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INTERSTATE COMMERCE COMMISSION

Ms. Mildred Lee _

INTERSTATE COMMERCE COMMISSION

12th Street & Constitution Avenue, N.W.
Washington, D.C. 20423

Room 2303

Dear Ms. Lee:

Enclosed please find an original and two copies of the Lease

dated August 16, 1984 -between Rex Railways, .Inc., 616.Palisade
Avenue, Englewood Cliffs, NJ 07632 (Lessor) and The Hillsdale
County Railway, Co., 50 Monroe Street, Hillsdale, MI 49242 (Lessee),
covering 55 covered hopper cars, car numbers as shown in the lease,
Schedule IA. : :

Enclosed is our check for $10. Please.return our recorded copies.

Thanking you for your cooperation.

Mark A. Salitan
President

MAS/dmh
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v .

Certified - RRR
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Interstate Commerce Conmission

Washington, B.C. 20423

' OFFICE OF THE SECRETARY

Mark A. Saliten 1
President

ex Leasing,Inc.

16 Palisade Ave.

Englewood Cliffs, New Jersey 07632

Dear .
Sir:

1/24/85

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303:, on at

1/24/85

recordation number (s). 145

Enclosure (s)

2:45pm and assigned re-

57 & 14558

Sincerely yours,

ST N

' Secretary

: ~ A .
_ApA r ”‘£ ’5; jﬁ% T
g - ’fl

SE-30
(7/79)



conditions set forth in this Lease.
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' ' INTERSTATE COMMERCE COMMISSION
THIS LEASE AGREEMENT, made as of this _ 1g day of Auqust |,
1984, between REX RAILWAYS, INC., a New Jersey corporation, 616
Palisade Avenue, Englewood Cliffs, N.J., as Agent for Car Owners
(hereinafter referred to as "Lessor" or "Rex"), and The Hillsdale
County Railway, Co., a Michigan Corporation (the “Lessee"),

as Lessee.

‘-ES

RECITALS l S

Lessee desires to leaée from REX as Lessor certain railroad cars
hereinafter specifically designated, all upon the rentals, terms and

AGREEMENT

It is Agreed:

1. Lease of Cars. REX agrees to lease to Lessee and Lessee
agrees to and does hereby lease from REX railroad cars of the number
of units, model, type, construction and such other description (here-
inafter referred to as the "Cars®) as is set forth in Schedule 1
attached hereto and by this’ reference made a part hereof and as set
forth in Schedules which mdy from time to time be added to this Lease

and thereby made a part hereof. |

2. Delivery of Cars. Delivery shall occur for each car im-
mediately upon change from curreént to new markings. . ’

' 3. Use and Possession. Throughout the continuance of this Lease
so long as Lessee is not in default hereunder, Lessee shall be entitled
to possession of each Car from the date the Lease becomes effective
as to such Car and shall use such Car on its own property or lines or
in the usual interchange of traffic; provided, however, that Lessee_‘
agrees that the Cars shall at all times be used (i) in conforpity with
Interchange Rules; (ii) in compliance with the terms.and provisions
of this Lease; (iii) in a careful and prudent manner, -solely in the use,
service and manner for which they were designed; only within th Ant § e
ental llmn.;s of the United States of America or in tgmporary orei::fé;:-ln
ental use in Canada and Mexico.
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4, Term. This Lease shall be effective upon the date'provided
in Paragraph 2 hereof. The lease term shall commence: on.said:date
and shall terminate upon expiration of the lease term" specified dn the
applicable Schedule unless sooner terminated in accordance with the
‘provisions of this Lease. Actual termination date: will be established
as per date of remarking of the last car delivered. .

S. Rental Per Car. See Schedule 1.

6. Payment. Lessee shall make payment ‘of all- sums due hereunder
~.to REX in - immediately available funds at-the addres5mprov1ded in:Para-
. ph 19 hereof, or such other place as REX 'may directii'Rental® ‘payments
vsha 1 be made in accordance with normal car hire receipts monthly..-q
‘or;any ction

7. Title..: Lessee shall.not by reason of this Lease:
taken. hereunder acquire or -have any right or. title in:the:Cars.;

8. Repairs. All Repair work, maintenance, etc.
-account of REx G , L :

- 9. Abatement of Rent. As all lease’ payments are }ased on:ak
O sharing of off-line per: ‘diem and mileage.nthere wzll“ S
{;wabatement during lease term.m;- : 3

'encumbrances or 1iens An: favorwof anyone claiming by,.
Lessee which /may’ ‘bea’ cloud ;upon’ or:; otherwise affect*REx
ciuding, ‘but ‘not 1imited" to *liens or” encumbrances whichijari
any:suit involving Lessee, or any act -or omission’of’ Lessee~or Lessee.s
failure to comply: with the provisions ‘of this Lease, .and’ Lessee shall

e any*such lien, encumbrance or“legaIW‘f e ..

REX and hold ¢t harmless: from ‘any”. loss,;expenses ord
ksx ‘may - ‘suffer or ‘incur: from ‘any ‘charge, ‘claim,- proceeding uit,or.
other event which in: any manner or: from any cause.arises' niconnectio.
,Awith ‘the use, - : T . L e
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' possessnon or opcration of a Car vhi!e subjegt to this Lease, excepting. only
_any such loss, cxpense or liability which arises solely (rom REX* negligence: '
REX agrees to indemnify Lessee and save it harmless against any charge,.
loss, claim, suit, expense or 1{abilicy arising out of or on account of the
use or incorporation by REX’ upon delivery of 3 Car or vpon the makmg of
repairs thereto by REX, of any invention or the infringement.of any patents,

except if “such invention was used or fncorporated by reason of Lessec’s

The term “REX" shall mean and include any subsxdiary, par-

specifications..
“Les=-

ent or affiljated corporation for all purposes of this Parasl’aph 13.°
see's indemnity’ shall® not. eliminate the rxghts given Lessee under any: ‘manu-
The indetn-

facturer's wvarranty assxgned to it pursuant to Paragraph 20
nities and assumptions of liability herein contained shall survive the ter-

mination of this Lease., Each party shall, upon’ learning of 'same, give the
other prompt notice of any claim or liabilf.ty hereby indemnx[ied against.

12, - Lettermg — Inventory. ‘At REX' 'eleet{on all 'Cars ‘may be.
marked to indicate the rights of REX,.or an assignee, mortgagee, .trustee,

plédgee or security holder of REX or a "lessor to REX-and may: bear the fol-
“Tictle to this Car subject to documents recorded ‘under .
: Except for reneval and main- -

. loving inscripction:

" Section 11303 of the ‘Interstate Commerce Act.'
-tenance of the- aforesaid lettering or_ leccering’ indicatino tbet the'Car is s

‘leased-to.che Lessee or' to a sublessee in aceordanee with demurrage tariffso
no lettering or  marking .(other . €hin Lessee s reporting’ marks) * shalli be - ..

placed vupon-any of- the Cars by Lessee -and Lessee will not’ remove ‘or: ehange
‘ithe: applicable sthedule except‘. o

. the. . reporting marks and numbers indicated on:
.;-fupon ‘the vritten direction or; eonsent “of " REX
'f:i..expense inspect ‘the" Cars from time 20 " time w(erever they.-.
shall, upon request of REX but not more th "once every yeer,

: : 13, Loss, Tbeft or Destruction of ;.-Cars.‘_., In"‘"the event any “Car n-
is lost, stolen, destroyed or damaged beyond economie repair. Lessee 'shall, -

N'"ithin five days of fts- knouledge -thereof, by*uritten ‘notice, : fully: advise
- REX -oF - $0ch” .occurrence., -_Lessee shall. -uichin45* da at’ter demandf“b SREX . .o

U prmrpt‘ly maxe paynem: vo KEX "1 “the ‘amount:ds: prescr
-not:.f:.catlon«of ssame,. upon matual consent of bot-h partl.es,

4o.-_,.. St e s i

Upon the expiration or termination

‘ ‘&es; se:e? 15. Return of Cars. _ o
Leas shall at {ts sole cost and expense forthwith surrender possession of_-r"‘-l--»'-"-"
such Car to REX by delivering same to j_nterchange of’ Lessee Nine. =

e Each -Car so"-"

" surrendered shall be fn the same or as good eonditton, order ‘and repair as ..
vwhen delfvered to Lessee, 'vear and. tear, from ordinary use’ and the passage

" of time excepted. shall be in need of no repairs, and shall be [ree from all




accumulations o6r deposits from commodities trans}:ortcd in or on the Cars
If any of the Cars do not bear REX' re-

vhile in the service of Lessee. If
Lessee shall place such reporting’ marks. and

porting marks and  numbers,
numbers on any or all of the Cars as- REX shall dcsxgnacc in un.txng to Les-

See p}'_}__or_to the end of the lease term. m. . -
. . If Lessee is a raxlroad Lessee agrees to provxde storage at its
expense, upon the request of REX for any or all of the Cars for a period.of -
sixty '(60) days from the date of expiration or ‘termination of this Lease.
Nothing in this Paragraph 16 3hall give Lessee the right to retain pos-
session of any Car after expiration or termination of this Lease with re-

spect.to such Car except as provided herein. T

! 15;. Default. If Lessee .shall fail Co make any payment tequired

heteunder within 30 days after same shall have become due or shall default’
or fail for a perfiod of 30 days after notice thereof in the due observance
or performance. of any covenant, condition or agreement required to be ob-
' _.served or performed on its part hereunder, -or if a proceedxng shall have®
.been commenced by or against Lessee under any bankruptcy lavs, Federal or’
State, or for the appointment of a receiver, assignee or trustee of Lessee_
or its property, or if Lessee shall make a general assignment for the bene-
fic of credxtors. then and in any of “said events. REX may at its eleccion. .

S ' (a) terminate this Lease by utitten notfce to such effect, ',
and retake the Cars and thereafter recover as liquidated damages for loss®
of a bargain.and not as a penalty, any and all damages sustained by reason
of Lessee's default in addition to all rental unpaid as of said date,”or .

o (b) wi:hou: terminating the Lease repossess’ the Cars,, and

may relet the same or any part thereof to others upon such rental and other
terms as it may see fit. The proceeds of any such reletting shall firsct be
applied to the expenses (including reasonable attorneys' fees) - of retaking
and reletting of the Cars and delivery to the new lessee and then to the
payment of rent due under this Lease. ‘Lessee shall pay any def:.cxency re-
maining due after so apply{ne the proceeds as the same -shall accrue. REX
shall not be obligated to accept any lessee offered by Lessee, or to do any
act or exercise any diligence whatsoever in the procuring of another lessee
to mitigate the damages 'of Lessee or otherwise. The election by REX to re-
let the Cais and the acceptance of a new lessee shall not operate to reclease

Lessee from liability for any existing or future default in’any other cov-
enant or promise herein contamed. The obligation to pay such deficiency
or any sum or sums due and unpaid or any damages suffered by reason of Les-
see’s default hercunder shall s¢ xvxvc the términation of the Lease and the

retaking of the Cars. A



The vremedies provided -in this Paragraph
dcemed cxclusive but shall, where' not by rule of law inconsistent with each
other, be cumulative and may be availed ‘of singly, in-combination, or all
together and in any order, and shall be in addition to all other rcmedies
in .REX' favor existing at law or in equity. The Lessee hereby waives .any
mandatory requirements of law now or hereafter in effect which might limic

or modify any of the remedies ‘herein provided to che extent that such waiver

is permitted by lau.

18 in favor of REX shall not be’

" The right to assign this Lease

. 16. Sublease and Assignment.
by either ‘party and the Lessee's right to sublease shall exist only as Eol—

lows: ,

: " (a) Lessee shall ‘have no right to assxgn or sublease or
loan any of the Cars without the prior written. consent of REX, which consent

shall not be unreasonably withheld, provided,,

have cthe. righc to sublease any of the Cars’ to its. vholly ‘owned affxlxates.

°C as decermmed by the Lessee’ (without being released from the obhgatxons

hereunder) : Any such “sublease shall- be upon terms which are in compliance

‘with all applicable Ipterchange Rules, Cariffs, regulacions and laws and all
terms and conditions of chis Lease. ) _‘_ c . .- e

(b) all righCS of 'REX - hereunder may be assigned. pledged,-

mortgagedr transfetted or otherwxse disposed of either in vhole or in part
without’ notfce "to or ' consent of Lessee. This Lease and Lessee's rights

hereunder are and shall be subject and subordinace to any lease to REX'chat-

. tel mortgage, security agreement ot equipment trust or other ‘security in-
* strument "covering the Cars heretofore or, hereafter created by REX provided

. . only that so long as Lessee is. not in default under the Lease; Lessee shall
* be entfitled to the peaceful and quiet possession of the Cars.

however,’ that Lessee shall

T£ REX shall

/7 have given vritten notice tolessee stating the identity and post office ad-

.dress of any. assignee encicled to receive future rentals and. any other sums

- payable to Lessee heteunder. Lessee shall thereafter make such paymencs to

t
M . - .
-~

che designated assignee. e . . .

The maktng of an assignmenc or sublease by Lessée or an assignment by REX .-
~ shall not serve to relfeve such party of any liability or undertaking here-

under nor to fmpose "any liabilicy or undectaking hereunder upon any such.

assignee or sublessee except as othervise provided herein or .unless express—
. ly assumed {n wricing by such sublessee or assignee. .

. 17.. Opinion of Counsel. Upon .the.request’ of REX .or its

assignee, Lessee will delfver to REX an opinion of. counsel for Lessee, ad-'

dressed to REX or its assfignee in form and substance sacxsfactory to counsel
for REX or {ts assignee, vhich opinxon shall be to the effect that: .. .

. : - (a) Lessee is a corporation duly ‘organized
- existing in good standing under the laws of the state of its incorporation,

and has. corporate’ pover and has taken all corporate action necessary to

enter into thts Lease and carry out its obligations hercunder

(b) this Lease has been duly executed on behalf of Lessee

and constftites the legal, valid and binding obligation of Lessce, enforce-

and validly

able in accordance with its terms subject to limitations as to enforccabil-

fey i«posed by the laws of bankruptcy, insolvency, moratorium” and sxmilar

laue affactine creditocr's rights; - -

or may sublease, ‘for-a term not exceeding one year to a responsible company

.



tract, vhich may be evxdenced by any such signed counterparc.

(c).the Cars ‘which are-then subject to the Lease are held

by Lessee under and subject to the provisions of this Lease prior to any
lien, charge or encumbrance in favor of anyone claiming by, through or under

Lessee; and
{c) no gOVernmental, admxnxstratxve or judxczal authoriza~

non. permission, ‘consent, or approval or. recordmg is necessary on the part
of Lessee in connection with this Lease or any actxon contemplated -on its

part: hereunder.
18. Notxce.' Any notice required or permitted to be given pur-

suant to the terms of this Lease shall be properly given vhen made in writ-
deposited in the United Scates mail, regtstered or certified, ppstage_

ing,
prepaid, addressed to: .

) Lessee at:

© REX ac: .‘ . ’ *
: . ’ 50 Monroe Street

Po 0 BOX 968 ‘. . . .
Englewood Cliffs, N.J. 07632, ﬁt&?dale' Michigan 49242

General Manager

“or’ at such other’ addresses as REX_ may from ‘time to time desxonate “by such
notice in writing and to Lessee at’ the address sbove or any .such other .ad—

dress 3s Lessee may.from time to time designate by nOClce in vricing.

19. Governing Law — Writing. The terms of this Lease and all

righc: and obligations heteundet shall be governed ‘by the laws of the State
“of New- “Jersey. . Thée terms of this Lease and the rights and obligations of
the parties hereto- may not be changed or terminated onlly. but only by

agreement {n writing signed by the parcy against Uhom enforcemenc of such

change or termxnazion is sought. . . -

‘-20. Codn,terparts; “This Lease n:ay be - executed in any number. of
counterparts, - each of which so executed shall -be deemed to be an original,

and such counterparts together shall constitute but one. and the:same ‘con~

. < 21. Severabilfity -—- Waiver. If any term or provision, of chis
Lease or the applicacion thereof to any persons or circuymstances: shall to

L 6 -

W.G. Gamble, Vice Pres. &



-

,any extent be invalid or unenforceable, the remainder of ti\is‘Lcase' or che

application of such term or provision to persons or circumstances other than
those as to which ic is invalid or unenforceable shall not. be affected
thereby, and each provision of this Lease shall be valid and be enforced to

Failure of REX to exercise any rights

.the fullest extent permitted by law.
hereunder shall not constitute a vaiver of any such right upon the continu-

ation .or recurrence - of the situation . or- contmgency giving rise to such

right.
. 22. Terminology. 1In construxng any language contained in tﬂxs
Lease, no reference shall be made and’ no significance given to paragraph
Where  the

titles, such titles being used only for conveanjence of reference. .
context so permits, the singular shall include the plural and vice versa.

.-23. Past Due Payments. Any nonpayment. of rentals or other sums

due hereunder, vhether during the period within which a default may be cured

or for a longer. -period, and whether or not deemed a default or violation of
this. Lease, shall "result in’ the obligation on the 'part of the Lessee to pay
-also an ‘amount equal to tvelve per cent per annum (or Lf such ‘rate may not.
laufully be charged, thén. the highest rate’ which. may’ lawfully be ‘charged)
of such overdue sum for the period of time from one wveek after the due date

until such overdue sum is paid.-
-24. Definit:ions. For all purposes of th:.s Lease the follouxng'.

terms shall have the following meaning. . .

-
- . M

rules, xnterpreta-—'

- L. -

' (a) *Interchange Rules" - all “codes,
tions, lavs or - orders governing hire,’ use, condu:ion, repair and all other
matters_pertaining’ to the interchange- of freight traffic- reasonably inter-

preted as being applicable. to the Cars, adopted and in effect from time to- .
tiwe by’ the Association of American Railroads and any other ‘organization,
association, agency, or governmental authority, fncluding - the Interstate
Commerce Commission  and the United States Department of Transportation,
vhich may from time to time be responsible for or have authority to impose

.. -

such codes,’ rules, incerpretations. laws -or orders. 4 _
| (b) “Delivery DaCe" .—< -that date which is when’
thecarhasbeenmterd\anged,andnarkmgsdxanged - .

(c) '"Repair Work" -—- all repairs, maintenance, modifica-

tions, additions or replacements required to keep and maintain .the Cars in
good workmg order and repair in accordance \n.ch and on the effectiver date
of - the requirements of all Interchange Rules and preventive maintenance
‘necessary to keep and maintain the Cars in good vorkxng order and. rePair' .

. (d) - “Casualey Cars" --- Cars which .are lost,. sto[cn, destroyed

or damaged beyond economic repau'.

: 25, Bencfxc.' Except as othervise provided herein the covenants:
conditions and agreements conta\ned in this Lease shall bind and inyre to

the benefic of the partics and (to the .extent permitcted in Paragraph 19
hereof) their successors and assigns. Uxthouc limiting the generalicty of
the foregoing, the indemnities of the Lessee contained in Paragraph 13 here-
of shall apply to and fnure to the Yenefit of ‘any assignee of REX, and {f

4 .

C .



such assignee is a trustee or secured partyrunder an indenture under
shich evidence of indebtedness has been issued in connection with the
financing of the Cars, then also to the benefit of any holder of

such evidence of indebtedness.

26. Taxes. All property taxes which, from time to time,
durlng the Lease term, shall be assessed against the Cars, shall be
paid by Lessee for the account of REX. REX shall reimburse Lessee
for such tax payments within thirty days of receipt of Lessee' s billing
for such tax payments.

27. Miscellaneous. This agreement is subject to the approval
of the State of Michigan, and the provisions of Schedule I, Appendix A,
and Appendix B, attached hereto, and made a part of this Agreement by
reference.

(Corporate Seal)

ATTEST: _ REX RAILWAYS, INC.
AsssTanT Secretdry /;ééldent ]

(Corporate Seal)

ATTEST: HILLSDALE COUNTY.RAILRQAD}CQMPANY)_INC.

(/vﬁ/%/% v Dl T ML

H(ﬁ W@»\QX% Title: [/l e’ mex/amwzt?)).

i "APPROVED’
Lo :’ " L : : ' Director, Michigan Department of
P BN Transportation

S : Date /0’9’?,{.'

£




'STATE OF NEW JERSEY )

_ )
COUNTY OF BERGEN )

' On this /7day of &’/{/(_M ' 198% before me personally
appeared MARK A. SALITAN to me persfnally known, who being by me duly
sworn, says that he is Presiq,ent of REX RAILWAYS, INC., and PETER SCHAN
to me personally known to be t‘ﬁ'e‘f\gécretary of said corporation that the
seal aff:!.Xed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and they acknowledgec

that 1.:he execution of the foregoing instrument was the free act and deed
of said corporation. : A W ,
7 7 )

RUBIN SCHERTZ . .
NOTARY PUBLIC OF NEW JERSEY -
y Commisslon Expires May 16, 1987

STATE OF Michigan

[
7

P

Y S

COUNTY OF Hillsdale

. Oon this_/¢{ th ay of ﬂw_' 198 %, _bifo)x;e me'pelr.;-
_ ~ . 9.7 - to me personally known, who
sonally appeared ' 4 FoP Eilledale . - - .

me duly Sworn, says that he is U.f .M :
. bei%%ungyykanvay gompany. f[nc;y. . and (72 g) _Z%ggo. . T to me per-
’ sona'liy—known to be the Assistant Secretary o rs‘a:n.H,co::por:at::lon, thaj:_
‘the seal affixed to the foregoing instrument is the corporate ’seal fo_.
sald corporation, ‘that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of pirectors, and the%ﬁ )
acknowledge that the execution of the foregoing instrument was -tf.he_ ree
act and deed of said corporation. ‘ , A

b e = g rm e e o b e



SCHEDULE I

bescription of Cars: One hundred ton used j o covered hopper cars.

Quantity: Fifty five (55) cars.
Car Numbers: To be attached upon delivery.

Lease Term: October 1, 1984 through September 30, 1988.
Any cars used prior to October 1, 1984 will
be paid on the same basis as October 1, 1984
through September 30, 1985.

Rent: Year (1) one:
' Rental shall be 60% of all off line per diem and
mileage to be paid monthly, at the end of each
month in which the car hire is paid.

Rent Year (2) two:
Rental shall be 65% of all off line per diem
and mileage to be paid monthly, at the end.

- of each month in which the car hire is paid.

- Rent Year (3) three and (4) four:
Rental shall be 70% of all off line per diem and
mileage to be paid monthly, at the end of each
month in which the car hire is paid.

Rental Option: At the end of year number ¢2) two, the
HCRC has, as it's sole option, the right to

terminate this agreement, by writing same to Rex

(90) ‘ninety days prior to .September 30, 1986. It

has the same sole option at the end of year (3)

three.

Take Back Provision: Rex reserves the right to take back all or part

‘ ' of the cars should off line utilization be less
than 50% for any (3) three month calendar period,
beginning October 1, 1984. Rex must inform HCRC
of this intent in writing 30 days prior to the
actual delivery of any equipment by HCRC.

- Substitution of Equipment: _ A
Rex reserves the right to substitute cars from
the same series as originally leased, if a car
or cars are destroyed.

Special Provisions at Lease Termination:
The HCRC will, upon termination of the Lease
Agreement, either through expiration or prior-
as defined in the lease agreement, remark and
renumber the cars per written instructions from
Rex, move to an HCRC interchange, and store up
to 90 days after termination at no cost to Rex.
Remarking, renumbering, and movement to inter-
change as above may take place any time during
the 90 day period following the lease termination.

Delivery: ' All cost for the Account of Rex.




Remarking: To be done by HCRC, cost to the account of
‘ Rex, to be deducted from first car hire
remittance. Cost will not exceed ($80.00)
eighty dollars per car, or the prescribed AAR
rate for doing so, whichever is less.

Bad Order Cars: Any cars bad ordered on the HCRC's line will
be treated as far as responsibility and payment,
as if it were a foreign car under Rule 107.

Right of First Refusal:
Rex reserves the right of first refusal pertain- -
ing to the leasing of any additional covered

hopper cars by the HCRC.




SCHEDULE IA .

Car Numbers

HCRC 4231 - 4255 inclusive HCRC 4380
HCRC 4347 ‘. HCRC 4381

HCRC 4348 - HCRC 4383
HCRC 4349 ' HCRC 4384
HCRC 4352 - HCRC 4385
HCRC 4354
Hcﬁc 4355
HCRC 4356
HCRC 4357
HCRC 4358
HCRC 4359
HCRé 4360
HCRC 4361
HCRC 4362
HCRC 4364
HCRC 4365
HCRC 4367
"HCRC 4368
HCRC 4369
HCRC 4371
HCRC 4372
HCRC 4373
HCRC 4374
HCRC 4376
'HCRC 4378

HCRC 4379
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APPENDIX A sy S
PROHIBITION OF DISCRIMINATION IN STATE commc-[s

1a connection with the performance of work under‘ﬁls contrsct the contractor agrees as follows:

1. In sccordance with Act No. 453, Public Acts of 1976, the contractor hereby agrees not to discriminate
agsinst an employee or applicant (or employment with respect to hire, tenure, terms, conditions,*or privi-
leges of employment, or a matter directly or indirectly related to employment, because of race, color,
religion, national odgin, age, sex, height, weight, or marital status. Breach of this covenant may be
regarded as a material breach of this contract

2. The crontractor hemby ngées that any and all subéontucu to this contract,’ whereby a portion of the w.o:k
uet forth in this contract is to be performed, shall contain a covenant the same as hereinbelore set forth
in Section 1 of this Appendix.

"4 " The contractor will take sffirmative action to insure thst spplicants are eaployed, and that employees are
- trested during employment, without regird to their race, color, religion, national origin, age, sex, height,
weight or marital status, Such action shall include, but not be limited to, the following: employment, up-
grading, demotion or transfer, recruitment advertising; layoff or termination; rates of pay or other {oms of
compensation; and selection for training, including spprenticeship. :

4, The contractor will, in all solicitations or adve'rtisemnu for employees élaced by or on behelf of the -
contractor, state that sll qualified applicents will receive consideration for employment mc.houl regard ("
race, color, religion, national origin, age. sex, height, weight or maﬂtal status. g L .

~ 8 The contracwr or his collecﬁve bargaining representative will. send to each labor union or representative
of wotkers with which he has a collective bargsining agreement or other contract or undemuading. a
notice advising the said labor union or workers’ tepreunladve ot lhe contractnf’t commlmems under
this oppendu. - ; :

8. -The contncwr will comply with all relevant publiahed"m'les,-' mgﬂlﬁoni. directives,. ’u.nd orﬂéﬁ ;l the ., o,
» Michijgan Civil Rights Commission which may’ be in el{ect pnol’ to the taking of bids lnr any mdividual" T
state project, . : . . . 2 -

7 'n.e contractor will fumlsh and file campliance repons within such’ llme snd upon such forms ux probided
by the Michigan Civdl Rights Commission, said forms may also -elicit information as to the practices, . = . . PR
policies, program, and employment statistics o each subcontractor as. well a3 the contractor himself, and -
ssid contractor will pemil access o his books, records, and accouats by the Michigan Civil Rights Com--
:mission, snd/or its agent, for pumoses of investigation to "ascertain compliance with lhls contract and .
relev-nt with nfes, regulauons, and orders of the chlugan Civil Ridﬂs Cornnusston. -

g ln “the event that the Cwu Rxghts Comrmssmn‘ ﬁnds. after 'y hennng l\eld pursuant to. lts Nles. shat &
"contracwr has not complied with the contractusl obligations under ‘this -memem. the Civil R:ghts ‘Come
mission may, as part of its order based upon.such findings, ‘certify said findings to the Admmiscui\e s
Board of the State of Michigan, which Admmistutive Board may order the cancellation of the’ comnct-
'Iound o have been violated, and/or declare the contracior lndlg:blc for future contrscts with the nne
© and jts political and civil aubdi\nswns. departments, and officers, and including the goveming boards of .
institutions of higher educstion, until the contractor comphes with said order of the Civil Rxghts Com-‘_;_
missgion. Notice of said declaration of future lnehgibtlity may be glven to any or all of the persons with ™
whom the contractor is declared ineligible to contract as » eontncung party in future contracts. In any .
case before the Civil Rights Commission in which cancellation of.an. exlsu.ng contract is a possibifity,
the contracting agency shall be notified of such possible remedy and shall be uven the option by the
Civil Rights Commission to pardcxpate in such proceedings. ".':;4' S ) .

"'9. The contractor will include.' or incormporate by reference; the provisions of the foregoing paragraphs (1)
through (8) in every subconuact or purchase order unless exempted by the rules, regulations or orders of
the Michigan Civil Rights Commission, and will provide in every subcontract or purchase order that snxd
pmmsions will be binding upon each subcontractor or seller.

* The Cinl Rights Commission referred o is the Miclnidm."CiVH Rights Commissiun,
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" APPENDIX B

AFFIRMATIVE ACTION

Section 1. Definitions . .

(a)

()

()

(d)
(e)

(0

(g)

- (h)
- of the DOT Title 49, CFR, Part 21, as they may be amended {rom time to time. .

. Section -2. Afiirmative Action Requirements

(i)

agrees as follows:

and made a part of this Agteement.

inate on the. grounds of race, color, or national brigin in the selection and retention of subcontractors, " )
including procurements of materials and leases of equipmeat. The Contractor shall not participate either

" As used in this Appendix:

“*Act’’ means the Railroad Revitalization end Regulatory Reform Act of 1976 (P.L. 94-210) °
‘*Administrator’’ means the Federal Railroad Administrator or his delegate.

“‘Affirmative action program’’ means the program described in Sections 265.9 through 265. 15 of 49
CFR Part 265. .

“Agency’’ means the Federal Railroad Administration.

“/Contractor’’ means a prime coantractor or a sub-contractor who will be paid in whole or in part -

. directly or indirectly from financial assistance under the Rail Acts.

“Minority’’ means women, Blacks, Hispanic Americans, American Indians, American Eskimos,
American Orientals and American Aleuts.

‘*Rai} Acts’’ means the Act and the provisions of the. Regional Rail Reorganization Actof 1973 (45 .-

“ U:S.C. 701 et seq.) and the Rail Passenger Service Act (45 U.5.C. 501 et seq.) amende_d by the. A'ct.':t;-g

"Regulanons" means the Regulatnons relative to non-dxscnmmatnon in Federall)-assxsted programsi-v )

"Subsxdnzer" means Michigan State Transponatnon Commission through the Michigan Department of—~
Ttansportatxon.

.‘}

ln connectxon with the per{ormance of rail frexght services under this" Agreement the Comractor
(a) The Contractor shall comply with the Regulauons, whlch are herein mcorpomted by reference--

{b) The Contractor, with regard to the work ped‘on'nedAby it under this Agreement, shall not discrim

directly or indirectly in the discrimination prohibited by Section 21.5 of the Regulations, including em~

_ployment practices when' the contract covers a program set forth in Appendix B of the Regulations.

(c) In ail solicitations vither by competitive bidding or negotiation made by the Contractor for work

to be performed under a subcontract, including procurements of materials or leases of equipment, each
potential subcontractor or supplier shall be notified by the Contractor of its obligations under this con-
tract and the Regulations relative to aondiscrimination on the yrounds of race, color, or national origia.
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lssued pursuant thereto, and shall permit access to us books, records, accounts, other soutces of m(orma-
) fion. and its facilities as may be determined by the Subsidizer ot the Agency to be pertinent to ascertaln

compliance with such Regulations, orders and instructions. Where any information required of the
" Contractor is in the exclusive possession of snother who fails or refuses to fumish this information, the
Contractor shall so certify to the Subsidizer ot to the Agency. whichevet is appropriate, and shall set
forth what efforts it has made to obtain the information.

(¢) In the event of the Contractor's noncompliance with the nondiscrimination provisions of this
Agreement, the Subsidizer shall impose such contract sanctions as it or the Agency may determine to be
. appropriate, including but not limited to:

(1) Withholding of payments to the Contractor under this Agreement until it complies; and/or
(2) Cancellation, termination or suspension of this Agreement in whole or in part.

" () The Contractor shall include the provisions of paragraphs (a) through (e) in every subcontract,
including procurement of materials and lease of equipment, unless exempt by the Regulations, or direc-.
‘tives issued pursuant thereto. The Contractor shall take such action with respect to any subcontract or
procurement as the Subsidizer or the Agency may direct as a means of enforcing such provisions including
sanctions for noncompliance; provided, however, that, in the event the Contractor becomes involved in,
-or is threatened with, litigation with a subcontractor or supplier as a result of such direction, the Con-
tractor may request the Subsidizer to enter into such litigation to protect the interests of the Subsidizer
and, in addition, the Contractor may request the Umted States to enter into such !mgauon to-protect the
interests of the Umted States.

(9 The Contractor shall comply with all applicable provisions of the Rail Acts, Regulations of the -
.Office of the Secretary of Transponauon 49 CFR 1.49 (u), Public Law No. 94-210 (90 Stat, 31), and - -
Section 905 of the ‘Act.

(L) As a condition to receiving Federal financial assistance unde: the Act or the ptovxsxons of the'
Rail Acts, the Contractor hereby agrees to observe and comply with the following:

(1) No person in the United States- shall on the ground of race, color, natioha! origin or sex be
- excluded from participation in, or dezied the beneflits of, or be subjected to d:scnmmatxon uader, aay
project, program or activity funded in whole or in part through such assistance.

(i) The following specific discriminatory actions are prohibiled:

(1) The Contractor uncer any projects, program or activity tc which these clauses apply shall not,
ditectly or through cgmractual or ather axrangements, on the ground of race, calor, nationnl Otigin. or sex:

(A) Deny a person anv service, financial aid, or omu ‘\encm prov lded uqder such ptonect program 4
or activity;

{B) Provide any service, finincial aid, or other benefit to a person whick is different, or is provided
- in a different manner, from that provided to others under such project, program or activity;

. (C) Subject.a person to segregation or separate treatment in any matter reluted to their receipt of any
service, financial aid or other benefit under such project, program or activity;
(D) Restrict w person in aay vay in the enjovment of anv udvhrﬁngc or privilege ezioved by others
receiving any Service, financial aid or other benc!it under such proiect, program or activity; ot
(E) Deny a person an opportun itv to p.lrtxapale in such ptoiect, prosram or activity through the
provision of services or otherwise or afford them an opportunity to do so which is diffetent from that
afforded others under such project, program or activity.
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! or the situations in which such services, financial aid, other benefits, or fac:mies will be provided under

‘any such project, program or activity, or the class of persons to be afforded an opportunity to participate
in any such project, program, ot activity shall not, directly or through contractual or other arrangements,
utilize criteria or methods of administration which have the effect of subjecting persons to discrimination
because of their race, color, national origin, or sex, or have the effect of defeating or subsmntially
impairing accomplishment of the objectives of the project, program or activity with tespect to Individuals
of a particular race, color, national origin or sex. )

(3) In detemining the site or location of facilities, the Contractor shall not make selections with
the purpose or effect of excluding persons from, denying them the benefits of, or subjecting them to dis-

crimination under any project, program, or activity to which these clauses apply on the grounds of race,

color, national origin or sex, or with the purpose or effect of defeating or substantially xmpamng the
accomplishment of the ob)ectwes of these clauses.

(4) The Contractor shall not discriminate against any emplovee or applicant for employment because
of race, color, national origin or sex. Except as otherwise required by the regulations or orders of the
Administrator, the Contractor shall take affirmative action to insure that applicants for employment are
employed, and that employees are treated during employment, without regard to their race, color, national
origin or sex. Such action shall include, but not be limited to the following: employment, promotion,
demotion, transfer, recruitment or recruitment advestising, layoff or termination, rates of pay or other
forms of compensation, and selection for training, including apprenticeship. The Contractor agrees to

- post in conspicuous places, available to employees and applicants for employment notices to be provided

by the agency’s representative setting forth the provisidns of these non-discrimination clauses. The

Coatractor understands and agrees that it shall not be an excuse for failure to provide affirmative action

that the labor organizations. with which the Contractor has a collective bargaining agreement failed or
refused to admit or qualify minorities for admission to the union, or that the provisions of such agreements
otherwise prevent the Contractor from implementing its affirmative action program.

(5) The Contractor shall not discriminate against any business organization in the award of any

" contract because, of race, color, national origin or sex of its employees, managers or owners. Except as

* otherwise required by the regulations or orders of the Administrutor, the Contractor shall tuke affirmative

action to insure that business organizations are permitted to compete and are consxdered for awards of
contracts without regard to race, color, national ongm or sex.

(j) As used in these clauses, the services, financial aid. or other benefits provided under « project,

program or activity receiving financial assistance under the Rail Acts include any service, financiul aid,

or other benefit provided in or through a facxhty funded lhrough financial assistance provided under the
Rail Acts.,

(k) The enumeration of specific forms of prohxbxted discrimination does not lumt the genevality of
prohibition in paragraph (h) (1) of this Section.

O These clauses do not prohnbu the consideration of race, color, national origin or sex if the

purpose and effect are to remove or overcome the consequences of practices or impediments which have-
~ testricted the availability of, or participation in, the Contractor’'s operations or activities on the grounds

of race, color, national origin or sex. Where prior discriminatory or other practice or usage tends on the

.grounds of race; color, national origin or sex, to exclude individuals or businesses from participation in,

to deny them the benefits of, or 'subject them to discrimination under any project, program or activity to
which these clauses apply, the Contractor must take affirmative action to remove or overcome the effects
of the prior disctriminatory practice or usage. Even in the absence of prior discriminatory practice ot
usage to which this part applies, the Contractor is expected to take affirmative action to insure that no
person is excluded from participation in or denied the benefits of the project, progtam or activity on the
grounds of race, color, national origin or sex, and that ‘minotities and minority businesses are afforded
a reasonable opportunity to pacticipate in emplO) ment ‘and procurement opport\nmes that wiil result
from financial assistance provided under *he Rail Acts.
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. o e v (m) ﬁe Contractor agrees to take such actionsas are necessary to fndnltot ltl' ectivities and those

"of Its contractors who will be paid in whole or in part with funds provided by the Rail Acts, or from
obligations guaranteed by .the administrator pursuant to the Rail Acts, except obligations guaranteed

" under section 602 of the Rail Passenger Service Act, in order to carry out affinmatively the purposes of
paragraph (h) above, and to implement the affirmative action program developed and implemented pur-
suant to 49 CFR 265.

(n) The Contractor shall, in all advertisements for employees, ot sohcxtahons fo- services or

. materials from business orgunizations placed by or on "behalf of the recipient, in connection with any

project, program or activity funded in whole or in part with financial assistance under the Rail Acts,

state that all applicants for employment will receive consideration for employment, and all business

organizations will receive consideration for an award of a contract w:thout regard to race, color, national
origin or sex, '

(o) The Contractor shall send to each labor organization or representative of workers with which it
has a collective bargaining agreement or other contract or understanding a notice to be provided by the
agency’s representative, advising the labor organization or worker’s representative .of the Contractor’s
commitments under Section 903 of the Act, and shall post copies of the notice in conspicuous places
available to employees and applicants for employment. :

(p) The Contractor shall comply with all provisions of Section 905 of the Act, the Civil Rights Act
of 1964, any other Federal civil rights act and with the sules, tegulations, and orders issued under such
acts. . - . '

{(qQ) The Contractor shall furnish all information and reports required by the rules, regulations, and
orders of the Administrator, and will permit access to its books, records, and accounts by the Adminis-
trator for purposes of investigation to ascertain compliance with rules, legulahons. and orders referred
to in paragraph (p) hereof

(r) The Contractor shall fumish such relevant procurement information not included in its affimative
action program, as may be requested by the Minority Business Resource Center. Upon the request of the
Contractor, the Minority Business Resource Center shall keep such information confidential to the extent
necessary to protect commeicial or financial information or trade secrets to the extent permitted by law, .

(s) In the event of the Contractor's noncompliance with the nondiscnmination clauses of this Agree-

. ment, ot with the provisions of Section 905 of the Act, the Civil Rights Act of 1964, or with any other

Federal civil rights act, or with any rules, regulations, ot orders issued under such acts, this Agreement .

will, after notice of such noncompliance, and aufter affording a reasonable opportunitv for compliance, be

cancelled, terminated, or suspended in whole or in part and the Contractor may be declared ineligible for

further Federal financial assistance in accordance with procedires authorized in Section Y06 of .the Act,
or as otherwise provided by law.

(t) The Contractor shall not enter into aav coatract or vontract modification wnether for the fumish-
ing of supplies or services or for the use of real or personal property, including lease arrangements, or
for construction, in connection with a project, program or activity which receives financial assistance
under the Rail Acts with a contractor debarred from or who has not demonstrated eligibility fof Federal

. ot federally assisted contracts, and will carry out such sanctions and penalties for violation of this part = -

as may be imposed upon contractors and subcontractors by the Administrator or any other authorized
Federal official. The Contractor shall insure that the clauses required by Section 4 of this Appendix
implementing Executive Order No. 11246 will be placed in each non-exempt federally assxsted con-
struction contract.

(u) The Contractor agrees to compiy with and implément the written aifirmative action program as
- approved by the Administrator pursuant 2o Section 255.17 of Title 49 CFR.



(v) The Contractor agrees to notify the Administratoe promptly of sny law suit .or complaint [iled
! Against the recipient alleging discrimination on the basis of race, color, national origin or sex.

(w) The Contractor shall .include the preceeding provisions of paragraphs (h) through (v) in every
contract ot purchase order, whether for the fumishing of supplies or services or for the use of real or
personal property, including lease arrangements, or for construction relating to project, programs or
activities financed in whole or in part undec the Rail Acts. The Contractor shall cause each such con-
tractor or vendor to include the provisions of paragraphs (h) through (v) in every subcontract. The
Contractor will take such action with respect to any suclf contract or purchase order as the Administrator
méy direct as a means of enforcing such provisions including sanctions for noncompliance; provided,
however, that in the event the Contractor becomes involved in, or is threatened with, litigation with a
subcontractor or vendor as a result of such direction by the Administrator, the Contractor may request
the United States to enter into such litigation. .

Section 3. Affirmative Action Programs

(a) General. A pretequisite to the development of a satisfactory affirmative action program is the
identification and analysis of problem areas inherent in minority employment and utilization of minority
employment and utilization of minority businesses, and an evaluation of opportunities for utilization of
minority group personnel and minority businesses. Therefote, an affirmative action program to guarantee
employment and contractual opportunities shall provide for specific actions keyed to the problems and
needs of minority persons and minority businesses including, where there are deficiencies based on past
practices, and with respect to future plans for hiring and promoting employees or awarding contracts, the
development of specific goals and timetables’for the prompt achievement and maintenance of full op--
portunities for minority persons and minority businesses with respect to programs, projects and activities
subject to this part. .

(b) Employment practices

(1) The affirmative action program for employment showing the level of utilization of minority
‘employees, and establishing a plan to insure representative opportunities for employment for minority
. persons shall be developed in accordance with the regulations of the Department of Labor at 41 CFR 60-2.

(2) Railroad applicants or tecipients shall develop their program for each establishment ia their
organization and by job categories in accordance with the requirements of the Joint Reporting Committee
of the Equal Employment Opportunity Commission and the Depariment of Labor, =Other applicants re-
cipients or contractors may use any program format or organization which has been approved for use by
other Federal agencnes enforcing equal opportunity laws. s

(3) The afﬁrmative‘ action program shall show the source of statistical data used.

(4) The affirmative action program shall include a hsung by job categon' of all jobs whxch may be
established or filled by the applicant, recipient or contractor as a result of the project, program or activity
funded by federal f{inancial assistance under the Rail Acts for the first five (3) veurs of such project,
program or activity or the period during which such project. program, or activity will- te undénaken,
. whichever is the lesser (‘*‘program period’). ‘

.. {35) The affirmative uction program sliall set forth in detail a plan to insure 1hat with respect o the
project, program, or acuivity finaaced in whole or in. part theough_financiedd wrsistunce under the Rl
Acts, minority persons have an opporiunity o purticipate in emplnw 'n.'r..' (1 proportion to the pewcentage
of the minority work force in the area where the applicant’ s, recipeeat’s or contrcior's operutions are
located as compared to the total work forre. and that such minority persons Bu.e i uai avportuaite for
promotion or upgrading.. “here appropriste because ot oriur underuntlizenon M winoniiv empiovees, the
program shal! establisk specific gouls 4ad timetubles o uitize Tinerity erplovess in such projects,
programs or activities ia the abuve-mentioned propertion. :

-zs' . .“ . . : ) .
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L (e) Contracts o » v .

(1) The affirmative action program shall include details of proposed contracts in excess of Ten
Thousand Dollars ($10,000.00) to be awarded in connection with projects, programs, and activities funded
in whole or in part through financial assistance under the Rail Acts, including contracts for professional
and financial services, for the program period. The details shall include a description of the services or
products which will be sought including estimated quantities, the location where the services are to be
provided, the manner in which proposals will be solicited (e.g., cost plus fixed fee, fixed price), the
manner in which contracts will be awarded (e.g., competitive or sole source). The plan shall also give
details as to bidding procedures and information as to other qualiflications for doing business with the
applicant, Vxecipient or contractor. Upon request by the applicant, recipient or contractor, any information
submitted to the Administrator shall be kept confidential to the extent pemitted by law.

(2) The affirmative action program shall review the procurement pructices of the applicant, recipient
or contractor for the full year preceeding the date of the submission of the affirmative action program and
evaluate the utilization of minority business in its procurement activities. Such evaluation of utilization
of minority business shall include the following:

(i) An analysis of awards of contracts to minority businesses during such year- describing the nature
of goods and services purchased and the dollar amount involved; and

(ii) A comparison of the percentage of awards of contracts to minority businesses (by number of
contracts and by total dollar amount involved) to the total procurement activity of the applicant, recipient
or contractor for said year.

(3) The affirmative actien program shall set forth in detail the applicant's,recipient’s or contractor’s
plan to insure that minority businesses are afforded a fair and representative opportunity to do business
with the applicant, recipient or contractor (both in terms of number of contracts and dollar amount in-
volved) for the program penod Such plan shall indentify specific actions to be taken to:

(i) Designate a liaison officer who will administer the minorit_v business program;

(ii) Provide for adequate and timely consideration of the availability -and potenual of mmom)
businesses in all procurement decisions; :

(iid) Assure that minority businesses will have an equitable opporunity to compete for contracts,
by arranging solicitation time for the preparation of bids, quauntities, specifications, and delivery
schedules so as to facilitate the participaticn of minority businesses who are potential contractors in
preparing bid materials and in obtaining and maintaining suitable bonding coverauge in those instances
where bonds are required,; ' '

(iv) Maintain re;:ords showing that the policies set forth in this part are being complied with;

tv) Submit quarterly reports of the records referred to in subpuragraph (iv) above in such form and
manner as the Administrator may prescribe: and :

(vi) Where appropriate because of prior underutilization of minority businesses, establish specific
goals and timetables to utilize minority businesses in the performance of contracts awarded.

(d) Successor organizations. Where applicant, recipient or contractor is a successor organization,
its affirmative action program shall review lhe hiring and procurement practices of its predece%%or or-
ganizations.
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. = Section 4. Equal Opportunity Clause

During the performance of this Agreement the Contractor agrees as follows:

(a) The Contractor will not discriminate against any employee or applicant for employment because
of race, color, rehglon, sex, or national origin. The Contractor will take affirmative action to ensure
that applicants are employed, and that employees are treated during employment, without regatd to their
race, color, religion, sex, or national origin. Such action shall include, but not be limited to the follow-
ing: Employment, upgrading, demotion, or trunsfer, recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training, including apprentice-
ship. The Contractor agrees to post in conspicuous places, available to employees and applicants for
employment, notices to be provided by the contracting officer setting forth the provisions of this non-
discrimination clause. ‘ ' :

() The Contractor will, in all solicitations or advertisements for employees placed by or on behalf
of the Contractor, state that all qualified applicants will receive consideration for employment without
regard to race, color, religion, sex, or national origin. :

(¢) The Contractor will sead to each labor union or representative of workers with which he has a
collective bargaining agreement or other contract or understanding, a notice to be provided by the agency
contracting officer, advising the labor union or workers' representative of the Contractor’s commitments
under Section 202 of Executive Order 11246 of Scptember 24, 1965, and shall post copies of the notice
in conspicuous places available to employees and applicants for employment.

(d) The Contractor will comply with all provisions of Executive Order 11246 of September 24, 1905
and of the rules, regulations, and relevant orders of lhe Sec:c(ar; of Labor.

(e) The Contractor will furnish all infomation ard reports required by Executive Ocder 11246 of
September 24, 1965, and by the rules regulations, and- orders of the Secretary of Labor, or pursuant
thereto, and will permit access to his books, records, and accounts by the Subsidizer and the Secretary
of Labor for purposes of investigation 1o ascertain compliance with such rules, iegulunnns, and orders.

() In the event of the Cecatractor’s  noncompliance with the nondiscnimination clauses of this
Agreement or with any of such rules, reguiations. or orders, this Agreement may be canceled, t>mminated
ot suspended in whole or in part and the Coatractor mayv be deviared inelizible for further Government
contracts in accordance with procedures authorized in Executive Order 11246 of September 24, 1965, and
such other sanctions may be imposed and remedies invoked as provided in Executive Order 11246 of
September 24, 1965, or by rule, regulation, or orcer of the Secretary of Labor, or as otherwnse provided

by law.

g The Contractor will include the provisiens of paragraphs ia) through 1 2) of this Section in every
subcontract or purchase order unless exempted by rules, regulations, or orders of the Secretary of Labor
issued pursuant to Section 204 of Executive Order 11246 of September 24, 19635, so that such provisions

will be binding upon each subcontractor or vendor. The Contractor will take such action with respect to

any subcontract or purchase order as the Subsidizer may direct as a means of enforcing such provisions
including sanctions for noncompliance: Provided, however, That in the event the Contractor becomes
involved in, or is threatened with, litigation with a subcontractor or vendor as a result of such direction
by the Subsidizer, the Contractor may request the United States to enter into such litigation to-protect
the interests of the United States. -




