
CORPORATE GOVERNANCE GUIDELINES 

Adopted as amended on February 1, 2019 

The following Corporate Governance Guidelines (the “Guidelines”) have been adopted by the Board of 

Directors (the “Board”) of the National Railroad Passenger Corporation (“Amtrak” or the “Company”) 

and, together with the Company’s Articles of Incorporation (“Articles”), Amended and Restated Bylaws 

(“Bylaws”), charters of the Board committees and the Board of Directors Corporate Governance 

Authority Policy (the “Board Authority Policy”), provide the framework for the governance of the 

Company. They are reviewed by the Board periodically and may be amended from time to time based 

on the recommendation of the Government Relations, Legal and Corporate Governance Committee 

(the “Committee”) and of the Board of Directors. 

I. ROLE AND COMPOSITION OF THE BOARD
General. The business and affairs of the Company will be managed under the direction of the Board.

The Board may, by resolution, delegate its authority to Board committees or to Company management,

subject to the Company’s Articles, Bylaws, applicable laws and other rules, standards and best practices.

The Board’s responsibilities include oversight and evaluation of corporate and financial strategies to 

achieve the Company’s statutory mission, risk oversight (both as a full Board and through its 

committees), oversight and execution of succession planning for the Company’s senior management 

and the Board, and attention to matters affecting the Company’s corporate governance and 

stakeholder relations. 

The Board has delegated to management responsibility for the operations of the Company and has 

established the Board Authority Policy, appended hereto as Attachment A, to provide clarity regarding 

the matters that must be brought before the Board for consideration. 

Board as Head of Entity for Inspector General. The Inspector General of Amtrak reports to the Board 

as well as to Congress and is under the general supervision of the Board as head of entity. The Board, 

annually, approves goals and objectives for the Inspector General, conducts a review of the performance 

of the Inspector General, and sets the Inspector General’s compensation pursuant to the applicable 

provision of the Inspector General Reform Act. The agenda for regularly scheduled Board meetings shall 

include a report from the Inspector General to the Board. 

Board Composition. The membership and director succession of the Board are established by federal law 

(49 U.S.C. §24302). That statutory provision establishes a Board of 10 members. Two of the directors 

serve ex officio – the U.S. Secretary of Transportation who is a voting member of the Board and the 

Company President & Chief Executive Officer (“CEO”) who is a non-voting member of the Board. Eight 

directors are appointed by the President of the United States; these eight directors are voting members of 

the Board appointed for five-year terms and may continue to serve after expiration of their terms until the 

appointment of their successors. 

1 



II. BOARD COMMITTEES

General. The standing committees of the Board are:

• Safety and Security Committee
• Audit and Finance Committee

• Personnel and Compensation Committee

• Government Relations, Legal and Corporate Governance Committee

The purpose and responsibilities of these committees are outlined in a committee charter for each 

approved by the Board. Each committee shall assess the adequacy of its charter annually and recommend 

changes to the Board as appropriate. All committees report regularly to the Board with respect to their 

activities. 

Assignment and Rotation of Committee Members. Committee members are appointed annually by the 

Board. As a general rule, independent directors serve on at least two committees. Membership on 

committees is rotated as appropriate to provide the Board with the best advice and support, provide 

directors with experience on different committees, and ensure fresh insight to each committee. 

Committee Chairs. The Board elects a chair for each committee. The Board considers rotation of 

committee chairs after a chair has served for approximately three successive years. In doing so, the Board 

takes into account all relevant circumstances, including applicable laws, standards and best practices, and 

strives to balance the benefits of rotation against the benefits of continuity, experience and expertise. 

Executive Committee. In the event the membership of the Board falls below a quorum of five voting 

members, an Executive Committee constituted of at least a majority of the remaining legally appointed 

and confirmed voting members of the Board shall be immediately designated to have and exercise the full 

authority of the Board in the oversight of the business and affairs of the Company until such time as a 

quorum is reestablished, provided that any such Executive Committee shall include the U.S. Secretary of 

Transportation or her duly authorized delegate and be comprised of no fewer than two legally appointed 

and confirmed members of the Board. 

III. BOARD PERFORMANCE AND OPERATIONS

Attendance at Meetings. Directors are expected to attend all Board meetings and meetings of Board

committees on which they serve, absent exigent circumstances, and to review all materials provided in

advance for the purpose of preparing for meetings.

Board Meetings. Currently, the Board holds six regular meetings each year, and the Board (considering 

any recommendations from the Government Relations, Legal and Corporate Governance Committee) 

will determine from time to time whether fewer or more meetings will be held. Appropriate officers of the 

Company may be invited to attend the general session of Board meetings when appropriate. 

Agenda for Board Meetings. The CEO will prepare an agenda for Board meetings for the approval of 

the Chairman of the Board. Directors may have additional subjects placed on the agenda upon request.         

In setting the agenda for Board meetings, the Chairman and CEO, as applicable, will strive to focus on 

topics related to the Company’s strategic direction, management of risk, succession planning and subjects 

recommended by Board members. 
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Board Materials Distributed in Advance. Information and materials that are important to the Board’s 

understanding of the agenda items and other topics to be considered at a Board meeting should, to the 

extent practicable, be distributed sufficiently in advance of the meeting to permit prior review by the 

directors. All Board materials, including all Board committee materials, will be distributed to all 

directors, regardless of committee assignments. In the event of a pressing need for the Board to meet on 

short notice or if such materials would otherwise contain highly confidential or sensitive information, 

written materials may not be available in advance of the meeting. 

Executive Sessions of Non-Management Directors. The non-management directors meet in executive 

session without management present at each regularly scheduled Board meeting. The Chairman presides 

at these sessions of non-management directors. Any action taken by the Board will be taken in an open 

meeting of all directors at such regularly scheduled Board meeting. Members of the Board’s standing 

committees meet in executive session without management present at each committee meeting. 

Director Access to Management, Employees, Advisors and Information. Directors have full and free 

access to members of management and employees of the Company. The Board and each of its standing 

committees have the authority to engage outside counsel, accountants, experts and other advisors as it 

determines appropriate to assist it in the performance of its functions. The Board and management will 

determine the types of information necessary for the Board to engage in active, informed discussions at 

its meetings. 

Attendance of Non-Directors at Board Meetings. Attendance of non-directors at Board meetings is at 

the discretion of the Board. 

Director Orientation and Continuing Education. The Company has a [mandatory] orientation process 

for new directors, which includes materials and meetings with key management designed to familiarize 

new directors with the Board’s and Company’s governance policies and ethical standards, including 

conflict of interest policies, and processes, and the Company’s business, operations, finances and 

governance practices. The Board encourages directors to participate in continuing education programs 

to assist them in performing their responsibilities as directors. 

Annual Performance Evaluation. The Board conducts an annual self-evaluation to assess its 

performance. Each of the standing committees also conducts an annual self-evaluation. 

IV. SERVICE ON OTHER BOARDS 
Directors may serve on other organizations’ boards or committees. Each director should consider the 

obligations of such service to ensure that it would not interfere with the director’s duties to the Company. 

Any director considering service on another organization’s board or committee that could pose a conflict 

of interest with the director’s position with the Company should consult with the Board through the 

Chairman or Corporate Secretary and, if the Company’s Conflict of Interest Policy is implicated, the 

Company’s Ethics Officer. Any other issue with such service should be raised with the Chairman and the 

Chair of the Government Relations, Legal and Corporate Governance Committee regarding the impact 

of such other service on the director’s ability to serve the Company. 
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V. PRINCIPAL DUTIES OF THE CHAIRMAN OF THE BOARD 
The Chairman of the Board shall preside over all meetings of the Board. In addition, the Chairman shall, 

among other things: 

1. convene, preside over, and determine agendas for executive sessions, and brief the 

President & CEO on issues discussed in executive sessions; 

2. recommend Board committee and committee chair assignments; 

3. chair the Government Relations, Legal and Corporate Governance Committee; 

4. recommend appropriate governance policies and procedures; 

5. manage the Board’s oversight of risks; 

6. oversee the implementation of the Board’s ethical standards and the avoidance of conflicts 
of interest; 

7. lead the Board in setting annual goals and priorities for senior management and in the 

annual evaluation of senior management (including the President & CEO) and 

communicate the results of such evaluation to the President & CEO, and oversee the 

annual evaluation of the Board and the committees; 

8. lead the Board in recommending annual priorities to the Inspector General and in the 

annual performance review of the Inspector General and the performance of the Office 

of Inspector General; 

9. serve as an information resource for other directors and act as liaison between directors, 

committee chairs and management; 

10. be authorized to call special meetings of the Board; 

11. provide advice and counsel to the President & CEO when appropriate; 

12. speak for the Board in circumstances where it is appropriate for the Board to have a 

voice independent from that of management; and 

13. have such other duties as may be set forth in the Bylaws or in a resolution of the Board. 

VI. DIRECTOR COMPENSATION, REIMBURSEMENT OF EXPENSES AND 
SUPPORT 

Compensation. Each director not employed by the U.S. Government or Amtrak is entitled to reasonable 

compensation when performing Board duties. 49 U.S.C. §24302(b). The Board is responsible for setting 

director compensation. Upon the Board’s request, the Government Relations, Legal and Corporate 

Governance Committee will make recommendations to the Board regarding any changes in the 

compensation for directors. In setting levels of compensation and benefits (including those referenced in 

Attachment B), the Committee and the Board should be mindful of statutory direction, Congressional 

oversight and public accountability. 
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Travel Expense Reimbursement. Each director not employed by the U.S. Government shall, when 

performing Board duties, is subject to the same travel and travel expense reimbursement policies and 

guidelines that apply to Amtrak’s senior management. Consistent with Company policy, each director 

shall be reimbursed for reasonable, out-of-pocket travel and subsistence expenses incurred for 

participating in meetings or inspection trips of the Board or committees or performing other duties as a 

director as approved by the Chairman. 

Staff Support. Each director shall have reasonable access to secretarial and professional staff necessary to 

support the director’s duties for the Company. Such staff support shall be provided through the Corporate 

Secretary’s office at the Company’s corporate headquarters. No director shall be entitled to 

reimbursement for administrative and professional staff support from outside the Company without prior 

approval of the Board. In addition, directors shall be furnished with corporate staff assistance through the 

Corporate Secretary’s Office for the purpose of travel reservations and arrangements, ticketing, hotel 

reservations and the like, when such assistance is necessary to facilitate the “performance of duties” for 

the Company, and each director also shall be furnished assistance by the Corporate Secretary’s Office in 

obtaining Amtrak reservations and tickets with his or her rail pass described below. 

Other Expenses. Each director shall be reimbursed for other reasonable expenses (such as photocopies, 

postage, etc.) incurred in connection with the “performance of duties” for the Company as hereinabove 

defined. 

Rail Pass. To facilitate the directors’ access to and observation of the Company’s operations and for 

Amtrak-related or personal travel only, directors and their immediate families (spouse and children who 

qualify as dependents under the Internal Revenue Service regulations) are issued a rail pass for free and 

unlimited personal rail travel with privileges for positive space on trains within the Amtrak system. For 

specifics, see Attachment B. 

VII. EXECUTIVE OVERSIGHT AND DEVELOPMENT 

Selection and Oversight of the CEO and Executive Vice Presidents. The Board will be responsible for 

identifying potential candidates for and selecting the President & CEO. The President & CEO will consult 

with the Board regarding the identification and selection of potential candidates for Executive Vice 

President positions. The Board acts as an advisor to the CEO and Executive Vice Presidents, and ultimately 

monitors and oversees their performance. 

CEO Evaluation. The Board conducts an annual review of the performance of the President & CEO. The 

results of the reviews are shared with the President & CEO and the Personnel and Compensation 

Committee, which considers the evaluation and establishes the compensation of the President & CEO. 

Succession Planning. The Board receives recommendations from the Personnel and Compensation 

Committee relating to plans for succession of the President & CEO and the Executive Vice Presidents, 

including succession in the event of an emergency or retirement. The Board ensures that successors are 

identified or that a plan is in place to identify successors for the President & CEO and Executive Vice 

President positions, oversees talent development planning for individuals who may be included in the 

succession pipeline, and regularly reviews the Company’s succession plans for the President & CEO and 

Executive Vice Presidents. 
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VIII. CODE OF ETHICS AND INTERNAL REPORTING 

Integrity and Conduct. Each director is expected to act with integrity and to adhere to the Board’s Code 

of Business Conduct and Ethics (Attachment C), the Company’s Ethical Conduct and Conflict of Interest 

Policy (Attachment D) and all other applicable Company policies. 

Conflicts of Interest. The directors recognize that candor and avoidance (or in circumstances where 

conflicts are unavoidable or related person transactions are in the interests of the Company, the 

appropriate handling) of conflicts in fact and in perception are hallmarks of accountability owed to the 

Company. The Board has adopted a Board of Directors Code of Business Conduct and Ethics to address 

director responsibilities with respect to actual, potential, and apparent conflicts of interest involving 

directors. Any conflicts of interest questions or issues (including requests for waivers) from directors 

should be raised according to the following process: (i) questions and issues under the conflict of interest 

provisions of the Board of Directors Code of Business Conduct and Ethics should be raised to the Board 

through the Chairman of the Board or the Corporate Secretary; and (ii) questions and issues under the 

Company’s Ethical Conduct and Conflict of Interest Policy should be raised to the Company’s Ethics 

Officer and the Corporate Secretary. 

Confidentiality. In accordance with the Board of Directors Code of Business Conduct and Ethics, each 

director has an obligation to keep confidential all non-public information that he or she receives in 

connection with serving on the Board or any Board committee. Directors may not use such information 

for personal benefit or the benefit of persons or entities outside the Company nor may they disclose this 

information for any purpose without express permission. “Confidential information” means all non-

public, proprietary, privileged or otherwise protected information relating to the Company, including, but 

not limited to, information regarding the strategy, business, finances and operations of the Company (or 

any of the Company’s suppliers, customers or other constituents); minutes, reports and materials of the 

Board and its committees; and other documents identified as confidential by the Board or Company. The 

proceedings and deliberations of the Board and its committees are also confidential information and 

subject to strict protection. 

IX. REVIEW OF CORPORATE GOVERNANCE GUIDELINES 
The Board reviews these Guidelines annually and has the authority to make amendments as necessary. 
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Attachment A 

BOARD OF DIRECTORS CORPORATE GOVERNANCE AUTHORITY POLICY 

See attached 
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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. 

Matters that Require Board of 
Directors Approval or 

Notification 

Threshold for Board of Directors 
Approval or Notification 

A. Strategic and Operating Matters 
1. FAST Act 5 Year Service & Asset 

Line Plans and Amtrak 5 Year 
Capital Plan. 

Board approval required prior to submission 
to Congress. 

2. Annual Operating Plan (AOP) 
including capital budget allocations, 
balance sheet management, internal 
operating expenditures, staffing 
levels, and changes from approved 
FAST Act 5 Year Service & Asset 
Line Plans and Amtrak 5 Year 
Capital Plan. 

Board approval required before 
commencement of the fiscal year. 
Performance updates will be provided by 
Management at each Board meeting to track 
performance against the AOP. 

Expenditures against the AOP will be 
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. 
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Matters that Require Board of 
Directors Approval or 

Notification 

Threshold for Board of Directors 
Approval or Notification 

3. Material capital projects and 
acquistions1 . 

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. 

1  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. 
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Matters that Require Board of 
Directors Approval or 

Notification 

Threshold for Board of Directors 
Approval or Notification 

6. Comprehensive 10-year Amtrak 
rolling stock fleet plan and strategy. 

Annual review and Board approval for 
material updates/changes. 

7. Reprogramming between National 
Network and Northeast Corridor 
grant accounts. 

Board approval. 

8. Cost overruns or change orders on 
previously AFC- or Board-approved 
LOP amounts or Contract 
Commitment Ceiling Amounts. 

Audit & Finance Committee approval 
required for overruns or change orders 
between $5M and $10M. 

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

9. Significant, long-term, non-usual-
course of business contracts. 

Board approval required for any significant, 
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 
Amtrak routes or services,  
permanent discontinuation of long-
distance or state-supported route, or 
submission of significant RFP for 
Amtrak services. 

Board approval required for any new state 
or private partner for routes or services, any 
permanent discontinuation of a long-
distance or state-supported route, or 
submission of proposal for Amtrak service 
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 
agreements or other Amtrak service 
agreements for engineering, 
construction or other related 
services. 

Board approval required for any 
reimbursement agreement to provide 
Amtrak services in excess of $25M per year 
or $75M in total value. 
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Matters that Require Board of 
Directors Approval or 

Notification 

Threshold for Board of Directors 
Approval or Notification 

12. Operating agreements with host 
railroads. 

All Class 1 Host Railroad operating or 
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, 
incurring debt, or financing 
equipment or real estate.2 1

Audit & Finance Committee approval 
required up to $50M.  

Board approval required over $50M. 
15. Fuel Hedging Policy. Audit & Finance Committee approval. 

16. Appointment of independent public 
accountant to audit and certify 
annual financial statements and to 

Audit & Finance Committee 
recommendation and Board approval for 
annual appointment. 

2          PRIIA requires prior approval of additional Amtrak debt by the Secretary of Transportation. 
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Matters that Require Board of 
Directors Approval or 

Notification 

Threshold for Board of Directors 
Approval or Notification 

perform other services for the 
Company. 

Audit & Finance Committee is authorized 
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 

claim or proceeding against the 
Company. 

Government Relations, Legal & 
Governance Affairs Committee approval 
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 

agreements. 
Audit & Finance Committee approval 
required for contract value between $25M 
and $50M. 

Board approval required for contract value 
in excess of $50M. 

20. Real estate purchases, leases and 
sales. 

Audit & Finance Committee approval 
required for transactions with between 
$25M and $50M in contract value. 
Board approval required for transactions 
with more than $50M in contract value. 
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Matters that Require Board 
Directors Approval or 

 of 

Notification 

Threshold for Board of Directors 
Approval or Notification 

21. Development agreements.3 2 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, 
including rolling stock. 

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. 

E. Labor and Employment Matters 
23. a. Offers of employment, 

employment agreements, 
compensation, merit increases, 
salary, bonuses, STI and LTI 
payments to Executive Vice 
Presidents (EVPs4). 

b. Severance agreements for EVPs. 

c. All employment agreements, 
compensation arrangements and 
severance for the President or the 
CEO. 

d. Removal of Officers other than 
the CEO.5 3

a. Personnel & Compensation Committee 
approval. 

b. Personnel & Compensation Committee 
approval if terms differ materially from 
Board approved severance plan. 

c. Personnel & Compensation Committee 
recommendation and Board approval. 

d. The Board, by majority vote, may 
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 

3 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. 

4 References in this Policy to EVPs include any Senior Executive Vice Presidents. 
s include Executive Vice Presidents along with the Company’s Controller and Treasurer positions. 
5 For purposes of this provision, Officers include President, Executive Vice Presidents (including Seniors), 

Corporate Secretary, Controller and Treasurer. 

13 



Matters that Require Board of 
Directors Approval or 

Notification 

Threshold for Board of Directors 
Approval or Notification 

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.  M 

d. Management benefits program. 

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

b. CEO has authority and responsibility to: 
• manage the agreement and non-

agreement workforce, including 
organizational changes and 
workforce increases and reductions; 

• approve and manage new hires into 
senior management positions; 

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

• 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. 
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Matters that Require Board of 
Directors Approval or 

Notification 

Threshold for Board of Directors 
Approval or Notification 

F.  Inspector General 
28. Hiring the Inspector General (IG), 

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. 

Board responsibility. 

G.  General 
29. The officers and Management of the 

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.   

N/A 

National Railroad Passenger Corporation 
Board of Directors 

Adopted March 20, 2024 
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BOARD OF DIRECTORS COMPENSATION POLICY 

Each Director not employed by the federal government or not otherwise employed by the 
Corporation shall be entitled to the following compensation and perquisites during his or her 
period of service on the Board of Directors: 

Compensation – Directors not employed by the federal government or not otherwise employed 
by the Corporation shall receive $1000 per diem for participation in regularly scheduled Board 
meetings; $750 per diem for performance of Amtrak related duties (not including participation 
in regularly scheduled Board meetings) if such performance exceeds five hours; and $500 per 
diem for performance of duties if such performance of duties is five hours or less. "Performance 
of duties" includes participation in Board meetings and Board committee meetings; conferences 
or meetings with members of Management regarding corporate business that is properly a 
subject of Board consideration; on-site visitations of corporate facilities relating to corporate 
business that is properly a subject of Board consideration; and advice and assistance on corporate 
or Board matters, including representing Amtrak at an event or activity, when requested by the 
Chairman of the Board. 

"Performance of duties" may include travel time for purposes of attending Board of Directors 
meetings or to represent Amtrak at another event or activity at the request of the Chairman of the 
Board, when a separate travel day is required to attend a Board meeting or an event or activity as 
requested by the Chairman. Travel time to be paid under this policy shall be paid at the rates 
applicable to “related duties”.  

Questions relating to the definition of "performance of duties" should be addressed to and 
resolved by the Chairman, subject to full Board review. 

Adopted July 18, 2019 

Attachment B 
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Attachment B (cont’d) 

BOARD OF DIRECTORS SPECIAL RAIL PASS 

Board of Directors Special Rail Pass - Directors and their immediate families (spouse and children who 

qualify as dependents under Internal Revenue Service regulations) shall be entitled to free and unlimited 

personal rail travel, with privileges for positive space on any train within the Amtrak system. This 

privilege is available only for Directors’ and their families’ personal travel and is not available for 

Directors’ or their family members’ travel for their employment or business purposes.   

The special rail pass privilege shall include entitlement to any first class, club service, or bedroom space as 

requested so long    as the requested space is otherwise available. Except for complimentary food and 

beverages served in the Acela Express first class cars, for which no charge will be made, all lounge and 

dining car food and beverages must be purchased. Directors receive a 50 percent discount on 

transportation of automobiles on the Auto Train. 

It is the sense of the Board that the policy of the Corporation in authorizing the issuance 

of passes to officers, employees, and members of the Board of Directors, includes among 

its objectives the benefit to Amtrak in providing opportunities for familiarization with 

system operations and to enhance the ability of pass holders to better perform their 

duties. The policy also gives effect to the congressional intent that directors develop a 

fuller awareness of system operations and problems through the knowledge and 

experience that are derived from train travel. 

Upon expiration of outstanding passes of former Amtrak Board members and their spouses, dependents 

and survivors, new passes will be issued only to former directors and their spouses.3 Such passes will 

provide for free and unlimited personal rail travel on any train within the Amtrak system with the 

exception of Acela Express First Class Service. This will include sleeping car accommodations; provided, 

however, that reservations for such accommodations may be made only within 24 hours of departure if 

space is available at that time, provided, however, that the 24-hour limitation on reservations for former 

Board members and their spouses shall be waived with the exception of the vacation season from the 

beginning of Memorial Day weekend through Labor Day, and for the blackout periods specified by the 

Company for the New Year’s, Easter, Thanksgiving, and Christmas holidays. 

3 Amended January 27, 1988. 
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BOARD OF DIRECTORS CODE OF BUSINESS CONDUCT AND ETHICS 

See attached 
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NATIONAL RAILROAD PASSENGER CORPORATION 

CODE OF BUSINESS CONDUCT 
AND ETHICS 

ADOPTED BY THE BOARD OF DIRECTORS ON NOVEMBER   13, 2019 
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BOARD OF DIRECTORS 
CODE OF BUSINESS CONDUCT AND ETHICS 

The Board of Directors (the “Board”) of the National Railroad Passenger Corporation (the “Company”) 

has adopted the following Code of Business Conduct and Ethics (this “Code”) for members of the Board, 

and each director is expected to adhere to this Code and the Company’s Ethical Conduct and Conflict of 

Interest Policy. Each director is expected to display the highest standards of business ethics and conduct. 

This Code is intended to focus the Board and each director on areas of ethical risk, provide guidance to 

directors to help them recognize and address ethical issues, provide mechanisms to report unethical 

conduct, and help foster a culture of honesty and accountability. Each director must comply with the 

letter and spirit of this Code. 

No code or policy can anticipate every situation that may arise. Accordingly, this Code is intended to 

serve as a source of guiding principles for directors. Directors are encouraged to bring questions about 

particular circumstances that may implicate one or more of the provisions of this Code to the attention of 

the Chairman of the Board or Chairman of the Audit and Finance Committee, who may consult with 

inside or outside legal counsel as appropriate. 

DIRECTOR RESPONSIBILITIES 

The business and affairs of the Company are subject to the overall oversight and authority of the Board. 

The Board is responsible for establishing broad corporate policies, setting strategic direction, and 

providing supervisory oversight to management. Directors have a fiduciary relationship with the 

Company, and that relationship imposes on the directors certain fiduciary duties established by law. As 

provided in the District of Columbia Business Corporations Act, each member of the Board, when 

discharging the duties of a director, shall act in good faith and in a manner the director reasonably 

believes to be in the best interests of the Company. The Board’s responsibilities in performing its 

oversight function include a duty of care and a duty of loyalty. 

The fiduciary duty of care focuses on the Board’s decision-making process and not on the fairness or 

equity of the decision that results from that process. It is process-oriented and not results-oriented. This 

duty requires that, when making decisions, directors are well informed and prepared and that their 

decisions are based on genuine deliberation that uses the expert advice of legal or financial experts, if 

needed, and are made with a good faith belief that the decisions are in the best interest of the Company. 

A director’s duty of care refers to the responsibility to exercise appropriate diligence in overseeing the 

management of the Company, making decisions and taking other actions. In meeting the duty of care, 

directors are expected to: 

° Prepare for, attend, and directly participate in board and committee meetings. Personal participation is 
required, whether the board is meeting on location or telephonically. Directors may not vote or 
participate by proxy. 

° Remain properly informed about the Company’s business and affairs. Directors should review and 
devote appropriate time to studying board materials provided in advance of meetings and be fully 
prepared for meetings. 
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° Rely on others. Absent knowledge that makes reliance unwarranted, directors may rely on board 
committees, management, employees and the Company’s professional advisors. 

° Make inquiries. Directors should make inquiries about potential problems that come to their 
attention and follow up until they are reasonably satisfied that management is addressing them 
appropriately. 

A director’s duty of loyalty refers to the independent state of mind required of directors and their 

responsibility to act in good faith and in the Company’s best interests, not the interests of the director, a 

family member or an organization with which the director is affiliated. The fiduciary duty of loyalty 

prohibits self-dealing, conflicts of interest, lack of independence or disloyal conduct, misappropriation of 

the Company’s assets or opportunities, profiting from a transaction that is not substantively “fair” to the 

Company and transactions in which a director is not “independent.” Directors should not use their 

positions for personal gain. The duty of loyalty may be relevant in cases of conflict of interest and 

corporate opportunities. 

CONFLICT OF INTEREST 

A director must avoid any conflicts of interest between the director and the Company. Any situation that 

involves, or may reasonably be expected to involve, a conflict of interest with the Company, should be 

disclosed promptly to the Chairman of the Board, Chairman of the Audit and Finance Committee and 

the General Counsel and Chief Ethics Officer. 

A conflict of interest can occur when a director’s personal interest is adverse to – or may appear to be 

adverse to – the interests of the Company as a whole. Conflicts of interest also arise when a director, or a 

member of his or her immediate family, receives improper personal benefits as a result of his or her 

position as a director of the Company. “Immediate family” includes a person’s spouse, parents, children, 

siblings, mothers- and fathers-in-law, sons- and daughters-in-law, brothers- and sisters-in-law, and anyone 

(other than domestic employees) who shares such person’s home. 

This Code does not attempt to describe all possible conflicts of interest that could develop. Some of the 

more common conflicts from which directors must refrain are set forth below. 

° Relationship of Company with third parties. Directors may not engage in any conduct or activities 

that are inconsistent with the Company’s best interests or that disrupt, impair or compromise the 
Company’s relationship with any person or entity with which the Company has or proposes to 
enter into a business or contractual relationship or the Company’s independent decision-making 
with respect to any such relationship including employment or individual contractor decisions. 

° Compensation from non-Company sources. Directors may not accept compensation (in any form) for 
services performed for the Company from any source other than the Company. 

° Compensation and reimbursement from Company. Directors may not accept or receive any salary or 
other direct compensation from the Company for services rendered or otherwise, such as advisory 
fees or consulting fees, other than: (i) directors fees paid under a consistent policy to 

members of the Board; and (ii) amounts paid to reimburse Board members for legitimate expenses 

incurred in connection with activities or projects authorized by the Board.   Compensation and 

reimbursement policies relating to directors are addressed more specifically in the Company’s 

Corporate Governance Guidelines. 
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° Gifts.   Directors and members of their families may not accept gifts or other in-kind items from 

persons or entities known to the director to be a current or prospective customer of, supplier to or 
employee of the Company in those cases where any such gift is more than modest in value, or 
where acceptance of the gifts could create the appearance of a conflict of interest. 

° Personal use of Company assets. Directors may not use Company assets, labor or information for 

personal use unless permitted by Company policy or approved by the Chairman of the Audit and 
Finance Committee or as part of a compensation or expense reimbursement program available to 
all directors. 

° Transactions with Affiliated Entities. An Affiliated Entity may not do business with or enter into 
transactions with the Company. An entity is considered an “Affiliated Entity” for this purpose if: 

(i) the director (together with his or her immediate family) directly or indirectly is the beneficial 

owner of at least 25% of the stock or other ownership interests in the entity; or (ii) if it is a trust of 

which the director is trustee and the director, a member of his or her household, or his or her 

dependent, is a beneficiary. Except as specified above with respect to Affiliated Entities, the 

Company may make payments to organizations with which a director has an interest, position or 

relationship, for services rendered by or products purchased from such organization, provided the 

director does not directly receive any share of such payment, and provided the Board is aware of 

the director’s affiliations, deems the transaction to be in the interests of the Company, and 

authorizes the payment by the affirmative vote of a majority of the disinterested directors. 

° Interested Party Transactions. Any material contract or transaction with the Company, otherwise 

permissible under this Code, in which a director has a direct, material, financial interest, may be 
approved or ratified by the Board, with the interested director recusing himself or herself. The 
material facts as to the interested director’s relationship or interest and as to the transaction or 
contract in question will be disclosed to the Board. 

To facilitate compliance with the rules and guidance above and avoid conflicts of interest, directors may 

only contact Management personnel serving on the Executive Leadership Team, including the President & 

CEO, with any potential or actual business opportunity, introduction, contact or resource, including any 

consultant or consultancy, or candidate for employment or individual contractor. Directors shall also 

disclose any such contacts to the Chairman of the Board or the Corporate Secretary. 

CORPORATEOPPORTUNITIES 

Directors are prohibited from: (i) taking for themselves personally opportunities related to the Company’s 

business; (ii) using the Company’s property, information or position for personal gain; or (iii) competing 

with the Company for business opportunities, provided, however, if the Company’s disinterested directors 

determine that the Company will not pursue an opportunity that relates to the Company’s business, a 

director may do so. 

DISCLOSURE OF FINANCIAL INTERESTS AND OTHER RELATIONSHIPS 

Directors are expected to disclose financial interests or relationships that may pose a conflict of interest or 
the appearance of a conflict in accordance with this Code: 

° Directors should disclose to the Board any material interest, relationship or position they have 
with any person or organization that the director actually knows to be doing, or seeking to do 
business with the Company. 
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° Directors should disclose to the Board material interests or other relationships or positions with 

competitors of the Company of which the director has actual knowledge. However, disclosure 

should be made under this paragraph only where (i) the interest, relationship or position is directly 

between the director himself or herself and such competitor; (ii) the interest, relationship     

or position results in compensation or other payments being made by the competitor directly to the 

director; or (iii) the interest, relationship or position results in compensation to an entity with 

which the director is affiliated, and the interest is of such a significance that the director will 

receive material financial benefit. Competitors of the Company may include certain businesses in 

the areas of: rail carriers, airlines, bus lines and other organizations (other than the Company and 

its subsidiaries) that deal with passenger transportation, communications, electric power, 

equipment maintenance and overhaul, real estate, or railroad-related business generally. Given    

the subjectivity of determining who is a competitor of the Company and when at any given time a 

competitive situation arises, directors should disclose only interests, relationships and positions 

pursuant to this paragraph with respect to companies designated by the Chairman of the Board for 

purposes of this Code as competitors of the Company. 

° Directors should disclose to the Board any other material interest, position or relationship of 
which they have actual knowledge, and of which, in their judgment, the Board should be 
apprised on grounds that the interest, position or relationship may create a conflict of interest. It 
should be deemed a conflict of interest if the director is directly involved in a matter that is 
adverse to the Company’s interest. 

The disclosure policies expressed above also apply to directors’ Affiliated Entities and immediate family, 

as defined in this Code. 

CONFIDENTIALITY 

Directors have an obligation to maintain the confidentiality of all information entrusted to them by the 

Company and any other confidential information about the Company that the director obtains in 

connection with his or her service as a director, from whatever source, except where the disclosure is 

authorized or required by law. “Confidential information” means all non-public, proprietary, privileged 

or otherwise protected information relating to the Company, including, but not limited to, information 

regarding the strategy, business, finances and operations of the Company (or any of the Company’s 

suppliers, customers or other constituents); minutes, reports and materials of the Board and its 

committees; and other documents identified as confidential by the Board or Company. The proceedings 

and deliberations of the Board and its committees are also confidential information and subject to strict 

protection. 

FAIR DEALING 

Directors shall oversee fair dealing by employees, officers and other directors with the Company’s 

customers, suppliers, competitors and employees. “Fair dealing” means the avoidance of unfair 

advantage through manipulation, concealment, abuse of privileged information, misrepresentation of 

material facts, or any other unfair dealing practice. 

COMPLIANCE WITH THE COMPANY’S ANTI-DISCRIMINATION AND ANTI-HARASSMENT POLICY 

Directors shall comply, and oversee compliance by employees, officers and other directors, of the 

Company’s Anti-Discrimination and Anti-Harassment Policy, which outlines the Company’s commitment to 

a workplace free of discrimination, harassment, sexual misconduct, and retaliation and provides 
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procedures for reporting and addressing complaints. Additionally, sexual and/or romantic 

relationships between a director and any employee of the Company must be disclosed as soon as the 

relationship develops by reporting such relationship to the Chairman of the Board, the Chairman of 

the Audit and Finance Committee, the Chairman of the Government Relations, Legal and Corporate 

Governance Committee and the General Counsel. 

COMPLIANCE WITH LAWS, RULES AND REGULATIONS 

Directors shall comply, and oversee compliance by employees, officers and other directors, with laws, 
rules and regulations applicable to the Company. 

ENCOURAGING THE REPORTING OF ANY ILLEGAL OR UNETHICAL BEHAVIOR 

Directors should promote ethical behavior and take steps to ensure the Company: (i) encourages 

employees to talk to supervisors, managers and other appropriate personnel when in doubt about the best 

course of action in a particular situation; (ii) encourages employees to report violations of laws, rules, 

regulations, the Company’s Anti-Discrimination and Anti-Harassment Policy or the Company’s Ethical 

Conduct and Conflict of Interest Policy to appropriate personnel; and (iii) informs employees that the 

Company will not allow retaliation for reports made in good faith. 

RECUSAL 

A director should recuse himself or herself, disclosing the basis for such recusal, where matters pending 

before the Board raise an actual or apparent conflict of interest. However, the Board may decide (without 

the participation of such person) that recusal under the circumstances is not in the best interests of the 

Company, in which case the director may (but is not required to) participate in the Board’s consideration 

of such matter. 

DISCLOSURE 

Directors shall complete the Directors Independence and Conflicts Questionnaire (NRPC Form 1194) 

and the Clayton Antitrust Act Statement (NRPC Form 1195). These forms should be submitted 

annually to the Company’s Corporate Secretary disclosing the director’s circumstances as of October 15 

of each calendar year and at any time during the year when a circumstance requiring disclosure on such 

form arises. 

COMPLIANCE PROCEDURES 

Directors should communicate any suspected violations of this Code promptly to the Chairman of the 

Board, the Chairman of the Audit and Finance Committee, the Chairman of the Government Relations, 

Legal and Corporate Governance Committee and the General Counsel. Any violation of the Code subject 

to the jurisdiction of the Inspector General should be referred to that office, and any other such violation 

should be investigated by the Board or by a person or persons designated by the Board. In either case, 

appropriate action will be taken in the event of any violations of this Code. 
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Attachment D 

AMTRAK ETHICAL CONDUCT AND CONFLICT OF INTEREST POLICY 

See attached 
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1.0 RESPONSIBILITY 

President and Chief Executive Officer (CEO). 

2.0 STATEMENT OF POLICY 

Amtrak requires all employees to adhere to the highest standards of business ethics. We must 
always act in a manner that complies not only with applicable law, but also with high moral and 
ethical standards and that avoids any conflicts of interest or appearances of a conflict of interest. 

3.0 SCOPE 

3.1 This Policy applies to all Amtrak employees. 

3.2 For employees covered by a collective bargaining agreement, the applicable bargaining 
agreement shall govern to the extent, if any, it conflicts with this Policy.   

3.3 The Amtrak Inspector General and employees in the Office of Inspector General are 
separately governed by the standards set forth in the Inspector General Act of 1978, as 
amended, and policies established by the Office of Inspector General. Questions or 
concerns regarding OIG employee conduct should be forwarded to the Inspector General 
and/or the Council of Inspectors General on Integrity and Efficiency. 

3.4 Members of Amtrak’s Board of Directors are separately governed by the Code of 
Business Conduct and Ethics, as adopted by the Board of Directors. 

4.0 ADMINISTRATION 

4.1 The Corporate Ethics Officer (currently the Executive Vice President, Chief Legal Officer 
& General Counsel) shall be designated by the President and CEO and shall have ultimate 
responsibility for the administration and interpretation of this Policy and approval of any 
exceptions to it.   

4.2 Employees should direct questions concerning potential conflicts of interest up through 
their management chain of command and are encouraged to escalate unresolved issues 
to their executive vice president (EVP). Employees may also contact the Corporate 
Ethics Officer directly at ethicsofficer@amtrak.com. 

4.3 Violations of this Policy may result in disciplinary action, up to and including 
immediate termination of employment. 

4.4 The Corporate Ethics Officer has the ultimate responsibility and authority to determine 
whether a conflict of interest (or appearance of a conflict of interest) exists and to 
determine the appropriate remedial actions to be taken, except that employee discipline 
actions shall be determined by the employee’s supervisors in consultation with the 
Corporate Ethics Officer. 
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5.0 STANDARD OF CONDUCT 

5.1 Business decisions should be made based solely on a good faith judgment of what is in the 
best interest of Amtrak. 

5.2 Employees are prohibited from engaging in any of the following: 

5.2.1 Engaging in activities that pose a conflict of interest or the appearance of a 
conflict of interest between the employee (including his/her outside 
activities/interests) and Amtrak. 

5.2.2 Failing to exercise reasonable care to identify a potential or actual conflict of 
interest between the employee (including his/her outside activities/interests) and 
Amtrak. 

5.2.3 Offering, providing or receiving anything of value that may reasonably be 
perceived as influencing the recipient to engage in conduct that is unethical, 
deceptive, or otherwise contrary to the recipient’s duties to his/her office or 
employer. 

5.2.4 Any other conduct the employee knows or should know is dishonest, unethical, 
or contrary to the person’s obligations to his/her office or employer.  Examples 
of such conduct include, but are not limited to:  (a) fraud or deception; (b) theft; 
(c) paying or receiving a bribe or kickback; (d) knowingly billing a customer for 
material or services not delivered or performed; (e) knowingly paying a customer 
for material or services not delivered or performed; (f) accepting any gifts or 
business courtesies prohibited by Section 7 of this Policy; and (g) destroying or 
altering records to falsify, conceal or misrepresent the information in them. 

6.0 DISCLOSURE OF OUTSIDE INTERESTS 

6.1 All management (non-agreement) employees and independent contractors (as 
defined in the Independent Contractor Services Policy, P/I 7.13) must annually 
complete the Certificate of Compliance and Acceptance of Mutual Mandatory 
Binding Arbitration Agreement (“COC Form”).  The COC Form requires employees 
and independent contractors to disclose certain relationships, non-Amtrak business 
activities and interests, and certain business activities and interests of their dependents 
and household members.   

6.2 Individuals required to complete the COC Form and/or the Clayton Antitrust Act 
Statement (see 6.4 below) must amend their disclosures promptly whenever changed 
circumstances warrant a supplemental disclosure. 

6.3 The VP Human Resources is responsible for ensuring that all management (non-
agreement) employees and independent contractors annually complete a COC Form and 
that corporate Officers also complete a Clayton Antitrust Act Statement. 
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6.4 Additional Requirements for Officers and Directors: 

6.4.1 Corporate Officers and members of the Board of Directors must also complete the 
Clayton Antitrust Act Statement to disclose certain outside positions. 

6.4.2 Corporate Officers may not have a financial or employment relationship with another 
rail carrier.  However, merely holding securities issued by a rail carrier will not be a 
violation of this provision if the Officer makes a complete disclosure of the holdings 
and does not participate in any decisions directly affecting the rail carrier. 

7.0 GIFTS, BUSINESS COURTESIES & CONFERENCES 

7.1 Unless approved in writing by the Corporate Ethics Officer, employees may not solicit or 
accept gifts from a person or entity that does or is seeking to do business with Amtrak, 
including: 

7.1.1 Cash; 
7.1.2 Anything greater than $50.00 in value per occurrence, or $200 in aggregate value 

from any person or entity per calendar year. (E.g., accepting six $40 meals during a 
year from a person doing business with Amtrak violates the policy because the 
aggregate value exceeds $200). These limits apply to meals, transportation, lodging, 
raffles or door prizes, etc. – anything greater than $50 in value per occurrence or $200 
in the aggregate per year; 

7.1.3 Admission to entertainment events for which tickets are sold, such as concerts or 
sporting events, may never be accepted unless there is a business purpose more 
substantial than networking and meet-and-greet; and even where there is a substantial 
business purpose, employees may not accept such tickets if the value is greater than 
$50 per occurrence or $200 in the aggregate per year; or 

7.1.4 Any other tangible or intangible benefit that creates an appearance of impropriety, 
conflict of interest, or distortion of business judgment. 

7.2 Business conferences and other large business meetings: Employees may – if approved by 
a supervisor at the level of VP or higher – accept waiver of conference attendance fees 
and/or lodging in excess of $50 per occurrence (or $200 in the aggregate per year) only if:  

7.2.1 the expense is in furtherance of the employee’s work for Amtrak; 
7.2.2 the expense would otherwise be reimbursable by Amtrak as a business expense; 

and 
7.2.3 payment of the expense by the outside person or entity would not create an 

appearance of impropriety, conflict of interest or distortion of business judgment. 

7.2.4 Even if the requirements above are satisfied, the employee may be required to 
recuse from future RFPs or other business decisions involving the person or entity 
that paid for his/her meeting or conference expenses. 
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7.3 Special Procurement Guidelines: 

7.3.1 Regardless of the limits set forth above, employees in the Procurement 
Department shall not solicit or accept any gifts, services, entertainment, 
transportation, lodging, meals, business courtesies or anything else of value 
from a person or entity that either:  (a) does business with Amtrak; (b) is 
seeking to do business with Amtrak; or (c) could reasonably be expected to 
seek to do business with Amtrak in the future. 

7.3.2 Regardless of the limits set forth above, non-Procurement employees with 
decision-making authority over a particular RFP or solicitation shall not solicit 
or accept any gifts, services, entertainment, transportation, lodging, meals, 
business courtesies or anything else of value from a person or entity that is 
participating in that RFP or solicitation. 

7.3.3 This Policy does not prohibit any employee from accepting items of negligible 
value, such as pens, mouse pads, inexpensive phone chargers, and similar 
promotional items that are commonly distributed at business events. 

7.4 Employees may not accept preferential terms on personal transactions with Amtrak 
contractors unless the same terms are openly offered to all employees. 

7.5 Acceptance of a gift, business courtesy or anything else of value by a member of an 
employee’s household or immediate family is considered the same as if the employee 
were the recipient. 

8.0 CONTRACTOR CONFLICTS OF INTEREST 

8.1 Employees must diligently investigate whether any prospective contractor would present an 
actual or potential conflict of interest.  Any actual or potential conflict of interest must be 
raised to the appropriate VP (usually the VP Procurement), who will make the decision. 

8.2 Any employee who has reason to believe a current contractor has an actual or potential 
conflict of interest must report it immediately to the appropriate VP (usually the VP 
Procurement). 

8.3 For purposes of contractors doing business with Amtrak, “conflict of interest” means that, 
because of the activities or relationships with other persons or entities, (1) the contractor is 
unable to render impartial assistance or advice to Amtrak; (2) the contractor’s objectivity to 
perform the services is or might otherwise be impaired; or (3) the contractor has, or attempts 
to create, an unfair competitive advantage. 

8.4 Contractors performing services for Amtrak pursuant to written agreements valued at 
$250,000 or more must certify in writing that they do not have a conflict of interest in 
performing services for Amtrak. 
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9.0 DEALING WITH GOVERNMENT ENTITIES 

9.1 Employees involved in government business activities must adhere to all applicable 
government ethics regulations, rules and standards, which may impose stricter 
requirements than this Policy. 

9.2 Any questions concerning transactions with government entities should be directed up 
through your management chain of command, up to and including your EVP as needed.  
You may also contact the Corporate Ethics Officer directly. 

9.3 Doing business with foreign (non-U.S.) entities can implicate additional legal 
compliance requirements, such as the Foreign Corrupt Practices Act and the Buy 
American Act.  Employees involved in business activities with foreign entities should 
consult the Law Department to ensure compliance with applicable laws. 

10.0 SEPARATION OF NON-AMTRAK ACTIVITIES 

10.1 Non-Amtrak activities must be kept separate from Amtrak work.   Employees may not 
use Amtrak property, facilities or work time for non-Amtrak business purposes. 

10.2 Employees shall not engage in any outside employment or activity that: 

• affects the objectivity and independence of their judgment or conduct in carrying 
out their duties and responsibilities to Amtrak;   

• interferes with or distracts from the employee’s ability to perform his/her Amtrak 
job responsibilities to the best of his/her abilities;   

• is likely to embarrass or reflect discredit upon Amtrak;   
• is likely to conflict, or be perceived as conflicting, with the interests of Amtrak; 
• involves the use of confidential Amtrak information; or 
• is in the interstate travel industry in any management capacity or in the railroad 

industry, unless the employee first gets written approval from his/her supervisor 
at the level of Vice President or above. 

10.3 In their personal, social and outside business relationships, employees must take care not 
to hold themselves out as representing Amtrak in any capacity. 

11.0 DUTY TO REPORT POSSIBLE VIOLATIONS OF POLICY 

11.1 All employees are responsible for compliance with this Policy. Any employee who 
believes that this Policy has been or is being violated must promptly inform their 
management chain.  Employees are encouraged to escalate unresolved issues to their 
EVP. Failure to so inform may subject the employee to discipline up to and including 
termination. Employees may also report violations directly to the Corporate Ethics 
Officer or to the Amtrak Help Line at 1-866-908-7231. 
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11.2 However, all matters involving allegations of fraud, waste, abuse, or misconduct that 
could affect Amtrak programs, operations or assets must be reported to the Office of 
Inspector General via the OIG Hotline (1-800-468-5469) or the OIG website 
(https://amtrakoig.gov/report-allegation-fraud-waste-or-abuse). 

11.3 If you are unsure whether an issue should be reported to the OIG or to Amtrak 
management, report it to both the OIG Hotline and the Amtrak Help Line. 

12.0 RELATED RULES AND PROCEDURES 

All employees of Amtrak should be aware of the following Amtrak Policy and Instruction 
documents that have a direct applicability and are an integral part of this Policy: 

• Amtrak’s Standards of Excellence and Rules of Conduct 
• Amtrak Code of Ethics and Business Conduct 
• Employment of Relatives, P/I 7.6 
• Independent Contractor Services, P/I 7.13 
• Office of the Inspector General, P/I 2.1 
• Confidentiality Policy, P/I 9.1 
• Acceptable Use Policy, P/I 13.1 
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