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The phantom stock units were accrued under the Company's Deferred Compensation Plan and are payable in shares of the Company's
common stock until the reporting person's death, disability or retirement.
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a currently valid OMB number. ily: ARTAL" SIZE="1">5,489,925 $5,541,540 $113,348 $0 $11,332,580

Represents prorated cash bonus paid to Mr. Tobias under EMIP for the fiscal year ended December 31, 2009. This award is also included in the
Summary Compensation Table. It is included here because, but for retirement provisions under EMIP, Mr. Tobias would have forfeited this
award.

Represents (i) the dollar value of performance share units actually earned out for the performance cycle ended December 31, 2009, based on the
average of high and low of the market price of the underlying shares on the earnout date, plus (ii) the estimated dollar value of performance
share units to be earned during the performance cycles ending December 31, 2010 and December 31, 2011, in each case based on the $52.42
closing market price of our common stock on December 31, 2009. Because the number of performance share units earned is determined based
on a three-year performance period for each cycle, the maximum number of performance share units that Mr. Tobias may earn for the
performance cycles ending December 31, 2010 and December 31, 2011 is 81.3% and 79.3%, respectively, which represents the actual
percentage achieved for each completed year in the performance period and assuming the maximum goal is attained for each year in the
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performance period which is not yet completed. However, Mr. Tobias may earn fewer performance share units. The amounts for the
performance cycles ending December 31, 2010 and December 31, 2011, are also included in the Outstanding Equity Awards at Fiscal Year-End
Table. However, because Mr. Tobias would have forfeited these awards but for retirement provisions under LTIP, we have included these
amounts here as well.

3Represents the dollar value of restricted shares and restricted stock units vested in 2009 using the average of the high and low of the market
prices of the underlying shares on the vesting dates. These amounts are also included in the Option Exercises and Stock Vested Table. As noted
in the Option Exercises and Stock Vested Table, while the service requirements under all of these awards terminated upon Mr. Tobias
retirement, these awards will be forfeited if he engages in competing employment during the applicable restriction periods. However, because
Mr. Tobias would have forfeited these awards but for provisions in LTIP, we have included these amounts here as well.

“Represents estimated retiree medical benefits for Mr. Tobias and his eligible dependents.

Represents the remaining cost of Mr. Tobias individually owned executive life insurance policy as of December 31, 2009, which policy for
Mr. Tobias is in the amount of $1,100,000. In addition, Mr. Tobias would be eligible for $50,000 in retiree life insurance coverage under the
Corporation s group life insurance program.

Amounts above do not include the value of unexercised stock options held by Mr. Tobias. See the Outstanding Equity Awards at Fiscal
Year-End Table for a complete list of these options. Under retirement provisions contained in the LTIP agreements, each option held by

Mr. Tobias will expire at the end of the term for which the option was granted. But for these retirement provisions, all of his options would have
expired at the close of business on his last day of employment with us.
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Current Executive Officers

As of December 31, 2009, all Named Executive Officers other than Mr. Squires were of retirement age under our retirement plans. See

Termination for Any Other Reason below for a discussion of the benefits to which Mr. Squires would have been entitled had he retired as of
December 31, 2009. Ms. Butler and Messrs. Moorman, Hixon, Manion, Rathbone, and Seale were eligible to retire and choose to receive either
(1) a temporary retirement benefit not to exceed $500 per month until reaching age 60, and thereafter the full amount of the accrued pension
benefits disclosed in the Pension Benefits Table, or (ii) a reduced amount of the pension benefits disclosed in the Pension Benefits Table.
Assuming each of the current Named Executive Officers other than Mr. Squires retired as of December 31, 2009, in addition to these pension
benefits and the deferred compensation amounts disclosed in the Nonqualified Deferred Compensation Table, each of them would have been
eligible for the following benefits:

Restricted Stock

Performance and Restricted Medical Life

Name Share Units! Stock Units2 Benefits3 Insurance4 Total

Charles W. Moorman, IV $ 11,042,954 $ 9,461,810 $ 160,347 $ 18,847 $ 20,683,958
Deborah H. Butler $ 2,987,049 $ 1,260,701 $ 141,110 $ 38,376 $ 4,427,236
James A. Hixon $ 2,987,049 $ 3,407,300 $ 106,698 $ 39,562 $ 6,540,609
Mark D. Manion $ 2,987,049 $ 3,407,300 $ 190,088 $ 31,023 $ 6,615,460
John P. Rathbone $ 2,987,049 $ 3,407,300 $ 173,117 $ 28,192 $ 6,595,658
Donald W. Seale $ 2,987,049 $ 3,407,300 $ 209,376 $ 29,398 $ 6,633,123

IRepresents the estimated dollar value of performance share units to be earned during the performance cycles ending December 31, 2010, and
December 31, 2011, assuming an earnout of 81.3% for the grants of performance share units made in 2008 and 79.3% for the grants of
performance share units made in 2009, which represents the actual percentage achieved for each completed year in the performance period and
assuming the maximum goal is attained for each year in the performance period which is not yet completed, and in each case based on the
$52.42 closing market price of our common stock on December 31, 2009. The amounts for the performance cycles ending December 31, 2010,
and December 31, 2011, are also included in the Outstanding Equity Awards at Fiscal Year-End Table. However, because the Named Executive
Officers would forfeit these awards but for retirement provisions under LTIP, we have included these amounts here as well.

Represents the dollar value of restricted shares and restricted stock units based on the $52.42 closing market price of our common stock on
December 31, 2009. These amounts are also included in the Outstanding Equity Awards at Fiscal Year-End Table. However, because the Named
Executive Officers would forfeit these awards but for retirement provisions of LTIP and their LTIP award agreements, we have included these
amounts here as well.

3Represents estimated retiree medical benefits for the Named Executive Officers and their eligible dependents.

“4Represents the remaining cost of individually owned executive life insurance policies as of December 31, 2009, which policy amounts are as
follows: Mr. Moorman, $565,000; Ms. Butler, $300,000; Mr. Hixon, $570,000; Mr. Manion, $410,000; Mr. Rathbone, $500,000; and Mr. Seale,
$550,000. In addition, each Named Executive Officer would be eligible for retiree life insurance coverage under the Corporation s group life
insurance program in the following amounts: Mr. Moorman, $5,000, Ms. Butler and Messrs. Hixon, Manion, Rathbone and Seale, $50,000.

Table of Contents 4
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Amounts above do not include the value of unexercised stock options held by the Named Executive Officers. See the Outstanding Equity
Awards at Fiscal Year-End Table for a complete list of these options. Under retirement provisions contained in the LTIP agreements, each
option held by the
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Named Executive Officers will expire at the end of the term for which the option was granted. But for these retirement provisions, all of their
options would expire at the close of business on their last day of employment with us.

Death or Disability

Death

If the current Named Executive Officers had died on December 31, 2009, the Named Executive Officer s spouse would have been eligible for the
pension benefits disclosed in the Pension Benefit Table (reduced on account of the Named Executive Officer s death) and the Named Executive
Officer s designated beneficiaries would have been eligible for the deferred compensation benefits disclosed in the Non-Qualified Deferred
Compensation Table. In addition, each Named Executive Officer s spouse and/or designated beneficiaries would have been eligible for the
following benefits:

Restricted Stock Life
Performance and Restricted Medical Insurance

Name Share Units! Stock Units2 Benefits Proceeds Total3

Charles W. Moorman, IV $ 11,042,954 $ 9,461,810 $ 70,521 $ 2,850,000 $ 23,425,285
James A. Squires $ 2,987,049 $ 1,507,075 $ 137,982 $ 1,395,000 $ 6,027,106
Deborah H. Butler $ 2,987,049 $ 1,260,701 $ 30,000 $ 1,395,000 $ 5,672,750
James A. Hixon $ 2,987,049 $ 3,407,300 $ 7,000 $ 1,500,000 $ 7,901,349
Mark D. Manion $ 2,987,049 $ 3,407,300 $ 95,254 $ 1,500,000 $ 7,989,603
John P. Rathbone $ 2,987,049 $ 3,407,300 $ 83,290 $ 1,500,000 $ 7,977,639
Donald W. Seale $ 2,987,049 $ 3,407,300 $ 114,544 $ 1,500,000 $ 8,008,893

Represents the estimated dollar value of performance share units to be earned during the performance cycles ending December 31, 2010, and
December 31, 2011, assuming an earnout of 81.3% for the grants of performance share units made in 2008 and 79.3% for the grants of
performance share units made in 2009, which is based on the actual percentage earned for each completed year in the performance period and
assuming the maximum goal is attained for each year in the performance period which is not yet completed, and in each case based on the
$52.42 closing market price of our common stock on December 31, 2009. The amounts for the performance cycles ending December 31, 2010,
and December 31, 2011, are also included in the Outstanding Equity Awards at Fiscal Year-End Table. However, because the Named Executive
Officers would forfeit these awards but for death benefit provisions under LTIP, we have included these amounts here as well.

Represents the dollar value of restricted shares and restricted stock units based on the $52.42 closing market price of our common stock on
December 31, 2009. These amounts are also included in the Outstanding Equity Awards at Fiscal Year-End Table. However, because the Named
Executive Officers would forfeit these awards but for death benefit provisions of LTIP and their LTIP award agreements, we have included these
amounts here as well.

3In addition to the amounts listed in the table, if a Named Executive Officer died or was totally and permanently disabled for at least 12 months,
in either case as a result of an accident that was covered under the insurance policy that provides benefits under the Executive Accident Plan,
then the Named Executive Officer (in the case of disability) or his or her beneficiary (in the case of death) would receive a $400,000 lump sum
payment from the insurance company.
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Amounts above do not include the value of unexercised stock options held by the Named Executive Officers. See the Outstanding Equity
Awards at Fiscal Year-End Table for a complete list of these options. Under death benefit provisions contained in the agreements, each option
held by the Named Executive Officers will expire at the end of the term for which the option was granted. But for these death benefit provisions,
all of their options would have expired at the close of business on their last day of employment with us.
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Disability

If the current Named Executive Officers had become disabled on December 31, 2009, each of them other than Mr. Squires could elect to retire
and receive up to the benefits set forth above under Retirement Current Executive Officers. For Mr. Squires and any other Named Executive
Officer electing not to retire, each would be entitled to disability benefits in an amount equal to one-half of the Named Executive Officer s base
salary.

Under disability benefit provisions contained in LTIP and the LTIP agreements, each option held by the Named Executive Officers would expire
at the end of the term for which the option was granted and the restrictions on each restricted share and restricted stock unit held by the Named
Executive Officers would lapse upon the expiration of the applicable restriction period; but for these disability benefit provisions, the Named
Executive Officers would forfeit all unexercised options and unvested restricted shares and restricted stock units. See the Outstanding Equity
Awards at Fiscal Year-End Table for a complete list of options, restricted shares and restricted stock units held by the Named Executive
Officers.

Termination for Any Other Reason

As noted above, each of the Named Executive Officers other than Mr. Squires was eligible to retire as of December 31, 2009; accordingly, had
their employment been terminated by us or by them as of that date, each would have been entitled to the benefits set forth above under

Retirement Current Executive Officers. Because Mr. Squires had at least 10 years of service as of December 31, 2009, had he terminated
employment as of that date, he would have been eligible for either (i) the full amount of his accrued pension benefit disclosed in the Pension
Benefits Table beginning at age 60, or (ii) an actuarially reduced amount of the pension benefit disclosed in the Pension Benefits Table
beginning at age 55.

In addition to these pension benefits, each current Named Executive Officer would have been entitled to receive the deferred compensation
benefits fully disclosed in the Nonqualified Deferred Compensation Table.

We also have a Severance Pay Plan. Under the Severance Pay Plan, if the current Named Executive Officers employment had been terminated as
of December 31, 2009, due to the executive s position being terminated in connection with downsizing or internal restructuring, or due to the
executive s position being involuntarily eliminated as a result of a position abolishment or a downsizing or internal restructuring, the Named
Executive Officers would have been entitled to the following benefits:

two weeks of the executive s annual base salary for each year of service up to a maximum of 80 weeks (but not in excess of twice the
annual amount of the executive s salary payable in the 12-month period preceding the executive s severance date);

continued health care benefits for the executive and the executive s eligible dependents until the earlier of (a) 12 months from the
severance date, or (b) until those health care benefits would otherwise terminate under the continuation of coverage provisions of the
Consolidated Omnibus Budget Reconciliation Act of 1986, as amended (COBRA); and

outplacement assistance for up to 90 days.

Table of Contents 8
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If the current Named Executive Officers employment had been terminated by us for a reason other than as described above, then the Named
Executive Officers would have been entitled to one week of the executive s annual base salary for each year of service up to a maximum of 26
weeks, with the amount capped at two times the executive s salary paid in the 12-month period preceding the
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executive s severance date. The Named Executive Officers would not have been entitled to Severance Pay Plan benefits if terminated for reasons
including, without limitation, the following: indictment, conviction of, or entering a plea of nolo contendere to any felony; commission of theft,
fraud, or embezzlement, resulting in gain or personal enrichment; failure or refusal to substantially perform his or her duties for the Corporation;
conduct so detrimental to the interests of the Corporation that, in the judgment of the Plan Administrator, it should result in the termination not
being deemed a severance; being unable to substantially perform his or her duties because of a physical or mental condition, including a
condition that entitles him or her to benefits under any sick pay or disability income policy or program; or refusing to transfer to another location
or accept another nonagreement position with Norfolk Southern, in either case within a pay band with the same or higher bonus opportunity.

Directors Charitable Award Program Benefit

In addition to the benefits described above, Mr. Moorman continues to be entitled to nominate one or more tax-exempt institutions to receive up
to $500,000 from Norfolk Southern following his death. We continue to pay the life insurance premiums we use to fund this program. See

Narrative to Non-Employee Director Compensation Table Directors Charitable Award Program above for more information regarding this
program.

Non-Competition

In addition to restrictions imposed under our change-in-control agreements, certain awards under LTIP were beginning in 2006 made subject to
forfeiture in the event the Named Executive Officer engages in competing employment for a period of time following termination. For these
purposes, engages in competing employment means working for or providing services to any of our competitors in North American markets in
which we compete.

Future Severance Benefits Policy

In 2002, our Board of Directors agreed to abide by a stockholder approved proposal that future severance agreements with senior executives that
exceed 2.99 times the sum of the executive s base salary plus bonus require stockholder approval.

Compensation Committee Report

The Compensation Committee of our Board of Directors oversees our compensation program on behalf of the Board. In fulfilling its oversight
responsibilities, the Compensation Committee reviewed and discussed with management the Compensation Discussion and Analysis set forth in
this proxy statement.

In reliance on the review and discussions referred to above, the Compensation Committee recommended to the Board that the Compensation
Discussion and Analysis be included in our annual report on Form 10-K for the fiscal year ended December 31, 2009, and our proxy statement to
be filed in connection with our 2010 Annual Meeting of Stockholders, each of which will be filed with the SEC.

Table of Contents 10



Edgar Filing: WEBSTER PATRICK M - Form 4

2009 Members of the Compensation Committee

Alston D. Correll, Chair
Daniel A. Carp, Member
Gene R. Carter, Member
Burton M. Joyce, Member

J. Paul Reason, Member

Table of Contents
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STOCKHOLDER PROPOSALS

Stockholders are entitled to submit proposals on matters appropriate for stockholder action consistent with SEC regulations and with our
Bylaws. Any such proposal for the 2011 Annual Meeting of Stockholders must comply with applicable regulations and be received by the
Corporate Secretary, Norfolk Southern Corporation, Three Commercial Place, 13th Floor, Norfolk, Virginia 23510-9219, as follows:

To be eligible for inclusion in our proxy statement and form of proxy, it must be received no later than November 22 , 2010; or to be eligible to
be presented from the floor for vote at the meeting (but not intended for inclusion in our proxy materials), it must be received during the period
that begins December 4, 2010 and ends February 12, 2011.

By order of the Board of Directors,

HOWARD D. McFADDEN
Corporate Secretary
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BSNF Railway

Canadian National Railway
Canadian Pacific Railway
CSX

Kansas City Southern

Union Pacific

Advanced Micro Devices
Air Products and Chemicals
Amazon.com

Ameren

American Electric Power
Ameriprise Financial
Amgen

Applied Materials

Ashland

Automatic Data Processing
Avon

Ball

Baxter International
BB&T

BD

Blue Cross Blue Shield of Florida
Blue Shield of California
Boston Scientific

Calpine

Campbell Soup

Catholic Healthcare West
CB Richard Ellis Group
CenterPoint Energy

Centex

Charter Communications
CIT Group

CMS Energy
Colgate-Palmolive
ConAgra Foods

Table of Contents

PEER GROUP COMPANIES

Rail Industry Peer Group

General Industry Peer Group

Entergy

Fifth Third Bancorp
FirstEnergy

Fortune Brands
Genentech

General Mills
Genworth Financial
Goodrich

Health Net

Hertz

H.J. Heinz

Horizon Blue Cross Blue Shield of New Jersey
Hormel Foods
TAC/InterActive
Independence Blue Cross
Integrys Energy Group
ITT Corporate

Jacobs Engineering
KBR

Kellogg

KeyCorp

Limited

Lincoln Financial

L-3 Communications
Marriott International
Masco

McGraw-Hill
MeadWestvaco
Medtronic

Appendix A

PPL

Praxair

Principal Financial
Progress Energy
Progressive

Public Service Enterprise Group
Pulte Homes
QUALCOMM

Qwest Communications
Reed Elsevier

Regions Financial
Reliant Energy
Reynolds American
Rohm and Haas

R. R. Donnelley

Ryder System

SAIC

Sara Lee
Schering-Plough
Seagate Technology
Sempra Energy
Sherwin-Williams

SLM

Smurfit-Stone Container
Starbucks

Starwood Hotels & Resorts
State Street

SunTrust Banks

Tenet Healthcare
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Consolidated Edison
Covidien

CSX

Dana

Dean Foods

Devon Energy
Duke Energy
Eastman Chemical
Eastman Kodak
Eaton

eBay

Edison International
Embarq

EMC
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Mellon Financial
Molson Coors Brewing
Monsanto

Navistar International
Nortel Networks
Northwest Airlines
Oshkosh Truck
Owens-Illinois

Pacific Gas & Electric
Parker Hannifin

Pepco Holdings

Pitney Bowes

PNC Financial Services
PPG Industries

Tennessee Valley Authority

Terex

Texas Instruments
Textron

Tyco Electronics
Unum Group
Viacom

Visteon

Waste Management
Wellcare Health Plans
Williams Companies
Xcel Energy

Yum! Brands
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Appendix B

Norfolk Southern Corporation s Restated Articles of Incorporation are amended to revise Article V as follows:

ARTICLE V

The number of directors, unless otherwise fixed by the bylaws, shall be sixteen. At the 2011 Annual Meeting of Stockholders, the successors of
the directors whose terms expire at that meeting shall be elected for a term expiring at the 2012 Annual Meeting of Stockholders and until such
director s successor shall have been elected and qualified. At the 2012 Annual Meeting of Stockholders, the successors of the directors whose
terms expire at that meeting shall be elected for a term expiring at the 2013 Annual Meeting of Stockholders and until such director s successor
shall have been elected and qualified. At the Annual Meeting of Stockholders in 2013 and thereafter, the successors of the directors whose terms
expire at that meeting shall be elected for a one-year term expiring at the next Annual Meeting of Stockholders and until such director s successor
shall have been elected and qualified. Each director shall hold office until his successor shall have been elected, and the terms of office of
directors elected by the Board of Directors to succeed former directors shall expire at the next stockholders' meeting at which directors are

elected.
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Appendix C

NORFOLK SOUTHERN CORPORATION
LONG-TERM INCENTIVE PLAN

AS AMENDED SUBJECT TO STOCKHOLDER APPROVAL

Section 1. PURPOSE

The purpose of the Long-Term Incentive Plan ( Plan ), as amended, is to promote the success of Norfolk Southern Corporation (the Corporation )
and to provide an opportunity for officers and other key employees of the Corporation and its Subsidiary Companies (as hereinafter defined) to
acquire or increase a proprietary interest in the Corporation and thereby to provide an additional incentive to officers and other key employees to
devote their maximum efforts and skills to the advancement, betterment, and prosperity of the Corporation and its stockholders. The Plan
provides for the grant of incentive stock options, non-qualified stock options, stock appreciation rights, performance share units, performance
shares, shares of the Corporation s common stock (restricted pursuant to the provisions of Section 9 of the Plan) and restricted stock units, in
accordance with the terms and conditions set forth below. The Corporation intends that the Plan comply with the requirements of Internal
Revenue Code Section 162(m) and applicable treasury regulations thereunder and intends that compensation paid under the Plan qualify as
performance-based compensation under Code Section 162(m). Notwithstanding the preceding sentence, the Corporation reserves the right to pay
compensation under the Plan that does not qualify as performance-based compensation under Code Section 162(m), as circumstances may
warrant. The Plan, as amended, is intended, and shall be construed, to comply with the requirements of Code Section 409A.

Section 2. DEFINITIONS

The terms used herein shall have the following meanings unless otherwise specified or unless a different meaning is clearly required by the
context:

Award Any one or more of the following: Incentive Stock Option; Non-qualified Stock Option; Stock Appreciation
Right; Restricted Shares; Restricted Stock Units; Performance Share Units; and Performance Shares.

Beneficiary The person or persons designated in writing by the Participant as his Beneficiary in respect of Awards or, in the
absence of such a designation or if the designated person or persons predecease the Participant, the person or
persons who shall acquire the Participant s rights in respect of Awards by bequest or inheritance in accordance
with the applicable laws of descent and distribution. In order to be effective, a Participant s designation of a
Beneficiary must be on file with the Corporation before the Participant s death. Any such designation may be
revoked and a new designation substituted for the revoked designation by the Participant at any time before his
death without the consent of the previously designated Beneficiary.

Board of The Board of Directors of the Corporation.

Directors

Cash-Settled Stock Stock Appreciation Rights settled in cash.

Appreciation Rights

Code The Internal Revenue Code of 1986, as amended from time to time.
Committee
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The Compensation Committee, the Performance-Based Compensation Committee or any other committee of the
Board of Directors which is authorized to grant Awards under this Plan.
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Common Stock

Disability

Dividend Equivalent

Executive Officers

Exercise Gain Shares

Fair Market Value

Incentive Stock Option

Non-Qualified Stock
Option

Option
Optionee

Participant
Performance-Based

Compensation Committee

Performance Cycle
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The Common Stock of the Corporation.

A disability that has enabled the Participant to receive a disability benefit under the Long-Term Disability Plan of
the Corporation or a long-term disability plan of a Subsidiary Company (whichever is applicable), as amended
from time to time, for a period of at least three months.

For a Participant who is a non-employee director, Disability means any medically determinable physical or mental
impairment that is expected to result in death or to last for a continuous period of not less than 12 months and
which prevents a Participant from continuing to serve as a non-employee director.

An amount equal to the regular quarterly dividend paid in accordance with the Corporation s normal dividend
payment practice as may be determined by the Committee, in its sole discretion, and granted pursuant to Section
13 of the Plan.

Officers designated by the Board of Directors as Executive Officers for purposes of Section 16 of the Securities
Exchange Act of 1934.

With respect to a Stock Appreciation Right, all of the shares of Common Stock received upon exercise of the
Stock Appreciation Right. With respect to an Option, the portion of the shares of Common Stock received upon
exercise of the Option equal to the excess of the Fair Market Value, as of the exercise date, over the Option price,
multiplied by the number of shares purchased under the Option on the exercise date, divided by such Fair Market
Value, and rounded down to the nearest whole number of shares.

The value of Common Stock on a particular date as measured by the mean of the high and low prices at which it is
traded on such date as reported in the Composite Transactions for such date by Bloomberg L.P., or its successor,
on its internet-based service, or, if Common Stock was not traded on such date, on the next preceding day on
which Common Stock was traded.

An Option that complies with the terms and conditions set forth in Section 422(b) of the Code and is designated
by the Committee as an Incentive Stock Option.

An Option granted under the Plan other than an Incentive Stock Option.

Any option to purchase Common Stock granted pursuant to the provisions of Section 6 or Section 7 of the Plan.
A Participant who is the holder of an Option.

Any officer or key employee of the Corporation or a Subsidiary Company selected by the Committee to
participate in the Plan and any non-employee director of the Corporation.

A committee of the Board of Directors composed solely of two or more outside directors, as defined under Code
Section 162(m) and applicable regulations thereunder.

The period of time, designated by the Committee but not less than one year, over which Performance Shares may
be earned.
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Performance Criteria

Performance Criteria
Weighting Percentage

Performance Goal

Performance Shares

Performance Share Units

Restricted Shares

Restricted Stock Unit

Restricted Stock Unit
Shares
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One or more, or any combination, of the following business criteria, selected by the Committee, which may be
applied on a corporate, department or division level: earnings measures (including net income, earnings per share,
income from continuing operations, income before income taxes, income from railway operations); return
measures (including net income divided by total assets, return on shareholder equity, return on average invested
capital); cash flow measures (including operating cash flow and free cash flow); productivity measures (including
total operating expense per thousand gross ton miles or revenue ton miles, total operating revenue per employee,
total operating expense per employee, gross ton miles or revenue ton miles per employee, carloads per employee,
revenue ton miles per mile of road operated, total operating expense per carload, revenue ton miles per carload,
gross ton miles or revenue ton miles per train hour, percent of loaded-to-total car miles); fair market value of
shares of the Corporation s Common Stock; revenue measures; expense measures; operating ratio measures);
customer satisfaction measures; working capital measures; cost control measures; total shareholder return
measures; and safety measures.

The percentage weighting accorded to each Performance Criterion (or each combination thereof) selected by the
Committee. The total of the Performance Criteria Weighting Percentages for any type of Award shall equal one
hundred percent (100%).

The specific target set by the Committee for each selected Performance Criterion (or each combination thereof). A
Performance Goal may be set solely with respect to the Corporation s performance, or as compared to the
performance of a published or special index deemed applicable by the Committee, including but not limited to the
Standard & Poor s 500 Stock Index or an index based on a group of comparative companies.

Shares of Common Stock granted pursuant to Section 11 of the Plan, which may be made subject to the
restrictions and other terms and conditions prescribed in Section 11 of the Plan.

Contingent rights to receive Performance Shares pursuant to Section 11 of the Plan.

Shares of Common Stock granted pursuant to Section 9 of the Plan and subject to the restrictions and other terms
and conditions set forth therein.

Contingent rights, granted pursuant to Section 10 of the Plan, to receive Restricted Stock Unit Shares or cash
payment for the Fair Market Value of shares of Common Stock, subject to the restrictions and other conditions set
forth herein. Each Restricted Stock Unit shall equal the Fair Market Value of one share of Common Stock.

Shares of Common Stock issued as payment for Restricted Stock Units pursuant to Section 10 of the Plan, which
may be made subject to the restrictions and other terms and conditions prescribed in Section 10 of the Plan.
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Restriction Period A period of time not less than thirty-six (36) nor more than sixty (60) months, to be determined within those limits
by the Committee in its sole discretion, commencing on the date as of which Restricted Shares or Restricted Stock
Units are granted, during which the restrictions imposed by paragraphs (b) and (c) of Section 9 or paragraphs (b)
and (c) of Section 10 of the Plan shall apply. At the time that the Restricted Shares or Restricted Stock Units are
granted, the Committee shall impose a Restriction Period and determine the length of the Restriction Period. Such
Restriction Period, if any, shall be incorporated in the Award Agreement setting forth the grant. Under Sections 9
and 10 of this Plan, the Committee may, in its discretion, specify when the Award is granted that the Restriction
Period shall expire upon the earlier achievement of Performance Goals.

Retention Agreement An agreement entered into pursuant to Section 12 of the Plan.

Retirement Retirement from the Corporation and all Subsidiary Companies pursuant to the provisions of the Retirement Plan
of the Corporation or a retirement plan of a Subsidiary Company (whichever is applicable), as amended from time
to time.

For a Participant who is a non-employee director, Retirement means termination of service as a director of the
Corporation, if (a) the director at the time of termination was ineligible to continue serving as a director under the
Corporation s Retirement Policy for Directors or (b) the director had served as a director of the Corporation for at
least two consecutive years.

Stock Appreciation Right The right, granted pursuant to the provisions of Section § of the Plan, to receive Exercise Gain Shares or a cash
payment equal to the excess, if any, of the Fair Market Value of Common Stock on the exercise date over the Fair
Market Value of the Common Stock on the grant date, as specified in Section 8 of the Plan.

Stock-Settled Stock Stock Appreciation Rights paid out in Exercise Gain Shares.
Appreciation Rights
Subsidiary Company A corporation of which at least fifty percent (50%) of the total combined voting power of all classes of stock

entitled to vote is owned, directly or indirectly, by the Corporation.

Section 3. ADMINISTRATION

The Plan shall be administered by the Committee, which, subject to the limitations set forth herein, shall have the full and complete authority

and sole discretion, except as may be delegated to the Corporation s chief executive officer as provided herein, to construe and interpret the Plan;
to select the officers, key employees and non-employee directors who shall be granted Awards under the Plan; to determine the type, size, terms,
and conditions of the Award or Awards to be granted to each such Participant; to authorize the grant of such Awards pursuant to the Plan; in
connection with the merger or consolidation of the Corporation (and subject to any applicable requirements of Code Section 409A), to give a
Participant an election to surrender an Award in exchange for the grant of a new Award; to adopt, amend and rescind rules and regulations
relating to the Plan; and to make all other determinations and take all other actions it may deem necessary or advisable for the implementation
and administration of the Plan.

The Committee in its sole discretion may delegate authority to the Corporation s chief executive officer to select the officers and key employees
who shall be granted Awards under the Plan (provided, however, that only the Committee shall grant Awards to the chief executive officer and
Executive Officers); to determine the type, size, terms, and conditions of the Award or Awards to be granted to each such Participant; and to
authorize the grant of such Awards pursuant to the Plan.
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The Committee, or the chief executive officer to the extent as may be delegated by the Committee (hereinafter, the term Committee shall include
reference to the chief executive officer to the extent of any such delegation), may authorize the grant of more than one type of Award, and

Awards subject to differing terms and conditions, to any eligible Participant. The Committee s decision to authorize the grant of an Award to a
Participant at any time shall not require the Committee to authorize the grant of an Award to that Participant at any other time or to any other
Participant at any time; nor shall its determination with respect to the size, type, or terms and conditions of the Award to be granted to a

Participant at any time require it to authorize the grant of an Award of the same type or size or with the same terms and conditions to that
Participant at any other time or to any other Participant at any time. The Committee shall not be precluded from authorizing the grant of an

Award to any eligible Participant solely because the Participant previously may have been granted an Award of any kind under the Plan.

All determinations of the Committee shall be by a majority of its members and shall be final, conclusive and binding. Each member of the
Committee, while serving as such, shall be considered to be acting in his capacity as a director of the Corporation, and no member of the
Committee shall be liable for any action taken or decision made in good faith with respect to the implementation or administration of the Plan.

Section 4. ELIGIBILITY

To be eligible for selection by the Committee to participate in the Plan, an individual must be a full-time salaried officer or key employee of the
Corporation, or of a Subsidiary Company, and must reside in the United States or Canada, on the date on which the Committee authorizes the
grant to such individual of an Award. A non-employee director shall be eligible to participate in the Plan if he or she is a director of the
Corporation and is not a full-time salaried employee of the Corporation or a Subsidiary Company on the date on which the Committee authorizes
the grant of an Award to non-employee directors.

Section 5. SHARES AVAILABLE

Since the Plan s establishment in 1983, stockholders have approved up to a maximum of 88,025,000 shares of Common Stock for issuance under
the Plan. Subject to approval of the Plan, as hereby amended, by the separate vote of the holders of a majority of the shares of Common Stock
present or represented and entitled to vote at a meeting of the stockholders of the Corporation, at which a quorum for the proposal is present, an
additional 8,100,000 shares of Common Stock are approved for issuance pursuant to the Plan as of May 13, 2010. Awards that are made in a
form other than Options or Stock-Settled Stock Appreciation Rights and that are granted under the Plan after May 13, 2010, shall be counted
against the share limit set forth in the previous sentence as 1.61 shares for every one share issued in connection with such Award. Such shares
shall be provided from shares of Common Stock authorized but not issued. Stock-Settled Stock Appreciation Rights shall be counted in full
against the number of shares available for award under the Plan, regardless of the number of Exercise Gain Shares issued upon settlement of the
Stock Appreciation Right.

If any shares of Common Stock subject to an Award are forfeited, cancelled, exchanged or surrendered or if an Award otherwise terminates or
expires without a distribution of shares to the Participant (including by reason of such Award being settled in cash), the shares with respect to
such Award shall, to the extent of any such forfeiture, cancellation, exchange, surrender, termination or expiration, again be available for
Awards under the Plan; provided, however, in the case of a stock-based Award that is not an Option or Stock Appreciation Right and that was
made after May 13, 2010, 1.61 shares for each share underlying such Award shall again be available for Awards under the Plan.
Notwithstanding the foregoing, the following shares of Common Stock may not again be made available for award under the Plan: (i) shares of
Common Stock not issued or delivered as a result of the net settlement of an outstanding Stock Appreciation Right or Option; (ii) shares of
Common Stock
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used to pay the exercise price or withholding taxes related to an outstanding award, or (iii) shares of Common Stock repurchased on the open
market with proceeds of an Option exercise.

Notwithstanding any other provision to the contrary, no Participant may be awarded a grant in any one year, which, when added to any other
grant of Options, Stock Appreciation Rights, Restricted Shares, Restricted Stock Units and Performance Share Units in the same year, shall
exceed 1,000,000 shares of Common Stock. If an Option is canceled, the canceled Option continues to count against the maximum number of
shares for which Options may be granted to a Participant in any year.

Section 6. INCENTIVE STOCK OPTIONS

(a) General The Committee may authorize the grant of Incentive Stock Options subject to the terms and conditions set forth in this Section 6. The
grant of an Incentive Stock Option shall be evidenced by a written Award Agreement between the Corporation and the Optionee, setting forth

the number of shares of Common Stock subject to the Incentive Stock Option evidenced thereby and the terms, conditions, and restrictions
applicable thereto. The issuance of shares of Common Stock pursuant to an Incentive Stock Option also shall be subject to the provisions of any
Retention Agreement that may be required by the Committee under Section 12 of the Plan.

Except for adjustments pursuant to Section 15 of the Plan, the Option Price for any outstanding Option granted under the Plan may not be
decreased after the date the Option is granted, nor may an outstanding Option be modified or replaced if the effect would be to reduce the Option
Price, nor may an outstanding Option be cancelled in exchange for cash or another Award, unless such repricing, modification or replacement is
approved by the vote of a majority of the shares of Common Stock present or represented and entitled to vote at a meeting of the stockholders of
the Corporation at which a quorum is present.

(b) Option Price The Committee shall determine the Option price for each share of Common Stock purchased under an Option, but, subject to the
provisions of Section 15 of the Plan, in no event shall the Option price be less than the greater of (i) one hundred percent (100%) of the Fair
Market Value of the Common Stock on the date the Option is granted, or (ii) the price at which the Corporation s Common Stock was last sold in
the principal United States market for such Common Stock on the Award Date.

(c) Duration of Options The Committee shall fix the term or duration of Options, provided that such term shall not exceed ten (10) years from the
date the Option is granted, and that such term shall be subject to earlier termination pursuant to the provisions of paragraph (g) of this Section 6.

(d) Non-Transferability of Options Options may be exercised during the lifetime of the Optionee only by him, and following his death only by
his Beneficiary. If a Beneficiary dies after the Optionee, but before the Option is exercised and before such rights expire, such rights shall
become assets of such Beneficiary s estate. Except as provided in this paragraph, Options may not be assigned or alienated, whether voluntarily
or involuntarily.

(e) Exercise of Options The Committee shall determine the time or times at which Options may be exercised; provided that such time or times
shall not occur before the latest of:

Table of Contents 23



Edgar Filing: WEBSTER PATRICK M - Form 4

(1) the first anniversary of the date on which the Option was granted; and

(i1) the effectiveness of any registration statement required to be filed under the Securities Act of 1933 for the registration of the Common Stock
to be issued upon exercise of the Option.

(f) Payment of Option Price The purchase price of Common Stock upon exercise of an Option shall be paid in full to the Corporation at the time
of the exercise of the Option in cash or, at the discretion of the Committee and subject to any limitations or requirements that the Committee
may adopt, by the surrender to the Corporation of shares of previously acquired Common Stock, which have been held by the Optionee for at
least six (6) months and which shall be valued at Fair Market Value on the date that the Option is exercised, or, at the discretion of the
Committee, by a combination of cash and such Common Stock.
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(g) Termination of Options No Option shall be exercisable after it expires. Each Option shall expire upon the earliest of:

(1) the expiration of the term for which the Option was granted;

(i1)(A) Except as otherwise provided by the Committee in the Award Agreement, in the case of an Optionee whose employment with the
Corporation or a Subsidiary Company is terminated due to Retirement, Disability or death, the expiration of the term for which the Option was
granted, or

(B) in the case of an Optionee whose employment with the Corporation or a Subsidiary Company is terminated for any reason other than
Retirement, Disability, or death, at the close of business on the last day of active service by the Optionee with the Corporation or a Subsidiary
Company, or

(C) in the case of an Optionee who is granted a leave of absence, if the Optionee s employment with the Corporation or a Subsidiary Company
terminates at any time during or at the end of the leave of absence, at the close of business on the last day of employment with the Corporation
or a Subsidiary Company, or

(iii) in connection with a merger or consolidation of the Corporation, with the Optionee s consent, the grant of a new Award to replace the
Option.

(h) Limitation on Exercisability The aggregate Fair Market Value (determined as of the time the Incentive Stock Option is granted) of the
Common Stock with respect to which Incentive Stock Options (granted on or after January 1, 1987) are exercisable for the first time by the
Optionee during any calendar year shall not exceed $100,000, as adjusted under Code Section 422(d)(1) and corresponding Treasury
Regulations.

Section 7. NON-QUALIFIED STOCK OPTIONS

The Committee may authorize the grant of Non-Qualified Stock Options subject to the terms and conditions specified in this Section 7. The
grant of a Non-Qualified Stock Option shall be evidenced by a written Award Agreement between the Corporation and the Optionee, setting
forth the number of shares of Common Stock subject to the Non-Qualified Stock Option evidenced thereby and the terms, conditions, and
restrictions applicable thereto. Non-Qualified Stock Options granted pursuant to the provisions of this Section 7 shall be subject to the terms,
conditions, and restrictions set forth in paragraphs (a) through (g) of Section 6 of the Plan. The limitations set forth in paragraph (h) of Section 6
of the Plan shall not apply to Non-Qualified Stock Options. The issuance of shares of Common Stock pursuant to a Non-Qualified Stock Option
also shall be subject to the provisions of any Retention Agreement that may be required by the Committee under Section 12 of the Plan.

Section 8. STOCK APPRECIATION RIGHTS
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(a) General The Committee may grant a Stock Appreciation Right to a Participant in connection with an Option, or portion thereof, or on a stand
alone basis, as determined by the Committee, subject to the terms and conditions set forth in this Section 8. If granted in connection with an
Option, the Stock Appreciation Right may be granted at the time of grant of the related Option and shall be subject to the same terms and
conditions as the related Option, except as this Section 8 may otherwise provide. If granted in connection with an Option, the Stock Appreciation
Right shall be evidenced by provisions in the Award Agreement evidencing or identifying the related Option, specifying the number of shares of
Common Stock subject thereto and setting forth the terms and conditions applicable to the Stock Appreciation Right. If granted on a stand alone
basis, the Stock Appreciation Right shall be evidenced by provisions of a written Award Agreement between the Corporation and the

Participant. The Committee may grant Cash-Settled Stock Appreciation Rights or Stock-Settled Stock Appreciation Rights as shall be set forth

in an Award Agreement.
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Except for adjustments pursuant to Section 15 of the Plan, the terms of an outstanding Stock Appreciation Right may not be amended to reduce
the exercise price of the Stock Appreciation Right, nor may an outstanding Stock Appreciation Right be modified or replaced if the effect would
be to reduce the exercise price, nor may an outstanding Stock Appreciation Right be cancelled in exchange for cash or another Award, unless
such repricing, modification or replacement is approved by the vote of a majority of the shares of Common Stock present or represented and
entitled to vote at a meeting of the stockholders of the Corporation at which a quorum is present.

(b) Exercise Price and Duration The Committee shall determine the exercise price for any Stock Appreciation Right granted on a stand alone
basis but, subject to the provisions of Section 15 of the Plan, in no event shall the exercise price be less than one hundred percent (100%) of the
Fair Market Value of the Common Stock on the date the Stock Appreciation Right is granted. The Committee shall fix the term or duration of
Stock Appreciation Rights, provided that such term shall not exceed ten (10) years from the date the Stock Appreciation Right is granted, and
that such term shall be subject to earlier termination pursuant to the provisions of paragraph (e) of this Section 8.

(c) Exercise If granted in connection with an Option, a Stock Appreciation Right shall be exercisable only at such time or times, to such extent,
and by such persons, as the Option to which it relates shall be exercisable. If granted on a stand alone basis, a Stock Appreciation Right shall be
exercisable only at such time or times, to such extent, and by such persons, as shall be set forth in the Award Agreement.

Stock Appreciation Rights shall be subject to the following restrictions:

(1) the Stock Appreciation Right may not be exercised before the expiration of one (1) year from the date on which it was granted; provided,
however, that this subparagraph (i) shall not apply if the death or Disability of the Optionee occurs within one (1) year after the grant of the
Stock Appreciation Right; and,

(ii) a Stock Appreciation Right granted in connection with an Incentive Stock Option may not be exercised on any date on which the Fair Market
Value of a share of Common Stock is less than or equal to the Option price per share under the related Incentive Stock Option.

A Stock Appreciation Right shall be exercised by providing the Corporation with a written notice in such form and containing such information
(including the number of shares of Common Stock with respect to which the Stock Appreciation Right is being exercised) as the Committee may
specity. If the Stock Appreciation Right was granted in connection with an Option, the Participant must surrender the related Option, or the
portion thereof pertaining to the shares with respect to which the Stock Appreciation Right is exercised, and the date on which the Corporation
receives such notice shall be the date on which the related Option, or portion thereof, shall be deemed surrendered and the Stock Appreciation
Right shall be deemed exercised.

(d) Payment Upon the proper exercise of a Stock-Settled Stock Appreciation Right granted on a stand alone basis, a Participant shall be entitled
to receive Exercise Gain Shares equal to the number of shares of Common Stock that have an aggregate Fair Market Value on the exercise date
equal to the amount by which the Fair Market Value of a share of Common Stock on the exercise date exceeds the Fair Market Value of a share
of Common Stock on the grant date, multiplied by the number of Stock-Settled Stock Appreciation Rights surrendered in connection with the
exercise of the Stock Appreciation Right.

Upon the proper exercise of a Stock-Settled Stock Appreciation Right granted in connection with an Option, an Optionee shall be entitled to
receive Exercise Gain Shares equal to the number of shares of Common Stock that have an aggregate Fair Market Value on the exercise date

Table of Contents 27



Edgar Filing: WEBSTER PATRICK M - Form 4

equal to the amount by which the Fair Market Value of a share of Common Stock on the exercise date exceeds the

C-8

Table of Contents

28



Edgar Filing: WEBSTER PATRICK M - Form 4

Table of Conten

Option price per share of the related Option, multiplied by the number of shares covered by the related Option, or portion thereof, surrendered in
connection with the exercise of the Stock Appreciation Right. The Exercise Gain Shares shall be subject to the provisions of any Retention
Agreement that may be required by the Committee under Section 12 of the Plan.

Upon the proper exercise of a Cash-Settled Stock Appreciation Right granted on a stand alone basis, a Participant shall be entitled to receive
cash equal to the value of the number of shares of Common Stock that have an aggregate Fair Market Value on the exercise date equal to the
amount by which the Fair Market Value of a share of Common Stock on the exercise date exceeds the Fair Market Value on the grant date,
multiplied by the number of Cash-Settled Stock Appreciation Rights surrendered for settlement.

Upon the proper exercise of a Cash-Settled Stock Appreciation Right granted in connection with an Option, an Optionee shall be entitled to
receive cash equal to the value of the number of shares of Common Stock that have an aggregate Fair Market Value on the exercise date equal to
the amount by which the Fair Market Value of a share of Common Stock on the exercise date exceeds the Option price per share of the related
Option, multiplied by the number of shares covered by the related Option, or portion thereof, surrendered in connection with the exercise of the
Stock Appreciation Right.

(e) Termination of Right A Stock Appreciation Right granted in connection with an Option shall expire, unless previously exercised or canceled,
upon the expiration of an Option to which it relates, or upon such time as may be set forth in an Award Agreement. A Stock Appreciation Right
granted on a stand alone basis shall be subject to the termination provisions set forth in paragraph (g) of Section 6 for Options and shall expire,
unless previously exercised or cancelled, at such time as may be set forth in an Award Agreement.

(f) Effect of Exercise A Stock Appreciation Right shall be canceled when, and to the extent that, it or a related Option is exercised, and an Option
shall be canceled when, and to the extent that, the Option is surrendered to the Corporation upon the exercise of a related Stock Appreciation
Right.

Section 9. RESTRICTED SHARES

(a) General The Committee, in its sole discretion, may from time to time authorize the grant of Restricted Shares to a Participant pursuant to an
Award Agreement. A certificate or certificates representing the number of Restricted Shares granted shall be registered in the name of the
Participant or held in uncertificated form through a direct registration system or the number of Restricted Shares shall be delivered by electronic
delivery to a brokerage account established for the Participant s benefit at a financial/brokerage firm selected by the Corporation. Until the
expiration of the Restriction Period or the lapse of restrictions in the manner provided in paragraph (g) of this Section 9, any certificate or
certificates shall be held by the Corporation for the account of the Participant, and any Restricted Shares held through direct registration or in a
brokerage account shall be blocked from sale or transfer. Until the expiration of the Restriction Period or the lapse of restrictions in the manner
provided in paragraph (g) of this Section 9, the Participant shall have beneficial ownership of the Restricted Shares, including the right to receive
dividends on, and the right to vote, the Restricted Shares. Any dividends declared during the Restriction Period shall be paid in cash on the date
declared by the Board of Directors.

(b) Performance Goal Requirement The Committee may determine, in its sole discretion, that a Participant s entitlement to Restricted Shares shall
be subject to achievement of a specified Performance Goal or Goals during the Restriction Period. If so, the Committee shall select the
Performance Criterion or each combination thereof, the Performance Goal for each Performance Criterion or each combination thereof, and the
Performance Criteria Weighting Percentage for each Performance Criterion or each combination thereof within ninety (90) days of the
commencement of
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the Restriction Period. The Committee may also determine that the Restriction Period shall expire upon achievement of established Performance
Goals prior to the established end of the Restriction Period. In determining whether Performance Goals have been achieved, special charges,
restructuring charges and unusual or infrequent accounting adjustments which are significant, and restatements or reclassifications, all as
determined in accordance with Generally Accepted Accounting Principles, which would have the effect of reducing the percentage of
Performance Goals achieved shall be excluded, and which would have the effect of increasing the percentage of Performance Goals achieved
shall be included, unless the Committee, in its discretion, determines otherwise. At such time as the Committee certifies that the Performance
Goals have been achieved, the Committee shall authorize delivery of Restricted Shares (or such percentage of the Restricted Shares as equal the
Percentage of Performance Goals that have been achieved) for which the Restriction Period has expired. If the Restricted Shares are subject to
the achievement of Performance Goals, such Restricted Shares shall be forfeited to the extent Performance Goals are not achieved before the
established end of the Restriction Period.

For Restricted Shares subject to the achievement of Performance Goals, the Committee may review the individual performance of any of the
Corporation s Executive Officers and may, at its discretion, reduce the number of Restricted Shares deliverable to any such Executive Officer by
between 0% and 100%, based on the individual s performance. For Restricted Shares not subject to the achievement of Performance Goals, the
Committee may review the individual performance of any of the Corporation s Executive Officers and may, at its discretion, adjust the number of
Restricted Shares deliverable to any such Executive Officer by between 0% and 125%, based on the individual s performance. The Corporation s
chief executive officer may review the individual performance of any Participant other than an Executive Officer and may, at his discretion,

adjust the number of Restricted Shares deliverable to any such Participant by between 0% and 125%, based on the individual s performance.

(c) Restrictions Until the expiration of the Restriction Period or the lapse of restrictions in the manner provided in paragraph (g) of this Section 9,
Restricted Shares shall be subject to the following restrictions and any additional restrictions that the Committee, in its sole discretion, may from
time to time deem desirable in furtherance of the objectives of the Plan:

(1) the Participant shall not be entitled to receive the certificate or certificates representing the Restricted Shares, or exercise any ownership over
any Restricted Shares held through direct registration or in a brokerage account;

(ii) the Restricted Shares may not be sold, transferred, assigned, pledged, conveyed, hypothecated, or otherwise disposed of; and

(iii) the Restricted Shares may be forfeited as provided in paragraphs (b) or (e) of this Section 9, subject to the provisions of paragraph (f) and
(g) of this Section 9.

(d) Distribution of Restricted Shares If a Participant to whom Restricted Shares have been granted remains in the continuous employment of the
Corporation or a Subsidiary Company during the entire Restriction Period, or, in the case of a Participant who is a non-employee director, who
remains a non-employee director during the entire Restriction Period, upon the expiration of the Restriction Period all restrictions applicable to
the Restricted Shares shall lapse. When the restrictions applicable to the Restricted Shares lapse, either:

(1) the certificate or certificates representing the shares of Common Stock that were earned pursuant to paragraph (b) of this Section 9 shall be
delivered to the Participant or,
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(e) Termination of Employment If the employment of a Participant is terminated for any reason other than the Retirement, Disability, or death of
the Participant in service before the expiration of the Restriction Period, the Restricted Shares shall be forfeited immediately and all rights of the
Participant with respect to such shares shall terminate immediately without further obligation on the part of the Corporation or any Subsidiary
Company. If the Participant is granted a leave of absence before the expiration of the Restriction Period, the Participant shall not forfeit any
rights with respect to any Restricted Shares subject to the Restriction Period, unless the Participant s employment with the Corporation or a
Subsidiary Company terminates at any time during or at the end of the leave of absence for any reason other than Retirement, Disability, or
death, at which time the shares shall be forfeited immediately and all rights of the Participant with respect to such shares shall terminate
immediately without further obligation on the part of the Corporation or any Subsidiary Company.

(f) Retirement. Disability or Death If the Participant s employment is terminated by reason of the Retirement, Disability, or death of the
Participant in service before the expiration of the Restriction Period and no Performance Goals have been imposed, the restrictions on the
Restricted Shares shall lapse upon the expiration of the Restriction Period and delivery of the Restricted Shares shall be made to the Participant,
or the Participant s Beneficiary in the event of the Participant s death, as described in paragraph (d) of this Section 9. If the Participant s
employment is terminated by reason of the Retirement, Disability, or death of the Participant in service before the expiration of the Restriction
Period and Performance Goals have been imposed, the restrictions on the Restricted Shares shall lapse upon the expiration of the Restriction
Period and to the extent that the Committee certifies that Performance Goals have been achieved and delivery of the Restricted Shares shall be
made to the Participant, or the Participant s Beneficiary in the event of the Participant s death, in accordance with paragraphs (b) and (d) of this
Section 9.

(g) Waiver of Restrictions The Committee, in its sole discretion, may waive any or all restrictions with respect to Restricted Shares.

Section 10. RESTRICTED STOCK UNITS

(a) General The Committee, in its sole discretion, may from time to time authorize the grant of Restricted Stock Units ( Units ) to a Participant
pursuant to an Award Agreement. Such Units shall be recorded in individual memorandum accounts maintained by the Committee or its agent.
The grant of Restricted Stock Units shall entitle the Participant to payment in Restricted Stock Unit Shares or cash, as provided for in the Award
Agreement. The Participant shall have no beneficial ownership interest in the Common Stock represented by the Units prior to expiration of the
Restriction Period and achievement of any Performance Goals. The Participant shall have no right to vote the Common Stock represented by the
Units or to receive dividends (except for any Dividend Equivalents which may be awarded by the Committee in connection with such Units) on
the Common Stock represented by the Units. The grant of Units shall be evidenced by an Award Agreement between the Corporation or
Subsidiary Company and the Participant, identifying the number of Units awarded, and setting forth the terms and conditions applicable to the
Units.

(b) Performance Goal Requirement The Committee may determine, in its sole discretion, that a Participant s entitlement to payment in cash or
Restricted Stock Unit Shares for Restricted Stock Units shall be subject to achievement of a specified Performance Goal or Goals over the
duration of the Restriction Period. If so, the Award shall specify when it is granted that the Participant s entitlement to payment is subject to the
achievement of the Performance Goal or Goals, and the Committee shall select the Performance Criterion or each combination thereof, the
Performance Goals for each Performance Criterion or each combination thereof, and the Performance Criteria Weighting Percentage for each
Performance Criterion or each combination thereof within ninety (90) days after the commencement of the Restriction Period.

The Committee may specify, when the Award is granted, that the Restriction Period shall expire upon achievement of the established
Performance Goals prior to the established end of the
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Restriction Period. In determining whether Performance Goals have been achieved, special charges, restructuring charges and unusual or
infrequent accounting adjustments which are significant, and restatements or reclassifications, all as determined in accordance with Generally
Accepted Accounting Principles, which would have the effect of reducing the percentage of Performance Goals achieved shall be excluded, and
which would have the effect of increasing the percentage of Performance Goals achieved shall be included, unless the Committee, in its
discretion, determines otherwise. The Committee shall certify in writing the extent to which the Performance Goals have been achieved, and
shall authorize settlement of Units in cash or Restricted Stock Unit Shares. The Units shall be settled within two and one half months after the
end of the year in which the Performance Goals are achieved. Such settlement shall be based on the Fair Market Value on the date all applicable
restrictions lapse (or such percentage of the value of the Restricted Stock Units as equal the percentage of Performance Goals that have been
achieved) for which the Restriction Period has expired. If the settlement of Restricted Stock Units is subject to the achievement of Performance
Goals, such Restricted Stock Units shall be forfeited to the extent Performance Goals are not achieved before the established end of the
Restriction Period.

For Restricted Stock Units subject to the achievement of Performance Goals, the Committee may review the individual performance of any of
the Corporation s Executive Officers and may, at its discretion, reduce the cash settlement or number of Restricted Stock Unit Shares delivered
for the Restricted Stock Units granted to any such Executive Officer by between 0% and 100%, based on the individual s performance. For
Restricted Stock Units not subject to the achievement of Performance Goals, the Committee may review the individual performance of any of
the Corporation s Executive Officers and may, at its discretion, adjust the cash settlement or number of Restricted Stock Unit Shares delivered
for the Restricted Stock Units granted to any such Executive Officer by between 0% and 125%, based on the individual s performance. The
Corporation s chief executive officer may review the individual performance of any Participant other than an Executive Officer and may, at his
discretion, adjust the cash settlement or number of Restricted Stock Unit Shares delivered for the Restricted Stock Units granted to any such
Participant by between 0% and 125%, based on the individual s performance.

(c) Restrictions Until the expiration of the Restriction Period and the lapse of any Retention Agreement provided in Section 12, Units shall be
subject to the following restrictions and any additional restrictions that the Committee, in its sole discretion, may from time to time deem
desirable in furtherance of the objectives of the Plan:

(1) the grant of Units to a Participant shall not entitle a Participant to receive cash payment or Restricted Stock Unit Shares;

(ii) the Units may not be sold, transferred, assigned, pledged, conveyed, hypothecated, or otherwise disposed of; and,

(iii) all or a portion of the Units may be forfeited immediately as provided in paragraph (b) or (e) of this Section 10, subject to the provisions of
paragraphs (f) and (g) of this Section 10.

(d) Distribution of Restricted Stock Units If a Participant to whom Units have been granted remains in the continuous employment of the
Corporation or a Subsidiary Company during the entire Restriction Period or, in the case of a Participant who is a non-employee director, who
remains a non-employee director during the entire Restriction Period, upon the expiration of the Restriction Period and the further expiration of
any Retention Agreement applicable to such Units, all restrictions applicable to the Units shall lapse, and the Units shall be settled in cash or in
Restricted Stock Unit Shares, based on Fair Market Value on the later of the date all applicable restrictions lapse or any Retention Agreement
lapses. Settlement in cash in a single sum or issuance of Restricted Stock Unit Shares shall be made within thirty (30) days following the later of
the expiration of the Restriction Period or any Retention Agreement applicable to such Units. The Participant may not, directly or indirectly,
designate the taxable year of the settlement.
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(e) Termination of Employment If the employment of a Participant is terminated for any reason other than the Retirement, Disability, or death of
the Participant in service before the expiration of the Restriction Period, the Units shall be forfeited immediately and all rights of the Participant
with respect to such Units shall terminate immediately without further obligation on the part of the Corporation or any Subsidiary Company. If
the Participant is granted a leave of absence before the expiration of the Restriction Period, the Participant shall not forfeit all rights with respect
to any Units subject to the Restriction Period, unless the Participant s employment with the Corporation or a Subsidiary Company terminates at
any time during or at the end of the leave of absence for any reason other than Retirement, Disability, or death, at which time all rights of the
Participant with respect to such Units shall terminate immediately without further obligation on the part of the Corporation or any Subsidiary
Company.

(f) Retirement. Disability or Death If the Participant s employment is terminated by reason of the Retirement, Disability, or death of the
Participant in service before the expiration of the Restriction Period and no Performance Goals have been imposed, the restrictions on the
Restricted Stock Units shall lapse upon the expiration of the Restriction Period and settlement of Restricted Stock Units shall be made at the end
of the Restriction Period to the Participant, or his Beneficiary in the event of the Participant s death, as described in paragraph (d) of this
Section 10. Settlement of the Restricted Stock Units shall be made within thirty (30) days following the expiration of the Restriction Period. The
Participant or Beneficiary may not, directly or indirectly, designate the taxable year of the settlement.

If the Participant s employment is terminated by reason of the Retirement, Disability, or death of the Participant in service before the expiration
of the Restriction Period and Performance Goals have been imposed, the restrictions on the Restricted Stock Units shall lapse if the Committee
certifies that Performance Goals have been achieved, and settlement of the Restricted Stock Units shall be made to the Participant, or the
Participant s Beneficiary in the event of the Participant s death, in accordance with paragraphs (b) and (d) of this Section 10.

(g) Waiver of Restrictions The Committee, in its sole discretion, may waive any or all restrictions with respect to Units. If no Performance Goals
have been imposed, settlement of the Units shall be made on the same settlement date that would have applied absent the waiver of restrictions.
If Performance Goals have been imposed, settlement of the Units shall be made within two and one half months after the end of the year in
which all restrictions are either waived or satisfied.

Section 11. PERFORMANCE SHARES

(a) General The Committee, in its sole discretion, may from time to time authorize the grant of Performance Share Units to a Participant pursuant
to an Award Agreement. Performance Share Units shall entitle the Participant to Performance Shares (or cash in lieu thereof) upon the
achievement of Performance Goals. The Committee shall select the Performance Criteria, set the Performance Goals and assign Performance
Criteria Weighting Percentages to each Performance Criterion or each combination thereof within ninety (90) days of the commencement of the
Performance Cycle. Performance Share Units may not be sold, transferred, assigned, pledged, conveyed, or hypothecated.

After the end of the Performance Cycle, the Committee shall certify in writing to what extent the Performance Goals have been achieved. In
determining whether Performance Goals have been achieved, special charges, restructuring charges and unusual or infrequent accounting
adjustments which are significant, and restatements or reclassifications, all as determined in accordance with Generally Accepted Accounting
Principles, which would have the effect of reducing the percentage of Performance Goals achieved shall be excluded, and which would have the
effect of increasing the percentage of Performance Goals achieved shall be included, unless the Committee, in its discretion, determines
otherwise. The Committee shall thereafter authorize the payment to the Participant, or the Participant s Beneficiary in the event of the
Participant s death after the end of the Performance Cycle, of
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(1) cash in lieu of Performance Shares (or such percentage of the value of the Performance Shares as equal the percentage of Performance Goals
that have been achieved), or (ii) either (1) the issuance of Performance Shares registered in the name of the Participant or (2) the electronic
delivery of Performance Shares to a brokerage account established for the Participant s benefit at a financial/brokerage firm selected by the
Corporation (in either case equal to such percentage of the value of the Performance Shares as equal the percentage of Performance Goals that
have been achieved), subject to the provisions of any Retention Agreement that may be required by the Committee under Section 12 of the Plan,
or (iii) both. Settlement in cash or issuance of Performance Shares shall be made within two and one half months after the end of the year in
which the Performance Goals are achieved.

(b) Individual Performance Reviews In addition, the Committee may review the individual performance of any of the Corporation s Executive
Officers and may, at its discretion, reduce the cash settlement or number of Performance Shares deliverable to any such Executive Officer by
between 0% and 100%, based on the individual s performance. The Corporation s chief executive officer may review the individual performance
of any Participant other than an Executive Officer and may, at his discretion, adjust the cash settlement or number of Performance Shares
deliverable to any such Participant by between 0% and 125%, based on the individual s performance.

(c) Distribution or Forfeiture of Performance Shares If the Participant s employment with the Corporation or a Subsidiary Company is terminated
before the end of a Performance Cycle for any reason other than Retirement, Disability, or death, the Participant shall forfeit all rights with

respect to any Performance Shares that were being earned during the Performance Cycle. If the Participant is granted a leave of absence before

the end of a Performance Cycle, the Participant shall not forfeit all rights with respect to any Performance Shares that were being earned during
the Performance Cycle, unless the Participant s employment with the Corporation or a Subsidiary Company terminates at any time during or at
the end of the leave of absence, at which time the Participant shall forfeit all rights with respect to any Performance Shares that were being

earned during the Performance Cycle. If the Participant s employment is terminated before the end of a Performance Cycle by reason of
Retirement, Disability, or death, the Participant s rights with respect to any Performance Shares being earned during the Performance Cycle shall,
subject to the other provisions of this Section 11, continue as if the Participant s employment had continued through the end of the Performance
Cycle.

Section 12. RETENTION AGREEMENTS

(a) General The Committee, in its sole discretion, may require as a condition of a grant, exercise, settlement or payment with respect to any
Award under the Plan that the Participant and the Corporation enter into a Retention Agreement, which shall provide, (1) with respect to an
Award of Restricted Stock Units, that the settlement of the Restricted Stock Units in Restricted Stock Unit Shares or cash shall not occur until
the event specified in the Retention Agreement that is part of the Award, or (2) with respect to any portion of any Exercise Gain Shares,
Restricted Shares, Restricted Stock Unit Shares, or Performance Shares, that (i) the certificate or certificates representing any such Awards,
when issued, shall be held by the Secretary of the Corporation for the benefit of the Participant until such time as the retention period specified
by the Retention Agreement has expired or has been waived by the Committee, whichever occurs first, or (ii) that any such Award, when
delivered by electronic delivery to a brokerage account established for the Participant s benefit at a financial/brokerage firm selected by the
Corporation or by direct registration and held in uncertificated form, shall not be permitted to be transferred or sold until such time as the
retention period specified by the Retention Agreement has expired or has been waived by the Committee, whichever occurs first.

Any dividends payable on shares subject to a Retention Agreement shall be paid to the Participant in cash on the date declared by the Board of
Directors. Each Retention Agreement may include some or all of the terms, conditions and restrictions set forth in paragraphs (b) through (e) of
this Section 12.
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(b) Retention Period Shares that are subject to the Retention Agreement may not be sold, transferred, assigned, pledged, conveyed, hypothecated
or otherwise disposed of within such period of time of not less than twenty-four (24) months following the exercise date (in the case of Exercise
Gain Shares) or the date of issuance (in the case of Restricted Shares, Restricted Stock Unit Shares, or Performance Shares), as shall be
prescribed by the Committee.

(c) Termination of Employment If a Participant s employment with the Corporation or a Subsidiary Company is terminated for any reason other
than Retirement, Disability, or death, shares subject to the Retention Agreement shall continue to be held, following the Participant s termination
of employment, until the expiration of the retention period specified by the Retention Agreement. If the Participant s employment is terminated
by reason of Retirement or Disability, shares then held subject to the Retention Agreement shall continue to be held until the expiration of the
applicable retention period following termination of employment, but any such retention period shall cease upon the earlier of the Participant s
attainment of age 65 or the expiration of two (2) years after the Participant s Retirement or Disability, if either of those events occurs before the
expiration of the applicable retention period. If the Participant dies while shares are subject to a retention period under the Retention Agreement,
such retention period shall expire immediately at the time of death.

(d) Leave of Absence If a Participant is granted a leave of absence, shares subject to the Retention Agreement shall continue to be held during the
leave of absence, until the expiration of the retention period specified by the Retention Agreement.

(e) Change in Control Upon a Change in Control, the retention periods specified by all Retention Agreements shall immediately expire; provided,
however, that any such waiver shall not accelerate the settlement of any Restricted Stock Units in a manner that would violate the requirements
of Code Section 409A.

A Change in Control shall occur if:

(1) any person, other than the Corporation or a Subsidiary Company or any employee benefit plan sponsored by the Corporation or a Subsidiary
Company, shall become the beneficial owner of, or obtain voting control over, 20% or more of the Corporation s outstanding Common Stock;

(i1) (A) any consolidation or merger of the Corporation occurs in which the Corporation is not the continuing or surviving corporation or
pursuant to which shares of Common Stock would be converted into cash, securities, or other property, other than a merger of the Corporation in
which holders of Common Stock immediately prior to the merger have the same proportionate ownership of common stock of the surviving
corporation immediately after the merger as immediately before, or (B) any sale, lease, exchange, or other transfer (in one transaction or a series
of related transactions) of all or substantially all the assets of the Corporation occurs; or

(iii) there shall have been a change in the composition of the Board of Directors such that within any period of two (2) consecutive years or less
individuals who at the beginning of such period constituted such Board, together with any new directors whose election, or nomination for
election by the Corporation s stockholders, was approved by a vote of at least two-thirds of the directors then in office who were directors at the
beginning of such period, shall for any reason no longer constitute a majority of the directors of the Corporation.

If the expiration of a Retention Agreement pursuant to this paragraph (f) causes a Participant to be subject to an excise tax under Section 4999 of
the Code, or any successor provision thereto (the Excise Tax ), the Corporation shall make a cash payment, either directly to the Participant or on
the Participant s behalf, in an amount that the Committee estimates to be equal (after taking into account any Federal and state taxes, including
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to this subparagraph, the Committee may adopt such methods and assumptions as it considers appropriate, and it shall not be required to
examine the individual tax liability of each Participant to whom this subparagraph applies.

(g) Waiver of Requirements The Committee, in its sole discretion, may waive any or all retention periods or other restrictions in the Share
Retention Agreement, provided that the waiver of restrictions does not accelerate the payment of any Restricted Stock Units in a manner that
would violate the requirements of Code Section 409A.

(f) Distribution of Shares and Restricted Stock Units The Corporation shall cause the shares subject to a Retention Agreement to be distributed to
the Participant, or the Participant s Beneficiary in the event of the Participant s death, upon expiration of the retention period or other termination
or waiver of the restrictions under this Section 12. The Corporation shall cause the Restricted Stock Units subject to a Retention Agreement to be
distributed to the Participant upon the expiration of the retention period or to the Participant s Beneficiary in the event of the Participant s death.

Section 13. DIVIDEND EQUIVALENT PAYMENTS

The Committee may authorize the immediate payment, in cash or in Common Stock, of Dividend Equivalents on some or all of the shares of
Common Stock covered by Options or Stock Appreciation Rights, as specified in the Award Agreement required under Section 6(a), Section 7
or Section 8(a) of the Plan. Dividend Equivalents payable on options may be paid in cash or Common Stock, at the discretion of the Committee.

The Committee may authorize the immediate or deferred payment of Dividend Equivalents on some or all of the shares of Common Stock
covered by Restricted Stock Units that are not subject to Performance Goals, as specified in the Award Agreement required under Section 10 of
the Plan. Dividend Equivalents payable on Restricted Stock Units may be paid in cash or converted to additional Restricted Stock Units, at the
discretion of the Committee and as specified in the Award Agreement.

The Committee may authorize the deferred payment of Dividend Equivalents on some or all of the shares of Common Stock covered by
Restricted Stock Units that are subject to Performance Goals, or by Performance Share Units, as specified in the Award Agreement described in
Sections 10 or 11 of the Plan. Deferred Dividend Equivalents shall be paid only to the extent Performance Goals are achieved with respect to
such Performance Share Units or Restricted Stock Units, and shall be distributed at the same time as the underlying Performance Shares,
Restricted Stock Unit Shares, or cash equivalents thereto. Deferred Dividend Equivalents payable on Performance Share Units or on Restricted
Stock Units that are subject to a Performance Goal may be paid in cash, or converted to additional Performance Shares or Restricted Stock Unit
Shares (as applicable), at the discretion of the Committee and as specified in the Award Agreement.

Notwithstanding the above, Dividend Equivalents shall not be made or accumulated during a Participant s leave of absence. If Dividend
Equivalents provided under this section are to be paid immediately, the Dividend Equivalents shall be paid in cash on the date declared by the
Board of Directors for the payment of dividends on Common Stock. If Dividend Equivalents provided under this section are to be deferred, the
deferred Dividend Equivalents shall be paid or forfeited when the underlying Award is paid or forfeited.

Section 14. NON-COMPETE COVENANT
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defined in this Section 14 of the Plan) nor solicit any employee of the Corporation or a Subsidiary Company to Engage in Competing
Employment for a specified term following termination of employment (including Retirement), (ii) not solicit customers of the Corporation or a
Subsidiary Company for a specified term following termination of employment (including Retirement), and (iii) maintain the Corporation s and
each Subsidiary Company s confidential information in strict confidence, in accordance with the provisions of the agreement. The Committee, in
its sole discretion, may further require as a condition of a grant, exercise, settlement or payment with respect to any Award under the Plan that
the Award shall be subject to immediate forfeiture, and all rights of the Participant to such Award shall terminate immediately without further
obligation on the part of the Corporation or any Subsidiary Company, if the Participant Engages in Competing Employment for a specified
period of time following termination of employment. The terms of such a non-compete covenant shall be as set forth in the agreement or grant
providing the terms of an Award and are incorporated herein by reference. A non-compete covenant shall not apply to the settlement or payment
of any Option (although it may apply to the grant or exercise of an Option). Settlement or payment of any other Award that is subject to a
non-compete covenant shall occur upon the expiration of the Restriction Period, Performance Cycle, Retention Agreement, or other date upon
which the Award would be settled and paid if the Participant had not terminated employment.

For purposes of the provision, Engages in Competing Employment shall mean to work for or provide services for any Competitor, on the
Participant s own behalf or in the service of or on behalf of others, including, but not limited to, as a consultant, independent contractor, owner,
officer, partner, joint venturer, or employee, at any time during the specified period commencing on the date of his or her termination of
employment (including Retirement). Competitor shall mean any entity in the same line of business as the Corporation in North American
markets in which the Corporation competes, including, but not limited to, any North American Class I rail carrier, any other rail carrier
competing with the Corporation (including without limitation a holding or other company that controls or operates or is otherwise affiliated with
any rail carrier competing with the Corporation), and any other provider of transportation services competing with Corporation, including motor
and water carriers.

Section 15. CAPITAL ADJUSTMENTS

In the event of a recapitalization, stock split, stock dividend, exchange, combination, or reclassification of shares, merger, consolidation,
reorganization, or other change in or affecting the capital structure or capital stock of the Corporation, the Board of Directors, upon the
recommendation of the Committee, may make appropriate adjustments in the number of shares of Common Stock authorized for the Plan and in
the annual limitation imposed by Section 5 of this Plan; and the Committee may make appropriate adjustments in the number of shares subject to
outstanding Options, Stock Appreciation Rights, Restricted Shares, Restricted Stock Units, or Performance Share Unit grants, and in the Option
price of any then outstanding Options, as it deems equitable, in its absolute discretion, to prevent dilution or enlargement of the rights of
Participants.

Section 16. REGULATORY APPROVALS

The exercise of each Option and Stock Appreciation Right, and the grant or distribution of Restricted Shares, Restricted Stock Units and
Performance Shares, shall be subject to the condition that if at any time the Corporation shall determine in its discretion that the satisfaction of
withholding tax or other tax liabilities, or the listing, registration, or qualification of any shares of Common Stock upon any securities exchange
or under any Federal or state law, or the consent or approval of any regulatory body, is necessary or desirable as a condition of, or in connection
with, such exercise, grant, or distribution, then in any such event such exercise, grant, or distribution shall not be effective unless such liabilities
have been satisfied or such listing, registration, qualification, consent, or approval shall have been effected or obtained free of any conditions not
acceptable to the Corporation.
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Section 17. TERM OF THE PLAN

Awards may be granted from time to time under the terms and conditions of the Plan, but no Incentive Stock Option may be granted after the
expiration of ten (10) years from the date of adoption of the Plan, as amended on May 13, 2010, by the Board of Directors; provided, that any
future amendment to the Plan that is approved by the stockholders of the Corporation in the manner provided under Section 18 of this Plan shall
be regarded as creating a new Plan, and an Incentive Stock Option may be granted under such new Plan until the expiration of ten (10) years
from the earlier of the approval by the Board of Directors, or the approval by the stockholders of the Corporation, of such new Plan. Incentive
Stock Options theretofore granted may extend beyond the expiration of that ten-year period, and the terms and conditions of the Plan shall
continue to apply thereto and to shares of Common Stock acquired upon the subsequent exercise of an Incentive Stock Option or related Stock
Appreciation Right.

Section 18. AMENDMENT OR TERMINATION OF THE PLAN

The Corporation may at any time and from time to time alter or amend, in whole or in part, any or all of the provisions of the Plan, or may at any
time suspend or terminate the Plan, through resolution of its Board of Directors, provided that no change in any Awards theretofore granted to
any Participant may be made which would impair or diminish the rights of the Participant without the Participant s consent, and provided further,
that no alteration or amendment may be made without the approval of the holders of a majority of the Common Stock then outstanding and
entitled to vote if (a) such stockholder approval is necessary to comply with the requirements of any rules promulgated under Section 16 of the
Securities Exchange Act of 1934 or such other Federal or state laws or regulations as may be applicable, (b) the amendment materially increases
the benefits accruing to Participants under the Plan, (c) materially increases the number of securities that may be issued under the Plan, or

(d) materially modifies the requirements for participation in the Plan.

Section 19. FORFEITURE AND RECOUPMENT EVENTS

The Committee may specify in an Award Agreement that the Participant s rights, payments, and benefits with respect to an Award shall be
subject to reduction, forfeiture, or recoupment upon the occurrence of certain specified events, in addition to any otherwise applicable vesting or
performance conditions of an Award.

Any Award to a Participant under this Plan is subject to reduction, forfeiture, or recoupment to the extent provided under Section 304 of the
Sarbanes-Oxley Act of 2002 or as may be provided under any other applicable law.

Section 20. MISCELLANEOUS

(a) Fractional Shares The Corporation shall not be required to issue or deliver any fractional share of Common Stock upon the exercise of an
Option or Stock Appreciation Right, the award of Performance Shares, the payment of a dividend equivalent in Common Stock pursuant to
Section 13 of the Plan or the withholding of shares of Common Stock for payment of taxes required to be withheld, but may pay, in lieu thereof,
an amount in cash equal to the Fair Market Value of such fractional share.
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the Corporation any Federal, state or local taxes of any kind required by law to be withheld with respect to Awards under the Plan. The
Corporation shall have the right to withhold shares of Common Stock, including fractional shares, from payment as necessary to satisfy any
withholding obligations, but may only withhold the minimum number of shares necessary to do so. If fractional shares are withheld, any
remaining fractional shares shall be paid in cash to the Participant as provided under paragraph (a) of this Section 20. The Participant or
Beneficiary shall remain responsible at all times for paying any Federal, state or local taxes of any kind with respect to Awards under the Plan.
In no event shall the Corporation or the Committee be liable for any interest or penalty that a Participant or Beneficiary incurs by failing to make
timely payments of tax.

(c) Stockholder Rights No person shall have any rights of a stockholder by virtue of an Option, Stock Appreciation Right, or Performance Share
Unit except with respect to shares of Common Stock actually issued to him, and the issuance of shares of Common Stock shall confer no
retroactive right to dividends. A Participant s right to receive Dividend Equivalents shall not, by itself, confer upon the Participant the rights or
privileges of a stockholder.

(d) No Contract of Employment This Plan shall not be deemed to be an employment contract between the Corporation or any Subsidiary
Company and any Participant or other employee. Nothing contained herein, or in any agreement, certificate or other document evidencing,
providing for, or setting forth the terms and conditions applicable to any Awards shall be deemed to confer upon any Participant or other
employee a right to continue in the employment of the Corporation or any Subsidiary Company, or to interfere with the right of the Corporation
or any Subsidiary Company to terminate the employment of such Participant or employee at any time.

(e) Unfunded Plan Except as may otherwise be provided in the Plan, the Plan shall be unfunded. Neither the Corporation nor any Subsidiary
Company shall be required to segregate any assets that may be represented by Options, Stock Appreciation Rights, Performance Share Units, or
Restricted Stock Units, and neither the Corporation nor any Subsidiary Company shall be deemed to be a trustee of any amounts to be paid
under an Option, Stock Appreciation Right, Performance Share Unit, or Restricted Stock Unit. Any liability of the Corporation to pay any
Participant or Beneficiary with respect to an Option, Stock Appreciation Right, Performance Share Unit, or Restricted Stock Unit shall be based
solely upon any contractual obligations created pursuant to the provisions of the Plan; no such obligation shall be deemed to be secured by any
pledge or encumbrance on any property of the Corporation or a Subsidiary Company.

(f) Applicable Law The Plan, its validity, interpretation, and administration, and the rights and obligations of all persons having an interest
therein, shall be governed by and construed in accordance with the laws of the Commonwealth of Virginia, except to the extent that such laws
may be preempted by Federal law.

(g) Gender and Number Wherever used in the Plan, words in the masculine form shall be deemed to refer to females as well as to males, and
words in the singular or plural shall be deemed to refer also to the plural or singular, respectively, as the context may require.

(h) Code Section 409A The Plan is intended, and shall be construed, to comply with the requirements of Code Section 409A. The Corporation
does not warrant that the Plan will comply with Code Section 409A with respect to any Participant or with respect to any payment, however. In
no event shall the Corporation or the Committee be liable for any additional tax, interest, or penalty incurred by a Participant or Beneficiary as a
result of the Plan s failure to satisfy the requirements of Code Section 409A, or as a result of the Plan s failure to satisfy any other applicable
requirements for the deferral of tax.
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Appendix D

NORFOLK SOUTHERN CORPORATION
EXECUTIVE MANAGEMENT INCENTIVE PLAN

AS AMENDED SUBJECT TO STOCKHOLDER APPROVAL

The terms of this amended Plan, as set forth below, are subject to approval by the separate vote of the holders of a majority of the shares of
Common Stock present or represented and entitled to vote at a meeting of the stockholders of the Corporation at which a quorum is present for
the proposal.

Section I. PURPOSE OF THE PLAN

It is the purpose of the Norfolk Southern Corporation Executive Management Incentive Plan ( Plan ) to enhance increased profitability for
Norfolk Southern Corporation ( Corporation ) by rewarding certain officers elected by the Board of Directors of Norfolk Southern Corporation
and its affiliates with a bonus for collectively striving to attain and surpass financial objectives. The Corporation intends that the Plan comply
with the requirements of Section 162(m) of the Internal Revenue Code of 1986, as amended ( Code ) and intends that compensation paid under
the Plan qualify as performance-based compensation under Code Section 162(m).

Section II. ADMINISTRATION OF THE PLAN

The Compensation Committee, the Performance-Based Compensation Committee or any other committee of the Board of Directors of Norfolk
Southern Corporation which is authorized to determine bonus awards under the Plan ( Committee ) shall administer and interpret this Plan and,
from time to time, adopt such rules and regulations and make such recommendations to the Board of Directors concerning Plan changes as are
deemed necessary to insure effective implementation of this Plan. The Performance-Based Compensation Committee shall be comprised solely
of two or more Outside Directors (as defined in Treasury Regulation § 1.162-27(e)(3)).

No executive may simultaneously participate in more than one Norfolk Southern Corporation Incentive Group. An executive must reside in the
United States or Canada in order to participate in the Plan.

Section III. ESTABLISHMENT OF PERFORMANCE STANDARDS

Within the first 90 days of an incentive year, the Committee shall establish:
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A. The Incentive Groups for the incentive year, which Groups shall consist of Board-elected officers at the level of Vice President
and above,

B. The bonus level for each Incentive Group for the incentive year, and

C. The performance standard or standards for the Corporation for the incentive year. The performance standards shall be based on

one or more, or any combination, of the following business criteria, selected by the Committee, which may be applied on a
corporate, department or division level: earnings measures (including net income, earnings per share, income from continuing
operations, income before income taxes, income from railway operations); return measures (including net income divided by
total assets, return on shareholder equity, return on average invested capital); cash flow measures (including

operating cash flow, free cash flow); productivity measures (including total operating expense per thousand gross ton miles or
revenue ton miles, total operating revenue per employee, total operating expense per employee,
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gross ton miles or revenue ton miles per employee, carloads per employee, revenue ton miles per mile of road operated, total
operating expense per carload, revenue ton miles per carload, gross ton miles or revenue ton miles per train hour, percent of
loaded-to-total car miles); fair market value of shares of the Corporation s Common Stock; revenue measures; expense measures;
operating ratio measures; customer satisfaction measures; working capital measures; cost control measures; economic value
added measures; and safety measures. If the Committee establishes performance standards using more than one of the aforesaid
business criteria, the Committee shall assign a weighting percentage to each business criterion or combination thereof; the sum

of the weighting percentages shall equal 100%.

The Committee may establish performance standards solely with respect to the Corporation s performance without regard to the
performance of other Corporations or indices, or by comparison of the Corporation s performance to the performance of a
published or special index deemed applicable by the Committee including but not limited to, the Standard & Poor s 500 Stock
Index or an index based on a group of comparative companies.

Section IV. TYPE OF INCENTIVE BONUS

On or before a date which shall not be later than the date that is six months prior to the last day of the incentive year to which the performance
standards established pursuant to Section III apply for any incentive bonus that is performance-based compensation, as defined in Code

Section 409A, and which shall not be later than the last day of the year prior to the incentive year to which the performance standards established
pursuant to Section III apply for any incentive bonus that is not performance-based compensation, as defined in Code Section 409A, each
participant must elect to receive any incentive bonus which may be awarded to him or her for the incentive year either 100% cash or deferred in
whole or in part. A participant shall be permitted to defer only 25%, 50%, 75% or 100% of the bonus for any incentive year. If the participant
elects to receive 100% cash, the entire amount of the bonus for the incentive year shall be distributed to the participant, or to his or her estate in
the event of the participant s death, on or before March 1 of the year following the incentive year. If deferred in whole or in part, the amount
deferred shall be allocated to the Norfolk Southern Corporation Executives Deferred Compensation Plan (and such deferrals will be governed by
the provisions of that plan) on or before March 1 of the year following the incentive year and the remainder, if any, shall be distributed in cash to
the participant, or to his or her estate in the event of the participant s death, on or before March 2 of the year following the incentive year.

Failure on the part of the participant to elect a deferral by the date specified, either in whole or in part for the incentive year, shall be deemed to
constitute an election by such participant to receive the entire incentive bonus for the incentive year as a cash bonus.

Section V. BONUS AWARDS

At the end of the incentive year, the Committee shall certify in writing to what extent the performance standards established pursuant to Section
III have been achieved during the incentive year and shall determine the Corporate Performance Factor based on such achievement. In
determining the Corporate Performance Factor, special charges and restructuring charges, and unusual or infrequent accounting adjustments
which are significant, and restatements or reclassifications, all as determined in accordance with Generally Accepted Accounting Principles,
which would have the effect of reducing the Corporate Performance Factor shall be excluded, and which would have the effect of increasing the
Corporate Performance Factor shall be included, unless the Committee shall determine otherwise.
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A participant s bonus award shall be determined by multiplying the Corporate Performance Factor by the participant s bonus level, with the result
multiplied by the participant s total salary paid during the incentive year. The bonus award payable to a participant for an incentive year shall not
exceed three tenths of one percent (0.3%) of the Corporation s income from railway operations for the incentive year. The Committee may

review the performance of any of the Corporation s Covered Employees, as defined in Code Section 162(m), and may, at its discretion, reduce

the bonus award of any such Covered Employee between 0% and 100%, based on the individual s performance. The Corporation s chief
executive officer may review the performance of any participant who is not a Covered Employee and may, at his discretion, adjust the bonus
award of any such participant between 0% and 125%.

If the employment of a participant who is employed by Norfolk Southern Corporation or its affiliates during the incentive year terminates prior
to the end of such year by reason of (1) death, or (2) normal retirement, early retirement or total disability under applicable Norfolk Southern
Corporation plans and policies, then the phrase total salary paid during the incentive year means base salary paid to the participant during that
portion of such year of employment prior to his or her termination and through the end of the calendar month or payroll period in which
employment terminates but excludes any cash paid with respect to such participant s unused vacation. No incentive bonus for any incentive year
shall be awarded or paid to any participant whose employment with Norfolk Southern Corporation and all its affiliates terminates before the end
of such incentive year for a reason other than one of those specifically stated in the preceding sentence.

If a participant becomes eligible for the Plan during the year or becomes eligible for a different Incentive Group, then the amount of the award
shall be adjusted proportionally to reflect such changes.

Section VI. REIMBURSEMENT OF EXCESS BONUS TO CORPORATION

The Board of Directors may require reimbursement of all or any portion of an excess bonus paid under the Plan if (a) financial results are
restated due to the material noncompliance of the Corporation with any financial reporting requirement under the securities laws, and (b) an
excess bonus was distributed within the three-year period prior to the date the applicable restatement was disclosed. For this purpose, excess
bonus means the positive difference, if any, between (i) the bonus paid to the participant and (ii) the bonus that would have been paid to the
participant had the bonus been calculated on the correct Corporate Performance Factor using the restated financial results. The Corporation will
not be required to award an additional bonus to a participant if a restated Corporate Performance Factor would result in a higher bonus payment.

Any bonus to a participant under this Plan is subject to reduction, forfeiture, or recoupment to the extent provided under Section 304 of the
Sarbanes-Oxley Act of 2002 or as may be provided under any other applicable law.

Section VII. NO GUARANTEE OF CONTINUANCE OF EMPLOYMENT

Nothing contained in this Plan or in any designation of a participant hereunder shall constitute or be deemed to constitute any evidence of an
agreement or obligation on the part of Norfolk Southern Corporation or its affiliates to continue to employ any such participant for any period
whatsoever.

Section VIII. AMENDMENT TO AND TERMINATION OF PLAN
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Norfolk Southern Corporation reserves the right at any time by a resolution duly adopted by its Board of Directors to amend this Plan in any
manner or to terminate it at any time, except that no such amendment or termination shall deprive a participant of any rights hereunder
theretofore legally accrued, and no such termination shall be effective for the year in which such resolution is adopted.
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Section IX. FUNDING SOURCE

All amounts that are payable under this Plan shall be paid for from the general assets of the Corporation. There is no trust or other fund from
which amounts under this Plan shall be paid.

Section X. GOVERNING LAW

This Plan shall be construed, administered and enforced according to the laws of the Commonwealth of Virginia, to the extent not superseded by
the Code or other federal law.

Section XI. NON-ASSIGNABILITY OF BENEFITS

A participant s right to receive a payment hereunder is not subject in any manner to anticipation, allocation, sale, transfer, assignment, pledge,
encumbrance or charge, and any attempt to accomplish any of these acts shall be void.

D-4

Table of Contents 53



Edgar Filing: WEBSTER PATRICK M - Form 4

Table of Conten
TWO MORE WAYS TO VOTE YOUR PROXY, VOTE BY TELEPHONE OR INTERNET
24 HOURS A DAY 7 DAYS A WEEK.

Save Your Company Money It s Fast and Convenient

INTERNET

http://www.proxyveting.com/nsc
Go to the website address shown above. Have your proxy card in
hand. Follow the simple instructions.

TELEPHONE

1-866-540-5760
Use any touch-tone telephone. Have your proxy card in hand. Follow
the simple recorded instructions. CALL TOLL-FREE TO VOTE

MAIL
Mark sign and date your proxy card. Detach card from this form.
Return the card in the postage-paid envelope provided.

If you have submitted your proxy by Internet or by telephone, there is
no need for you to mail back your proxy card.

Your Internet or telephone vote authorizes the named proxies to
vote your shares in the same manner and to the same extent as if
you marked, signed and returned the proxy card.

WO#

70039

q DETACH PROXY CARD HERE IF YOU ARE NOT VOTING BY TELEPHONE OR INTERNET ¢

Please mark your votes as
indicated in this example X

The Board of Directors recommends a vote FOR the following items, and this proxy card will be voted accordingly if no choice is specified:

1. ELECTION OF DIRECTORS: FOR AGAINST ABSTAIN FOR AGAINST ABSTAIN

Nominees - 2013:

01 Thomas D. Bell, Jr. : - : 2. Ratification of the appointment of KPMG
LLP, independent registered public
accounting firm, as Norfolk Southern s
independent auditors for the year ending
December 31, 2010.

Table of Contents 54



02 Alston D. Correll

03 Landon Hilliard

04 Burton M. Joyce

Signature
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3. Approval of Amendment to Articles of
Incorporation to declassify the Board of
Directors.

4. Approval of the Norfolk Southern
Corporation Long-Term Incentive Plan, as
amended.

5. Approval of the Norfolk Southern
Corporation Executive Management
Incentive Plan, as amended.

The Board of Directors recommends a vote AGAINST the following item and this
proxy card will be voted accordingly if no choice is specified:

6. Stockholder proposal concerning corporate
political contributions.

In addition, in their discretion the Proxies are authorized to vote upon such
other business as may properly come before the meeting.

Mark Here for

Address Change

or Comments

SEE REVERSE

Signature Date

Please sign exactly as the name appears hereon. If stock is held in names of joint owners, both should sign. If signing as attorney, trustee, executor, administrator,
custodian, guardian or authorized representative, please indicate full title as such. Sign, Date and Return the Proxy Card Promptly Using the Enclosed Envelope.
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Choose MLinkSM for fast, easy and secure 24/7 online access to investment plan
statements, tax documents and more. Simply log on to Investor ServiceDirect® at
www.bnymellon.com/shareowner/isd where step-by-step instructions will prompt you
through enrollment.

Important notice regarding the Internet availability of proxy materials for the Annual Meeting of shareholders. The Proxy Statement and
the 2009 Annual Report to Shareholders are available at: http://bnymellon.mobular.net/bnymellon/nsc

q DETACH PROXY CARD HERE q
NORFOLK SOUTHERN CORPORATION
THREE COMMERCIAL PLACE, NORFOLK, VIRGINIA 23510-2191
PROXY FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD MAY 13, 2010
This Proxy is Solicited on Behalf of the Board of Directors

The undersigned hereby appoints and authorizes Gerald L. Baliles, Gene R. Carter and Steven F. Leer, and each or any of them, proxy for the
undersigned, with full power of substitution, to represent and vote all shares of Norfolk Southern Corporation common stock held by the
undersigned with the same force and effect as the undersigned at the Annual Meeting of Stockholders of Norfolk Southern Corporation to be
held at the Conference Center, Williamsburg Lodge, South England Street, Williamsburg, Virginia, on Thursday, May 13, 2010, at 10:00 A.M.,
Eastern Daylight Time, and at any adjournments, postponements or reschedulings thereof, upon the matters more fully set forth in the Proxy
Statement, dated March 22, 2010, and to transact such other business as properly may come before such meeting(s).

The undersigned acknowledges receipt of the Notice and Proxy Statement dated in each case March 22, 2010. All other proxies heretofore given
by the undersigned to vote shares of Norfolk Southern Corporation common stock are expressly revoked hereby.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED IN THE MANNER DIRECTED ON THE OTHER SIDE BY THE
UNDERSIGNED STOCKHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF
DIRECTORS, RATIFICATION OF KPMG AS INDEPENDENT AUDITORS, APPROVAL OF AMENDMENT TO ARTICLES OF
INCORPORATION TO DECLASSIFY THE BOARD OF DIRECTORS, AND APPROVAL OF NORFOLK SOUTHERN CORPORATION
LONG-TERM INCENTIVE AND EXECUTIVE MANAGEMENT INCENTIVE PLANS, AS AMENDED, AND AGAINST THE LISTED
STOCKHOLDER PROPOSAL. THIS PROXY ALSO DELEGATES DISCRETIONARY AUTHORITY TO VOTE WITH RESPECT TO
ANY OTHER BUSINESS WHICH MAY PROPERLY COME BEFORE THE MEETING OR ANY ADJOURNMENT OR POSTPONEMENT
THEREOF.

Address Change/Comments BNY MELLON SHAREOWNER SERVICES
(Mark the corresponding box on the reverse side) P.O. BOX 3550

SOUTH HACKENSACK, NJ 07606-9250

(Continued, and to be MARKED, DATED AND SIGNED, on the
other side)

WO#
70039
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