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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K

x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the fiscal year ended December 31, 2012

or

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from              to              

Commission File Number: 001-33238

POWERSHARES DB AGRICULTURE FUND
(A Series of PowerShares DB Multi-Sector Commodity Trust)

(Exact name of Registrant as specified in its charter)
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Delaware 87-0778078
(State or Other Jurisdiction of

Incorporation or Organization)

(I.R.S. Employer

Identification No.)

c/o DB Commodity Services LLC

60 Wall Street

New York, New York 10005
(Address of Principal Executive Offices) (Zip Code)

Registrant�s telephone number, including area code: (212) 250-5883

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Each Exchange on Which Registered
Common Units of Beneficial Interest NYSE Arca, Inc.

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the Registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.    Yes  x    No  ¨

Indicate by check mark if the Registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.    Yes  ¨    No  x

Indicate by check mark whether the Registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the Registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨
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Indicate by check mark whether the Registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the Registrant was required to submit and post such files).    Yes  x    No  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not contained
herein, and will not be contained, to the best of Registrant�s knowledge, in definitive proxy or information statements incorporated by reference
in Part III of this Form 10-K or any amendment to this Form 10-K. x

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See definition of �accelerated filer,� �large accelerated filer,� and �smaller reporting company� in Rule 12b-2 of the Exchange Act. (Check
one):

Large Accelerated Filer  x Accelerated Filer  ¨

Non-Accelerated Filer  ¨  (Do not check if a smaller reporting company) Smaller reporting company  ¨
Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ¨    No  x

State the market value of the voting and non-voting common equity held by non-affiliates computed by reference to the price at which the
common equity was last sold, or the average bid and asked price of such common equity, as of the last business day of the Registrant�s most
recently completed second fiscal quarter: $1,839,944,000

Number of Common Units of Beneficial Interest outstanding as of January 31, 2013: 60,800,000
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

This report includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the �Securities
Act�), and Section 21E of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), that involve substantial risks and uncertainties.
These forward-looking statements are based on the registrant�s current expectations, estimates and projections about the registrant�s business and
industry and its beliefs and assumptions about future events. These forward-looking statements are subject to known and unknown risks,
uncertainties and assumptions about the registrant that may cause our actual results, levels of activity, performance or achievements to be
materially different from any future results, levels of activity, performance or achievements expressed or implied by such forward-looking
statements. In some cases, investors can identify forward-looking statements by terminology such as �may,� �should,� �could,� �would,� �expect,� �plan,�
�anticipate,� �believe,� �estimate,� �continue,� or the negative of such terms or other similar expressions. Factors that might cause or contribute to such a
discrepancy include, but are not limited to, those described in this report, including in �Item 1A. Risk Factors�, and our other Securities and
Exchange Commission (the �SEC�) filings.

ii
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PART I

ITEM 1. BUSINESS
Organization

PowerShares DB Agriculture Fund (the �Fund�), a separate series of PowerShares DB Multi-Sector Commodity Trust (the �Trust�), a Delaware
statutory trust organized in seven separate series, was formed on August 3, 2006. DB Commodity Services LLC, a Delaware limited liability
company (�DBCS� or the �Managing Owner�), seeded the Fund with a capital contribution of $1,000 in exchange for 40 General Shares of the Fund.
The fiscal year end of the Fund is December 31st. The term of the Fund is perpetual (unless terminated earlier in certain circumstances) as
provided for in the Fourth Amended and Restated Declaration of Trust and Trust Agreement of the Trust (the �Trust Agreement�).

The Fund offers common units of beneficial interest (the �Shares�) only to certain eligible financial institutions (the �Authorized Participants�) in
one or more blocks of 200,000 Shares, called a Basket. The proceeds from the offering of Shares are invested in the Fund. The Fund commenced
investment operations on January 3, 2007. The Fund commenced trading on the American Stock Exchange (now known as the NYSE Alternext
US LLC (the �NYSE Alternext�)) on January 5, 2007 and, as of November 25, 2008, is listed on the NYSE Arca, Inc. (the �NYSE Arca�). The Fund
also holds United States Treasury Obligations and other high credit quality short-term fixed income securities for deposit with the Fund�s
Commodity Broker as margin.

Fund Investment Overview

The Fund seeks to track changes, whether positive or negative, in the level of the DBIQ Diversified Agriculture Index Excess ReturnTM (the
�Index�) over time, plus the excess, if any, of the Fund�s interest income from its holdings of United States Treasury Obligations and other high
credit quality short-term fixed income securities over the expenses of the Fund. The Index is intended to reflect the change in market value of the
agricultural sector. The commodities comprising the Index are Corn, Soybeans, Wheat, Kansas City Wheat, Sugar, Cocoa, Coffee, Cotton, Live
Cattle, Feeder Cattle and Lean Hogs (each an �Index Commodity�, and collectively, the �Index Commodities�).

The Commodity Futures Trading Commission (the �CFTC�) and/or commodity exchanges, as applicable, impose position limits on market
participants trading in all eleven commodities included in the Index. The Index is comprised of futures contracts on each of the Index
Commodities that expire in a specific month and trade on a specific exchange (the �Index Contracts�). As disclosed in the Fund�s Prospectus, if the
Managing Owner determines in its commercially reasonable judgment that it has become impracticable or inefficient for any reason for the Fund
to gain full or partial exposure to any Index Commodity by investing in a specific Index Contract, the Fund may invest in a futures contract
referencing the particular Index Commodity other than the Index Contract or, in the alternative, invest in other futures contracts not based on the
particular Index Commodity if, in the commercially reasonable judgment of the Managing Owner, such futures contracts tend to exhibit trading
prices that correlate with such Index Commodity. Because the Fund is approaching or has reached position limits with respect to certain futures
contracts comprising the Index, the Fund has commenced investing in other futures contracts based on commodities that comprise the Fund�s
Index and in futures contracts based on commodities other than commodities that comprise the Fund�s Index. Please see http://www.dbxus.com
with respect to the most recently available weighted composition of the Fund and the composition of the Index on the Base Date.

The Fund does not employ leverage. As of December 31, 2012 and, 2011, the Fund had $1,662,528,200 (or 99.66%) and $2,035,361,729 (or
99.41%), respectively, of its holdings of cash, United States Treasury Obligations and unrealized appreciation/depreciation on futures contracts
on deposit with its Commodity Broker. Of this, $98,465,174 (or 5.92%) and $148,081,288 (or 7.28%), respectively, of the Fund�s holdings of
cash and United States Treasury Obligations are required to be deposited as margin in support of the Fund�s long futures positions. For additional
information, please see the audited Schedule of Investments as of December 31, 2012 and 2011 for details of the Fund�s portfolio holdings.

Index Composition

The Index is composed of notional amounts of each of the underlying Index Commodities. The notional amount of each Index Commodity
included in the Index is intended to reflect the changes in market value of each such Index Commodity within the Index. The closing level of the
Index is calculated on each business day by the Index Sponsor based on the closing price of the futures contracts for each of the underlying
Index Commodities and the notional amounts of such Index Commodities.

1
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The Index is rebalanced annually in November to ensure that each of the Index Commodities is weighted in the same proportion that such Index
Commodities were weighted on January 18, 1989 (the �Base Date�). The following table reflects the index base weights (the �Index Base Weights�)
of each Index Commodity on the Base Date:

Index Commodity Index Base Weight (%)
Corn 12.50
Soybeans 12.50
Wheat 6.25
Kansas City Wheat 6.25
Sugar 12.50
Cocoa 11.11
Coffee 11.11
Cotton 2.78
Live Cattle 12.50
Feeder Cattle 4.17
Lean Hogs 8.33

Closing Level on Base Date: 100.00

The composition of the Index may be adjusted in the event that the Index Sponsor is not able to calculate the closing prices of the Index
Commodities.

The following table reflects the Fund weights of each Index Commodity or related futures contracts, as applicable, as of December 31, 2012:

Index Commodity Fund Weight (%)
Corn 12.11
Soybeans 12.51
Wheat 5.69
Kansas City Wheat 5.80
Sugar 13.33
Cocoa 10.91
Coffee 10.47
Cotton 3.05
Live Cattle 13.14
Feeder Cattle 4.45
Lean Hogs 8.54

Closing Level as of December 31, 2012: 100.00

The Index includes provisions for the replacement of futures contracts as they approach maturity. This replacement takes place over a period of
time in order to lessen the impact on the market for the futures contracts being replaced. With respect to each Index Commodity, the Fund
employs a rule-based approach when it �rolls� from one futures contract to another. The Index is comprised of OY Single Commodity Indexes and
non-OY Single Commodity Indexes. The Index Commodities that underlie the OY Single Commodity Index are Corn, Soybeans, Wheat, Kansas
City Wheat and Sugar. The Index Commodities that underlie the non-OY Single Commodity Indexes are Cocoa, Coffee, Cotton, Live Cattle,
Feeder Cattle and Lean Hogs. The OY Single Commodity Indexes are rolled to the futures contract which generates the best possible �implied
roll yield.� The futures contract with a delivery month within the next thirteen months which generates the best possible implied roll yield will be
included in each OY Single Commodity Index. As a result, each OY Single Commodity Index is able to potentially maximize the roll benefits in
backwardated markets and minimize the losses from rolling in contangoed markets.

Each of the futures contracts with respect to the Non-OY Index Commodities rolls only to the next to expire futures contract as provided below
under �Contract Selection (Non-OY Index Commodities only)�.
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In general, as a futures contract approaches its expiration date, its price will move towards the spot price in a contangoed market. Assuming the
spot price does not change, this would result in the futures contract price decreasing and a negative implied roll yield. The opposite is true in a
backwardated market. Rolling in a contangoed market will tend to cause a drag on an Index Commodity�s contribution to the Fund�s return while
rolling in a backwardated market will tend to cause a push on an Index Commodity�s contribution to the Fund�s return.

The CFTC and/or commodity exchanges, as applicable, impose position limits on market participants trading in all eleven commodities included
in the Index. As disclosed in the Fund�s Prospectus, if the Managing Owner determines in its commercially reasonable judgment that it has
become impracticable or inefficient for any reason for the Fund to gain full or partial exposure to any Index Commodity by investing in a
specific futures contract that is a part of the Index, the Fund may invest in a futures contract referencing the particular Index Commodity other
than the specific contract that is a part of the Index or, in the alternative, invest in other futures contracts not based on the particular Index
Commodity if, in the commercially reasonable judgment of the Managing

2
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Owner, such futures contracts tend to exhibit trading prices that correlate with a futures contract that is a part of the Index. Because the Fund is
approaching or has reached position limits with respect to certain futures contracts comprising the Index, the Fund has commenced investing in
other futures contracts based on commodities that comprise the Fund�s Index and in future contracts based on commodities other than
commodities that comprise the Fund�s Index. Please see http://www.dbxus.com with respect to the most recently available weighted composition
of the Fund and the composition of the Fund�s index on the Base Date. The DBIQ Diversified Agriculture Index� is calculated in USD on both an
excess return (unfunded) and total return (funded) basis.

The futures contract price for each Index Commodity will be the exchange closing price for such Index Commodity on each weekday when
banks in New York, New York are open (the �Index Business Days�). If a weekday is not an Exchange Business Day (as defined in the following
sentence) but is an Index Business Day, the exchange closing price from the previous Index Business Day will be used for each Index
Commodity. �Exchange Business Day� means, in respect of an Index Commodity, a day that is a trading day for such Index Commodity on the
relevant exchange (unless either an Index disruption event or force majeure event has occurred).

Contract Selection (OY Index Commodity only)

On the first New York business day (the �Verification Date�) of each month, each OY Index Commodity futures contract will be tested in order to
determine whether to continue including it in the Index. If the OY Index Commodity futures contract requires delivery of the underlying
commodity in the next month, known as the Delivery Month, a new OY Index Commodity futures contract will be selected for inclusion in the
Index. For example, if the first New York business day is May 1, 2013, and the Delivery Month of the OY Index Commodity futures contract
currently in such Index is June 2013, a new OY Index Commodity futures contract with a later Delivery Month will be selected.

For each underlying OY Index Commodity of the Index, the new OY Index Commodity futures contract selected will be the OY Index
Commodity futures contract with the best possible �implied roll yield� based on the closing price for each eligible OY Index Commodity futures
contract. Eligible OY Index Commodity futures contracts are any OY Index Commodity futures contracts having a Delivery Month (i) no sooner
than the month after the Delivery Month of the OY Index Commodity futures contract currently in such Index, and (ii) no later than the 13th

month after the Verification Date. For example, if the first New York business day is May 1, 2013 and the Delivery Month of an OY Index
Commodity futures contract currently in the Index is June 2013, the Delivery Month of an eligible new OY Index Commodity futures contract
must be between July 2013 and May 2014. The implied roll yield is then calculated and the futures contract on the OY Index Commodity with
the best possible implied roll yield is then selected. If two futures contracts have the same implied roll yield, the futures contract with the
minimum number of months prior to the Delivery Month is selected.

After selection of the replacement futures contract, each OY Index Commodity futures contract will be rolled as provided in the sub-paragraph
�Monthly Index Roll Period with respect to both OY Index Commodities and Non-OY Index Commodities.�

Contract Selection (the Non-OY Commodities only)

On the first Index Business Day of each month, a new Non-OY Commodity futures contract will be selected to replace the old Non-OY
Commodity futures contract. The new Non-OY Commodity futures contract selected is as provided in the following schedule.

Contract
Exchange
(Symbol) Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

Cocoa ICE-US (CC) H K K N N U U Z Z Z H H
Coffee ICE-US (KC) H K K N N U U Z Z Z H H
Cotton ICE-US (CT) H K K N N Z Z Z Z Z H H
Live Cattle CME (LC) J J M M Q Q V V Z Z G G
Feeder Cattle CME (FC) H J K Q Q Q U V X F F H
Lean Hogs CME (LH) J J M M N Q V V Z Z G G

Month and Letter Codes
Month Letter Code
January F
February G
March H
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April J
May K
June M
July N
August Q
September U
October V
November X
December Z
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After selection of the replacement futures contract, each Non-OY Index Commodity futures contract will be rolled as provided in the
sub-paragraph �Monthly Index Roll Period with respect to both the OY Index Commodities and Non-OY Index Commodities.�

Monthly Index Roll Period with respect to both the OY Index Commodities and the Non-OY Index Commodities

After the futures contract selection with respect to both the OY Index Commodities and the Non-OY Index Commodities, the monthly roll for
each Index Commodity subject to a roll in that particular month unwinds the old futures contract and enters a position in the new futures
contract. This takes place between the 2nd and 6th Index Business Day of the month.

On each day during the roll period, new notional holdings are calculated. The calculations for the futures contracts on the old Index
Commodities that are leaving the Index and the futures contracts on the new Index Commodities are then calculated.

On all days that are not monthly index roll days, the notional holdings of each Index Commodity future remains constant.

The Index is re-weighted on an annual basis on the 6th Index Business Day of each November.

The calculation of the Index is expressed as the weighted average return of the Index Commodities.

General

DBLCI�, DBIQ� and Deutsche Bank Liquid Commodity Index� are trademarks of Deutsche Bank AG London (the �Index Sponsor�). Trademark
applications in the United States are pending with respect to both the Trust and aspects of the Index. Any use of these trademarks must be with
the consent of or under license from the Index Sponsor. The Trust, the Fund and the Managing Owner have been licensed by the Index Sponsor
to use the above noted trademarks. The Index Sponsor is an affiliate of the Trust, the Fund and the Managing Owner.

The Index Sponsor obtains information for inclusion in, or for use in the calculation of, the Index from sources the Index Sponsor considers
reliable. None of the Index Sponsor, the Managing Owner, the Fund or any of their respective affiliates accepts responsibility for or guarantees
the accuracy and/or completeness of the Index or any data included in the Index.

A patent application directed to the creation and operation of the Trust is pending at the United States Patent and Trademark Office.

The Trustee

Under the Trust Agreement, Wilmington Trust Company, the Trustee of the Fund, has delegated to the Managing Owner the exclusive
management and control of all aspects of the business of the Trust and the Fund. The Trustee will have no duty or liability to supervise or
monitor the performance of the Managing Owner, nor will the Trustee have any liability for the acts or omissions of the Managing Owner. The
Trustee is compensated by the Managing Owner. Under the Trust Agreement, the Managing Owner, from the assets of the Fund, will indemnify
the Trustee for any liability or expense relating to the ongoing operations and termination of the Fund incurred without gross negligence or
willful misconduct of the Trustee.

The Managing Owner

The Managing Owner was formed on May 23, 2005. The Managing Owner is an indirect wholly owned subsidiary of Deutsche Bank AG. The
Managing Owner serves as the commodity pool operator and commodity trading advisor of the Fund. The Managing Owner was formed to be
the managing owner of investment vehicles such as the Trust and the Fund and has been managing such investment vehicles since January 2006.
The Managing Owner is registered as a commodity pool operator and commodity trading advisor with the CFTC and is a member of the
National Futures Association (the �NFA�). As a registered commodity pool operator and commodity trading advisor, with respect to the Fund, the
Managing Owner must comply with various regulatory requirements under the Commodity Exchange Act (the �CEAct�) and the rules and
regulations of the CFTC and the NFA, including investor protection requirements, antifraud prohibitions, disclosure requirements, and reporting
and recordkeeping requirements. The Managing Owner is also subject to periodic inspections and audits by the CFTC and NFA.

4
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The Managing Owner�s main business offices are located at 60 Wall Street, New York, New York 10005, telephone (212) 250-5883.

The Fund pays the Managing Owner a management fee (the �Management Fee�) monthly in arrears, in an amount equal to 0.85% per annum of
the daily net asset value of the Fund. The Management Fee is paid in consideration of the Managing Owner�s commodity futures trading advisory
services.

Pursuant to the Trust Agreement, the Fund will indemnify the Managing Owner against any losses, judgments, liabilities, expenses and amounts
paid in settlement of any claims sustained by it in connection with its activities on behalf of the Fund incurred without negligence or misconduct.

The Commodity Broker

Deutsche Bank Securities Inc., a Delaware corporation, serves as the Fund�s clearing broker (the �Commodity Broker�). The Commodity Broker is
also an indirect wholly-owned subsidiary of Deutsche Bank AG and an affiliate of the Managing Owner. In its capacity as clearing broker, the
Commodity Broker executes and clears the Fund�s futures transactions and performs certain administrative and custodial services for the Fund.
As custodian of the Fund�s assets, the Commodity Broker is responsible, among other things, for providing periodic accountings of all dealings
and actions taken by the Trust on behalf of the Fund during the reporting period, together with an accounting of all securities, cash or other
indebtedness or obligations held by it or its nominees for or on behalf of the Fund.

A variety of executing brokers execute futures transactions on behalf of the Fund. Such executing brokers �give-up�, or transfer for clearing, all
such transactions to the Commodity Broker. The Commodity Broker is registered with the CFTC as a futures commission merchant and is a
member of the NFA in such capacity.

The Fund pays to the Commodity Broker all brokerage commissions, including applicable exchange fees, NFA fees, give-up fees, pit brokerage
fees and other transaction related fees and expenses charged in connection with trading activities. The Commodity Broker�s brokerage
commissions and trading fees are determined on a contract-by-contract basis. Brokerage commissions and fees in any future fiscal year or any
part of any future fiscal year may be greater. On average, total charges paid to the Commodity Broker were less than $10.00 per round-turn
trade1 for the Years Ended December 31, 2012, 2011 and 2010.

The Administrator, Custodian and Transfer Agent

The Managing Owner, on behalf of the Fund, has appointed The Bank of New York Mellon as the administrator (the �Administrator�) of the Fund
and has entered into an Administration Agreement in connection therewith. The Bank of New York Mellon serves as custodian (the �Custodian�)
of the Fund and has entered into a Global Custody Agreement (the �Custody Agreement�) in connection therewith. The Bank of New York Mellon
serves as the transfer agent (the �Transfer Agent�) of the Fund and has entered into a Transfer Agency and Service Agreement in connection
therewith.

The Bank of New York Mellon, a banking corporation organized under the laws of the State of New York with trust powers, has an office at 2
Hanson Place, Brooklyn, New York 11217. The Bank of New York Mellon is subject to supervision by the New York State Banking
Department and the Board of Governors of the Federal Reserve System.

Pursuant to the Administration Agreement, the Administrator performs or supervises the performance of services necessary for the operation and
administration of the Fund (other than making investment decisions), including receiving and processing orders from Authorized Participants to
create and redeem Baskets, net asset value calculations, accounting and other fund administrative services. The Administrator retains certain
financial books and records, including: Basket creation and redemption books and records, fund accounting records, ledgers with respect to
assets, liabilities, capital, income and expenses, the registrar, transfer journals and related details, and trading and related documents received
from futures commission merchants.

The Administration Agreement will continue in effect unless terminated on at least 90 days� prior written notice by either party to the other party.
Notwithstanding the foregoing, the Administrator may terminate the Administration Agreement upon 30 days� prior written notice if the Fund has
materially failed to perform its obligations under the Administration Agreement.

The Administration Agreement provides for the exculpation and indemnification of the Administrator from and against any costs, expenses,
damages, liabilities or claims (other than those resulting from the Administrator�s own bad faith, negligence or willful misconduct) which may be
imposed on, incurred by or asserted against the Administrator in performing its obligations or duties under the Administration Agreement.
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The Administrator�s monthly fees are paid on behalf of the Fund by the Managing Owner out of the Management Fee.

The Administrator and any of its affiliates may from time-to-time purchase or sell Shares for their own account, as agent for their customers and
for accounts over which they exercise investment discretion.

The Administrator receives a transaction processing fee in connection with orders from Authorized Participants to create or redeem Baskets in
the amount of $500 per order. These transaction processing fees are paid directly by the Authorized Participants and not by the Fund.

The Distributor

ALPS Distributors, Inc. (the �Distributor�) provides certain distribution services to the Fund. Pursuant to the Distribution Services Agreement
among the Managing Owner, in its capacity as managing owner of the Fund, the Fund and the Distributor, the Distributor assists the Managing
Owner and the Administrator with certain functions and duties relating to distribution and marketing services to the Fund including reviewing
and approving marketing materials.

The Distribution Services Agreement is terminable without penalty on sixty days� written notice by the Managing Owner or by the Distributor.
The Distribution Services Agreement will automatically terminate in the event of its assignment.

Pursuant to the Distribution Services Agreement, the Fund will indemnify and hold harmless the Distributor and each of its directors and officers
and each person, if any, who controls the Distributor within the meaning of Section 15 of the 1933 Act, against any loss, liability, claim,
damages or expenses (including the reasonable cost of investigating or defending any alleged loss, liability, claim, damages or expense and
reasonable counsel fees incurred in connection therewith) arising by reason of any person acquiring any Shares, based upon the ground that the
registration statement, prospectus, statement of additional information, shareholder reports or other information filed or made public by the Fund
(as from time-to-time amended) included an untrue statement of a material fact or omitted to state a material fact required to be stated or
necessary in order to make the statements not misleading under the 1933 Act or any other statute or the common law.

Invesco PowerShares Capital Management LLC

Under the License Agreement among Invesco PowerShares Capital Management LLC (the �Licensor�), and the Managing Owner in its own
capacity and in its capacity as managing owner of the Fund (the Fund and the Managing Owner, collectively, the �Licensees�), the Licensor
granted to each Licensee a non-exclusive license to use the �PowerShares®� trademark (the �Trademark�) anywhere in the world, solely in
connection with the marketing and promotion of the Fund and to use or refer to the Trademark in connection with the issuance and trading of the
Fund as necessary.

Invesco Distributors, Inc.

Through a marketing agreement between the Managing Owner and Invesco Distributors, Inc. (�Invesco Distributors�), an affiliate of Invesco
PowerShares Capital Management LLC (�Invesco PowerShares�), the Managing Owner, on behalf of the Fund, has appointed Invesco Distributors
as a marketing agent. Invesco Distributors assists the Managing Owner and the Administrator with certain functions and duties such as providing
various educational and marketing activities regarding the Fund, primarily in the secondary trading market, which activities include, but are not
limited to, communicating the Fund�s name, characteristics, uses, benefits, and risks, consistent with the prospectus. Invesco Distributors will not
open or maintain customer accounts or handle orders for the Fund. Invesco Distributors engages in public seminars, road shows, conferences,
media interviews, and distributes sales literature and other communications (including electronic media) regarding the Fund.

Tax Reporting

The Fund has retained the services of PricewaterhouseCoopers LLP to assist with certain tax reporting requirements of the Fund and its
Shareholders.

Regulation

Futures exchanges in the United States are subject to regulation under the CEAct by the CFTC, the governmental agency having responsibility
for regulation of futures exchanges and trading on those exchanges. No U.S. governmental agency regulates the over-the-counter (the �OTC�)
foreign exchange markets.
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The CEAct and the CFTC also regulate the activities of �commodity trading advisors� and �commodity pool operators� and the CFTC has adopted
regulations with respect to certain of such persons� activities. Pursuant to its authority, the CFTC requires a commodity pool operator (such as the
Managing Owner) to keep accurate, current and orderly records with respect to each pool it operates. The CFTC may suspend the registration of
a commodity pool operator if the CFTC finds that the operator has violated the CEAct or regulations thereunder and in certain other
circumstances. Suspension, restriction or termination of the Managing Owner�s registration as a commodity pool operator would prevent it, until
such time (if any) as such registration were to be reinstated, from managing, and might result in the termination of, the Fund. The CEAct gives
the CFTC similar authority with respect to the activities of commodity trading advisors, such as the Managing Owner. If the registration of a
managing owner as a commodity trading advisor were to be terminated, restricted or suspended, the managing owner would be unable, until
such time (if any) as such registration were to be reinstated, to render trading advice to the Fund. The Fund itself is not registered with the CFTC
in any capacity.

The CEAct requires all �futures commission merchants,� such as the Commodity Broker, to meet and maintain specified fitness and financial
requirements, segregate customer funds from proprietary funds and account separately for all customers� funds and positions, and to maintain
specified books and records open to inspection by the staff of the CFTC.

The CEAct also gives the states certain powers to enforce its provisions and the regulations of the CFTC.

Shareholders are afforded certain rights for reparations under the CEAct. Shareholders may also be able to maintain a private right of action for
certain violations of the CEAct. The CFTC has adopted rules implementing the reparation provisions of the CEAct which provide that any
person may file a complaint for a reparations award with the CFTC for violation of the CEAct against a floor broker, futures commission
merchant, introducing broker, commodity trading advisor, commodity pool operator, and their respective associated persons.

Pursuant to authority in the CEAct, the NFA was formed and registered with the CFTC as a �registered futures association.� At the present time,
the NFA is the only non-exchange self-regulatory organization for commodities professionals. NFA members are subject to NFA standards
relating to fair trade practices, financial condition, and consumer protection. As the self-regulatory body of the commodities industry, the NFA
promulgates rules governing the conduct of commodity professionals and disciplines those professionals who do not comply with such
standards. The CFTC has delegated to the NFA responsibility for the registration of commodity trading advisors, commodity pool operators,
futures commission merchants, introducing brokers and their respective associated persons and floor brokers. The Commodity Broker and the
Managing Owner are members of the NFA (the Fund itself is not required to become a member of the NFA).

The CFTC has no authority to regulate trading on foreign commodity exchanges and markets.

Employees

The Fund has no employees.

Available Information

The Fund files with or submits to the SEC annual, quarterly and current reports and other information meeting the informational requirements of
the Exchange Act. These reports are available on the Managing Owner�s website at http://www.dbxus.com. Investors may also inspect and copy
these reports, proxy statements and other information, and related exhibits and schedules, at the Public Reference Room of the SEC at 100 F
Street, NE, Washington, D.C. 20549. Investors may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. In addition, the SEC maintains an Internet site that contains reports, proxy and information statements and other information
filed electronically by us with the SEC which are available on the SEC�s Internet site at http://www.sec.gov.

The Fund also posts monthly performance reports and its annual report, as required by the CFTC, on the Managing Owner�s website at the
address listed above.
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ITEM 1A. RISK FACTORS
An investment in the securities of the Fund involves a high degree of risk. Investors should consider carefully all of the risks described below,
together with the other information contained in this report and the Prospectus, before making a decision to invest in the securities of the Fund.
If any of the following risks occur, the business, financial condition and results of operations of the Fund may be adversely affected.

Investment and Trading Related Risks

The Value of the Shares Relates Directly to the Value of the Futures Contracts and Other Assets Held by The Fund and Fluctuations in the
Price of These Assets Could Materially Adversely Affect an Investment in The Fund�s Shares.

The Shares are designed to reflect as closely as possible the changes, positive or negative, in the level of the Index, over time, through its
portfolio of exchange traded futures contracts on the Index Commodities. The value of the Shares relates directly to the value of its portfolio,
less the liabilities (including estimated accrued but unpaid expenses) of the Fund. The price of the various Index Commodities may fluctuate
widely. Several factors may affect the prices of the Index Commodities, including, but not limited to:

� Global supply and demand of the Index Commodities which may be influenced by such factors as forward selling by the various
commodities producers, purchases made by the commodities� producers to unwind their hedge positions and production and cost
levels in the major markets of the Index Commodities;

� Domestic and foreign interest rates and investors� expectations concerning interest rates;

� Domestic and foreign inflation rates and investors� expectations concerning inflation rates;

� Investment and trading activities of mutual funds, hedge funds and commodity funds; and

� Global or regional political, economic or financial events and situations.
Net Asset Value May Not Always Correspond to Market Price and, as a Result, Baskets May be Created or Redeemed at a Value that Differs
from the Market Price of the Shares.

The net asset value per Share will change as fluctuations occur in the market value of its portfolio. Investors should be aware that the public
trading price of a Basket of Shares may be different from the net asset value of a Basket of Shares (i.e., 200,000 Shares may trade at a premium
over, or a discount to, net asset value of a Basket of Shares) and similarly the public trading price per Share may be different from its net asset
value per Share. Consequently, an Authorized Participant may be able to create or redeem a Basket of Shares at a discount or a premium to the
public trading price per Share. This price difference may be due, in large part, to the fact that supply and demand forces at work in the secondary
trading market for Shares are closely related, but not identical to the same forces influencing the prices of the Index Commodities comprising the
Index, trading individually or in the aggregate at any point in time. Investors also should note that the size of the Fund in terms of total assets
held may change substantially over time and from time-to-time as Baskets are created and redeemed.

Authorized Participants or their clients or customers may have an opportunity to realize a riskless profit if they can purchase a Basket at a
discount to the public trading price of the Shares or can redeem a Basket at a premium over the public trading price of the Shares. The Managing
Owner expects that the exploitation of such arbitrage opportunities by Authorized Participants and their clients and customers will tend to cause
the public trading price to track net asset value per Share closely over time.

The value of a Share may be influenced by non-concurrent trading hours between the NYSE Arca and the various futures exchanges on which
the Index Commodities are traded. While the Shares trade on the NYSE Arca from 9:30 a.m. to 4:00 p.m. Eastern Standard Time, the trading
hours for the futures exchanges on which each of the Index Commodities trade may not necessarily coincide during all of this time. For example,
while the Shares trade on the NYSE Arca until 4:00 p.m. Eastern Standard Time, liquidity in the global corn market will be reduced after the
close of the CBOT at 2:15 p.m. Eastern Standard Time. As a result, during periods when the NYSE Arca is open and the futures exchanges on
which the Index Commodities are traded are closed, trading spreads and the resulting premium or discount on the Shares may widen and,
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therefore, increase the difference between the price of the Shares and the net asset value of the Shares.

Regulatory and Exchange Position Limits and Other Rules May Restrict the Creation of Baskets and the Operation of the Fund.

CFTC and commodity exchange rules impose speculative position limits on market participants, including the Fund, trading in certain
commodities. These position limits prohibit any person from holding a position of more than a specific number of such futures contracts.

Nine Months Ended September 30,

2006

2007

2008

2009

2010

2011

Ratio of earnings to fixed charges (a)
 4.88x  5.07x  6.34x  4.05x  5.36x  6.55x 
__________

(a)  For purposes of computing the ratios of earnings to fixed charges, earnings represents income from continuing
operations before income taxes, plus (a) the sum of (i) total interest expenses and (ii) amortization of capitalized
interest, less (b) income of partially owned entities. Fixed charges are calculated as the sum of (i) interest expense on
debt, (ii) interest expense on unrecognized tax benefit, (iii) other interest expense, (iv) calculated interest portion of
rent expense and (v) capitalized interest.

S-8
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DESCRIPTION OF THE 2021 NOTES

The following description of the 2021 Notes we are offering supersedes the description of the general terms and
provisions of our debt securities set forth in the accompanying prospectus under “Description of Debt
Securities.”  References in this section to “Norfolk Southern,” “we,” “our,” “us” or the “Company” refer to Norfolk Southern
Corporation only.

General

The 2021 Notes will be senior debt issued under a supplement to an indenture, dated as of June 1, 2009 (the “Base
Indenture”), as amended and supplemented by a third supplemental indenture, dated as of September 14, 2011, and as
to be further supplemented by a fourth supplemental indenture dated as of the settlement date of this offering
(together, the “2021 Notes Indenture”), between Norfolk Southern and U.S. Bank Trust National Association (the
“Trustee”).  The 2021 Notes and the 2111 Notes comprise separate series of debt securities issued under the Base
Indenture.

The 2021 Notes will bear interest at a rate of 3.250% per year. Interest on the 2021 Notes will be payable
semi-annually in arrears on June 1 and December 1 of each year, beginning June 1, 2012. Interest on the 2021 Notes
will be paid to holders of record on the May 15 or November 15 immediately before the interest payment date. Interest
on the 2021 Notes will accrue from November 17, 2011 or from the most recent date for which interest has been paid.
If any interest payment date, redemption date or the maturity date falls on a day that is not a Business Day, the
required payment shall be made on the next Business Day as if it were made on the date such payment was due, and
no interest shall accrue on the amount so payable for the period from and after such interest payment date, redemption
date or such maturity date, as the case may be. “Business Day” means any day other than a Saturday, a Sunday or a day
on which banking institutions in The City of New York, New York are authorized or obligated by law, regulation,
executive order or governmental decree to close.  Interest, principal and any premium will be payable in U.S. dollars
at the Trustee’s New York corporate trust office, which is located at 100 Wall Street, Suite 1600, New York, New
York 10005. The 2021 Notes will mature on December 1, 2021.  The 2021 Notes will be issued only in denominations
of $2,000 and integral multiples of $1,000 in excess thereof. There will be no sinking fund payments for the 2021
Notes.

Ranking

The 2021 Notes will be our direct, unsecured unsubordinated obligations and will rank equally in right of payment
with each other and with all of our other existing and future unsecured and unsubordinated indebtedness. As of
September 30, 2011, prior to giving effect to the offering of the 2021 Notes, we had $4.3 billion of outstanding senior
indebtedness (none of which is secured indebtedness) not including the debt of our subsidiaries. Because we are a
holding company, the 2021 Notes effectively will rank junior to all liabilities of our subsidiaries. As of September 30,
2011, total liabilities (other than intercompany liabilities) of our railroad subsidiaries were approximately $12.3 billion
and total debt of our railroad subsidiaries was approximately $776 million.

Optional Redemption

The 2021 Notes may be redeemed in whole at any time or in part from time to time, at our option, as described below.

If the 2021 Notes are redeemed prior to the date that is three months prior to the maturity date for the 2021 Notes, the
redemption price for the 2021 Notes to be redeemed will equal the greater of (1) 100% of their principal amount or (2)
the sum of the present values of the remaining scheduled payments of principal and interest on the 2021 Notes to be
redeemed, discounted to the date of redemption on a semi-annual basis (assuming a 360-day year consisting of twelve
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30-day months) at the applicable Treasury Yield plus 20 basis points for the 2021 Notes, plus accrued and unpaid
interest on the principal amount being redeemed to the redemption date.
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If the 2021 Notes are redeemed on or after the date that is three months prior to the maturity date for the 2021 Notes,
the redemption price for the 2021 Notes to be redeemed will equal 100% of the principal amount of such 2021 Notes,
plus accrued interest to the redemption date.

For purposes of this optional redemption provision:

“Treasury Yield” means, with respect to any redemption date, (1) the yield, under the heading which represents the
average for the immediately preceding week, appearing in the most recently published statistical release designated
“H.15(519)” or any successor publication which is published weekly by the Board of Governors of the Federal Reserve
System and which establishes yields on actively traded United States Treasury securities adjusted to constant maturity
under the caption “Treasury Constant Maturities,” for the maturity corresponding to the Comparable Treasury Issue (if
no maturity is within three months before or after the Remaining Life, yields for the two published maturities most
closely corresponding to the Comparable Treasury Issue will be determined and the Treasury Yield will be
interpolated or extrapolated from such yields on a straight line basis, rounding to the nearest month) or (2) if such
release (or any successor release) is not published during the week preceding the calculation date or does not contain
such yields, the rate per annum equal to the semi-annual equivalent yield-to-maturity of the Comparable Treasury
Issue, calculated using a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount)
equal to the Comparable Treasury Price of such redemption date. The Treasury Yield will be calculated on the third
Business Day preceding the redemption date.

“Comparable Treasury Issue” means the United States Treasury security selected by the Independent Investment Banker
as having a maturity most comparable to the remaining term of the 2021 Notes, that would be utilized, at the time of
selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of
maturity comparable to the remaining term of the 2021 Notes.

“Independent Investment Banker” means one of the Reference Treasury Dealers appointed by the Trustee after
consultation with us.

 “Comparable Treasury Price” means, (1) the average of five Reference Treasury Dealer Quotations for such redemption
date, after excluding the highest and lowest Reference Treasury Dealer Quotations, or (2) if the Independent
Investment Banker obtains fewer than five such Reference Treasury Dealer Quotations, the average of all such
quotations.

“Reference Treasury Dealer” means each of Citigroup Global Markets Inc., Goldman, Sachs & Co. and a Primary
Treasury Dealer (as defined below) selected by Wells Fargo Securities, LLC and their respective successors; provided,
however, that if any of the foregoing ceases to be a primary U.S. Government securities dealer in New York, New
York (a “Primary Treasury Dealer”) or otherwise fails to provide a Reference Treasury Dealer Quotation, the Company
will substitute therefor another Primary Treasury Dealer.

“Reference Treasury Dealer Quotation” means a quotation for a Comparable Treasury Issue provided by a Reference
Treasury Dealer.

Change of Control Repurchase Event

If a Change of Control Repurchase Event occurs with respect to the 2021 Notes, unless the Company has exercised its
right to redeem the 2021 Notes as described above, the Company will make an offer to each holder of the 2021 Notes
to repurchase all or any part (in integral multiples of $1,000) of that holder’s 2021 Notes at a repurchase price (the
“repurchase price”) in cash equal to 101% of the aggregate principal amount of such 2021 Notes repurchased plus any
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accrued and unpaid interest on the 2021 Notes repurchased to, but not including, the repurchase date. Within 30 days
following a Change of Control Repurchase Event or, at the Company's option, prior to a Change of Control, but after
the public announcement of such Change of Control, the Company will mail, or cause to be mailed, a notice to each
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holder of the 2021 Notes, with a copy to the Trustee, describing the transaction or transactions that constitute or may
constitute the Change of Control Repurchase Event and offering to repurchase the 2021 Notes on the payment date
specified in the notice (such offer the “repurchase offer” and such date the “repurchase date”), which repurchase date will
be a Business Day that is no earlier than 30 days and no later than 60 days from the date such notice is mailed. The
notice shall, if mailed prior to the date of consummation of the Change of Control, state that the repurchase offer is
conditioned on a Change of Control Repurchase Event occurring on or prior to the repurchase date.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act, and any other securities laws
and regulations thereunder to the extent those laws and regulations are applicable in connection with the repurchase of
the 2021 Notes as a result of a Change of Control Repurchase Event. To the extent that the provisions of any securities
laws or regulations conflict with the Change of Control Repurchase Event provisions of the 2021 Notes, the Company
will comply with the applicable securities laws and regulations and will not be deemed to have breached its
obligations under the Change of Control Repurchase Event provisions of the 2021 Notes by virtue of such conflict.

On the repurchase date following a Change of Control Repurchase Event, the Company will, to the extent lawful:

(1)accept for payment all 2021 Notes or portions of 2021 Notes properly tendered pursuant to the repurchase offer;

(2)deposit with the Trustee or with such paying agent as the Trustee may designate an amount equal to the aggregate
repurchase price for all 2021 Notes or portions of 2021 Notes properly tendered; and

(3)deliver, or cause to be delivered, to the Trustee the 2021 Notes properly accepted, together with an Officers’
Certificate stating the aggregate principal amount of 2021 Notes being repurchased by the Company pursuant to
the repurchase offer and that all conditions precedent to the repurchase by the Company of 2021 Notes pursuant to
the repurchase offer have been complied with.

The Trustee will promptly mail, or cause the paying agent to promptly mail, to each holder of 2021 Notes, or portions
of 2021 Notes, properly tendered the repurchase price for such 2021 Notes, or portions of 2021 Notes, and the Trustee
will promptly authenticate and mail (or cause to be transferred by book-entry) to each holder a new note equal in
principal amount to any unpurchased portion of any 2021 Notes surrendered, as applicable; provided that each new
note will be in a principal amount equal to $2,000 or an integral multiple of $1,000 in excess thereof.

The Company will not be required to make a repurchase offer upon a Change of Control Repurchase Event if a third
party makes such an offer in the manner, at the times and otherwise in compliance with the requirements for such an
offer made by the Company and such third party purchases all 2021 Notes or portions of 2021 Notes properly
tendered and not withdrawn under its offer.

For purposes of the foregoing discussion of a repurchase at the option of holders, the following definitions are
applicable:

“Below Investment Grade Ratings Event” means, with respect to the 2021 Notes, on any day within the 60-day period
(which period shall be extended so long as the rating of the 2021 Notes is under publicly announced consideration for
a possible downgrade by any Rating Agency) after the earlier of (1) the occurrence of a Change of Control; or (2)
public notice of the occurrence of a Change of Control or the intention by the Company to effect a Change of Control,
the 2021 Notes are rated below investment grade by each and every Rating Agency. Notwithstanding the foregoing, a
Below Investment Grade Ratings Event otherwise arising by virtue of a particular reduction in rating shall not be
deemed to have occurred in respect of a particular Change of Control (and thus shall not be deemed a Below
Investment Grade Ratings
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Event for purposes of the definition of Change of Control Repurchase Event hereunder) if the rating agencies making
the reduction in rating to which this definition would otherwise apply do not announce or publicly confirm or inform
the Trustee in writing at the Company’s request that the reduction was the result, in whole or in part, of any event or
circumstance comprised of or arising as a result of, or in respect of, the applicable Change of Control (whether or not
the applicable Change of Control shall have occurred at the time of the Below Investment Grade Ratings Event).

“Change of Control” means the consummation of any transaction (including, without limitation, any merger or
consolidation) the result of which is that any “person” or “group” (as those terms are used in Section 13(d)(3) of the
Exchange Act), other than the Company or its subsidiaries, becomes the beneficial owner (as defined in Rules 13d-3
and 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of the combined voting power of the
Company’s voting stock or other voting stock into which the Company’s voting stock is reclassified, consolidated,
exchanged or changed measured by voting power rather than number of shares.

“Change of Control Repurchase Event” means the occurrence of both a Change of Control and a Below Investment
Grade Ratings Event with respect to the 2021 Notes.

 “Investment grade” means, with respect to Moody’s, a rating of Baa3 or better (or its equivalent under any successor
rating categories of Moody’s); with respect to S&P, a rating of BBB- or better (or its equivalent under any successor
rating categories of S&P); and, with respect to any additional Rating Agency or Rating Agencies selected by the
Company, the equivalent investment grade credit rating.

“Moody’s” means Moody’s Investors Service, Inc., a subsidiary of Moody’s Corporation, and its successors.

“Rating Agency” means (1) each of Moody’s and S&P; and (2) if either of Moody’s or S&P ceases to rate the 2021 Notes
or fails to make a rating of the 2021 Notes publicly available for reasons outside of the Company’s control, a
"nationally recognized statistical rating organization" within the meaning of Rule 15c3-1(c)(2)(vi)(F) under the
Exchange Act, selected by the Company (as certified by a Board Resolution) as a replacement agency for Moody’s or
S&P, or both of them, as the case may be.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc., and its successors.

“Voting stock” of any specified “person” (as that term is used in Section 13(d)(3) of the Exchange Act) as of any date
means the capital stock of such person that is at the time entitled to vote generally in the election of the board of
directors of such person.

The Change of Control Repurchase Event provisions of the 2021 Notes may in certain circumstances make more
difficult or discourage a sale or takeover of the Company and, thus, the removal of incumbent management. We could,
in the future, enter into certain transactions, including acquisitions, refinancings or other recapitalizations, that would
not constitute a Change of Control Repurchase Event under the 2021 Notes, but that could increase the amount of
indebtedness outstanding at such time or otherwise affect our capital structure or credit ratings on the 2021 Notes.

If we experience a Change of Control Repurchase Event, we may not have sufficient financial resources available to
satisfy our obligations to repurchase all 2021 Notes or portions of 2021 Notes properly tendered. Furthermore, debt
agreements to which we are a party at such time may contain restrictions and provisions limiting our ability to
repurchase the 2021 Notes. Our failure to repurchase the 2021 Notes as required under the 2021 Notes Indenture
would result in a default under the 2021 Notes Indenture, which could have material adverse consequences for us and
the holders of the 2021 Notes.
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our affiliates) that could negatively affect the value of the 2021 Notes. A Change of Control may only occur if there is
a change in the controlling interest in our business. For a Change of Control Repurchase Event to occur, there must be
not only a Change of Control, but also a ratings downgrade to below investment grade resulting therefrom. If we were
to enter into a significant corporate transaction that negatively affects the value of the 2021 Notes, but would not
result in a Change of Control Repurchase Event, you would not have any rights to require us to repurchase the 2021
Notes prior to their maturity and may be required to hold the 2021 Notes despite the event, which could materially and
adversely affect your investment.

Certain Covenants

The 2021 Notes Indenture contains the covenants summarized below, which will be applicable (unless waived or
amended) so long as any of the 2021 Notes is outstanding.

Limitation on Liens on Stock or Indebtedness of Principal Subsidiaries. The Company will not, and will not permit
any of its Subsidiaries to, create, assume, incur or suffer to exist any mortgage, pledge, lien, encumbrance, charge or
security interest of any kind, other than a Purchase Money Lien, upon any stock or indebtedness, now owned or
hereafter acquired, of any Principal Subsidiary, to secure any Obligation (other than the 2021 Notes) of the Company,
any Subsidiary or any other person, without in any such case making effective provision whereby all of the
outstanding 2021 Notes are secured on an equal and ratable basis with the obligations so secured. This restriction does
not apply to any mortgage, pledge, lien, encumbrance, charge or security interest on any stock or indebtedness of a
corporation existing at the time such corporation becomes a Subsidiary. This provision does not restrict any other
property of the Company or its Subsidiaries. “Obligation” is defined as indebtedness for money borrowed or
indebtedness evidenced by a bond, note, debenture or other evidence of indebtedness. “Purchase Money Lien” is defined
as any mortgage, pledge, lien, encumbrance, charge or security interest of any kind upon any indebtedness of any
Principal Subsidiary acquired after the date any notes are first issued if such Purchase Money Lien is for the purpose
of financing, and does not exceed, the cost to the Company or any Subsidiary of acquiring the indebtedness of such
Principal Subsidiary and such financing is effected concurrently with, or within 180 days after, the date of such
acquisition. “Principal Subsidiary” is defined as NSR. “Subsidiary” is defined as an entity a majority of the outstanding
voting stock of which is owned, directly or indirectly, by the Company or one or more Subsidiaries. The 2021 Notes
Indenture does not prohibit the sale by the Company or any Subsidiary of any stock or indebtedness of any Subsidiary.

Limitations on Funded Debt. The 2021 Notes Indenture provides that the Company will not permit any Restricted
Subsidiary to incur, issue, guarantee or create any Funded Debt unless, after giving effect thereto, the sum of the
aggregate amount of all outstanding Funded Debt of the Restricted Subsidiaries would not exceed an amount equal to
15% of Consolidated Net Tangible Assets.

The limitation on Funded Debt will not apply to, and there will be excluded from Funded Debt in any computation
under such restriction, Funded Debt secured by:

(1)           Liens on real or physical property of any corporation existing at the time such corporation becomes a
Subsidiary;

(2)           Liens on real or physical property existing at the time of acquisition thereof incurred within 180 days of the
time of acquisition thereof (including, without limitation, acquisition through merger or consolidation) by the
Company or any Restricted Subsidiary;

(3)           Liens on real or physical property thereafter acquired (or constructed) by the Company or any Restricted
Subsidiary and created prior to, at the time of, or within 270 days after such acquisition (including, without limitation,

Edgar Filing: PowerShares DB Multi-Sector Commodity Trust - Form 10-K

Table of Contents 27
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commercial operation of such property, whichever is later) to secure or provide for the payment of all or any part of
the purchase price (or the construction price) thereof;
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(4)           Liens in favor of the Company or any Restricted Subsidiary;

(5)           Liens in favor of the United States of America, any State thereof or the District of Columbia, or any agency,
department or other instrumentality thereof, to secure partial, progress, advance or other payments pursuant to any
contract or provisions of any statute;

(6)           Liens incurred or assumed in connection with the issuance of revenue bonds the interest on which is exempt
from federal income taxation pursuant to Section 103(b) of the Internal Revenue Code of 1986, as amended;

(7)           Liens securing the performance of any contract or undertaking not directly or indirectly in connection with
the borrowing of money, the obtaining of advances or credit or the securing of Funded Debt if made and continuing in
the ordinary course of business;

(8)           Liens incurred (no matter when created) in connection with the Company’s or a Restricted Subsidiary’s
engaging in a leveraged or single-investor lease transaction; provided, however, that the instrument creating or
evidencing any borrowings secured by such Lien will provide that such borrowings are payable solely out of the
income and proceeds of the property subject to such Lien and are not a general obligation of the Company or such
Restricted Subsidiary;

(9)           Liens under workers’ compensation laws, unemployment insurance laws or similar legislation, or good faith
deposits in connection with bids, tenders, contracts or deposits to secure public or statutory obligations of the
Company or any Restricted Subsidiary, or deposits of cash or obligations of the United States of America to secure
surety, repletion and appeal bonds to which the Company or any Restricted Subsidiary is a party or in lieu of such
bonds, or pledges or deposits for similar purposes in the ordinary course of business, or Liens imposed by law, such as
laborers’ or other employees’, carriers’, warehousemen’s, mechanics’, materialmen’s and vendors’ Liens and Liens arising
out of judgments or awards against the Company or any Restricted Subsidiary with respect to which the Company or
such Restricted Subsidiary at the time shall be prosecuting an appeal or proceedings for review and with respect to
which it shall have secured a stay of execution pending such appeal or proceedings for review, or Liens for taxes not
yet subject to penalties for nonpayment or the amount or validity of which is being in good faith contested by
appropriate proceedings by the Company or any Restricted Subsidiary, as the case may be, or minor survey
exceptions, minor encumbrances, easement or reservations of, or rights of others for, rights of way, sewers, electric
lines, telegraph and telephone lines and other similar purposes, or zoning or other restrictions or Liens on the use of
real properties, which Liens, exceptions, encumbrances easements, reservations, rights and restrictions do not, in the
opinion of the Company, in the aggregate materially detract from the value of said properties or materially impair their
use in the operation of the business of the Company and its Restricted Subsidiaries;

(10)           Liens incurred to finance construction, alteration or repair of any real or physical property and
improvements thereto prior to or within 270 days after completion of such construction, alteration or repair;

(11)           Liens incurred (no matter when created) in connection with a Securitization Transaction;

(12)           Liens on property (or any Receivable arising in connection with the lease thereof) acquired by the
Company or a Restricted Subsidiary through repossession, foreclosure or liens proceeding and existing at the time of
the repossession, foreclosure, or like proceeding;

(13)           Liens on deposits of the Company or a Restricted Subsidiary with banks (in the aggregate, not exceeding
$50 million), in accordance with customary banking practice, in connection with the providing by the Company or a
Restricted Subsidiary of financial accommodations to any Person in the ordinary course of business; or
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(14)           any extension, renewal, refunding or replacement of the foregoing.
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The definitions set forth below apply only to the foregoing limitations on Funded Debt.

“Consolidated Net Tangible Assets” means, at any date, the total assets appearing on the most recent consolidated
balance sheet of the Company and Restricted Subsidiaries as at the end of the fiscal quarter of the Company ending
not more than 135 days prior to such date, prepared in accordance with generally accepted accounting principles in the
United States, less (1) all current liabilities (due within one year) as shown on such balance sheet, (2) applicable
reserves, (3) investments in and advances to Securitization Subsidiaries and Subsidiaries of Securitization Subsidiaries
that are consolidated on the consolidated balance sheet of the Company and its Subsidiaries, and (4) Intangible Assets
and liabilities relating thereto.

“Funded Debt” means (1) any indebtedness of a Restricted Subsidiary maturing more than 12 months after the time of
computation thereof, (2) guarantees by a Restricted Subsidiary of Funded Debt or of dividends of others (except
guarantees in connection with the sale or discount of accounts receivable, trade acceptances and other paper arising in
the ordinary course of business), (3) all preferred stock of such Restricted Subsidiaries, and (4) all Capital Lease
Obligations (as defined in the 2021 Notes Indenture) of a Restricted Subsidiary.

“Indebtedness” means, at any date, without duplication, (1) all obligations for borrowed money of a Restricted
Subsidiary or any other indebtedness of a Restricted Subsidiary, evidenced by bonds, debentures, notes or other
similar instruments, and (2) Funded Debt, except such obligations and other indebtedness of a Restricted Subsidiary
and Funded Debt, if any, incurred as a part of a Securitization Transaction.

“Intangible Assets” means at any date, the value (net of any applicable reserves) as shown on or reflected in the most
recent consolidated balance sheet of the Company and the Restricted Subsidiaries as at the end of the fiscal quarter of
the Company ending not more than 135 days prior to such date, prepared in accordance with generally accepted
accounting principles in the United States, of: (1) all trade names, trademarks, licenses, patents, copyrights, service
marks, goodwill and other like intangibles; (2) organizational and development costs; (3) deferred charges (other than
prepaid items, such as insurance, taxes, interest, commissions, rents, deferred interest waiver, compensation and
similar items and tangible assets being amortized); and (4) unamortized debt discount and expense, less unamortized
premium.

“Liens” means such pledges, mortgages, security interests and other liens, including purchase money liens, on property
of the Company or any Restricted Subsidiary which secure Funded Debt.

“Receivables” mean any right of payment from or on behalf of any obligor, whether constituting an account, chattel
paper, instrument, general intangible or otherwise, arising, either directly or indirectly, from the financing by the
Company or any Subsidiary of the Company of property or services, monies due thereunder, security interests in the
property and services financed thereby and any and all other related rights.

“Restricted Subsidiary” means each Subsidiary of the Company other than Securitization Subsidiaries and Subsidiaries
of Securitization Subsidiaries.

 “Securitization Subsidiary” means a Subsidiary of the Company (1) which is formed for the purpose of effecting one or
more Securitization Transactions and engaging in other activities reasonably related thereto and (2) as to which no
portion of the Indebtedness (as defined in the 2021 Notes Indenture) or any other obligations (a) is guaranteed by any
Restricted Subsidiary, or (b) subjects any property or assets of any Restricted Subsidiary, directly or indirectly,
contingently or otherwise, to any lien, other than pursuant to representations, warranties and covenants (including
those related to servicing) entered into in the ordinary course of business in connection with a Securitization
Transaction and inter-company notes and other forms of capital or credit support relating to the transfer or sale of
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Receivables or asset-backed securities to such Securitization Subsidiary and customarily necessary or desirable in
connection with such transactions.
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“Securitization Transaction” means any transaction or series of transactions that have been or may be entered into by the
Company or any of its Subsidiaries in connection with or reasonably related to a transaction or series of transactions in
which the Company or any of its Subsidiaries may sell, convey or otherwise transfer to (1) a Securitization Subsidiary
or (2) any other person, or may grant a security interest in, any Receivables or asset-backed securities or interest
therein (whether such Receivables or securities are then existing or arising in the future) of the Company or any of its
Subsidiaries, and any assets related thereto, including, without limitation, all security interests in the property or
services financed thereby, the proceeds of such Receivables or asset-backed securities and any other assets which are
sold in respect of which security interests are granted in connection with securitization transactions involving such
assets.

Events of Default

Under the 2021 Notes Indenture, the following are “events of default”:

• failure to pay any principal of or premium, if any, on the 2021 Notes when due;

•failure to pay any interest on the 2021 Notes when due, and this failure continues for 30 days and the time for
payment has not been extended or deferred;

•failure to perform any other covenant in the 2021 Notes Indenture, and the failure continues for 90 days after there
has been given a notice of default from either the Trustee or holders of at least 25% in principal amount of the
outstanding 2021 Notes;

•acceleration of any indebtedness of Norfolk Southern (or any “significant subsidiary” of Norfolk Southern, as defined
in the federal securities laws) in an aggregate principal amount that exceeds $100,000,000 within 10 days after
therehas been given a notice of default from either the Trustee or holders of at least 25% in principal amount of
outstanding 2021 Notes; and

• certain events of bankruptcy, insolvency or reorganization.

If an event of default occurs and is continuing, either the Trustee or the holders of at least 25%, in aggregate principal
amount, of the outstanding 2021 Notes, may notify Norfolk Southern (and the Trustee, if notice is given by the
holders) and declare that the unpaid principal of, premium, and accrued interest, if any, on the 2021 Notes is due and
payable immediately. However, under certain circumstances, the holders of a majority in aggregate principal amount
of outstanding 2021 Notes may be able to rescind and annul this declaration for accelerated payment. Norfolk
Southern will furnish the Trustee with an annual statement that describes how Norfolk Southern has performed its
obligations under the 2021 Notes Indenture, and that specifies any defaults that may have occurred.

Satisfaction and Discharge of the 2021 Notes Indenture

Norfolk Southern may terminate its obligations with respect to the outstanding 2021 Notes under the 2021 Notes
Indenture if:

•either (i) all the outstanding 2021 Notes have been delivered to the Trustee for cancellation; or (ii) Norfolk Southern
irrevocably deposits with the Trustee sufficient funds, or the equivalent thereof, to cover payments due, with respect
to the 2021 Notes, under the 2021 Notes Indenture; and

•
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Norfolk Southern has paid all other sums it is required to pay under the 2021 Notes Indenture with respect to the
2021 Notes.
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As a condition to defeasance, Norfolk Southern must deliver to the Trustee an opinion of counsel to the effect that (i)
the holders of 2021 Notes will not recognize additional income, gain or loss on such 2021 Notes for federal income
tax purposes solely as a result of Norfolk Southern’s defeasance, and (ii) the holders will be subject to federal income
tax in the same amounts and at the same times as would have been the case if Norfolk Southern’s defeasance had not
occurred. In the event of defeasance, holders of 2021 Notes must look to the funds Norfolk Southern has deposited
with the Trustee to cover payments due under the 2021 Notes Indenture.

Modification and Waiver

Norfolk Southern and the Trustee may modify or amend the 2021 Notes Indenture by obtaining the written consent of
the individuals who hold at least a majority, in aggregate principal amount, of the outstanding 2021 Notes. However,
certain changes can be made only with the consent of each holder of 2021 Notes. For example, each holder must
consent to changes in:

• the stated maturity date or the time for interest payments (if such change is an extension);

• the principal, premium, or interest payments, if any (if such change is a reduction in the amount);

• the currency of any payment; or

•the percentage of outstanding 2021 Notes needed to modify, amend or waive certain provisions of the 2021 Notes
Indenture (if such change is a reduction in the percentage).

The holders of a majority, in aggregate principal amount, of the outstanding 2021 Notes can consent, on behalf of the
holders of all the 2021 Notes, to waive certain provisions of the 2021 Notes Indenture. In addition, these holders also
can consent to waive any past default under the 2021 Notes Indenture, except:

• a default in any payments due; and

•a default on a provision of the 2021 Notes Indenture that can be modified or amended only with  the consent of each
holder of  2021 Notes.

Consolidation, Merger and Sale of Assets

Norfolk Southern cannot consolidate with, merge into, or sell, transfer or lease substantially all of its assets to, another
corporation unless:

•the successor corporation is organized and existing under the laws of the United States, any state thereof or the
District of Columbia and expressly assumes Norfolk Southern’s obligations under the 2021 Notes Indenture;

•immediately after giving effect to the transaction, no event of default (and no event which, after notice or lapse of
time or both, would become an event of default) will have occurred and be continuing; and

• the successor corporation executes a supplemental indenture that expressly assumes obligations of the 2021
Notes Indenture, satisfies the Trustee, and provides the necessary opinions and certificates.
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Since Norfolk Southern is a holding company, if one of its subsidiaries distributes its assets as a result of a liquidation
or recapitalization of that subsidiary, the rights of Norfolk Southern, of Norfolk Southern’s creditors and of the holders
of 2021 Notes to participate in such subsidiary’s distribution of assets will be subject to the prior claims of such
subsidiary’s creditors, except to the extent that Norfolk Southern itself may be a creditor with prior claims enforceable
against such subsidiary.

Concerning the Trustee

The holders of a majority, in aggregate principal amount, of the 2021 Notes will have the right to direct the time,
method and place to conduct any proceeding to exercise any remedy available to the Trustee, subject to certain
exceptions. The 2021 Notes Indenture provides that if an event of default occurs (and is not cured) with respect to the
2021 Notes, the Trustee will be required, in the exercise of its power, to use the same degree of care a prudent person
would use in the conduct of that person’s own affairs. Subject to this standard, the Trustee is not obligated to exercise
any of its powers under the 2021 Notes Indenture at the request of a holder of 2021 Notes, unless the holder offers to
indemnify the Trustee against any loss, liability or expense, and then only to the extent required by the terms of the
2021 Notes Indenture.

Further Issues

We may from time to time, without notice to or the consent of the registered holders of the 2021 Notes, create and
issue further notes ranking pari passu with the 2021 Notes in all respects (or in all respects except for the payment of
interest accruing prior to the issue date of such further notes or except for the first payment of interest following the
issue date of such further notes) and so that such further notes may be consolidated and form a single series with the
2021 Notes and have the same terms as to status, redemption or otherwise as the 2021 Notes.

Governing Law

The 2021 Notes Indenture and the 2021 Notes will be governed by and construed in accordance with the laws of the
State of New York, except to the extent the Trust Indenture Act of 1939, as amended, shall be applicable.

Book-Entry System

The following are summaries of certain rules and operating procedures of DTC that affect the payment of principal
and interest and the transfers of interests in the global notes (the “Global Notes”). Upon issuance, the 2021 Notes will be
issued only in the form of one or more definitive global securities which will be deposited with, or on behalf of, DTC
and registered in the name of Cede & Co., as nominee of DTC. Unless and until it is exchanged in whole or in part for
2021 Notes in definitive form under the limited circumstances described below, a Global Note may not be transferred
except as a whole (1) by DTC to a nominee, (2) by a nominee of DTC to DTC or another nominee of DTC or (3) by
DTC or any such nominee to a successor of DTC or a nominee of such successor.

Ownership of beneficial interests in a Global Note will be limited to persons that have accounts with DTC for such
Global Note (“participants”) or persons that may hold interests through participants. Upon the issuance of a Global Note,
DTC will credit, on its book-entry registration and transfer system, the participants’ accounts with the respective
principal amounts of the 2021 Notes represented by such Global Note beneficially owned by such participants.
Ownership of beneficial interests in the Global Notes will be shown on, and the transfer of such ownership interests
will be effected only through, records maintained by DTC (with respect to interests of participants). The laws of some
states may require that certain purchasers of securities take physical delivery of such securities in definitive form.
Such laws may limit or impair the ability to own, transfer or pledge beneficial interests in the Global Notes.
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So long as DTC or its nominee is the registered owner of a Global Note, DTC or its nominee, as the case may be, will
be considered the sole owner or holder of the 2021 Notes represented by such Global
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Note for all purposes under the 2021 Notes Indenture. Except as set forth below, owners of beneficial interests in a
Global Note will not be entitled to have 2021 Notes represented by such Global Note registered in their names, will
not receive or be entitled to receive physical delivery of such 2021 Notes in certificated form and will not be
considered the registered owners or holders thereof under the 2021 Notes Indenture. Accordingly, each person owning
a beneficial interest in a Global Note must rely on the procedures of DTC and, if such person is not a participant, on
the procedures of the participant through which such person owns its interest, to exercise any rights of a holder under
the 2021 Notes Indenture. We understand that under existing industry practices, if we request any action of holders or
if an owner of a beneficial interest in a Global Note desires to give or take any action that a holder is entitled to give or
take under the 2021 Notes Indenture, DTC would authorize the participants holding the relevant beneficial interests to
give or take such action, and such participants would authorize beneficial owners owning through such participants to
give or to take such action or would otherwise act upon the instructions of beneficial owners holding through them.

Principal and interest payments on interests represented by a Global Note will be made to DTC or its nominee, as the
case may be, as the registered owner of such Global Note. None of Norfolk Southern, the Trustee or any other agent of
Norfolk Southern or agent of the Trustee will have any responsibility or liability for any facet of the records relating to
or payments made on account of beneficial ownership of interests. We expect that DTC, upon receipt of any payment
of principal or interest in respect of a Global Note, will immediately credit participants’ accounts with payments in
amounts proportionate to their respective beneficial interests in such Global Note as shown on the records of DTC.
We also expect that payments by participants to owners of beneficial interests in the Global Notes held through such
participants will be governed by standing customer instructions and customary practice, as is now the case with
securities held for the accounts of customers in bearer form or registered in “street name,” and will be the responsibility
of such participants.

If DTC is at any time unwilling or unable to continue as depository for the 2021 Notes, and we fail to appoint a
successor depository registered as a clearing agency under the Exchange Act within 90 days, we will issue 2021 Notes
in definitive form in exchange for the respective Global Notes. Any 2021 Notes issued in definitive form in exchange
for the Global Notes will be registered in such name or names, and will be issued in denominations of $2,000 and
integral multiples of $1,000 in excess thereof, as DTC shall instruct the Trustee. It is expected that such instructions
will be based upon directions received by DTC from participants with respect to ownership of beneficial interests in
the Global Notes.

DTC is a limited purpose trust company organized under the Banking Law of the State of New York, a member of the
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code and
a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC was created to hold
the securities of its participants and to facilitate the clearance and settlement of transactions among its participants in
such securities through electronic book-entry changes in accounts of the participants, thereby eliminating the need for
physical movement of securities certificates. DTC’s participants include securities brokers and dealers, banks, trust
companies, clearing corporations and certain other organizations, some of which (and/or their representatives) own
DTC. Access to the DTC book-entry system is also available to others, such as banks, brokers and dealers and trust
companies that clear through or maintain a custodial relationship with a participant, either directly or indirectly.

Same-Day Settlement and Payment

Settlement for the 2021 Notes will be made by the underwriters in immediately available funds. All payments of
principal and interest in respect of the 2021 Notes will be made by us in immediately available funds.

The 2021 Notes will trade in DTC’s Same-Day Funds Settlement System until maturity and secondary market trading
activity in the 2021 Notes will settle in immediately available funds. No assurance can be given as to the effect, if any,
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of settlement in immediately available funds on trading activity in the 2021 Notes.
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DESCRIPTION OF THE 2111 NOTES

The following description of the 2111 Notes we are offering supersedes the description of the general terms and
provisions of our debt securities set forth in the accompanying prospectus under “Description of Debt Securities.”
References in this section to “Norfolk Southern,” “we,” “our,” “us” or the “Company” refer to Norfolk Southern Corporation
only.

General

The 2111 Notes will be issued under an indenture, dated as of June 1, 2009, between Norfolk Southern and U.S. Bank
Trust National Association, as trustee (the “Trustee”), as supplemented and amended by a second supplemental
indenture thereto, dated as of May 23, 2011 and a third supplemental indenture thereto, dated as of September 14,
2011, and as to be further supplemented by a fourth supplemental indenture dated as of the settlement date of this
offering (collectively, the “2111 Notes Indenture”).  The 2111 Notes will constitute a further issuance of, and will form
a single series with, the 6.000% Senior Notes due 2111 we issued on May 23, 2011 in an aggregate principal amount
of $400,000,000 and on September 14, 2011 in an aggregate principal amount of $4,492,000 (collectively with the
2111 Notes, the “Outstanding 2111 Notes”) under the 2111 Notes Indenture.  The Outstanding 2111 Notes and the 2021
Notes comprise separate series of debt securities issued under the Base Indenture.

The 2111 Notes will bear interest at a rate of 6.000% per year. Interest on the 2111 Notes will be payable
semi-annually in arrears on May 23 and November 23 of each year, beginning November 23, 2011.  Interest on the
2111 Notes will be paid to holders of record on the May 9 or November 9 immediately before the interest payment
date.  Interest on the 2111 Notes will accrue from May 23, 2011 or from the most recent date for which interest has
been paid.  If any interest payment date, redemption date or the maturity date falls on a day that is not a Business Day,
the required payment shall be made on the next Business Day as if it were made on the date such payment was due,
and no interest shall accrue on the amount so payable for the period from and after such interest payment date,
redemption date or such maturity date, as the case may be. “Business Day” means any day other than a Saturday, a
Sunday or a day on which banking institutions in The City of New York, New York are authorized or obligated by
law, regulation, executive order or governmental decree to close.  Interest, principal and any premium will be payable
in U.S. dollars at the Trustee’s New York corporate trust office, which is located at 100 Wall Street, Suite 1600, New
York, New York 10005.  The 2111 Notes will mature on May 23, 2111. The 2111 Notes will be issued only in
denominations of $2,000 and integral multiples of $1,000 in excess thereof. There will be no sinking fund payments
for the 2111 Notes.

Ranking

The 2111 Notes will be our direct, unsecured unsubordinated obligations and will rank equally in right of payment
with each other and with all of our other existing and future unsecured and unsubordinated indebtedness. As of
September 30, 2011, prior to giving effect to the offering of the 2111 Notes, we had $4.3 billion of outstanding senior
indebtedness (none of which is secured indebtedness) not including the debt of our subsidiaries. Because we are a
holding company, the 2111 Notes effectively will rank junior to all liabilities of our subsidiaries. As of September 30,
2011, total liabilities (other than intercompany liabilities) of our railroad subsidiaries were approximately $12.3 billion
and total debt of our railroad subsidiaries was approximately $776 million.

Optional Redemption

The 2111 Notes may be redeemed in whole at any time or in part from time to time, at our option, at a redemption
price equal to the greater of (1) 100% of their principal amount or (2) the sum of the present values of the remaining
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scheduled payments of principal and interest on the 2111 Notes to be redeemed, discounted to the date of redemption
on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the applicable Treasury
Yield plus 30 basis points for the 2111 Notes, plus accrued and unpaid interest on the principal amount being
redeemed to the redemption date.
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For purposes of this optional redemption provision:

“Treasury Yield” means, with respect to any redemption date, (1) the yield, under the heading which represents the
average for the immediately preceding week, appearing in the most recently published statistical release designated
“H.15(519)” or any successor publication which is published weekly by the Board of Governors of the Federal Reserve
System and which establishes yields on actively traded United States Treasury securities adjusted to constant maturity
under the caption “Treasury Constant Maturities,” for the maturity corresponding to the Comparable Treasury Issue (if
no maturity is within three months before or after the Remaining Life, yields for the two published maturities most
closely corresponding to the Comparable Treasury Issue will be determined and the Treasury Yield will be
interpolated or extrapolated from such yields on a straight line basis, rounding to the nearest month) or (2) if such
release (or any successor release) is not published during the week preceding the calculation date or does not contain
such yields, the rate per annum equal to the semi-annual equivalent yield-to-maturity of the Comparable Treasury
Issue, calculated using a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount)
equal to the Comparable Treasury Price of such redemption date. The Treasury Yield will be calculated on the third
Business Day preceding the redemption date.

“Comparable Treasury Issue” means the United States Treasury security selected by the Independent Investment Banker
as having a maturity most comparable to the remaining term of the 2111 Notes, that would be utilized, at the time of
selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of
maturity comparable to the remaining term of the 2111 Notes.

“Independent Investment Banker” means Morgan Stanley & Co. Incorporated or, if such firm is unwilling or unable to
select the Comparable Treasury Issue, an independent investment banking institution of national standing in the
United States appointed by the Trustee after consultation with us.

“Comparable Treasury Price” means, (1) the average of five Reference Treasury Dealer Quotations for such redemption
date, after excluding the highest and lowest Reference Treasury Dealer Quotations, or (2) if the Independent
Investment Banker obtains fewer than five such Reference Treasury Dealer Quotations, the average of all such
quotations.

“Reference Treasury Dealer” means Morgan Stanley & Co. Incorporated and its successors; provided, however, that if
the foregoing ceases to be a primary U.S. Government securities dealer in New York, New York (a “Primary Treasury
Dealer”) or otherwise fails to provide a Reference Treasury Dealer Quotation, the Company will substitute therefor
another Primary Treasury Dealer.

“Reference Treasury Dealer Quotation” means a quotation for a Comparable Treasury Issue provided by a Reference
Treasury Dealer.

Certain Covenants

The 2111 Notes Indenture contains the covenants summarized below, which will be applicable (unless waived or
amended) so long as any of the 2111 Notes is outstanding.

Limitation on Liens on Stock or Indebtedness of Principal Subsidiaries. The Company will not, and will not permit
any of its Subsidiaries to, create, assume, incur or suffer to exist any mortgage, pledge, lien, encumbrance, charge or
security interest of any kind, other than a Purchase Money Lien, upon any stock or indebtedness, now owned or
hereafter acquired, of any Principal Subsidiary, to secure any Obligation (other than the 2111 Notes) of the Company,
any Subsidiary or any other person, without in any such case making effective provision whereby all of the
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Outstanding 2111 Notes are secured on an equal and ratable basis with the obligations so secured. This restriction
does not apply to any mortgage, pledge, lien, encumbrance, charge or security interest on any stock or indebtedness of
a corporation existing at the time such corporation becomes a Subsidiary. This provision does not restrict any other
property of the Company or its Subsidiaries. “Obligation” is defined as indebtedness for money borrowed or
indebtedness
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evidenced by a bond, note, debenture or other evidence of indebtedness. “Purchase Money Lien” is defined as any
mortgage, pledge, lien, encumbrance, charge or security interest of any kind upon any indebtedness of any Principal
Subsidiary acquired after the date any notes are first issued if such Purchase Money Lien is for the purpose of
financing, and does not exceed, the cost to the Company or any Subsidiary of acquiring the indebtedness of such
Principal Subsidiary and such financing is effected concurrently with, or within 180 days after, the date of such
acquisition. “Principal Subsidiary” is defined as NSR. “Subsidiary” is defined as an entity a majority of the outstanding
voting stock of which is owned, directly or indirectly, by the Company or one or more Subsidiaries. The 2111 Notes
Indenture does not prohibit the sale by the Company or any Subsidiary of any stock or indebtedness of any Subsidiary.

Limitations on Funded Debt. The 2111 Notes Indenture provides that the Company will not permit any Restricted
Subsidiary to incur, issue, guarantee or create any Funded Debt unless, after giving effect thereto, the sum of the
aggregate amount of all outstanding Funded Debt of the Restricted Subsidiaries would not exceed an amount equal to
15% of Consolidated Net Tangible Assets.

The limitation on Funded Debt will not apply to, and there will be excluded from Funded Debt in any computation
under such restriction, Funded Debt secured by:

(1)           Liens on real or physical property of any corporation existing at the time such corporation becomes a
Subsidiary;

(2)           Liens on real or physical property existing at the time of acquisition thereof incurred within 180 days of the
time of acquisition thereof (including, without limitation, acquisition through merger or consolidation) by the
Company or any Restricted Subsidiary;

(3)           Liens on real or physical property thereafter acquired (or constructed) by the Company or any Restricted
Subsidiary and created prior to, at the time of, or within 270 days after such acquisition (including, without limitation,
acquisition through merger or consolidation) (or the completion of such construction or commencement of
commercial operation of such property, whichever is later) to secure or provide for the payment of all or any part of
the purchase price (or the construction price) thereof;

(4)           Liens in favor of the Company or any Restricted Subsidiary;

(5)           Liens in favor of the United States of America, any State thereof or the District of Columbia, or any agency,
department or other instrumentality thereof, to secure partial, progress, advance or other payments pursuant to any
contract or provisions of any statute;

(6)           Liens incurred or assumed in connection with the issuance of revenue bonds the interest on which is exempt
from federal income taxation pursuant to Section 103(b) of the Internal Revenue Code of 1986, as amended;

(7)           Liens securing the performance of any contract or undertaking not directly or indirectly in connection with
the borrowing of money, the obtaining of advances or credit or the securing of Funded Debt if made and continuing in
the ordinary course of business;

(8)           Liens incurred (no matter when created) in connection with the Company’s or a Restricted Subsidiary’s
engaging in a leveraged or single-investor lease transaction; provided, however, that the instrument creating or
evidencing any borrowings secured by such Lien will provide that such borrowings are payable solely out of the
income and proceeds of the property subject to such Lien and are not a general obligation of the Company or such
Restricted Subsidiary;
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(9)           Liens under workers’ compensation laws, unemployment insurance laws or similar legislation, or good faith
deposits in connection with bids, tenders, contracts or deposits to secure public or statutory obligations of the
Company or any Restricted Subsidiary, or deposits of cash or obligations of the United States of America to secure
surety, repletion and appeal bonds to which the Company or any
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Restricted Subsidiary is a party or in lieu of such bonds, or pledges or deposits for similar purposes in the ordinary
course of business, or Liens imposed by law, such as laborers’ or other employees’, carriers’, warehousemen’s,
mechanics’, materialmen’s and vendors’ Liens and Liens arising out of judgments or awards against the Company or any
Restricted Subsidiary with respect to which the Company or such Restricted Subsidiary at the time shall be
prosecuting an appeal or proceedings for review and with respect to which it shall have secured a stay of execution
pending such appeal or proceedings for review, or Liens for taxes not yet subject to penalties for nonpayment or the
amount or validity of which is being in good faith contested by appropriate proceedings by the Company or any
Restricted Subsidiary, as the case may be, or minor survey exceptions, minor encumbrances, easement or reservations
of, or rights of others for, rights of way, sewers, electric lines, telegraph and telephone lines and other similar
purposes, or zoning or other restrictions or Liens on the use of real properties, which Liens, exceptions, encumbrances
easements, reservations, rights and restrictions do not, in the opinion of the Company, in the aggregate materially
detract from the value of said properties or materially impair their use in the operation of the business of the Company
and its Restricted Subsidiaries;

(10)           Liens incurred to finance construction, alteration or repair of any real or physical property and
improvements thereto prior to or within 270 days after completion of such construction, alteration or repair;

(11)           Liens incurred (no matter when created) in connection with a Securitization Transaction;

(12)           Liens on property (or any Receivable arising in connection with the lease thereof) acquired by the
Company or a Restricted Subsidiary through repossession, foreclosure or liens proceeding and existing at the time of
the repossession, foreclosure, or like proceeding;

(13)           Liens on deposits of the Company or a Restricted Subsidiary with banks (in the aggregate, not exceeding
$50 million), in accordance with customary banking practice, in connection with the providing by the Company or a
Restricted Subsidiary of financial accommodations to any Person in the ordinary course of business; or

(14)           any extension, renewal, refunding or replacement of the foregoing.

The definitions set forth below apply only to the foregoing limitations on Funded Debt.

“Consolidated Net Tangible Assets” means, at any date, the total assets appearing on the most recent consolidated
balance sheet of the Company and Restricted Subsidiaries as at the end of the fiscal quarter of the Company ending
not more than 135 days prior to such date, prepared in accordance with generally accepted accounting principles in the
United States, less (1) all current liabilities (due within one year) as shown on such balance sheet, (2) applicable
reserves, (3) investments in and advances to Securitization Subsidiaries and Subsidiaries of Securitization Subsidiaries
that are consolidated on the consolidated balance sheet of the Company and its Subsidiaries, and (4) Intangible Assets
and liabilities relating thereto.

“Funded Debt” means (1) any indebtedness of a Restricted Subsidiary maturing more than 12 months after the time of
computation thereof, (2) guarantees by a Restricted Subsidiary of Funded Debt or of dividends of others (except
guarantees in connection with the sale or discount of accounts receivable, trade acceptances and other paper arising in
the ordinary course of business), (3) all preferred stock of such Restricted Subsidiaries, and (4) all Capital Lease
Obligations (as defined in the 2111 Notes Indenture) of a Restricted Subsidiary.

“Indebtedness” means, at any date, without duplication, (1) all obligations for borrowed money of a Restricted
Subsidiary or any other indebtedness of a Restricted Subsidiary, evidenced by bonds, debentures, notes or other
similar instruments, and (2) Funded Debt, except such obligations and other indebtedness of a Restricted Subsidiary
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and Funded Debt, if any, incurred as a part of a Securitization Transaction.
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“Intangible Assets” means at any date, the value (net of any applicable reserves) as shown on or reflected in the most
recent consolidated balance sheet of the Company and the Restricted Subsidiaries as at the end of the fiscal quarter of
the Company ending not more than 135 days prior to such date, prepared in accordance with generally accepted
accounting principles in the United States, of: (1) all trade names, trademarks, licenses, patents, copyrights, service
marks, goodwill and other like intangibles; (2) organizational and development costs; (3) deferred charges (other than
prepaid items, such as insurance, taxes, interest, commissions, rents, deferred interest waiver, compensation and
similar items and tangible assets being amortized); and (4) unamortized debt discount and expense, less unamortized
premium.

“Liens” means such pledges, mortgages, security interests and other liens, including purchase money liens, on property
of the Company or any Restricted Subsidiary which secure Funded Debt.

“Receivables” mean any right of payment from or on behalf of any obligor, whether constituting an account, chattel
paper, instrument, general intangible or otherwise, arising, either directly or indirectly, from the financing by the
Company or any Subsidiary of the Company of property or services, monies due thereunder, security interests in the
property and services financed thereby and any and all other related rights.

“Restricted Subsidiary” means each Subsidiary of the Company other than Securitization Subsidiaries and Subsidiaries
of Securitization Subsidiaries.

 “Securitization Subsidiary” means a Subsidiary of the Company (1) which is formed for the purpose of effecting one or
more Securitization Transactions and engaging in other activities reasonably related thereto and (2) as to which no
portion of the Indebtedness (as defined in the 2111 Notes Indenture) or any other obligations (a) is guaranteed by any
Restricted Subsidiary, or (b) subjects any property or assets of any Restricted Subsidiary, directly or indirectly,
contingently or otherwise, to any lien, other than pursuant to representations, warranties and covenants (including
those related to servicing) entered into in the ordinary course of business in connection with a Securitization
Transaction and inter-company notes and other forms of capital or credit support relating to the transfer or sale of
Receivables or asset-backed securities to such Securitization Subsidiary and customarily necessary or desirable in
connection with such transactions.

“Securitization Transaction” means any transaction or series of transactions that have been or may be entered into by the
Company or any of its Subsidiaries in connection with or reasonably related to a transaction or series of transactions in
which the Company or any of its Subsidiaries may sell, convey or otherwise transfer to (1) a Securitization Subsidiary
or (2) any other person, or may grant a security interest in, any Receivables or asset-backed securities or interest
therein (whether such Receivables or securities are then existing or arising in the future) of the Company or any of its
Subsidiaries, and any assets related thereto, including, without limitation, all security interests in the property or
services financed thereby, the proceeds of such Receivables or asset-backed securities and any other assets which are
sold in respect of which security interests are granted in connection with securitization transactions involving such
assets.

Events of Default

Under the 2111 Notes Indenture, the following are “events of default”:

• failure to pay any principal of or premium, if any, on the Outstanding 2111 Notes when due;

•failure to pay any interest on the Outstanding 2111 Notes when due, and this failure continues for 30 days and the
time for payment has not been extended or deferred;
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•failure to perform any other covenant in the 2111 Notes Indenture, and the failure continues for 90 days after there
has been given a notice of default from either the Trustee or holders of at least 25% in principal amount of the
Outstanding 2111 Notes;
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•acceleration of any indebtedness of Norfolk Southern (or any “significant subsidiary” of Norfolk Southern, as defined
in the federal securities laws) in an aggregate principal amount that exceeds $100,000,000 within 10 days after there
has been given a notice of default from either the Trustee or holders of at least 25% in principal amount of the
Outstanding 2111 Notes; and

• certain events of bankruptcy, insolvency or reorganization.

If an event of default occurs and is continuing, either the Trustee or the holders of at least 25%, in aggregate principal
amount, of the Outstanding 2111 Notes, may notify Norfolk Southern (and the Trustee, if notice is given by the
holders) and declare that the unpaid principal of, premium and accrued interest, if any, on the 2111 Notes is due and
payable immediately. However, under certain circumstances, the holders of a majority in aggregate principal amount
of the Outstanding 2111 Notes may be able to rescind and annul this declaration for accelerated payment. Norfolk
Southern will furnish the Trustee with an annual statement that describes how Norfolk Southern has performed its
obligations under the 2111 Notes Indenture, and that specifies any defaults that may have occurred.

Satisfaction and Discharge of the 2111 Notes Indenture

Norfolk Southern may terminate its obligations with respect to the 2111 Notes under the 2111 Notes Indenture if:

•either (i) all the Outstanding 2111 Notes have been delivered to the Trustee for cancellation; or (ii) Norfolk Southern
irrevocably deposits with the Trustee sufficient funds, or the equivalent thereof, to cover payments due, with respect
to the 2111 Notes, under the 2111 Notes Indenture; and

•Norfolk Southern has paid all other sums it is required to pay under the 2111 Notes Indenture with respect to the
Outstanding 2111 Notes.

As a condition to defeasance, Norfolk Southern must deliver to the Trustee an opinion of counsel to the effect that (i)
the holders of Outstanding 2111 Notes will not recognize additional income, gain or loss on such Outstanding 2111
Notes for federal income tax purposes solely as a result of Norfolk Southern’s defeasance, and (ii) the holders will be
subject to federal income tax in the same amounts and at the same times as would have been the case if Norfolk
Southern’s defeasance had not occurred. In the event of defeasance, holders of Outstanding 2111 Notes must look to
the funds Norfolk Southern has deposited with the Trustee to cover payments due under the 2111 Notes Indenture.

Modification and Waiver

Norfolk Southern and the Trustee may modify or amend the 2111 Notes Indenture by obtaining the written consent of
the individuals who hold at least a majority, in aggregate principal amount, of the Outstanding 2111 Notes. However,
certain changes can be made only with the consent of each holder of the Outstanding 2111 Notes. For example, each
holder must consent to changes in:

• the stated maturity date or the time for interest payments (if such change is an extension);

• the principal, premium, or interest payments, if any (if such change is a reduction in the amount);

• the currency of any payment; or
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•the percentage of the Outstanding 2111 Notes needed to modify, amend or waive certain provisions of the 2111
Notes Indenture (if such change is a reduction in the percentage).

The holders of a majority, in aggregate principal amount, of the Outstanding 2111 Notes can consent, on behalf of the
holders of all the Outstanding 2111 Notes, to waive certain provisions of the 2111 Notes Indenture. In addition, these
holders also can consent to waive any past default under the 2111 Notes Indenture, except:

• a default in any payments due; and

•a default on a provision of the 2111 Notes Indenture that can be modified or amended only with  the consent of each
holder of Outstanding 2111 Notes.

Consolidation, Merger and Sale of Assets

Norfolk Southern cannot consolidate with, merge into, or sell, transfer or lease substantially all of its assets to, another
corporation unless:

•the successor corporation is organized and existing under the laws of the United States, any state thereof or the
District of Columbia and expressly assumes Norfolk Southern’s obligations under the 2111 Notes Indenture;

•immediately after giving effect to the transaction, no event of default (and no event which, after notice or lapse of
time or both, would become an event of default) will have occurred and be continuing; and

• the successor corporation executes a supplemental indenture that expressly assumes obligations of the 2111
Notes Indenture, satisfies the Trustee, and provides the necessary opinions and certificates.

Since Norfolk Southern is a holding company, if one of its subsidiaries distributes its assets as a result of a liquidation
or recapitalization of that subsidiary, the rights of Norfolk Southern, of Norfolk Southern’s creditors and of the holders
of Outstanding 2111 Notes to participate in such subsidiary’s distribution of assets will be subject to the prior claims of
such subsidiary’s creditors, except to the extent that Norfolk Southern itself may be a creditor with prior claims
enforceable against such subsidiary.

Concerning the Trustee

The holders of a majority, in aggregate principal amount, of the Outstanding 2111 Notes will have the right to direct
the time, method and place to conduct any proceeding to exercise any remedy available to the Trustee, subject to
certain exceptions. The 2111 Notes Indenture provides that if an event of default occurs (and is not cured) with respect
to the 2111 Notes, the Trustee will be required, in the exercise of its power, to use the same degree of care a prudent
person would use in the conduct of that person’s own affairs. Subject to this standard, the Trustee is not obligated to
exercise any of its powers under the 2111 Notes Indenture at the request of a holder of Outstanding 2111 Notes, unless
the holder offers to indemnify the Trustee against any loss, liability or expense, and then only to the extent required by
the terms of the 2111 Notes Indenture.

S-26

Edgar Filing: PowerShares DB Multi-Sector Commodity Trust - Form 10-K

Table of Contents 53



Further Issues

We may from time to time, without notice to or the consent of the registered holders of the Outstanding 2111 Notes,
create and issue further notes ranking pari passu with the Outstanding 2111 Notes in all respects (or in all respects
except for the payment of interest accruing prior to the issue date of such further notes or except for the first payment
of interest following the issue date of such further notes) and so that such further notes may be consolidated and form
a single series with the Outstanding 2111 Notes and have the same terms as to status, redemption or otherwise as the
Outstanding 2111 Notes.

Governing Law

The 2111 Notes Indenture and the Outstanding 2111 Notes will be governed by and construed in accordance with the
laws of the State of New York, except to the extent the Trust Indenture Act of 1939, as amended, shall be applicable.

Book-Entry System

The following are summaries of certain rules and operating procedures of DTC that affect the payment of principal
and interest and the transfers of interests in the global notes (the “Global Notes”). Upon issuance, the 2111 Notes will be
issued only in the form of one or more definitive global securities which will be deposited with, or on behalf of, DTC
and registered in the name of Cede & Co., as nominee of DTC. Unless and until it is exchanged in whole or in part for
2111 Notes in definitive form under the limited circumstances described below, a Global Note may not be transferred
except as a whole (1) by DTC to a nominee, (2) by a nominee of DTC to DTC or another nominee of DTC or (3) by
DTC or any such nominee to a successor of DTC or a nominee of such successor.

Ownership of beneficial interests in a Global Note will be limited to persons that have accounts with DTC for such
Global Note (“participants”) or persons that may hold interests through participants. Upon the issuance of a Global Note,
DTC will credit, on its book-entry registration and transfer system, the participants’ accounts with the respective
principal amounts of the 2111 Notes represented by such Global Note beneficially owned by such participants.
Ownership of beneficial interests in the Global Notes will be shown on, and the transfer of such ownership interests
will be effected only through, records maintained by DTC (with respect to interests of participants). The laws of some
states may require that certain purchasers of securities take physical delivery of such securities in definitive form.
Such laws may limit or impair the ability to own, transfer or pledge beneficial interests in the Global Notes.

So long as DTC or its nominee is the registered owner of a Global Note, DTC or its nominee, as the case may be, will
be considered the sole owner or holder of the 2111 Notes represented by such Global Note for all purposes under the
2111 Notes Indenture. Except as set forth below, owners of beneficial interests in a Global Note will not be entitled to
have 2111 Notes represented by such Global Note registered in their names, will not receive or be entitled to receive
physical delivery of such 2111 Notes in certificated form and will not be considered the registered owners or holders
thereof under the 2111 Notes Indenture. Accordingly, each person owning a beneficial interest in a Global Note must
rely on the procedures of DTC and, if such person is not a participant, on the procedures of the participant through
which such person owns its interest, to exercise any rights of a holder under the 2111 Notes Indenture. We understand
that under existing industry practices, if we request any action of holders or if an owner of a beneficial interest in a
Global Note desires to give or take any action that a holder is entitled to give or take under the 2111 Notes Indenture,
DTC would authorize the participants holding the relevant beneficial interests to give or take such action, and such
participants would authorize beneficial owners owning through such participants to give or to take such action or
would otherwise act upon the instructions of beneficial owners holding through them.
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Principal and interest payments on interests represented by a Global Note will be made to DTC or its nominee, as the
case may be, as the registered owner of such Global Note. None of Norfolk Southern, the Trustee or any other agent of
Norfolk Southern or agent of the Trustee will have any responsibility or liability for any facet of the records relating to
or payments made on account of beneficial ownership of
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interests. We expect that DTC, upon receipt of any payment of principal or interest in respect of a Global Note, will
immediately credit participants’ accounts with payments in amounts proportionate to their respective beneficial
interests in such Global Note as shown on the records of DTC. We also expect that payments by participants to
owners of beneficial interests in the Global Notes held through such participants will be governed by standing
customer instructions and customary practice, as is now the case with securities held for the accounts of customers in
bearer form or registered in “street name,” and will be the responsibility of such participants.

If DTC is at any time unwilling or unable to continue as depository for the 2111 Notes, and we fail to appoint a
successor depository registered as a clearing agency under the Exchange Act within 90 days, we will issue 2111 Notes
in definitive form in exchange for the respective Global Notes. Any 2111 Notes issued in definitive form in exchange
for the Global Notes will be registered in such name or names, and will be issued in denominations of $2,000 and
integral multiples of $1,000 in excess thereof, as DTC shall instruct the Trustee. It is expected that such instructions
will be based upon directions received by DTC from participants with respect to ownership of beneficial interests in
the Global Notes.

DTC is a limited purpose trust company organized under the Banking Law of the State of New York, a member of the
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code and
a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC was created to hold
the securities of its participants and to facilitate the clearance and settlement of transactions among its participants in
such securities through electronic book-entry changes in accounts of the participants, thereby eliminating the need for
physical movement of securities certificates. DTC’s participants include securities brokers and dealers, banks, trust
companies, clearing corporations and certain other organizations, some of which (and/or their representatives) own
DTC. Access to the DTC book-entry system is also available to others, such as banks, brokers and dealers and trust
companies that clear through or maintain a custodial relationship with a participant, either directly or indirectly.

Same-Day Settlement and Payment

Settlement for the 2111 Notes will be made by the underwriters in immediately available funds. All payments of
principal and interest in respect of the 2111 Notes will be made by us in immediately available funds.

The 2111 Notes will trade in DTC’s Same-Day Funds Settlement System until maturity and secondary market trading
activity in the 2111 Notes will settle in immediately available funds. No assurance can be given as to the effect, if any,
of settlement in immediately available funds on trading activity in the 2111 Notes.
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CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS

The following is a general discussion of certain United States federal income tax consequences to a Non-U.S. Holder
(as defined below) of the acquisition, ownership and disposition of the Notes.  This discussion does not address
specific tax consequences that may be relevant to particular persons in light of their individual circumstances
(including, for example, entities treated as partnerships for United States federal income tax purposes or partners or
members therein, banks or other financial institutions, broker-dealers, insurance companies, regulated investment
companies, tax-exempt entities, common trust funds, certain expatriates, controlled foreign corporations, dealers in
securities or currencies, and persons in special situations, such as those who hold the Notes as part of a straddle,
hedge, synthetic security, conversion transaction or other integrated investment comprised of the Notes and one or
more other investments).  Unless otherwise stated, this discussion is limited to Non-U.S. Holders that purchase the
Notes in this offering at their offering price and that hold such Notes as capital assets for United States federal income
tax purposes.  In addition, this discussion does not describe any tax consequences arising under United States federal
gift and estate tax or other U.S. federal tax laws or under the tax laws of any state, local or foreign jurisdiction.  This
discussion is based upon the Internal Revenue Code of 1986, as amended (the “Code”), the Treasury Regulations (the
“Treasury Regulations”) promulgated thereunder, and administrative and judicial interpretations thereof, all as of the
date hereof and all of which are subject to change, possibly with retroactive effect.

Prospective purchasers of the Notes are urged to consult their tax advisors concerning the United States federal
income tax consequences to them of acquiring, owning and disposing of the Notes, as well as the application of state,
local and foreign income and other tax laws.

For purposes of this discussion, a Non-U.S. Holder is a beneficial owner of the Notes other than a partnership (or
entity treated as a partnership for United States federal income tax purposes) that is not a U.S. person.  A “U.S. person”
means (i) a citizen or individual resident of the United States; (ii) a corporation (including an entity treated as a
corporation for United States federal income tax purposes) created or organized in or under the laws of the United
States, any state thereof or the District of Columbia; (iii) an estate, the income of which is subject to United States
federal income tax regardless of the source; or (iv) a trust, if a court within the United States is able to exercise
primary supervision over the trust’s administration and one or more U.S. persons have the authority to control all its
substantial decisions.

2021 Notes

Payments of Interest.  Payments of interest on the 2021 Notes made by us or our agent to a Non-U.S. Holder generally
will not be subject to United States federal withholding tax, provided that:

(1)           the Non-U.S. Holder does not actually or constructively own 10 percent or more of the total combined
voting power of all classes of our stock entitled to vote;

(2)           the Non-U.S. Holder is not a controlled foreign corporation that is related to us, directly or indirectly,
through stock ownership; and

(3)           either (A) the beneficial owner of the 2021 Notes certifies to us or our agent on IRS Form W-8BEN (or
successor form), under penalties of perjury, that it is not a U.S. person, provides its name and address and renews the
certificate periodically as required by the Treasury Regulations, or (B) the 2021 Notes are held through certain foreign
intermediaries and the beneficial owner of the 2021 Notes satisfies certain certification requirements of the applicable
Treasury Regulations and, in either case, neither we nor our agent has actual knowledge or reason to know that such
beneficial owner is a U.S. person.  Special certification rules apply to certain Non-U.S. Holders that are entities rather
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than individuals.

If a Non-U.S. Holder cannot satisfy the requirements of the exemption described above, payments of interest made to
such Non-U.S. Holder will be subject to a 30% withholding tax unless the beneficial owner of the 2021 Notes
provides us or our agent, as the case may be, with a properly executed:
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(1)           IRS Form W-8BEN (or successor form) claiming an exemption from withholding or reduced rate of tax
under an applicable tax treaty (a “Treaty Exemption”), or

(2)           IRS Form W-8ECI (or successor form) stating that interest paid on the 2021 Notes is not subject to
withholding tax because it is effectively connected with the conduct of a U.S. trade or business of the beneficial
owner,

each such Form to be renewed periodically as required by the Treasury Regulations.

If interest on the 2021 Notes is effectively connected with the conduct of a U.S. trade or business of the beneficial
owner (and, if certain tax treaties apply, is attributable to a permanent establishment maintained by the Non-U.S.
Holder within the United States), the Non-U.S. Holder, although exempt from the withholding tax described above,
will generally be subject to United States federal income tax on the receipt or accrual of such interest on a net income
basis in the same manner as if it were a U.S. person.  In addition, if such Non-U.S. Holder is a foreign corporation, it
may be subject to a branch profits tax equal to 30% (or lower applicable treaty rate) of its effectively connected
earnings and profits for the taxable year, subject to adjustments.  For this purpose, interest on the 2021 Notes will be
included in such foreign corporation’s earnings and profits.

Disposition of the 2021 Notes.  No withholding of United States federal income tax generally will be required with
respect to any gain realized by a Non-U.S. Holder upon the sale, exchange or other taxable disposition of the 2021
Notes.

In addition, a Non-U.S. Holder will not be subject to United States federal income tax on gain realized on the sale,
exchange or other taxable disposition of the 2021 Notes unless (i) the Non-U.S. Holder is an individual who is present
in the United States for a period or periods aggregating 183 or more days in the taxable year of the disposition and
certain other conditions are met, or (ii) such gain is effectively connected with the Non-U.S. Holder’s U.S. trade or
business and, if certain tax treaties apply, is attributable to a permanent establishment maintained by the Non-U.S.
Holder within the United States.

Information Reporting and Backup Withholding

In general, backup withholding and information reporting will not apply to a payment of interest on a 2021 Note to a
Non-U.S. Holder, or to proceeds from the disposition of a 2021 Note by a Non-U.S. Holder, in each case, if the holder
certifies under penalties of perjury that it is a Non-U.S. Holder and neither we nor our agent has actual knowledge or
reason to know to the contrary. Any amounts withheld under the backup withholding rules will be refunded or
credited against the Non-U.S. Holder’s United States federal income tax liability provided the required information is
timely furnished to the IRS. In certain circumstances, if a 2021 Note is not held through a qualified intermediary, the
amount of payments made on such 2021 Note, the name and address of the beneficial owner and the amount, if any, of
tax withheld may be reported to the IRS.

2111 Notes

Classification of the 2111 Notes.  The 2111 Notes should be treated as debt for U.S. federal income tax purposes and
the remainder of this discussion assumes such treatment is respected.

Payments of Interest.  Payments of interest on the 2111 Notes made by us or our agent to a Non-U.S. Holder generally
should not be subject to United States federal withholding tax, provided that:
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(1)           the Non-U.S. Holder does not actually or constructively own 10 percent or more of the total combined
voting power of all classes of our stock entitled to vote;

(2)           the Non-U.S. Holder is not a controlled foreign corporation that is related to us, directly or indirectly,
through stock ownership; and
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(3)           either (A) the beneficial owner of the 2111 Notes certifies to us or our agent on IRS Form W-8BEN (or
successor form), under penalties of perjury, that it is not a U.S. person, provides its name and address and renews the
certificate periodically as required by the Treasury Regulations, or (B) the 2111 Notes are held through certain foreign
intermediaries and the beneficial owner of the 2111 Notes satisfies certain certification requirements of the applicable
Treasury Regulations and, in either case, neither we nor our agent has actual knowledge or reason to know that such
beneficial owner is a U.S. person.  Special certification rules apply to certain Non-U.S. Holders that are entities rather
than individuals.

If a Non-U.S. Holder cannot satisfy the requirements of the exemption described above, payments of interest made to
such Non-U.S. Holder should be subject to a 30% withholding tax unless the beneficial owner of the 2111 Notes
provides us or our agent, as the case may be, with a properly executed:

(1)           IRS Form W-8BEN (or successor form) claiming an exemption from withholding or reduced rate of tax
under an applicable tax treaty (a “Treaty Exemption”), or

(2)           IRS Form W-8ECI (or successor form) stating that interest paid on the 2111 Notes is not subject to
withholding tax because it is effectively connected with the conduct of a U.S. trade or business of the beneficial
owner,

each such Form to be renewed periodically as required by the Treasury Regulations.

If interest on the 2111 Notes is effectively connected with the conduct of a U.S. trade or business of the beneficial
owner (and, if certain tax treaties apply, is attributable to a permanent establishment maintained by the Non-U.S.
Holder within the United States), the Non-U.S. Holder, although exempt from the withholding tax described above,
should generally be subject to United States federal income tax on the receipt or accrual of such interest on a net
income basis in the same manner as if it were a U.S. person.  In addition, if such Non-U.S. Holder is a foreign
corporation, it may be subject to a branch profits tax equal to 30% (or lower applicable treaty rate) of its effectively
connected earnings and profits for the taxable year, subject to adjustments.  For this purpose, interest on the 2111
Notes should be included in such foreign corporation’s earnings and profits.

Disposition of the 2111 Notes.  No withholding of United States federal income tax generally should be required with
respect to any gain realized by a Non-U.S. Holder upon the sale, exchange or other taxable disposition of the 2111
Notes.

In addition, a Non-U.S. Holder should not be subject to United States federal income tax on gain realized on the sale,
exchange or other taxable disposition of the 2111 Notes unless (i) the Non-U.S. Holder is an individual who is present
in the United States for a period or periods aggregating 183 or more days in the taxable year of the disposition and
certain other conditions are met, or (ii) such gain is effectively connected with the Non-U.S. Holder’s U.S. trade or
business and, if certain tax treaties apply, is attributable to a permanent establishment maintained by the Non-U.S.
Holder within the United States.

Information Reporting and Backup Withholding

In general, backup withholding and information reporting should not apply to a payment of interest on a 2111 Note to
a Non-U.S. Holder, or to proceeds from the disposition of a 2111 Note by a Non-U.S. Holder, in each case, if the
holder certifies under penalties of perjury that it is a Non-U.S. Holder and neither we nor our agent has actual
knowledge or reason to know to the contrary. Any amounts withheld under the backup withholding rules should be
refunded or credited against the Non-U.S. Holder’s United States federal income tax liability provided the required
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information is timely furnished to the IRS. In certain circumstances, if a 2111 Note is not held through a qualified
intermediary, the amount of payments made on such 2111 Note, the name and address of the beneficial owner and the
amount, if any, of tax withheld may be reported to the IRS.
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UNDERWRITING

Under the terms and subject to the conditions contained in the underwriting agreement dated the date of this
prospectus supplement, the underwriters named below, for whom Citigroup Global Markets Inc., Goldman, Sachs &
Co. and Wells Fargo Securities, LLC are acting as representatives, have severally agreed to purchase, and we have
agreed to sell to them, severally, the respective principal amount of the Notes set forth opposite their names below:

Underwriters

Principal
Amount of
2021 Notes

Principal
Amount of
2111 Notes

Citgroup Global Markets Inc. $125,000,000 $ 25,000,000
Goldman, Sachs & Co. 125,000,000 25,000,000
Wells Fargo Securities, LLC 125,000,000 25,000,000
Fifth Third Securities, Inc. 41,667,000 8,334,000
Merrill Lynch, Pierce, Fenner & Smith Incorporated 41,667,000 8,333,000
Mitsubishi UFJ Securities (USA), Inc. 41,666,000 8,333,000
Total $500,000,000 $100,000,000

The underwriting agreement provides that the obligations of the underwriters to pay for and accept delivery of the
Notes offered hereby are subject to the approval of certain legal matters by their counsel and to certain other
conditions. The underwriters are obligated to take and pay for all of the Notes if any Notes are taken. The offering of
the Notes by the underwriters is subject to receipt and acceptance and subject to the underwriters’ right to reject any
order in whole or in part.

The underwriters have advised us that they propose initially to offer the Notes to the public at the public offering
prices on the cover page of this prospectus supplement, and to dealers at that price less a concession not in excess of
0.40% of the principal amount of the 2021 Notes and 0.60% of the principal amount of the 2111 Notes. The
underwriters may allow, and the dealers may reallow, a discount not in excess of  0.25% of the principal amount of
the 2021 Notes and 0.30% of the principal amount of the 2111 Notes to other dealers.  After the Notes are released to
the public, the offering price and other selling terms may from time to time be varied by the underwriters.

The expenses of the offering, not including the underwriting discount, are estimated to be $200,000 and are payable
by us.

We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the
Securities Act of 1933, as amended, or to contribute to payments that the underwriters may be required to make in
respect of those liabilities.

In order to facilitate the offering of these securities, the underwriters may engage in transactions that stabilize,
maintain or otherwise affect the price of the Notes or any other notes the prices of which may be used to determine
payments on the Notes. Specifically, the underwriters may sell more Notes than they are obligated to purchase in
connection with the offering, creating a short position for their own accounts. A short sale is covered by purchasing
the Notes in the open market. A short position is more likely to be created if the underwriters are concerned that there
may be downward pressure on the price of the Notes in the open market after pricing that could adversely affect
investors who purchase in the offering. As an additional means of facilitating the offering, the underwriters may bid
for, and purchase, the Notes or any other notes in the open market to stabilize the price of the Notes or of any other
notes. Finally, in any offering of the Notes through a syndicate of underwriters or dealer group, the underwriters
acting on behalf of the underwriting syndicate or for themselves may impose a penalty bid, whereby the underwriters
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reclaim selling concessions allowed to an underwriter or a dealer for distributing the Notes in the offering, if the
underwriters repurchase previously distributed Notes to cover syndicate short positions or to stabilize the price of the
Notes. Any of these activities may raise or maintain the market price of the Notes above independent market levels or
prevent or retard a decline in the market price of the Notes. The underwriters are not required to engage in these
activities, and may end any of these activities at any time without notice.

In general, purchases of a Note for the purpose of stabilizing or reducing a syndicate short position could cause the
price of the Note to be higher than it might otherwise be in the absence of such purchases without notice.

Neither we nor the underwriters make any representation or prediction as to the direction or magnitude of any effect
that the transactions described above may have on the price of the Notes.

The underwriters and their affiliates are full service financial institutions engaged in various activities, which may
include securities trading, commercial and investment banking, financial advisory, investment management,
investment research, principal investment, hedging, financing and brokerage activities.  Each of the underwriters
and/or its affiliates have performed certain investment banking, commercial banking and advisory services for us from
time to time for which they have received customary fees and expenses. Certain of the underwriters and/or their
affiliates are lenders under our existing unsecured revolving credit facility. The underwriters may, from time to time,
engage in transactions with and perform services for us in the ordinary course of their business for which they will
receive customary fees and expenses. In the ordinary course of their various business activities, the underwriters and
their affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or related
derivative securities) and financial instruments (including bank loans) for their own accounts and for the accounts of
their customers, and such investment and securities activities may involve securities and/or instruments of the
Company. Certain of the underwriters and their affiliates that have a lending relationship with us routinely hedge their
credit exposure to us consistent with their customary risk management policies. Typically, such underwriters and their
affiliates would hedge such exposure by entering into transactions which consist of either the purchase of credit
default swaps or the creation of short positions in our securities, including potentially the Notes. The underwriters and
their affiliates may also make investment recommendations and/or publish or express independent research views in
respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire, long
and/or short positions in such securities and instruments.

Selling Restrictions

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(each, a “Relevant Member State”), the underwriters have represented and agreed, that with effect from and including
the date on which the Prospectus Directive is implemented in that Relevant Member State (the “Relevant
Implementation Date”) they have not made and will not make an offer of Notes which are the subject of the offering
contemplated by this Prospectus Supplement to the public in that Relevant Member State, except that they may, with
effect from and including the Relevant Implementation Date, make an offer of such Notes to the public in that
Relevant Member State:

(a)       to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b)       to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD
Amending Directive, 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), subject to obtaining the prior consent of the underwriters; or

(c)       in any other circumstances falling within Article 3(2) of the Prospectus Directive,
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For the purposes of this provision, the expression an “offer of Notes to the public” in relation to any Notes in any
Relevant Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and the Notes to be offered so as to enable an investor to decide to purchase or subscribe the Notes,
as the same may be varied in that Relevant Member State by any measure implementing the Prospectus Directive in
that Member State, the expression “Prospectus Directive” means Directive 2003/71/EC (and the amendments thereto,
including the 2010 PD Amending Directive, to the extent implemented in that Relevant Member State), and includes
any relevant implementing measure in each Relevant Member State and the expression “2010 PD Amending Directive”
means Directive 2010/73/EU.

Each underwriter has represented and agreed that:

(a)  it has only communicated or caused to be communicated and will only communicate or cause to be communicated
any invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial
Services and Markets Act of 2000 (the “FSMA”)) received by it in connection with the issue or sale of the Notes in
circumstances in which Section 21(1) of the FSMA does not apply to us; and

(b)  it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in
relation to the Notes in, from or otherwise involving the United Kingdom.

The Notes may not be offered or sold by means of any document other than (i) in circumstances which do not
constitute an offer to the public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii)
to “professional investors” within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong)
and any rules made thereunder, or (iii) in other circumstances which do not result in the document being a “prospectus”
within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement, invitation or
document relating to the Notes may be issued or may be in the possession of any person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed
or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with
respect to Notes which are or are intended to be disposed of only to persons outside Hong Kong or only to
“professional investors” within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong)
and any rules made thereunder.

The securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan
(the Financial Instruments and Exchange Law) and each underwriter has agreed that it will not offer or sell any
securities, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein
means any person resident in Japan, including any corporation or other entity organized under the laws of Japan), or to
others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and
Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan.

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this
prospectus and any other document or material in connection with the offer or sale, or invitation for subscription or
purchase, of the Notes may not be circulated or distributed, nor may the Notes be offered or sold, or be made the
subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than
(i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the
“SFA”), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions,
specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provision of the SFA.
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Where the Notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation
(which is not an accredited investor) the sole business of which is to hold investments and the entire share capital of
which is owned by one or more individuals, each of whom is an accredited investor;
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or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the
beneficiaries’ rights and interest in that trust shall not be transferable for 6 months after that corporation or that trust
has acquired the Notes under Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a
relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of law.
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LEGAL MATTERS

The validity of the Notes will be passed upon for us by William A. Galanko, Esq., Vice President – Law, of the
Company, Norfolk, Virginia (or by such other senior corporate counsel as may be designated by us). Mr. Galanko, in
his capacity as Vice President – Law of the Company, is a participant in various employee benefit and incentive plans,
including stock option plans, offered to employees of the Company. Certain legal matters relating to the offering of
the Notes will be passed upon for us by Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York and for
the underwriters by Sidley Austin LLP, New York, New York. Skadden, Arps, Slate, Meagher & Flom LLP and
Sidley Austin LLP may each rely as to certain matters of Virginia law on the opinion of William A. Galanko, Esq.,
Vice President – Law of the Company (or such other senior corporate counsel as may be designated by us). Sidley
Austin LLP has from time to time provided and may continue to provide legal advice and services to us.

EXPERTS

The consolidated financial statements and schedule of Norfolk Southern Corporation and subsidiaries as of December
31, 2010 and 2009, and for each of the years in the three-year period ended December 31, 2010, and management’s
assessment of the effectiveness of internal control over financial reporting as of December 31, 2010 have been
incorporated by reference herein in reliance upon the reports of KPMG LLP, independent registered public accounting
firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.
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Prospectus

Norfolk Southern Corporation

Common Stock
Preferred Stock
Debt Securities

Warrants
Depositary Shares

Stock Purchase Contracts
and

Stock Purchase Units

We may offer, issue and sell, together or separately:

• shares of our common stock;

• shares of our preferred stock;

• debt securities, which may be senior debt securities or subordinated debt securities;

•warrants to purchase our debt securities, shares of our common stock, shares of our preferred stock, depositary
shares or securities of third parties or other rights;

• depositary shares representing an interest in our preferred stock;

• stock purchase contracts to purchase shares of our common stock; and

•stock purchase units, each representing ownership of a stock purchase contract and debt securities, preferred
securities or debt obligations of third-parties, including U.S. treasury securities or any combination of the foregoing,
securing the holder’s obligation to purchase our common stock or other securities under the stock purchase contracts.

We will provide the specific prices and terms of these securities in one or more supplements to this prospectus at the
time of offering. You should read this prospectus and the accompanying prospectus supplement carefully before you
make your investment decision.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

Investing in our securities involves a number of risks. See “Risk Factors” on page 4 before you make your investment
decision.

We or any selling security holders may offer securities through underwriting syndicates managed or co-managed by
one or more underwriters or dealers, through agents or directly to purchasers. The prospectus supplement for each
offering of securities will describe in detail the plan of distribution for that offering.  For general information about the
distribution of securities offered, please see “Plan of Distribution” in this prospectus.

Our common stock is listed on the New York Stock Exchange under the trading symbol “NSC.”
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus or any accompanying prospectus supplement is truthful or
complete.  Any representation to the contrary is a criminal offense.

The date of this prospectus is March 27, 2009
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ABOUT THIS PROSPECTUS

This prospectus is part of an “automatic shelf” registration statement that we filed with the Securities and Exchange
Commission, or SEC, as a “well-known seasoned issuer” as defined in Rule 405 under the Securities Act of 1933, as
amended, or the Securities Act, using a “shelf” registration process.  Under this process, we may sell common stock;
preferred stock; debt securities; warrants to purchase debt securities, common stock, preferred stock, depositary shares
or securities of third parties or other rights; depositary shares; stock purchase contracts and stock purchase units. This
prospectus only provides you with a general description of the securities that we may offer. Each time we sell
securities, we will provide a supplement to this prospectus that contains specific information about the terms of the
securities. The prospectus supplement may also add, update or change information contained in this prospectus.
Before purchasing any securities, you should carefully read both this prospectus and the accompanying prospectus
supplement and any free writing prospectus prepared by or on behalf of us, together with the additional information
described under the heading “Where You Can Find More Information.”

You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus
supplement. We have not authorized anyone to provide you with different information. We are not making offers to
sell the securities in any jurisdiction in which an offer or solicitation is not authorized or in which the person making
such offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation.

The information in this prospectus is accurate as of the date on the front cover. You should not assume that the
information contained in this prospectus is accurate as of any other date.

When used in this prospectus, the terms “Norfolk Southern,” “we,” “our” and “us” refer to Norfolk Southern Corporation and
its consolidated subsidiaries, unless otherwise specified or the context otherwise requires.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, prospectus and other information with the SEC.  You may read and copy
any document we file at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549.  You may
obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330.  The SEC
maintains an Internet site that contains our reports, proxy and other information regarding us at
http://www.sec.gov.  You may read and copy reports and other information we file at the office of the New York
Stock Exchange, Inc., 20 Broad Street, New York, New York 10005.  Information about our company is also
available to the public from our website at http://www.nscorp.com.  The information on our website is not
incorporated by reference into this prospectus or any prospectus supplement, and you should not consider it a part of
this prospectus or any prospectus supplement.

This prospectus contains summaries of the material terms of certain documents and refers you to certain documents
that we have filed with the SEC.  Copies of these documents, except for certain exhibits and schedules, will be made
available to you without charge upon written or oral request to:

Investor Relations
Norfolk Southern Corporation
Three Commercial Place

Norfolk, Virginia 23510-2191
(757) 629-2861

The SEC allows us to “incorporate by reference” information into this prospectus and any accompanying prospectus
supplement, which means that we can disclose important information to you by referring you to another document
filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus and
any accompanying prospectus supplement, except that any statement contained in this prospectus, an accompanying
prospectus supplement or a document incorporated by reference into this prospectus or an accompanying prospectus
supplement will be deemed to be modified or superseded for purposes of this prospectus and an accompanying
prospectus supplement to the extent that a statement contained herein or therein, or in any other subsequently filed
document that also is deemed to be incorporated herein or therein by reference, modifies or supersedes such statement.
A statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of
this prospectus or any accompanying prospectus supplement.  This prospectus and any accompanying prospectus
supplement incorporates by reference the documents set forth below that we have previously filed with the SEC (other
than information deemed furnished and not filed in accordance with SEC rules, including Items 2.02 and 7.01 of Form
8-K). These documents contain important information about Norfolk Southern Corporation and its finances.

•Annual Report on Form 10-K for the fiscal year ended December 31, 2008, as filed with the SEC on February 18,
2009 (the “Fiscal 2008 Form 10-K”);

• Our Definitive Proxy Statement on Schedule 14A, as filed with the SEC on March 24, 2009;

•Current Reports on Form 8-K filed January 13, 2009, January 20, 2009, January 27, 2009, January 30, 2009 and
March 24, 2009; and

•The description of our common stock contained in our Registration Statement on Form 8-A, filed with the SEC on
September 26, 2000, and any amendment or report filed for the purpose of updating such description.

All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
prospectus and any accompanying prospectus supplement and before the termination of the offering shall also be
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deemed to be incorporated herein by reference. We are not, however, incorporating by reference any documents or
portions thereof, whether specifically listed above or filed in the future, that
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are not deemed “filed” with the SEC, including our compensation committee report and performance graph or any
information furnished pursuant to Items 2.02 or 7.01 of Form 8-K or certain exhibits furnished pursuant to Item 9.01
of Form 8-K.
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements that may be identified by the use of words like “believe,” “expect,”
“anticipate” and “project.”  Forward-looking statements reflect management’s good-faith evaluation of information
currently available.  However, such statements are dependent on and, therefore, can be influenced by, a number of
external variables over which management has little or no control, including:  domestic and international economic
conditions; interest rates; the business environment in industries that produce and consume rail freight; competition
and consolidation within the transportation industry; the operations of carriers with which Norfolk Southern
interchanges traffic; acts of terrorism or war; fluctuation in prices of key materials, in particular diesel fuel; labor
difficulties, including strikes and work stoppages; legislative and regulatory developments; results of litigation;
changes in securities and capital markets; disruptions to Norfolk Southern’s technology infrastructure, including
computer systems; and natural events such as severe weather, hurricanes, and floods.  For a discussion of significant
risk factors applicable to us, see Part I, Item 1A, “Risk Factors,” and Part II, Item 7, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations,” in our Fiscal 2008 Form 10-K, which is incorporated by
reference in this prospectus.  See “Incorporation of Certain Documents by Reference.”  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.

4

Edgar Filing: PowerShares DB Multi-Sector Commodity Trust - Form 10-K

Table of Contents 78



NORFOLK SOUTHERN CORPORATION

Norfolk Southern Corporation was incorporated on July 23, 1980, under the laws of the Commonwealth of Virginia.
We control a major freight railroad, Norfolk Southern Railway Company, which is primarily engaged in the rail
transportation of raw materials, intermediate products and finished goods primarily in the Southeast, East and
Midwest and, via interchange with other rail carriers, to and from the rest of the United States.

Our executive offices are located at Three Commercial Place, Norfolk, Virginia 23510-2191, and our telephone
number is (757) 629-2600.  Our website is located at www.nscorp.com. Information contained on our website is not a
part of this prospectus or any accompanying prospectus supplement.

RISK FACTORS

Investing in our securities involves risk.  See the risk factors described in our Annual Report on Form 10-K (together
with any material changes thereto contained in subsequent filed Quarterly Reports on Form 10-Q) and those contained
in our other filings with the SEC for our most recent fiscal year, which are incorporated by reference in this prospectus
and any accompanying prospectus supplement.  Before making an investment decision, you should carefully consider
these risks as well as other information we include or incorporate by reference in this prospectus and any
accompanying prospectus supplement. These risks could materially affect our business, results of operations or
financial condition and cause the value of our securities to decline.  You could lose all or part of your investment.

USE OF PROCEEDS

Except as otherwise set forth in an accompanying prospectus supplement, we expect to use the net proceeds from the
sale of securities for general corporate purposes, including the redemption and refinancing of outstanding
indebtedness, increasing our working capital and other business opportunities.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods indicated:

Fiscal Year Ended December 31,
2008 2007 2006 2005 2004

Ratio of Earnings to Fixed
Charges (a)  6.34x  5.07x  4.88x  3.90x  3.12x
__________________________
(a)For purposes of computing the ratios of earnings to fixed charges, earnings represents income from continuing

operations before income taxes, plus (a) the sum of (i) total interest expenses and (ii) amortization of capitalized
interest, less (b) income of partially owned entities. Fixed charges are calculated as the sum of (i) interest expense
on debt, (ii) interest expense on unrecognized tax benefit, (iii) other interest expense, (iv) calculated interest portion
of rent expense, (v) for 2004, Norfolk Southern’s share of Conrail interest prior to the Conrail Corporate
Reorganization and (vi) capitalized interest.
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DESCRIPTION OF SECURITIES

This prospectus contains summary descriptions of the debt securities, common stock, preferred stock, warrants,
depositary shares, stock purchase contracts and stock purchase units that we may offer and sell from time to time.
These summary descriptions are not meant to be complete descriptions of each security. However, at the time of an
offering and sale, this prospectus together with the accompanying prospectus supplement will contain the material
terms of the securities being offered.

DESCRIPTION OF DEBT SECURITIES

As used in this prospectus, debt securities means the debentures, notes, bonds and other evidences of indebtedness that
we may issue separately, upon exercise of a debt warrant, in connection with a stock purchase contract or as part of a
stock purchase unit from time to time. The debt securities may either be senior debt securities or subordinated debt
securities. Senior debt securities may be issued under a “Indenture” and subordinated debt securities may be issued
under a “Subordinated Indenture.” This prospectus sometimes refers to the Indenture and the Subordinated Indenture
collectively as the “Indentures.” The Indentures have been filed with the SEC as exhibits to the registration statement on
Form S-3 of which this prospectus forms a part. We may also issue debt securities under a separate, new indenture. If
that occurs, we will describe any differences in the terms of any series or issue of debt securities in the prospectus
supplement relating to that series or issue.

The following briefly summarizes the material provisions of the Indentures and the debt securities, other than pricing
and related terms disclosed in the accompanying prospectus supplement or pricing supplement, as the case may be.
You should read the more detailed provisions of the applicable indenture, including the defined terms, for provisions
that may be important to you. You should also read the particular terms of an offering of debt securities, which will be
described in more detail in the applicable prospectus supplement or pricing supplement, as the case may be. Copies of
the Indentures may be obtained from Norfolk Southern Corporation or the applicable trustee.

As used in this “Description of Debt Securities,” the terms “Norfolk Southern Corporation,” “we,” “our” and “us” refer to
Norfolk Southern Corporation, a Virginia corporation, and do not, unless otherwise specified, include our subsidiaries.

General

The debt securities will be our direct unsecured obligations. The senior debt securities will rank equally with all of our
other senior unsecured and unsubordinated debt. The subordinated debt securities will be subordinate and junior in
right of payment to all of our present and future senior indebtedness to the extent and in the manner set forth in the
Subordinated Indenture.

Since our operations are partially conducted through our subsidiaries, the cash flow and the consequent ability to
service our indebtedness, including the debt securities, is partially dependent upon the earnings of our subsidiaries and
the distribution of those earnings or upon the payments of funds by those subsidiaries to us. Our subsidiaries are
separate and distinct legal entities and have no obligation, contingent or otherwise, to pay any amounts due pursuant
to the debt securities or to make funds available to us, whether by dividends, loans or other payments. In addition, the
payment of dividends and the making of loans and advances to us by our subsidiaries may be subject to contractual or
statutory restrictions, are contingent upon the earnings of those subsidiaries and are subject to various business
considerations. Any right we may have to receive assets of any of our subsidiaries upon their liquidation or
reorganization (and the consequent right of the holders of our debt securities to participate in those assets) will be
effectively subordinated to the claims of such subsidiary’s creditors, including trade creditors.
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The Indentures do not limit the aggregate principal amount of debt securities that we may issue and provide that we
may issue debt securities from time to time in one or more series, in each case with the same or various maturities, at
par or at a discount. We may issue additional debt securities of a particular

6

Edgar Filing: PowerShares DB Multi-Sector Commodity Trust - Form 10-K

Table of Contents 81



series without the consent of the holders of the debt securities of such series outstanding at the time of the issuance.
Any such additional debt securities, together with all other outstanding debt securities of that series, will constitute a
single series of debt securities under the applicable Indenture. The Indentures also do not limit our ability to incur
other debt.

Each prospectus supplement will summarize the material terms relating to the specific series of debt securities being
offered. These terms may include some or all of the following:

• the title of debt securities and whether they are subordinated debt securities or senior debt securities;

• any limit on the aggregate principal amount of the debt securities;

• the price or prices at which we will sell the debt securities;

• the maturity date or dates of the debt securities;

• the rate or rates of interest, if any, which may be fixed or variable, at which the debt securities will bear
interest, or the method of determining such rate or rates, if any;

• the date or dates from which any interest will accrue or the method by which such date or dates will be determined;

• the right, if any, to extend the interest payment periods and the duration of any such deferral period, including the
maximum consecutive periods during which interest payment periods may be extended;

•whether the amount of payments of principal of (and premium, if any) or interest on the debt securities may be
determined with reference to any index, formula or other method, such as one or more currencies, commodities,
equity indices or other indices, and the manner of determining the amount of such payments;

• the dates on which we will pay interest on the debt securities and the regular record date for determining who is
entitled to the interest payable on any interest payment date;

• the place or places where the principal of (and premium, if any) and interest on the debt securities will be payable;

• if we possess the option to do so, the periods within which and the prices at which we may redeem the debt
securities, in whole or in part, pursuant to optional redemption provisions, and the other terms and conditions of any
such provisions;

•our obligation, if any, to redeem, repay or purchase debt securities by making periodic payments to a sinking fund
or through an analogous provision or at the option of holders of the debt securities, and the period or periods within
which and the price or prices at which we will redeem, repay or purchase the debt securities, in whole or in part,
pursuant to such obligation, and the other terms and conditions of such obligation;

• the denominations in which the debt securities will be issued, if other than denominations of $1,000 and integral
multiples of $1,000;

• the portion, or methods of determining the portion, of the principal amount of the debt securities which we must pay
upon the acceleration of the maturity of the debt securities in
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connection with an Event of Default (as described below), if other than the full principal amount;

• the currency, currencies or currency unit in which we will pay the principal of (and premium, if any) or interest, if
any, on the debt securities, if not United States dollars;

•provisions, if any, granting special rights to holders of the debt securities upon the occurrence of specified events;

•any deletions from, modifications of or additions to the Events of Default or our covenants with respect to the
applicable series of debt securities, and whether or not such Events of Default or covenants are consistent with those
contained in the applicable Indenture;

• the application, if any, of the terms of the Indenture relating to defeasance and covenant defeasance (which terms
are described below) to the debt securities;

•whether the subordination provisions summarized below or different subordination provisions will apply to the debt
securities;

• the terms, if any, upon which the holders may convert or exchange the debt securities into or for our common
stock, preferred stock or other securities or property;

•whether any of the debt securities will be issued in global form and, if so, the terms and conditions upon which
global debt securities may be exchanged for certificated debt securities;

•any change in the right of the trustee or the requisite holders of debt securities to declare the principal amount
thereof due and payable because of an Event of Default;

• the depositary for global or certificated debt securities;

• any special tax implications of the debt securities;

•any trustees, authenticating or paying agents, transfer agents or registrars or other agents with respect to the debt
securities; and

• any other terms of the debt securities.

Unless otherwise specified in the applicable prospectus supplement, the debt securities will not be listed on any
securities exchange and will be issued in fully-registered form without coupons.

Debt securities may be sold at a substantial discount below their stated principal amount, bearing no interest or interest
at a rate which at the time of issuance is below market rates. The applicable prospectus supplement will describe the
federal income tax consequences and special considerations applicable to any such debt securities. The debt securities
may also be issued as indexed securities or securities denominated in foreign currencies, currency units or composite
currencies, as described in more detail in the prospectus supplement relating to any of the particular debt securities.
The prospectus supplement relating to specific debt securities will also describe any special considerations and certain
additional tax considerations applicable to such debt securities.

Subordination
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The prospectus supplement relating to any offering of subordinated debt securities will describe the specific
subordination provisions, including the extent of subordination of payments by us of the principal of, premium, if any,
and interest on such subordinated debt securities.
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The Subordinated Indenture does not limit the issuance of additional Senior Indebtedness.

Limitation on Liens

We will not, and will not permit any of our Subsidiaries to, create, assume, incur or suffer to exist any mortgage,
pledge, lien, encumbrance, charge or security interest of any kind, other than a Purchase Money Lien, upon any stock
or indebtedness, now owned or hereafter acquired, of any Principal Subsidiary, to secure any Obligation (other than
the debt securities) of the company, any Subsidiary or any other person, without in any such case making effective
provision whereby all of the outstanding debt securities are secured on an equal and ratable basis with the obligations
so secured.

Such limitation will not apply to any mortgage, pledge, lien, encumbrance, charge or security interest on any stock or
indebtedness of a corporation existing at the time such corporation becomes a Subsidiary. Such limitation will not
restrict any of our other property or other property of our Subsidiaries or restrict the sale by us or any Subsidiary of
any stock or indebtedness of any Subsidiary.

Limitation on Funded Debt

The indenture provides that we will not permit any Restricted Subsidiary to incur, issue, guarantee or create any
Funded Debt unless, after giving effect thereto, the sum of the aggregate amount of all outstanding Funded Debt of the
Restricted Subsidiaries would not exceed an amount equal to 15% of Consolidated Net Tangible Assets.

The limitation on Funded Debt will not apply to, and there will be excluded from Funded Debt in any computation
under such restriction, Funded Debt secured by:

•Liens on real or physical property of any corporation existing at the time such corporation becomes a Subsidiary;

•Liens on real or physical property existing at the time of acquisition thereof incurred within 180 days of the time of
acquisition thereof (including, without limitation, acquisition through merger or consolidation) by us or any
Restricted Subsidiary;

•Liens on real or physical property thereafter acquired (or constructed) by us or any Restricted Subsidiary and
created prior to, at the time of, or within 270 days after such acquisition (including, without limitation, acquisition
through merger or consolidation) (or the completion of such construction or commencement of commercial
operation of such property, whichever is later) to secure or provide for the payment of all or any part of the purchase
price (or the construction price) thereof;

• Liens in favor of the company or any Restricted Subsidiary;

•Liens in favor of the United States of America, any State thereof or the District of Columbia, or any agency,
department or other instrumentality thereof, to secure partial, progress, advance or other payments pursuant to any
contract or the provisions of any statute;

•Liens incurred or assumed in connection with the issuance of revenue bonds the interest on which is exempt from
federal income taxation pursuant to Section 103(b) of the Internal Revenue Code of 1986, as amended;

•Liens securing the performance of any contract or undertaking not directly or indirectly in connection with the
borrowing of money, the obtaining of advances or credit or the securing of Funded Debt, if made and continuing in
the ordinary course of business;
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•Liens incurred (no matter when created) in connection with Norfolk Southern or a Restricted Subsidiary engaging in
a leveraged or single-investor lease transaction; provided, however, that the instrument creating or evidencing any
borrowings secured by such Lien will provide that such borrowings are payable solely out of the income and
proceeds of the property subject to such Lien and are not a general obligation of Norfolk Southern or such
Restricted Subsidiary;

•Liens under workers’ compensation laws, unemployment insurance laws or similar legislation, or good faith deposits
in connection with bids, tenders, contracts or deposits to secure public or statutory obligations of Norfolk Southern
or any Restricted Subsidiary, or deposits of cash or obligations of the United States of America to secure surety,
repletion and appeal bonds to which we or any Restricted Subsidiary is a party or in lieu of such bonds, or pledges
or deposits for similar purposes in the ordinary course of business, or Liens imposed by law, such as laborers’ or
other employees’, carriers’, warehousemen’s, mechanics’, materialmen’s and vendors’ Liens and Liens arising out of
judgments or awards against us or any Restricted Subsidiary with respect to which we or such Restricted Subsidiary
at the time shall be prosecuting an appeal or proceedings for review and with respect to which it shall have secured
a stay of execution pending such appeal or proceedings for review, or Liens for taxes not yet subject to penalties for
nonpayment or the amount or validity of which is being in good faith contested by appropriate proceedings by the
company or any Restricted Subsidiary, as the case may be, or minor survey exceptions, minor encumbrances,
easement or reservations of, or rights of others for, rights of way, sewers, electric lines, telegraph and telephone
lines and other similar purposes, or zoning or other restrictions or Liens on the use of real properties, which Liens,
exceptions, encumbrances, easements, reservations, rights and restrictions do not, in our opinion, in the aggregate
materially detract from the value of such properties or materially impair their use in the operation of the business of
Norfolk Southern and its Restricted Subsidiaries;

•Liens incurred to finance construction, alteration or repair of any real or physical property and improvements
thereto prior to or within 270 days after completion of such construction, alteration or repair;

• Liens incurred (no matter when created) in connection with a Securitization Transaction;

•Liens on property (or any Receivable arising in connection with the lease thereof) acquired by us or a Restricted
Subsidiary through repossession, foreclosure or like proceeding and existing at the time of the repossession,
foreclosure, or like proceeding;

•Liens on deposits of Norfolk Southern or a Restricted Subsidiary with banks (in the aggregate, not exceeding $50
million), in accordance with customary banking practice, in connection with the providing by us or a Restricted
Subsidiary of financial accommodations to any person in the ordinary course of business; or

• any extension, renewal, refunding or replacement of the foregoing.

Definition of Certain Terms

“Consolidated Net Tangible Assets” means, at any date, the total assets appearing on the most recent consolidated
balance sheet of Norfolk Southern and Restricted Subsidiaries as at the end of our fiscal quarter  ending not more than
135 days prior to such date, prepared in accordance with generally accepted accounting principles in the United States,
less (1) all current liabilities (due within one year) as shown on such balance sheet, (2) applicable reserves, (3)
investments in and advances to Securitization Subsidiaries and Subsidiaries of Securitization Subsidiaries that are
consolidated on the consolidated balance sheet of Norfolk Southern and its Subsidiaries, and (4) Intangible Assets and
liabilities relating thereto.
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“Funded Debt” means (1) any indebtedness of a Restricted Subsidiary maturing more than 12 months after the time of
computation thereof, (2) guarantees by a Restricted Subsidiary of Funded Debt or of dividends of others (except
guarantees in connection with the sale or discount of accounts receivable, trade acceptances and other paper arising in
the ordinary course of business), (3) all preferred stock of such Restricted Subsidiary and (4) all Capital Lease
Obligations (as defined in the indenture) of a Restricted Subsidiary.

“Indebtedness” means, at any date, without duplication, (1) all obligations for borrowed money of a Restricted
Subsidiary or any other indebtedness of a Restricted Subsidiary, evidenced by bonds, debentures, notes or other
similar instruments and (2) Funded Debt, except such obligations and other indebtedness of a Restricted Subsidiary
and Funded Debt, if any, incurred as part of a Securitization Transaction.

“Intangible Assets” means at any date, the value (net of any applicable reserves) as shown on or reflected in the most
recent consolidated balance sheet of Norfolk Southern and the Restricted Subsidiaries as at the end of our fiscal
quarter ending not more than 135 days prior to such date, prepared in accordance with generally accepted accounting
principles in the United States, of: (1) all trade names, trademarks, licenses, patents, copyrights, service marks,
goodwill and other like intangibles; (2) organizational and development costs; (3) deferred charges (other than prepaid
items, such as insurance, taxes, interest, commissions, rents, deferred interest waiver, compensation and similar items
and tangible assets being amortized); and (4) unamortized debt discount and expense, less unamortized premium.

“Liens” means such pledges, mortgages, security interests and other liens, including purchase money liens, on property
of the company or any Restricted Subsidiary which secure Funded Debt.

“Obligation” means any indebtedness for money borrowed or indebtedness evidenced by a bond, note, debenture or
other evidence of indebtedness.

“Principal Subsidiary” is defined as Norfolk Southern Railway Company.

“Purchase Money Lien” means any mortgage, pledge, lien, encumbrance, charge or security interest of any kind upon
any indebtedness of any Principal Subsidiary acquired after the date any debt securities are first issued if such
Purchase Money Lien is for the purpose of financing, and does not exceed, the cost to us or any Subsidiary of
acquiring the indebtedness of such Principal Subsidiary and such financing is effected concurrently with, or within
180 days after, the date of such acquisition.

“Receivables” mean any right of payment from or on behalf of any obligor, whether constituting an account, chattel
paper, instrument, general intangible or otherwise, arising, either directly or indirectly, from the financing by us or any
Subsidiary of ours of property or services, monies due thereunder, security interests in the property and services
financed thereby and any and all other related rights.

“Restricted Subsidiary” means each Subsidiary of Norfolk Southern other than Securitization Subsidiaries and
Subsidiaries of Securitization Subsidiaries.

“Securitization Subsidiary” means a Subsidiary of Norfolk Southern (1) which is formed for the purpose of effecting one
or more Securitization Transactions and engaging in other activities reasonably related thereto and (2) as to which no
portion of the Indebtedness (as defined in the indenture) or any other obligations (a) is guaranteed by any Restricted
Subsidiary, or (b) subjects any property or assets of any Restricted Subsidiary, directly or indirectly, contingently or
otherwise, to any lien, other than pursuant to representations, warranties and covenants (including those related to
servicing) entered into in the ordinary course of business in connection with a Securitization Transaction and
inter-company notes and other forms of capital or credit support relating to the transfer or sale of Receivables or
asset-backed securities to such Securitization Subsidiary and customarily necessary or desirable in connection with

Edgar Filing: PowerShares DB Multi-Sector Commodity Trust - Form 10-K

Table of Contents 90



such transactions.

11

Edgar Filing: PowerShares DB Multi-Sector Commodity Trust - Form 10-K

Table of Contents 91



“Securitization Transaction” means any transaction or series of transactions that have been or may be entered into by us
or any of our Subsidiaries in connection with or reasonably related to a transaction or series of transactions in which
we or any of our Subsidiaries may sell, convey or otherwise transfer to (1) a Securitization Subsidiary or (2) any other
Person, or may grant a security interest in, any Receivables or asset-backed securities or interest therein (whether such
Receivables or securities are then existing or arising in the future) of Norfolk Southern or any of our Subsidiaries, and
any assets related thereto, including, without limitation, all security interests in the property or services financed
thereby, the proceeds of such Receivables or asset-backed securities and any other assets which are sold in respect of
which security interests are granted in connection with securitization transactions involving such assets.

“Subsidiary” means an entity a majority of the outstanding voting stock of which is owned, directly or indirectly, by us
or one or more Subsidiaries.

Consolidation, Merger and Sale of Assets

We cannot merge with, or sell, transfer or lease substantially all of our assets to, another corporation, without the
consent of the holders of a majority, in aggregate principal amount, of the outstanding debt securities under the
indenture, unless:

• the successor corporation is organized and existing under the laws of the United States and assumes our obligations
under the respective indenture;

•after giving effect to the transaction, no event of default (and no event which, after notice or lapse of time, would
become an event of default) will have occurred and be continuing; and

• the successor corporation executes a supplemental indenture that assumes the obligations of the related indenture,
satisfies the trustee, and provides the necessary opinions and certificates.

Since we are a holding company, if one of our Subsidiaries distributes its assets as a result of a liquidation or
recapitalization of that subsidiary, our rights, the rights of our creditors and of the holders of debt securities to
participate in such subsidiary’s distribution of assets will be subject to the prior claims of such subsidiary’s creditors,
except to the extent that we may be a creditor with prior claims enforceable against such subsidiary.

Events of Default

The following events are defined in the Indentures as “Events of Default”:

• failure to pay any principal or premium, if any, when due;

•failure to pay any interest when due, and this failure continues for 30 days and the time for payment has not been
extended or deferred;

• failure to perform any covenant in the indenture, and the failure continues for 90 days;

•acceleration of any of our indebtedness (or any “significant subsidiary” of Norfolk Southern, as defined in the federal
securities laws) in an aggregate principal amount that exceeds $100,000,000;

• certain events of bankruptcy, insolvency or reorganization; or

•
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Discharge, Defeasance and Covenant Defeasance

We may discharge certain obligations to holders of any debt securities issued under the Indenture of a particular series
when all debt securities of such series theretofore authenticated and delivered have been delivered to the trustee for
cancellation; or we have irrevocably deposited or caused to be deposited with the trustee as trust funds in trust (i)
money (either in Dollars or such other currency in which the securities may be payable) in an amount or, (ii) U.S.
Government Obligations or, in the case of securities denominated in a currency other than Dollars, Foreign
Government Securities which through the payment of principal and interest thereof in accordance with their terms will
provide, not later than one day before the due date of any payment of principal (including any premium) and interest,
if any, under the securities, money in an amount or (iii) a combination of (i) and (ii) sufficient in the opinion of our
independent certified public accountants expressed in a written certification thereof delivered to the trustee, without
consideration of any reinvestment of such interest, to pay and discharge the entire indebtedness on all debt securities
not theretofore delivered to the trustee for cancellation, for principal (and premium, if any) and interest to the date of
such deposit (in the case of securities which have become due and payable) or to the stated maturity or redemption
date.  We may discharge certain obligations when we have paid or caused to be paid all other sums payable hereunder
by us with respect to the securities and when we have delivered to the trustee an opinion of counsel to effect that,
based on federal income tax laws then in effect, the holders of the securities of such series will not recognize
additional income, gain or loss on the debt securities for federal income tax purposes as a result of our exercise of its
option and such funds shall be subject to federal income tax in the same amounts and at the same times as would have
been the case if such option had not been exercised.

Modification and Waiver

Modification and amendments of the Indentures may be made by us and the trustee with the consent of the holders of
not less than a majority in aggregate principal amount of the outstanding debt securities of each series affected
thereby; provided, however, that no such modification or amendment may, without the consent of the holder of each
outstanding debt security of a particular series affected thereby:

•change the stated maturity of the principal of, or any installment of principal of or interest on, any debt security of
such series,

•reduce the principal amount thereof or any premium payable upon the redemption thereof or the rate of interest
thereon, or reduce the amount of principal of an OID Security that would be due and payable upon a declaration of
acceleration of the maturity,

•change any place of payment where, or the coin or currency in which, any debt security (or premium, if any,
thereon) or the interest thereon is payable,

• impair the right to institute suit for the enforcement of any such payment on or after the stated maturity thereof (or,
in the case of redemption, on or after the redemption date) change the stated maturity of the principal of, or any
premium or installment of interest on, or any additional amounts with respect to, debt securities of any series,

•reduce the percentage in principal amount of an outstanding series of debt securities, the consent of whose holders is
required in order to take certain actions,

•modify any of the provisions in the Indentures regarding the waiver of past defaults and the waiver of certain
covenants by the holders of a particular series of debt securities except to increase any percentage vote required or
to provide that certain other provisions of the Indentures cannot be modified or waived without the consent of the
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• change the subordination provisions, or

• modify any of the above provisions.

The holders of not less than a majority in principal amount of the debt securities affected thereby, on behalf of all of
the holders of the debt securities, are permitted to waive any past default under the Indenture with respect to the debt
securities, and its consequences, except a default in the payment of the principal of, or premium, if any, or interest on
any debt security or a default in respect of a covenant or provision of the Indenture which cannot be modified or
amended without the consent of the holder of each debt security affected.  Any such consent or waiver by the
registered holder of a security (unless revoked as provided in the Indenture) shall be conclusive and binding upon such
holder and upon all future holders and owners of such security and of any security issued in exchange therefor or in
place hereof (whether by registration of transfer or otherwise), irrespective of whether or not any notation of such
consent or waiver is made upon such debt security.

Payment and Paying Agents

The Indenture provides that payment of interest on a debt security on any interest payment date will be made to the
person in whose name a debt security is registered at the close of business on the record date for the interest.

Holders must surrender debt securities to a paying agent to collect principal payments.  We will pay principal and
interest in money of the United States of America that at the time of payment is legal tender for payment of public and
private debts.  Payments in respect of the securities represented by a global security (including principal and interest)
will be made by wire transfer of immediately available funds to the accounts specified by the depository, which shall
be The Depository Trust Company, its nominees and their respective successors.

The Indentures provide that initially, U.S. Bank Trust National Association, a national banking association, will act as
paying agent and registrar.  We may appoint and change any paying agent, registrar or co registrar without notice.  We
or any of our domestically incorporated wholly owned subsidiaries may act as paying agent, registrar or co registrar.

We will maintain an office or agency in the City of New York where debt securities may be presented for registration
of transfer or for exchange and an office or agency in the City of New York where debt securities may be presented
for payment.  The registrar shall keep a register of the debt securities and of their transfer and exchange.  We may
have one or more co registrars and one or more additional paying agents.

If money for the payment of principal or interest remains unclaimed for two years, the trustee or paying agent shall
pay the money back to us at our written request unless an abandoned property law designates another person.  After
any such payment, holders entitled to the money must look only to us and not to the trustee for payment.

Denominations, Registrations and Transfer

Unless an accompanying prospectus supplement states otherwise, debt securities will be represented by one or more
global certificates registered in the name of a nominee for The Depository Trust Company, or DTC. In such case, each
holder’s beneficial interest in the global securities will be shown on the records of DTC and transfers of beneficial
interests will only be effected through DTC’s records.

A holder of debt securities may only exchange a beneficial interest in a global security for certificated securities
registered in the holder’s name if:
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•DTC notifies us that it is unwilling or unable to continue serving as the depositary for the relevant global securities
or DTC ceases to maintain certain qualifications under the Exchange Act and no successor depositary has been
appointed for 90 days; or

• We determine, in our sole discretion, that the global security shall be exchangeable.

If debt securities are issued in certificated form, they will only be issued in the minimum denomination specified in
the accompanying prospectus supplement and integral multiples of such denomination. Transfers and exchanges of
such debt securities will only be permitted in such minimum denomination. Transfers of debt securities in certificated
form may be registered at the trustee’s corporate office or at the offices of any paying agent or trustee appointed by us
under the Indentures. Exchanges of debt securities for an equal aggregate principal amount of debt securities in
different denominations may also be made at such locations.

Governing Law

The Indentures are and the debt securities will be governed by, and construed in accordance with, the internal laws of
the State of New York, but without giving effect to applicable principles of conflicts of law.

Regarding the Trustee

The Indenture trustee is U.S. Bank Trust National Association. The trustee in its individual or any other capacity may
become the owner or pledgee of debt securities and may otherwise deal with us or our affiliates with the same rights it
would have if it were not trustee.
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DESCRIPTION OF CAPITAL STOCK

General

The following summary of our common stock and preferred stock is not meant to be a complete description.  For more
information, you also should refer to our Restated Articles of Incorporation (the “Articles of Incorporation”), our
Bylaws (the “Bylaws”) and the Virginia Stock Corporation Act (the “Virginia Act”).  Under the Articles of Incorporation,
our authorized capital stock consists of 1,350,000,000 shares of common stock, par value $1.00 per share, and
25,000,000 shares of preferred stock, without par value.  We will describe the specific terms of any common stock or
preferred stock we may offer in a prospectus supplement.  The specific terms we describe in a prospectus supplement
may differ from the terms we describe below.

Common Stock

As of March 6, 2009, Norfolk Southern had 387,566,551 shares of common stock issued and outstanding, 20,565,071
of which were held by our wholly owned subsidiaries.  For all matters submitted to a vote of stockholders, each holder
of common stock is entitled to one vote for each share registered in his or her name on our books.  Our common stock
does not have cumulative voting rights.  As a result, subject to the voting rights of any outstanding preferred stock (of
which there currently is none), the persons who hold 50% or more of the outstanding common stock entitled to elect
members of the board of directors (the “Board”) can elect all of the directors who are up for election in a particular year.
Our board of directors is divided into three classes. The directors in each class serve for a three year term and each
class, provided its members are duly elected, contains as nearly as possible an equal number of directors.

If the Board declares a dividend, common stockholders will receive payments from the funds of Norfolk Southern that
are legally available to pay dividends.  However, this dividend right is subject to any preferential dividend rights we
may grant to the persons who hold preferred stock, if any is issued.  If Norfolk Southern is dissolved, the holders of
common stock will be entitled to share ratably in all the assets that remain after we pay (i) our liabilities and (ii) any
amounts we may owe to the persons who hold our preferred stock, if any is issued.  Common stockholders do not have
preemptive rights, and they have no right to convert their common stock into any other securities.  All outstanding
shares of common stock are duly authorized, validly issued, fully paid and nonassessable.

The transfer agent and registrar for our common stock is Mellon Investor Services LLC.

Preferred Stock

No shares of preferred stock are issued or outstanding.  However, 600,000 shares of preferred stock designated as
“Series A Junior Participating Preferred Stock” are authorized by our Articles of Incorporation, which further authorize
the Board to issue preferred stock in one or more series and to determine the liquidation preferences, voting rights,
dividend rights, conversion rights and redemption rights of each such series.  The ability of the Board to issue and set
the terms of preferred stock could make it more difficult for a third person to acquire control of Norfolk
Southern.  The Board has the authority to fix the following terms of any series of preferred stock, each of which will
be set forth in the related prospectus supplement:

• the designation of the series;

• the number of shares offered;

• the initial offering price;
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• the voting rights;

• any redemption or sinking fund provisions;

• any conversion or exchange provisions;

• whether the shares will be listed on a securities exchange;

• the liquidation preference, and other rights that arise upon the liquidation, dissolution or winding-up of Norfolk
Southern; and

• any other rights, preferences and limitations that pertain to the series.

Norfolk Southern will designate the transfer agent and registrar for each series of preferred stock in a prospectus
supplement.

Certain Provisions of the Virginia Stock Corporation Act

The Virginia Act contains certain anti-takeover provisions regarding, among other things, affiliated transactions and
control share acquisitions.  In general, the Virginia Act’s affiliated transactions provisions prevent a Virginia
corporation from engaging in an “affiliated transaction” (as defined in the Virginia Act) with an “interested shareholder”
(generally defined as a person owning more than 10% of any class of voting securities of the corporation) unless
approved by a majority of the “disinterested directors” (as defined in the Virginia Act) and the holders of at least two
thirds of the outstanding voting stock not owned by the interested shareholder, subject to certain exceptions.

Under the control share acquisitions provisions of the Virginia Act, shares acquired in a “control share acquisition,”
generally defined as transactions that increase the voting strength of the person acquiring such shares above certain
thresholds in elections of directors generally, have no voting rights unless they are granted by a majority of the
outstanding voting stock not owned by such acquiring person or by an employee-director of Norfolk Southern.  If such
voting rights are granted and the acquiring person controls 50% or more of the voting power, all shareholders, other
than the acquiring person, are entitled to receive “fair value” (as defined in the Virginia Act) for their shares.  If such
voting rights are not granted, the corporation may, if authorized by its articles of incorporation or bylaws, purchase the
acquiring person’s shares at their cost to the acquiring person.  A Virginia corporation has the right to “opt out” of the
control share acquisition statute, and effective January 27, 2009, the Board amended our bylaws to “opt out” of the
statute.
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DESCRIPTION OF WARRANTS

This section describes the general terms and provisions of our warrants to acquire our securities that we may issue
from time to time. The applicable prospectus supplement will describe the terms of any warrant agreements and the
warrants issuable thereunder. If any particular terms of the warrants described in the prospectus supplement differ
from any of the terms described herein, then the terms described herein will be deemed superseded by that prospectus
supplement.

We may issue warrants for the purchase of our debt securities, common stock, preferred stock, depositary shares or
securities of third parties or other rights, including rights to receive payment in cash or securities based on the value,
rate or price of one or more specified commodities, currencies, securities or indices, or any combination of the
foregoing. We may issue warrants independently or together with other securities, and they may be attached to or
separate from the other securities. Each series of warrants will be issued under a separate warrant agreement that we
will enter into with a bank or trust company, as warrant agent, as detailed in the applicable prospectus supplement.
The warrant agent will act solely as our agent in connection with the warrants and will not assume any obligation, or
agency or trust relationship, with you. We will file a copy of the warrant and warrant agreement with the SEC each
time we issue a series of warrants, and these warrants and warrant agreements will be incorporated by reference into
the registration statement of which this prospectus is a part. A holder of our warrants should refer to the provisions of
the applicable warrant agreement and prospectus supplement for more specific information.

The prospectus supplement relating to a particular issue of warrants will describe the terms of those warrants,
including, when applicable:

• the offering price;

• the currency or currencies, including composite currencies, in which the price of the warrants may be payable;

• the number of warrants offered;

• the securities underlying the warrants, including the securities of third parties or other rights, if any, to receive
payment in cash or securities based on the value, rate or price of one or more specified commodities, currencies,
securities or indices, or any combination of the foregoing, purchasable upon exercise of the warrants;

• the exercise price and the amount of securities you will receive upon exercise;

• the procedure for exercise of the warrants and the circumstances, if any, that will cause the warrants to be
automatically exercised;

• the rights, if any, we have to redeem the warrants;

• the date on which the right to exercise the warrants will commence and the date on which the warrants will expire;

• the designation and terms of the securities with which the warrants are issued and the number of warrants issued
with each such security;

• the date on and after which the warrants and the related securities will be separately transferable;

• U.S. federal income tax consequences;
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• the name of the warrant agent; and

• any other material terms of the warrants.

After your warrants expire they will become void. All warrants will be issued in registered form. The prospectus
supplement may provide for the adjustment of the exercise price of the warrants.

Warrants may be exercised at the appropriate office of the warrant agent or any other office indicated in the applicable
prospectus supplement. Before the exercise of warrants, holders will not have any of the rights of holders of the
securities purchasable upon exercise and will not be entitled to payments made to holders of those securities.

The applicable warrant agreement may be amended or supplemented without the consent of the holders of the
warrants to which it applies to effect changes that are not inconsistent with the provisions of the warrants and that do
not materially and adversely affect the interests of the holders of the warrants. However, any amendment that
materially and adversely alters the rights of the holders of warrants will not be effective unless the holders of at least a
majority of the applicable warrants then outstanding approve the amendment. Every holder of an outstanding warrant
at the time any amendment becomes effective, by continuing to hold the warrant, will be bound by the applicable
warrant agreement as amended. The prospectus supplement applicable to a particular series of warrants may provide
that certain provisions of the warrants, including the securities for which they may be exercisable, the exercise price
and the expiration date, may not be altered without the consent of the holder of each warrant.
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DESCRIPTION OF DEPOSITARY SHARES

Norfolk Southern may elect to offer fractional shares of preferred stock rather than full shares of preferred stock.  If
so, Norfolk Southern will issue receipts for these “depositary shares,” each of which will represent a fraction of a share
of a particular series of preferred stock.  Each holder of a depositary share will be entitled, in proportion to the fraction
of preferred stock represented by that depositary share, to the rights and preferences of the preferred stock, including
any dividend, voting, redemption, conversion and liquidation rights.  Norfolk Southern will enter into an agreement
(the “Deposit Agreement”) with a depositary, which will be named in the related prospectus supplement, and with the
holders of the “depositary receipts” that represent the depositary shares.

The following summary of the depositary shares is not meant to be complete.  For more information, you should refer
to the Deposit Agreement, to the depositary receipts and the certificate of designation of the series of preferred stock
that underlies that series of depositary shares and to the related prospectus supplement.  A form of Deposit
Agreement, depositary receipt and certificate of designation will be filed as exhibits to, or incorporated by reference
into, the registration statement before we issue depositary receipts.

General

In order to issue depositary shares, Norfolk Southern will issue preferred stock, and immediately deposit these shares
with the depositary.  The depositary then will issue and deliver depositary receipts to the persons who purchase
depositary shares.  The depositary will issue depositary receipts in a form that reflects whole depositary shares, and
each may evidence any number of whole depositary shares.

Dividends and Other Distributions

The depositary will distribute all cash and non-cash distributions it receives, with respect to the underlying preferred
stock, to the record holders of depositary shares in proportion to the number of depositary shares they hold.  In the
case of non-cash distributions, the depositary may determine that the distribution cannot be made proportionately or
that it may not be feasible to make the distribution.  If so, the depositary will, with our approval, adopt a method it
deems equitable and practicable to effect the distribution, including the sale (public or private) of the securities or
other non-cash property it receives in the distribution at a place and on terms it deems proper.  Norfolk Southern or the
depositary may reduce the amount it distributes in order to pay taxes or other governmental charges.

Redemption of Depositary Shares

If Norfolk Southern redeems the series of preferred stock that underlies the depositary shares, the depositary will
redeem the depositary shares from the proceeds it receives from the redemption of the preferred stock it holds.  The
depositary will redeem the number of depositary shares that represent the amount of underlying preferred stock that
Norfolk Southern redeemed.  The redemption price per depositary share will be in proportion to the redemption price
per share that Norfolk Southern paid for the underlying preferred stock.  If Norfolk Southern redeems less than all the
depositary shares, the depositary will select by lot, or by some substantially equivalent method, which depositary
shares to redeem.

After a redemption date is fixed, the depositary shares to be redeemed no longer will be considered outstanding.  The
rights of the holders of the depositary shares will cease, except the right to receive money or other property they are
entitled to receive upon the redemption.  In order to redeem their depositary shares, holders will surrender their
depositary receipts to the depositary.  If Norfolk Southern deposits funds with the depositary to redeem depositary
shares, and the holders fail to redeem their receipts, the money will be returned to Norfolk Southern within two years
from the date the funds are deposited.

Edgar Filing: PowerShares DB Multi-Sector Commodity Trust - Form 10-K

Table of Contents 105



20

Edgar Filing: PowerShares DB Multi-Sector Commodity Trust - Form 10-K

Table of Contents 106



Voting the Preferred Stock

When Norfolk Southern notifies the depositary about any meeting at which the holders of preferred stock are entitled
to vote, the depositary will mail the information to the record holders of depositary shares related to that preferred
stock.  Each record holder of such depositary shares on the record date (which will be the same date as the record date
for the related preferred stock) will be entitled to instruct the depositary how to vote the shares of preferred stock
represented by that holder’s depositary shares.  The depositary will try to vote the preferred stock represented by the
depositary shares in accordance with these instructions, provided the depositary receives these instructions sufficiently
in advance of the meeting.  Norfolk Southern will take all reasonable action necessary to provide the depositary with
sufficient notice of any meeting.  If the depositary does not receive instructions from the holders of the depositary
shares, the depositary will abstain from voting the preferred stock that underlies those depositary shares.

Withdrawal of Preferred Stock

When a holder surrenders depositary receipts at the corporate trust office of the depositary, and pays any necessary
taxes, charges or other fees, the holder will be entitled to receive the number of whole shares of the related series of
preferred stock, and any money or other property, if any, represented by their depositary shares.  Once a holder
exchanges depositary shares for whole shares of preferred stock, that holder cannot “re-deposit” these shares of
preferred stock with the depositary, or exchange them for depositary shares.  If a holder delivers depositary receipts
that represent a number of depositary shares that exceeds the number of whole shares of related preferred stock the
holder seeks to withdraw, the depositary will issue a new depositary receipt to the holder that evidences the excess
number of depositary shares.

Amendment and Termination of the Deposit Agreement

Norfolk Southern and the depositary can agree, at any time, to amend the form of depositary receipt and any
provisions of the Deposit Agreement.  However, if an amendment has a material adverse affect on the rights of the
holders of related depositary shares, it must first be approved by the holders of at least a majority of these depositary
shares then outstanding.  Every holder of a depositary receipt at the time an amendment becomes effective will be
bound by the amended Deposit Agreement.  However, subject to any conditions in the Deposit Agreement or
applicable law, no amendment can impair the right of any holder of a depositary share to receive shares of the related
preferred stock, and any money or other property represented by the depositary shares, upon surrender the depositary
receipts that represent their depositary shares.

Norfolk Southern can terminate the Deposit Agreement at any time, as long as it provides at least 60 days’ prior written
notice to the depositary.  If Norfolk Southern terminates the Deposit Agreement, then within 30 days from the date the
depositary receives notice, the depositary will deliver whole or fractional shares of the related preferred stock to the
holders of depositary shares, when they surrender their depositary receipts.  The Deposit Agreement will terminate
automatically after all outstanding depositary shares have been redeemed, or, in connection with any liquidation,
dissolution or winding up of Norfolk Southern, after the final distribution of Norfolk Southern’s assets has been made
to the holders of the related series of preferred stock and, in turn, to the holders of depositary shares.

Charges of Depositary

Norfolk Southern will pay the charges of the depositary, including charges in connection with the initial deposit of the
related series of preferred stock, the initial issuance of the depositary shares, and all withdrawals of shares of the
related series of preferred stock.  Norfolk Southern also will pay all transfer and other taxes and the government
charges that arise solely from the existence of the depositary arrangements.  However, holders of depositary shares
will have to pay all other transfer and other taxes and government charges, as provided in the Deposit Agreement.
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Resignation and Removal of Depositary

The depositary may resign, at any time, by delivering written notice of its decision to Norfolk Southern.  We may
remove the depositary at any time.  Any resignation or removal will take effect when we appoint a successor
depositary.  Norfolk Southern must appoint the successor depositary within 60 days after delivery of the notice of
resignation or removal, and the successor depositary must be a bank or trust corporation that has its principal office in
the United States, and has a combined capital and surplus of at least $50,000,000.

Miscellaneous

Norfolk Southern will be required to furnish certain information to the holders of the preferred stock.  The depositary,
as the holder of the underlying preferred stock, will forward any reports or information it receives from Norfolk
Southern to the holders of depositary shares.

Neither the depositary nor Norfolk Southern will be liable if its ability to perform its obligations under the Deposit
Agreement is prevented or delayed by law or any circumstance beyond its control.  Both Norfolk Southern and the
depositary will be obligated to use their best judgment and to act in good faith in performing their duties under the
Deposit Agreement.  Each of Norfolk Southern and the depositary will be liable for gross negligence and willful
misconduct in the performance of its duties under the Deposit Agreement.  They will not be obligated to appear in,
prosecute or defend any legal proceeding with respect to any depositary receipts, depositary shares or preferred stock
unless they receive what they, in their sole discretion, determine to be a satisfactory indemnity.  Norfolk Southern and
the depositary may rely on the advice of legal counsel (including in-house counsel) or accountants of their
choice.  They may also rely on information provided by persons they believe, in good faith, to be competent, and on
documents they believe, in good faith, to be genuine.

The depositary’s corporate trust office will be identified in the related prospectus supplement.  Unless the prospectus
supplement indicates otherwise, the depositary will act as transfer agent and registrar for depositary receipts, and if
Norfolk Southern redeems shares of preferred stock, the depositary will act as redemption agent for the corresponding
depositary receipts.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS
AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, including contracts obligating holders to purchase from or sell to us, and
obligating us to sell to or purchase from the holders, a specified number of shares of common stock or other securities
at a future date or dates, which we refer to in this prospectus as stock purchase contracts. The price per share of the
securities and the number of shares of the securities may be fixed at the time the stock purchase contracts are issued or
may be determined by reference to a specific formula set forth in the stock purchase contracts, and may be subject to
adjustment under anti-dilution formulas. The stock purchase contracts may be issued separately or as part of units
consisting of a stock purchase contract and debt securities, preferred securities or debt obligations of third parties,
including U.S. treasury securities, any other securities described in the applicable prospectus supplement or any
combination of the foregoing, securing the holders’ obligations to purchase the securities under the stock purchase
contracts, which we refer to herein as stock purchase units. The stock purchase contracts may require holders to secure
their obligations under the stock purchase contracts in a specified manner. The stock purchase contracts also may
require us to make periodic payments to the holders of the stock purchase contracts or the stock purchase units, as the
case may be, or vice versa, and those payments may be unsecured or pre-funded on some basis.

The applicable prospectus supplement will describe the terms of the stock purchase contracts or stock purchase units.
This description is not complete and the description in the prospectus supplement will not necessarily be complete,
and reference is made to the stock purchase contracts, and, if applicable, collateral or depositary arrangements relating
to the stock purchase contracts or stock purchase units, which will be filed with the SEC each time we issue stock
purchase contracts or stock purchase units. If any particular terms of the stock purchase contracts or stock purchase
units described in the prospectus supplement differ from any of the terms described herein, then the terms described
herein will be deemed superseded by that prospectus supplement. Material United States federal income tax
considerations applicable to the stock purchase units and the stock purchase contracts will also be discussed in the
applicable prospectus supplement.
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PLAN OF DISTRIBUTION

We may sell the securities being offered hereby in one or more of the following ways from time to time:

• to underwriters for resale to purchasers;

• directly to purchasers; or

• through agents or dealers to purchasers.

In addition, we may enter into derivative or hedging transactions with third parties, or sell securities not covered by
this prospectus to third parties in privately negotiated transactions. In connection with such a transaction, the third
parties may sell securities covered by and pursuant to this prospectus and an applicable prospectus supplement. If so,
the third party may use securities borrowed from us or others to settle such sales and may use securities received from
us to close out any related short positions. We may also loan or pledge securities covered by this prospectus and an
applicable prospectus supplement to third parties, who may sell the loaned securities or, in an event of default in the
case of a pledge, sell the pledged securities pursuant to this prospectus and the applicable prospectus supplement.

We will identify the specific plan of distribution, including any underwriters, dealers, agents or direct purchasers and
their compensation in a prospectus supplement.
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LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, certain legal matters may be passed upon for us
by Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York and/or William A. Galanko, our Vice
President – Law (or other senior general counsel as may be designated by us). If the validity of any securities is also
passed upon by counsel for the underwriters of an offering of those securities, that counsel will be named in the
prospectus supplement relating to that offering.

EXPERTS

The consolidated financial statements and schedule of Norfolk Southern Corporation and subsidiaries as of December
31, 2008 and 2007, and for each of the years in the three-year period ended December 31, 2008 and management’s
assessment of the effectiveness of internal control over financial reporting as of December 31, 2008 have been
incorporated by reference herein in reliance upon the reports of KPMG LLP, independent registered public accounting
firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing. The
audit report covering the December 31, 2008 consolidated financial statements and schedule refers to the adoption of
Financial Accounting Standards Board Interpretation No. 48, Accounting for Uncertainty in Income Taxes, effective
January 1, 2007, and Statement of Financial Accounting Standards No. 158, Employers’ Accounting for Defined
Benefit Pension and Other Postretirement Plans, effective December 31, 2006.
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