NATIONAL RAILRCAD PASSENGER CORPORATION
BOARD OF DIRECTORS
MINUTES OF MEETING

May 3, 2023

The Board of Directors (Board) of the National Raillrocad
Passenger Corporation (Amtrak or Corporation) held a duly noticed

spacial virtual meeting on Wednesday, May 3, 2023,

Board members participating in the meeting were Anthony Coscia
{(Board Chairman), Jeff Moreland {Beard Vice Chairman), Yveonne Burke
and Tom Carper. Stephen Gardner {(Chief Executive Officer, non-

voting) alsoc participated in the meeting.

Amit Bose {(Administrator of the Federal Railrocad
Administration (FRA)} wvoting delegate for this meeting) and Paul
Nissenbaum (FRA Asscciate Administrater) participated in the

meeting.

Roger Harris (President), Eleanor D. Acheson [Executive Vice
President, Chief Legal Officer, General Counsel & Corporate
Secretary), Tracie Winbigler (Executive Vice President, Chief
Financial Cfficer), Dennis Newman [Executive Vice President,
Strategy & Planning}, Tom Bloom (Deputy General Counsel), William
Herrmann (Vice President, Senior Managing Deputy General Counsel &
Assistant Corporate Secretary) and Whitney Jordan (Rsscoclate

General Counsel) attended the meeting.

Kenneth Applebaum, Adam Brodsky and Judith Katz counsel with
Applebaum Katz Brodsky PLLC also participated in the meeting.

Mr. Coscia called the meeting to order at 11:;00 a.m. and a
guorum was confirmed. Minutes were recorded by Mr. Herrmann and Ms.

Acheson.



GATEWAY PROPERTY ACQUISITION

Mg. Acheson briefed the Board about the histecry of and prior
approvals relating to the condemnaticn of the Gateway FProperty. Ms.,
Acheson and Mr. Bloom provided an overview of the current status of
the condemnation process and potential settlement discussicns
relating to the value cf the property based cn updated valuations.
Mr. Blcom discussed the current propesal and rationale for such
proposal, including the current proposed settlement amocunt.

After discussior. among the Directors, management and attorneys
from Applebaam Katz Brcedsky PLLC, upon notion nmade by Ms. Burke and
secondec by Mr. Coscia, the Board voted adopt the fellowing
resolutions:

WHEREAS, The Board of Directors (“Board”’) of National Railroad
Passenger Corporation (“Amtrak”) previcusly authorized
Management to acguire by condemnation Manhattan Block €75, Lot
1, becaase The property is nesded for the Hadson Tunnel
Projecz; and

WHEREAS, Manageoment filed the condemnation action in July 2021,
and deposited _ intc the registry c¢f the court based
o an appraisal of just compeznsation, which the Board approved;
and

WHEREAS, Management’s wvesting date appraisal wvalued the
property at _ as of the date of the condermnation
filing, which establishned a new minimum amcunt Amtrak must pay
in just compensation; and

WHEREAS, Managerent subsequently paid 260 Twelfth Avenue
Holdings LLC the additicnal [ GGG _ in
crder to cut off any further irterest accrual; and

WHEREAS, The court has schedulec a settlement conference for

May 31, 2023, and court rules require Amtrak to make 2 new



settlament offer to 260 Twelftnh Avenue Haldings TILC prior to
the conference; and

WHEREAS, Management recommends making a new settliement coffer of
_ _ in new money) {(“Initial COffer
Amount”); therefore, bhe it

RESOLVED, That the Foard authorizes and approves Management to
make a pre-settlemenrt conference cffer in an amcunt nct to
exceed the Initial Cffer Amount; and be it

FURTHER RESQLVED, Thlat thne Board authorizes each of the Chief
Executive Officer, the President, the Executive Vice President
Chief Tegal Cfficer and Gereral Ccunsel, and such subordinate
officer or officers as any of zhe above may designate
{Authorized Officers), be, and each of them hereby is, each
acting singly, authorized and empowered, In the name and on
behalf of Amtrak, t¢ take anyv and a1l actions consistent with
this resolution and to make, execute and deliver in the name
and on behalf of Amtrak all instruments, agreements,
certifications and alli other documents as may be required or
contemplaced by the foregoing, contalning such terms as
Authorized Officers deem necessary and advisable in order te
effectuate the foregeling transaction; and

FURTHER RESCLVED, That any and all Zawful actions taken on
Amtrak’s behalf within the scope of the foregoing be and are
hereby ratified, confirmed and approved.

{3-2)



AD JQURNMENT

There belng no further business bhefore the Committee, the

meering adijourned at 11:34 a.m.
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Sleanor D. Acheson
Corporate Secretary

e

William Herrmann
Assistant Corporate Secretary



