Amtrak Board Corporate Governance Authority Policy

This Corporate Governance Authority Policy (Policy) is established by the Board of Directors
(the Board) of the National Railroad Passenger Corporation (the Company or Amtrak) to
delegate appropriate authority to Management to manage the Company’s business and
operations, including approval of capital expenditures, material transactions, and operating
expenditures.

This policy fulfills the Board’s oversight responsibility to properly govern the Company by
delegating the authority to Management to efficiently and effectively operate the Company in
accordance with the statutory mission of Amtrak and the direction of the Board.

The Board reserves for its consideration any matter which (a) would have an extraordinary or
material impact on the Company’s statutory mission, strategic goals as approved by the Board or
financial condition, (b) is required by law, (c) is included in the charter of a Board Committee,
(d) is required by the Company’s Bylaws, or (e) in the judgment of the Company’s Chief
Executive Officer (CEO) should be brought to the Board for review and approval. The Board
may amend this matrix at any time or add any item to the Board or Committee agendas for
consideration and decision.

A. Strategic and Operating Matters

1. | FAST Act 5 Year Service & Asset Board approval required prior to submission

Line Plans and Amtrak 5 Year to Congress.
Capital Plan.
2. | Annual Operating Plan (AOP) Board approval required before

including capital budget allocations, | commencement of the fiscal year.

balance sheet management, internal | Performance updates will be provided by
operating expenditures, staffing Management at each Board meeting to track
levels, and changes from approved performance against the AOP.

FAST Act 5 Year Service & Asset
Line Plans and Amtrak 5 Year Expenditures against the AOP will be
Capital Plan. approved in accordance with internal
approval thresholds. Specific items will be
brought to the Board for review or approval
in accordance with the thresholds as
provided within this Policy. Material
changes to scope of capital projects will be
brought to the Board for approval. Other
decreases to approved plans will not require
Board approval.




3. | Material capital projects and
acquistions'.

Recurring annual state of good repair
(SOGR) work: As long as the total spend
during a fiscal year for annual SOGR
recurring-type work (such as undercutting,
rolling stock overhauls, etc.) identified as
such and described in the AOP approved by
the Board remains within the approved
AOP amount for that work, no further
review or approval is required. If additional
funds exceeding the approved AOP amount
are to be spent, Audit & Finance Committee
or Board approval, in accordance with the
approval thresholds established herein, is
required.

Other capital projects and capital
acquisitions: Audit & Finance Committee
approval required for any project with life
of project (LOP) spend, including project
contingency, between $25M and $50M.

Board approval required for any such
projects where the total LOP spend,
including project contingency, is estimated
by Management to exceed $50M.

As part of approving the LOP spend for any
project, Management will include the
estimated cost, including allocated
contingency, of any construction contracts
expected to exceed the above thresholds.
Board or Audit & Finance Committee
approval, as appropriate, will provide
approval for the LOP amount as well as
approval for a commitment ceiling for each
construction contract.

4. | Annual federal grant justification
and request including the Annual
Legislative Report.

Annual Board approval before submission
to Congress.

5. | Annual federal funding grant
agreements with DOT.

Board approval required before execution.

! Includes all capital projects and capital acquisitions, including equipment and rolling stock fleet plans including
purchases of any new cars or locomotives or major refurbishment of locomotives or passenger cars.




6. | Comprehensive 10-year Amtrak Annual review and Board approval for
rolling stock fleet plan and strategy. | material updates/changes.

7. | Reprogramming between National Board approval.

Network and Northeast Corridor
grant accounts.

8. | Cost overruns or change orders on Audit & Finance Committee approval
previously AFC- or Board-approved | required for overruns or change orders
LOP amounts or Contract between $5M and $10M.

Commitment Ceiling Amounts.
Board approval required if overrun or
change order exceeds $10M.

9. | Significant, long-term, non-usual- Board approval required for any significant,
course of business contracts. long-term operating expense contract

outside of the usual course of business
procurement of goods or services (to
include the significant outsourcing of any
Amtrak service or function) without in any
way expanding the authority specifically
delegated to management by the Board.

10. | New state or private partner for Board approval required for any new state
Amtrak routes or services, or private partner for routes or services, any
permanent discontinuation of long- | permanent discontinuation of a long-
distance or state-supported route, or | distance or state-supported route, or
submission of significant RFP for submission of proposal for Amtrak service
Amtrak services. in excess of $25M per year.

Board approval required for agreements or
amendments for services in excess of $25M
per year other than agreements with the
primary purpose of implementing the
Passenger Rail Investment and
Improvement Act of 2008 (PRIIA) Section
209 and Section 212 annual cost-sharing
obligations.

11. | Design and construction phase Board approval required for any

agreements or other Amtrak service
agreements for engineering,
construction or other related
services.

reimbursement agreement to provide
Amtrak services in excess of $25M per year
or $75M in total value.




12. | Operating agreements with host All Class 1 Host Railroad operating or
railroads. access agreements, or material changes or
amendments thereto, require review and
approval by the Board. Once such a
change or amendment is approved by the
Board or set by the Surface Transportation
Board, that change or amendment in a
subsequent agreement with another Host
Railroad need not be approved by the
Board.

For host railroads other than Class 1 Host
Railroads, new agreements and
amendments to existing agreements
involving material changes to financial
terms require review and approval by the
Board.

Otherwise, Management is authorized to
enter into new or amended operating
agreements with private railroads, states
and other public owners or operators of
railroad assets as appropriate for the
efficient and economical operation of the

Company.
B. Financing, Audit and Investment Matters

13. | Investment policies and guidelines. | Audit & Finance Committee review
annually and approve if any changes are
proposed.

CFO or Treasurer will report investment
results to the Audit & Finance Committee.
14. | Entering into lines of credit, Audit & Finance Committee approval
incurring debt, or financing required up to $50M.

equipment or real estate.’

Board approval required over $50M.

15. | Fuel Hedging Policy. Audit & Finance Committee approval.
16. | Appointment of independent public | Audit & Finance Committee
accountant to audit and certify recommendation and Board approval for
annual financial statements and to annual appointment.

2 PRIIA requires prior approval of additional Amtrak debt by the Secretary of Transportation.



perform other services for the Audit & Finance Committee is authorized
Company. to approve fees with the accounting firm for
audit and non-audit services.

Chairman of the Audit & Finance
Committee authorized to execute the annual
audit engagement agreement.

17. | Insurance Program. The Company is authorized to establish and
maintain a business insurance program with
such coverages as the President & CEO
may determine appropriate.

Audit & Finance Committee review
annually.

C. Legal Matters

18. | Settlement authority for any material | Government Relations, Legal &

claim or proceeding against the Governance Affairs Committee approval
Company. required for any settlement of a claim or
litigation between $15M and $25M.

Board approval required for any settlement
of a claim or litigation in excess of $25M.

D. Real and Personal Property Matters

19. | Revenue-producing real estate Audit & Finance Committee approval
agreements. required for contract value between $25M
and $50M.
Board approval required for contract value
in excess of $50M.
20. | Real estate purchases, leases and Audit & Finance Committee approval
sales. required for transactions with between

$25M and $50M in contract value.

Board approval required for transactions
with more than $50M in contract value.




21. | Development agreements.’ Audit & Finance Committee approval
required for agreements with between
$25M and $50M in contract value.

Board approval required for agreements
with more than $50M in contract value.

22. | Sale of Amtrak personal property, Audit & Finance Committee approval
including rolling stock. required for agreements with between
$25M and $50M in contract value.

Board approval required for agreements
with more than $50M in contract value.

E. Labor and Employment Matters

23. | a. Offers of employment, a. Personnel & Compensation Committee
employment agreements, approval.

compensation, merit increases,
salary, bonuses, STI and LTI
payments to Executive Vice

Presidents (EVPs?).
b. Severance agreements for EVPs. | b. Personnel & Compensation Committee
approval if terms differ materially from
Board approved severance plan.

c. All employment agreements, c. Personnel & Compensation Committee
compensation arrangements and recommendation and Board approval.
severance for the President or the
CEO.

d. Removal of Officers other than d. The Board, by majority vote, may

the CEO. remove an Officer of the Company, after
consulting with the CEO. In addition, the
CEO may remove an Officer if the CEO
deems it in the best interests of the
Company and has consulted with the Board

Development agreements include without limitation any transaction involving the improvement or other use of
any real property interests of the Company by another party or joint venture in or from which the Company
receives value.

References in this Policy to EVPs include any Senior Executive Vice Presidents.

5 For purposes of this provision, Officers include President, Executive Vice Presidents (including Seniors),

Corporate Secretary, Controller and Treasurer.



or the Personnel & Compensation
Committee if the full Board cannot be
timely convened.

24.

LTI and STI annual Compensation
Plan for Management.

Personnel & Compensation Committee and
Board approval for STI and LTI, including
annual goals.

25.

Management Compensations Plans
a. Structure for senior management

E-band compensation.

b. Management actions and
adjustments to compensation.

c. Creation of additional E-band
position over the Board-approved
maximum number.

d. Management benefits program.

a. Personnel & Compensation Committee
approval required for adjustment of the
base salary ranges.

b. CEO has authority and responsibility to:

e manage the agreement and non-
agreement workforce, including
organizational changes and
workforce increases and reductions;

e approve and manage new hires into
senior management positions;

e approve individual adjustments of
salaries and titles within E-band
zones other than the President and
EVPs;

e administer the compensation plan,
pay-for-performance increases and
incentive programs for the non-
agreement workforce.

c. Personnel & Compensation Committee
approval required.

d. Personnel & Compensation Committee
annual review.

26.

Collective bargaining agreements.

Board approval required for new collective
bargaining agreements or material
amendments to existing agreements.

27.

Agreement employee benefit plans.

Personnel & Compensation Committee
approval of material changes to agreement
employee benefit programs not included in
collective bargaining agreements.




Matters that Require Board of Threshold for Board of Directors
Directors Approval or Approval or Notification

Notification
F. Inspector General

28. | Hiring the Inspector General (IG), Board responsibility.
reviewing with the IG annually the
Office of Inspector General (OIG)
program and OIG performance,
setting the IG’s salary on an annual
basis by the calculation prescribed in
federal law.

G. General

29. | The officers and Management of the | N/A
Company are fully authorized to
manage and take all necessary and
appropriate action to successfully
manage the affairs of the Company,
consistent with the strategic and
operating objectives established by
the Board and consistent with the
Company’s internal policy which
establishes Management
authorization and approval
requirements for contracts,
commitments and expenditures.

National Railroad Passenger Corporation
Board of Directors
Adopted March 20, 2024
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