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Ancora Alternatives LLC (“Ancora Alternatives”),
 together with the other participants named herein, have filed a preliminary proxy statement and
accompanying BLUE proxy card with the
Securities and Exchange Commission (the “SEC”) to be used to solicit proxies for the election of their slate of
director nominees
at the 2024 annual meeting of shareholders of Norfolk Southern Corporation, a Virginia corporation (the “Company”). Promptly
after
filing its definitive proxy statement with the SEC, Ancora Alternatives will forward the definitive proxy statement and accompanying
BLUE proxy card to
each stockholder entitled to vote at the 2024 Annual Meeting.
 
On March 12, 2024, Ancora Alternatives posted
 the following material to its campaign website at www.movenscforward.com, a copy of which is
reproduced below. From time to time, Ancora Alternatives and the other participants named herein may refer shareholders of the Company
 to recent
articles or other materials.
 
 
 

 
 
 
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING
STATEMENTS
 
The information herein contains “forward-looking
statements.” Specific forward-looking statements can be identified by the fact that they do not relate
strictly to historical or
current facts and include, without limitation, words such as “may,” “will,” “expects,” “believes,”
“anticipates,” “plans,” “estimates,”
“projects,” “potential,” “targets,”
“forecasts,” “seeks,” “could,” “should” or the negative of such terms or other variations
on such terms or comparable
terminology. Similarly, statements that describe our objectives, plans or goals are forward-looking. Forward-looking
statements are subject to various risks
and uncertainties and assumptions. There can be no assurance that any idea or assumption herein
is, or will be proven, correct. If one or more of the risks or
uncertainties materialize, or if the underlying assumptions of Ancora Alternatives
LLC (“Ancora Alternatives”) or any of the other participants in the proxy
solicitation described herein prove to be incorrect,
 the actual results may vary materially from outcomes indicated by these statements. Accordingly,
forward-looking statements should not
be regarded as a representation by Ancora Alternatives that the future plans, estimates or expectations contemplated
will ever be achieved.
You should not rely upon forward-looking statements as a prediction of actual results and actual results may vary materially from
what
is expressed in or indicated by the forward-looking statements. Except to the extent required by applicable law, neither Ancora Alternatives
nor any
participant will undertake and specifically declines any obligation to disclose the results of any revisions that may be made
 to any projected results or
forward-looking statements herein to reflect events or circumstances after the date of such projected results
or statements or to reflect the occurrence of
anticipated or unanticipated events.
 
Certain statements and information included herein
have been sourced from third parties. Ancora Alternatives does not make any representations regarding
the accuracy, completeness or timeliness
of such third party statements or information. Except as may be expressly set forth herein, permission to cite such
statements or information
has neither been sought nor obtained from such third parties. Any such statements or information should not be viewed as an
indication
of support from such third parties for the views expressed herein.
 
CERTAIN INFORMATION CONCERNING THE PARTICIPANTS
 
Ancora Alternatives and the other Participants
 (as defined below) have filed a preliminary proxy statement and accompanying BLUE proxy card (the
“Proxy Statement”) with
the Securities and Exchange Commission (the “SEC”) to be used to solicit proxies for, among other matters, the election of
its
slate of director nominees at the 2024 annual meeting of shareholders (the “2024 Annual Meeting”) of Norfolk Southern
 Corporation, a Virginia
corporation (“Norfolk Southern” or the “Corporation”). Promptly after filing its definitive
proxy statement with the SEC, Ancora Alternatives will forward
the definitive proxy statement and accompanying BLUE proxy card to each
stockholder entitled to vote at the 2024 Annual Meeting.
 

 



 

 
The participants in the proxy solicitation are
Ancora Catalyst Institutional, LP (“Ancora Catalyst Institutional”), Ancora Merlin Institutional, LP, (“Ancora
Merlin
 Institutional”), Ancora Merlin, LP (“Ancora Merlin”), Ancora Catalyst, LP (“Ancora Catalyst”), Ancora Bellator
Fund, LP (“Ancora Bellator”),
Ancora Impact Fund LP Series AA (“Ancora Impact AA”) and Ancora Impact Fund
LP Series BB (“Ancora Impact BB”) (each of which is a series fund
within Ancora Impact Fund LP) (Ancora Catalyst Institutional,
Ancora Merlin Institutional, Ancora Merlin, Ancora Catalyst, Ancora Bellator, Ancora
Impact AA and Ancora Impact BB, collectively, the
“Ancora Funds”), Ancora Advisors, LLC (“Ancora Advisors”), The Ancora Group LLC (“Ancora
Group”),
Ancora Family Wealth Advisors, LLC (“Ancora Family Wealth”), Inverness Holdings LLC (“Inverness Holdings”),
Ancora Alternatives, Ancora
Holdings Group, LLC (“Ancora Holdings”) and Frederick DiSanto (collectively, the “Ancora
 Parties”); and Betsy Atkins, James Barber,  Jr., William
Clyburn, Jr., Nelda Connors, Sameh Fahmy, John Kasich, Gilbert
Lamphere and Allison Landry (the “Ancora Nominees” and, collectively with the Ancora
Parties, the “Participants”).
 
Ancora Alternatives, as the general partner and
investment manager of each of the Ancora Funds and as the investment manager of the Ancora Alternatives
separately managed accounts (each,
an “SMA”) may be deemed to beneficially own in the aggregate 918,804 shares of Common Stock (of which 836,004
shares of Common
 Stock are directly and beneficially owned by the Ancora Funds, including the 123,500 shares of Common Stock underlying 1,235
American
call options held directly and beneficially in aggregate by the Ancora Funds, and of which 82,800 shares of Common Stock are held indirectly
and beneficially by the Ancora Alternatives SMAs). Ancora Advisors, as the investment advisor to the SMA of Ancora Advisors, may be deemed
 to
beneficially own all of the 270 shares of Common Stock held in the Ancora Advisors SMA. Ancora Group, as the sole member of Ancora
Advisors, may
be deemed to beneficially own all of the 270 shares of Common Stock held in the Ancora Advisors SMA. Ancora Family Wealth,
as the investment advisor
to the Ancora Family Wealth SMAs, may be deemed to beneficially own all of the 9,847.28 shares of Common Stock
held in the Ancora Family Wealth
SMAs. Inverness Holdings, as the sole member of Ancora Family Wealth, may be deemed to beneficially own
all of the 9,847.28 shares of Common Stock
held in the Ancora Family Wealth SMAs. Ancora Holdings, as the sole member of each of Ancora
Alternatives, Ancora Group and Inverness Holdings,
may be deemed to beneficially own in the aggregate 928,921.28 shares of Common Stock
held by the Ancora Funds (including the 123,500 shares of
Common Stock underlying 1,235 American call options), the Ancora Alternatives
SMAs, the Ancora Advisors SMA and the Ancora Family Wealth SMAs.
Mr. DiSanto, as the Chairman and Chief Executive Officer of Ancora Holdings,
may be deemed to beneficially own in the aggregate 928,921.28 shares of
Common Stock held by the Ancora Funds (including the 123,500 shares
 of Common Stock underlying 1,235 American call options), the Ancora
Alternatives SMAs, the Ancora Advisors SMA and the Ancora Family Wealth
SMAs. The Ancora Parties beneficially own 928,921.28 shares of Common
Stock in the aggregate (including the 123,500 shares of Common Stock
underlying 1,235 American call options). Gilbert Lamphere owns 1,200 shares of
Common Stock and Sameh Fahmy owns 3,000 shares of
Common Stock.
 
 
 
 
 
IMPORTANT INFORMATION AND WHERE TO FIND IT
 
ANCORA ALTERNATIVES STRONGLY ADVISES ALL SHAREHOLDERS
OF NORFOLK SOUTHERN TO READ THE PRELIMINARY PROXY
STATEMENT, ANY AMENDMENTS OR SUPPLEMENTS TO SUCH PROXY STATEMENT, THE DEFINITIVE PROXY
 STATEMENT, AND
OTHER PROXY MATERIALS FILED BY ANCORA ALTERNATIVES AS THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION.
 SUCH PROXY MATERIALS WILL BE AVAILABLE AT NO CHARGE ON THE SEC’S WEBSITE AT
WWW.SEC.GOV. THE DEFINITIVE PROXY STATEMENT,
 WHEN FILED, AND OTHER RELEVANT DOCUMENTS, WILL ALSO BE
AVAILABLE ON WWW.MOVENSCFORWARD.COM AND THE SEC WEBSITE, FREE OF CHARGE, OR BY
DIRECTING A REQUEST TO THE
PARTICIPANTS’ PROXY SOLICITOR, D.F. KING & CO., INC., 48 WALL STREET, 22ND FLOOR, NEW YORK, NEW YORK
 10005
(SHAREHOLDERS CAN CALL TOLL-FREE: +1 (866) 227-7300).
 
 
 

 


