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Report of Independent Registered Public Accounting Firm

The Board of Managers
Thrift and Investment Plan of Norfolk Southern Corporation
and Participating Subsidiary Companies:

We have audited the accompanying statements of assets available for benefits of the Thrift and Investment Plan of
Norfolk Southern Corporation and Participating Subsidiary Companies (the Plan) as of December 31, 2014 and 2013,
and the related statement of changes in assets available for benefits for the year ended December 31, 2014. These
financial statements are the responsibility of the Plan’s management. Our responsibility is to express an opinion on
these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the assets available for
benefits of the Plan as of December 31, 2014 and 2013, and the changes in assets available for benefits for the year
ended December 31, 2014, in conformity with U.S. generally accepted accounting principles.

The supplemental information in the accompanying schedule of the Plan (Schedule H, line 4i – Schedule of Assets
(Held at End of Year) as of December 31, 2014) has been subjected to audit procedures performed in conjunction with
the audit of the Plan’s 2014 financial statements. The supplemental information is presented for the purpose of
additional analysis and is not a required part of the financial statements but include supplemental information required
by the Department of Labor’s Rules and Regulations for Reporting and Disclosure under the Employee Retirement
Income Security Act of 1974. The supplemental information is the responsibility of the Plan’s management. Our audit
procedures included determining whether the supplemental information reconciles to the financial statements or the
underlying accounting and other records, as applicable, and performing procedures to test the completeness and
accuracy of the information presented in the supplemental information. In forming our opinion on the supplemental
information, we evaluated whether the supplemental information, including its form and content, is presented in
conformity with the Department of Labor’s Rules and Regulations for Reporting and Disclosure under the Employee
Retirement Income Security Act of 1974. In our opinion, the supplemental information in the accompanying schedule
of the Plan (Schedule H, line 4i – Schedule of Assets (Held at End of Year) as of December 31, 2014) is fairly stated in
all material respects in relation to the 2014 financial statements as a whole.

/s/ KPMG LLP
KPMG LLP
Norfolk, Virginia
June 1, 2015 
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Thrift and Investment Plan of
Norfolk Southern Corporation and Participating Subsidiary Companies
Statements of Assets Available for Benefits

December 31,
2014 2013
($ in thousands)

Assets
Investments:
Plan interest in Master Trust for Norfolk Southern Corporation
common stock $366,220 $342,470
Mutual funds:
Domestic equity 227,530 210,374
Balanced 96,801 212,498
International equity 54,043 53,875
Bond 47,147 34,814
Common collective trusts:
Balanced 140,122 —
Stable value 103,789 113,963

Investments at fair value 1,035,652 967,994

Notes receivable from participants 20,209 17,953

Assets reflecting investments at fair value 1,055,861 985,947

Adjustment from fair value to contract value for
 fully benefit-responsive investment contracts (3,091 ) (3,090 )

Assets available for benefits $1,052,770 $982,857

See accompanying notes to financial statements.
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Thrift and Investment Plan of
Norfolk Southern Corporation and Participating Subsidiary Companies
Statement of Changes in Assets Available for Benefits

Year ended
December 31,
2014
($ in thousands)

Investment income
Plan interest in Master Trust for Norfolk Southern Corporation common stock $67,884
Net appreciation in fair value of investments 27,164
Dividends 16,182
Interest 1,940

Total investment income 113,170

Interest on notes receivable from participants 785

Contributions
Employee contributions 32,947
Employer contributions 12,414
Assets transferred in from Thoroughbred Retirement Investment Plan 2,087

Total contributions 47,448

Distributions
Benefits paid 91,049
Administrative expenses 441

Total distributions 91,490

Net increase in assets available for benefits 69,913

Assets available for benefits
Beginning of year 982,857

End of year $1,052,770

See accompanying notes to financial statements.
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Thrift and Investment Plan of
Norfolk Southern Corporation and Participating Subsidiary Companies
Notes to Financial Statements

The following Notes are an integral part of the Financial Statements. 

1. Summary of Significant Accounting Policies

Basis of Presentation

The accompanying financial statements have been prepared on an accrual basis.

The Thrift and Investment Plan of Norfolk Southern Corporation (NS) and Participating Subsidiary Companies (the
Plan) meets the definition of a defined-contribution employee benefit plan under the Employee Retirement Income
Security Act of 1974, as amended (ERISA), and is thus subject to the reporting and disclosure, participation and
vesting, fiduciary responsibility, and administration and enforcement provisions of Title I of ERISA. As an individual
account plan, however, the Plan is not subject to the funding provisions of Title I or to the benefit guaranty provisions
of Title IV of ERISA.

As described in Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) 946,
“Financial Services – Investment Companies,” and ASC 962, “Plan Accounting – Defined Contribution Pension Plans,”
investment contracts held by a defined-contribution plan are required to be reported at fair value. However, contract
value is the relevant measurement attribute for that portion of the assets available for benefits of a
defined-contribution plan attributable to fully benefit-responsive investment contracts because contract value is the
amount participants would receive if they were to initiate permitted transactions under the terms of the Plan. As
required by the ASC, the Statements of Assets Available for Benefits present the fair value of the investment contracts
as well as the adjustment of the fully benefit-responsive investment contracts from fair value to contract value. The
Statement of Changes in Assets Available for Benefits reflects such investment contracts on a contract value basis.

Use of Estimates

The preparation of financial statements in conformity with U.S. generally accepted accounting principles (GAAP)
requires management to make estimates and assumptions that affect the reported amount of assets and liabilities and
changes therein, and disclosure of contingent assets and liabilities. Actual results could differ from those estimates.

Investments

The presentation of investments at fair value in the accompanying financial statements of the Plan is required by, and
is in accordance with, GAAP. Fair value is the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date. See Note 5 for discussion of
fair value.

Notes Receivable from Participants

Participant loans are classified as notes receivable from participants, and are measured at their unpaid principal
balance plus any accrued but unpaid interest. The Form 5500 presents participant loans as an investment.
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Revenue Recognition

Unrealized and realized appreciation and depreciation in the fair value of investments are recognized in the financial
statements in the periods in which such changes occur. Security transactions are accounted for on the trade date (the
date that the order to buy or sell is executed). Interest is accrued when it is earned. Dividend income is recorded on the
ex-dividend date.

Payment of Benefits

Benefit payments to participants are recorded upon distribution.

2. Plan Description

The following is a brief discussion of the Plan in effect during 2014 and not the complete text of the plan document.
Participants should refer to the plan document for more complete information. Capitalized terms used but not defined
herein are defined in the plan document.

General Information

The Plan was established effective June 1, 1982, by resolution adopted on April 30, 1982, by the Board of Directors of
NS.

The purpose of the Plan is to encourage retirement savings among eligible employees. Generally, Nonagreement
Employees of NS or a participating subsidiary company are automatically enrolled to become a member of the Plan
(Member) upon employment unless the employee opts out of participation.

A portion of the Plan is intended to be an employee stock ownership plan (ESOP) within the meaning of
Section 4975(e)(7) of the Internal Revenue Code (Code). The ESOP is designed to invest primarily in NS common
stock (NS stock), which is a qualifying security within the meaning of Sections 409(1) and 4975(e)(8) of the Code.

The Plan is administered by a Board of Managers (Managers), the members of which are appointed by the Chief
Executive Officer of NS. However, the Plan designates the Benefits Investment Committee, consisting of NS's Chief
Financial Officer, Chief Legal Officer, and Chief Administrative Officer, as responsible for choosing the Plan's
investment options and monitoring the continued appropriateness of those investment options. The Managers and
members of the Benefits Investment Committee receive no remuneration with respect to their service in such capacity.
The Vanguard Fiduciary Trust Company is the Plan’s independent trustee, and The Vanguard Group, Inc. is the Plan’s
record keeper.

Vesting

A Member has a fully vested interest in all Pre-Tax, Roth, PAYSOP and After-Tax balances (Accounts) under the
Plan; except that a Member will forfeit matching contributions associated with pre-tax contributions withdrawn under
the Plan’s permissive withdrawal feature, which allows for withdrawals within 90 days of the first payroll in which
pre-tax contributions were made to the Plan under the auto-enrollment feature.

Pre-Tax, Roth, Matching, PAYSOP and After-Tax Contributions Accounts

A Member may elect that NS contribute to the Plan an amount equal to not less than 1% nor more than 75% of the
Member’s Compensation, as defined in the Plan. The Member must irrevocably designate any such contribution to the
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A Member who is automatically enrolled in the Plan is deemed to have initially elected to make a Pre-Tax
Contribution of 3% of the Member’s Compensation with 1% annual increases, up to a maximum of 6%. A Member
may elect at any time to stop contributing, to contribute a percentage other than the automatic percentage, or to change
the automatic 1% increase. Under automatic enrollment, a Member’s contributions are invested by default in the
Vanguard Target Retirement Trust that has a target date nearest to the date on which the Member will turn age 65,
unless the Member makes a different investment election.

Annual Pre-Tax and Roth Contributions are limited as provided in Section 402(g) of the Code ($17,500 for 2014).
However, a Member who is at least age 50, or will attain age 50 by the end of the calendar year, may make additional
annual contributions up to the limits as provided in Code Section 414(v)(2)(B)(i) ($5,500 for 2014).

NS contributes matching contributions of 100% of the sum of the Member’s Pre-Tax Contributions plus Roth
Contributions not to exceed 1% of the Member’s Compensation, and 50% of the sum of the Member’s Pre-Tax
Contributions plus Roth Contributions that exceed 1% of the Member’s Compensation but does not exceed 6% of the
Member’s Compensation.

Before 1987, NS contributed to the Plan PAYSOP Contributions equal to the maximum employee stock ownership
credit allowed for federal income tax purposes under former Section 44G of the Code. In addition, before 1987, each
Member was allowed to voluntarily contribute to the Member’s After-Tax Contributions Account. No such PAYSOP
or After-Tax Contributions were made after 1986.

Rollover Accounts

A Member can contribute to a Pre-Tax Rollover Contributions Account eligible rollover distributions from a
tax-qualified retirement plan of a former employer or from an individual retirement account, and may contribute to a
Roth Rollover Contributions Account eligible rollover distributions from a designated Roth Account from a
tax-qualified retirement plan of a former employer.

Income and Dividends

Income received, in the form of dividends or otherwise, from investments held is retained in the respective Accounts
of each Member and is reinvested in the investment option from which such income was distributed.

Notwithstanding the foregoing, all dividends paid with respect to NS stock held in the NS Stock Fund shall, at the
Member’s election, either (i) be paid to the Plan and distributed in cash to the Members as soon as practicable, or (ii)
be paid to the Plan and reinvested in the NS Stock Fund within the Member’s Accounts. A member who does not make
a timely election will have such dividends paid to the Plan and reinvested in the NS Stock Fund within the Member’s
Accounts.

Distributions and Withdrawals

Except as hereinafter provided, the account balances of a Member will be held by the Trustee until the earlier of the
Member’s retirement, disability, death, or severance from employment. If a Member retires prior to Normal Retirement
Age, incurs a disability or severs from employment and the value of the Member’s interest in the Plan is $5,000 or
greater, no distribution of account balances will be made to the Member prior to the earlier of Normal Retirement Age
or death without the Member’s consent. If the value of the Member’s interest in the Plan is less than $5,000, then the
account balances will be distributed to the Member as soon as practicable; however, if the distribution is greater than
$1,000, but is less than $5,000, and the Member does not elect to have the distribution paid directly to an eligible
retirement plan or receive the distribution directly, then the Plan Administrator will transfer the amount in a direct
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The normal form of payment under the Plan is a single lump sum, but a Member may elect that the portion of their
account that is invested in the NS Stock Fund be distributed in whole shares of NS stock rather than cash. A Member
may request that a distribution from the Plan be made directly to another eligible retirement plan as the Member
directs. However, no direct transfer will be made of any amount deemed to be distributed to a Member as the result of
a default on a Member’s loan.

A Member may at any time withdraw all or a portion of the balance of their After-Tax Contributions Account,
Matching Contribution – Pre 2008 Account or Rollover Accounts.

A Member may make a written request for a hardship withdrawal as described in the plan document.

A Member who is automatically enrolled in the Plan may elect to withdraw all contributions to the Plan (as adjusted
for earnings or losses) within 90 days of the date following the first payroll in which pre-tax contributions were made
to the Plan under the auto-enrollment feature.

Transfers with other Plans

If a Member of the Thoroughbred Retirement Investment Plan (TRIP) of NS and Participating Subsidiary Companies
becomes eligible for participation in the Plan, the Member may transfer their TRIP balance to the Plan. If the Member
does not elect to do so, the balance will be automatically transferred from the TRIP to the Plan as of the calendar
quarter following the quarter in which the Member becomes eligible for the Plan.

Loans

A Member may borrow from the balance of their Pre-Tax Contributions, Roth Contributions, and/or Rollover
Contributions, as described in the plan document. The unpaid balance of any loan shall bear interest at a fixed rate at
the time the loan is made. The maximum loan term is five years.

Where a loan has not been repaid in full immediately prior to the distribution of a Member’s account balances as a
result of the Member’s retirement, severance from employment, disability or death, the balance of such loan plus
interest accrued will be immediately due and payable, and the amount of the debt will be set off against any amount
payable to the Member or their beneficiary from the Plan.

Plan Termination

Although it has not expressed any intent to do so, NS has the right under the Plan to discontinue its contributions at
any time and to terminate the Plan subject to the provisions of ERISA. In the event of plan termination, Members
would remain 100% vested in their employee and employer contributions.

3. Investment Program

A Member must make an initial investment election which will apply to the Member’s Accounts. If a Member does not
make an affirmative initial investment election, the Member will be deemed to have allocated all contributions to the
Vanguard Target Retirement Trust that has a target date nearest to the date on which the Member will turn age 65.

A Member may elect at any time to exchange the existing balances in the Member’s Accounts invested in any option to
another option(s), subject to any frequent trading policy or similar restriction.
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4. Investments

Investments at fair value that represent 5% or more of the Plan’s assets available for benefits consisted of the
following:

December 31,
2014 2013
($ in thousands)

Plan interest in Master Trust for NS stock $366,220 $342,470

Value of interests in mutual funds:
Domestic equity:
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