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the Commission to a purchaser who agrees to
provide interconnecting rail service. Such
offer shall last for the 120-day period following
the date of issuance of the abandonment cer-
tificate and the price for such abandoned line
shall be equal to 75 percent of net liquidation
value as determined by the Commission, pur-
suant to regulations that had been issued
under section 748 of this title.

(6) The Corporation and its subsidiaries shall
maintain, preserve, protect, and keep their re-
spective properties in good repair, working
order, and condition, and shall not permit de-
ferral of normal and prudent maintenance nec-
essary to provide and maintain rail service.

(b) Compliance certificates

(1) Within 90 days after the close of each of its
fiscal years, or at the time its financial state-
ments have been audited, whichever occurs
later, the Corporation shall deliver to the Sec-
retary of Transportation a certificate executed
by an executive officer of the Corporation. Such
certificate shall certify that, as of such date, the
Corporation is in compliance with all require-
ments (other than the requirement regarding a
common stock dividend or a preferred stock div-
idend) set forth in this section. Such certificate
shall include audited consolidated financial
statements.

(2) Within 5 days after the declaration of any
common stock dividend or preferred stock divi-
dend, the Corporation shall deliver to the Sec-
retary of Transportation a certificate executed
by an executive officer of the Corporation. Such
certificate shall certify that, after giving effect
to any such dividend, the Corporation shall be in
compliance with any requirement regarding a
common stock dividend or a preferred stock div-
idend set forth in this section. Such certificate
shall include—

(A) quarterly financial statements; and
(B) a report of the Corporation’s total cap-
ital expenditures,

for the period with respect to which the dividend
has been declared, and the fiscal year to date,
and shall compare such capital expenditures to
the budgeted capital expenditures and to the
capital expenditures during the comparable peri-
ods of the previous fiscal year.

(Pub. L. 99-509, title IV, §4021, Oct. 21, 1986, 100
Stat. 1898; Pub. L. 101-213, §2(b)(3), Dec. 11, 1989,
103 Stat. 1843.)

Editorial Notes
AMENDMENTS

1989—Subsec. (a)(2). Pub. L. 101-213 struck out par. (2)
which set forth circumstances under which Corporation
could declare or pay a common or preferred stock divi-
dend and defined terms ‘‘common stock dividend” and
“preferred stock dividend’’.

Statutory Notes and Related Subsidiaries

ABOLITION OF INTERSTATE COMMERCE COMMISSION AND
TRANSFER OF FUNCTIONS

Interstate Commerce Commission abolished and func-
tions of Commission transferred, except as otherwise
provided in Pub. L. 104-88, to Surface Transportation
Board effective Jan. 1, 1996, by section 1302 of Title 49,
Transportation, and section 101 of Pub. L. 104-88, set

TITLE 45—RAILROADS

§1322

out as a note under section 1301 of Title 49. References
to Interstate Commerce Commission deemed to refer to
Surface Transportation Board, a member or employee
of the Board, or Secretary of Transportation, as appro-
priate, see section 205 of Pub. L. 104-88, set out as a
note under section 1301 of Title 49.

§ 1322. Ownership limitations

(a) General

(1) During a period of 3 years beginning on the
sale date, no person, directly or indirectly, may
acquire or hold securities representing more
than 10 percent of the total votes of all out-
standing voting securities of the Corporation.

(2) This subsection shall not apply—

(A) to the employee stock ownership plan (or
successor plans) of the Corporation,

(B) to the Secretary of Transportation,

(C) to a railroad as described under sub-

section (b),

(D) to underwriting
shares for resale, or

(E) in the case of shares beneficially held for
others, to commercial banks, broker-dealers,
clearing corporations, or other nominees.

(b) Railroads

(1) During a period of 1 year beginning on the
sale date, no railroad may purchase or hold, di-
rectly or indirectly, more than 10 percent of any
class of stock of the Corporation. During such
period, no railroad may file an application with
the Commission for a merger or consolidation
with the Corporation or the acquisition of con-
trol of the Corporation under section 11344! of
title 49.

(2) During a period of 3 years beginning on the
sale date, any railroad which purchases or holds
any stock of the Corporation shall vote such
stock in the same proportion as all other com-
mon stock of the Corporation is voted. After the
expiration of 1 year after the sale date, the pre-
ceding sentence shall not apply to any railroad
with respect to which the Commission has ap-
proved an application for a merger or consolida-
tion with the Corporation or the acquisition of
control of the Corporation under section 113441
of title 49.

(3) As used in this subsection, the term ‘‘rail-
road’” means a class I railroad as determined by
the Commission under the definition in effect on
October 21, 1986, and includes any entity control-
ling, controlled by, or under common control
with any railroad (other than the Corporation or
its subsidiaries).

(Pub. L. 99-509, title IV, §4022, Oct. 21, 1986, 100
Stat. 1900.)

syndicates holding

133

Editorial Notes

REFERENCES IN TEXT

Section 11344 of title 49, referred to in subsec. (b)(1),
(2), was omitted in the general amendment of subtitle
IV of Title 49, Transportation, by Pub. L. 104-88, title
I, §102(a), Dec. 29, 1995, 109 Stat. 804. Provisions similar
to those in section 11344 are contained in sections 11324
and 14303 of Title 49.

1See References in Text note below.
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ABOLITION OF INTERSTATE COMMERCE COMMISSION AND
TRANSFER OF FUNCTIONS

Interstate Commerce Commission abolished and func-
tions of Commission transferred, except as otherwise
provided in Pub. L. 104-88, to Surface Transportation
Board effective Jan. 1, 1996, by section 1302 of Title 49,
Transportation, and section 101 of Pub. L. 104-88, set
out as a note under section 1301 of Title 49. References
to Interstate Commerce Commission deemed to refer to
Surface Transportation Board, a member or employee
of the Board, or Secretary of Transportation, as appro-
priate, see section 205 of Pub. L. 104-88, set out as a
note under section 1301 of Title 49.

§ 1323. Board of Directors

The Board of Directors of the Corporation
shall be comprised as follows:

(1) Except as provided in paragraph (3), with
respect to the period ending June 30, 1987, the
board shall remain as it exists on October 21,
1986, with any vacancies being filled by direc-
tors nominated and elected by the remainder
of the members of the board.

(2)(A) Except as provided in paragraph (3),
with respect to the period beginning July 1,
1987, the board shall consist of—

(i) 3 directors appointed by the Secretary
of Transportation;

(ii) the Chief Executive Officer and the
Chief Operating Officer of the Corporation;
and

(iii) 8 directors appointed from among per-
sons knowledgeable in business affairs by
the special court trustees named under sub-
paragraph (C), in consultation with the Sec-
retary of Transportation and the Chairman
of the Board of Directors of the Corporation,
and recognizing the need for and importance
of—

(I) continuity in the direction of the Cor-
poration’s business and affairs;

(IT) preserving the value of the invest-
ment of the United States in the Corpora-
tion;

(III) preserving essential rail service pro-
vided by the Corporation; and

(IV) providing for the sale of the United
States shares.

(B) The Secretary of Transportation and the
special court trustees may appoint directors
under subparagraph (A) from among existing
directors of the Corporation.

(C)(A) If more than 50 percent of the interest
of the United States in the Corporation has
not been sold before June 1, 1987, the special
court established under section 719 of this title
shall, on that date, name 3 trustees from
among persons knowledgeable in business af-
fairs to make the appointments required by
subparagraph (A)(iii). The Corporation shall
compensate the special court trustees in an
amount to be specified by the special court,
not to exceed the amount paid by the Corpora-
tion to its directors for comparable services.

(ii) No person shall be eligible to be ap-
pointed as a special court trustee under this
subparagraph who, at any time during the 30
months immediately preceding such appoint-
ment, was an officer, employee, or director of
the United States Railway Association, the

Corporation, or the Department of Transpor-
tation.

(3)(A) After the sale date, one director shall
be elected by the public shareholders of the
Corporation for each increment of 12.5 percent
of the interest of the United States in the Cor-
poration that has been sold through public of-
fering.

(B) With respect to the period ending June
30, 1987—

(i) the first director elected under this
paragraph shall replace the member of the
board who became a director most recently
from among—

(I) directors appointed by the United
States Railway Association, or elected
under paragraph (1) to replace such a di-
rector, and

(IT) directors appointed by the Secretary
of Transportation, or elected under para-
graph (1) to replace such a director;

(ii) the second director elected under this
paragraph shall replace the member of the
Board who became a director most recently
from among directors described in clause
(i)(I) or (II), whichever group the first direc-
tor replaced under this subparagraph was
not a member of; and

(iii) subsequent directors elected under
this paragraph shall replace members alter-
nately from the groups described in clause
(i)(T) and (II).

(C) With respect to the period beginning
July 1, 1987, directors elected under this para-
graph shall replace directors appointed by the
special court trustees wunder paragraph
(2)(A)(iii), in the order designated by the spe-
cial court trustees in a list to be issued at the
time of such original appointments.

(D) With respect to the period beginning on
the first date more than 50 percent of the in-
terest of the United States in the Corporation
has been sold through public offering and end-
ing when 100 percent of such interest has been
sold—

(i) all remaining members of the board re-
ferred to in paragraph (2)(A)(ii), and
(ii) with respect to the period ending June

30, 1987, all remaining members of the board,

except 3 members appointed by the Sec-

retary of Transportation and the Chief Exec-
utive Officer and the Chief Operating Officer
of the Corporation,

shall be replaced by directors elected by the
public shareholders of the Corporation.

(E) After 100 percent of the interest of the
United States in the Corporation has been
sold, any remaining directors appointed by the
Secretary of Transportation, the TUnited
States Railway Association, or the special
court trustees referred to under paragraph
(2)(A)(iii), shall be replaced by directors elect-
ed by the public shareholders of the Corpora-
tion.

(F) Nothing in this paragraph shall be con-
strued to prohibit any director referred to in
this section from being elected as a director
by the public shareholders of the Corporation.

(4)(A) No director appointed or elected under
this section shall be a special court trustee or
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