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JAMES H. M. SAVAGE, ESQ. 
22 ROCKINGHAM COURT 

GERMANTO\VN, MD 20874 
jsavagelaw@aim.com 

Tel : (908) 361-7097 
Fax: (301) 972-5743 

January 12, 202 I 

Ms. Cynthia T. Brown 
Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E. Street, S. W. 
Washington, D.C. 20423-000! Via E-Filing 

Re: STB Finance Docket No. 36476: RYAL, LLC- Modified Certificate of Public 
Convenience and Necessity 

Dear Ms. Brown: 

Attached for filing is an original Notice of a Modified Certificate of Public 
Convenience and Necessity on behalf of RYAL, LLC under49 CFR 1150.21, in the above 
proceeding. The filing fee for san1e has been submitted electronically to Pay.gov. 

If you have any questions about these filings, please contact me directly. Thank you for 
your assistance in this matter. 

Attachments 

Respectfully submitted, 

Isl James H. M. Savage 
(By electronic signature] 
James H. M. Savage 
Counsel for RY AL, LLC 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB FINANCE DOCKET NO. 36476 

RYAL,LLC 

APPLICATION FOR A 
MODIFIED RAIL CERTIFICATE 

PURSUANT TO 49 C.F.R. § 1150.21 

SUMMARY OF TRANSACTION 

Pursuant to 49 CFR I 150.21, RY AL, LLC ("RY AL"), a non-carrier, seeks 

Board approval to become a class III sho1t line railroad carrier upon issuance of a 

modified Certificate of Public Convenience and Necessity ("PC&N") to lease and 

operate a line of railroad that was previously authorized for abandonment, was 

thereafter acquired by the Port of Royal Slope ("Port" or "PRS"), a Washington 

State municipal corporation, and thence leased to WRL, LLC ("WRL") pursuant to 

a modified Certificate issued by the Board in FD No. 36002 effective June 5, 2016. 

The subject line of railroad originates at milepost 1989.06 near Othello in Adams 

County and continues west a distance of20.44 miles to Royal City Jct. (MP 2009), 

thence north a distance of 5.2 miles, terminating at an industrial siding near Royal 

City in Grant County (MP 5.2). The total distance of the line is approximately 26 

miles. The line traverses Adams and Grant Counties, all within the State of 
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\Vashington. A map of the Royal Slope Railroad is attached as Exhibit B to the 

July 29, 2015 Adams and Grant County Quitclaim Deeds (See Exhibit C, infra.) 

TNFORMA TTON REQUIRED BY 49 CFR l 150.23 

Applicant's name and address 
49 C.F.R. § 1150. 23(b)(l) 

RYAL,LLC 
709 N. I 0th Ave. 
Walla Walla, WA 99362 

RYAL is presently a non-canier seeking to become a class III common 

carrier pursuant to this Modified Certificate. 

(i) A copy ofRYAL's Certificate ofLLC Formation is annexed as Exhibit 

A(I), and a copy ofRYAL's LLC Operating Agreement is annexed as Exhibit 

A(2). 

(ii) The names and addresses ofRYAL's officers and directors, and a statement 

indicating their respective interests are as follow: 

Paul Didelius 
709 N. 10th Ave. 
Walla Walla, WA 99362 
President, Secretary and Treasurer and Director 

Financial interest. . ... . I 00% 
Operational control. .. l 00% 

(iii) A copy of RYAL's current interim financial statement is annexed hereto as 

Exhibit B. Prior to initiating operations the corporation will be fully capitalized. 

Information about the prior abandonment 
49 CFR. § 1150.23(b)(2) 
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The rail line subject to this Modified Certificate was built between 1906 and 1909 

by the former Chicago, Milwaukee St. Paul and Pacific Railroad ("Milwaukee 

Road"). The line originates at a connection with the Warden-Othello branch of the 

BNSF owned and Columbia Basin Rai lroad ("CBR\V") operated Othello Yard 

(MP 1989.06) in Adams County and continues west a distance of 20.44 miles to 

Milepost 2009 at Royal City Junction, in Grant County, thence north a distance of 

5.2 miles, terminating at an industrial siding near Royal City in Grant County (lvlP 

5.2). The total distance of the line is approximately 26 miles. The line traverses 

Adams and Grant Counties, all within the State of \Vashington. 

In a decision served January 29, 1980, the Interstate Commerce Commission 

(''l.C.C"), predecessor to the Surface Transportation Board, granted the application 

filed by Milwaukee Road's bankruptcy trustee to abandon this rail line, among 

other lines. See I.C.C. Docket No. AB-7 (Sub. No. 86F). The abandonment of the 

rail line was never consummated. On June 22, 1982 the Port acquired the rail line 

from the trustee, with Port obtaining an FRA loan to finance the purchase. 

On June 14, 1982 the Burlington Northern Railway ("BN") and Port entered into a 

Rail Operating Agreement, pursuant to which BN undertook the obligation to 

obtain I.C.C. operating authority. In 1986, BN notified the Port that it was 

terminating the Rail Operating Agreement. The Port thereupon engaged 

Washington Central Railroad ("WCRC") as contract operator. By 1989, WCRC 

operations on the Royal Slope rail line had ended. 

In 1992 Po11 defaulted on the FRA loan, and the rail line came under the controJ of 

the loan guarantor, Sunfresh, Inc. On May 27, 1993, WSDOT purchased the Royal 

Slope rail line to preserve the line for future rail transportation purposes, with Port 
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retaining rail operating rights. Jn I 994, Port contracted with Toppenish, Simcoe & 

\1/estern Railroad ("TSWR") to operate the line. TSWR moved approximately ten 

cars in 1994, thereafter ceasing operations due to adverse market conditions. Tn a 

1995 Railroad Retirement Board ("RRB") filing, TWSR advised RRB that it had 

entered into a "new" agreement with Port, but there had been no rail car 

movements that year. No movement of freight has been made over the line since 

the 1990's. 

On July 29, 2015, WSDOT re-conveyed the rail line to Port. Thereafter, on 

February 12, 2016, Port entered into a 5-year lease agreement with WRL. WRL's 

modified Certificate of PC&N became effective June 5, 2016 pursuant to Board 

approval in FD No. 36002. 

On December 17, 2020 P01t entered into an Operating Lease Agreement with 

RY AL, with Port :further agreeing to accept RY AL's assumption of WRL's 

assignment of the 2016 lease, to be effective upon the renewal of lease on February 

12, 2021. RYAL is a new entity established for this purpose and owned by Paul 

Didelius (the principal ofWRL). 

Dates of the period of operation 
49 C.FR. § I 150.23 (b)(3) 

On December 17, 2020, RYAL, as lessee, and P01t, as owner, entered into an 

Operating Lease Agreement ("Agreement") governing the subject rail line. The 

Agreement is attached as Exhibit C. RYAL anticipates commencing freight rail 

operations over the subject line upon this exemption taking effect on or after 

February 12, 2021. The initial term of this Agreement is IO years, which may be 

extended upon the agreement of both parties for additional I 0-year terms. See 
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Agreement at Section 3. The Agreement may be terminated earlier upon the 

occurrence of certain events described in the Agreement. See Agreement at Section 

17. 

Description of the service to be performed 
49 CFR. § I I 50.23{b){4) 

RY AL seeks this Modified Certificate to provide rail freight operations over the 

subject line. The subject rail line's only interline connection is with CBRW at 

milepost 1989.06 at Othello, WA. The Agreement provides that the lessee shall 

obtain (i) property insurance customary in the short line industry, and (ii) public 

liability insurance, on a claims-made basis, in a minimum amount of$ I 5,000,000 

single limit for personal injury per occurrence and single limit for property 

damage of $5,000.000 (with customary deductibles and exclusions). The nature 

and extent of liability insurance coverage is further described in the Agreement. 

See Agreement at section 16. RY AL has obtained a commitment for insurance that 

will cover this rail line effective January 16, 2021. See current Certificate of 

Liability Insurance attached as Exhibit D. There are no preconditions that shippers 

on the subject rail line must meet in order to receive service from RY AL. No 

entity is subsidizing RYAL's rail freight operations on the line. 

Interchange commitments 

RY AL further advises the Board that it is negotiating and expects to shortly enter 

into an Interchange Agreement with CBRW imposing no interchange 

commitments ("paper barriers"). RYAL will immediately advise the .Board in the 

event the final Interchange Agreement differs from that which is represented 

herein. 
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Dated: January 12, 2021 
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Respectfully submitted, 

ISi James H . M. Savage 

[By e lectronic signature] 

James H . M. Savage, Esq. 
22 Rockingham Ct. 
Germantown, .tv1D 20874 
(908) 361 -7097 
jsa vagel aw@aim.com 

Attorney for: 
RYAL, LLC 



VERIFICATION AND CERTIFICATE OF COMPLIANCE 

I, Paul Didelius, declare under penalty of perjury that I am the Owner ofR Y AL, LLC, 
that I have read the foregoing Appl ication for a Modified Rai l Certificate, know the facts 
asse1ted there in, and that the foregoing is true and co1Tect. Further, l verify that I am qualified 
and authorized to file this notice. 

I also hereby certify that RYAL, LLC's projected annual revenues will not as a 
consequence of this transaction result in RYAL, LLC becoming a Class II or Class I rail carrier, 
and that RYAL, LLC's projected annual revenue for the lines to be operated pursuant to this 

notice, combined with RY AL, LLC's projected annual revenue from other operations, do not 
exceed $5 million dollars. 

Dated: January 12, 202 1 
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/s/ Paul Didelius 
[By electronic signature J 

Paul Didelius 
Owner, RYAL, LLC 



Exhibit A(l) 

RYAL Ce1tificate of Formation 

and 

Exhibit A(2) 

RY AL, LLC Operating Agreement 
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moei>tate of 

I, KIM WYMAN, Secretary of State of the State of Washington and custodian of its seal, hereby issue this 

CERTIFICATE OF FORMATION 

to 

RYALLLC 

A WA LIMITED LIABILITY COMPANY, effective on the date indicated below. 

Effective Date: I l /20/2020 

UB I Number: 604 679 409 

Given under my hand and rhe Seal of the Srnte 
of Washington at Olympia, the Srnte Capirnl 

Kim Wyman. SccreiaryofStare 

Dme Issued: I I /20/2 020 



SINGLE MEMBER LLC OPERATING AGREEMENT 

OF 
RYAL LLC 

THIS OPERATING AGREEMENT, is formed this 20th day of November, 2020, by 
Paul Didelius, (the "Sole Member"), to establish a limited liability company 
whose name is RYAL LLC (the "Company"), pursuant to the Washington Limited 
Liability Company Act (the "Act"). 

WITNESSETH 

WHEREAS, the Sole Member has established or intended to be established, a 
limited liability company by fi ling on the date hereof a Certificate of Organization 
(the "Certificate") (Exhibit I) under and pursuant to the Act in the office of the 
Secretary of State for the purpose of conducting transportation service; and 

WHEREAS, the Sole Member agrees that his respective rights, powers, duties and 
obligations as a Sole Member of the Company, and the management, operations 
and activities of the Company, shall be controlled by this Agreement; 

NOW THEREFORE in consideration of the mutual terms, covenants and conditions 
contained herein, the Sole Member hereby agrees as follows: 

ARTICLE 1 

Formation of the LLC; Sole Member 

1.01 Effective Date of Agreement This Agreement shall be effective on November 
20, 2020 (the "Effective Date"). 

1.02 Formation of the LLC The Sole Member shall cause to be filed such 

Certificates and documents as may be necessary or appropriate to comply 
with the Act and any other applicable requirements for the operation of a 
limited liability company in accordance with the laws of the State of 
Washington and any other jurisdictions in which the Company shall conduct 
its business and operations and shall continue to do so for so long as the 
Company conducts business therein. 

1.03 Admission of Sole Member. Immediately upon the formation of the LLC, the 
Sole Member Paul Didelius shall be the original member. 

ARTICLE 11 General 
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2.01 Name of the Limited Liability Company. The name of the limited liability 
company formed hereby is "RYAL LLC" pursuant to the Act. 

2.02 Purpose. The purpose of the Company is to provide transportation services 
and conduct any other activities as permitted by law and approved by the 
members 

2.03 Office of the Limited Liabil ity Company; Agent for Service of Process. The 
address of the registered office of the Company for purposes of the Act is 709 N. 
10

th 
Ave., Walla Walla, Washington 99362. The name and address of the resident 

agent for service of process for the Company is Derek Reid, 709 N. 10th Ave., Walla 
Walla, Washington 99362. 

2.04 Principal Place of Business; Offices. The principal place of business for the 
Company shall be 709 N. 10th Ave., Walla Walla, Washington 99362. 

ARTICLE Ill 

Capital Contributions 

3.01 Initial Capital Contribution. The initial Capita l Contribution of the Sole 
Member as of the date of this Agreement w ill be $2,000. 

3.02 Additional Capital Contributions. The Members shall have the right, but 
shal l not be obligated, to contribute any additional funds essential to 
conducting Company operations in such amounts and proportions as the Sole 
Member determines. 

ARTICLE IV 
Allocations and Distributions 

4.01 Profits and Losses, Distribut ions. Until the admission of additional Members, 
the Sole Member shall be entit led to all allocations of LLC profits and losses and 
to allocations of distributions. 

ARTICLE V 
Management of the LLC 

5.01 Participation in LLC Management The LLC shall be member managed. 

5.02 Allocation of Votes. The Sole Member shall have the exclusive right to vote 
on LLC matters; provided that upon admission of addit ional Members, each 
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Member shall have the right to vote on each LLC matter in accordance with his 
Percentage Interest in the LLC. 

5.03 Agency. The Sole Member shall have the power, right and authority to act as 
agent for the LLC on all LLC matters. 

ARTICLE VI 

Assignments and New Members 

6.01 Restrictions on Assignment of Interests. No member shall make or effect 
an Assignment of all, or any part of, such Sole Member's Interest, except with 
the consent of the Sole Member. A creditor shall only obtain an assignment 
in membership interest, not the actual transfer of Membership in the LLC. 

6.02 Admission of New Members. No person or entity shall be admitted as a new 
Member of the LLC except with the consent of the Sole Member, issuance of a 
new interest in the Company and/or a sale of a current percentage of the Sole 
Member's interest. 

ARTICLE VII 

Duties of Members 

7 .01 Duties of Members. Each Member shall use his or her best efforts to promote 
the business of the LLC. 

7 .02 Duties of Care, Good Faith and Loyalty. In his actions as member of the LLC, 
each Member 

(i) shall use the same care as he would use in conducting his own affairs; 

(ii) shall act in good faith; 

(iii) shall act with the utmost loyalty toward the LLC. 

ARTICLEVIII 

Records and Reports 

8.01 Books of Accounts. The LLC shall maintain proper books of account, which 
shall comply with all appl icable federal income tax regulation and with generally 
accepted accounting practices as applicable to limited liability companies. 

8.02 Annual Reports Relating to Tax Return Preparation. The LLC shall prepare 
and deliver to the Members written reports which shal l contain all information 
that is reasonably necessary to enable the Members to prepare their federal 
income tax returns. 
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ARTICLE IX 
Dissolution 

9.01 Dissolution. The Sole Member may dissolve the LLC at anytime. Upon 
dissolution, the LLC must pay its debts fi rst before distributing cash, assets, 
and/or initial capital to members or member's interests. The dissolution may 
only be ordered by a Member, not by the owner of the Member*s interests. 

9.02 Filing. Upon dissolution of the Company, the Sole Member shall cause to 
be executed and filed with the Secretary of the State articles of dissolution in 
accordance with the Act 

ARTICLE X 

Miscellaneous 

14.01 Amendments. This Agreement may be amended only by the consent of the 

Sole Member. 

14.02 Successors and Assigns. This Agreement shall be binding upon and inure to 
the benefit of t he Sole Member and his respective heirs, administrators, 
executors, legal representatives, successors and assigns. 

14.03 Ent ire Agreement This Agreement and t he schedules attached hereto 
constitute the entire agreement of the Sole Member with respect to the subject 
matter hereof and supersede all prior and contemporaneous agreements, 
representations, and understandings of the parties w ith respect to the Company. 

14.04 Third Parties. Nothing in this Agreement, express or implied, is intended to 
confer upon any party, other than the parties hereto, and their respective 
successors and permitted assigns, any rights, remedies, obligations or liabilities 
under or by reason of this Agreement, except as expressly provided herein. 

14.05 Governing Law. This Agreement shall be governed by and construed under 
the substantive laws of the State of Washington without regard to its choice-of­
law provisions. 

14.06 Titles and Subtitles; Form of Pronouns; Construction and Definitions. The 
titles of the sections and paragraphs of this Agreement are for convenience only 
and are not to be considered in construing the Agreement. All pronouns used in 
this Agreement shall be deemed to include masculine, feminine and neutral 
forms; t he singular number includes the plural and the plural number includes the 
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'4.01 ~- If one or more provisions of this Agreement are held by a 
,roper court to be unenforceable under applicable law, portions of such 

P,OVlsfoM, or such provisions in their entirety, to the extent necessary and 

s;e,mfttecl by law, shall be severed and the balance of this Agreement shall be 
enforceable in accordance with its terms. 

14JJI Notlc:e,. Any and all notices or elections permitted or required to be made 
as provided ln this Agreement shall be In writing, signed by the Sole Member 
slvlng such notice or making such election, and shall be delivered by hand or by 
nationally recosnized overnight courier service or sent by registered or certified 
U.S. Mail, postage prepaid, return receipt requested,. 

14.09 No Waiver. The failure of any Member to Insist upon strict performance of 
any covenant or obligation under this Agreement shall not be deemed a waiver 
or relfnqufshment of such Member's right to demand strict compliance in the 
future with respect to such covenant or obligation or any other covenant or 
oblfptlon. No consent or waiver, express or implied, to or of any breach or default 
In the performance of any obligation under this Agreement shall be deemed to 
constitute a consent or waiver to or of any breach or default in the performance 
of the same or any other obligation under this Agreement. 

14,10. counterparts. This Agreement may be executed upon an original and one 
or more duplicate orfglnals, all of which together shall constitute on agreement. 

IN WITNESS WHEREOF, the Sole Member hereby executes this Limited Liability 
company Agreement as of the date first written in this Agreement: 



Exhibit B 

RY AL Current Interim Financial Statement and Balance Sheet 
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1:34 PM 

12/21/20 

Accrual Basis 

RYAL LLC 
Profit & Loss 

October 1 through December 21, 2020 

Ordinary Income/Expense 
Expense 

Legal & Professional Fees 

Total Expense 

Net Ordinary lncome 

Net Income 

Oct 1. Dec 21, 20 

2,206.93 

2,206.93 

-2,206.93 

·2,206.93 

Page 1 



1:32 PM 

12/21/20 

Accrual Basis 

ASSETS 

LIABILITIES & EQUITY 
Liabilities 

Current Liabilities 
Accounts Payable 

Accounts Payable 

Total Accounts Payable 

Total Current Liabilities 

Total Liabilities 

Equity 
Net Income 

Total Equity 

TOTAL LIABILITIES & EQUITY 

RYAL LLC 
Balance Sheet 

As of December 21, 2020 

Dec 21, 20 

0.00 

2,206.93 

2,206.93 

2,206.93 

2,206.93 

•2,206.93 

•2,206.93 

0.00 

Page 1 



Exhibit C 

PRS-RYAL Operating Lease Agreement 

10 



PORT OF ROYAL SLOPE 

OPERATING LEASE FOR THE PROVISION OF FREIGHT RAIL SERVICE FOR 

THE ROYAL SLOPE RAILROAD 

THIS OPERATING LEASE AGREEMENT ("Agreement") dated / 'J..- l7- ;)<)Jo, is entered into by .ind 

between the Port of Royal Slope ("Port") and RYAL, LLC. a Washington corporation ("lessee"). 

Section 1 Recitals 

1.01 Whereas, the Port has determined and hereby states that the lease of 2/12/2016 

between the Port and WRL, LLC. (original terms of 5 years) has been successfully handled and complied 

with by WRL, LLC. and the Port as furthermore detailed in Exhibit B attached to this lease. 

1.02 And whereas, the Port agrees WRL's timely request of assignment of same lease (in 

keeping with Section 14 of that lease) to RYAL lLC, an entity newly established for assumption of this 

lease and owned by Paul Didelius (the principal of WRL LLC). This assignment shall be effective upon the 
associated renewal of lease upon February 12, 2021, and: 

1.03 Whereas - in the interest of renewal of the original lease and to the betterment of the 

handling and promotion of/and improvement to the rail line-the Port wishes to further amend and 
extend the lease terms as here further provided by this document. 

1.1 The Port owns the Royal Slope Railroad defined and described as the rail line and 
associated rights of way: 

From Othello at Milepost (MP) 1989 (of the former Milwaukee Railroad) running west to MP 2009.5; 

then going north approximately six miles to the industrial parks. The rail line right of way begins at the 

centerline of 2
nd 

Avenue (which runs north/south) in Othello at the connection to the BNSF owned rail 

then runs west. A rall line map is annexed to this Lease Agreement as Exhibit A. As per Quit Claim Deed 

File #310900 Dated 08/07/2015 from Adams County Auditor; Legal Description: Ptn. Secs 9, 8, 6, & 5, 

TlSN, R29E, WM: and Ptn. Secs 1, 12, 11, 10, 9, 8, & 7, TlSN, R28E, WM ANO Quit Claim Deed File 

t/1351117 Dated 08/05/2015 from Grant County Auditor; legal Description : Ptn. Secs 12, 11, 10, 9, 6, & 

7, S, 4 & 3, TlSN, R27E, WM; Ptn. Sec 1, TlSN, R26E, WM; and Ptn. Secs 36, 35, 34, 33, 32, 29, 20, 19, 

17, 8, & 7, Tl6N, R26E, WM, ("Rail Line") attached and incorporated herein as Exhibit B ("Rail line"). 

1.2 The Port is authorized to operate the Rail Line for the benefit of economic development 
pursuant to RCW 53.04.010. 

1.3 The Port finds it in the public interest to enter into an agreement with a qualified lessee 

to provide railroad freight transportation service to the public upon the terms and conditions contained 
herein. 
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1.4 The lessee is qua lil ied anti willing to lease the aforesaid Rail tine lrorn the Port of Royal 

Slope and to provide Freight Rail Service as defined in Section ,u to the public on the Rail Line upon the 

terms and conditions contained herein. 

1.5 The Lessee and the Port further interid to work in partnership v,1ith one another and 

with local governments, economic development authorities, shippers, conriecting short line railroads, 

and Class 1 railroads to develop innovative and efficient operating and shipping methods and 

improvements in order to provide competitive freight transportation for the shipping community. 

NOW, THEREFORE, in consideration of the terms and conditions set forth herein, the Parties agree to 
the following: 

Section 2 Right to Provide Freight Rail Services 

2.1 The Port hereby leases to lessee and lessee hereby leases from the Port the Rail Line 

and associated railroad r ights-of-way and railroad related parcels, all improvements and appurtenances 

thereon and fixtures affixed thereto, including without limitation, all tracks, rails, ties, ballast, and other 

track materials, including the Port's stockpiled inventory of track materials, switches, crossings, bridges 

and bridge abutments, culverts, drainage ditches, buildings, signals, crossing protection devices, 
communication devices, lines and poles (herelnafter "Rail Line"). 

2.2 Throughout the term of the lease, Lessee shall have the exclusive use, right of access to 

and possession of the Rail line for the purpose of providing Freight Rail Service on the Rail line. The 

Port shall not admit any other railroad, operator, or user to any part of the Rail line without the prior 

written consent of the lessee, which consent may be withheld by Lessee for any reason whatsoever and 

upon such terms as lessee shall determine at its sole discretion. Lessee shall retain all income derived 

from providing Freight Rail Seivice on the Rail line with exception of maintenance amount discussed in 

Section 12; and Lessee shall be responsible for any losses incurred by the tessee, except as otherwise 
provided herein. 

2.3 In consideration for the rights granted in Subsections 2.1, 2.2, and 2.3 and contained 

elsewhere herein, the Lessee shall maintain the Rail line, provide Freight Rail Service to businesses that 

desire to use its services, develop business along the Rail Line, and perform other obligations, all as set 

forth in this Agreement. In addition, Lessee shall remit to the Port on a quarterly basis rent in the 

amount of six hundred ($600.00) dollars. The lease amount will be revisited every 2 years for possible 
changes. 

Section 3 Term 

3.1 The term of this Agreement shall commence as of the date first written above and shall 

be for renewable 10-year terms, subject to the termination clauses contained in this Agreement. The 

lessee may request to extend this Agreement for additional ten-year periods, and the Port may grant 

2 JPage 



such extensions at its sole option. The t essec must make its request to the Port in writing at least one 

hundred eighty (180) days prior to the expiration of the initial tE<rm or any e~tension of this Agreement, 

and the Port must notify the Lessee of its decision within one hundred fifty (150) days prior to the 

expiration of the initial te rm or any extension of this Agreement. Any extension of the initia l Lease term 

is contingent upon the Parties agreeing 10 an additiona l program of Rehabilitation Work as discussed in 

Section 11 and of Normalized Maintenance as discussed in Section 12.1. 

3.2 The Lessee shall have and hereby assume all duties and obligations with relation to the 

use, repair, maintenance, existence, and operation o f the Rail line for the l essee's purposes, including 

all improvements and fixtures thereto and thereon and hereafter located on the Rail Line, except 

matters, responsibilities and obligations assumed by the Port as provided for in this Agreement. 

Section4 Freight Rail Service 

4.1 As used in the Agreement, "Freight Rail Service" shall mean the provlsion of rail freight 

transportation service to customers on or along the Rail Line and all services and functions ancillary 

thereto, Including without limitation, movement and placement of railcars, switching, interchanging 

with line-haul providers, operating track vehicles and track equipment, lessee sponsored business car 

t rips over the Rail Line, customer service associated with freight transfer, loading and unloading, car 

storage, car cleaning, car repair and provid ing such other rail services as are customar ily provided to 

similar industries using rail services. The Lessee shall cooperate in the interchange of loaded and empty 

railcars and other rail equipment with BNSF Railway Company {"BNSF") and Columbia Basin Railroad Co., 

Inc. ("CBRW") and any additional railroad that may obtain interchange access to the Rail Line. The 

Lessee sh.all meet Freight Rail industry standards to comply with all applicable rules, regulations, and 

requirements pertaining to the interchange of railcars between rail carriers and the terms of any 

interchange agreement Les.see enters into with any connecting railroad. 

4.2 An operating officer of the Lessee with authority to act on behalf of the Lessee will be 

available by telephone during normal business hours to answer customer inquiries. 

Section S Performance Reports 

The Lessee shall prepare Performance Reports and submit to the Port. The Performance 
Reports are listed below: 

a. Monthly report of the number of loaded railca rs handled and number of days trains 
were operated on the Royal Slope Rail Line. 

b. Monthly report on Track Maintenance performed {ties replaced, etc.) 

c. Annual Condition Report describing the current condition of the track, track sub­

structure, ballast and all appliances and all structures, and outlining sections of the Ra il line that are at 

risk for limited service or non-service via embargo. 
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5.1 Monthly Perform,rnce Reports shall be dl•e by the 1s•• of the following month. Annual 

Condition Report is based 011 a ca!endor year. The Condition Report for the calendar year should be 

submitted to the Port of Royal Slope by March 1, of the following year. 

5.2 The Lessee shall bear all costs of preparing and submitting all Performance Reports. 

Section 6 Utilities 

The Lessee, at no cost or expense to the Port, shall arrange for, obtain and pay all bills, charges and 

assessments in connection with any heot, water, electrici ty, sewer and other utility services required for 
the Lessee's use of the Rail line. 

Section 7 Taxes and Assessments 

Except as otherwise set forth in this Section, Lessee shall not be liable for any real property taxes or 

special assessments which may be levied, assessed or imposed upon the rea l property comprising the 

Rail line owned by the Port during the term of this Agreement. Notwithstanding the foregoing, Lessee 

sha II be liable for and shall pay throughout the term of this Lease any leasehold tax assessed by the 
State of Washington. 

Section 8 Third Party Agreements, Easements and Licenses 

The Port reserves the right to grant leases and licenses and easements or rights-of-way without 

limitatfon on Port property, provided, however, that if such leases, licenses, easements, or r ights-of-way 

include areas of the Rail Line, the grant shall be subject to prior written approval by the Lessee. The 

l essee may enter into sidetrack and rail freight service agreements with customers along the Rail Line 

and shall provide written notice to the Port of such agreements. 

The Port shall indemnify Lessee for losses caused by the Port's licensees and invitees and will be 

responsible for all non-rail related third party agreements, easements and licenses, and shall retain all 

income therefrom. Prior to execution of this Agreement, the Port shall provide the Lessee with copies 

of all known third party agreements, easements and licenses of record pertaining to the Rail line. Any 

third party permit tee granted access by the Port to Lessee's leased premises shall furnish a Certificate of 

Insurance satisfactory to the Lessee as proof of insurance coverage in the same limits set forth in Section 

16.1 and additionally, sa id permittee(s) shall be subject to termination of permits for such parties as to 

interfere or conduct construction or maintenance activities in such time, place or manner so as to 

substantially interfere with Lessee's conduct of safe rail operat ions. 

Section 9 Interchange Agreements 

The Lessee shall be responsible tor making arrangements for the interchange of loaded and empty rail 
c.irs moving to or from t he Rail Line. 



Section 10 Use 

10.1 The Lessee will use the Rail Line only for the provision of Freight Rail Service as defined 

in Section 4.1 unless Lessee obtains the written consent of the Port to use such property for any other 

purpose. lessee agrees to use the Port's existing inventory of track materials only on the Royal Slope 
Rail line. 

10.2 The lessee's management and operation of the Rail line shall comply with all laws, 

rules, and regulations which apply to the operation, condition inspection and safety of trains, 

locomotives, cars, and equipment while such trains, locomotives, cars, and equipment are being 

operated on the Rail line. The lessee shall also comply with all applicable indust ry standards. 

Throughout the term of this Agreement and any extensions thereof and for a period not to exceed three 

(3) years after the expiration of this Agreement and extensions thereof, upon request; the Lessee shall 

provide to the Port all Federal Railroad Administration and Washington Utilities and Transportation 

Commission inspection reports, and the lessee's reports of action taken in response to the inspections. 

10.3 The Lessee shall adopt and follow the General Code of Operating Rules, and all other 

rules necessary for the Lessee to operate on joint interchange tracks of all railroads with which lessee 
interchanges. 

Section 11 Rehabilitation 

11.1 "Rehabilitation Work" means capital expenditures made on a non-annualized basis to 

improve, rehabilitate or restore the Rail line to fRA Class 1 track: Lessee shall not be responsible for the 

cost of performing any Rehabilitation Work on the Rail Line such as reconstruction of any portion of the 

Rail line, or extensive replacement or repair of ties, roadbed, ballast or bridges that would fall outside 

the definition of cyclical/programmed maintenance provided in this Agreement. 

a. Rehabilitation Work resulting from catastrophic loss of any of any kind or nature 
shall not be the Lessee's responsibility. 

11.2 Prior to lessee commencing operat ions over the Rail Line the lessee and the Port will 

jointly inspect the Rail Line. The Parties will thereafter confer to discuss any defects identified during 

the inspection and attempt to jointly arrive upon a corrective action plan, if necessary. Defects 

impair ing the safe operation of the Rail line shall be prioritized for corrective action. 

11.3 The lessee and the Port shall conduct annual bridge inspections as may be required by 

the FRA. 80th parties shall receive a copy of any reports. The parties understand that in the future the 

FAA may require bridge repairs and replacements. The parties acknowledge that the issue of 

responsibility for the cost of future bridge repairs and replacements is beyond the scope of this Lease 

Agreement and is reserved for future consideration. 
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11.4 The Port shall con1rol Rehabilitation Work awarded to the Port. The Port agrees to 

perform any such Port awarded Federal and/or State ~unded Rehabilitation Work i,, a manner that does 

not unreasonably impede the Lessee's operation of railca r traffic on the Rail Line. The Port and the 

Lessee shall each designate a project manager for any Federal and/or State Funded Rehabilitation Work 

and both Parties agree to seek amicable solutions to any dispute arising in connection with Federal 

and/or State funded Rehabilitation Work i,1 accordance with Section 31 of this Agreement. 

11.5 Nothing in this Agreement shall restrict the Lessee from providing funds or seeking 

funds from third Parties or other government agencies to facili tate rehabilitation and/or economic 

development projects in addition to any Federal and/or State Funded Rehabilitation Work rLessee 

Rehabilitation Projects") so long as the other terms and conditions of this Agreement are satisfied. The 

Lessee will notify the Port of any planned Lessee Rehabilitation Projects. The Lessee will control any 

Lessee Rehabilitation Projects to be performed on the Rail Line subject to the approval by the Port of 

the plans, location, scope and quality of the work. 

11.6 The Lessee agrees to keep and maintain all buildings, bridges, structures, appliances and 

appurtenances over which it has control or use, including those currently const ituting the Rail Line and 

any facilities added to the property, in a reasonably safe condition for the use intended. 

11.7 From time to time, additions or extensions to the Rail Line may be desired for the 

purpose of providing freight service to a user along or in reasonable proximity to the Rail Line. If the 

Port desires such addition or extension, then Lessee agrees to cooperate with the Port in pursuing 

funding sources and in design consultations. 

Section 12 Normalized Maintenance 

12.1 Lessee shall be solely responsible for the cost of performing all Normalized Maintenance 

on the Rail Line. "Normali2ed Maintenance" means maintenance expenses which are estimated on a 

"normalized" basis, or the average annual expenditure required to maintain the Rail Line at a desired 

level of operation and includes annual maintenance and an allowance for Cyclical/programmed 

maintenance, which allowance shall be funded by Lessee (internal to Lessee) set aside of 25% of line 

haul revenue, but not less than $75 per loaded car handled. 

a. Annual Maintenance includes: 

• Track inspections and appropriate record keeping 

• Weed control 

• Brush Cutting 

• Snow removal/Storm wa ter maintenance and control 

• Incidental track repairs needed to comply with Federal Railroad Administration 

or ("FRA") laws, rules and 1egulations applicable to the FRA track class existing 

on the date of this Agreement and the FRA track class existing after 

rehabilitation. 



• Grade crossing surface repairs 

• 'Rouline' na!uraUy-cause<l damage recoveries resulting from a non-cataslropl1ic 
storm I fire I or similar track ou!clge (lime critical responses manageable by local 
staff wi!hin one working day using on-hand materials not exceeding $1000 in 
replacement costs). 

b. Cyclica l/programmed maintenance includes: 

• Cross tie/switch tie replacements and renewals 

• Turnout repairs or component replacements 

• 8ridg~ deck repairs or tie replacement 

• Incidental {non-wholesale) rail replacements 

• Grade crossing surface replacement 

• Ballast placement, tamping and lining 

• Sign replacements 

• Maintenance of passing, set out and yard switching tracks 

• Ditch and storm water maintenance 

12.2 The lessee agrees to perform all Maintenance as required for safe operations and as 

needed to maintain the Rall Line at the same or better condition as it currently is, excluding normal 
deterioration unrelated to usage. 

12.3 Notwithstanding Lessee's obligation to fund and perform maintenance and repair work 

on grade crossing surfaces necessary to comply with the Washington Utility Transportation Commission 

orders, the Port may elect to pay for the cost of such repairs in the event funding for such purposes 

becomes available. lessee may use the Port's existing inventory of track materials {listed on Exhibit A) 

on the Royal Slope Rail Line at no cost for rail l ine maintenance and improvements. The Lessee will give 

the Port the list of track materials used listed on Exhibit A within 30 days of usage. 

12.4 All improvements to the Rail line and rights-of-way shall become the property of the 

Port upon installation, unless otherwise agreed to, by and between the Parties in writing. 

12.5 January 15" of each year, lessee will pay to the Port an amount of $25 per each loaded 

rail car that was run on the rail line from the previous year. The Port will use this amount to purchase 

rail materials or to be used for maintenance on the Royal line at the Port's discretion. 

Section 13 Inspection 

The lessee shall allow an annual joint inspection of the Rail Line by representatives of the Port 

upon reasonable advance notice. Appropriate representatives from both the Port and the Lessee shall 

participate in and cooperate with the joint inspection(s) via hi-rail or other suitable means of railroad 

track inspection. The Port may perform more frequent inspections of the Rail Line at its election at any 

time during the term of the Agreement so long as the following conditions are met: (1) The Port 
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provides reasonable advance notice to the Lessee; {2) The Pon complies with all reasonable safety 

requirements of the Lessee or as required by law applicable to the Rail Line; {3) The Port obtains the 

appropriate authorizations from the Lessee to be on the designated portions of the Rail Line, such as 

tn:,ck warranis; (4) The Lessee will be allowed to participate in any irlspection; and (5) the inspections 

are planned and coordinated with the Lessee to minimize any interference with Lessee's operations on 

the Rail line. Any employee of the Port or the Port's Commissioners participating in such inspections 

shall execute Lessee's standard release of liability form before participating in such inspections. 

Section 14 Assignment 

Assignment of this Agreement may occur only with the written consent of the Port. To obtain the Port's 

consent to such an assignment, the Lessee will provide written notice to the Port of its desire to assign 

this Agreement, including a letter signed by an authorized officer of the intended assignee stating that 

the assignee agrees to such assignment and agrees to be bound by all the terms of such assignment and 

the approvals and evidences required by this Agreement. The prospective assignee shall provide to the 

Port all documents reasonable and necessary for the Port to determine whether the prospective 

assignee has the financial, operational, business and maintenance capability to perform the terms of this 

Agreement at the same level or better than the Lessee, This Agreement will be binding upon and inure 

to the benefit of successors and assigns of the Port and successors and permitted assigns of the Lessee. 

Section 15 Liability 

15.1 The Lessee hereby acknowledges that all activities under its control arising out of or 

connected with its use of the Rail line are solely for its benefit, and th~ Lessee shall forever protect, 

indemnify and hold harmless the Port, its successors and assigns, officers, agents, contractors, and 

employees from and against all liability, expense, cost, or obligation whatsoever, whether arising from 

suits, actions, causes of action, claims or demands of any character whatsoever or in connection with 

the Lessee's use or operation or the Rail Line during the term of this Agreement, excepting the acts or 

omissions of trespassers, and except those duties, matters, responsibilities and obligations expressly 

assumed by the Port in this Agreement, or to the extent caused by the intentional, willful or negligent 

acts or omissions, violations of law or breach of this Agreement by the Port or its officers, agents, and 

employees during the term of this Agreement caused by the intentional, willful or negligent acts or 

omissions, violations of law by the Port's third party permittee(s), including Rehabilitation Work (as 

defined in Subsection 11.1, which shall result in no liability on the part of the lessee) performed by or at 

the request of the Port by a third party permittee during the term of this Agreement or any extension 
hereof. 

15.2 To the extent that the Lessee owes the Port a duty of indemnity under this Agreement, 

the Lessee shall indemnify, protect, defend and hold harmless the Port, its successors and assigns, its 

officers, agents, and employees, from and against all l iability, cost, claims, suits, causes, ca\1Ses of action, 

judgments or any expense whatsoever (including attorney fees and costs of defense) for any personal 

injury or property damage, however and to whomever caused, arising out of or irl connection with i ts 

81Page 



use of the property by <rnyone Other than the Port during the term of this Agreement except to the 

extent caused by the intentional, willful or negligent acts or omissions, violations of law or breach of this 

Agreement by the Port during the term of this Agreement; provided, further, that the Lessee's 

indemnity obligations under this Agreement will be limited, as applicable, by any legal or statutory cap 

limiting the Port's legal or equitable liability to any third party for which the Lessee would owe the Port a 
duty of indemnity hereunder. 

15.3 The Port shall, for itself, its successors and assigns, to the maximum extent permitted by 

law, hereby waives, releases, remises, acquits and forever discharges and hold harmless Lessee, its 
employees, agents, officers, successors and assigns, and against any and all suits, actions, causes of 

action, legal or administrative proceedings, claims, demands, punitive damages, losses, costs, liabilities, 

and expenses, including attorney's fees accruing prior to executing this Lease Agreement and in any way 

arising out of or connected with the known or unknown, pre-existing physical or environmental 

condition of the leased premises (including, without limitation, any contamination in, on, under or 

adjacent to the premises by any hazardous or toxic substance or material), or any federal, state or local 

law, ordinance, rule or regulation applicable thereto {including, without limitation, the Toxic Substances 

Control Act, the Comprehensive Environmental Response, Compensation and Liability Act, and the 

Resource Conservation and Recovery Act) including, w ithout limitation, personal injury to or death of 

persons whomsoever including employees, agents or contractors of the Port or any third-party, and 

damage to property of the Port or any third-party to the extent attributable to the pre-existing physic:81 
or environmental condition of the leased premises. 

1S.4 The provisions of this Section shall apply to claims by Lessee's own employees and the 

employees of Lessee's agents, represen\atives, contractors, and subcontractors to which Lessee might 

otherwise be immune under Title Sl RCW, solely to the extent of Lessee's applicable insurance 

coverage. This waiver of immunity under Title S1 RCW has been mutually negotiated by the parties 

hereto, and Lessee acknowledges that the Lessor would not enter into this Lease Agreement without 
Lessee·s waiver thereof. 

1S.S This indemnification shall survive the termination of this Agreement. 

Section 16 Insurance 

16.1 To comply with its indemnity obligations under Subsection 1S.2, Lessee, at Lessee's cost 

and expense, shall procure or cause to be procured and maintain or cause to be maintained, during the 

continuance of this Agreement, railroad operating and liability insurance covering liability assumed by 

the lessee under this Agreement with a limit of not less than fifteen Million Dollars ($15,000,000) single 

limit for personal injury per occurrence and single limit for property of Five Million Dollars ($5,000,000) 

for damage per occurrence, such limits to be reviewed by the Port every five {S) years during the term of 

this Agreement and any extensions of it. At five (S) year intervals the Port and the Lessee shall meet and 

confer in good faith to determine whether modifications should be made to the insurance requirement. 

The lessee shall furnish to the Port cert ificates of insurance evidencing the above coverage in the form 
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of a policy (or policies) at the time of execution of this Agreement. Such insurance shall contain a 

contractual liability endorsement which will cover the oblig,,tions assurned under this Agreement and ,in 

endorsement naming the Pon as "a<l<litional insured". In addition, such insurance shall contain 

notification provisions under which the Lessee's insurance broker shall endeavorto give thirty {30) days' 

written notice to the Port of any policy changes in or cancellations of the policy. These endorsemen ts 

and notice provisions shall be stated on the certificate of insurance provided to the Port. 

Section 17 Termination 

17.l Grounds for Termination 

Termination by Election -the Parties may not terminate this Agreement by e lection 
except by mutual consent except as follows: 

a. Either Party may terminate this Agreement by election if the number 

of revenue carloads is less than 200 for any calendar year during the term of this Agreement or any 

extension thereof. The election must be exercised during the month of January following the calendar 

year in which number of revenue carloads was less than 200. Termination will be effective May 31 of 
that year, 

b. Termination by Breach. So long as the lessee is not in breach of any 

material terms and conditions of this Agreement and the lessee continues to provide Freight Rail 

Service on the Rail Line, unless otherwise agreed to by and between the Parties, the Port shall not have 

a right to terminate this Agreement prior to its natural expiration (whether of the initial term or any 

renewal or extension hereof) except as otherwise provided in Subsection 17.a. 

However, in the event that the Lessee breaches a material term or condition of this Agreement, or 
without the Port'.$ consent, ceases to provide freight Rail Service on any portion of the Rai l line for 

more than fifteen (15) days when there is a bona fide demand for service, the Port shall give l essee 

written notice of that fact. If within sixty (60) days of receipt of such notice, the lessee has not cured 

such breach, or if the lessee has not taken all reasonable steps t oward affecting such cure, and the 

Lessee has not reinstated Freight Rail Service, then the Port shall have the right to terminate this 
Agreement. 

17.2 The lessee, upon termination of this Agreement, shall have three (3) months to remove 

all personal property and improvements placed by it on the Rail line, except those improvements that 

the Port paid for and desires to reta in and any Rehabilitation Work, which shall become the property of 

the Port. If the lessee fails to so remove its property at the expense of the Lessee, subject to offset by 

any net salvage proceeds actually received by the Port. The Lessee's obligation to pay the costs of 

removal shall survive termination o f this Agreement. 
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17.3 Termination of this Agreement by the lessee which results in cessation of operations 

shall result in an obligation of the lessee to reasonably make available operilting data (including, but not 

limited to car tracing, shipper identification and rates, and accounting records) to the Port or the Port's 
designee at the Port's expense. 

17.4 Termination of this Agreement shall not relieve either Party here to from any obligation 
under this Agreement arising prior to termination. 

Section 18 Notices 

18.1 All notices, demands, requests or other communications which may be or are required 

to be given, served or sent by either Party to the other pursuant to this Agreement shall be in writing 
and shall be deemed to have been properly given or sent: 

If intended for the lessee, by mailing by registered or certified mail, return receipt requested, with 

postage prepaid, or by reputable overnight courier, addressed to Lessee at: 

Mr. Pa u I Didelius, Owner 

RYAL, LLC. 

709 North 101
• Avenue 

Walla Walla, WA 99362 
Phone: (509) 492-3553 

If intended for the Port, by mailing by registered or certified mail, return receipt requested, with postage 

prepaid, or by reputable overnight courier, addressed to the Port at: 

Port of Royal Slope 

PO Box 147 

4572 Road 13.6 SW (subject to change) 

Royal City, WA 99357 

Each notice, demand, request or communication mailed by registered or certified mail to either Party in 

the manner aforesaid shall be deemed sufficiently given, served or sent for all purposes at the time of 

such notice, demand, request or communication is either received by the addressee or refused by the 

addressee upon presentation. Either Part y may change the name of the recipient of any notice, or his or 

her address, at any time by complying with the foregoing procedure. 

Section 19 Events Constituting Default 

19.l Any of the following events shall constitute a default by Lessee hereunder: 
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a. The failure of Lessee to submit the Monthly Performance Report required under 

Subsection 5.1 or the material non-performance by Lessee of any maintenance required under Section 

12, or the failure to adequately perform any other rnater ial term, covenant or condition of this 

Agreement which is not cured wit hin sixty (50) days a her written notice from the Port 

b. Any affirmative act of insolvency by the Lessee, or the filing by the Lessee of any 

petition under any bankruptcy, reorganization, inso!ver)Cy, or moratorium law, or any law for the relief 
of, or relating to, debtors. 

c. The filing of any involuntary petition under any bankrupt cy statue against the 

Lessee, or the appointment of any receiver or trustee to take possession of the property of the Lessee. 

d. The suspension or revocation of the lessee's federal, state or local regulatory 
authority to operate Freight Rail Service on the Rail Line. 

19.2 Any of the following events shall constitute a default by the Port hereunder: 

a. Any act or omission on the part of the Port or its agents, servants or employees 

which substantially interferes with Lessee's ability to provide freight rail transportation service and is 

not cured within thirty (30) days after written notice from the Lessee. 

Section 20 Rights on Default. 

20.1 On the occurrence of any of the events of default listed in Section 19, the Non-

defaulting party, may terminate this Agreement by written notice to the Party In default and, in , 
addition, may take any other action or exercise any additional remedy available to the Non-defaulting 

party at law or equity. 

Section 21 Obligations of the Parties Upon Termination. 

21.1 In case of termination by the Port or the lessee pursuant to any provision of this 

Agreement, the parties' obligations on termination shall be governed by the provisions of Section 17 
hereof. 

21.2 In the event of termination by either party for any reason, the Port shall grant Lessee 

reasonable access to the leased premises for the purposes of removing Lessee's personal property and 

improvements in accordance with the provisions of Section 17.2. 

Section 22 Amendment 

22.1 No term or provision of this Agreement may be changed, waived, discharged or 

terminated except by an instrument in writing signed by both parties hereto. 
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Section 23 Clean Air and Water 

23.1 In performing freight Rail Services hereunder, the Lessee shall comply with all 

applicable standards, orders, or requirements issued under: (i) the Clean Air Act (42 usc 7414 et. Seq.}, 

and any enforceable rules, regulations, guidelines, standards, limitations, orders, controls, prohibitions, 

or other requirements which are contained in, issued under, or other.vise adopted pursuant to the 

Clean Air Act or Executive Order 11738 or any applicable implementation plan as described in sections 

110 (d), 111 (c), 111 (d), or 112 (d) of the Clean Air Act; (ii) the Clean Water Act (33 use 1318 et seq.) 

and any enforceable limitation, control, condition, prohibition, standard, or other requirement 

promulgated under the Clean Water Act or contained in a permit issued to a discharger by the 

Environmental Protection Agency ("EPA") . The Lessee shall hold harmless, indemnify and defend the 

Port from any claims, costs, damages, fines or penalties arising from any Violation of the provisions of 

this Section 23 in the performance of Freight Rail Service on the Rail Line, regardless of the absence of 

negligence or other malfeasance by the Lessee. This provision shall survive the termination or this 
Agreement for any reason. 

For the purposes of this Section 23, the term "facility" means any building, plant, installation, structure, 

loca tion, or site of operations, owned, leased, or supervised by the Lessee or a subcontractor of lessee, 

used in the performance of this Lease. When a location or site of operations contains or includes more 

than one building, plant, installation or structure, the entire location or site shall be deemed to be a 

facility except when the Administrator, or a Oesignee, or the Office of Federal Activities, EPA determines 

that independent facilities are co-located in one geographical area. 

23.2 The Port shall, for itself, its successors and assigns, to the maximum extent permitted by 

Jaw, hereby waives, releases, re mises, acquits and forever discharges indemnify, defend and hold 

harmless Lessee, its employees, agents, officers, successors and assigns, against any and all suits, 

actions, causes of action, legal or administrative proceedings, claims, demands, punitive damages, 

losses, costs, liabilities, and expenses, including attorney's fees in any way arisin8 out of our connected 

with the known or unknown, pre-existing physical or environmental condition of the leased premises 

(induding, without limitation, any contamination in, on, under or adjacent to the premises by any 

hazardous or toxic substance or material), or any federal, state or local law, ordinance, rule or regulation 

applicable thereto (including, without limitation (i) the Clean Air Act (42 use 7414 et. Seq.), and any 

enforceable rules, regulations, guidelines, standards, limitations, orders, controls, prohibitions, or other 

requirements which are contained in, issued under, or otherwise adopted pursuant to the Clean Air Act 

or Executive Order 11738 or any applicable implementation plan as described in sections 110 (d), 1 ll(c), 

111 (d), or 112 (d) of the Clean Air Act; (ii) the Clean Water Act (33 USC 1318 et seq.) and any 

enforceable limitation, control, condition, prohibition, standard, or other requirement promulgated 

under the Clean Water Act or contained in a permit issued to a discharger by the Environmental 

Protection Agency ("EPA") including, without limitation, personal injury to or death of persons 

whomsoever including employees, agents or contractors of the Port or any third-party, and damage to 

property of the Port or any third-party. This provision shall survive the termination of this Agreement 
for any reason. 
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Section 24 Hazardous Materials. 

24.1 If the performance of this Agreement creates any solid or hazardous wastes (e.g., the 

removal of any materials from the trains that require disposal), said waste shall be properly disposed of 

in accord~nce with federal, state and local laws, at the expense of the Lessee. In no event shall the Port 

be identi fied as the generator of the wastes. The l.essee shall notify the Pon of any such hazardous 

wastes and the Port shall receive a copy of the results of any tests conducted on the wastes. The Lessee 

shall hold harmless, indemnify and defend the Port from any claims, costs, damages, fines or other 

penalties arising from the disposal of any wastes created by the performance of this Agreement, 

regardless of the absence of negligence or other malfeasance by the l essee. This provision shall survive 
the termination of this Agreement for any reason. 

24.2 At no time during the term of this Agreement shall the Lessee, without the prior written 

consent of the Port, maintain, treat, dispose of, store or have on the Rail Line, or permit any other party 

to have, maintain, treat, dispose of, or store on the Rail Line, anything which is classified by federal, 

state or local authorities as a Hazardous Substance or Hazardous Waste or which requires a permit for 

the storage, treatment, disposal, handling or maintenance of it from any government authority. This 

excludes (1) transport or storage of materials by or on rail as long as said transport or storage complies 

with the Hazardous Materials Transportation Act, 49, USC Section 1801, et seq., and (2) petroleum 

products, lubricants, antifreeze and such other materials that may be normally consumed in the daily 
operations of a railroad . 

24.3 The Lessee further agrees to indemnify and hold the Port harmless from all costs, 

expenses, liabilities, demands, claims, causes of action at law or in equity whatsoever arising from its, or 

any of its contractors, treatment, disposal, storage, maintenance or handling of any Hazardous Material 

or Hazardous Waste on the Rail line during the term of this Agreement, including, but not limited to, the 

cost o f clean-up, environmental damage assessments, defense and reasonable attorney's fees. The Port 

agrees to cooperate in the prosecution and collection of all costs, expenses, liabilities, demands, and 

claims, associated with any treatment, disposal, storage, maintenance or handling of any Hazardous 

Material or Hazardous Waste on the Rail line, including but not limited to, the cost of dean-up, 

environmental assessments, defense and reasonable attorney's fees, prior to occupancy by the Lessee, 

against any identified responsible Party. The Parties acknowledge that the inclusion of this 

indemnification and hold harmless provision shall in no manner whatsoever evidence a waiver, consent 

or permission by the Port for the Lessee to violate the provisions of Section 23. This provision shall 
survive the termination of this Agreement for any reason. 

24.4 The Port shall, for its successors and assigns, to the maximum extent permitted by law, 

hereby waives, releases, remises, acquits and forever discharges indemnify, defend and hold harmless 

Lessee, its employees, agents, officers, successors and assigns, against any and all suits, actions, causes 

of action, legal or administrative proceedings, claims, demands, punitive damages, losses, costs, 

liabilities and expenses, including attorney's fees in any way arising out of or connected with the known 

or unknown, pre-existing physical or environmental condition of the leased premises {including, without 
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limitation, any contamination in, on, lmder or adjacent to the premises by any hazardous or toxic 

substance or material), or any federal, state or local law, ordinance, rvle or regulation applicable thereto 

(including, without l imitation, the Toxic Substances Control Act, the Comprehensive Environmental 

Response, Compensation and liability Act, and the Resource Conservation and Recovery Act) including, 

without limitation, personal injury to or death of persons whomsoever including employees, agents or 

contractors of the Port or any third-party, and damage to property of the Port or any third-party. This 

provision shall suNive the termination of this Agreement for any reason. 

Section 25 Public Records. 

25.1 The Port is a Special Purpose District and subject to the Public Disclosure requirements 

in Chapter 42.56 RCW. This Agreement and any records, data or other information received or used by 

the Port in the course of this Agreement shall become a public record as defined in RCW 42.56.010(3). 

Any specific information that is claimed by ihe lessee to be confidential or proprietary must be clearly 

identified as such by the lessee. To the extent consistent with Chapter 42.56 RCW, et seq., the Port will 

maintain the confidentiality of all such information marked confidential or proprietary. If a request is 

made to view the lessee's information, the Port will notify the Lessee of the request and the date that 

such records will be released to the requester unless the Lessee obtains a court order enjoining 

disclosure. The Port will release the requested information on the date specified. 

Section 26 Entire Agreement 

26.1 This Agreement constitutes the entire agreement between the Lessee and the Port and 

no other representations, war~anties or agreements, either oral or written will be binding upon the 
Lessee and the Port. 

Section 27 Governing law 

27.1 This Agreement shall be governed and construed In accordance with the laws of the 

State of Washington. Venue of any action hereunder shall be in Grant County Superior Court, 
Washington. 

Section 28 Compliance with Applicable Laws 

The Lessee, subject to federal preemption, as applicable, shall comply with all statutes, laws and 

ordinances of all federal, state and local governments or other governmental authorities, regulatory 

authorities and commissions, foreseen and unforeseen, ordinary as well as extraordinary, for the entire 
term of this Agreement. 

Section 29 Warranty of Signature 

The Port warrants to the Lessee that the person executing this Agreement for the Port is fully 
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authorized to sign this Agreement for the Port and to bind the Port to the terms o f this Agreement. The 

Lessee warrants to the Port that the person executing this Agreement for the Lessee is fully authorized 

to sign this Agreement for the Lessee and to bind the Lessee to the terms of this Agreement. 

Section 30 Disputes 

30.1 Any disputes relative to obligations, remedies, or performance of this Agreement shall 

be resolved by the President of lessee and the Port Commissioners, or their designees at a meeting to 

be held at the offices of the Port of Royal Slope in Royal City, Washington within ten (10) days of written 

submission of the d ispute by one party to the other. 

Section 31 Headings 

The headings in this Agreement are for ease of reference only and shall not be used to construe 
or interpret the provisions of this Agreement. 

Section 32 Attorney's Fees 

Should it become necessary for the Port or lessee to engage in arbitration or other legal 

proceedings as may be necessary for the purpose of enforcing this Agreement for the purpose of 

recovering damages or otherwise, each Party, shall be responsible for its own costs, attorneys' fees and 

any other reasonable expenses incurred in connection with those legal proceedings. 

Section 33 Counterparts 

This Agreement may be executed in several counterparts, each of which shall be deemed to be 
an original having identica l legal effect. 

Section 34 Miscellaneous 

34.l NONDISCRIMINATION 

To the extent applicable, the lessee shall comply with the regulations for compliance 

with Title VI of the Civil Rights Act of 1964 {42 USC Section 2000d, et.seq.) and 23 CFR Section 710.405 
{b). 

Contracting: the Lessee shall not create barriers to open and fair opportunities for all 

businesses including MWBE's to participate in all State contracts and to obtain or compete for contracts 

and subcontracts as sources of supplies, equipment, construction, and services. In considering offers 

from and doing business w ith subcontractors and suppliers, the Lessee shall not discriminate on the 

basis of race, colo r, creed, religion, sex, age, nationality, marital status, or the presence of any mental, 

or physical disability in an otherwise qualified disabled person. 
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3a.2 WORKERS HIGHT TO KNOW 

Except where such matters are regulated by the FRA, Lessee shall comply with the 

requirements of WAC 296-62-054 of the State of Washington Department of Labor and Industries 

regarding worker awareness of hazardous substances in the work environment. WAC 296-62-054 

requires among other things that all manufactures or distribution of hazardous substances must include 

with each delivery completed Material Safety Data Sheets (MSDS) for each hazardous material. 
Add itionally, each container must be labeled with: 

• The identity of the hazardous material 

• Appropriate hazardous warnings, and 

• Name and address of the chemical manufacture, importer, or other responsible Party. 

labor and Industries may levy appropriate fines against employers for noncompliance. It should 

be noted that OSHA Form 20 is not acceptable in lieu of this requirement unless it is modified to include 

appropriate information relative to "carcinogenic ingredients: and 4 routes of entry" of the product(s) in 
question. 

34.3 FORCE MAJEURE 

Neither Party shall be liable to the other or deemed in default under this Agreement if 

and to the extent that such Party's performance of this Agreement is prevented by reason of force 

majeure. The term "force majeure" means an occurrence that is beyond the control of the Party 

affected and could not have been avoided by exercising reasonable diligence. Force majeure shall 

include acts of God, war, riots, strikes, fire, floods, epidemics, or other similar occurrences. 

If either Party is delayed or its performance is prevented by force majeure, said Party 

shall provide written notification within forty-eight (48) hours. The notification shall provide evidence of 

the force majeure to the satisfaction of the other Party. Such delay shall cease as soon as practicable 

and written notification of same shall be provided. The time of completion for a requirement under this 

Agreement shall be extended by contract modification for a period of time equal to the time that the 

results or effects of such delay prevented the delayed Party from performing in accordance with this 
Agreement. 

Section 35 Independent Contractor 

The Lessee shall be deemed an independent contractor for all purposes and the employees of 

the lessee, or any of its contractors, subcontractors, lessees, and the employees thereof, shall not in any 

manner be deemed the employees or agents of the Port, Lessee shall develop and maintain for the 

duration of this Agreement, a safety program that will effectively incorporate and implement all 
required safety provisions under state and federal law. 
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Section 36 

If any term or provision hereof is or becomes invalid or unenforceable, the Lessee an6 the Port 

shall in good faith negotiate to reJJlace the invalid or unenforceable term or provision with a tNm or 

provision which is valid and enforceable. arid which comes as close as possible to expressing the 

intention of the invalid or unenforceable term or provision. The validity or enforceability of the 

remainder of the Agreement shall not be affected by Lhe invalidity or unenforceability of any provision if 

the remainder conforrns to the terms and requirernenlS of applicable law and the intent of this 
Agreement. 

IN WITNESS WHEREOF. the Parties hereto have caused this Agreement to be duly executed under seal 
by their duly authorized representatives. 

STATE OF WASHINGTON 

COUNTY OF GRANT 

Oave iller, Commissioner 

Chairman of ze B'ard 
Date: /2, l1 ~ r. 

Lessee/Operator 

;/? r:-3:.,;.----, 
Paul Dfdelius, Owner 

RYAL, LLC. 

Date: l)['C 2[, 2..o 2.--~ 

I certify that I know or have satisfactory evidence tha~~~ IY\\\\o/ signed thfs 
instrument, on oath stated that he was authorized to execute the i strument and acknowledge it as 
the Chairman of the Port of Royal Slope, Grant Co. District No. 2 to be the free and voluntary act of 
such party for the uses and purposes mentioned in this instrument. 

DATED: -11/, 7 / 'J-QJ..0 
I i 

BONNIE VALENTINE 
Notary Public 

S,ate of Washington 
u~e:is a Numbor 20103657 
My Commiss ion Exp!res 

January 14, 2024 

• 2020 

~~J~ 
Signature 

~,-~·";. \/~\~--A:·,',....I:!,. 
Printed Name 
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STP,Tf OF WASHINGTON 

COUNTY OF GRANT 

NOT.I\RY PUBLIC 
Title 

My appointment expires: _J / d{_@1 

J certify tha t I know or have satisfactory evidence that Paul 0idelius signed this ill$trume111, on 
oath ~lated that he was authorized to execute the instrument and acknowledge it as the Owner of 
RYAL, LLC. to be the free and voluntary act of such party for the uses and purposes mentioned in this 
instrument. 

0 1\TED: \}•,c_ 7_,')_ ,2020 

Printed Name 

NOTARY PUBUC 
Title 

My appointment expire~: b\J-.o..,j I, 2.,0 2-l 



EXHIBIT A 12/17/2020 

PORT OF ROYAL SLOPE RAILROAD MATERIALS INVENTORY 

Quantity 

425 

211 new 

25 used 

Item 

7'' x 9'·' x 816" Treated Tie.s 
;- . . - ··------

4" x 10" x 16' timbers 
Treated ~····-·· 

4" x 10• x 16' timbers 
Treated 

Vendor 

Railworks & Rocky 
Mountain Tie & Timber 

Rocky Mountain Tie & 

Timber 

-,-- · ---- - --1 --
_J_ -c,::----=--t.1= ---- - · 

Cost 

$50.11 ea 

S8_4.83 ea 

L 
I 

-------, -

, 4 Cons ;1" x 6" Track Bolts . Railworks 
~ -t----'~ -l _ .~?-4§ eacll bolt ; --7 

--, - -l --J 
I_!? bo_xes 5/8" x 12" Lag Bolts ____ _ lewh Nu!&_ Bolt 

17 ketJ$ I I 
- L.L___ -=- _L' 

- -+:- - KegsotRallSpikes _ _ _ 

s .l:wckets 

I . 
,--

ApproxSOO [ 

-· te.~t __ Used.Rail 

Not sure of 

qu~pti!Y _ 

Railworks .. --••- -

~ -
$2.56 each bolt i 1 1 .... -·~r_--j----: 
Sll8.69 each • 

$.56 e~ 
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Exhibit B 

Work that was sucessfully handled ancl complied by WRL, LLC and the Por! _o_f Royal Slope 
from 2016 through 2020 

WRL, LLC handled/funded the following Port responsibilities 
. . - ,--

•• 
b. 
C. 

d. 
e. 
f. 

_g. 
h. 

I. 
j. 

k. 

M,?jor rock slide deatouts (2 times) 

.5~£!.dune temova1 {o~gifl31 ~pC!t.ingo! li~e ;12_ 2Q!~l.­
Cleariog of ~phal!__,9ver~ge of D~iel>en Ro~\IH.Q~6) 
Washout re pair (return of Taunton siding to operation {2016} 
IO~~~~eJti"t.~!!~1:1i:it~;,<2016}[ ·_· _· .__ . . -- .. ···· . ~ 
Range fire burned ties•· replacements~ 400 ties 

·_i~~idg~~~p !.<.P!~~!!.\ints -:·=-1 
_ ___;Coordinated w/Port, &_CountyJor r~Jacement of CrabC,eek ,Crossing J_ ~ 

__ !Entlreline-bushremoval/de_forestation(2timetll -··- J 1--- __ ~ _ 
_j!~~l!H~~.~-?.f ~~s. Otht:r ~~~_sing_ S!SQ!.P..f:._'- ~~:a!~ / feds ~~~r .J . --- - - -1

Federal Gps.: poP'!l,~ti_on of el tire cr_os_s_in.g ln'!en!.?.O' I __ _,_I _ _ _ +-

- ' .J- -~-=-~~ -- ~ -1--....,..' - - /-
The _l:'.o!t ~~y~~q_pe t~s_:~y~~d~j~ollowin~ i~~h~l r~~-a-:d- --,;..,s,.....s,.,..

6

~

46 
~ ] 

a. _ --=-~~i<!.E~r,~fe ~(? ~.~i~t~~e~~_sJ _ -· _ ~ ___ , __ 2016,_· _ _ _ -f·~~=~ 

b. IR~_ted_~'!ck~~-~ tq,br~•~ UP£Old~ _ ___ • I 2016 IS 2,360.42 I 
c. iOrganh:ntion of signr~placementsvla("ovnties - - · 2017 - - --~ - -

~ __ t<,;ra~~ Ad!!>!.°!~~~,~! lo! !h.ac.[<er, Rd. P('?J.~~!}28,599,q_~) 2018' _ _ _ _ __ 
e. Hired Railworks to r~place Ballast Retaining Walt and 1 

--,-- t~- ,1it~h :.~!t~;fi;. ---.-:=-_.] ___ -·' --2018 ---,-l-"'$-1-3,-15-7-.3-3 I 
f. .Paid Consul tant fees to Paul Oidelius for Avista Crossings 201.l!; _ , S 10,000.&q l_ 
g. :pa-i<JGCP.~~J~'~-•~i~!~~·c;·p~;j;uc~onR~ad~3.6sw- - 2019 s t~~ 
h. __ :f~!<:.~as~dchem,icaffo,.rweedse:_ay ---•· ., 2019.__ _ S 6812.50 I 

J J ai~ cwy,;. LLC for C!a~ Creek Cr~~!!.lg.:_~ me ~ateriat us~d 2020; .J !_~,841£9 [_ __ 
. i: . Paid for labor & equipment to remove Russian Olives aloflg Track _ ___ -· _ _ _ _ I 

by G<:PW 1. . ·-7- - .. - j _··· · - -- 2020· $ 5,284.90 

Adams & Grarn County 'Need tax paid ~~':'~al!y ... $45Q_. 201~202-:,D:_ __ 

---~--

k. 

1 
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AFTER RECORDING R£niR.'I\ TC illl:lil Br1;1~:ni1Jlilrllllll;nlj;ilfillrni1/tl:ll/:11l1l!li:IWl':n: 

ATTN: .REA.L ESTATS SERVICES 
DEP.A.RTMENT OF TRAf.iSPORTA TlON 
P.O. BOX 47338 
OL YN!PlA, \\' A 98504-7338 

NO REAL E.ST&IE EXOSE TAX PA!J2 

AfflOAVIT No. ;222 C/(u 'f 
---Dole ~ · 5· IS &y ~Y.~~/ 

DARRYL Ph'EASANT, Tr &6urey" 
Gronl County, Wa,~inglon Document Title: Quitclaim Deed 

Reference Number of Related Document: KIA 
Grantor(s): State of Washington 
Grantee(s): Pori of Royal Slope 
Legal Description: Pm. Secs 12, 11 , l 0, 9, 6, 5, 4 & 3, Tl SN, R27 E, WM; Ptn. Sec 1, Ti SN, 
R26E, \VM; and Pto. Secs 36, 35, 34, 33, 32, 29, 20, 19, 17, 8 & 7, T16N, R2 E, WM 
Additional Legal Description is oo Pages 1 & 2 of document 
Assessor's Tax Parcel Number: 160024002, 160080000, 160092000, 160125000, 160135000, 
160139000, 160158001, )60168001, 160170001, 160172001, 160173001, 160174001, 
16 I 105001, I 6 I 106001, 161110001, 161112001, J 6 I 121001, l 61123001, & 161125001 

QUITCLAIM D EE D 

The STATE OF WASHINGTON acting by and through its DEPARTMENT OF 

TRANSPORTATION, Granter, for and in consideration of the TERMS A.ND CONDillONS 

SET FORTH lN SUBSTITUTE HOUSE BILL 1586, hereby conveys and quitclaims uato 

lhe PORT OF ROYAL SLOPE, Grantee, all right;title, and interest in and to the following 

described real property situated in Grant County, State of Washington: 

RES 4 11 
3/20 15 

All right, title and interest of the railroad real property, and including 
tracks, ties, ballast, bridges, culver1S, fencing and any other improvements 
situated on railroad property, conveyed to the State of Washington, by 
Quit Claim Deed dated February 1, 1994, recorded October 28, 1994, 
under Auditor's File Number 94 1031004, being all oftha1 portion of tbe 
foa:ner Chicago, :Milwaukee, St. Paul & Pacific Railroad, as con"eyed 10 

Beve1·ly-Royal Slope Port District by cieed recorded May 26, 1983 and 
filed WJder Grant County Auditor's File Number 744602, in Book 425 of 
Deeds, pages 474 through 476, over, across and t.f,.rougb the follmving 
sections: 

PAge I of 3 Pages !Ci/ 2-13-093 I 0 



if any. 

Sections 12, l l , I 0, 9, 6, 5, 4 and 3, all in To"uship 15 North, Range 27 
East, W.M.; Section I, Township 15 North, Range 26 Ea.,--i, W.M.; and 
Scctions36,35, 34,33,32, 29,20, 19, 17, 8 and 7,all inTov.-nship 16 
North, Range 26 East, W.M., in Grant County, State of Wasl>Jngton. 
EXCEPT that portion of Section 7, Township 16 North, Range 26 East, 
W.M., not conveyed to the State ofWashing1on, as set forth therein under 
Quit Claim Deed dated February I, 1994, recorded October 28, 1994, 
under Auditor's File Number 941031004. 
This conveyance is intended 10 convey the railroad rea.l property as 
established by construction or usage or a.s described on the official 
Chicago, Milwaukee, St. Paul and Pacific railway right-of-way maps, 
together with the improvements thereon. Said lands herein conveyed a:re 
specifically depicted on those certain maps of definite location now of 
record and on :file at the office of the Secretary of Transportation in 
O!ympi?., Waslrington. 

Subject io all existing encumbrances, including easements, restrictions and reservations, 

Also Subject to the terms and cooditions set forth in SHB 1586 tasked by the legislature 

in the 2015 regular session and signed by the governor. 

The Grantee, on behalf of themselves and its heirs, successors or assigns, as part 

consideration herein, do hereby agree to comply with all civil rigbrs and anti-discrimination 

requirements of chapter 49.60 RCW as to the lands herein conveyed. 

The lands herein described are not required for state Jrigbway purposes and are conveyed 

pursuant to the provisions of 47.76 RCW. 

Dated at Olympia, Washington, this ..2-~+.!iday of_--'J=--\A,'---'-'ly'+-- - --'' 2015. 

RES 41 I 
3/20] 5 

STAil'E o

0
~1NGTON 

--&',IH)r'fil-'r\ t2S,,_1"'--,.__ _ _ _ 
Lynn· Person' 
Secreu · ofTransport.qtion 
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REVfEWED AS TO FOR.¼: 

By: 1/f&.J.. 
Port ~f Y~,7~c 

Nam-'-. .,..D,"" ..... a,.,."'::L-l-f11-, __ lf_v _ _ _ 

Title: ,Cha re"'"-~ 

STATE OF WASHINGTON) 

}: ss 

County of Thurston ) 

On this gq<:IIL day of - ~ .-----' 2015, before me personally appeared 

Lynn Peterson, known to me as ~of Transportation, Washington State Depamnent of 

Transportation, and executed the foregoing instrument, acknowledging said instrument to be the 

free and voluntary act and deed of the State of Washingcon, for the uses and P\/IPOSes therein 

mentioned, and on oath stated that she was authorized to execute said instrument. 

Giveo under my hand and official seaJ the day and year last above "ritten. 

RES 41 l 
3/201 5 

~ rt~ 
Notary (print name) Je.nntt<Y (l Wt.adj 
Notary Public in and for -die State of Washington, residing 

a l Olympia 

My Appointment Expires Cf/ Cf J ~I & 
• 

Page 3 of 3 Pages IC# 2-13-09310 
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AFTER RECORDING RETUR.."i TO: 

An"'N: REAL ESTATE SERVICES 
DEPARTMENT OF TRANSPORTATION 
P.O. BOX 47338 
OL Y?,1PIA, WA 98504-7338 

Document Title: Quitclaim Deed 
Reference Nwuber of Related Document: NIA 
Graotor(s): State of Washington 
Gran1~(s): Port of Royal Slope 

'-~;.:';;.:=-~L----., 
R~ t 

. Ar:11 P 
Oat• 

LP,URA DANEKAS 
A u Treas rer 

~ . . ' 

Le.gal Description: Ptn. Secs 9, 8, 6, & 5, Tl5N, R29E, WM; and Ptn. Secs 1, 12, 11, IO, 9, 8, & 
7, Tl5N, R28E, WM 
Additional Legal Description is on Pages l & 2 of document 
Assessor's Tax Parcel Number: 1529030740739, 2100490300739, 2100490370739, 
2100490740200,2100492120243,2100492250739,2528070]30739,2528070230739, 
2528080140740,2528100!]0739,&2529060440739 

QUITCLAIM DEED 

The STATE OF WASHINGTON acting by and through its DEPARTMENT OF 
TRA .. NSPORTATION, Grantor, for and in consideration of the TERMS A.Nl) CONDITIONS 

SET FORTH IN SUBSTHTUTE HOUSE BILL 1586, hereby conveys and quitclaims unto the 

PORT OF ROY AL SLOPE, a municipal COIJ)Oration, Grantee, all right, title, and interest in and 

to the foUowing described real property situated in Adams County, State of Washington: 

RF,S 411 
3/20 15 

All right, title and interest of the railroad real property, and including 
tracks, ties, ballast, bridges, culvens, fencing and any other improvements 
siruated on railroad property, conveyed to the State of Washington, by 
Quit Claim Deed dated February l, 1994, recorded October 28, 1994, 
under Auditor's File Number 236249, being all of that portion of the 
fonner Chicago, Milwaukee, St. Paul & Pacific Railroad, as conveyed to 
Beverly-Royal Slope Port District by deed recorded May 26, I 983 and 
tiled under Adams County Auditor's File Number 197695, in Voiume 98 
of Deeds, pages 250 through 252, over, across and through the following 
sections: 
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Out I Ct ,) l;i, O;i•d' 
WQ S.lATE OE.~Vir.£.Ni 0~ lR~\lSPO~fATlOU 
Ar,fa_;o$ Co-.:nt>r .flu,c,itor, Hoidi I( Hui,t 

lnl!IU m11 ,:11 lll'll 1:M!IITT 111.11m1m1q Uilil il!lUI m 1nr 
Sections 9, 8, 6 and 5, all in To"nship 15 North, Range 29 East, W.M.; 
and Sections I, 12, 11, 10, 9, 8 and 7, all in Township 15 North, Range 28 
East, W.M., in Adams County, State of Washi ngton. 
EXCEPT thac portion of Fann Unit 45, lrrigation Block 49, according to 
che official Plat thereof, recorded with the Adams Cou11ty Auditor, and 
also approximately thirty-two acres of non-railroad real property situated 
in the South one-half of tbe Souc.h one-half of Lie Nortb one-half of 
Section 8, Township I 5 North, Range 28 East, W.M., not conveyed to the 
State of Washington, as set forth therein under Quit Claim Deed dated 
February 1, 1994, recorded October 28, 1994, under Auditor's F ile 
Number 236249 in Volume 217, pages 713 and 714. 
Tlus conveyance is intended to convey the railroad real property as 
established by construction or usage or as described on the official 
Chicago, Milwaukee, St. Paul and Pacific railway right-of-way maps, 
together with the improvements ihereon. Said lands herein conveyed are 
specifically depicted on those certain maps of definite locatioo now of 
record a.nd on file at the office of lhe Secretary of Transportation in 
Olympia, Washington. 

Subject to all existing encumbrances, including easements, restrictioos and reservatiow, 
if any. 

Also Subject co the terms and conditions set forth in Substirute House Bill 1586 tasked by 

lhe legislature in the 2015 regular session and signed by the governor. 

The Grantee, oo behalf of themselves and its heirs, successors or assigns, as part 

consideration herein, do hereby agree to comply with all civil rights and anti-discrimination 

requirements of chapter 49.60 RCW as io the lands herein conveyed. 

The lands herein described are no1 req uired for state highway purposes and are conveyed 

pursuant to the provisions of 47. 76. RCW. 

RES 41.l 
3/20 15 
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Q,.·~t Cl~,,.,_ o~.,d , . 1Al'~ t.JA S,WH! 0£J)AA1,"1~~H OF l~W.~POR . ;v. l 
Ada;o,: ~-i(y (l"~" tor , 1-t&)d• Y. •"'-"'t 

!Uflil ; rnn 11111ml 1111 IIUl!I IIIJ!illil1l ~ijl 1111111 ll1Ull lill! ijl' 1111. 

Dated at Olympia, Washington, this L q-tli day of Ja,~1--------'' 2015. 

STATE O F WASHINGTON 

~\J_?Cw\~ 
Lynn Pe.:Fon 
Secretary of Transportation 

REVJEWED AS TO FOR..M: 
Port PMal S~ope 

By: _~'---!,1';'-ft/f ___ __ _ 
Name: A,8,J fn;fkr: 

Title: C.b..:c,,,.,. 

RES4I I 
3/2015 
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Ovi t C!~lm Cq~~ ~A .. V ~ en 
WA S hHE OE:'>:l!Hn(.N': o; •~ct6,v,idh! 
Ada~S Cov.-ilv 4"..oc:: ltw !-.e Hh X •~. 

illlllll Ill llit, I.II Em l!l!illl alil!llli ml !l1l l1illl If ~n 1[11 WIiii 
STA TI OF WASHINGTON ) 

) : ss 

County of Thurston ) 

On th.is J.CliCJh. day of~ ·--- -• 2015, before me personally appeared 

Lynn Peterson, known to me as t:he S~~ ofT ransportation, Washington State Department of 

Transportation. and executed the foregoing instrument, acknowledging said instrument to be the 

tree aud voluntary act and deed of the State of Washington, for the uses and purposes therein 

mentioned, and on oath stated that she was authorized to execute said instrument. 

RES 41J 
3/2015 

Given under my hand and official seal the day and year last above written. 

Notary (print name) <..,,D bn !.j<Y l'L ~ 
Notary Public in and for the State of Washington, residing 

at Olympia 

My Appointment Expires q/c; /dDI& 
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CERTIFICATION OF SERVICE 

I, James H. M. Savage, an attorney-at-law of the District of Colwnbia, certify that I have 
served th is day by electronic mail or by ordinary mail, true copies of the application of RY AL, 
LLC for a modified certificate of public convenience and necessity in STB Finance Docket No. 
36476 upon the following persons: 

Bonnie Valentine, Director 
Port of Royal Slope 
PO Box 147 
4572 Road 13.6 SW 
Royal City, WA 99357 
bvalentine@portofroyal.com 
(509) 346-23 17 

Chris Ries, Esq. 
Ries Law Firm 
1340 E Hunter Pl, 
Moses Lake, WA 9883 7 
E-mail: chrisr@rieslavvfirm.com 
Phone: (509) 765-4437 
Counsel for Port of Royal Slope 

Steve Salzman 
Director- Shortline Development 
BNSF Railway Company 
2500 Lou Menk Drive 
Fort Worth, TX 7613 I 
Steven.Salzman@BNSF.com 
Office: (817) 352-60 l 2 

Todd Leinbach, CFO 
Columbia Basin Railroad 
111 University Parkway, Suite 200 
Yakima, WA 98901 
Emai l: tleinbach@.cbrr.com 
Phone: (509) 834-2532 

Timothy J. Strafford 
Associate General Counsel & Corporate Secretary 
Association of American Railroads 
425 3rd Street, SW, Suite 1000 
Washington, DC 20024-3228 
tstratford(al,aar.or11 
(202) 639-2506 
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Dated: January 12, 202 I 

/s/ James H. M. Savage 

[By electronic signature) 

James H. M. Savage 
Counsel for RYAL, LLC 
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Exhibit D 

RY AL Insurance Certificate 
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Surplus Lines Declarations Westchester· 
A Chubb Company 

I Policy No. G71479675 002 I Renewal of: G71479675 001 

NAMED INSURED & MAILING ADDRESS 
CWN, LLC; WRL, LLC; FRB, LLC, KET, LLC; MOR, LLC, YCR, Corp. 
709 N. 10th Avenue 
Walla Walla, Washington 99362 

POLICY PERIOD 
When Coverage Begins: 

When Coverage Ends: 

INSURING COMPANY 

01/15/2020 

01/15/2021 

Westchester Surplus Lines 
Insurance Company 

12:01 A . M. Local Time Al Named lnsured's Address 

12:01 A. M. Local Time At Named lnsured's Address 

Produce r's Name & Address: 
New World Casualty & Consulting 
40 Richards Avenue, Suite 331 
Norwalk, CT 06854-2319 

Producer No: 48828W 

WASHINGTON SURPLUS LINES NOTIFICATION 

This contract is reg istered and delivered as a surplus line coverage under the insurance 
code of the state of Washington, Title 48 RCW. It is not protected by any Washington 
state guaranty association law. 

Surplus Lines Broker (name or initials) 

SLPD (03/08) 



Westchester ACE TRACKS 
RAILROAD LIABILITY 

DECLARATIONS 
CLAIMS MADE POLICY 

A Chubb Company 

I Policy No: G71479675 002 I Renewal of: G71479675 001 

Item 1. 

Item 2. 

NAMED INSURED & MAILING ADDRESS 

CWW, LLC; WRL, LLC; FRB, LLC, KET, LLC; MOR, LLC, YCR, Corp. 
709 N. 10th Avenue 
Walla Walla, Washington 99362 

POLICY PERIOD 

When Coverage Begins: 01/15/2020 

01 /15/2021 

12:01 A. M. Local Time At Named lnsured's Address 

Item 3. 

Item 4. 

Item 5. 

Item 6. 

Item 7. 

When Coverage Ends: 

INSURING COMPANY 
Westchester Surplus Lines Insurance Company 

LIMITS OF INSURANCE 

A. EACH OCCURRENCE LIMIT 

B. POLICY AGGREGATE LIMIT 

SELF INSURED RETENTION 

A. EACH OCCURRENCE RETENTION 

RETROACTIVE DATE: 

8/15/06-$5,000,000 xs of SIR 
05/12/09 -$5,000,000 XS of $5,000,000 XS of SIR 
01/15/20 • $5,000,000 XS $10,000,000 xs of SIR 

ATTACHED FORMS 

12:01 A. M. Local Time At Named lnsured's Address 

PRODUCER'S NAME & ADDRESS: 
New World Casualty & Consulting 
40 Richards Avenue, Suite 331 
Norwalk, CT 06854-2319 

Producer No. 48828W 

$15,000,000 

$30,000,000 

$50,000 

Endorsements as Listed on Schedule of Endorsements No. CPFS2 
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Westchester 
A Chubb Company 

Item 8. PREMIUM 0 FLAT(except for acquisitions) 

Advance Premium: $131,234.00 

Total Amount Due: $131 ,234.00 

Item 9. AUTHORIZATION INFORMATION 

Authorized Representative: 

ACE TRACKS 
RAILROAD LIABILITY 

DECLARATIONS 
CLAIMS MADE POLICY 

□ ADJUSTABLE 

Rate: FLAT Per S100 of Payroll 

Estimated Exposure: $1 ,209,889 
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