
NATIONAL RAILROAD PASSENGER CORPORATION 

BOARD OF DIRECTORS 

MINUTES OF MEETING 

NOVEMBER 9, 2023 

The Board of Directors (Board) of the National Railroad 

Passenger Corporation (Amtrak or Corporation) held a duly noticed 

special meeting on Thursday, November 9, 2023. Board members 

participating in the meeting were Anthony Coscia {Board Chairman), 

Jeff Moreland, Yvonne Burke, and Tom Carper. Stephen Gardner (Chief 

Executive Officer, non-voting) also participated in the meeting. 

Roger Harris (President}, Paul Nissenbaum (FRA Associate 

Administrator}, Robert Grasty (Executive Vice President, Chief 

Human Resources Officer) and Tracie Winbigler {Executive Vice 

President, Business Transformation & Chief Financial Officer} 

participated in the meeting. 

Costin Corneanu (Senior Vice President, Finance), Nathan 

Counts (Assistant Vice President, ~otal Rewards}, Melissa 

Malinowski (Director, Executive Compensation), William Herrmann 

(Vice President, Managing Deputy General Counsel & Assistant 

Corporate Secretary) and Whitney Jordan (Associate General Counsel) 

attended the meeting. 

Mr. Coscia called the meeting to order at 1:10 p.m. and 

confirmed a quorum. The minutes were recorded by Mr. Herrmann. 

SHORT-TERM AND LONG-TERM INCENTIVE PLAN DESIGN FOR FY24 

Mr. Grasty and Mr. Counts discussed the FY24 Short-Term and 

Long-Term Incentive plans. After discussion, Mr. Coscia moved and 

Ms. Burke seconded the following resolutions: 

WHEREAS, The Board of Directors (Board) has authorized 
Management to create a Short-Term Incentive Plan that 
rewards management employees for achieving annual financial, 
organizational, strategic and individual performance goals 
and a Long-Term Incentive Plan that rewards management 
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err.ployees :or ad1ievir.g ::"inancial, organizat.:'._onal a:1d 
st::categic per::'oYmance goals; and 

WHEREAS, Managemer.-::. has reco:mner.deci t:n.a-::. t:r-:e ?Y 2024 Short­
~erm Incentive ?la:1 goals, weights and metrics consist o: 
Tcta.:.. Ad~':..sted Opera-::.ing :!:r.come excluding ?uel, Custome::c 
Satis::'actio~ I:1dex, Ride::csh.:'._n and execu-::.ion of ~ota.:.. Capital 
Spend as desc::cibed ir. t'.'le Exec:..c::ive s·:..mmary; and 

WHEREAS, Mar.age:i:'.e:1t has reccrrmended -:ha-:. t:,e ?Y 2024 Short 
Incentive ?.:..a:1 the Sxecutive Leadersh.:'._p ~ea~ shall be 
sub~ect -:.o firs::. ~eeting Financial Performance Goa.:..s before 
Organizational, Strateg.:'._c ?erformance goals are considered 
as described in -:.he Executive Summary; and 

WHEREAS, Management has recom.'""'.',ended that the 2024 (FY 2024 -
FY 2026) Long-:erre :ncentive Plan goals a~d weights consist 
of Amtrak Ca·J.sed Delays, To::.al Revenue, To::.a:i. Cos': excluding 
Fue.:.., Available Seat M.:'._.:..es, ar.d exec·..ition o:' Nort!"'.east 
Corridor Capital Spend as descr.:'._bed in the Executive 
Summary; and 

WHEREAS, T~e Board ~as considered the proposed goals and 
agrees -::.hat the identi::'ied goals are app::copriate short-terre 
and long-tern performance neasurcs for Amtrak consisten:. 
with the FY 2024 Ar.nual Opera~ing Pla:1 (AOP) ar.d FY 2024 -
?Y 2028 Five Year Bluep~int should be adopted fo::'.' t~e FY 
2024 Sho::'.'t-Term Incentive Plan and 2024 (FY 2024 - FY 2026) 
Lo:-ig-Term I~ce:1tive Plan as set forth in the Execu~ive 
Summary; a:-id 

WHEREAS, Management ::.ay propose for Eoa::'.'d cc:1side::catio:1 of 
subsequer.t ame:-idmer.-i::s ::.o the FY 2024 Sho::'.'t-Ter~. Incentive 
?la:1 a:-id Lo~g-Term I~ce:-itive ?~a:1 :Oased on any sig:1i:icant 
cha:-iges to the AO? t~at ~ay occu::'.' during FY 2024; ar.d 

WHEREAS, Mar.age:r.e:1::: rr.ay propose for Board co:1sideratio:1 of 
subsequen"': amer.dmen::.s to the ?Y 2024 Short-Te::'.':::-. Incer.':ive 
Plan a:-id Long-Te::'.'~ Incentive ?lan based en closi:1g the ?Y 
2023 f~na:1cial data; t~erefore, be it 

RESOLVED, Tha::. the 3oard authorizes L~e Freside~t ar.d CEO "':o 
adop"': t~e ?Y 202~ S~ort-Te::'.'m =ncentive ?~ar. a~d lo~g-Te::'.'m 
I:a.cen::.ive Plan goals as ciesc::'.'.:'._bed j_:1 the Exec-..i::.ive Summa::'.'y, 

( 3 - 0 - 1) (Y.!r. Nissen:Oaum abstained) 
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ADJOURNMENT 

There bei:-i.g no ::urther business be:"ore the Bca::'.'d, the :c.eet.ing 

adjourned at 2:49 p.~. 

wi:liam Herr~ann 
Assista:-i.t Corporate Sec~e~a~y 
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