
BEFORE THE SURFACE TRANSPORTATION BOA 

DOCKET NO. 33888 

TRI-CITY RAILROAD COMPANY LLC-MOTION TO AMEND 
NOTICE OF EXEMPTION - CHANGES IN CIR CUM STANCE AND 

OPERATOR 

O ORIGINAL 

VERIFIED NOTICE TO AMEND EXEMPTION 
49 C.F.R. § 1150.31 et seq. 

PAINE HAMBLEN LLP 
William C. Schroeder, WSBA #41986 
Anne K. Schroeder, WSBA #47952 
717 W. Sprague Avenue, Suite 1200 
Spokane, WA 99201-3505 
(509) 455-6000 
Attorneys for Tri-City Railroad 
Company LLC 

          241516 
           
        ENTERED 
Office  of  Proceedings 
   September 16, 2016 
          Part of  
    Public Record 

      FEE RECEIVED 
       Septmber 16, 2016 
          SURFACE 
TRANSPORTATION BOARD 

            F I L E D 
          September 16, 2016 
              SURFACE 
TRANSPORTATION BOARD 



The Tri-City Railroad Company LLC ("TCRY"), submits this Motion to the Surface 

Transportation Board ("Board") to amend its Notice of Exemption, Tri-City Railroad Company, 

L.L.C. -Lease and Operation Exemption - Rail Line of the Port of Benton in Richland, WA, 

FD 33888 (served June 23, 2000). This motion updates the Board as to significant changes in 

operations upon approximately 17 miles of its leased rail line, known as the Hanford Site Rail 

System, Southern Connection, extending from milepost 46.6 at the junction with the Union 

Pacific rail line in Richland, Washington, to milepost 28.3 at the border of the U.S. Department 

of Energy's Hanford Site, connecting with the Hanford Site Rail System, Northern Connection 

(north of the City of Richland). 

Background 

On June 23, 2000, the Board issued a lease and operation exemption for TCRY under its 

verified notice of exemption pursuant to 49 C.F.R. § 1150.31. TCRY had entered into a 

maintenance and operation contract with the Port of Benton ("POB") which provided for 

TCRY's operation on the rail line on behalf of POB. (Id.) 

In March, 2010, POB brought a complaint in federal court against TCRY for a 

declaratory judgment in favor of POB for it to exert general control over management and 

administration of the trackage as well as control over TCR Y's operating rules and regulations. 

(See Exhibit 1) 

On December 14, 2011, the federal court held that TCRY' s use of the trackage was non­

exclusive. (See Exhibit 2) Further, an Operating Plan was approved by the Court consistent with 

the ruling. (Id.) The Operating Plan provides that POB must approve of any changes to the 

Operating Plan, and that any dispute among the users of the track related to operations will 

submit their dispute to the POB which will make the final determination. (See Exhibit 3) 
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In August, 2015, a dispute arose over operations upon the track, and POB asserted its 

control under the Operating Plan to adjudicate the dispute. (See Exhibit 4) The POB stated that 

the track is non-exclusive and that the Union Pacific, Burlington Northern Santa Fe, and TCRY 

all have the non-exclusive right to use the entire track. This includes serving customers who are 

connected to track on other rail lines. The POB continues to reserve for itself authority for 

control over operations upon the right-of-way. Additionally, in the fall of 2015, the POB asserted 

control over the tariffs and demurrage charged by TCRY. (See Exhibit 5) Finally, in 2016, the 

POB asserted control over capital improvements, including use of non-union labor for re-

construction of trackage. (See Exhibit 6) 

Consequently, TCRY brings the present motion to amend its notice of exemption to 

apprise the Board of the significant changes in circumstance since the time TCR Y originally 

filed its notice of exemption. TCR Y will continue operating on the trackage as a Class III carrier 

on a non-exclusive basis. 

NOTICE OF EXEMPTION 

Name and Address of Applicant: 49 C.F.R. § 1150.33(a) 

Tri-City Railroad Company LLC 
P.O. Box 1700 
Kennewick, WA 99352 
509-371-8313 

Applicant's Representative: 49 C.F.R. § 1150.33(b) 

William C. Schroeder 
Anne K. Schroeder 
Paine Hamblen LLP 
717 W. Sprague Suite 1200 
Spokane WA, 99301 
509-455-6000 
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Statement Concerning Agreement: 49 C.F.R. § 1150.33(c) 

TCR Y continues to operate under a lease with the Port of Benton most recently signed in 

2002. (See Exhibit 7) As described in the above background, TCRY's operations are also now 

subject to an Operating Plan ordered by federal court at the behest of the owner of the rail line, 

POB. TCRY has a non-exclusive use of the trackage. 

Operator of the Property: 49 C.F.R. § 1150.33(d) 

Operation of the trackage rights is now governed by the Operating Plan ordered by 

federal court at the behest of the owner of the rail line POB. TCRY continues to operate on the 

line on a non-exclusive basis. Burlington Northern Santa Fe provides direct service to shippers 

on the line and connecting to the line. Union Pacific serves shippers on the line by connecting 

through TCR Y pursuant to an interchange agreement. 

Summary of the Transaction: 49 C.F.R. § 1150.31 

The United States Department of Energy, successor in interest to the Atomic Energy 

Commission, transferred ownership and control of the trackage known as the Hanford Site Rail 

System, Southern Connection, to POB by indenture on October 1, 1998. The Board served 

approval for the acquisition and operation exemption on October 6, 1998. (FD 33653) 

The Board served a lease and operation exemption to TCR Y for the rail line of POB on 

June 23, 2000 (FD 33888). Significant changes in circumstances from June 23, 2000 to the 

present date have necessitated the instant amendment to apprise the Board of said changes. 

Map: 49 C.F.R. § 1150.33 

See Exhibit 8. 

Certificate of Compliance: 49 C.F.R. § 1150.33 

See Exhibit 9. 
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Interchange Commitments: 49 C.F.R. § 1150.33 

TCRY has entered into no interchange commitments as defined by 49 C.F.R. § 

1150.33(h) concerning this trackage. 

Caption Summary 49 C.F.R. § 1150.34 

See Exhibit 10. 

SIGNED this 15th day of September, 2016. 

PAINE ~~~MB~~Y 
t'/ ~-----

By:+"-' -;L--V,.'--------------

William C. Schroeder, WSBA No. 41986 
Anne K. Schroeder, WSBA No. 4 7952 
717 W. Sprague Avenue, Suite 1200 
Spokane, WA 99201-3505 
(509) 455-6000 
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VERIFICATION 

State of Washington ) 
) ss: 

County of Benton ) 

I, Lisa Anderson, being duly sworn do depose and state that I am the Executive Vice 
President of the Tri City Railroad Company LLC; that I am authorized to make this verification; 
that I have read the foregoing as well as the attached exhibits; and that I know the facts asserted 
therein are true and accurate to the best of my knowledge, information, and belief. 

Subscribed and sworn this qJ/aay of fe p /on Q %16 

lJ1onq m Ocdan 
Notary Public 

(SEAL) 

My Commission Expires: __ r;4-0_z_&f,__;f_l_r_ 

TCRY's Verified Notice To Amend Exemption - 5 

'dJ ~CL lcxlo~ 
Lisa Anderson 
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THOMAS A. COWAN 
LUCINDA J. LUKE 
Cowan Moore Stam Luke & Petersen 
503 Knight Street, Suite A 
Richland, Washington 99352-0927 
Telephone: (509) 943-2676 
Facsimile: (509) 946-4257 
tcowan@cowanmoore.com 
luke(a)cowanmoore.com 
Attorneys for Port of Benton 

The Honorable Edward F. Shea 

UNITED STATES DISTRJCT COURT 
EASTERN DISTRJCT OF WASHINGTON 

lO BNSFRAILWAYCOMPANY, 
' 

11 

12 

13 

14 

15 

--.,_ ·- ·- 1 6 

Plaintiff, 

v. 

TRI-CITY & OLYMPIA RAILROAD 
' . 

CO:MP ANY, L.L.C., 

Defendant. 

1-7.'·, UNION PACIFIC RAILROAD 

1 8 CO:MP ANY, 

19 

20 

2 1 

Intervenor Plaintiff. 

I 

1 Case No. CV-09-5062-EFS 

I 
( 

I 

' 1 INTERVENOR PLAINTIFF PORT OF 
1 BENTON' S [PROPOSED] 
1 COMPLAINT FOR DECLARATORY 
' RELIEF 
' 

' 

Intervenor, Port of Benton, for its complaint seeking declaratory 
22 

judgment against Plaintiff BNSF Railway Company, Defendant Tri-City & 
23 

2 4 

2 5 

INTERVENOR PLAINTIFF PORT OF BENTON'S 
PROPOSED COMPLAINT FOR DECLARATORY · 
JUDGMENT - 1 

COW AN MOORE STAM LUKE & PET ERSEN 
A Professional Limited Liabi lity Company 

A!lorneys at Law 
503 Knight Street, Suite A 

Richland, Washington 99352 
(509) 943-2676/Fax (509) 946-4257 
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Olympia Railroad Company, LLC, and Intervenor Union Pacific Railroad 

Company, alleges as follows: 

I. PARTIES 

1. The Port of Benton is a municipal corporation of the State of 

Washington and is a special purpose district created pursuant to Revised 

Code Of Washington Chapter 53. 

2. BNSF Railway Company ("BNSF") is a Delaware Corporation 

with Texas as its principal place of business. BNSF engages in business 

operations in Washington. 

3. Tri-City & Olympia Railroad Company, LLC ("TCRY") is a 

Washington limited liability company with a Washington principal place of 

business. TCRY exclusively operates in Washington. 

4. Union Pacific .Railroad Company ("Union Pacific") is a 

Delaware Corporation that engages in business operations in Washington. 

II. JURISDICTION AND VENUE 

5. This Court has subject matter jurisdiction over this action 

pursuant to 28 U.S.C. § 1331 (federal question) and 28 U.S.C. § 2201 

INTERVENOR PLAINTIFF PORT OF BENTON'S 
PROPOSED COMPLAINT FOR DECLARATORY 
JUDGMENT-2 

CO\VAN MOORE STAM LUKE & PETERSEN 
A Professional Limited Liability Compw1y 

Attorneys al Law 
503 Knight Street, Suite A 

Richland, Washington 99352 
(509) 943-2676/ Fax (509) 946-4257 
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(declaratory judgment) to determine wh~ther this dispute should be before 

the Surface Transportation Board ("STB") pursuant to 49 U.S.C. § 10501, 

et. seq. Alternatively, this Court has subject matter jurisdiction over this 

action pursuant to 28 U.S.C. § 1331 (federal question) because the parties 

seek to have federal statutory rights and obligations determined. 

6. Venue is proper in this district pursuant to 28 U.S.C. § 1391 

because the Defendants BNSF, TCRY, and Union Pacific are subject to 

personal jurisdiction in this judicial district and the events giving rise to this 

a~tion also occurred within this judicial district. 

A. 

III. FACTUAL ALLEGATIONS 

Contracts between the Federal Government and Railroads related 
to Richland Trackage. 

7. Pursuant to a November 6, 1947 contract (Contract No. AT-45-

1-Gen-21) among the Northern Pacific Railroad (BNSF's predecessor), 

Oregon-Washington Railroad (Union Pacific's predecessor), Union Pacific 

(collectively referred to herein as "the Railroads"), and the Atomic Energy 

Commission, the federal government granted to BNSF and Union Pacific 

joint rights to operate over a line of railway and to use the interchange 
23 

24 

25 

INTERVENOR PLAINTIFF PORT OF BENTON'S 
PROPOSED COMPLAINT FOR DECLARATORY 
JUDGMENT-3 

COWAN MOORE STAM LUKE& PETERSEN 
A Professional Limited Liability Company 

Attorneys at Law 
503 Knight Street. Suite A 

Richland, Washington 99352 
(509) 943-2676/Fax (509) 946-4257 
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facilities and wye trackage associated with that line of railroad. Pursuant to 

the contract, a section of trackage was built beginning at a point of 

connection with Union Pacific's mainline from Kennewick and extending to 

a point beyond Richland (hereinafter referred to as the "Richland 

Trackage"). BNSF's and Union Pacific's rights were originally terminable 

upon 6 months notice from the Atomic Energy Commission. 

8. By a separate agreement dated November 6, 1947, Union 

Pacific granted trackage rights to BNSF's predecessor over Union Pacific's 

line from Kennewick to the point along Union Pacific's mainline track that 

ultimately c01mects . with Richland Trackage that was built pursuant to the 

November 6, 1947 contract with the federal governn1ent. On September 27, 

1948, the Interstate Commerce Commission ("ICC"), under ICC Finance 

Docket No. 15925, approved by order the operating authority for both 

railroads over the Richland Trackage. 

9. In a supplemental agreement dated December 7, 1948, 

(Supplement Agreement No. 1 ), the government and the Railroads agreed to 

alteration of some of the tenns that government the Railroads rights under 

INTERVENOR PLAINTIFF PORT OF BENTON'S 
PROPOSED COMPLAINT FOR DECLARATORY 
JUDGMENT-4 

COWAN MOORE STAM LUKE & PETEHSEN 
A Professional Limited Liability Company 

Attorneys at Law 
503 Knight Street, Suite A 

Richland, Washington 99352 
(509) 943-2676/Fax (509) 946-4257 
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the November 6, 194 7 contract including the tennination provisions set forth 

in Article XV, which provides two alternative termination options: 

a. "The Commission may tenninate this agreement at any time on 

six months' notice in writing being given by the Commission to the 

Railroads .... "; or 

b. ''If either of [the Railroads] fail to perfonn any of its obligations 

under this agreement, the Commission may terminate this agreement 

as to the railroad so defaulting by giving to such railroad six months' 

written notice of intention to do sci; provided that if during such six-
·. 

month period the default railroad corrects said default, then this 

agreement shall not · tenninate because of such default. A default by 

either railroad shall not be cause for tennination of this agreement by 

the Commission as to the other railroad .... " 

10. In a January 24, 1961 contract; the goven1Il1ent and the 

Railroads acknowledged that the November 6, 194 7 contract concerning the 

operating rights to the Richland Track.age remained in full effect. 

11. From 194 7 through 1979 the government and the Railroads 

entered into several additional agreements and amendments thereto. 

INTERVENOR PLAINTIFF PORT OF BENTON'S 
PROPOSED COMPLAINT FOR DECLARATORY 
JUDGMENT-5 

COWAN MOORE STAM LllKE & PETERSEN 
A Professional Limited Liability Company 

Attorneys at Law 
503 Knight Street, Suite A 

Richland, Washington 99352 
(509) 943-2676/Fax (509) 946-4257 

6 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

Case 2:09-cv-05062-EFS Document 112-1 Filed 03/03/10 

However, the November 6, 1947 contract, December 7, 1948 supplemental 

agreement, and the January 24, 1961 contract (hereinafter referred to 

collectively as the "Richland Trackage Contracts") remained effective and 

controlling of the parties rights and interests related to Richland Trackage. 

12. In August, 1998, effective October 1, 1998, the Port6 of Benton 

entered into an Indenture with the United States Department of Energy 

(''DOE"), which was the successor to the Atomic Energy Cmmnission. As 

part of the Indenture, the Port of Benton acquired the United States' interest 

in the Hanford Railroad, Southern Connection. DOE conveyed the Hanford 

Railroad ("Hanford Railroad") and other real property to the Port of Benton 

by a Quit Claim Deed dated August 28, 1998. 

15 13. The Port of Benton acquired the Hanford Railroad to further its 

16 

17 

18 

19 

mission of economic development by providing railroad access to businesses 

located within the Port' s boundaries. The Pmi of Benton subsequently 

leased the Hanford Railroad to TCR Y. 

2 O 14. Because of the Port of Benton's ownership and the coextensive · 

21 

22 

23 

24 

2 5 

operational rights of both Union Pacific and BNSF, any change to the 

operational rights of BNSF or Union Pacific under the Richland Trackage 

INTERVENOR PLAINTIFF PORT OF BENTON'S 
PROPOSED COMPLAINT FOR DECLARATORY . 

JUDGMENT-6 

COW AN MOORE STAM LUKE & PETERSEN 
A Professional Limited Liahility Company 

Attorneys at Law 
503 Knight Street, Suite A 

· Richland, Washington 99352 
(509) 943-2676/Fax (509) 946-4257 
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Contracts necessarily impacts ownership of the Hanford Railroad and its 

rights and obligations under the Richland Trackage Contracts. The Port of 

Benton is, therefore, a necessary paiiy to the pending lawsuit filed by BNSF. 
4 

5 B. 

6 

Transfer of Government's Interest in the Hanford Railroad to the 
Port of Benton and TCRY's Operations. 

7 

8 

9 

10 

11 

1 2 

13 

14 

15 

15. TCRY is a common earner operating under Surface 

Transportation ·Board ("STB") authority. In 2002, the Port of Benton leased 

the Hanford Railroad to TCRY for maintenance and operation. Under the 

terms of the Lease, the Port of Benton delegated certain rights and 

obligations to TCR Y, but the Port of Benton retained overall control and 

management of the Hanford Railroad. The STB, the successor to the ICC, 

granted the transfer to the Port and authority to TCR Y to operate over the 

16 Hanford Railroad under STB Finance Docket Nos. 33653, 33888, and 
17 

18 

19 

20 

21 

34203. 

c. Dispute between BNSF and TCRY and request to Port to 
terminate contracts with Railroads. 

16. A dispute between BNSF and TCRY has developed. The 

22 dispute involves billing arrangements for TCRY' s rail services and BNSF is 

23 

2 4 

25 
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1 seeking to begin direct service to rail customers along the Richland Trackage 

2 

3 

4 

5 

thereby eliminating its need to interchange with TCRY. Consequently, 

TCR Y has allegedly physically prevented BNSF trains from entering the 

Richland Trackage. 

6 17. On July 20, 2009, BNSF filed suit in the District Court for the 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

Eastern District of Washington alleging four separate causes of action and 

seeking among other remedies a declaration of the parties' operational rights 

to the Richland Trackage. The Port of Benton was not a named party in the 

BNSF lawsuit. 

Under the tenns of the Richland Trackage Contracts, the Port of . 

Benton has the right to terminate the rights of BNSF and Union Pacific to 

use the Richland Trackage. In a letter dated July 23, 2009, TCRY requested 

that the P01t of Benton tenninate as to both Union Pacific and BNSF the 

Richland Trackage Contracts. 

19 18. In a subsequent letter dated July 27, 2009, TCRY reiterated its 

20 

21 

22 

23 

24· 

25 

request that the Port of Benton terminate as to both Union Pacific and· BNSF 

the Richland Trackage Contracts. 
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Attorneys at Law 
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1 · 19. In a letter from the Port to TCR Y and BNSF dated July 29, 

2 

3 

4 

5 

6 

7 

8 

9 

2009, the Port · responded that it had decided not to cancel the rights to the 

Port of Benton tracks and to direct the parties to negotiate an operations 

agreement for the use of the Port of Benton tracks. 

IV. CAUSE OF ACTION FOR DECLARATORY JUDGMENT 

20. Port of Benton incorporates each and every allegation contained 

within paragraphs 1 through 19 of its Complaint for Declaratory Relief. . . 

1 O 21. A case and controversy exists between tl?.e parties. The 

· 11 

12 

. 13 

1 4 

15 

16 

. 1 7 

1 8 

1 9 

2 0 

21 

22 

· 23 

2 4 

25 

Richland Trackage Contracts, by their express terms, set forth the operating 

rights of both BNSF and Union Pacific to the Richland Trackage . 

22. BNSF' s Verified Complaint dated July 20, 2009, purports to 

seek a determination of operational rights under the Richland Trackage 

Contracts. The Richland Trackage Contracts provide that "all disputes 

concerning questions of fact which may arise hereunder" shall be decided by 

the Commission (now the Port of Benton). Contract of November 6, 1947, 

Article XVIII. The Contracts fwiher provide that issues within the 

jurisdiction of the Interstate Commerce Commission or other regulatory 

body having jurisdictiori shall not be subject to this provision. The Port of 

INTERVENOR PLAINTIFF PORT OF BENTON'S 
PROPOSED COMPLAINT FOR DECLARATORY 
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COWAN MOORE STAM L UKE & PETERSEN 
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Attorneys at Law 
503 Knight Street, Suite A 

Richland, Washington . 99352 
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1 Benton's Lease with TCRY has a similar dispute provision'. Shippers have 

2 

3 
submitted disputes related to TCRY's tariffs to the Port of Benton for 

review. The parties to the present litigation have not submitted any factual 
4 

5 disputes to the Port of Benton for resolution'. 

6 

7 

8 

9 

10 

11 

12 

13 

14 
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18 

23. TCR Y is contending that allowing the relief requested by BNSF 

has the potential to put TCRY out of business. Such a development may 

directly affect the Port of Benton's ability to maintain the Hanford Railroad 

for economic development purposes. The Rkhland Trackage Contracts 

require the Port of Benton to maintain the railroad tracks. Under the 

provisions of the Lease, TCRY has assumed that responsibility. 

24. The Richland Trackage Contracts provide the "CommissiOn 

will have the general control, management and administration of said 

railway between points B and E, said interchange facilities and wye" and is 

responsible for keeping it in good condition and repair. Contract of 

19 November 6, 1947, Article VIII. The Contracts further provide that BNSF 

2 0 and Union Pacific shall agree upon rules and regulations. 

21 

22 

23 

25. As the owner of the :H;anford Railroad and as a municipal 

corporation directly involved with economic development, the Port of 
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Benton is in a unique position to represent the public interest and to protect 

the interest of shippers who use the Hanford Railroad. The Po1i of Benton is 

the successor to the United States and took ownership of the Hanford 

Railroad to fulfill public purposes. None of the existing paiiies to this 

litigation represents the public. 

V. PRAYER FOR RELIEF 

WHEREFORE, the Port of Benton prays for the following declaratory 

relief: 

1. For a declaratory judgment in the Port of Benton's favor 

stating: 

Pursuant to the Richland Trackage Contracts, the factual disputes be 

referred to the Port for resolution, and that all operating rules and regulations 

negotiated by the pmiies be referred to the Port for approval. 

2. Declaring the P01i of Benton retains the general control, 

1 9 management and administration of the Richland Trackage, interchange 

2 0 facilities, and wye. 

21 ,.., 
.J. For an award of costs and attorney's fees to the Port of Benton 

2 2 

2 3 

24 

25 

to the extent permitted by law; and 
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4. For such other and further ·relief that this Court deems just and 

equitable. 

DATED: February __ ; 2010. 

COWAN MOORE STAM LUKE & PETERSEN 

By:~~~~~~~~~~~~~~ 
Thomas A. Cowan WSBA #5079 
Lucinda J. Luke, WSBA #26783 
Attorneys for Port of Benton 
Cowan Moore Stam Luke & Petersen 
503 Knight Street, Suite A 
Richland, WA 993 52 
Phone: (509) 943-2676 
FAX: · (509) 946-4257 
Email: tcowan(a{cowanmoore. com 

luke@cowanmoore.com 
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ECF Certification 

I hereby certify that on this __ day of February, 2010, I authorized 
the electronic filing of the foregoing with the Clerk of the Court using the 
CM/ECF Systern, which will send notification of such filing to the 
following: 

6 Leland B. Kerr lkerr@),kerrlawgrou.net 
· kdebevec(W.kerrlawQ:roup.net 

7 Attorney for BNSF 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 
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SNSF Ry. Co. v. Tri-City & Olympia R. Co. LLC, 835 F.Supp.2d 1056 (20"!"1) 
-·-'"---··--·----·~---··---------

835 F.Supp.2d 1056 
United States District Court, 

E.D. Washington. 

BNSF RAILWAY COMPANY, Plaintiff, 

Union Pacific Railroad Company, and 

Port of Benton, Plaintiff-Intervenors, 

v. 
l'Rl-(;ITY & OLYMPIA RL\ILROAD 

COMP ANY LLC, Defendant. 

No. CV-09-5062-EFS. 

I 
Dec. 14, 2011. 

Synopsis 

Background: :Raih'.oitd brought action alleging that rail 
and track maintenance service provider breached !l:l.ilto!lli 
lease agreement when it blocked rawo~d'.!! access to 
trackage and seeking declaratory judgment recognizing 
its operating rights over trackage and permanent 
injunction compelling lessee to afford it equal access to 
trackage. Another r3,iJi,'O'a4 and rail owner intervened, and 
provider filed counterclaims against owner for inverse 
condemnation, breach of contract, breach of implied 
covenant of good faith and fair dealing, promissory 
estoppel, quantum meruit, and tortious interference with 
contract. Plaintiff and provider filed cross-motions for 
sununary judgment. 

Holdings: The District Court, Edward F. Shea, J., held 
that: 

[l] railf()a~~ had right to access entirety of trackage in 
question, and 

[2] permanent injunction barring rail and track 
maintenance service provider from interfering with 
railr<>illl.s' rights to operate on trackage was warranted. 

Plaintiffs motion granted. 

West Headnotes (7) 

[1] 

[2) 

[3) 

[4) 

Contracts 
i- Extrinsic circumstances 

Under Washington law, in interpreting 
contract, extrinsic evidence is only admissible 
as to entire circumstances under which 
contract was made, as aid in ascertaining 
parties' intent. 

Cases that cite this headnote 

Federal Chil Procedure 
i- Contract cases in general 

Under Washington law, when contract is 
unambiguous and its formation is undisputed, 
contract's interpretation is question of law 
that is appropriate for resolution on summary 
judgment. 

Cases that cite this headnote 

:Railr<>~ds 

~ Construction and operation 

Under Washington law, t~iJrq~ds' agreements 
with United States granting failrQalis 

operating rights over "the tracks covered by 
this agreement" "as it may be necessary to use 
for the purpose of moving freight shipments 
to or from the tracks" granted railrnall.s right 
to access entirety of trackage, even though 
one section of agreement listed only sections 
of track south of interchange facility, where 
agreement included detailed map depicting 
entirety of trackage, minus subsequently­
built trackage and spurs, and another 
section granted raiJ!oa~ and industries 
served by them right to construct additional 
"industrial spur, set-out, and such other 
tracks connecting with the Government's 
main tracks or classification yards." 

Cases that cite this headnote 

Declaratory Judgment 
@m Nature and elements in general 
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[5) 

[6] 

[7] 

Declaratory Judgment 
~ Adverse interests or contentions 

Declaratory judgment is proper when one 
party has established that there is substantial 
controversy, between parties having adverse 
interest, of sufficient immediacy and reality to 
warrant issuance of declaratory judgment. 28 
U .S.C.A. § 2201. 

Cases that cite this headnote 

Injunction 

~ Grounds in general;multiple factors 

Permanent injunctive relief is proper when 
party can show that: (1) it has suffered 
irreparable injury; (2) remedies available 
at law, such as monetary damages, are 
inadequate to compensate for that injury; 
(3) considering balance of hardships between 
plaintiff and defendant, remedy in equity is 
warranted; and (4) public interest would not 
be disserved by pemianent injunction. 

Cases that cite this headnote 

Injunction 

.,_.. Clear, likely, threatened, anticipated, or 
intended injury 

Injunction 

~ ,Irreparable injury 

Irreparable injury requirement for permanent 
injunction is also satisfied by continuing and 
inuninent threat of harm. 

Cases that cite this headnote 

Injunction 

~ Railroads 

Permanent injunction barring rail and track 
maintenance service provider from interfering 
with ra~lroa~s' rights to operate on trackage 
was warranted, even though provider had 
right under maintenance and operation 
agreement and lease with owner to charge per­
car fee for its services, where raiJroacl.s were 
granted right to operate in prior agreements 
with United States, provider took possession 
of trackage subject to railroads' pre-existing 

rights, and it was in public interest to 
encourage competition among railro!lds and 
to· ensure that railroad service remained 
efficient. 

Cases that cite this headnote 

Attorneys and Law Firms 

*1057 Leland Barrett Kerr, Patrick J. Galloway, 
Kerr Law Group, Kennewick, WA, Matthew R. 
Brodin, Timothy R. Thornton, Briggs and Morgan, PA, 
Minneapolis, MN, for Plaintiff. 

Tim D. Wackerbarth, Lane Powell, P.C., Rob J. Crichton, 
Keller Rohrback, LLP, Seattle, WA, Lucinda Jean Luke, 
Thomas A. Cowan, Jr., Cowan, Moore, Stam, Luke & 
Petersen, Richland, WA, for Intervenors Plaintiffs. 

David Lawrence Meyer, Morrison & Foerster, LLP, 
Washington, DC, Derek F. -Foran, ·Morrison & Foerster, 
LLP, San Francisco, CA, Nicholas D. Kovarik, Dunn & 
Black, PS, Spokane, WA, Paul J. Petit, Kennewick, WA, 
Robert A. Dunn, Dunn & *1058 Black, PS, Spokane, 
WA, Brandon L. Johnson, Minnick Hayner, P.S., Walla 
Walla, WA, for Defendant. 

ORDER GRANTING BNSF'S MOTION 
FOR SUMMARY JUDGMENT, DENYING 

TCRY'S MOTION FOR SUMMARY 
JUDGMENT, AND DENYING ALL 

OTHER PENDING MOTIONS AS MOOT 

EDWARD F. SHEA, District Judge. 

Before the Court, without oral argument, are Plaintiff 
BNSF Railway Company's (hereinafter "BNSF") 
Motion for Summary Judgment, ECF No. 267, and 
Defendant Jri-£ify & Olympia ~aiJr9~d Company LLC's 
(hereinafter "TCRY") Motion for Summary Judgment, 
ECF No. 273. Also before the Court are BNSF's Motion 
to Compel Discovery Propounded to Defendant TH-City 
& Olympia Railroad Company, L.L.C., ECF No. 305, 

and TCRY's Motion for Protective Order, ECF No. 
316. After reviewing the submissions of the parties and 
applicable authority, the Court is fully informed. For 
the reasons discussed below, the Court grants BNSF's 
Motion for Summary Judgment, denies TCRY's Motion 
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for Summary Judgment, and denies all other pending 
motions as moot. 

I. BACKGROUND 1 

A. 1947 Agreement 

On November 6, 1947, the United States, acting through 
the U.S. Atomic Energy Co1mnission ("Commission"), 
entered into an agreement ("1947 Agreement") with 
several rai4'9ilds to establish service to the Hanford 
Nuclear Reservation ("Hanford site"). BNSF and Union 
Pacific R~i,lr~ad Company ("UP"), the undisputed 
successors-in-interest to the 1947 Agreement, were 
granted "equal joint" operating rights over trackage 
beginning near Kennewick and extending north of 
Richland to the Hanford site ("Richland Trackage"). 

The 1947 Agreement identifies the rights of the parties 
to railway lines as shown on an August 25, 1947 map 
attached to the Agreement as "Exhibit A." The 1947 
Agreement acknowledges that "the Government has 
constructed on its property a line of railway ... extending 
from Hanford, Washington, southerly to a point near 
the north bank of the Yakima River," and states as its 
purpose that "the Government desires to have a direct rail 
connection to the south so as to interchange business with 
[BNSF and UP's predecessors in interest]." To this end, 
Article V of the 1947 Agreement grants BNSF and UP's 
predecessors in interest the "equal joint right" to operate 
on the rail line and "to use said interchange facilities and 
wye for the purpose of interchanging business with the 
Government." Article VII of the Agreement states that 
BNSF and UP's predecessors in interest "each of itself 
agrees to deliver and receive at said interchange facilities 
all business which either is obligated to transport as a 
common carrier taiJiojld." Article IX of the Agreement 
imposes an obligation on BNSF and UP's predecessors 

' to "agree from time to *1059 time upon rules and 
regulations covering the movement of engines, cars and 
trains over the line B-E and on said interchange facilities." 

The map attached to the 1947 Agreement identifies several 
points, labeled A through E. Point A is in Kennewick, 
and points B, C, and D extend along the rail line in a 
northwesterly direction toward the Hanford site. The map 
identifies point E as a location to the north of Richland 
upon which interchange tracks were to be built. The 
government later constructed an interchange facility at 
Point E, and today, Point Eis TCRY's rail yard and is still 

operated as an interchange facility. Though the 1947 map 
identified a location to the south of the interchange tracks 
for the wye, the wye was in fact later built to the north of 

the interchange tracks. 2 

In 1948, the 1947 Agreement was the subject of a 
ruling by the Interstate Commerce Commission (ICC). 
Because the government was the only "customer" served 
by BNSF and UP's predecessors, the railf.oii~s sought 
exemption from the required public convenience and 
necessity certifications for common rail carriers. The 
ICC's Order held that a certificate was required because 

the faUr<>~~$ would also provide common carrier services 
to businesses in and around Richland. The ICC's Order 
modified terms in the 194 7 Agreement regarding payment 
and rights to termination, but left the remainder of the 
Agreement undisturbed. 

B. 1961 Agreement 

In 1961, the Commission entered into a second agreement 
("1961 Agreement") with the 'll;i,Jl:fQ~lls. Section 1 of the 
1961 Agreement leased three specified areas of track to 

the r~Ht9~~~- Section 2 of the Agreement granted "the 
R!liJ!o~~~, and the industries served by them, the right 
to construct additional industrial spur, set-out, and such 
other tracks connecting with the Government's main 
tracks or classification yards as may be required to 
provide rail service for industries." Section 3 of the 1961 
Agreement states as follows: 

The Commission hereby grants the 

~aili"o~~.~~ the right to operate with 
their employees and equipment over 
such segments of the Government's 
.tracks shown on Exhibit "A" as it 
may be necessary to use for the 
purpose of moving freight shipments 
to or from the tracks covered by this 
agreement. 

Section 3's grant of authority was consistent with the 
agreement's stated purpose of allowing the railioads to 
operate on the United States' tracks "for the sole purpose 

. of receiving and delivering shipments routed via the 
Ra.ilroalls and consigned by or to shippers and receivers 
located on said spur or side tracks." 

The rail line depicted in a 1960 map attached as Exhibit 
A to the 1961 Agreement begins south of Richland at 
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the Yakima River Bridge, and extends to a Department 
of Energy (DOE) "barricade" roughly one thousand feet 
north of the wye tracks. The three segments of track leased 
in the 1961 Agreement are all south of the interchange 
facility and wye. 

In 1979, the United States entered into an agreement with 
the ra!lroad!) converting the 1961 lease agreement into a 
permit so that the tracks could be classified as surplus 
under the Federal Property and Administrative Services 
Act of i949. This agreement deleted Sections 1 and 4 of 
the 1961 Agreement, which detailed the terms of the lease 
and the railr9~ds' maintenance obligation, but left the 1961 
Agreement's other provisions "in full force and effect." 

*1060 C. 1998 Indenture 

In 1998, the United States, acting through the DOE, 
conveyed ownership of a six-mile section of track to the 
Port of Benton ("Port") through an Indenture, thereby 
assigning the DOE and Com.mission's rights under the 
1947 and 1961 Agreements to the Port. The indenture 
stated that the 1947 and 1961 Agreements and the 1979 

permit agreement governed access to the ~~ilt9M· The 
Indenture also stated that the Port, as assignee, agreed 
to be ·bound by the obligations and considerations in the 
United States' permit. As a result of these agreements, the 
Port has the right to terminate BNSF and UP's rights to 
use the Richland Trackage upon six months notice. 

D. Interchange Agreement 

On October 1, 1998, the Port entered into a Maintenance 
and Operation Agreement with TCRY's predecessor, 
Livingston Rebuild Center, Inc. ("Livingston"), under 
which it agreed to pay Livingston $325, 000 per year 
for the maintenance of the Richland Trackage. These 
contractual rights and obligations were subsequently 
assigned to TCR Y. 

In May 2000, BNSF and TCR Y contracted to interchange 
cars going into the Richland Trackage ("Interchange 
Agreement"). They exchanged cars at the Richland 
Junction, and TCRY served BNSF's customers along the 

Richland Trackage. TCRY maintained the trackage at 
its own expense and began charging a per-car fee for its 
services. This contract specifically reserved BNSF's rights 
under the 1947 and 1961 Agreements. 

In a September 12, 2000 letter to then-TCRY President 
John Haakenson, the Port's Assistant Executive Director 
Scott . Keller acknowledged that the Port was paying 
TCR Y to maintain the rai!ro~d under a contract 
that allowed TCR Y to charge a fee for its railfo?d 
operations, the revenue from which would offset the 
cost of maintenance. Recognizing that UP was using 
the Richland Trackage without paying a fee, the Port 
directed TCRY "to give written notice to [UP] terminating 
its rights to use the Port of Benton track." Beginning 
November 14, 2000, UP could no longer continue its 
unauthorized use of the Richland Trackage: it would need 
to establish an interchange agreement with TCR Y. 

From approximately April 2001 through November 2001, 
TCR Y and BNSF continuously disagreed about BNSF's 
right to operate on the Richland Trackage. BNSF claimed 
the 1947 and 1961 Agreements allowed it to directly 
operate on the Richland Trackage without interchanging; 
TCRY maintained that BNSF could only operate on the 
Richland Trackage if it operated under the Interchange 
Agreement. This disagreement about BNSF's rights to 
operate on the Richland Trackage forms the essential 
controversy before the Court today. 

E. Railroad Lease 
In 2002, TCR Y and the Port negotiated a lease agreement 

("J!ajll,'.~~4 Lease") that authorized TCR Y to provide rail 
and track maintenance services on the Richland Trackage. 
Paragraph 7.4 of the lease agreement states that TCRY 
"shall not take any actions which will amend, modify, 
terminate or invalidate any existing contracts which the 
Port has with any other raiJrqa«I carrier, without the Port's 
prior written consent." 

F. Legal Action 
In 2009, BNSF informed TCRY that it intended to 
exercise its rights to directly operate on the Richland 
Trackage. TCRY objected, and on July 20 and 21, 2009, 
TCR Y erected a barrier which physically prevented a 
BNSF locomotive from reaching *1061 BNSF customers 
along the Richland Trackage. A few days later, TCRY 

requested that the Port temtlnate the Richland Trackage 
agreements with BNSF. The Port refused. 

BNSF filed this suit on July 20, 2009. ECF No. 1. UP 
moved to intervene on August 4, 2009, ECF No. 26, and 
the Court granted UP's motion. ECF No. 46. On August 
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12, 2009, 2009 WL 2486170, the Court granted BNSF's 
motion for a preliminary injunction, prohibiting TCR Y 
from blocking BNSF's access to the Richland Trackage 
and requiring TCR Y to charge its customary fee. ECF 
No. 46 & 93. TCRY filed an interlocutory appeal on 
September 9, 2009, which was voluntarily dismissed. ECF 
Nos.67, 101, 108&109. Since August 15,2009,BNSF and 
TCRY have been operating under the Proposed Operating 
Plan created to comply with the Court's preliminary 
injunction. ECF No. 52. 

On March 8, 2010, the Court granted the Port of Benton's 
request to intervene. ECF No. 121. On June 2, 2010, 
TCR Y filed a separate but related action in Benton 
County Superior Court against the Port, asserting claims 
for inverse condemnation, breach of contract, breach 
of implied covenant of good faith and fair dealing, 
promissory estoppel, and quantum meruit. ECF No. 
209- 1. By order dated August 20, 2010, the Superior 
Court stayed the state court action pending resolution of 
the federal claims in this Court. ECF No. 209-2. 

On September 29, 2010, the Port amended its 

complaint, asserting that TCR Y breached :RlliJr<i~d 

Lease Paragraph 7.4, which prohibits TCR Y from 
"amend[ing], modify[ing], terminat[ing], or invalidat[ing]" 
other rajli~;.M existing contractual relationships with 
the Port, when it temporarily blocked BNSF ~.itilr<)it~ 

Company (BNSF)'s access to the Richland Trackage 
in July 2009. ECF No. 136. TCRY asserted several 
counterclaims against the Port, including inverse 
condemnation, breach of contract, breach of implied 
covenant of good faith and fair dealing, promissory 
estoppel, quantum meruit, and tortious interference with 
contract. ECF No. 165, if~ 18- 24. 

TCRY filed a motion for summary judgment on October 
20, 2010, seeking dismissal of the Port's Amended 
Complaint. ECF No. 142. On November 24, 2010, 
the Port moved for summary dismissal of TCR Y's 
counterclaims. ECF No. 171. TCRY then moved on 
December 17, 2010, to remand the inverse condemnation 
claims to state court for determination where they were 
originally asserted. ECF No. 200. On July 1, 2011, 
2011 WL 2607162, the Court denied TCR Y's Motion 
for Summary Judgment and Motion for Remand. ECF 
No. 264. The Court's Order granted the Port's Motion 
for Partial Summary Judgment, dismissing TCR Y's 
counterclaims against the Port. Id. In denying TCR Y's 

Motion for Summary Judgment, the Court found that 
under the 1947 and 1961 Agreements, BNSF and UP have 
"equal joint" rights to operate directly upon the Richland 
Trackage, and that TCR Y took its lease of the Richland 
Trackage subject to BNSF and UP's rights. Id. 

TCRY and BNSF now both move for summary judgment 
regarding the nature and extent of BNSF and UP's rights 
to operate on the Richland Trackage. ECF Nos. 267 & 
273. TCRY asserts that BNSF and UP's rights under the 
Agreements are limited to use of the trackage only up 
to the interchange, or alternatively, the wye, and that 
BNSF may use those portions of track for interchange 
purposes only. BNSF argues that their right to operate 
directly extends to all Richland Trackage south of the old 
Department of Energy barricade, and is subject only to 
*1062 the limitation that it be used "for the purpose of 

moving freight shipments." After reviewing the record in 
this matter, the arguments of the parties, and applicable 
authority, the Court is fully infom1ed. Because the 1947 
and 1961 Agreements give BNSF and UP the right to 
operate directly on the entirety of the Richland Trackage, 
the Court denies TCR Y's motion and grant BNSF's 

motion. 

II. DISCUSSION 

A. Summary Judgment Standard 

Summary judgment is appropriate if the "pleadings, 
the discovery and disclosure materials on file, and any 
affidavits show that there is no genuine issue as to any 
material fact and that the moving party is entitled to 
judgment as a matter of law." Fed.R.Civ.P. 56(c). Once 
a party has moved for summary judgment, the opposing 
party must point to specific facts establishing that there 
is a genuine issue for trial. Celotex Co1p. v. Catrett, 477 
U.S. 317, 324, 106 S.Ct. 2548, 91 L.Ed.2d 265 (1986). 
If the nonmoving party fails to make such a showing 
for any of the elements essential to its case for which it 
bears the burden of proof, the trial court should grant 
the summary judgment motion. Id. at 322, 106 S.Ct. 2548. 
When considering a motion for summary judgment, the 
Court does not weigh the evidence or assess credibility; 
instead, "the evidence of the non-movant is to be believed, 
and all justifiable inferences are to be drawn in his favor." 
Anderson, 477 U.S. at 255, 106 S.Ct. 2505. When ruling 
on cross-motions for summary judgment, the Court has a 
duty to review the record supporting the parties' motions 
and to determine whether there are issues of material fact 
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precluding summary judgment. Fair Housing Council of 
Riverside Cnty., Inc., 249 F .3d at 1136. 

Here, both TCR Y and BNSF have moved for summary 

judgment. Both parties agree that there are no genuine 
issues of material fact, and after reviewing the record in 
this matter, the Court finds that there are none. Summary 

judgment is thus appropriate if either party is entitled to 
judgment as a matter oflaw. 

B. Applicable Law 
(1] (2) When interpreting a contract under Washington 

law, the Court attempts to "ascertain the parties' 
intentions and give effect to their intentions." Taylor­

Edwards Warehouse & Transfer Co. of Spokane, Inc. v. 

J3urlington N. , Inc., 715 F.2d 1330, 1334 (9th Cir.1983) 
(citing Jones v. Hollingsworth, 88 Wash.2d 322, 326, 

560 P.2d 348 (1977)). Under Washington law, extrinsic 
evidence is only admissible "as to the entire circumstances 
under which the contract was made, as an aid in 
ascertaining· the parties' intent." Berg v. Hudesm.an, 115 
Wash.2d 657, 667, 801 P.2d 222 (1990). When a contract 

is unambiguous and its formation is undisputed, the 
interpretation of the contract is a questfon of law that 

is appropriate for resolUtion on summary judgment. See, 
e.g., Mfg'd Ho us. Cmtys. of Wash. v. St. Paul Mercury Ins. 

Co., 660 F.Supp.2d 1208, 1212 (W.D.Wash.2009) (citing 
Mayer v. Pierce Cnty. Med. Bureau, 80 Wash.App. 416, 
420, 909 P.2d 1323 (1995)). 

C. The Parties' Positions 
TCR Y concedes that BNSF has the right to directly 
on a portion of the Richland Trackage, but argues that 
language in the 194 7 Agreement geographically restricts 
the United States' grant to BNSF and UP's predecessors 
to direct service between points "C" and "E" on the map 

attached as Exhibit A to the 1947 Agreement. Because 
point "E" on Exhibit A to the 1947 Agreement is the 
present-day site of TCRY's interchange facility, TCRY 

argues that BNSF and UP should be enjoined *1063 
from directly serving points north of the interchange 
facility, and should be required to interchange with TCR Y 

in order to serve customers north of the interchange 
facility. Alternatively, TCRYargues that BNSF and UP's 
operating rights should terminate at the wye built a short 
distance north of the interchange facility. 

TCRY also asserts, in an argument developed primarily 
in its reply memorandum, that the 1947 Agreement 

only grants the !:iiJr()ads rights to use trackage between 
points "C" and "E" on Exhibit A for the purpose of 

interchanging rail traffic with the government, and not 
to provide direct rail service to customers along that 
track. Finally, TCRY argues that it would be unfair 

to allow . BNSF and UP to directly service customers 
north of the interchange facility because pursuant to 

the 1998 Maintenance and Operation Agreement, it 
is charged with the sole responsibility for maintaining 

the Richland Trackage. TCR Y requests a permanent 
injunction prohibiting BNSF and UP from traveling north· 
of its interchange facility. 

BNSF argues that because the wye pictured in Exhibit A 

to the 1947 Agreement was later built to the north of the 
interchange facility (instead of to the south as represented 

in Exhibit A), the 1947 Agreement does in fact grant 
the !_~~!'~MS, operating rights north of the interchange 
facility. BNSF further argues that Sections 2 and 3 of the 

1961 agreement extended the Jl@r()a,ds' operating rights 
to the entirety of the Richland Trackage, limited only by 

the broad requirement that their operations be for the 

purpose of "moving freight shipments." 3 BNSF requests 
a declaratory judgment recognizing its operating rights 

over the Richland Trackage and a permanent injunction 
compelling TCR Y to afford it equal access to the Richland 

Trackage. 

Intervenor-Plaintiff UP does not oppose BNSF's motion, 
but asks that any ruling on the motion protect the "equal, 
just, and fair" operating rights to the Richland Trackage 
that it was granted by the 1947 Agreement. UP also asserts 
that BNSF does not have the right to provide direct 
rail service to the Hanford site, but that BNSF's direct 
rail service rights instead terminate somewhere between 
TCR Y's interchange facility and Hanford. 

D. Analysis 

i. BNSF's Operating Rights on the Richland Trackage 

(3} On close review of the underlying agreements, it 
is apparent that BNSF's reading of the 1947 and 1961 
Agreements is the correct one. While the 194 7 Agreement's 
grant to BNSF and UP's predecessors in interest is 
explicitly limited to the "right to operate ... between 
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points B and E, and to use said interchange facilities and 
wye for the purpose of interchanging business with the 
government," ECF No. 32-2 at 13, this agreement was 
speculative and referenced trackage that had yet to be 
*1064 built. See id. at 12 (the Commission shall lay track 

in "approximately the location shown in yellow on said 
exhibit," and shall build an interchange and wye "in the 
vicinity of point E." (emphasis added)). At the time the 
1947 Agreement was drafted, the United States was the 
only shipper on this section of track, and security concerns 
prevented private access to the Hanford site; thus, the 
Agreement's reference to point "E" appears to be intended 
to demarcate a convenient place for interchange, rather 

than to provide an affirmative limitation on the ~~iii;~~~~· 
later ability to service rail customers. But regardless of 
the exact intent behind the 1947 Agreement, the 1961 
Agreement greatly expands the United States' grant to 
BNSFand UP. 

The 1961 Agreement has the stated purpose of allowing 
the ri:iilro~~§ to "receiv[e] and deliver[] shipments routed 
via the :R.a,ilr~~ds and consigned by or to shippers and 
receivers" located on spur or side tracks connecting to 
the United States' tracks. ECF No. 32-3 at 62. As noted 
above, Section 3 of the 1961 Agreement states as follows: 

The Commission hereby grants the 
:R.ailroads the right to operate with 
their employees and equipment over 
such segments of the Government's 
tracks shown on Exhibit "A" as it 
may be necessary to use for the 
purpose of moving freight shipments 
to or from the tracks covered by this 
agreement. 

Id. at 63. Exhibit A to the 1961 Agreement is a detailed 
map depicting the entirety of the Richland Trackage, 
minus the subsequently-built Port trackage and spurs 
extending west from the wye. The above-quoted language 
grants BNSF and UP broad operating rights over the 
Richland Trackage, and bulwark's BNSF's position. 

TCR Y makes much of Section 3's limitation that the 
ra.ilroads may only use such segments of the tracks. as 
may be necessary to access "the tracks covered by this 
agreement." TCRY argues that because Section 1 of the 
agreement, which contains the operative language of the 
lease, lists only sections of track south of the interchange 
facility, the "tracks covered by this agreement" are all 

south of the interchange, and thus Section 3's grant does 
not extend north of the interchange or wye. Section 2 
of the agreement, however, also grants "the RiµJrnads, 
and industries served by them," the right to construct 
additional "industrial spur, set-out, and such other 
tracks connecting with the Government's main tracks or 
classification yards as may be required to provide rail 
service for industries." Id. It seems readily apparent that 
the Port's spur tracks are "industrial spur, set-out, and 
such other tracks" that were constructed by "the industries 

served by [the ta,i~~P?.~~]" as the phrase is used in the 
1961 Agreement. These subsequently-built tracks are thus 
"tracks covered by" the 1961 Agreement, and it follows 
logically that Section 3 also grants BNSF and UP the right 
to serve customers on these later-built sections of Port 
trackage and spurs extending west of the wye. 

TCRY also argues that Section 3's reference to "tracks 
shown on Exhibit 'A' " precludes a reading of the 1961 
Agreement that grants BNSF and UP rights relating 
to tracks built after the Agreement, because they by 
definition could not be shown on Exhibit A. But Section 
3's reference to "tracks shown on Exhibit 'A' " relates to 
the section of track over which BNSF and UP are afforded 
rights, not .the Section's later use of the phrase "tracks 
covered by this agreement;" these tracks are precisely 
the tracks over which BNSF and UP seek access. This 
interpretation of the 1961 Agreement is supported by its 
stated purpose of opening up the Richland Trackage to 
common carrier rail service in order to promote industrial 
development in *1065 the Richland area. Of course, 
BNSF and UP's right to use the Richland Trackage may 
only be "for the purpose of moving freight shipments." 

Accordingly, the Court finds that the 1961 Agreement 
grants BNSF and UP the right to operate directly on the 
Richland Trackage. This right extends north of the TCR Y 
interchange facility, and includes both the spur tracks to 
the west of the wye and the main-line tracks north to Horn 
Rapids Road. Neither BNSF nor UP has a right to serve 
the Hanford site directly. 

ii. UP's Operating Rights on the Richland Trackage 

UP's position is clearly supported by the 1947 Agreement. 
The 1947 Agreement grants both BNSF and UP's 
predecessors in interest "the equal joint right" to operate 
on the relevant section of track. ECF No. 32-2 at 13. 
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This grant includes the future-looking assurance that "any 
right or privilege at any time granted by the Commission 

to one of said companies in respect to its operations shall 

be a right or privilege which the other company may 

at its option exercise in respect to its operations." Id. 

Furthermore, the Agreement requires BNSF and UP's 
predecessors to "agree from time to time upon rules and 

regulations" for the use of the Richland Trackage, and 

requires that such rules and regulations "shall be equal, 

just, and fair," and "shall not unjustly discriminate against 

either." Id. at 14. These portions of the 1947 Agreement 

have not been modified by later agreement, and remain 
in force today. As such, the Court includes UP in any 

declaratory or injunctive relief it affords BNSF. 

E. Relief Granted 

i. Declaratory Judgment 

[4] Under the Declaratory Judgment Act, 28 U.S.C. 

§ 2201, declaratory judgment is proper when one party 

has established that "there is a substantial controversy, 

between parties having adverse interest, of sufficient 

immediacy and reality to warrant issuance of a declaratory 

judgment." Scott v. Pasadena Unified Sch. Dist., 306 F.3d 

646, 658 (9th Cir.2002) (quoting Western Min. Council v. 

Watt, 643 F.2d 618, 624 (9th Cir.1981)). Here, the factual 

background of this case unquestionably demonstrates that 

such a controversy exists and that declaratory judgment 

is proper. 

BNSF requests a declaratory judgment recognizing its 

rights to provide direct rail service over the Richland 

Trackage. 4 For the reasons discussed above, the Court 

grants BNSF's request in this regard, and issues a 

declaratory judgment recognizing both BNSF and UP's 

rights to provide direct rail service over the Richland 

Trackage. 

ii. Permanent Injunction 

BNSF also requests a permanent injunction compelling 

TCR Y to allow it access over the Richland Trackage 

and requiring TCRY to coordinate train scheduling and · 

dispatching with BNSF and UP. 

15] [6) Permanent injunctive relief is proper when a party 
can show "(1) that is has suffered an irreparable injury; (2) 

that remedies available at law, such as monetary damages, 

are inadequate to compensate for that injury; (3) that, 

considering the balance of hardships between the plaintiff 

and defendant, a remedy in equity is warranted; and (4) 
that the public interest *1066 would not be disserved 

by a permanent injunction." eBay Inc. v. MercEx change, 

L.L. C., 547 U.S. 388, 391, 126 S.Ct. 1837, 164 L.Ed.2d 641 

(2006). The first factor, the existence of irreparable injury, 

is also satisfied by a continuing and imminent threat of 

harm. See, e.g., Bowler v. Home Depot USA Inc., No. C09-
5523 JCS, 2011 WL 166140, at *3 (N.D.Cal. January 19, 

2011) (citing Monsanto Co. v. Geertson Seed Farms, -

U.S.-, 130 S.Ct. 2743, 2760, 177 L.Ed.2d 461 (2010)). 

The decision to grant or deny permanent injunctive relief 

is within the Court's discretion. See eBay Inc., 547 U.S. at 
391, 126 S.Ct. 1837 (citing Weinberger v. Romero-Barcelo, 

456 U .S. 305, 320, 102 S.Ct. 1798, 72 L.Ed.2d 91 (1982)). 

171 Here, BNSF fulfills the first two factors because 

the percipient loss of customer goodwill that will occur · 

if TCR Y again blocks it from accessing the Richland 

Trackage is imminent; the loss of consumer goodwill is 

an irreparable injury, and legal remedies are inadequate 

to compensate for that injury. See Rent-A-Center, Inc. 

v. Canyon Television & Appliance Rental, Inc. , 944 F .2d 
597, 603 (9th Cir.1991); Regents of Univ. of Cal. v. Am. 

Broad. Cos., 747 F.2d 511, 519-20 (9th Cir.1984). The 

balance of hardships between BNSF and TCR Y also 

runs in BNSF's favor: While TCRY is currently tasked 

with maintaining the Richland Trackage under the 1998 
Maintenance and Operation Agreement and the 2002 

Lease, as the Court has already found, TCR Y took 

possession of the Richland Trackage subject to BNSF and 

UP's pre-existing rights; the temporary hardship TCRY 
will suffer under its contract with the Port is outweighed 

by the long-term hardship BNSF and UP would suffer 

if their rights under the 1947 and 1961 Agreements were 

permanently abrogated. Finally, as the Court found in 

its Order granting BNSF's motion for a preliminary 

injunction, ECF No. 93 at 10-11, it is in the public interest 

to encourage competition among the railrqad~ and to 

ensure that railroitd service remains efficient. Accordingly, 

a permanent injunction is proper. 

TCR Y argues that if such relief is granted, the injunction 

should not be "asymmetrical." TCR Y cites Earth Island 
Inst. v. Carlton, 626 F .3d 462, 469 (9th Cir.2010), 
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in support of this position, but this case mentions 
no such consideration, and simply affirms a district 
court's preliminary injunction issued under the Winter 

framework. TCR Y asserts that an order enjoining only 
it would be unfair because it would "give[ ] only one 
party the asymmetric right to seek an order of contempt 
over any claim of contract breach." ECF No. 283 at 
15. However, only TCRY is in breach of the 1947 and 
1961 Agreements, and BNSF has committed no harm 
that need be redressed with equitable relief. Furthem1ore, 
the Court's contempt power will only be available for 
breach of the injunction, and both parties will retain the 
ability to seek legal relief for breach of the underlying 
contract. As such, the Court denies TCR Y's request for a 
"symmetrical" injunction. 

For the reasons discussed above, the Court grants BNSF's 
request and issues a permanent injunction requiring 
TCRY 1) to allow both BNSF and UP to directly 
serve customers along the Richland Trackage, and 2) to 
coordinate train scheduling and dispatching with both 
BNSF and UP. The parties shall meet and confer to 
develop a comprehensive operational plan as detailed 
below. 

F. Conclusion 
For all of the historical complexity surrounding the 
Richland Trackage, the relative rights of the parties are 
actually quite simple: The United States granted BNSF 
and UP's predecessors in interest full rights to operate 
on the Richland Trackage, and TCR Y took possession 
of the *1067 Richland Trackage subject to these rights. 
Accordingly, the Court issues a declaratory judgment 
recognizing BNSF and UP's operating rights, and issues a 
permanent injunction protecting these rights. 

Accordingly, IT IS HEREBY ORDERED: 

1. BNSF's Motion for Summary Judgment, ECF No. 
273, is GRANTED. Both BNSF and UP shall have 
the right to operate directly on the Richland Trackage. 
Representatives from BNSF, TCR Y, and UP shall meet 
and confer at a mutually-convenient time and place­
either by phone or in person-and draft a comprehensive 
operational plan (COP), consistent with the Court's 
ruling, that is signed and agreed upon by all three parties. 
A representative of the Port shall be permitted to attend 
and offer comments. The COP shall cover trackage from 
the Richland junction to Hom Rapids Road (and all spurs 
that spring therefrom). The proposed COP shall be filed 
for Court approval no later than 5:00 p.m. on December 
23, 2011 unless on or before that date, BNSF, TCRY, 
and UP file with the Court a joint stipulation to a later 
date. The Port shall have seven (7) days after the filing of 
the proposed COP in which to file a statement with the 
Court stating its comments or objections to the proposed 
COP. The parties shall have seven (7) days after the filing 
of the Port's statement in which to file individual or joint 
reply to the Port's statement. No other responsive or reply 
memoranda will be considered. 

2. All pending motions are DE1\11ED as moot. 

IT IS SO ORDERED. The District Court Executive 
is directed to enter this Order and distribute copies to 
counsel. 

All Citations 

835 F.Supp.2d 1056 

Footnotes 

1 In connection with their motions, the parties submitted Joint Statements of 
Uncontroverted Facts. ECF Nos. 281 & 294. The Court treats these facts 
as established consistent with Federal Rule of Civil Procedure 56(d), and 
sets these forth in this "Factual Background" section without reference to an 
ECF number. Any disputed facts are supported by a citation to the record. 
The Court has reviewed the record supporting the parties' cross-motions 
for summary judgment, and finds that there are no issues of material fact 
precluding summary judgment. See Fair Housing Council of Riverside Cnty., 

Inc. v. Riverside Two, 249 F.3d 1132, 1136 (9th Cir.2001) (discussing district 
court's duty to review the record when ruling on cross-motions for summary 
judgment). 
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2 

3 

4 

End of Document 

A . wye is a triangular arrangement of rail tracks designed to allow railway 

equipment to change direction by performing a "three-point turn." 

BNSF also argues that TCRY's argument is foreclosed by the law of the 

case. However, the Court's September 28, 2009, 2009 WL 3149569, Order 

Granting BNSF's Motion for Preliminary Injunction expressly stated that the 

Court's preliminary injunction ruling was "not binding on the Court in future 

proceedings in this case." ECF No. 93 at 2; see also Sierra On-Line, Inc. v. 

Phoenix Software, Inc., 739 F.2d 1415, 1423 (9th Cir.1984) (recognizing that 

trial court's findings regarding a party
1
's probability of success on the merits 

are not binding on future stages of the case). Furthermore, while the Court's 

July 1, 2011 Order held that TCRY leasehold rights were "subject to UP and 

BNSF's continued use of the Richland Trackage, as secured by the 194 7 and 

1961 Agreements," ECF No. 264 at 23, the question of the exact nature and 
extent of the parties' rights over the Richland Trackage was not then before 

the Court. 

TCRY argues that BNSF's requested relief must be denied because BNSF 

failed to name the Port and UP, who are necessary parties under Federal 

Rule of Civil Procedure 19. However, any argument that BNSF has improperly 

failed to join the Port and UP was rendered.moot when they intervened in this 
lawsuit. 

© 2016 Thomson Reuters. No claim to original U.S. Government Works. 
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Case 2:09-cv-05062-EFS Document 343 Filed 02/14/12 

UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF WASHINGTON 

BNSF RAILWAY COMPANY, 

Plaintiff, 

UNION PACIFIC RAILROAD 
COMPANY, and PORT OF BENTON, 

Plaintiff-Intervenors, 

v. 

TRI-CITY & OLYMPIA RAILROAD 
COMPANY LLC, 

Defendant. 

NO. CV-09-5062-EFS 

ORDER ADOPTING COMPREHENSIVE 
OPERATING PLAN, ENTERING 
JUDGMENT, AND CLOSING FILE 

16 This matter comes before the Court on the parties' submissions 

17 regarding the Comprehensive Operating Plan in this matter. ECF Nos. 333-

18 339. On December 14, 2011, the Court issued an Order granting Plaintiff 

19 BNSF Railway Company's ( BNSF) motion for summary judgment, denying 

20 Defendant Tri-City & Olympia Railroad Company LLC's (TCRY) motion for 

21 summary judgment, and denying other motions as moot. ECF No. 329. In 

22 order to give effect to the Court's permanent injunction, the Court 

23 required the parties to meet and develop a Comprehensive Operating Plan 

24 (COP) to govern the operation of the Richland Trackage. Id. 

25 The parties stipulated to an extension of the deadline for their 

26 proposed COP, ECF No. 332, but when the parties met on January 12, 2012, 
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1 they were unable to resolve disputes over two aspects of the COP. See 

2 Brodin Deel., ECF No. 336 ~ 10. The parties agreed that on the 

3 stipulated date, they would each file their proposed COP along with a 

4 five-page memorandum in support. Id. 

5 On January 20, 2012, BNSF, TCRY, and Plaintiff-Intervenor Union 

6 Pacific Railroad Company (UP) all submitted memoranda in support of their 

7 proposed COPs. ECF Nos. 333, 334, & 337. On January 27, 2012, 

8 Plaintiff-Intervenor the Port of Benton ("Port") submitted a memorandum 

9 in support of its proposed COP. ECF No. 339. After carefully reviewing 

10 the submissions of the parties and the record in this matter, the Court 

11 is fully informed and determines that it can decide upon the terms of the 

12 final COP without oral argument. See Local Rule 7.l(h}(3)(b)(iv). As 

13 discussed below, the Court adopts the ten-paragraph COP submitted by 

14 BNSF. See ECF No. 336-1. 

15 The parties have no disagreement regarding .the substance of the 

16 first seven paragraphs of the COP. TCRY objects to paragraphs eight 

1 7 through ten, which were proposed by the Port. However, these paragraphs, 

18 which give the Port the power to approve proposed changes to the 

19 operating plan, System Special Instructions, and General Orders, as well 

20 as to resolve disputes arising under the plan, are necessary to implement 

21 the authority granted to the Port in the 1947 Agreement and the Railroad 

22 Lease. See ECF No. 329 at 2-9 (discussing history of agreements 

23 regarding the Richland Trackage). Accordingly, the Court finds that 

24 these paragraphs are properly included in the COP. 

25 Additionally, BNSF and UP disagree about whether the COP should have 

26 an eleventh paragraph that uses language from the Court's December 14, 
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1 2011 Order, including the statement that "[n]either BNSF nor UP has a 

2 right to serve the Hanford site directly." Id. at 16. However, as BNSF 

3 correctly notes, this statement is taken out of context and is an 

4 imprecise representation of the Court's declaratory judgment; the issue 

5 of direct service to the Hanford site was not before the Court, had not 

6 been briefed, and indeed, appears to be unripe for decision at this time. 

7 Accordingly, the Court rejects UP's proposed COP and adopts the proposed 

8 COP submitted by BNSF. 1 

9 For the reasons discussed above, IT IS HEREBY ORDERED: 

1 o 1. The ten-paragraph Proposed Operating Plan submitted by BNSF, ECF 

11 No. 336-l, is hereby ADOPTED as the Comprehensive Operating Plan 

12 governing the Richland Trackage. 

13 2. Judgment shall be ENTERED with prejudice in Plaintiffs' favor. 

14 The Court retains jurisdiction over this matter to enforce the terms of 

15 its injunction. 

16 3. The February 29, 2012 hearing is STRICKEN. 

17 4. This file shall be CLOSED. 

18 IT IS so ORDERED. The District Court Executive is direct ed to enter 

19 this Order and distribute copies to counsel. 

20 DATED this day of February 2012. 

21 

22 S/ Edward F. Shea 
EDWARD F. SHEA 

23 United States District Judge 

24 Q:\Civil\ 2009\5062.final.COP.lc2.wpd 

25 

26 
1 Additionally, the Court issues an Amended Order clarifying this 

aspect of the December 14, 2011 Order. 
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. PROPOSED OPERATING PLAN 

1. UP and BNSF recognize.TCRY as the operating railroad on the line and will accordingly comply 

With requirements of GCOR 1.14 (Employee Jurisdiction). 

2. Regular DP and BNSF operations will begin with entry to the line at Richland fonction at such 

time as agreed to between each respective railroad and TCRY. This does not preclude operation 

on any days or at times as needed and will be coordinated between UP, BNSF and TCRY. 

3. Authority for movement shall be GCOR Rule 6.28 (other than main tract). GCOR rules shall be 

formally adopted and subscribed to by all pa1iies. Prior to ea:ch entry on to TCRY tracks at 

Richland Jct, UP and BNSF shall be required to contact TCRY and TCRY will be required to be 

available to responc!. 2417, pursuant to instructions listed in Timetable, System Special 

Instructions or Genefa! Order via radio on AAR channel 15/15 or telephone to coordinate 

operations including providing TCRY with an estimated departure time. 

4. Communications shall be on AAR channel 15/15 as designated by TCRY. This shalt in no way 

l·elieve any party of compliance with GCOR 6.28 and is for efficient use of the track only. 

5. Operations testii1g of train-crews shall be perfo1med by the officers of the respective-railtoads in 

accordance with their own testing guidelines or jointly with TCRY. 

6. Any car storage or required line maintenance shall be communicated by TCRY to UP and BNSF 

and shall not unreasonably impede service to railroad customers. 

7. TCRY will provide either a clear track in Richland yard or a clear and accessible wye track to run 

around cars to be spotted at railroad customers. 

8. Based upon potential changes in business patterns and volumes over time, any party may initiate 

discussions to revise the Operating Plan. Proposed changes to this Operating Plan shall be 

submitted to the Po1t of Benton for prior approval. The Port shall review the proposed changes 

for compliance with Port-TCRY Railroad Lease and the underlying contracts with BNSF and UP. 

9. Timetable, System Special Instructions and General Orders submitted with this document which 

becomes effective December 22, 2011 at 00:0 l shall remain in effect. Any modifications, 

4440042v2 
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additions or deletions which do pot unreasonably restrict the rights of tbe parties may be enacted 

by TCRY upon 5 calendar days notice in advance of the effective date. Proposed System Special 

Instructions and General Orders shall be submitted to the Port of Benton for prior approval. The 

Port shall review the proposed changes for compliance with Port-TCRY Railroad Lease and the 

underlying contracts with BNSF and UP. TCRY may, at its reasonable discretion, issue General 

Orders which will be immediately effective to protect the safety of railroad employees and the 

general public, such as temporary speed restrictions, tracks removed from service, malfunctioning 

grade crossing warning devices or other similar conditions requiring immediate protection. 

10. In the event a dispute arises among the parties concerning the application of this Operating Plan 

or proposed changes to the Plan, Timetable, System Special Instructions and General Orders, 

related to rail operations over property given to the Port of Benton by the Department of Energy 

on or about October l, 1998, the dispute shall be submitted to the Port of Benton under the te1ms 

of the Port-TCRY Railroad Lease and the underlying contracts with BNSF and UP for resolutio11. 

Agreed and submitted on ______ , 2012 by: 

Union Pacific BNSF Railway Company Tri City Railway 

4440042v2 
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'Tri-City & Olympia Railroad Company 
General Order No. 1 

Effective: December 22, 2011, 00:01 

All General orders issued prior to December 22, 2011 are annulled. 

On March 21st, 2000, the Tri-City Railroad Company of Richland, Washington, which is 
now known as the Tri-City & Olympia Railroad Company, submitted the required 
documentation to the Federal Railroad Administration to support the start up of local 
railroad service by TCRY. 

The fo!lowing programs, policies and procedures have been adopted by the Tri-City & 
Olympia Railroad Company: 

• Roadway Worker Protection 
• On-Track Safety Manual for Roadway Worker Protection 
• Locomotive Engineer Qualification Program 
o Drug & Alcohol Testing Prograius 
• Radio Standards 
• Blue Signal Protection 
• Flag Protection 
• Accident Reporting 
• Operating Rules & Operations Testing Program 
• Safe Work Practices for Train & Engine Employees 
o Timetable & Special Instructions 
• Crossing Signal Reporting 
• DOT Hazardous Material Training Regulations 
• Internal Control Plans 

The Tri~City & Olympia Railroad Company offers railroad switching and transportation 
services and shipment reload operations. 

RV Peterson 
CEO 
Tri-City & Olympia Railroad Company 
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Tri-City & Olympia Railroad Company 
General Order No. 2 

Effective: December 22, 2011, 00:01 

Occupancy of TCRY track from Richland Jct, MP 846.6 to Hanford (Horn Rapids 
Road) MP 835.8 is governed by GCOR Rule 6.28. 

Upon arrival at Richland Jct all trains needing to occupy TCRY track must 
contact TCRY yardmaster or authorized employee. 

To obtain permission to proceed past Steptoe Station No. 00201 (MP 845.8) 
contact TCRY yardmaster or authorized employee and provide train consist, 
destination and estimated departure time. 

To obtain permission to proceed past Saint Station No. 00212 (MP B38.6) 
contact TGRY yardmaster or authorized employee and provide train consist, 
destination and estimated departure time. 

To obtain permission to proceed past Horn Rapids Station No. 00310 (MP 837 .0) 
contact TCRY yardmaster or authorized employee and provide train consist, · 
destination and estimated departure time. 

TCRY radio frequency: 160.335 
TCRY telephone: 509-727-8824. 

RV Peterson 
CEO 
Tri-City & Olympia Railroad Company 
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Tri-City & Olympia Railroad Company 
General Order No. 3 

Effective: December 22, 2011, 00:01 

The following Systems Special Instructions and Timetables are now in 
effect 

1. TCRY System Special Instructions No. 8, dated December 22, 2011 . 

2. TCRY Timetable 151 Subdivision No. 8, dated December 22, 2011. 

TCRY System Special Instructions No. 7 and TCRY Timetable 1st Subdivision 
No. 7 are RESCINDED and superseded by the foregoing. 

All hours of service employees, officers and supervisors are required to have a 
copy of the current Timetable and System Special Instructions in their 
possession while on company property and engaged in company service. 

These timetables, which are in effect until rescinded by General Order, shall be 
governed accordingly. 

RV Peterson 
CEO 
Tri-City & Olympia Railroad Company 
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Tri-City & Olympia Railroad Company 
General Order No. 4 

Effective: December 22, 2011, 00:01 

The following rules are now in effect: 

1. General Code of Operating Rules, Fifth Edition, Effective April 3, 2005, 
including UPRR Amendments up to July 24, 2009 

2. UPRR Air Brake and Train Handling Rules, effective April 1, 2004 
(Including revisions up to August 13, 2009) 

3. UPRR TY&E Safety Rules, effective July 30, 2005 (Including revisions up 
to August 7, 2009) 

4. BNSF Mechanical Safety Rules and Policies, effective April 15, 
2007(lncluding revisions up to January 30, 2009) 

5. UPRR Maintenance of Way Operating Rules, effective November 17·, 
2008 (including revisions up to July 24, 2009) 

6. UPRR Employee Safety Rules, effective July 30, 2007 (including revisions 
up to August 7, 2009) 

7. UPRR Maintenance of Way Safety Rules effective November 17, 2008 
(inc!uding revisions up to July 24, 2009) 

8. United States Hazardous Material Instructions for Rail, effective July 29, 
2009. 

9. Tri City & Olympia Railroad Company On-Track Safety Manual for 
Roadway worker Protection, effective June 22, 2005 · 

1 O. North American Emergency Response Guidebook, 2008 edition 

RV Peterson 
CEO 
Tri-City & Olympia Railroad Company 
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Tri-City & Olympia Railroad Company 
General Order No. 5 

Effective: December 22, 2011, 00:01 

Switching and Spotting Industries 

For Safety and efficiency, all switching and spotting of freight cars at TCRY 
seNed industries will be done with a charged air system on every car. 

RV Peterson 
CEO 
Tri-City & Olympia Railroad Company 
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Tri-City & Olympia Railroad Company 
General Order No. 6 

Effective: December 22, 2011, 00:01 

Amendment to TCRY TY&E Safety Rule S-13.7.1 A. General Requirements 1 

It will be the policy of Tri City & Olympia Railroad Company to stop the car, 
locomotive, or other on-track equipment at least 25 feet from the switch stand to 
be lined, when possible. 

RV Peterson 
CEO 
Tri-City & Olympia Railroad Company 
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TRI-CITY & OLY1\1PIA RAILROAD CO. 

SYSTEM SPECIAL 
INSTRUCTIONS 

No. 8 

Effective 00:01 
Supersedes System Special Instructions No. 7 

Dece1nber 22, 2011 

RV Peterson, CEO 

IMPORTANT PHONE NUMBERS 
Police & Fire Emergency 
Non-emergency Kennewick 

" " Richland 

RV PETERSON, CEO 

Rydel Peterson Vice President 

911 
509-628-0333 
509-628-0.333 

509-554-0503 

Rhett Peterson, Operations Manager/Yardmaster 

509-460-0523 

509-727-8824 

Rhett Peterson, Operations Manager Office 

TRI-CITY RR Office 

Emergency Contacts: 
Signals: 

Track: 

Alternate Contact: Rydel Peterson 

CHEMTREC 

TRI-CITY RAILROAD COMPANY 

509-371-8114 

509-371-8313 

Primary - Rhett Peterson, 509-727-8824 
Alternate- Mario Mendoza, 509-727-6622 

Primary - Rhett Peterson, 509-727-8824 
Alternate-Mario Mendoza, 509-727-6622 

509-460-0523 

1-800-424-9300 

System Special lnstructio11s No.7, Page I of 4 

16 

i 
l 

I 
I 

I 

I 
i 

I 



Case 2:09-cv-05062-EFS Document 336-1 Filed 01/20/12 

Special lnftructions: 

1. Speed Restrictions 
(Maximum Speed Pennitted) 
All Subdivisions 25mph 
See individual subdivision for specific speeds 

2. As stnted in the Operating Plan "Prior to each entry onto TCRY tracks nt Richland Junction, 
UP and BNSF shall be requi'red to contact TCRY and TCRY will be required to be available to 
respond .2417, pursuant to Instructions listed in Timetable, System Special Instructions ~r 
General Order via radio on AAR cl1:mnel 15/15 or telephone to coordinQte operations including 
providingTCRY with an estimate() departure time." 

3. Track Side Failed Equipment Detectors (FED) 
NONE 

4. In effect on: TRI CITY & OLYMPIA RAILROAD CO. 

Employees will be governed by: 

General Code of Operating Rules, Fifth Edition, effective April 3, 2005, including UPRR Amendments 
up to July 24, 2009 

For Exceptions Refer to TCRY General Orders 

UPRR Air Brake and Train Handling Rules, effective April 1, 2004 (Including revisions up to August 
13, 2009) 

UPRR TY&E Safety Rules, effective July 30, 2005 (Including revisions up ta August 7, 2009) 

BNSFMeclianical Safety Rules and Policies; effective April 15, 2007([ncluding revisions up to 
January 30, 2009) 

UPRR Maintenance of Way Operating Rules, effective November 17, 2008 (including revisions up to 
July 24, 2009) 

UPRR Employee Safety Rules, effective July 30, ~007 (including revisions up to August 7, 2009) 
" I• 

UPRR Maintenance of Way Safety Rules effectiv~ November 17, 2008 (including revisions up to July 
24, 2009) f 

" United States Hazardous Material instructions for.'Rail, effective July 29, 2009. 

Tri City & Olympia Railroad Company On-Tmck Safety Manual for Roadway Worker Protection, 
effective June 22, 2005 

North American Emergency Response Guidebook, 2008 edition 

S. Equipment Restrictions 
The following equipment must be placed ahead of caboose or on the rear of caboose-less trains, except 
in work trains. Spacer/ldler cars may be used when necessary. 

Pile drivers 
Locomotive cranes 
Empty ribbon rail c11rs 
Rear end only cars 
Jordall spreaders 
Wedge plows 
Dozers 

When pit~ drivers, cranes, derricks or similar equipment are being moved on their own wheels or on 
cars in a train, they nn1st be properly loaded and secured. Booms must be properly secured and, when 
possible, boom must be trailing. Equipment must be inspected before being moved. 

TRI-ClTY RAILROAD COMPANY System Special Instructions No.7, Page 2 of 4 
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Spreaders and dozers being moved in train must, when possible. be headed in the direction train is 
moving and wings must be proper.ly secured. 

6. Cnr Restrictions 
Six or eight axle cars as well as dimensional cars thigh/wide) may not move on Tri-City Railroad Co. 
trackage without prior approval of the General Manager. 

A high/wide lond may be moved in a train only after excessive dimension cl~ra~ce message is 
received -or a crewmember ascertains any applicable restrictions from the General Manager. 

Crewmemhar must advise the General Manager and other crewmembers that trafn contains a high/wide 
load. Until the General Manager has been notified, the crewmember is rcspo!)Sible for protection 
against other wide loads. 

Clearance message will contain a!I restrictions encoilntered over the entire route of movement. 

When a highfwide load.is set out enroute between terminals, lond must be placed on a track which will 
provide sufficient clearance from the main track and the General Manager advised that the car is being 
set out. 

When a high/wide load is handled, the crew is responsible for compliance with all restrictions in an 
excessive dimension clearance message. · 

A train must not pass· a location·where a restriction is shown for the meeting or passfo.g of trains 
without authority from the General Manager. 

7. Emergency Stop ·i>r Severe Slack Action 
ALL Trains: Train must be visually inspected before proceeding if unusual slack action w~s 
experienced when stopped or if excessive power is required to start trnin. If excessive power is not 
required to start train, and physical characteristics prevent a complete walking train inspection, inspect 
as much of the train as possible. The train may then be moved, but may not exceed 5 Iv!PH for the 
distance necessary to complete the inspection, and must be stopped immediately if excessive power is 
required to keep train moving. 

8. Rule 6.32.2 Automatic Crossing Devices 
Under an)' of the following conditions, a movement must not foul a crossing equipped with automatic 
warning devices untirthe device bas been operating long enough tCI provide warning and the crossing 
gates, if equipped, _are fully lowered: 

Movement-had been delayed .or stopped within 3,000 feet of the cro~sing 
.Movement-is ·closely following another movement 
Movement "is- on othenhan the main track or siding 

Employees must observe alJ automatic crossing warning devices 
and report any that are not operating properly to the yardmaster 
or proper authority by first available means of communication. 
Notify all affected trains as soon as possible. 

9. Securing Cars or Engines 
When hand brnkes are required, apply a sufficient number of hand brakes, but not less than two when 
there are two or more cars. 

10. Timesignitls 
Time signals received from WWVTIME may be used to set watc11es and clocks lo correct time. The 
hours are given in Coordinated Universal Time; so, only the minutes and seconds may be used. 
Telephoac number for WWVTlME is (402) 271-4601 

11. Rule 4.3 Tim eta bill Characters 
B General orders, Notices and Circulars 
C Radio Communications 
J Junction 
T Turning faci lity 
P Telephone 

12. Grade Crossing Accidents-

TRI-CITY RAILROAD COMPANY System Special Instn1ctions No.7, Page 3 of 4 
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The following information is designed to serve as post grade crossing accidc11t guidll!ines. It is 
designed to provide the utmost in safety for you and your crew. 
After the accident has occurred and the train is stopped: 

a) Ensure !he safety of crewmembers, accident victims, and the public. 
b) Meet the requirements of rule 6.23. 
c) Ascertain and advise emergency services of exact location of the accident. 
d) Include alternate routes for the emergency vehicles if your train is blocking road crossings. 
e} Assess the damage to the vehicle and train to detennine ifthere is any danger to your crew or the 

public. 
i) Assign a crewmeinber to monitor a radio to provide further infonnation for emergency assistance. 
g) lfit is safe, render assistance to accident victims. It is important not to move the victim unless a 

life-threatening situation exists. 
h) Only give information to; 

The investigating officer, or, Authorized company managers. Cooperate with the investigating officer. 
Answer the officer's questions and provide as much infonnation as you can recall. Record the badge 
number and name ofthe.investigati11g police officer, that the headlight is 011, and that the whistle and 
bell on le!ld unit are in proper wot·king_order. Also, note that the crossing warning devices are 
fonctiorting. 

i) Assign a crewmember to verify the accuracy of the train list. Save oll train lists, track warrants, track 
condition messages and other pertinenrdocum~ilts and·.provide. these to"Ti'l·City Railrond Co. 
Ascertain that no part ofyourtrain is derailed and that it will be safe to proceed 011ce released by the 
investigating officer. 

j) Personal counseling will be available to any crew member who might experience postcaccident irnuma. 

S.P~EP T A:a:LE 
Time Per Mile Miles Per Time Per Mile Miles Per 

Hour Hour 
Minutes Seconds Minutes Seconds 

12 -- 5.0 2 45 21.8 

6 -- l 0.0 2 30 24.0 

5 -- 12.0 2 15 26.7 

4 .. 15.0 2 10 27.7 

3 30 17.1 2 5 28.8 

3 I ·- 20.0 2 .. 30.0 

FE.'ET T~f'fF~IS e:F. A Ml'LiE 
528 .1 

1,056 ,2 
1,584 .3 
2,112 .4 
2,640 .s 
3,186 .6 
3,696 .7 
4,224 .8 
4,752 .9 

END 

TRl·ClTY RAfLROAD COMPANY System Special Instructions No.7, Page 4 of 4 
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TRI-CITY & OLYMPIA RAILROAD CO. 

TIMETABLE 
1st Subdivision 

No. 8 

Effective 00:01 

Dece1nber 22, 2011 

RV Peterson~ CEO 

IMPORTANT PHONE NUMBERS 
Police & Fire Emergency 
Non-emergency Kennewick 

" '~ Richland 

RV PETERSON, CEO 

Rydel Peterson Vice President 

911 
509-628-0333 
509-628-0333 

509-554-0503 

509-460-0523 

RJ1ett Peterson, Operations Manager/Yardmaster 509-727-8824 

Rhett Peterson, Operations Manager Office 

TRl-CITY RR Office 

Emergency Contacts: 
Signals: 

Track: 

Alternate Contact: Rydel Peterson 

CHEMTREC 

509-371-8114 

509-371-83 13 

Primary - Rhett Peterson, 509-727 -8824 
Alternate - Mario Mendoza, 509-727-6622 

Primary- Rhett Peterson, 509-727-8824 
Alternate - Mario Mendoza, 509-727 -6622 

509-460-0523 

1-800-424-93 00 
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. 
TRl·CITY RAILROAD COMPANY Timetable No.7 Page 2 of3 

TCR y· Station Table 
. " ~· 

.. · ..... . . . .: ....... • ~ . : . . ·Rule 
.. .. 

. ·'····. 
·St~ti9:~ . ··Mi'ie:Post': · j~~ethp:d ·of Sid-ing . · . . . . . ·. · .. "4.3 

Leri,:gth . No's Location Stations 
·opr's 

. . Operations 

B46.7 Union Pacific GCOR6.28 
1800 00200 B46.6 Richland Jct. J 

00201 B45.8 Steptoe 
547 00205 B43.9 CitvDock 

00209 B39.5 Airport 
00210 B39 Lamb 

GCOR6.28 845 00211 Con.Agra 
00212 B38.6 Saint 

00300 B38.6 TCRYYard B,C,P, 

00310 B37 Horn Rapids T · 

00350 B35.8 Hanford 

400 City Spt1r 

TCRY LOCA.TIONS·NOT SHOWN ON TABLE 

B45.7 
B45.5 
B44.4 
B44.4 
B43.3 
B42.7 
B41.9 
B41.0 
B40.0 
B38.5 

21 

· IITigation Canal Bridge 
Columbia Park Trail Overpass 

Yakima River Bridge 
Bike Path Pedestrian Crossing 

Jadwin Ave Crossing 
Berr;r>s Ove1pass Bridge 
Dupo1tail Road Crossing 
Cemetery Road Crossing 

Van Giesen Road Crossing 
Highway 240 Road Crossing 

I 
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TRT-C'lTY RAlLROAD co:--.. tl'ANY 

Special Instructions 
10. Speed Restrictions 
MP 46.6 to MP 38.6 
MP B38.6 to MP B35.8 
Trains & engines through 

20MPH 
lOMPH 

Tum-outs 10 MPH 
On tracks other than Industrial tracks 
Or sidings 10 :tv1PH 
City Lead 10 MPH 
Kingsgate Crossing 5 MPH 

Timetable No.7 Page 3 of3 

11. The following Bridges and Overpasses have no walkway: 
Irrigation Canal Bridge &IP B45.7 
Columbia Park Trail Overpass :MP B45.5 
Yakima River Bridge MP B44.4 
Berry's Overpass Bridge MP B42.7 

12. Type of Operation 
GCOR Rule 6.28 

END 

22 



EXHIBIT 4 



PORTOF . BENTON 

August 26, 2015 

Mr. Randy Peterson 
TCRY Railroad 
PO Box 1700 
Richlan~ WA 99352 

Dear GenHemen, 

Mr. Chris Randall Mr.Todd Witham 
BN Shoreline UP Railroad 
2500 Lou Menk Drive 1400 Douglas Street 
Fort Worth, TX 76131 Omaha, NE 68179 

The Port received a letter from Tri-City Railroad Company (TCRY) dated 
July 23, 2015, which raised several issues related to the Operating Plan 
which was approved by the United State District Court, Eastern District of 
Washington. The letter stated there were some issues related to the 
implementation of the Operating Plan, in particular the operations of 
Burlington Northern Santa Fe (BNSF)Railway Company. The letter 
proposed a meeting of TCR Y, BNSF and the Port to discuss the concerns 
and changes to the Operating Plan. 

The Port elected to proceed in accordance with the provisions of Section I 0 
of the Operating Plan. The Port requested responses from BNSF and Union 
Paeific (UP) Railroad to the issues raised by TCRY. The Port received a 
written response from BNSF and, in turn the Port received a rebuttal from 
TCRR. 

A meeting to discuss the issues raised by TCRR and BNSF was held on 
August 13, 2015 at the Port offices. John Miller and Rhett Peterson 
attended in person for TCRR; Chris Randall, Ward Angelos and Matthew 
Brodin attended in person for BNSF; and Todd Witham attended by phone 
for UP. Present for the Port of Benton were Scott D. Keller, Stuart 
Dezember, John Haakenson, Diahann Howard and Thomas A. Cowan. 

3250 Port of Benton Blvd · Richland, WA 99354 • (509) 375-3060 • Fax: (509) 375-5287 



There were a number of operational matters which had been raised, 
including delays for BNSF access to the Port of Benton track or delays in 
BNSF being having clear track to exit the Port of Benton track. With three 
railroads utilizing the Port of Benton railroad there are a certain number of 
conflicts which are inevitable. BNSF and TCRR representatives felt these 
conflicts can be resolved under the tenns of the existing Operating Plan 
through closer communications among the railroads involved. 

The most important element is to maintain the safe operation upon the Port 
tracks while providing access for each railroad to its customers. The parties 
will try to deal with the conflicts among themselves and if they are unable to 
resolve them the Port wili arrange for another meeting. 

The issue remaining for detennination by the Port is the nature and extent of 
the rights of use for BNSF to the Port railroad under the contract between 
BNSF's predecessor and the Atomic Energy Commission, the predecessor to 
the Port, in light of the decision by Judge Shea of the United State District 
Court, Eastern District of Washington. 

It seems clear that BNSF and UP have the right to use the entire Port of 
Benton track from the Richland Junction to the north end of Horn Rapids 
Road. Any use of the track to the north ofHorn Rapids Road is 
controlled by the Department of Energy. 

While BNSF and UP have the right to use the P011 track with TCRR, the 
right is not exclusive to any of the three railroads, and any use of the railroad 
must accommodate the rights of the other users. The Operating Plan was 
adopted to coordinate those competing interests in a way that protects the 
rights of each of the parties and promotes the safe use of the. tracks. 

In Section 1 of the Operating Plan, UP and BNSF recognize that TCRY is 
the operating railroad on the line. This requires UP and BNSF to coordinate 
their operations through TCRY while requiring TCRY to adopt regulations 
for safe operations by the railroads while providing equitable access. 

Section 2 allows UP and BNSF to have regular access to the tracks at times 
agreed to between the respective railroad and TCRY. If either UP or BNSF 
wishes to establish recurring days and times for access to the Port track it 
can work out a schedule with TCRY. Otherwise, non-periodic access must 
be coordinated among the three railroads with TCRY as the contact point. 



In order to coordinate, BNSF and UP should provide sufficient notice to 
TCRY so TCRY can provide access. 

TCRY cannot use its control of access to the track to discriminate against the 
other users and access must be equitable. However, for non-periodic use, 
BNSF and UP should provide sufficient notice of their need for access to 
allow TCRY to complete its operations. 

Section 6 requires TCRY to advise UP andBNSF of any car storage on the 
tracks or line maintenance and the storage or maintenance shall not 
unreasonably impede service to rail customers. It is important that TCR Y 
not use the tracks to store its cars if that storage will interfere with either of 
the other railroads access to rail customers. Rail customers include not only 
Customers serviced directly by the Port railroad but also customers served 
by other lines connecting to the Port tracks. 

Section 7 provides that ifTCRY spots cats at a railroad customer, it must 
provide either a clear track in the Richland yard or a clear and accessible 
wye track for other users to run around the cars spotted by TRCY. This 
requirement does not define the rights of UP arid BNSF to use any other 
portion of the tracks when TCRY is not providing cars to a customer. 

In conclusion, BNSF and UP have. the right to use any portion of the Port 
railroad to serve customers either on the Port track or on tracks which are 
branches or spurs to the Port track. That right of use is not exclusive. Each 
of the railroads has a right to use the tracks and TCR Y is charged with the 
need to coordinate the use in an equitable manner. 

If you have any questions please contact me. 

Scott D. Keller, PPM® 
Executive Director 

C: Port Commission and Counsel 
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PORTDF • BENTON 
September 21, 2015 

Mr. John Miller 
TCRR 
PO Box 1700 
Richland1 WA 99352 

"al .. ~ ~~11\ 
Dear~v1111er; · 

The Port has learned that Tri-City Railroad Company has adopted new tariffs which 
became effective on August 1, . 2015. If this is true? the new tariffs have not been 
reviewed and approved by the Port of Benton. Section 7. 1 of the Railroad Lease between 
the Port and Tri-City Railroad states: 

7.1 The Tenant's use, operations, and maintenimce of the tracks shall comply with the 
provisions of the Quit Claim Deed and Indenture from the United States of America 
through which the Port acquired title to the property. In addition, the. Tenant shall 
comply with all applicable laws, rules and regulations applicabie to the Tenant's use, 
operation and maintenance of the property. Any tariffS imposed upon the. use of the 
railroad by the Tenant shaU be reasonable in light of the use of the railroad and 
shall be subject to the review and approval of the Port, to insure compliance with 
the Port's agreements with the United States. 

Any tariffs proposed by Tri-City Railroad cannot be imposed upon users of the Port of 
Benton Railroi:td until they are reviewed and apptoyed by the Port. 

Please review all of the existing Tri-City Railroad tariffs to make sure they have been 
submitted to and approved by the Port. If any of the tariffs have not been submitted and 
approved, please submit them as soon as possible, When submitting proposed tariffs to 
the Port for review and approval, please provide supporting documentation to establish 
the t$iffs are reasonable in light of ~e use of the railroaq and the tariffs comply with the 
Port's agreements with the United States. 

cott D. Keller, PPM® 
Executive Director 

C: Port Commission and Counsel 

3250 Port of Benton Blvd· Richland, WA 99354 • (509) 375-3060 ·Fax: (509) 375-5287 



PORTOF :. BENTON 
October 29, 2015 

Ms. Lisa Anderson 
TCRR 
PO BOX 1700 
Richland, WA 99352 

Dear Ms. Anderson, 

Thank you for your letter of October 16, 2015. 

As part of the dispute between Tri-City Railroad Company, LLC and West Coast 
Warehouse and Logistics, Inc. the Port was asked to identify which of the. TCRR imposed 
tariffs the Port had approved. A review of the Port's records revealed that TCRR had not 
submitted its tariffs to the Port for review and approval. 

Although the Port is aware that TCRR has established tariffs and operating ord~rs, these 
have not been submitted and approved as required. In a discussion between Tom Cowan, 
the Port's attorney, and William Schroeder, TCRR's attorney, Mr. Cowan suggested that 
all of TCRR's current tariffs be submitted to the Port for review and approval in order to 
cure this deficiency. 

Your letter gives a history of the various tariffs which TCRR has imposed upon the users 
of the railroad. I assume from your letter that all of the current tariffs are now posted on 
the TCRR website. Therefore, the Port will begin a review of the tariffs and will advise 
you when the review is completed and which of the tariffs the Port has approved. 

In the future, TCRR should submit any additional tariffs and modifications of tariffs to 
the Port for review and approval. The review will be handled in accordance with the 
provisions or the Railroad Lease, the Quit Claim Agreement and Indenture, and the 
Operating Plan approved by Federal District Court Judge Shea. 

In partieular, the Lease provides: 

7. USE. The Tenant shall use the Property for the operation and 
maintenance of railroad transportation facilities, for uses in conjunction with or 
reasonably connected to the permitted uses and for no other purposes except those 
approved in writing by the Port. 

7.1 The Tenant's use, operations, and maintenance of the tracks shall 
comply with the provisions of the Quit Claim Deed and Indenture from the United States 

3250 Port of Benton Blvd ·Richland, WA 99354 • (509) 375-3060 · 'Fax: (509) 375-5287 



of America through which the Port acquired title to the property. In addition, the Tenant 
shall comply with all applicable laws, rules and regulations applicable to the Tenant's 
use, operation and maintenance of the property. Any tariffs imposed upon the use of the 
railroad by the Tenant shall be reasonable in light of the use of the railroad and shall be 
subject to the review and approval of the Port, to insure compliance with the Port's 
agreements with the United States. 

7.2 The Port acquired title to the Property by conveyances from the 
. United States of America. The Tenant covenants that it will not use the Property in any 
manner which would subject the Property to forfeiture under the provisions of the above­
described Indenture or quit claim deed. 

The Agreements with the United States include the Quit Claim Deed and the Indenture 
cited in the Lease. If you review the terms of the Indenture, it contains explicit 
provisions regarding charges for the use of the railroad. 

In addition, the Operating Plan entered into by TCRR and adopted by the Federal Court 
requires any changes to the Operating Plan must be submitted to the Port for prior 
approval (see Sec. 8); any System Special Instructions and General Orders shall be 
submitted to the Port for prior approval (see Sec. 9); and disputes among the parties 
related to the Operating Plan must be submitted to the Port (see Sec. 10). 

The use of the Port of Benton Railroad has increased mru;k:edly over the past few years. 
With this increase, there has been an increase in conflicts among the users of the tracks. 
The Port must utilize its authority as the owner to make sure the Railroad is operated 
safely, ~fficiently and in a manner to accomplish the economic development goals for 
which it was acquired. Undoubtedly, this will require.additional attention by TCRR to its 
obligations, but the Port hopes to be able to work cooperatively with TCRR to attain the 
appropriate results. 

Please let me know if you have any further questions or concerns. 

cott D. Keller, PPM®\ 
Executive Director 

C: Port Commission and Counsel 



PORTOF • BENTON 
',.> 

December 17, 2015 

Mr, John Miller 
TCRY 
PO Box 1700 
Richland, WA 99352 

Mr. Kenneth Miller 
Miller, Mertens, & Comfort, PLLC 
1020 N Center Parkw~y, Ste. B 
Kennewick, WA 99~36 

Re: Tariffs-on Port of Benton Railroad 

Gentlemen: 

West Coast Warehouse & Logistics, Inc. has raised a question about the tariffs 
established by Tri-City Railroad Company · (TC:R Y) qn the Port of BentQn Railroad. 
Although TCR Y has imposed tariffs Ot1 the railroaq u$e~ it has not previously submitted 
the tariffs to the Port for its review and approval. The Port has been a:ware of the 
existence of tadffs on the Railroad, but the tariffs have not been submitted to the Port for 
review and approval. As a result of the issues raised by West Coast Warehouse, the Port 
has asked TCRY to submit all of the tariffs for review and approval. 

TCRY operates the Railroad pursuant to a Railroad Lease with the Port. Section 7 .1 of 
the Lease provides: 

... Any tariffs-imposed ~ponthe use of the railroad by the Tenant.shall be reasonable in 
light of the use of the railroad and shall be supject to the review and approval of the Port, 
to insure compliance with the Port's agreemet;its with the United States. 

The initial requirement of the Lease is that the tariffs must be reasonable in light of the 
use of the railroad, 

The Port has asked its consultant, T&n~ent Services to review the tariffs and to compare 
the tariffs to comparable tariffs which are commonly used in the railroad industry. 
Tangent Services haS concluded 'that the tariffs are reasonable in light of the standard 
tariffs used in the industry. The Port accepts the conclusions provided by Tangent 
Services. 

3250 Port of Benton Blvd· Richland, WA 99354 · (509) 375-3060 ·Fax: (509) 375·5287 



The second requirement is that the tariffs comply with the Port's agreements with the 
United States. The Port acquired the Railroad from the United States by Quit Claim 
Deed and the parties entered into an Indenture Agreement for the transfer of the Railroad 
and other property .. The Irideriture is binding upon the Port as Grantee, and its successors 
and is specifically binding upon TCR Y under the tenns of the Lease. 

The Indentiire includes the following provisions: 

Article XVIII. USE OF REAL PROPERTYAND RAILROAD 

Grantee shall use and maintain the Real Property and Railroad on fair and reasonable 
tenns without unlawful discrimination. In furtherance of this condition (but without 
limiting its general applicability and effect) Grantee specifically agrees that: (i) it will 
establish such fair, and non-discriminatory conditions to be met by all users oftbe Real 
Property and Railroad, providing Grantee may prohipit or limit any .given tyPe and kind 
of use if such action ts necessary top.totnote safe gpetations; •.. (iii) that in any 
agre_emertt; contract, lease or other art~gement untltj' which a dght or privilege granted 
to any person, firm or corporation to conduct or engage in any lawful actiYity~· Grantee 
shall insert and enforce provisions requiring the party to: (i) furnish said service on a fair, 
equal and nondiscriminatory basis to all users, thereof; and (ii) charge fair, reel$onable, 
and nondiscriminatory prices for each unit for servi,ce,; proyjded,. that UJ.e contractor may 
be allowed to make reascmable: and nond,iscrimi.natory discounts, rebates, or other similar 
types of price reductions to volume purchasers. 

Based upon the infonnation provided to the Port, itdoes not appear that the tariffs ate 
unfair or unreasonable. This is supported by the report froin Tangent. Further there is no 
evidence that the tariffs are being applied in a discriminatory fashion. 

The Port condudes that the tariffs imposed by TCR Y upon the users of the Railroad 
comply with the provisions of the Railroad Lease and the Indenture. This conelusion 
would be subjectto review an4 modification ifa party is able to demo.p.strate that the 
application of the tariffs is.unfair or uilreasonal:>1e in light of the use of the Railroad or 
thatthe tariffs are actually being applied in a discriminatory manner. 

Any new tariffs or modifications to the existing tariffs shall be presented to the Port for 
review and approval prior to hnplementation. 

Please let me know it you have any further questions or concerns. 

Scott D. Keller, PPM® 
Executive Director 

C: Port Commission and Counsel 
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From: Stuart Dezember Dezember@portofbenton.com 
Subject: Union labor 

Date: May 28, 2015 at 2:08 PM 
To: Lisa Anderson lisaanderson11@me.com 
Cc: Scott Keller keller@portofbenton.com, RGW Enterprises roger@rgwenterprises.com, Kelly Thompson Kelly@portofbenton.com 

Lisa, 
Good Afternoon 

The Port of Benton is undertaking Capital Improvements to the Railroad Bridge, Canal Bridge and 
related tracks. 
We consider this to be work that does not have to be under TCRY's collective bargaining agreement. 

MJ Hughes and West Rail have our permission to use "non-union" labor on this capital project. This 
includes transporting West Rail equipment from the Inland Asphalt siding to the job site and back at 
the 
end of the shift. This will begin tomorrow evening at the start of their work. 

This will also apply to any future railroad "capital" improvements that the Port chooses to perform. 

Thank you. 

Stuart B. Dezember I Port of Benton 
3250 Port of Benton Blvd. I Richland, WA 99354 
509.375.3060 I Office 
509.375.5287 I Fax 
509. 430. 9215 I Mobile 
Email: dezember@.i;iortofbenton.com 

This email rpay contain privileged or confidential information disclosed only to the addressee. If you have received this email in 
error, do not copy or distribute it to other persons not authorized to receive it. Please call the sender at 509.375.3060 to make 
arrangements for the document to be retrieved or destroyed. 



From: Lisa Anderson lisaanderson11@me.com # 
Subject: Re: Questions and Comments from TCRY 

Date: August 5, 2016 at 8:20 AM 
To: Stuart Dezember Dezember@portofbenton.com 
Cc: Teresa Hancock teresah@portofbenton.com, Haakenson John D. Johnh@portofbenton.com, Kelly Thompson 

Kelly@portofbenton.com 

Stuart, 

In reply to your July 26th email, please find my remarks below. 

With regard to the Port's agenda for the meeting, the Port confirmed to me at 8:52 a.m. prior to the sched uled meeting t ime 
of 1 0:00 a.m. that it had no agenda. 

1. As you know Stuart, TCRY welcomes Port funded Capital Improvements. It has been stated repeatedly and in many forms 
of communication over the years. 

Most recently as an example, and since learning of the Port's intention to spend the surplus money from the Columbia Park 
Trail Bridge Capital Project, TCRY has accommodated several specific Port requests relating to that project. As you have 

requested, TCRY will review the Ballast Replacement Capital Project plans and specifications and will respond t imely. 

TCRY will absorb the internal costs for this review. Outside services such as legal and engineering will be passed through at 
cost without the standard additional charge of 15% for handling. 

2. You ask about TCRY flagging costs for the Ballast Replacement Capital Project. 

TCRY's standard hourly rate for flagging is $95 per hour per flagger and has not changed since 2012. This rate was applicable 
for the Columbia Park Trail Bridge Capital Project last summer, wh ich surplus funds wi ll apparently be used for t he Ballast 

Replacement Capital Project. 

3. You ask that TCRY provide to you a complete list of its insurance requirements for the Ba llast Replacement Capital Project. 

Again, as you know, TCRY provides its Standard Insurance Guidelines on its website and represents a complete list of required 
insurance. A link is provided below for your convenience. 

http:// media.wix.com/ugd/a6d54b a25afac658ab4e0694fd2874cb796a8b.pdf 

4. You ask about the 2015 Bridge Inspection Report. 

The 2015 Bridge Inspection Report was received the week of July 20th and a courtesy copy was provided to the Port on July 
26th. 

5. You said in your email that values in the Port's forthcoming railroad track appraisal will increase and that TCRY will need to 
increase its insurance values to match the increased appraisal values. 

Well, it's interesting that you say the values will increase even before receiving the report. I' ll wait for the report before 
commenting. 

6. You ask that TCRY provide the Port a written plan on how it expects to comply with the maintenance of the railroad 
tracks/ infrast ructure in accordance with the lease. 

As you know, TCRY has a safe, successful and documented history of maintaining the railroad tracks/infrastructure over the last 
sixteen years. 

Your request now, sixteen years into the Lease, for TCRY to provide a written plan in which it is to explain how it expects to 

comply with the maintenance of the railroad in accordance with the Lease, is disingenuous. 

TCRY's impeccable safety record, in part, is due to its exemplary performance of track maintenance. 



The tracks are in better condition and safer than when they were received by TCRY sixteen years ago. 

TCRY maintenance practices are in accordance with the Code of Federal Regulations (CFR) 49 part 213 and overseen by the 
Federal Railroad Administration (FRA). Please review recent TCRY correspondence to the Port on this point dated 10/01/15, 
1 0/28/15, 11 /23/15 and 12/04/15. 

On average, TCRY participates in more than 4 random FRA inspections per year on one or more parts of CFR 49 parts 200-
299. To my knowledge, never has an FRA inspection of TCRY tracks resulted in an unfavorable report. 

Inspection of the tracks is a regular part of safe railroading. As an example, TCRYthis year to date, has performed more than 
thirty track inspections. 

You may not know that Section 8 of the Lease speaks to inspections being conducted in accordance with FRA regulations, but 
does not call for TCRY to provide copies of the inspections to the Port. TCRY has however, from time to tome, provided the 
Port courtesy copies. 

Further, the Lease does not call for TCRYto provide written reports or maintenance plans to the Port. 

The tracks are maintained by TCRY trained and experienced employees. These folks are committed to maintaining and 
operating a safe railroad . 

Safety is TCRY's highest priority. TCRY also utilizes video technology to capture the entire track system weekly. A courtesy 
copy of a recent TCRY track inspection video was made available to the Port last week. 

TCRY has never had a reportable train derailment in its history. However, the tracks were built back in 1948. The trains were 
smaller, shorter and lighter than trains of today. 

The Port allows big, heavy and long trains to run on the tracks that were NOT built for this purpose at volumes not anticipated. 
TCRY has pointed this out to the Port on numerous occasions that this exceeds normal wear and tear. 

TCRY again, strongly recommends the Port upgrade the entire mainline to 136 lb rail as soon as possible, in order to safely 
accommodate the big heavy, long trains now using the tracks. 

TCRY plans to and will continue to maintain the old 1948 lightweight track infrastructure in accordance with the lease. 

7. Toward the end of your email, you stated that at this point the Port has not seen any evidence that indicates that the railroad 
ties are being replaced at a pace that will keep up with their deterioration and that the Port's consultant suggests that a couple 
hundred ties should be replaced each year. 

I'm not sure what you mean by "evidence" and "deterioration" but I can tell you that TCRY replaces many ties every year and 
has replaced more ties already this year than the couple hundred calculated for an entire year by some Port consultant. 

The ties themselves are deteriorating faster than normal due to the big, long, heavy trains running on the old 1948 track 
designed for smaller lighter tra ins. 

I will finish by mentioning that TCRY applied for and received over $380,000 in WSDOT grant funding to improve four of the 
at-grade crossings on the line with work to begin this coming year. TCRY has also installed video surveillance cameras on 
every at-grade crossing on the mainline. The at-grade crossings represent a serious safety concern not only for TCRY 
employees but the general public as well. The crossing equipment at the various at-grade crossings has experienced 
extensive property damage from cars and trucks involving 40 separate incidents since 2008. TCRY encourages the Port to 
upgrade the old at-grade crossing equipment. 

TCRY is constantly improving employee safety, customer safety and the general public safety through its commitment to 
training, education and investment. 

Sincerely, 



Lisa Anderson Corporate Secretary 
Executive Vice President 
PO Box 1700 i Richland, WA 99352 
Cell 360.239.9067 ! Fax 509.582.4964 
TCRY.com 

On Jul 26, 2016, at 12:35 PM, Stuart Dezember <Dezernber@oortofbenton.com> wrote: 

Lisa, 
I'm not sure what happened this morning regarding an agenda for today's meeting, I was at a dr. appt 
prior to the meeting. 

Regardless, I did have several items that I would like to get a response from TCRY on: 

Ballast Reglacement Project: 

· Once construction plans and specs are 80% complete, the Port will provide TCRY a copy for 
review and comment. The Port will require a written response from TCRY on the plans and 
specs within 10 business working days. If no response is received then the Port will assume 
that TCRY has no comments. Port is asking what review costs if any TCRY is expecting? 

Flagging of Track, as we have discussed at prior meetings, the Port is asking TCRY to consider 
flagging this project at no cost to the project. This would allow more funds to be used for 
actual ballast work. Please let the Port know what TCRY expects regarding flagging costs if 
anything. 

Insurance for contractor, please provide the Port a complete list of TCRY insurance 
requirements for this project. The Port will then take this information and determine the 
insurance that will be required in the contract between the Port and the contractor. 

The Port is again reguesting a COQ.Y. of the 2015 bridge insgection regort. 

Railroad track aQgraisal: 

As we discussed the Port is in the process of valuing the railroad tracks and related 
infrastructure. We expect a final report by the end of next week. Once a final report is 
received I will email you the values and what the TCRY needs to increase the insurance 
coverage values to be. 

Track Maintenance Plan: 

Please provide the Port with a written plan on how the TCRY expects to comply with the 
maintenance of the railroad tracks/infrastructure in accordance with the lease. The Port's 
consultant has calculated that TCRY should be replacing several hundred railroad ties each 
year. At this point we have not seen any evidence that indicates that the railroad ties are 
being replaced at a pace that will keep up with their deterioration. 



I would like to get your comments and answers to these questions on or betore August 5, 2016. Any 
items not addressed or if there is a disagreement, those will be addressed by the Port's attorney. 

Thank you for your time and have a great afternoon! 

Stuart B. Dezember I Port of Benton 
3250 Port of Benton Blvd. I Richland, WA 99354 
509. 375. 3060 I Office 
509. 375. 5287 I Fax 
509. 430. 9215 I Mobile 
Email : dezember@.Rortofbenton.com 

This email may contain privileged or confidential information disclosed only to the addressee. If you have received this email in 
error, do not copy or distribute it to other persons not authorized to receive it. Please call the sender at 509.375.3060 to make 
arrangements for the document to be retrieved or destroyed. 



From: Stuart Dezember Dezember@portofbenton.com 
Subject: Response to 8-5-2016 email 

Date: August 17, 2016 at 4:11 PM 
To: Lisa Anderson lisaanderson11@me.com, Lisa Anderson (lisaanderson@tcry.com) lisaanderson@icry.com 
Cc: Kelly Thompson Kelly@portofbenton.com 

Lisa, 

This email will respond to the comments in your August 5, 2016 email. 

TCRY has elected to again assume a confrontational relationship with the Port. The Port has 
worked diligently to resolve a number of outstanding issues with the TCRY and its 
representatives and the Port is frustrated with the lack of meaningful progress. 

The Port does intend to protect and improve the railroad and related assets which it owns. 

Outside costs for the Ballast Replacement Capital Project. 

The Ballast Replacement is a Port project and a capital improvement for the Port1s 
railroad. The Port will provide plans and specifications to TCRY for its review, but it does 
not require TCRY's approval or concurrence. The Port cannot compensate TCRY for any 
outside fees or costs which TCRY elects to incur. 

Additionally, if the Port were to agree to reimbursement of any fees or costs, the 
consultants and the amounts must be approved in advance. As a public entity, the Port 
will follow state law governing public contracts. TCRY does not have the authority to 
incur any separate obligations to be paid by the Port, as it attempted to do in the Control 
Tech matter. 

Management of Port construction projects. 

Although the Port acquiesced with using TCRY flaggers in the prior project, that created a 
number of problems and inefficiencies which the Port does not wish to repeat in this 
Project. Since this is a capital improvement project, the Port will control the work and 
expenditures. The Port and its contractors will work with TCRY to ensure the work is 
done safely and with a minimum of disruption to the rail traffic. 

As the owner of the railroad, the Port retains the right to construct capital improvements 
and it also maintains the responsibility to manage those construction projects. 

Insurance coverage for capital projects. 

The Railroad Lease requires TCRY to maintain railroad liability insurance and property 
insurance in effect for the mutual benefit of TCRY and the Port. The Port will be relying upon 
this coverage when it performs capital improvement projects on the railroad. There is no 
need to reduce the funds available for a project by requiring redundant insurance coverage 
when TCRY is already required to provide the insurance. To the extent necessary, the Port 
will reauire insurance coverage from its contractors to cover the contractor's ooerations. 



Appraisal Process. 

The Port provided a great deal of factual and documentary information to the appraiser 
as background . The appraiser reviews the information and incorporates the relevant data 
into the analysis. The appraiser then provides the draft to the Port for its review of the 
facts and documentation to assure the factual data is accurate. After review, the Port 
provides any corrections related to the factual information. This process insures the 
accuracy. 

As a result, the Port knew the valuation of the railroad was increasing, but until the 
report is final, the Port does not have final numbers. You should not have disputed the 
integrity of Port management nor of the appraiser. 

The Port has received the final report and a copy of the appraisal will be provided to you 
under separate cover. 

Maintenance Expenditures and Maint~nance Plan. 

The Railroad Lease requires TCRY to maintain the Port's railroad as part of the 
compensation for the use of the railroad. Over the years, the Port has repeatedly asked 
TCRY to provide information on the expenditures for maintenance of the railroad and 
TCRY has refused to provide that information. 

As a result of concerns expressed to the Department of Revenue related to the "free use" 
of the Port railroad, the amount of rent paid by TCRY will come under increased scrutiny 
as well. 

The monthly rent currently paid by TCRY seems extremely low in comparison to the value 
of the tracks and land ($2SM), the value of an 80,000 square foot building ($7M) and the 
value of the rail maintenance equipment ($1M). The Department of Revenue could easily 
determine that the rent the Port is receiving is not market rent and it can establish a 
higher rent value as the basis for leasehold tax calculations. 

If TCRY can establish that it has spent a significant amount for railroad maintenance, the 
Department might accept that annual expenditure as additional compensation to the 
Port for the lease. Even that additional amount should be lower than the market rent 
determined by the Department. However, TCRY's on-going refusal to provide information 
to the Port about the cost and extent of maintenance will not be helpful if there is an 
audit. 

The Department does have the ability to audit TCRY's records to obtain the information it 
needs and to impose additional leasehold excise tax for prior years. In the past, the 
Department of Revenue has imposed an increased leasehold excise tax on Port tenants 
going back six years when the Department has determined the rent paid is not market 
rent. 

The Port has been successful in obtaining grants for the maintenance and improvement 
of its railroad. The Port received emergency funding to replace the bridge after it was 
maliciously burned by an arsonist. It replaced the remaining wooden trestles to avoid 
such problems in the future. And it now has funds to do some ballast replacement. 



In order to pursue additional grant funding, the Port needs information about deferred 
maintenance, annual maintenance costs and a written maintenance plan for future 
years. The receipt of additional grants will benefit TCRY as well by reducing maintenance 
costs in the future. If, as you state, TCRY's highest concern is railroad safety, it is difficult 
to understand TCRY's refusal to cooperate with an effort to obtain additional funds for 
improving the railroad . 

If you have any questions or comments please let me know. 

Stuart B. Dezember I Port of Benton 
3250 Port of Benton Blvd. I Richland, WA 99354 
509.375. 3060 I Office 
509.375.5287 I Fax 
509. 430. 9215 I Mobile 
Email: dezember@Qortofbenton.com 

This email may contain privileged or confidential information disclosed only to the addressee. If you have received this email in 
error, do not copy or distribute it to other persons not authorized to receive it. Please call the sender at 509.375.3060 to make 
arrangements for the document to be retrieved or destroyed. 



From: Stuart Dezember Dezember@portofbenton.com 
Subject: RE: Response to 8-5-2016 email 

Date: August 24, 2016 at 2:26 PM 
To: Lisa Anderson lisaanderson11@me.com 
Cc: Kelly Thompson Kelly@portofbenton.com 

Lisa, 
Thank you for your email. The Port does have these documents, but I appreciate you providing them. 

The Port is asking for the same information that Mr. Keller asked for in his April 1, 2013 email to you. 
Again to be more specific, the Port is asking for calendar year 2013, 2014, 2015 and 2016 year-to-date 
repairs/maintenance costs of the railroad. 
We are not asking for operational costs. 

The Port would like to know the total cost of maintaining the railroad, not the 1171 building or other 
laydown yards. Costs we would expect to see are repairs and maintenance of the tracks and related 
infrastructure, payroll costs of employees directly related to the repairs/maintenance. Other questions 
we have are how many ties have you purchased each year? How many tons of ballast do you purchase 
each year? 

If you have any questions or need further clarification please let me know. 

Stuart B. Dezember I Port of Benton 
3250 Port of Benton Blvd. I Richland, WA 99354 
509.375.3060 I Office 
509.375. 5287 I Fax 
509. 430. 9215 I Mobile 
Email: dezember@portofbenton.com 

This email may contain privileged or confidential information disclosed only to the addressee. If you have received this email in 
error, do not copy or distribute it to other persons not authorized to receive it. Please call the sender at 509.375.3060 to make 
arrangements for the document to be retrieved or destroyed. 

From: Lisa Anderson [mailto:lisaandersonll@me.com] 
Sent: Monday, August 22, 2016 3:01 PM 
To: Stuart Dezember 
Cc: Kelly Thompson; Jamie Robison 
Subject: Re: Response to 8-5-2016 email 

Good afternoon Stuart, 

TCRY has always been cooperative and this message is provided with that in mind. 

In 2013 the Port received (via email) detailed cost information specific to operating the railroad. 
I'm not sure where your copy is so I have included an attachment from that time period which 
encompasses several communications on this topic. 



If you have questions don't hesitate to let me know. 

Lisa Anderson, Corporate Secretary 
Executive Vice President 

PO Box 1700, Richland, WA 99352 
Cell 360.239.9067 I Fax 509.582.4964 
TC RY.com 
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RAILROAD LEASE 

_ · P.ort. of Benton-Tri-City Railroad Company 

PARTIES: 

--LESSOR: -·po RT OF BENTON; a intiiiicipat-cotpotalion of-the State of We.shington1 

. hereafter "Port". 

TENANT: TRI-CITY RAILROAD COMP ANY, · L.L.C., a Washington limited 
liability company hereafter "Tenant". 

RECITALS:· · 

WHEREAS, the P'ort acquired the Southern Connection of the Hanford Railroad from the 
United States Department of Energy (hereafter "DO Eu) to prevent the olosllie of the railroad and 
to maintain railroad operations for economic development purposes. · 

WHEREAS, DOE conveyed the former 1100 Area to the Port to enable ·the Port to 
generate revenues to pay the costs of operation and maintenance of the railroad. 

WHEREAS, the Port entered into -an Operations and M<1lntemmce Agreement with 
Livingston Rebuild Company dated October 1, 1998 which has been assigned to the Tenant and 
this agl'eement requires the Port to pay certain· expe~ses related to' the railroad, including 
insurance premiums, in excess of $100,000.00 per year arid the Port has the responsibility Ior the 
inspection, maintenance and replacement of the bridges an.ct ove1passes. 

WHEREAS1 the Port has been required to pay for the replacement of a section of the 
railroad bridge which was destroyed by fire. 

WHEREAS, the Po'rt entered into a Building Lease with Livingston Rebuild Company for 
the railroad maintenance building in the Port's Manufacturing Mall (formerly DOE's 1100 
Are~), whfoh Lease has.been a.ssigned to the Tenant. 

. . . . 

· WHEREAS, the parties wish to transfer ihe costs associated with the operation of the 
railroad, including the insmance and the responsibility for the inspection and maintenance of the 
bridges and overpasses to the Tenant. 

40fi 
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WHEREAS, the Port has been required to respond to an inquiry by the Railroad 
Retirement Board concerning the Port's liability for pension payments as an railroad operator and 
the Port wants to avoid classification as a :railroad_ operator. 

· WHEREAS) the Port wishes to transfer the responsibility. for rail operations and for 
negotiating with major carriers to the Tenant and to relieve the Port of the responsibility for such 
actlvities; now therefore it is hereby agreed among the parties as follows: 

AGREEMENTS: 

1. LEASE. Pait hereby leases to Tenant upon the terms, covenants and conditions 
contained herein, the real and personal properly known as the Port of Benton Railroad Southern 
Connection and the 1171 Building 01ereafter the 11Prope1ty11

). The real pl'operty is described on 
.... Att~chm~P.U.: . 

· · L l The Property consists of approximately 16 tJi11es of railroad ti'i1ckage and 
right of way ~xtending from the Richland Connection in Kennewick, Washington to the Po,tt of 
Benton1s Manufacturing Mall in Richland, Washington, and generally bordered by Hom Rapids 
Road · on the north, formerly known as the 1100 Area,· including the tracks, bridges, trestles, 
crossings and maintenance equipment. The equipment and fixtures are more particularly 
described on Attachment 2 to this Agreement. . 

1.2 The Tenant has been opet·ating the Port of Benton railroad and has 
occupied the. l 171 Building since October, 1998 and is fully familiar with the . Property and 
agrees to take the Property in its present condition, and subject to the restrictions contained in the 
Indenture between the United States of America and the Port, the amendments thereto, and the 
Quit Claim Deed from the United States of America, copies of which has been provided to the 
Tenant. The Tenant agrees to take the Prnperty in its present condition without warranties. The 
Tenant is relying upon its own inspections of the Property to determine whether to enter into this 
Lease) and the Tenant is not relying upon any representation made by the Port, its employees or 
agents, except as specifically set forth in this Lease. · 

1.3 The Port may acquire trackage rights to use additional railroad tracks 
owned by DOE serving the Hanford Project. To the extent that the Po1t -acquires additional 
trackage rights from the DOE1 the Port will attempt to negotiate an agreement with the Tenant to 
add the track rights to this agreement, if permitted by the terms of any agreements with the 
United States and to the extent the terms of the agreement for tt·ackage rights are acceptable to 
the Tenant. ·An agreement to add additional track to this agreement, may° require the Tenant to 
pay additional fees to the Port based upon volume of traffic over the tracks. Provided) that the 
Port may cancel any agreement with the United States for trackage rights without any further 
obligation to Tenant. Provided, further, in the event the Port tennlnates its agreement with the 
United States for trackage rights, the Tenant shall be free to negotiate with the United States for 
the trackage rights. 

.. 
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1.4 The Port of Benton currently has a Memorandum of Agreement with DOE to 
use the track north of Horn Rapids Road to the Energy Northwest Generating Station site, which 
the Port agrees to allow the Tenant to utilize under the terms of this Lease1 provided that the 
Tenant maintains the track as herein required. DOE has proposed a Memorandum of Agreement 
with the Port of Benton for use of the Hanford Railroad north of the· Energy Northwest 
Generating Station. After the execution of the MOA by the Port and DOE, the Port will permit 
the Tenant to utilize additional track which is covered by the MOA1 provided that the Tenant 
complies with the terms and conditions of the MOA and subject to the provisions of this Lease. 

2. TERM. This lease shall run ·for a period of ten yea1·s commehci.ng on the 1st day 
of At1gust1 2002 and terminating on. the 31st day of March, 2012. 

2.1 . The Tenant shall have the option to extend · this Lease for two additional 
ter~s of ten years each after the expiration of the i.rUtial term and after the expiration of the fo'st 
renewal term. 

2.2 The option to extend this Lease shall be deemed to have been exercised 
unless the Tenant shall give the Port written notice of its intent not to exercise an option at least 
one hundred eighty ( 180) days prior to termination of the initial term or the expiration of the first 
renewal term. 

2.3 The Tenant may only .exerdse the right to extend the term of this Lease if 
the Tenant is not in material defai1lt in the performance of the t~rms of this Lease at the time the 
Tenant exercises the option or at the time an option is deemed to be exercised under Section 2.2. 

2.4 Ln the event the.Tenant elects not to exercise the Lense extension as provided 
in this Section, then this Lease shall te1;minate and the Tenant shall have no further rights under 
the terms of the Lease. 

3. RENT. Tenant shall pay rent, in advance on the first day of each month during the 
term of this lease, in the following amounts: 

3 .1 During the initial term of the lease, the parties have agreed thnt the monthly 
rental for the real property, railroad . trackage1 right of way and building more particu!at'ly 
described in Attachment 11 shaU be $21000.001 plus the applicable leasehold tax as hereafter 
provided. 

3.2 In addition to the rent for the real property, the Tenant shall pay $21000.00 
per month as rent for the raib·oad maintenance and operation equipmen.t owned by the. Port and 
more particularly described on Attachment 2. The Tenant shall be responsible for the payment of 
any sales tax which may be payable as u result of the lease of equipment. 

3 .3 Rent payments shall be made payable to the Port of Benton and shall be 
paid at the Port offices at 3100 George Washington Way, Richland, Washington, or at such other 
addre'ss as the Port shall direct in writing. 
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3.4 In addition to the rent provided for herein1 the Tenant shall pay the 
Leasehold Tax as required by the Revised Code of Washington Chapter 82.29A, as the statute 
may be hereafter amended. The Leasehold Tax shall be paid with each inonthly installment' of 
rent. The current leasehold tax rate is 12.84%." · 

3.5 Commencing five (S) years from the commencement date of this lease, and 
on every anniversary thereafter, the minimum rent set forth in sections 3 .1 and 3.2 shall be 
increased in order to reflect the proportionate increase, if any, occt1rring between ~he 
commencement date and such adjustment date in the cost of living as indicated by the Consllmer 
Pdce Index for Urban Consumers -Western US Average· All Items, as published by the U.S. 
Department of Labor's Hw·eau of Labor Statistics (the 11Index11

). Such adjustment shall be 
accomplished by multiplying the numerator of which shall be the llidex level as of the January 
preceding the date of adjustment, and the denominator of which shall be U1e 1ndex level as of the 
January preceding .the Lease .. comm.encement date ... Any adjustment. of rent shall.become. effective 
limmediately. In no event shall the rent be Jess than that specified in sections 3.1 and.3.2. If the 
index is discontinued, Landlord shall substitute a similar index of consumer pl'ices. 

. 3.6 Any rent payment not paid within ten days of the date upon which the 
Tenant receives notice. that El payment is past due shall accrue interest on the unpaid rent at the 
rate of one and one-half percent of the late payment for each month or portioti of month by which 
the payment is delayed. 

4. CONDITION OF PROPERTY. The Tenant shall take the Property in its present 
condition, without warranties or representations by the Port except as set forth in this Lease. The 
Tenant shall be responsible for the maintenance and repair of the railroad maintenance and 
operation equipment owned by the Port and used · by the Tenant pursuant to this Lease. In the 
·event any of the Port equipment becomes inoperable or unusable for any reason the Port shall not . 
be required to provide replacement equipment. If the equipment becomes obsol~te or inoperable 
through no fault of the Tenant, the unusable equipment shall be returned to the Port and the rent 
shall be adjusted to account for the equipment which is no longer being used by the Tenant. This 
provision shall not Elpply to the equipment that becomes inoperable due to the Tenanes failure to 
properly maintain the equipment. · 

5. SECURITY. The Tenant shall provide a rent security in accordance with RCW 
53 .08.085 in an amoimt equal to the rent and Leasehold Tax to be paid dllring the inltial year or' 
this Lease. 

6. · TAXES AND ASSESSMENTS. Tenant shall priy all taxes assessed against the 
. buildings and improvements owned by the Tenant and the other property of Tenant located upon · 
the Property, promptly as the same become due. Tenant shall pay all assessments hereafter 
levied against the Propel'ly, or a portion thereof, during the term of this Lease, including 
assessments coming due to any special purpose governmental district; provided, however, if the 
assessment is payable in installments, whether or not inierest shall accrue on the unpaid 
installments, the Tenant may pay the assessments in installments as they become due, provided 
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that the Tenant1s obligation to pay the assessments levied during the term of the Lease, even 
though paid in installments, shat! survive the termination or expiration of this Lease. 

6.1 Tenant may contest the legal validity or amount of any taxes, assessments 
or. charges which Tenant is responsible for under this Lease, and may institute such proceedings 
as Tenant considers necessary. If Tenant contests any such tax., assessment or charge, Tenant 
may withhold or defer payment or pay under protest but shall pL'otect Port and the Property from 
any lien. Port appoints Tenant as Port's attorney-in-fact for the purpose of making all payments 
to any taxing authorities and for the purpose of contesting any taxes1 assessments or charges. 

7. USE. The Tenant shall use the Property foi' the operation and maintenance· of 
railroad transportation facilities, for uses in conjunction with or reasonably connected to the 
permitted uses and for no other purposes except those approved in ·writing by the Port. 

· 7.1 The Tenant's use, operationsi and maintenance of the tracks shall comply 
with tlie pr.ovisions .. oflile-·Quit"Cfafm Deed and fodenture from- the Urufod:Stafos ofA.rn.edca 

. through which the Port acquired title to the property. In addition, the Tenant sball comply with 
all laws1 rules and regulations applicable to the Tenant's use, operation and maintenance of the 
property. Any tariffs imposed upon the use of the railroad by the Tenant shall be reasonable fo 
light of the use of the railroad and shall be subject to the review and approval of the Port1 to 
insure compliance with the Port's agreements with the United States. 

7.2 In the event the Department of Energy, .or any use1· of the railroad files a 
complaint with the Po1t concerning the Tenant's rates1 tariffs or operations1 the Port will notify 
the Tenant of the complaint and will attempt to resolve the complaint through negotiations with 
the Tenant and the complainant. · 

. . . 

7.2.l If the complaint involves matters whlch are within the purview of 
National Surface Transpoitation Board (NSTB), the Port will, to the extent applicable, utilize the 
rules of the NSTB to resolve the dispute. · 

7.2.2 . If the Port is unable to. resolve the complaint which is within the 
jurisdiction of the NSTB and which the NSTB will accept for resolution, the complaint shall be 
referred to the NSTB1 if permitted by the terms and conditions of the .Indenture and the Quit 
Claim Deed. 

7.2.3 Complaints which can not be refe1red to the NSTB1 shall be 
resolved pmst1ant to the terms and conditions of this Lease. 

7.3 The P01i acquired title to the Property by conveyances from the United 
States of America. Th.e Tenant covenants that it will not use the Property in any manner Which 
would subject the Property to forfeiture under the provisions of the· above-desyribed Indentl?re or 
quit claim deed. 

. 7.4 The Tenant shall not take any actions which will amend, modify, terminate 
or invalidate any existing contracts which the Port has with any other railroad carrier1 without the 
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Port's prior written consent. The. Tenant shall continue to provide railroad access to areas 
currently served by the railroad unless the Port and Tenant mutually. agree thnt such access is no 
longer practicable. 

, 8. MAINTENANCE OF PROPERTY. Throughout the term of this Lease, Tenant, 
at its sole cost and expense, shat! maintain the Property and all improvements and fixtures then 
existing thereon in good condition a~d repair, subject to reasoMhJe wear and tear, and in. 
accordance with all applicable covenants, laws, rules, ordinances, and regulations of 
governmental agencies applicable to the maintenance and operation of the railroad, provtded, 
however, that the Port shall be responsibl.e for the maintenance of the roof and the exterior walls 
of the 1171 Building. The Tenant wlll maintain the equipment described on Attachment 2 in 
good working condition and repair, ordinary and usual· wear and tear excepted. 

8.1 Tenant will provide for regular inspections of the railroad bridges, spans and 
. overpasses by cert.ified _personneL Th~.i.nsP.eQtion~ wiU_c_omply w.i~h .th~ r~qqir~.me11t~:Qf_c_f!S-!l9 _ 
and any other applicable laws and regulations ·to maintain · the railroad as a Class 3 railroad. 
Tenant will pronip.tly repair imy conditions which require repair or replacemen~ in order to 
con1ply with applicable rules nnd regula~ions. The obligation to maintain the railroad shall 
include the maintenance, repairs OL' replacements of the bridges, spans and overpasses and the 
maintenance, repair and replacement of the tracks which cross the bridges, spans and overpasses. 
In the event the Port assigns trackage rights to the Tenant pursuant to agreements with DOE, and 
·the Tenant accepts the trackage rights, tbe Tenant agrees to assume the obligation to maintain the 
additional track in accordance wilh the terms and conditions of the ag.reement ·which the Port has 
entered into with DOE. 

8.2 Any repairs or maintenance which is necessary for safety or the protection of 
life a_nd property shall· be done as soon as possible. Tenant shall promptly repo1t any such 
conditions to the Pmi. 

8 .3 Tenant will provide for regular inspections and maintenance of the railrond 
crossings and the crossing signals by ce1tified personnel. The inspections wi\1 comply _with CFR 
49 and any applicable law and regulations. The crossings ·and· crossing signals shall be 
maintained in at least their present condition . . 

8.4 . · Tenant will provide all of the labor and materials necessary to maintain, 
repair or replace any of the railroad as required to meet the conditions of th.is contract. 

8.5 Tenant shall be responsible f~r the maint~nance of the equipment during the 
te1m of this agreement and shall insure the equipment against loss or damage. Upon the 
te1mination of this agreement or if Tenant determines that the equipment is no longer needed for 

. maintenance of the railroad, Tenant shall return the equipment to the Po1t in its present condition, 
reasonable wear and tear excepted. 
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8.6 In the event the equipment becomes unavailable for use dne to obsolescence 
or for any other reason, Tenant shall provide sufficient equipment to fulfill its obligatic.ns under 
the tenns of this agreement. 

8.7 The equipment shaU be used only.for the maintenance and operation of the 
railroad and for no other· purpose without the prior writte1t consent of the -Port. and an use 
agreement which provides for payment fo1· the use of the equipment. 

8 ,8 The Port shall retain title to the equipment and the Port may dispose of any of 
the equipment which is not needed for the maintenance of the railroad. 

9, CONDITIONS OF CONSTRUCTION. Before any construction, reconstruction 
or alteration of the improvements on the Property, except fo 1· interior· improvements or non­
structural modifications ls commenced and before any building materials have been delivered to 
the .Prppert)'. in _connection: wifo.sµc;.h.con~tn:tctiori.i -~~CP!1§ti:i.19ti91tor_alt<!.rnil on_ l:>y .Ten~11t or_un9.er 
Tenant1s authority1 Tenant shall comply with all the following conditions or procure Port's 
wdtten waiver of the following condition or conditions: 

9.1 Tenant' shall deliver .to Port, for its approval, one set of preliminary 
construction plans and specifications prepared by an architect or engineer licensed to practice as 
such- in the State of WashingtD11 including, but not limited to1 preliminary grading utility 
connections, locations of ingress and -egress to and from pt1blic thoroughfares, curbs, gutters, 
pi?-rkways, street lighting, designs and locations for outdoor signs, sto_!]ge areas, and landscaping, 
all wfficient to enable Port to make an informed judgment about the design and quality of 
co11atJrvcH\'.m. All impr9vement~ sh~ll.P..~-~onstructed within the exterior p.ro2~rty_Jines o_f the 
Property provided that required work beyond the Property on utilities, access, and conditional use 
requiremems will not violate this provision. Tenant shall permit Port to use the plans without 
payment for purposes relevant to and consistent with this Lease. · · 

9.2 The Port shall examine the plans and specifications for the purpose of 
determining reasonable compliance with the term~ and conditions of this Lease, the Protective 
Covenants and compatibility with the overall design a11:d use. Approval will not be unreasonably 
withheld. Approval or disapproval shall be communicated to the Tenant, and disapproval shall 
be accompanied by specification in reasonable detail of the grounds for disapproval; pl'ovided 
that Port's failure to disapprove the initial construction plans- within fourteen (!4) days or 
subsequeht construction plans within thirty (30) days after delivery to Port' shall be considered to 
be approval. 

9.3 Tenant shall prepare final working plans and specHications substantially 
conforming to preliminary plans previously approved by the Port, submit-them to the appropriate 
governmental agencies for approval) and deliver to Port one complete set as approved by the 
governmental agencies. 

9.4 Tenant shall notify Port of its intention to commence the initial 
conslmction at least fomteen days before conunencement cif any such work or delivery of any 
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materials, The notice shall specify the approximate location and nature of the intended 
improvements. During the course of construction, Port shall have the right to post and maintain 
on the Property any notices of non-responsibility provided for under the applicable law, and to 
inspect the Property at al1 reasonable times. 

9 .S Except as specifically provided in this Lease, Po!'t makes no covenant or 
warranties respecting the condition of the soil or subsoil or any other condition of the Property, 

9.6 . Once work is begun, Tenant shall, with reasonable diligence, complete all 
constl'llction of improvements. Construction required at the inception of the Lease shall be · 
completed and ready for use within eighteen (18) months aftei commencement of construction, 
provided that the time for completion shall be extended for so long as the Tenant is prevented 
from completing the construction due to delays beyond the Tenant's· control; but faf!ure, 
regardless of cause, to commence construction within eighteen (18) months from the 

.. co_inmencement date of the_Lease.~h.a.11, at :Port's. el_eqtio!l ex.er~qised qy thirty .df.l:y~ __ wr!tt.~1_1~. n.o.ti~~' 
terminate this Lease. All work shall be perfom1ed in a workmanlike manner, si1bstantially 
comply with the plans and specifications requ·ired by this Lease, and comply with all applicable 
governmental permits, laws) ordinances, and regulations. 

9.7 Tena11t shall pay the cost and expense of al l Tenant's: improvements 
constructed on the Pl'Operty. Tenant shall not permit any mecha11ic's, or constrnction liens to 
attach to the Property. Tenant shall not permit any mechanics', materialmen1s, contraclors' or 
subcontractors' Hen arising from any work of improvement performed by or for the Tenant to be 
enforced against the Propetty, however .it may arise. Tenant may withhold payment of aw claim 
)n connection with a good faith dispute over the obligation to pay1 so long as 'Port's Property . 
interests aee not jeopardized, Tenant shall defend and indemnify Port against all liability and loss 
of any type arising out of the consfruction of jmprovements on the Property by Tenant. Unless · 
caused by the Port, its agents, contractors, and invitees, Tenant shall reimburse Port for all sums 
paid according to this paragraph, together with the Po1t1s reasonable attorneys' fees nnd costs plus 
interest on thos'e sums e;t the legal rate. 

9.8 On completion of the constru'ction of any improvements, additions or 
alterations, covered by this Section 9, Tenant shall give Port notice of all structural ot' material 
changes in plans or specifications made during the course of the work and shall at that lime 
supply Port with drawings accurately reflecting all such changes. Changes whieh are non­
structural or which do not substantially niter the plans and specifications as previously approved 
by the Port do not constitute.a material change, 

10.· OWNERSHIP OF IMPROVEMENTS. All improvements constructed on the 
Property by Tenant as permitted by this Lease shall be owned by Tenant until termination of this 
Lease. Upon the termination of this Lease foi any reason, any buildings, improvements or trade 
fixtures installed on the Property shall become the property of the Port. Provided, however) in 
the event, the Tenant has failed to maintain the Pl'operty as required by this Lease1 or the Property 
is contaminated by toxic or hazardous materials as the result of the actions of the Tenant or its 
successors, such that in any event the value of the improvements is less than the cos! of removal, 
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remediation or renovation to bring the Property into compliance, then the Port may require the 
Tenant.to remove any improvements or trade fixtures 1nstalled by the Tenant. The Tenant shall 
repaii» at Tenant's expense, nny darl'lage to the Property resultlng from such removal. 

. l 0, 1 The equipment and fixtures on the property which belong to the Port shall 
remain the property of the Port and the Tenant shall be required to maintain the Port-owned 
equipment and fixtures during the term of this Agreement. The equipment and fixtures owned by 
the Port shell be returned to the Port upon the te1mination of this Agreement, reasonable wear 
and tear excepted. · · 

l l. ASSIGNMENT AND SUBLETTING. Tenant shaU neither assign, sublet nor 
transfer its interest in this Lease, in whole or in part, to any person or entity, without Port's prlor 
written consent. Each sublease for any portion of the premises in addition to the refermce to 
Section 7 of this lease, shall specifically advise the subtenant rhat the sublease is subject to the 
reyerter contained in the deed and indenture-fromthe.United-States.to the:..PortofBetlton._ No 
assigriment or sublease of the Lease shall relieve the Tenant of its obligations under this Lease. 

. . 

12.. INSURANCE. Throughout .the term, at Tenant's sole cost and expense, Tenant 
shall keep or cause to be kept in force, for the mutual benefit of Pott and Tenant, comprehensive 
broad form railroad liability insurance (including a contractual liabiHty endorsement) against 
claims and liability for personal injury, death or propetty damage arising from the use, operation, 
111aintenance, occupancy, misuse, Ol' condition of the Property and improvements, with limits Of 
liability. of at least $5,000,000 and wit!~ deductibles in such amounts as may be reasonably 
acceptable to the Port. The Port shall be an additional insured on such policies. 

12.1 RAILROAD PROPERTY INSURANCE. Thrnugh6ut the term of the 
Lease, at Tenant's sole cost and expense, the Tenant shall keep or cause to be kept in force, for 
the mutual benefit of the Port and the Tenant, prope1iy insurance insuring all of th.e tracks, 
bridges, trestles, crossing and other improvements, fixtures, equipment and all of tbe railroad 
properly subject to this lease against toss or damage from any cause, with the Po1t named as the 
owner of the insured property. The property shall be insured for its actual replacement value 
with such deductibles as are acceptable to the Port. 

12.2 BUILDING PROPERTY INSURANCE. The Port shall maintain property 
· insurance insuring the improvement known as the 1171 Building described in Attachment 1 

against loss or damage from foe, flood, wind, .or othe1· natural disasters, with the Port named r.s 
the owner of the insured property . . The property shall be insured for its actual replacement value 
with such deductib!e's as are acceptable to the Port. The Tenant shall maintain insurance 
coverage on the Tenant's property, fixtures and equipment located on the premises . . 

12.3 PROOF OF COMPLIANCE. The Tenant shall provide the Port with 
Certificates of Insurance showing the coverages and deductibles. All properiy .insurance which 
the Tenant is required to maintain on the Port's property shal l name the Pott as the owner of the 
property and shall insure the Port's interest in the property. The Tenant shall deiiver to Port, in 
the manner required for notices, a copy or ce1tificate of all Insurance policies required by this 
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Lease. Tenant shall include a provision in each of its insurance policies requidng the insurance 
cal'rier to give Port at least ninety (90) days prior written notice before such policy terminates. 
Tenant shall not substantially modify any of the insuran:ce policies requlred by this Lease without 
giving at least ninety (90) days prior written notice to Port. 

13. INDEMNIFICATION. The Tenant shall indemnify and hold the Port harmless 
from al! liability, claims, damages, losses, or costs, including attorney fees, arising out of any 
claim, suit, action, or legal proceedings brought against the Port by any party alleged to · have 
resulted from the Tenant1s use, operation, maintenance or occupation of the raiiroad or any 
portion of the premises or any of Tenant's activities incidental thereto, or any.breach or default in 
the . performance of a1iy of ·the terms or conditions of the Tenant's obligations under this lease 
agreement. . 

14. DEFAULT. 

14.l EVENTS OF DEFAULT. Each of the following events shall be a default 
by Tenant and a breach of this Lease. 

14.L l The breach of any of the terms or conditions of the Lease 
Ag1'eement 

14.1.2 The failure or refusal to pay when due any installment of rent or 
other sum required by this Lease to be paid by Tenant, or the failure to perfom1 as required or 
conditioned by any other covenant or condition of this Lease, 

14. l.3 The appointment of a receiver to take possession of the Prope1ty or 
improvementsi or of Tenant1s interest in the leasehold estate or of Tenant1s operations on the 
Property for any reason, unless such appointment is disrnissed, vacated or otherwise permanently 
stayed or i.8rminated within sixty days after the appointment. 

14.1.4 An assignment by Temmt for the benefit of creditors or the filing of 
a Yoluntary or involuntary petition by or against Tenant under any law for the purpose of 
adjudicating Tenant a banluupt; or for ·extending time for payment, adjustment or satisfaction of 
Tenant's liability; or for reorganization, dissolution, or arrangement on account of or to prevent 
bank,ruptcy or insolvency; unless the assignment or proceeding, and all consequent orders, 
adjudications, custodies, and supervision are dismissed1 vacated, or othei-Wise permanently stayed 
or tenninated within sixty days after the assigrunent, filing, or other initial event. 

14.2 NOTICE. As a precondition to pursuing any remedy for an alleged default 
by Tenant, Port shall give written notice of default to Tenant, in the manne!' herein specified for 
the giving of notices. Each notice of default shall specify the alleged event of default and the 
intended remedy, 

14.3 TENANT'S RIGHT TO CURE. If the alleged default is nonpayment of 
rent, taxes, or other sums to be paid by Tenant as provided in this Lease, Tenant shall have ten 

414 



(10) days after receipt of written notice to cure the default. For the cure of any other default, 
Tenant shall have thirty days after receipt of written notice to cure the default1 provided, 
however, that if it takes more than thirty (30) days to cure a default, the Tenant shall not·be in 
default if it pl'omptly undertakes a cure and diligently pursues it. 

14.4 TIME OF THE ESSENCE. Time is of the essence or'tli.is Lease, and for 
each and every covenant or condition which must be performed hereunder, 

15. PORT'S REMEDIES. If any default by Tenant continues uncured after receipt of 
written notice of default a~1d the period to cure as required by this Lease1 for the period app\lcable 
to the default, subject to the provisions of Section 13; the Port has the following remedies in 
addition to all other rights and remedies provided by law or equity to which Po1i may resort 
cumulatively 01' in the alternative: 

··· ·· 15-.-1 ·· -Without- -terininating this .Lease, PorLshalL be entitled to recover .from . 
Tenant any amounts due hereunder, or any damages ai'ising out of the violation or failure. of 
Tenant to perform any covenant, condition or provision of this Lease. 

! 5 .2 Port may elect to terminate this Lease and any and all interest and claim of 
Tenant by virtue of such lease, whether si1ch interest or claim is existing or prospeciive, and to 
terminate all interest of Tenant in the Property and any improvements or fixtures thereon {except 
trade fixtures). In the event this Lease is termiria:ted,. alLobligations and indebtedness of Tenant 
to Port arising out of this Lease prior to the date of termination shall survive such termination. In 
the event of termination by Port, Port shall be entitled to recover irninediately as damages the 
total of the following amounts: 

. I 5.2.1 The reasonable costs of re-entry and reletting, including, but not 
limited to, any expenses of cleaning, repairing, aftering, remodeling, refurbishing, removing, 

· Tenant1s prope1ty or any other expenses incrnred in recovering possession of the Property or 
reletting the Property, including, but no~ limited to, reasonable attorncy1s fees, court costs, 
broker's commissions and advertising expense. · 

15.2.2 The loss of rental on the Prnperty accruing until the date when a 
new tenant has been ot· with the exercise of reasonable diligence could have been, obtained. 

15.3 Port may re-enter the Property and· take possession thereof nnd remove 
any persons and properly by legal action or by self-help anp withoi1t Uability for damages, and 
Tenant shall indemnify and hold the Pmt harmless from any ciaim or demand arising out of such 
re-entry and removal of persons and property. Such re-entry by the Po1i shall not terminate the 
Lease or release the Tenant from any obligations under the Lease, In the event Port re-enters the 
Property for the purpose of re1etting, Port may relet all or some po1tion of the Property, alone or 
in conjunction wlth other properties, for a term longer or sho1ter than the term of this Lease, upon 
any reasonable terms and conditions, including the granting of a period of rent-free occupancy or 
other rental concession, and Port may not be reqt1ired to relet to any tenant which Port may 
reasonably consider objectionable. · 
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15 .4 In the event Port relets the Property as agent for Tenant, Port shall be 
entitled to recover immediately as damages the total of the following amounts. 

15.4.l An amount equal to the total rental coming due for the remainder 
of the term of lhis Lease, computed based upon the periodic rent provided fol' herein and without 
discount or reduction for the purpose of adjusting such amotmt to present value of anticipated 
future payments, less any payments thereafter applied against such total rent by virtue of the new 
lease. 

15 .4.2 The reasonable costs of re-entry and reletting, including but. not 
limited to, any expense of cleaning, repairing, altering, remodeling, refurbishing, removing· 
Tenant's properly, or any other expenses inctmed in recove1~ing possession of the Property or 
reletting the Propetty, including, but not limited to, attomeys' fees, cou1t costs, broker's 
commissions a:nd .. adve1tising expense . ... 

15.5 All payments received by Port from reletting slmll be applied upon 
indebtedness and damages owing to Port from Tenant, if any, and the balance shall be remitted to 
Tenant. 

16, WAIVER. No waiver of any default shall constitute a waiver of a1\y other breach 
or default, \Vhether of tbe same or any oth~r covenant or condition. No waiver, benefit, privilege 
or service voluntarily given or performed by either· patty shall give the other any contractual right 
by custom, estoppel, or otherwise. The subsequent acc.eptance of rent pmsuant to this Lease shall 
not constitute a waiver of any preceding default by Tenant other than default on ·the payment of 
that patticular rental payment, regardless of Port's knowledge of the preceding breach at the time 
of accepting rent. Acceptance of rent or other payment after termination shall not constitute a 
reinstatement, extension or renewal of this Lease, or revocation of any 11otice or other act by Port . 

. l 7. . ATTORNEYS' FEES. If either party brings any action 01· proceeding to enforce, 
protect or establish any right or remedy under this Lease, the prevailing party shall be entitled to 
·recover reasonable attorneys' fees and costs from the non-prevailing party. Arbitration is an 
action or proceeding for the purpose of this provision. ·The "prevailing parly0 means the party 
determined by the court or the arbitrator to most nearly have prevailed. 

18. ACCESS BY PORT. Port, or Port1s representatives and agents, shall have access 
to the Pro petty at reasonable times and upon reasonable notice, for the purpose of inspecting the 
Property; provided that Port shall exercise all reasonable efforts not to unreasonably disturb the 
use and occupancy of the Property by Tenant. 

19. RECORDING OF LEASE. Either party to this Lease may record the Lease with 
the Auditor of Benton Cm1i:i.ty. In. lieu of recording the entire Lease either party may record a 
memorandum of lease setting forth the legal description of the property, the parties and the term 
of the Lease, together with any additional information which the party deems to be relevant, and 
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as long as the information in the memorandum is accurate the other pal'ty agrees to sign the 
memorandum of lease. · 

20. HOLDING OVER. In the event Tenant shall hold over after the expiration or 
termination of this Lease, or at the expiration of any option tenn, such holding over shall be 
deemed to create a tenancy from month-to-month on the same terms and conditions of.the lease 
except.that the rental rate shall be adjusted as.provided in Section 3 and the l'ent shall be prorated 
ovet' n 365 day year and paid by Tenant each month in advance. The tenancy may be terminated 
by either party giving the other party thirty days written notice of the intent to terminate. 

21. SECURITY FOR TENANT'S OBLIGATIONS. In addition to the security 
provided for in Section 5, in order to secure the prompt, full and complete performance of all of 
Tenant's obligations under this Lease, inch.1ding but nol limited to, Tenant1s obligations to protect 

· and indemnify Port from any liability subject to the Hen, if any, of the holder of the first mortgage 
· ·· ··. againsrthe property;. T.enanl hereby grants to Pott a secu\-ityinterest in and assigns tp Port al.Lt:>f 

Tenanes right, title and interest in and to . all . rents and profits from the Property, all of the 
materials stored on the premises, a.nd ·all permanent· improvements constructed thereon, to secure 
the Tenant's obligations under this Lease. In the ·event Tenant defaults in any of its obligations 
.hereunder, Port shal I have the . l'ight at any time after the period for cure provided in parag1·aph 
15.3, without notice or demand, to collect all rents and profits directly and apply all sums so 
collected to satisfy Tenant's obligations hereunder, including pnyment to Port of any sums due 
from Tenant, The assignment of rents to the Port shall be suboi·dinate to any assignment of rents 
to a leasehold mortgagee for security purposes, Such remedy shall be in .addition to all other 
remedies under this Lease. This security interest will not extend to the . Tenant's business 
receivables other than rents and profits from the properly, provided that this exception will not 
affect the enforcement or collection of any judgment obtained against the Tenant by the Port. 

22. HAZARDOUS MATERIALS. Tenant shall not take or store upon the ·Property any 
hazardous or toxic materials, as defined by the law of the State of Washington or by federal law; 
except in strict compliance with all applicable rules, regulations, ordinances and statutes. Tenant 
shall comply with the· Pmt's Hazardous Materials Communications Policy, but shall not be 

· ·.. . subject to the notice requirements thereof in con.nection with the installation, use, opera~ion, or 
removal of usual office equipment including, without limitation, computers and photocopiers. 

22. l Tenant shall not permit any contaminalion of the Propeity, The Tenant shall 
immediately remove any contaminants or pollutants and shall promptly resto1·e the Property, 
subject to any condition existing prior to the commencement of this Lease, which shall be· the 
responsibility of the Port. 

22.2 Tenant shall defend Port and hold it harmless from any cost, expense, claim 
or litigation arising from hazardous or toxic materials on the Property or resulting from the 
contamination of the Property, caused by the acts or omissions of the Tenant, its subtenants, 
employees) agents~ invitees, or licensees, during the tenn of this Lease. · 
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22.3 In the evel,'lt of the termination of this Lense for any reason, the obligation of 
the Tenant to restore the Property and the obligation to indemnify the Port set forth above, shall 
survive the termination. 

23. GENERAL CONDITIONS. 

23 .1 NOTICES. Any notices required or permitted to be given under the terms 
of this Lease, or by law, shall be in writing and may be given by personal delive1y, or by 
registered or certified mail, return receipt requestedi or by overnight couriet', directed to the 
parties at the following addresses, or .such other address. as any party may designate in writing 
prior to the time of the giving of such notice, or in any othe1• manner authorized by law: 

Port: Port of Benton 
3100 George Washington Way 
Richland, Washington 99352 . 

Tenant: Tri-City Railroad Company, L.L.C. 
2355 Stevens Drive . 

P.O. Box 1700 
Richland, WA 99352 

Any notice given shall be effective when actually received, or if given by ceitified 
or registered mail, upon the recipient1s receipt of a notice from the U. S. Postal Service that the 
mailed notice is available for pick up. · 

23.2 NONMERGER. If both Port's and Tenant's estates in the Property or the 
improvements or both become vested in the same owne·r, this Lease shall nevertheless not be 
destroyed by application of the doctrine of merger except by .the express election of the owner 
and the·consent of the mortgagee or mortgagees under all mortgages existing upon the Prope1ty. 

23.3 CAPTIONS AND TABLE OF CONTENTS. The Table of Contents of 
this Lease and the captions of the various paragraphs at'e for convenience and ease of reference 
only, and do not define, limit, augment or describe the scope, content or intent of this Lease or of 
any part or parts of this Lease. 

23.4 EXHrBITS AND ADDENDA. All exhibits 11nd addenda to which 
reference is made in this Lease are inco1porated in the Lease by the respective references to them. 
References to 11this Lease11 includes matters incorporated byreference. 

23.5 SUCCESSORS, Subject to the provisions of this Lease on assignment and 
Sllbletting, each and all of the covenants and conditions of this Lease shall be binding upon and 
inure to the benefit of the heirs, successors, executors, administrators, · assigns, and personal 
reuresentatives of the respective parties. The Port agrees that if the Property is sold, assigned, or . . . 
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conveyed, except for any conveyance to the Unite<! State.s, the Port will place a provision in any 
conveyance qi.aking the conveyance subject to the terms and conditions of this Lease, The Po1t 
represents, that if this Lease is recorded, any subsequent conveyance of the Property by the Port 
will be subject to the terms of this Lease1 with the exception of any conveyance to the United 
States. 

23.6 · NO BROKERS, Each party warrants and represents that it has not dealt 
with any real estate brokers or_ agents in connection with this Lease. Each party will indemnify 
and hold the other harmless from any cost, expense or liability (including costs of suit and 
reasonable attorney fees) for any compensation, commission1 or fees claimed by any broker or 
agent in connection with this Lease. 

23.7 WARRANTY OF AUTHORITY. The persons executing and delivering 
this Lease on behalf of Port and. Tenant each represent and warrant that each of them is duly 
authorized to do so and that the execution of this Lease is the lawful and .voluntary act of the 
person on whose hehalf they-purport to act, 

23.8 QUIET POSSESSION. The Port agrees that i1pon compliance with the terms 
and conditions of this Lease, the Tenant shall at all times have the .l'ight to the quiet use and · 
enjoyment oft he Property for the term of the Lease and any extensions. 

23.9 . LEASE CERTIFICATION, Upon the request of the Tenant the ·Part 
agrees to provide a written certification or the status of the Lease, to the best knowledge of the 
Port at the time of the cerlifi.cation, setting forth the following: I) whether the Lease is in full 
force and effect; ii) whether there have been any amendments or modifications to the Lease; iii) 
whether the Tenant is current in the payment of the rent and other charges under the terms of the 
Lease; iv) whether the Pol't is aware of any default or breach on the part of the Tenant. 

23.10 PARTIAL INVALIDITY. If any ·provision of this Lease is held to be 
invalid or unenfol'ceable, all other provisions shall nevertheless continue in full force and effect. 

23.11 CONSTRUCTION. The parties lease have reviewed this lease a11d have 
the opportunity to consult with their respective counsel. The. lease shall not be deemed to be 
drafted by either party and the lease shall not be construed against either party as the drafter, 

23.12 CONSENT. Whenever the consent or approval of a party to this L~ase is 
required to be given by the terms of this Lease to the other party1 such consent or approval shall 
not be unreasonably w~hheld or delayed._ ·· 

( +: A F . 
DATED this _2_ day of ~ , 2002, 
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Case 2:09-cv-05062-EFS 

STATE OF WASHINGTON) 
) SS, 

County of Benton ) 

Document 113-4 Filed 03/03/10 

By: fu~. 
By: ___ ~----­

SCOTT D. KELLER 

Executive Director 
Title: --------

· On this day, before me personally · appeared Scott D.- Keller to tne· kr1.own to be the 
Executive Director of Pmi of Benton Commission, and acknowledged the said instrument to be 
the .free and voluntary act and deed of said corporation for the uses and purposes therein 
mentioned, and on oath stated that she was authorized to execute said instrument and that the seal 
affixed thereto is the corporate seal of said corpoi-8.tion. . 

. GIVEN UNDER my hand and ffici~J seal this /P~ay of J/u.11 t,,(.Jf= , 2002. 

~ iJ1ti! I 

NOTARY PUBLIC in and or the State of 
Washington, residing at /!/J'c:..o 04 
My commission expiret9 :-~ t ( lW) 

STATE OF WASHINGTON) 
) SS, 

County of Benton ) · ;/) (c . 
'/)/l,pn this day, before me personally appeared f ~"~'re ~'~own to be the 
...... /I' ;cz,,,N':. U!.--' of Tri-City Railroad Company, L.L. ., and acknowledged the said 
instrument tdlbethe free and voluntary act and deed of said company for the uses and purposes 

therein mentioned, and on oath stated tlrat he was authoriz~ to exe::r'.d,i~st~. 

GIVEN UNDER my hand and official seal this /~day of;=----· 2002 
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_ casa2:09-cv_-Q5062..=EFS Document jj3.-4 .Filed D.3/D.3d0_ . 

N"OTARY PUBLIC in a~he State of 
Washington, residing at w, ~ 
My commission expires:~<-- 2-.(/"l'':,) 
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-Gase-2-:09-cv-05002-EF-S 00e1:1ment 1 +3-4 Filed 03/03/.H>- -

RAILROAD LEASE 

PORT OF HENTONtrRI-CITY RAILROAD COMPANY 

ATTACHMENT 1 

REAL PROPERTY: 
SOUTHERN CONNECTION, 1171 FACILITYi · 

OUTBUILDINGS AND LAND 
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_ C_a_se._2:PQ-cv.-P5P.92:.EfS P.oc_1,1.r:n~r:i_t Jj 3.-4 .FiLe.9 .O_~/_O~l1.0 __ 

I lrn\l lllll lllll 1mi 11111111111111111111111111111111 ~~~;~~~J~t,,. 
TRI CITY RRtLRORD co LEAS~ ·z:i.00 aertl.on Count.y P:i.ge 2. . 

...\.LS 0, including those ponions of Scc:lons 14, 15 ar.d 23, Township 9 :-forth, Range 
J.8East, W .'Yi.. depkted on Ex.hjbit "A." of ihc l' nited Stat es ,-\.r:ny Corps of Engineer's permit to 
the Washington State Depaf\;;'\C:1t of Transpor.atlcn dared :o, August 1980. 

ALS 0,all that ?art cf Block 153, said ?lat of Ric!'lb.r.d, EXCEPT that portion quitc!air::ed 
to the State ofWashingion in ifcrementioned ;~icdaim iec:::rccd iri Volume 432, page 192, 
records of Benton .Coumy, . \\'ashlr.gton. · 

ALSO, ail ofB\ocks 341-, 342 .and 345 cisaid Pl2t .::r·~c'.-J:!.nd 
qSO T-.. c· "·' ~ •s-·,...,r.i,.d '1n"o'1•·~e 1::~ · n.,o .. "'(' 1 -·core's or'"' ... "'ton·c--.. n·v ~'"\..:.,.. . I I - I. ~ -r• .~ - ' .., ,.. \,; f...; - ~ '( 'wu I • .,. .,,,,, I :"..,.,::""' - w.., 1 I ..., • :; \,., • • ~ - • ~.,. 1 

Washington. · 

.:..J..SO, inducing a "R~l!r.oad E.3.sem~:-it" as ·.vritte:; ;;; t~e "Dec!ic2tion a;:d E2se:-:ie:-m" 
.. s~c~i .on. of ihe dedic:.u:on sheet :·ors aid. PJat of.:<..!c~Ja::d. -· - -·- ·- -. . . . ·- . -

. ..... 



Case 2:09-9v-05062-EFS Document 113-4 Filed 03/03/10 

DEPART:'vIE:'-iT OF .1ERGY R.-1.ILROAD, SOCTBER'{ L );i:,'ECTWN 

LEGAL DESCRIPTION 

Begir.ning :it the ccr.ier cor.imon to sec:icns 29, 30, 3 l and i:, Tcwnshio 9 :-.'or.~. R.2...rige - . ' 
29 E~st, \Viila.mettc Meridian, Be~ton Cour.ty, State of W:i.shingicn; 7her:ce ncnhe:-!y, 1.kng the 
east line of said section 3 O, 313 .0 feet to the centerline of ~he c:nk:n ?1c~£:c Rall road; the::ce S 
89°06'3 l" \V, along said centerline, \ 066. 8 feet 10 un.lcn P:idfic R.2.i::-oad E:igir.eer' s St~t:;rn 
1236+27.6 and the TRtJE POINT OF BEGt\~ThG of i m'1p cf!~":: lOO :eet wice, 50 :"t=.~ right 
c..nd left of :he following desc:ibed ·:e:-.ter!ir.e; · 

••• ,·.:-.-.. .,. I •. 

The:ice N 85°10'00" W, 1 ~3 . 4 feet ~o ::-:e ?oi.-.t cf .:::.:rva;'..!~e ::·a ~:92.01 :Cct ~~::-..:s 
curve, the radial bearing to center be!ng 'N o~c 50'00" E. T::e:-:ce alc::5 the ::.re cf sa'.d c'.::-:e, to 

the right, throug:-i a ce:;mJ angle of:3°13'.00'', I l28.00 feet :o •te ::~::-.t cf ;ar.ge~cy: the;.~e ~ 
56° 5 7'00" W, 3268 .4 feet rn the j)Cir.t of curvar.:re of a 236~ .93 :Cc: :-adh.:s c"1:-v'e, :~e ::i.c:a.I 
b . . . ,r-·c:o-·or"- -· l ~ . - .. L • • • , ec.nng to center oetng ,'i JJ _, J .:.. l. i1er:ce:. ong ~i.c z.~:: er sa:.: :'Jr:e, to ir.e ;::g0t;_::-:ougri:a._ . 
. c·e.:.·tr-a·· r ;;;·ore--o··-t· "1 ".ici":(9•·f1· •( ... ,. :.<9· ··.:::cp•.::., .-0- ; :.,c· ;::.o· n. s~-'1d .. ·.;: . .:·.e······s::: ~- --o·· '1-~ .. t- ~ ·;;n; ; ~ e- .,,,_.. :-. ,s or· .• ""'·=· ., J - 1 ..,. ,..,J ._ .... \ ....... •''" ~ t..:-. 1 . '· c. .• :' . ............ ~ ••. ·:-l •~-··-

said TOO foi:n strip ofland ;!nd the ~eginning oii .~OO foot s::-:p cf:::.:::, 100 feet ~gf:t ar.: '.e:'t of 
~·d ... - ... ~r· -·,,. ...... : uir.o •10 a ~he~-· f- 'd -·•- ·.> ·~-- .. ~~, -.. -·-.. 1 .... : .. ~ S-l. c ... 1 •.. tne. 1 n-:-ic. c .... n1.n . ·.:: - n.:i •. - • o :.al '--· •• , ··- ·--:·• _ ·¥-.iu _ - •. g .. - c, 

l3~42'39'', 6S5.5i feet, to :he poir.t .:r"tange~1i:y. The:ice:.; 23°1 ~· ·::·' \V1 5592.90 : .. :.~t :~ ! ?Ci:-.r~ 
0 Q • • ' , • f ' ' "00 C' ' t" I . d d 1 0 

• • , " • •' d ~ sa1 pomt oemg ~ne lemur.us o sa1c.: 1001 H:-:p c 12.:: i:-. u·.e ::~:i.r..:.::g or a st:-:? or .::.:-: ·or 
' bl 'd 1. h ' h ' ' · 'h h ' · ' - " ; n: '' ,; vana e w1 l11, t e ng t mai3m oe:r.g cor. .. rnci1 :.vlt ·t. e sou:::.·.i,.est ~~:\t ~• »vay er :r.e ....:c:-..!2..":1,;-

KerJ'lev.ick Road, as it exlmd in Oc:cber, 19 ~ 3 and the lei': :::a:g!~. ':e:ng : 00 feet !e::i, ~e~su:-ed 
at right angles, from the follo•.i..ing cescrlbed !i::e; from s~d ;::ob, :~.e::ce c:::~tinui~g ::-.r 2.3~ l 5'00 11 

W, 630.00 feet ~o the line cf ordim ... ·y :Ugh v.·~:er of the rig;,t ';~rJ<. -::· :;.e Y~ldms. R,;.,·er a::~ :~e 
t errr'.int.!S of said strip of land. · 

IT so ' I ,..1· c "? ·... -· •• :-o ...... y?1.:~<l ".'l: .. .,,. ... -~-· ·' :.., ...... c::: ~ ... ' r- 1 lnC,U1,;ln:i a .... s.rne .. 1 ., CSS11 . .:: ·••w • -~:i.w ;',.;, ., :;: _, •• :J ._ .• , .. _ -l-l. Ot 
'"? t.; . D .. ,,,...-.. ,.,t r"!). bf:- T ~ ... ds !.. • o"~... d c .. -:.::: ; .. ~:"'.):-:.. . ..,-·n:- .~ .. ;: • .,.:o , 
(Y -S1"'"!1g!Cn, e:"-dldw.i c 4 iJ u ...... --u ...,y I ...... , an ..... ... ca ...... •. ;'\..;=·" .... t () r.y, -:---:- ......... 0 n 

'r · ..,06"' ·l ..... d S -ber .,.., '"'' ,;· c:-.::.,,d s :- '! •·· · B.,,.: __ : ,., ~r ~A.., ~·- • .. ~· ,. .......... r !'iO. - t-t , exec;...,. epte,., --, 1;;o.,,., 1..e ...... :.. a 101.c . ..-s, w.=··--n5 .... t. .w .. c ... 1\:\1-..., vv•"· 

Of·s .. c·1;on .,, -lO'"''Sl.!p 9 "-'iorth R~nge'l 0 t: ••• \H ).,( ..• ~ .... c .. s ~~~-1·,..0·1 ..... -·o.o; o"8 :,.,,.,. \.. \. _-,) rt\l 1\.1 ... lL,· ... ~' -..:> L..::.~r. 1 r'l .;VJ., J \. .. ,., .. ; ...., ., .., ,;. ..., !::!1 :,,"'T - , •-""""' 

thence s soc:oo·oo" w, 499.85 feet; :~ence >i 2s=1s·oo 11w, !65.99 :~e~ •o i:'BE T~l.=. Pcr:.rroF 
BEGI).i~G. Thence S 55 1145'00" W, l 00. 55 feet; the:ice >r 28° : ~"30" W., 349.19 feet;.:hence 
N75~4"'"""E io·o·r th '1 ·1°.s.,·-0 11 ~ 1"'"'3"'- · -· .. 0 4-·1···-· --698 J "'!:::> , J. ::> .eei:; enc.:.~::> .• ; .c., -J . J :eet; t::::::e ::i ..:.!, / ::i .t., ~ ..: . ; . 

thence S 61° 45'00" W, i48.58 fee: :o the T:-ue Point ofBeg::1.."Jng. 
: . 

ALSO, including al! of Blocks 570 and 160, Plat of~c:tlar.:, ::.s re-:orded in Volur::es 6 
d - ~p · ' .B C . ,,, " £'(C-'OT ' ' ' ' ' ' ' en / or 1ats1 recorcs ot entcn oumy, Y\ asi:!ngton, , =.... :~a: ?Cr.:on qtm c:aime~ :o tr.e 

State ofWashington in that c~rtain deed recorded in Yolur;ie 432, ~ag~ i92, recor~s of Benton 
Coun:y, Washington, TOGETHER with all those pon)ons of Sect:c:::s 13, ! ~. 15 ,23 :ind '.?.4, 
Township 9 North, R:.nge 28 E:i.st, W.>iiL, shov.-n .hachurec en Ex.1-..:: :, "A'' of Quitclaim Deed 
recorded \n Volume 470, page 690 ( . ..l..u.ditor's fi~ ~o. 36-1~ 11, da:~: jan. 31, 1J:ll.~\.i'36). 

· 111111111111111111111111111111111111111111111111111 HI ~~~~J:~1.,, _ :.~! Ctn RAILROAD ~O LEASE . . 2~.00 Elantol'I County 
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Case 2:09-cv-05062-EFS Document 113-4 Filed 03/03/10 

1111111111111111111111111::'.;111111111111111111111111 · m;~,~~J:L. 
Tilt CITY RRILRORD CO LEr:!SE 23 .00 ll.Elntcn County 

Exhibit A 

RAILROAD LEASE 

PORT OF BENTONrfRI-CITY RAILROAD CO!\'IPANY 

ATTACHN£ENT 1 

REAL PROPERTY: 
SOUTHERN CONNECTIONi 1171 FACILITY, 

OUTBUILDINGS AND LAND 
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Filed for Record at Request of: 

AFTER RECORDING MAIL TO: 

Randolph Peterson 
Tri-City Railroad Company, LLC 
2579 Stevens Drive 
Richland, WA 99352 

Reference numbers of related documents: 

Lessor: Port of Benton) a municipal corporation of the State of Washington 

T~nant: Tri·Clty Raih~o_ad Company, LLC, a Wash.ingtonJ,imited Liability Company 

Legal Description: E ~of the NE Y. of Section 24, TlON, R28E, W.M., Benton County 

Additional Legal: Attached as Exhibit A 

Assessor's 'fax Pnrccl ID Number: I - ·1.10 ~I 0000 6~CCO 

l\tIEMOR.A.NDUM OF LEASE 

NOTICE IS HEREBY GIVEN that on August l, 2002, THE PORT OF BENTON, as 

Lessor, and TRI-CITY RAILROAD COMPANY, LLC, a Washington Limited Liability 

Company, as Tenant, executed a Railroad Lease; and 

NOTICE IS HEREBY GIVEN that the Term of the. Railroad Lease ls from August l, 

2002 through March 31, .;2012, with the Tenant having the option to ex.tend the te1m of the lease for 

two additional terms of ten ( l 0) years each after the expiration of the initial term and after the 

expiration of the fast renewal term; and 

NOTICE IS HEREBY GIVEN that the Railroad Lease includes those premises described 

in Exhibit A attached hereto and incorporated herein by this reference .. 

Ill/ 

I/II 
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_casa2.:09:cv_-050.62.:EES Document 113~4 .F.i.Le.d .P.3./.P.3./J.9 __ 

DEPAR'DIENT OF ENERGY R.>..IlROAD 1 SOUTHER'/ CONNECTION 

LEGAL DESCRIPTION 

Beginning at the' comer corninon to sec:ions 29, 30, 31 and 32, TownshJp 9 North, P..2.I)ge 
29 East, Wiil2.mette Meridian, Benton County, State ofWashingiCn; The11ce nonherly, afong the 
east line of said section 30, 813 .0 feet to the centerline of the Union Pacific Railroad·; thence S 
89°06131 11 W, along said centerline, I 066. 8 feet tq union Pacific R.ailroad Engineer's Station 
1286+27.6 and the TRlTE POINT OF BEG[';)x"JNG ofa strip of land 100 feet wide, 50 feet right 
and left of the following described centerline; 

The rice N 85°10'00". W, I 53.4 feet to the point of cun:atwre of a 2292.0 J foot radius 
curve, the radial bearing to center being N o~e50'00 11 E. Thence along the arc of said curve, to 
the right, through a centraJ angle of 28° l 3'00", 112 8,00 feet to the point of tangency: thence).!" 
56C>5:7'00-''. W, 3268-.4 foe.t to .the pcinl of cµr.-,.~n!re pf a 2_864 .. Vi (oo_t radius curve·, the radi~ 
bearing to center being N 33°03'0011 E. Thence along the arc of said·-~~~·e, -t~ the rfg~·t, thr-ough a 
central angle of l 4° 59'21 ", 749.50 feet to a µoir.t on said curve, said point be?ng the terminus of 
said J 00 foot strip of land and the beginriing of a '.WO foot strip cf !and, J 00 feet rig hr and left of 
said centerline. Thence continuing along the arc of said cur.·e,· though a ce:llral angle of 
13°42'3 9", 68 5 .5 7 feet, to the po1r.r cf tange:'lcy. The:'lce ;./ 23c l 5'00" W, 5 592. 90 feet to a point; 
said point being the termlnus of said 200 foot st~p ofl.:nd and the beginning of a strip of land of 
variable v.:idth, the right mu gin be:r.g common with the soutb;esi right of way of the Richland· 
Kennewick Road, as it exisied in Oc:ober, 19~S and the leri rr.arg::i be:ng JOO feet left, me2sured 
at right angles, from the following C.escribed li:-.e; from s~id point, thence continuing >I 28°15'00" 
W, 630.00 feel to the line of ordim .. ;y hJgh w2ier of the right ba:-_'< of the Yakima River and the 
teITTjnus of sa\d strip of land .. 

ALSO, including a easement cross\ng the Yakima River granted by the State of 
Washington, Depanment of Public Lands by Orcer·and Cer:if.ca!e cf Right of Way, application 
No. 20674, executed September 22, 1955 described as fol\ows; Beginning at the nor.hwest corner 
of Section 24, Township 9 Nonh, Range 28 East, W.M:; thence s· 58°21 '00'' E, 2405.68 feet; 
thence S 80°00'0011 W, 499.85 feet; thence N·28°15 '00"W, 165.99 feet to THE TRL"E POIN"T OF 
BEGrNNJNG: Thence S 55°45'00" W, 100. 55 feet; thence N 28° i6'3011 \V, 349.i9 feet; thence 

. N .7 5° 43 145" E, 103 .05 feet; the_nce N 51° 42'30" E, 123. 83 feet; thence S 32° 4 7' ! 5" E, 336.98; 
thence S 61° 45'00" W, 148.58 feet.to the True Point of Beginning. 

ALSO, including all ofBlocks 570 -and J 60, Plat ofRkhland, as recorded in Voiurnes 6 
and 7 of Plats, records ofBenton County, Washington, EXCEPT that ponion quit claimed to the 
State of Washington in that certain deed recorded in Volume 482, page 192, records of Benton 
County, Washington, TOGETHER with all those ponions of Sections 13, l 4, 15,23 and 24, 
Township 9 Nonh, Range 28 East, W.M., sho'Wn hachured on Exhibit "A" of Quitciaim Deed 
recorded In Volume 4 70, p2ge 690 (Auditor's file No. 86-1411, dated Jan. 3 l, 11: 11 Ar'vf '8?)· 

427 
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RAILROAD LEASE 

PORT OF BENTON/TRI-CITY RAILROAD COMPANY 

ATTACHMENT 2 

RAILROAD EQUIPMENT, TOOLS 
. I AND MATERIALS 
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RAILROAD EQUIPMENT 1100 AREA TRANSFER OCTOBER 1, 1993 

rROP.EllTY PR NAME Ml'GNAME Ml'GMOOEI. 

FA2J878 CROS.')ING SIGNAL SAl'GntoN 
FAili79-- (:1tO-sSING.s1aNA-i:-- s;\·fITTtlON _______ ----- ·---
FAu1uio-- CitosSING slG"t-ii..1-_ -- SAl'EfRON ____ _ 
Mm-11-1 -- cRoss1NG SIGN~ WAUC:o ----·-
FAills_2 _ _ CR.osslNGSIG~ i.vA:nC:o 

S!;lllAl. NUMlll!Jt 

i. 

EQTYl'E ' /\RI;..\ ltl.l)\r 

TO TM EM 
COST 

G4,625 ~tAl!.:ROAD~.-i-'--- 60? ___ ·-·-- ll~IL6 ----·- __ 
llAll.llOAD 600 IV\11.6 4Cl,1<•9 

---~~:..·.:-:_~==~=- IV\11.ttOAD -·--- r.ci~===---=- R_All:<• ~=--~~j1;m 
lll\lLllOAD c.oo ltJ\11.6 4 I • .'.l·l1 ---·---·- - ..... . -----· ____ , -· ··---· ---· -
RAILROAD r.oo RAH.G 41.5·12 

FA2388J CROSSING SIGNAL ••. S-A-FET-,-R-0-N------i-------I Ri:\ILROJ\D 600 ltJ\IL6 40,147 
FAZJsss c1tOSs1NGS1GNA-i:--SAt=filito-.N·------i -------- -------- ttAlLROAr> _ __. ___ 1r.oo ____ ,RAt1..u _____ , ___ J"',-' 16 

FAm~ Cito.SSINGSiGN'~ SAffirnoN ----·- lt.AiLRO/\D-~---IJOO Ri:11:1----· ---4-~91<> 
FA1JB~ SOl..ARPANl:L SQU\REXCORr ------,----·-·~--·--.--- JOO--- ,lA·llJ _____ · -----i5.0l4 

sAF1:.-TR.o-1·~-------i---·--·-· ·-----···- 1t/:1L.1t6/\1J 400---1.t"A:ii.4·----. ---c..i:c.25 FA238n- CROSSING SIGNAL 
Fis12j_5 __ iiiiii'>Gr:. 11/\rutoli.IJ ·----·-- ·-- -·-·---·---- MAIN uN1:,.m6c-- c.oo · 11A.Ni:oii.0Ri1tv· -- --.i1..s.091 
r-l111DG-- BRIDG_E ______ ,ri..AJLROAD ______ ··--·· -··- --- ·· ·· · - - · · 11.1AIN-1.1N1:it·1ioc-- r.oo llJ\.Nl'01tD1ts1tv - · ·-·sJ:wz 
----- --·-------1 . -----··-------l·-·----·-

FIB72J7 OVERPASS RJ\lLll0/\0 ----- -- -------· 
1'187483 TIJRNOUT. RAILROAD 
F-i 8748_8 __ l'RACK. RAILllOAD------I--- ·---
,;i B74ii_9 __ 1unt~-O-UT--~---·;tAru€0/ir) ______ , _____ _ 
i=in74o:i1 ___ nmNo'irr _______ 1v.1ut<)Ao 
-·-- -- .. . -- --· ·--. 

1'187-194 TRACK RAILROAD 
1=1u_7_4_9_G __ TRACK RAILR.OA6·-

--: ·--- --· --- . . - -------
MAIN UNl::rl'ltOC <•OO 84JJ2 . ltAIL6 ------ -
INDUSTIUAVYA.RD JOO Gl;NJ;RAL )9.558 
JND\Js11tih.iJYi;1to- 600 . ... - --- t ,;: • ."Nr;OltDitsttv-­

------~--•1N61!sr1~1/,1iYXn·o-- i.oo---- 11i\i~i,niiii1L'>1tv - ·--· -- ~;,211 

INllll.S·nuAl/YA·l~IJ r.cm 11/\Nl'OltllltSJtV 

INDU.STltlAl./YAlt(}·-·, <•00 11/\NFOJtDJtSRV ------
INDUSTIUAl)YAIW bOO . 11/\Nl'OltORSRV 

'llU 

1J,?9-I ------·- -51.-IGJ ----------··-------1 -------·------ ---~ -----·-- ·-- -- ·-- ' 
TRACK lu\ILROAD IND!JSTIUAIJYARD r.oo llANFORllRSllV 48.14!1 Fl8749R 

FIB7500 TRACK _______ ,iiAiLROA_lJ _______ ·===-··--==--·--..:::: :·-------------.-==-~-- INIJIJ.\'Tltl.Al.fYAHi>- 6oci ____ 111f.NFOltDllSRV- ·---4S~l-JJ 
1:-iru-02-- TRACK. rV\1uto.110 1N1Juriii1....:i.jy/\1i:o---: 600 ____ i iXN1'<5iti.)li.sitv- ----2~?Ra 

. ·- .. ·-···-·-- .. - ···---·-· . -l·---
Fl87504 TltJ\Clt RAILROAD INI>IJSTIUAl/Y /\HO 600 11/\NfOIWltSRV 2.?4G 
,;Ji7506--· ~i:i~ACK JtAllJtOAD-------- --·---- - ··-- ··-- -·- -- ·- . . . ··----· -- ... - ~ 
---··-- -- ·--· _ ------- ·---- -·-· ---- INDUSTlllAl(\1~1t1~- &O? ____ ll~NF?RDIL<;RV _ ---·· ··-22:<•5? 

Fl8750R Tit/\CK HAIUtO/\D INDUSTltlAl.fY/\IUJ (,OQ 111\NFOltDRSRV 10.281 
Fi°rulO--TilAcK _______ itAILROA6____ ···-- -··- ·- · -- .. ··- . INDU$TlUAIJv/\llO 600---··-- llAHFORDIL'>ltV- ---j"(foJ 
i=1s1.s12 -TilJ\--c·K·-------•MrtROA_t_)-.,------- ------ - -· ---_.--. _,. __ 1Nn\1sTjuA1J\~A1tD- 1 loO---.- ,-,-67---·-- ---1?:70(, _______ ... ___ . - ···-·-··- .... - ·-- ----·-

llAIUtOAD 600 11/\Nl'OIWRSRV l&.~?8 
----- __________ , ----. ·- -------·-----

!'187514 TRACK Rl\lLROAD 

1~187~~-- s_c_A~-_E _______ 1 r~~11~!3_~_s-_-_-_-_-~~~~: ________ =:=~=~:=: 1N1ru!ii'1t1;\1/Yi\iio-_ ·~~-~~- -,~~1i _____ ·- _ ---2s~~ 
Fl87517 lRl\CK RAii.ROAD RAii.RO/\() . r.oo 11/\Nl'ORDRSJtV 1.219 
Fl87518 TU_ll_l'_IO_U_T ______ ,M_IL-ltOAi>~·------ -------- ----- - - - - · - INl>IJSTltlAi:I'.~AltO-. GOO rii\Ni'OltD

0ri..s1iv- ----:-910 

r:J875)4 TRACK _______ ,iiAiGtoAi)--~---- ---- --·--· .. -·-- ·----.. - · INIJ!JSTIO/\l/YMU>-- <·00 _____ llANl'<)i{1m.siw- -· - -J0,85ll 
··---- . ·- --- ----•···-··· · ··--------· ·--------- . ····-·-·· ···· -···. .. -·· -·--. Fl 87613 TRACK ltAll,ROAD · INDlJ,'lTlllAl.IY J\IU> r.oo 11/\Nl'OIWltSllV 8..525 

n-6.s-oo--a -- o;;-E-·ll-r_"_s_s _____ ul'iY.-,N-0-wN ______ ,1 _____ ~-- ------··-- 1ti\11~n:o:.:n ____ r.oo ii,\l'i1'01t61i.-- --i:"'sJ.JJs 
t=2GsoJJ TRACK R.Atu{o..\_o _________ , _________ -------·---- -- r.oCI 1it..i-iroiio1t-- ---··Js1.r~1.s 

l'-2-65_0_)_4 ___ ,TI._JRNOUT RAii.RO/iD ______ , ___ ----I------ ---------1<.00 ____ .llANFORDR ___ ---)?~5!1 
·------ -----------· ------- --------··--·-
F2650J5 TURNOUT llAIU{Ol\D 
1'2G50J(,-. -- TI'mNOuT------'--liV.ILR.OAiJ _____ _ 

.100 GltNllS4 J?.5.511 ------ .. - - - ·---··--....!.---- ---· . - ~ r.oo 11/\Nl'OROR 920 
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RAILROAD EQUIPMENT ··1100 AREA TRANSFER OCTOBER 1. 1998 

PROPERTY PR NAME Ml'GNAME MFGMODEL !\l:IUJ\L NLJM!ll:R 

1'265037 TRACK lt/\IUtOAD 
------ - - . ·-------1· -- -·--····-----·-
F2G50JB ·nlACK RAILROAD 
F16.so39 =ri.lltr-3_o_u_··r·-----·iwLito..\o _______ ---·-·-·- ·-··-·-·---- -·---

-------- ------· ··-------!------·-- -·------ ... 
F165QJIO TIJltNOUT ltAIUlOAD 

!:QTY PE 111.l)(i 
TOTMEM 

\OST 
r.oo llANFOIUJR l,009,2H> 

···---·- ··---; --·- 6rni ____ llANl'OimR--· --1:061:026 
----·- . . --· . --

600 llANfORDR 39.558 
_____ ,__ ___ 1600 --- fri:N1'01mR. ___ ----:-19:SsR 

·------ ·-- ·--------·------·-- -----·- -------- -----· ------ . -· . -- -- --·-
1'265012 TRACK R/\IUlOAD 600 111\NFOHOR 975,798 
F26504J ·ffiAcK------_-i, __ itA-IU-lO-AIJ ______ , _________ ·----·---- ------"----IGOO 1i"Af'ii:onb_R __ -·--·n:120 

=F2=6=5=04=1=====:1 TU=·-,_-R~OlJT RAIUlOA-D~~~~~~~~~-=~-·-~=---~---- ---·-----
F265015 TURNOUT RAILROAD 
i:i65046 ___ iuimou-r------IRAIUtOiiD ______ ---·-- ·- ·-------~·- --

1100 1171 920 
-----~----1· -- . - -- ·--·-----1----

1100 1171 920 
-------1 -- --- - ·-----·· ----·- ·- -

1100 1171 920 
llJltNOUr M.1utoi-.i) ______ · ----- -- -·- ---- ··"·-·--· ·· 

-F2_6_.s_04_& ___ ,'i=un·N"ou-r----- ..tA"iutoi\n------I---··--·- --·· - · --------- ··· 
f.mo:f-9 -- =ru-itNotrr nAILROAD _______ ----· -- ·-------- -

F265047 
--·--- - ---- -·· ----- - ... 

1100 1171 920 
. --- .... - -· -----

, llOO 1171 ?20 
·-·-·------' --- 1100 ____ ((11-·----- ·-------910 

F2Gso5o TUnNour ______ itAiLRoJ\o______ ·1ioo ___ i iii ______ · 
920 _______ , _______ , -·--· - .. 

F2G.S0.51 TURNOUT MIUlO/\D 1100 1171 12,985 
·-'--------~1-------I - -· --- --·· ----·- ----

F265052 TU!U-IOUT RAILROAD 1100 1171 910 
-------1·-- ---- ----~- -----.--- ---------- - ·-------·----· 0 0 -----:-- • -- ·--••H••O 

F16~05J TUJtNOtJr ltAll.ROl\D I JOO 1171 ?20 
··------

1'2650.H Tl)ltNOl.rr ll/\11.1!0/\.D 111111 11"/I l!.'Jll:> Fl.65055 _____ TUiiNOITT _ _ ____ 1tArl."R6Ao _______ - -·--- ...... ·-· · 
1100 1171 ?20 

065056-- TURt-101.iT itAiU~OAD 
·----·----- . ----- . -·------ -·-. ·- -

I IOO I 171 11.98.5 
·----- --·-· ··---···---------!----. - -- ----·---·--. --- -----'----- -· ----. ------·. 

F265057 TUltNOtJT llAJl,llOAO 1100 1171 920 
r-z-6-5-o5_a __ TliilNom-----~-1 Rii:iuio.Ao ______ -----·-- --·------ -~---··1·100--- (-1-71_____ 910 

-----'----1-- - --- ---· -------·----- ··------l-------
1100 . 1171 920 

--------1 - -- --- ... -----1----
l IOO 1171 910 

F265059 TURNOUT 

i=z6soc.o-- TURNOuT 
RAILROAD ------
JV\ILROA [) 

. ----- --- _______ , ···----- --------·- ---- . ·-----· --·· ··-----·-- ··------- --------- ···- -----
~~~~ ~~!U-1_9~------•R~ll:Hf!.A~)-------·-· --···---·· ..... ·-······-·.·· .. 1100 1171 ?20 F2650G2 TURNOUT RAll.ROAO - ·-- - · · ·-·:·-.-·-JIOO .....•.. (111··--·-- - .. 910 
F26506J TURN_O._lT_f _ _ ____ 1RAlijl6A.o-.------ --··- ·····- -- - - ··---· ·--. ·-·.----~- 1100 ______ ll71 _____ --·-··--920 

r-zGsoG"" ru ___ 1t_r--._10_u_r _____ ,_1ti.._11_.ito:Ao ______ ·-----·---· ··------·-------- ·-·--- · lloi> ___ 1171 ______ - 920 
1=165U6-s--TI.iitNO_U_T _______ 11V..l1:Roi-1) _______ ------· - - - ---·.- ··-·-··-- ... ·----·----····----··- 1100 117"1 _________ _____ 920 _____________ , _______ ,. ____ ·---~--- -----·-···--- _________ .:.____ ----- ·-··-
F165066 TIV\CK RAILROAD 1100 I 167 8.~96 
n6soG1 TuRN_o __ u_T ______ R.A1LR.<Mo ______ ------ ------- -·-----'-----l·1-ioo ___ i-161----- ----910 

----- ---·--·------1 ~-·-·--- ---~--- .. --- --. ---- ----·-
1'265068 11JllNOUT ltAll,ROAD 1100 1167 920 ------ ---·--- ----. --·-· ·- .. ------1--------- ·-· ··---· ·--- -·- ···----- ------- . ----- ..... . . --· -·-·--
F:~_o7_o __ ~::-.C:_K ______ 1~~!:1':?'.'.'?. ______ - -------- •.. ····--· -- • --·· -· _________ ..L_ ___ Goo ____ TIANF~~R!:JR ___ --~---10~=10[) 

ltAILROAD GOO . 111\Nl'ORDR 1.250,000 
r.:z-. -65-o-72-- -T,-.J-1tNot.rr ltAlLROA-D------i-------- ·~-·------· -·-----:-----lc;oo ____ iiANFOllDR-- ---24~02G 
Fl--_6_5_0_7J ___ 1 _ru_n_l_~O-UT-.------- llANl'OltO------I-------- ---------

FZG.5071 TRACK 

- ---··- .. ·-· ···---- ---·--· . 600 11/\.Nl'OROlt . 2·1.00U ------ - -- .... ·-------·------
F2G5074 TRACK llAILllOAIJ --~ ----·~----l{;O·O ---. - ffJ\Ni=oitiJJt-- ---111:111) 
F1_G_s_o-1.s ___ ,TRJ\CK ______ ,1wl:RoA"1)----- ------ ·-- ·-··· -- . ____ ,,. _____ --·-·-------- -·---- .... -· -·- -- --- - . 

GOO llANFORDR • J78.9J5 ------- ----·-·-----
F265076 TURNOUT RAILROAD 600 1111.NfOROR )'1,558 
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RAILROAD EQUIPMENT 1100 AREA TRANS!=ER 

PROl'EllTY rR NJ\MI: MFGNl\ME Ml'GMODl:L SEltl/\L NI IMllElt EQn"l'E ARI:,\ 111./Xi · 
l-F--2-6-50_7_7--+T-t_r_R_N_O_U_T-----~-IV\-l-Ul-0-A-D--:----,----if--------+--...,..------t-----'----;---r60:::-=0---~~l~IA~N7.1:::::::'01t01l . 

·OCTOBER 1, 1990 

TOT.ME.M 

COST 
J9.55R 

!'1 __ G_5_1_J_I --1TMCK-------IRAiUlOAD-----,--- ----· - ···-- ·-· . ···--· - -·· - -· ---~ ____ _,_ __ jiJoo GRNDSJK I I ,)29 

Fi9 101.o TURNOITT 1~1L!~~~---------~--~:~. === .,_ ___ _._ _______ · ·- ·-·- -- ~~-=--~~ .~: -~- : --~~--:--- 600-_-~~~--: 11ti~!~O_R·o_1_·t-=---- ~-==-~):10? 
~~A_OJ_6_7.._J __ l'LATCAR _ _____ l~~l?~-r~~,~~ 1~0i--=---=~-= lJl'Z5R241 ·----- -- ltAll.HOll.D __ . ____ ~ioo ___ 11:1 _____ -----~_:500 
IOAUJ625 H.ll.TCA-_R ______ 

1
UNIONPACIFIC _ ... ----- Ul'lSR_JCo2 ---· - · lt'.'ILROI\~> _ _ , ___ l_IO_? ___ _ 1_171 ____________ J.500 

10i\OJ806 FLATCAR • t·fl~GOR W2-1~------- Jll527 ltAILROAD I I~---- ! . .'_7_1 _________ ---~5:284 
iOco~ru- fulC/IR MK 1957 IJNKNOWH ___ - UAU.ltST _1_1_00 _____ 11_71 -----·-- 5.'J•IJ 
iOCQ4G_l_6 __ ilitCA_I_{__ r-..t K 1957 _____ UNKNQ\VN . IJA(..LA~I 1100 . 1171 5.?-17 
imfo3G"6_o __ G"Afi6.cAR _____ 1i=Ai1t"M"oN"-r------ A6GI 1c.102 25JRJ7 ________ - l(/\l1:1(0AD _____ i100 1111 ·------··· - 19.6'" 

i"o"G046'9--iii.0U.::EYCA_R ___ _ 1 (;i~SMAR.-FilANCE-,--- nuc.-----·---- ll..tl27 ________ - · 1(1\11.HOAD --·--- ·1100 ___ 1171 _______ ----.-i:su. 
1003680 Ri\(_L_L_IFT-tftt ____ FAIRMQN°T \VBGF2 ____ ·- - 154015------· -- \V86-F-2 ___ -~-- .t-~00 1i7i _______ -----B.891 

1"00.J68i-- SPtt~Ef)JtivE.rt TAMJ.1~il it-ii: nr..11~ ------ · IJR7.11r.-···- ---·- - \11/\IN l)RJVI! ' 1100 I 111--- --- ·---20:·1111 
fOOJ682-- uAlli\Si-REGUl..ATORTAMri!°a-INC m:u17--- · -- 17&716R - · ·- ---· - - TAMl'ER/\.D _____ iioo ___ 1171· --·- -·- ----i°l.J.170 
-----·--··-------- -·-·--··· ------1 . . --~-- .. --- ··· - ·--- -· 
IOQSOJI TIE.CXlllACTOlt TAMl'ERINC rs~ . ------ llM~?~!._ _____ - H.All.ROAIJ _ _._ __ no~--- 1171 --------- ~2.1 58 
i0000--T1E11A°Nou-'R iiA1Lw-.i\Y. 21R1A ss9 rtJ\n.tmAo 11 00 1111 111.1111 
100_~944-- itR.rA.i1r1~t~u1Nfot i'A"i.frf:1t 1Nc 1•JHr:---- ---- rn11•1w.r:- - · --··- - ' '-">"l"DA(; M11mc·11 1100 

1Jri4oG7-- C(JM1•1tt;..";so1~ roY 1>011U'<Jl'.!IA 1c•rm-1 Am RCITJ\fff :;c· I lllll 

tJ04469 CCn~ii,ni~SOn ~ll~1:~~~~=--.--.---------=~~ 1>111~0·11.!~__!_1_:1~. ·- 20.i1J1 __ ,. ____ ·-·- AtR ··· --- ··· -· ---· ---
IJ0449s-- co~iritC.SSoR. SULUVANINOUSTRIES DIBSQV 11015 AIR·n-/\1i:ER-MO 1100 

1100 

J9on2-1-- l.oco""lonvr:----icENiiit:AL".Mo'roRS ___ MrtsAc-- ·-- iiJ6o5J:1-·-· ----- 1m:.si;,_--··-- - ---- iioo ___ · 
J?.?l72_8 __ 1::1?~?-_M_O __ !_.'.._V~l.!-_-_-_-_-_-_-_'; ·c.--rvic EU:Cl:-ROMoi1vl~ M1,.l.S11c-·-- RlG05?:1--_-_-_-_-_ --~ .DIE.'\El_-:-------- hoo ___ _ 
7405555 GENERATOR ONAN 2.SAJ/11'/1 CB ID.'i5775!1 (;11.:; l'OWEIU;D' 1100 
no&o1s \mo"T1ti;;ir..iEit _ _ _ 1oiii'1rJr:zfR"E Jsu ·--··--- - 11.100J1111xo11aito- ·-1·cm-rAmJ:- ,--- 11iio·- -

··-·--. · ·-···· . - ···--·- ----~- ·-· ·-- .- .. .. .... .. .. - ·--
78060 1 Ci WEED lltlMMElt JOIJN DECRI; )R IJ MOOJRllXOl I R?2 l'OltTJ\IJU: . 1100 
-----1---------1----------·- ---···- · - · . - · 

TOTAL ACQUIS !ON VALU"'E,.----------r-------- - ·---------·----- . - · 
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RAILROAD EQUIPMENT 1100 AH.EA TRANSFER OCTOBER 1, 199B 

STOCK NUMOER EQUIPMENT DESCRlf'TION IJJ\LANCE UNIT IJNIT l'RICI~ TOTAi. PRiCE 

5900-8-IJJ WASllER; LOCK; f-OR J/4 IN. DOLTS ' 1'100 EA --------!----'----'---------------------·---~--- ----- - ----------· ---. - ·---
5_9_0_0_-8_"3_4 ___ --IWASHER; LOCK; FOR 7/& IN. DO'-:T_S ___ _,___·------- -------· 

5900-8'135 WASllER; LOCK; f-OR I IN. DOLTS 675 --------!----=----'-----------------·------- --- ---·-.,-, .-- ·-----·----- -----·. 

154.00 0.11 

· 1615 EA 0. 17 274.55 
----, · -. ---·-----· ------ ------·- · 

EA 0.26 175.50 

59 10-041 0 DALLAST;RI!.;ROCK.PREWJ\Slll!D,J/4MTOl-l/2"' 15 0 CYD 1-------- 1--- . ------- ·- ···- -· - -- ·-- -- -·- -~ ··--- --------1----- ------- ------
DAR 5.x5 112 X 6; 90 RA to 72 C.N. W. llOLE PUNCll 5 IN. X 5 In IN X 6 IN 

12-28 1842.00 

58 174.00 CAST 3 l'R 5910-0415 ------·- 1-----------·-·--- - -·--··· - ·-·· ·--·- . - --- . ·- ·· -- .. -· 
5910-0580 DOLT; GUARD R.J\IL; 1-1/8" X r LONG WITH NUT _______ , -··-·-- --·- -·--·---· -··-- ---·--·-. 14.75 J'.18.25 27 I~ 

46..5Ci 5910-0581 lJOL.T; GUARD RAIL; 1-1/8~ X 8M LONG WITJI NUT 12 t:A 3.88 
s911J--05llJ ooLT;n./\Ci<;374:.-x--.i-:.·Lo"NC; ·-------·--- ----

1
-b.5 ·---i.oi\ 1.68 ----1!i.i·:oo 

5910.:05_8_5 ____ 11_0_0_L_T...:.;_T_RA_CK-;7-/8-"-XS:..-LON-G-----------·---- , JOO EA il2 ----GJ·G~oo 
------·--!·· . ---1----'--- ·--- -- - ----··- - ·---

5910-0588 OOLT;TRACK;l~XGMLONG <i EA 165.86 995.16 
5910~589 OOLT;SIZE UNK.owN 240 . EA---o:4s ----ii5~io -------1--------------·----·----------
5910-0?50 CltANK; CENnmY SWITCll STANO; rlOllllLE END : J EA J.'I lll.211 . .. 
5_9_J_o_-3_J2_l ____ l ~Oltrr; CO!_.!.l_~~SE;. I l~~~-!l~!l!"_~~~r.u1 ______________ - ·- __ . ____ 1., ___ l'll ----~6--·· ·--_,JC1.UO 

5910-3322 JOINT; COPROMIS!;; I 12RE-90RA CASTIUI I PR JG J6.00 ·----- -·--- ----· 
5910-JJ2J JOINT; COMPROMISE; HOLE PUNCll -5X5x5· Lil 90R0-90RA CAST· ) PR . IJl 396.00 -------1 - - . -- -· ·- . - ·-- - -·-· -- -----· ·---~- --- 1-~-- 1---- -·--
59!0-3324 JOINT; COMPR.OMISE: I 101.,13 PUNCll -GX6X6. RI I· 90RU-901lA CAST 3 l'R 132 
-------- ·--.-----~-- · ·---··--1------· 

396.00 

5910-381 1 LENS; REFLECfOR UNIT. GREEN 4 EA 2.J6 9.4-1 
---------l---'---------''-----------------~---1------ ·-· 59 10.:3812 LENS; REFLECTOR UNIT. RED 5 EA 2..)6 I u;o 

---1---=--·------'-''--.;_--.~--------·-------·------·--·-· · ------- - - . -------·- - ·----
5910-S<ilO PROTECTORS; SWJTCJl l'OINT; 85AS COMPLETlo 10 . EA 8.76 S7.GO -------1··-- ----------·-·- ----- ·- .. -·--··-·-· ····- -··· ·--- · -· ·-- ----------· ··---- . . -----·-- -·---·-- ·-
59!0-561 I PROTECTOHS; SWITCH POlt-IT; 90 RA COMl'Ll!IE 7 EA 13.75 96.25 - - -----------· - -· - -----
5_9_1_0-_5_6l_3 ____ ~ROTECTORS;SWJTCII POINT,COMP_~':TE; IOORI!: __ :_ ___________ ._ --~__!! ___ E_=A_ ______ I~ ___ G?_:~ 

5_9_1_0_-5_G_1_4 _____ 1_P_R_O_T_E_·cr_o_R_S_;_S_W_ J_T_C_J_l _l'_IN_T_.;_l_'L_A_T_ES_' _o_N_L_Y'-;_1_00_1t_E ______ ._. ___ _ I EA 7.·lll 7.4S 
-- -~---· 

5910-7042 SPIKES; TRACK; 9/JG· x 5 -in- LONG 
- ·-- - --- -1 ·-·---- ···· - - - - - - ----- ---- - - t---- - -
5910-705 1 SPINl)EL; NO. 63 SWITCH STAND 

5 uox 136.85 GS4.25 

. ] EA 8.69 26~07 
5-9-10---7-10_(} ___ _ STIUNGs:s--x.7.;-X-i6! 
1--------1-----'------- ----- ·----- ----·-·--·-·· -·-····- -. 

------~-----·----· ·- . -- - -·- - - - - --
5 EA ··-, ... IJ5.5 677.50 

5910-756 1 )4.67 IJ659.9S - - ------· _ ___ , ______ -- ----·- . TIES, CROSS; 8' x r x 9~. ROUGI {CUT, GRADE I DOUGLAS r-m 
-- --------- J!M EA 

5_9_10-_ 7_:iG_2 ___ _ 1.!IES, CROSS;?" x~_r._no~~~.~~T~ ~ll:"~-~ -~!.?~':19~·."? '.' '!t - -·-- ·- - ----~8 EA 21.-~7 ---.--?~P-?6 
YJI0-75GJ TIES, SWITCll; r x r x 10'. ROUGll CUT. GRADE I DOUGLAS FIR J EA 38.5 115.50 --------- - ·-----·-- ·--'--·- ----·· .. - ·-·· ··- ··--- ·-·-·- - ---- -·--- - --- ·-- ------·· ··----· - . 
59!0-7565 TIES, SWITCll: 7" X 9• X 12', ROUGll Clff. GRAm.: I DOUGLAS Fiil EA ·14.16 
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HAILHOAD EQUIPMENT 1100 AREA TRANSFER OCTOBER 1, 19913 

STOCK NUMDER EQUIPMENT fJESCRIPTION 

5_9_I0_-_15_6_G ___ _ ,_T_I ES_; S_\,_~lll'.CI J; rxrx I !.:.~tO~GI IT Cl!_!"! ~'~'?~_1 .. L?c.?_l!?~~__!:ll~ ·-·- -- -· . 
5910-7567 TIES; swrrc1 I; rxrx IY, ROUGl!T CUT~~!~!)_'.:_! '?<?~~':!.'-S_!'"~·-- -·--- ··-­
.59 I0-7.569 

BALANCE 

5 

15 
-- ·-,--~--

UNIT UNIT PRICE TOT A L PRICE 

40.01> 200.40 

EA 47.39 7 10.1!5 
---·- ·--------•·--- -----

.5910-7.570 TIES;SWITCII;rxrx1G",ltOUGllTClJr.GRAJ)EI DOUGLAS FIR 16 EA Gl-49 983.5•1 _______ , -----·---- --- _ _...., ______ ··------- ------- ---- -

.5910...7.571 TIE; DRIDGE TIM DER; 8"X8"X9'. ROUGI I CUT, GRADE I DOUGLAS Fill J EA 31.35 94.05 
-··-··--·-----·· -.------ -- --- ----~· ··- ----- -----·-

.5910-7571 TIE; DRIDGE TIMO ER: 8"XG"X 10", R0l_!9.!.!._~l_!.!._~~~~':_ ~ !_J_~-~l~~_.!:!_lt __ . _ _ .. __ ---~~ --~~ _ _ .. -.:~~~ -·---· ~~~:.?~ 

5910-757] Tl{;; DRIDGETIMOER; IO"Xl2"XIO', ROUGH CUT, CillADE I DOUGLAS Fm 39 Et\ 66.85 2607.15 -------11----- --------- ·---·-·---·---· ------------. - - ---· -- , ____ , ___ ___ -------
5910-7.575 TIES; SWITCH; rxrx11·, R.OUGHTCVT, GRADE. I DOUGLAS FIR : 0 EA 56.23. ____ o __ o_o 

59 10-7576 TIE; DRIOGETIMDEll; 14"Xl2"Xl4', ROUGH CUT. GRADE I DOU.GLAS FIR ) EA 
------ ----· -------+-- ·----

212 636.00 

5910-7577 l EA 182 JM.OU p------·-· ··-·.·-·. - ---- ... 

TIE; ORIDGE 11MOER: l2"Xl2"XI8', ROUGH C:~!....<?!lADI; l ~O~LA~£_~~ 5910-7578 I EA 234 2J '1 .00 ·+-- --- -p-- -------·--·--------_::.,.__ 

5910-1579 TIE; ORJDGETIMOER: 14'Xl2"Xl2", ROUGll CUT, GRADE I DOUGLAS Fiil I EA 182 1&2.00 
5910-1.sao TIE;D-RloGETiMilER:4.;X8;X20~ROuc11-cuT:-cfR"Di;:-1·oouGLAs-r=1R·-- - - -···--.-:-4 uA ·---·75~4 -·--Jo·1 ~Go 
s9'1s-oo-·o-5 ____ ,sl10E;oM.KE;cooifA.-No:-v:j"39:ioo----·-- ·--------- --- ·- - . - · ·-·19 --HA ----·10.z,1 -- --t!M.sr. 

·-··------·-- --- -· ---··----· ------·-·--·· ---·- --··-· - .. ---·- ·-- -·. -
5915-0012 SllOE: BRJ\KH; 11tUCK ASSY:. AIJJ:X NO. G•lll I ICR, EMU 16 l!A I LG7 186.72 
cff%-59i.5-0o2J-- PLATE; crmiii"t; c:Asr-066Y:;rX..\ccA11. ·5.122G- ·-- -·- ·- ·· ---.. -· · ... -- ·- ··- --,-- 1·---EA -- --466 ---Ji.6'ioo ---- _,,_, --~- ---- - ------- ·----··-
5_9_15_-_0_0_2_4 ___ --l_r_LA_-_r_E:_C_EN_- _T_E_'R_;_T~UCK D~~ER; ~~/\A~':~~~ ~·!2~6 __ ------- _ --~-' o, ___ EA ____ .,_J~} 1 ___ 4_J02.00 

5915-026 URUSll; CARl30N; MAIN GENEARTOR. EMO 6J0780G 

s_9_1_s--o-02_& ____ ,s_l16E:UllAKE:Y754559-0~i:Oit1:Xr\1ri:1~ ·--·- - ···---··-~--~--=-~ 
48 EA 3.67 17G.1Ci 

--~-~- ·----····--- ---1----
'1 EA 59.41 237.64 --- -- ---·---- - . -------

281.46 5915-0029 PHOTOCELL; LEAD-SULFIDE, L414 I 284, FOil TAMl'ER 
5-9-l--5--0-o_-t_l ___ _ 1BRAKE; HEAD . -------· 4 --- -EA -..,, O ----0.oo 
59-·1-s--o-o_-1_2----•-oitAKl01EAi'J;i;ACii'iCC/\'"ilNo:-Gs6i51~1----- ------ --·-·-- ----:--- ---·· -· -...,...-:---1 if,\ 1 s_s4 6J~36 

140.73 2 

.5915-0044 SHAFf; DRIVE, r-LEXl!JLE 110\VER ----·------··-------·--· ------j' EJ\ ---24i.o6 --24s:o6 
•-5-9-15_-0_0_4_5 ____ ,_P_l_IO_T_O_CJ;--l,-·L-;-SILICONE I E°A 190-=-£1· (9'o~i4 

--- ------ -- -
5915-00~9 l'LUG: APPLETON APl60J4 6 EA 52.5.5 J 15.JO ----- ·---··-·-·-··----· ·- -- -·-- -- ------
5915-0050 RECEPTACLE. APPLt"TON Altl60J4 - - ·- : -6 ---i=:A·----5-8-.ll --J-l-9-.5-0 

Prepared by Shnnnon Orliz 8/27 /98 Pagc5 
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HAILROAD EQUIPMENT 1100 AREA TRANSFER OCTOBER 1, 1990 

STOCKNUMOER EQUIPMENT DESCRIPTION OALAl'{CE UNIT UNIT PRICE TOTAL PltlCE 
' 5915--0066 W ICK; JOURNAL; 7"Xl4" , 14 EA 31.95 447.JO 

t -S-'.1-15---00_6_8----i--~~-1-CK; JOURN~L; 6_:_~ ~ ~~------------- .. --- ----- - -----------~--,j -----~ ----2--2 ----iSG~I;~ 
.591.5-0069 WICK;JOURNAL;5-:112"XIO" ------------------- ----.--~9 EA 18.35 ---··-,·G·s~ls 

1-------4---"-----=--',-------------------·------
_59 __ ,_s_--0_0_1_1_~-- ~LATE: CENTER; W.DOWL 1-1~4_"~-F~~GE_~-~"-~~O-J/S" ___________ ---~-2 ___ __c~ ____ I?? ---~~~~o 
5915--0072 PLATE: CENTER; 14",00WLJ/4",FLANGE IB"X20~ 4 8\ IJ2 528.00 -------!------"'---'-----:--'---------·------· ------!-----·------ --·-----
59_ 1_5_-o __ o_7_J ____ l_PLATE; CENTER 14:,DOWL l".FLANGEZO-JWSQU_A_l_tE_· --------- ______ 2 ---~ --- 162 ____ ._]64:00 

5_9_1_5_-0_l_JJ ____ ,_w_-_IC_K-';_L_U_D_R_l_C_A. ro°i"t ·----- _. ··- ·----------- _____ s ___ .EA
1 
___ 2J.6 I I S8.88 

S915-0125 VALVE PART~ INSI;RT, HOOK RJ:\l/ORK ~ 2 El\ 85:5-7 ---i7t~l4 
5_9_1_5--0-1-26----IS-WITCI I; SHADOWOCiARO-LIMlT _____________ -----· -----1 ---EA. ----BJ: 2 ------&J.20 

-----------------------------59l5-0128 JOYSTICK; lA26050 ---lOl.IB ----- ---
l EA IOI.IS 

---- . --· ----·-·-
I EA 7913 7913.00 

- - . ------
B El\ 14.79 118 . .32 

----·· --

5 _9_1_5_-o_IJ_o _____ s_v_11_rrc __ 1_1;:_r __ u_s_1_m_u_n_o_N-':'-L_4_2_1_42_s _____________________ ---~--
5_9_1_5-_0_IJ_4 _____ OELT; V-DEL_T_; _L.i __ o_9_J_o ______________________ , _____ _ 

8 EA lJ.J 106.40 5915-0136 Bl!~!~_g:_ IN~~~(\-r;tN_G _ ·-··· 
5915-0 IJ7 GUIOE;Sl'INGMOUN'llNG-- --,-·----- ---· ·- · --· ---· · ·· - - -· -·~--·,,----- -·EA .... 00151.1 <1!M.40 

591S~oi4t ____ IJOARD;·oUTI•UT;
00

l
0

15VAC ... I EA )91.01 J!)J,!11 
5-9,5-0142 00An-0;1N1'lir:iTsvA.c--------------·-·--·-·· ·- ·~ --·--·-· --------- -,- ----£A ---2!15.os ----1'.ls.os 
59i5-0143 ___ TArVlPEiCTIEAO.f.iiJER OPTICS SCANNER_____ --------- I ---rit\. 96-5 ---9G~50 
~1'5--0144 OLOCK; PHOTOCELL LAMP - -----, i---EA1 

___ 152.9G ----,52:96 

5915-0146 . ~YUNJ?ER: SQUEEZE; XG82'J7 I ---01:l---5·?i-:s ---5?·1~50 
59.15-0152 TitJ\VERSE VALVE -----·-----·· -· ·---·---2i-- -E/\ r.0:12 ----IZl~44 
5915-0l_S_J ____ ,v..\LVE:RELiEf.--~---------- --·-····-.. -·-- ------·· - - - --·---, EA ---i-1s:s1 - --115.51 

5915-0154 SWJTQI; l,ffvllT; lA-2l9-0~7~~~~=============-.---=-~~~-~-~~--------~------- ·=--. =--~-~--.--·_-_4 1_-_·_-_--_0 -_-_-_··_l~G)4 ---·--427.JG 
5915-0157 i'LUG; CAllLE;L°<12125'.I 6 lo.A 12.92 77.52 
--------1---'-----=--~----------'-··--- ·--·---- -- - -------- ---- --- ---

~~:~~~:~: ~~~::~~~~~:.L:~G~~~~~-,-------------·------ ------~ ~ ---2~}~~ ---~~~:~~ 
1-------1-----'----...;._---'--------·-- --·-··-- ···- - - --·· --- ·--. --·-- ----· . 

TOTAL vA1.,ur.; or- srA1tE l'Ali:rs------···-------·-- -----·l-----i------ --c~iiio:Ao 

Prcpnrcd by Shnnnon Ortiz. D/27196 Page() 



MISCELLANEOUS RAIL ROAD TOOLS FOR SOUTHERN CONNECTION LIST 1 
REV. 0 - '1/1/93 

Prooertv Name Quantity J\cguisilion Vcilue • Tola! Value 
Rubber RJfl 1 $10/Ea. $ 10.00 

.. 

Adz:e 2 $20/fa_ $ 40.00 
Air Hose 50' $200/Ea_ $ . 200.00 
Air: SQil<er 3 $10/Ea. $ 30.00 
Air Wrench 3 $50/Ea. $ 150.00 -
Bander 2 $150/Ea. · $ 300.00 
Banding Holls 4 $200/Ea. $ 800.00 
Bridge Tools ~Misc.] 1 Lot - :f.2,000/LOT: $ 2,000.00 
Bullericks 12 $10/Ea~ $ i20.00 
Cadweld 22 Boxes $15/Ea~ !Jj 330.00 
Cadwold Rail Mold Ii Joinl $25lEa. $ 100.00 
Cadwold Rail Mold G '.:'l.fcb $10/Ea. $ 60.00 
C<tdwcld Wires ~10 !c?.5/E<.1_ $ 1.7.~0.00 -
Caulking Gun 4 $10/Ea. $ :.10.00 
Chain Saw 1 $500/E~. $ GOO_OO 
Claw Oar ·15 $251Ea. $ . 325.00 
Clevis 11 :t2Q/Ea. $ 220.00 
Cold Culs 5 $15/faL $ 75.00 
Como-A-Lano 1 $7!1/Ea. $ 75.00 
Crcscenl Wrench 10 $25/l::;J_ :j; 250.00 
Crimeer {B<Jndcr} 2 $20/Ea. $ 40.00 
Crossinq Cleaner 10 $10/Ea. $ 100.00 
Crow Oars G $25/Ea. $ i 50.00 
Dollcys . 2 $50/E;:i_ $ . 100.00 
Drill {Electric) 1 . $75/Ea. $ 75.00 
Drill Oils (Bridqc} . '1 $10/Ea. $ -40.00 
Extension Cords 3 S15/Ea. $ 115.00 
Ferdinand ·5 $15/tp. $ 75.00 
Fire Extinguisher G $5'01Ea. $ 300.00 
Flammable Storaqc Cabinet 3 M5D/lia. $ 1,350.00 
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MISCELLANEOUS RAIL ROAD TOOLS FOR SOUTHERN CONNECTION LIST ·1 
REV. 0 - 4/1/98 

Funnels G $40/Ec.j. $ 240.00 
Gas Cans 12 $20/Ea. $ - 2'10.00 

Grease Guns 6 $45/E<:i. $ 270.00 

Grind Wheels O Ooxes $25/0ox $ 200.00 
Grinder {Electric Hand1 1 $250/Ea. $ 250.00 

Hand Pume 2 $i50/E9. $ . 300.00 
Hand Saw 2 $20/Ea. $ 40.00 
Harness 9 $15/Ea. $ 135.00 
Insulated Joint 13<Jr l~its for 902 7. .$'10/Ea. $ 280.00 
JBcl< Hammer 1 !P150/Eb. $ 150.00 
Jack Hammer Oils 15 $50/Ei:l. $ 750.00 
Ladder 2 $100/E,a. $ 200.00 
Level Ooard 10 $20/E:a. $ 200.00 
uro.Vc!>t 2 .$_~.O/E~. $ 100.00 
Lining U;:ir G $l51E~. $ 450.00 
Maqic Mell 19 IJam~ls $swea. $ 950.00 
Molal Targets G :r.201ea. $ 120.00 
Misc. Siqns 1 Loi :i;soo1lo1 $ 500.00 
Monday Maul 10 $10fl;a. $ 100.00 
~ingDar u $25/ga_ $ 200.00 
Nolan Cc:lrls · 2 :r.2so1Ea. $ 500.00 
Pick 15 $75tEa. $ 1

1
12s.oo 

Pitchfork · 6 $110/(a. $ 2•10.00 
Plastic Targets 2 !Joxcs $5/dox $ ID.OD 
Pliers G $10!Ea. $ 60.00 
Plug Sitter 2 $10/[2a_ $ 20.00 
Posl Hole Digocr 2 $<\S/~a- $ 90.00 
Post Pounder 3 ' .:r.101µ0_ $ 30.00 
R.ail Drill Dils {Assorted Sizes] 12 Ooxos $200/0ox $ 2.'I00.00 
R<Jil Expander 4 - $ 1\00/tn. $ 1 ,600.00 
Rail Sliders r 

~ $100/E~- $ 500.00 
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MISCELLANEOUS RAIL ROAD TOOLS FOR SOUTHERN QONNECTION LIST 1 
REV_ 0 - '1/'l/SD 

Rail Tonqs 7- $150/Ea. $ 300_00 

· Rail Turner 5 $50/Ea. $ 250_00 

Ratchet Tie Downs 3 $50/Ea_ $ 150.00 
Ralchel's (Bander) 2 $25/Ea_ $ so_oo 
Road Masler 5 $50/Ea: $ 250.00 

Rope 50' $200/Lol $ 200_00 

Scaffoldinq Plalform 3 $100/Ea~ $ 300.00 
Scrcwdrivor 12 $10/Ea~ $ 120.00 
Shovel (Lonqh<lndlc) 1 ,-,) $25/Ea_ $ 325.00 
Shovel (Shorthandlo) . 12 $25/Eh. $ 300_00 
Shovel (Snow) 11 $201Ea. . $ 220_00 
Sioht Tul.Jina (soaver) 20' .'.5100/Lol $ 100.00 
Soclrnls for 1" Drive 25 $2/Ea. $ 50_00 
Sod<.els for R~td1cl 10 . $9~a. :r. !;o.oo -
Spiko Maul 7.5 !f.15!E'ii. $ 325.00 
Spike Maul Handles 1 Oox $2018(,x $ 20.00 
Seil! Container 3 $10/Ea. $ 30.00 
T arneing Gun 0 $250/Ga. .$ 2,000.00 
Tic Tonns G $50/gCl. $ 300.00 
Tin Snips 2 $15/Eti. $ 30.00 
Track Flalchcl 3 $25/Eti. $ 7 5_00 -
Track Uroom 12 $'10/E<:1. $ '100.00 
Trncl< Clamp G $50/Ea. $ · 300.00 
Track Gaugo 9 $40tE<:1. $ 360.00 
Track J;;1cks .11 $100/E<:i. $ 1,100.00 
Traci<. Raldiel Wrench 3 :i;2001E:a. $ GOO.DO 
Trnck Wrench · ;f O $ 50/E:J. $ 1,500_00 
Wheels lops 1 Pair '$200/Pr. $ 200.00 
Welclinq Sl1iclds (yellow) 2 $50/Ea. $ 100.00 
Total cost . $ 31,505.00 

.. I 
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RAIL EQUIPMENT FOR SOUTHERN CONNECTION 
REV_ Q, - 411/98 

Properly Name Dcscriplion Sizo · Ot1vnlily Location · Noles Acguisilion Value 
Froq . 115 110 7.. 

, . 
B37..0 3.5 x 6 x f) ' $15,000/Ea_ 

Fro'q ·1·15HE 11·10 3 G19t\ $15,000/Ea. 
Frog . 90AS 1110 1 G19•1 #10,000/Ea_ 
Gaurie Plates .. 

' 
115RE 3 · 6"19'1 · $200/Ea. 

SW Point Guard 
GuCJrd Rail 90 lb_ & ue 3 6"194 R::iils . $100/Ea_ 
Heel Olocl<s 90H/\ [J 6194 $50/Ea. 

. . For Converting 
High R<lil Eguiemcnl 2 Pickups ' $7 000/Sct 
Joinl Bar 9020 J5 G19'1 5X5X5 .$40/PL 
Join! B<:ir 9036 10 G194 - GXSXG : $40/Pr. 
Joinl Bar 115RE 10 Pair 619'1 lnsulalcd .$40/Pr. 
.Join! Oar 11 ::;ru: 20 P:1 ir l\'1Gll . [) X G X 7 X G X C~ .$"10/Pr_ -- ···-- --- ·---
Joint Bar 902RA GO · G194 ~X5X5 

. : 
$40/Pr_ 

Joint Bar 9DAS 2'1 6194 sxsxs .$40/Pr. 
Joint 0<.Jr 90RA 1 ti G194 GXGXG. ! . $40/Pr_ 
Join! Oar 90RA 05 G19'1 5~5 x 5.5 x 5.5 $40/Pr. 

5 _5" lnsi.rlalcd 
Plalcs 115 10 [!i'!GS Pl;i!cs $50/Ea. 
Plates - 115RE 50 0'150 Doublo Shpuldcr $35/Ea. --

5.25 lo G.L.5" 

{Portoc Poly-
Plnles 907- lo 110 Lb. . 30 . U'1GO ~lnles) lf nsulc:iled} $20/Ea_ 
Push Car · 5 .$9115/Ea. 
nail 9010 1 G194 Short $100/Ea. 
Rail 9010 0 G19'1 long .$300/Ea. 
Rail 9030 3 61~M Long .$300fEa. 
Rail 9030 2 6194 Short $100/Ea_ 
Rail 9040 6 . 6194 $100/Ea. 

1 of3 

T olal Value 
$ 30,000_QO 
$ 45 ODO.OD 
$ 10,000.00 
$ 600.00 

$ 300.00 
$ 1100.00 

$ 14,000.00 
$ 700.00 
$ 360.00 
$ 720.00 
$ noo_oo -
$ 1 200.00 
$ 480.00 
$ 280.00 
$ · 1,700.00 

$ ' 500.00 
$ 1 750.00 

$ 600.00 
$ 'I 725.iJO 
$ 100.00 
$ 2,400.00 
$ 900.00 

$ 200.00 
$ 600.00 
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Hail 
Rail 
Hail 
Rail 
Rail 
Rail -· 
Rail 
Roil Anchors 
Rail Drill 
Rail Saw 

Rail Sf2ikes 
Re-Railers 
SQiko Puller 

Swilch Comeonents . 

Swild1 Components 
Switch Grinder 

Swild-1 Plales - . 
Switch Point 
Switch Poinl 

Swilch Point 
Swild1 Point 
Switch Poinl ()races 

. Switch Sland 

Tio Pluqs 

RAIL EQUIPMENT FOR SOUTHERN CON~ECTlON 
REV. 0 - '111/98 

115RE 6 fMGO 00' Sl icl<s 

9020RA 12 G194 _Long 
907.0RA ?. GHM Sharl ' · 

-
902RA 1'I G1~M Short -
902RA 4 1 G191l Lona . 
903Gill 1 619'1 Short : ! 

90GN G G194 33' 
90 Lb. 2 Dins 6194 

1 
2 

. 5t0 X G (spikes lor 
115 L13. 2 J(cqs U,lGO 115 lb. RniQ: 

2 Sets · 'G194 ; 

1 
Hail Ur~co~; Hool 

131ocks 111 ~ i/2 
115RE ·1 P;illel 6194 Rods. 

Hail Oraces, 
90 Lb. 3 P<Jllels G194 · Swild1 Plc:iles. 

1 
Swild1 and <;;u<Jrd 

115RE 30 G19•1 Hail Plalcs ' 
115 1 0320 3.5 X GXG RH 

· 115RE ,1 519<1 2 RH/2 LH 
RH switch point 

115RE 2 13320 1G'G". 
90AS 23 6194 

115 Lb. 2 Oarrcls . 619'1 . Mud Raif Or<Jccs 
Racor 3GD Low 

G OTM Banner 
i ·t S lb. 24 Bundles 6194 Crc;:;isodc 

2 of 3 
~-

.$900/Ev. $ 5,,100.00 

$300/Ea. $ 3 600.00 

$100/Ea. $ 200.00 
$100/Ea. $ -1 -100_00 

$300/Ea. .$ 1,200.00 
$100/Ea_ $ 100.00 
$100tEa. $ 

. 
600.00 

$200/Bin $ 400.00 
$1.295/Ea. $ 1 295.00 
$1 295/E~. $ 2,590.00 

$200/l(cg $ 400.00 
$100/Sel $ 200.00 

$4 601/Ea. $ 4,601.00 

$1 100/Ea. $ 1, 100.00 

$000/Ea. $ 2.400.00 
$4 950/Ea. $ 4.!JS0.00 

$50/En. $ 1 500_00 
$200/Ea. :t 200.00 
$200/Ea. $ 000.00 

$200/Ea. $ 400.00 
$100/Ea. $ 2 300.00 
$'100/Ea. $ 200.00 

$400/Ea. $ 2 400.00 
$ ·10/Ea. $ . 220.00 
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EXHIBITS 



https://www.dropbox.com/sh/f5w343dgtzw6rka/ AABC6SY 6tXOhVzEfZ61 _tHVa?dl=O 



EXHIBIT9 



CERTIFICATE OF COMPLIANCE 

State of Washington ) 
)ss: 

County of Benton ) 

I, Lisa Anderson, being duly sworn do depose and state that I am the Executive Vice 
President for the Tri City Railroad Company LLC; that I am authorized to make this verification; 
and that the projected revenues of the Tri City Railroad Company LLC would not exceed those 
that would make it other than a Class III carrier. 

Subscribed and sworn this may of1e{lkMP~ol6 
71~/)a/X-ada?? 

Notary Public 

(SEAL) 

~ )9 ~7 My Commission Expires: __ /_ ~_1/_ t __ 

l:\SPODOCS\32447\00017\PLEAD\1576062 



EXHIBIT 10 



BEFORE THE SURF ACE TRANSPORTATION BOARD 

DOCKET NO. 33888 

TRI-CITY RAILROAD COMPANY, LLC - MOTION TO AMEND NOTICE OF 
EXEMPTION - CHANGES IN OPERA TOR 

VERIFIED NOTICE TO AMEND EXEMPTION 
49 C.F.R. § 1150.31 et seq. 

Tri-City Railroad Company LLC ("TCRY"), a Class Ill rail carrier, has filed a Verified 

Notice to Amend Exemption under 49 C.F.R. § 1150.31 to amend its existing notice of exemption, 

Tri-City Railroad Company, L.L.C. - Lease and Operation Exemption - Rail Line of the Port of 

Benton in Richland, WA, FD 33888 (served June 23, 2000), concerning its operations on a rail line 

owned by the Port of Benton of approximately 17 miles of its leased rail line, known as the Hanford 

Site Rail System, Southern Connection, extending from milepost 46.6 at the junction with the 

Union Pacific rail line in Richland, Washington, to milepost 28.3 at the border of the U.S. 

Department of Energy's Hanford Site, connecting with the Hanford Site Rail System, Northern 

Connection (north of the City of Richland). 

Since the time of the original notice of exemption, circumstances have changed 

significantly necessitating the instant amendment. TCRY operates as a Class III rail carrier 

pursuant to a non-exclusive trackage right with oversight and control over operations and tariffs 

being reserved to the rail line owner, Port of Benton. 

Comments must be filed with the Board and served upon: 

William C. Schroeder 
Anne K. Schroeder 
Paine Hamblen LLP 
717 W. Sprague Suite 1200 



Spokane WA, 99301 
509-455-6000 

The notice is filed under § 1150.31. If the notice contains false or misleading information, 

the exemption is void ab initio. Petitions to revoke the exemption under 49 U.S.C. 10502(d) may 

be flied at any time. The filing of a petition to revoke will not automatically stay the transaction. 
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