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Dear Secretary Williams:

Fnclosed for tiling in the above-referenced proceeding are the original and 23 copies
cach of NS-2. the Reply of Norfolk Southern Corporation and Norfolk Southern Railway
Company. Also enclosed separately. under seal. for filing are the original and 25 copies of NS-
2A. the Highly Confidential Appendix to NS-2. Finally. also enclosed is a computer disk
containing the text of the enclosed filings in WordPerfeet 5.1 format.

NS-2 s beimng served today on all parties of record in the general oversight proceeding.
NS-2A. the Highly Confidential appendix, contains material designated Highly Confidential
under, and subject to the terms of. the protective order in Finance Docket No. 33388, Those
materials are referenced in NS's reply to the comments of Indianapolis Power & 1 ight Company.
Indiana Southern Railroad, and Metro-North Commuter Railroad Company. NS-2A is being
served on outside counsel for Indianapolis Power & Light, Indiana Southern and CSX. Because
Metro-North's counsel is in-house (and thus not permitted to receive Highly Confidential
material), we have not served NS-2A on him: he has confirmed, however. that Metro-North
already is in possession of the materials in NS-2A relevant to Metro-North, and therefore does
not require service of that pleading in any event.

London, Pans and Brussels
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August 3, 2000
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Please contact me if you have any questions.
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CSX CORPORATION AND CSX TRANSPORTATION, INC.
NORFOLK SOUTHERN CORPORATION AND
NORFOLK SOUTHERN RAILWAY COMPANY

-- CONTROL AND OPERATING LEASES/AGREEMENTS --

CONRALIL INC. AND CONSOLIDATED RAIL CORPORATION

(GENERAL OVERSIGHT)

RrPLY OF NORFOLK SOUTHERN CORPORATION
AND NORFOLK SOUTHERN RAILWAY COMPANY

Pursuant to Decision No. 1 (served February 9, 2000), Norfolk Southern
Corporation and Nortolk Southern Railway Company (collectively, “NS™) hereby reply
to the comments submitted by various parties to this general oversight proceeding.

INTRODUCTION AND SUMMARY

NS and CSX filed their first oversight reports on June 1, 2000. Thirty-seven
parties have filed comments responding to those reports. Many of those comments are in
large part complimentary about of the Transaction, or about conditions gencrally, one
year after the Split Date. In particular, NS appreciates that, despite the fact that each
expressed some concerns with the Transaction, both E.I. DuPont de Nemours and

Company (“DuPont”) and the American Chemistry Council (formerly Chemical




Manufacturers Association) (“ACC”) applaud its safe implementation." Wisconsin
Central System, Congressman Dennis Kucinich, and New York Cross Harber Railroad
also comment favorably on the current state of implementation, although each correctly
notes that neither NS nor CSX should be satisfied with the current state of affairs.
Indeed. we think it significant that, despite the active participation of many shipper
groups in the main proceeding, the only shipper association to file comments in this

oversight proceeding — the American Chemistry Council — comments quite favorably on

the fact that many shippers have benefited from new competition.” Similarly, the U.S.

Department of Transportation, while generally abstaining from making substantive
comments in its filing, does describe NS's and CSX's overall safety record since the Split
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Date” as “excelleat.” While some parties complain generally about service problems

' Asitis with DuPont and the chemical industry generally, Norfolk Southern is proud

of the fact that it does place safety first in all its operations.

Also noteworthy are the many other parties who participated actively in the main
proceeding who did not file comments in the oversight proceeding, including
representatives of rail labor and numerous railroads, shippers, shipper organizations and
regional and local interests.

Pursuant to the Board’s Decision No. 89, most of the routes and other assets of
Consolidated Rail Corporation (“Conrail™) were conveyed on June 1, 1999, to one of two
subsidiaries of Conrail, New York Central Lines LLC (“NYC™) and Pennsylvania Lines
LLC (“PRR"). In turn, those companies entered into long-term operating agreements
with CSX Transportation, Inc. (“CSXT") and Norfolk Southern Railway Company
(“NSR”), respectivzly, under which those two rail carriers would operate those allocated
assets of Conrail as part of their respective rail systems. The term “Split Date” in this
document refers to June 1, 1999. For the sake of simplicity, any reference to CSX or NS
lines or facilities may be, dependi:ig on the context, a reference to lines or facilities being
operated by CSXT or by NSR under those operating agreements. The remaining assets
of Conrail not so allocated mainly consist of the “Shared Assets Areas™ (“SAAs”) in
which both CSX and NS conduct railroad operations, with the continuing Conrail
handling certain operations on their behalf.







