
NATIONAL RAILROAD PASSENGER CORPORATION 

BOARD OF DIRECTORS 

MINUTES OF MEETING 

July 20, 2022 

?he Board of Directors (Board) of the National Railroad 

Passc:rger Corpora:-_ion (.A.m::rak or Corporat.::_on) :leld a duly noticed 

meeting on Wednesday, July 20, 2022 a:: Amtrak Leadqc.arl.ers, 1 

Massachusetts Avenue, NW Washing~on, DC. Board members 

participating in the meeting were Anthony Cosc:'..a (JJoard Chairman), 

Jeff Moreland (Vice-Chair~an), Bert DiClerner1te, Tom Carper, Chris 

Beall, Yvonne Burke, and Stephen Gardner (Chief Executive Officer, 

non-voting) also particioated in the meeting. 

Paul Kissenbaum (FRA Associate Admi.nist-rator} participated in 

the meeting. 

Roger ~arris (President), Eleanor 0. Acheson (Executive Vice 

Presj_dent, Chief Legal Officer, General Coc.nsel & Corporate 

Secretary), Tracie Winbigler (Executive Vj_ce Pres.ident, Chief 

Financial Officer), St.eve Predmore (:<--:xecutive Vice Presicicnt, Chief 

Safety Officer), Scot Naparstck (Senior Advisor), Gerry WilliaI'.".s 

(Sxecullve Vice President, Service Delive:c:y & Operations), 

Christian Zacariasse:r (Executive Vice President, Digital Technology 

& lnnovat:ion), Dennis Newm2.n (Executive Vice Pres:i.der.t., Strategy, 

Planning & Accessiblllly), Qia~a Spain (~xecuti.ve Vi.ce President, 

Chief Hu~an Resources Officer), and ~aura Mason (~xecutive Vice 

President, Capilal Delivery) par~ic.i.pated in the regular session of 

t:-1e ~ee--c..::._ng. 

Justin Meko (Vice President, Operational Safety), Mary 

Carlson-Ri s (Senior Director, 

President, Labor Relations), 

Preparedness), Andrea Gansen (Vice 

William Herrmann {Vice President, 

Managing Deputy General Co~1c1se l & Assistant Corpora::e Secc'.'etary) 

and Whitriey Jordan (Associate General Counsel) also atter:ded the 

meeting. 
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mee-::-.ing was :::'onven()d by Mr. Cosci0. in CX()Cl:tive sessior. at 3:0G 

p. ll\. 

APPROVAL OF THE MINUTES 

l-'ollow.::.ng cLsc·c1ss_·_ on, upo:1 :nct.:.or: made by )1r. :-1ore l ar:d a::1d 

SPCOnrlerl liy ~r. Reall, t~e Rrn~d voted to apprnvc the ~inutcs cf 

i-:.s May .:.s, 2DLL, rncct.'..r.qs. 

secorrierl by ~r. Carrier, t~e Eoard voted to ~ □nrove tt:e minutes o~ 

AUDIT & FINANCE COMMITTEE REPORT 

Hr. Moreli"lnd p:rovirled tr,e J\ud~t :. Fin2nc0 Co"'."'.lrritteP rf'po~t and 

led a disc~sslo~ aboct the ap?rova_ o~ war~ assoc.::.ated wit:1 t:1e b&? 

7cnne.:.. p.::-o~ec:t, Fcl_owing discussion, upon notion made by Er. 

C:n,'~cia and .sec-n:-irleci ;'":y 1vr. Ca.rper, the Board voted to aci.npt t:1e 

tcl_cwinq resol~t_ons: 

WHEREAS, Nal.iunnl Rd.i::..::.odl1 ?doc:;e:ige!. Corpo:: d -:. j Oil ; hr:1trak;, 
pc1 --~cy requires the :3oard of Jircclors (God.rd) 1_0 app..::ove any 
:::ap:.tc:d pro_'.ect where :.:r.c li::e of 9::::oject (.LOF) ccsts wlL_ 
exceeJ -• upDn ct r. e:.::vn:nenda L.ion .'.. r ::.iw the Audit & F ir.ance 
Ccmn.:'.ttee ot ::he Boarci (A?C); and 

WHEREAS, Amt.rnk D'.,ms t'."°'P exi.sLinl) 0[,P TunnPl loccitPci a. onq the 
~or=heast 2orrido~ (NEC) ~l:ic~1 is used ~or Regio~al i'l.~ci Are~a 
~-nterc.'._~:y 92ssenger ·~rains, l:'la-:-y1and ::::o::nrrm::e:::: passe:igcr 
t.r,1in.';, c1rid Kor~o]:( .Scut.~1crn R,-dh-ny ~re_ight i:;,~,inc;; and 

WHEREAS, '1'~1e exls-:.in(J 3&.l:l 'l''...llllJ.el .is ciPP-'--'Cdchi11g tlw et1cJ 0.'.. Lt:-_; 
·..1seit.:l l:.£2 1 is no:: in a sL~tc o: qoc:i :.epa.i.::-, dnd lacks 
adeqcate f.:'.re/lite safety systems, prese~ti~g sig~i.ficant 
:i::-isks to A::'.tr2k; ar_d 

WHEREAS, A::itrc,k des i rr.s tn :cPp.'.cwP the Pxi:c-ting t·.:nnPl nno 
:relateri ir::'-:ast:uct ire' to in order to d 1~Li·:,,:,:- cri-:-.L--:,11 cLLl 
infrci.st)~ucturc CJ:_JC:.C"~ t.y ir:-.p~ovemcnt, re:-:1cvc u 3G-mph 
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c~okepoint between 
c_, l.lTL l n -~it,, 

No.r:LhCdSt 
P.r.-ojccl) 

Cl s'_L:J_lc_, 
Cur.::iJor 
dlld 

Ja_~~m~re, MIJ and WastingL0n, l.C a~d 
poi :1 r. -'J F . ,, . l u r C! l.'.1d i C'.~ll lo :;ever. t.hc 

(::.h0 U&P '=':.irrnel Rcplace:n0nL f'"'O~(!CL ur 

WHEREAS, The .::,oard has previc:.isl~' approvea cap'.:.ta::. spe:-,C;'i.ng to 
acivan2e the p~e:i~inary dosiqn and o:anninq for the 3~P Tunnel 
Hep!Accment P~ojec::.; a~d 

WHEREAS, JV:a:--,a.gcm0nt .7aS p:ce.'3entc·i t"·1p A 1n.i t !-; Fi L!dDC(' 

Comm.:'._ttce the s:::·opc c,.nd L'..r.an~:ia· s rp]at~rl'.J to :'"ir\al cl(:.'; gn 
c1i.d ui11~1_.t..1ct._011 u.:: ·_Le D&F Tur:11el He_place:--.'.eLt :'rojcct based 
oc an cs-ci::na teci LOP cost of - ,_ ~1 roj ect Cost), a..:1d 
relating to Mc:r:agcme:-1t co:-:w _ _:_tments fur - c-ve.t Lhe ,~exl 18 
:non ·_hs, t"_c _:_rnr:1ed.L1 tely co~'.1rr.c,'.ce m2.j or key cons t~ucl icn 
:::or.-:.1act.s fer t:-,e Pro·_:ecL, ir 1 cl1~dlnq ·.,1i•,_hou7_ limi-:.ati.0:1, 
e~terinq i'.1to a~d/or modifying cor·t·a~Ls for proqr2~ 
rn2r_agenent, des:'_qn, ear.:.y works ar.d m2~:::ir -:.:onstr-uc:._ion 
(collect:'_ve:y, t~e ?roject CY 2023 ~ppr:::iva:si; and 

WHEREAS, Mac;igcr:Lcnl. •,,r.il.:. rc:LL.rr. to :.he 3c,.irc.l i:1 CY ?:J24 'di th 
dcl_.dilc; on sµu1d ir.Iurmat.:.u:1 fc,r the :Cc,.lancc cf t'.-ie program 
co~ :_c_; - , ,,,:icr1 l_hc:::;c cl c::1lc:1t.s of t_hlc B&!:-' '..:'ucnel 
Heplacemenl Prcjec~ are turtte~ developed (the Ou-:.s~anding 
P~ojec-:. Costs A'.1alys:'_s); a~d 

WHEREAS, Managemen--:::: regues':::.s t:-1r..t C:-.he Audit & Finance 

::-:omml--r2e reccJT.menci the J->,::inrd appros,Tp the Project Costs for 
ttw Prolc•ct, 'n::ludi:-ig t:hr ?rnjc--~t CY 202:-J /\~f,Tovals, pr'.)vicied 
tr.a-:. Management re:urns to tr'.c Goard ir. CY 2:J21 witL the 
Octstand.ing Projec: Costs Analys__:_s (collectively, ttc ?ro~ect 
LOP /\pprova.ls); 0,10 

WHEREAS, -:-:-1c A--1dil & J:'i r1unce :~::.;11ci1 Ll.cn :1d~ clel.8.:-minc<l ~-:lcli .. .it 
ls aa~1isc.Cle and i.r:. the best i:--,terests ct ~he ::..:crporc.tion to 
ccmni t -::o the Project Ccsts c.'.l.d the k.1dit & r__:_nanc:e Corr.mittee 
recorr.mcnds the Beard 2.pprovc tt.e r:::-c--jec: Costs and the o::t:er 
P-:--o~ect --::,C? Apprcvals; t.hcrcfore, De .it 

RESOLVED, 'rhot -::.r.,, Rn, . ..-·d aw-!-cori i'.t-<"i crnd itp~H OV().<·; :.he f md ! nq 
of ~he Project Ccsts 0nd :he atLer R&P runnel P:ojcct LOl 
J~/:Jp.:·cvc:.l:s; dr:d 

FURTHER RESOLVED, TI'_at -:.he Bcarci. 2.u-:.:10rizes eac:1 of the CI'_ief 
~xecc:ive Off~ccr, Presiden~, t~e ~VP Capi::al Del_:_ve:cy, tLe 
F:VP Cb.ie"" :;,:nan:_:ia! ::;r:icer, d'.l.<i C'i'lc:ri. s,1bnrd'r1ate offir::e,- er 
o~fice:c~ as a~y cif ~he 2bnvP may riAsi~n;i~H (A11t~n~'.zed 
O~ficn~~), be, ard each of ~hen ~erel>y is, each ac:tirg singly, 
a·...:t:--iorized and er:.;K:·""·ereci, i:1 the nano a:1d on be:'1a::.f of r,mtrak 
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to toke ~r.y a:1ci ~l- ac-:in~s ~onsjstcnt wlth t~is ~esol~ticn 
dnd l.o ec.1ke cxecut..._, ct11U dclivc.::: in ::.Lo :lctnce and 011 bchc1-f 0.::: 
Antrak a::_1 i:l.3trurr.er.""c.s, agreenen-:s, cert_:"_ficatior:.s a::1ci al::_ 
other cJ:::,cumen-:s as may ;:;e 2:"eq:u_:"_red or cor.temp::_ate:::l. by U:e 
io::::-eqo_:"_ng, co::1taininq suc:l terns as ]l __ 1Lhorlzed J£.:'.:icers dee'.l1 
necessary and advisable i::1 order to ef[cc-:.uate t.he foreqoi::19 
L:ansR2t.ion; a,d 

FURTHER RESOLVED, -='hat ;::iny a:1d o:l l0·.d·~1J oc-:io:1s t:a.ke:1 on 
l\1c.~·:;-1k's f'.r,hc:lt 1.drh~n rhe ,,wopr- of the- fn:cgo',ng he• u:1d urc 
hc-ret_;y rut i fieu, :::::~r.firrnr.::::l, ,-rn:::i. -:ippruvcd. 

i'b-0-1:, Mr. t:<.issc:1::)au::n abstaine-::i.. 

~~- Vorc::_nnci Q]so described the Pcn::1 Sto:ion Rccc::1st::::-ucticn 

9.:::o~ect prc.i~:nirwry desig:1 '_llrough ils cc.rr.pletior:. t·o-~owing 

:J.::.3::::-1..:ss.i.on, upo:1 rr.oti er:. mode by l'-'.:r. Car:per a:1d scccr.cied by l'-:r. 

'.vJorelar.d, t:.e 8oarci vcted t:=i adopt the fcllm,J.inq .:::esoL.nion: 

WHEREAS, l:<ci:..iundl Rc.il.ructd .E.Jd~;se:1-gt;!._ Curµo.:::21...io:1 (J\...::u::rctk ur 
Corporalicr,:i ow:---1s tle• . ..; Yor_-;_ ?enr:. Sta:..ion ,;Pcn!l Stoti:=in) and 
ope:cates from it d·-1rir.9 t~e t.irr_e Yloynibar:. ::.'rair, Hall is c::_oseci 
ove.::-niqhr_, bcJ::h ::_v.::aLccd i:1 New Y8rk, Ne'.-.,r Ycr-k (St_:dLicns}; a~1ci 

WHEREAS, Amt-rak i~ i:--.plernw1t.'ng a ;iroq-ram :_,-;= p-:·olert.s -::hat 
'd=-1.1 de 1 ~ ve::::- er.it. l :=a~- ra.i l. i r.frast n:cture ~ rr:provement_c, Pe":-ween 
t-:ev,,ark, ;,Jew C-crsey or:.ci the S:.a::i:ms al 0;1g Iunt~a:..:' s N::::r::hez,st 
,:::8rri c-Jor ((-;atew,-iy f'r0gr,7,m); o.nd 

WHEREAS, ?er:tc SlciL_o:1 _:__s r.Le l.JL:s_:_esc, .::-a.iliudd slati::JL in Ncnt'.1 

.C\.IT.er:lcc., a:1ci requires an overhau::_ tu L:::a:1sfo.:·rn Lhc ct.:s::.o::ner 
~xpcrience, i:nproTJe ;iassenger circ-_.1::_at:~0:1 and accessib:-lity, 
i.lddres.s .'::i1.i:,.st.c.ir1::iarci :-;cnc:ii:.ions, ard restcre it t:.o c1. st3t.~1s u"' 
a ·,,.·u,·1ci cl ass tranc-;port.c;l.ion fc.c'. - i t:y; ar:d 

WHEREAS, Arr,tra:-~, t:1e St2.te of Ne·✓., Y::::::::k, and State cf New 
Jersey support :he r 0 r:.ova:~on of Pe~n Sto::.~on in cc~~unctlo::1 
"<'f.::._t::1 tl-:.e Gate·,.~,ay ?:::og.rarr. (r.:- □ jloc:...); <lnd 

WHEREAS, 'l':'1e boc1_:_j oi Ji U:'c'...ur·s 'Hcar:J) ctp~;roveci. - L::, fc.rnd 
Ant::::-ak' s port..1on of U:e Pen::1 Sta·:.ior: :---'.aster l-'lan work _:"_r: 
A.mlra.<' s fi.scc1.l ye2.r 2821 2ap.i.tal 1._}lan; anci 

WHEREAS, 1-\mtrak, the tv:etropoJ i-:-:an --:-ranspor-:.at.i on A1:tr'.ori.t '/ 
(Gl'l'A), And NJ 1'RANSIT devrloped a lnint ~aster ?lan fo~ Penn 
Station; a::1d 
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WHEREAS, Tel rirthc•r,HW(' o: 1hc--: p;·o:·1F:ct·, ·hn 1'1T7\ :,, p;1r.·:-nc)~-ing 
v1it~1 lm.1.::--,:,:-c n:1l.i N,T TP.7\NST__,., t.o <edV,111"() t'H' pn~] imlr1<:cry 
CIH}'r:c!<!ll!'IJ a:1c dc~oic;:1 cf l'.lf' ?rcijc,~::. ,:P·o~cc:- [Jr,_,] Lm·i1ic1ry 
:Jesjgr:); and 

WHEREAS, l".m:...rak, L'1e E'!'A a.r:d N] l'RJ\:,JS T '--' r E! negol i <..! 1 .. ing t..t·e 
terms at an aqree~en-:: w~ic~ sets ±c~t~ ~~e pa~ties' ~ig~ts a~d 

respcnsibilities tor ma~aq:..~q anj s~ppcrtinq t~e jesiq~ 
process ar.ci for funct:..ng -:::'le cis;siqn phase cf t:'1e Proj 0c:, ,d th 
the Pxpect~tion that 0arh pa~ty w~l~ c □ ntriburP one third o~ 
thr to..-:,1· !:J:co·:ccl ~:-c::-;I :;; ,,:~d 

WHEREAS, Mnl1i:.l1Jerne11t. .'.'.C'CFJe.St.s L::c1l. Lhc Boc1r,~ a,1U:cr i :-::e fur:oi_ng 
o.'.. the l-'rcject l.-'u:::..i~ir:<l.t:y Lles.:..CJrl U-12:0uCJh ils cull'._y::_eLion Ly 
com.rr,it:...ing to cH1 estina·..:.ed total cost cf !ProJect 
Cos-=s); therefore ~e it 
RESOLVED, IJ-.a-:= tr.e l::oard au~:-io::::izes anrl approves the f• __ md:..nq 
o:' ~he Prcject's P.::e·iminary ncsiqn phase i~ an am□J~t not to 
exceed the Pr □ 1ect C:,sls; ana 

FURTHER RESOLVED, TJ-v--it- I hr: ;°~Ci'ly-d i":ll~fl(l! i 7.E<; the C:hi f'~ 

Rxccul,iv~' Ott'.c(:r, t.hc P.::::cs'.dc:;t, tLc Exr'l_:utivc! Vice 
Ptl!'.::idcnt, Cci!.Jl7..c.d ~kli•-je.::::y, d:1d Sclch ~~1i.:orGina:,e cl.=::icei u1. 
8::£.:..ce.::s as any of L:1e c:i.bove mdy be designated •AuL-hor.:'.zed 
u.::ficer), be, and each o:' -:.hem :J-.ereby is, ea:::h 2ct_:'_:1g sing::,_y, 
actho:::-ized anci. e:npcv,;e-red, i:1 tr'.e narr.e of a:-id ber_a_t of An1trak, 
:,c -:.ake any and all 2ctio:1s co:1s_:'_stent w_:'_tr_ ~~e re~o~u~ion a~d 
to :71;:.:{e, cxec:11te i'lnd dc,11-Jer i ~1 the nc.me anri o~ be:--:r11 f of 
Ar..t.::ak a 11 ir.st::-umer.ts, agrec:ner.ts, ccrtif_:'_c2tions and a::. 
othe:r d:icurr.ent.s as may Do rcqu~ red :::r conternp::..ated by <::f',e 
fore90 in~: con·. a in i.nq :-; .1c'.'1 t.ermc, d'.O l,u :-.hoc _i_ 7.c-cd O:'"f i cc! C'.-i dr'cm 

:wc.:cc_;:_;"ry d'.jd c1:lv.1,_;c1:1Jc ·in ot·der to cf::'"ecL,c1Lc the fc~ego'.ng 
trJ.n~dc:....ici:; .:iL'.J. 

FURTHER RESOLVED, That any ar.d a:..l lawful act.:..or.s taken cw the 
:o~porat.:..cn's beha_t within the scope of -=~e fo~cqo.:..nq be a'.ld 
hcrehy r2l.ifieri, conf rrred ~nd approved. 

(G-0-1) ~r. Nisse'.lhau~ absta~ned. 

overvie·,,, of :.he Co:-tL1"LJ :,l~ee' s 

PERSONNEL & COMPENSATION COMMITTEE REPORT 

Mr. DiClemente prov.ided the ?ersor.'.lel & Co:-:iper.s2tion Cow-:nittPe 

c:::eport acd lud a discussion abuu:, ti:c p.:.oposc:C. ad:jL:.slrnc,nt :.u :..hE! 
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Long-Term T~cenlive target adjustments for 2021 LTJ r:an and target 

setting for Lha ?022 LT! Plan. Foilowing discussj_on, upon motjon 

mac.ic by Mr. Carpe.r and seconded by Mr. Ui.Clcrr.ente, the Board voted 

to adopt the ~ollowi;1g resolution: 

WHEREAS, ?he Boa:::-d of Di:ceclors has auU:o:::-ized tv.:anagernent to 
creaLe a Lo:-.g-'='erm Incentive Plan thc1•~ re 1,rnrds ser.ior level 
managemer:t erplcyces for achieving a;1nual financial and 
cyga;1izdtj_onal perfo.rmance goals; and 

WHEREAS, Man2gemenL has recommended for the Long-Tern 
Incentive ("~Tl") target ad-justrr.cnts for 2021 L'l'I Plan (2021 
?023 Fiscal Year (~FY'')) arrd target se:ting for the ?022 LTJ 
?l.an (2022 - 2024 Fi.seal Year) as described in the Executive 
Sumrncny; and 

WHEREAS, The Board has considered t"."le proposed threshold, 
target, and superior mctri.cs and agrees that the 
recomrncr.dations set forth in the Exec:..itivc Summary are 
appropriate ::_ong-term perfo.rrr.a:'.'.ce measures for Amtrak and 
should be adopted as set fo.rth in t:'1e Executive Summa.::::y for 
the FY 2C21 and FY 2022 L'.i:'I Plan; therefore, be it 

RESOLVED, Thal the Board autho.rizes the C~O to aciopt Lhe 
ta::::get adjustments ::or the 2021 LT:'.: ?lar. a:id targel setting 
for the 2022 L~I Plan goal as described i'.l. the Executive 
s-~mur,a r y . 

(7-0) 

Mr. DiClemente also described Managerr_ent's ::::equest to 

ai..::tr'.or.::.ze adjustmer.ts to Lhe STI a:1d LTI -:.arget rc.nges in the ?Y 

2023 pL.1'.l.s. Following discussion, upon motion ::nade by Mr. Carper 

and seconded by Mr. DiClemen'~e, the Soard voted to aci.opt the 

iollowi:19 resolution: 

WHEREAS, The Beard of Direct.ors has a'.Jthorized Ma'.l.agernent to 
create a Short-~erm Incentive (''STI") ?lan and a Long-Term 
Ince::itive ("L':i'I") PL1r. that rewards senior level ma:-iage:nent 
emp=.oyees for achieving annual financial and organizational 
performance goals; ar.d 

WHEREAS, To increase corr.petit..::.veness anci flexibility in 
compensatir:.9 Executive roles, Management has recormnended 
greater ::icx~_bility for incentive plan targets for certain 
Execut ". ves (Vice ?rcsi.dcnts "VP", Assistant V.i ce Pre;side'.l.ts 
"AVP"} as described .i.n the Executive SuITLr:tary; and 
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WHEREAS, 'The Roctrd l:c:J ~-; c:cnc_; l c.ic~:cd the p.ccµ'.Jc;L'd adj ·,1f; :...men t .s Le 
L11.::.' '.3'.'..'l dt:li :;_,Tl Ld.ry,:_,1__ .:::c114c~: an.J aqr~l~~; I ~1c_1l U:c 
Iecor..rr1e11·Jc.tiuns sel. li.:.t U1 in liY Exc,cu:.ive ;-;·.1:'.Ul\c.r"y dt c:: 

ap;:_=:.:::cp.::::_cte to dri·.re a deeper c'-..:llu!·e of pay .'.:or peI[c.r.r..ar.c:e, 
i~crease re-:e~tive re~a.:::ds ::hat bc.ild a robc.sl pipel~ne of 
i:1te:c::12l J',_rr.t re. k t__a. 1 en-;:-, a. ·Kl re l.c. in exec·.1 t_ i vPs key to corr~Jar. y 
qrc~th anri r~~for~ance; ~e~Pfore, t,e it 

RESOLVED, TJ-:a-: ::he 3oard au:-t.orizes t!"',e CEO tc adopt: tr.c !.'Y 
?0?:3 .S":'J cn:ci ·,'TT t.arJct ranges as described ir. the E:-:ecut1v{c 

S C.ITJT\d r y . 

u-u) 
M.:::-. Cl'.Cler.er:te also described :-1a:1c.(Jement' s reaues:: -:.o 

e~jqi.b"e P.:nploy2Ps for the FY 207:l .Sh:::irt-Ter'.'"'. 1:-:rent-.ivf' P":ar:. and r1 

1ong-'l'er::n lncentive ~Jlan. '.l.!-'_e ::\oar:=! agreed to muci.iiy l_'.1e 

!".'':'Commc:1ciat" or: ;__-o se::: ::l-:c CEO STJ at 11111 end tl1e 1T1 2..l 11111 a:.d 

tr.e P:ce:=;icie,-:t STl 2t - an'.l -:-.he, T.--:7--:- ,n -· Pollcwirn_r cJj:ccu'~s::.on, 

u_run mo Liem :i:1c,de l:J~, Ms. H'---rk<C' dnd C:Olc'Cur:lleU b:/ \l]r. Cc..rpeI, t::1e boa.rd 

voted to a::bpt tr.e fo_'._lcwing resoh1tior.s Jncorpora"::ir.g the CE::J and 

?residen~ STJ an □ ~TJ adiJstmen-:.s: 

WHEREAS, 'i'ne ::iuard u_'._ _J_:_.rector::; ha,:; ac1Lhorized Mr:J.:1ageme11-:. l_o 
c::::-eate a ~hurt-i'err"'.', lnce:1'=-i·Je .:"~Tl") Flciri and a Long-Ter:-:
:i:::1cer:-:.ive ("L'::'l") Plan that rewa::::-ds senior leve_:_ :na::-.age1r.e'.l.t 
enp_1_oyees tcr 2..c.r_ievinq a'."lnual financ::.0.1 and orqa:1iz2tional 
p~r~or~a:.ce goal2; :=i:.d 

WHEREAS, To incre2se ccrr.p"ti.--::-.i 0:e:1css ar.d ~-;exi.b:'..Lty i:-1 
c:cmpcn3z1-:. i ng £xccut i ·.;c ro.:..cs, Munugcmc::'.t ho.s recor:uncndcd 
,_1cij·.Jt;t.rnc:1t .. '3 t:.u -::.'.:c ; __ h.cc:_;hold pdyou'.::. u::ci t__l'(_, poo~ '.Ji cl_'._qlblc' 
e.rq.:~uyee::; clS described lil L!:e :::xeL":J.'.....iV(C s-clr:Ullct.ty; ctlld 

WHEREAS, The 3oard has cor.s.::.ce:::::ed +:.J-:e r•roposed ad~ustmer.--=.s tc 
the th:::-eshold payo:;t and the ;:ioo.l of el ~.giI:d e emp_oyees a~d 
ari rces th:1-::. the recomr.10nric1 t· ions SP:1 f c:,rt.L in the Ex,::,cu-:-. ~ ve 
.S·c1:i:rna:::-y nre a:ipr:·cpr.iat·e to dri,.'e .=t cie2r,er :::"uLture cf pay =or 
r1prform11nc:e, in~renHP retentive rewards that b~ilct a rob11st 
p.::.pe.L.:'._ne o~ inter'.1al Ar."li:.r:ak ta: ent, and re-::a.:'._r. execuL.i 'IRS key 
-:.o cc:npur.y grovr::-'. 2.nd perforrr_ar.ce; t.hcrefo)~e, be it 

RESOLVED, Th,:1L ~-l:ce 13oa~d c1utL;J~·i:-::c~.s t..he FY ?.O;U ST.I c;.m.i LTl 
pla11s Le aU--Jusleci lor t__b_c, CE:C ~-o 11111 .Lor S'J'l arid 11111 tor L'l'. 
and; 
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FURTHER RESOLVED, Tliilt. l.lH! 3-:d.:::d r.:u1_hm i Lr'~; U:c! FY )(:,)~) STT 
dll(~ L,.'I 1Jli:1I.t; l·.'.• a::iju.'.:ol.CO i.o.::: :.lie PlC.':>~dcnl. Lo - fc.r '..:JT1 ill.Ci 

11111 for l,'1'1; and 

FURTHER RESOLVED, TJ-ut ~he Hco.rd cu-:::h'Jrizes ~-l-:e CEO to adopt 
t~e FY 2J23 SJ'I and L~l ad~ust~e~ts to the th~eshold pay□ct. 

end the pcol ot eligil;le employees as desrdOed i.n t:le 
r',xecJtive s,.::nma:::-y ::o~ a:'..l 
rrher 0'igi.blc err.plcyecs. 

M:::-. c,.:._:::1err.er:.te con:=ludeci Hi "'=.h a ft~L- overv.:..e'"' o::" the 

SAFETY & SECURITY REPORT 

Ylr. Br!al: prcividr!d l.'.H' .Snfp1y I, :iE!C:11ri.ty C'.;nm'.tt·ec rq1crt ond 

GOVERNMENT RELATIONS, LEGAL & CORPORATE GOVERNANCE COMMITTEE 

Mc. Cosc:a provided the c;::,ver-nr1e'.1t Rc<c,:_-_ior·s, T,Pqal & 

Corµorctle :;ovL:rnance CcnmilLee repe;rt ii!lu l--Jl'OviUed a lull ove.:::vie¼' 

of thr Cow~~ttee's agenda. 

4avinq ro"'.'tc:_ ,1ck::.1 U:e Corrm::..tt.ee report;:;, the Executive Sessior_ 

sessior. at 5:30 pm a:1d the Execu:::lve LcaClcrship Team was ~nvitcj to 

atter_d. 

PERFORMANCE OVERVIEW AND BUSINESS STRATEGY UPDATE 

Mr. Ga.:-dner rernrt.ed t.hro'..:g~1 Uecerr.ber P_t1trak is 0:1 track to 

dPscr'bcd staffing stortages ~PlAtHrl ~o C~VT~-19 whir-~ impAr:teri 

service 1vhile n:::::'.::f":d c.hat. :::'.7.ere had also been a related reduct_:_cn i:1 

previously were beir:g imp-=.e1.1e::1ted. 



SAFETY AND SECURITY REPORT INCLUDING COVID-19 UPDATE 

lJ.::icllrnJ ut Ute 'l:t:c1_1_n 4 Mi:::;:::;curl c.ieti.lilmen:. inc:~L.J_:'_11g the: l11clcic:1t 

Response Team efforts to ~ssist -:.he passengers. ~r. 7red:no::::-c n]so 

revjewad data related to crcssi~q accide~t8. 

FINANCE REPORT 

Ms. 1/2i:--.bi~1J er reported ~:~.a.t June Y~J loss was ~ better tha:1 

plan d:1d lS':: bc--:.ter t}3. lc1st yed.t d'..;c L:J - fc..:vo.r ,_tbll_' 

cr:c-:i",l.~nq Rcv(:n·.w par.t.i,,1.-.y off:02-:: by - unfavc.::ab.e 

·'.Jpe::::-at.::.ng ~:xpense. Reve·1ue resu.:...ts we::::-e largely ciue --:.o .i:np::coveci 

po.c,se:1.gcr r.-cvcnue an:i ~tlghc.::· Ot~t"..:.t Co:::-·e Ec'Ienuc. On the E:'XDCTC'.3C 

s'rle, ~;s, W"nbicJlPr rPnnr-eJ t.t11r rcscl! s wc~0 .1:1.fnvorablc 

p:::-i:ndr.:'._ly ic.e to 'l'rair. 4 clerai_:ner.t exr;er:se - , fue.l Ecxµen.,;e 

_, prlma.r.::..ly rate d::::iver.;,, a:'."'.d expense rela-:ed -:o wr~_Le-offs 

a:-id l:1ve:1to:y reserves r:oc: lr.c:_ucted i:1 :-'.JP Plcsn - . 

Fc.:d.lc.11.ly ufisc,tting this u:1iavoc:.·2Dility is - cf iavcra::Hlity 

ir: vctrlo.bl~ cxuensc lln,;s, F\-:tc'.l'.1.y co.-;:,;:;, a11d ?1.·c[(;coslondJ. fees & 

COMMERCIAL REPORT 

Mr. Hc:J.T-rici n:'pnrte::"i c:on--:-.inu(:eJ qoori imp-ro,;e:nent. :_n reT;e:-.ue and 

ridcrsi1lp. E8 noted tha: L~e third quarter of ~·y 2C22 was 

ctar~ctc::::izcd by strong growt~ a~ross nll service lir.cs, rcsclt.:'._r.g 

.i:--: t~cket ::-evenue conic1q in r.t a.l.mD.':it. - :'.'or· ·.he qu<',:t.Pr, 

exce,c.d i nq :i dL Dy over - - . ::e als:::- noted L'.7.at i'l.pril ar.d 

May came ir. rr>sitivc to pJan by - eac.'1, ar.d J:1r.e b:/ -

taking the ':TD ,even-.1e :"or :;av 20?..?. at. Lw end of the ,TJne t.c 

_, er - - d'ICa'..l ol 1:L.11:. Ver·sus the, FY :!.U::.9 Dat;ecli:1cc 

c,_;c'."1 of ::he! tLree mo:-i.ths recorded Jcl i n.s and J1;nr: :-·J o.sr:d al -

below 2019 revenue. 
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CAPITAL DELIVERY REPORT 

tv:s. Mason provided -:.he Directors wiL:'1 an updale on hiring. 

She ieported Lr.at since cieat.i.ng Capital Dcl_'._very i::1. January, they 

~ired or pro~oted Lhree Vice Presidents, two Assis-:.ant Vice 

Presidents and five Senior ~irectors. She a.1so undated the Soa.!'.'d on 

il.~gh priority piojects _'._nclucii"g Gateway, East River Tunnel 

zl.cLabi::_itation, B&P Tur:.ne::_ Replacement as well as Pon~1 Slatio:1 NY 

(Reconstruction and Exp2rcsion). 

SERVICE DELIVERY & OPERATIONS REPORT 

Mr. Wi_i_liams noted til.at May results for OTP remained tb.e same 

for June with some im::::irovement :=or Ace::_a. Mr. Wil:::_iams also 

reported on incide"ts that resulted in delays and lhe efforts being 

taken to control those. 

STRATEGY, PLANNING & ACCESSIBILITY 

Mr. Newman updated the Board about :.__r.e ongoing Gulf Coc1sl 

proceeding at the Surface Transportation Board. He also reported 

tha-:. Amtrak had submitteci a bid for the MARC Camden li::1.e consistent 

with what t:'1e Board approved at the previous meeting and would 

report 0,1 the outcome when anr.cunccd. V.r. Kew::nan a-1.so reported 

that Baltimore Penn S:.ation was reacl1ing the 60% design ~ilestone 

and noted that costs 'Neie coming in hiqher -:=.'.'1an anticipated ..':or 

construcliorc estimates. Finally, Mr. Newmar. ·Jpdatcd :.he Board abo·c1l 

the pending Washington Union Station condemnation proceedings. 

HUMAN RESOURCES REPORT 

'.'1s. Spain introduced Ms. Gan.sen who briefeci the Board on the 

Presidential :::mergency 3oard that was just announced for the 

freight railroads a:r1d discussed t:C1e potential impact mt l'untrak' s 

baigaining s~ralegy. 



ADJOURNMENT 

'l'herc be.:'_ng no fur the:'.:' busi:1ess Defore the Boa.rd, the P1eet i_ng 

ucijour~~J <lt 6:40 p.::t. 

Elearior D. Ac~esor1 
Corporate Sec:'.:'etary 

\':i 11 ic1:n Herrmann 
AssistanL Cornorale Secretary 
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