSF with regard to
the Propert, and Jerome M. Johnson, Assistant Vice President, Network Development.

(b) It shall be a condition of the paries' respective obligation to Close that the representations and

warrnties of the other par contained in this Section 5 are tre and correct in all materal respects at the Closing
Date as described herein. In the event that BNSF on the one hand or Port or County on the other learns that any
of County's or Port's on the one hand or BNSF's on the other representations or warties becomes inaccurate
between the Contrct Date and the Closing Date, BNSF or Port or County, as applicable, shall immediately
notify the other parties in wrting of such change. . In the event the pwt whose representation or waranty
becomes inaccurate (BNSF on the one hand or Port or County on the other the "Representing Part") cures

such inaccuracy prior to the Closing Date this Agreement shall remain in full force and effect. If the

Representing Part does not so cure such inaccuracy, the other part may pursue any remedy provided for. in
Section 10 (i.e., ifBNSF's representations are inaccurate then County or Port may pursue such remedy and vice
versa) provided, however, if the non-Representing Part closes with knowledge of any such inaccuracy then the
representations and warranties of the Representing Part shall be deemed to be amended such that the applicable
inaccuracy is an exception to the Representing Part's representations and warranties for all puroses under this
Agreement. It shall not be a condition of either the County's or Port's obligations hereunder that the other's
representations and warranties to BNSF are accurate, and County and Port shall not have enforcement rights as
between each other as to such representations and waranties.

(c) In the event the non-Representing Part first learns after the Closing contemplated in this
Agreement that any representations or warranties made by the Representing Part (as may be amended as
provided above) were materially inaccurate as of the Closing Date, then the Representing Part shall
reimburse the non-Representing Part for all out-of-pocket expenses incurred by the non-Representing Par
as a result of such inaccuracy provided that (i) the non-Representing Part notifies the Representing Part in
wrting within sixty (60) months after the Closing Date of such expenses and inaccuracy, and (ii) the
Representing Part shall in no event be responsible for any consequential or punitive damages resulting from
such inaccuracy. Notwithstanding anything to the contrary contained in this Agreement, the non-Representing
Part shall have no right to recover from, or proceed against, the Representing Part in any manner whether
based upon breach of contract, tort or otherwise upon the expiration of such sixty (60) month period except to
the extent the non-Representing Part has so notified the Representing Part in accordance with the terms of
this Agreement within such sixty (60) month period. Nothing in this Section 5 shall modify any obligations
imposed on any of the Parties pursuant to Section 7 of this Agreement or as such obligations are incorporated
into the Deeds.
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Section 6. Condition of Propert. (a) Port and County have been, or by Closing wil have been,

allowed to make an inspection of the Propert. Subject to BNSF's express representations, warranties and
obligations under this Agreement and the Deeds, PORT AN COUNTY AR PURCHASING THEIR
INTERESTS IN THE PROPERTY IN AN "AS-IS WITH ALL FAULTS" BASIS WITH AN AN
ALL PATENT AN LATENT DEFECTS, AR NOT RELYING ON, AN HEREBY WAI AN
WARTY OF MERCHATABILITY, HABITABILITY, FITNESS FOR A PARTICULAR
PUROSE AN AN OTHER REPRESENTATION OR WARTIES, EXPRESS OR IMPLIED,
OF AN KI WHATSOEVER FROM BNSF WITH RESPECT TO AN MATTERS
CONCERNG THE PROPERTY including, but not limited to the physical condition of the Propert;
zoning status; tax consequences of this transaction; utilities; operating history or projections or valuation;
compliance by the Propert with Environmental Laws (defined below) or other laws, statutes, ordinances,
decrees, regulations and other requirements applicable to the Propert; the presence of any Hazardous
Substances (defined below), wetlands, asbestos, lead, lead-based paint orother lead containing strctues,

urea formaldehyde, or other environmentally sensitive building materials in, on, or under the Propert; the
condition or existence of any of the above ground or underground strctures or improvements, including tanks
and transformers in, on or under the Propert; the condition of title to the Propert, and the Third Part
Leases/Licenses permits, orders, or other agreements, affecting the Propert (collectively, the "Condition of
the Propert").

(b) Port and County individually represent and warrant for itself to BNSF that except for BNSF's

express representations, warranties and obligations under this Agreement and the Deeds, Port and County
each has not relied and wil not rely on, and BNSF is not liable for or bound by, any warranties, guaranties,
statements, representations or information pertaining to the Propert or relating thereto made or furished by
BNSF, the manager of the Propert, or any real estate broker or agent representing or purorting to represent

BNSF, to whomever made or given, directly or indirectly, orally or in wrting.

(c) Subject to BNSF's express representations, warranties and obligations under this Agreement
and the Deeds Port and County assume the risk that Hazardous Substances or other adverse matters may affect
the Propert that were not revealed by Port's or County's inspection and except to the extent of BNSF's
express representations, warranties and obligations under this Agreement and the Deeds, Port and County
each waives, releases and discharges forever BNSF and BNSF's officers, directors, shareholders, employees
and agents (collectively, "BNSF Parties") from any and all present or future claims or demands, and any and
all damages, losses, injures, liabilities, causes of actions (including, without limitation, causes of action in
tort) costs and expenses (including, without limitation fines, penalties and judgments, and attorneys' fees) of
anr and every kind or character, known or unknown (collectively, "Losses"), which Port or County might
have asserted or alleged against BNSF Parties arising from or in any way related to the Condition of the
Propert or alleged presence, use, storage, generation, manufactue, transport, release, leak, spil, disposal or
other handling of any Hazardous Substances in, on or under the Propert. Losses shall include without
limitation (a) the cost of any investigation, removal, remedial or other response action that is required by any
Environmental Law, that is required by judicial order or by order of or agreement with any governmental
authority, or that is necessary or otherwise is reasonable under the circumstances, (b) Losses for injury or
death of any person, and (c) Losses arising under any Environmental Law enacted after transfer. The term
"Environmental Law" means any federal, state or local statute, regulation, code, rule, ordinance, order,
judgment, decree, injunction or common law pertaining in any way to the protection of human health or the
environment, including without limitation, the Resource Conservation and Recovery Act, the Comprehensive
Environmental Response, Compensation and Liability Act, the Toxic Substances Control Act, the Model
Toxics Control Act, the Water Pollution Control Act, laws concerning above ground or underground storage
tanks, and any similar or comparable state or local law. The term "Hazardous Substance" means any
hazardous, toxic, radioactive or infectious substance, material or waste as defined, listed or regulated under
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any Environmental Law, and includes without limitation petroleum oil and any of its fractions.

BNSF, Port and County acknowledge that the compensation to be paid to BNSF for the Propert
reflects that the Propert is being conveyed subject to the provisions of this Section 6 which provisions shall
be included in the Deeds and which shall be covenants ruing with the Land.

Section 7. Environmental Obligations.

(a) Consistent with Section 4.2 of this Agreement, if, prior to the expiration of the Review Period,
the Port or County notifies BNSF in wrting of an existing condition affecting the Propert (an "Identifed
Condition") that is unacceptable to the Port or County, as determned by the Port and County in their respective
sole and absolute discretion, and BNSF does not verify in wrting by the earlier of: (i) fifteen (15) business days
thereafter or the end of the Review Period, that such Condition is a condition that BNSF is obligated to Cure in a
maer acceptable to the identifyng Par pursuant to this Section 7, then the Port or County may ternate this
Agreement and the South Agreement together, by wrtten notice to BNSF in accordance with the provisions of
Section 4.2 of this Agreement. If the Port or County timely notifies BNSF in wrting of an Identified Condition,
the Port, County and BNSF shall negotiate diligently and in good faith to reach agreement on Curng such
condition. If the portion of the Propert affected by an Identified Condition can be excluded from the sale

without materially interfering with Port's and County's futue use of the Propert, as determined by the Port

and County (as applicable) in their respective sole and absolute discretion, then BNSF may affect Cure prior
to Closing by excluding such affected portion of the Propert without any price adjustment and to the extent
so excluded BNSF shall have satisfied its obligations under this Agreement to Cure the portion of the Propert
so excluded, provided, however, that any such CUre by exclusion must first b~ agreed to in wrting by the Port
(and County, if it relates to the Railbanked Portion.) If Port and County do not terminate this Agreement
under Sections 4.2 and 7(a) and proceed to Closing, they shall not be deemed to have waived or released
BNSF from any obligations to Cure set forth in Section 7(c), below.

(b) BNSF shall be responsible to investigate, remediate, respond to or otherwse cure
(collectively, "Cure") as and when required by and in accordance with EnvironmenÚil Laws any Identified
Condition that concerns a release of Hazardous Substances on the Propert occurng prior to the Closing or a
violation of Environmental Laws concerning the Propert occurng prior to the Closing to the extent that
BNSF has agreed to Cure, and to the standards that BNSF has agreed to satisfy, in wrting prior to the
expiration of the Review Period. Notwithstanding the preceding sentence, BNSF shall not be responsible to
Cure any such Identified Conditions to the extent Port or County or their respective agents, or contractors
materially exacerbate such Identified Condition durng constrction performed by or for Port or County,
excluding superficial or de minimis activity performed by Port or County. Furher, BNSF shall not be
responsible to Cure any Identified Condition that was not caused by BNSF or its agents, contrctors or
invitees. Port and County shall cooperate with BNSF in its efforts to Cure any Identified Condition
concerning a release of Hazardous Substances on the Propert.

(c) (i) For Hazardous Substances released on the Propert that BNSF has not agreed to Cure
prior to Closing, whether or not BNSF has been notified under Section 7 (a) that such releases are an
Identified Condition, BNSF shall pay to the Port or County the costs to investigate, remediate, respond to or
otherwse cure (collectively "Remediate" or "Remediation") any such Hazardous Substance releases, or any
violation of Environmental Laws prior to Closing, to the extent occurrng as a result of the operations of
BNSF or its corporate predecessors, or the agents, employees, invitees or contractors of BNSF or its corporate
predecessors. BNSF shall pay to the Port or County such costs to Remediate as and when required by and in
accordance with Environmental Laws to standards for the Propert that the applicable regulatory agency
would apply had the Propert continued to be used as a freight railroad, and to standards for other affected
properties that the applicable regulatory agency would apply for such properties. BNSF shall not be
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responsible for (1) any costs of Remediation to the extent the Port or County or their respective agents,
contractors or invitees materially exacerbate the released Hazardous Substances durng constrction
performed by or for Port or County (excluding superficial or de minimis activity performed by Port or
County), or (2) any duplication of efforts by County or Port or their respective agents, contractors or invitees.

(ii) As among BNSF, Port and County, any Remediation for which this Section 7(c)
applies would be carred out by the Port or County. BNSF shall cooperate with such Remediation;

(iii) The obligations ofBNSF under this Section 7(c) apply only to Remediation ordered
or approved by the applicable regulatory agency, provided that for Remediation approved by the applicable
regulatory agency BNSF shall have agreed in wrting to the Remediation prior to such approval, which
agreement by BNSF shall not be uneasonably withheld, conditioned or delayed. The obligations of BNSF,
Port and County under this Section 7(c) also apply regardless of which entity is issued an order by the
applicable regulatory agency.

(d) Other than BNSF's obligations under this Section 7, as among BNSF, Port and County, Port

and County wil be responsible for all other costs of Remediation of Hazardous Substances released on or
from the Propert or violations of Environmental Laws.

(e) The Section 7 obligations ruing from BNSF to the Port and County, and the Section 7
rights ruing to BNSF from the Port and the County, wil be allocated as between the Port and County in the
manner separately agreed to by the Port and the County.

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

Section 8. Conditions to Closing. The parties' respective obligation to proceed to Closing under this
Agreement is subject to the conditions precedent described in this Section 8:

8.1 Surace Transporttion Board Approval Contingency.

(a) Port shall, at Port's sole expense, apply for any necessary authority or exemption from the

Surface Transporttion Board ("STB") to complete the transaction contemplated in this Agreement or obtain a
ruling from the STB that the acquisition of the Propert is not subject to the jursdiction of the STB. BNSF
shall reasonably cooperate with Port in connection with any hearings or submittls required to obtain the
necessary authority or a jursdictional ruling from the STB. Prior to any Port filing with the STB regarding
this transaction, Port shall provide a copy of the proposed fiing to BNSF for BNSF's review. Port shall make
the requisite STB fiing within 15 days after the Contràct Date.

(b) BNSF wil assign and transfer at Closing the retained Freight Easement to the TPO selected
by BNSF at the Port's request and approved by the Port ("FreiglÌt Easement Designee") and named in the
Freight Easement Sale Agreement. The Freight Easement Designee shall, at the Freight Easement Designee's
sole expense, apply for the necessary exemption from the STB to permt the transfer of the retained Freight
Easement from BNSF to the Freight Easement Designee. BNSF shall reasonably cooperate with the Freight
Easement Designee with any hearings or submittals required to obtain the necessary exemption from the STB.
The Freight Easement Designee shall fie a Notice of Exemption under 49 C.F.R. Part 1150, Subpart D or
Subpart E, whichever is applicable, at least 30 days prior to the Closing Date, and shall comply with the
requirements of 49 C.F.R. § 1150.32(e) or § 1150.42(e), if either is applicable, at least 60 days prior to the
Closing Date.

(c) BNSF shall, at BNSF's sole expense, fie one or more appropriate notices and/or petitions
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with the STB authorizing the abandonment of the Railbanked Portion and shall coordinate with County with
respect to such fiings. Within the prescribed time periods, County shall fie with the STB a trail use/rail
banking request for all of the Railbanked Portion of the North Rail Line, and BNSF shall concurently file a
letter concurrng in the request. Prior to the Closing Date, County shall fie with the STB a request for
approval of the transfer from BNSF to County the right and/or obligation to restore rail freight servce over
the Railbanked Portion. In the event the STB does not approve such transfer to King County then Port shall
file with the STB a request for approval of the transfer of such right and/or obligation to the Port or to another
entity designated by Port and approved by STB. As part of the Trail Use Agreement to be delivered at
Closing, BNSF shall transfer to County, and County shall accept, at Closing the right and/or obligation to the
reactivation rights on the Railbanked Portion on the Closing Date.

(d) In the event that the STB does not approve of all of the item contemplated in subsections (a)

through (c) above prior to or at the Closing then any Par who has not breached its obligations in (a) through (c)
above may extend the Closing Date by delivering notice to the other parties prior to or on the Closing Date in
which case the Closing Date shall be extended to a date that is no later than December 29,2008 to give additional
time to satisfy the foregoing conditions and the parties shall proceed with the ters of this Agreement except that
if the foregoing conditions are not satisfied by such extended Closing Date then this Agreement and the South
Agreement shall ternate unless all the Parties agree in wrting to a fuher extension. Upon such ternation,
Escrow Agent shall retu the Earest Money and half the interest earned thereon to Port and pay the other half
of such interest to BNSF, and thereafter none of the parties shall have any fuher obligation hereunder except
those that expressly surve the termnation of this Agreement.

8.2 Other Conditions Precedent to Closing.

(a) Each part's obligation to Close is conditioned upon the other part to this Agreement having

performed and satisfied each and all such other part's obligations under this Agreement.

(b) Each part's obligation to Close is conditioned upon the simultaeous Closing on the
conveyance of the South Rail Line by BNSF consistent with the terms of the South Agreement.

(c) Port's and BNSF's obligation to Close is conditioned upon the simultaeous closing under the

Freight Easement Sale Agreement ofBNSF's conveyance of the Retained Freight Easement to a TPO. The TPO
shall be one selected by BNSF at the Port's request and approved in wrting by the Port, which approval shall not
be uneasonably withheld, conditioned or delayed. The parties agree to cooperate together in good faith to
pursue such closing.

In the event any of the foregoing conditions in this Section 8.2 are not satisfied prior to or at the Closing
then, subject to Section 5.3 hereof, either Part may pursue the remedies set forth in this Agreement or the South
Agreement, to the extent applicable.

Section 9. Closing.

9.1 Time and Place. Subject to the ters of this Agreement, the Closing shall tae place on the
Closing Date at the Pier 69 offices ofthe Port or such other location as is mutully agreeable to Port and BNSF.

9.2 Closing Deliveries. At the Closing, BNSF, Port and County (as applicable) shall execute and
deliver to the appropriate part the following documents (all of which shall be duly executed, and witnessed
and/or notazed as necessary):

(a) The Purchase Price
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(b) The Deeds conveying the Propert.

(c)
County.

A Closing Statement in form and substance mutully satisfactory to Port, BNSF and

(d) Such trnsfer ta, certificate of value or other similar documents customaly required of

BNSF in the county in which the Propert is located.

(e) Such fuher instrctions, documents and informtion, including, but not limited to a
Form 1099-S, as the other part may reasonably request as necessary to consummate the purchase and
sale contemplated by this Agreement.

(f) The Assignent.

(g) The Exchange Assignent to the extent requested as described in Section 11 below.

(h) The Bil of Sale.

(i) The Easement Agreement for Snohomish Bridge

G) The Trail Use Agreement.

(k) The Public Multipurose Easement, in substatially the form as attched hereto as

Exhibit L or as otherwse agreed to by the Port and the County.

Section 10. Default and Remedies.

10.1 Port's or County's Default. Subject to Section 5.3, in the event ofa materal default by Port or
County under the ters of this Agreement or any Other Agreement prior to the Closing that is not cured within
any applicable notice and cure periods, BNSF may elect as its exclusive remedy to either (a) ternate this

Agreement and the South Agreement in which case BNSF may retain $5,000,000 (Five Milion Dollars) of the
Earnest Money and none of the partes shall have any fuher obligation under this Agreement except those that
expressly surve ternation, or (b) waive such default and proceed to Closing in accordance with the ters of

this Agreement. The parties acknowledge and agree that the damages BNSF would incur for such breach are
diffcult to ascerin and that such amount retained by BNSF is not a penalty and represents a reasonable estimate

of such damages. Subject to Section 5.3 and Section 10.4, nothing in this Agreement shall waive or dimimsh any
right or remedy BNSF may have at law, in equity or in contrct for Port's or County's default under any
document entered into by Port or County at Closing or under any Other Agreement or Port's or County's default
under this Agreement after Closing.

10.2 BNSF's Default. Subject to Section 5.3 in the event of a materal default by BNSF under the
ter of this Agreement prior to the Closing that is not cured within any applicable notice and cure periods, Port

and County together may elect as their exclusive remedy to (a) ternate this Agreement and the South
Agreement together in which case the Earnest Money, all the interest earned thereon, and the Extension Fee, if
applicable, shall be retued to the Port and none of the parties shall have any fuher obligation under this
Agreement except those that expressly surve ternation, (b) obtain specific pedormance of BNSF's

obligations under this Agreement and the South Agreement (and in seeking any equitable remedies, Port and
County shall not be required to prove or establish that Port and County do not have an adequate remedy at law
and BNSF hereby waives the requirement of any such proof and acknowledges that County would not have an
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adequate remedy at law in the event of a materal default by BNSF), or (c) waive such default and proceed to
Clôsing in accordance with the terms of this Agreement. Subject to Section 5.3 and Section 10.4, nothing in this
Agreement shall waive or diminish any right or remedy Port and County may have at law, in equity or in contract
for BNSF's default under any document entered into by BNSF at Closing or under any Other Agreement or
BNSF's default after Closing under this Agreement.

10.3 Remedies as Between Port and County. As between Port and County, each shall have all
remedies available at law or equity against one another for a material default under this Agreement, except as
limited by separate wrtten agreement between the Port arid County.

10.4 Arbitration.

A. General Provisions. The parties shall use commercially reasonable efforts to prevent or
resolve any disputes that may arise after Closing concerning their respective rights and obligations under this
Agreement. In the event a dispute arising after Closing concerning the parties' respective rights and
obligations under Sections 6 or 7 (but not other Sections) of this Agreement cannot be resolved by the partes,
the partes shall submit such dispute to mediation before a mediator acceptable to the parties. If such dispute
is not resolved within 45 business days after submission to mediation by the parties then the parties shall
submit such dispute to binding arbitration as set forth in this Section LO.4. All such disputes shall be finally
resolved by binding arbitration in accordance with the following provisions and the American Arbitration
Association ("AA") Commercial Arbitration Rules (AA-CAR) in effect at the time arbitration is demanded
(even if the matter is not submitted to the AA). The parties may submit (but shall not be required to submit
unless consensus over the selection of the arbitrator(s) is not reached), disputes to the AA for administrative
puroses. In the event that any provisions in this Agreement differ from the AA-CAR, this Agreement shall
govern.

B. Commencement of the Arbitration. Subject to the provisions of Section 10.4(A) above, any
. part may initiate arbitration by servng a demand at any time. The wrtten demand for arbitration shall
include a short and plain statement identifying the provisions of this Agreement which are in dispute, a
summary of the facts or circumstances giving rise to the dispute, and describing the relief requested. Any
part served with an arbitration demand may respond by servng upon the other part a wrtten answer or a
wrtten counterclaim identifyng additional claims to be considered in the arbitration, with a short and plain
statement identifying the provisions of this Agreement which are in dispute, a sumary of the facts or
circumstances giving rise to the dispute, and describing the relief requested.

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

been served. In the event consensus is not reached by the parties, the arbitrator shall be selected in
accordance with AA-CAR and this Agreement. The arbitrator must be a retired state or federal judge or
magistrate or someone of similar statue with experience in interpreting and enforcing complex commercial
contracts involving environmental remediation obligations, or the tye of matters at issue in the arbitration.

D. Authority to Grant Comprehensive Relief. the arbitrator shall have all legal and equitable
powers necessary to interpret and to enforce the terms of this Agreement, but not to modify or vary its terms.
The parties expressly agree that the arbitrator may fashion all necessary and appropriate relief, including
money damages and/or injunctive relief, so long as any equitable remedy is consistent with the obligations of
the parties under this Agreement

E. Award. Notwithstanding any AA-CAR to the contrary, the arbitrator's award shall be in
wrting and include findings of fact and conclusions of law supporting that wrtten decision. Any action to
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compel arbitration under this Agreement, to enforce an arbitration award, or to vacate an arbitration award
must be brought, if jurisdiction exists, in federal cour in the Western Distrct of Washington. Otherwise,
such actions must be brought in state court in King County, Washington. However, in actions seeking to
vacate an award, the standard of review to be applied to the arbitrator's findings of fact and conclusions of law
wil be the same as that applied by an appellate court reviewing a decision of a trial court sitting without a
Jur.

F. Payment of Fees and Costs of Arbitrator(s). The parties shall split and pay in equal shares the
fees and costs of the arbitrator. Otherwise, the parties expressly reject any fee shifting, and each part shall
pay all its own expenses associated with the arbitration, including all fees and costs relating to its own
witnesses, exhibits, and counseL.

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

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

Section 11. Assignent.

11.1 No Part may assign its rights under this Agreement without the prior wrtten consent of the
other except as expressly stated herein. Pror to Closing, BNSF may assign the rights to the Purchase Price and
this Agreement to Apex Propert & Track Exchange, Inc. ("Apex") or another qualified interediar within the

meaning of Section 1031 of the Internal Revenue Code of 1986, as amended, for the purose of completing a ta-

deferred exchange under said Section 1031. BNSF shall bear all expenses associated with the use of Apex, or
necessary to qualify this trsaction as a ta-defered exchange, and, except as otherwse provided herein, shall

prötect, reimburse, indemnify and hold harmess Port from and against any and all reasonable and necessary
adaitional costs, expenses, including attorneys fees, and liabilities which Port may incur as a result ofBNSF's use
of Apex or other qualified interediar, or the qualification of this trnsaction as a ta-deferred trnsaction
pursuant to Section 1031. Upon request Port shall execute and deliver on or before Closing the document
attached as Exhbit G. (the "Exchange Assignment") and shall cooperate with BNSF with respect to this ta-
deferred exchange, atld upon BNSF's request, shall execute any other documents as may be reasonably required
to effect this ta-deferred exchange.

11.2 On or before 5:00 pm on July 1, 2008, Port may, subject to King County Council approval,
assign to County all of its right and obligations in this Agreement as to the Railbanked Portion only, provided
County assumes all such obligations in wrting and County and Port notify BNSF in wrting of such assignent
and assumption before said date.

Section 12. Brokers and Brokers' Commssions. Port, County and BNSF each warant and represent to
the other that each has not employed a real estate broker or agent in connection with the trnsaction contemplated
hereby. Each par agrees to indemnify, defend and hold the others haress from any loss or cost suffered or
incured by it as a result of the other's representation herein being untre.

Section 13. Notices.
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Except as otherwse expressly provided in this Agreement, all requests, notices, demands,
authorizations, directions, consents, waivers or other communications required or permitted under this
Agreement shall be in wrting and shall either be: (i) delivered in person, (ii) deposited postage prepaid in the
certified mails of the United States, retu receipt requested, (iii) delivered by a nationally recognized

overnight or same-day courer servce that obtains receipts, or (iv) delivered via facsimile, with confirmation
of receipt with an original deposited postage prepaid in the first class mails of the United States. Such notices
shall be addresseQ to Port, County and BNSF at:

Port (if delivered):
Port of Seattle Legal Departent
2711 Alaskan Way
Seattle, WA 98121
Att: General Counsel

Port (if mailed):
Port of Seattle Legal Departent
P.O. Box 1209
Seattle, W A 98111
Att: General Counsel

Fax No. 206 728-3205

County:
King County
701 Fifth Avenue, Suite 3210
Seattle, W A 98104
Att: Rod Brandon

Fax No.: 206-296-0194

Offce of the King County Prosecuting Attorney
Civil Division
400 King County Courthouse
516 Third Avenue
Seattle, VV A 98102
ATT: Peter G. Ramels
Fax No.:206-296-0191

BNSF:
. BNSF Railway Company
2500 Lou Menk Drve
Fort Worth, Texas 76131
ATT: Rick Weicher
Fax No.: 312-850-5677

With additional copy to:

BNSF Railway Company
2500 Lou Menk Drve
Fort Worth, Texas 76131
Att: David Rankin

Fax No.: 817-352-2398
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or to such person and at such other addresses as either part may at any time or from time to time designate
for itself by notice in accordance herewith. Each such request, notice, demand, authorization, direction,
consent, waiver or other document shall be deemed to be delivered to a part when received at its address set
forth or designated as above provided. All notices provided under this Agreement to one part shall be
provided to all other parties to this Agreement.

Section 14. Miscellaneous.

14.1 Governing Law; Headings; Rules of Constrction. This Agreement shall be governed by and
constred in accordance with the laws of the State of Washington, without reference to the conflicts of laws or
choice of law provisions thereof. The titles of sections and subsections herein have been inserted as a matter of
convenience of reference only and shall not control or affect the meaning or constrction of any of the term or
provisions herein. All references herein to the singular shall include the plural, and vice versa. The parties agree
that this Agreement is the result of negotiation by the parties, each of whom was represented by counsel, and
thus, this Agreement shall not be constred against the maker thereof.

14.2 No Waiver. Neither the failure of either part to exercise any power given such part hereunder

or to insist upon strct compliance by the othtr par with its obligations hereunder, nor any custom or practice of
the paries at varance with the ter hereof shall constitute a waiver of either part's right to demand exact

compliance with the ter hereof.

14.3 Entire Agreement. Except for the Other Agreements and the agreements and instrents

required to be executed under this Agreement, this Agreement contains the entire agreement of the parties hereto
with respect to the Proper and any other prior understandings or agreements concerning the Propert are

merged herein; and as between the pares, any representations, inducements, promises or agreements, oral or
otherwse, not expressly embodied herein or incorporated herein by express reference, shall be of no force or
effect.

14.4 Binding Effect. Ths Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective heirs, executors, administrtors, legal representatives, successors and assigns
(subjectto Section 11 above).

14.5 Amendments. No amendment to this Agreement shall be binding on any of the parties hereto
unless such amendment is in a single wrting executed by the partes to this Agreement.

14.6 Date for Performnce. If the time period by which any right, option or election provided under
this Agreement must be exercised, or by which any act required hereunder must be performed, or by which the
Closing must be held, expires on a Satuday, Sunday or legal or bank holiday, then such time period shall be
automatically extended through the (;lose of business on the next regularly scheduled business day. If no time is
indicated for a day on which any action must be underten under this agreement, the time shall be 5:00 p.m. All
references to time shall be to Pacific time.

14.7 Recording. BNSF, Port and County agree that they will not record this Agreement and that they
will not record a short form of this Agreement.

14.8 Counterparts. This Agreement may be executed in any number of counterarts, each of which

shall be deemed to be an original, but all of which, when taken together, shall constitute but one and the same
instrment.
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14.9 Time of the Essence. Time is of the essence of this Agreement and each and every ter and
condition hereof.

14.10 Severability. This Agreement is intended to be performed in accordance with, and only to the
extent permtted by, all applicable laws, ordinances, rules and regulations. If any term or provision of this
Agreement or the application thereof to any person or circumstance shall for any reason and to any extent be held
to be invalid or unenforceable, then such ter or provision shall be ignored, and to the maximum extent possible,
this Agreement shall continue in full force and effect, but without giving effect to such ter or provision.

14.11 Attorneys' Fees. In the event any part shall bring an action or legal proceeding for an alleged
breach of any provision of this Agreement or any representation, warranty, covenant or agreement herein set
forth, or to enforce, protect, deterne or establish any ter covenant or provision of this Agreement or the

rights hereunder of either part, the prevailing part shall be entitled to recover from the non-prevailing part, as
a part of such action or proceedings, or in a separate action brought for that purose, reasonable attorneys' fees
and costs, expert witness fees and cour costs, including those incured upon appeal, as may be fixed by the cour
or a Jur.

14.12 Relationship. Nothing in this Agreement or the Other Agreements shall be deemed or
constred by the parties hereto, nor by any other part, as creating the relationship of principal and agent or of
partership or of joint venture between the parties hereto.

14.13 Publicity. BNSF, Port and County shall discuss and coordinate with respect to any public
filing or announcement concerning the purchase and sale contemplated hereunder.

14.14 SurvivaL. The terms of this Agreement shall surve Closing and the delivery of the Deeds.

14.15 Waiver of Trial by Jur, Venue and Personal Jursdiction. BNSF, PORT AN COUN
HEREBY IRVOCABLY AN UNCONDITIONALLY W AW AN AN ALL RIGHT TO TR BY
JUY IN AN ACTION, SUI OR COUNERCLAI ARSING IN CONNCTION WIH, OUT OF OR
OTHRWISE RELATIG TO, THIS AGREEMENT. King County Superior Court or the Federal Distrct
Court for the Western Distrct of Washington, both in King County, Washington, shall be the sole and
exclusive venues for any action or legal proceeding for an alleged breach of any provision of this Agreement
or any representation, warranty, covenant or agreement herein set forth, or to enforce, protect, determne or
establish any term, covenant or provision of this Agreement or the rights hereunder of either part; and the

parties hereby agree to submit to the personal jurisdiction of said courts.

14.16 Condemnation. In the event any portion of the Propert becomes subject to condemnation
proceedings after the Contract Date and prior to Closing, BNSF wil promptly notify Port and County in
wrting of such fact.

(a) If such condemnation concerns a crossing of the Propert by a pipeline, electrcity or
telecommunication facility or other utility and is valued at less than $25,000 then BNSF shall handle such
condemnation or conveyance in lieu of condemnation in accordance with its normal practice and inform Port
and County of the interests conveyed, and Port and County shall not be entitled to any proceeds from such
condemnation or conveyance or any reduction in the Purchase Price. Such conveyance shall not however, in
any way alter the obligations ofBNSF under this Agreement other than BNSF's inability to convey at Closing
the interests conveyed by BNSF to a third part under this Section 14.16.

(b) If such condemnation is not subject to the terms of Section 14.16(a), then Port and County

together but not separately may elect to termnate this Agreement and the South Agreement together, in which
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case Escrow Agent shall refund to Port the Earnest Money and half the interest thereon and shall pay BNSF
the other half of such interest and none of the parties shall have any furher obligation hereunder except those
that expressly surve termination.

14.17 Right of First RefusaL. County shall have a right of first refusal to purchase that real
and personal propert constituting BNSF's rail corrdor from Milepost 0.0 to Milepost 5.0 (the "Renton
Corridor") located in King County, Washington as contemplated in this Section. At any time BNSF wishes
to sell the Renton Corrdor to an unaffiliated third part, BNSF shall deliver wrtten notice (the "ROFR
Notice") to County setting forth the terms of such proposed sale. County may either elect to purchase the
Renton Corrdor in accordance with the terms set forth in the ROFR Notice or elect to refuse to purchase the
Renton Corrdor in accordance with such terms. If County does elect to purchase the Renton Corrdor
according to the terms set forth in the ROFR Notice, County may do so by notifying BNSF in wrting within
thirt (30) days after delivery of the ROFR Notice. Within sixty (60) days after such notification by County,
County and BNSF shall enter into a sale agreement substantially in the form of this Agreement, as modified to .
reflect the terms set forth in the ROFR Notice. If County fails to enter into such agreement within such sixty
days or if County does not notify BNSF within such thirt days of County's exercise of its right of first
refusal, then BNSF may sell the Renton Corrdor to any part without again complying with the provisions of
this Section 14.17 on terms substantially the same as set forth in the ROFR Notice and with a sale price of not
less than 90% of the price set forth in the ROFR Notice. Notwithstanding anything to the contrary contained
in this Agreement, (a) BNSF shall have the right to encumber the Renton Corrdor or grant easements,
licenses or other use rights affecting the Renton Corrdor, and (b) County's right of first refusal pursuant to
this Section 14.17 shall expire and be of no fuher force and effect on December 29,2013.

(REMAER OF PAGE INENTIONALLY LEFT BLAN)
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IN WISS WHREOF, each of the paries hereto has caused this Agreement to be executed by its
duly authorized signatory, effective as of the day and year first above wrtten.

BNSF RAWAY COMPAN

By:
Name:
Title:

Richard E. Weicher
Vice President & General Counsel - Regulatory

PORT OF SEATTLE

By:
Name:
Title:

Tay Yoshitani
Chief Executive Officer

KING COUNY

By:
Name:
Title:

Ron Sims

King County Executive
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EXHIBIT A

DECRITIN OF PROPERTY

NORTH

All that portion of BNSF Railway Company's (formerly Northern Pacific Railway Company) Snohomish (MP
38.25) to Woodinvile (MP 23.45), Washington Branch Line right of way, varing in width on each side of
said Railway Company's Main Track centerline? as now located and constructed upon, over and across
Snohomish County and King County, Washington, more particularly described as follows, to-wit:

SNOHOMISH COUNTY

That portion of that certain 60.0 foot wide Branch Line right of way being 30.0 feet on each side of said Main
Track centerline, as originally located and constructed, upon, over and across State Street, as said street is
shown on plat of Snohomish City Eastern Par, recorded as Instrument No. 187204125001 in Book 1, Page 7,
records of the Snohomish County, Washington Auditor, lying southerly of the Easterly prolongation of the
centerline of vacated Commercial Street, as said Commercial Street is shown on said plat; also

That portion of the Southerly half of vacated Commercial Street as said street is shown on the plat of
Snohomish City Eastern Par, recorded as Instrument No. 187204125001 in B90k 1, Page 7, records of the
Snohomish County, Washington, vacated by ordinance No. 354 of the City of Snohomish, State of

Washington, passed May 16, 1911, described as follows:

Beginning at the northeast corner of Lot 5, Block 2 of said plat of Snohomish City Eastern Part; thence

Westerly, along the norterly line of said Lot 5, a distance of20 feet, more or less, to a point 50 feet distant
westerly, when measured at right angles from the centerline of State Street, as said State Street is shown on

. said plat; thence Northerly, along a line 50 feet westerly from the center line of said State Street, 30 feet, more
or less to the centerline of said Commercial Street; thence Easterly, along said centerline of Commercial
Street, 20 feet, more or less to the northerly prolongation of the east line of said Lot 5, thence Southerly, along
said northerly prolongation, 30 feet, more or less, to Point of Beginning; also,

Lots 4 and 5, of Block 2 as shown on plat of Snohomish City.Eastern Par, recorded as Instrument No.

187204125001 in Book 1, Page 7, records of the Snohomish County, Washington; also,

That portion of that certin 50.0 foot wide Branch Line right of way being 25.0 feet on each side of said Main
Track centerline, as originally located and constrcted, upon, over and across Government Lot 4, Section 18,
Township 28 North, Range 6 East, W.M., bounded Northeasterly by the Southwesterly Bank of the
Snohomish River, an bounded Southwesterly by a line parallel with and distant 50.0 feet Northeasterly from,
measured at right angles to said Railway Company's (formerly Great Northern Railway Company) Everett to
Spokane Main Track centerline as original located and constructed, together with all rig!t, title and interest.

.._--.-.-if-afly,ro-aeooffate--rfflway.-eoffpany!.s-faeit.,es-euatiGns_Q.vei:-aid-GlQss--the-Snohh.___ ___
River; also

That portion of that certain 50.0 foot wide Branch Line right of way being 25.0 feet on each side of said Main
Track centerline, as originally located and constructed, upon, over and across Government Lot 4, Section 18,
Township 28 North, Range 6 East, W. M" bounded Norteasterly by a line parallel with and distant 150.0 feet
Southwesterly from, measured at right angles to said Railway Company's (formerly Great Northern Railway
Company) Everett to Spokane Main Track centerline as originally located and constructed, and bounded
Southerly by the Southerly line of said Government Lot 4; also

A triangular shaped tract of land being that portion of Government Lot 4, Section 18, Township 28 North,
Wooinville Nort Purchase & Sale Agreement 1 Exhibit A



Range 6 East, W. M., bounded Northeasterly by a line parallel with and distant 150.0 feet Southwesterly from,
measured at right angles to said Railway Company's (formerly Great Northern Railway Company) Everett to
:-pokane Main 1 rack centerline as onginal1y located and constructed, bounded Northwesterly by a hne
parallel with and distant 25 feet Easterly from, measured at right angles to said Railway Company's Branch
Line right of way Main Track centerline as originally located and constrcted aId bounded Southerly by the
Southerly line of said Government Lot 4; also

That certai 0.11 acre strip of land described in deed dated September 9, 1903 from J. H. Shadinger and Hattie
E. Shadinger to Northern Pacific Railway Company recorded September 19 in Book 80, Page 296, records of
Snohomish County, Washington, said 0.11 acre strip of land being described in said deed for reference as
follows:

"A strip of land eighty (80) feet in width across that certain thrity-three (33) foot strip of land in Lot four (4),
Section eighteen (18), Township twenty-eight (28) north, Range six (6) east, W.M., which lies immediately
south of, parallel with and contiguous to the right of way of the Great Northern Railway Company across said
subdivision; said eighty (80) foot strp of land having for its east and west boundanes two lines that are
parallel with and respectively distant twenty-six (26) feet on the northeasterly side and fifty-four (54) feet on
the southwesterly side of the center line of the proposed track which is to connect the Great Northern Railway
with the Nortern Pacific Railway as the same is located, staked and constructed over and across said
subdivision; containing 0.11 acres, more or less."; also,

That certain 1.94 acre strp of land described in deed dated September 9, 1903 from Kate G. Ford, D. A. Ford;
Ruth S. Ford and D. A. Ford as sole executor to Nortern Pacific Railway Company recorded September 19 in
Book 80, Page 298, records of Snohomish County, Washington, said 1.94 acre strip of land being described in
said deed for reference as follows:

"All that portion of Lot four (4), Section eighteen (18) and of Lot one (1) (or the nortwest quarer of the
nortwest quarer) of Section nineteen (19), Township twenty-dght (28) north, Range six (6) east, W.M.,

lying westerly of the Northern Pacific Railway Company's right of way and southerly of a line drawn parallel
with and thirty-three (33) feet distant southerly from the south line uf the Great Nortern Railway Company's
right of way and between lines drawn parallel with and respectively distant twenty-six (26) feet easterly from
and fify-four (54) feet westerly from the center line of the proposed track which is to connect the Northern
Pacific Railway with the Great Northern Railway as the same is now located, staked out and to be constructed
over and across said premises; said strp of land containing 1.94 acres, more or less.", also;

That certain .08 acre strip of land described in deed dated April 25, 1908 from Robert Henry and Margaret R.
Henry to Northern Pacific Railway Company recorded June 1, 1908 in Book 110 of Deeds, Page 509, records
of the County Auditor, SnohoITsh County, Washington, said .08 acre strip of land being described in said
deed for reference as follows:

"A strip of land thirty (30) feet wide described as follows: Beginning at a point on the section line between
-------..--ctLl.R._an!L.T.owishiIL8__Nm, R~.~ East. Wilamette M~ndiirr tíftY~IDf_meeLQistant __ ______

measured at right angles from the center line of the main track of the said Railway Company as the same is
now located, constructed, maintained and operated through said sections; thence northeasterly on a line
parallel with and fifty-five (55) feet distant from said center line one hundred ten (110) feet, more or less, to
the south line of the Tacoma Power Company's right of way; thence southeasterly along the south line of said.
Tacoma Power Company's right of way thirty (30) feet to the westerly line of the present right of way of said
Northern Pacific Railway Company, which line at that point is twenty-five (25) feet from the center line of the
main track of said Railway Company; thence southwesterly along said westerly line of the right of way one
hundred ten (110) feet, more or less, to the point where said right of way widens to fifty (50) feet on each side
of said center line; thence westerly twenty-five (25) feet to point of intersection with the above described
section line; thence west along said section line five (5) fee.t, more or less, to place of beginning, said strip
being situated in Lot four (4) Section eighteen (18) and Lot one (1) Section nineteen (19) all in Township
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twenty-eight (28) North, Range six (6) East, Wilamette Meridiån and containing eight hundredths (.08) of an
acre, more or less."; also,

That portion of said Railway Company's property in Government Lot 4, Section 18, Township 28 North,
Range 6 East, W.M., Snohomish County, Washington, bounded Northeasterly and Southwesterly by two lines
drawn parallel with and distant Southwesterly 150.0 feet and 183.0 feet, respectively, from, measured at right
angles to said Railway Company's (formerly Great Northern Railway Company) Everett to Spokane Main
Track centerline as originally located and constructed and bounded Southeasterly and Northwesterly by two
lines drawn parallel with and distant Northwesterly 25.0 feet and 50.0 feet, respectively, from, measured at
right angles to said Railway Company's Branch Line Main Track centerline as now located and constructed;
aiso,

That portion of that certain 100.0 foot wide Branch Line right of way, in the Town of Bromart, Snohollsh
County, Washington, being 50.0 feet on each side of said Main Track centerline, as originally located and
constructed, upon, over and across Lots 1 and 2, Section 19, Township 28 North, Range 6 East, W. M.,
Snohomish County, Washington, bounded Norterly by the North line of said Section 19, and bounded
.Westerly by the West line of said Section 19; also,

That portion of said Railway Company's property in Lots 1 and 2, Section 19, Township 28 North, Range.6
East, W. M., Snohomish County, Washington, bounded as fóllows: Westerly by a line parallel with and
distant 50.0 feet Easterly from, measured at right angles to said Railway Company's Branch Line Main Track
centerline as now located and constrcted; Northerly by the North line of said Section 19 and Easterly by the
following described line:

Beginning at a point on a line parallel with and distant 50.0 feet Southerly from, measured at right angles to
said Railway Company's (formerly Great Northern Railway Company) Everett to Spokane Main Track
centerline, as originally located and constructed, opposite Station 512+68.45, said point of beginning being
the point of a cure to the left having a radius of 621.20 feet; thence westerly, along the arc of said curve to

the left and consullng a central angle of 90°57' 06", an arc distance of 986.10 feet to the point of tangency of

said curve, said point of tangency being 125 feet easterly, when measured at right angles from Station
1963+97.51 on said Railway Company's Branch Line Main Track centerline; thence southerly, along a line
drawn parallel and/or concentrc with and 125 feet easterly, when measured at right angles and/or radially,
from said Branch Line Main Track centerline, to a point opposite Station 1956+00 on said Railway
Company's Branch Line Main Track centerline; thence westerly, along a line drawn radially with the
centerline of said Railway Company's Branch Line Main Track centerline, a distance of 25 feet; thence
southerly, along a line drawn concentric with and 100 feet easterly, when measured radially, from the
centerline of said Railway Company's Branch Line Main Track centerline, to a point opposite Station
1953+00 on the centerline of said Railway Company's Branch Line Main Track centerline; thence westerly
along a line drawn radially with the centerline of said Railway Company's Branch Line Main Track
centerline, a distance of 25 feet; thence southerly, along a line drawn concentric with and 75 feet easterly,
when measured radially from said Railway Company's Branch Line Main Track centerline to the west line of

~=~==-.____-saicfSe-eiin_i9=-alQ.bng-emiDls_-uLth-i~rein -dëif~=:==-=~__..__.____....h .~______._.__ __._...___.._

EXCEPTING THEREFROM, a strip of land 30 feet wide, the center line of which is 435 feet north from
and parallel with the East and West centerline of said Section 19, extending from the west line of said Section
19 to the East boundary of said hereinabove described tract; ALSO EXCEPTING THEREFROM, that
portion of said hereinabove described tract lying northerly of a line parallel with and distant i50.0 feet
Soutberlyfrom, measured at right angles to said Railway Company's (formerly Great Northern Railway
Company) Everett to Spokane Main Track centerline, as originally located.and constructed, also,

That portion of that certain 100.0 foot wide Branch Line right of way, in the Town of Bromart, Snohollsh
County, Washington, being 50.0 feet on each side of said Main Track centerline, as originally located and
constrcted, upon, over and across the EY:EY:z Section 24, the EY2NE1J Section 25, all in Township 28 North,
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Range 5 East, W. M., bounded Northerly by the East line of said EYiEYi Section 24, and bounded Southerly
by the East line of said EYiNE1J Section 25; also,

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as originally located and constructed, upon, over and across Government Lots 1,2,3,
5, 6, of Section 30, Township 28 North, Range 6 East, W. M., bounded Westerly by the West lines of said
Lots 1 an 2 and bounded Southerly by the South line of said Lot 5; also,

That portion of that certain 110.0 foot wide Branch Line right of way, being 60.0 feet Westerly and 50.0 feet
Easterly of said Main Track centerline, as originally located and constructed, upon, over and across
Government Lot 8 of Section 31, Township 28 North, Range 6 East, W. M., bounded Northerly and Southerly
by the North and South lines of said Lot 8; also,

That portion of that certain 200.0 foot wide Branch Line right of way, being 100.0 feet on each side of said
Main Track centerline, as originally located and constrcted, upon, over and across Government Lot 3, the
NE1JSW1J and the SE1JNW1J, Section 31, Township 28 North, Range.6 East, W. M., bounded Northerly by
the North line of said SE1JNW1J Section 31, and bounded Southerly by the South line of said Government Lot
3 and its easterly prolongation; also,

That certain 2.0 acre tract of land described in deed dated April 13, 1918 from John S. Eby to the Northern
Pacific Railway Company, recorded April 20, 1918 in Volume 180 of Deeds, Page 451, records of Snahomish
County, Washington; said tract being described in said deed for reference as follows:

"That property of the grantor (being the north nine hundred forty-five and five tenths (945.5) feet, more or
less, of the south eleven hundred forty-three and five tenths (1143.5) feet of the north-half of the southwest
quarer (NY2 of SW 1J) of section thirty-one (31) in Township twenty-eight (28) north of range six (6) east of
the Wilamette Meridian, west of the present right of way of said Railway Company lyig betweeIl lines
para11e1 with and distant respectively one hundred (100) and one hundred fifty (150) feet westerly from the
center line of the present main track of said Railway Company, as the same is now constructed and operated
over and across said section; also that portion of said NY2 of SW1J lying between lines parallel with and
distant respectively one hundred fifty (150) and two hundred (200) feet westerly from said above named main
track center line and between a line parallel with and distant one hundred ninety-eight (198) feet northerly.
from the south line of said government subdivision and a line drawn at right angles to said main track center
line at a point distant twenty-one hundred thirty-four and eight tenths (2134.8) feet norterly from its point
intersection with the south line of said section 31, containing in all two (2) acres, more or less."; also,

That certain 0.35 acre tract of land described in deed dated March 25, 1918 from John Grinier and Alice.
Grinier to the Northern Pacific Railway Company, recorded April 10, 1918 in Volume 180 of Deeds, Page
401, records of Snohoiish County, Washington, said tract being described in said deed for reference asfollows: .

:~-:.-'~_--.~~('A stop cif)an(fQtthe~Westerly side ot and aQi_acent tQ.t-he present twoñ1iñ.Qr-ttf(20O)ot i:ght of ~ of said________

Railway Company in the south si~ (6) acres (or the south one hundred ninety-eight (198) feet more or less, of
.the north-half of the souttiwest quarer (NY2 of SW 1,4) of section thirty-one (31) in Township twenty-eight
(28) north of range six (6) east of the Wilamette Meridian, said strip of land being more particularly
described as follows:

"Beginning at a point on the south line of said NYi of SW 1J, one hundred (100) feet distant westerly,
measured at right angles, from the present main track of said Railway Company, as the same is now,
constructed and operated over and across said section; thence northerly on a line. parallel with and one
hundred (100) feet distant westerly from said center lineto the nort line of the property of said grantors

(being the north line of the south 198 feet, more or less of the above named government subdivision ); thence
west along said north line to a point two hundred (200) feet distat westerly; measured at right angles, from
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said main track center line; thence southeasterly in a straight line to a point on the south line of said above
named government subdivision fifty-five (55) feet west of the point of beginning; thence east to the point of
beginning, containing thirty-five hundredths (3S/lUU) acres, more or less."; also,

That certain tract of land described in deed dated December 15, 1937from Ella L. Moulton to the Northern
Pacific Railway Company recorded February 19, 1938 in Volume 238 of Deeds, Page 102, records of
Snohomish County, Washington, said tract óf land being descrbed in said deed for reference as follows:

"That portion of Tract No. 139 as shown on the official plat of CATHCART on fie and of record in the office
of the Auditor of said County situate within the south half of southwest quarer (SYi of SWll) of section
thirty-one (31) in township twenty-eight (28) north of range six (6) east of the Wilamette Meridian, lying
easterly of a line parallel with and distant fifty (50) feet westerly measured at right angles, from the center line
of the present main track of the Northern Pacific Railway Company as the same is now constructed and
operated over and across said section thirty-one."; also,

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as originally located and constructed, upon, over and across Government Lot 4 in
Section 31, Township 28 North, Range 6 East, W. M., Government Lots 4, 5, 6 and 7 in Section 6,
Government Lots 1,2,3,4 and the SEllSW'A Section 7, Government Lots 2,3,4 and the EYiNW% Section
18, Government Lots 1 and 2 Section 19, all in Township 27 North, Range 6 East, W. M., the EYiEY2Nll
Section 12, and the SEllNEll and the NE%SEll Section 24, all in Township 27 North, Range 5 East, W. M.,
bounded Northerly by the North line of said Government Lot 4 in Section 31; and bounded Southerly the West
line of said NEllSEll Section 24; also

That portion of that certin 200.0 foot wide Maltby Station Ground property, being 100.0 feet on each side of
said Main Track centerline, as originally located and constructed, upon, over and across the WYiSEll Section
24, Township 27 North, Range 5 East, W. M., bounded Easterly and Westerly by the East and West lines of
said WYíSEll Sectíon 24, EXCEPTNG THEREFROM, that portion of said 200.0 foot wide Station Ground
property lying Northwesterly of a line concentric with and distant 25.0 feet Northwesterly from, measured
radially to said Railway Company's Main Track centerline as now located and constructed; also

That portion of that certain 100.0 foot wide Maltby Station Ground property, being 50.0 feet on each side of
said Main Track centerline, as originally located and constructed, upon, over and across the EYiSWll Section
24, Township 27 North, Range 5 East, W. M., bounded Northerly by the East line of said SWll Section 24
and bounded Southerly by the South Line of said. SWIA Section 24, EXÇEPTING THEREFROM, that
portion lying Nortwesterly of a line concentric with and distant 25.0 feet Northwesterly from, measured
radially to said Railway Company's Main Track centerline as originally located and constructed, bounded
Northeasterly by the East line of said SWIA Section 24, and bounded Southwesterly by the Easterly edge of
the travelway of the Street connecting 9181 Avenue SE with Yew Way in the City of Maltby, Waslungton, as
now located and constructed in a generally Southerly direction from 9181 Avenue SE, and about 100 feet

_____'_______ Sout~~~ster!Y of th~-l0i:~South qu~~.!J~ne 0~~i~~?ti~.34~__~~_ measured along said Main Track __
--.------.- --.--centei:line;.als,-________.______.. ..._ ... ___ _.___. .Un _.~._____m._.__ ._._, __,._ .". -.-:--___.._..___......____....u__.______..__

That portion of that certain 200.0 foot wide Maltby Station Ground property, being 100.0 feet on each side of
said Main Track centerline, as originally located and constructed, upon, over and across the NWll Section 25,
Township 27 North, Range 5 East, W. M., bounded Northerly and Southerly by the North and South lines of
said NWI.4 Section 25; also

That portion of that certain 100.0 foot wide Branch Line right of way, being 50.0 feet on each side of said
Main Track centerline, as originally located and constructed, upon, over and across the NWllNEllSW'A
Section 25, Township 27 North, Range 5 East, W. M., bounded Northerly and Westerly by the North and
West lines of said NWllNE'ASWll Section 25; also,
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That portion of that certain 200.0 foot wide Branch Line nght of way, being 100.0 feet on each side of said
Main Track centerline, as onginally located and constructed, upon, over and across the NWIASWl. Section
25, the NT%SE~ anthe NT~ Section 26, all in Township 27 North, Range-Ea. M., boundcd on the
East by the East line of said NWl.SWl. Section 25, and bounded on the West by the West line of said NEIA
Section.26; also

That portion of that certain 100.0 foot wide Branch Line nght of way, being 50.0 feet on each side of said
Main Track centerline, as onginally located and constructed, upon, over and across the SEl.NWl. and the
NWl.NEl.SW~ Section 26, Township 27 North, Range 5 East, W. M., bounded Easterly by the East line of
said SE1,NW1, Section 26, and bounded Westerly by the West line of said NW1,NE1,SWIA Section 26; also,

That portion of that certain 200.0 foot wide Branch Line nght of way, being 100.0 feet on each side of said
Main Track centerline, as onginally iOCated and constructed, upon, over and across the WY2SW1, Section 26,
and the NW1,NWIA Section 35, all in Township 27 Nort, Range 5 East, W. M., bounded on the East by the
East line of said WY:SW1, Section 26, and bounded on the South by the South line of said NWl.NWl.
Section 35, EXCEPTIG THEREFROM, that portion lying Westerly of a line parallel and/or concentnc
with and distant 50.0 feet Westerly from, measured at nght angles and/or radially to said Railway Company' s
Main Track centerline as originally located and constructed, bounded on the North by the North line of said
Section 35, and bounded on the South by a line radial to said Main Track centedine at a point 530.0 feet
South of the North line of said Section 35, as measured along said Main Track centerline; also,

That portion of that certain 100.0 foot wide Branch Line nght of way, being 50.0 feet on each side of said
MaiIi Track centerline, as originally located and constructed, upon, over and across the SW1,NW1, Section
35, the SE1,SE1,NE1, and the NEIASE1, Section 34, all in Township 27 North, Range 5 East, W. M., bounded
on the North by the North line of said SW1,NWl. Section 35, and bounded on the South by the South line of

. said NE1,SEl. Section 34; also,

That portion of that certain 50.0 foot wide Branch Line nght of way, being 25.0 feet on each side of said Main
Track centerline, as onginally located and constructed, upon, over and across the SEl.SE% Section 34,
Township 27 North, Range 5 East, W.M., bounded on the Nort by the North line of said SE1,SE% Section
34, and bounded on the South by a line radial to said Railway Company's Main Track centerline, as onginally
located and constructed, at a point distat 600 feet Southwesterly of said North line of said SE%SEl. Section
34, as measured along said Main Track centerline; also,

That portion of that certain 100.0 foot wide Branch Line nght of waý, being 50.0 feet on each side of said
Main Track centerline, as originally located and. constrcted, upon, over and across the SY:SEl. and the
SEIASW1, Section 34, Township 27 North, Range 5 East, W. M., bounded on the North by a line radial to said
Railway Company's Main Track centerline, as onginally located and constrcted, at a point distant 600 feet
Southwesterly of said Nort line of said SE%SE% Section 34, as measured along said Main Track centerline,
and bounded on the South by the South line of said Section 34, said line also being the South line of
Snohomish County Washington. .. .-------------------------------------------------------------------------------------------------------------------------------------

KING COUNTY

That portion of that certain 100.0 foot wide Branch Line nght of way, being 50.0 feet on each side of said
Main Track centerline, as now located and constrcted, upon, over and across the Lots 2, 3, the SYiNY:, and
the EY:SW1, Section 3, the NWl. Section 10, all in Township 26 North, Range 5 East, W. M., bounded on the
North by the North line of said Section 3, said line also being the North line of King County, Washington, and
bounded on the West by the West line of said NW% Section 10, EXCEPTING THEREFROM, that portion
lying Easterly of a line parallel with and distant 20 feet Easterly from, measured at nght angles to said
Railway Company's Main Track centerline as now located and constructed, bounded on the North by the
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South line of 8th Street, according to the recorded plat of Bear Creek Addition to Day City, Washington, and
bounded on the South by a line perpendicular to said Railway Company's Main Track centerline distant 450.0
ft:t; Souilit:ily fwll ilit: NoiLli liut: of :i¡;iJ EY:iSVv'l/i Section 3, as measUloo along said Main Track ccntcrlinc;
also,

A 100 foot wide strip of land being that portion of that certain 100.0 foot wide stnp of land described in deed
dated June 8, 1887 from Ira Woodin and Susan Woodin to Seattle and West Coast Railway, recorded June 14,
1887 in Book 42 of Deeds, Page 410, records of King County, Washington, that portion of that certn 100.0 foot

wide strip of land described in deed dated July 26, 1890 from Ira Woodin and Susan Woodin to Seatte and West
Coast Railway, recorded November 10, 1890 in Book 112 of Deeds, Page 556, records of King County,
Washington, and that certain 100.0 f00t wide strip of land described in deed dated June 14, 1887 from Mary B.
Jaderholm to Seattle and West Coast Railway, recorded June 14, 1887 in Book 41 of Deeds, Page 385, records of
King County, Washington, lying in Section 9, Township 26 North, Range 5 East, W. M., bounded on the East by
the East line of said Section 9, and bounded on the West by a line drawn radially to said Raiway Company's
Main Track centerline, distat 1867.0 feet Easterly of the West line of said Section 9, also being the Easterly
boundar of that certain Tract VII described in deed dated December 19, 1985 from Burlington Northern

Railroad Company to King County, recorded in the records of King County, Washigton as mstrument No.
198512191094, EXCEPTING THEREFROM, that certai tract ofland described in Deed dated June 29,1999
from The Burlington Northern and Santa Fe Raiway Company to AN, LLC recorded May 22, 2000 as
Document No. 20000522001158, records of Kig County, Washington, ALO EXCEPTING THEREFROM,
that porton of that certn tract ofland described in deed dated November 17, 1998 from The Burlington

Nortern and Santa Fe Railway Company to Tjossem Properties IV, LLC and Tjossem Properties V, LLC,
recorded December 23, 1998 as Instrment No. 9812240021, which lies within said 100.0 foot stnp of land; also,

That certain 0.32 acre tract of land described in deed dated July 24, 1903 from Frank A. Woodin and Anna
Woodin to Northern Pacific Railway Company recorded July 30, 1903 in Book 370 of Deeds, Page 89,
records of King County Washington, said 0.32 acre tract being described in said deed for reference as follows:

"All that portion of the Southeast quarter of the Norteast quarer (SE/4 of NE/4) of Section Nine (9),
Township Twenty-six (26) North, Range Five (5) East, W.M., described by metes and bounds as follows:
Beginning at the point where the southeasterly line of the present right of way of the Northern Pacific Railway
intersects the south line of the said Southeast quarer of the Northeast quarer (SE/4 of NE4) and running
thence east along the south line of said Southeast quarer of the Northeast quarer (SE/4 of NE/4) a distance of
190 feet, more or less, to a point which is 50 feet distant from, when measured at right angles to, the center
line of the proposed Seattle Belt Line Branch of the Northern Pacifc Railway as the same is now located,
staked out and to be constrcted over and across said Government subdivision; thence running northeasterly
and parallel. with and 50 feet distant from said center line of the Seattle Belt Line Branch a distance of 400
feet, more or less, to a point in the southeasterly line of the present right of way of the Northern Pacific
Railway, thence southwesterly along said right of way Ene to point of begining; containing 0.32 acres, möre
or less."

.. _ _-l""UQIQQt w-lQ~_~!!Q õ!J~Qlying in-ili12OïneS&zt-Së1o9;'lnwII6-NortlrRi:igt; 5 East, W;--.-----
M., being that certin 1.91 acre tract of land described in deed dated May 19, 1903 from MaryB. Hanseii-äïër-- .__h___
Anders Hansen to Northern Pacific Railway Company recorded May 28, 1903 in Volume 361 of Dees, Page
48, records of King County, Washington and that certain 0.92 acre tract of land described in deed dated July
1, 1903 from A. J. Milton and Anna Milton to Northern Pacific Railway Company recorded July 10, 1903 in
Volume 363 of Deeds, Page 211, records of records of King County, Washington, said 100 foot wide strip
being described as follows:

A 100 foot wide strip of land being 50.0 feet on each side of said Railway Company's Seattle Belt Line Main
Track centerline as originally located and constrcted, upon, over and across said NI2 of the SE/4 of Section
9, bounded Northerly and Southerly by the North and South lines of said NI2 of the SE/4 of Section 9; also,
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That certain 0.03 acre triangular tract ofland described in deed dated June 4, 1923 from Mar B. Hansen and
A. Hansen to Northern Pacific Railway Company recorded June 8, 1923 in Volume 1192 of Deeds, Page 539,
records of King County, '.llashington, said 0.03 acre tract being described in said deed for refeænce as
follows:

"That certain triangular portion of the norteast quarer of southeast quarer (NE~ of SE~) of section nine (9)
in township twenty-six (26) north of range five (5) east of the Wilamette Meridian, lying easterly of and
between the rights of way of the Northern Pacific Railway Company for its Snoqualmie Branch and its Lake
Washington Belt Line and westerly of a line parallel with and distant twenty-five (25) feet easterly, measured
at right angles from the center line of the proposed wye track connection between said branch lines as the
same is now located, staked out and to be constructed over and across said prenuses, containing three
hundredths (0.03) acres, more or less."; also,

That certain 4.02 acre tract of land described in deed dated November 13, 1903 from Emanuel Neilsen and
Grete Neilsen to Northern Pacific Railway Company recorded November 16, 1903 in Volume 358 of Deeds,
Page 543, records of King County, Washington, said 4;02 acre tract being described in said deed for reference
as follows:

"A strip of land over and across the south half of the southeast quarer (S/2 of SE/4) of Section nine,

Township twenty-six (26) north, Range five (5) east, W.M., consisting of a strp of land one hundred ten (110)
feet wide, being fifty (50) feet wide on the southwesterly side of the center line of the proposed Seattle Belt
line railroad of the Northern Pacific Railway Company, as the same is surveyed and staktd out across said
preiises, and sixty (60) feet in width on the northeasterly side of said center line; and an additional strp of

land twenty (20) feet in width on the norteasterly side of said above described strip from Station 29 of said

railroad center line extending to the south line of said Section 9, a distance of 580 feet, said additional strip
. being 20 feet wide and 580 feet long; containing 4.02 acres, more or less." EXCEPTING THEREFROM, All

that.porton of the Southwesterly 35.0 feet of Parcels "A" and "B" of Boundar Line Adjustment Number
S92L0145R, King County, Washington, according to the recorded plat thereof.

================--==============================~===========~===

Redmond Spur

All that portion of BNSF Railway Company's (formerly Northern Pacific Railway Company) Redmond Spur
Right of Way, varing in width on each side of said Railway Company's Main Track centerline, as now

located and constrcted, between Woodinvile (Milepost 0.0) to Redmond (Milepost 7.3), King County,
Washington, more paricularly described as follows, to-wit:

That certain tract of land described in deed dated December 28, 1931 from John DeYoung and Ellen
DeYoung to Nortern Pacific Railway Company recorded in Volume 1511 of Deeds, Page 495, records of
King County, Washington, lying in the N/2 of SE/4 Section 9, Township 26 North, Range 5 East, W. M.,
EK-BEP!fN6 TIIEREeM~la:t-portit)f-intraet-oHand-deserbed-rite-Noveer-----, ..u_u. ..._.u--n,î""9Erom The BurlingfõõUNOrtl!em and Santa-e--away Company to 'ljossem PropertIësIV:LC"áno" .._-- --

TjossemProperties V, LLC, recorded December 23, 1998 as Instrument No. 9812240021, which lies within
said tract described in deed dated December 28, 1931; also,

That portion of that certain 100.0 foot wide Redmond Spur right of way, being 50.0 feet on each side of said
Main Track centerline, as originally located and .constrcted, upon, over and across the EY: Section 9, the
NE~NE~ Section 16, the NW~ Section 15, all in Township 26 Nort, 5 East, W. M., bounded Northerly by a
line concentric with and distant 50.0 feet Southwesterly from, measured radially to said Railway Company's
Seattle to Sumas Main Track centerline as now located and constructed, and bounded Southerly by the South
line of said NW~ Section 15, EXCEPTING THEREFROM, that portion of that certain tract of land
described in deed dated November 17, 1998 from The Burlington Nortern and Santa Fe Railway Company to
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Tjossem Properties IV, LLC and Tjossem Properties V, LLC, recorded December 23, 1998 as Instrment No.
9812240021, which lies within said 100.0 foot wide right of way, ALSO EXCEPTING THEREFROM, that
portion of that certain 100.0 foot wide Seattle Belt Line right of way described II deed dared May 19, 1903
from Mary B. Hansen and Anders Hansen to Northern Pacific Railway Company recorded May 28, 1903 in
Volume 361 of Dees, Page 48, records of King County, Washington, ALSO EXCEPTING THEREFROM,
the Northeasterly 25.0 feet of said 100.0 foot wide Redmond Spur right of way, bounded on the South by the
South line of said EY2 Section 9 and bounded Northwesterly by a line perpendicular to said Railway
Company's Main Track centerline, at a point distant 1,060.0 feet Northwesterly of said South line of the EY2
Section 9, as measured along said Main Track centerline, beíng that certain tract of land described in Deed
dated June 29, 1999 from The Burlington Northern and Santa Fe Railway Company to ANT, LLC recorded
February 11,2003 as Document No'. 20030211000429, records of King County, Washington; also,

That portion of that certain 50.0 foot wide Redmond Spur right of way, being 25.0 feet on each side of said
Main Track centerline, as originally located and constrcted, upon, over and across the SWIA Section 15,
Township 26 North, 5 East, W. M., bounded Northerly and Easterly by the North and East lines of said SWlJ
Section 15; also,

That portion of that certain 100.0 foot wide Redmond Spur right of way, being 50.0 feet on each side of said
Main Track centerline, as originally located and constrcted, upon, over and across the SW1ASE1A of Section

15, Township 26 Nort, 5 East, W. M., bounded Westerly and Southerly by the West and South lines of said
SW1ASE1A of Section 15; also,

That portion of that certain 30.0 foot wide Redmond Spur right of way, being 15.0 feet on each side of said
Main Track centerline, as originally located and constructed, upon, over and across the WYiN1A Section 22,
Township 26 North, 5 East, W. M., bounded Northerly and Southerly by the North and South lines of said
WYiNE1A Section 22 .

That.porton of that certain 100.0 foot wide Redmond Spur right of way, being 50'.0 feet on each side of said
Main Track centerline, as originally located and constructed, upon, over and across the NW1ASE1A of Section
22, W. M., bounded Northerly and Southerly by the North ard South lines of said NW1ASE1A of Section 42;

also,

That portion of that certain 50.0 foot wide Redmond Spur right of way, being 25.0 feet on each side of said
Main Track centerline, as originally located and constructed, upon, over and across the SWl;SEIA of Section
22, and the WYiN1A Section 27, Township 26 North, 5 East, W. M., bounded Northerly by the North line of
said SW1ASElJ of Section 22, and bounded Westerly by the West line of said WYiN1A Section 27; aiso,

That portion of that certain 100.0 foot wide Redmond Spur right of way, being 50.0 feet on each side of said
Main Track centerline, as originally located and constructed, upon, over and across the SE1ASE1ANW1A

Section 27, Township 26 Nort, 5 East, W. M., bounded Easterly and Southerly by the East and South lines of
said SElJSE%NW% Section 27; also,

.-... .._..... ---...-.._----- _.._----_." ._----_._._----_.._-_._-_._..._-_._----_._----- .._-------_..._".
That porton of that certain 100.0 foot wide Redmond Spur right of way, being50.0 feet on each side of said
Main Track centerline, as originally located and constructed, upon, over and across the SY2 Section 27,
Township 26 North, 5 East, W. M., bounded Northerly and Southerly by the North and South lines of said SY2
Section 27; also,

That portion of that certain 50.0 foot wide Redmond Spur right of way, being 25.0 feet on each side of said
Main Track centerline, as originally located and constructed, upon, over and across the WYiN1A of Section
34, Township 26 North, 5 East, W. M., bounded Northerly and Southerly by the North and South lines of said
WYiN% of Section 34; also,

A 50.0 foot wide strip of land lying immediately adjacent to and Westerly of said Railway Company's 50.0
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foot wide right of way in the WYiN~ of Section 34, Township 26 Nort, 5 East, W. M., bounded Northerly
by the Nort line of said WYiNll4 of Section 34, and bounded Southerly by a line perpendicular to said
Railway Company's Main Track cemerline aL a poim 1400 feeL Southerly of the North line of said WY2NE~
Section 34, as measured along said Railway Company's Main Track centerline, as originally located and
constructed; also

That portion of that certain 100.0 foot wide Redmond Spur right of way, being 50.0 feet on each side öf said
Main Track centerline, as originally located and constructed, upon, over and across the WYiSE~ Section 34,
Township 26 North, 5 East, W. M., the NE~ Section 3, SW~SW~NW~, the SW~, and the SW~SW~SE~
Section 2, all in Township 25 North, 5 East, W. M., bounded Northerly by the Nort line of said WYiSE~
Section 34, and bounded Southerly by the South line of said Section 2, EXCEPTING THEREFROM, the
Easterly 25.0 feet of said 100.0 foot wide Redmond Spur right of way, upon, over and across the WY2SE~ of
Section 34, Township 26 North, Range 5 East, and the NYiNEJA of Section 3, Township 25 North, Range 5
East, W. M., King County, Washington, lying between two lines drawn parallel and concentric with and
distant, respectively, 25.0 feet and 50.0 feet Easterly, as measured at right angles and radially from said Main
Track centerline, bounded on the North by the North line of said WYiSE~ of Section 34, Township 26 North,
Range 5 East, and bounded on the Southeast by a line drawn parallel with and distant 40.0 feet Northwesterly,
as measured at right angles from the centerline of Norteast 98th Court as now located and constructed upon,
over and across the said NYiNEJA of Section 3, Township 25 North, Range 5 East; also,

That portion of that certain 100.0 foot wide Redmond Spur right of way, being 75.0 feet on the Northerly side
and 25.0 feet on thy Southerly side of said Mai Track centerline, as originally located and constructed, upon,
over and across the NYiNJA and the NEJANWJA Section 11, and the wi/:i~ Section 12, all in Township
25 Nort, 5 East, W. M., bounded Norterly by the Nort line of said Section 11, and bounded Easterly by the
East line of said WYiNW~ Section 12, EXCEPTING THEREFROM, that. portion of said 100.0 foot wide
Redmond Spur right of way in the NEJANE~ of said Section 11, lying between two lines parallel with and
distant, respectively, 25.0 feet and 75.0 feet Northerly, as measured at right angles from said Main Track
centerline, as now located and constructed, bounded Easterly by the Southerly extension of the Westerly line
of Leary Street, according to the recorded plat thereof, and bounded Westerly by a line parallel with and
distant 110.0 feet Westerly, as measured at right angles from said Southerly extension of the Westerly line of
Leary Street, ALSO EXCEPTIG THEREFROM, that porton of said 100.0 foot wide Redmond Spur right
of way in the NElINEll4 of said Section 11, lying between two lines parallel with and distant, respectively,
25.0 feet and 75.0 feet Northeasterly, as measured at right angles from said Main Track centerline, as now
located and constructed, the most Northerly parallel line also being the Southwesterly lines of Block 1 and 2
of the Original Town of Redmond, bounded Northwesterly by the Southwesterly eXtension of the Easterly line
of Leary Street, according to the recorded plat of the City of Redmond, Washington, and bounded
Southeasterly by a line perpendicular to saicl Main Track centerljne that extends Northeasterly to the
intersection of a line parallel with and distant 75.0 feet Northeasterly, as. measured at right angles from said
Main Track centerline with the East line of said NE~NE~ of said Section 11; also,

A 25.0 foot wide strip of land lying immediately adjacent to and Southerly of said Railway Company's 100.0
foot wide.,nght of way In the NWJANE~ Section 11. TownshI12 25 Nortl1_~Easl-!JYL-iying Northwesterly_
of çiline perpendicular to said Railway Company's Main Track centerline at a point 855 feet Southeasterly of
said North line of Section 11, as measured along said Railway Company's Main Track centerline, as
originally ,located and constructed; also

That portion of that certain 100.0 foot wide Redmond Spur right of way, being 50.0 feet on each side of said
Main Track centerline, as originally located and constructed, upon, over and across the SEJANWJA Section 12,
Township 25 North,S East, W. M., bounded Westerly and Easterly by the West and East lines of said
SE'ANW~ Section 12, EXCEPTIG THEREFROM, that porton of that certain 100.0 foot wide Redmond
Spur right of way in said SEJANWJA Section 12, described as follows: Beginning at the intersection of the
West line of said SEJANW~ Section 12 with the Southerly line of said 100.0 foot wide right of way; Thence
North 01°10'44" East, along said West line, 26.55 feet to a point 25 feet Southwesterly of, as measured at
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right angles from said Main Track centerline; thence South 69°07'30" East, parallel with the centerline of said
Main Track centerline, 639.91 feet to the Southerly extension of the Westerly right of way line of 170th
Avenue N.E., said right of way being 70 feet in width, thence South 23°31'30" Wt::sl, aluiig ilit: Suulllt:i1y
extension of the Westerly right of way of 170th Avenue N.E., 25.03 feet to the Southerly right of way line of
said 100.0 foot wide right of way; thence North 69°07'30" West, along the Southerly right of way line of said
100.0 foot wide right of way, 629.76 feet to the point of beginning. .
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EXlIT B-1

FORM OF DEED FOR FREIGHT PORTION

. After Recording Return To:
Port of Seattle

Legal Departent
P. O. Box 1209
Seattle, W A 98111
Att: Isabel R. Safora

QUIT CLAI DEED
Woodinville North

Freight Portion

Grantor: BNSF RAWAY COMPAN ("BNSF")

PORT OF SEATTLE ("Port")Grantee:

Legal Description: . See Exhbit A attached hereto and incorporated herein (the "Propert")~

Grantor, for and in consideration of TEN AN NO/lOO DOLLARS ($10.00) conveys
and quit claims to Grantee, the Propert, situated in the County of King, State of Washingtòn,
together with all after acquired title of the Grantor therein;

EXCEPTING AN RESERVING THEREFROM, an exclusive easement for freight rail
puroses for Grantor and its successors and assigns.

Port, King County Washington ("County") and BNSF are partes to that certin Purchase and
Sale Agreement dated as of concerning the Propert. Port and BNSF for
themselves and their respective successors and assigns hereby covenant and agree that the
provisions of Sections 6 and 7 of said Agreement attched hereto as Exhibit B, are incorporated
herein by reference (with all references to Port and/or County together therein deemed to be
references to Port only for the puroses of this Deed) and shall be covenants ruing with the
land that are enforceable by Port, BNSF and their respective successors and assigns.

IN WITSS WHREOF, BNSF, and Port have executed this Deed as of the _ day
of ,200_

BNSF RAILWAY COMPAN

By
Its

PORT OF SEATTLE

By
Its
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STATE OF WASHINGTON )
) ss.

)COUNY OF

I certfy that I know or have satisfactory evidence that
is the person who appeared before me, and said person

acknowledged that he/she signed this instrment, on oath stated that he/she was authorized to
execute the instrment and acknowledged it as the of

to be the free and voluntary act of such part for the

uses and puroses mentioned in the instrment.

Dated:

Notary Public
Print Name
My commssion expires

(Use this space for notarial stamp/seal)
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STATE OF WASHINGTON

COUNY OF

)
) ss.

)

I certify that I know or have satisfactory evidence that
is the person who appeared before me, and said person

acknowledged that he/she signed this instrment, on oath stated that he/she was authorized to
execute the instrment and acknowledged it as the of

to be the free and voluntary act of such part for the

uses and puroses mentioned in the instrment.

Dated:

Notary Public
Print Name
My commission expires

(Use this space for notaral stamp/seal)
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Exhibit B to Deed for Frei2:ht Portion

COVENANTS

Section 6. Condition of Propert.

(a) Port and County have been, or by Closing wil have been, allowed to make an
inspection of the Propert. Subject to BNSF's express representations, warranties and obligations
under this Agreement and the Deed, PORT AN COUNTY AR PURCHASING THEIR
INTERESTS IN THE PROPERTY IN AN "AS-IS WITH ALL FAULTS" BASIS WITH
AN AN ALL PATENT AN LATENT DEFECTS, AR NOT RELYIG ON, AN
HEREBY WAIVE AN WARTY OF MERCHATABILITY, HABITABILITY,
FITNESS FOR A PARTICULAR PUROSE AN AN OTHER REPRESENTATION
OR WARTIES, EXPRESS OR IMLIED, OF AN KIND WHTSOEVER FROM
BNSF WITH RESPECT TO AN MATTERS CONCERNG THE PROPERTY
including, but not limited to the physical condition of the. Propert; zoning status; ta
consequences of this transaction; utilities; operating history or projections or valuation;
compliance by the Propert with Environmental Laws (defined below) or other laws, statutes,
ordinances, decrees, regulations and other requirements applicable to the Propert; the presence
of any Hazardous Substances ( defined below), wetlands, asbestos, lead, lead-based paint or other
lead containing strctues, urea formaldehyde, or other environmentally sensitive building
materials in, on, or under the Propert; the condition or existence of any of the above ground or
underground strctues or improvements, including tank and transformers in, on or under the
Propert; the condition of title to the Propert, and the Thrd Part Leases/Licenses permts,
orders, or other agreements, affecting the Propert (collectively, the "Condition of the
Propert").

(b) Port and County individually represent and warrant for itself to BNSF that except
for BNSF's express representations, warranties and obligations under this Agreement and the
Deed, Port and County each has not relied and will not rely on, and BNSF is not liable for or
bound by, any warranties, guaranties, statements, representations or information pertaining to the
Propert or relating thereto made or furished by BNSF, the manager ofthe Propert, or any real
estate broker or agent representing or purorting to represent BNSF, to whomever made or given,
directly or indirectly, orally or in wrting. .

(c) Subject to BNSF's express representations, waranties and obligations under this
Agreement and the Deed Port and County assume the risk that Hazardous Substances or other
adverse matters may affect the Propert that were not revealed by Port's or County's inspection

and except to the extent ofBNSF's express representations, warranties and obligations under this
Agreement and the Deed, Port and County each waives, releases and discharges forever BNSF
and BNSF's offcers, directors, shareholders, employees and agents (collectively, "BNSF
Parties") from any and all present or future claims or demands, and any and all damages, losses,
injures, liabilities, causes of actions (including, without limitation, causes of action in tort) costs
and expenses (including, without limtation fines, penalties and judgments, and attorneys' fees) of
any and every kind or character, known or unown (collectively, "Losses"), which Port or
County might have asserted or alleged against BNSF Partes arising from or in any way related to
the Condition of the Propert or alleged presence, use, storage, generation, manufacture,

transport, release, leak, spil, disposal or other handling of any Hazardous Substances in; on or
under the Propert. Losses shall include without limitation (a) the cost of any investigation,
removal, remedial or other response action that is required by any Environmental Law, that is
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required by judicial order or by order of or agreement with any governmental authority, or that is
necessary or otherwise is reasonable under the circumstances, (b) Losses for injur or death of

any person, and (c) Losses arising under any Environmental Law enacted after trnsfer. The term
"Environmental Law" means any federal, state or local statute, regulation, code, rule, ordinance,
order, judgment, decree, injunction or common law pertaining in any way to the protection of
human health or the environment, including without limitation, the Resource Conservation and
Recovery Act, the Comprehensive Environmental Response, Compensation and Liability Act, the
Toxic Substances Control Act, the Model Toxics Control Act, the Water Pollution Control Act,
laws concerning above ground or underground storage tank, and any similar or comparable state
or local law. The term "Hazardous Substance" means any hazardous, toxic, radioactive or
infectious substance, material or waste as defined, listed or regulated under any Environmental
Law, and includes without limitation petroleum oil and any of its fractions.

BNSF, Port and County acknowledge that the compensation to be paid to BNSF for the
Proper reflects that the Propert is being conveyed subject to the provisions of this Section 6
which provisions shall be included in the deed and which shall be covenants ruing with the
Land.

Section 7. Environmental Obligations.

(a) Consistent with Section 4.2 of this Agreement, if, prior to the expiration of the

Review Perod, the Port or County notifies BNSF in wrting of an existing condition affecting the
Proper (an "Identifed Condition") that is unacceptable to the Port or County, as determed by
the Port and County in their respective sole and absolute discretion, and BNSF does not verfy in
wrtig by the earlier of: (i) fifteen (15) business days thereafter or the end of the Review Perod, that
such Condition is a condition that BNSF is obligated to Cure in a maner acceptable to the
identifyng Par pursuat to this Section 7, then the Port or County may termnate this Agreement

and the South Agreement together, by wrtten notice to BNSF in accordance with the provisions of
Section 4.2 of ths Agreement. If the Port or County timely notifies BNSF in wrting of an Identified
Condition, the Port; County and BNSF shall negotiate diligently and in good faith to reach agreement
on Cung such condition. If the portion. of the Propert affected by an Identified Condition can be

excluded from the sale without materially interfering with Port's and County's futue use of the
Propert, as determined by the Port and County (as applicable) in their respective sole and
absolute discretion, then BNSF may affect Cure prior to Closing by excluding such affected
portion of the Propert without any price adjustment and to the extent so excluded BNSF shall
have satisfied its obligations under this Agreement to Cure the portion of the. Propert so
excluded, provided, however, that any such Cure by exclusion must first be agreed to in wrtig
by the Port (and County, if it relates to the Railbanked Portion.) If Port and County do not
termnate this Agreement under Sections 4.2 and 7(a) and proceed to Closing, they shall notbe
deemed to have waived or released BNSF from any obligations to Cure set forth in Section 7( c ),
below.

(b) BNSF shall be responsible to investigate, remediate, respond to or otherwse cure
(collectively, "Cure") as and when required by and in accordance with Environmental Laws any
Identified Condition that concerns a release of Hazardous Substances on the Propert occurng
prior to the Closing or a violation of Environmental Laws concerning the Propert occurng prior
to the Closing to the extent that BNSF has agreed to. Cure, and to the standards that BNSF has
agreed to satisfy, in wrting prior to the expiration of the Review Period. Notwithstanding. the
preceding sentence, BNSF shall not be responsible to Cure any such Identified Conditions to the
extent Port or County or their respective agents, or contrctors materially exacerbate such

Identified Condition durng constrction performed by or for Port or County, excluding
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superficial or de minimis activity performed by Port or County. Furher, BNSF shall not be
responsible to Cure any Identified Condition that was not caused by BNSF or its agents,
contractors or invitees. Port and County shall cooperate with BNFS in its efforts to Cure any
Identified Condition concerning a release of Hazardous Substances on the Propert.

(c) (i) For Hazardous Substances released on the Propert that BNSF has not
agreed to Cure prior to Closing, whether or not BNSF has been notified under Section 7 (a) that
such releases are an Identified Condition, BNSF shall pay to the Port or County the costs to
investigate, remediate, respond to or otherwise cure (collectively "Remediate" or
"Remediation") any such Hazardous Substance releases, or any violation of Environmental Laws
prior to Closing, to the extent occurng as a result of the operations of BNSF or its corporate
predecessors, or the agents, employees, invitees or contractors of BNSF or its corporate
predecessors.. BNSF shall pay to the Port or County such costs to Remediate as and when
required by and in accordance with Environmental Laws to standards for the Propert that the
applicable regulatory agency would apply had the Propert' continued to be used as a freight
railroad, and to standards for other affected properties that the applicable regulatory agency

would apply for such properties. BNSF shall not be responsible for (1) any costs of Remediation
. to the extent the Port or County or their respective agents, contractors or invitees materially
exacerbate the released Hazardous Substances during constrction performed by or for Port or
County (excluding superficial or de minimis activity performed by Port or County), or (2) any
duplication of efforts by County or Port or their respective agents, contractors or invitees.

(ii) As among BNSF, Port and County, any Remediation for which this
Section 7(c) applies would be carred out by the Port or County. BNSF shall cooperate with such
Remediation.

(iii) The obligations of BNSF under this Section 7(c) apply only to
Remediation ordered or approved by the applicable regulatory agency, provided that for
Remediation approved by the applicable regulatory agency BNSF shall have agreed in wrting to
the Remediation prior to such approval, which agreement by BNSF shall not be uneasonably
withheld, conditioned or delayed. The obligations of BNSF, Port and County under this Section
1í also apply regardless of which entity is issued an order by the applicable regulatory agency.

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

(e) The Section 7 obligations ruing from BNSF to the Port and County, and the
Section 7 rights ruing to BNSF from the Port and the County, will be allocated as between the
Port and County in the manner separately agreed to by the Port and the County.

(f)
the land.

The provisions of this Section 7 shall be included in the Deed and shall ru with

Exhbit B-1 Deed 5-2-08

- 7 -

/
/ .



EXHIBIT B-2

FORM OF DEED FO~NKED PORTION

After Recording Return To:
Port of Seattle
Legal Deparment
P. O. Box 1209
Seattle, WA 98111
Attn: Isabel R. Safora

QUIT CLAIM DEED
Woodinvile North

Railbanked Portion

Grantor: BNSF RAWAY COMPAN ("BNSF")

Grantee: PORT OF SEATTE ("Port")

Legal Description: See Exhibit A attached hereto and incorPorated herein (the "Property").

Grantor, for and in consideration ofTEN AND NO/lOO DOLLARS ($10.00) conveys and quit claims
to Grantee, the Property, situated in the County of King, State of Washington, together with all after acquired
title of the Grantor therein;

Port, King County Washington ("County") and BNSF are parties to that certain Puchase and Sale Agreement
dated as of i concerning the PIoperty. Port, County and BNSF for themselves and their

respective successors and assigns hereby covenant and agree that the provisions of Sections 6 and 7 of said
Agreement attached hereto as Exhibit B, are incorporated herein by reference and shall be covenants running
with the land that are enforceable by Port, County, BNSF and their respective successors and assigns.

IN WISS WHREOF, BN$F, Port and County have executed this Deed as of the _ day of
,200_

BNSF RAILWAY COMPANY

By
Its

PORT OF SEATTLE

By
Its

KIG COUNY, WASHINGTON

Wooinvile North Purchase & Sale Agrement 1 Exhibit B-2



By
Its

COUNTY OF

)
) ss.

)

STATE OF WASHINGTON

I certify that I know or have satisfactory evidence that is the
person who appeared before me, and said person acknowledged that he/she signed this instrument, on oath.
stated that he/she was authorized to execute the instrument and acknowledged it as the

of to be the free and voluntary
act of such pary for the uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My cornssion expires

(Use this space for notanal stamp/seal)
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STATE OF WASHINGTON

COLJN 1 Y Of

)

) ss.
)

I certify that I know or have satisfactory evidence that is the
person who appeared before me, and said person acknowledged that he/she signed this instrument, on oath
stated that he/she was .authorized to execute the instrument and acknowledged it as the

of to be the free and voluntar
act of such pary for the uses and purposes mentioned in the instrment.

Dated:

Notar Public

Print Name
My commssion expires

(Use this space for notarial stamp/seal)

STATE OF WASHIGTON

COUNTY OF

)

) ss:
)

I certify that I know or have satisfactory evidence that is the
person who appeared before me, and said person acknowledged that he/she signed this instrment, and
acknowledged it to be his/her free and voluntar act for the uses and purposes mentioned in the instrment.

Dated:

Notary Public

Print Name
My c.ommssion expires

. .....-1---. -- ....... -

(Use this space for notarial stamp/seal)
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Exhibit B to Deed for Railbanked Portion

COVENANTS

Sectíon 6. Condition of Property.

(a) Port and County have been, or by Closing wil have been, allowed to make an inspection of

the Property. Subject to BNSF's express representations, waranties and obligations under this Agreement
and the Deed, PORT AND COUNTY ARE PURCHASING THEIR INTERESTS IN THE PROPERTY
IN AN "AS-IS WITH ALL FAULTS" BASIS WITH ANY AND ALL PATENT AND LATENT
DEFECTS, ARE NOT RELYING ON, AND HEREBY WAIVE ANY WARRNTY OF
MERCHANTABILITY, HABITABILITY, FITNESS FOR A PARTICULAR PURPOSE AND ANY
OTHER REPRESENTATION OR WARRNTIE, EXPRESS OR IMPLIED, OF ANY KIND
WHATSOEVER FROM BNSF WITH RESPECT TO ANY MATTERS CONCERNING THE
PROPERTY including, but not limited to the physical condition of the Property; zoning status; tax
consequences of this transaction; utilities; operating history or projections or valuation; compliance by the
Property with Environmental Laws (defined below) or other laws, statutes, ordinances, decrees, regulations
and other requirements applicable to the Property; the presence of any Hazardous Substances (defined below),
wetlands, asbestos, lead, lead~based paint or other lead containing structures, urea formaldehyde, or other
environmentally sensitive building materials in, on, or under the Property; the condition or existence of any of
the above ground or underground structures or improvements, including tanks and transformers in, on or
under the Property; the condition of title to the Property, and the Third Pary Leases/Licenses permts, orders,
or other agreements, affecting the Property (collectively, the "Condition of the Property").

(b) Port and County individually represent and warant for itself to BNSF that except for BNSF's

express representations, warranties and obligations under this Agreement and the Deed, Port and County each
has not relied and wil not rely on, and BNSF is not liable for or bound by, any warranties, guaranties,
statements, representations or information pertaining to the Property or relating thereto made or furnished by
BNSF, the manager of the Property, or any real estate broker or agent representing or purporting to represent
BNSF, to whomever made or given, directly or indirectly, orally or in writing.

(c) Subject to BNSF's express representations, waranties and obligations under this Agreement

and the Deed Port and County assume the risk that Hazadous Substances or other adverse matters may afect
the Property that were not revealed by Port's or County'sinspection and exc~pt to the extent of BNSF's
express representati(;ms, waranties and obligations under this Agreement and the Deed, Port and County each
waives, releases and discharges forever BNSF and BNSF's offcers, directors, shareholders, employees 'and
agents (collectively, "BNSF Parties") from any and all present or future claims or demands, and any and all
damages, losses, injuries, liabilities, causes of actions (including, without limitation, causes of action in tort)
costs and expenses (including, without limitation fines, penalties and judgments, and attorneys' fees) of any
and every kind or character, known or unknown (collectively, "Losses"), which Port or County might have

___1!s-s~rt.YJ!..i~l1eged.~.~_lnst H.N~l' Partilts ansIlg trom or II any way related~..he (;onditî-ePropeny_~!.
alleged presence; use, storage, generation, manufacture, transport release, leak, spil, disposal or other

handling of any Hazardous Substances in, on or under the Property. Losses shall include without limitation
(a) the cost of any investigation, removal, remedial or other response action that is required by any

Environmental Law, that is required by judicial order or by order of or agreement with any governmental
authority, or that is necessary or otherwise is reasonable undér the circumstances, (b) Losses for injury or
death of any person, and (c) Losses arising under any Environmental Law enacted after transfer. The term
"Environmental Law" means any federal, state or local statute, regulation, code, rule, ordinance, order,
judgment, decree, injunction or common law pertaining in any way to the protection of human health or the
environment, including without limitation, the Resource Conservation and Recovery Act, the Comprehensive
Environmental Response, Compensation and Liability Act, the Toxic Substances Control Act, the Model
Toxics Control Act, the Water Pollution Control Act, laws concerning above ground or undergróund storage
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tanks, and any similar or comparable state or local law. The term "Hazardous Substance" means any
hazardous, toxic, radioactive or infectious substance, material or waste as defined, listed or regulated under
any Enviiinmæiilal Law, and includes wiihuuilimilalIuIl peliukuIl uil and ällY uf ii: fiadiuiii;.

BNSF, Port and County acknowledge that the compensation to be paid to BNSF for the Property
reflects that the Property is being conveyed subject to the provisions of this Section 6 which provisions shall
be included in the deed and which shall be covenants running with the Land.

Section 7. Environmental Obligations.

(a) Consistent with Section 4.2 of this Agreement, if, prior to the expiration of the Review Period,

the Port or County notifies BNSF in writing of an existing condition affecting the Property (an "Identified
Condition") that is unacceptable to the Port or County, as determed by the Port and County in their respective
sole and absolute discretion, and BNSF does not veriy in writing by the earlier of: (i) fifteen (15) business days
thereafter or the end of the Review Period, that such Condition is a condition that BNSF is obligated to Cure in a
manner acceptable to the identifying Pary pursuant to this Section 7, then the Port or County may temnate this
Agreement and the South Agrement together, by written notice to BNSF in accordance with the provisions of
Section 4.2 of this Agreement. If the Port or County timely notifes BNSF in wrting of an Identified Condition,
the Port; County and BNSF shall negotiate diigently and in good faith to reach agreement on Curig such
condition. If the portion of the Property affected by an Identified Condition can be excluded from the sale
without materially interfering with Port's and County's future use of the Property, as determned by the Port
and County (as applicable) in their respective sole and absolute discretion, then BNSF may affect Cure prior
to Closing by excluding such affected portion of the Property without any price adjustment and to the extent
so excluded BNSF shall have satisfied its obligations under this Agreement to Cure the portion of the Property
so excluded, provided, however, that any such Cure by exclusion must first be agreed to in writing by the Port
(and County, if it relates to the Railbanked Porton.) If Port and County do not termnate this Agreement
under Sections 4.2 and 7(a) and proceed to Closing, they shall not be deemed to have waived or released
BNSF from any obligations to Cure set fort in Section 7(c), below.

(b) BNSF shall be responsible to investigate, remediate, respond to or otherwise cure
(collectively, "Cure") ,as and when. required by and in accordance with Environmental Laws any Identified
Condition that concerns a release of Hazardous Substances on the Property occurrng prior to the Closing or a
violation of Environmental Laws concerning the Property occurng prior to the Closing to the extent that
BNSF has agreed to Cure, and to the stadards that BNSF has agreed to satisfy, in writing prior to the
expiration of the Review Period. Notwithstanding the preceding sentence, BNSF shall not be responsible to
Cure any such Identified Conditions t~ the extent Port or County or their respective agents, or contractors
materially exacerbate such Identifed Condition during constrction performed by or for Port or County,
excluding superfcial or de minimis activity performed by Port or County. Further, BNSF shall not be
responsible to Cure any Identifed Condition that was not caused by BNSF or its agents, contractors or
invitees. Port and County shall cooperate with BNFS in its efforts to Cure any Identified Condition.
concerning a release of Hazdous Substances on the Property.

(c) (i) For Hazardous Substances released on the Property that BNSF has not agreed to Cure

prior to Closing, whether or not BNSF has been notified under Section 7 (a) that such releases are an
Identified Condition,BNSF shall pay to the Port or County the costs to investigate, remediate, respond to or
otherwise cure (collectively "Remediate" or "Remediation") any such Hazrdous Substance releases, or any
violation 'of Environmental Laws prior to Closing, to the extent occurrng as a result of the operations of
BNSF or its corporate predecessors, or the agents, employees, invitees or contractors of BNSF or its corporate
predecessors. BNSF shall pay to the Port or County such costs to Remediate as and when required by and in
accordance with Environmerttal Laws to standards for the Property that the applicable regulatory agency
would apply had the Property continued to be used as a freight rairoad, and to standards for other affected
properties that the applicable regulatory agency would apply for such properties. BNSF shall not be
responsible for (1) any costs of Remediation to the extent the Port or County or their respective agents,
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contractors or invitees materially exacerbate the released Bazardous Substances during construction

performed by or for Port or County (excluding superfcial or de. minimis activity pedormed by Port or
County), 01 (2) aiiy duplIi:atIoJl of t:ffoiL~ by Couuty 01 Puit ul theIi lC~I!CCti ve agents, cOlíÍlactors or imitccs.

(ii) As among BNSF, Port and County, any Remediation for which this Section 7(c)
applies would be cared out by the Port or County. BNSF shall cooperate with such Remediation.

(iii) The obligations of BNSF under this Section 7(c) apply only to Remediation ordered

or approved by the applicable regulatory agency, provided that for Remediation approved by the applicable
regulatory agency BNSF shall have agreed in writing to the Remediation prior to such approval, which
agreement by BNSF shall not be unreasonably withheld, conditioned or delayed. The obligations of BNSF,
Port and County under this Section 7(c) also apply regardless of which entity is issued an order by the
applicable regulatory agency.

(d) Other than BNSF's obligations under this Section 7, as among BNSF, Port and County, Port

and County wil be responsible for the all other costs of Remediation of Hazardous Substances released on or
from the Property or violations of Environmental Laws.

(e) The Section 7 obligations running from BNSF to the Port and County, and the Section 7
rights running to BNSFfrom the Port and the County, wil be allocated as between the Port and County in the
manner separately agreed to by the Port and the County.

(f) The provisions of this Section 7 shall be included in the Deed and shall run with the land.
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EXHfflT C

BNSF DISCLOSURES

The information contained in the Property Reports.
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EXIllBIT D

PORT AND COUNTY DISCLOSURES

None
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EXHIIT E

ASSIGNMØFIf-PA-R'FY-bEfbICENSES AND OTHER CONTR-\CTS

THIS ASSIGNMENl AND ASSUMION OF THI PARTY LEASES/LICENSES (this
"Assignment") is entered into as of ,2008, BNSF RAWAY COMPAN ("Assignor")
and PORT OF SEATTE ("Assignee").

RECITALS

A. Assignor and Assignee are paries to that certain Purchase and Sale Agreement \Woodinvile

Subdivision - Nort Rail Line) dated as of , 2008 (the "Agreement"), pursuant to which

Assignee has agreed to purchase and Assignor has agreed to sell certain real property (the "Property").

B. Assignor is a party to the Third Party Leases/Licenses as described in the Agreement.

C. Assignor wishes to assign, and Assignee wishes to assume, all of Assignor's right, title and
interest in and to the Third Pary Leases/Licenses excluding all Fiber Optic Agreements (collectively, the
"Assigned Agreements"). It is the intent of the paries that their respective rights and obligations under the
Fiber Optic Agreements as they relate to the Property shall be governed by applicable la\¥ and the paries do
not intend to modify the operation of law with respect thereto.

NOW, THREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Assignor, and Assignee hereby agree as follows:

1 Assignment. To the extent assignable, Assignor hereby assigns, transfers, andsets over unto Assignee all
of Assignor's right, title and interest in and under the Assigned Agreements subject to the following.
sentences of this Section. To the extent any Assigned Agreement relates to other property owned by
Assignor ("Other Property") then the foregoing assignment shall only apply as to the Property and not
apply as to Other Property. For Assigned Agreements that relate to more than just the Property, Assignee
shall not be entitled to any rent or proration of rent thereunder.

2 Assumption; Succession. To the extent as'signed as set forth above, Assignee hereby assumes all of
Assignor's duties and obligations under the Assigned Agreements arising and accruing from and after the
date of this Assignment and Assignee succeeds to the interests of Assignor under the Assigned

Agreements. Assignee hereby agrees to indemnify, defend and hold Assignor hariiess from and against
any and all claims of any kind or nature arising from or related to such Assigned Agreements on or after
the date hereot Assignor hereby agrees to indemnify, defend and hold Assignee harmess from and
against any and all claims of any kind or nature arsing from or related to such Assigned Agreementsprior to the date hereof. .

__ ____._J.. ___~índíl!g J£ffech._l'his _~SSlglmt-l sh&l_!,_t-_~!P_~~!lg_t1'p_()n_~~_. snall i~ur~H IOtn.~_~_~_I!ti~__~r_~h~~~i::)..

thereto and their respective successors and assigns.

4 Governing Law. This Assignment shall be governed by and interpreted in accordance with the laws of
the State of Washington.

5 Execution in Counterparts. This Assignment may be executed in counterparts, each of which shall
constitute an original and all of which together shall be deemed a single document.
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The paries hereto have executed this Assignment as of the date first written above.

BNSP RA~W A Y COMrANY

By:
Name:
Title:

PORT OF SEATILE

By:
Name:
Title:

Woodinvile North Purchas & Sale Agrment 2 Exhibit E
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EXHIBIT F

LIST OF THIRD PARTY LEASESILICENSES

(See Attached)
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