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coo§ m-—'"”"'" November 4, 1987

6 Woskingios, B 0 INTERSTATE COMMERCE COMMISSION
BY HAND | . F*
Noreta R. McGee, Secretary m'l,..‘ﬂ-536nsl/m
Interstate Com@ercg Comnmission
TS R NOV 4 1987
Attention: Ms. Mildred Lee, Room 2303 INTERSTATE COMMERCE COMMISSION

Dear Secretary McGee:

Enclosed for recordation under the provisions of 49 U.S.C.
§ 11303(a) and 49 C.F.R. Part 1177 are the original and one
executed and acknowledged copy of an Amendment to Management
Agreement, dated as of September 11, 1987, (”Amendment”) between
Interpool, Limited (the ”Lessor”) and Hillsdale County Railway
Company, Inc. (the ”“Lessee”) relating to railway equipment owned
by The Connecticut Bank and Trust Company as Trustee and leased
to Interpool, Limited. In August 1987, beneficial ownership of
this equipment was transferred from Benef1c1a1 Leasing Group,.
Inc. to Westinghouse Credit Corporation. See Bill of Sale,
Assignment and Assumption, dated as of August 5, 1987, ICC
Recordation No. 10273-D.



t

Secretary McGee
November 4, 1987
Page 2

To the best of our knowledge and belief, the primary
document to which the enclosed Amendment is connected, i.e., the
Management Agreement, dated August 1, 1980, between Railpool, a
division of Interpool LTD, and Hillsdale County Railway Company,
Inc. (”Agreement”), has not been recorded with the ICC. That
Management Agreement, however, is attached to the enclosed
Amendment as Exhibit 1.

We request that the enclosed Amendment be cross-indexed.

The names and addresses of the parties to the Amendment are
as follows:

Lessor: Interpool, Limited
630 Third Avenue
New York, New York 10017

Lessee: Hillsdale County Railway Company, Inc.
50 Monroe Street
Hillsdale, Michigan 49242

A description of the equipment covered by the Amendment is
as follows: One hundred fifteen (115) 50’ 6” 70-ton boxcars,
numbered HCRC 3001 through 3016, both inclusive, and HCRC 3018
through 3200, both inclusive, excluding those cars identified in
Section 3 to the enclosed Amendment.

A filing fee of $10.00 is enclosed. Please return the
original and any extra copies not needed by the Commission for
recordation to:

L. John Osborn, Esqg.

Verner, Liipfert, Bernhard, McPherson
and Hand, Chartered

1660 I, Street, N.W., Suite 1000

Washington, D.C. 20036

A brief summary of the enclosed document is as follows:
The Amendment dated as of September 11, 1987, (1) ratifies and
reaffirms the past actions of the Lessor and the Lessee in
performance of their respective duties and obligations under the
Management Agreement dated August 1, 1980, (”Agreement”); (2)
renews and extends the effectiveness of the Agreement until
terminated upon written agreement of the Lessor and Lessee; (3)
amends the Agreement to omit 84 cars as specified in Section 3 of
the Amendment; (4) preserves the security interest of Northern
Life Insurance Company and Northwest National Life Insurance
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Secretary McGee
November 4, 1987
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Company in the cars covered by the Agreement; and (5) preserves
the ownership interest of The Connecticut Bank and Trust Company
in the cars covered by the Agreement.

The undersigned was I.C.C. counsel for the recent transfer
of the beneficial interest in the cars covered by the enclosed
Amendment, as referred to above, and, as such, has knowledge of
the matters set forth herein.

If you have any questions or if we may otherwise be of
assistance, please do not hesitate to contact me.

Sincerely,

cho) . Copbed

Elizabeth A. Campbell
EAC:KS
Enclosures
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| HANAGEHENT AGREEMENT NOV & 1987 -11 22 AM f

INTERSTATE COMMERCE COMMISSION

ﬁfgi;' s Tﬁls AGREEHENT.made and enterxed into this 1st day of August , 1980
.j:" _ by and botween RAILPOOL, a division of Interpool LTID, a Bahami:i.Corporation, . ;
 yhich Division's principal office is located st 208 So. LaSalle Street, Chicago,
1llinois 60604 (hereinafter referred to as "Lessor"), and HILLSDALE COUNTY
1 RAILWAY COMPANY, INC., & corporation, whose primcipal office is located at
80 Monroe S8treet, Hillsdgle, Hichigan 49242 (hereinafter rveferred to as
"Lessee" or "Manager", and such terms may be used interchsngeably); it being

understood that this is a Management Agreement.

VITNESSETH:

1. Qévenant of Lease. Lessor agrees to present to Lessee, and Lesses
agrees to accept and use, upon the terms apd conditions berein set forth, the
railroad rdlling stock deantified in Schedule.A, which by this reference is
oade ;:part hereof as if expressly set forth, (hereinafter reiérted.to as the

© “Cars"). In the event an&'cat subjecf to this Agreement is dsmaged beiond
repair or destroyed, Lessor, at its sole option, may.oﬁbstitutc a car of
similar type and Eonstruction, subject to the terms of this Agreemeat;
provided, bowever,.that this provision regarding substitution shall not ilter,
of in any manper fffect the duties ynd obligations of the parties hereto to
maintain and jusure the Cars. |

2. Mutual Consideration and Trust. Lesu}r shall receive all of the car

v g~

fevenuqs as defined herein, less sny fees or expenses as specifically
authorized under this Agreement; Lessee shall hold soy funds due to Lessor,
'1n trust for Lessox, as hereinffter provided, sad shall be entitled to use the

.- Cars only withia the ;cope ol this Agreewent. . '
3. JTerm. This Agreemeat shall coumeace on the ﬁ%cie of - mutusl

jaspection by Lessor and Lessee, and acceptance by Lessee, and shall terminate

; 'r;.=.3j'-.‘7;'£‘='.j-5‘ﬁ'9'e"'yeér§ after such date, unless mutually extended in writing by the partfes. .

&
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This Agreement gives no equ{ty to Lessee, nor any entitlement to extend
or renew the term of this Lease without consent of Lessor. Notwithstanding
pnytﬁing contained'in this Agreement.fo the contrary, Lessea shall not be

"obligated to pay any amounts to Lessor éxcebt those monies earned by the Cars
subject to this Agreement.

It 1s acknowledged by the pérties hereto that Lessee 1s a subsidized
raflroad at the time of the execution of this Agreement. In the event that
the Léssee'; status as a subsidized railroad 1s terminated during the term

| hereof and in the further event that Lessee is unable to continue operations
then either party to this Agreement shall have the right to serve written notice
upon the othgr party hereto of termination of this Agreement. Thirty (30)

~days after the delivery of such notiée. the lease and all terms and conditions
contained herein shall terminate, provided, however, that until Lessor's Cars
are placed with another railroad and/or manager and payment of all revenues is
made to such new railroad and/or manager, Lessee shall continue to collect and
hold a1l funds due to Lessor in trust as required under this Agreement.

Lessee agrees to provide Lessor with written notice within five (5) days of
any changes in Lessee's status as a subsidized railroad.

4. Railroad Markings. The parties agree that on or after the date
of the execution of this Agreement, Lessor shall take immediate action to
insure that the Cars shall be lettered with the raflroad markings of Lessee.
The cost of application of Lessee railroad markings shall be borne by Lessor.
Such name and insignia shall comply with all applicable regulations.

5. Record Keeping. Lessee shall, during the term of this Agreement,
prepare all documents and filings relating to the registration, maintenance,
and record keeping functions normally performed by a ratiroad with respect to
raflroad rol1ing stock of the type subject to this Agreement. Such matters
shall include, but are not limited to, the preparation of the following
‘documents: (1) appropriate AAR interchange agreements with respect to the
Cars, and (11) such reports as may be required from time to time by the 1CC
and/or other regulatory agencies with respect to the Cars.

Each Car {dentified hereunder shall be registered by Lessee at

e Xhewy, .o

T assor's cbst. in the Official Railway Equipment Register and the Universal

Maching Language Equipment Register.
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A “and Interpool Ltd. as co-insured 1n amounts and agafnst risks of not less than ?
L '51.000.000 per occurance. Lessee shal] procure adequate documentation of having ;

such insurance and provide lessor with this documentation or copy thereof,

‘Lessee shall advise Lessor and Interpool Ltd. of any changes in any such insyr-

ance no less than (30) thirty days before such changes are made. Lessor may at
1ts option, waive the need for casualty insurance and execute a hold harmless
agreement with Lessee. |

L)
7. Restriction of Use. Lessee covenants not to permit use of any Car

for the transportation and handling of commodities for which the car was not
intended.

W

8. Maintenance. Lessee shall maintain the Cars, and provide for their

*. repair at the expense of Lessor, accdrding to the “Code of Rules Governing the
Conditions and Repairs to Freight and Passenger cars for the Interchange of

‘Traffic” adopted by the AAR, Operation and Maintenance Department, Mechanical

Division, now in effect and as hereinafter modified, or such higher standard

of maintenance as authorized or instructed by Lessor in writing. Title to any
alterations, {mprovements, or additions shall be and remain with the Lessor.

Lessor shall have the right to inspect the Cars at such reasonable times
and places as it shall desire, and may oraer. at its expense, all alterations,
modifications or replacements of parts, as it shall deem necessary to maintain
the Cars in good operating condition throughout the term of the Agreement of
such Cars. Such alterations, modifications or replacements of parts shall be
performed by such persons as Lessor may select frem time to time. Lessee may
direct all such billing to Lessor. |

9. Jaxes and Assessments. Lessor agrees to reimburse Lessee for all

personal property and any other such taxes or assessments paid attributable to
its Cars. Should Lessee obtein 3 vaiver or abatement of taxes and/or assessments,
credits for such shall accrue first to any leases entered into by Lessee prior to
the effective date of this agreement. | | |
10, Car Revenues Defined. The term "car revenues" as used herein means
the sum of monies collected for each car consfsting of car hire earnings (basic
per dfem; incentive per diem and mileage fees) according to schedules adopted hy
'the 1CC or AAR and any other fees such as demurrage,
ggpau""*r‘ i 11 . Lar. Hire Relief for Other Railroads. Car hire relief may be granted other
railroads only upon the prior approval of Lessor, the decision to grant such relfef

shall be solely at Lessor's option.

-3-
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12. prmeng to LesQOr. It {s agreed thatgﬁ]l car revenues received by'

the.Léssee shall be held by the Lessee, in trust for the account of the
Lessor, less that amount of disburseméﬁts. which may be made by Lessee, for
the f&]lowing: a) Lessea's management fee as pennitted'under Article 21 of
this agreement; b) Article 6 (with respect to fnsurance); c¢) Article 8 (with
B respect to maint?nance); d) Article 9 (with respect to taxes); and e) Article
;iﬁ;' 11 (with respect to car hire relief as authorized by Lessor). Any other
- disbursements shall be only ﬁpon authorization by Lessor. New revenues due -
_herein to Lessor shall be paid to Les;or by Lessee on a monthly basis. Such

remittance shall be made to Lessor on.the last day of each month.

13. Use of Car . The parties acknowledge that the Cars as fdentified

" in the Schedule A attached to this Agreement will be placed in assigned use |

with other railroads and car users at or shortly after the execution of this

Agreement. It 1s agreed that the Lessee will regularly review the earning

performance of the Cars {n the various hssigned uses and make recommendations

to fhe Lessor concerning this performance and alternative uses of the Cars

which might increase car revenues, providea. however, tﬁat the Lessee shall

not a?thorize or allow the change in assignment or in use of any Car or groups

of Cars without the prior written consent of the Lessor having first been

obtafned. Should cars be returned to Lessee, tbey will be free of any rental

charges; Lessee, however, will use its best efforts to move the cars to the

new assignment point; and freight charges therein would be for the account of

Lessor.

14. Right to Reposition Cars. Lessor shall have the option to

reposition any Car subject to this Agreement or to enter into a new agreement
with respect to any Car 1f safd Car s on Lessee's track for more than thirty |
(30) ;ontinuous days. Any such option must be exercised within ninety (90)
days from the date such option arises and any cost incurred as a result of

Lessor exercising {ts optfon to reposition such Cars shall be paid by Lessor.
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Should the Lessor request its Car(s) to be fepositioned to Lessee's home
téack. any coct.so.incuried shall be paid by Lessor. Lessor's failure to
exercise such opnibns shall not constitule’;r;aiver of its rights to do so ia
the future.
15, Default.
8. The occurrence of any of the following eveats shsll be an event
qf defcult:

(1) The aoupsymeat by Lessee of any sum required hereunder to

be ptid by Lessee within ten (10) days after notice thereof.

(ii) The default by Lessee under any other terT, covenant, or
éondttions of this Agreement which is not cured within ten (10) days after
notice thereof from Lessor. '

(111) Any affirmative act of inmsolvency by Lessee, or the filina.
by Lessee of any petition or action under say law or lavs for the relief of, or
relating to, debtors;

(iv) The filing of any iovoluntary petition under any baank- -

' zuptey, reorganization, insolvency or moratorium law against Lessee that is

not dismissed withig sixty (60) days thereafter, or the appointment of any
receiver or trustee to take possession of tﬁe properties of Lessee, unless
such petition or appointment is set aside or withdrawm or ceases to be in
effect‘within sixty (60) days from the date of said filing,

(v) The subjection of any of Lessee's property to aay levy,
seizure, assigament, application or ssle for or by any creditor or govern=
meatal agency.

(iv) In the event Lessor's Car is on the tracks of the Lessee
for a period in excess of forty-five (43) consecutive days within the
aforesaid twelve (12) month period, there shall be a default pertaining to
that Car and Lessor may, at it option, terminate the lesse as to such Car
upon ;én‘(lo) days written notice to Lessee,

| (vii) Lessee's failure to comply with any governmetal regulation
percaining to the operation >f the Cars, subject to thic leasc, after sixty

(60) days notice from a government agency, unless the Lessee contests in good

.“&f!hith’the ‘application of ‘the regulation itself,

b. Upon the occurrence of any event of default, Lessor may,

at its option, terminate this Agreemeat and may:

P.09/40
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(i) Proceed by appropriate ‘;ourt action to enforce

performance by Lessee of this Agreenent or to recover damages for a breach
thereof (and Les;ee agrees to beiq all costs and expenses, including
reasonable attorney's fees, {n securiﬁg such enforcement), or

(i11) By notice in writing to Lessee, terminate ‘Lessee's right
of possession of the Cars, whereupon all right aand interest of Lessee in the
Cars shall terminate; and thereupon lessor may by its ageats enter upon say
preaises where.the Cars. (or Car) may be located and taie posgession of thenm
(or iﬁ) and henceforth hold, possess and enjoy the same free from any right of
.Leolee. Lessor shall nevertheless have s right to recover from Lessee any and
all funds due but not yet paid to Lessor uﬁder the terms of this Agrcemeuc,
snd Lessee shall still maintain all funds of Lessor as trust funds as required
bereunder.

~16. Subsitution of Equipmeant.

a. In the eveat ady Car shall be (i) so damaged or in need of
repair that Lessor deems it uneconomigal to repair the asme, or (ii) damaged
beyond repair, or (iii) destroyed, or (iv) lost, Lessor shall have the right,
under ;ts covenant to maintain sajd Car, to subsitute onother'limilar Car of
equal or greater value therefor, provided, however, that Lessor shall not bde
obligcted to make the substition of any Car.

b. Should Lessor elect not to replac; said damaged, destroyed or
lost C{r, then, provided that Lessee is not in default of any provisions of
this Agreement, this Agreement shall terminate as to such Car but shall
continue as to the remaining Cars. In the event that this Agreement is
terminated as provided under this Psragraph, Lessee. shall continue to hold in
trust all funds due to Lessor with respect to the damaged, destroyed or lost

Car as required hereunder.

17. Prohibition to Use Cars as Collateral. Lessee sball not uti}-

ize the Cars as collateral nor perform or permit any lien or encumbrance of
vhatever nature to be imposed on any of the Cars; nor shall Lessee take or
permit any action to be ﬁakﬂn wvhich would or could in soy marper affect the

clear title or ianterest of Lessor in said Cars except for lieas, if asay

V,jx#f2§liiag from the failure of the Lessor to pay for maintensnce expenses, taxes,

insurance, and approved capital improvements.

‘e



599,11,87 11:15 BENEFICIAL MANAGEMENT CORP FAX# 201 781 3275 P.11/40

-

.18, Assignments by Lessee. Lessee shall not assign or transfer

any interest in this Agreement without the prior written consent of the
Lessor., ,
19. Lessor's Assignment. All rights of the Lessor hereunder, or

any part thergof, may be assigned, pledged, mortgaged, transferred, or other-
wise disposed of, efther in whole or in part, without consent of or notice
'to Lessee. In the event of an Assfgnment, said successor in tnterest shall
succeed to rights of Lessor hereunder.
20. Manager Appointment. The Lessor hereby appoints Hillsdale
County Railway Company Inc., 8s the Manager of the Cars. However, when the
cars are assigned to another railroad, that raflroad shall become the pool
manager and must register the assigned cars with AAR as appropriate.
21. Management Fees. A management fee will be paid to Hillsdale
County Railway Company, Inc. each month at the rate of - in
service per month, payable monthly. This fee may be adjusted annually by
_ ®utual agreement. )
h 22. Collections. Colliection of revenue derived from the earnings
of the Cars shall be performed by Lessee, and funds due to Lessor shall be
patd on & monthly basis, Lessor will be obligated to reimburse Lessee for
any per diem reclaims for which Lessee mdy be charged by other railroads.
23. Powers, Duties and Responsibilities of Manager.
The duties of the Manager shall {nclude:

a. HManaging the Cars and arranging for maximizing utilization
and c¢ar hire revenues dertived from the utilfzation of the Cars in the manner
as provided {n this Agreement.

b. Arranging for maintenance of the Cars to maintain their
good quality at favorable prices.

L ¢. Providing Lessor with an annual statement of the earnings of

the Cars and 811 pertinent tax and accounting informatton.
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d. Advisiog the Les;or of any pertinent changes, adverse or
beneficial, both physicallénd legal ia nature, which could affect the interest
of the Lessor in any Car. R )

e. Performing all naée;sary administrative acts to ensure the °
proper utilization of said Cars and the protection of the Lessor's interest
therein in a manner consistent with the terms of this Agreement,

-£. Hiring any company or firm to assist it ia providinog
accounting services and legal services of a collection nsture without the
prior approval of the Lessor, at no cost to the Lessor, unless such services
shall be performed at the request of Lessor.

| 8- Distributihg to Lfssor all pet earnings, receipts, income

and revenue - received by the Manager and resulting from the use of said Cars

promptly, on a moanthly basis.

24. Return of Cars. ‘Upon termination of this Agreement, Cars

under this Agreement shall be returned to such delivery point as Lessor shall
dirett. Costs of delivery, remarking and resteaciling, all other costs of

termination atteundant thereto. shall be Sorne by Lessor.

25, Indemnity. Lessee shall indemuify and save harmless Leasor
from any and all claims, causes of action, suits, or other controversies
arising out of Lessee's use or operation of the equipment berein, except for

negligence of Lessor.

26. Additional Services. Should the Lessor request the Manager

to perform additional services not explicitly atated hereio, Manager may, at

its Bptiou, perform such services on mutually acceptable terms.

27. Accounting and Records. Manager shall csuse appropriate books

. and records to be maintained on behslf of the Lessor relating to the
managemeat of the tars coviveu vy this Agreemeat. The Maaager shall provide
written monthly reports of totsl car revenues and expenses as specified in

g@g@ﬁﬁfftﬂid‘dgteement in connection with the Cars.
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28. Notices. Notices may be given in writing addressed to the

recipient. The address of the Lessor and Hanager is:

| HILLSDALE COUNTY RAILWAY . -
COMPANY, INC. .

50 Monroe Street~

Hillsdale, Michigan 49242

Atteation: President

and the address of the owner is:

RAILPOOL

208 So. LaSalle Street

Chicago, Illioois 60604

Atteation: Sheldoa Landy, Vice President

29. Miscellaneous. This Agreement.t is binding upon and for the’

benefit of the respective parties and to the extent permitted berefn, to the
lssiggees of the Lessor. In the event an action is taken to enforce the terms
bhereof, the btevailing party shall be entitled to recover sll expeases of ;uch
_action, including attoraey's fees therefor.

‘ 30. Atbitraiion. In the event that a dispute srises between the
parties .to this Agreement with rega}d to thelinterptetation of this Agreemeat,
it shall be settled by binding arbitration in accord with the laws of the
State of Michigan. The nonprevailing party must pay the expense of
arbitration. Esch party shall designate one (1) arbitrator and the two (2)
.lxbitritors shall designate a thir& (3rd). The panel must be selected within
three (3) weeks of notice of eitber party requesting arbitration; should the
third' (3rd) srbitrator not be picked within three (3) weeks of orginal notice,
the American Arbitration Asasociation shall select the third mamber; The Rules
of the'American Arbitration Assoc?ation shall apply.

" 31. Headings. fhe 8ectioa headings in this Agreement are for
convenience of reference only and shall not be considered to be a part of this
. Agreement. |

32. Iovalidity of a Frovisioa. This Agreement reflects the

_entire understaading of the ‘parties., If asay provision hereof is deemed

5 'fi‘-;_,‘*':éﬁ_\fl};d,. illcg#l. or unenforceable in any vespect or in any Jurisdiction,

.Ché validity, 1legality, and enforceability of this Agreemeat in other
respects and ia other jurisdictions shall not be in any way impaired or

sffected herebdy.
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o o 33. Ameadoents and Regzesentations: This  Agreemeat may be
amended by outusl agreement in writing.' Theze i'.te no zepresentafions or
agreemeats, oral or ia weiting, except_ those which is set forth ia this
Agreenment. . . |

34. Governing Laws. This Agreement is t; be ioterpreted under
the laws of the-State of Michigan, the Joterstate Commerce Act, and the tules.
and regulations of the Iotexstate Commerce Comuission, and the Association of

American Railroads.

¢ *° v

35. No Obligation Oa State. Neither the Federal government nor the

States'of Michigan or Jodiana shall incur any obligation or liability for any

paywent which may be due to Lessor under this Ag:eehent.

and appendices:A and B are attached herewith and
36. Exhibit A £¥ made part of this Agreement.

.'-

L 4

IN VWITNESS WHEREQF, the parties hereto, intending to be legally bound,
for themselves, their successors or assigns hereby affix their hands aand seals

on the date and year first above written.

LESSOR:
RAILPOOL
.ﬁgﬁiaLA.ainae,/éZ£4LJ£~1 Bx:EEi;;“825§‘£“<:E£%51\'£>'7&
. (7 ~ ~ \9]
LESSEE/MANAGER:

HILLSDALE COUNTY RAILWAY COMPANY, INC.

E e N 3',:,)/_,//.1{%7‘-.@{(@@
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MANAGEMENT AGREEMENT
SCHEDULE A

" No. of Cars: 199

. Dascription: 50'6"; 70 Ton Box Cars, with Single
: S1i{ding Doors

Numbers:  HCRC 3001 - HCRC 3016
HCRC 3018 - HCRC 3200
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APPENDIX A Apdl, 1977
PROHIBITION OF DISCRIMINATION IN STATE CONTRACTS

In connecuon with the performence of work under hiis contract the contraator sgrees as (ollowa:

L

3.

4.

7.

9.

1a accordance with Act No. 453, Public Acts of 1976, the contractor hereby agress not 10 dlscdminate
agslnst an employse o¢ applicant for employment with respect 1o hire, tenure, teme, conditdons, or privi-
leges of employment, or & maties directly or Indirecuy relsted Lo employment, beceuse of reae, color,
seligion, nadonsl odgln, sge, sex, heighl, weight, or maritel statue, Breach of this covenant may be
regerded as a material breach of this contract .
<

The contractorherchy sgrees that any and all subaontracts to NJs contract, wharaby a portlon of the work
set focth in this contrect is to be performed, shall contaln & covenaat the aame a8 hereindelore set brth
la Bection 1 of this Appendix, - :

The sontracwr will take sfflenstive action to Inaure that applicants sre employed, and thet omploynn.cn
treated dudng employment, withoul ragard W their rece, color, religion, national origin, age, sex, height
welght of maritel status, Such sauen shall include, but not be limited to, the following: employment, up-
gredlag, demoUon or transfer, recruionent adventising: teyoll or termination; retes of pay or othes {omms of
compensation] and selecuon lor training, including spprenticeshlp.
The contractor will, In all solicitationa or advertsements for employees placed by or on behalf of the
contractor, state that sll quelified applicsnts will receive consideration for employment without ragsrd b
race, colar, religion, nstionel origln, age, sex, height, welght or marital stetus,

‘ (4
The contracior or his collective bargsining representative witl send to each lsdor unlon or represeniative
of workers with which he hes a collective bargalding sgreement or other contract or understanding, o
notice advislag the said lebor union ar wotkers’ representative of the contredtor's commitments under
this sppeadla, :
The contrsctor will comply with sll refevant pudlished rules, regulations, directives, snd orders of the

Michigan Clvil Rights Commission which may be In elflact prior 10 the taking of bids for any ladividuel
state project,

The oontractor wi)l fumish and file compliance reports withla such time snd upon such loms as problded
by the Michigan Civil Rights Commission, seid (ormu may also ellcit informetion as to the practces,
policles, program, and employment ststistics of esch subcontractor-as well ss the contrector himsell, and
aald contracior will pemit sccess o his books, records, end sccounts by the Michigan Civit Rights Com-
misslon, end/or its agent, for purposcs of investigation W ascertaln complisnca with this contrect and
relevent with rules, regulations, and orders of the Michigan Clvil Rights Commission,

In the svent thet the Civil Rights Commiseion® finde, slter & hesring held pursuant to lts rules, thet e
centzscor has not complied with the contractusl obligations under this agreement, the Civil Rights Comw
wieslon may, aa pert of lis order based upon such (indlags, certify seld (indings to e Administrative
Boerd of the State of Michigan, which Administrative Board mey order the cancellatdon of the contract
found = have been violated and/or declere the contracwr Inallgible for future contmcts with the state
and (ts poliucel snd civil subdivisions, depertments, and offlcera, and including the goveming bosrds of
institutdons of higher educston, untl the contractor complies with aaid onder of the Clvll Rights Com-
missian. Nouce of sald decloraton of Mamre Ineligibllity may de given 1o sny aor atll of the persons with
whom the contmctwr is dealared ineligidle w0 contrsot as s contreating party in Mture contracts. In any
case before the Clvil Rights Commission in which cancelletion of an existing conttact I o poselbility,
the dontracting sgency shall be notiled of such possible remedy and shall be glven the opdon by the
Civil Rights'Commission to particlpste in such proceedings.
L]

The contractor will Include, or Incomporste by refasrence, the provislons of the (oragoing paragraphs (1)
through (8) in every subconwmact or purcheae order unless exempted by the rules, regulations oy orders of
the Michigan Civil Righta Commiasion, and will provide in every subcontrect of purchese erder that seid
provisions.will be binding upon each subcontractor or seller

* The Civil Righta Commlasion relerred 0 I& he Michidmn Civil Righte Commiseion.



- (b)--"Admlulltntoc" weans the Fédenl Railroad Administretor or his delofnte.'-- ~o—

APPENDIX B .

AFFIRMATIVE ACTION

Section 1. Delinitions
As used in this Appendix:

(s) ‘‘Act’’ meang the Railroad Revitalization and Regulatory Reform Act of 1976 (P.L. 94-210)

(e) **Affitmative actlon program’’ neans the progtom described in Sectlons 265.9 through 265 15 of 49
CFR Part 265.

(d) “‘Agency’’ means the Federal Rallroad Administration,

(e) “Contractée’ means & prime contractor or a sub.contractor who will be paid in whole or in pan
directly or indirectly ftom {inancial assistance under the Rail Acts.
N . ' . . -‘-"',
(D ‘“Minority’* means women, Blacks, Hispanie Amerlcms, Amersican lndians, American Esklmoa,
Aacrican Orientais and American Aleuts.

(®) ‘‘Rail Acts’® means the Act and the provisions of the Regional Rail Reorganization Actof 1973 (45
U.S.C. 701 et soq.) and the Rail Passcnger Service Act (45 U.S5.C, 501 et seq.) amonded by the Act,

(h) ‘‘Regulations’’ means the Regulations relative to non-discrimination in Fedomll'y-ustisted programs
of the DOT Title 49, CFR. Part 2l as they mny be amended {rom time to time.

- - e L ver e e

(1) *‘Subsidizer’” means Michigan State Transportation Commission through the Michigan Department of
Teansportation,

Section 2. Alfirmative Action Requirements

In connection with the ﬁer{omance of rail freight services under this Agreement, the Contractor
agrees as follows:

(a) The Contractor shall comply with the Regulations, which are herein incorpormted 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 diserim.
inate on the grounds of race, colot, 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 contiact covers a progtam set forth in Appendix B of the Regulations.,

(c) In all solicitations either by competitive bidding or negotiation made by the Contractor for work’
to be performed under a subcontract, Including procurements of materdals 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.

1 of 7
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()] Th! Contnctor shal} mvldc nll Infonnatlon and :epom requked by the! R ulat pnq ; dltectlvcl §
' {seued pursuent thereto, snd df-ll pemlt access to its books, records, accounu.%ther puwe‘ of informas Iz
‘tlon, and its facilities as may be determined by the Subsidizer or the Agency to bc ponlncnt u ‘ascertaln
‘compliance with such Regulations, orders end instructions,  .Where. tnywln(omnlon' lequlted of the
* Contractor is In the exclusive possession of enother who fails or refuses to fumish this lnlomltlon, the
Coantractor shall so- cortify to the Subsidizer or to the Agency, whichever Is lpproprhte.' and thall set
forth what efforta it hag made to obtuln the Information. o Y ¢ :

(o) In the event of the Contractor’s noncomp!hnce with the nondlscdmlnotlon p&vlllons of this
Agreeneant, the Subsidizer shajl impose such contract sanctions as it or the Agency my determine to be
spproptiate, including but not limited to:

Kl Wuhholdln'g of psyments to the Coatractor under this Agreement until it complies; and/or

2) Cancollutloa. tominltlon or luspenslon of lhll Agteement In whole or in pm. v ]

— L A - avh,
LR T X —

() The Contractor shsll iaclude the provlllons of paragraphs (a) through (e) ln every subcontract,
Including procurement of matecisls sad lease of equipment, unless exempt by the Regulations, or direc-
tives Issued pursusnt thereto, The Contcactor shall take such action with respect to any subcontract ot ...
procurement 88 the Subsidizer or the Agency may direct as & means of enforcing such provisions including
sanctions for noncompliance; provided, however, that, In the event the Contractor becomes involved in,
or is threstened with, litigation with a subcontractor ot supplier as a result of such direction, the Cone
trsctor may request the Subsidizer to enter lato such litigation to protect the interests of the Subsidizer
end, in additlon, the Contractor may request.the United States to enter into such litigation to protect the
interests of the United States.

(2) The Contractor shall comply with all spplicable provisions of the Rail Acts, Regulations of the

Office of the Secratary of Transpottation, 49 CFR 1.49 (u), Public Law No. 94-210 (90 Stat, 31), and —~——
Section 905 of the Act.

(h) As 8 condition to receiving Federal financlal 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 ot sex be
excluded {rom participation in, or denjed the benelits of, or be subjected to discrimination under, any
project, program or activity funded in whole or in part through such assistance,

(1) The following specific disctiminatory actions sre prohibited:

(1) The Contractor under any projects, program or activity to which these clauses apply shell not,
directly ot through contractual or other arrangements, on the ground of race, color, nations! osigin, or sex:

(A) Deny a person any service, (inancial aid, or other benefit provided under such project, program
ot activity;

(B) Provide any service, finsncial sid, or other benelit to a person which is different, or is provided —-~
in a different manner, (rom that ptovided to others under such project, program or activity;

(C) Subject a person to segregation or separate treatment in any matter reloted to their receipt of any
setvice, financisl aid or othet benefit under such project, progtam or activity;

(D) Resttict a petson In an'y way In the enjoyment of any advantage or privilege enjoyed by others
tecelving any service, financisl aid or othee benefit under such project, program ot activity; or s
(E) Deny a person an opportunity to participate in such project, prognm ot activity through the™ " —

provision of services ot otherwise or afford them an opportunity to do so which Is different from that
l"o:dod others under such project, program or activity,

2 AF v
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;o P f (2) The Contractor 1 do!emlamg the types ‘of services, lmnclul md. or other bene! its})or [.cmu..
i’ TP vihlch will be provided -under’ any.cuch project, progmm or activity.or lhe,ehu ofjpenm to whom, .
v L " or the situstions In vhlcl\ cuch unlcu. financial aid, other benelits; ot hclll!!es will h'ﬁtcv‘lded under
ST e any such project, pmgnm or uc(Mty, ot the class of persoas to be allorded an opportunlty to ponlcip.g.
She ia any such project, ptogram, ot activity shall not, directly or through contrsctual or ‘other: tmn;emonu.
utilize criteria or methods of administration which have the effect of subjecting persons to discrimination”
AR because of their mce, color, astionsl origin, or sex, ot have the effect of defeating ot substantielly
. impairing accomplishment of the objectives of the project, pto;nm or activity with respect to individuals

of & patticular race, colos, nstionsl origin or sex.

i

(3) Ia detemining the site ot location of fecilities, the Contractor shall not make selections with
the putpose or effcct of excluding persons {rom, denying them the benclits of, or subjecting them to dis-
crimination .under sny project, program, or sctivity to which these clauses spply on the gounds of race,
color, national origin or sex, or with the purpose ot effect of defesting ot substantially impairing the
accomplishment of the objectives of these clauses.

(4) The Contractor shall not discriminate ageinst any employee or spplicant {or employment because
of mce, color, nationa} origin or sex, Except as otherwise required by the regulations or orders of the
Administrator, the Contractor shall teke sifirmative action to insure that applicants for employment are
employed, and that employces are trested during employment, without regard to theit race, color, national
origin or sex. Such action shall include, but mot be limited to the following: employment, promotion,
demotion, transfer, tecruitment or recruitment sdvertising, layofl or termination, rates of pay or other
forms of compensation, and selection for training, including apprenticeship. The Contractor agrees to __ .. ..
post in conspicuous places, avajlable to employces and spplicants {or employment notices to be provided
by the sgency's representative setting forth the provisions of these non-discriminstion clauses. The
Contractor understands and agrees that It shall not be an excuse for failure to provide alfirmstive action
that the labor orgoalzations with which the Contractor has & collective bargaining agreement failed or
refused to admit or qualify minorities for admissjon to the union, or that the provisions of such agreements
otherwise prevent the Contractor from implementing its affirmative action progran. . .

3 ®e > @ ¢ m e e . . . . o = 0 . 8 b Smpomy ¢ vooshpueemm & a4

(S) The Contractor shall sot discriminate against any business organization in the awatd of any
contract because of race, colot, national origin or sex of its employees, managers or owners. Except as
otherwise rquited by the regulations or orders of the Administeator, the Conteactor shall take af{lirmative
action 10 insure that business organizations are permitted to compete and ate considered for awards of
contracts without regard to race, color, national] origin or sex.

(i) As used in these clauseo.. the services, (inancial aid, or other benefits provided under a project,
progeam or activity teceiving 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
Rall Acts.

(k) ‘i'he eaumeration of specific forms of prohibited discrimination does not limit the generality of
prohibition in paragtaph (h) (1) of this Section.

(1) These clsuses do not prohibit the consideration of race, color, nationsl origin or sex if the
purpose and effect are to remove ot overcome the consequences of practices or impediments which have
teatcicted the avallability of, or participation In, the Contractor's opetations ot activities on the grounds
of cece, color, national origin or sex. Where prior discriminatory or other practice or usage tends on the
grounds of mce, 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-oc activity to
which these clauses apply, the Contractor must take s{firmative action to remove or overcome the effects
of the prior disctiminatary practice or usage. Even in the absence of pilor discriminatory practice or
usage to which this part applies, the Contractor is expected to take alfirmative action to insure that no
petson is excluded from participation in or denied the benefits of the project, program or activity ‘on the
grounds of race, color, national origin or sex, and that minorities and minority businesses sre 3fforded
a reasonsble opportudity to pesticipate in employment and procurement opportunities that will result
from {inancial assistance provided under the Rail Acts,

3 of ?
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L .:'.‘;v, of its contractors who ‘will be’ p.ld in whole or la put \vlth lundc pmv!J’cd by the “Rail Aets. or {rom N

4 " obligations gummtced by the “sdministrator pursuant to the Rail’ Aets,woxcept obllgntlon‘l guaranteed

e under section 602 of the Rail Passenger Service Act, in order to carry out afﬂmmvely ‘the’ ‘purposes of
N parsgtaph (h) sbove, and to implement the aflirmative action program developed ‘and lmplemeatod pur-
suant to 49 CFR 26S. ' :

(n) The Contractor shall, in sll advertisements for employees, or solicitations for services or
materisls from business organizations placed by or on behalf of the recipient, In connection with any
project, program or activity funded in whole oc ln part with ﬂnanclal assistance under the Rail Acts,
state that all applicants for employment will receive consideration for employment, and all business
-organizations wi]l receive consideration for an award of » contract without tegard to race, color, nationsl
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 # notice to be provided by the
agency's repiesentative, advising the labor organization or worker’s. tepresentative of the Contractor's
commitments under Section 903 of the Act, and shall post copies of the aotice in consplcuous places
available to employees and applicants for employment,

ce  ama.
-

(p) Theé Coatractor shall comply with all provisions of Section 90S of ‘the Act, the Civil Rights Act
of 1964, any other Federal civil rights act and with the rvles, regulations, and orders issued under such
acts. .

(@) The Contgactor shall furnish all information and reports required by the rules, tegulations, and
orders of the Administrator, and will permit access to its books, records, and sccounts by the Adminis.
trator for purposes of investigation to ascertain compliance with rules, regulations, end orders referred
to in parmgraph (p) hereof,

(r)' The Contractor shall fumish such relevant procutement information not included in ita af{irmative
action progtam, as may be requested by the Minority Business Resource Center, Upon the request of the
Contractor, the Minority Business Resource Center shall keep such informatjon confidential to the extent
necessaty to protect commercisal or financial information or trade secrets to the extent permitted by law.

(s) In the event of the Contractor’s noncompliance with the nondiscrimination 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 sights act, or with any rules, regulations, or orders issued under such acts, this Agreement
will, after notice of such noncompliance, and after affording & 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 of the Act,
or as otherwise provided by law.

(t) The Contractor shall not enter into any contract or contract modification whethet for the fumish-
ing of supplies ar services or for the use of real or personal propesty, including lease atrangements, or
for construction, in connection with a project, program or activity which receives financial assistance
under the Rail Acts with » contractor debarred fom or who has not demonstrated eligibility for Federal
or federally assisted contracts, and will camry out such*sanctions and penalties for violation of this part *'
as may be Imposed upon contractors and subcontractors by the Administrator or sny other authorized
Foderal 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 federslly assisted con-
struction coatract.

(u) The Contractor agrees to comply with and implement the written affitmative action program as
approved by the Administrator pursuant to Section 265.17 of Title 49 CFR.

er—
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(w) The Contractor shall Include the pnceedin; ptovlslons of punguphs (h) throu;h (v) ln eveq
contract o¢ putchase order, whather for the fumishing of supplies or gervices or for the use of real or - s .
personal propetty, including lease armngements, of for construction relating to project, programs or .
activities finunced in whole ot in put ‘under the Rail Acts. The Contractor shall cause each such con. .,
tractor: ot vendor to include the provisions of paragraphs (h). through (v) in evesy subcontract,” The
Contrsctor will take such action with trespect to any such contract or purchase otder as the Admlnistrator -
mey direct as s 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 og, vendot 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 Proms'

(a) General. A prerequisite to the development of » satisfactory sflirmative action program Is the
identification and analysis of problem areas inherent {a minority employment and utilization of minority
employment and utilization of minosity businesses, and an evaluation of opportunities for utilization of
minority group personnel and minority businesses. Therefore, an alfimative action program to guatantee '
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 deficlencies based on past
practices, and with respect to future plans for hiring and promoting employees or awarding contjacts, the
development of specific goals and timetables for the prompt achievement and maintenance of full op-
portunities for minotity persons and minority businesses with respect to programs, projects and acltivities
subject to this part,

crerm . . e @ eomies

(b) Employment practices

(1) The affimative 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) Railtoad applicants or recipients shall develop their program for each establishment {n their
otganization and by job categories in accordance with the requirements of the Joint Reporting Committee
of the Equs! Employment Opportunity Commission and the Department of Labor. Other applicants re.
cipients or contractors may use any program {ormat or organization which has been spproved for use by
other Federal agoncies enfotcing equal opportunity taws,

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

(4) The afficmstive action progtam shall include a listing by job category of all jobs which may be
established or filled by the applicant, recipient ot contractor as a result of the project, program or activity
funded by fedetal financial assistance under the Rail Acts for the first five (5) years of such project,
program or activity or the period during which such project, program, or activity will be undertaken,
whichever ig the lesser (‘‘program petjod’’),

(S) The affitmative action program shall set forth in detail a plan to insure that with respect to the
project, program, or activity (inanced in whole or in part through financial assistance under the Raijl
Acts, minotity persons have an opportunity to participate in employment in proportion to the percontage
of the minority work force in the area where the applicant's, recipient's or contractor’s operations are
located as compated to the total work force, and that such minority persons have an equal opportunity for
ptomotion or upgrading. Where approptiste because of prior underutilization of minority employees, the

program shall establish specific goals and timetables to utilize minority employees in such projects,
programs or activities in the above-mentioned propostion.

"ot
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. T (1) 'l‘he -mmuw action progeem mu lnclude dotulls o! ptoposed contiacis’ In excess’ ol Ten'

wtfe 'l'hounnd Dollars ($10,000.00) to be awarded In conncction with projects, .programs, and activitics’ .funded

* U tn whole ot in fert through finsncial assistance uader the Rail Acts, including contracts for proleulonal

o " . and financial setvices, for the program period. The demh shell include a descnpuon of \he services or

';.-5 ER products which will be sought including estimated quantities, the Jocation where the nrvlcu are to be

b provided, the mt" naer In which propossls will be sollcited (e.g:, cost plus fixed lee, ﬂxegl price), the
manner In which'contracts will be awarded (e.g., competitive or sole source). The plan shell also give
details ss to bidding procedures and information as to other qualifications for doing business with the
applicant, recipient ot contractor. Upon request by the applicant, recipient or contractor, any Information .. .
submitted to the, Administrator shall be kept conﬂqentiul to the extent pemitted by law,

" (2) The alfirmative action program shall review the procutement practices of the applicant, recipient

ot contractor for the full year preceeding the date of the submission of the af{imative action program and
evaluste the utilization of minority business in [ts 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 purchasod and the dollar amaunt involved; and

(li) 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 epplicant, tecipient
ot contractor for gaid year,

(3) The amrma:lve action program shall set forth in detail the applicont’s,recipient’s or contractor’s
plan to insure that minority businesses ate sfforded a fair and representative opportunity to do business
with the applicent, recipient ot contractor (both in terms of number of contracts and dollar amount in-
volved) {or the progeam period. Such plan shall indentify specific actions to be taken to:

(I) Designate a llalson officer who will administer the minority business program;

(1i) Provide for adequate and timely consideration of the availability and potential of minority
businesses in all procurement decisions;

(i) Assure that minority businesses will have an equitable opportunity to compete for contracts,
by artranging solicitation time for the preparation of bids, quantities, specifications, and delivery
schedules so as to [acilitate the participation of minotity businesses who ate potentlal conteactors in

preparing bid materials and in obtaining and mainteining suitable bonding coverage in those instances
where bond| ate required;

(iv) Maintain records showing that the policies set fosth in this pact ate being complied with;

(v) Submit quarterly repor.u of the records teferred to in cubpafagnph (iv) above in such form snd
mannet as the Administrator may presctibe: and

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

(d) Successor orgenizations. Where applicant, recipient or contractor is successor organizetion,

its sffirmative action program shall review the hiring snd procurement practices of its predecessor or-
ganizations,
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(a) The Contractor will not dlscrlmlnne against any employeo or applicnnt !ot employment becnuse. .

of race, color, roligion, sex, or natioas! origin. . The Contractor will take affirmative action to ensure s

© (hat spplicants ate employed, and that employees sre treated during employment, withoyt regard to theje ..
tace, color, religion, sex, or national origin, Such sction shall jnclude, but not be limited to the follow- -
ing: Employment, upgrading, demotion, or transfer, recruitment or recruitment advertising; leyoff or
termination; rates of pay or other forms of compensation; and selection for teaining, including apprentice-
ship. The Contractor sgrees to posat in conspicuous places, available to employees and applicants for
employment, notices to be provided by the contracting officer umng forth the provisions of this nom__.__
discrimination clause,

| (b) The Contractor will, in all solicitations or advertisements for employees placed by or on behalf
of the Contractor, state that all qualified applicents will seceive consideration for employment without
regard to race, color, religlon, sex, or national erigin.

(c) The Contractor will send to each labor union ot tepresentative of workers with which he has a
¢ollective bargainln'g egreoment or other contract ot understanding, a notice to be provided by the ageacy
contracting officer, advising the labor union or wotkers’ representative of the Contractor’s commitments.. ..
under Section 202 of Executive Order 11246 of September 24, 1965, and shall post copies of the notice
in conspicuoua placeg svailable to employces and applicants for employment. . ,

(d) The Contractor will comply with all provisions of Executivo Order 11246 of September 24, 1965,
and of the rules, regulations, and relevant orders of the Secretary of Labor.

(¢) The Contractor will furnish all inlormation and reports tequited 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...o— —.
of Labor for purposes of investigation to ascertain compliance with such rules, regulations, and orders.

() In the event of the Contractor's noncompliance with the nondiscrimination clauses of this
Agreament or with any of such rules, regulations, or ordery, this Agreement may be canceled, terminated
ot suspended in whole or in part and the Contractor may be declared ineligible for further Government
contracts in accordance with procedutes authorized in Executive Order 11246 of September 24, 1965, and
such other sanctions may be imposed sad memedies invoked as provided in Executive Order 11246 of
September 24, 1965. or by rule, regulation, or order of the Secretary of Labor, or as otherwise provided: ~
by law, . v et e r—

(@ The Contractor will include the provisions of paragraphs (a) through (g) of this Section in evety
subcontmct or purchase order unless exempted by tules, regulations, or otders of the Secretary of Labor
issued pursuant to Section 204 of Executive Ordor 11246 of September 24, 1965, so that such provisiona
will be binding upon each subcontractor or vendot. The Contractor will take such action with respect to
any subcontrect 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 threstened 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.
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