   MODEL QDRO - THOROUGHBRED RETIREMENT Investment Plan (TRIP)
Federal law generally prohibits retirement plans, like the Thoroughbred Retirement Investment Plan of Norfolk Southern Corporation and Participating Subsidiary Companies (“TRIP”), from assigning or alienating a Participant’s plan benefits.  However, TRIP can assign a Participant’s benefits to an “Alternate Payee” who is the Participant’s spouse, child or former spouse, if it is ordered to do so under a domestic relations order that is issued in connection with an action for divorce, dissolution, annulment, legal separation or family support.  The TRIP administrator will review any such domestic relations order to determine whether it contains all the necessary terms to be a ”qualified domestic relations order” (“QDRO”).  
· If the TRIP administrator determines that the order is qualified, then the TRIP administrator will divide the Participant’s TRIP account(s) and assign all or a portion of the Participant’s TRIP account(s) to the Alternate Payee, as specified in the order.  

· If the TRIP administrator determines that the order is not a QDRO, then the TRIP administrator will not segregate the Participant’s account or assign any benefit to the Alternate Payee.  
Please note that the Participant’s benefit in TRIP is the value of the Participant’s plan account(s).  The value of these account(s) may increase or decrease on a daily basis.  

QDRO Procedures.  The TRIP administrator has adopted procedures that it uses to determine the qualified status of domestic relations orders and to administer distributions under such orders.  You should get a copy of these procedures and read them carefully.

The fastest way for you to get a copy of these procedures is from the Employees page of the Norfolk Southern Corporation website, at www.nscorp.com.
We can also mail you a copy of these QDRO procedures.  Call Norfolk Southern’s Human Resources Help Desk, at 800-267-3313, if you want us to mail you a copy.
Using the Model QDRO.  We have prepared the attached Model “Qualified Domestic Relations Order” to assist employees and their spouses to reach agreement on the division of benefits under TRIP.  We encourage you to use the Model QDRO because it will expedite our review and approval of the order and the division of the Participant’s benefits under TRIP, but you are not required to do so.  In certain cases, the Model QDRO may not be appropriate. 

Your attorney should review the Model QDRO form to determine whether it is appropriate for your use.  The Model QDRO form reflects the provisions that are used most frequently to allocate benefits under TRIP; it does not contain all of the possible options.  

You should read the TRIP plan summary before drafting the QDRO.  If you are an employee and need the TRIP plan summary, the fastest way for you to get a copy is to print one from the Employee Benefits area of Norfolk Southern’s Employee Resource Center (ERC).
You can also get the TRIP plan summary by calling Norfolk Southern’s Human Resources Help Desk at 800-267-3313.  
The Norfolk Southern Employee Benefits office (Employee Benefits) will, upon request, review a draft domestic relations order (including non-Model orders) prior to entry by a court.  Please note that, although Employee Benefits will review draft orders assigning a Participant’s TRIP account balance, the TRIP administrator will not make a final determination of whether a proposed order satisfies the requirements to be a QDRO or put a hold on the Participant’s TRIP account(s) until the TRIP administrator receives a signed judgment, order or decree with respect to the assignment of assets under TRIP.  You may send draft orders to Employee Benefits, attn: Manager Retirement Plans by fax to (757) 823-5782, or mail them to Employee Benefits at the address listed at the end of these instructions.  

Questions Regarding the Model QDRO.  If you have any questions regarding the Model QDRO, you should call the Manager Retirement Plans at (757) 664-2003, or write to:
Norfolk Southern Employee Benefits

Attn: Manager Retirement Plans
Three Commercial Place

Norfolk, VA  23510-9228
Instructions for the Model QDRO Form
1. The enclosed Model QDRO uses a “fill in the blank” format. DO NOT ATTEMPT TO FILL IN THE BLANKS ON A HARD COPY OF THIS FORM AND SEND IT IN – YOU SHOULD CREATE YOUR OWN FORM.  You need to create your own form because the blank spaces provide alternative methods of dividing benefits; thus, the form will be ambiguous if you complete one alternative on the form and leave the other alternative blank.  

2. The Model QDRO provides for alternate methods of dividing benefits. DO NOT INCLUDE MORE THAN ONE ALTERNATIVE IN YOUR ORDER where multiple alternatives are provided.

3. Benefits under TRIP are payable ONLY in the form of a lump sum distribution.  Your order should not award monthly benefits.

4. The model order provides that the Alternate Payee may elect to receive the assigned benefit in as soon as administratively feasible after qualification of the order.  An Alternate Payee who has an account balance greater than $5,000 can leave the Alternate Payee’s account in TRIP, but the Alternate Payee’s account will be subject to an account maintenance fee.  

5. The model order allows the Alternate Payee to name a beneficiary after the order is determined to be a QDRO.  Do not name a death beneficiary for the Alternate Payee’s TRIP account in the QDRO.  This is because such a beneficiary designation can conflict with the terms of TRIP. 
 [MODEL “QUALIFIED DOMESTIC RELATIONS ORDER” FOR THE 

THOROUGHBRED RETIREMENT Investment Plan OF Norfolk Southern Corporation and participating subsidiarY COMPANIES (trip)]
IN THE __________ COURT OF THE STATE OF ___________ 
IN AND FOR THE COUNTY OF _______________
[Drafting Note: Insert appropriate caption, including name of plaintiff or petitioner, defendant or respondent, case number, and/or any other information required by the court.]
QUALIFIED DOMESTIC RELATIONS ORDER


IT IS ORDERED, ADJUDGED AND DECREED that the Court finds that:

1.
This Court has jurisdiction over the parties hereto and over the subject matter of this action and has the authority to enter this Qualified Domestic Relations Order.

2.
This Order is intended to be a qualified domestic relations order (“QDRO”) as that term is defined in section 206(d) of the Employee Retirement Income Security Act of 1974 (“ERISA”) and section 414(p) of the Internal Revenue Code of 1986 (the “Code”).  This QDRO is granted in accordance with [DRAFTING NOTE: INSERT APPLICABLE STATE DOMESTIC RELATIONS LAW CITATIONS], which relate to [DRAFTING NOTE: SELECT AS APPROPRIATE marital property rights and/or child support].
3. 
The retirement plan subject to this Order is the Thoroughbred Retirement Investment Plan of Norfolk Southern Corporation and Participating Subsidiary Companies (“TRIP”).
4.
TRIP is administered by the Board of Managers for TRIP, whose address is Three Commercial Place, Norfolk, Virginia  23510-9228. 
5. 






 (“Participant”) is a participant in TRIP.  The Participant’s address is as follows:
Address: 









The address of the Participant may be changed from time to time by written notice given to the Board of Managers.  The Participant has the duty to notify the Plan Administrator of any change in the above-listed address subsequent to the entry of this Order.

6. 
The Alternate Payee is 




 (“Alternate Payee”), whose address, social security number and date of birth are as follows:

Address: 










Social Security 








Date of Birth








The address of the Alternate Payee may be changed from time to time by written notice given to the Board of Managers.  The Alternate Payee has the duty to notify the Plan Administrator of any change in the above-listed address subsequent to the entry of this Order.

7.
[DRAFTING NOTE – in this paragraph, describe the relationship between Participant and Alternate Payee leading to entry of the order, e.g., “A divorce order terminating the marriage between the Participant and the Alternate Payee was entered on 


”or “The Participant and the Alternate Payee are married and an order providing for their legal separation was entered on 


.”]
8.  
This order assigns a portion of the Participant’s benefits from TRIP and TRIP will pay benefits to the Alternate Payee according to the following terms and conditions:


a. 
The assigned benefit shall be
[option 1]
equal to 

% of the Participant’s balance in the Participant’s TRIP account(s).

[option 2] 
in the amount of $


; provided, however, that if the dollar amount listed, as adjusted by 8 c., exceeds the balance of the Participant’s TRIP account as of the date the assigned benefit is to be segregated, then the assigned benefit shall be 100% of the balance of the Participant’s TRIP account.

b. The assigned benefit will be valued as of
[option 1] 
 the date TRIP receives the order.
[option 2] 
[DRAFTING NOTE: insert date].  
c.
The assigned benefit described above 

[option 1] 
shall 

[option 2] 
shall not

be adjusted by earnings or losses allocable to the account from the date of valuation of the account to the date of segregation of the account.  

d. 
The Alternate Payee’s benefit will be assigned pro-rata from all TRIP accounts maintained by the Participant. [DRAFTING NOTE: The Participant may maintain multiple accounts in TRIP, and access and tax treatment varies among the accounts.]
e. 
TRIP shall segregate the assigned benefit, separately maintain the assigned benefit in account(s) established in the Alternate Payee’s behalf, and shall allocate earnings and losses from the date the assigned benefit is segregated to the date of distribution to the Alternate Payee.  
f.
The Alternate Payee’s assigned benefit shall be proportionately divided among the investment funds in the same manner as the Participant’s account(s) are allocated as of the date the Alternate Payee’s account(s) is/are established.  
g.
The Alternate Payee may elect to receive the assigned benefit in a lump sum as soon as administratively feasible after qualification of this order.  

9. 
The parties to this Order intend that it shall comply with all applicable provisions of ERISA and the Code.  Nothing in this Order shall require TRIP or the Board of Managers of TRIP:



a.
To provide any type or form or benefit, or any option, not otherwise provided under TRIP;


b.
To pay any benefits not permitted under the Code or ERISA;


c.
To pay total benefits with a value in excess of the benefits the Participant would otherwise be entitled to receive under TRIP;


d.
To provide benefits to the Alternate Payee required to be paid to another alternate payee under another order previously determined to be a Qualified Domestic Relations Order.
10.
The Alternate Payee shall, prior to the distribution of benefits awarded hereunder, complete and return all forms and documents required by the plan administrator for TRIP, the trustee, or as may be required by law.  The Alternate Payee shall timely make in writing all appropriate elections required by TRIP or the Board of Managers.
11.
On and after the date this Order is determined to be a Qualified Domestic Relations Order, but before the Alternate Payee receives a total distribution under TRIP, the Alternate Payee shall be entitled to all the rights and election privileges afforded to alternate payees under the Plan including, but not limited to, the rules regarding the right to designate a beneficiary and the right to direct investments of the Alternate Payee’s separate account under TRIP.  

12. 
This Court retains jurisdiction to amend the Order for purposes of establishing or maintaining its qualification as a Qualified Domestic Relations Order.

Date






Judge

Attorney for Participant
Attorney for Alternate Payee
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