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22, 1985

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.

Most cordially yours,

Mark A. Salitan
President

MAS/dmh
Enclosures

Certified - RRR

Wp(RAILWAY5.INC 616 Palisade Avenue Englewood Cliffs. New Jersey O7B32 (2O1) 567-B3OO



3nter*tate Commerce Commfefetfon V2V85
SHafifjington, 29.C. 20423

OFFICE OF THE SECRETARY

Hark A. Salltan )
President

Rex Leasing,Inc.
616 Palisade Ave.
Englewood Cliffs, New Jersey 07632

Dear
Sir:

Hie enclosed document(s) was recorded pursuant to the provi-

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

11303, on -1/2V85 at 2:^5pm an<^ assigned re-

recordation number (s) . 2.11557 & 1̂ 558

Sincerely yours,

Secretary

Enclosure (s)

SE-30
(7/79)
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LEASE AGREEMENT aaaaDwi ^ . . r i«s

JAN24 1985 'MM
INTERSTATE COMMERCE COMMISSION

THIS LEASE AGREEMENT, made as of this ig day of August _•
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.

RECITALS i

Lessee desires to lease from REX as Lessor certain railroad cars
hereinafter specifically designated, all upon the rentals, terms and
conditions set forth in this Lease. .

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 may 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 current 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 conformity 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 the contin-
ental limits of the United States of America or in temporary or incid-
ental use in Canada and Mexico.



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:In 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. 'Vv.

: -

5. 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 address^provided in -Para-
graph 19 hereof, '.or such other place as REX may direct ̂Rental-payments
shall be made in accordance with normal car hire receipts monthly. -

7. Title.;A Lessee shall.not by reason of this Lease|6rXarr
taken hereunder acquire or have any right or title::in?;the|Cars.̂

; 8. Repairs. All Repair work/ maintenance!
account of REX. "...-,•", • " .

9. Abatement" of Rent. As all lease payments
sharing of

-abatement

:v«nciuabrahces -or';liens:Vih^:fayorVof "anyone^
;:..,vLe.ssee'.which.,
^fclVidihgV but

'-ahyivJsuit involving
-failure to comply with "the provisions of this Lease, and:^essee ̂ shall
':.̂ promptly discharge any «uch lien,: encumbrance or^cga^pr^i^eiss'.^v^w^jij..
??s?::f*:?&.:-:,:•-.-•; • ' • - ̂ :̂,

:. •• :?.'x:.̂ '"' . '•>.'£&•:.:••;•-£•••'''.•*'.'•'•»;• •••'••= >'-:- • '̂•••^^^^^^••:^f^
||0 î§tl:.̂ ^nd"eMî e^^Saten4leovena
'fpylREX and-hbld:; It 'harmless 'from any% loss ,:;expensesvof^*-t^*4-"*"us~w

WREX-may *uf£fer'^'or "incur ;from any /charge, claim, procefc***..^, ..;---^3^**^~v
Mother event which in .any manner .or from

with the use'.

, claim, proceed'ing^fui^bJ^j^sj"-
i any cause varises^niconnection

•*•• - .;-.'* ?'• -^- '• ' -•/•- '"" '̂v5 Îv.v£'i.&-..
' '- ' '; '^•/^••••.-••-•-^^i

y-
• ••-..'£ ;'•".•:.••' • ' ".^--.T'^if?- •.- v.-'*iw.j/^.»

'''j&'-'-'&fr'---
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* ^ .
'possession or operation of a Car while subject to this Lease, excepting only* ;:''V
any such loss, expense or l iabil i ty which arises solely f rom REX* negligence
REX agrees to indemnify Lessee and save it harmless against any charge,
loss, claim, suit; expense or liability arising out of or on account of the
use or incorporation by REX upon delivery of a Car or upon the making of
repairs thereto' by REX, of any invention or the infringement. of any patents,
except if 'such invention was- used or incorporated by reason of Lessee's
specifications.. The terra "SEX" shall 'mean and include any subsidiary, -par-
ent or affiliated corporation for all purposes of this Paragraph 13. ; -Les-
see's indemnity* shall" not. eliminate the rights given Lessee under any -manu-
facturer's warranty assigned to it pursuant to Paragraph 20 The indeta-
nicies and assumptions of liability herein contained shall survive the terr •
mi nation "of this Lease.* Each party shall, upon" learning of 'same, give the
other prompt notice of any claim or liability hereby ihderonified^against.

. - • • ;l- :•**<•:. . • • • , :
* • ' * : - *

12. Lettering — Inventory. % At REX' election all : Cars may be.
marked to indicate the rights of REX, . or an assignee, mortgagee, trustee,
pledgee or security holder of REX or a lessor to REX- and may bear the fol-
lowing inscription: "Title to" this Car subject to documents recorded under
Section 11303 of the "Interstate Commerce Ace." Except f-or renewal and main-
tenance of the- aforesaid lettering or lectering indicating that -'the 'Car "is .̂  -;.-.;
leased-to the Lessee or* to a sublessee In accordance with demurrage tariffs, •
no lettering or .' marking .(other dhan Lessee's reporting* mark's) r shall 'be ...:

placed upon* any of • the Cars by Lessee* and -Lessee *'vi II not; remove or .-change '
-.the .-report ing marks and numbers indicated on Vthe: applicable schedule 'except ...

E X KX upon the written direction orr c o n s e n t ^ a f ^ R E X K ^
expense 'inspect the' Cars from time :to time/^eMver-they?^yl-b^
shall, upon request ;of. REX, but -hot '*»not:e;;tKJin^ohc«;:>ye>yVx««rt furiiish to

• REX its' certified inventory of all -Cars then^coveredtbySthis Lease.
* . ' • „ . : • • ' . * . ' .•-.-;• v - f - " " " - ' '•-. . - - - . • • ' - . - - •"

Loss, Theft or Destruction of ^Cars. /• In the "event any-Car
is lost, :stolen,^destroyed or damage'd beyond ^economic -repair. Lessee shall,

..within five days of its-knowledge thereof ^by'written notice, ?fully advise
"; . ' • _ . _ ' • " • ; _ - . ' • . » • - .' * . _ _ . . _ ' ' • _ • . - - • — ..j ,. • - * _ • . .• * • *-.« ••;•*'•»•»**

(Lessee) ^•"* Return °^ Cars. Upon the expiration or terminationjpf,this
Lease,vshall at its sole cost and expens'e forthwith surrender':possession^of
such Car "to REX by delivering same to interchange''of: I*espee?s;ilihe.w

. ' . . : " • ' ' . • • • • . . . ' • •"•.••'"•.. 'Each--Car;';jso-
surrendered shall be in the same or as good condition, order and repair as
when delivered to Lessee, 'wear and tear, from ordinary use* and the passage
of .timê  excepted, shall be in need of no repairs, and shall be free from all

- 3 -
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accumulations or deposits from commodities transported in or on the ^ Cars
while In the service of Lessee. If any of the Cars do not bear REX' re-
porting marks and numbers, Lessee shall place such reporting' marks. and
numbers on any or all of the Cars as REX shall designate in writing to Les-

• see prior to the end of the lea^e terra. / ^ •

~. If Lessee is a railroad, Lessee agrees to provide 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 shall 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. • *'

. . ' . •• '
' IS.*. Default. If Lessee .shall fail to make any payment required

hereunder within 30 days after same shall have' become due or shall default
or fail for a period 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 o'n its part hereunder, -or if a proceeding .shali have*

.been commenced by or against Lessee under any bankruptcy laws. 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 creditors,-then and in any of "said events REX may at Its election: «

* •"
.(a) terminate this Lease-by written notice to such.ef feet,'.

and retake the Cars and thereafter recover as liquidated damages for loss-
of a bargain.and not as a penalty, any and aU damages sustained by reason
of Lessee's default in addition to all rental .unpaid, as of said date; or.

• • *

(b) without* 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 first 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 deficiency re-
maining due after so applying 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 Cars and the acceptance of a new lessee shall not operate to release
Lessee from liability for any existing or future default in'any other cov- ••
enant or promise herein contained.' 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 hereunder shall s.'ivive the tTrmi nation of the Lease and tlie
retaking of the Cars.

T



The remedies ' provided • in this Paragraph 18 in favor of REX shall'not be
deemed exclusive but shall, where1 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 remedies
in .REX1 favor existing at law or in equity.' The Lessee hereby waives any
mandatory requirements of. law now or hereafter in effect which might limit
or modify any of the remedies -herein provided to the extent that such waiver
is permitted by law. • . . .

'16. .Sublease and Assignment. The 'right to assign this Lease
by either'party and the Lessee's right to sublease shall exist only as fol-
lows: ' : • * • ' . - ' " "

. . . .
• . '

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

. ' shall not. be unreasonably withheld, provided,. however,' that Lessee shall
have the. right'to sublease any of the Cars' to its wholly owned affiliates,
or may sublease, 'for-a term not exceeding one year to a responsible company
as determined by the Lessee (without being released from the obligations
hereunder). " Any such sublease shall be upon terms which arc in compliance
.-with all applicable Interchange.Rules, tariffs, regulations an.d laws and all
terms and conditions of this Lease. . •'..' : * . ' . - "• . - . '•

. . . • • • ; ••. . . ... ' • • . .-• . . " ' . . • . .

. (b) all rights of' REX hereunder may be assigned, pledged,
mortgaged, transferred, or otherwise disposed of either in who'lVor in pare .
without* notice to or''consent of Lessee. This Lease and Lessee's rights
hereunder are and shall be subject and subordinate .to any lease Co REX/chat-
tel mortgage, security agreement or 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 entitled to the peaceful and quiet possession of the Cars. If REX shall
s* have given written n.otice toLessee stating the identity and post office ad-

.dress of any. assignee' entitled to receive- future rentals and any other sums
" . 'payable to Lessee .hereunder, Lessee shall thereafter make such payments to

the designated assignee. * . : . • " . • . • '
• * • • .. •. • . •

The* making of" an assignment or sublease by Lessee or an assignment by REX.
shall not serve to relieve such' party of any liability or undertaking here-
under "nor- to impose'any liability or undertaking hereunder upon any such
assignee or sublessee except as otherwise .provided herein or .unless express-"*

- ly assumed in writing by such sublessee or assignee. •

, . . • • * • . • •
17.. Opinion of Counsel. Upon .the.request*of REX .or its

assignee,' Lessee will deliver, to REX an opinion of counsel Cor' Lessee, ad-
.dressed to REX or its assignee in form and substance satisfactory to counsel
for REX or* its assignee, which opinion shall be to the effect that:

. (a) Lessee is a corporation duly organire'd and validly
- existing in good standing under the laws' of the state of its incorporation,
and has, corporate' power and has taken all corporate action necessary to
enter into this. Lease and carry out its obligations hereunder; •

(b) this Lease has been duly executed on behalf of Lessee
and constitutes the legal, valid and binding obligation of Lessee, enforce-
able in accordance with its terms subject to limitations as to enforccabil-
Ity imposed by the laws of bankruptcy, insolvency, ooratorium' and similar
l -«j< *f f*<-cine creditor's rights; ^ . " ' " ' '



(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, .administrative or judicial authoriza-
tion, permission; consent, or approval or.recording .is necessary on the part
of Lessee in connection with this Lease or any action contemplated-on its

part -hereunder.

. .18. .Notice. Any notice required or permitted to be given pur-
suant to' the terms of this Lease shall be properly given when made in writ-.
ing, deposited in the United -States mail, registered or certified, postage

prepaid, addressed to: .
•

•

" REX at: . . '. Lessee at:
"p. 0. Box 968 -. . . 50 Monroe Street

Englewood Cliffs, N.J. 07632 Hillsdale, Michigan 49242- . . Attn:
W.G. Gamble, Vice Pres.
General Manager

• .
or at .such other'addresses as REX. may from time'to time designate "by such
notice' *n writing and to Lessee at"' the ad'dr'ess above or any .such other ad-
dress as Lessee may', from time to time designate by notice in writing.

•19. Governing Law -— Writing. The terms of this Lease and all
rights and obligations hereunde'r shall be governed 'by the laws of the State
of New Jersey. The terms' of this Lease and the rights and obligations of
the parties hereto- may «ot be changed or terminated orally, but only by
agreement in writing signed by the party against whom enforcement of such .
change or termination is sought. • ' . • V

. • -

" . " •
20. Counterparts.* -This Lease may 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-
tract, which may be evidenced by any such signed counterpart. . '

* * • * •

.. 21. Severability — Waiver. If any terra or provision of this
Lease or the application thereof to any persons or circumstances* shall to

• '

' - 6 - ' '"



• ' • ••

any extent be inval id or u n e n f o r c e a b l e / the remainder of this Lease or che
application o[ such term or provision to persons or circumstances other than
Chose as to which it is invalid or unenforceable shall not. be a f fec ted
thereby, and each provision of this Lease shall be valid and* be enforced to

•the ful les t extent permit ted by law. Failure of REX to exercise any rights
hereunder shall not constitute a waiver of any such right upon the continu-
a t i o n , or recurrence of the si tuat ion or- contingency giving rise to such
right. " •

22. Terminology. In construing any language contained in this
Lease, no reference shall be made a n d ' no s ignif icance given to paragraph
titles, such titles being used only for convenience of reference. .Where . the

.context so permits, the singular shall include the plural and vice versa.
• •

* • • i "

.-23. Past Due Payments. Any nonpayment, of rentals or other sums
due hereunder;. whether 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, snail 'result in" the obligation on the "part of the Lessee to pay

•also an 'amount equal to twelve .per cent per annunr (or ^if such 'rate may not
lawfully be charged, then, the highest rate" which', may''lawfully be'charged)
of such overdue sum for the period of time from'one week _afte.r the due date
until such overdue sum is paid.-

• .
•

•24. Definitions. For all purposes of this Lease the'following .
terms shall have the following meaning: . * ' •

. . . . - . - • • . . > • *
. (a) "Interchange "Rules" —. all codes, rules,* interpreta-
tions, laws or'orders governing hire, 'use, condition, 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
tiue by* the Association of American Railroads and any other organization,
association, agency, or governmental authority, including * the Interstate
Commerce Commission . and the United States Department of Transportation,
which may .from time to tfrae be responsible for or have authority to impose
such codes, rules, interpretations, laws or orders. . ••

.

- *(b) "Delivery Date"-— that date which" is wheiv
the car has beeri interchanged, and markings changed, • • • .

•

(c) "Repair Work" — all repairs, maintenance, modifica-
tions, additions or replacements required to keep and maintain .the. Cars in
good working order and repair in accordance with and on the effective- date
of • the requirements of all Interchange Rules and preventive maintenance
necessary to keep and maintain the Cars in good working orde^r and repair.

(d) ' "Casualty Cars".•— Cars wh'ich .are lost,, stolen, destroyed
or damaged beyond economic repair.

2"5. Benefit.- Except as otherwise provided herein the covenants
conditions and agreements contained in this Lease shall bind and inure to
the benefit of the parties "and Cto the extent permitted in Paragraph 19
hereof) their successors and assigns. Without"limiting the generality of
the foregoing, the indemnities of the Lessee contained in Paragraph 13 here- .
of shall apply to and inure to the benefit of 'any assignee of REX, and if



such assignee is a trustee or secured party'under 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,
during 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

President

(Corporate Seal)

ATTEST: HILLSDALE COUNTY.RAILROAD.COMPANY, INC.

A P P R O V E D
Director, Michigan Department of
Transportation



STATE OF NEW JERSEY )
)

COUNTY OF BERGEN )

On this / 7 day of 198̂ , before me personally
appeared MARK A. SALITAN to me personally known, who being by me duly
sworn, says that he is President of REX RAILWAYS, INC., and PETER SCHAN
to me personally known to be the^Secretary of said corporation that the
seal affixed 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 acknowledged
that the execution of the foregoing instrument was the free act and deed
of said corporation.

STATE OF Michigan

COUNTY OF Hillsdale

RlfBIN SCWERTZ

/ PUBUC OF N€W JBRSBY

My Canmiuioa Expjrw May i&, 1987

th. y Of
* .

19B ̂. before me per-
/ J^ • , to me personally known/ who
that he is U.P.'6-.-m of

On this
sonally appeared
being by me duly sworn, says __

County Railway Company, Inc; . and (̂ '(L./raAS)- to me . - -
sonaily known to be the Assistant Secretary oE'said corporation, that
the seal affixed t:o the foregoing instrument is the corporate seal of
said corporation, 'that said instrument was signed and sealed on Ĵ W.
of said corporation by authority of its Board of Directors,and they
acknowledge that the execution of the foregoing instrument was the free
act and deed of said corporation.

^\s *+**-; A. Q
(T 21Ĵ Uto, 33,



Description of Cars:

Lease Term:

Rent:

SCHEDULE I

One hundred ton used jumbo covered hopper cars.
Quantity; Fifty five (55) cars.
Car Numbers; To be attached upon delivery.

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.

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.

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;
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.

Take Back Provision:

Delivery: All cost for the Account of Rex.



Remarking:

Bad Order Cars:

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.

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

HCRC 4347

HCRC 4348

HCRC 4349

HCRC 4352

HCRC 4354

HCRC 4355

HCRC 4356

HCRC 4357

HCRC 4358

HCRC 4359

HCRC 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

- 4255 inclusive HCRC 4380

HCRC 4381

HCRC 4383

HCRC 4384

HCRC 4385



APPENDIX A April. 197T
PROHIBITION OF DISCRIMINATION IN STATE CONTRACTS

la connection with the performance of work under nSls contract; the contractor agrees as follows:

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

2. The contractor hereby agrees that any and all subcontracts to this contract.1 whereby a portion of the work
»fl forth in this contract is to be performed, shall contain a covenant the same as hereinbefore set forth
in Section 1 of this Appendix.

J. The contractor will take affirmative action to insure that applicants are employed, and that employees are
• treated during employment, without regard 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 forms of
compensation; and selection for training, including apprenticeship.

4. 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, national origin, age. sex. height, weight or marital status. . 'j.'.:: ' . . • - • - . . :- . •

• S. The contractor or his collective bargaining representative will, send to each labor union or representative
of woikers with which he has a collective bargaining agreement or other contract or understanding, a
notice advising the said labor union or workers' representative of the contractor's commitments under
this appendix. • _ . '^- :-. . - . - • . • ' : • - . - " . - - • ' . ' ' '

! 6. The contractor will comply with all relevant published rales,: regulations, directives, und orders :of the .
Michigan Civil Rights Commission which may be in effect prior to the taking of bids for any individual

• state project. . • . ' . ; . ' •"',.-•.:'•. ' . •: ' '•• '••-

7. The contractor wilt furnish and file compliance reports within such time and upon such forms us piobided
by the Michigan Civil Rights Commission, said forms may also-elicit information as to the practices,
policies, program, and employment statistics of each subcontractor as. well as the contractor himself, and
said contractor will peimit access ID his books, records/and accounts by the Michigan Civil Rights Com-
mission, and/or its agent, for puiposes .of investigation to 'ascertain compliance with this contract and
relevant with rules, regulations, and orders of the Michigan Civil Rights Commission. ' . ' . . ' . • ' - . .

8. In the event that the Civil Rights Commission*, finds, after a hearing held pursuant to-Its rules, >that a ,•-,
contractor has not complied with the contractual obligations under, this agreement, the Civil Rights/Com- "•'.'
mission may, as part of its order based upon such findings, certify said findings to the-Administrative
Board of the State of Michigan, which Administrative Board may order the cancellation of the contract .,
found to have been violated, and/or declare the contractor Ineligible .for future contracts with the state >•;'•:

• and its political and civil subdivisions, departments, and officers, and including the'governing.boards of~/£;
institutions of higher education, until the contractor complies with said order of the Civil Rights Com- ;
mission. Notice of said declaration of future Ineligibility may be given to any or all of the persons with
whom the contractor is declared ineligible to contract as a contracting party in future contracts. In any .
case before the Civil Rights Commission in which cancellation of -an . existing contract is a possibility,
the contracting agency shall be notified of such possible remedy and shall .be. given the option by the
Civil Rights Commission to participate in such proceedings. V '.''

9. The contractor will include, or incorporate by reference, the provisions of the foregoing paragraphs (1)
through (8) in every subcontract 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 said
provisions will be binding upon each subcontractor or seller.

• ThrCtnl K;jMn Commission referred to is tfie .W/c/u'jJarl Civrl Rights Comnii'«iun.



APPENDIX B

AFFIRMATIVE ACTION

Section 1. Definitions .,

As used in this Appendix:

(a) "Act" means the Railroad Revitalization and Regulatory Reform Act of 1976 (P.L. 94-210) '

(b) "Administrator" means the Federal Railroad Administrator or his delegate.

(c) "Affirmative action program" means the program described in Sections 265.9 through 265.15 of 49
CFR Part 265.

(d) "Agency" means the Federal Railroad Administration. -•

(e) "Contractor" means a prime contractor or a sub-contractor who will be paid in whole or in part
' directly or indirectly from financial assistance under the Rail Acts. ; •

•

(0 "Minority" means women. Blacks, Hispanic Americans, American Indians, American Eskimos,
American Orientals and American Aleuts.

(g) "Rail Acts", means the Act and the provisions of the Regional Rail Reorganization Act of 1973 (45
U.S.C. 701 et seq.) and the Rail Passenger Service Act (45 U.S.C. 501 et seq.) amended by the Act.

(h) "Regulations" means the Regulations relative to non-discrimination in Federally-assisted programs
of the DOT Title 49, CFR, Part 21, as they may be amended from time to time.

(i) "Subsidizer" means Michigan State Transportation Commission through the Michigan Department of
Transportation.

i . .

Section-2. Affirmative Action Requirements . . . . , : ' . . •• .

• - - • • • • ' • • • - • • • • • • - • • ' . " . ' . • >:'•••*-. v::-^' --A^v
In connection with the performance of rail freight services under this Agreement, the Contractor"•:.;.>/;.

agrees as follows: • "•''••'- :-^ :';'*-£.

(a) The Contractor shall comply with the Regulations, which are herein incorporated by reference /}••
and made a part of this Agreement. • '/

(b) The Contractor, with regard to the work performed by it under this Agreement, shall not discrim- '.. ;
inate on the grounds of race, color, or national origin in the selection and retention of subcontractors, •.')
including procurements of materials and leases of equipment. The Contractor shall not participate either ..
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 either by competitive bidding or negotiation made by the Contractor for work
to be performed -under 4 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 nondiscrimination on the grounds of race, color, or national origin.
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is'sued pursuant thereto,and shall permit access to its books, records/accounts, other sources of informa-
tion, and its facilities as may be determined by the Subsidizer or the Agency to be pertinent to ascertain
compliance with such Regulations, orders and instructions. Where any information required of the
Contractor is in the exclusive possession of another who fails or refuses to furnish this information, the
Contractor shall so certify to the Subsidizer or to the Agency, whichever is appropriate, and shall set
forth what efforts it has made to obtain th« information.

(e) In the event of the Contractor's noncomplianc.e with the nondis crimination 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.

(f) 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 United States to enter into such litigation to protect the
interests of the United States.

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

(h) As a condition to receiving Federal financial assistance under the Act or the provisions 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, national origin or sex be
excluded from participation in, or denied the benefits of, or be subjected to discrimination under, any
project, program or activity funded in whole or in part through such assistance.

(i) The following specific discriminatory actions art- prohibited:

(1) The Contractor under any projects, program or activity to '.vhich these- clauses i»pply shall not.
directly or through contractual or other arrangements, on 'he ground ot MCO, color, national origin, or sex:

(A) Deny a person any service, financial aid, or othv.-r benefit provided under surh project, program
or activity;

(B) Provide any service, financial aid, or other benefit to a person which 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 natter related to their receipt of any
service, financial aid or other benefit under such project, prognim or activity;

(D) Restrict -a person in any -.vay in the enjoyment of any advantage or privilege enjoyed by others
receiving any service, financial aid or other benefit under such protect, program or activity; or

(E) Deny a person an opportunity to participate in such project, program or Act ivi ty through the
provision of services or otherwise or afford them an opportunity to do so which is different from that
afforded others under such project, program or activity.
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' • iutcu wi<4 uc t/.v..>.vu uiiocr uny buui pitted, •pto^mm 01 kcuvuy wt uie c^** yi persons .10 wnota,
.V- or the situations in which such services, financial aid, other benefits, or facilities 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, or 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 substantially
impairing accomplishment of the objectives of the project, program or activity with respect to individuals
of a particular race, color, national origin or sex.

•f ' - *
(3) In determining 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 impairing the
accomplishment of the objectives of these clauses.

(4) The Contractor shall not discriminate against any employee 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 advertising, 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 provisions of these non-discrimination clauses. The
Contractor 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 Administrator, the Contractor shall take affirmative
action to insure that business organizations are permitted to compete and are considered for awards of
contracts without regard to race, color, national origin 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, financial aid,
or other benefit provided in or through a facility funded through financial assistance provided under the
Rail Acts.

(k) The enumeration of specific forms of prohibited discrimination does not limit the generality of
prohibition in paragraph (h) (1) of this Section.

(I) These clauses do not prohibit 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
restricted 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 discriminatory practice or usage. Even in the absence of prior discriminatory practice or
usage to which this part applies, the Contractor is expected to take aff i rmative action to insure that no
person is excluded from participation in or denied the benefits of the project, program or activity on the
grounds of race, color, nat ional origin or sex, and that minorities and .minority businesses are afforded
a reasonable opportunity to participate in employment 'and procurement opportunities that will result
from financial assistance provided under 'he Rail Acts.

of 7



t " -
(m) The Contractor agrees to take such actions as are necessary to monitor its activities 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 affirmatively the purposes of
paragraph (h) above, and to implement the aff i rmative action program developed and implemented pur*
suant to 49 GFR 265. :

(n) The Contractor shall, in all advertisements for employees, or solicitations fo* services or
materials from business organizations 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 without 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 rules, regulations, and orders issued under such
acts. .

(q) 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, regulations, and orders referred
to in paragraph (p) hereof.

(r) The Contractor shall furnish such relevant procurement information not included in its affirmative
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 commercial 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, or 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, or orders issued under such acts, this Agreement
will, after notice of such noncompliance, and after affording a reasonable opportunity 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 procedures authorized in Section 906 ol.the Act,
or as otherwise provided by law. .

(t) The Contractor shall not enter into any contract or contract modification wrnethcr for the furnish-
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 for Federal
or 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 off icial . 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 assisted con-
struction contract.

(u) The Contractor agrees !o comply w i th and imple'rtent the wri t ten aff i rmative action program as
approved by the Administrator pursuant to Section 255.17 of Title -19 CFR.
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r- * • (v) The Contractor agrees to notify the Administrator promptly of any law suit at complaint filed
Against the recipient alleging discrimination on the basis of race, color, national origin or sex.

(w) The Contractor shall include the proceeding provisions of paragraphs (h) through (v) in every
contract or purchase order, whether for the furnishing 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 under 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 such* contract or purchase order as the Administrator
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 Administrator, the Contractor may request
the United States to enter into such litigation.

Section 3. Affirmative Action Programs •

(a) General. A prerequisite 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. Therefore, 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 recipients shall develop their program for each establishment in their
organization and by job categories in accordance with the requirements of the Joint Reporting Committee
of the Equal Employment Opportunity Commission and the Department of Labor. Other applicants re-
cipients or contractors may use any program format or organization which has been approved for use by
other Federal agencies enforcing equal opportunity laws.

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

(4) The affirmative action program shall include a listing by job category of all jobs which may be
established or filled by the applicant, recipient or contractor as a result of the project, program or activity
funded by federal financial assistance under the Rail Acts for the first five (5) veurs of such project,
program or activity or the period during which such project, program, or activity will be undertaken,
whichever is the lesser ("program period").

(5) The aff i rmat ive action program stijIS set forth in detail j plan to insure 'li.it with respect to the
project, program, or act ivi ty f inuacfd in svhule or in .p . i r t lhroii|>'i t 'iniincMl ossi»!unce under the R;nl
Acts, minority persons have in opportunity to par t ic ipate in cmpi'-vrntfr.! * :n proportion to the pescen'a^e
of the minority work force in the arc;i where rhi' applicant 's . rfc:p'-.nt's or '."ontr^'tors ^perutions jre
located as compared to the total -vork forvc. ind :hat such minor.!', pvrsor.s :\;i.<: a:i i-nuoi oupc-rtunitv for
promotion or upgrading, "'here appropriate because ot prior •.•nder.ii'.li^Mor. if Tir.o.-.tv trr.pinyces. the
program shall establish specific so.ils and timetables t6*a!:l:2t* T.irscrity or .ploye?.* in such projects,
programs or activities in the ah^vtf-mor.tionvd proportion.
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* . (c) Contracts •

(1) The affirmative action program shall include details of proposed contracts in excess of Ten
Thousand Dollars (510,000.00) 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 qualifications for doing business with the
applicant, recipient or contractor. Upon request by the applicant, recipient or contractor, any information
submitted to the Administrator shall be kept confidential to the extent permitted by law.

(2) The aff i rmat ive action program shall review the procurement practices 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 aff i rmat ive action program shall set forth in detail the applicant's,recipient's or contractor's
plan to insure that minority businesses are afforded a fa i r 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 period. Such plan shall indcntify specific actions to be taken to:

(i) Designate a liaison officer who wi l l administer the minori ty business program;

(ii) Provide for adequate and timely consideration of 'he availabil i ty and potential of minority
businesses in all procurement decisions;

(iii) Assure that minority businesses wil l have an equitable opportunity to compete far contracts,
by arranging solicitation time for the preparation of bids, quantities, specifications, and delivery
schedules so as to facilitate the participation of minority businesses who are potential contractors in
preparing bid materials and in obtaining and main ta in ing suitable bonding coverage in those instances
where bonds are required;

(iv) Mainta in records showing that the policies set forth in this part are being complied with;

(v) Submit qua r t e r ly reports of the records rcterred to in subpurngraph ( iv) above in such lorm and
manner as the Administrator may prescribe: and

(vi) Where appropriate because of prior underuti l izat ion of minority businesses, establish 'specific
goals and timetables to utilize minori ty businesses in the performance of contracts awarded.

(d) Successor organizations. Where applicant, recipient or contractor is a successor organization,
its a f f i r m a t i v e action program shall review the hir ing and procurement practices of its predecessor 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 w i l l not d i sc r imina te against any employee or applicant for employment because
of race, color, religion, sex, or national origin. The Contractor will take affirmative action to ensure
that applicants are employed, and that employees are treated during employment, without regard 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 t ransfer , recrui tment 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.

(b) The Contractor wil l , 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.

(c) The Contractor will send 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 112-16 of September 2-1. 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 112-16 of September 24, 1965.
and of the rules, regulations, and relevant orders of the Secretary of Labor.

(e) The Contractor will furnish all information and reports required by Executive Order 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 lo ascertain compliance wi th such rules, regulations, and orders.

(0 In the event of the Contractor's noncompliance '.vith 'he nondiscnrr.inacion clauses of this
Agreement.or with any of such rules, regulations, or orders,.this.Agreement may be canceled, terminated
or suspended in whole or in part and the Contractor may be declared ineligible for further Government
contracts in accordance wi th 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 112-16 of
September 24, 1965,- or by rule, regulation, or order of the Secretary of Labor, or as otherwise provided
by law. •

•; g.i The Contractor wi l l include the provisions of pdragraphs .'ai through i.g) 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, 1965. so that such provisions
will be binding upon each subcontractor or vendor. The Contractor wi l l 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 wi th , l i t igat ion 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 oi th'e United States,


