NATIONAL RAILROAD PASSENGER CORPORATION
BOARD OF DIRECTORS
MINUTES OF MEETING

July 20, 2022

The Board of Directors (Board) of the National Railroad
Passerger Corporation (Amtrak or Corporaticn) held a duly ncticed
meeting on Wednesday, July 20, 2022 at Amtrak headquarters, 1
Massachusetts Avenue, NW Washington, DC. Board members
participating in the meeting were Anthony Coscla (Board Chairman),
Jeff Moreland (Vice-Chailrman), Bert DiClemente, Tom Carper, Chris
Beall, Yvonne Burke, and Stephen Gardner (Chief Executive Officer,
non-voting} also particivated in the meeting.

Paul Nissenbaum (FRA Assoclate Administrator) participated in
the meeting.

Roger Harris {(President), Eleanor D. Achescn (Executive Vice
President, Chief Legal Officer, General Counsel & Corporate
Secretary), Tracie Winbigler {(Executive Vice President, Chief
Financial Officer), Steve Predmoro (Fxecutive Vice Presiacent, Chief
Safety Officer), Scot Naparstck (Senior Advisor), Gerry Williams
(Executive Vice President, Service Delivery & Operations),
Christian Zacariassen (Executive Vice President, Digital Technology
& Innovation}, Dennis Newman (Exccutive Vice Presidert, Strategy,
Planning & Accessibility), Qiana Spain (Fxecutive Vice President,
Chief Human Rescurces Officer), and Laura Mason (Executive Vice
President, Capital Delivery) pariicipated in the regular session of
the meeting.

Justin Meko {Vice President, Operaticnal 3Safety), Mary
Carlson-RBis (Senicor Director, Preparedness), Andrea Gansen {Vice
President, Labor Relatiocns), William Herrmann {(Vice President,
Managing Deputy General Counsel & Assistant Corporate Secretary)
and Whitrney Jordan (Associate General Counsel}) also attended the

meeting.



The minutes were recorded by Ms. ARchesor and Mr. Herrmann. Tho
meeTing was convenod by Mr. Coscila in cxccutive session at 3:006

pr.In.

APPROVAL OF THE MINUTES

Following discussion, upoen metion made by Mr. Moreland and
seconded by My, Besall, the Recaxd voted to approvae the minutes of
its May 8, 2022, meetings.

(=0

Following discussion, upon moticon made py Mr. DIiClemente ana
seconded by Mr. Cazrper, the Board veoted to azpprove the minutes oI
1o May 19, 20772, meeling.

(7=07

AUDIT & FINANCE COMMITTEE REPORT

Mr. Moreland provided the Audit & Finance Commrittse report and

led 2 discussion akbout the aporoval of worx asscciated with the BaD

Tunne. proZfect. Following discussicn, upon notion made by Mr.

Cescilia and secondea ny Mr. Carper, the Board voted to adopt the
fel cwing resolutlions:

WHEREAS, National Railrcad Pagsenger Corporazion [fhmtrak)
pclicy requires the SDoard of Jircclors (Board) Lo approve any
capital profect where the life of wroject (LOP) costs will
axceed -, upon a reconnendablion from the Audit & Firance
Cocmmittese of the Boarc (AZCY; and

Northesst Zorridor (WEC, which is used ¥or Regional arnd aAcela
intercity vassenger -rains, Maryland Commuter passenger
trains, and Norfoelk Scuthern Railway freight trazins; and

WHEREAS, Amtrak owns tre existing B&P Tunnel located a’ong the

WHEREAS, The existing 2&P Tunnel is approaching the end of Lt
dseful 1-fe, is nmot in a state of gocod wepalr, and lacks
adeguate fire/life safety systems, presenting significant
risgks to Amtrak; ard

WHEREAS, Anfrak desircs to replace the existing tiuinnel and

relatad irnfrastructare to in order to doliver crizical rail
infrastructure cavaecity iprovement, remove a 30-mph
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chokepolnt between 3a’timcre, MD and Washington, 2.C and
climinate o sinrgle point of failure Lnat coula sever Lhe
Northeast Corridor (the B&l Tunnel Replacement. Pro’oect or

Projeoct); and

WHEREAS, The Hoard has previcusly approved capital spending to
advance the preliminary dosign and vlanning for the 3&P Tunnel
Replaccment Project; and

WHEREAS, Management nas presenfted fhe Aaait & Finance
Committee the gscope and firancia's relating to final design
and construct _on of Lhe B&F Tunrnel Replacement 2roject Lased
o an estimated LODP cost of - vProeject Zost), and
relating to Marnagement commitments for - cver Lhe nmext 18
months, toe fnmediately commoence major key constructicn
contracts for the Pro’ect, including without limitatian,
ertering into ard/or moaifying conrntracls for program
maragerment, design, early works anrd mator construction
{collectively, the Project CY 2023 Apzrovasns); and

WHEREAS, Manragenoent will relurn to The 3carag in CY 2324 with
detalls on spend inflormation for the zalance of the program
GO LS . when Lhose oloments of the BabP Turnel
Replacement Prociject are further developsd {the Cutstanding
Projecs Costs Anzlysis); and

WHEREAS, Management requests that the Audit & Finance
CommiTTes recommena the RBoard approve the Project Costs for
the Project, including the Project CY 2023 hoprovals, provided
that Management re-urns to the Board in CY 2221 with the
OQutstanding Projecr Costs Analysis (cellectively, the Zroiect
LOF Approvals); ana

WHEREAS, Thne fuadit & Finance Cocmoilicoe has detesmined wnat it
is aavisakle and irn the Lest intsrests of the {crporstion to
commit —o the Project Cests and the Auadit & Finance Committee
recomrmends the Beard approve the Freject Costs and the other
Protect T.CP Apprcvals; Therefore, ne it

RESOLVED, That tho Board anthorixzes and aporoves thoe fuanding
of “he Project Costs and the other B&P Tunnel Project LOP
Approvals; and

FURTHER RESOLVED, That t—he Bcard authorizes eacn of the Chief
Executive Offlcor, Presidenw, tne EZVP Capizal Deliwvery, the
FYP Chie® T nancial Ol Ticer, anag each subhordinate officer or
officers as any of the above may designate {Autnorized
Officers), be, ard each of ~hem herehy is, each actirg singly,
avtncocrized and erpowerea, 1n the name and on bena’f of Amtrak
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to take arny and 21 acTions consistent with this resoluticn
and to rake execute and deliver in che name and on behaof of
Amtrak all instruments, agreenents, cert’fications ana all
other documents as may 2e reguired or contemplated by the
foregoing, contalning such terms as Ruthorized Jfficers deem
necessary and advisable in order to effoctuate the foregoing
Lransacztion; and

FURTHER RESOLVED, That any and ail lawfual actions taken on
Amtrak’s rehalf within the scope of fthe foregoing be and are
hereby ratified, corfirmed, ana approved.

ie—-0-17 Mr. MNissenpaum abstained.

Mr. Morc.ana also descrived the Penn Station Reconstruction
wraject and Managemoent’s reguest To auathorlize {[unaing of the
vrotect preliminary design through ils completion. Fel.owing
discusslicon, upon moticn made by Mr. Carper and secconded by VMr.
Morelard, trne Beoara voted to adopt the focllowing resclution:

WHEREAS, Nazivunal Rzilroad Passenger Corporaticon (faucrak cr
Corporaticn) owns Mew Yorx Penn Station (Penn Station) and
ocerates from it durirg the time Moynihar Train Hall is c¢losed
overnight, kboch _ozaled in New York, New York {Staticns}; and
WHEREAS, Amtrak is implementing a orogram of projscts zhat
will] deliver critical rail irnfrastructure improvements between
Newark, New Jersey ana the Staticons along Amtrax’s Northeast
Corridor (Gateway Program); and

WHEREAS, Pernn Stabtion s the busiest rallroad station in North
Americe, ana regulires an overhaul to Lrzansform the customer
experience, lmprove vassenger clrculabtlon and accessibllity,
address substancard cconaizions, ard restore 1t to a status of
a worla olass Lransportalion factility; and

WHERBAS, Amtrax, the Stzte of New Ycrk, and 3State cf New
Jersey suppert The renovazion of Pern Statlcon in ceonliunction
w_th the CGateway Prograw (Projoect); and

WHEREAS, ‘[he Board of Jireciors (Heard) apuroved - Lo fund
Arntrak's portion of the Penn Station Master Plan work ‘o
Emtrax’s fiscal vyear 2021 Capital Plan; and

WHEREAS, Amtrak, the Metropoliman Transporcation Authority
{(MTA}, and NI TRANSIT develaped a joint Kastor Plan for Penn
Station; and



WHEREAS, Tn [lurtherance of the Project, the MTA s partnering
with Aml rak andg NJ TRANSTT to advance the prelimlinary
cngineericg ang design of Lne Project (Project Proliminavy
Designl; and

WHERERS, Am_rak, Lne KTA and NJ TRANSLT zre negotiabing the
terms of an agreement which sets forth the parties’ rights and
responsipilities for maraging and sucporting the design
process ana for funding Zhe cesign phase cf the Project, with
the expectation that ecach party will contribute one third of
the tota® profecl costsy and

WHEREAS, Managemepnt reguests bthat thoe Board aulhorize funainag
¢l the Project Prellminary Des gn through its completion by
comunitiing to an estimated total cost of _ [Project
Costs); therefore he it

RESOLVED, lhat the Board autnorizes and approves the fuonding
o —he Frcject’s Preliminary Design phase ir an amourt not to

1

exceed the Project Costs; ana

FURTHER RESOLVED, That the Beard authorizes the Chief
Fxeculive Officer, tLhe President, thoe Executive Vico
Prosident, Cavitael Jelivery, and such suborainazZe cfZicer ox
oificers as any of Lhe above may be designated [Auithorized
Officer), be, and esach of fthem hereby 1is, each acting singly,
atthorized ana empowsred, 1n the name of and beha'ft of Amtrak,
tc tTake any and all acticns consistent with the reso_ution and
to maxe, cxecute and doliver i1 the name and of bhenall of
Arrtrak all irnstruments, agreements, certifications and all
other dncuments as may be required cr contemnlated by the
foregoing containing such berms as Authorized 0fFficors deem

necessary and advisable in order to effectuate the foregoing

transdcLicr; ana

FURTHER RESOLVED, That zany ard all lawful actionrs taken or the

Zocrporatlcon’s besha f within the score of the forcgeoing be and
hereby ralifiea, confirmed and avprovod.

(H=0-11 Mr., Nissenhaum akstained.

My, More.and concluded with ¢ full overview of the Committes’s

agenaa,

PERSONNEL & COMPENSATIQON COMMITTEE REPORT

Mr. DiClemente provided the Personnel & Compensation Committee

report ard led a discussion abour the proposad adiustment to Lhe



Long~Term Tncentive target adjustments for 2021 LTI Plarn and target
setting for the 2022 LTI Plan. Following discussion, upon motion
madce by Mr. Carper and seconded by Mr. DiClemente, the Board voted
to adopt the Zollowing resclution:

WHEREAS, The Board of Direcltors has authorized Management to
create a Long-Term Incentive Plan that rewards senior level
management erployces for achieving annual financial and
crganizational performance goals; and

WHEREAS, WManagementi has recommended for the Long-Term
Incentive (“LTL"}) target adjustments for 2021 LTI Plan (2021 -
2023 Fiscal Ycar (“FY”}) and target setting for the 2022 LTT
Plan (2022 - 2074 Fiscal Year) as described in the Executive
Summary; and

WHEREAS, The Board has considered the proposed threshold,
target, and supericr metrics and agrces that the
recommaerdations set forth in the Executive Summary are
appropriate long-term performance measures for Amtrak and
should be adopted as set forth in the Executive Summary for
the FY 2021 and FY 2022 LTI Plarn; thercfore, be it

RESOLVED, That the Beoard authcorizes the CRO to acopt Lhe
target adjustments for the 2021 LTI Plar and target setting
for the 2022 LTI Plan gozl as describea in the Executive
Summary.

{7-0)

Mr. DiClemente alsc described Management’s request to
atthorzze adjustmerts to the STI and LTI zarget ranges in the =Y
2023 plans. Following discussicn, upon motion made by Mr. Carper
and seconded by Mr. DiClemen.e, the Board wvoted to adopt the
following resolution:

WHEREAS, The Beoard of Directors has authorized Management to
create a Short-Term Incentive (“5TI”) Plan and a Long-Term
Incentive (“LTI”) Plarn that rewards senior level management
empioyees for achieving annual financial and organizational
performance goals; and

WHEREAS, To increase competitiveness and flexibility in
compensating Executive roles, Management has recommended
greater Zlexibility for incentive plan targets for certain
Executives (Vice Presidents “WP, Assistant Vice Prasidents
“AVPY} as described in the Executive Summary; and
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WHEREAS, The Board has considered the preposod adjasimonts Lo
the 5300 and LTL target ranges and agrees Lhat Lhe
recormendations set forth in the Execunive Summery aro
approepriete to drive a deeper culture cof pay for perfcrrarce,
increase ret-entive rewards that build a robust pipelline of
internal Amtrak talent, ana relain execulives key to cormoany
growth ana performance; therefora, be it

RESQLVED, That the 3oard authorizes the CEO tc adopt the ¥Y
2023 571 and UTT targct ranges as desarihed in the Executive
Summary.

=0
Mxr, Dillererte also described Manadgement’s reguest o
aunthorize adjus.ments te the tLhroeshold payout and the vool of
e_igible employees for the FY 2023 Short-Term Incentive Plan and a

Long-Term lncentive 2lan. Lke Board agreed to modity Lhe

b

ecommendation o seTt tThe CEC 3TT at - and the LTI at - and
the Presicert STI at - and thao 177 at - Following discussion,
upen moltlon made by Ms. Burke and seconded by Mr. Carper, the Board
voted to adopt the follcwing resclutiors inceorpcrating the CEC and
President STT and _1TI1 adjastmenc—s:

WHEREAS, Tne Zoard ol Jirectors has aathorized Managemenst Lo
create a Short-Tlerm Incentive (“3T1") FPlan and a Loeng-Ter:
Incerzive (“"LTI"”) Plan that rewards senicr level managenent
employees for achieving annual financial and organizaticnal
performance goals; and

WHEREAS, To increase compatitiveness arnd Jiexibility in
cemooensating Executive roles, Management has reconmendod
acjustments to the threshold payout and the pool of cligible
erployees as described in Lile ExXecutlive Sunmary; and

WHEREAS, The 3Board has considsred the proposed adustments tc
the threshold payout and the nool of eligible emplovees and
angrees that the recommencations set forth in the Execuzlive
Sammary are anproenriale to drive a desper culture cf pay Zor
performance, increase retentive rewards that build a robust
pipeline ¢f intermnal Amtrak ta.ent, and re-alr execullves key
To ccmpany growth and performance; therefore, be it

RESCLVED, That the Bgard authorizes the FY 2023 STL and LTI
plans be adjusted lor thoe CEC to - Lor 271 and - for LT
and;



FURTHER RESOLVED, That the 3card zuthorizes Lhe FY 2073 ST1
and LTI plars be agjustoea for the President to - for L1101 and

- for LITL: and

FURTHER RESQLVED, Thast the Beard zuthorizes Lhe CEC to adopt
the FY 2023 511 and L7T1 adjustments to the thresheld pavyvout
and the pcol of eligible emplovess as descriped in the
Execative Summary Zor all

o-her e igible ernployeas.

R

:

Mr. Dillermernte concluded with a full overview of the

Commitree’ g agonda.

SAFETY & SECURITY REPORT

Mr. Beall provided Lhe Safeiy & Security Comm’ttec repoert and

orovided a full overview of the Committee’s agenda.

GOVERNMENT RELATIONS, LEGAL & CORPORATE GOVERNANCE COMMITTEE

M». Coscia provided the Government Relations, lTegal &
Corporate Governance Commitiee report ana provided a [ull overview
of the Committee’s agenda.

Having concluded Lhe Commitiee reports, the Executive Session
was ad’ourned, and the neeling was ca’led fo order in regular
sessior at 5:30 pm and the Executive Leacdership Tcam was nvited to

atterd.

PERFORMANCE OVERVIEW AND BUSINESS STRATEGY UPDATE

Mr. Gazrdner reported through Decemrber Emtrak is on track to
meet or execeed financial verformance and CSI on Larget. Mr. Gardror
described staffing shortages related o COVID=19 which impacted
service while noted that there had also been a related reducticon 1in
demand which wo ecrpect to continue for seme period. Mr. Cardner
also noted that the organizaticnzal changes tThat hac boen disoussead

vreviously were being implemented.
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SAFETY AND SECURITY REPORT INCLUDING COVID-19% UPDATE

M». FEredmecre, Mr. Mexo, and Ms. lar.son-Bis provided a
Lriceling of the Train 4 Misscuri derailmenz including the lncident
Respense Team cfforbs to &essist the passengers. Mr. Predmore also

reviewad data related to crossirg accidents.

FINANCE REPORT

Ms. Winkbigler reported Lnat June Y720 loss was - batter than
plan and 15% better tilan last yearduc to - favorat:le
Cparaling Revenue partial’ly offset by _ unfaverab. e
Operating Yxpense. Revenue resu_ts were largely aue ~o Improved
pagssenger revenue and higher Other Core FEevenuc., On the expensc
side, Ms. Winbigler repnrted that reasults were anfavorakla

primarily dve to lrain & deral_ment expenss _, fuel expense

I

-, primarily rate driven), and expense related To write-oifs
and inventory reserves not Ircluded in the Plan _

FPartially offsctting this unfaverapility is _ cf tavorapility
in variablie cxpense Tines, Facil!iLy costs, and Professional Fees &

Data Processing expense.

COMMERCIATL. REPORT

Mr. Harris reportea continucd good improvement in revenue and
ridership. Ee noted tha: the thirc guarter of Y 2022 was
charactexized by strong growtn asross all scrvice lircs, resclting
in ticket revenue coming in &t almost - for he quarter,
axceeding u.oan by over - - e alge noted that April and
May came 1irn positive to plan by - eacrn, and Jure by -
taking the YTD revenue for Y 2022 af tho end of the June tco
-, or - - ahead of plan, Versus the FY 2029 baselinge,
oacn of The three menths recerded gains and June olosed af -

Delow ZC19 revenue,



CAPITAL DELIVERY REPORT

I¥s. Mason provided the Directors with an update on hiring.
She reported that since c¢reating Capital Delivery in January, they
nired or promoted three Vice Presidents, two Assistant Vice
Presidents aznd five Senicr Directors. She alsc updated the Board on
nigh priority projects incluaing Gateway, East River Tunnel
Rehakbilitation, B&P Tunnel Replacement as well as Penn Station NY

{Reconstruction and Exparnsion).

SERVICE DELIVERY & QFPERATIONS REPORT

Mr. Wiilliams noted that May results for OTP remained the samc
for June with some imorovement for Acela. Mr. Wiliiams also
reported on incidents that resulted in delays and the efforts being

taken to contrel those.

STRATEGY, PLANNING & ACCESSIBILITY

Mr. Newman updated the Board about the ongoing Gulf Coast
proceeding at the Surface Transportation Beoard. He also reported
that Amtrak had submitted a bid for the MARC Camden line consistent
with what the Board approved at the previcus meeting and would
report on the cutcome when anncunced. Mr. Kewman also reported
that Baltimore Penn Station was reaching the 60% design milestone
and noted that costs were coming in higher Than anticipated for
construction estimates. Finally, Mr. Newman updated the Board about

the pending Washington Union Station condemnztion proceedings.

HUMAN RESQURCES REPORT

Ms. Spailn introduced Ms. Gansen who briefec the Board on the
Presidential Emergency Board that was just announced for the
freight railroads and discussed the potential impact on Amirak's

bargaining sirategy.
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ADJOURNMENT

l'here being no further kbusiness bpefore the Beoard, thes meeting

sdjourred at €:40 ».m.

T ok .
.- \__. [ T SR /-.-'/ TR 1_‘ L, . B
Eleanor D. Acheson
Corporate Secretary

.
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Cijz(“__ !C/' tH“Hr_
e o o
wWilliam Herrmann
Azslstant Corvorate Secretary
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