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INTERSTATE COMMERCE COMMISSION

Enclosed for recordation pursuant to the provisions of Section 11303 of
Title 49 of the United States Code and the regulations thereunder are

the original and one copy each of Management Agreement, a primary document,
dated September 11, 1979 and Security Agreement, a primary document,

dated September 11, 1979.

Dear Madam:

The names and addresses of the parties to the enclosed documents are:
A. Management Agreement

Lessor: Upper Merion & Plymouth Railroad Company
Box 40U, 23 River Road
Conshohocken, Pennsylvania 19428

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

B. Security Agreement

Secured Party: Upper Merion & Plymouth Railroad Company
Box 404, 23 River Road
Conshohocken, Pennsylvania 19428

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

A general description of the railroad equipment covered by the enclosed
documents is, as follows:

one hundred (100) rebuilt 50' XM boxcars bearing reporting mark and
numbers HCRC 1001 through HCRC 1100 inclusive.

4




Ms. Agatha L. Mergenovich
Interstate Commerce Commission
February 22, 1982

Page 2

The original and all copies of the enclosed documents should be returned
to Ms. Sharon Schumacher of Funding Systems Railcars, Inc., 2215 Sanders
Road, Suite 370, Northbrook, Illinois 60062.

Also enclosed is a remittance in the amount of $100.00 for payment of
recordation fees.

I am an officer of Upper Merion & Plymouth Railroad Company and have
knowledge of the matters set forth herein.

Very truly yours,

Upper Merion & Plymouth Railroad Company

By
Jamé® B. Shein
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Dated as of /ﬁwj& // , 1927

BEMEN

UPPER MERION AND PLYMOUTH RAILRCAD COMPANY
("LE3SSOR")
AND
HILLSDALE COUNTY RAILWAY COMPANY, INC.

(YLESSEE")
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MNIAGLMENT AGRELMINT

: NAGEMUNT ASREEMUNT, (this "Agreemant”) made g
of the z(%?? day of X Ase .9j7 @
UPPER M AND PLYMOJ n RALLRBAD . COMPATY, a lennsylvan a

between
corporation (the "Lessor") and WILLSDALE COUNTY RAI LWAY
COMPANY, THC. a Michigan corporation (the "Lessce"), as essee.

“f

1. Scope of Agreemenl

A. Lessor ajgrees to lease to Lesvee, and Lessee agiecs
to lease from Lessor theose certain items ¢f railroad equ’ nment
(collectively 1he "Fquipment" and individually an "Item .t
Equipment”) as set forth in am equipment schedule or ¢ rdales
(the "Schedule" or 'S\hodu]os"g executed ky lhe parties ¢(non-
currently here.ilic oo from time to time hereafter esch cof which
when sign:d by hoth parties shull be part of this Agrecmrct,

B. It is the intent of the partiecs oi this Agrecme t that
the Lessce shall have no interest in the Fquipment other than
the right: acquired as a lessee hereunder. lessee igree  that
it will at no time take any action or file .uny document
which is inconuistenl with the foregoing intent and that it
will take such action and execute such documents as may ' :
necessary to accomplish this intent,

2. Term

A. This Agreement shall remain in full force until ¢ shall
have been terminated as to all of the lquipment. The te i of
"this Agreement with respect to each Ttem of Lquipment shill
commence upon the date.ot delivery of such Item of Equiprent as
set forth in Section 3A hereof and shall contimie with rr :pect
to such Iiem nf lqu1pmeng for the term {the "Term") prcv:dec
in the Schedule covering such Ttem of Fquivment unless scuner
terminated as hereinafier provided.

B. *f thie¢ Agreement has not been carlier terminate! and
no default has occurre) and is continning, the Term with vespect
to each 1tem of tquiprent shall be automatically extended fov
not more *han five (5) consecutive periods of six (6) mon ns
until tervanated by eithor party by giving the other not & sy
than six (6} un,ths prior written notice of termination. wy
such termirnation shall ke of{fective only on the last day .f
the Term or the last day of any soch extonded poriod.

3. Supnly Previsior

A, Legsor will bncpecl each Ttem of fgquipment tendde -od
by the manufoctures for delivery to Leassee, 1t the Item of
Fquipment conforms to the specifications ot the equipment
ordered by Lescor, and to all applicable governmental rzc¢. Latory
specifications, and this aAgreencnt has not been terminate-
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* 1 Lessor will accept delivery and shall notify Lessee in writing

of this .ccezﬁc‘.e ard e date of delive—, . A [tem of
fguipment £.e.l .- "ASCLl LellooTAL o0 Le TS ORI el RIS TS
of its first lC!ullq onoany Thriiroad.,  Any itcm of bquiroont
moved to lLescsee's railread o«hall be sl ne oont o Lescee,

Due to the nature of rallrvcad operations in Lhe iUnited Stales,
Lessor can neither control ner deicrmine qun the ltens o7
Fquipment lecsed hercurder will actually be available te
Lessee fo. its use on its railroal tracks. Notwithstandi.
that Leccee may not have immediate physicat poscession of

the Items of Equipmeni leased hereunder, Lescee agrees to

pay to Lessor the rental charges set forth in this Agr“fnnrt
To move the Items of Equipment and insure ortxmnl use Or i
Ttems cf I'quipment, Lessee agrees te use its best effort. *c
monitor the movement of the Ltums of Equiprent and, when
deemed neceasary, Lecsee will issue movement orders with
respect to such Items of Cquipment to othey railroad line. in
accordance with Interstate Commerce Commission ("ICC") anc
American Associstion of Railroads ("AAR") interchange agr:ements
and rules.

B. Lxcept with respect to cquipment presently owned cr
leased by Lesse«, Lessce shall give preference to Lessor rd
shall load the Items of Equipment leused from Lessor hereinder
prior to loading items of equipment owned or leased by Le-sec
during the Term of this Agreement or interchanged with ot er
railroads; provided, however, that this shall in no event
prevent or prohibit Lessee from fulfillingy its obligation:
to provide transportation and facilities upon reasonable
requests therefor to shippers on its railrcad tracks. Wi~
respect to equipment presently owned or leased by Lessee,
Lessee agrecs not to taxe any ot firmative action which would
result in the Items of fguipment bcing treated less favoratly
than equipment presently owned or leased by the Lessee.

C. Lessee agrees that it will not lease any additioral
items of railroud equipment similar to the Lguipment froa
any third party-unti the earlier to occur of (i) Lessee
chall have leased no less than one Lundred (100) Items of
Lquipment from Lesser pursuant to this Agreecpment; or (ii)
vecember 31, 1979.

3.  Rallroad Mirkings and Record Keeping

A. Lessor agrees that on or before delivery of the
items of Equipment to Lessece, the I{ems of [quipment will
Le lettered wi'lh the railroad markings of Lessee, and the nave
and/or other insiynia used by lessee. Such name or insignia
shall comply with all applicable regulations.

.
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B. Lessece shall, at no cost to Lessor, prepare all
dozuments for filing reltating to the registration, main.e-
n.nce and recnrd keeping functions with recspect to the tens
of Zquipment. and shall perform all record keeping funct:ions
r-lated to the use of the Items of 'Equipnent by Lessee . nd
otner railroads in accordance with AAR railroad interch: ng:2
ayreements.  Such matters shall include but are not lim. tel
t.c the preparation of the tollowing documents: (i)
aypropriate AAR interchange agreements with respect to the
Items of Equipment including an application for relief {tomn
AP Car Service Rules 1 and 2; (11) registration for the

tems of Equipment in the Official Railway Equipment Rerjiste -

aii:i the Universal Machine Language Equipment Register; u.d
(ii11) such reports as may be required from time to time -y
tl . ICC and/or other reqgulatory agencies with respect to the
Ituns of Equipment.

C. Lessce shall register each Item of Equipment
leased hereundsr in the Official Railway Yquipment. Register
and the Universal Machine Language Equipment Register. Such
rerastration shall direct that correspondence from railroads
usi1ng such Items of Equipment shall be addressed .o Less oo,

D. any record keeping performed by Lessce hereundaer
antt all recotrd of payments, charqges, and corrvespondence
related to Itens of Equipment shall be separately recorded
and maintained by Lessee in a form suitable for reasonab’»
inspection by Lessor from time to time during regular
business hours of Lescee. Lessee shall supply Lessor wo !y
su:h reports regarding the usc of Items of Equipment by
Lessee on its railroad line as LeSsor may reasonably reg ost
In consideration for guch record keeping, Lessor agrees o

pay to Lessee the sum of $3.00 per car per month.

5. Maintenanc~, Taxes and Insurance

A. Lestsor will pay all costs, expenses, fees and
ch:rges incurred in connection with the use and operaticn of
ea:h Item of Equipment during the Term of this Aqreement and
an.: extenzion ther»nf, including but not limited to repa:rs,
maintenance, and sewvicing and any transportation charges
inurred by Lessce to transport each Item of bEquipment t-
an‘i/or from any contract maintenance facility unless the
ane was occasioned by the tault of Lessee while an Item
Eguipment was in the physical possession of Lessee. Les:eoc
shi1ll be responsiblie to inspect all Ttems of Equipment
in'erchanged to il to insure that such Items of Equipment
ar< in goad woirking order and condition and shall be lialle
to Lessor for any repairs vequired tor damage not noted .l
th: time of interchange® Lessee hereby transfers and assign:
to Lessor foi and during the Term of this Agreement of each
Item of Egyuipment all of 1ts right, title and interest ir
anv warranty in respect to the Items of Equipment. All
cl.iimg or actions on any warranty so assigned shall be made

[}
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* Which repairs would be the responsibility of the handling line urvicr AAR Rules,

All ether fepai~s are to be reigbursed.



and prosecuted Ly Lessor at its sele expenco and Lessee shall
have no obligation to makce any claim on sucn warranty. Arv
recovery under such warranty shall be made payable to Lesoor.
All proceeds from such recovery <hall ve used to repair o-
replace the Items of brguipment.

B. Leouee shall make minov repdirs only with Lesser’s
permission tou fucilitate continued immediat: use of an Liea of
Equipment, bLut shall not otherwisce make any altecrations,
improvements, or additions to an Item of Equipment withou!
Lessor's prior vritten consent. If Lessec wakes an alteration
to any Item of Uguipment without Lessor's prior written consont,
Lessee shail be liable Lo Lessor for any revenues lost duc to
such alierstion. Title to any such alteraticn, improvemer
or addition occurring in the course of or as 2 result of normal
and customiry mailntenance shall be and remain with Lesser,

C. Legssor shall make or cause Lo be rade such inspections
of and maintenance and repairs to the ILtems of Equipment .5 wmay
ne required. Lessor shall also make, at its expensey all
alterations, modifications, or replacements of parts as shall
he necessary to maintain the Items of Equipment in good oprratirg
sondition, as determined Ly lLestor, throughout the Term ol this
Agreement for such Items of Equipment, Lessee shall immeciately
1otify Lessor of any necessary maintenance and repairs traasmitted
o Lessee by any other railroad or shipper. Lessor shall e
responsible for arrenging repairs and maintenance at its ¢ rense
>xcept as noted in 5A herecf.

D. Leusee will at all times during the Term of this ‘vyreernt
and any extension thercof, while the Equipment is on Lessen's
sailroad tracks and at its own expense, causc to be carriel and
naintained insurance with respect to all Items of Lquipment
subject hevetc, and property damage and public liability isurance
in amounts and anainst risks cusiomarily insured against L., the Lessee.

Lessor shall have tre
obiigation vo reimburse Lescee for premiums regarding proyp rity
1amage insurance it i, required to carry pursuant to this
‘aragraph, with Lessor paying and vesponsible for maxinaun
sremium payment of $7,000.00 and Lerssee responsible and po, ing
for any premium amount In excess of 57,000.00. The insurpance
required by this Section 5D may bhe satisfied by a self-incirance
;rogram acceptable to fessor-and wmaintained by Lessee in
wccordance with <ound actuarial principles. Lesuec will {n-nish
essor con-currently with the exception hereof, and thercattler
3t intervais of not more than twelve (12) calendar months,
nsroof of insurance coverage for the ensuing year. Lesgee uill
iyree to advise Lessor promptly of any lapse of any such iasurance
v of any default of payment of any premium and of any oth.r act
)r omission of Lessee of which it has knowledge which migh., in
its opinion, invalidate or render uneonforceable, in whole « » in
nart, any insuruonce on tie Lgquipment. All insurance shall be
raken out in the name of Lessee and Lessor (or its assignefﬁ as
their interests may appear. The policies or certificates :hall
~rovide that there shall be no recourse against Lessor for <*he
~rayment of premiums and shall provide for at least 20 busi-ess
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writers in the event ot cancellation, If the Lessee shall
default in the payment ¢f anyv premium in respect of any stin
insurance volicics, Leasor wmay, but shall not Le obliged
nay such premium, and if Lessor dooes 30, the Lessee shall o apay
the amount thereof Lo Lousor on demand.
L. Lessor ayrces to reimburse Lessee vor all taxes,
sessments, and »ther goveenmental charges o whatsoever . nd
.r character paid by lessee velating to each ITtem of Equipicnt
ind on the leuse, delivery or operation thereof which rmay e
icerned, levicd, assessed or imposed during the Term of wl ch
~emain unpaid as of the dote cf delivery of <uch Item of L nipment
o Lessee, eycept taxes on net income imposed on Lessec.
.essor and Legser will comply with all state and local law
~equiring the filing of ad valorem tax returnc on the bEqgui .ment,
essor shall review all tax returns prior to filing.

o Renta! Charqes

Lessee agrees to pay lessor, as rental tor the Equinm nt,
111 mileage charges and roevenue [rom the hive of each Item of
‘quipment (including baolh hasic .nd incentive per diem cha qges
sbhtained {rr cach Item of Pqnipment) received by the Lessen,
.ald rental shall be paid within five (%) days of the cloc of
~ach monthly accounting peried in which Lessec has recelivel cnay
iileage charges and revenue {rom hire for any of the Equip. ~nt.

?

. Fees Paid by Lesscr

Lessor hereby agrees to pay in Lessee an amount equal to
.en percent (10%) of said mileage charges and revenue from
ire for any of the tquipment. lessce may, each month, deiuct
*his amount from the rentals required to be paid pursuant o
aragraph 6 above., [n addition, Lessece shall be entitled ic¢
leduct from any amounts due pursuant to Paragraph 6, those
~xpenses which were to have been reimbursed by Lessor to Lrccee
inder Paragraph 9, if lLessor fails Lo reimburse same to le:rcee
#ithin thirty (305 days atter rcquest by Lecsce,

. Jermination by lLesgor
A. Lcosor may, at ity option, terminate this Agreemor . on

not less than thirty (30) days prior written notice to Les:ae

.f the average utilization for the Lquipment in any calend:: .

mwarter is less than KOX. ‘

B. Lessor may, at its option, terminate this Agreemerz

't any time if the ICC shall, at any time, (i) issue an cruor
cducing incentive per diem for the kquipment on an annual

casis to three (2) months or lews without a commensurate ircreace
n straight per dlem or other 1evenues available to both Lessor
nd Lessee; or (ii) deteymine that the Lesser may not apply its
w:t credit balance from incentive per diem snottlements in payment
~.Z the rental charges set forth herein.

"L



1Y, Except when an Ltem of rquipment iy awalting its initi 1
locading, if any ltem otf Equipment remains on lescee's rail:nal
tracks for more than seven (7) days, Lessor nay, at ite op.ion
ind on no less than torty-eight (485 hours prior written r “tice
~o Lessee, terminate this Agreement and vemove said Equipm nt
“rom Lessec's vailrond tracks. 1f any such ltem of Equiom nt
~emains on Lessee's railroad tracke more thi seven (7) Jass
sccause Lecsce has not agiven preference to the Lguipment a
+pecified in Section 3B hereof, Lessee shall he liable to ercor
or an amount equal to the car hire revenue« Lessee would

aave earncd if such Item of Equipment were in the physical
possession and use of another railroad for the entire peri.d
+fter the expiration of seven (7) days.

7. Possession and Use

A. So long as Lessee shall not be in default under t.ic
ngreement, Lessee shall be entitled to the possession, use il
quiet enjoyment of the Equipment in accordance with the te ms
2f this Agreement and in the manner and to the extent the
Lquipment is customarily used in the railroad freight business.
l.Lessee agrees that to the extent it has physical possession
of and can control use of the Equipment it will at all times
e used and operated under and in compliancc with the laws ot
*he jurlediction in which the same may be located and in
compliance with all lowful acts, rules and rejulations and
rders of any governmental bodies or officers having power to
regulate or supervise the use of such property, except tha!
¢ither Lessor or lessee may in good faith and by appropria’«
proceedings contest the application of any wuch rule, regu.:{iion,
vr order 1n any reasonable mianncr -ut the expense of the
contesting party.

B. Lessee will not directly or indirectly create,
incur, assume or suffer to exist, any mortgage, pledge, lirn,
charge, encumbrance, or other sccurity interest or claim o
T with respect to the Lquipment or any interest thereln or
in this Agreement or any Schedule thereto, except liens,
.laims or encumbrances created by the Lessor. Lessee will
wromptly, at its expense, take such action as may be necescary
to duly discharge any such mortgage, pledge, lien, charge,
rncumbrances, security interest, or claim it the same shal.
irise at any time hy any person claiming by, through or
under Lessee,

.0. 'Remedies Upen Default

A. The occurrence of any of the following events shall
e events of default {"Fvents of Default"):

(1) The nonpayment by Lessce of any sum required
sereunder to be paid by Le-~see within ten (10) days after the
+ame has becom: due and payablc;

(ii) The default by Lessee under any other term,
:ovenant, o1 condition of this Aoreement which is not cured
.ithin ten days after the receipt of written notice of said

default from lLessor;



) (iii) Any atffirmative act c¢f insolvency by Lescec,

nyr the filing by Lessee of any petition or action under ar./
vankruptcy. reorganization, insolvency, or moratorium law
or any other law or laws for the relief of, or relating te
Jdebtors;

(iv) The filing of any involuntary petition under
any bankruptcy, reorganization, incolvency or moratorium 1w
against Le«see that 1 nol dismisced within ~ixty (60) day s
thereafter, or the appointment ol any receiver ¢ trustee 'o
take possessinn of the vropertics of lessec, unless such
petition or appcintment is set acide or withdrawn or ceases
o be in effect within oixty (6U) days from the date of o.id
tiling or ppointment;.

(/) The subjection of any of Lessece's property to
any levy, ~.elsure, acsigrment, application or sale for or oy

any creditor or governmenlal agency which substantially inouirs
~essee's capaclly to pertorm its obligations under this Aareenent,

B. Upon the occurrence of any Event of Default, Lessor
may, at it. option, terminate this Agreement and may:

(i) Froceced by appropriate court action to enforc.
performance by Laossee of this Agreement or Lo recover dire !
tinancial dumages which pesult {rom a breach thercof (incl “iing
Lessor's costs and expenses, including court costs and re. ~nabie
attorney's fees, in securing such cnforcements); or

(ii) By notice in writing to Lesser, terminate Lc see's
right of possession of the Equipment, whereupon all right nd
tnterest of Lessee in the bquipment shall terminate; and
thereupon Lessor may by its agents enter upon any premises
where the Lkquipment may be located and take possession of .=
+nd henceforth hold, possess and enjoy the some {ree from ny
~ight of Lessee. Lessor shall nevertheless have a right t.
recover frem Lessee any and all rental amount which, undex
the terms c¢f this Agrecment, may then be due or which may "ave
iscerued to that date.

~1. Termination

A. At ihe explration or termination of this Agreemen:
is to any Item of Laguiprent sot forth on a Schedule attached
erein, lessce will surrender possession of such Item of
Cguipment to Lecony by delivering the same Lo Lessor. The
;ssembling, Jdelivery, storage ol transporting of the Item of
cquipmen{ shall Le at tte expense gnd risk ol Lessor. An
“tem of Eguipment c¢hall be deemed terminated and no longer
subject to this Aaveement npon the removal cr Lessee's
railroad marcking: {rom the Liem ot Hguipmenl and the placi. g
hereon of such markings as wmay be designated by Lessor,
:ither, at the cption of Lessor, (1) upon deiivery of such
item of Equipment to Lecsee's railroad line wubsequent to
termination of the Term as to such Item of Tquipment; or ()
removal and replacement of the markings by another railroad
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line whith bos physicai prosession of the Lten ot Equipt -t at
the tice of or subecruen' to termivation o the Term as 0
such Tten vi Pguipment.  The oxpense of cush remarking ooall
he borne twy Lescor.

B. TI{ -uvch Lgquipment i< on the railreoad line of Luensce
upon such cxpiration or termination or is subsequently roeturned
to Lecsee's railroad line, Lessee shall grant immediate acoess
to Lessor or Lesser's agents to remove Leosee's railroad navkings
from the Lguipsent and place therecn such mackines as may Le
designated by lessor. After the removal and replacement of
markings, Lessee shall wse Lt best efferts to load such
Equipment with freight and deliver it to a connecting c¢.oorier
for shipment, .

C. If such Fquipment is not on the railrcad line o) Lescee
upon termination, all costs ot ascembling, delivering, storing
and trancporting such bqguipmeni, except as provided abov |
to Lessee's railroad line or the railrcad line of a subr--uent
lessee shall be bornce by Lessor.

D. If requested by Lecsor, Lecsee siall provide fro»,
uninterrtpted storage, on its tracks for the Caquipment, ‘nr a
period of time net to exceed ninety (90) diys, provided -hat
risk of loss diiring such storaqge shall b2 on Lecsor. Lersee
shall not be liuble for per diem, incentive per diem or 1 1 leage
charges on thoe Lquipment while slored,

E. From and after {fermination of this Acreement wi.h respect
to any Item of lquipment and until its return to Lessor, all
revenues carned by such [lem ol Eaipment, <ball he paild o
Lessor as additional rental for use of the Ttewm of Pquip: ent
during the Term hereof and Lessor ohall have ne obligation
to pay any fees with 1eopect thereto Lo Lessee.

12, Indemnities

Lessor will detend, indemni{y and hold harimless Les:cee
from and against (1) any and .31 loss or damage of or to the
bquipment, usual wear and tear excepted, unless occurring
through the fault of Je.,er while Lessee has physical pousession
of the Equipment: and () ary claim, cause of action, danige,
tiability, cost or expense {(including legal fees and cosis?
to which the Fquipment way be subject or which may be incurred
in any manner by or tor the account of any such Equipment
{unless occurring through the fault of Lessee) relating 1o
the Equipment or any part thereof, including without limitaticn
the construction, purchase, delivery of the Cquipment to ".essee's
railroad line, ownership, leacing or return of the Equiprn»nt, or
as a result of the use, maintenance, repair, replacemert, opera-
tion or the condition thereof (whether delfncts, if any, . -e
latent or are discoverable by Lessor or Lesse 5.



13, Warranties and Covenants

Lessee represents, warrants and covenants that:

A. Lessee is a corporation duly organized, validly —xisting
and in good standing under the laws of the state where i- is
incorporated and has the corporate, power, authority and - s
duly qualified and authorized to do business wherever neressary,
to carry out its present business and operations and to own or
hold under lease its properties and to perform its obligations
under this Agreement.

B. The entering into and performance of this Agreem-nt will
not violate any judgment, order, law or regulation applicable to
Lessee, or result in any breach of or constitute a defau’t under,
or result in the creation of any lien, charge, security .nterest
or other encumbrance upon any assets of Lessee or on the Equipment
pursuant to any instrument to which Lessee is a party or by which
it or its assets may be bound.

C. There is no action or proceeding pending or thre tened
against Lessee before any court or administrative agency or
other government body which might result in any material :dverse
effect on the business properties and assets, or conditions,
financial or otherwise, of Lessec.

D. There is no fact which the Lessee has not discleo ed to
Lessor in writing, nor is lLessee a party to any agreemeni or
instrument or subject to any charter or other corporate 1es%riction
which, so far as the Lessee can now reasonably foresee, ill
individually or in the aggregate materially adversely aflect
the business, condition or any material portion of the prcperties
of the Lessee or the ability of the Lessee to perform jt-
obligations under this Agreement.

E. Lessce does not know of any requirements for rec:rding,
filing or depositing this Agreement other than pursuanti ‘¢
Section 20c of the Interstate Commerce Act (as Recodifie«),
which is necessary to preserve or protect the title or interest
of Lessor or its assiqnee or mortqagee, in the United St-tes of
America.

Upon request of Lessor or its assignee or mortgagee at any
time or times, Lessee shall deliver to Lessor an opinion of its
counsel addressed to Lessor or its assignee or mortgagee, in
form and substance satisfactory to Lessor or its assignes or
mortgagee, which opinion shall confirm and be to the eff.:t of
the matters set forth in this Paragraph 13.

14, Inspection

Lessor shall at any time during normal business hours have

the right to enter the premises where the Equipment may L2 located
for the purpose of inspecting and examing the Equipment to insure
Lessee's compliance with its obligations hereunder. Les:z2e shall



)

timmediately notify Lestor or any accident cornecied with the
malfunctioning or operation oi the Fquipment including in uch
veport the time, place and natuce of the acoident and the damaqge
caused to property, the names and addresses ot any persons
injured and of witncoses and other information pertinent to
Lessee's investiqgation of *he accident. Lescee shall also
rotify Lessor in writing within fiveé (%) days oftler any
attachment, tax lien, or other jodicial process shall attach
Lo any Item of Equipment. Lessee shall furnish to Lessor
promptly uvpon its becoming requested, a copy of its annual
report submitted to the ICC and, when requested, coples of

any other income or balance shect statements required to br
submitted to the 1CC.

1£. Sublease and Assignment

The riqht to aseign this Lease by either party and
thi Lessee's right to sublease chall exist only as follow::

A. l.Lesmsee shall have no right to assign th s Lease or
sublease or loan any of the Equipment without the written
censent of lLessor.

B. All rights of Lesenr hereundev may be assigned,
pledged, mortgaged, transierred or otherwise disposed of
rither in whole or in part with or without notice to Lessen.
This Lease and lessee's Uights hereunder ar=2 and shall be
subject and subordinate to any lcase, chattael nortgage,
gecurity agreement or equipment trust covering the cars
neretofors or hercafter created by Lessor and Lescee agrecs
bc confirm this in writing ac #nd when requested by Lessor.
If Lessor shall rave given written notice to Lessea statir g
the identity and post office address of any assignee entit'.r-
to receive future rentals and any other sums payable by
Lessee hereunder, lecsee shall thereafter make such payments
to the designated assignec.

The making of an assignment or sublease bv Legse:
D1 én assignment by lLessor shall not serve to relieve such
party of any liability or undertaking hereunder nor to
impose any liebility or undertaking hereunder upon any such
rssignee or sublessce mxoept as otherwise provided herein or
unless expressly assumad in writing by such sublessee or
1ssignee.

L6. Miscellaneous

A. Thig Agreement and the Schedules contermplated
hiereby shall be binding upon and shall inure to the benefit
of the parties hzreto and their respective successers and
assigne.

- 10 -
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‘ B. Any notice required cr pernmitted to be given by
ore party to another lLereundsr chall be promptly given wh:-~
made {in writing, deposited in the United States mail,
recistered or certified, postage prepaid, addreassed to:

lLessor at: Upper Merion and Plymouth
Railroad Company
P.O. Box 401
Conshohocken, PA 19423

ATTENTION: TPresident

LLeusee at: _ 50 Monroe Street —
'_“Hilisdale, ML 49242

01 such cther addiess as either party may {1om time to tire
designate by such notice in writing to the other.

c. Ho faiiure or delay by.Lessor shall constitute
walver or otherwive affect or impair any right, pover, or
remedy availabie to Lessor nor shall any waiver or indulgene:
by Legsor or any pattial or single execrcice of any right,
noewel or renedy preclude anv other orv further excrcise
thereof or the excrcise of any other right, power or remecy.

F. This Agroeesment shall be governced by and construr 3
actording to the laus of the fState of Michigan.

G. LLescee 15 hereby designated as the collection aid
Jiskursing agent for all revenuves including per diem, mileoac:
1ncentive per diem and repair bills.

17. Additional Insurance Provision

l.esgcr will at all times while this Agreement i
Ir effect and at its own cxpense, cause to be carried and
ma intained insurance with respect to the Equinment, and
property damage and public liability insurance in amounts of
not less than the following schedule:

Each
Qceurrence Agqregat "
ceneral Liability
(Comprehengive)
Bodily Injury $ 500,000 $1,000,200
Proparty Damage 500, 0N 1,000,090
Sprcial Pak Coverage 500, 000 1,000,400
ixcess Indemnily, Personal
Injury & Property Damage
Continued 2,500,000 2,500,000



..provided, that such insurance continucs to he available to
lLessor at an annual premium which shall not escalate at &
rate in excess of 20¥ per year. Said insurance shall provide
for contractual coverage as the same arisee from this Learve,
Said insurance shall in no event be less than the most
extensive in amount and coverage as that provided by Lesst e
in regard to any similar lease of equipment similar to th
Equipment by it or by any related company. The insurancc
required by this Section 17 may be satisfied by a self-in'urance
program acceptable to Lessee and maintained by Lessor in
accordance with sound actuarial. principles. Lessor will
turnish Lessee concurrently with the execution bereof and
thereafter at intervals of not more than 12 calendar mont!e,
with a detailed report signed by an independent insurance
broker with respect to the insurance carried on the Equip :nt
together with the opinion of such brokers as to its compliance
with the provisions of this Section 17. Lessor will causr
such firm to agree to advise Lessee promptly of any lapse of
any default of payment of any premium and of any other ac:
or omission of Lessor of which it has kncwledge which migr t,
in its opinion, invalidate or render unenforceable, in wh:le
or in part, any insurance on the Equipment. All insurance
shall be taken out in the name of Lessee and Lessor (and its
assignee) as their interests may appear. The policies or
certificates shall providc that there shall be no recours:
against Lessee for the payment of premiums and shall provide
for at least twenty business days prior written notice to e
given to Lessee by the underwriters in the event of cancella-
tion. If the Legsor shall default in the payment of any
premium in respect to any such insurance policies, Lessee
way, but chall nct be obliged to, pay such premium, and i7
ssee does so, the Lessor shall repey the amount therecf -o

LGSS@Q on demasnd. HNothing hereln contained nor any provisior
ot any policy obtained hereunder (jn:]udinﬂ, but not limi:ed
to, any provision naming Lessce o« named insured), shall hive
the effect of limiting, modifying, cv Lterminating the oblijations

snd responsibilities ot Lessor under Section 12 of this Loase
or of any other paragraph of this Lease

18. The provisions below form part of this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed
this Agreement as of the date first above written.

ATTEST: UPPER MERION & PLYM I'TH
RATLROAD COMPAYY (.
frene! | L0 e

Title: Vlce Presid nt X
9
- ! P29,
LLG \!1 LOL Vdéiy
Cé%%i?TY INC. ‘
By (}54;-f5%é4/@&béz¢/~"'

TYQ( :

1.




190

20.

21,

22,
23.

This Aqreement is subject to State approval, if required,
within ninety (90) days from the date of this Agreerent.

There is no cost or obligation tc be imposed upon ti«
States of Michigan aund Indiana as a result of this
Agreement, .

Wherever the term Lessor or Lessee shall he used in
this Agreement, it may also mean Owner and Manager
respectively,

All cars must be delivered not later than December . L, 1979.

Exhibit "A" and Appendixes A and B, attached hereto. are
made a part hereof.

13 -



STATE OF 7/4L , )

}SS:
COUNTY OF ° Mﬂ%/l‘ﬂé )
Mrtgencey
on this /4 day of /___, 1979, before

me personally appeare , to me .

personally WY, whsﬁbe* g'by Ko Yy sworn, says that i
it the ‘ﬁ{ g RLs . of Upper Mericn and Plymoutl
Ruilroad Cowmpany, that 6ne of the seals asffixed to the

foregoing instrument is the corporate seal of said corpo: -
tion, that said instruvrent was signed and szaled on beha.f
of said corporation by authority of its Board of Directois,
and he acknowledged that the execution of the foregoing
instrﬂﬁﬁp& was the free act and deed of said igf oraticn.

ST T Ax;&éZ%KV é?(

stos - Notary Public J /
- {NO‘Z‘MIALx SEAL] DUNS L MERTIOG, Notary Public
R e " W""‘ Sontgomery (., Pa
My Commiecion Expires: " Commirsion Expires May 12, 1989
STATE OF I/ﬂ , )
}SS:
COUNTY OF )

g On this fil” day of SQZ/QﬁZY@ﬁQﬁ?V , 1979,
Y

before me personally appeared Jonye N MAA /W0 , to me
persoaally known, who being by me duly sworn, says that ho
ie the [/Nef,0eNT of Hillsdale County
Rliluﬂl cnapany, Inc., that one of the seals affixed to tue
foregoing instrument is the corporate ssal of said corpor:-
tion, that said instrument was signed and sealed on behal !
of saié corporation by authority of its Board of Directsr:,
and he acknowledged that the execution of the fore
instrument wasz the free act and deed of said ceip

{NOTARIAL, SEAL} ’ LINDA SIMS

T Notary Public, Phitadelphia, Philadelphia Co.
"Y Commis%;ion Expi res: \3 '5/ W My Commission Expires March 31, 1980

- 14 -



EQUIPMENT SCHEDULE NO. 1

Equipment Schedule, dated us of.theéééééé;y of
SZANIAR o 1912? by and betwéeR UPPER MERION 7D

"Lessor") and HILLSDALE COUNTY
RAILWKY COUPANY INC. ("Lessee") jpursuant to a cartain
Management Agreement dated 54232; A 541 , :76%
between Lessor and Lessee (the tevhs and conditions of

said Lease are incorporated herein by reference),

DESCRIPTION OF EQUIPMENT: One hundred (100) rebuilt 50!
XM boxcars

REPORTING NUMBERS AND MARKS: HCRC 1001 thru 1100°
TERM: Fifteen (15) years

PLACE OF DELIVERY: Place of delivery by manufacturer

WITNESS the due execution hereof as of the day and ye.r
first above written.

UPPER MERION & PLYM.TH
RAILROAD COMPANY -

,//\/; {1 \ o f} / ‘l‘ /'
By\ -/ K 4,

/Tltlw Vlce‘Preszd\nf’

& Gene;g%éﬁﬁgjgfr




A B
/ICH“-

ONE:  No director, officer, or employee of the NCRC during thelr
tenure or for one (1) year thereafter shsll have any interest, direct
or indirect, in this lease or the proceeds thereof.

EXHILBIT "AY

TWO:  In connection with this lease, the parties hereto {herein-
after {n Appendix "A" and A-1 referrcd Lo as the "Contractor") agree
to comply with the State of Michigan provisions for "Prohtbition of
Discrimination in State Contracts," as set forth in Appendix A,
sttochad hereto and made a .part hereof. The parties hereto further
covenant that they will comply with the C{vil Rights Act of 1964,
being P.L. 88-352, 78 Stat. 241 as amended, being Title 42 U.S.C.
Sections 1971, 19750-1975d and 2000a-200Ch-¢.

THREE:  HCRC and the Lessor shall malce avatlable to the auditors

of the State of Michigan or of any governmental agency heving jur-
isdiction over HCRC the records of revenurs and costs related to

this Tease. A) such records for each year will be kept for a

period of at least four (4) years after the end of that particular
yedr, and eny such records that are the subject of an sudfting dis-
pute shall be kept for the tern of that ditspute, The parties hereto
shall allew fnspection of the above-described records by the authorized
agents of the State of Michigan and the Federal Railrosd Adninfstration
during regular business hours upon reasonable notice.

BT TR R . st tembet's e

"TSATPENDEX A AND APPEWDEX AY
"7 15 ATTACHED HERETO AND MAD
A 'PART HEREOF S

bhitelatas v obndlvaa - . ced® ]l peddY

PP



APPLHDIZ A

aptil, 1977
- PROAIBITICH OF DISCABUAATION B STATE CONTRACTS

ia Cdnmciim with the perfornance of work undee thie conteact, the contisctor agices ax followa:

1

In necordunca with Act No, 453, Pubhic Acta of 1976, the conteactor heteby uitees not to dis-
criminslr BRAWASE B3 empinyee or npphicanl for employment with reupect to hirs, teaure, tomms,
cocditiona, o1 privileges of employment, or v alter directly ar indu=ctly relsted to employment,
becauvse of ruce, color, teligion, natioanl oriyin, nge, sex, height, weighl, or marital statuz.
Breach of this covenant mnay be regarded us a miteriul breach of thin conteact,

“The contractor hereby agreex that any ond &ll xsubcontracts to thix contract, wheieby a portion of
the <o set forth in thix contiact is to be performed, shall contown a covenant the name us
heroinbefore 3et forth in Section 1 of this Appendix.

The contrsctor will take alfirmative action to inswie that applicants are empioyd, wnd that em-
ployees sre trested during employment, without regaid to their 1ace, color, r=ligian, national
ongin, age, sex, height, weizht or marital statue, Such action shall inclode, but not Se linited to,
the following: employment, upgradiag, demotion or transfer, recruitment advertisirg; layoll or

terminstion; tales of pay or other {orms of compensution; and selection for tisining, including
apprenticeship,

The contractor will, in all solwitations or advertinementy for employess placed by or un behall

of the contrnctor, state that all qualifird npplicants will receive consideration for employment
without reeard o race, color, religion, national nrigin, age, sex, height, weizht or marital status.

The contractor or his collective baigaininy tepresentative will zend to cach lubor union or tepre-

rentative of workers with which he hus & collective burgaining agreement or other contract or

underttanding, ‘s actice advising the said latonr union or workers’

tepiesentalive of the con-
tractor’s commitments under this appendix.

The contractor will comply with all relevant publishad rles, regulations, dicectives, and owders

of the Michigaa Civil Rights Commisnion which may be in elfect prior to the taking of bids (or
any individual siate project,

The contractor will furnish and (ile complisnce reports within such time and upon such forns as
provided by the Mickigan Civil Rights Comminsion, said forms may also elicit information as to
the practices, policles, progiam, and cnployment stutistics of esch subcontractor a3 well 83 the
contractor himself, an  =2id countractor will pemit access to his books, records, and accougls by
the MichiganCivil Rights Commission, and/ot its ngent, for purposes of investigation to sscertain

complisnce with this contract and relevant with rules, regulations, and orders of the Michigan
Civil Rights Commission.

- h

In the evert that the Civil Rights Commissivn® finds, ufter a heating beld pussuwnt 1o it rules
that ® contrictor~has nat complied with the contractual obhrativas uader tais azreement, the
Civil Rights Commission may, ey ;:arl of itnorder based upon such fiadiag, certify said fiadings
to the Admmn:tuhw Board ol the Stis of Michigas, which Adninistrative Soard ay oxer the

cancellation of the contrict fou ad tn h wva Leen violated, sad/ar declur~ mi coatrxcioe inelizible

for future conizacty with tha stel= wad 1 polmuol and civil x;bdwn»u- separtments, and of-

hicers, and including the paveraing Yoardy of inatititions of higher educ tioa, uati I the contractor
complies with said crdar af ﬂ o Cial Wty Conme,

ineligakility moy be given to wmy o,
eligible to contr=4 av a contin:h

s, Netics of sand declardion of futues

nil of tha persans with whom the coptracior iz declared in- )
e ity da futars contracta. Ta any cose befors the Civil -
Rights Commisaing in which cancslistian of uy eanting coatiact iz a possidility, Cie enatiasting
prency shall be notifind of such posiahie jemedy wnd s%a'l b

= givzr thy option by 2hs Civil
Rights Coxaniasiczn to pantizipate in su. N pitcasdins sy, :

Ihe contrcctor will bl Do onrcomrosats by refersace the provisioas of the rzgoing parageaphs
(1) trroel (B in evryy mubooutee  or purchuse order unlean cxempted by the rules, regulations
8 orders o ¥ Uiclugaw Civil B Cope - 0o oud wan

T I



APPENDIX B

AFFIRMATIVE ACTION

Section 1. Definitions o

As used in this Appendix,
(@) “Act’” means the Ratlroad Revitalization and Repulatory Relomm Act of 1976 (1°.1.. 94-210)

(b) ““Administeator'’ meuns the Fedend Rinlroud Adonnsstrntor or his delegate,

(c) *Affiemative action program”’ mean . the progrom desenbed in Sections 2659 through 2065.15 of 49
CFR Pun 205,

(d) “"Apency’’ meuns the Fodeta! Radroad Adiminstoation.

(e) “Contractor” means a prime Contracton of o sub-contractor who witl be pad in whole ot in pant
directly or indirectly from financiat an tance under the Ratl Acts.
\
(O “Minornty® means women, Blacks Yisponee Americons, American Indians, Amernican Eskimos,
Amurican Orientals and American Alegts,

(10 Ruit Acts”’ menns the Act and the provisions of the Repronal Rl Rearpasization Act of 1973 (9
U.S.C. 701 et seqa) and the Rarl Pascienper Service Act (45 ULS.C 801 et seqy) amended by the Act.

(h) “Regulations’' meinn the Regulation: elative to nos-disenmanation i Federally-assisted programs
of the DOT Title 49, CFR, Purt 21, as they may be amended from time to time,

(1) “Subsidizer’” meuns Michigun State Trasportation Commission through the Michigan Department of
Transportation.

.
[N

Section 2, ﬂ[_iﬁ_ulgc_ﬂw Action Requitements

In connection with the petformunce of tail frepht services under this Apzeement, the Contrictor
ugrees us follows:

(a) The Contractor shall comply with the Regulations, which are hetein incorported hy reference
and made o part of this Agreement,

{(bY The Contructor, with regurd to the svork petformed by it under thi Apreement, shull aot discrim-
mate on the grounds of roce, color, or national vrigim an the sclection and etention of subcontmctors,
includiag procurements of metenals ond leanes of cquipment. The Coatretor shall not participate cithes
directly o aindirectly in the discrimmation profahaed by Section 215 of the Repalintions, including em-
ployment practices when the contrnct covers o propram set forth m Appendic Boot the Regulations,

(¢} In ol solicttations cither by competiin: heddiny, o negotiation made by the Contractor for work
to be perfor ned under o subcontract, nclading procutements of matenals or Jeases of equipment, vach
potential subcontractor or supplicr <hall he nonificed by the Contractor of 1t obligations: under this con-
tricCand the Regulotions selative to nonduio pmmation on the prounds of tace, color, or national orign,



W . . —
- L0h) The Contruetar shadl provide b ambonmnation and coports requiieed by the Repulutions oo direchives
A

- i:s.m;-mi pursuant thereto, aud shall permit wooena to s ook o reconds, aocounts, othier Sources of infoma-
“ tios\: gand its facililics us iy be determied by thee Nab adizer orthe Apenoy to e pertinent to ascetinn
Eemphante with such Repulutions, orders and onstioctionse Where any information requared of the
Contractor is in the exclusive possesiion of wnother who fuils ot refuses to fumish this information, the
Contractor shull so ceriify to the Subsidizer or 1o the Agency, whichever is appropriate, und shall set

farth what efforts it has made to obtain the intormaticn,

.

(e) In the event of the Contractor’s noncompliance with the noadiscrinination provisions of this
Agreement, the Subsidizer shall impose such contract sanctions us it or the Apency may determine to be
appropriate, including but not himited to:

(1) Withholding of paynients to the Contrvctor under this Agrevment unti! 3t complies; und /ot

(2) Cencellution, terminutian ve suspenston of this Ayrecement (n whole ot in purt,

(N The Contractor thatl include the provisions of panipraphs (a) thiough {¢) 1n every subontract,
including procurement of miterials and lease of equipment, untess exempt by the Kegulutions, or direcs
tives issued pursuant thereto, The Uontracter shall take such action with renpect to anyv subcontruct or
procurement as the Subsidizer o the Apency may ditect s a means of enforcing such provisions including
sanctions {(or noncompliance; provided, however, that, in the event the Contractor becames involved in,
or is threatened with, litigation with a4 subcontractor or supplier as o result of such direction, the Coa-
tector may reqquest the Subsidizer to enter into such litignthion to protect the anterests of the Subsidizer
and, in addition, the Coniractor may request the United Stutes to enter into such litigation to protect the
interests of the United States.

(@) The Contractor shall comply with all appliceble provisions ol the Rl Acts, Regulatioas of the
Oftice of the Secretary of Truasportution, 49 CFR 1,49 (u), Public Luw No. 94-210 (90 Stat. 31), and
Section 905 of the Act.

(h) Ax a condition 1o receiving Federad fuamcial assistunce under the Act or the provisions of the
Rail Acts, the Contractor hereby agrees o ohserve amd comply with the tollowing:

(1) No pesson in the United States whatt on the pround of rice, color, national origin or sex be
excluced from pasticipution in, or denied the henetits of, or he subjected 1o dincamination under, uny
proiect, profmm or setivity famded in whole or i pant through such assistince.

(Y The following specific discrimnatory actions are prohibited.

(1) The Contractar under any projects, propram or activity ta which these clauses upply shall not,
dircctly or through contidctual or othe artangements, on the ground of race, colur, national origin, or sex:

(A) Deny a person any scrvice, finuncial aid, or other benefit provided under such project, program
or activity;

(M) Provide sny xervice, haunial mid, o othee benetit to o person which s ditferent, or is provided
in a differeat mannce, lrom that provided to others under such Peoject, progaim or achivity

() Subject u prrson to segregation of seporate treatment in sny midter redated 1o their receipt of any
tenace, Gnancial id or cther benefit under wuch project, progrm or wctiviy,

(1) Kestnet a peeson i uny way i the enjoyment o any advintape or pavilepe enjoyed by others
weeving any service, hinanciol aid o other benehit ander such progedt, program or activity; or

Y Deay o person an oppottumity to participate in cach project, propram or activity theough the
pProvision ol services o otherwise or aftord them an opportumity to do so which s different from that
¢
shiurded others. under such project, proprum ot activaly,



{2, The Contuod tor o detesmunnge 0 oy pe s ot cocrce, b b ad ) os other Yenefity, or facihities
\E:\ﬁ‘_??\ will b provided uades any such peopect, propray o actnaty ar the class of persong to whom,
or, the situatwns tn which such services, fuancnd aid, othes benelits, o facilities will be provided under
imy such project, progrnam or activity, o the e ol perans to e afforded oo opportunity to participate
in any such project, program, or activity <huall aot, diectly or throuph contractual or other arrangements,
utilize criterio o methods of sdiministration which have the offect of subjecting, persons to discrimination
becsuse of their ace, colot, nutionsl oripin, o sy, or hove the effect of deleating or substentially
impairing uccomplishment of the objectiven o) the progpo ¢, progran or activaty with respect to individuals
of & particulur 1ace, color, national on or sex, o '

(3) In determining the site or location of facitities, the Contractor <hill not muke selections with
the putposc or effect of excluding persons trom, denyany them the benefits of, or subjecting them to dis-
crimination under any project, program, ot activity to which these cliuses apply on the yrounds of race,
color, national origin or sex, of with the purpose or effect of defeating or substantiully impairing the
accomplishment of the obyrctives of these e,

(&) The Contractor shall not discrian o apaanst any cenployee or applicant foe employment because
of tacre, color, national origin or sex. Fxeept an othemwise equued by the regulations or orders of the
“Administator, the Conlenctor shall take «ffivnative action to insure that appheants for emplayment are
employed, and that employces ure treated duniay, emplovment, without weyard 1o thewr race, color, national
origin or sex.  Such action shall include, but not be Dimited to the tollosmg: employment, promotion,
demotion, tansfer, teonntment of recinitment advertising, Tayetd o teomination, nites of pay or othes
forms of compensation, und selection for traming, includwg apprenticeship,  The Contractor agrees (o
post in conspicuous pluces, avatlable to caployees and apphicants for »mploy meat notices o be provided
by the agency's representutive setting torth the provisions of thewe non-dincrimination clauses, The
Contractor understunds and agrees that it shadl not be s excuse for tlure o provide affitmative action
that the lubor organizations with wlhch the Contractior hae o callective hargainiay, apreement {aled ot
refused to admit or qualify minosities for admiision to the union, or tha! the provicions of such agrecments
otherwise prevent the Contractor fiom implementing its alfirmative acthion proyran.

{8) The Contractur shull pot discominete apmnst any business erpimzation in the award of any
contract because of race, color, national origin or sex of its emplovers, nanapers or owners. Except as
otherwise mequired by the regulations or orders of the Admunististor, the Contractor shall take affirmative
actin to insure thul business organizations are permitted o compete and are considered for awards of
coatracts without repurd to race, color, nutional ongin or sex.

(i) As used in these clauses, the senvves, Dinone il aad, or other benefite provided under o project,
program o1 sctivity reeeiving fGinancad assictanee unded the Ratl Acts include aav retvice, financial aid,
ot other benelit provided in or through a facility funded throuph finuncial assistance provided under the
Rail Acts.

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

(1) These clawees do nat probibit the conadenition of e, color, aatonal otigin or sex if the
purpose and cffect are to remove or overcome the consequentes of practices or inpediments which have
restricted the availability of, o participation in, the Conttuctor’s cperihons ot activities on the grounds
of race, color, aational origin o sex. Whore poor diserimimatony or other practice or usuge tends on the
grounds of race, color, aational aripu or ety exelude nehividua b or bueanesses from participation in,
to deny them the benelst of, o subgect Crom to discinmnation undec any paogect, program or activity to
which these clauses apply, the Contractor must take atfirmative acthion to semove o1 overcome the effects
of the poor discrmuton practice o weaye. bven an the obience of pucor dincrimiatory practice of
usage 1o which this pogt applics, the Contractor v expes ted o take affirmative action to insure that no
peeson is oncluded from participation o o demied the heaehits of the project, program or actlivity on the
graunds of race, color, nationad cripin or cex, and thadt minontics aad immonty buninesses are afforded
a easonable opportuaity to participate in emploviment amd procirenent epportnaities that will result
from finunciul asxistonce provided under the KR Acts,



= +

s tx‘(m) The Coptrac tor wyeos to fadas Y o0 e e ane necessan (o monibee ity activities and those
BN No{’i!s contractors who wall be poid in whole oo part with tands proveded by the Rail Acts, or from
" . obligstions puurenteed by the administrator pursnant to the Ral Adcts, except obligations guatanteed
under section 602 of the Rait Bassenper Senvice Act, an wader o carrv out aflimatively the purposes of
paragreph (h) above, und to implement the oftimative acthion propram developed ond implemented pur-

suant to 49 CFR 265.

(n) The Contractor shall, in all advertizements for ("cﬂ}xlnyvos, or colicitations for services or
materizle from business organizations placed by or or hrhalf of the tecipiont, in connection with any
project, ptogeam ot wctivity funded in whole or v part with hinaneral weinistuece under the Raid Acts,
state that all gpplicants {or employment will receive consideration for coployment, and all business

orgenirations will receive considerstion for an award of & vontract without tepuid 1o race, color, national
origin of sex,

(o) The Contractor shall send to.cach Libor orgamzation ot represertatee of workers with which n
has o collective bargaining ugreement or other contract o understandig o notee 1o be provided by the
agency's representative, adviginp the labor organization ar worker's representative ol the Contiactor’s
ccommitments under Section M3 of the Act, and shall post copies of the notice in consprcuous places
availuble 1o cmployees and applicants tar employment.

(pr The Contractor shall comply with o3 provesions b Secnon Sy of the Acy, the vl Kaphits Ay
ol 1964, wiy uther Federad civil nphtn aet ond with the mlen, regulations, snd orders assued nader uch
acts.,

{(q) The Contractor shall furmish ol iefor dion aand reporte coquired by the rules, repulations, wnd
ordurs of the Adomistnator, and will peent acoons to it books, reconds, ond wccounts by the Adminis.
trator for puposes of imvestigetion fo ascettain comphiance with mtes, aepelations, and orders referred
to in parapraph (p) hercof,

(1) The Contractor shall tuinish such relevant pracurement intormation nol included in its affirmotive
action propram, a8 may be requested by the Minonity Business Resouter Center, Upon the request of the
Contractor, the Minorily Buriness Resource Center shall keep sueh information confidential to the extent
necrasiry (o protect commercial ar Lnancie! vormation or trade secrets 1o the extent permitted by law,

-

(5} In the event of the Contractors noncomplumce with the nombiscrnmmaton claunes of this Aprees
ment, o with the provisions of Seetion RIS of the Act, the Civil Rapht Act of 1504, or with uny other
Federal civil nights act, or with uny sules, iogulations, o0 ordens assued under such acts, this Agreement
will, #fies notice of such noacomplionce, and after aftording o reasonable oppartuinity for compliance, be
concelled, temminated, or suspeaded in whols or e pant and the Contracter may be declared ineligible for
turther Federu) finuncial assistapce in accardunce with procedures authorized in Section 906 of the Act,
o a3 otherwise provided by law,

(1) The Contractor shall aot enter anto any contract or contract moditicohion whether tor the fumishe«
ing of supplies or sewvices ar {or the use of real o personal propetty, acluding lease arrangements, or
far comstruction, in connection with o provect, propenn ot activity whach receives financial asaistance
undes the Rail Acts with o contractor o borned trom o who e not derars tated elipibility for Fedenl!
o tedesdly assisted contiacty, and wall ooy oot sech sam bons and preaathies for vietation of this pan
#s may be gmposed ypon contructors ot cuboonigactonrs by the Admonestador or any other authorized
Federal official,  The Contractor shatl incune that the clauses required by Section 4 of this Appendix
implementing Exccutive Order No. 11230 will be ploced i each non-exempt federally ascisted con-
struction contract,

(u) The Contractor agrees to comply with and implement the wotten sitirmative action program as
approved by the Administrator pursuaat to Section 208,17 of Tith 49 CFR.
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tw) The Contractor shall inclode the precevdiog provisions of paragerophs () through (v) in every
contsect of purchase order, whether for the funnshing of cupplics or setviees o for the use of real ot
personal property, including Jease wrranpements, or for constraction relating to project, programs of
activities financed in whole or in part unde:s the Rail Acts. The Contractor shall cause each such con-
tractor ot vendor to include the provision, of patupraphit ¢hy thtough (v) o cvens subcontract, The
Contsactor will take such wction with te<pect fo any such contract or purchase order as the Administrator
may direct as @ mesns of enforcing such provisions aclading sunctions Lor noncompliance; provided,
however, that in the cvent the Contractar e omes involved 1, or is thieatened with, htigation with a
subconlractor of vendor as w result of Luch dicection by the Admbnestraton, the Conlractor may reguest
the United States to enter snto such hitigation.

Section 3. Aftumutive Action Propgrims
AR AL R

() (_;.(:'1"_'32‘.' A picreqaisite to the development of o sutisfactory athrmative action program is the
deatilicadion and anuly e of problom caeacanherent i mimonty employment and utiiization of mineeity
‘emphvymcnl ond utilization ot minonty businesses, and an evilduation of oppotumties tor uttlization of
minority group personne} ard minority businesses, Therefore, an aftirmative action program to yuarantee
employment wnd contractual opportumities shall provide for speaifve uctions keyed to the problem: and
needs of minonty persons wnd minonty businecoes inelnding, where thete are deticiencres based on past
practices, and with revoect to future plaas o hinng and promoting emplovees or wwarding contracts, the
development of specilic pouls and Umctables for the prompt achicvement and amantenance of full op-
portunitics for minority peasons and minonity businesses with respect to proptams, projects and activities
subject to this part,

(b) Employment practices

(1) The affimative action progrnm for employment Showimg the teved of utilication of minority
employees, and estublishing o plan Lo ncwe epresentative opportuaities tor employment for minority
persons shall be developed it accordanc e with the repulations of the Department of Labor at 41 CFR 60-2,

() Ruilrowd applicants or recipients ~hdl develop ther program lor cach estublishment in their
organizutian ind by job categories in accordance with the requirements of the Joint Reporting Committee
of the Fquul Fmployment Opportynity Comecion and the Department of Labor, Other wpplicants re-
cipients or contractors may yse any proprar lonnat of oggnizution which hae been wpproved for use by
other Federul ugencies enforcing equal opportunity laws.

(1) The wlfirmative action program shodl how the wowce of statistiical data veed,

14y The affirmstive action program shall include & Visting, by job category of all jobs which may be
established or fifled by the upplicunt, secipient o1 conttactor o5 a result of the project, progrum ot activity
funded by federal financinl assistance ander the Kail Acts tor the fiest hive (5) vears of such project,
program or activity or the period dunnyg which cuch project, progrum, o activity will be undenuken,
whichever is the lesser (" paogram period’).

(5) The affirmative action pogram <hall ot forth an detail o plan to mneun that wath respect to the
project, propram, or uctivity financed 1o whole e part thionph finanow! asistance under the Rl
Acts, minonty persons have an oppoctunty to participote e employment i preportion to the percentage
of the minority work force in the area wheos the applicant™ recipsent’s or contractor's operations are
tocated wg compared to the total work force, and that cuch minonty persons have o equul opportunity for
pu{molnm vt upgriding,  Where wppropiaie becanse of prior aodewtibzation uf minority employees, the
program shall extablish specific poals and himetables to ntibiee mmority employees in such projects,
progrums or nctivities in the uhove-mentioned proportion.
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+ .(l) The affirmative action progracn £hall e ude detands of propored contrects i excess of Ten
Thousand Dollars ($10,000.00) to be awarded 11 connvetion with proyects, programs, and activities funded
in whole or in patt through Gawncial gsetunce under the Ral Acts, weludiag contracts for professional
and finuncial services, for the progeam period. Phe detarly shullanclude o description of the scrvices or
products which will be scught including cctimited quimtitien, the focatiun wheie the gervices are to he

cprovided, the manaer in which proposaly will be solic wed (eg, cost phes bixed fee, fixed price), the

manner in which contracts will be pwarded (eop., compentive or sole soureey, The plan shall also give
details as to bidding procedures and information as to other gqualifications for doing business with the
agplicant, recipient or contractor, Upon request by the applicant, recipient o contiactor, wny infurmation
submitted to the Administaator shall he kept contidential 1o the cxteat permatted by taw,

(1) The affirmative sction progran <hall review e procurement practic es of the applicant, recipient
oi contractor for the full yeur preceeding the e of the ubmission of the wlinnutive action progrum and
evaluute the utilization of minoity busidess e procursment achivibies, Such evaluation of utilization
of minority businexs shall include the following,

{1) An enalysis of awards of contracts to minority businesses dunny such vear desenibing the nature
of goods and services purchdsed and the dollic amount involved, wnd

(i) A comparison of the percentage of wwards of contracts 1o mincnty busiesses (by aumber of
contracts und by total dollir amount involved) to the total procurement activity of the apphcant, recipient
or contractar {ur gaid vear, ,

(3) The uffirmative wction program shall set forth m detal the apphicant’ s recipient's of contrector’s
plan to insurce that minonty busmesses are aftocded o finr and repretentative opportunily to do business
with the upplicant, recipient or contractor (hoth n temis of number of contracts and dollar amount in-
volved) lor the program period. Such plan sha!l imdeatify specific actions o be taken tor

(i1 Designate u lisison officesr who will adminmistor the minority business program;

) Provide for adequate snd timely consideration ol the availahility and potential of minority
Busiacsses in all procutement decisions;

-
Oy Assure that minonty businesses will have an cquitnble opporunily 1o tompete for contracts,
by wrranging solicitilion time for the prepaation ol bids, quantities, specitfications, sod delivery
schedules o a8 to fucilitale the purticipation of minurity businesses who are potential contractors in

prepating bid muterials and in obtaining und maintsning suitable bonding coverage in those instances
where bonds are required;

{iv) Maintiin records showing that the pohicies set forth in this part wre being complicd with;

{v) Submit quartesly reports of the rccords relened 1o i subparagriph (iv) above in such fom snd
mannet ax the Administonor may prescndye: ard

(vi) Where approapriate because of pror undeatihization of mmority businesces, establish specilic
pouls and tmetables 1o atilize minonty businenaes n the pedommance of Contracts awarded,
.
() :i‘l‘_"."2‘.’52’._,“_‘!(:“'.‘_‘.’;':!',‘_'”;“: Vhewe applicant, tecipient or contractor 1 a successor organization,
s affirmative wetion program shall review the hiring and procaesent practices of its predecessor or-
ganizations,
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Section 4. Fqual Opportunity Clause
Durning the peformance of this Apreement the Contractor agrees a follows,

(8) The Contractor will not discriminate apainst anv t:n)ployec or applicaat for enployment because
of tace, colo, religion, sex, or national orgn.  The Contractor will take aifirmative action to ensure
that applicants are employed, and that emplovees are ticated during employnent, without regurd to their
race, color, rehigion, sex, or national otigin. Such action zhall include, but not be limited to the follow-
ing: FEmplovment, upgrading, demotion, or lrmsler, reciuitment or fecntment advertising, layoff or
tesmination; rates of pay or other forms of compensition, and selection for trinning, including sppreatice-
ghip, The Conteactor ugrecs to post in conspicuous places, availoble to cmployees and applicants fo
employment, nolices 1o be provided by the contracuny offices settiny forth the provisions of this non-
digcriminetion clauxe, .

(b) The Contractor will, in «ll solicttations ot advertisements for employees placed by or on beiialf
ol the Contractor, state that vil qualificd spplic.ts will receive consideration for employment waithout
regard to race, color, religion, sex, or natwnal onigan,

(¢) The Contractor will send 1o cach Labot umon or representative of workers with which he hus u
collective barguining agreement or other contract or uaderstandiap, a aotice to be provided by the agency
contracting officer, advizing the labor union or workers™ representative of the Contractor’s commitinents
under Section 202 of Fxecutive Order 11246 ot September 23 1465, and <hall post copies of the notice
in conspicuous places availuble to employees and applicants for employman:,

{d) The Contractor will comply with ull provizions of Fxecutive Owder TENA of Seplember 24, 1965,
snd ol the rules, regulations, and relevant wrdees of the Secretory of 1 ubor,

{e} The Contemctor will furnish ull sformation and reports requited by Executive Order 11246 ol
September 24, 1965, und by the riles, regulations, and orders of the Sevivtory of Labor, of pursuant
thereto, and will permit uccess to his books, records, und accounts by the Subsidizer wad the Secretary
of Labtor for purposes of investigation 10 atcertain compliance with such rulen, rewulations, nnd omders,

(N In=1he event of the Continctor's noncompliance with the nondiscrnimmation clauses of this
Agerement or with eny of such ruler | repulations, or aeders, this Agreement mov he cuncelrd, teminated
o7 ruspended in whole or in purt and the Contractor may be dechired mneligible for further Government
comlracts in accordunce with procedures suthotized in Executive Order 11240 of September 24, 1965, and
sech other sunctions muy be imposed und remedies invoked as provided in Executive Order 11246 of
Septembir 24, 1905, or by rule, regulation, or order of the Secretary of Lahor, or as otherwise provided

by lew,

(g) The Comractor will include the provisions of paragraphs (a) through () of this Section in every
subcontruct or purchase order upless exeaptied by ules, repulitions or orders of the Secretary of Labor
185ued pursuant to Section 204 of Executive Oider 1100 of September 24, 1905, s that such provisions
will be binding upon cach subcontsactor or vendor.  The ontractor will take wuch sction with respect to
any subcontract or purchase order us the Subsiduzer may direct an o means of eaforcing such provisions
including sunctions for noncomplizncye Provided, however, That g the event the Contractor becomes
involved in, or is threetened with, Itigation with o« subcontenctor or vendor o resalt of such direction

by the Subsidizer, the Contractor muy request the United States to enter into such litigation to protect
the interests of the United Sates,
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RECORDATION NO, Filed 1425

MAR 2 19821 15 AM
INTERSTATE COMMERCE CommisSION

September 11, 1979

John Marino, President

HILLSDALE COUNTY RAILROAD CO., INC.
50 Monrce Street

Hillsdale, Michigan 49242

Re: Agreement for 100 XM Boxcars

Dear John:

Pursuant to the Agreement entered into between t he Upper VMerion and

Plymouth Railroad Co., Lessor and Hillsdale County Railway Co., Inc.
Lessee, for 100, 50 foot XM Boxcars, The UMP agrees as fcllows which
shall be a part of the underlying lease agreement:

UMP agrees that should a governmental agency assess a tax
for rolling stock or similar tax, for which HCRC would be obligated
to pay, and if the tax due thereunder (which would have !=en the
obligation of UMP) is reduced or eliminated by virtue of tax
exemption or tax waivers (as a result of HCRC's rehabilitation
work or of the apnlicable incentive programs) then, in that event,
UMP agrees to pay to HCRC one-half of the tax that would nave been
due, in cash, within 14 days after requested by HCRC to uay same.
This agreement forms part of the underlying lease agreem:nt and
is an incentive to HCRC and UMP and shall be considered as having
been executed simultaneocusly with the lease.

UPPFR MERION AND PLYMOUTH RAILROAD CO.

)

>

L

 N. BALL, VICE PRESNIENT




