
   
 

 
 

Agenda 
1. Meeting called to order by Amy Miles, Chair of the Board. 
 

2. Introduction of Board of Directors, President & CEO, Executive Vice Presidents, and Inspector of Election. 
 

3. Determination and announcement of quorum. 
 

4. Presentation of matters to be voted upon: 
 

(1) Election of fourteen directors for a one-year term.  The nominees are Thomas D. Bell, Jr.; Mitchell 
E. Daniels, Jr.; Marcela E. Donadio; John C. Huffard, Jr.; Christopher T. Jones; Thomas C. Kelleher; 
Steven F. Leer; Michael D. Lockhart; Amy E. Miles; Claude Mongeau; Jennifer F. Scanlon; Alan H. 
Shaw; James A. Squires; and John R. Thompson; 
 

(2) Ratification of the appointment of KPMG LLP, independent registered public accounting firm, as 
Norfolk Southern’s independent auditors for 2022;  

 

(3) Approval of advisory resolution on executive compensation, as disclosed in the proxy statement 
for the 2022 Annual Meeting of Shareholders;  

 

(4) A shareholder proposal regarding reducing the percentage of shareholders required to call a 
special meeting. 

 

5. Shareholder question-and-answer on matters for vote and preliminary report of vote. 
 

Adjournment. 
 

6. Remarks by Mr. Shaw. 
 

Shareholder question-and-answer period. 
 

 
Cautionary Note Regarding Forward Looking Statements 
Certain statements in this Proxy Statement are “forward-looking statements” within the meaning of the “safe harbor” provisions of 
the Private Securities Litigation Reform Act of 1995, as amended, including but not limited to statements included in the letter from 
Lead Director Steven F. Leer and in the section titled Business Highlights.” In some cases, forward-looking statements may be identified 
by the use of words like “believe,” “expect,” “anticipate,” “estimate,” “plan,” “consider,” “project,” and similar terminology with 
references to the future. Forward-looking statements reflect our good- faith evaluation of information available at the time the 
forward-looking statements were made. These forward-looking statements are subject to a number of risks and uncertainties, many 
of which are beyond the Corporation’s control. These and other important factors, including those discussed under “Risk Factors” in 
the Corporation’s Form 10-K for the year ended December 31, 2021, as well as the Corporation’s other public filings with the Securities 
and Exchange Commission (“SEC”), may cause our actual results, performance or achievement to differ materially from those 
expressed or implied by these forward-looking statements. Forward-looking statements are not, and should not be relied upon as a 
guarantee of future performance or results, nor will they necessarily prove to be accurate indications of the times at or by which any 
such performance or results will be achieved. As a result, actual outcomes and results may differ materially from those expressed in 
forward-looking statements. We undertake no obligation to update or revise forward-looking statements. 
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