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P R E S E N T A T I O N

Michael Hostutler - Norfolk Southern - Director, Investor Relations

Good morning, again. My name is Michael Hostutler. I'm the Director of Investor Relations for Norfolk Southern Corporation.
And I'd like to thank you for attending our 2011 Investor and Financial Analyst Conference.

We are here in Altoona, Pennsylvania with the full house in addition to those of you listening via the Internet. Before we begin
today's program, I'd like to mention a few items. For those of you listening on the Internet, slides of the presenters are available
on our website nscorp.com under the investor section.
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Please be advised that any forward-looking statements made during the course of this conference represent our best good
faith judgment as to what may occur in the future. Statements that are forward looking can be identified by use of the words
such as belief, expect, anticipate, and project.

Our actual results may differ materially from those projected and will be subject to a number of risks and uncertainties, some
of which may be outside of our control. Please refer to our annual and quarterly reports filed with the SEC for a discussion of
those risks and uncertainties we view as most important.

Additionally, keep in mind that all references to reported results excluding certain adjustments, i.e. non-GAAP numbers have
been reconciled on our website. Now, at the end of our presentation, we will have a question-and-answer session. And I would
ask that you wait for a microphone before asking your questions for the benefit of our Internet listeners.

And now, it is my pleasure to introduce Norfolk Southern Chairman, President and CEO, Wick Moorman.

Wick Moorman - Norfolk Southern - Chairman, President and CEO

Thank you Michael. Good morning, everyone. Let me formally welcome all of you to our 2011 Investor and Financial Analyst
Conference. As I had said to a lot of you last night, it's a great pleasure to have you here in Altoona. Altoona, I think, is a wonderful
place to visit from a railroad perspective because as you'll see today, it's a great juxtaposition of both the historical and the new,
and one of the things that I think makes our industry such a fascinating one.

You'll see shops that had their origination well over 100 years ago in the former Pennsylvania Railroad where they actually built
steam locomotives. But, as you'll see today we're doing cutting-edge technology in locomotive rebuild and rehabilitation, and
I think you'll find it a fascinating tour.

So, what I wanted to do this morning -- we have a full agenda -- is to take a few minutes -- a couple of minutes to kind of set
this stage in a very broad way about what we're going to talk about and what we're all about. But, as you'll see, the presentations
today are really focused on the longer term perspective. So, I thought I'd take just a second to talk about current business levels
and current service levels.

Let me start with our volumes. You all see our volumes through June 4th quarter-to-date, we're up about 3%. The top three
areas of growth in the first quarter, which were automotive, intermodal, and coal have continued into the second quarter. We
have obviously, as all of you know, are seeing some macro signs that the economy has slowed a little bit. We think that there
are reasons why that slowing has occurred when it had.

We still remain convinced that the economic recovery is underway. It may proceed at a slower level and some of the first quarter
numbers might have indicated, but we do not, right now, see anything that looks like a double dip or anything like that. We
have continued confidence in the underlying strength of the economic recovery.

If you look at our service, as all of you know, we worked through a lot of effects of a very unusual winter in terms of extraordinary
weather. And then we have continued to see extraordinary weather particularly in the southeast, but really up through all of
our service area with a prolonged series -- it seemed like a weekly series, of major storms including the tragic set of tornadoes
that hit Mississippi, Alabama, Tennessee, and Virginia.

As we have gotten through all of that, and as Mark will discuss with you, we have seen our network rebound as a result of all
the work we put into it. Our velocities have continued to improve. Our dwell time has continued to improve as well.
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And barring anything unusual, and it would have to be highly unusual, we anticipate that our service metrics will continue to
improve during the balance of the year. So all in all, I would tell you that right now we are reasonably confident about the
quarter. And we're certainly confident about our prospects for the future, the second half of the year, and on into 2012.

Let me -- as I said earlier just take a couple of seconds to talk about Norfolk Southern and our world. We had a very interesting
conversation actually last night at dinner about the Norfolk Southern perspective and our culture in terms of growth and
investment.

And I will tell all of you, I think most of you know this that we have a very long-held set of beliefs, which have made us an industry
leader for many years, and which I'm convinced will enable us to continue to take the leadership position in our industry for
years to come. And these are things we talk about all the time. You're familiar with all of them they're themes you're going to
hear over and over again today, but I think it's useful to recount at least some of them.

The first is, obviously, our fundamental commitment to safety and to service. And the two, as Mark will tell you, go absolutely
hand in hand, because what underlies both of them is a belief in strong processes and then the discipline to apply those
processes.

The second characteristic, I think, of our company is our understanding that running a great railroad is a long-term gain, in a
very long-cycle business. And this manifests itself in a lot of different way, some of which you'll be hearing from Don. Our belief
in strong and long-term relationships with our core customers, our focus on strengthening our franchise -- railroads are franchise
businesses. Be that through our corridor initiatives or our long-standing commitment and strength in the area of industrial
development.

The third is our commitment over the long term through sustained investment in keeping our infrastructure and assets at a
very high level of maintenance, because we belief that's the only way that we can provide the customer service that we need
to provide.

Now, along with all of that comes a longstanding culture of efficiency. We have a history of driving productivity gains in our
business and in our operations, and you're going to hear a lot today about new efficiencies, which we're working on both the
capital side and the expense side, which will help us continue to drive that history of productivity improvement. And underlying
all of these things, are our belief is that there are two fundamental drivers of a lot of our success.

The first obviously is our people. I say this all the time, we have a great workforce. Norfolk Southern has great people. We have
great people on our management team. You know all of them that are here today, and you know a lot of folks who aren't here
today. But we have a wonderful management team that I am very privileged to work with. But we have great people out in the
shop at Juniata, you'll see them today. You'll see the extraordinary work they do, and that core component of great people
extends all across our company.

The second, and this I talked about last night, is our belief in technology. We have built a strong set of systems and strong
technologies over the years. We continue to invest in technology. It's not easy all the time. It takes time. We have to work through
sets of issues. It takes commitment, but we're committed to driving world-class technology because at the end of the day
world-class technology drives a world-class railroad.

So, as I said, I think you'll see all of this in our presentations today. Don will lead of. He will give you an in-depth look at our
business units, some of our history in terms of business development, what we're doing today in terms of developing all the
core elements of our business as well as developing our franchise.

Mark is going to then come up, talk to you a little bit about safety and service, and really kind of show you the system's background
of how we run the Company, which we think is a core strength and a core differentiator. Deb will then follow with a lot of great
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color on some of our initiatives from an efficiency standpoint and a productivity standpoint which come under the auspicious
of a program which we are calling Future Track.

And then, finally, Jim will come up and give you an overview on our continued focus on financial value creation. And he'll look
in particular what we do with margin improvement. Then Don Graab, our Assistant Vice-President, Mechanical, will give you
an overview of our locomotive strategy.

Don is -- I'd say this, Don is Mr. Locomotive in the railroad industry, and a lot of people know that. He'll just talk about Juniata
and what you're going to see. And he's going to talk about some things at Juniata, which is one of the outstanding rail facilities
in the country, that are unique and that we think will provide ongoing differentiation for us. I will follow up with a little round
up. We'll take your questions, and then we'll do lunch and a tour. That's the agenda for this morning.

Again, I thank all of you for being here. I thank all of you who are on the web for listening in today. And I'll turn the podium over
to Don.

Don Seale - Norfolk Southern - EVP and Chief Marketing Officer

Thank you, Wick. This is a mic test. I'm just going to stand down here instead of standing up at the podium. Can you all hear me
well? Okay. I see some thumbs up in the back. I'd like to add my welcome to Altoona. It's great to have everybody with us. And
we're going to get right into the program now, and walk you through the momentum that we are seeing in our franchise, our
business development and here is the essential agenda item that I'm going to cover.

First, a general overview of the favorable environment platform for rail growth in North America and the US, the playing field
for Norfolk Southern. The NS business trends and franchise update, and then I'll move into our network; what we are doing to
grow the network, focus the network for future growth, and to maximize results today. And then, our long-term focus and
strategy which is very, very succinct summary, that I'll serve up at the end of the presentation.

First, you all know that in terms of rail opportunities, the environment today is the best that we have seen in decades. The table
is set for rail growth in North America and it encompasses many different components, everything from sustainability, truck
congestion on highway, the fuel cost. But I want to auger down on a couple of these and just talk about them with respect to
today's environment.

We, all saw the ISM report that came out last week. Wick referenced that. We saw about 6.5%, 6.9% decline in one month. We
do not believe that that is reflective of what's taking place in the economy. We're seeing a very resurgent manufacturing base
in the US. If you look at the manufacturing data that is out right now, the Manufacturing Alliance projects that manufacturing
in this country is going to be up about 5.5% this year and 4.5% next year compared to GDP of about 2.5% this year and 2.7%
next year.

Also, we're seeing increased foreign trade growth in terms of both exports and imports, we'll get into that. With respect to the
export business after a 15% gain in exports last year, we are teed up this year for another 10%. And, we've got nine major
industries that are running a favorable trade surplus this year. So, very, very favorable.

Even when you dig into the ISM report that came out last week, you'll see out of 18 major industry groups, 14 are reflective of
growth, and 14 of those include chemicals, metals, fabricated metals, transportation equipment. In other words, all of those
things that link back to manufacturing.

So you put all this together, it's a very favorable table that is set, a very favorable platform for rail growth. And when we look at
where the growth is going to come from, it's going to come from the highways predominantly. The international trade will be
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a component, but the highway system in the US is fundamentally facing a structural change; one that we predicted for many
years, but one that we're beginning to see crystallize before our eyes.

When you look at some of the assets that are supporting truckload capacity; tractor capacity in terms of replenishment, sales
down about 62% over this five-year period from 2006 up to 2010. Trailers, down about 57%, 58%. Big decline in capacity in
terms of truckload capability.

And if you look at CSA 2011, all of you are very aware of this in terms of the pending regulations in the truckload market, as
these hours of service and certification process requirements are launched and are implemented, some of these projections
with respect to the impact is it will take as many as 300,000 drivers out of the national truckload pool, a 5% loss of productivity
and up to a $25 billion shift in cost.

Now, we all know that in Washington things are fluid, some of this may come and go, but the core of this, we feel, is going to
be implemented and it will have a big impact with respect to capacity. So, this is a major factor, we are watching, and building
our infrastructure out for, that I will talk about a little bit more in a minute, to get ready for this and to participate in the opportunity
today.

Looking at today, and Wick mentioned our volume being up 3% in the second quarter, year-to-date January through May, we're
up 6%. In the first quarter, we were up 8%. Last year, we were up 14%. That was the best increase in volume in the industry last
year at 14%. As you'll recall in the first quarter, our 8% increase in volume was the best in the industry as well.

And year-to-date 6%, we are seeing coal, intermodal, automotive and metals continue to surge ahead even as the comps get
tougher. Our chemical traffic, we've got comps from the TVA project cargo that we handled last year, the [Flash] that was about
7,500 cars per quarter that we finished last year. So, we'll be running against that comp for most of the year until December 1st
of this year. The chemical traffic is looking positive and it's actually up, if you take the comp out.

And then, agriculture, we are seeing 15-year lows in terms of corn inventory carry-overs that's impacting the volume that's out
there to haul. And also we're seeing some local shorter haul trucking hauling corn that was contaminated with (inaudible) last
year that did not move, and we had a longer haul gathering corn moves. So, some moving parts there, but still a very positive
picture overall.

I wanted to just look back a little bit and give you a flavor of how our yield in terms of revenue per unit has looked over the past
decade. You saw what it looks like in the first quarter. Our revenue per unit was up 8% in the first quarter, a record set in several
categories.

But over this ten-year period leading into the first quarter of 2011 for the decade, our CAGR of 4.6% in terms of revenue per
unit up 70% and new records set in 2011. It's been a sustained long-term growth in revenue per unit, and it is our strategy going
forward to continue this curve.

Now, let's look at another metrics of yield, something very important that we watch and I know you watch as well, and its
revenue-per-revenue ton-mile. And in this chart, we have our revenue-per-revenue ton-mile -- chart is indexed from 2000 up
to 2010, compared to the three other US rail carriers.

And you'll see that our CAGR on revenue-per-revenue ton-mile higher than the revenue per unit at 5.3%, a 68% increase in
revenue-per-revenue ton-mile over that period of time. And I will tell you when you look at the other roads down below that
the red line is the BN, the Santa Fe, that stop reporting once it went private. We are at least at a minimum 18 basis points higher
on the gain in revenue-per-revenue ton-mile over this long-term period than the other three carriers.

How about volume over the same amount of time? When we look at this chart, we have indexed volume from 2000 up through
2010 through the first quarter of 2011. When you look at this, we are the only Class 1 in the US that has a positive number
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indexed from 2000 up through 2011, we're up 2%. Truckload business was off about 9%. The low-tech industrial production
index off about 9%, 9.5%. The other railroads down 4% in terms of the overall -- this is total volume.

So, we have led the industry with respect to revenue-per-revenue ton-mile. We have led the industry with respect to volume
over this past decade. And when we fast-forward through the first quarter, you saw the results of 17% increase in revenue, 8%
of which came from revenue per unit, 8% of which came from volume. Again, a leadership position.

This is the total revenue indexed, again, with the other US railroads shown in black, the truck revenue shown in red, and the
low-tech industrial production index, the blue line on the bottom of the chart. And, again, you will see that if you look at the
math behind this, we're up 55% in revenue over that period of time. All of the Class 1 railroads outgrew the low-tech industrial
production index, as well as the truckload revenue curve over that time. A good news story for everyone.

What does it look like in terms of our businesses? Our 55% equates to a $3.36 billion increase, as I said, 55% which equates to
a 4.4% CAGR year in and year out over that period of time. And distributed growth through our three primary business groups,
intermodal, merchandise and coal; coal up being close to 90%, merchandise up in the mid-60s, and intermodal at about 35%
to 40%.

Drilling a little bit more down into the seven business groups that comprise intermodal, merchandise and coal. You can see just
to the right-hand side of your slide under the CAGR. We have categorized this in descending order. And some of you may be
surprised that our agricultural market had the highest compounded annual growth rate of revenue on all of our commodities.
It outpaced intermodal almost two-to-one.

Coal at 6.6%; chemical to 5.6%; intermodal right at 5% -- good growth; metals and construction 4%. The only red number on
the chart is automotive. And as you know, automotive during this period of time underwent a fundamental restructuring with
a lot of plant closures, a lot of dislocation of production, and a big drop off in sales obviously in 2009. So, a very favorable
distribution of revenue growth over that period of time.

What were the drivers, the common thread, for this performance over that period of time? You look at it, strong global trade,
the imports and export expansion and -- these hold true for today as well. They really haven't changed. And they were primary
drivers last year, they are primary drivers now.

Growth in utility, domestic, export and metallurgical coal. I'm going to share some data with you. We are bullish on our coal
franchise. We see tremendous opportunity for further growth and we will show you that.

New intermodal corridors, terminals and products obviously this has got a bullet. You know what we are doing with corridors.
I'll update you on that. I'll update you with respect to terminals. This is a growth market against a very, very big target, the
truckload market, and the international component of the intermodal market.

The steel industry in this country, in our view, is resurgent. Now, it dropped off in 2009 in the face of an unprecedented recession.
It's back up to 75% of capacity. A lot of new investments are going into the steel industry in this country. We'll show you some
of that. Strong growth in ethanol and biofuels. Industrial development is fundamental to the strategy. I'll show you some more
detail about that. Obviously, strong safety and service improvement supports all this. And Mark is going to get into that in more
detail following me.

Pricing to market gains. When you look at our revenue-per-revenue ton-mile and look at it up 68%, revenue per unit up 68%,
and looking what we get in the first quarter coming into the current market, I think those facts -- those numbers speak themselves.
And then, we have launched over that decade a very effective fuel surcharge program to protect ourselves from the volatility
in that market, and that's what the program was designed to do.
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Now, let's fast forward into today and start looking at the network -- our portfolio of business and the network. And for the
purposes of today's discussion, I have broken our network into four fundamental sub-networks -- the big network and then
four sub-networks. The four sub-networks are coal at 28% of our revenue last year; manufacturing which is automotive; metals
and construction; chemicals, paper and forest products at 39%; our agricultural market, which includes ethanol, grain, food
products, 14%; and intermodal at 19%.

And then, here are the attributes to the left of the slide showing some of the characteristics of the broad market network that
we are operating in. Almost three-quarters of the population of the US are east of the Mississippi in our service territory. Almost
60% of total energy consumption in the US -- 58%. 63% of US manufacturing. And in that territory east of the Mississippi, we
estimate based on the studies we've done over 30 million truckloads annually exceeding 550 miles length of haul. And then,
very extensive port access.

Let me show you the port access starting off. 31 ports, 16 seaports, eight river ports, and seven lake ports. So, tremendous
coverage for everything from coal to pig iron coming in up to river from South America, fertilizer, grain, and then all of the
containerized freight both exports as well as imports. So, a tremendous network of ports, both internally on the river, on the
lakes, and on the ocean side.

Now, drilling down further into the network, let's start with coal. And, here is the ten-year CAGR for coal in terms of revenue
6.6%. The bottom of the chart -- the pie chart shows the distribution. As you know, about 71% of our coal business is utility. We
have a tremendous utility franchise, and I'll walk you through that. Export is 13%. It's growing very rapidly. We'll talk about that.

We've got the great capabilities in terms of custom blending of coke for the steel industry both domestically as well as for export.
We are working on a more productive coal car fleet. I'll show you an example of that. And corridor-terminal investments, you
think of those in terms of intermodal, but I want to give you more detail today about the MidAmerica Corridor, which is really
targeted coal. It's focused on coal.

And, finally, technology being applied to this market. We have a coal transportation management system, which is cutting edge
with respect to managing supply chain, in terms of loaded trains, empty trains, managing the unload time, the loading time
and maximizing the assets in supply chain. It's a great piece of technology.

Let's start with utility coal, which is 71% of the franchise. We've got a great franchise. This is a shot of Plant Scherer, our largest
generation station that's near Macon, Georgia. This plant burns up to 16 million tons of PRB coal annually that comes over to
Memphis gateway. It is a huge base load facility.

But if you look at our entire portfolio, we have 103 utility plants. We directly serve 86 of those, 55 in the North, 31 in the South,
and we've got access to 17 more through the river docks and through connecting short line railroads. So, it's a great network

Let's put this into perspective. We all know that in US, 45% of electrical generation came from coal last year - right -- 45%. 47%
of electrical generation in the East came from coal. But the interesting data point here is that 70% of electrical generation
capacity in the East is coal mined -- 70%.

And our business grew last year in utility. You remember the fourth quarter numbers, we were at 18%. In the first quarter, we
were up 13% on utility. And we saw our southeastern business -- utility business surge by 26% in the first quarter.

The great news about this network is that within East only 66% of capacity was used to generate that power last year. There is
excess capacity in the coal-fired network in the East where it is -- represents 70% of total electrical generation. So, as we see a
hot summer, as we see industrial activity and manufacturing continue to ramp up, there is capacity to ramp up in terms of
coal-fired -- capacity that we serve.
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In terms of the increase in the first quarter -- the 26% to the Southeast and 13% overall. In that 26% to the Southeast -- and we
continue to see that demand there as inventories are lower. We secure about 3 million tons of new utility business into the
Carolinas that started January 1st, and it is being sourced from the mine, Pittsburgh 18, going into the Carolina as opposed to
be sourced in the traditional Central App origin.

Many of you asked about coal in the first quarter, that gives you a little bit more color. That is a significant gain in new utility
business of 3 million tons, plus we are seeing TVA at Kingston, the plant that we opened, taking a much higher level of coal
compared to last year and that will continue to the rest of this year.

Turning to export, Pier 6 here [for the] Norfolk -- largest and fastest coal export loading facility in the handled 5.4 million tons
of export in the first quarter that was up 15%. In April, that went up 34%. In May, our exports over Pier 6 are up 59%. So, we are
seeing an escalating tonnage demand at Pier 6, and we've got the capacity to handle it.

And obviously being at 40 million tons in a high-water mark -- we talked about that at the reception last night. We have
investments in people and some minor investments to ramp this capacity back up into this level.

We also see something that we haven't participated to any great degree in the past developing. Our export franchise has been
metallurgical coal for the steel industry around the world. The steam industry -- steam coal demand, is beginning to ramp up
in a very notable way.

Wick and I were in Europe this past week, and we got direct input from steel manufacturers, and steel receivers of coal, that
they are planning to take more baseload coal from the US, as opposed to taking it from Australia and some of the other sources
in the world where the sourcing is more volatile and the pricing is quarterly, and it's a combination of those two. So, we see an
opportunity for more export met coal.

The other thing that we noticed very clearly is that in Germany, for example, 42% of their electricity is generated from coal today
versus 45% in the US. That surprises some US people because we think that Europe is basically a nuclear gas environment.

We know that Germany has announced that they are going to close the nukes in the next 10 to 12 years. Switzerland has already
announced that. And Germany also is cutting the subsidies to low-quality coal mining in their own country. So, we're going to
see that lignite supply in Germany continued to go down, and we are going to see coal demand increase. And South Africa is
no longer a player for steam coal in Europe. Australia still is, but it's opening up a large window for the US and we are planning
to participate in that.

Here is the other big export facility that we serve that's generating a lot of business for us, and it's the CONSOL terminal in
Baltimore, CNX. They have announced a 2 million ton expansion taking it from 14 million to 16 million tons. It will be done by
2012. This is a big deal, and it's a big facility that serves a lot of coal production. Two of the CONSOL mines produce over 21
million tons a year -- just two of them. So, there is a big supply chain attached to this port with a lot of growth opportunity.

Now, the other two emerging export ports are Fairless Pennsylvania, a former US steel facility that's owned by Kinder Morgan
today, and the other port in Charleston, South Carolina which was an [A.T. Massey] terminal years ago, which is now a Kinder
Morgan terminal.

And I will tell you that we serve both of these. We have the best direct access to the Fairless Port which is near Philadelphia.
And we are currently moving coal -- we started moving coal through that facility last month, and we have a substantial cargo
booked through Fairless. And that will continue to give us another option for steam coal as well as some metallurgical coal.

Domestic met another big market. Inventories are low in this market just as they are for about a third of our utility. We think
that in this market, inventories are about 50 -- 45% to 50% off the target of where they should be. A lot of the coal that would
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be going to this industry is going offshore, in terms of export. We will see more coal in the marketplace, though, to meet this
demand.

Wheelersburg, Ohio, pictured here, this is a facility that we own -- another Norfolk Southern owned terminal. It's 9 million tons
of throughput. It's near Portsmouth, Ohio on the Ohio River. 1.2 million tons of ground storage capacity. And we are planning
to expand this facility because we have another opportunity in the domestic coke business to blend coal there for one of our
coke manufacturers.

But the other thing that we see here is the opportunity to handle about 4 million to 5 million tons a year of Illinois Basin coal
that will come over the river into Wheelersburg, and be loaded there just as a Central App origin point. It will look just like a
Central App all back into the Carolina, back into Georgia, Mississippi into our utility network. So, met coal as well as steam coal
opportunity.

So, when you look at the coal network, look at the flows -- you can see that we're big down over the Central App area back up
to Chicago, a good flow in Pennsylvania. Pennsylvania Power and Light is a great customer of ours, and projected to be 93 today
and closer to 100 tomorrow. The coal is going to be burned there this week.

But down at the bottom, you will see, this is again, a recap of the tonnage, year-to-date through May our utility business is up
7%, our exports up 26%, our domestic met is off after 36% increase in the fourth quarter continues to be down a little bit. And
the industrial is a very small component.

Sourcing of coal, I wanted to just update you on that. 42% of our originated coal continues to come from Central App. Central
App is still a very active part of our portfolio of origination. The mining tonnage there is not growing. It is declining over time,
but we see great opportunities to diversify. For example, Northern Appalachia, Pittsburgh 18 -- 45 million tons, last year. It's
probably up to 29% of our business.

Powder River Basin at 21% and growing; we continue to see opportunity. And then a huge growth opportunity out of the Illinois
Basin. To give you an idea, of the Illinois Basin last year the top-20 mines there produced 70 million tons of coal, which was an
8 million ton increase over the previous year. It is ramping up a tremendous production capacity. We sourced 11 million tons
out of the Illinois Basin. So, a very diverse set of origination opportunities as coal needs shift.

And the Illinois Basin is fundamental to the utility industry, because many of our utilities have invested in scrubbers. And the
scrubber technology certainly puts Illinois Basin, IBTU coal, which is higher sulfur right into the right place with utilities with
the scrubber technology investment.

MidAmerica Corridor which ties to the Illinois Basin, we're putting $17 million into this route this year to bring bridges up to
286,000 pound capacity. And then we will spend additional money to bring that route up to 40 miles per hour. We are doing
test burns of the Canadian National origins in the Illinois Basin today moving into Georgia. And, we also are moving some
baseload tonnage over Memphis with CN that will shift to the Corinth gateway once we complete the work this year.

Some of the mileage savings with respect to that shift in existing business, on the round trip, the loaded and empty trip of the
train, is as much as 340 miles of savings. So, it's similar to Heartland Corridor type impact for coal.

With respect to equipment in this market, we've already announced that we're purchasing 1,500 high-capacity coal cars this
year. 1,000 of those will be hopper; 500 will be Gons. We're starting to take delivery this month, and the order will be complete
by fall.

This is the beginning of a replenishment and replacement of our coal car fleet that some of which is reaching the end of its
useful life, but it gives a chance to upgrade the fleet to get higher productivity. You look at the hoppers, a 9% increase in tons
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per car based on composite technology of how we're building the car. The Gons, a 5%, almost 6% increase in tons per car. So,
both driving higher productivity.

Over the next five to six years, we plan to replace about 16,000 of our current coal cars, which reached the end of their useful
life and as we replenish that asset, it will give us the opportunity to move up the curve with productivity as well.

Now, let's switch gears from coal to what I'm calling the manufacturing network. The manufacturing network has all of our
carload business minus agriculture, so it's truly the manufacturing. So when we talk about the manufacturing alliance having
-- a projection out there, 6% -- 5.5% growth this year, this is the business that that falls in.

A ten-year CAGR in revenue, 2.1%. Global and modest growth in terms of annual revenue, but let's take quick look at what's
happened over this period of time. Deep recession 2001. A very, very deep recession 2009, unprecedented.

So 2.1% revenue growth year-to-year even through that. And I'll tell you that we've had a 93% increase in revenue per unit for
this business over that period of time. So 93% growth in revenue per unit, replacing whole a lot of dislocation with respect to
manufacturing that took place. 63% of the manufacturing base, again, is in this network. And it is the highest revenue per car
of all of our business. Chemicals is 35%, metals and construction 28%, paper is 19%, automotive at 18%.

The fundamental foundation and pillar of growth of manufacturing -- our manufacturing network is our industrial development
activity. I wanted to show you just this morning because it's notable when you look at 2007, 2008, 2009 going into 2010, our
pipeline of industrial development opportunity does not require in the midst of 2009 economic mayhem. That is very notable.
We actually had a growth in our economic industrial development pipeline of opportunities.

Over this 10-year period, we're talking about 1.2 million carloads, and one -- right at $1.87 billion of revenue generated from
the work that we have -- and the success that we have had in industrial development. Now obviously, this is a replenishment
activity. We need to do this, because with lifecycles of industries, lifecycles of plants, we see plants closing, we see business
going away, we have to be adding business to the top of the bucket, while the bottom of the bucket have some leakage.

But this is a tremendous asset and success story for our company, which we plan to continue to push ahead with, and we think
this morning to lead and take advantage of the resurgence of manufacturing.

Let me give you some examples of projects that came through 2008, 2009, 2010 timeframe. You heard talk about this, but it's
so large I'm going to mention it again this morning, ThyssenKrupp. It is the largest industrial development project in the history
of North America. There is no larger single plant that ever been built. $5 billion, 5.3 million metric tons of production and 155
acres under roof, and they're still building.

We expect over 20,000 carloads of business a year out of this facility as it ramps up, and we expect more income as it hits a full
pace. Volkswagen at Chattanooga. If you buy a new Passat in the US, starting in August, it will be built at Chattanooga.

This is a plant that started to be built during this session, and VW made the decision to double the capacity of it while it is under
construction even before it's produced one vehicle. And we will handle 75% of the production from this plant in Chattanooga,
and it launches August 1. It's a great project.

In terms of other automotive, you know that we've got a BMW plant at Greer, South Carolina that located several years ago.
They have just completed a $750 million expansion. They essentially double the size of plant. And 70% of the production from
this plant goes export, which we transport back to the Port of Charleston.

Honda, up at the top. Lincoln, Alabama, an SUV plant, an Odyssey minivan plant. They just announced another $100 million
expansion for a luxury SUV on top of the investments that essentially have doubled the size of that plant over the last five or
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six years. And then, Mercedes at Vance, Alabama outside of Birmingham, Tuscaloosa, they have essentially doubled the size of
their plant as well.

When you put these together, plus a second expansion for Honda that was just announced within the last ten days, Greensburg,
Indiana where the Civic is made, they are adding 100,000 units of production. They're doubling the size of their business at
Greensburg, and that in turn will double the business that we are handling there. Out of these expansions collectively about
[12.5 thousand] additional carloads of vehicle business for Norfolk Southern.

And looking beyond the automotives looking beyond steel, who would have thought that there would be a new paper mill
being built? But there is a new tissue paper facility coming online this fall at Anderson, South Carolina, so you're on -- near our
mainline between Charlotte and Atlanta, near Spartanburg, Greenville. 1,000 new jobs, billion dollar investment, and we expect
3,000 to 4,000 carloads to and from this plant as it ramps up in the fall.

It is one of the first paper mill expansions or new investments that we've seen in a number of years, and it tells you fundamentally
that demand and supply is changing worldwide for this type of product.

The refining area. We haven't seen too many new refineries built in this country at a long period of time. We had a dormant
refinery at Reybold, Delaware or Delaware City. Petroplus our of Canada, plus the joint venture with Blackstone Group has
pumped $200 million in to buy this facility, and about $130 million to bring it up speed. It is beginning to ramp up with production
as we speak.

And it is basically reopen based on refinery demand that's being unmet. There is an opportunity there. We expect 13,000 new
carloads to and from the facility, and it started moving in May. So, that will all be in our chemical group. It will fall within that
category. So, this is a major new source of business coming and we're looking forward to that.

Finally, biofuels and energy investments. 65% of our 2010 -- and you saw the 195 products in 2010 -- 65% were in the biofuel
energy area. Well over -- about $180 million of revenue. When you look at the energy side, look at that middle picture, drilling
rig -- the Marcellus Shale area that we serve.

If you go back to 2009, we handled about 6,000 carloads of products; frac sand, pipe, drilling fluid, into the Marcellus Shale. You
fast-forward to the end of 2010, and we handled right at 24,000 carloads, from 6000 to 24,000. And we're expecting this to
continue to grow at a very rapid pace. The Bakken crude deposits in the Dakotas, we're beginning to see very real plant being
made to transport that in unit trains back into some of the refineries that we serve in [the East]. So, a lot of activity on energy
including the ethanol and biodiesel.

In terms of that overall network, the manufacturing network covers our entire route structure heavy on the Chicago down South
CNO/TP route. So, pretty much pervasive over the entire network. Metals construction through May up 3%, chemicals down
because of that comp with TVA up if you take the comp out.

Paper -- some comp on woodchip and wood fiber last year when it was a lot of rain and a lot of wet conditions in terms of
harvest areas. We hauled woodchips at a much higher clip last year than we did this year. And then automotive up to 15%, even
though we're seeing some dislocation in terms of some of more recent numbers for automotive.

I will tell you that when you look at automotive and you look at the month of May in terms of the revised sales and production
numbers, and you see that price were moved up ahead of Toyota for the month of May, you can just about conclude that, that
was driven from supply chain disruption as oppose to market change. So, we expect that business to continue to ramp back
up at a faster clip than the 15%.

Our agriculture network -- I had mentioned that it had the highest CAGR over the last ten years, 8%. You can see that at the
bottom that fertilizer 10%, ethanol 16%, corn at 18%, it's a very wide portfolio business. We serve more than 330 shippers and
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receivers just about all of our network now is set up in terms of the elevators to have handle 75 car trains with 75 car receivers,
so we can cycle the trains domestically. And I will show you the map on that.

And here it is -- it's a great network, the interior portion of production going down into the southeast is the production going
to the (inaudible) mills that's are rateable business that's repetitive week, after week, after week. About 8% in 2010 went to the
export market, and that market is continuing to grow for us. So if you go back to three, four or five years ago, we were very small
in the export market. Now that's beginning to open up, and we plan to play in that market going forward. It represents a good
opportunity.

In terms of ethanol, you look up to the right here 2000, 2005, our ethanol grew by 124%. 2005 to 2010 it grew by 226%. So, a
very, very high growth market. We serve 74 terminals, 25 production plants, and we're seeing ethanol in the US continue to
ramp up. And as we go to E15 from E10, a 10% blend to 15% capacity requirement ramp up with that.

We've got three new NS terminals opening in Virginia, Tennessee, Pennsylvania this year that we will operate, and three private
terminals coming on for a total of six.

So in terms of the agricultural market, you see the flows to the right, ethanol is down, January through May because gasoline
consumption has dropped as driving miles have dropped. This year's gasoline prices spiked. Corn is down, because of the
inventory that I mentioned, but soybeans are about 35%, sweeteners up 5%, which is the high fructose corn syrup (inaudible).

Now, let's conclude with Intermodal. In terms of the Intermodal network was a 4.8% CAGR. You can see the distribution of the
business, domestic 42%, premium 11. Triple Crown, which is our retail door-to-door business that we operate, is at 18%, and
our international business is 29%.

We serve 51 intermodal terminals. We've had five new terminals under construction, that I will share some information on. We
have worked very diligently with respect to investment in this network using public-private partnership as a template and as
a way forward. And the terminal network that we have in place that steamship line -- our domestic shippers come from the east
or the west coast. We're positioned from either coast to use those terminals.

This is a snapshot of US intermodal -- total US intermodal growth in terms of domestic and international. And you can see that
in October last year, the domestic business was up about 14%, the international was still declining. It was back up coming out
of the recession, but the thing about the total business, the domestic business had stayed steady even through the recession.
That reflected our experience as well.

When you look at (inaudible) business, though, on domestic and international, you can see the clear pronounced acceleration
of the trend in our domestic. Our domestic business through highway conversion is accelerating. And I'll show you the numbers
on the corridors that support that. Our international business is up 2%. In the second quarter, it is still coming back but
consumption is still not strong. So, we're seeing that come back at a pace that doesn't match the domestic, and we told you
that in the analyst call.

Looking forward to the international business, though, this is TTX's five year projection and through 2014 on up to 2015, they're
projecting 5.5 million units or up to 34%. And we're seeing an equal distribution of growth projected in the international
container business as well as domestic or export, excuse me.

Now, this is a map of all the intermodal corridors that we're developing. And we've been at this for quite some time. We have
already spent about $1.3 billion on all these terminals. And out of the $1.3 billion, I will tell out that is about 70% of that money
has been invested by Norfolk Southern and 30% invested through public sources, TIGER grants, state and local assistance. So,
the public-private partnership aspects of this has been strong.
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Looking to the right, you can see our year-to-date volume numbers for each of these terminals -- for each of these corridors.
Meridian Speedway up 13%, Heartland Corridor up 164%, Pan Am up 3%, Crescent up 32%, the premier route between New
York and Chicago up 10%, and Central Florida of 19%. I'm going to talk about all of these very quickly. I will not go through all
of them.

Starting with Meridian, Meridian was the initial corridor that we launched. The joint venture with KCS. We put $300 million into
our portion of the investment. It's now the fastest route from Los Angeles to Atlanta in the southeast over the Shreveport
gateway. That's a four-day transit.

I will tell you that's as fast as a truck can go with a team of drivers, so we're fully competitive on -- with anybody with trucks, or
the other rail routes. Volumes up 13% and we see a great opportunity for further domestic and international growth in this
corridor. Today it is about 70% domestic, and about 30% international.

The Heartland Corridor we completed in 2010 -- September of 2010. Total investment of $191 million, we put 51% to it, the
public-private partnership -- the public funding was right at 49%. We took out over 200 route miles in doing this from the port
of Hampton Roads to the Ohio Valley. Essentially, we needed an overnight service from the port of Norfolk to the Ohio Valley
as opposed to a third day, prior to the route being cleared.

Volume up 164%, a good portion of that is business that we have shifted from the other old routes that were secure, and about
13% growth on it since we launched it, has been organic, brand new growth with new business coming through the port.

The key point I want to leave you with on the Heartland Corridor, is that after we complete Cincinnati to Columbus, this year,
that's a short clearance project that we have this year, we will be 100% clear for double-stack, over our entire route, we're at
97% today. So after that clearance project is completed this year, 100%.

And if you look down at the bottom, the Port of Hampton Roads, the Heartland Corridor and the terminals are all ready to handle
the large ships now. We don't have to wait to 2014 and, in fact, we're beginning to see some Suez -- activity, Suez Canal activity
through the Port of Norfolk that is encouraging. So this is ready to go, and when the Panama Canal opens up it will have a true
competitive advantage for the large vessels.

Pan Am Southern is our direct access JV with the Pan Am Southern Railroad into New England and Boston. The initial investment
that we made was $140 million and volume of 3% that we are yet to build -- we are building the primary new terminal in Albany,
New York and Mechanicville, and we expect to have that completed in 2012. So, that facility hasn't opened.

The 3% is just intermodal, too. And I will tell you that we have opened a new automotive terminal at Ayer, near Boston, and we
have Ford and Toyota there and that business is very strong and we're already expanding it.

And, finally, we serve a very efficient intermodal terminal at Ayer, which is in the Boston market. So, we're excited about this JV.
Service continues to improve. The money that was invested went into upgrade track speeds and track capacity. So it's a good
thing for our customers, it's a good thing for both railroads involved in the JV.

This is the big one, the Crescent Corridor. We've told you before, that as we build this out this is a work in progress that's about
a $2.5 billion project, over a number of years. Total investment, thus far we're about $600 million -- $599 million, NS did 55% of
those funds, the public funding at about 45%, again, including recent TIGER grant from last year for terminals, in addition to
state and local assistance.

We're targeting I-81, I-40, I-59, I-20, all of those highways, not surprisingly that are over 30% truck composition today. You take
I-81 and compare it to I-95, and probably most of you have driven both of them at some point in time. The truck density on I-95
is at about 18%. The truck density on I-81 is well -- it's approaching 35%. So, there are big differences in highway corridors as
you look at the heat map.
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I didn't put the heat map in here this morning. You've all seen how it turns redder and redder and redder as you get closer to
2020. But we are [grading] out the corridors -- the highway corridors, because they're not all equal, and truck congestion is a
lot worse in some of these corridors that parallel this route.

Volume is up 32% through May, it continues to grow as we build it out. We've got four new terminals under construction in
addition to Mechanicville, up in Boston. And here are the four new terminals at the bottom and Mechanicville at the top. About
51% of the money -- about $450 million, in that range for these terminals, about 51% NS funded, about 49% public funding.

Completion dates. You can see that we will have all of these new tunnels done by the summer of 2013, most of them done by
next year. You will then see our terminal investments start to subside. We will be pretty much done with terminal expansion,
and we'll be done with our double-stack clearances, we'll be at 100%. We'll be able to rock and roll.

In terms of our network, 90% of our total, our intermodal service touches what we call the golden triangle, which is essentially
Chicago, Atlanta, Harrisburg. So 90% of our franchise is running in that route structure. And through May our domestic business
is up 17% and our international, as I mentioned earlier, is up 2%.

A lot of new exciting things taking place with customer changes in this too, and we announced one of those back in the first
quarter and we're continuing to see opportunities with that customer, FedEx.

Now, let me pull all of this together and just summarize by walking you through what we see is a very simple long-term focus
and strategy. First, it starts with collaboration and Wick mentioned, our commitment to long-term relationships with customers.
That's a hallmark of our company. That's the way we do business. That's part of our culture; it's part of a way that we interface
with our customers, and we plan to be there with them long term.

So all the supply chain partners in support of the manufacturing resurgence, we have a clear strong emphasis on that.
Collaboration with key global trade partners, both on the bulk side and on the containerized side. About a third of our business
-- our total business and it has been this way for a number of years, is international in scope.

By the time you look at export grain, export coal, export machinery, all of our export containerized freight, both inbound and
outbound it adds up to about a third of our total book. And we've been playing in the international arena for many, many years
and we have great alliances built in that market.

We're going to continue to make strategic investments in network and terminals to support profitable growth that generates
the results today, for the next quarter, but also positions us to product superior results over time, as Wick indicated in his opening
comments.

And, finally, I don't get too many questions about pricing, so I thought I would talk just about 20 seconds on pricing, since you're
all up to speed on pricing. But our philosophy -- our philosophy is pricing to the market, exceeding the rate of rail inflation --
exceeding the rate of rail inflation, and that's quarter-to-quarter-to-quarter-to-quarter, long term. I've shown you that our
revenue per unit went up 70% over the past decade, and we led the industry in the first quarter of 2011.

I showed you the revenue-per-revenue ton-mile went up 68%. And had an 18 basis point greater increase in revenue-per-revenue
ton-mile than any other Class 1 carrier in the US, over the last decade.

So look at those metrics in terms of that performance over time. You can take the first quarter and put that into perspective
with an 8% increase in revenue per unit, which again was the top of the industry. And this is being done on the platform of
safety, service, customer collaboration and supply chain effectiveness, and it's something that we continue to be committed
to.
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I've been in that mode all my career and my colleagues on the senior management team and everyone else at Norfolk Southern
is of that mindset, and that will continue to be our platform for growth going forward.

So we have the network, we have the safety and service process with a thoroughbred operating plan that allows us to deliver
high-quality service, create value in the market place. You have our commitment that we are going to continue to price to that
changing market, which we see as improving going ahead today. And you will continue to see the results come from that.

So with that, I thank you for your attention. And now Mark -- I will turn it over to him, and he will tell you more about how we're
working to deliver safe and effective and efficient service as the platform for our margin enhancement. Thank you.

Mark Manion - Norfolk Southern - EVP, COO

Well, good morning, from me as well. Before I jump into our service discussion let me give you a quick update on our safety
performance. Last month in Washington, NS was awarded -- Wick accepted our 22nd Harriman Gold Medal Award for setting
safety performance in 2010. Now, we not only led the industry, but it was our best performance ever and that capped a decade
of continuous improvement.

Now, that trend has continued through 2011, preliminary estimates indicate that through the month of May we stand at a safety
ratio of 0.74 for the second quarter to date. That represents a 17% improvement over the same period in 2010. For the year our
safety ratio stands at 0.76.

Now, let's turn to service. I often treat these topics; safety and service, separately, I'm going to tell you they are linked at the hip
as far as our processes go. Let me give you a quick example on this, something that just comes to mind.

About two weeks ago I was out on the railroad, I was down in our Louisville, Lexington, Kentucky area. We had several production
gangs down there, tie-in surfacing gang, big rail gang, mega surfacing gang, these type of things, and it makes you feel so good
to get around these people they get it.

When it comes to both service and safety, you get around these people and safety is -- it's a way of life, it's part of their culture,
they're looking after each other, they're following the rules, they're taking care of themselves. And incidentally, on the safety
side, when it comes to these production gangs, our production gangs on the entire NS system last year had zero reportable
injuries.

The exposure these people are involved in day in and day out on the track, around all this machinery, around all this activity is
pretty incredible, they had no injuries and they had no injuries. And they haven't had any this year either.

But when you talk to them, it's not just the safety thing, because they get the customer service side of it too. They understand
how important it is for them to be keeping the track up to a standard where our people can run maximum authorized speed
to eliminate, to the extent possible, the slow orders we have there, so we can deliver good customer service. So, pretty interesting
to me to see that our people out there that are out on the track every day understand both components of this.

Okay. Now, from an operational perspective, I'm going to describe some of the processes and systems that we have in place
now, what we work with today and then Deb Butler, she's going to follow me in a little bit and explain what new initiatives
we've got under development, some of the things we're doing going forward. Okay.

Service leadership starts with having a good plan and having the necessary resources to support the plan. It's been over a
decade now that we've had what we call OPD. We talked about it two years ago in Atlanta, our operating plan developer. That
analyzes data and provides information for the best operating plan, it's dynamic, it provides changes as our business changes.
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Since OPD's inception, we have continued to expand and refine our planning capabilities. We have taken it from what was
originally plan development and now gone to development in integrated resource planning.

Resource planning can be tricky. The challenge, of course, is to have enough resources in place at any given time in order to be
able to absorb any variations in volume that may be taking place, but at the same time, you don't want to have so many resources
out there that you're wasteful and unproductive.

Even with the fact that railroad resources have a long lead time, the tools we have in place allow us to do a very good job of
efficient resource planning. Now, having the right operating plan and resources starts with a good, detailed forecast. Refer to
it -- we refer to that system as Delphi. It's been around for a long time, Delphi provides this.

Now, we've got a good recent example of why good intelligence from our customers and the corresponding good forecasts
are so important. You recall that coming into the recession, in the first quarter of 2010 we had a large unexpected increase in
volume. And that increase had not been built into the forecast. And as a result, we had a lot of catch-up that we had to do in
2010, principally with regard to conductors. That was unusual.

We ordinarily come close enough on the forecast that we can make necessary adjustments along the way. Well, as a matter of
routine, on a quarterly basis, in conjunction with our customers, we developed a forecast across our entire book of business
down to the origin, destination level, what our volume estimates are over the next several quarters and we also project out,
really over the next several years, obviously with less accuracy, and we develop that as we go.

Well, once developed, this detailed Delphi forecast, it feeds two things. It feeds the strategic fleet planning model and it feeds
our operating plan developer.

Now the fleet planning model uses the Delphi forecast to analyze our car requirements over the forecasted time frame. We
have a core group of people that are cross-functional they come from operations, marketing, finance, among others as well.
They use this information to come up with the best long-term strategy for our car fleet. The recommendation to purchase some
of our cars this year that you're familiar with, instead of lease, that's the type of thing that would come from this group.

Now on the other side, Delphi feeds OPD. Within OPD, we build a fully detailed model across all business groups of the network
operating plan. This includes train schedules, blocking, connections that need to be made with cars en route, work events.

In fact, anything having to do with the operating plan is digitized into OPD. And because OPD can manage analysis across
multiple time periods, we use this system to not only handle our current day business, the work that's going on, the plan that's
going on right now, but we also use that to -- in conjunction with that Delphi forecast, to develop an operating plan for resource
requirements, that are a year out.

Keep in mind, at any given time on the railroad we have something in the neighborhood of 175,000 cars on our system. In fact,
that's just about exactly what the number was this morning. Those cars, on the railroad, that need to be moved from origin to
destination, keep in mind that these cars can go more than one route. They can go across different routes. They can be worked
at different yards. But our objectives are such things as don't use more crews than you need to, to get them across the railroad.

You don't want to travel more mileage than you would have to. You want to avoid stopping in terminals and switching any
more than you have to. And there are so many more variables on top of that. Choices to be made on how best to get a car from
origin to destination.

Well, this OPD, that's what it does, that's what it's built for; it uses sophisticated algorithms to figure out the most efficient way
to get a car from here to there. How am I going throughout the car? How am I going to build the blocks for the trains? How will
I assemble the trains? Should I have two trains that are going from here to here? Or, should I put it all in one train? OPD is what's
good at figuring that stuff out.
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Now, there's another thing that's sort of an aside. I won't spend a lot of time on it, but in addition to using OPD to handle the
everyday business decisions and today's plan. It is a great tool when there is a disruption, and that does happen.

Storm-related events. We periodically have issues with that. And we may have -- and this has happened before. We may have
a terminal that is knocked out. Most -- best example of that would be a somewhat temporary, but disruptive power failure. Or
maybe one gets hit by a bad storm. And you can't use that terminal, maybe for X number of days.

Well, it used to be that that was a really labor intensive, protracted exercise we had to go through in order to figure out how to
route traffic other than using that terminal. With OPD, you feed the information in there, you tell it that that terminal is no longer
accessible and you have got your calculation in a matter of hours of how to route the traffic by the next best means. So, that's
been a really good tool for us.

Also keep in mind that when OPD gives us the best routing, it is also giving us the best velocity. And velocity is a -- such a big
deal. When we've got high velocity, everybody wins. That high velocity not only makes our customers happy, it works in their
favor. It also spins our resources faster, which means they become more productive and we need less of them. Or conversely,
we've got more assets available for additional business.

Let's talk about resource planning. Once we have an operating plan that represents our best understanding of the future, we
can then utilize the detail in the plan to determine our manpower requirements.

The model aggregates train activity by crew segments, and as a result, we come to find out how many people we need in specific
points to man crews around the railroad, and then it also takes into account such things as the retirements, attrition, people
that need to locomotive engineer training and are no longer available. Once it has all that, we can determine, in great detail,
what our conductor hiring requirements are.

Now when you look at the entire system, the output of the model looks like this. And you've seen this in my last several
presentations. This slide illustrates what our actual T&E employment count is by month. It starts at the beginning of 2010, goes
through the end of this year.

It also anticipates volume growth in the second half of this year, as well as growth that we anticipate in 2012. So as we look at
these numbers, keep in mind, we are getting prepared for what's coming up. We'll increase another 800 T&E -- qualified T&E,
employees by the end of the year. Now that's a combination of catching up on hiring, it takes into account backfilling engineer
trainees, as well as projected growth.

We also project a little bit higher rate of retirement, just due to employees who deferred their decision to retire in the last
business cycle. By January of 2012, we expect our T&E employment to be just under 12,000 people. That's about 200 people
below what our 2008 peak was. At this point, our qualified T&E count, and that is the tan color that you're looking at, that will
level off with trainee hiring moderating in order to maintain a steady work force.

Locomotive requirement planning is an area that we have recently integrated into our suite of planning tools, using an internally
developed model we call our locomotive assignment and routing system. That model can determine the correct locomotive
fleet size, based on the given operating plan, the OPD operating plan.

We have already developed the strategic side of the model and we're currently in the process of developing and deploying the
tactical side of the system for the optimal, real-time assignment of locomotives to our trains. And finally, we round out with
resource planning for infrastructure, line of road, terminal and yard.

We use a forward-looking plan, what are things going to look like X-time from now? And in conjunction with a great system,
it's called Rail Traffic Controller, I think you're familiar with it, RTC, we can analyze the impact of an increase in train volume and
we can even analyze the impact of a change in train mix on parts of the network.
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And in fact, all of our main line infrastructure projects, from passing tracks to additional railroad that we build, to flexibility
improvements, crossovers and such, they all go through this RTC analysis before we pull the trigger on the projects. It's been
very effective. Right now, we are evaluating infrastructure projects based on operating plans that we are projecting two and
three years out.

All right. We've talked about having the right plan. The next step is executing and monitoring the performance against the plan.
I'm not going to go into a lot of detail on this, but we've got a collection of modern, integrated systems that manage our
operation. These are the systems that maintain the operating plan, they route our traffic, they generate trip plans, they record
car and train movements.

Over the last decade, supported by this system, we've developed the monitoring tools that not only allow us to measure our
performance in great detail, but they also allow our customers to monitor our performance. And I'll talk just a little bit more
about that.

We all know the importance of the first and last mile of a trip for a car. Now using our local operating plan adherence, LOPA,
this is what we used to measure our performance against every customers' car release and replacement request. And I can't tell
you how seriously our people in the field take the -- take this LOPA measurement. And I'm not just talking about our supervisors.

Typically, our T&E people, they review -- when they come to work, when they -- whether it's second shift or third shift or whatever
it is, when they come to work, they get a review of what yesterday's performance was, for various criteria. LOPA's one of them.
And, for example, if they see a score for their area of 92%, then they talk about what's the 8% that we missed?

It's quite competitive. And of course we publish statistics across the whole railroad. So it gets competitive within NS, one area
versus another. And I will say, as far as these statistics go, LOPA included, it has been pretty dramatic, how we've seen some
improvements since the middle of March.

Now in conjunction with our local service, several years ago we rolled out what we call Pacesetter. It's really our customers'
window into the local operation. And within the system, they can monitor, our customers can monitor, their pipeline of business.
They can order cars, they release cars. And they take an active interest in managing their cars because, frankly, it's money in
their pocket.

This, of course, helps the fluidity and, particularly, asset utilization. So, frankly, it becomes money in everybody's pocket when
they are managing this more efficiently. And speaking of money, through Pacesetter, we can put our money where our mouth
is, with regard to service and a merge. If we don't provide -- the rules are set up where if we don't provide service, like we said
we would, and that includes being too late, or being too early, we actually provide the merge relief to our customers.

As you would expect, we also measure train performance, not just a few of our trains, but all of our road trains. And we don't
just focus on late trains, we also monitor early trains. Because a train that's early and out of slot is just as disruptive, coming into
a terminal, as a train that would be late.

And here, again, it is great to see the level of enthusiasm with our employees out there, when it comes to train performance.
It's another one of these areas where they get competitive, looking at how they're doing versus how their neighboring or other
territories are doing when it comes to train performance. So, it's good to see that sort of competition going on out there with
our people.

Now, for those trains that exchange cars, from one train to another as they move through the network, we also measure what
we call connection performance. Based on the operating plan, every car that is switched from one train to another has a
connection expectation and we measure it. And this activity means everything as far as our customers are concerned.
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Because to the extent that the connections are made, along the line of road, that has so much to do with whether or not those
cars are going to get to destination at the promised time. And it's another one of the measurements, particularly in the terminals,
that our people look at. And it's one that our employees review. And they see what their connection performance was for the
previous day. So they work hard at all the various locations, scattered through the system, not to miss connections.

And when you think about it, if you look at the last metric, train performance, and this metric, connection performance, frankly,
if you're doing well on the train side, if you're pretty well coming close to hitting the train schedules and getting those trains
to the next location in time to be able to make connections, you are arriving at your customer's door in the time frame that was
promised. So, those are two of the very important metrics to us.

All right. Last one. Finally, we're going to talk about our plan adherence, how well are we sticking to the plan is what it comes
down to. And it measures if all of the prescribed work is being accomplished between the origin and destination. Is the train
making the scheduled stops to drop off cars, pick up cars?

The plan's dynamic, because the business changes over time, so you've got to be keeping up with what the plan is, but we do
that. And history shows that we are very good. Our people in the field are very good at following the plan.

Now, much of what I've talked about so far applies directly to our merchandise and our intermodal business. But the same level
of monitoring and measuring detail goes into our bulk commodity unit trains, our system that measures that, commodity
transportation management system has been in place for nearly a decade. And it gives our customers really good tools in order
to follow how their business is going.

In fact, we currently have got under development the next generation of this CTMS tool. That's going to provide even greater
depth of information and it will interface with new smartphone applications, so that'll be an even friendlier system to use.

Okay. I think I skipped one there. Let me sum up with three slides that speak to where we are with our current performance.
We got behind last year, when we underestimated the volumes that were coming our way. And there's still some areas where
we could use a few more people. And as we get those people on, that will help velocity even more. But as you've seen, these
people are materializing quickly.

Now as you see here, our dwell time in terminals has come down steadily this year as velocity has increased. And we will continue
to see improvements in that area. Similarly, train speed is increasing. It began increasing since we got the worst of the winter
weather behind us. And as you see, as we came into March, we had a nice increase; April, similarly; May was dampened somewhat
due to the -- like Wick was talking about, week in, week out storm activity. Hard to operate when you've got trees laying over
the railroad track.

So, the May performance didn't surprise us. I can expect us fully to continue to march in the right direction when it comes to
train speed. And line-haul-miles per day has been a similar, good story. You may not have seen this one before. It's really a great
measure of asset velocity. This measures all of our merchandise business from the origin serving yard to the destination serving
yard.

To make this progress, like it is -- like you see the bar chart, to get that kind of progress, we did need relief from a pretty tough
winter. And we got it and we did need the additional crews. And we've got them. But it was very important to have the operating
systems that I have been talking about, in order to spin us up and improve the velocity and get the kind of gains that we have
been seeing. So between our systems and the determination of our people, we are absolutely moving in the right direction.

We've made some huge gains over the last decade, building our efficient operating plan with resource planning capability and
network management processes that help our people make the best decisions. Further leveraging these systems to get the
most out of our resources maximizes velocity. And that will remain one of our central focuses.
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So as we advance our systems, one of the trends that has emerged is the analytical capability that was once developed for really
back office. It was really reserved for the back office planning functions. Well, that technology is now moving into day-to-day
field operations, very interesting transition. Technologies like LEADER and Movement Planner, those are great examples.

Well, after the break, Deb Butler is going to talk to you about these and other future track initiatives and give you more insight
into a few other of our next-generation type projects and she'll talk about how we are using technology to take us to the next
level in service, efficiency and productivity.

So thank you very much, and we'll see you back here in 30 minutes.

(Break)

P R E S E N T A T I O N

Deb Butler - Norfolk Southern - EVP Planning, CIO

All right. Well, good morning, everybody. As Mark described, just before the break, over the past several years, Norfolk Southern
has built and continues to improve on a world-class technology platform, which has been instrumental in our ability to deliver
service -- industry leading service to our customers, but also to improve network productivity.

So, it should come as no surprise to this group that as we look forward to the next three to five years, technology continues to
play a key role in our strategic plans.

I want to take a few minutes this morning to talk about our strategic planning process, to update you on the progress of several
of our major technology initiatives and to touch briefly on the power of process improvement. I think most of you are familiar
with Norfolk Southern's five-year strategic initiative, Track 2012. And we are clearly nearing the end of that cycle. So how did
we do and what's next?

Let me answer the second question first. As Wick alluded to, we're calling what's next Future Track, to acknowledge the success
of Track 2012, at the same time as we transformed the process into a rolling five-year plan.

As we began to make the transition from Track 2012 to a longer range strategic plan, we took a hard look at the things that
went right and the things we might do differently. And fortunately, most of the news was very good. By staying focused on a
set of simple, easily understood goals, we were able to prioritize the Track 2012 projects and keep them fully funded, even
during a severe and unexpected recession that led us to moderate our investments in other areas.

As a result, we made substantial progress toward completing a set of projects that are already beginning to have a favorable
impact on service performance, network efficiency and productivity.

Our review of the Track 2012 process also confirmed that the drivers of Norfolk Southern's future success remain the same as
you've heard today and as they were when we started. As always, safety is at the top of the list, followed closely by continued
leadership in service, which in turn leads to both revenue growth and cost efficiency.

On the cost side, we remain focused on improvements in fuel efficiency, work force productivity and asset utilization. And we
have an impressive list of projects, many of which were introduced to you at our 2009 investor day in Atlanta, to support each
of our Future Track drivers.

One of my objectives today is to bring you up to date on where we stand with a few of the largest ones. For example, we've
made significant progress on our UTCS RailEdge initiative since 2009. And I'll describe that in just a few minutes. Like many of
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the other projects on the list, UTCS delivers benefits in several of the Future Track categories, including safety and service
improvement and asset utilization.

A number of projects are designed to take us to that next level of service leadership that Mark described. I'll touch on our remote
intelligence terminal initiative in just a few minutes, but let me say that in general, the projects on the Future Track list are there
because they are very large multi-year projects that require the active engagement of stakeholders in a number of different
areas of our company. And most importantly, they're on the list because they have the potential to deliver significant benefits.

Our projects to support revenue growth certainly have the potential to deliver significant benefits. And it goes without saying
that any project that supports service improvement also supports revenue growth. As Don described earlier, we have dozens
of projects in this category. Because fuel represents such a significant part of our cost structure, fuel efficiency projects are near
the top of the list, as we prioritize our Future Track investments.

I'm not going to spend a lot of time in the fuel efficiency projects at this point, because I'll have a lot more to say about our
flagship fuel efficiency project, LEADER, in just a few minutes. As we position the company for volume growth, we're focusing
a healthy amount of our resources on projects that address the productivity of our work force.

And, finally, the Future Track projects that fall under the asset utilization driver are about equally divided among those that
impact locomotives, freight car and infrastructure utilization. As one example, with our wayside detection systems; we're
beginning to make significant progress in identifying potential freight car defects in time to make timely repairs to the cars and
to return them quickly back to productive revenue service.

Without those systems, a car is much more likely to have a component failure that would require extensive shopping a lot of
out-of-service time.

Let me return, if I can, to the slide format that Mark used earlier, except this time what I want to point out is how a few of the
Future Track projects still in development fit into the life cycle of the shipments and why we are so confident of the impact that
they will have on network efficiency and network productivity.

As Mark did, I'll start with local service. Because that's the part of Norfolk Southern's service delivery that's most visible to our
customers and it also has the potential to deliver big improvements in both freight car utilization and work force productivity.

We are about one-third of the way through a multi-year roll out of RIT, the remote work order reporting system that we introduced
to you in Atlanta. The remote device allows the conductor to record customer switches and inventory movements as they occur,
and to transmit those activities to our ties, car reporting and inventory system, so that they are immediately visible in our systems
and to our customers.

We're already seeing some of the benefits of the remote work order project. For example, we expected to see improvements
in the productivity of both our back office and train and engine work force, and we are. But as we gain experience with the
remote devices, we're also finding opportunities to reduce unproductive freight car dwell times at both origin and destination.

RIT has been implemented on three of our 11 operating divisions, with the fourth division just underway. Our plan is to have
RIT rolled out system-wide by the end of next year.

Several Future Track projects geared towards the safe and efficient performance of our trains on line of road are in various stages
of implementation. As you saw in 2009, UTCS and its Movement Planner component, which is also known as the Norfolk Southern
and General Electric RailEdge solution, are the primary elements of our next-generation train dispatching system.
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UTCS RailEdge virtually expands the horizon of the dispatcher from his or her immediate territory to the entire network. It takes
into consideration trains that are already in transit and trains called, then incorporates track capacity, train links, train speed
data to calculate optimum dispatching protocols.

UTCS RailEdge works in conjunction with the network plan that Mark described, to deliver increased train velocity and improved
shipment consistency. As we have noted previously, UTCS RailEdge has the potential to increase average network train speed
10% to 20%, or two to four miles per hour, saving millions of dollars in capital and expense.

The dispatching element of RailEdge has been installed on seven of our operating divisions and the Movement Planner has
been installed on three divisions. We plan to have RailEdge fully implemented by the end of 2013.

We're also aggressively rolling out a top-of-rail friction modification system, which not only has the potential to extend track
life and lengthen maintenance cycles on tracks with extensive curvature, but it can also generate meaningful fuel savings on
routes where the track-side equipment is installed. Today, just over 1,000 track miles have been outfitted with 637 top-of-rail
systems. By the end of 2012, top-of-rail will be installed on about 12.5% of our most mountainous track miles.

Finally, LEADER is beginning to demonstrate its potential to dramatically improve fuel efficiency and train performance on
Norfolk Southern. I'll have a lot more to say about LEADER later in my remarks.

Two other Future Track initiatives are designed to improve the efficiency and productivity of our switching yards. Trainyard
Tech's new process control system has been implemented at six of our 11 major classification yards and will be implemented
in the remaining five yards within the next two years. The Trainyard Tech system offers significant improvements in safety and
efficiency over the traditional higher maintenance process control systems.

We are also accelerating the implementation of remote control locomotives in all of our switching yards. Remote control
technology has been proven to improve the safety of operations as well as the productivity of train and engine employees in
the terminals.

There is a compelling story to be told about each one of the projects on the last few slides, but since our program today is built
around all things locomotive, I'll focus on LEADER, or locomotive engineer assist display and event recorder.

As I noted earlier, we introduced LEADER to those of you who were able to join us for our 2009 investor day in Atlanta. And any
of you who took advantage of the locomotive simulator last night or this morning has seen a hands-on demonstration of LEADER
in action.

At Juniata, LEADER equipment is being installed on many of the locomotives that you'll see this afternoon. But for those of you
who were not in Atlanta or who had not had a chance to see LEADER on the simulator, let me quickly bring you up to speed on
what LEADER does.

LEADER is a locomotive-based system that analyzes information about the train's com sys and the profile of the route it's taking
to determine the throttle and braking actions that the engineer needs to take to consume the lowest amount of fuel, while
maintaining track speed and staying at or below the speed limit. LEADER software then converts these models or these solutions
into a set of instructions that are displayed to the engineer on a monitor in the cab of the locomotive.

To put what LEADER does into a -- maybe a more familiar context for some of you, think of a system that might theoretically be
installed in your automobile. Given a clear road ahead and preprogrammed information about the physical characteristics of
your car, how much does it weigh, what kind of power is produced by your engine and throughout your taking, how many hills,
curves and stop lines, the system would display dashboard instructions telling you to apply the accelerator or to apply the brake
in a way that gets you to your destination on time, within the speed limit, and consuming as little fuel as possible.
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This is a screenshot of the on-board LEADER monitor that we use to communicate braking and throttling instructions to the
locomotive engineer. The display shows the profile of the track; look ahead speed; in-train forces; the status of the air brake
system; the prompts or instructions to the engineer that I just talked about, the status of the locomotive and the amount of
fuel consumed.

Now, although I've focused on fuel consumption, and I'll come back to it, that isn't the only benefit that we expect to gain from
LEADER. A couple of important side effects of reduced fuel consumption, of course, are reduced emissions and a smaller carbon
footprint. LEADER also produces better train handling and reduced in-train forces, which in turn improves the safety of our
operations and it reduces mechanical and track wear and tear.

The LEADER system produces real-time information feedback that helps us do a better job coaching our employees and improving
their train handling skills. And, of course, LEADER does producer fuel savings, which clearly has the most potential for direct
economic benefit.

So, where are we now? Our pilot effort with Production Leader was combined to our mainline between Chicago and New Jersey.
And our initial focus was on our intermodal trains. Through 2009 and into 2010, we worked on perfecting the technology that
allowed for the seamless integration of back office data, on-board processing and engineer prompts.

By the summer of 2010, that work was complete and we began expanding the Production Leader pilot to include all train types
on the northern region of our network. Since the early part of 2010, we have been gathering and analyzing pre and post-LEADER
implementation data on the fuel savings potential of the technology. To-date, LEADER has been installed on about 500
locomotives and we have trained a little over 800 engineers to use it.

Let me follow-up here on a point I made earlier. 2009 and early 2010 were challenging times in the rail industry and for the
economy in general. That Norfolk Southern continued to invest in LEADER software to equip locomotives, train engineers, [fly
map] the network to build a track database is a testament both to our confidence in this technology, as well as to the value of
the Track 2012 planning process.

As for next steps, we'll prioritize the deployment of LEADER on territories with the highest gross ton miles and therefore the
greatest fuel burn savings opportunity. LEADER is a complex technology. It's got a lot of dependencies throughout our
organization. Its benefits are going to be realized incrementally between now and 2015 and beyond, as we roll it out on greater
portions of our network and as we integrate it with PTC technology. Still, we have proven to ourselves that LEADER has the
potential to deliver dramatic savings in fuel consumption.

For example, on a statistically significant sample of trains on our Chicago line, we calculate with a 95% confidence interval that
LEADER-equipped trains are achieving fuel savings of 8.0% on eastbound moves and 6.3% on westbound moves. Importantly,
with LEADER prompting, we have seen no degradation in run times.

If we assume that the benefits achieved on our northern regions can be replicated through our network, and we are confident
that they can be, by the time LEADER is fully implemented, we expect to achieve an average system-wide improvement in
gallons per thousand gross ton miles of at least 6.2%.

We talk a lot about big, complex projects like LEADER because, frankly, they make a great story. But process improvement tools
like Six Sigma and Lean continue to drive efficiency, productivity and asset utilization on Norfolk Southern. Since 2009, Lean
teams have identified $11.5 million in savings at locomotive shops across our system. At Juniata alone, Lean teams identified
$1.5 million in savings in 2009, another $1.4 million in 2010 and $100,000 so far in 2011.

Also some -- although some of these projects are relatively small, many have proven scalable to other locations throughout our
network. So, the savings are adding up. Our Six Sigma and lean initiatives demonstrate every day that there is still great power
in the concept of continuing improvements.
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With so many of our employees trained to look, every day, for ways to do things better and with the accelerating momentum
of a lot of new technology in the pipeline, much of just beginning to roll out, it's impossible not to be optimistic about our
future.

So, with that, what I want to do is turn the program over to Jim to tie it all together. Thank you.

Jim Squires - Norfolk Southern - EVP Finance, CFO

All right. Well, thank you, Deb, and thanks to all of you for making the trek here to Altoona. We really appreciate your interest
in our company and we want to do everything we can to enhance your experience while you're here today. So, please let us
know if there's anything that we can do. And that applies to our investor relations effort in general. We really do want your
feedback.

Well, I'm delighted to follow Don's, Mark's and Deb's presentations this morning and share with you our perspective on financial
value creation. First, I'll go over what we've dubbed the three pillars of profit growth and those are pricing above rail inflation,
better than GDP volume growth and productivity partially offsetting expense growth. And in keeping with today's emphasis
on operations, I'll devote a few extra slides to our productivity track record and financial results of our productivity initiatives
thus far.

And then, I'll move into our strategy for deploying capital. Here, our top priority, as always, is reinvestment in our business, with
free cash flow and incremental borrowings within the parameters of strong investment grade credit ratings going to shareholder
distributions. And then, I'll wrap up with a few thoughts on capital structure.

Reduced to a very basic architecture, profit growth starts with operational excellence. That's the foundation of all we hope to
achieve financially. And from this operations foundation, three pillars rise up. The first, pricing above rail inflation, the second,
better than GDP volume growth and the third, productivity partially offsetting expense growth.

And we strive to earn price increases exceeding rail inflation as compensation for ever-better service, making our offerings more
valuable in the marketplace and justifying our growth investments. And we're looking for better than GDP volume growth from
industrial development and from highway-to-rail diversions.

And we aim to partially counter volume-driven expense growth and inflation through more productive use of fuel, labor and
assets. And these three pillars, in turn, undergird margin expansion, which is, and always will be, a key operating income driver
for us. And our overarching goal, of course, is rising profits.

A look at recent trends demonstrates that the pricing pillar is very sound and bearing its share of profit growth. Don shared
with you the longer term comparisons and our shot-term results as well. Of late, not only has NS's revenue per revenue ton mile
remained well above the industry mean, but we clearly have momentum on our side as well, with our pricing up almost 6%
sequentially in the last quarter, ahead of our peers' 4% in rail and commercial.

Now the importance of maintaining this pricing momentum can hardly be overemphasized, as it's this that promotes further
investments and growth, to serve both our customers and the public interest. And accordingly, we will work diligently to counter
any unjustified litigation, regulation or legislation that might interrupt the trend shown here.

In recent quarters, our volume has also supported rising profits. We have beaten our peers and the overall economic trend on
a year-over-year basis in each of the -- in the last five quarters as well. And we look for this to continue too, even as we start to
encounter tougher comparisons. And that's because, as Don went through, we have great confidence in the growth prospects
throughout our diverse book of business.
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And so, as we move through the early and middle stages of economic recovery, with some inevitable ebb and flow along the
way, we expect general merchandise volume growth to exceed historical rates. And coal volume should compare favorably at
this stage as well, thanks to the stockpile rebuilding and continuing strong global demand for metallurgical coal. And intermodal
should grow due to highway conversion.

Later, as the recovery matures, we would expect to see general merchandise and coal volume taper off somewhat, while
intermodal growth remains strong, due to highway conversions and improving consumer confidence.

So, having covered the first two pillars of growth, let me turn now to productivity, the third pillar. And I'll spend a little extra
time on this one in view of our overall focus today. And I want to underscore the importance of productivity in our minds, to
NS's future success.

Future profits certainly should be leveraged off pricing and volume increases. But we also know that we are responsible for a
large and growing resource base, which we must work ever more productively. And that productivity, itself, moreover, can be
a source of profit growth. So we divide up the productivity opportunities into three major buckets, fuel, work force and assets.
And examples of major initiatives are listed in each column here. These are meant to be illustrative only.

We believe that practically any project targeting service performance and service reliability. And there are many, many underway
beyond those listed, will have an ancillary and virtuous effect on productivity as well. We expect the biggest productivity benefits,
at least initially, from greater fuel productivity, followed by work force productivity initiatives and then more efficient asset
utilization.

So, how have we been doing? Well, our fuel consumption per gross ton mile has improved by an average of about 1% per year
since 2001, yielding an estimated $75 million in savings in 2010 off 2001's GTMs per gallon base.

And there is so much more to come in this bucket, as Deb went through, from LEADER, top-of-rail friction modification, more
fuel efficient locomotives and many, many other initiatives. So, yes, there will be seasonality in fuel consumption. And, yes,
there may be times when externalities, like severe weather, impinge upon fuel efficiency, but we see a big productivity bang
for the buck here and that's why this has been a major focus of our technological and process engineering resources.

Meanwhile, our efforts to increase the productivity, our crews -- of our crews, are bearing fruit as well. And here we have seen
$48 million in savings cumulatively over just the last five quarters. As shown here, in the trend, increased starts versus volumes.

Now admittedly, some of this trend reflects the cyclical absorption of excess capacity, as volumes rebounded out of the recession.
It's operating leverage. And it's also plain to see that the improvements have slowed as we soaked up that capacity.

But we do firmly believe that our efforts to improve core productivity are at work here as well. And as we roll out a host of new
systems and business process enhancements, about which you've heard this morning, we're confident that we'll drive incremental
margin even as the operating leverage cycle turns.

Switching to the final major productivity bucket, asset utilization, you'll recall I listed on a previous slide some of the major asset
control and tracking systems that we're working on. And earlier, you hear Mark describe the progress we've made, using new
operating planning tools that give us greater visibility and flexibility to adjust to changing traffic patterns.

As an example of how all of these productivity initiatives are paying off, we cite here the expense savings associated with lower
equipment rents. Our 2010 equipment rents would have been fully $116 million higher based on 2001's expense per unit.

And after you toured Juniata locomotive shop, I think you'll appreciate just how committed we are to maximizing locomotive
productivity as well. Not only through network-wide initiatives, but here on the ground, where we prepare and replenish our
fleet.
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All right. Let me change gears now from the three pillars of profit growth to our overall financial results and value creation. And
take the first quarter of 2011; our revenues, income from railway operations and earnings per share, all set records. So clearly,
the strategy is working. And we achieved these records, even in the face of rapidly escalating fuel costs and then accompanying
drag on incremental margin.

Looking ahead, the settling of fuel prices, coupled with continued pricing, volume growth and productivity, back to the three
pillars, should lead to even better top and bottom line results down the road.

So, how will we deploy the expected rising tide of cash flow? As shown here, there are three conceptual alternatives; reinvestment,
distribution and retention. A fourth alternative, M&A, does not seem to us to offer appealing prospects at the present time.

Reinvestment through capital expenditures will always be the first call on cash flow as long as the returns are attractive, as they
are in today's business climate and in line with post-Staggers regulatory framework. We believe that's what you, as stockholders,
want and why you chose to invest in us.

Our plan will be to distribute free cash flow along with the proceeds of incremental borrowing to maintain stable credit metrics
that I'll go into in a minute. With some natural modulation depending on business conditions, we'll target retention of cash and
short-term investments at roughly 3% of assets in line with industry norms.

This chart shows our post-Conrail capital spending with the 2011 figure excluding opportunistic financing group and equipment
acquisitions in PTC outlays. Beyond 2011, excluding PTC, we expect CapEx ultimately to settle in the area of 15% of revenues
once we get past our five-year coal car reinvestment bubble.

In the end, capital spending is a balancing act. Now, obviously, we see lots of value and creative investment opportunities,
including opportunities to boost productivity, or we wouldn't be standing before you today. But, at the same time, we are
sensitive to the potentially return dampening impact of very high levels of reinvestment. That's why, while we make new
investments for growth, we are also focused on the productive use of assets we already own. We're well aware that asset turnover
is half the ROIC equation.

Turning to shareholder distributions, after pausing during 2009 liquidity crisis, in 2010 and this year, we resumed share buybacks
at a steady pace to complement our industry-leading dividend. As in past years, we were able to fund buybacks and dividends
largely out of free cash flow.

Looking ahead, we'll endeavor to maintain our dividend at about a one-third payout ratio over time. We'll carry out buybacks
with residual free cash flow supplemented by incremental debt proceeds, again, in line with credit targets.

The amount we spend repurchasing our stock may vary from time to time. We do try to estimate intrinsic value, and we try to
execute buybacks as value-based investors. But we also acknowledge that the opportunities to redeploy cash in our business
are finite and that we have an obligation to return any surplus capital by one means or another.

Our basic capital structure objective is to support strategy by insuring adequate cash from operations and financings to fund
reinvestment needs and distributions through cycles. In our view, this objective militates in favor of a strong investment-grade
credit profile, which will give us the opportunity to tap debt capital markets at times of our choosing in favorable terms, as we
did recently in issuing 100-year bonds at a rate well below our weighted average cost of debt.

So, in summary, superior safe operations are the foundation of what we seek to accomplish financially. The three pillars of profit
growth, pricing above rail inflation, better-than-GDP volume growth and productivity to partially offset expense increases rest
on this operation's foundation and, in turn, support margin improvement and rising profits.
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Reinvestment will be the first call on cash flow, provided returns remain as attractive as they are today with the shareholder
distributions expected to rise, even as we stay within target credit parameters.

Thank you very much. And now, I'll turn the program over to Don Graab to set the stage for your tour.

Don Graab - Norfolk Southern - AVP Mechanical

Well, good morning. I'm Don Graab. I'm the other Don on the agenda, and I'm going to talk about why locomotives are an NS
competitive advantage. Really, I'm going to develop two main points. The first point is why we're the low-cost carrier for
locomotive maintenance. The second point I'm going to develop is why we're going to be the low-cost carrier for replacement
locomotives.

Then, I'm going to touch a little bit on what kinds of things we're planning for the future in the world of locomotives, then,
finally, just a few brief things about our after-lunch tour in the Juniata locomotive shop.

Here's a snapshot of the cost of locomotive maintenance for the US carriers on a per-unit basis last year. You can see that the
cost of locomotive maintenance for Norfolk Southern is about $125,000 for locomotive. The next lowest carrier is 20% higher
than that. The highest carrier spends 63% more than we do.

This data comes from the R-1 report. It's filed with Surface Transportation Board. I've looked at this data for 15 years now. It's in
section [4-10]. It captures such things as labor expense, replacement parts, lubricants, materials, purchase service and so forth.

So let me talk about -- I apologize for the -- we lost a couple slides. So let me talk about why we're the low-cost carrier for
locomotive maintenance. First of all, we're the only major carrier that doesn't have a maintenance service agreement. A
maintenance service agreement is an arrangement with either GE or EMD, where locomotives are maintained under service
contracts for periods as much as ten and 20 years.

There's significant profits associated with these maintenance service agreements. Norfolk Southern stands alone with regard
to its locomotive maintenance. For that reason, we continue to be the low-cost provider of locomotive maintenance services.

The second reason why we're the low-cost provider of locomotive maintenance is because we have the lowest replacement
parts across the industry. The reason for this is because we don't source replacement parts strictly from the traditional OEM
supplier. We search for parts from a number of other smaller suppliers, and we also work constantly to create competition within
our own supply community.

We do that by several ways. One is, we're actually involved in developing alternative sources by backwards engineering
replacement parts. The second thing is we create competition with our own shop structure by having shop forces introduce
components that are also produced on the outside. In doing so, we're able to move towards lower-priced cost as time goes by.

So let me go back and share with you for a second a few words of why we're also going to be the low-cost supplier of replacement
locomotives. But to transition into that, I need to share with you a little bit about the locomotive fleet.

We at Norfolk Southern really see the locomotive fleet as to having two components. Those two components are the yard and
local fleet pictured on the left, which consists of about 1,350 units, and the road fleet on the right more in the neighborhood
of 2,500 units strong.

The yard and local fleet is really that portion of our locomotives with switch cars and flat switching (inaudible) yards, and also
deliver freight customers across the line segment. Whereas the road fleet, which you can see is predominantly from General
Motors, the road fleet is really those locomotives moving between major terminals and through trains.
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If you take a peak a little deeper into the road fleet, you'll see that it is composed of a number of components. On the left, we
have our oldest locomotives, the products from General Motors and GE, about 250 units each of the SD60E, as we call them the
Dash-8 model.

In the center, you can see the largest portion of our fleet, the SD70 and Dash-9 locomotives with over 1,200 Dash 9 locomotives.
This group of units is tier zero and tier one compliant in terms of the USA EPA's emission standard.

And, finally, to the right, you see our newest locomotive, the SD70M-2s and the Evolution Series locomotives. These are DC
products that conform to the most strictest emission standards, the tier two emissions standards. Since -- in the last year plus,
we've also acquired another 116 locomotives that are of the AC type, and primarily used in coal traffic.

So, let's take a little peak into the yards and local fleet. It's quit diverse as well. You'll see at the top left is the classic switch-ins
from the EMD. At the top right, we have what we call Mothers & Slugs units. These are units where the mother unit supplies
electricity to adjacent slug locomotives, as it's called with just traction motors.

At the bottom of the slide, you'll see a large portion of the yard and local fleet consists of Dash-2 power, our GP 38-2 locomotives
and our SD40-2 locomotives. Most of these locomotives were manufactured in the 1970s. So you can see they have some age
on them.

Now the way this relates to the -- our position as being the carrier we'll have the low-cost replacement locomotives for the
future (inaudible). First of all, it's a decades-old practice for the railroad industry that the oldest road locomotives are cascaded
down into yard and local service. This practice went on for, really, probably 40 years.

But as high adhesion six axle locomotives approached their asset life at 25 years, it became increasingly difficult to use these
hi adhesion high horsepower locomotives in yard and local service because they had too much horsepower and also because
their rigid three-axle truck train was -- they had difficulty in some cases to navigate the track to the yard and local areas.

So, as a result, when we looked back at our aging fleet consisting, in many cases, of 1960s four axle locomotives, locomotives
that had outdated control systems, deteriorated operators cabs, wiring in poor conditions and diesel engines that simply needed
overhaul, we began to ponder what would we do to deal with revitalizing this fleet.

Our first step in evaluating this was look at the cost of new yard and local locomotives from traditional sources. What we found
out was that yard and local locomotives purchased new were going to cost as much as the road power. So found that difficult
to deal with in really creating a demand for capital beyond what we could stomach.

So, as a result, about ten years ago, just after the Conrail acquisition, we began to think about how could we fit in Juniata's
capability and their unique abilities in terms of revitalizing this yard and local fleet and doing so in a way that was more palatable
in terms of our capital requirements.

As a result, about 2001, we started a rebuild program. This rebuild program was focused on extending the life of these GP38
locomotives from the 1960s. Specifically, from that emerged the GP38-2 locomotive, a locomotive which has a new control
system, new wiring, a rebuilt diesel engine, a new operators cab and a number of other features that make it a new asset. So,
as a result, we capitalized these programs.

Now after ten years of these programs, what has happened is we produced a series of GP38-2 locomotives with slightly different
qualities than the 5500, 5600 and 5800 series. We've also later transitioned to a higher horsepower GP40-2 locomotive with
3,000 horsepower and still more recently transitioned to a six axle program, which we call the SD40E program, which involves
a microprocessor-based locomotive and further expands our work in this area.
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Across the bottom of the slide, you'll see those five locomotive pictures and from left to right. Only the most -- only the one at
the right, the most recent production, SD40, is still being produced. You'll see that this afternoon on the tour.

Now here's an important slide. As we look back over this last decade, in particular the last six years, the cost of new locomotives
has been escalating rapidly over the cost of the consumer price index. In fact, the cost of new locomotives is up 54% compared
to the consumer price index. So, we face some serious headwinds in terms of new locomotive purchases.

And if you flash back and think about our 2,500 units in the road fleet, we believe that the life of a road locomotive is about 25
years, plus or minus. It varies some depending on the model. But that means each year we face replacing about 100 road
locomotives, a significant number.

So what we have developed, at the urging of our President, Chairman and Chief Executive Officer, Wick Moorman, is our own
replacement road locomotive, the SD60E, where E stands for enhanced. I'm pleased to tell you that the SD60E costs less than
half of what a new DC road locomotive does, from either locomotive building.

The SD60E has a number of qualities. But the two most important qualities are that the SD60E has electronic fuel injection and
a new cooling system. We've done ground-breaking work here in Juniata with this cooling system and developed a cooling
system that aids us in fuel efficiency and reduced emissions. As a result, in fact, we feel it's so novel that we've applied for a
patent on it.

Now, there's other aspects of the SD60E that have enhancements. For example, the SD60E has electronic air brakes. It has larger
power cabling, upgraded traction motors, a new crashworthy operators cab and a motor-driven compressor and a number of
other things that I'm not going to go into.

The SD60E also presents some substantial benefits environmentally that are characteristic of remanufacture. First of all, we have
reused the steel platform, the steel truck frames, the engine blocks. They're all recycled. A recent study of automobiles show
that 14% of the lifecycle energy costs associated with automobile were consumed in manufacturing. Our remanufacturing
recovers all the energy invested in these materials.

In fact, another study of diesel engine remanufacturing reveals that remanufacturing these lines in particular saves 75% of the
energy at a minimum, and up to 98% of the energy associated with new production. So, there's significant benefits in terms of
the carbon footprint.

Now, as we look out over the future, we produced two SD60E units last year; we plan to produce 12 this year and 30 next year,
35 the year after that. Over the period of ten years, we expect to produce 240 of these units.

But the real significance of that was the cost being less than half of new, is what that offers us in terms of our opportunity to
save capital. You can see that even if the [delta] stays constant between the cost of our SD60E and new locomotives, we have
the opportunity to save in excess of $275 million in capital over a ten-year period.

Now no discussion about locomotives would be complete without talking about our plans for the future. So, let me delve into
that for a second. First of all, we expect to continue to be the low-cost carrier for locomotive maintenance. We anticipate levering
our historic advantages in several ways. Here at Norfolk Southern, locomotive knowledge is considered a core competency, a
function that's too vital to be delegated to others.

We work to nurture and grow our technical knowledge of these locomotive products. We're also working to position ourselves
for lower replacement costs in the future as we live in this competitive arena.
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Then, finally, as Deb Butler talked about, we're also working to improve productivity of our shop employees. In Juniata alone,
in recent time, we've had over a dozen Lean events that have worked towards improving productivity and involving employees
in our solutions.

Finally, the fastest escalating cost of locomotive maintenance is our emissions solutions. With the evermore stringent requirements
from the US EPA, we face ever-higher costs for engine overhaul. As a result, we're developing our own emissions solutions. This
will lead to lower engine overhaul costs in the future and also promote parts competition. In fact, this afternoon on the tour,
you'll see where we're constructing our own emission test site at Juniata.

Now I'll also tell you that in the world of leveraging our position for a lower-cost replacement locomotive, we have a number
of initiatives underway. For one thing, we're developing our own new platform, our locomotive frame. That's the basic building
block of all locomotives. While up until now we've used recycled frames, we're kind of flexing our muscles to look at the
alternatives.

We're also evaluating alternative control systems. I mean, we have now completed construction of our second crashworthy
operator cabs. We're also working on a novel dual air compressor concept. In addition to that, we've just begun testing of our
own electronic air brake system.

Now no discussion about locomotives in the future with Norfolk Southern would be complete without talking about fuel. You
may recall that last fall here in Altoona with Secretary of Transportation, Ray LaHood, we revealed our 999 battery switcher
locomotive. This is a locomotive with no diesel emissions whatsoever.

We also are pleased to report that the SD60E replacement locomotive is a locomotive that will achieve 7.5% fuel efficiency over
its predecessor, the SD60. This translates into savings in the neighborhood of 15,000, perhaps as much as 20,000 gallons a year
for road locomotives. In fact, the SD60E is competitive with new price from the EMD and GE alike in terms of fuel efficiency.

Finally, I'm going to touch on a program which we call our GP40-2 mother and slug combination. This is an arrangement that
saves from 40% to 45% fuel compared to two GP38 locomotives working in tandem. I know I've used this slug term, and it's a
bit confusing. But a slug is a locomotive with no diesel engine that has traction motors for propulsion and, as I said, it gets its
power from a neighboring locomotive.

As depicted on this graphic below, you can see the GP40-2 mother unit here at 3,000 horsepower is sharing its power with the
adjacent slug to what amount to a large extension cables, a large extension motor.

As a result, at slow speed, this mother/slug (inaudible) combination can generate attractive effort or pulling power equal to
two GP38s. The way we gain in fuel efficiency and emissions is by having a single engine, first of all, we eliminate all (inaudible).
Also, by having a single engine, it operates at higher RPMs where it's more efficient in terms of fuel consumption.

Finally, I also want to tell you on the fuel front about our work with Progress Rail with the PR43C locomotives. This is a unique
arrangement, where this locomotive actually has two engines. It has the large Caterpillar C175 engine seen in the center of the
locomotive frame, an engine using advanced technology from Caterpillar.

It also has a more traditional, smaller, almost oversized truck engine at 700 horsepower called the C18. That's seen at the last
of the platform. You can see those two engines inside the car (inaudible). What this has to offer for us is that the smaller C18
engine operate at those times are moving through the yard, going to pick up a train, returning to the fueling facility and even
handles lower throttle notch requirements and dynamic brakes.

Then, as the power requirements become greater as we start the train move[up grade, the larger C175 kicks in. This allows some
optimization in terms of fuel efficiency that hasn't previously been achievable.
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Finally, one more thing in terms of planning for the future for locomotives in terms of fuel efficiency, we're now working on our
own low emissions switcher. While this switcher won't achieve the emissions levels that are achieved by GenSet switchers, it
does offer the opportunity to have reduced emissions in a very economical way that may actually offer a higher return on
investment when calculated in terms of reduced (inaudible).

So, finally, let me just say a few words about our shop tour that's going to come after lunch. Juniata is not our only locomotive
shop. We actually have a total of eight locomotive shops scattered across the country. You can see them depicted here.

These shops range in size from 100 employees to about 350. They're located in Elkhart, Indiana, Bellevue, Ohio, west of Cleveland,
Pittsburgh, Harrisburg, Roanoke, Virginia, and Chattanooga, Tennessee. However, our largest portion of locomotive assets are
deployed right here in Juniata.

When we take the tour this afternoon, we're going to see a number of programs that we're active with. At the top left, you're
going to see the SD40E program, which we talked about. In total, we plan to construct 54 of these units by sometime next year.

You're also going to see underway GenSet assembly. We're actually a contractor for R.J. Corman, who has a GenSet low emissions
switcher design, which we assemble here for their North American customers. While you see an NS locomotive pictured in this
top-right closet, the locomotives you're going to see today are actually going to GenSet switchers for other customers.

In fact, here at Juniata, we have an in-sourcing business. The in-sourcing business is one where we do work on other people's
locomotives at profit, I might add, to take care of a number of things other people may not have the capacity to handle.

At the bottom left, you're going to get a chance to see our GP40-2 Mother & Slug set. At the bottom right, you're also going to
see in the same building, which we call the Blacksmith two building, our cab replacement program. This is the program we're
active with to extend the life of Dash-2 power to make that a 50-year asset in the yard and local application.

So, here at Norfolk Southern, we're really focused on two things; one, how can we be the low-cost supplier of locomotive
maintenance services; and, two, how can we make these assets last longer and reduce our capital requirements?

Finally, you're going to get to see the SD60E up close and personal. In fact, you'll even get to step inside the operators cab. I
think you'll find it quite spacious. We're proud of this locomotive, and we have plans to roll it out in intermodal service in the
months to come.

So I look forward to joining you on a tour of Juniata locomotive shop this afternoon. It's a place where, over the years, steam
engines have been built, passenger cars constructed. Even electric locomotives have been assembled here.

It's a place where in the last ten years locomotives from both the GM and General Electric have been assembled at the same
time under the same roof. It's a place, today, where we're doing a number of programs, including the assembly of GenSet
locomotives and the development of our own low-emission switcher solutions.

Thank you.

Wick Moorman - Norfolk Southern - Chairman, President and CEO

Thank you, Don. That wraps up our formal presentations for the day. I was sitting thinking about Don's presentation as well as
the others. I was reflecting on the fact that one of our predecessor companies, the Southern Railway, had as one of its corporate
mottos that Southern gives a green light to innovation.
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I actually taught my children that motto at an early age, that which they've never really forgiven me for. But that spirit and that
culture I think you can see certainly has remained in the Norfolk Southern today -- Norfolk Southern of today.

The work that's being done at Juniata is ground-breaking work. It is a unique facility, and we feel that it gives us a significant
and competitive advantage. It's an advantage that I will tell you, quite frankly, ten or 12 years ago we would not have necessarily
foreseen. When we acquired Juniata as part of the Conrail transaction, we didn't know what we were getting. But it has turned
out to be, really, one of the crown jewels of the Conrail acquisition. I think you'll be very, very impressed by what you see this
afternoon.

What we've tried today, obviously, is to give you a drill-down into all of the regions why we're so confident and, in fact, excited
about Norfolk Southern's future. You hear us say that all the time. What we wanted to do today was to give you some granularity
to that.

With Don giving you a real insight into what our franchise looks like, what the opportunities are and all of the great initiatives
that we have underway to strengthen that franchise; Mark telling you all of the extraordinarily efficient systems that we have
developed to run the railroad, which gives us flexibility to run an efficient operation, in changing condition and the ability to
look ahead and project what our needs will be in the future.

Deb, obviously, talking about a lot of great projects I wish we'd had time to talk about more, but LEADER is a great, great example
of the kind of cutting-edge work that we continue to do; and then with Jim, obviously, talking about our financial strategy for
the future; we are confident, we're bullish, about Norfolk Southern.

We think we have great initiatives. We think we have a great franchise that's only getting stronger. Most of all, we know we
have great people. That's what will drive our success.

So we have a few minutes. We'd love to take your questions. I have a panel of experts assembled at the front here.

Don, I'm not sure we're entertaining any questions about pricing. But we might get one anyway.

But questions, comments, thoughts? Okay, Michael's going to control this since he has the mic. So keep raising your hand. We
have a -- so we'll alternate between mics. Okay. Yes?

Q U E S T I O N S  A N D  A N S W E R S

Unidentified Audience Member

So I guess the first question is, you know, if -- even if the rails are operating at similar operating levels, I guess, at the current
time, how would you think about and compare the volume growth opportunity and margin improvement opportunity relative
to the other Class 1 rails in the US?

Wick Moorman - Norfolk Southern - Chairman, President and CEO

I'm always reminded -- I think it was Oscar Wilde that said comparisons are odious. But I will tell you that just from our standpoint
we think that there's, obviously, a great opportunity for margin improvement, driven by all of the productivity enhancements
that you've seen.
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That's critical. That's important and driven by our ability as well as, I think, the industry's ability to continue to price, as Don and
Jim both said, above the cost of rail inflation. I think what makes us excited is that we also see these great opportunities for
volume growth.

Our franchise improvements will certainly help drive that; certainly the industrial development, which has been a core strength
of our company for as long as it's been in existence; and then the opportunity for a new market that Don discussed, markets
like more thermal coal moving overseas. So think what gets us excited is that -- I don't know about how other folks feel, necessarily,
about volume. I know -- I hear the talk about margin improvement a lot.

But I think what we have is a lot of exciting prospects for both. That's what's going to drive additional shareholder value. At the
end of the day, the way we try to think about the Company and manage the Company -- we were having a conversation about
this last night -- is that it -- over the long term, it takes both.

You have to continue to improve your margin. But we want to be a growth story in terms of volume as well. I think we have --
are doing all the right things to set the stage to do that.

Yes? Jason?

Jason Seidl - Dahlman Rose & Co. - Analyst

Excellent; Jason Seidl, Dahlman Rose. This is more for -- for Don. Don, you mentioned the two new export coal facilities, one in
Pennsylvania and the other in South Carolina, both run by Kinder. Could you go over the current tonnage capacity at each, and
also if any of them have the potential to grow to be even more important to Norfolk Southern?

Don Seale - Norfolk Southern - EVP and Chief Marketing Officer

Yes, Jason. Those two facilities, as I mentioned, the Charleston was the former A.T. Massey export terminal. It handled a lot of
coal at one point. That capacity is still there. The Fairless, Pennsylvania, facility is the former US Steel facility, which also has a
lot of capacity.

We're not going to divulge what that capacity is today. Kinder Morgan owns both terminals. You will be hearing from them in
terms of them making a public statement about the capacity of both. But I will say the capacity is material.

Number two, as I mentioned in our comments, that we already have a cargo moving through Fairless. It's action.

Jason Seidl - Dahlman Rose & Co. - Analyst

Thank you. The follow-up here; Wick, you mentioned the Panama Canal opening, that you guys are ready for the larger ships
in advance. I was at a conference recently and a large intermodal player basically said that they've studies, and they don't think
there's going to be much in the way of a shift in supply chain because of the Panama Canal opening. I was wondering what
Norfolk Southern's view on that was.

Wick Moorman - Norfolk Southern - Chairman, President and CEO

Well, I think Norfolk Southern's view is that we're going to be ready for whatever happens. We have positioned ourselves,
obviously, with projects like the Heartland Corridor and our other work to be ready for increased volume growth out of the
Eastern port to certainly integrate competitive position in the band itself.

33

THOMSON REUTERS STREETEVENTS | www.streetevents.com | Contact Us

©2011 Thomson Reuters. All rights reserved. Republication or redistribution of Thomson Reuters content, including by
framing or similar means, is prohibited without the prior written consent of Thomson Reuters. 'Thomson Reuters' and the
Thomson Reuters logo are registered trademarks of Thomson Reuters and its affiliated companies.

F I N A L  T R A N S C R I P T

Jun. 08. 2011 / 12:30PM, NSC - Norfolk Southern 2011 Investor and Financial Analyst Conference

http://www.streetevents.com
http://www010.streetevents.com/contact.asp


New York is obviously -- New York, New Jersey, of course are obviously very important. But we also have great Western partners.
Our projects like the Meridian Speedway are designed to make sure that we can benefit from continued volume growth in the
West.

Quite frankly, I think Don and I talked a lot to people about the Panama Canal. You can have someone tell you that it's going
to be a radical shift in terms of supply-side logistics. Then you can talk to the next person. They'll say, as you said, it's really not
going to make much difference at all.

I think the best estimation is that it will play out in terms of pricing, in terms of Western Rail pricing, Panama Canal pricing, price
of [Bunker sea], all of those things. We don't know yet. But Norfolk Southern's strategy is to be ready regardless. I think we're
very well positioned to do that.

Don Seale - Norfolk Southern - EVP and Chief Marketing Officer

Yes, and just one other comment, Jason -- and you've heard us describe this in the past -- we have already seen a pronounced
shift over the last six years. If you go back six years ago, we had 60% of our international cargos coming over the West Coast;
today that 60% are the East Coast ports; 40% from the West.

So, certainly, we've already seen a shift over the past five to six years. As Wick just indicated, what we're trying to do is position
ourselves very well with all the steam ship lines to handle traffic over either coast. They make that call.

Donald Broughton - Avondale Partners - Analyst

Donald Broughton at Avondale Partners. You've laid out a pretty broad half of what you're doing with technology. You've been
doing this for years. Some of the are rather obviously. Others are more subtle.

Can you help me understand how you think about gauging what technologies are not giving you a payback? I mean, obviously
all your initiatives do not succeed. All your initiatives are not a homerun.

How is it you go about saying, you know what, that's not really giving us what we thought we were going to get from it and
similarly focus more on this technology or that technology? How is it you determine which ones are -- you're spending too
much and you should not focus on anymore?

Wick Moorman - Norfolk Southern - Chairman, President and CEO

You know, I -- I'm trying to think -- I can think of some -- certainly some initiatives in the past ten or 15 years that have not panned
out quite the way we thought through them. Some of them, though, weren't necessarily technology-related, Don.

II would say that I -- we are -- we don't really embark in a major way on any technology initiative unless we have done enough
groundwork to be convinced that the returns are at least adequate. I'm just sitting here trying to think -- Mark, help me out --
have we really gone down a path -- I'll give you a great example of kind of that thought process.

We talked a lot about RIT, the remote terminal for our conductors. That's an idea that's been out there forever. Right? We have
seen a number of carriers try something. It's generally been -- hasn't been a success. It hasn't been a success because of technology
or whatever reason. We've launched that. We've played with it a little all along. But what we have always determined is that it
wasn't ready for primetime. It wasn't ready to work yet.
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As soon as we became convinced, which was about three years ago, that, in fact, that was technology that we could invest in
and make a return and make work, we jumped into it with both feet. So we watch, we think, we do a lot of analysis.

Another great example is top-of-rail friction modification. There's a lot of data in the industry. It was, you know, it was worked
on at the AAR. It said this is a good thing in terms of fuel savings, in terms of enhanced rail life and in terms of enhanced wheel
life, all of those things.

We said, this looks like a really good technology. Let's try it. We deployed it on one of our core lines. Then we did our own testing.
Our own testing, in fact, bore out what the AAR had said. Now we're deploying it in a major way.

So we try to be very careful not to step into things unless we're very comfortable, including things like LEADER that we're going
to get a return. Now some return may not -- some returns are adequate. Some are terrific. But we -- anything where there's a
return, we try to invest.

Donald Broughton - Avondale Partners - Analyst

Let me ask the question another way, then, to make sure I hear you correctly. So your preliminary spend on any given technology
remains just that until you're convinced that it's going to work.

So my confidence in the initiatives you've laid out ought to be really high because what you're saying is we've already tested,
tested, tested. By the time we're going to spend lots of capital and lots of time on it, we know that this is going to be a success
because of the preliminary --

Wick Moorman - Norfolk Southern - Chairman, President and CEO

Yes.

Donald Broughton - Avondale Partners - Analyst

Testing over time.

Wick Moorman - Norfolk Southern - Chairman, President and CEO

Yes. I think that's a reasonable comment. Mark, you had something to say?

Mark Manion - Norfolk Southern - EVP, COO

Yes, that is a reasonable comment. Another way to think about it -- you take the UTCS technology that has been years in the
making. UTCS, particularly coupled up with it this movement planner, that is one where you could have made a case years ago
for saying, hey, we're going to ditch that and go to something else.

It's so complex that not everybody has decided to jump into that game. But we have stuck with it, and we are really glad we
have because we think the hard work is going to pay off in a pretty major way. So, it's an example of a technology that you
could have bailed on. But we -- we decided to stick with it.
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Donald Broughton - Avondale Partners - Analyst

Thank you.

Wick Moorman - Norfolk Southern - Chairman, President and CEO

One question seems to beget ten more. Yes?

Matt Troy - Susquehanna Financial Group - Analyst

Matt Troy from Susquehanna. Just wondering -- and it's still early days, but taking a conservative look at the Panama Canal
extension and potential share shift, have you guys looked at what it might do in terms of cannibalizing your length of haul?
You know, presumably, this has business you're already handling on an interchange basis, so it's not new volume. But wouldn't
it be shorter?

Wick Moorman - Norfolk Southern - Chairman, President and CEO

Let me answer that in two ways. One is we think that volume will continue to grow anyway. So it will be -- there will be new
volume associated with it. We want to make sure we capture it whichever direction it comes in. Your point is well taken. There
are puts and takes in terms of receiving traffic from the East Coast versus the West Coast.

It's a better length of haul, for example, for us to take traffic from the Port of Norfolk to port to Columbus and Cleveland than
it is to interchange to Chicago and bring it down. It's not quite as good a length of haul for us to take things from Savannah to
Memphis -- I mean, Savannah to Atlanta than it is Atlanta to Memphis.

So, there are puts and takes. Net-net, it's -- we'll have to see how it works out. It'll depend on which ports would ultimately
capture what percentage of the business. But, as I say, I think understanding that we only -- we don't have that much ability
ourselves to influence port choices other than to make sure we've got great service and infrastructure for all of the ports. We
just -- our strategic intent has to be just be ready. Then we'll work through the issues.

Matt Troy - Susquehanna Financial Group - Analyst

Thanks.

Chris Wetherbee - Citigroup - Analyst

Great, thanks. Chris Wetherbee from Citi. You highlighted a lot of potential opportunities for growth on the export coal side.
Maybe you could give us a sense of outside of the MidAmerica corridor, any other investments you may need to make strategically
in order to help fuel that growth over time.

Wick Moorman - Norfolk Southern - Chairman, President and CEO

I will -- Don will elaborate. It's -- we're not looking at big, big investment in any particular area to take advantage of those
opportunities. But, Don?
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Don Seale - Norfolk Southern - EVP and Chief Marketing Officer

Chris, as I mentioned in the comments, the Wheelersburg Terminal, which is a metallurgical blending facility today that we own,
it's got 9 million tons of capacity. It's got the ground storage. But we see an opportunity to tie that facility to the Illinois Basin
origination coal fields.

So the MidAmerica corridor will be a direct rail corridor to the utilities in the Southeast. Then we're going to tap the river to
Wheelersburg and generate steam coal to Wheelersburg going south to the Carolinas and to the Southeast. It'll be just like
having a Central App load out at Wheelersburg, except it'll be sourced for the Illinois Basin and coal coming off the river.

The investment if we were to start is not a significant number. We're not ready to announce that yet. But we are doing the
preliminary engineering on it.

Wick Moorman - Norfolk Southern - Chairman, President and CEO

Yes, if you look our network in terms of coal opportunities, we've done a lot of investment already in terms of PRB, particularly
PRB to plant share. A lot of the other coal opportunities, particularly on the export side, it's aimed at Norfolk, and it's aimed at
Baltimore. Those -- that infrastructure, that was built to handle big, big volume.

So when -- if we get something at Wheelersburg, which is essentially the top end of the old coal fields and we want to export
it or take it south, there's a lot of infrastructure there. So, as Don said, we may have to make some limited investments. But we're
not looking at anything significant to take advantage of more -- from a coal opportunity.

Unidentified Audience Member

Okay, thank you. A question for Don. You know, this year, there's been some unusual events that have moved the length of
haul on the coal business around, whether it's Australian mines being washed out or Central App issues with Massey.

Now you've had Alpha Natural Resources acquire Massey. In theory, that should get more under control. Your customers probably
would rather pay for a 300-mile haul than a 700-mile haul on the coal business.

If I'm trying to ascertain the underlying growth rate longer term, and I offset some of these length of haul changes against the,
say, the mercury legislation, can you help me understand how much business is moving longer haul right now that eventually
will revert to a short haul?

How much business, domestically, may be cannibalized over the next three years from mercury? Help me offset by understanding
longer term what new opportunities there are domestically for the coal.

Don Seale - Norfolk Southern - EVP and Chief Marketing Officer

That's a good question; a lot of moving parts to that question.

Unidentified Audience Member

Yes, sir.
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Don Seale - Norfolk Southern - EVP and Chief Marketing Officer

I'll try to do it very quickly. You know, when you look at our coal franchise, the components of it, utility being 71%, as we pointed
out, we've got the southern utilities and we've got the northern utilities. The northern utilities are short haul, good business;
southern utility, a longer haul -- it's good business. The relativity of mileage to southern utilities is about one-third more RPU
than our northern utilities. So that gives you a guidance.

Pennsylvania Power and Light that mentioned takes Pennsylvania coal. A little bit of northern Central App coal is coming up
to those plants as well. That pretty much fixed. So the utility network is going to go based on generation rates and weather. If
we get a very hot summer, inventories, which are already low at some plants, are going to get lower. That'll open up a window.
We'll see increased business.

In the first quarter, as I mentioned, it reversed from the third and fourth quarter last year. We saw our southern longer haul
utility business surge by 26%. That included some of the new business that I've mentioned that is moving from (inaudible), the
Pittsburgh 8 seam, all the way to North Carolina. That will continue. That business will continue. So you can plan on seeing that
effect.

Now with respect to the metallurgical coal, we've got Baltimore met coal coming from the Pittsburgh 8 seam, which is shorter
haul; still good business, very good business. Then we've got the Central App business moving to the Port of Norfolk, which is
longer haul, higher RPU.

I will also tell you we have about 1 million times of Central App coal coming to Baltimore to blend with the Pittsburgh 8 seam
coal, which if -- five years ago, was unprecedented. You'd never hear of Central App coal coming to Baltimore to blend with
local coal to go out. So it's -- we're seeing some of that impact.

If you go back to the fourth quarter, our domestic met business, as you might recall, was up 36%. Our export coal was down in
the fourth quarter. That has reversed, and export is going up. Our domestic met right now is down about 9% year-to-date, as I
showed you the numbers.

The domestic met is generally shorter haul. It is trafficked from the mines to the river, like Wheelersburg where it's blended,
customized and then shipped to a (inaudible) in Pennsylvania. The coke production is where it's headed; still very good business,
but shorter length of haul.

So you put all that together, you got that -- those moving parts, we will always see it moving. One segment will surge. The other
segment will pull back.

With respect to consolidation in the coal industry, our personal observation on Alpha Massey is that it opens up additional
opportunities for us. We're not too worried about the length of haul changes because in terms of the transportation of coal, if
we haul at shorter haul or longer haul, it is good business and we will take it.

Unidentified Audience Member

Okay, Don, if I could cut through a different way, if I take a five-year outlook, what do you think is the underlying growth rate
of domestic call tonnage? What do you think is the longer-term trend in domestic coal length of haul?

Don Seale - Norfolk Southern - EVP and Chief Marketing Officer

I think, yes, I can't give you an absolute number in terms of what we project on volume growth. We're bullish on coal, as we've
all said. Now, we think we're -- the stage is set for some real coal growth this year and going on beyond. I do think that we will
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see Illinois Basin coal ramping up into the south fleet. That is longer-haul coal and exists today from Central App going into the
Southeast.

We will see PRB coal continuing to ramp up. I'll give you a good example of this. Plant Scherer that I showed the picture of, the
mega-plant that burned 16 million tons, it used to be all Central App coal. It shifted to all PRB coal.

They're going to install scrubbers at that mega-plant in 2013. It will start using Illinois Basin coal, I think, I project, as well as PRB
coal in a blend. It will also get at the chlorine issue that you had mentioned. You'll see more utilities that have invested in
scrubber technology using the high BTU Illinois Basin coal, which will actually increase our length of haul.

Even if it comes to the river to Wheelersburg, as Wick just mentioned, it's at the far end of the Central App production. So we
get a long haul from that origin back down into the Carolinas and into Georgia.

Wick Moorman - Norfolk Southern - Chairman, President and CEO

Let's take a couple from over on this side. We seem to have shorted them. Just start with John, and we might get a few more
here.

John Larkin - Stifel Nicolaus - Analyst

Thank you for taking my question. It's John Larkin with Stifel Nicolaus. One of the three pillars of Jim's financial strategy was the
notion of offsetting cost inflation with many of the productivity programs that were detailed here today.

Do you anticipate, going forward, any change in the trajectory of that inflationary cost profile going forward, especially in light
of the new, I think it's UTU agreement, which was just agreed to?

Number two, do you have an internal target in terms of how much of that inflation you try to offset? Is that tied to any bonus
programs? Then, three, are there any labor agreement impediments that prevent you from implementing the productivity
programs as quickly as you would like to?

Wick Moorman - Norfolk Southern - Chairman, President and CEO

I'll answer the last one. There are always issues with labor agreements, and we try to work through them. We have a great
relationship with most of our organizations. But they, you know, they clearly have their agreements, and we have to work within
the confines of those agreements.

In terms of a look ahead at underlying rail inflation, which I think is kind of your question, I don't think that we see any significant
inflection point over what we've seen for the past few years.

The UTU agreement, I think, is a very fair and reasonable agreement. But it's certainly not distorted. I think, in terms of either
side, I think it's a fair agreement and kind of in the line with some of the wage inflation that we've seen in the past. It's our hope
that that agreement, obviously, will be ratified; then once it's ratified, that it will become a pattern for the other units. We'll have
to see how that all plays out.

We -- in terms of the productivity, clearly, we have some internal goals on the offset of productivity. There are not offsets to
inflation through productivity.
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They're not specifically tied into our compensation system. Our compensation system, I think -- I don't know if we're talking
about this, but I was telling someone if you look at our annual bonus, which applies to all of our non-agreement personnel and
our engineers and our conductors, that's tied into three things.

One is pretax net. Right? The second is OR. That's where you'll see the productivity improvements obviously get baked in. Then
the third is the service components. We're wrapped around our composite service index.

In terms of our longer-term compensation and our equity compensation, that's all driven at increased shareholder value in
terms of returns on capital, relative returns versus the S&P and (inaudible) rail carriers. I just went brain dead -- and operating
region clearly (inaudible).

So, let's get a couple more over here. We're a little short on time.

Scott Group - Wolfe Trahan & Co. - Analyst

Thanks; Scott Group from Wolfe Trahan. The first one, I guess, for Mark or Wick; it looks like the T&E headcount plan is down a
little bit relative to the call you guys gave in April. I was wondering if you could give a little bit more color there.

Is that just getting a little bit more cautious on the economy? Or, do you think the network's just recovering quicker than you
expected?

Wick Moorman - Norfolk Southern - Chairman, President and CEO

Well, I think it's just that we probably have, you know, a little more granular view. We have taken that into account. I don't
actually think the model numbers, Mark, have changed a whole lot.

It -- I -- so I don't think there's been meaningful change in what we're projecting. We are projecting that headcount will be
somewhat, not much, but somewhat below a rate when we stabilize. We certainly have, because of the time period involved
even now to get there, we're, you know, we're hiring. We will be hiring.

Remember that we have -- that actually is a number that we can moderate fairly quickly. We have an attrition rate in our T&E
headcount of close to 1,000 a year. So if we see anything that makes us think there's going to be a downturn or we need to
adjust, it's quite easy to make adjustments that will take effect fairly quickly in that number.

So, we're giving our best number that the model tells us today. If we start -- if we do start to have more concern about the
economy, which we don't think is justified right now, you'll see that number moderate very quickly.

Scott Group - Wolfe Trahan & Co. - Analyst

That's helpful. Then second question; Don, you had a good slide show in that ag coal and chemicals have been your
fastest-growing segments over the past ten years. That all seems pretty positive for mix and margins.

I was wondering if you could look out the next four or five years. Which two or three segments do you think would grow fast?
How do you think that impacts margins and mix?
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Don Seale - Norfolk Southern - EVP and Chief Marketing Officer

You know, when we look down the road, we see an opportunity across the board. You know, the manufacturing network that
we talked about this morning we truly believe we're seeing a resurgence in manufacturing.

When you look at the industrial development pipeline that we discussed, not even receding during the great recession of 2009,
we're seeing refineries reactivated with 12,000 to 13,000 carloads of freight coming out of them like the one in Delaware City.

We think the manufacturing network and the manufacturing sector is going to help drive a lot of opportunity for growth both
on the volume side as well as the margin side. Certainly, coal -- we've talked about it's a growth market. It's going to be a growth
market with a good opportunity.

Then intermodal with a $600 billion-plus truck load market that's going through a structural change today in terms of its cost
structure, its manpower structure and its infrastructure to run on, that one is teed up.

So, I don't want to leave you with an impression that we don't see growth opportunities across the seven primary businesses
that we operate in. That includes everything from the ag market to the chemical market to the metals market to the automotive
market to intermodal coal.

Wick Moorman - Norfolk Southern - Chairman, President and CEO

We've got time, I think, for one more so we can keep everybody on schedule.

Justin Yagerman - Deutsche Bank - Analyst

Thanks. Hey, it's Justin Yagerman from Deutsche Bank. Two questions; one, just curious any thoughts -- it's very early days, but
with talk of West Coast coal exports what that could mean for your network in terms of potentially moving Appalachian coal
west for exportation markets?

The second is on intermodal; just curious, as you see the East Coast market developing here -- and you just talked about the
market size opportunity -- what you think -- I guess, A, what inning you think we are in, in terms of the conversion from a
non-highway perspective? And, B, what do you think the for long-term growth rate in that market and -- is going to be as we
look out over the next five to ten years?

Wick Moorman - Norfolk Southern - Chairman, President and CEO

On the -- I would say on the Western coal exports, we're certainly familiar, aware, of all of the discussion. Obviously, there's a
lot of work to be done out there in terms of facilities. There's not really much on the West Coast now in terms of major coal
export facilities, but a lot of discussion about building them.

Most of the conversation -- I think that Don is scared to say that we've heard about that is [ingot] thermal coal in primarily
Powder River. I would say, in terms of Central App, it's unclear to me that the economics of shipping it to a Western port and
across versus just taking it down to Lambert's Point and putting in a boat ever become compelling in terms of the -- a change
in shipment pattern.

Intermodal, in terms of highway conversion, you know, clearly, that's something we're very focused on in terms of franchise
enhancement and service. We've seen some remarkable increases in terms of year-over-year percentages.
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I think that there's -- I think that, in terms of our capability to convert and the desire on the part of our customers to convert,
particularly as we see oil prices continue to go up, that we're in the early-middle inning. That got a long way to run.

But I'd be very hesitant, I think, Don, to give you any kind of longer-term growth percentage projection. I just think it's a story
that's going to continue. You're clearly going to see things like when, as the Crescent terminals come online, you're going to
see continued opportunity there.

Justin Yagerman - Deutsche Bank - Analyst

You called out 30 million truckloads, I think, below the 550 miles -- or above 550 miles, rather.

Wick Moorman - Norfolk Southern - Chairman, President and CEO

Yes.

Justin Yagerman - Deutsche Bank - Analyst

Is that really where you guys think you're competitive in that anything over a day, basically, that a truck can drive? Or, you know,
are there instances where you're actually seeing a competitive dynamic for intermodal below that, you know, in that -- in --

Wick Moorman - Norfolk Southern - Chairman, President and CEO

There are a few places where we think that -- that where we handle traffic like that, clearly, the longer the haul, all the closer to
the sweet spot. But, Don outlined all of the issues around highway transportation these days in terms of drivers, the availability
of drivers in terms of fuel costs. I think as -- if, in fact, those conditions in trucking continue to be exacerbated, I think, then, it
changes the length of haul in which we can be competitive.

So, it's just one of those stay-tuned things in terms of energy prices, highway congestion and driver shortage to see where,
ultimately, we end up thinking we can make money in terms of length of haul.

Justin Yagerman - Deutsche Bank - Analyst

Thanks.

Wick Moorman - Norfolk Southern - Chairman, President and CEO

Okay, listen. I apologize. I know we didn't get to all of them. We've got a brief lunch. We're going to be around for a few minutes
to answer some more of your questions. Then we'll get you started on the tour.

Let me close, again. Michael, do I need to say -- just by saying, again, thanks for making the journey here. As Jim said, thanks
for your interest in our company. Let us know what else we can do to assist you other than pricing data. We want to work with
you to give you all of the reasons why we can feel so confident about Norfolk Southern. Thank you.
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