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516 Third Avenue
Seattle, WA 98104

m Kl N G CO U NTY 1200 King County Courthouse.

King County Signature Report

May 6, 2008

Ordinance 16084

Proposed No. 2008-0226.3 Sponsors Patterson, Gossett, Ferguson,
Phillips and Constantine

AN ORDINANCE approving and authorizing the county
executive to participate with the Port of Seattle in a
transaction to acquire the BNSF Eastside Rail Corridor; and

declaring an emergency.

BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:

SECTION 1. Findings:

A. On April 14, 2008, the King County executive transmitted to the King County
council an inteﬂocal agreement, a proposed purchase and sale agreement and a proposed
donation agreement involving Burlington Northern Santa Fe Railway Company
("BNSF"), the Port of Seattle, and King County. Among other things, these agreements
provide that the Port of Seattle at closing will grant the county a Public Multipurpose
Easement for the county's use of the railbanked portion of the corridor: and that the
county will serve as the "Interim Trail User" 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").

B. The proposed purchase and sale agreement and the donation agreement

require the county to obtain necessary authorization for the transactions from its
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governing body by May 15, 2008, or the county may terminate the agreements by written
notice given to BNSF by that date. Enactment of this ordinance as an emergency
ordinance is necessary to make this authorization legally effective before that date.

C. In 2003, BNSF announced its intent to divest itself of the Woodinville
Subdivision and Redmond Spur, which together are referred to as the Eastside Rail
Corridor ("ERC"), a one-of-a-kind forty-two-mile corridor vital to the economic future of
King County and six separate eastside jurisdictions. | -

D. On May 16, 2005, the King County executive announced that King County
had entered into exclusive negotiations with BNSF to acquire this vital corridor into
public ownership for use as a trail and to preserve its potential for additional
transportation options in the future.

E. Since 2006, King County councilmembers, the Port of Seattle and the
executive have been in discussions to find a collaborative and mutually beneficial way to
acquire this vital transportation corridor through a regional partnership.

F. On December 17,2007, the county council approved Ordinance 15995 by a
vote of eight ayes, no nos and one excused, authorizing and requesting the King County
executive to negotiate agreements with the Port of Seattle and BNSF that contained the
following elements:

1. Waiver of the county's exclusive right to negotiate a purchase and sale
agreement with BNSF to allow the Port of Seattle to negotiate a purchase and sale
agreement for the ERC with BNSF;

2. The port's execution of a purchase and sale agreement for the ERC by

December 31, 2007,
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3. A right of first refusal for King County in the event the Port of Seattle
determined to sell any or all of the ERC, and a subsequent right of first refusal to any
other public agency authorized by Washington state to provide transit, rail services, or
trails;

4. Agreement between the Port of Seattle and the county on the principle of dual
usage; and

5. Agreement between the port and the county to create a formal multiagency
process to plan for dual uses of the corridor.

G. King County recognizes and expresses gratitude to BNSF for its willingness to
make a valuable donation to the public of a substantial portion of the ERC, thus enabling
this transaction to move forward.

H. King County further recognizes the participating parties' efforts to forge a
collaborative approach to protect the interests of the citizens of King Cdunty in acquiring
the ERC and to provide new transportation options for our region.

I. King County and the Port of Seattle have many mutual interests and shared
goals, such as: infrastructure improvements that make the region more globally
competitive; improved freight mobility and public transportation; the promotion of
tourism and recreational activities in the region; and enhancement of mobility, air quality
and healthy lifestyles through development of additional alternative transportation
modalities.

J. King County sincerely appreciates the Port of Seattle's efforts to acquire this
unique and vital transportation corridor to ensure it is preserved in public ownership, and

the Port of Seattle's interest in providing King County the opportunity to develop a public




64

65

66

67

68

69

70

71

72

73

74

75

76

77

78

79

80

81

82

&3

84

85

86

Ordinance 16084

trail that complements potential future commuter and non-interstate freight rail uses of
the corridor.

K. The county desires the railbanked portion to be used for commuter and non-
interstate freight rail purposes and a public trail that provides both recreational and
alternative transportation uses. Since the proposal was traﬁsmitted, the King County
council and executive have collaborated with the Port of Seattle's leadership to ensure
that the terms of the easement and an interlocal agreement appropriately recognize the
value of accommodating both commuter and non-interstate freight rail use and trail use,
recognizing that a trail promotes alternative transportation modalities in the corridor.

L. The King County council further appreciates the opportunity to work in a
collaborative manner with the Port of Seattle and the King County executive to develop a
formal, multiagency Regional Process to recommend appropriate uses of the corridor. -

SECTION 2.

A. The King County council hereby approves King County's participation with
the Port of Seattle in the transaction to acquire the ERC consistent with agreements in
substantially the form of the Interlocal Agreement, the Purchase and Sale Agreement and
the Donation Agreement, and their exhibits, all as attached to this ordinance as
Attachments A through C to this ordinance.

B. The King County executive is hereby authorized to execute agreements in
substantially the form of the Interlocal Agréement, the Purchase and Sale Agreement and
the Donation Agreement, all as attached to this ordinance, and to implement the terms of
these agreements and to execute any documents necessary to carry out the transaction

authorized by these agreements.
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C. The Interlocal Agreement and Easement have a number of joint
determinations to be made by the port and the county.

D. Agreement between the county and the port on the essential elements of the
Regional Process, including its timeframe, participants, and the resources to be provided
by each agency for the process, shall be contingent upon authorization by county
ordinance. It is the county's intent to negotiate such an agreement and to enact such an
ordinance, all no later than July 15, 2008.

E. Agreement with the port on the joint determination of the appropriate location
and size of the Trail Area shall be contingent upon authorization by county ordinance.

F. Agreement with the port on the joint determination of the appropriate timeline
for development of the trail shall be contingent upon authorization by county ordinance.

G. The King County executive shall provide quarterly reports to the council on
any proposed trail relocations or realignments that Iﬁay be contemplated pursuant to
Section 2.2.2 of the Public Multipurpose Easement.

H. Any election by the county under Section 2.1.2 of the Public Multipurpose
Easement not to proceed with Trail Development and to take action to terminate this
agreement shall be contingent upon authorization by county ordinance.

SECTION 3. It is the intent of King County to consider seeking to renegotiate ‘
certain terms of the Multipurpose Public Easement with the Port of Seattle, particularly
the terms related to the allocation of costs associated with relocation of the Trail Area
under Section 2.2.2 of the easement, and to do so following the conclusion of the joint
determination of the appropriate location and size of the trail and prior to commencement

of TraillDevelopment, but no later than five years after Closing.
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SECTION 4. The council acknowledges that the executive intends to acquire the
casement from the Port of Seattle using CFT funds previously appropriated in the 2007
Adopted Budget (Ordinance 15652) for project 315758 (MUL — Eastside Rail Trail). The
council wishes to consider other potential funding sources that may not carry the same
conditions as CFT, and will explore and consider the use of other funding sources prior to
closing. The council requests that the executive cooperate with the council to explore the
potential use of other funding sources.

SECTION 5. For the reasons set forth in section 1 of this ordinance, the council

finds as a fact that an emergency exists and that this ordinance is necessary for the
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119 immediate preservation of public peace, health or safety or for the support of county

120 government and its existing public institutions.
121

Ordinance 16084 was introduced on 4/14/2008 and passed as amended by the
Metropolitan King County Council on 5/5/2008, by the following vote:

Yes: 9 - Ms. Patterson, Mr. Dunn, Mr. Constantine, Ms. Lambert, Mr. von
Reichbauer, Mr. Ferguson, Mr. Gossett, Mr. Phillips and Ms. Hague

No: 0
Excused: 0
KING COUNTY COUNCIL
KING COUNTY, WASHINGTON
Julia Pajteyson, Chair
ATTEST:
ZM\A

Anne Noris, Clerk of the Council

Attachments A. Interlocal Agreement Between King County and the Port of Seattle Regarding
Eastside Rail Corridor, dated May 3, 2008, B. Purchase and Sale Agreement--
Woodinville Subdivision - North Rail Line, dated May 2, 2008, C. Donation
Agreement--Woodinville Subdivision - South Rail Line, dated May 2, 2008
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- INTERLOCAL AGREEMENT BETWEEN KING COUNTY AND THE
PORT OF SEATTLE REGARDING EASTSIDE RAIL CORRIDOR

This Agreement is hereby entered into by King County, a home rule charter County and
political subdivision of the State of Washington (the “County”), and the Port of Seattle, a
municipal corporation of the State of Washington (the “Port”).

WHEREAS, the Port and County are entering into a purchase and sale agreement and a
donation agreement ("Acquisition Agreements") with the BNSF Railway Co. ("BNSF") to
acquire the Eastside Rail Corridor ("Subdivision"), which is a railroad corridor that includes a
portion of the Woodinville Subdivision extending north approximately from mile post 5.0 in
Renton, Washington to and including the railroad bridge at milepost 38.4 in Snohomish County,
Washington, and a portion of the Redmond Spur extending approximately from milepost 0.0 in
Woodinville south to milepost 7.3 in Redmond,;

WHEREAS, at closing the Port will acquire a portion of the Subdivision subject to
continuing freight railroad service (the "Freight Property"), and will acquire a portion of the
Subdivision in railbanked status (the "Property"). The Freight Property is located in the
Woodinville Subdivision between milepost 23.8 and milepost 38.4 in Snohomish County. The
Property is located in the Woodinville Subdivision between milepost 23.8 and approximately mile
post 5.0, and within the Redmond Spur between mile post 0.0 and mile post 7.3;

WHEREAS, the County has performed substantial negotiations with BNSF and due
diligence regarding the Subdivision, which work is of significant benefit to the Port for its
acquisition of the Subdivision;

WHEREAS, the Parties desire to convert the Property to public uses, including trail uses,
- following the acquisition of the Subdivision by the Port 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 U.S.C. 1247(d) (collectively, and as any of the foregoing may hereafter be
amended or interpreted by binding judicial or administrative authority, the “Railbanking
Legislation™); ‘

WHEREAS, the Port desires the County to be the Interim Trail User for the Property
because the County has substantial expertise and experience in acquiring, developing, maintaining
and operating public trails, and the County is willing to assume this responsibility so long as it has
sufficient rights to the Property to serve as the Interim Trail User and develop, maintain and operate
a public trail thereon;

WHEREAS, the Parties intend that the Property will be put to use for regional recreational
trail and for other public transportation use, including but not limited to rail or other
transportation purposes other than interstate freight service ("Transportation Use™), and that the
intended trail use will not prevent Transportation Use on the Property, but rather w111 be designed
and developed to accommodate Transportatlon Use on the Property;

Interlocal 5-03-08



WHEREAS, the Parties acknowledge and agree that any railbanking, trail use or other
public purpose proposed for the Property will be subject to the authorizatipn and jurisdiction of
the Surface Transportation Board (“STB” or the “Board”). STB authorization for the intended
railbanking will be obtained upon the issuance of a Notice of Interim Trail Use (“NITU”) in
accordance with the Board’s applicable rules and procedures;

WHEREAS, to facilitate the role of the County as the Interim Trail User, the County is a
party to the Acquisition Agreements for the limited purpose of securing its rights to the Property
by contributing to the purchase price, acquiring a Public Multipurpose Easement (defined below)
from the Port on the Property at closing, and obtaining the same rights and obligations under the
Acquisition Agreements with BNSF related to the inspections, title, representations, warranties,
condition of property, environmental matters, contingencies, and remedies with regard to the
Public Multipurpose Easement on the Property as the County would have were it to obtain the
Easement directly from BNSF under the Agreements;

WHEREAS, the Parties agree that it may be in the public interest for the County to acquire
directly from BNSF certain segments of the Property at closing through a partial assignment to the
County of the Port's rights and obligations in the Acquisition Agreements with BNSF;

WHEREAS, the Parties agree that if after closing the Port in good faith determines to
transfer any or all of the Subdivision, that the County and other appropriate public agencies in the
state should have the first opportunity to acquire such property;

WHEREAS, the Parties agree that acquisition of the Property is of substantial benefit to the
reglon that the Port and the County will jointly carry out a formal, multi-agency process ("Regional
Process") to plan and recommend appropriate uses of the Property, and that the existing rails will be
kept in place while the Regional Process considers the appropriate uses of the Property; and

WHEREAS, the parties are each authorized to enter into this Agreement pursuant to
RCW 39.34 (the Interlocal Cooperation Act), RCW 39.33 (Intergovernmental Disposition of
Property) and Article 11 of the Washington State Constitution.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
herein and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, it is agreed by the parties as follows:

1. Purpose of the Agreement and relationship to Acquisition Agreements.

1.1 The purpose of this Agreement is to facilitate the acquisition, planning,
development, maintenance and operation of the Subdivision for the benefit of the public, and to
coordinate between the Port and the County implementation of the Acquisition Agreements.

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

Interlocal 5-03-08
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2. King County and Port to Provide Negotiation and Due Diligence Materials.

2.1 The County will promptly provide to the Port copies of the following materials
that have resulted from the County's significant negotiation and due diligence activities:

2.1.1 Preliminary title commitments;

2.1.2  The County's reviews of the preliminary title commitments to the extent
such reviews are completed;

2.1.3 Maps and documents prepared by Pacific Northwest Title;

2.1.4  One set of GIS aerial photographs of the Subdivision prepared by the
County;

2.1.5 Track maps provided from BNSF to the County;
2.1.6  One set of value section maps provided from BNSF to the County;
2.1.7  All written materials provided to the County by RL Banks and Associates;

2.1.8  The completed appraisal of the Subdivision prepared for the County by
Allen Brackett Shedd Real Estate Appraisers; and

2.1.9 The completed Screening Level Environmental Review of the Subdivision
prepared for the County by Camp Dresser & Mckee, Inc. ("CDM™"), the associated materials
provided with the Review, and any follow-up materials provided by CDM. :

22 All materials will be provided by the County in AS IS condition, with no
representation or warranty as to the accuracy or completeness of the contents of the materials.

2.3 The Port will pay the County $500,000 for these materials at Closiné.

2.4 Upon request of the County, Port will promptly provide to the County copies of
materials in its possession that are comparable in nature and subject matter to the materials to be
provided by the County under Section 2.1 of this Agreement and Port will receive from County
reasonable compensation for such materials to be mutually agreed to by Port and County. All
such materials will be provided by the Port in AS IS condition, with no representation or
warranty as to the accuracy or completeness of the contents of the materials.

2.5 Under this Section 2, neither Party shall be obligated to provide any materials to
the other that are attorney-client or attorney work product materials.

3. Obligations of the Port and the County relating to the Acquisition Agreements.

3.1 The County shall be the Interim Trail User under 49 C.F.R. 1152.29 and 16
U.S.C. 1247(d) for the Property, and in doing so shall assume the following obligations regarding
the Property in the manner required by the Statement of Willingness to Assume Financial

Interlocal 5-03-08
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Responsibility required as a condition precedent to the issuance of a NITU (the “SWAFR”) in
accordance with the Railbanking Legislation: (i) all responsibility for the management of the
Property; (ii) all responsibility for all legal liabilities arising out of or relating to the transfer, use,
possession, management, operation or control of the Property; and (iii) all other obligations
arising under the NITU, the SWAFR, and/or the Railbanking Legislation as it applies to the
Property (together "Railbanking Obligations™).

- 3.2 Consistent with Section 8.1 of the Acquisition Agreements, BNSF will file a
request with the STB for authorization to abandon the Property, and the County shall timely take
the steps necessary to apply to the STB to become the Interim Trail User for the Property and to
receive the reactivation rights at Closing, including the SWAFR, and shall at Closing and after
STB approval execute a Trail Use Agreement with BNSF that includes transfer to the County of
the reactivation rights for the Property.

3.3  Consistent with Section 9.2 of the Acquisition Agreements, the Port shall at
Closing grant the County a Public Multipurpose Easement over the Property ("Easement") in
substantially the form attached to hereto and incorporated herein as Exhibit A. The terms of the
Easement shall be enforceable as a matter of contract under this Agreement, and as binding
easement obligations running with the land.

3.4  Consistent with Section 2 of the Acquisition Agreements the County shall pay the
Port $1,903,000 at Closing for the Easement.

3.5  The County and Port shall participate in the implementation of the Acquisition
Agreements according to their respective interests therein and in cooperation with one another.
Each Party shall, upon request, share with the other, all materials concerning the Property
provided to it by BNSF. Such materials will be provided in AS IS condition, with no
representation or warranty as to the accuracy or completeness of the contents of the materials.
Each Party shall have the right to participate in all discussions and negotlatlons with BNSF
concerning or affecting the Property.

3.6 Withregard to Section 4.3 of the Acquisition Agreements concerning the
Title/Survey Inspection for the Property, the Port, with the agreement of the County, shall give
timely joint notice of any objections to title, which notice shall include any objections ralsed by
either Party .

37  With regard to Section 10.1 of the Acquisition Agreements concerning Port or
County's Default, in the event of a material default where BNSF elects to terminate the
Acquisition Agreements and retain $5,000,000 (five million dollars) of Earnest Money, Port shall
be responsible for such damages if it causes such Breach, County shall be responsible for such
damages if it causes such breach, and if both Port and County cause such breach, each shall be
responsible for damages based on each Party's relative contribution to such breach.

3.8 Withregard to Section 10.2 of the Acquisition Agreements concerning BNSF's
default in the event of a material default by BNSF the Port and the County will cooperate in
good faith to make a joint determination and provide notice to BNSF as to their remedy election.

Interlocal 5-03-08
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If both Port and County desire to obtain specific performance of BNSF's obligations under the
Acquisition Agreements, then the Parties shall together elect to obtain specific performance
under Section 10.2 of the Acquisition Agreements, and each Party shall bear its own expenses to
pursue such remedy. If Port desires to obtain specific performance of BNSF's obligations under
the Acquisition Agreements and the County does not, then the Parties shall together elect to
obtain specific performance under Section 10.2 of the Acquisition Agreements and the County
shall if requested in writing by the Port participate in and support any effort to obtain specific
performance, provided the Port shall pay and/or reimburse all costs and liabilities, including legal
fees and expert fees, of such effort or that may result from such effort, both on behalf of itself
and the County. If County desires to obtain specific performance of BNSF's obligations under
the Acquisition Agreements and the Port does not, then the Parties shall together elect to
terminate the Acquisition Agreements under Section 10.2 of the Acquisition Agreements.

3.9  The County shall have the right to enforce directly against BNSF the terms of the
Acquisition Agreements for the Property, including without limitation issues that relate to title,
condition of the property, and environmental matters. The Port may also seek to enforce the terms
of the Acquisition Agreements for the Property. To the extent that both Parties seek to enforce
those terms, the Port and the County shall cooperate with one another to do so, and with regard to
the liability of the Port and the County on one hand and BNSF on the other hand, the Port and
County will allocate liability between themselves pursuant to this Agreement and the Easement.

4. Rights and Obligations of the Port and the County Regarding the Property; Planning

Period.

4.1.  The rights and obligations of the Port and the County regarding the Property are set
forth in detail in the Easement.

4.2  Planning Period.

The rights and obligations of the Parties in the Easement shall be supplemented by this
Agreement as to the limited period of time between the execution of this Agreement and the joint
determination of the Parties under Section 2.1.1 of the Easement This period of time shall be
referred to as the Planning Period. :

4.2.1  Prior to Closing the Port and the County will jointly decide what capital
improvements, such as fencing, barriers or signage, if any, are initially needed to address safety
concerns on the Property. - After Closing such capital improvements shall be carried out as set forth
in Section 3.2.1 of the Easement.

4.2.2  During the Planning Period the Port and the County will not remove any
existing rails on the Property.

4.2.3 During the Planning Period the County and Port may conduct surveys,
mapping, geotechnical, environmental investigations or other similar activities ("Planning
Activities") on any portion of the Property not subject to Transportation Use associated with the
Regional Process, provided the Port shall provide the County written notice of any invasive

Interlocal 5-03-08
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activities, and thereafter the Port and the County will coordinate the conduct of such activities. The
County shall have the right to perform Planning Activities for any portion of the Property that is
subject to Transportation Use during the Planning Period in coordination with the Transportation
User.

5. Indemnification, Insurance and Hazardous Substances Liability.

Indemnification, insurance and hazardous substances liability issues related to the Property are as
set forth in the Easement.

6. King County Right to Partial Assignment of Acquisition Agreements.

6.1 On or before 5:00 pm on July 1, 2008, Port may, subject to King County Council
approval, assign to County all of its rights under the Acquisition Agreements to acquire the
segment of the Property on the Woodinville Subdivision between approximately mile post 5.0 in
Renton and mile post 11.8 in Bellevue at a point just north of the Wilburton Trestle, the
Redmond Spur, or both, such that at closing the County would acquire ownership of such
segments by paying to the Port a per-segment price to be determined by the appraisal by appraiser
Murray Brackett of Allen Brackett Shedd Real Estate Appraisers referenced in Section 2.1.8 of
this Agreement.

6.2  Ifthe Port assigns to the County the right to purchase one or more segments of the
Subdivision, then upon such assignment County shall assume all the rights and obligations of the
Port vis-a-vis BNSF under the terms of the Acquisition Agreements as to such segments, and the
provisions of this Agreement relating to the grant by the Port of the Easement shall not apply to
any such segments.

7. Future Disposition of Subdivision.

7.1 King County Right of First Opportunity to Acquire.

After Closing, should the Port in good faith determine to offer or agree to transfer ownership of
any or all of the Subdivision to any entity, the Port shall provide the County with one-hundred-
twenty days notice of such determination and offer the County the right to purchase such property
at an amount as determined by the appraisal prepared by appraiser Murray Brackett of Allen
Bracket Shedd Real Estate Appraisers referenced in Section 2.1.8 of this Agreement, plus
compounded annual interest from the date the Port acquired the Subdivision from BNSF at a rate
equal to three percent per annum (the "Price"). If the County does not exercise the right to
purchase such property within that period, the right to purchase such property in an amount no
greater than the Price may be exercised within one hundred twenty days thereafter by any other
public agency in the State authorized to provide transit, rail services or public trails. If no such
agency exercises the right to purchase such property within that period, all rights of the County
under this section as to that particular portion of the Subdivision shall immediately terminate,
and the Port may transfer that particular portion of the Subdivision to any entity and on any terms
it deems appropriate. '

Interlocal 5-03-08 ,
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7.2 Railbanking Freight Property.

After Closing, should any entity seek to abandon or discontinue the obligations to provide
freight common carrier service for any or all of the Freight Property, then Port and County shall
cooperate to allow the County or another appropriate entity to seek a NITU or CITU in order to
railbank such Property.

7.3 The rights and obligations in this Section 7 shall continue in full force and effect
so long as the Port continues to owns all or a portion of the Subdivision.

8. Regional Planning Process for BNSF Corridor.

The Port and the County will cooperate in good faith with one another to jointly carry out
a formal, multi-agency process to plan and recommend appropriate uses of the Property.

9. Agreement Contingency.

This Agreement is contingent on Closing as required by the Acquisition Agreements. If the
Acquisition Agreements are terminated without the Closing having occurred, this Agreement will
terminate, except that it will continue in full force and effect as to any obligations or disputes that
arose under the Acquisition Agreements or under this Agreement prlor to or as part of such
termination.

10. Duration.

This Agreement shall continue in effect so long as the Port owns all or a portion of the
Property and the County is the Interim Trail User and holder of the Easement for all or a portion of
the Property. If this Agreements expires under this Section 10, it will only be partially terminated
In such case, the Agreement will continue in full force and effect as to any obligations or disputes
that arose pnor to such explratlon and it will continue in full force and effect as to the terms of
Section 7.

11. Administration and Identification of Contacts.

This Agreement shall be administered by _ and
, which shall be contacted as follows:
County:
Port:

Interlocal 5-03-08
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12. Dispute Resolution.

12.1  Any claim, dispute or other matter in question arising out of or related to this
Agreement, including any inability of the Parties to make joint determinations as called for by
this Agreement ("Disputes") shall be exclusively subject to the following alternative dispute
resolution procedure as a condition precedent to the institution of legal or equitable proceedings
by either party. This requirement cannot be waived except by an explicit written waiver signed
by the Parties.

12.2  The Parties shall negotiate in good faith and use their best efforts to resolve any
Disputes that may develop under this Agreement. The Port’s Chief Executive Officer (or his/her
designee) and the King County Executive(or his/her designee) along with any staff or technical
persons any of the Parties desire, shall meet within seven (7) days after written request from
either party and attempt to resolve a Dispute. The Parties may agree to extend the time provided
for in this Section for an additional seven (7) days.

12.3  If a Dispute is not resolved under the procedure set forth in Section 12.2, or within
such additional time as the Parties mutually agree, then the Parties shall endeavor to resolve a
Dispute by mediation with a mediator agreed to by the Parties. A Party shall submit a request for
mediation in writing to the other Party. Mediation shall proceed in advance of legal or equitable
proceedings. Any contractual or statutory deadlines as between the Parties, including without
limitation statutes of limitation, shall be tolled pending mediation for a period of 60 (sixty) days
from the date of the mediation request, unless tolled for a longer period by agreement of the
~ parties. Final authority for settlement may be subject to the approval of the Parties respective
legislative bodies.

12.4  The Parties shall not commence litigation on a Dispute unless the Dispute has
been properly raised and considered in the above mediation procedure. The Parties shall share
equally on the costs of the mediation. Any mediation under this Agreement shall be held in King
County, Washington. Agreements reached in mediation shall be enforceable as settlement
agreements in any court having jurisdiction thereof.

12.5 If Port or County reasonably determine that circumstances require immediate
action to-prevent or mitigate significant damage to or loss of the Property, then such Party may
pursue any immediate remedy available at law or in equity without having to follow  these
alternative dispute resolution procedures in this Section, and then pursue such alternative dispute
resolution procedures.

12.6  This Section 12 shall not apply to any dispute between the Parties that also relates to
a dispute with BNSF. <

13. General Terms and Conditions.

13.1 Headings. The headings in this Easement are for convenience only and shall not
be deemed to expand, limit, or otherwise affect the substantive terms of this Agreement.

Interlocal 5-03-08
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13.2  Neutral Authorship. Each party has been represented by counsel in connection
with the negotiation, execution and delivery of this Agreement. Each of the provisions of this
Agreement has been reviewed and negotiated, and represents the combined work product of both
parties hereto. No presumption or other rules of construction which would interpret the
provisions of this Agreement in favor of or against the party preparing the same will apply in
connection with the construction or interpretation of any of the provisions of this Agreement.

13.3  Records, Audits, and Inspections. During this Term of this Agreement, each
party's books, records and other materials related to any matters covered by this Agreement and
not otherwise privileged shall be subject to inspection, review, and/or audit by the other party at
the inspecting party's sole expense. Such books, records and other materials shall be made
available for inspection during regular business hours within a reasonable time of the request.

13.4  Assignment. Neither party may assign its rights under this Agreement or any
interest therein without the other party's prior written approval.

13.5  Governing Law; Jurisdiction and Venue; Attorneys' Fees. The laws of the State of
Washington shall govern the interpretation and enforcement of this Agreement. The parties agree
that the Superior Court in King County, Washington, shall be the sole and exclusive venue for
any action or legal proceeding for an alleged breach of any of the terms and conditions set forth
herein, or to enforce, protect, determine or establish any term, covenant or provision of this
Easement or the rights hereunder of either party; and the parties hereby agree to submit to the
personal jurisdiction of said court. If either party brings such an action or legal proceeding, the
prevailing party shall be entitled to recover from the non-prevailing party, as part of such action
or proceedings, or in a separate action brought for that purpose, reasonable attorneys' fees and
costs, expert witness fees and court costs, including those incurred upon appeal, as may be fixed
by the court.

13.6  Severability. If any provision of this Agreement shall be held to be invalid or
unenforceable for any reason, the remaining provisions shall continue to be valid and enforceable
unless striking such provision materially alters the intention of the parties. If a court finds that
any provision of this Agreement is invalid or unenforceable, but that by limiting such provisions
it would become valid and enforceable, then such provision shall be deemed to be written,
construed, and enforced as so limited.

13.7 Non-Waiver. The failure of either party to enforce any provision of this
Agreement shall not be construed as a waiver or limitation of that party’s right subsequently to
enforce and compel strict compliance with every provision of this Agreement.

13.8  Entire Agreement; Relation to Easement and Acquisition Agreements. This
Agreement, the Acquisition Agreements and the Easement set forth the entire agreement between
the Parties with respect to the subject matter hereof, and are intended by the Parties to be read in
harmony with one another. There are no understandings or agreements between the parties
_ respecting the subject matter hereof, written or oral, other than as set forth in those documents.

If, however, there is any conflict between this Agreement and the Easement, the Easement shall
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control. And if there is any conflict between this Agreement and the Acquisition Agreements,
this Agreement shall control. This Agreement may be amended by the mutual written agreement
of the Parties.

IN WITNESS WHEREQF, the parties have caused this Agreement to be executed.

KING COUNTY

Ron Sims Dated
King County Executive

Approved as to Form:

By:

Senior Deputy Prosecuting Attorney Dated
PORT OF SEATTLE
Tay Yoshitani . Dated

Port of Seattle Chief E);ecutive Officer

Approved as to Form:

By: ‘
Port Counsel Dated
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PURCHASE AND SALE AGREEMENT
(Woodinville Subdivision - North Rail Line)

THIS PURCHASE AND SALE AGREEMENT is made and entered into as of the __day of April,
2008, by and between BNSF RAILWAY COMPANY (“BNSF”), the PORT OF SEATTLE, a municipal
corporation of the State of Washington ("Port”) and KING COUNTY, a political subdivision of the State of
Washington (“County”). ‘

RECITALS

A. BNSF owns certain real property (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
property and railroad facilities thereon, subject to a easement for freight operations on the Freight Portion of
the Property (defined below) under which at Closing the holder of the easement for freight operations will
provide freight rail service and will have the exclusive right and obligation to provide such freight service on
the Freight Portion of the Property.

C. BNSF is willing to sell the North Rail Line (defined below) portioﬁ 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
transportation purposes following the acquisition of the Woodinville Subdivision by the Port, and,
accordingly, the County and BNSF will enter into at Closing an agreement for railbanking and for public
space pursuant to and in accordance with 49 C.F.R. 1152.29 and Section 8(d) of the National Trails System
Act (also known as the “Rails-to-Trails Act”), 16 U.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
“Railbanking Legislation™).

E. The Port at Closing will 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, THEREFORE, in consideration of the foregoing recitals, the mutual covenants and agreements
contained herein and other good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, the parties hereby agree as follows:

Section 1. Definitions and Exhibits.

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

Agreement. This Purchase and Sale Agreement.
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Assignment. The Assignment and Assumption of Leases and Licenses concerning the Property
substantially in the form attached hereto as Exhibit E.

Bill of Sale. The Bill of Sale substantially in the form attached hereto as Exhibit L.
Closing. The consummation of the transaction 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. .

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

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

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

Escrow Agent. Pacific Northwest Title Company.

~Fiber Optic Agreements. Those Third Party Leases/Licenses concerning fiber optic or other
telecommunication facilities located on the Property.

Freight Easement Sale Agreement. An agreement for the conveyance of the Reserved Freight Easement
to a third party operator (“TPO”) substantially in the form attached hereto as Exhibit 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 property comprisiﬁg 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, substantially in the
form attached as exhibits to the Freight Easement Sale Agreement. :

Other Agreements. Means the Entry 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 Multipurpose Easement.

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

All of BNSF ’s' right, title, and interest in and to the buildings (if any) located on the
Land (the “Buildings”);
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All of BNSF’s right, title and interest in any tangible personal property and fixtures of
any kind owned by BNSF and attached to or used exclusively in connection with the ownership,
maintenance or operation of the Land or the Buildings, if any, and together with the bridge
structure 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 Assignment) in
and to the Third Party Leases/Licenses other than the Fiber Optic Agreements as of the date of
Closing.

Railbanked Portion. The Redmond Spur and that portion of the Property extending from milepost 23.45
to 23.8 in Woodinville. - :

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

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

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

Purchase Price. As defined in Section 2.

Reserved Freight Easement. That certain reserved easement for freight operations on the Freight Portion
of the Property as described in the Deeds.

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

South Rail Line. The real and personal property 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 Property as
defined herein. - '

Third Party Leases/Licenses. The existing leases, franchises, occupancy agreements, licenses or other
agreements demising space in, providing for the use or occupancy of, or otherwise similarly affecting or relating
to, the Property, as listed on Exhibit F attached 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 Railbanked Portion.

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

1.2 Exhibits. Attached hereto and forming an integral part of this Agreement are the following
exhibits, all of which are 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 Legal Description of the Property

Exhibits B-1 ~ Form of Deed for Freight Portion

Exhibit B-2 Form of Deed for Railbanked Portion

Exhibit C BNSF Disclosures

Exhibit D Port and County Disclosures ‘

Exhibit E Form of Assignment of Third Party Leases/ Licenses
Exhibit F List of Known Third Party Leases/ License

Exhibit G Form of Exchange Assignment

Exhibit H Form of Freight Easement Sale Agreement

Exhibit I Form of Bill of Sale conveying the Personalty
Exhibit J Form of Easement Agreement for Snohomish Bridge
Exhibit K Form of Trail Use Agreement

Exhibit L Form of Public Multipurpose Easement Agreement

Exhibit M Property Reports

Section 2. Purchase and Sale.

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

a. Port shall cause the principal amount of $10,000,000 (Ten Million Dollars) (such sum-.
shall be referred to herein as the “Earnest Money”) to be delivered to Escrow Agent, to be held pursuant to the
terms of this Agreement. The Earnest Money shall be delivered to Escrow Agent no later than three business
days after execution of this Agreement, and Port shall promptly provide evidence of such delivery to BNSF. The
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 Property available for sale during thé Review
Period. : '

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

The Purchase Price shall be paid to BNSF in United States dollars, by Federal Reserve System wire transfer (in
accordance with written wire transfer instructions provided by BNSF to Port) or other immediately available
funds acceptable to BNSF. Port acknowledges that, except as stated in Sections 4, 8 and 10.2 of this Agreement,
the Earnest Money is non-refundable and represents a portion of the consideration for BNSF’s holding the
Property available for purchase during the Review Period but shall be applied to the Purchase Price at Closing as
stated above. The parties agree it is appropriate for BNSF to retain P G P Valuation, Inc., at BNSF’s expense, for
a fair market appraisal of the Property, which would be available for the use of the parties as needed. To the
extent that the fair market value of the Property exceeds the Purchase Price, (i) at Closing BNSF will make a
charitable contribution of such excess value of the Property 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 Property to Port, and (i1i) 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 Contributions.
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Section 3. Adjustments.

3.1 Third Party Leases/Licenses. BNSF shall be entitled to all sums due from any Third Party
Leases/Licenses (collectively, “Third Party Rents”) owing for the month in which the Closing occurs
(regardless of when the Third Party Rents are paid) for the portion of the Property to which such Third Party
Leases/Licenses relate. BNSF shall not receive a credit for any such Third Party Rents that are due but unpaid as
of the Closing Date but Port shall remit to BNSF any such Third Party Rents received by it after such Closing.
Port shall be entitled to any Third Party Rents owing for time periods after the month in which the Closing occurs
(regardless of when the Third Party Rents are paid) for the portion of the Property to which such Third Party

Leases/Licenses relate and BNSF shall pay to Port any such Third Party Rents received by BNSF, if any. Within
-90 days after Closing BNSF shall pay to Port the amount, if any, of all rents under the Leases and all security
deposits held by BNSF under the Leases.

3.2 [Intentionally Deleted]

3.3 Taxes and Monetary Liens.

(a Taxes. There shall be no proration of taxes attributable to the Property. BNSF shall be liable
for the payment when due of all taxes and assessments related to the Property, including without limitation
real property 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 Property 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 Party Lease/License or applicable law. Each party shall
indemnify, defend and hold the other harmless from the obhgatlon to pay Taxes as set forth in this Section

3.3(a).

®) 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 Property. BNSF shall pay such monetary liens asserted against BNSF and the Property, or if BNSF
desires to contest such monetary lien, it may take reasonable and diligent steps to challenge 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.

(©) Notwithstanding the foregoing provisions of Section 3.3(b), neither Port nor County shall be
entitled to object to the lien of any of BNSF’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 sufficient releases of the liens of any mortgages on the Property 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
sufficient releases of the liens of such rallroad mortgages.

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

(@ the cost of recording the Deeds;
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- (b) the cost of any title insurance Port wishes to obtain in connection with the acquisition of

the Property;

(©) one-half of any escrow or closing agent charges in connection with the Closing;

(@ all costs of any surveys, reports or other due diligence Port obtains or undertakes in
connection with the transactions contemplated herein; and

() all costs associated with any loan or other financing obtained by Port in connection with

the acquisition of the Property.
Section 4. Ihspections. '

4.1 Physical/Environmental Inspection.

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

®) Subject to the terms of the Entry Agreement, BNSF will allow Port and County and their
agents to have access to the Property for the purpose of conducting environmental due diligence as specified
in Section 6 of this Agreement and subject to the requirements of the Entry Agreement. Port and County
acknowledge that invasive testing, such as drilling or boring, is not allowed under the Entry 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
unreasonably withhold, condition or delay its approval of such work plan. Upon BNSF’s written approval and
provided Port and/or County as applicable has entered into BNSF’s standard license agreement for such
testing, Port and/or County as applicable may then perform such testing in compliance with the terms of said
license and the approved work plan.

()  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 Property, 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 pnvﬂeged attorney work product or
confidential or proprietary under this Agreement.

(d All Property Reports and other environmental studies, reports, plans, and information
including, but not limited to, those listed in this Agreement, and delivered by one Party to the other shall be
held in confidence by the Parties, their agents, employees, officers, directors and contractors, and will not be
disclosed to any third party unless 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 Party consents in writing to the production of such materials. The Parties will 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 necessary authorizations from its governing body,
and (ii) if there are any physical conditions including, but not limited to, environmental conditions affecting
the Property that BNSF is not willing to cure as contemplated herein and that are unacceptable to the Port or
County in their sole discretion. If (i) the Port does not obtain the necessary authorizations from its governing
body by the end of the Review Period or (ii) Port or County identify an existing condition affecting the
Property (an “Identified Condition”) that is unacceptable to the Port or County in either entity’s sole
discretion and such Identified Condition is not an Identified Condition that BNSF agrees in writing to Cure
(defined below) pursuant to Section 7 of this Agreement, then Port and County may terminate this Agreement
and the South Agreement together by written 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 terminate 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 survive 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 written notice to BNSF delivered no later than May 15, 2008.

() Notwithstanding the provisions of Section 4.2(a) or (b), if the County exercises its right to
terminate as stated above or pursuant to Section 4.3 below and the Port does not wish to so terminate 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 party replacement for the County’s obligations contemplated herein and in such case the
Eamnest Money shall not be refunded to Port as provided above. The Extension Fee shall be non-refundable
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 written notice to BNSF received no later than the Extension Date in which case the 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, BNSF shall retain the Extension Fee and
none of the parties shall have any further obligation hereunder except those that expressly survive termination.
If this Agreement is not terminated as contemplated in Section 4.2, the parties (except County if County has
terminated and Port has not) shall proceed to Closing according to the remaining provisions of this
Agreement. Promptly upon BNSF’s written request, Port and County shall deliver a copy of any written
inspection report, survey or test result received by Port or County. If any of such items reveal any adverse
conditions for which BNSF would be responsible for under Section 7 of this Agreement, BNSF may terminate
this Agreement by written notice to Port and County by the end of 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
further obligation hereunder except those that expressly survive termination.

43  Title/Survey Inspection. Port and County will have until May 15, 2008 to obtain any title
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reports, title commitments or surveys of the Property, to examine such reports, commitments or surveys, to
determine whether Port and County will be able to obtain any title insurance endorsements they desire, and to
identify any title or survey concerns it may have. If Port and County are not, for any reason, satisfied with the
status of any such reports, commitments or surveys then Port or County may elect, by written notice to BNSF to
terminate this Agreement and the South Agreement together by written notice to BNSF delivered no later than
May 15, 2008, in which case Escrow Agent shall refund the Earnest 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 parties shall have any further rights or obligations hereunder, except for those which expressly survive any
such termination. If Port or County fail to so give BNSF notice of its election by such date, it shall be deemed to
have elected to waive any right to object to any title exceptions or defects. Port and County shall have the right at
any time prior to their respective election to terminate to waive any objections that it may have made and,
thereby, to preserve this Agreement in full force and effect. Port and County shall promptly upon request deliver
to BNSF a copy of any such title report, title commitment or survey obtained by Port or County.

44 Nature of Title. The Property shall be conveyed with no warranties of title except as stated
below and shall be subject to all matters affecting the Property whether of record or not including but not limited
to (i) the lien of unpaid taxes not yet due and payable; (ii) matters which would be disclosed by a current,
accurate survey of the Property; and (iii) the rights granted to third parties pursuant to any Third Party
Lease/License. Port and County acknowledge and affirm that BNSF may not hold fee simple title to the
Property, that BNSF's interest in all or part of the Property, if any, may rise only to the level of an easement

- for railroad purposes. Port and County are willing to accept the Property on this basis. BNSF does represent
and warrant that BNSF’s ownership interest in and to the Property, even subject to the Third Party
Leases/Licenses, is sufficient to permit railroad operations on the Property, including passenger railroad
operations; and to permit BNSF to convey the Property as contemplated in this Agreement and the Other
Agreements. Port and County acknowledge that BNSF’s predecessor in interest to the Property acquired a
railroad right-of-way ownership interest in portions of the Property 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 Contract Date and Closing Date, BNSF hereby represents and warrants to Port
and County that the following statements are materially true except as may otherwise be disclosed on Exhibit C:

(@ 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 Washington 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 of BNSF, enforceable against BNSF
in accordance with their terms, except as the enforceability of this Agreement may be subject to or limited by
bankruptcy, 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 conflict with BNSF’s articles of incorporation or bylaws or
any law, court order, administrative agency order or regulatory agency order binding upon BNSF or any of its
properties. '

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

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

(2 BNSF is not a "foreign person" as that term is defined in the Internal 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 written
notice from any governmental authority alleging any uncured existing violation of any applicable
governmental laws, statutes, ordinances, rules, codes, regulations or orders, including Environmental Laws,
affecting the Property or the conduct of railroad operations on the Property.

@) Port and County will not, as a result of the execution of this Agreement or conveyance of any
of the Property be bound by any labor contracts entered into by BNSF.

) BNSF has no knowledge of the existence at any time, whether still occurring or not, of any of
the following activities on the Property: '

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

3) creosote treating operations;

) above ground or underground storage tanks;
) transformers; or

6) repair shops.

&) To BNSE’s actual knowledge, the Property is not subject to any leases, tenancies or rights of
persons in possession, franchises, occupying agreements, unrecorded easements or other agreements demising
space in, providing for the use or occupancy of, or otherwise similarly affecting the Property (collectively,
““Third Party Rights”) other than the Third Party Leases/Licenses. However, Port and County acknowledges
that BNSF does not warrant beyond its actual knowledge that there are not other Third Party Rights. To
BNSF’s actual knowledge: the Third Party Leases/Licenses are in full force and effect in accordance with
their respective terms, BNSF has not delivered or received a written notice of default that remains uncured
under any Third Party 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 otherwise similarly
affecting or relating to, or affecting the Property, and no tenant thereunder has asserted in writing any claim
that remains outstanding for offsets or credits to rent thereunder, except as disclosed in writing to Port.

1)) To BNSF’s actual knowledge, the copies of the Third Party Leases/ Licenses, are true and
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correct copies of originals of such documentation in BNSF’s possession.

52 Port and County. As of the Contract Date, Port and County individually hereby represent and
warrant to BNSF that the following statements are materially true except as may otherwise 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.

®) 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, will 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 will have been,
taken, so that this Agreement and the other documents to be delivered by Port pursuant hereto constitute, or
before the Closing Date will 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 conflict with the Port’s charter or code or with any law, court
order, administrative agency order or regulatory agency order binding upon Port or any of its properties.

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

® Port is a qualified donee as described in Internal Revenue Code Section 170(c)(1).
522 County:

(@ 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, will 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 will 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 will 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, court
order, administrative agency order or regulatory agency order binding upon County or any of its properties.

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

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

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

) It shall be a condition of the parties’ respective obligation to Close that the representations and
warranties of the other party contained in this Section 5 are true and correct in all material 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 warranties becomes inaccurate
between the Contract Date and the Closing Date, BNSF or Port or County, as applicable, shall immediately
notify the other parties in writing of such change. .In the event the party whose representation or warranty
becomes inaccurate (BNSF on the one hand or Port or County on the other the “Representing Party”) cures
such inaccuracy prior to the Closing Date this Agreement shall remain in full force and effect. If the
Representing Party does not so cure such inaccuracy, the other party may pursue any remedy provided for in
Section 10 (i.e., if BNSF’s representations are inaccurate then County or Port may pursue such remedy and vice
versa) provided, however, if the non-Representing Party closes with knowledge of any such inaccuracy then the:
representations and warranties of the Representing Party shall be deemed to be amended such that the applicable
Inaccuracy is an exception to the Representing Party’s representations and warranties for all purposes 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 warranties,

(c) In the event the non-Representing Party first learns after the Closing contemplated in this
Agreement that any representations or warranties made by the Representing Party (as may be amended as
provided above) were materially inaccurate as of the Closing Date, then the Representing Party shall
reimburse the non-Representing Party for all out-of-pocket expenses incurred by the non-Representinig Party
as a result of such inaccuracy provided that (i) the non-Representing Party notifies the Representing Party in
writing within sixty (60) months after the Closing Date of such expenses and inaccuracy, and (ii) the
Representing Party shall in no event be responsible for any consequential or punitive damages resulting from
such inaccuracy. Notwithstanding anything to the contrary contained in this Agreement, the non-Representing
Party shall have no right to recover from, or proceed against, the Representing Party 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 Party has so notified the Representing Party 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 Property. (a) Port and County have been, or by Closing will have been,
allowed to make an inspection of the Property. Subject to BNSF’s express representations, warranties and
obligations under this Agreement and the Deeds, 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
WARRANTY OF MERCHANTABILITY, HABITABILITY, FITNESS FOR A PARTICULAR
PURPOSE AND ANY OTHER REPRESENTATION OR WARRANTIES, EXPRESS OR IMPLIED,
OF ANY KIND WHATSOEVER FROM BNSF WITH RESPECT TO ANY MATTERS
CONCERNING THE PROPERTY including, but not limited to 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 Party
Leases/Licenses permits, orders, or other agreements, affecting the Property (collectively, the “Condition of
the Property”).

) 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 will 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, 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 Property 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, 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 asserted or alleged against BNSF Parties arising from or in any way related to the Condition of the
Property or alleged presence, use, storage, generation, manufacture, transport, release, leak, spill, 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 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 Property
reflects that the Property is being conveyed subject to the provisions of this Section 6 which provisions shall

be included in the Deeds and which shall be covenants running with the Land.

Section 7. Environmental Obligations.

(2) 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 determined by the Port and County in their respective
sole and absolute discretion, and BNSF does not verify in writing by the earlier of: (i) fificen (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 Party pursuant to this Section 7, then the Port or County may terminate this
Agreement and the South Agreement together, by written notice to BNSF in accordance with the provisions of

Section 4.2 of this Agreement. If the Port or County timely notifies BNSF in writing of an Identified Condition,
the Port, County and BNSF shall negotiate diligently and in good faith to reach agreement on Curing such
condition. If the portion of the Property affected by an Identified Condition can be excluded from the sale
without materially interfering with Port’s and County’s future use of the Property, as determined by the Port
and County (as applicable) in their respective sole and absolute discretion, then BNSF may affect Cure prior
to Closing by excluding such affected portion of 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 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 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 occurring prior to the Closing or a
violation of Environmental Laws concerning the Property occurring prior to the Closing to the extent that
BNSF has agreed to Cure, and to the standards 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 to the extent Port or County or their respective agents, or contractors
materially exacerbate such Identified Condition during construction performed by or for Port or County,
excluding superficial or de minimis activity performed by Port or County. Further, BNSF shall not be
responsible to Cure any Identified Condition that was not caused by BNSF or its agents, contractors or
mvitees. Port and County shall cooperate with BNSF in its efforts to Cure any Identified Condition
concerning a release of Hazardous Substances on the Property.

(© (1) 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 Hazardous Substance releases, or any
violation of Environmental Laws prior to Closing, to the extent occurring as a result of the operations of
BNSEF 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 Property that the applicable regulatory agency
would apply had the Property 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 during construction
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.

(i1) As among BNSF, Port and County, any Remediation for which this Section 7(c)
apphes would be carried out by the Port or County. BNSF shall cooperate with such Remediation:

(i)  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.

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

(e) The Section 7 obligations running from BNSF to the Port and County, and the Section 7
rights running 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.

® The provisions of this Section 7 shall be included in the Deeds and shall run 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 Surface Transportation Board Approval Contingency.

(@) - Port shall, at Port’s sole expense, apply for any necessary authority or exemption from the
Surface Transportation Board (“STB”) to complete the transaction contemplated in this Agreement or obtain a
ruling from the STB that the acquisition of the Property is not subject to the jurisdiction of the STB. BNSF
shall reasonably cooperate with Port in connection with any hearings or submittals required to obtain the
necessary authority or a jurisdictional ruling from the STB. Prior to any Port filing with the STB regarding
this transaction, Port shall provide a copy of the proposed filing to BNSF for BNSF’s review. Port shall make
the requisite STB filing within 15 days after the Contract Date. :

(b) BNSF will 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 (“Freight 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 permit 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 file 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 apphcable at least 60 days prior to the
Closing Date.

© BNSF shall, at BNSF’s sole expense, file 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 filings. Within the prescribed time periods, County shall file with the STB a trail use/rail

banking request for all of the Railbanked Portion of the North Rail Line, and BNSF shall concurrently file a

letter concurring in the request. Prior to the Closing Date, County shall file with the STB a request for

approval of the transfer from BNSF to County the right and/or obligation to restore rail freight service 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 items contemplated in subsections (a)
through (c) above prior to or at the Closing then any Party 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 terms 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 terminate unless all the Parties agree in writing to a further extension. Upon such termination,
Escrow Agent shall return the Earnest 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 further obligation hereunder except
those that expressly survive the termination of this Agreement.

8.2 . Other Conditions Precedent to Closing.

(@) Each party’s obligation to Close is conditioned upon the other party to this Agreement having
performed and satisfied each and all such other party’s obligations under this Agreement.

) Each party’s obligation to Close is conditioned upon the simultaneous Closing on the
conveyarnce 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 simultaneous closing under the
Freight Easement Sale Agreement of BNSF’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 writing by the Port, which approval shall not
be unreasonably 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 Party 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 terms of this Agreement, the Closing shall take place on the
Closing Date at the Pier 69 offices of the Port or such other location as is mutually agreeable to Port and BNSF.

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

@ The Purchase Price

Woodinville North Purchase & Sale Agreement 5-2-08 15



) The Deeds conveying the Property.

(c) A Closing Statement in form and substance mutually satisfactory to Port, BNSF and
County.

(d) Such transfer tax, certificate of value or other similar documents customarily required of
BNSF in the county in which the Property is located.

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

®  The Assignment.

(2) The Exbhange Assignment to the extent requested as described in Section 11 below.

(h) The Bill of Sale.

@) The Easement Agreement for Snohomish Bridge

G) The Trail Use Agreement.

& The Public Multipurpose Easement, in substantially the form as attached hereto as
Exhibit I, or as otherwise 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 of a material default by Port or
County under the terms of this Agreement or any Other Agreement prior to the Closing that is not cured within
any applicable notice and cure periods, BNSF may elect as its exclusive remedy to either (a) terminate this
Agreement and the South Agreement in which case BNSF may retain $5,000,000 (Five Million Dollars) of the
Earnest Money and none of the parties shall have any further obligation under this Agreement except those that
expressly survive termination, or (b) waive such default and proceed to Closing in accordance with the terms of
this Agreement. The parties acknowledge and agree that the damages BNSF would incur for such breach are
difficult to ascertain 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 diminish any
right or remedy BNSF may have at law, in equity or in contract 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.

102 BNSF's Default. Subject to Section 5.3 in the event of a material default by BNSF under the
terms 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) terminate this Agreement and the South
Agreement together in which case the Eamest Money, all the interest earned thereon, and the Extension Fee, if
applicable, shall be returned to the Port and none of the parties shall have any further obligation under this
Agreement except those that expressly survive termination, (b) obtain specific performance 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 material default by BNSF), or (c) waive such default and proceed to
Closing in accordance with the terms of this Agreement. Subject to Section 5.3 and Section 104, 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.

103 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 written agreement between the Port anid County.

104  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 parties,
the parties 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 10.4. All such disputes shall be finally
resolved by binding arbitration in accordance with the following provisions and the American Arbitration
Association (“AAA”) Commercial Arbitration Rules (AAA-CAR) in effect at the time arbitration is demanded
(even if the matter is not submitted to the AAA). The parties may submit (but shall not be required fo submit
unless consensus over the selection of the arbitrator(s) is not reached), disputes to the AAA for administrative
purposes. In the event that any provisions in this Agreement differ from the AAA-CAR, this Agreement shall
govern.

B. Commencement of the Arbitration. Subject to the provisions of Section 10.4(A) above, any
" party may initiate arbitration by serving a demand at any time. The written 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
party served with an arbitration demand may respond by serving upon the other party a written answer or a
written counterclaim identifying 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 summary 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 AAA-CAR and this Agreement. The arbitrator must be a retired state or federal judge or
magistrate or someone of similar stature with experience in interpreting and enforcing complex commercial
contracts involving environmental remediation obligations, or the type 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 AAA-CAR to the contrary, the arbitrator's award shall be in
writing and include findings of fact and conclusions of law supporting that written decision. Any action to

Woodinville North Purchase & Sale Agreement 5-2-08 17

N



compel arbitration under this Agreement, to enforce an arbitration award, or to vacate an arbitration award
must be brought, if jurisdiction exists, in federal court in the Western District 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
will be the same as that applied by an appellate court reviewing a decision of a trial court sitting without a

jury.

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 party 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. Assignment.

11.1  No Party may assign its rights under this Agreement without the prior written consent of the
other except as expressly stated herein. Prior to Closing, BNSF may assign the rights to the Purchase Price and
this Agreement to Apex Property & Track Exchange, Inc. ("Apex") or another qualified intermediary within the
meaning of Section 1031 of the Internal Revenue Code of 1986, as amended, for the purpose of completing a tax-
deferred exchange under said Section 1031. BNSF shall bear all expenses associated with the use of Apex, or
necessary to quahfy this transaction as a tax-deferred exchange, and, except as otherwise provided herein, shall
protect, reimburse, indemnify and hold harmless Port from and against any and all reasonable and necessary
additional costs, expenses, including attorneys fees, and liabilities which Port may incur as a result of BNSF's use
of Apex or other qualified intermediary, or the qualification of this transaction as a tax-deferred transaction
pursuant to Section 1031. Upon request Port shall execute and deliver on or before Closing the document
attached as Exhibit G (the “Exchange Assignment”) and shall cooperate with BNSF with respect to this tax-
deferred exchange, and upon BNSF's request, shall execute any other documents as may be reasonably required
to effect this tax-deferred exchange.

112 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 writing and County and Port notify BNSF in writing of such assignment
. and assumption before said date.

Section 12. Brokers and Brokers’ Commissions. Port, County and BNSF each warrant and represent to
the other that each has not employed a real estate broker or agent in connection with the transaction contemplated
hereby. Each party agrees to indemnify, defend and hold the others harmless from any loss or cost suffered or
incurred by it as a result of the other's representation herein being untrue.

Section 13. Notices.
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Except as otherwise 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 writing and shall either be: (i) delivered in person, (ii) deposited postage prepaid in the
certified mails of the United States, return receipt requested, (iii) delivered by a nationally recognized
overnight or same-day courier service 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 addressed to Port, County and BNSF at:

Port (if delivered):

Port of Seattle Legal Department
2711 Alaskan Way

Seattle, WA 98121

Attn: General Counsel

Port (if mailed):
Port of Seattle Legal Department

P.0O. Box 1209

Seattle, WA 98111
Attn: General Counsel
Fax No. 206 728-3205

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

Office of the King County Prosecuting Attorney
Civil Division

400 King County Courthouse

516 Third Avenue

Seattle, WA 98102

ATTN: Peter G. Ramels

Fax No.:206-296-0191

BNSF:

-BNSF Railway Company
2500 Lou Menk Drive

Fort Worth, Texas 76131 -
ATTN: Rick Weicher

Fax No.: 312-850-5677

With additional copy to:

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

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

Section 14. Miscellaneous.

14.1  Governing Law; Headings; Rules of Construction. This Agreement shall be governed by and
construed 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 construction of any of the terms 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 construed against the maker thereof.

142 No Waiver. Neither the failure of either party to exercise any power given such party hereunder
or to insist upon strict compliance by the other party with its obligations hereunder, nor any custom or practice of
the parties at variance with the terms hereof shall constitute a waiver of either party's right to demand exact
compliance with the terms hereof.

143  Entire Agreement. Except for the Other Agreements and the agreements and instruments
required to be executed under this Agreement, this Agreement contains the entire agreement of the parties hereto
with respect to the Property and any other prior understandings or agreements concerning the Property are
merged herein; and as between the parties, any representations, inducements, promises or agreements, oral or
otherwise, not expressly embodied herein or incorporated herein by express reference, shall be of no force or
effect.

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

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

14.6  Date for Performance. 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 Saturday, Sunday or legal or bank holiday, then such time period shall be
automatically extended through the close of business on the next regularly scheduled business day. If no time is
indicated for a day on which any action must be undertaken under this agreement, the time shall be 5:00 p.m. All
references to time shall be to Pacific time.

147 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 counterparts, each of which

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

14.10  Severability. This Agreement is intended to be performed in accordance with, and only to the
extent permitted 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 term 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 term or provision.

14.11  Attorneys' Fees. In the event any party 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, determine or establish any term, covenant or provision of this Agreement or the
rights hereunder of either party, the prevailing party shall be entitled to recover from the non-prevailing party, as
a part of such action or proceedings, or in a separate action brought for that purpose, reasonable attorneys' fees
and costs, expert witness fees and court costs, including those incurred upon appeal, as may be fixed by the court

or ajury. '

1412 Relationship. Nothing in this Agreement or the Other Agreements shall be deemed or
construed by the parties hereto, nor by any other party, as creating the relationship of principal and agent or of
partnership 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 survive Closing and the delivery of the Deeds.

14.15 Waiver of Trial by Jury, Venue and Personal Jurisdiction. BNSF, PORT AND COUNTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY ACTION, SUIT OR COUNTERCLAIM ARISING IN CONNECTION WITH, OUT OF OR
OTHERWISE RELATING TO, THIS AGREEMENT. King County Superior Court or the Federal District
Court for the Western District 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, determine or
establish any term, covenant or provision of this Agreement or the rights hereunder of either party; and the
parties hereby agree to submit to the personal jurisdiction of said courts.

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

(a) If such condemnation concerns a crossing of the Property by a pipeline, electricity or
telecommunication facility or other utility and is valued at less than $25,000 then BNSF shall handle such
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 of BNSF under this Agreement other than BNSF’s inability to convey at Closing
the interests conveyed by BNSF to a third party under this Section 14.16. :

®) 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 terminate this Agreement and the South Agreement together, in which
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case Escrow Agent shall refund to Port the Earest Money and half the interest thereon and shall pay BNSF
the other half of such interest and none of the parties shall have any further obligation hereunder except those
that expressly survive termination. '

14.17 Right of First Refusal. County shall have a right of first refusal to purchase that real
and personal property constituting BNSF’s rail corridor 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 Corridor to an unaffiliated third party, BNSF shall deliver written notice (the “ROFR
Notice”) to County setting forth the terms of such proposed sale. County may either elect to purchase the
Renton Corridor in accordance with the terms set forth in the ROFR Notice or elect to refuse to purchase the
Renton Corridor in accordance with such terms. If County does elect to purchase the Renton Corridor
according to the terms set forth in the ROFR Notice, County may do so by notifying BNSF in writing within
thirty (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 thirty days of County’s exercise of its right of first
refusal, then BNSF may sell the Renton Corridor to any party 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 Corridor or grant easements,
licenses or other use rights affecting the Renton Corridor, and (b) County’s right of first refusal pursuant to
this Section 14.17 shall expire and be of no further force and effect on December 29, 2013.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, each of the parties hereto has caused this Agreement to be executed by its
duly authorized signatory, effective as of the day and year first above written.

BNSF RAILWAY COMPANY
. By:
Name: Richard E. Weicher
Title: Vice President & General Counsel - Regulatory
PORT OF SEATTLE
By:
Name: Tay Yoshitani
Title: Chief Executive Officer
KING COUNTY
By:
Name: Ron Sims
Title: King County Executive
23
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EXHIBIT A

DESCRIPTION OF PROPERTY

NORTH

All that portion of BNSF Railway Company’s (formerly Northern Pacific Railway Company) Snohomish (MP
38.25 ) to Woodinville (MP 23.45), Washington Branch Line right of way, varying 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 Part, 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 Part, recorded as Instrument No. 187204125001 in Book 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 northerly line of said Lot 5, a distance of 20 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, aloh_g
said northerly prolongation, 30 feet, more or less, to Point of Beginning; also,

Lots 4 and 5, of Block 2 as shown on plét of Spnohomish City Eastern Part, recorded as.Instrument No.
187204125001 in Book 1, Page 7, records of the Snohomish County, Washington; 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 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 originally located and constructed, together with all right, title and interest :
———————if-any;-to-accommodate-said-railway -company’s-facilities-and-operations_over-and acrossthe. Snohomish . .
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 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 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,
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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

Spokane Main Track centerline as originally located and constructed, bounded Northwesterly by a Iline
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 constructed and bounded Southerly by the
Southerly line of said Government Lot 4; also

That certain 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 strip of land having for its east and west boundaries two lines that are
paralle] 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 Northern 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 strip 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 Northern 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 northwest quarter of the
northwest quarter) of Section nineteen (19), Township twenty-eight (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 of the Great Northern Railway Company’s
right of way and between lines drawn parallel with and respectively distant twenty-six (26) feet easterly from
‘and fifty-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 strip 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, Snohomish 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

Sections 18 and 19, Township 28_North, Range 6 East, Willametie Merndian, fifty-five (55)_feet distant

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) feet, 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, Willamette Meridian and containing éight 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 Rallway Company’s Branch Line Main Track centerline as now located and constructed;
also,

That portion of that certain 100.0 foot wide Branch Line right of way, in the Town of Bromart, Snohomish
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 Northerly 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 follows: 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 constructed; 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 curve to the left having a radius of 621.20 feet; thence westerly, along the arc of said curve to
the left and consuming 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 concentric 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

—ce—eeee_821d Section 19 ),-also being the serminus of the herein described line.

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 150.0 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, also,

That portion of that certain 100.0 foot wide Branch Line right of way, in the Town of Bromart, Snohomish
‘County, Washington, being 50.0 feet on each side of said Main Track centerline, as originally located and
constructed, upon, over and across the EV2EY2 Section 24, the EVANEY Section 25, all in Township 28 North,
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Range 5 East, W. M., bounded Northerly by the East lme of said EVzE‘/z Section 24, and bounded Southerly
by the East line of said E¥ANEY 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 wxde Branch Line right of way, being 100.0 feet on each side of said
Main Track centerline, as originally located and constructed, upon, over and across Government Lot 3, the
NE%SWY4 and the SEYANWY, Section 31, Township 28 North, Range 6 East, W. M., bounded Northerly by
the North line of said SE4ANW 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
quarter (N¥2 of SW 14) of section thirty-one (31) in Township twenty-eight (28) north of range six (6) east of
the Willamette Meridian, west of the present right of way of said Railway Company lying between lines
parallel 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 N%2 of SW¥% 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 northerly 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 Snohomish County, Washington, said tract being described in said deed for reference as
follows:

_ A strip of Jand of the Westerly side of and adjacent to the présent two hundred (200) foot right of Way of said

Railway Company in the south six (6) acres (or the south one hundred ninety-eight (198) feet more or less, of

.the north-half of the southwest quarter (N%: of SW %) of section thirty-one (31) in Township twenty-eight
(28) north of range six (6) east of the Willamette Meridian, said strip of land being more particularly
described as follows:

“Beginning at a point on the south line of said N%2 of SW !4, 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 line to the north 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 distant 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 (35/100) acres, more or less.”; also,

That certain tract of land described in deed dated December 15, 1937 from Ella .. 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 of 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 file and of record in the office
of the Auditor of said County situate within the south half of southwest quarter (S¥2 of SW%) of section
thirty-one (31) in township twenty-eight (28) north of range six (6) east of the Willamette 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 SEY4SW¥ Section 7, Government Lots 2, 3, 4 and the EY4ANWY Section
18, Government Lots 1 and 2 Section 19, all in Township 27 North, Range 6 East, W. M., the B/:EV:NEY
Section 12, and the SE¥ANEY; and the NEY4SEY Section 24, all in Township 27 North, Range S 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 NEV4SEY Section 24; also ’

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 WY2SE% Section
24, Township 27 North, Range 5 East, W. M., bounded Easterly and Westerly by the East and West lines of
said WYsSEY Section 24, EXCEPTING 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 frorm, 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 EV2aSW4 Section
24, Township 27 North, Range 5 East, W. M., bounded Northerly by the East line of said SW% Section 24
and bounded Southerly by the South Line of said SW% Section 24, EXCEPTING THEREFROM, that
portion 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 originally located and constructed, bounded
Northeasterly by the East line of said SW¥% Section 24, and bounded Southwesterly by the Easterly edge of
* the travelway of the Street connecting 91" Avenue SE with Yew Way in the City of Maltby, Washington, as
now located and constructed in a generally Southerly direction from 91% Avenue SE, and about 100 feet
Southwesterly of the North-South quarter line of said Section 24, as measured along said Main Track

npntprlmp also,

That portion of that certain 200.0 foot wide Maltby Station Ground property, being 100. O feet on-each side of
said Main Track centerline, as originally located and constructed, upon, over and across the NW¥% Section 25,
Township 27 North, Range 5 East, W. M., bounded Northerly and Southerly by the North and South lines of
said NW¥% Section 25; also

That portion of that cenain 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 NWYUNEUSWY4
Section 25, Township 27 North, Range 5 East, W. M., bounded Northerly and Westerly by the North and
West lines of said NW#4NEWSWY% Section 25; also, -
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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 constructed upon over and across the NW%SW% Secnon
25, the NE¥SEY-and-the NEY%Sectior ; ; th; RangeSEas M 0

East by the East line of said NW%4SW¥4 Section 25, and bounded on the West by the West lme of sa1d NE%

Section 26; 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 SEYANWY and the
NWUNEY“SWY Section 26, Township 27 North, Range 5 East, W. M., bounded Easterly by the East line of
said SEYANW4 Section 26, and bounded Westerly by the West line of said NWNEYSWY Section 26; 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 constructed, upon, over and across the W¥%SW4 Section 26,
and the NWY%4NW!4 Section 35, all in Township 27 North, Range 5 East, W. M., bounded on the East by the
East line of said W¥2SW%¥% Section 26, and bounded on the South by the South line of said NWUNWY%
Section 35, EXCEPTING THEREFROM, that portion lying Westerly of a line parallel and/or concentric
with and distant 50.0 feet Westerly from, measured at right 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 centerline at a point 530.0 feet
South of the North line of said Section 35, as rneasured 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

Main Track centerline, as originally located and constructed, upon, over and across the SWY4NWY Section

35, the SE¥SEWNEY and the NEYSEY Section 34, all in Township 27 North, Range 5 East, W, M., bounded

on the North by the North line of said SW%NW14 Section 35, and bounded on the South by the South line of
" said NEY4SEY Section 34; 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 the SEWSEY Section 34,
Township 27 North, Range 5 East, W..M., bounded on the North by the North line of said SEY4SEY Section
34, and bounded on the South by a line radial to said Railway Company’s Main Track centerline, as originally
located and constructed, at a point distant 600 feet Southwesterly of said North line of said SE¥4SEY Section
34, as measured along said Main Track centerline; 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 SY:SEY and the
SEY%SWY 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 originally located and constructed, at a point distant 600. feet
Southwesterly of said North line of said SEV4SEY 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 right of way, being 50.0 feet on each side of said
Main Track centerline, as now located and constructed, upon, over and across the Lots 2, 3, the S¥2N%, and
" the EYaSW¥% Section 3, the NW% 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 right 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

MMWWMWM%W

also,

A 100 foot wide strip of land being that portion of that certain 100.0 foot wide strip 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 certain 100.0 foot
wide strip of land described in deed dated July 26, 1890 from Ira Woodin and Susan Woodin to Seattle 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 foot 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 Railway Company’s
Main Track centerline, distant 1867.0 feet Easterly of the West line of said Section 9, also being the Easterly
boundary of that certain Tract VIII described in deed dated December 19, 1985 from Burlington Northern
Railroad Company to King County, recorded in the records of King County, Washington as Instrument No.
198512191094, EXCEPTING THEREFROM, 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 May 22, 2000 as
Document No. 20000522001158, records of King County, Washington, ALSO EXCEPTING THEREFROM,
that portion of that certain tract of land described in deed dated November 17, 1998 from The Burlington
Northern and Santa Fe Railway Company to Tjossem Properties IV, LLC and Tjossem Properties V, LLC,
recorded December 23, 1998 as Instrument No. 9812240021, which lies within said 100.0 foot strip 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 Northeast quarter (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 quarter of the Northeast quarter (SE/4 of NE/4) and running
thence east along the south line of said Southeast quarter of the Northeast quarter (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 Pacific Railway as the same is now located,
staked out and to be constructed 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 lme to point of begmnmg, containing 0.32 acres, more
orless.” :

A JO0 foot wide strip of land lying in the IN/2 of the SE/4 of Section 9; Township 26 Nortl;, Range 5 East, Wo———-—
M., being that certain 1.91 acre tract of land described in deed dated 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

43, 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 constructed, upon, over and across said N/2 of the SE/4 of Section
9, bounded Northerly and Southerly by the North and South lines of said N/2 of the SE/4 of Section 9; also,
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That certain 0.03 acre triangular tract of land described in deed dated June 4, 1923 from Mary B. Hansen and
A. Hansen to Northern Pacific Railway Company recorded June 8, 1923 in Volume 1192 of Deeds, Page 539,
s of King C Washi _caid 0.02 being_described_in_said. deed ;

follows:

“That certain triangular portion of the northeast quarter of southeast quarter (NE¥% of SE%) of section nine (9)
in township twenty-six (26) north of range five (5) east of the Willamette 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 premises, 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 quarter (S/2 of SE/4) of Section nine,
Township twenty-six (26) north, Range five (5) east, W.M., consisting of a strip 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
Hne railroad of the Northern Pacific Railway Company, as the same is surveyed and staked out across said
premises, and sixty (60) feet in width on the northeasterly side of said center line; and an additional strip of
land twenty (20) feet in width on the northeasterly 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; containin'g 4.02 acres, more or less.” EXCEPTING THEREFROM, All
that-portion of the Southwesterly 35.0 feet of Parcels “A” and “B” of Boundary Line Adjustment Number
S921.0145R, 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, varying in width on each side of said Railway Company’s Main Track centerline, as now
located and constructed, between Woodinville (Milepost 0.0) to Redmond (Milepost 7.3), King County,
Washington, more particularly described as follows, to-wit: '

That certain tract of land described in deed dated December 28, 1931 from John DeYoung and Ellen

DeYoung to Northern 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.,
——————EXCEPTING-THEREFROM;-that-portion-of that-certain-tract-of-Jand-described-in-deed-dated-November-—————
e 17, 1998 from The Burlington Northern and Santa Fe Railway Company to Tjossem Properties IV, LICand ™ ™~ =™

Tjossem Properties 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 constructed, upon, over and across the E% Section 9, the
NEYWNEY Section 16, the NW% Section 15, all in Township 26 North, 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 Northern and Santa Fe Railway Company to
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Tjossem Properties IV, LLC and Tjossem Properties V, LLC, recorded December 23, 1998 as Instrument No.
9812240021, which lies within said 100.0 foot wide right of way, ALSO EXCEPTING THEREFROM, that

‘portion of that certain 1000 Toot wide Seattle Belf Line right of way described in deed dated 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, Washingtoh, 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 Ev2
Section 9, as measured along said Main Track centerline, being 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 constructed, upon, over and across the SW¥% Section 15,
Township 26 North, 5 East, W. M., bounded Northerly and Easterly by the North and East lines of said SW¥%
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 constructed, upon, over and across the SW¥SEY of Section
15, Township 26 North, 5 East, W. M., bounded Westerly and Southerly by the West and South lines of said
SW¥4SEY 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 WYANEY Section 22,
Township 26 North, 5 East, W. M bounded Northerly and Southerly by the North and South lines of said
. W¥NEY Section 22 '

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 NW%SEY of Section
22, W. M., bounded Northerly and Southerly by the North and South lines of said NW%SEY of Section 22;
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 SWY%SEY of Section
22, and the WYANEY Section 27, Township 26 North, 5 East, W. M., bounded Northerly by the North line of
said SW‘/aSE% of Section 22, and bounded Westerly by the West line of said W¥2NEY% Section 27; 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 SEY4SEVANWY4
Section 27, Township 26 North, 5 Bast, W. M. , bounded Easterly and Southerly by the East and South lines of
_said SEYSEY“NWY Section 27; also,

That pomon of that certain 100.0 foot wide Redmond Spur right of way, bemg 50.0 feet on each side of said
Main Track centerline, as originally located and constructed, upon, over and across the S¥% Section 27,
Township 26 North, 5 East, W. M., bounded Northerly and Southerly by the North and South lines of said S¥%
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 WANEY of Section
34, Township 26 North, 5 East, W. M., bounded Northerly and Southerly by the North and South lines of said
"WY2NEY 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 WY2NEY of Section 34, Township 26 North, 5 East, W. M., bounded Northerly
by the North line of said W2NE¥ of Section 34, and bounded Southeily by a line perpendicular to said

Raftway Company’s Maim Track cemvertine ata point 1400 feet Southerly of the Nortir lineof said-WYNEY:
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 of said
Main Track centerline, as originally located and constructed, upon, over and across the W/%SEY Section 34,
Township 26 North, 5 East, W. M., the NE% Section 3, SW4SWYVNW Y4, the SW4, and the SWYSWYSEY
Section 2, all in Township 25 North, 5 East, W. M., bounded Northerly by the North line of said W¥.SEY
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 W¥SEY4 of
Section 34, Township 26 North, Range 5 East, and the NY4ANEY 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 W¥%SE¥ 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 Northeast 98th Court, as now located and constructed upon,
over and across the said NY2NEY 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 the Southerly side of said Main Track centerline, as originally located and constructed, upon,
over and across the NY¥:2NEY and the NEYANWY Section 11, and the WYANWY Section 12, all in Township
25 North, 5 East, W. M., bounded Northerly by the North line of said Section 11, and bounded Easterly by the
East line of said W/ANW Section 12, EXCEPTING THEREFROM, that portion of said 100.0 foot wide
Redmond Spur right of way in the NEYNEY of said Section 11, lying between two lines parallel with and
distant, respectively, 25.0 feet and 75.0 feet Northerly, as méasured 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 EXCEPTING THEREFROM, that portion of said 100.0 foot wide Redmond Spur right
of way in the NEYANE! of said Section 11, lying between two lines paralle]l 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 said Main Track centerline 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 NEVANEY 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

toot wide right of way in the NWY%NEY; Section 11, Township 25 North, 5 East, W. M., Iying Northwesterly

of a line 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 SEYNW% Section 12,
Township 25 North, 5 East, W. M., bounded Westerly and Easterly by the West and East lines of said
SEYNWY Section 12, EXCEPTING THEREFROM, that portion of that certain 100.0 foot wide Redmond
Spur right of way in said SEANW Section 12, described as follows: Beginning at the intersection of the
West line of said SE¥ANWY 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 centerhne 639 91 feet to the Southerly extension of the Westerly nght of way line of 170th

Avenue N.E; 53
extension of the Westerly nght of way of 170th Avenue NE, 25. 03 feet to the Southerly nght of way hne 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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EXHIBITB - 1

FORM OF DEED FOR FREIGHT PORTION

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

QUIT CLLAIM DEED
Woodinville North
Freight Portion
Grantor: BNSF RAILWAY COMPANY (“BNSF”)
Grantee: PORT OF SEATTLE (“Port”)

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

Grantor, for and in consideration of TEN AND NO/100 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;

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

Port, King County Washington (“County”) and BNSF are parties to that certain Purchase and
Sale Agreement dated as of concerning the Property. 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 attached 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 purposes of this Deed) and shall be covenants running with the
land that are enforceable by Port, BNSF and their respective successors and assigns.

IN WITNESS WHEREOF, BNSF, and Port have executed this Deed as of the day
of ,200

BNSF RAILWAY COMPANY

By
Its

PORT OF SEATTLE

By
Its

Exhibit B-1 Deed 5-2-08



STATE OF WASHINGTON )
) ss.
COUNTY OF )

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 party for the
uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)
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STATE OF WASHINGTON )
: ~)ss.
COUNTY OF )

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 party for the
uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)
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" Exhibit A to Deed for Freight Portion

Legal Description
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Exhibit B to Deed for Freight Portion

COVENANTS

Section 6. Condition of Property.

() Port and County have been, or by Closing will have been, allowed to make an
inspection of the Property. Subject to BNSF’s express representations, warranties 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 WARRANTY OF MERCHANTABILITY, HABITABILITY,
FITNESS FOR A PARTICULAR PURPOSE AND ANY OTHER REPRESENTATION
OR WARRANTIES, EXPRESS OR IMPLIED, OF ANY KIND WHATSOEVER FROM
BNSF WITH RESPECT TO ANY MATTERS CONCERNING THE PROPERTY
including, but not limited to 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 Party Leases/Licenses permits,
orders, or other agreements, affecting the Property (collectively, the “Condition of the

Property”).

(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-
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, warranties and obligations under this
Agreement and the Deed Port and County assume the risk that Hazardous Substances or other
adverse matters may affect the Property 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 Deed, 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,
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 asserted or alleged against BNSF Parties arising from or in any way related to
the Condition of the Property or alleged presence, use, storage, generation, manufacture,
transport, release, leak, spill, 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
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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 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 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
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 Obliggtions.

(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 determined by
the Port and County in their respective sole and absolute discretion, and BNSF does not verify 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 Party pursuant to this Section 7, then the Port or County may terminate this Agreement
and the South Agreement together, by written notice to BNSF in accordance with the provisions of
Section 4.2 of this Agreement. If the Port or County timely notifies BNSF in writing of an Identified
Condition, the Port, County and BNSF shall negotiate diligently and in good faith to reach agreement
on Curing such condition. If the portion.of the Property affected by an Identified Condition can be
excluded from the sale without materially interfering with Port’s and County’s future use of the
Property, as determined by the Port and County (as applicable) in their respective sole and
absolute discretion, then BNSF may affect Cure prior to Closing by excluding such affected
portion of 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 Partion.) 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.

() 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 concems a release of Hazardous Substances on the Property occurring
prior to the Closing or a violation of Environmental Laws concerning the Property occurring prior
to the Closing to the extent that BNSF has agreed to Cure, and to the standards 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 to the
extent Port or County or their respective agents, or contractors materially exacerbate such
Identified Condition during construction performed by or for Port or County, excluding
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superficial or de minimis activity performed by Port or County. Further, 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 Property.

(c) ) 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 Hazardous Substance releases, or any violation of Environmental Laws
prior to Closing, to the extent occurring as a result of the operations of BNSF or its corporate
predecessors, or 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 Property that the
applicable regulatory agency would apply had the Property’ 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 construction 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 carried 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 will 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 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.

® The provisions of this Section 7 shall be included in the Deed and shall run with
the land.
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EXHIBITB -2

FORM OF DEED FOR RAILBANKED PORTION ———— .

After Recording Return To:
Port of Seattle

Legal Department

P. O. Box 1209

Seattle, WA 98111

Attn: Isabel R. Safora

QUIT CLAIM DEED
Woodinville North
Railbanked Portion
Grantor: BNSF RAILWAY COMPANY (“BNSF”)
Grantee: PORT OF SEATTLE (“Port™)
Legal Description: See Exhibit A attached hereto and incorporated herein (the “Property”).

Grantor, for and in consideration of TEN AND NO/100 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 Purchase and Sale Agreement
dated as of ’ concemning the Property. 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 WITNESS WHEREOF, BNSF, Port and County have executed this Deed as of the day of
, 200_

BNSF RAILWAY COMPANY

By
Its

PORT OF SEATTLE ~~ =~~~

By
Its

KING COUNTY, WASHINGTON
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‘By

Its
STATE OF WASHINGTON )
) ss.
COUNTY OF )
1 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 hefshe was authorized to execute the instrument and acknowledged it as the

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

Dated:

Notary Public
Print Name
My commission expires

(Use this spa(_:e for notarial stamp/seal)
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STATE OF WASHINGTON )
) ss.

COUNTY OF

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 party for the uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)

STATE OF WASHINGTON )
) ss:
COUNTY OF )
: I certify that I know or have satisfactory evidence that : ~___isthe

person who appeared before me, and said person acknowledged that he/she signed this instrument, and
acknowledged it to be his/her free and voluntary act for the uses and purposes mentioned in the instrament.

Dated:

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)
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Exhibit A to Deed for Raitbanked Portion

Legal Description
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Exhibit B to Deed for Railbanked Portion

COVENANTS
Section 6. Condition of Property.
(a) Port and County have been, or by Closing will have been, allowed to make an inspection of

the Property. Subject to BNSF’s express representations, warranties 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 WARRANTY OF
MERCHANTABILITY, HABITABILITY, FITNESS FOR A PARTICULAR PURPOSE AND ANY
OTHER REPRESENTATION OR WARRANTIES, EXPRESS OR IMPLIED, OF ANY KIND
WHATSOEVER FROM BNSF WITH RESPECT TO ANY MATTERS CONCERNING THE
PROPERTY inchiding, 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 Party Leases/Licenses permits, orders,
or other agreements, affecting the Property (collectively, the “Condition of the Property™).

(b) Port and County individually répresent 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 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, warranties and obligations under this Agreement
and the Deed Port and County assume the risk that Hazardous Substances or other adverse matters may affect
the Property 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 Deed, 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, 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

asserted or alleged against BNSF Parties arising from or in any way related to the Condition of the Property of

alleged presence, use, storage, generation, manufacture, transport, release, leak, spill, 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 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
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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 Envirommental Eaw; and includes withoot Himitation petroteumoit-amd-any of itsfractions—

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 determined by the Port and County in their respective
sole and absolute discretion, and BNSF does not verify 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 Party pursuant to this Section 7, then the Port or County may terminate this
Agreement and the South Agreement together, by written notice to BNSF in accordance with the provisions of
- Section 4.2 of this Agreement. If the Port or County timely notifies BNSF in writing of an Identified Condition,
the Port; County and BNSF shall negotiate diligently and in good faith to reach agreement on Curing such
condition. If the portion of the Property affected by an Identified Condition can be excluded from the sale
without materially interfering with Port’s and County’s future use of the Property, as determined by the Port
and County (as applicable) in their respective sole and absolute discretion, then BNSF may affect Cure prior
to Closing by excluding such affected portion of 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 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 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 occurring prior to the Closing or a
violation of Environmental Laws concerning the Property occurring prior to the Closing to the extent that
BNSF has agreed to Cure, and to the standards 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 to the extent Port or County or their respective agents, or contractors
materially exacerbate such Identified Condition during construction performed by or for Port or County, -
excluding superficial or de minimis activity performed by Port or County. Further, 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 Identlﬁed Condition.
concerning a release of Hazardous Substances on the Property.

(©) ® 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 Hazardous Substance releases, or any
violation ‘of Environmental Laws prior to Closing, to the extent occurring as a result of the operations of
BNSF or its corporate predecessors, or 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 Property that the applicable regulatory agency
would apply had the Property 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,
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contractors or invitees materially exacerbate the released Hazardous Substances during construction
performed by or for Port or County (excluding superficial or de.minimis activity performed by Port or

County); or(2) any duplicationrof efforts by County or Portor their respective-agents; contractors-or-tnvitees:

. (i1) As among BNSF, Port and County, any Remediation for which this Section 7(c)
applies would be carried 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 pot 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. :

@ 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 Property or violations of Environmental Laws.

(e) The Section 7 obligationsv running from BNSF to the Port and County, and the Section 7
rights running 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.

® The provisions of this Section 7 shall be included in the Deed and shall ran with the land.
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EXHIBIT C

BNSF DISCLOSURES

The information contained in the Property Reports.
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PORT AND COUNTY DISCLOSURES

None
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EXHIBIT E
————————— ASSIGNMENT OF THIRD PARTY-LEASESAICENSES AND OFHER CONTRACTS
THIS ASSIGNMENT AND ASSUMPTION OF THIRD PARTY LEASES/LICENSES (this

“Assignment”) is entered into as of , 2008, BNSF RAILWAY COMPANY (“Assignor”)
and PORT OF SEATTLE (“Assignee”). ’

RECITALS
A. Assignor and Assignee are parties to that certain Purchase and Sale Agreement (Woodinville
Subdivision — North 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 Party Leases/Licenses excluding all Fiber Optic Agreements (collectively, the
“Assigned Agreements”). It is the intent of the parties that their respective rights and obhgations under the
Fiber Optic Agreements as they relate to the Property shall be governed by apphcable law and the parties do
not intend to modlfy the operation of law with respect thereto. .

NOW, THEREFORE, for good and valuable consideration, the receipt and sufﬁ01ency of which are
hereby acknowledged, Assignor, and Assignee hereby agree as follows:

1  Assignment. To the extent assignable, Assignor hereby assigns, transfers, and sets 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.

Assumption; Succession. To the extent assigned 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 harmless 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 hereof. Assignor hereby agrees to-indemnify, defend and hold Assignee harmless from and
against any and all claims of any kind or nature arising from or related to such Assigned Agreements
prior to the date hereof. ‘

[\

IS\

. Binding Effect.” lhlS _Assignment_shall be bindiiig upon and shall ifure to the pe;_n_em of the parties
thereto and their respectlve 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 ekecut_ed in counterparts, each of which shall
constitute an original and all of which together shall be deemed a single document.

Woodinville North Purchase & Sale Agreement 1 Exhibit E



The parties hereto have executed this Assignment as of the date first written above,

Name:
Title:

PORT OF SEATTLE

By:

Name:

Title:

Woodinville North Purchase & Sale Agreement
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EXHIBIT F

————————————————LIST OF THIRD PARTY LEASES/LICENSES — =

[See Attached]
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PRPL_|NP-00038159 |BAILEY, AM SNOHOMISH COUNTY WA-BROMART 1/15/1921 ;
18 INCH DRAIN WATER PIPELINE, SS. 1911453, . m
PRPL |LC-00221744 |BUELER, FRANK J SNOHOMISH COUNTY WA-BROMART 5/16/1976|MP. 36.86 | $5.00
. 2 INCH WATER PIPELINE, SNOHOMISH “
PRPL |LC-00214400 |CROSS VALLEY WATER ASSOC INC.  [COUNTY, CANCELS NP97803 WA-BROMART 6/16/1974 :
2 INCH WATER PIPELINE; SNOHOMISH _
PRPL |[NP-(0082027 |DUBUQUE, GEORGE; HANSEN, AQ COUNTY; CANCELS CONTRACT NP 64182 WA-BROMART 12/26/1956 i FNF
: ELECTRIC WIRE LINE NEAR MP, 37, i
PRPW [NP-00038176 |FORD, GW SNOHOMISH COUNTY WA-BROMART 12/1/1921 i
1 INCH WATER PIPELINE NEAR MP. 37, :
PRPL" |NP-00044872 |FORD, GW SNOHOMISH COUNTY WA-BROMART 8/25/1927 i
PMLO |NP-§0084594 |HOUCK BERNARD WA-BROMART : FNF
2 INCH WATER PIPELINE NEAR MP, 38; : !
PRPL |NP-00068081 |HOUCK, BERNARD J SNOHOMISH COUNTY . WA-BROMART 2/19/1948
PMLO |NP-00084528 |MCCOLM, AM PASTURE ] WA-BROMART 6/17/1958
PUBLIC UTILITY DISTRICT NO. 1 FO OHD ELECTRIC WIRE LINE NEAR MP. 37;
PRPW |NP-00074518 |SNOHOMISH COUNTY SNOHOMISH COUNTY WA-BROMART 2/15/1952
: OHD ELECTRIC WIRE LINE NEAR MP. 38;
PRPW |NP-00043713 |PUGET SOUND POWER & LIGHT CO  [SNOHOMISH COUNTY WA-BROMART 9/20/1926 i
PRPW |UNK2986 PUGET SOUND POWER & LIGHT CO.  |WIRELINES WA-BROMART 11/29/1948 i
PUGET SOUND POWER & LIGHT CO.; : i
SNOHOMISH COUNTY PUBLIC UTILITY |OHD ELECTRIC WIRE LINE NEAR MP, 36; :
PRPW |NP-00064325 |DISTRICT NO. 1 SNOHOMISH COUNTY WA-BROMART 6/9/1945
WOODEN WATER PIPLINE INSTALLATION TO
SUPPLY WATER TO LOCOMOTIVES ; PARTIAL
PRPL INP-00011233 |SNOHOMISH, CITY OF SNOHOMISH COUNTY . |[WA-BROMART 2/9/1944 ASSIGNMENT
) 6 INCH UNTREATED WOOD WATER FPIPELINE,
PRPL iNP-00062962 |SNOHOMISH, CITY OF SNOHOMISH COUNTY WA-BROMART 8/1/1944
. ELECTRIC WIRE LINE NEAR MP, 36, .
PRPW _|NP-00038199 |[STOCKER, GEORGE SNOHOMISH COUNTY WA-BROMART 12/5/1921
PRIVATE CROSSING NEAR MP, 36, SNOHOMISH :
PRPC |NP-00055087 |STOCKER, WR COUNTY WA-BROMART 6/16/1937
WEST COAST TELEPHONE CO. NKA
GENERAL TELEPHONE CO. OF THE ONE GUY STUB & TWO ANCHORS, SNOHOMISH
PRPW |NP-00046157 {INORTHWEST COUNTY WA-BROMART 9/15/1928 i
WEST COAST TELEPHONE CO. NKA : i
GENERAL TELEPHONE CO. OF THE OHD ELECTRIC WIRE LINE NEAR MP, 36; !
PRPW [NP-00081568 INORTHWEST INC. SNOHOMISH COUNTY WA-BROMART 11/20/1956
WEST COAST TELEPHONE CO. NKA j '
GENERAL TELEPHONE CO. OF THE OHD TELEPHONE CABLE NEAR MP, 38, : _
PRPW |NP-00082224 |[NORTHWEST INC. SNOHOMISH COUNTY WA-BROMART 415/1957 [MP. wq.mﬁl
CROSS VALLEY WATER ASSOCIATION |6 INCH POTABLE WATER PIPELINE, SS. 40+32, LS. 0403, NP
PRPL [LC-G0229579 [INC. SNOHOMISH COUNTY WA-CATHCART 9/16/1978133.61 : $10.00[FNF
L 8 INCH POTABLE WATER PIEPLINE, SS. LS. 0403 .lz_xv
PRPL |PX-91016124 |CROSS VALLEY WATER DISTRICT 1797485, SNOHOMISH COUNTY -CATHCART 7/1/1991/34.71 !
GENERAL TELEPHONE CO. OF THE UGD TELEPHONE WIRE LINE, SS. 83+72, . LS. 0403, MP.
PRPW |1.C-00233834 [NORTHWEST, INC. SNOHOMISH COUNTY WA-CATHCART 2/16/1980/32.54 $10.00
PRPL |NP-00045260 |[MALCOLM, JAMES T. 2 INCH WATER PIPELINE NEAR MP, 34; WA-CATHCART 11/15/1927
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EXHIBIT F !
£q o : .
UGD TELEVISION WIRE LINE INSIDE A 2 ING (S. 040
PRPW |PX-80016111 |VIACOM CABLEVISION INC CASING, SS. 1683470, SNOHOMISH COUNTY  |WA-CATHCART 6/1/1990/32.54
FOUR INCH UNDERGROUND NATURAL GAS
PIPELINE CROSSING, SS. 1683+30, SNOHOMISH LS. 0408, 1P
PRPL |PX-89016053 |WASHINGTON NATURAL GAS CO. COUNTY WA-CATHCART 3/15/1989|32.54
RAILWAY CHANGES INVOLVING REPLAGEMENT
OF BRIDGES 9.46 AND 10 TO CARRY TRACKS “
OVER INTERSTATE HWY. 80 AND HENRY MP. .75, 1P
GVHB |NP-D0018502 {WASHINGTON, STATE OF BROCK ROAD: WA-FACTORIA 9/181967/10.18 | |
TELEPHONE CABLE, SURVEY STATION 184404, m
PRPW |PX-91016234 |GTE NORTHWEST INC MP. 3,49, LINE SEGMENT 0404 WA-HOLLYWOOD |  12/2/1991
PRPC |NP-70746  |MACBRIDE, PHILIP D. 3 PRIVATE CROSSINGS WAHOLLYWOOD | 7/20/1949
PRPL |NP-73358 | MACBRIDE, PHILIP D. DRAIN PIPELINE, LS. 404, MP, 2.28 WA-ROLLYWOOD 5/1/1951
PRPL |NP-74623  |MACBRIDE, PHILIP D. 10 INCH TILE DRAIN PIPELINE, LS. 404, MP. 215 [WA-HOLLYWOOD | 4/15/10s2 “
WASHINGTON, STATE OF, DEPT. OF  |INSTALL AFLS AT PRIMARY STATE HWY. NO. 2 T
GVXS |NP-p0021266 |STATE HWYS. : GRADE CROSSING, SNOQUALMIE BRANCH __ |WA-HOLLYWOOD |  3/26/1952|MP. 1.86 |
BURTENSHAW, DEVERE JERAY & 76 FOOT PLANK PRIVATE ROAD CROSSING, LS, w
PRPC |BF-00009720 | ANGELINA D. 403, MP. 29.49; CANCELS NP LD #8203 WA-MALTBY | 42211909 _
CLEARVIEW ESTATES ROAD ACCESS TO LOTS FOR ROAD, WATER &
PMLO |LC-00500029 |MAINTENANGCE ASSN. POWER, CANCELS LC249521 & LC247116 WA-MALTBY 5/1/1989|LS. 040
% . 8INCH WATER PIPELINE, §6. 1498450, LS. 0405, iP.
PRPL |LC-0224571 |CROSS VALLEY WATER ASSN, INC.  |SNOHOMISH COUNTY WA-MALTBY 3/1/1977)29.08
: LS. 0403, 1P.
, TWO 6 INCH WATER PIPELINES, SS. 1655+00, & | . |s2.54, dmp.
PRPL |NP-H0096039 |CROSS VALLEY WATER ASSN. INC. | SS. 1549+40.50; SNOHOMISH COUNTY WA-MALTBY 8/4/1865)32.29
16 INCH WATER PIPELINE; S5, 1551485, TS. 0405, B,
PRPL |PX-88016014 |CROSS VALLEY WATER ASSN. INC.  |SNOHOMISH COUNTY WA-MALTBY 3/1/1988(30.04
% . 12 INCH SEWAGE PIPELINE CROSSING, LS. 0403, 1P
PRPL |BF-00000845 |CROSS VALLEY WATER DISTRICT  |SNOHOMISH COUNTY WA-MALTBY 4/1/1997/28.15
) 12 INCH WATER PIPELINE, SNOHOMISH LS. 0405, WP,
PRPL |BF-00000846 |CROSS VALLEY WATER DISTRICT  |COUNTY WA-MALTBY 411/1997(30.29
12 INCH SEWAGE WATER PIPELINE, . LS. 0403, WP,
PRPL |BF-00000848 |CROSS VALLEY WATER DISTRICT  |SNOHOMISH COUNTY WA-MALTBY 4/1/1997|26.38
: h@ N T2 INCH SEWAGE PIPELINE, SNOHOMISH LS. 0405, 1P
PRPL |BF-00000849 |CROSS VALLEY WATER DISTRICT  |COUNTY WA-MALTBY 4/111997|29.23
18 INCH SEWAGE PIPELINE, SNOHOMISH LS, 0405, WP,
PRPL |BF-00000850 |CROSS VALLEY WATER DISTRICT  |COUNTY WA-MALTBY 4/1/1897|27.96
. 12 INCHWATER PIPELINE, SNOHOMISH LS. 0408, NP
PRPL |BF-00000851 |CROSS VALLEY WATER DISTRICT  |COUNTY : . |wa-mALTBY 411/1997(28.13
78 INCH WATER PIPELINE, SNOHOMISH LS. 0408, 1P,
PRPL |BF-00000852 |CROSS VALLEY WATER DISTRICT  |COUNTY WAMALTBY 411/1997|29.45
. 12 INCH SEWAGE PIPELINE, SNOHOMIGH LS 0403, P
PRPL |BF-00000853 |CROSS VALLEY WATER DISTRICT  |COUNTY WA-MALTBY 4noe7l2051 | |
LS. 0403, 1P
: 12 INCH SEWER PIPELINE, LS. 403, MP. 29.69 TO 20.69 TO IP.
PRPL |BF-00001082 |CROSS VALLEY WATER DISTRICT  |MP. 28.72: WA-MALTBY 411997)20.72 | !
: LS. 0403, 1P
PRPL |BF-00001834 |CROSS VALLEY WATER DISTRICT |8 INCH WATER PIPELINE, SNOHOMISH COUNTY |WA-MALTBY 5/12/1997/30.20
GENERAL TELEPHONE GO, OF THE — [UGD TELEPHONE GABLE. S5, 51414, LS. 0403, WP,
PRPW |LC-00201164 {NORTHWEST INC. SNOHOMISH COUNTY WA-MALTBY 8/16/1970131,04
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EXHIBIT F

g 258 B 2 68 Y
GENERAL TELEPHONE CO. Onm THE 1 POLE ON RIGHT OF WAY, S8. 1566+03;
PRPW |LC-00202968 |NORTHWEST INC. SNOHOMISH COUNTY WA-MALTBY 3/16/1971|LS. 0403
GENERAL TELEPHONE CO. OF THE OHD TELEPHONE WIRE LINE NEAR MP. 31,
PRPW {NP-00081392 INORTHWEST INC. SNOHOMISH COUNTY WA-MALTBY 4/15/1968(LS. 0403
GENERAL TELEPHONE CO. OF THE UGD TELEPHONE CABLE NEAR MP. 32,
PRPW |NP-(0100373 INORTHWEST INC. SNOHOMISH COUNTY WA-MALTBY 9/15/1968|LS. 0403
LS. 0403, MP.
PRPW |BF-00006989 |GTE NORTHWEST INC. UGD TELEPHONE CABLE, SNOHOMISH COUNTY|WA-MALTBY 7/30/1998/26.61
UGD TELEPHONE CABLE AT SS. 1496+67 & SS. | LS. 0403, MP.
PRPW [NP-00094568 |GTE NORTHWEST INC. 1520487, SNOHOMISH COUNTY WA-MALTBY 8/1/1964/298.46 !
TELEPHONE CABLE INSIDE A 12 INCH O>w_20. LS. 0403, MP.
PRPW [PX-80016005 |GTE NORTHWEST INC. SS. 1681+41, SNOHOMISH COUNTY WA-MALTBY 1/2/1990}32.50 ;
) BNSF OWNS & MAINTAINS POINT OF SWITCH :
TO RIGHT OF WAY OF TRACK NO. 1; INDUSTRY :
OWNS & MAINTAINS 887 FEET OF TRACK NO. 1;
RIGHT OF WAY TO END OF TRACK; 860 FEET :
INDUSTRIAL FINISHINGS, LLC DBA OF TRACK NO. 2 POINT OF SWITCH TO END OF LS. 0403, MP.
IDIT BF-00035689 {CALVERT INDUSTRIES TRACK; WA-MALTBY 2/11/2005|29.72 _
LS. 0403, L:u.
30 FOOT ROADWAY, S8, 80+29 TO SS. 83+29, 32.49 TQ Z__u.
PMLO |LC-00247176 [KUKUK, KENNETH SNOHOMISH COUNTY WA-MALTBY 9/1/1984/32.54 i
_<_>Dm1_r>.20 FLOOD CONTROL MAINTAIN LEVEES, ETC., & INCIDENTAL <<OI_A . _
GVGN |NP-Q0091876 |DISTRICT OF SNOHOMISH COUNTY ALONG SUMAS BRANCH WA-MALTBY 10/1/1962]LS. 0403
CM&O SPUR TRACK; RR TO MAINTAIN
INDUSTRY OWNED TRACK AT INDUSTRY
IDIT__ |BN-00005090 |MAUK LUMBER PRODUCTS, INC. EXPENSE; WA-MALTBY . 2/5/1975]L8S. 0403
8 INCH NATURAL GAS PIPELINE, SS. 105482, LS. 0403
PRPL Z_u-m 0081338 [NORTHWEST PIPELINE CORP. SNOHOMISH COUNTY WA-MALTBY 7/25/1956|32.52
26 INCH STORM WATER PIPELINE, SNOHOMISH LS. 408,
PRPL |BF-G0035313 |PSM PROPERTIES, LLC COUNTY WA-MALTBY 5/24/2005|29.98
PUGET SOUND POWER & LIGHT CO.; |OHD ELECTRIC WIRE LINE, SS. 1457+12 TO SS. LS. 0403, J:u.
PRPW [NP-(0048911 |SNOHOMISH COUNTY PUD NO. 1 1457+93, SNOHOMISH COUNTY WA-MALTBY 2/16/1931]28.27
PUGET SOUND POWER & LIGHT CO.; |OHD ELECTRIC WIRE LINE NEAR MP. 31,
PRPW |NP-00051946 |SNOHOMISH COUNTY PUD NO. 1 SNOHOMISH COUNTY WA-MALTBY 1/5/1934|L8S. 0403
. PUGET SOUND POWER & LIGHT CO.; |OHD ELECTRIC WIRE LINE NEAR MP, 29, LS. 0403, MP.
PRPW [NP-00052542 |SNOHOMISH COUNTY PUD NO. 1 SNOHOMISH COUNTY WA-MALTBY 7/3/1934{29.15
. Lo PUGET SOUND POWER & LIGHT CO.; |OHD ELECTRIC WIRE LINE NEAR MP. 32, LS. 0403, 7.3?.
PRPW |NP-00064134 |[SNOHOMISH COUNTY PUD NO. 1 SNOHOMISH COUNTY WA-MALTBY 12/1/1944|32.54
OHD POWER CABLE, $S. 1566+57; WZOIOZ:mI . |
PRPW {LC-G0227665 |SNOHOMISH COUNTY PUD NO. 1 COUNTY; CANCELS NP97225; WA-MALTBY 2/1/1978 :
OHD ELECTRIC WIRE LINE NEAR MP, 31, !
PRPW INP-00076780 |SNCHOMISH COUNTY PUD NO. 1 SNOHOMISH COUNTY WA-MALTBY 10/1/1958(LS. 0403 !
OHD ELECTRIC WIRE LINE NEAR MP. 26, .
PRPW |NP-00083656 |[SNOHOMISH COUNTY PUD NO. 1 SNOHOMISH COUNTY WA-MALTBY 12/24/1957{L8S. 0403
LS. 0403, NIP.
] POWER CABLE CROSSING, SS. 80+29 TO SS. 3249 T¢ %
PRPW |PX-89016006 |SNOHOMISH COUNTY PUD NO. 1 83+29, SNOHOMISH COUNTY; WA-MALTBY 1/15/1989(32.54 i FNF
{
OHD ELECTRIC WIRE LINE, SNOHOMISH LS. 0403, _@:u.
PRPW |PX-93016281 [SNOHOMISH COUNTY PUD NO, 1 COUNTY WA-MALTBY 27.95
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EXHIBIT F

T ‘m.msmﬂw L ARG
OHD ELEGTRIC WIRE LI AR 8(-522; -
PRPW {PX-85020535 |SNOHOMISH COUNTY PUD NO. 1 SNOHOMISH COUNTY WA-MALTBY 4/28/1995(29.60
PMLO |NP-00027681 |SNOHOMISH, COUNTY OF EASEMENT FOR PUBLIC ROADWAY PURPOSES |WA-MALTBY 5/25/1914/LS, 0403
INSTALL AFLS/GATES AT 918T AVENUE GRADE LS. 403, M.
GVXS |BF-G0011784 [SNOHOMISH, COUNTY OF CROSSING; SNOHOMISH COUNTY; WA-MALTBY 10/22/1999|30.31 091814T
INSTALL AUTOMATIC FLAGHING LIGHT SIGNALS .
AT 180TH STREET SE.; SS. 1683+59; . LS. 0403, NiP. :
GVXS |BN-00032132 |SNOHOMISH, COUNTY OF SNOHOMISH COUNTY WA-MALTBY " 11/71990/32.54 091816G
PRIVATE CROSSING NEAR MP. 30, S5, _
"|PRPC |NP-00082093 |TSCHERNICH, ANTON 1522408.5, SNOHOMISH COUNTY WA-MALTBY 1/29/1957|LS. 0403
_ 2 INCH NATURAL GAS PIPELINE AT 212TH
STREET & MALTBY ROAD, S8 1551+15, LS. 0403, NIP.
PRPL |LC-00216018 |WASHINGTON NATURAL GAS CO. SNOHOMISH COUNTY WA-MALTBY 11/1/1974]{30.03
) 4 INCH NATURAL GAS PIPELINE, 68. 1597+36, ~|LS. 0403, NIP.
PRPL (LC-00226770 [WASHINGTON NATURAL GAS CO. SNOHOMISH COUNTY WA-MALTBY 11/111977/30.91
PMLO {LC-G0247618 |WASHINGTON STEEL INDUSTRIES INC |LOADING DOCKS & STORAGE OF STEEL WA-MALTBY 12/16/1984]LS. 0407
_ LS. 0408, NIP.
NON-ENVIRONMENTAL SOIL & BORING 30.04 TG MP.
PRGN |BF-00022168 |WASHINGTON, STATE OF TESTING; WA-MALTBY 6/3/2002{30.26
PAVING ALONG SR-524 AT SR-522 IN THE LS. 6403, NP.
GVXS |BN-00040422 |WASHINGTON, STATE OF VICINITY OF MALTBY ROAD.; KING COUNTY;  [WA-MALTBY 8/16/1995/30.04 091814T
PMLO |LC-00200278 |WASHINGTON, STATE OF [EASE OF PREMISES FOR SIGNBOARD WA-MALTBY 9/30/1970]LS. 0404
WEST COAST TELEPHONE GO, NKA
GENERAL TELEPHONE CO. OF THE  {OHD TELEPHONE WIRE LINE NEAR MP. 29; LS. 0403, NIP.
PRPW {NP-§0078871 [NORTHWEST, INC. SNOHOMISH COUNTY WA-MALTBY 1/3/1955/29.45
REMOVE EXISTING CROSSING & INSTALL TWO
. ) NEW 32 FOOT PRIVATE CROSSINGS NEAR SE . m
PRPC |LC-00217404 |QUENDALL TERMINALS 80TH STREET, SS. 943435, KING COUNTY WA-QUENDALL 51/1975|MP. 6.23 |
PMLO |NP-00093163 |[BARRETT DONALD W WA-REDMOND LS. 404 ENE
PMLO |NP-$0094485 |BARRETT MS MARY H WA-REDMOND LS. 404 ENF
PMLO {LC-00249439 |BROUGHTON DAN E BEAUTIFICATION & CULTIVATION WA-REDMOND 4/14/1986|LS, 404 FNF
ASPHALT ROAD CROSSING, SS. 286183, KING
PRPC |LC-00213282 |CEDAR KING LUMBER CO., INC COUNTY WA-REDMOND 3/1/1974|MP. 5.43 ENF
[EASE OF LAND FOR CONSTRUGTION OF A
CLEVELAND STREET DEVELOPMENT |[TEMPORARY FOUNDATION LAYBACK; KING LS. 404,|MP.
PMLO |BF-Q0036386 |LLC COUNTY WA-REDMOND 9/1/2005/6.53
) LS. 404 M.
PRPW |BF-0042143 |COMCAST UGD CATV WIRE LINE, KING COUNTY WA-REDMOND 10/3/20066.67
17.4 INCH DUCTILE IRON PIPELINE, 88, 261+43, [S. 0404, NP,
PRPL |PX-81016217 |CONTINENTAL, INC. KING GOUNTY WA-REDMOND 11/1/1991|4.95;
PMLO |LC-0246674 |COURRIER, ROBERT G. BEAUTIFICATION NEAR MP. 7; KING COUNTY __|WA-REDMOND 4/111984|LS. 404
PMLO |LC-J0243646 |EVANS VIRGINIA G ROADWAY WA-REDMOND 4/1/1983|LS. 404 FNF
16 FOOT PLANK TEMPORARY PRIVATE - LS. 404,[MP.
PRPC |BF-00006250 |FAIRWAYS NORTHWEST CROSSING, KING COUNTY WA-REDMOND 6/11/1998}4.21 “
. 32 FOOT CONCRETE PRIVATE CROSSING, KING LS 204, |MP.
PRPC |BF-00006251 |FAIRWAYS NORTHWEST COUNTY WA-REDMOND 6/11/1998(4.70 !
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EXHIBIT F
LS. 404,
4.00, MP| 091902D,
. 3 GRADE CROSSING CLOSURES RELEASE 4.40, MP| 0919048,
PRPC |BF-0p017781 [FAIRWAYS NORTHWEST AGMT.; WA-REDMOND 10/23/2000(4.66 091906F
. MAINTAINING TREES, SHRUBS & ASSOC, : :
PMLO |BF-0p016118 |FAIRWAYS NW 1I, INC, IRRIGATION SYSTEM,; WA-REDMOND 9/1/2000{L8. 404
’ 6 INCH SANITARY SEWER PIPELINE, KING : .
PRPL |[LC-00210260 |FS LANG MANUFACTURING CO. COUNTY; S8. 286+36.5; WA-REDMOND 5/1/1973|LS. 404 FNF
PMLO [1.C-00241163 |GAUDY OLIVER M DRAINAGE CULVERTS WA-REDMOND 6/16/1982|L8. 404 |FNF
’ GENERAL TELEPHONE CO. OF THE LONGITUDINAL TELEPHONE WIRE LINE, MP. 7; ’
PRPW [NP-00068922 [INORTHWEST INC. CANCELS NP30513 WA-REDMOND 5/1/1948|L.S. 0404 FNF
GENERAL TELEPHONE CO, OF THE UGD TELEPHONE CABLE WIRELINE, $S. 356+68 .
PRPW |LC-00201372 |{NORTHWEST, INC. TO S8. 361+75; KING COUNTY ) WA-REDMOND 91M970ILS. 404 FNF
’ GENERAL TELEPHONE CO. OF THE UGD TELEPHONE WIRE LINE, SS, 294+74, KING
PRPW |LC-00214474 {NORTHWEST, INC. COUNTY : WA-REDMOND 711/1974|MP. 5.58 FNF
GENERAL TELEPHONE CO. OF THE UGD TELEPHONE WIRE LINE, S8S. 299+84, KING i
PRPW |LC-00232220 |NORTHWEST, INC. COUNTY - (WA-REDMOND 8/111979|MP. 5.68 ! FNF
GENERAL TELEPHONE CO. OF THE OHD TELEPHONE WIRE LINE, SS. 178450, KING i
PRPW (LC-00232249 {NORTHWEST, INC. COUNTY WA-BREDMOND 8M16/1979|MP. 3.38 | FNF
GENERAL TELEPHONE CO. OF THE UGD TELEPHONE WIRE LINE, 88, 292+19, KING ]
PRPW {LC-00233557 [NORTHWEST, INC. COUNTY WA-REDMOND 1/16/1980{MP, 5,59 |
GENERAL TELEPHONE COMPANY OF |
PRPW |LC-(0200279 |THE NO WIRE XING WA-REDMOND 6/16/1970|LS. 404 | | FNF
GENERAL TELEPHONE COMPANY OF ) ]
PRPW |LC-(0206082 |THE NO WIRE XING MP 7+1615 WA-REDMOND 3/1/1972{L8. 404 _ FNF
GENERAL TELEPHONE COMPANY OF |2 UGD TELEPHONE CABLES, SS. 286+70, KING _
PRPW |LC-00216003 |THE NORTHWEST, INC. COUNTY, CANCELS NP99106 WA-REDMOND 10/1611974|MP. 5.43 | FNF
, . MP. 4+3p28,
GEOFF HOBBS HOLDINGS, INC.; 85 MP. f’w:wﬁ_
ACRES REDMOND WASHINGTON 4 PRIVATE ROAD CROSSINGS, KING COUNTY, MP. >+m3“~
PRPC [LC-G0237030 |GENERAL PARTNERSHIP CANCELS NP #72365 WA-BREDMOND 11/1/1980|MP. 4+2P4 ENF
UGD TELEPHONE WIRE LINE, SS. 282492, KING ’ .
PRPW |PX-8§7016069 |GTE NORTHWEST COUNTY ) WA-REDMOND 5/15/1987{MP. 5.55
L UGD TELEPHONE CABLE CROSSING, SS,
PRPW |PX-87016186 |GTE NORTHWEST 277+71, KING COUNTY WA-REDMOND 11/16/1987|MP. 5.26
4 INCH PVC TELEPHONE WIRE LINE, KING ’ “1LS. 0404
PRPW |PX-84020127 |GTE NORTHWEST, INC. COUNTY WA-REDMOND 6/9/19944.86
215 FOOT UGD LONGITUDINAL POWER CABLE, LS. 0404, MP.
PRPW |PX-94021161 |GTE NORTHWEST, INC. KING COUNTY WA-REDMOND 9/27/1994|6.62 TOI6.66;
: LS. 404,{MP.
PRPL |PX-95021184 |GTE NORTHWEST, INC. UGD FIBER OPTIC PIPELINE, KING COUNTY WA-REDMOND 10/18/1995(7.16
. NON-EXECUTED PRIVATE CROSSING, PARTY .
PRPC |NP-00090458 |HAGEN, EH REFUSED TO SIGN, MP, 5+1136; WA-REDMOND 10/16/1961]LS. 404 FNF
. LS. 404 [MP.
PRPC Ox-hwmommmﬂo HALVORSON, E. KENT PRIVATE ROAD CROSSING, KING COUNTY WA-REDMOND 10/31/1996(4.95
] 12 INCH STORM WATER PIPELINE, KING LS. 404 |MP.
PRPL |PX-96020022 |[HALVORSON, KENT & SUSAN COUNTY WA-REDMOND 1/30/1996(5
: PRIVATE CROSSING, ES. 422432, PROPERTY
SOLD TO JOHN O. HANSEN, NO TRANSFER OF LS. 0404, MP.
PRPC |NP-00096652 [HARPUR, EUGENE A., & KATHERINE PERMIT EXECUTED; CANCELS NP75339 WA-REDMOND 1/1/1966(8.76 i
PRPL |LC-00227042 IHUGHES WILLIAM F WATER PIPELINE MP 104222 WA-REDMOND 11/16/1977|LS. 404 FNF
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