NATIONAL RAILROAD PASSENGER CORPORATION
BOARD OF DIRECTORS
MINUTES OF MEETING
May 18, 2022

The Board of Directors ({RBoard] of the Naticnal Railrcad
Passenger Corpcoctation (Amtrak cor Corporation) held a daly noticed
nmeeting on Woednesday, May 18, 2022, at 1 Massachusetts Avenue in
Washington, D.C. Board merbers participating in the meeting were
Anthory Coscia (Board Chairman}, Jeff Moreland (Vice- Chairman},
Bert DiClemente, Tom Carper, Chris Beall, Yvonne Burke, and Stiephcan
Gardner {Presidenrt ana Cnlef Executive Officer, non-voting) also
varticipated in the meeting. (Ms. Burke joined the meeting after
The executive sessicon Commitiee votes.})

2mit Bose (Administrator of the Federal Railrcad
Adrinistration (FRA}) voting delegate for this meeting}, and Paul
Nissenbaum (FRAE Assocliate Administrator) participated in the
mecting.

Eleanor D. Acheson (Executive Vice President, Chief lLega:
Officer, General Counsel & Corporate Secretary), Tracle Winbigler
(Executive Vice President, Chief Financial Officer), S5teve Predmore
(Execuative Vice President, Chief Safety Officer), Scot Naparstek
{Fxecuzive Vice President, Chief Operating Officer), Christian
Zacarlassen [(Executive Vice President, Chief Information Officer},
Roger Harrils (Executive Vice President, Marketing & Revenue},
Dennis ¥Wewman (Executive Vice President, Strategy & Planningi,
Qiana Spaln (Executive Vice President, Chief Human Rescurces
Officer), Laura Mason (Execubtlive Vice President, Capital Delivery)
and Brunc Maestri (Vice President, GCovernment Affalrs & Corpcrate
Communicatlions) particlpated ir tThe regular session of the meeting.

Jesse Whaley (Vice President, Chief Information Security

Officer), William Herrmann (Vice President, Managing Deputy General



Counscl & Assistant Corpeorate Secretary) and Whitney Jordan
(Assoclate General Ceounsel) also atiended the meeting.

The minutes were recorded py Ms. Achescn and Mr. Herrmann. The
meeting was convencea by Mr. Coscila in cxecutive session et 3:00
p..

APPROVAI, OF THE MINUTES

Following discussion, Japon motion made by Mr. DiClemente and
seconded by Mr. Beall, the 3card voitea to approve the minutes cof
its January %, 2022, January 20, 2022, February 18, 2027, March 22,
2022, and March 30, 2022, mectings.

{6-0)

AUDIT & FINANCE COMMITTEE REFPORT

Mr. Moreland provided the Budift & Finance Committee report and
led a discussion about the approval of the proposal in response to
the RFP for MARC Camden/Brunswick Line. Following discussion, upon
motion made by Mr. Carper and seconded by Mr. Coscla, the Board
voted to aaopt the following resolutions:

WHEREAS, The Maryland Department cof Transportation, Maryland
Transportation Administration {(MTA}) currently contracts with
Bmntrak to provide Trzin and Fngline {T&E] services as well as
certain Maintenance of Hguipment (MofF) services and access to
National Railrcoad Passenger Corporation’s (Corperation or
Bmtrak! Neortheast Corridor for its Mary.and Rail Commuter
(MARC) Pcnn Line between Washington Unicon Station and
Ferrvyville, Maryland; and

WHEREAS, MIA issued a Request for Proposals MRC-22-017-MT
{RFP} on March 10, 2022 for a contract to perform T&E, MofE,
and Maintenance of Way {(MofW) scrvices for MARC’s Camden and
Brunswick Lines between Washington Union Station and
Baltimore, Maryland, and between Washington Unicn Station and
Brunswick, Maryland, with branches =©¢ Frederick, Maryland and
Martinspuarg, West Virginia (the Contract); and

WHEREAS, Management has determined that it would be
strategically and financially beneficial for Amtrak to expand
its operation of the MARC service by participating in the RFP;
and



WHEREAS, Managerent 1s preparing to submit a proposal in
response to Lhe RFP {the Proposall and, if awarded the
Contract by MTA, Amtrak will self-perform T&kE and seiected
other services and subcontract MofE and MofW services; and

WHEREAS, Board of Directors {(Beard) approval is regquired for
Amtrak to enter intoc a commuter service agreemont in excess of
$25 millior per year, and the value of the Contract to be
awarded uncer the RFP 13 expected tc be approximately 562-566
million 2022 dollars per year; and

WHEREAS, The Audit & Finance Committee of the 3Board recommends
and the Board has determined that 1t is 1n the best interests
of Antrak to participate in Lhe RFP, submit the Prooosal,
negotiate with MTA on the terms of the prospective Contract
including responding tec a Best and Minal Offer, and execcute
and perform the Contract with an operating contribution margin
of not less than 6% including any costs to Amtrak of a
liability risk assignment other than irdemniZfication by MARC
that is reasonable and fair in Management’s expertise and
business judgment, should Amtrak be awarded the Contract by
MTA, consistent with the terms described move fully in the
kxecutive Summary ard Business Case; therefore be 1t

RESQLVED, That Management is authorized to participate in the
R¥P, submit the Proposal, negotiate with MTA orn the ferms of
the prospective Contract including responding to a Best and
Final Offer, and execute and perform the Contract with an
cperating contribution margin of not less than 6% should
Antrak be awarded the Contract by MTA, consistent with the
terms described more fully in the Executive Summary and
Business Case; and

FURTHER RESOLVED, That the Board authorizes the 2President &
Chief FExecutive OIficer and the Executive Vice President
Stralegy, Planning and Accessibllity, either of whom shall
have Zull autherity to bind Amtra< pursuant 1o this
resolution, to submit the Proposal or olherwise participate in
trhe REFP process, to execute such Contract and to take ail
other actions necessary tc support such Proposal and Contract
and otherwise effectuate the foregoing resoluticn; and

FURTHER RESOLVED, that any and all lawful actions taken on the

Corpeoraticn’s behalf within the scope of the foregoing be and
are hereby ratified, confirmed and approved.

(6-0)



Mr. Moreland concluaded with a full overview of the Committese’s
agenda.

PERSONNEL & COMPENSATION COMMITTEE REPORT

Mr. DiClemente provided the Personnel & Compersation Committee
report and led a aciscussion about the proposed executive personnel
action for Mr. Williams. Following discussion, upon motion made by
Mr. DiClemcnie and scconded by Mr. Carper, the Beard wvoted to adopt
the following resclutions:

WHEREAS, The position of Executive Vice President, Service
Be:lvery & Operations reports to the President & Chief
Executive Cfficer (“CEOQO”) of Armtrak, Stephen Gardner; ana

WHEREAS, The incumkent, Scot Naparstek, has announced nis
plans to retire effective August 4, 2022; and

WHEREAS, The Zxecutive Vice President, Service Delivery &
Operations is an Qfficer of the Corporation, and the Beoard of
Dilrectors (“Board”) Corporate Governance Policy reguires
ncumbents to be elected to serve in that position by the
Board of Directors; and

WHEREAS, Management has completed a multi-vear talent review
and succession planning process and determined that Gerhard
("Gery”) Wiiliams 1s an ouatstanding candidate for the position
of Executive Vice President, Service Delivery & Operations;
and

WHEREAS, Gerhard (“Gery”) Williams has extensive exccutive
experience in transportation specifically both at Amtrak and
in the freight rai: industry and has demonstrated consistent
exceptional performance during his tenure at Amtrak; and

WHEREAS, the Executive Vice President, Service Delivery &
Operations will repcrt to the Presidert and CEC or to the
President and Chief Commercial COfficer should the Board take
action to separate out the President pesition to oversce the
business and cperational functions of the Corporation;
therefore, be it

RESQLVED, That the Cormmittee approves the appointment of
Gerhard (“Gery”) Williams to the position of Exccutive Vice
President, Service Delivery & Operations in accordance with
the schedule, Lerms and salarvy sct forth in the Executive
Summary and reporting to the President and CEO or the



President and Chief Comrercial Officer as further determined
by the Board, to be effective July 5, 202Z.

(6-0}

Mr. DiClementc next lea a discussion about the proposed

executive perscnnel actZon for Mr. Yacarilassen. Following
discussion, upon motion made by Mr. DiClemente and seconded by Mr.
Carper, the Board wvoted to adopt the following resoclutions:

WHEREAS, The position of Fxecutive Vice President, Digizal
Techno.ogy & Innovation s a new role at Amtrak, instituted to
lead the implementation of Information Technology Projects
including responsibility for the deep investment and
transformation In the QOperation Technelogy and Information
Secarity of the Amtrak organizatiocn; ana

WHEREAS, Christian Zacariassen who serves in that role has
ex-ensive executive experience in the delivery of fechnology
strategy and capital projects; and

WHEREAS, Management recommends a salary adjustment as set
forth in the Executive Summary in order to maintain a
competitive totazl income range with the market for this
critical position; and

WHEREAS, The Becard of Directors Corporate Governance Policy
reguires that the Personnel and Compensation Commitiee
(Committee)] approve any adjustments in compensation for
Executive Vice Presidents or direct reports to the President &
CkO; therefore, be it

RESOLVED, That the Committee approves the proposed salary
adiustment set forth in the Executive Summary for Christian
Zacariassen, Executive Vige Presgsiaent Digital Technology &
nnevation, effective May 30, 2022,

(6-0)

Mr. 2iClemente next led a discussion about the proposed
cxecutive persconnel action for Mr. llarris. Following discussion,
vpon motion made by Mr. DiClemerte znd seconded by Mr., Moreland,
tne Board voted to adopt the foilowing rescolutions:

WHEREAS, The Naticonal Railrcad Passenger Corpcraticon is
organized under the laws of the District of Ccolumbia, and the
District’s Business Corporations statute provides that a



corporation establishes its officers and/or process for
approving officers in its bylaws; anrd

WHEREAS, "The Corporation’s Amended and Restated Bylaws
(adopted by the Board of Direcltors (“Board”} on January 19,
2022) - establish as officer positions “a Chief Executive
Ofificer, a President, such Vige Presidents..as the Board of
Directors may determine, a Secretary, a Chief ¥Financial
Officer, and Contiroller and a Treasurcr”, and fTurther proviaces
the “Beard may exercise its discretion to desigrate the Chief
Dxecutive COfficer also to serve as The President”; and

WHEREAS, 7The Chief Exccutive CIificer and President positions
arc kboth neld by Stephen J. Gardner, and the Board and Mr.
Gardner have detlermined that the Corporation will now be hest
servoed by establishing a Chief Executive Officer (“CEOQ";
position independent of aznd senlor to the President position,
and to establish an executive with the President and Chief
Cormercial COfficer title to further advance the effective
management of the company; and

WHEREAS, The senior executive repor-ing structure will be as
follows: the CED will be the non-voting member of the Board
and senZor officer of the Corporaticon, wlitimately responsible
for all aspects of Bmtrak, its busincss, operations and, with
the Board, the strategic direction of fthe Corporation; and

WHEREAS, The CEO willi have as direct reports the President and
Chief Commercial Officer, Chief linancial Officer; Chief Human
Rescurces Qfficer, Chief Information Officer, and Chief Legal
Officer, Vice President Government Affairs and Corporate
Communications; and

WHEREAS, The President and Crief Commercial Cfficer will
provide day to day business and operational leacership for the
Corporation, reporting toe the CES; and

WHEREAS, The President and Chief Commercial Cfficer will have
as direct reports the EVP Service Dellvery & Operations
Officer, FVP Commercial, VP State Supported Services and FVE,
Strateqgy, Flanning & Accessibility; and

WHEREAS, The Board intends that Stephen J. Gardner, President
& CEQ of the Corpcration, become C#E0O of the Corpeoration and
serve as the non-votling member of the Board; and

WHEREAS, The Board ana Mr. Gardner have determined that the

Corporation will now be kest served by electing Roger tarris,
EVP Marketing & Revenue, Lo become President and Chief

-6-



Comrercial Officer of the Corporation, ecach with the
respective and commen authority identifiea in the Board
Corporale Gevernance Authorily Policy;

WHEREAS, The Boara and Mr. Gardner intend that the positions
reporting to the President and Chief Comrmercial Officer will
inciude these currently repoerting to Mr. Harris in his EVP
Marketing & Revenue role but those will be consolidated under
Lhe Chief Marketing & Revenue role cnce a candidate is
identified for that positicn; therefore, be 1t

RESOLVED, That the Board of Directors (“Board”) hereby
establishes a Chief Executive Officer (“CEO”} of the
Corporation posgition which shall be reld by Stephen J. Gardner
and is independent of and senior to the President and Chief
Commercial Officer position with ultimate reosponsibility for
“he business and operations of the Corporation, serve as the
non-vaollng member of the Board, and to advise the Board in
setling its strategic direction; and

FURTHER RESOLVED, That the senicr executive reporting
structure of the Corporation will be as foliows: the President
and Chief Commercial Officer, Chiefl Financial! Cfficer; Chief
Humarn Resources 0fficer, Chief Legal Officer, Chief Safety
Officer, ZVP Digital Techrology and Innovation, and Vice
President Government Affairs and Corporate Communications
report tc the CFRO, and the FEVP Service Delivery & Operations
GZficer, EVP Commerclial, EVPE Strategy, Planning &
Accessibility and VP State Scpported Services report to the
Preszdenlt and Chief Commerciz. Officer; ana

FURTHER RESOLVED, That the Board appoints Roger Harris to be
President and Chicf Comrercial Officer of :the Corpcration in
accordance with the salary set forth in the Executive Summary;
and

FURTHER RESOLVED, That the Corporate Secretary and other

officers of thc Corporaltion as necessary take such actions as
£~

are required and/or appropriate to effect the foregoing
Resolutions.

(6-0)
Mr.(DiClemente concluded with a full overview of the

Committee’s agenda.



SATETY & SECURITY REPORT

Mr. Beall proviced a full overview cof the Safety & Sscurity

Commiltee agenda.

GOVERNMENT RELATIONS, LEGAL & CORPORATE GOVERNANCE COMMITTEE

[

Coscila provided a& full overview of the Government

Relations, T.egal & Corporate Governance Committec’s agenda.

Having concluded the Committee reports, the Executive Session
was adjourned, and the meeting was called to order in regular
session at 5:20 pm and the Fxecutive Leadership Team was invited to

attenda. Ms. Burke Zoined the meeting.

FINANCE REPORT

Ms. Winbigler wprovided an update cn the current performance
against the Annual Operating Plan noting that fuel prices are

impacting expenses put that overail Amtrak is performing well.

SAFETY AND SECURITY REPORT INCLUDING COVID-1% UPDATE

Mr. Predmore surmarized performance over the past vyear for
safety and security. Ee noted there had bcen no fatalities or
significant events since the last meeting. Mr. Predmore also
described the siteps takern to eliminate conductors from opening
acors oxcepht when required for train operations. Mr. Predmoro also
reported that Amtrak is handling the returr of passengers to the
stations well bhut is monitoring passenger injurles Lo ensure we are
taking proactive steps to avold an increase in the number of

injuries.



HUMAN RESQURCES REPORT

Mg. Spain ied a discussion about ERmtrak’s New Ways of Working.
She also discusscd call center staff being abie to werk remotely
ard =Iforts to meet the hiring requirements throughout the
Corporation. Ms. Spain reported that Amtrak is well positioned for
niring right now wiih the [TIJA and the positive brand recognition

the Corpocration enioys.

Capital Delivery Report

Ms. Mason describped the reorganization within her department
and the effort to adopt project controls and lmproving accuracy of
our forecasting. She alsc updated the Boara on a number of projects
including Hudson Yard Concrete Casing, Penn Station expansion and
Penn Stailen reccnstruction. Ms. Mason also reported that the B&P
tunnel preject s making good progress on a funding agreement and
will likely come to the Board for approval in July. Ms. Mason also

discussed progress on the Chicago Access project,

SERVICE DELIVERY & OPERATIONS REPORT

Mr. Naparstek reported on Service Delivery & Operations
performance as well as the planning arouna the Unified Operations

Center noting that the preject had reached 15% design stage.

STRATEGY, PLANNING & ACCESSIBILITY

Mr. Newman updated o sustainability noting the Corporation
has a consultant helping dcvelop Bmtrak’s propoesed net zecro target
and what kind of commitment we can make. Mr. Newman alsc repcrted
Lhat commercial revonue was beginning to show petier perfcrmance

after havirg a rough time during the pandemic.



COMMERCIAL REPORT

Mr. Harris reported on the five new services that are
beginning in 2022 and trnat overall performance 1s wmuch better than
it was back in January as we are seelng demand begin to come back
across all services but particularly in business travel and
corporate demand on the Acela. Mr. Harris also reported thaf prices
are back to pre-COVID-19 levels and the Service Delivery &
Cperations team is adding houriy Acela service back. Mr. Harris
alsoc reported that Long Distance service ig ahove plan for revenue
because sleeper pricing Z1s more than 50% higher than pre-covid. Mr.
Naparstek then provided an overview cof the reorganization within
Operations noting that i%t had been fully implemented. He then
summarized Operations’ performance since the last Board meeting

noting particularly how weather had impacted service.

DIGITAL TECHNOLOGY & INNOVATION/CYBERSECURITY REPORT

Mr. Zacariassen presented the Digital Teckhnelogy & Innovaticon
report. in a new format that he hoped the Directors feound easier to
raview and diges=. He alsc summarized changes in his leadexrship

staffing designed to support the work they are undertaking.

ADJOURNMENT

There being no further business before the Board, the meeting

adjocurncd at €:55 p.n.

E;§lléktmxﬂd/ ﬁjzzkﬂﬁhqi;tiit?h

Fleancor D. Acheson
Corporate Secretary

William Herrmann
Asslisiant Corporate Secretary
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