NATIONAL RAILROAD PASSENGER CORPORATION
60 Massachusetts Avenue, NE, Washington, DC 20002

VIA E-MAIL
December 8, 2014

Mr. Conor Skelding
MuckRock News

DEPT MR 13834

PO Box 55819

Boston, MA 02205-5819

Re: Freedom of Information Act Request
Tracking Number: 15-FOI-00017

Dear Mr. Skelding:

We are further responding to your October 21, 2014 request for information made under the Freedom of
Information Act (FOIA), which was received via e-mail by Amtrak’s FOIA Office on the same date.

Your request seeks the August 15, 2014 application submitted by Amtrak to the New York City
Department of Transportation for revocable consent for a rail tunnel under 1 1™ Avenue.

In response to your request, please find enclosed the requested records, which totals 28 pages.

If you have any questions regarding the processing of your request, please feel free to contact me at (202)
906-3741 or via e-mail at Hawkins@amtrak.com.

) 1.

~ Sharron Hawkins
Lead FOIA Specialist

Sincerely,

Enclosure



NEW YORK CITY | New York City Department Of Transportation

Divislon Of Franchises, Concesslons And Consents
55 Water Street, 9th Floor

New York, NY 10041

{212) 839-6550
Petition Form For A New Revocable Consent

PETITIONER AGREES TO THE FOLLOWING TERMS OF PETITION ACCEPTANCE BY DOT

Petitionier covenants that the revocable consent, if granted, will be for the private use of the petitioner.

Petitioner watrants that all taxes, fees, levies, fines and other monies due to the City of New York have
been fully paid.

Petitioner agrees to pay, within 30 days of its receipt, an involce for advertising fees for two notices in each
of o newspapers to inform the public of the hearing on agreement terms. Hearings are held pursuant to
gaction 371 of the City Chatter.

Upon notification by the Department that approvals have bgen secured from all agencies having
jurisdiction, the petitioner will submit all necessary materials and tnake a presentation to the Public Design
Commisgsion. Petitioner agrees to comply with this requirerent within 45 days after such notifisation by the
Department. (Note: this requirement is for aboveé-ground structures only),

Petitionar agrees fo pay, within 30 days of its réceipt, an involce for adverising fees for two notlces in each

-of two newspapers 10 inform the public of the hearing on agreement terms. Hearings are held pursuant to

section 371 of the Gty Charter,

The petitioner agrees to execute (sign) the revocable consent agreement and return it to tha Department
within 15 days of its receipt. Failure to do so may result in denial of consent.

Petitioner acknowledges that the final agreement will include provisions for yearly compensation to the Cily,
maintenarnce of a security deposit and filing of proper insurance documents. Petitioner agrees to submit a
payment of security and a certificate of insurance within 30 days of notification by the Department that such
items are due. :

WHEREFORE,

Petiticnier affirms that he/she will conform to the terms of petition acceptance listed above, or if not, he/she

will before 10 days prior to any and all such due dates, request from the Department In writing, an extenslon
of the due date(s). Reasons for the extension must be included. The petitioner understands that, if these
terrs and conditions are not met, the Department will, without further notice, vold the petition. Ifa petition Is
voided, a new petition must be submitted along with the. required petition fee. Petitioner acknowledges that the
Department may, in its sole discretion, allow exceptions to the requirements contained in this paragraph.

WHEREFORE,

Pefitioner respectfully requests that the revocable consent be granted as aforesaid,

B
¥ /—"\“ 1 ﬂ_‘ ; Print Name of Signatory [Slephen Gardner ]
Signature: W{f W
Y, i Ll Print Title of Signatory IV‘CG President l
V# _

Subscribed and swom to before me this [ | 5 Jday of | BN 1 20[T .

Notary Pubilc

£0

EALTH OF PENNSYLVANIA

Notariat Seal
Rugé Casearstta, Notary Public
ity &f Philladelphla, Phiadelphla County
My Comirlssion Expifes Aug. 25, 2015
MEMGER, PENNSYLVARIA ASSGCINTION OF NOTARIES

RG-1, Revised 06/27/10




NEW_YORK CITY

New York City Department Of Transpottation

Division Of Franchises, Concesslons And Consents
55 Water Strest, Sih Floor
- New York, NY 10041

= | (212) 8396550

Petition Form For A New Re\;ocable" Consent

Date of Subrission | 08/15/2014 T
CONTACT iNFGRMATION - S
Petitioner Name [National Raflroad Passeriger_| EIN # [52-0910053 7]
S Corporation S .
Address 80 Massachusstis Ave, N.E.

Washington, D.C. 20002
Contact Person  [Graig J. Rolwood | Telephone [215)728-2112 i_
.9, attorney, engineer ar architect . e — S

o National Railroad Passenger Emall [Crala.Rolwood@amirak.com |

Address - |Corporation —

2055 Market Strest Fax i , J

Phitadelphla, PA 19104

person.who will handle payments to
deposit after the consent [s granted

Address

Contract Manager {Wiliam Auve | Telephone (216).349-1063 !
the Clty, insurance and sacutlly : , ; ——
Naticnal Railroad Passenger Email . lauveh@amirek.com . ... .|
Corporation — - E I : |
30th & Market Streets ax
Mailbox # 61 T

Philadelphia, PA 19104

PETITION DETAILS

The Petitioner requests a revocable consent from DOT to construct, maintain and use.

Proposed tuninel below 11th

Avenue, north of 30th Strest, adjacent to the Long Istand Rail Road's West Side Yards (also

refeired 1o as Hudson Yards) In Manhattan, Sée aitached page for more information.

fill In structure(s} descﬁptiaﬂ‘and loeationfs). Use attachimenta If additionat space s regulred.
Peiitioner must submit photos of existing conditions for above ground structures whether subject structures are

in place or not.

The Petlt;oner will use the

requested structure for the following: purpose

The concrete casing would preserve a nght—uf—way (ROW) for the possibﬂily of future expanslon of rail service via tunnel
between New Jersey and New York. No rail service or other rail operations will take placa in tha concrete casing.

Addiffonal information, if any

The Patitioner will have a permanent sub—surface easement from the Metropolitan Transportation Authorlty, owner of
Hudson Yards, for the portion of the concréte casing located to the east of 11th Avenue.

10f3 . RC-1, Aevised 05/27/10




NEW YOR-K CITY New York City Departinent Of Transportation
- ee——— | jyision Of Franchises, Concesslons And Consents
55 Water Straet, Sth Floor

MNew York, NY 10041

(212) 838-6550

Petition Form For A New Revocable Consent

‘PETITIONER INFORMATION
Thé Patitioner Is

Check ana; il Petitioner Is a parinership of corporation, attach a copy of Cettiflcate of Parinership or Cartificate.of Incorparation with
appropriate seal,

1—_ a domestic corporation incorporated In the State of New York

r)-{ a foreign corporation organized under the laws of the State of [District of Columbia } and duly
authorized to do business in the State of New York

r—- a general partnership
[ an individual
l:: othiér, describe ’ -

Nature of Petitioner's  |pairoad
Business
PROPERTY INFORMATION
The premises affected by the proposed structure(s) are
Chdck one. :
[7] owned by the Petitioner
subimit copy of desd

I——] Leased by the Peiiticner
submil consent of owner, and coples of deed and lsase-

Primary properly benefited Secondary property bensfited
Address 3g5-411 10th Ave., N, Ny | Address [325-320 11th Ave., NY, NY
(eastern portion of LIRR (western portion of LIRR
West Slde Rail Yards) West Side Rall Yards)
Block and lot - [Block 702 L6T110 | Block and fot [Block 676 Loid ™
Cwhner " [Metropolitan Transportation | Owner ]Matrépul!tan‘Transportation i

‘ . Authorlty Authority
IFonly one property, Tndlcate NIA for sécond proporty. If more than two, aitagh addioned informaiton.

‘ See attached for more information about tax lots.
Community Board = [MNNo. 4 i

City Cournicll Member +  {Corey Johnson o

20f3 RC-1. Revised 06/2710




Petitioner Name: National Railroad Passenger Corporation
Attachiment: Petition Details

National Railroad Passenger Corporation (Amtrak) is seeking & revocable consent for a tunnel to

preserveatight-of way-across T thrAvenue between the-easterirand western portionsof the- Long————y

Island Railroad’s West Side Rail Yards (Hudson Yards) in Manhattan, whwh are owned by the
Metropolitan Transportation Authority (MTA). At its eastetn end, the tunnel will connect to an
adjacent tunnel currently being constructed under the ¢astern portion of the Hudson Yards, for
which Amtrak will have a permanent, sub-surface easement from the MTA. At its western end,
the tunnel will connect to a future tunnel under the western portion of the. Hudson Yards.

The tunnel will consist of a concrete casing or box constructed to preserve a ri ght of way for
possible future rail operations prior to construction of overbuild development at the Hudson
Yards by a private developer, No rail service or other rail operations will take place in the
concrete casing pursuant to the revocable consent.

Prescrvation of this right of way is part of a conceptual program, known as the Gateway
Program, which is a key part of Amtrak’s plarmmg for future service to and from New York
City. The Gateway Program includes a vision to provide fiture expanded capamty between
Newark, New Jeisey and New York Penn Station. Amtrak has undertaken concepiual studies to
evaluate the feasibility of building future funnels under the Hudson River from New Jersey
through the west side of Manhattan to connect with Penn Station, These studies. determined that
there is limited space available undérground to construct a tunnel that could integrate new
operations with the existing infrastructure at Penn Station and that ait alignment under the
‘Hudson Yards eastern and western rail yards and actoss 11th Avenue north of 30th Street
provides a viable route, The final route for any such tunnel and future train operations along that
route remain subject to future approvals. However, because of the Hudson Yards overbuild
development schedule, it is necessary to preserve the right of way at this time,

Attachment: Tax Lot Information

Primary property benefited: Manhatitan Block 702, Lot 110

Note: Lot 110 has been tentatively reqpportioned as Lots 50 and 25 effective 2015-2016 tax year
Becondary property benefited; Manhattan Block 676, Lot 3

Note: Lot 3 has been tentatively reapportioned as Lots 1 and 3 effective 2015-20186 tax year

8370063-v2




- GITY OF NEW YORK
B o0 meaoraae aomner SUBSTITUTE FORM W-9:
7113 Rovislon REQUEST FOR TAXPAYER IDENTIFICATION NUVMBER & CERTIFICATION

TYPE OR PRINT INFORMATION NEATLY. PLEASE REFER TO INSTRUCTIONS FOR MORE INFORMATION.
Part I: Vendor Information ‘ :

1. Legal Business Name: {Az tappears on IRS EiN records, SPETS, 1476 - or- | 2, If yoll use DBA, please list below:
Social Securily Admin Racerds, Soclal Security Card, Svolaf Security Ceriffioation )

Natlonal Railroad Passenger Corporation Amtrak

3. Entity Type {Check one only): D Chureh or Shurch-Controliad Crganlzafion D Porsons] Service Corporalion
Non-Profit Gorporalion! . Goveramont D Gily of New York Inivitiuat/ Sola Trust
Corporation LLC Employse Proprletor
Jolnk Vanlura Partnarship/ Shgle Member LLG Resldent/on- Non-Unlled States Fatalo
Lie {individual) ’ Rasldent Allen Business Eolity

Part ll: Taxpayer ldentification Number {TIN) & Taxpayer ldentification Type ‘

1, Enter your TIN here: (DO NOT USE DASHES) 5 2 0 9 v | 0 0 5 3
2, Taxpayer {dentiflcation Type {check approprlate box): ) i
Employer D No, Soelal Security No. Individual Texpaysr A Nor-Unflad Unlted
t/ {EIN} {35N) 1 Mo, (ITIN} Slaies Businass Entily)
Part [l1: Vendor & Remitfance Addresses
1, 1089/Account Adminlstrator Address: 2. Billing, Ordering & Payment Address:
Number, Street, and Apariment or Suits Number Numibar, Street, and Apartiment or Suite Number
60 Massachusetts Avenue, N.E. 80 MassachuséttslAvenue, NL.E.
City, State,and Nina Digit Zip Code or Country City, Slale,and Nine D!g\téZip Code or Country
Washington, DC 20002 Washington, DC 2;0002 i
Part [V: Exemption from Baclkup Withholding o

For payees exenpt from Backup Wihholding, check the hox below, Valld explanation r;aquimd'-for axemptlion. Ses Instructions,

Exempt from Backup Withholding :

ry

Part Vi Certification

The Intermnal Reventie Setvica does not require your cansent (o any provision of thls document other thars the eartifications required to avald backup
withhoiding. .
Under penaities of perjury, | certify that the number shown on this form [s my correct Yaxpayer idendifodtfon Number (TiNL

Sign . : . .
Hores A g /f /;%\f\ — 202-906-3784 08/19/2014
U b Slgnature Phona Number - Dale
Carol Hanna 202-906-3734;
Print Proparer's Name Phone Narnbor

Contacts E-Mall Address:C@rol-Hanna@amirak.com : '

FOR SUBMITTING AGENCYUSEGNLY '

Submiiting Contact :
AcerevCoder .1 F Person:

Contest’s E- Telephona | )
Mail Address; Number .
PayesMondor Cade: | | | i I | ] | i | Lo

DO NOT FORWARD W-9 TO COMPTROLLER'S OFFICE. AGENCIES MUST ATTACH GOMPLETED W-:Q FORMS TO THEIR FMS DOCUMENTS.

A
H




OFFICE OF RECORDER OF DEEDS
Corporation Division
Sixth and D Sireets, N.'W.
Washington, 1. C, #0001

CRERTIFICATH

e Mt ek

PHTS I8 TO CERTIFY that 51l spplicable provistons of $he Distriel of Columbia Business Corporation

Act hiave been complied with and ACCORDINGILY this Cortiteate of - SUGOEROrakion

ig her

ehy isgued to

WARLONAL RATHEODE PARSENGER CORDORAIION

Hegeh - 1¢]

ag of

1.1k

tFoveromenl of ke Distict of Coluuble
Form RD-C 53
Hay, Fuly 126%

PETER 8. RIDLEY,
Recorder of Deeds, D.C,

o

ny . Alfred Goldatain

Superintendsnt of Corporuations

}208

ROTUR |
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Attachment to Contract

AFFIRMATION

The undersigned petitioner affirms and declares that said petitioner is not in arrears to the City
of New York upon debt, contract, or taxes antl is not a defaulter, as surety or otherwise, upon
obligation to the City of New York, and has not been declared not responsible, or disqualified, by
any agency of the City of New York, nor Is there any proceeding pending relating to the
responsibility or qualification of the petitioner to receive public contracts except as shown in
Exhihit A,

" Full name of A, B, G, orD: /\/;me/m Eﬂmz&wm R?S‘f{f‘:,\léf,i‘:t Su e oA o)

Address: (0 Massacuus errs Ave, _
Clty: /,() AS o n) rond  States B O Zip Code: 2 000 2,

CHECK ONE BOX AND INCLUDE APPROPRIATE NUMBER:

O

By:

Must be signed by an officer or duly authorized representative,

*

A - Individual or Sole Partnership®
SOCIAL SECURITY NUMBER

et g bt et e e —

B -Partnership, Joint Venture or other unincorporated organization
EMPLOYER IDENTIFIGATION NUMBER

el I e e K e

C «Corpgoration
EMPLOYER IDENTIFICATION NUMBER

Tl e T U VP R WS

D - Limited Liability Company
EMPLOYER IDENTIFICATION NUNBER

SR 0 ) 0 053
NAT{agNy. Tag-Rose-—-Prisen care, ComPo@arion If a corporation
ad place seal here

(Sign'aﬁiu*e) STEPHEN  GARDMNE,

\\T&?ﬁ@%lawﬂ/ : NEC IJ":D

{Title} Vics PRESDENT | NEC 115

ML S
SEAL

Peydb i n e,
o i Poftey ey

Under the Federal Privacy act the furnishing of Soclal Secuwrity Nurnbers by bidders on Clty
conhfracts is voluntary. Fallure to provide a Social Security Number will not resuit ina petitioner's
disqualification. Social Security Number will not be used to identify petitioners to ensure their
compliance with laws, to assist the City enforcement of faws as well as fo provide the Clty a
means of ldentlfying husinesses which seek Gity contracts.




GOVERNMENT OF THE DISTRICT OF COLUMBIA
DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS
CORPORATIONS DIVISION

CERTIFICATE

THIS IS TO CERTIFY that the attached is 4 true and correct copy of the documents for this
entity as shown by the records of this office.

NATIONAL RAILROAD PASSENGER CORPORATION

IN TESTIMONY WHEREQOF I have hereunto set ty hand and caused the seal of this office to
be affixed as of 8/25/2014 12:17 PM

Business and Professional Licensing Administration

PATRICIA E. GRAYS
Superintendent of Corporations
Corporations Division

Vincent C. Gray
Mayor

Tracking #: hx6pdM6X
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ARTICLES OF INCORPORATION
oF
NATIONAL RAYLROAD PASSENGER CORPORATION

We, the undersigned natural persons of the age of twenty-one
years or more, and citizens of the Unifed States of Ameriea, acting
a8 incorporators appointed by the President of the United States
under Seetion 302 of the Rail Passenger Service Aet of 1870, Public
Law 01-518, approved October 30, 1970, 84 Stat. 1827, and desiving
to organize a corporation under said Act and under the Distrie of
Columbia Business Corporation Act (22 D.C. Code, Chapter 9),
adopt, by direction of all the Incorporators so appointed, the follow-
ing Artieles of Incorporation for such Corporation.

ARTICLE I

Section 1.01. The naie of the corporvation is:
NATIONAL RAILROAD PASSENGER CORPORATION.
Bection 1.02, As used in these Articles—

: (a) “Passenger Service Act” means the Kail Passenger Serviee
" : Act of 1970, Public Law 91-518, approved October 380, 1970, 84
: Stat. 1827, including any amendments thereto ag may be made from

time to time.

N {(b] “Corporation Act” means the District of Columbia Busi-
ness Corporation Act, 28 D.C. Code, Chapter 9, including any
amendmoents thereto zs may be made from time fo time.

(e} “Inecorporators” mesns the persons appointed by the Presi-
~ dent of the United States as incorporators pursuant to Sechon 302
of the Pasmenger Service Aet.

(d) Any term deficed in Section 102 of the Passenger Bervice
. Act and not otherwise defined fn these Articles shall have the mean-
ing assignad o sueh term in such Section 162

ARTICLE IX
! Section 2.01, The period of duration of the Corporation is
% perpotnal,
ARTICLE II1

Section 8,01, The purposes for which the Corporation is organ-

ized are—
FILED
iR 30 187

, -
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s
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(a) To provide intercity rail passenger service and generally
to further and carry ont the purposes and achieve the objectivey of
the Passenger Service Aet; snd

(b) To do everything necessary, desivable, advisable or eon-
venient for the furtherance and accomplshment of the purposes and
the achievement of the objectives of the Passenger Service Actk, and
to do all other things incidental thereto or comnected therewith,
ineluding without limitation, fo zequire, own, use, convey znd other-
wise dispose of and deal In real and personal properly or any
interest therein.

Sectlon 2,02, The Corporation—

{a) Shall have all of the powers set forth In the Passenger
Bervice Act as the powera of the eocporation authovized to be created
by such Act; and

(b} Shall have all of the powers sef forth in the Corporation
Act az the powera of a covporation organized under the Corporation
Act.

ARTICLE iV

Seetlon 4.01. The aggrepate number of shares which the Cox-
poration is authorized fo issue is 41,000,000 eonsisting of 1,000,000
shares of Preferred Stock, par value $100 per shave, axd 40,000,000
shares of Common Sfock, par value §10 per shars,

Section 4.02(2). The Preferred Stock may be divided info and
issued in one or more series. All shares of Preferred Siock shall be
of equal vank and shall he identical except in respect of the rate of
dividend and in respeet of the matters that may be fized hy the
Board of Directors ay heveinafter provided, and each share of each
saries shall he identieal with all other shares of such series except
ag to the date from which dividends are cumulative, Subject to the
provigiens of Sections 4.02(h) tao 402{g), inclusive, which provi-
sions shalt apply to all Preferved Stock, the Board of Direclors
hevehy s expressly authorlzed to divide such Preferred Stock into
one or noys serles and with respect to each such series prior to the
isgugnce of any shaves thereof fo fix:

{1} The number of shares of the series, which ntmber the
Boaxrd of Directors maoy (except where otherwise provided In
the creation of the series) increase or decrease (but not below
the mumber of shares thereof then outstanding).
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(i) The dates at which dividends, if declared, shall be
payable, and the dates from which dividends shall be cumulative.

(1§} The price at and the terms and conditions on which
shares of the series may be redeemed, subject to the provisions
of Section 4.0¢ hereof.

{iv) Sinking-fund provisions, if any, for the purchase or
redemption of shares of the series.

(v) Additicnal voting rights, if any, not inconsistent with
those provided in Section 4.02({f) hereof,

The Board of Directors is authorized to adopt from time to time
resolutions figing with respect to each such series the matters de-
seribed in clauses (i) through (v) above and such resolutions shall
he effective when s statement thereof is filed pursuant to Section
908z of the Corporation Aect.

Yection 4.02(h). The holders of Preferred Stock of each serles,
in preference to the holders of Cominon Stoek, shall be entitled to
receive ouf of any funds legally available and when and as declared
by the Board of Directors dividends in cash at the rate fixed in
these Articley for such series and no more, payable quarterly on the
dates fized for such series, Such dividends shall be cumulative, in
the case of shares of each partieular series, from and afier the date
or dates fixed with respect fo such series. No dividends may bs
paid upon or declared or set apart for any of the Preferred Sicek
unless at the same fime a like proporticnate dividend for the same
quarterly dividend period shall be paid upon or declared or set apart
for ali Preferred Siock of all series then issued and outstanding and
antitled to recelve such dividend.

Section 4.02{(c), In no event so long as any Proferred Stock
shall be outstanding shall any dividends be paid or declared or any
distribution hoe made on the Common Stock, nor shall any Commen
Stock he purchased, retired ov otherwise acquired by the Corpora-
tion, unless all acerued and unpaid dividends on Preferred Stock
for the current quarterly dividend period shall have been declarved
and paid or s sum sufiicient for payment thereof sef apart.

Section 4.02{(d}. Subject to the terms of each series and to the
provisions of Section 4.02(g) and Section 4.06, the Corporation may
from iime fo time redeem all or any part of the Preferred Stock
of any series at the time outstanding at the option of the Board of
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Directors at the applieable vedemption price for such sevies fixed
fn mecovdance with the provisions of Section 4.02(a), together in
each case with acerued and unpaid dividends to the redempiion date.

HWotice of every such redemption shall be mailed, postage pre-
paid, to the holders of record of the Preferred Steck to be redecmed
at their respective addresses them appearing on the books of the
Corporation, not less than thirty nor more than sizby days prior
to the date fixed for rederopiion, AL any time before or after notiee
has heen given as above provided, the Corpovation may deposit the
aggregate redempiion price of the shares of Preferred Stock to be
redeemed with any bank or trust company having eapital and sur-
plus of more than $5,000,000, named in such noties, and direct that
such ameunt e paid to the raspective holders of the shares of Pre-
ferved Stock so to be redesmed, on surrender of the stock certifi-
cate or certificates hald by such helders, Upon the making of such
deposit and the giving of such notice, such holders shall cease to be
shareholders with respect to such.shares and shall have no interest
in or claim apainst the Corporation with respect to such shares
except only to recelve such money from such bank or trust company
without interest or to exercise, on or befora the rederaption date,
any unexpived privileges of conversion, In case less than all of
the outetanding shares of a serles of Preferred Stock are fo be re-
deerned, the Corporation shall gelect by lot the shares to be vedeemed
in such manner as shall be prescribed by the Board of Directors,

Tf the holders of shaves of Preferred Sfock which shall have
been called for yedemption, and which shall not have been eonverted
on or hefore the vedemption dafe, shall net, within six years after
such deposit, claim the amount deposited for the redemption theseof,
any sueh bank or frust company shall, upon demand, pay over to
the Corporation such unelaimed amounts =znd thereupen such bank
gr trust comipany and the Corporafion shall be velieved of all re-
gpongibility in respect thereof and te such holders.

Any shaves of Preferred Stock which are redeemed by the Cox-
poration pursuant te the provisions of this Section and any shares
of Preferred Stock which are purchased or otherwise acquired by
the Corporation, including sny shares of Preferred Stock converied
into sharves of Common Stock, shali be cancelled and shall be re-
stored to the status of authorized but unissued shares of Preferved
Stock without serlal designation.
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Section 4.02(e}, The holders of Praferved Stock of any series
shall, in ease of Huidation, dissolution or winding up of the affairs
of the Corporation, be entitled to receive in full ont of the assets of
the Corporation, including its capiial, before any amount shall be
paid or distributed among the holders of the Common Btock, an
amount egual to $100 per share plus an amount equal to all divi-
dends acerued and unpaid thereon fo the date of payment of the
amount due purstant to such Houidation, dissolution or winding up
of the affairs of the Corporation. In ease the net assets of the Cor-
poration legally available therefor are insufficient to permit the
payment upon all ocutstanding shares of Preferred Stock of the full
preferential amount to which they are respectively entitled, then
such net assets shall be distributed ratably uwpon outstanding shares
of Praferred Stoek in proportion to the full preferential amount to
which each such shave is entitfed, After payment fo the holders of
Preferred Stock of the full preferential amounis as aforesaid, hold-
ars of Preferred Btock as such shall have no righé or claim to any
of the remaining assels of the Corporatlon,

Phe merger or cemsolidation of the Corporation info or with
any other cotrporation, or the merger of any other corporation info
it, or the sale, lease or conveyance of zfl or substantially all the
property or business of the Corporation, shall not be deemed fo be
a dissolution, lquidation or winding up of the affairs of the Cor-
poration for the purposes of this Section,

Section 4.02(f). Bxeept a8 otherwise provided in Bection 4.07
heraof, the holders of Preferred Stoek shall be entitled to ten votes
for each share of such stoek npon all matters presented to the share-
holders; and, excapt as provided for herein or vequived by law, the
holders of Preferred Stock and Common Stock shall vote together
as one clags on all matters,

Bection 4.02(g). Subject to and upon corepliance with the pro-
visions of this Seetion, shares of Preferred Btock of each serfes st
any time outstanding shall be convertible, at the option of the hold-
era thereof, at any tims (or, in the ease of shaves ealled for re-
demption, then until and including the close of business on the date
fixed for redemption bui not therveafter if payment of the redenip-
tion price hag been duly provided for by the date fixed for redemp-
ton) into fully paid and nonassessable shares of Common Stock atb

the rate of ten shaves of Comunon Stock for each sharve of Preferred
Stock,
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The helder of each share of Preferred Stock may exercise the
conversion privilege in respect thereof by delivering to the Corpo~
ration or to any transfer agent of the Preferred Stock of such series
the certifivate for the share to be converted aecompanied by written
notive that the holder elects to convert such share, Conversion shall
be deemed to have been effected immediately prior to the elose of
business on the date when such delivery is made, and sueh date is
veferved o in this Hection as the “conversion date” On the con-
version date or ags promptly thereafter as practicsble the Corpora-
tion shall issue and deliver to the holder of the shaves of Preferved
Stock surrendered for conversion, or on his written order, a certifi-
cate for the number of shares of Common Stock Issuable upon the
conversion of such shares of Preferred Stock. The person in whose

name the stock certifieate Is to be issuyed shall be deemed to have

become a holder of Common Stock of record on the conversion date.
No adjustment shall be made for any dividends on such shares of
Preferred Stoek or for dividends on the shares of Commen Stock
issued on eonversion.

The Corpovation shall reserve and keep available out of the
authorized and unissued shares of Compion Stock the fuli number
of shares of Common Stock into which all shares of Preferred Stock
from thue to time outstanding are convertible, but shares of Com-
mon Stoek held 1n the treasury of the Corporation may in ity dis-
evetion be delivered upon conversion of shares of Preferved stocl.

Section 4.03. There are hereby created nine series of Proferrved
Stock having the following respective designations, and entitled fo
dividends af the following respective rates per shave:

Degignation Dividend Rate
of Serieg Per Share
$6.00 Cumulative Convertible $ 6.00 per annum
Preferred Stoek
£6.50 Comulative Convertible § 6.50 per apnum
Preferred Stock
$7.00 Cumulative Converiible $ 7.00 per annum
Preferred Btoclk
$7.60 Cumulative Convertible $ 7.60 per annum
Preferred Stock
$8.00 Cumnlative Convertible $ 8.00 per annwm

Preferved Stock
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Designation Dividend Rats
of Series Per Sharve

$8.60 Comulative Converiible $§ B.B0 per annum
Preferred Stock '

$9.00 Cumulative Converiible 8 9.80 per anniy
Preferred Stock

£9.50 Cumulative Convertible $ 9,50 per annam
Preferred Stock

$10.00 Cumulative Convertible 310,00 per anpum

Preferred Stock

Hach such series shall have the relative rights and preferences set
forth in Sections 4.02(h) to 4.02(g) hereof, inclusive, The Board
of Directors may fix the number of shares and other relative rxghts
and preferences of cach such series in accordance with the provi-
sions of Section 4.02(a) heveof.

Section 4,04, The Common Stock shall be subject to the terms
of the Preferred Stock and each serles thereof, Bach share of Com-
mon Stock shall be equal to every other share of Commion Stock.
Subject to the preferential rights of the Preferred Stock, the holders
of Common Stock ghall be entitled to such dividends as the Board
of Directors may declare from funds legally available therefor, Ex-
cept. as provided in Section 4.07 hereof, the holders of shares of
Common Stock shall be entitled to one vote for each share of such
stock wpon a1l matters pregented to the shaveholders; and except as
provided for herein or required by law, the holders of Commen
Stock and Preferred Stock shall vote fogether as one class on all
matters.

- Section 4.05. No holder of shares of any class of the Corpora-
tion now or hereafter outstanding shall have any preemptive right
to purchase or have offered to him for purchase any shares or other
securities of the Corporation, whether now or hereafter authorized.

Seotion 4.06. The Corporation shall not redeem or repurchase
any shaves of any issue of its stock prior to Nevember I, 1975, The
conversion of Preferred Stock into Common Stock pursuant to See-
tion 4.02(g) hereof and the surrender to the Corporation of Common
Stock pursuant to Section 401 (a) (3) of the Passenger Service Act
ghall not constitute a redemption or purchase of the Preferved Stock
o converted or of the Common Stock so surrvendered for purpeses
of this Section.



(Page B of 15

Section 4.07. In all elections for Directors the holders of Pre-
ferred Stock shall enly be entitled to vole separately as a class for
the Directors to be elected by the Preferved Stoek and the holders
of Common Stock ghall only he entitled to volo separately as a class
for the Divectors to be clected by the Common Stock.

In all such elections each holder of Preferved RBtock entifled fo
vote shall have the right to vote, in person or by proxy, the number
of shaves of Preferred Stock held by him for a3 many persons as
there are Directors o be dlected by the Preferred Stock, or to cunu-~
late said shares and give one candidate as many votes as the number
of Directors to be elected by the Preferred Stock multiplied by the
number of his shares of Preferred Stock shall equal, or to distribute
such votes on the same prineiple among any number of such candi-
dates,

In all such elections each holder of Common Btock entitled io
vote shall have the right to vote, in person or by proxy, the number
of shares of Common Stock held by him for as many persons as there
are Divectors to be elected by the Gommon Stock, or to eumulats said
ghares and give one candidale as many votes as the number of Di-
rectors to be clected by the Commmon Bieck multiplied by the number
of his shares of Commen Stock shall egual, or to distribute such
votes on the same prineiple among anhy number of such candidates.

ARTICLE ¥V

Seetion 5.01. The issusnce, trausfer, holding and ownership of
shaves of the Corporation shall be sybject to the limitations and re-
strictions thereon set forth in the Passenger Service Act; provided,
however, that for purposes of such limitations and restrictions, shares
of the Corporation the holder of record of which is (i) a eommercial
bank or trust company subject to regulation or examination under
the laws of the United States or any State of the Unifed Stafes or
the nominee of any such bank or trust company, {(ii) a securities
broker or dealer having its principal place of business in the Uniled
States and registered in accordance with Section 15 of the Securities
Bxchange Aet of 1934 or the nominee of any such broker or dealer,
or (iii} a clearing corporation, as defined in Section 8-102 of the
District of Columbia Uniform Commercial Code (D.C. Code §28:
8-102), or the nominee of any such clearing corporation, shall net be
deemed to be owned by such holder of record if such shares are bene-
ficially owned by and are held subject to the direction or contrel
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of a person or persong cther than such bank, trust company, broker,
dealer, clearing corporation or nomines,

Section 5,02, The Board of Directors may by By-laws establigh
or authorize such procedures consistent with the provisions of ap-
plicable law and of these Articles relating to the jssuance, transfer,
holding, ownership snd vobing of shares of the Corporation as the
Board of Directors deems necessary or appropriate {0 carry out the
provisions of the Passenger Service Act and these Articles.

Section 5.08, Any holder of record of one or more shares of
the Corporation shall, regardless of the percentage of outstanding
shares of the Corporation held by him, have the right to examine,
in person, or by agent or attorney, at any reasonable time or times,
for any proper purpese, the Corporation’s record of shareholders and
to make extracts therefrom,

Section 5.04, Nothing in these Axticles shall be desmed %o
render invalid any action taken by vots of the shareholders of the
Corporation on the ground that in the taking of such action shares
ware voted in viclation of the provisions of these Awticles or of any
By-law, rule or regulation adopted by virtue of Section 5.02 of these
Avrticles unless the Corporation at the time of such vote had aetusl
knowledge that the voling of such shaves would be in violation
thereof,

ARTICLE VI

HSection 6.01. The minimum amount of capifal with which the
Corporation shall commence business shall be not less than $1,000,

ARTICLE VI

Section 7.01. The Board of Directors of the Corporation shall
consist of eleven persons until one or more shares of Preferred Stock
shall have been fssued and theveafter shall consist of fifteen persons,
who are citizens of the United States, one of whom shall be elected
annually by the Board to serve as Chairman, The Directors shall
be appointed or elected as follows:

{2) Wight Divectors shall be appointed by the President of the
United States in accordance with the provigions of Section 803 (a)
of the Passenger Service Act.

{b) Bubject to the provisions of Section 7.01(e} hereof, three
Directors shall be elected awmually by the holders of Common Stock
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in necardance with the provicions of Seation 303 (a) of the Passenger
Servica Ach to serve until the next anrual meeting of shareholders
and until their swecessors have heen elected and qualified.

{¢) As soon as practicable after the first fssuance of any of the
Praferred Stock, the holders of the Preferred Stock shall eect Four
Divectors and, suhjeck to the provisions of Seetion 7.01(s) heveof,
four Directors shall thereafter be sleeted annualiy by the holdera of
Proferred Stock in accordance with the provisions of Section 308 {(a)
of the Passenger Sarvice Act £0 sorve until the next annual meeting
of shareholders and until their successors have heen elected and
qualified.

{d) A majority of the number of Direcfors at the time fized
by these Articles, byt in no event less than seven, shall constitute a
guorum for the purpose of eonducting the business of the Board.

{8) At any time when the aggregate number of shares of Pre-
forved Stoelr which shali theretofors have besn converted Info Com-
mon Stock shall be twenty-five per centunt or move of the aggregate
mtntber of shaves of Preferred Stock therefofore outstanding (con-
sidering for the purpose of this Ssction 7.01(e) as having been out-
standing the aggregate number of shares theretofore Jssued lesa the
aggregate nmher of sharey thevetofore rvedeemed or otherwise ac-
quired by the Corporstion other than by conversion into Common
Stock}, the number of Directors to be elected by the holders of Com-
mon Stock and by the holders of Preferred Stoek shall thereafter
be ag follows: -

When the Percentage of Praferred
Shock Converted Determined As Holders of Common  Holdera of Preferred

Abova Provided [ Stock Shall Elect the Stock Shall Eleck the
Fellowing Number of Fellowing Number of
At Least  PBut  Lsss Than  Dircetors Directors
4% 25% 3 2
26% 60% 4 8
50% 5% i 2
5% i 106% 6 1
160% T ¥

Any decvease or inerease in the numher of Directors which the
holders of Preferred Stock and of Common Stock ave entitled fo elect
by teason of the foregoing shell take effect at the next succeeding
annual meeting of the shavehelders; provided that in o event shall
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the holders of Preferred Stock be entitled to elect more than four
Directors,

Section 7.02, Vacancies in the Board of Directors may be filled
only as follows:

(a) Any vacancy ewisting among the eight Directors appointed
by the President of the United States may be filled by the President
of the United States In accordance with the provisions of Bection
803 (a) of the Passenger Serviee Act,

(b) Any vacancy existing among the Directors to be elected by
the holders of Common Stock may be filled by the affirmative vote of
a majority of the remaining Diveetors, if moxve {han one, elected by
the holders of Common Stock. In the event that thers are no remain-
ing Dirvectors elected by the holders of Common Stock, or only one
puch Director, then unless the nexi amnal meeting of  shareholders
is to be held within ninety days after such fast vacancy has occurred,
the Secretary of the Corporation shall promptly call a apecial maet-
ing of the holders of Common Stock for the purpose of filing each
such vacaney. Such meeting shall be governed by the provisions of
these Articles and the Corporation’s By-laws pertaining to special
mestings of shareholders and to the eleetion of Directors,

(e} Any vacancy existing among the Directors elected by the
holders of Preferved Stock may be flled by the affirmative vote of a
majority of the remaining Directors, if mere than one, elected by
the holdera of Preferred Stock. In the event there are no remaining
Directors elected by the holders of the Preferred Stock, or only one
such Dirvector, then unless the next annual meeting of the ghare-
helders is to be held within nincty days after such lasl vacancy has
pecurved, the Secretary of the Corporation shall prompily eall a
special meeting of the holders of Preferred Stock for the purpose of
filling each such vacancy. Such meeting shall be governed by the
provisions of these Articles and the Corporation’s By-laws pertsining
to special meetings of shareholders and to the election of Directors.

{d) Any Director appointed or elected to fill a vacancy shall
be appointed or elected only for the unexpired term of the Director
whom he succeeds,

Section 7.03. Any Divector may also serve the Corporation in
any other capacity and shall receive for such services sueh remun-
eration ag shall be authorized by the Board of Directors,
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Section 7.04. Funds of or helonging to the Corporation, and
any othev funds that may be available therefor, may he used to pay
or reimhurse any Ineorporator, Director or other person for reagon-
able expenses {Including compensation for services) and chligations
authorized or approved by the Incorpovators or the Board of Direc-
tors heretofore or hereafter ineurred in connection with the initial
orpanization and operation of the Corporation and activities and
tranesctions incident thereto,

Section 7,05, The Incorporators, Dirvectors and officers of the
Corporation, as well as other persens specified in the By-laws, shall
have such rights of indemnification by the Corporation, including
provision for insurance, as ave provided in or authorized by the
By-laws, without prejudice to any other rights of indemnification
or other rights to which any such persons may be entitled.

Sectlon 7.06. Directors and officerg shall have such qualifica-
tions ag are set forth in the Passenger Service Act.

ARTICLE VI

Section 8.01. The address, including street and number, of the
initial registered office of the Corporation is:

918 Bixteenth Street, N.W,
e/o G T Corporation System
‘Washington, D. C. 20006

and the name of its initial registered agent at such address is:
O T Corporation System

! ARTICLE IX

Section 9.01. The number of Directors constituting the initial
Board of Divectors of the Corporation is eight. The names and
addresses, including street and number, if any, of the persons who
are 0 serve as Directors until April 29, 1971 and until thelr sue-
cesaors are appointed ave:
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Nama Address
Catherine May Bedall 4101 Cathedral Avenue, N.W,
Washingten, D. O, 20016
Frank 8. Besson, Jr, 1116 Collingwood Road
Alexandria, Virginia 22308
Bavid B, Bradshaw 220 North Michigan Avenue
* Chicago, Iinoia 50801
John I, Gilkooley 28¢ Park Avenue
New York, New Vork 10017
David W, Kendall 1881 Firet National Building
Detroit, Michigan 48226
Arthur B, Lewis 1 Battery Park Plaza
New York, New York 10004
Charles Luna 16461 Delroit Avenue
Vakewood, Ohin 44107
John P. Oleson 8022 Feuway Road
Bethesda, Maryland 206034
ARTICLE X
Section 10.01. The name and address, including strest and
number, if any, of each incorporator is:
Name Address
Cathering May Bedell 4101 Cathedra] Avenue, N.W.
Washington, D, €. 20816
Fronk 3. Besgon, J1. 1116 Cellingwood Road
) Alexandria, Virginia 22308
Bavid E. Bradshaw 230 North Michigan Avenue
Chicago, Tilinois 60601
John J, Gilhooley 280 Park Avenue
New York, New York 10017
David W, Kendzall 1881 First National Building
Detroit, Michigan 48228
. Arthur D, Lewls 1 Baitery Park Plaza
New York, New York 10004
Charles Luna 18401 Detroit Avenue
Lakewaod, Ohio 44107
John P, Olsgon 8023 Fenway Road

Bethesda, Maryland 20034
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ARTICLE XX

Seotion 11,01, The Cosporation reserves the right to amend
these Axticles in the monner now or hereafter preseribed by faw;
provided that—

(a) No amendment befors the seceptance by the Board of :
Diveetors of any subseription to shaves of the Corporation’s -7
stock shaill become effective unless it has been approved by the
Pregident. of the United States.

{b) After scceptance hy the Bourd of Directors of any
subseription to shares of the Corporation’s stock, no amend-
ment shall beeome effective unless notiee of the meeting of the
Board of Dirvectors called for the purpose of considering such i
smendment, ineluding a statement of the proposed arendment :
or of the substance theveof, shall have been mailed, telegraphed
or delivered to each Director snd a copy thereof ghall have
been mailed, telegraphed or delivered o the President of the
United States, and sny other person or persons whom the
Prosident of the United States may have designated frem time
to time, af least ten days before the dste of such meeting.

Dated March £Z, 1071
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DAVID W. KFNDALL

form P GLSSON

~a INCORPORATORS

= The foregoing Avticles of Incorporation of National Railroad
Passenger Corporation are hersby approved pursuan n£ to Sectmn 302
of the Bail Passenger Service Aci of 1970 this £ 6" day of P
1571,

pn

< ’ PRESIDENT OF THE UNITED STATES




