
NATIONAL RAILROAD PASSENGER CORPORATION 

BOARD OF DIRECTORS 

MINUTES OF MEETING 

December 16, 2022 

The Board of Directors (Goard) of lhe National Railroad Passenger 

Corporation (Amlrak or Corporation) held a duly noticed telephonic 

meeting on Thursday, December 16, 2022. 

Board members parLicipat.i ng in the meeting were Anthony Coscia 

(Roard Chairman), Bert DiClemente, Tom Carper, Yvonne Burke, and Am.LL 

Bose participated in the meeU.ng. 

The meeting was convened by Mr. Coscia in executive session al 

12:4.':i p.m. and a quorum was confirmed. The minutes were recorded by Mr. 

Herrmann. 

CEO AND PRESIDENT BASE PAY RECOMMENDATION 

The Board discussed recommendations regarding merit compensation 

for the Chief Executive Officer and the President as prepared by 

Management ctnd reviewed by the Personnel and Compensation Comnd t. tee. 

Following discussion, upon moLion made by Mr. DiClcmcntc and seconded by 

Ms. Rurke, the Board voted to adopt the following resolutions: 

WHEREAS, Human Resources reg'J.larly reviews the management 
compensation programs including base pay, short-term incentives, 
long-term incentives, and execulive r.ewards relying on ctn 
independent consultant to ensure National Railroad Passenger 
Corporation can attract, motivate, and reta_i n the talent required 
to meet current and emerging business needs; and 

WHEREAS, Management leveraged both market survey data as well as 
peer group data for Executive Vice Presidents, Presidents and Chief 
F:xecutive Officers available in public proxy statements and 
accordi.ngly recommends adjustments in base salary for the Chief 
F:xecut.i.ve Officer, the President, and the Executive Vice Presidents 
as seL fort.h in the executive summary, effective December 26, ;?.O?.?.; 
and 

WHEREAS, Lhe Board of Directors has authorized the Personnel and 
Compensation Committee to ctpprove merit increases for executive 
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vice presj_dent.s and recommend merit increases tor the CEO and the 
PresidenL; and 

WHEREAS, The Personnel and Compensation Committee has reviewed the 
executive summary containing Management's recommendations and 
agrees wiLh Lhe proposed adjustments to base salary for the Chief 
Executive Officer, Lhe President, and the Executive Vice Presidents 
as set forth in Lhe executive summary; therefore, be it 

RESOLVED, That the !Joard of Directors approves the proposed salary 
adiustment set forth in the Executive Summary for Stephen Gardner, 
Chief Executive Officer, effective December ?6, 2022; and 

FURTHER RESOLVED, that the Doard of Direclors approves t.he proposed 
salary adjustment set forth in the Executive Summary for Roger 
Harris, President, effective December 26, 2022. 

(4-0-1) Mr. !Jose abstained. 

FY 2023 Short-Term Incentive P1an Metrics 

The Board discussed recommendations for the corporate performance 

La:r.get and payout range (threshold to superior) metrics for the FY 2023 

Short-Term Incentive Plan goals, weighls that was approved in July 2022. 

'I'his recommendation was previously reviewed by the Personnel and 

Compcnsiltion Committee, Following discuss.ion, upon motion made by Mr. 

DiClemente and seconded by Ms. Burke, the Board voted to adopt the 

following resolutions: 

WHEREAS, Pursuanl to the advocacy of such programs by Congress in 
Section 223 of the Passenger Rail Investment and Improvement Act of 
2008 (PRUA), the Board of Di.rectors authorized Management to 
create a Short-'l'errn Incenli ve ( STT) P.1 an to incent management 
employees to achieve significant. annual financial and 
organizat.ional performance goals; and 

WHEREAS, The Board of Directors approved the S'TT P]an design, 
including metrics, for FY 2023 on July 20, 20?.?. and now tho2 
Personnel and Compensation Committee has reviewed and considered 
the associated metric targets for the l!'Y 2023 Plan, as described in 
the Executive Summary; and 

WHEREAS, The metric targets for the FY 2023 S'l'l plan reflect the 
significant increase in ridership, operating expenses and other 
opportunities and challenges anticipated to face the Company in Lhe 
Li.seal. years and will incent and align Management to achieve strong 
.results; 
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WHEREAS, The tc.1r.gct for Adjusted Cpcratinq Income n~flccts the 
significant prol ectcd improvem,~nt in the financial per.formanco of 
lhe passenger.-r.elul:.0.ci hllf',ines;o op(;raLions in FY 2023 versus f:,'Y 
2022, as defined by thP. husineRs scgmc!nl repo:::-tiug initiative now 
under developrn.enl. by the compuny, while ma.int;,.ining the increased 
puce oI lnfrastrucLure-related operuttng cxpen:::;c a:;c;ociated with 
prcpari::-i.g for and undercaking the exp;-rnsion ot the Company's long
te:-:-m Capital. pr:ogrnm, as described int.he Exccutl.ve Summary; and 

WHEREAS, The Personnel and Compensation Comm.:'...ttee and Honrd of 
Direcloi-:-s w.i. l.l review the financial results for FY 2023 i.n the 
drafL businP..ss segments on a quarterly basis to gain insight into 
perfor:mance against the Adi11st0.d Operating Income targets; and 

WHEREAS, 'l'hc Personnel and Cornpt~n;,ation Committee: desires to renew 
nnd updutc: the approach to ex.ecul".ivo compensation and the STI Plan 
for f''Y /.0?4 to n;flect the new opportunities and chaJleng0,1, fuC"lng 
th0. Company o.r; it recovers from L~1e impacls ot tho Covid-19 
Pandemic ond A0.ck.s to utilize: lhe historic federal .invcstme:1t.s _i_n 
intercity passenger rail made by the lnfrastrucLur.e Investment. and 
Jobs Act (TI,JA); and 

WHEREAS, To achieve this, the Pr.r.sonnel and Compensation Commillee 
\'Jill enqage ir: FY 2023 a:. independ~nt compensation r:onsulto.nt cmd 
the A.,.t1trak OlG to support its work w~_th Management to formulate a 
nr.w version of lhc STI Plan for adoption for FY ?,0?4; and 

WHEREAS, The l"Y /.021i Plan shall ulllize tools, including the new 
bus i.nesr; scg:ncnt rqmrtlng methods Delng developed by th0 Compnny, 
Lo track the tlnanr..inl pcrform<rncc o[ passenqer lr:o.i.n und 
in.fra.slructure businesn segments, contain updated goals L.o reflect 
the new era of inveslment and expan.s.i.0:1 made possible Dy IIJA, a:-id 
provide asst,rances LhaL tho Company is dirccLly benefitSing fron~ 
the design of Lhe s·rr plan and the pertormuncc achieved by 
Managen\ent under such Pla11; a~d 

WHEREAS, '1.'h0 Board of Directors has authori,,;ed thr. Personnel and 
Compensation Commi ttce to revi.c)w and recommend lo the Roa rd of 
Directors lhe approval of the STI metrics for FY ?.0?.3 sPt forth in 
U1e E:xecuti ve Summo.ry; und 

WHEREAS, 'l'he Bodrd oi Directors has authorized t.hn Pcrc;onnel a:1.J. 
Compensation Commit Lee Lo develorJ lhe approach to ST I for FY 2024 
tor: subsequent udopLion by the Ccmm.J.Ltee and rccommendati.on Lo the 
Boa:rd ot Directors, a~; required; and 

■ 
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WHEREAS, the Personnel and Compensation Comm.Lttee has recommended 
to the Roa.rd of Directors the adoption of Lhe FY 2023 STI netric 
targets as set forth in the Executive Summary; Lhereforer be it 

RESOLVED, That the Board of Directors approves lhe FY 2023 STI 
metric targets as set forth in the Executive Summary. 

{4-0-1) Mr. Bose absla.Lned. 

ADJOURNMENT 

There being no further bus.iness before the Board, the meeting 

adjourned at 1:15 p.m. 

William Herrmann 
Assistant Corporate Secretary 
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