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Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
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SEC 1474
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Reporting Owner Name / Address
Director 10% Owner Officer Other
Butler Deborah H Exec.
THREE COMMERCIAL PLACE V.P.-Planning and
NORFOLK, VA 23510 CIO
Signatures
H. D. McFadden, via P.O.A. for D. H. 01/30/2012
Butler
**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(@) Incentive Plan (a Rule 16b-3 plan).

Reporting Owners

Represents shares earned by the reporting person under the formula-based performance share feature of the Corporation's Long-Term
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C))
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Note:
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Excludes 25,000 shares held indirectly in grantor retained annuity trusts (GRATS)

Represents the approximate number of whole shares of Common Stock estimated -- on the basis of the unit accounting system used by the
Plan Administrator -- as of January 27, 2012, to have been credited to the reporting person's account in the Norfolk Southern Corporation
Thrift and Investment Plan (TIP), a trusteed 401(k) plan. In accordance with TIP's terms applicable to all participants, acquisitions were
made at various times and at various prices.

Reports the grant to the reporting person of an option to purchase shares of common stock under the Norfolk Southern Corporation
Long-Term Incentive Plan (a Rule 16b-3 plan).

Reports the number of Restricted Stock Units, exempt under Section 16(b), granted and credited to the account of the reporting person on
January 26, 2012 under the terms of the Norfolk Southern Corporation Long-Term Incentive Plan. Each Unit is the economic equivalent
of one share of Common Stock. These Units ultimately will be satisfied in Common Stock on January 26, 2017.

File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.

Explanation of Responses:



