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4DDITI0NAL INFORMATION ON RARE, THREATENED, 
AND ENDANGERED SPECIES IN THE AREA OF CONST RUCTION SITES 

IN KANSAS 

Location Known and Potential Occurrence of Rare, Threatened, and | 

1 Endangered Species in the Area | 

Brookville Bald eagle 1 
Kasiem spotted skunk 1 
Eskimo curlew 
Least tem 
Peregrine falcon 
Piping plover 
Snowy plover 
White-faced ihi? 
Whooping crane 

Bucklin Bald eagle 
fcasiem spotted skunk 
Least lem 
While-faced ibis 
Mountain plos'fir 
ArkansaA darter 
Arkansas river shiner 
Peregrine falcon 
Whooping crane 

Caldwell Arkansas daner 
Arkansas River sliiner 
Bald eagle 
Eastern sponed skunk 
Hskimo curlew 
Least iem 
Peregnne falcai 
Piping plo'.cr 
Snowy pli.i\er 
Speckled chub 
White-faced ibis 
Whooping crane 
Checkered ganer .snake 
Nê ^ Mexico blind snake 
Speckled chub 

Clme Arkansas daner 
Arkansas River shiner 
Bald eagle 
tasiem spotted skunk 
Eskimo curlew 
l-east tem 
Peregnne falcon 
White-faced ibis 
Whooping crane 
Speckled chub 

1 Dorrance ( same as Brookville) | 

1 Furlev isame as Cildwell) | 
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ADDITIONAL INFORMATION ON RARE, THREATENED, 
AND ENDANGERED SPECIES IN THE AJiEA OF CONSTRUCTION SITES 

IN KANSAS 
(concluded) 

1 Location Known and Potential Occurrence of Rare, Threatened, and | 
Endangered Species in the Area | 

Gramfieid Bald eagle 
Black-footed ferret 
Eastern spotted skunk 
Least tem 
Peregru« falcon 
Piping piover 
Snowy plover 
White-faced ibis 
Whoopmg crane 

He.ington-l Amencan burymg beetle 
Bald eagle 
Eastern spotted skunk 
Fskimo curlew 
Least tem 
Peregrme falcon 
Piping plover 
Snowy rlover 
Stuigeon chub 
White-faced ibis 
Whoopmg crane 

)ieni!i;ic>n-2 (same as Henngtor 15} | 
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United States Department of the Interior 
FISH AND WILDLIFE SERVICE 

Kansas F .ld Otticc 

J15 Houston Sirccl. Suite E 

Manhattan. Kansas 66502-6172 

October 6, 1995 

Julie Donsky 
Environmental Scientist 
Dames & Moore 
One Continental Towers 
1701 GolfRoad, Suite lOOO 
Rolling NIeadows, Illinois 60008 

Dear Ms. Donsky: 

\ZTr-twlT'^' '^ ^ T ! . " ' ' f '^^5' ^ ^ ' ^ l ^ ^̂ "̂  ̂ « Denver Regional Office, 
^r 5 J . 3 ^ T °f of existing railway line, one between Herington and 
bruigepor: -.n D.CKinson and Sahne Counties, and the other Letween Newton and Whitewater m Butler 
and Harvey Counties, Kansas. 

In accordance with Section 7(c) of the Endangered Species Act (16 U.S.C. 1531 et seq ) we have 
determined that the bald eagle ( E m e m L M m s m m ) could occur in the vicinitv of bmh proiect 
areas particularly large trees along the Smoky Hill River ir Saline County. If the proposed 
abandonments may result in the removal of large perch trees, thereby affecting this listed species the 
nterstate Commerce Commission should initiate formal Section 7 consultation with this ottice If 

there will be no etfect, or if the Fish and Wildlife Service concurs in writing there w.ll be benetlcial 
effects, further consultation is not necessary. oeneiiciai 

The Service encourages the Union Pacific and Southern Pacific Railroad Companies to keep the ri^ht-
ot-way in a natural condition lor the benefit of native wildlife, plants, and the public. You mav wish 
to con-act Mary Mae Hardt. National Park Seivice. Omaha, Nebraska (402) 221-3350 for mô e 

of W. dl.te a.d Parks in Pratt. Kansas (316-672-5911) to determine their interest in acquinnTa nlSe 

In the future, piease direct all inquiries regarding Kansas projects to this office, nther than "oin-
hrough cntr Denver office. This shouid help eiiminate unnecessarv deiavs in our t ^ l l o T . ^ S k 

you tor this opportunity to comment on your proposals. "ur i-^ponse. lhank 

Sincerely, 

William H. Gill 
Field Supervisor 

cc: FWS/ES. Denver, CO (Section 7 Coordinator) 
KDWP, Pratt, KS (Environmental Services) 
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RARE, THREATENED, AND ENDANGERED SPECIES 
IN THE >HEA OF ABANDONMENTS AND/OR CONSTRUCTION SITES 

IN LOUISIANA 

1 Conimun Name Scientlflc Name Status ™ ^ = ^ ^ 

Bald eagle HaHcreetus leucocephalus F(T) 

Least tem Sterna antillarum F(P.) 

Amencan alligator .-tUi^ator mississippiensii, K(T) 

F = Federal; 
S = Stale; 
(E) = Endangered; 
(T) = Threatened 
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RARE, THREATENED, AND ENDANGERED SPECIES 
IN THE AREA OF ABANDONMENTS AND/OR CONSTRUCTION SITES 

IN NEV ADA 

1 Common Name Scientific .Name Status 

1 Wood stork .MvcWriu americana SfSSi 

S = State; 
(SS) = jpecial Species, in several levels 
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Nev^ Key: 

Endangered, Threatened, and Candidate Species List 
Guadalupe County, New Mexico 

October 25. 1995 

Black-footsd ferret, Mustela niqrioes. E 
Pecos River muskrat, Qndatra zibetnicus ripensis. C2 
Snail-footed myotis, Mvotis cilioiabrunn. C2 
Spotted bat, Eudarma maculatum. 02 
Sv\/ifx fox, Vulpes veiox, C l 
Amencan peregnne falcon, Faico peregrmug ainatum. E 
Arctic peregnne faicon, Falco perecrinus tundrius. T iS/Al 
Batrd's sparrow, Annmodramus bairrii. C2 
Bald eagle, Haiiaeetus leucocephalug. T 
Brown pelican, Pglecanjs occicjenyalis. E 
Ferruginous hawk, fiuiaa reqalis. C2 
Loggerheaa shrike, Lanius ludovicianus. C2 
Mou.-irain plove,', Charadrius mnnr.^nns. C l 
South vesiern willowv flycatcher, fcmpidanax tro'liii extimus. E w/PCH 
White-faced ibis, Pleaadls chihi. C2 
Flathead chub, Platvcobio ( = HvbDn?l^l gracilis. C2 
Plains minnow, Hvbogni'thu^ giacnus. C. 
Rio Grande shiner, Notropis igmezanus. C 2 
Texas horned lizard, ghrynosorna cQmutim. 02 
Puz2le sunflower, Helianthus paradn^<-:. c i 
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Endangered, Threatened, and Canaidate Species List 
Lincoln County, New Mexico 

October 25, 1995 

Arizona black-tailed prairie dog, Cvnomvs ludovicianus arizonensis, C2 
Black-footed ferret, Mustela nigripes. E 
Cawe myotis, Myotjs V^lifei:, C2 
Fringed myotis, Mvotis thysanodes. C2 
Gray-footed chipmunk. Tamias canioas. C2 
Long-legged myotis, Mvot j ; volans. C2 
New Mexican meadow jumping mouse. Zapus hudsonius luteus, C2 
Occult lirJe brown bat, Mvoiis lucifuqus occtjitu.s C2 
Organ Mountains Colorado chipmunk, Eutamiay quadnvittatyjs australis, C2 
Pale Townsend's ( = western! big-eared bat, Piecotus townsendn pallescens. C2 
Pecos River riiuskrat, Ondqira ?ibethicu$ ripensis. C2 
Small-footed myotis. Mvotis cilioiabriim. C2 
Yuma myotis. Mvotis yumanensis. C2 
American peregrine faicon. faico pe-egrinus anati^m. E 
Arctic peregrine falcon, Falcc peregnnus tundrius. T !S/A) 
Baird's sparrow, Amrr.odramus hmrdn. C2 
Bald eag.B, Haliaeetui? leucocephalus. T 
Ferruginous r.awk, Buteo regally. C2 
Loggerhead shrike, Laniyg l^^oviCiam/s, C2 
Mexican spotted ow., Slrix occidentalis lucida. T w/CH 
Mountain plover, Charadnus montanus. I 
Northern aplomaoo falcon. Falco feDl''/.iliS septemnonalis. E 
Northern goshawk, Accipiter gentilij, C2 
Southwestern willow flycatcher, Empidonax traillii extimus. E w/PCH 
Longfin dace, Aqosia ehrvaoqaster, C2 
Sonora sucker, Catostomus i-isignis, C2 
White Sands pupfish, Cyprlnodon tularosa. C2 
SacrameiiTo mountain salamander, Aneides hardij, C2 
Texas horned lizard, Phryr^osoma aamutum. C2 
Bonita diving beetle, Oeronecteg neomexicana. C2 
Goodding's onion, Allium gpoddingii. C1 
Grama grass cactus, Pediocacti^s naDvrar.iftnihiig C2 
Kerr's milk-vetch, Astraqalus kerrii, C2 
Kuenzler's hedgehog cactus, Ecfnnocareus fendleri var. kuenzleri E 
Sierra Blanca cliff daisy, Chaetopapp^ eleaan^. G2 

1 
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Endangere;., Threatened, and Candidate Species List 
Otero County, New Mexico 

October 25, 1995 

Arizona black-tailed praine dog, Cvnomvs ludovicianuc anzonensis. C2 
Big free-tailed bat, Nyctinomops macrotis j • 'Tadanda r j i , , molossai, C2 
Black-footed ferret, Mustela nigripe?. £ 
Cave myot is , Mvotis velifer. C2 
Desert pocket gopher, Geomvs bursarius arenarius. C2 
Fringed myotis. Mvotis thysanodes. C2 
Gray-footed chipmunk, Tan ias g_anipej. C2 
Greater western mast i f f bat, Eumops perotis cal i fomicus. C2 
Guadalupe southern pocket gopher, Thomomvs umbnnus guadalupensis. C2 
Long-legged myot is, Mvot is volans, C2 
New Mexican meadow jum.pmg mouse, Zaous nuOsonius uteus. C2 
Occult little brown bat, Mvot 's lucifuqus orcy l tus . C2 

Pa;e Townsend 's ( = western) big-eared cat, Pls^fl j iai i o i ^ ^ s ^ ^ n ^ £ a ' l e s ^ ^ C2 
Smaii-footed myot is , Mvot is ci l ioiabrum, C2 
White Sands woodrat , Neotoma rnic-ropus leucophae^. C2 
American peregrine fa lcon. Falco jereannus anatum. H 
Arct ic peregnne faicon, Falco perftgnnus tundrius, T(S/A» 
Baird's sparrow, Ammodramtis hairrin, C2 
Bald eagie, jdahjeeius leucoeepnalus. T 
Black tern, Chlodonias niger, C2 
Ferruginous hawk, Buteo regalig, C2 
Interio.- least tern. Sterna antillarum athalassos. E 
Loggerhead shnke, Lanius ludOViCiangg, C2 
Mexican spotted owi , Strix occidentalis luciria. i w/CH 
Northern aplomado falcon, Falco femoralis seotanf 'onal is . E 
Northern goshawk, Accipiter gentilis. C2 
Southwestern wi l low f lycatcher, fcrrpidonax trai'lii ext imus. S w.'PCH 
Western burrowing ow i . Athene cunicularia hypugea, C2 
White- faced ibis. Plegadis chjhi. C2 
White Sands pupfish, Cvonnodon tularosa. C2 
Sacramento mountain salamander, Aneides hardn, C2 
Texas horned lizard, Phrynosoma cornutum. C2 
Alamo bearato.ngue, Penstempn alamosens s. C2 
Goodding'*; cman, Al l ium ggoddirQii, C l 
Grama grass cactus, Pediocactus papvracanthug. C2 
Guadalupe raobitbrush, Chn/sothamnus nsusegsus var. texensis, C2 
Gypsum scalebroom, Lspidosoartum burgeasii, C2 
Kuenzler's hedgehog cactus, Echinocereus fendleri var. kuenzlen. E 
Night-blooming cereus, Cereus greggli var. greqgii. C2 
Sacramento Mountains thist le, Cirsium vmaceum. T 
Sacramento pnckly poppy, Arqemong pieiacanthq ssp. pinnatiseeta. E 
Sif trr j Blanca cl i f f daisy, Chaetopaopa eleoans. C2 
Toa.'ian's pennyroyal, Hedeoma todsenii. E 
Vii lard's pincushion cactus, Escpbana viiiardii. C2 
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Endangered, Threatened, and Candidate Species List 
Quay County. -New Mexiro 

October 25, 1995 

Black-footed ferret, Mustela nigfipes. E 
Swift fox. Vulpes y^eiox, Cl 
American peregrine falcon, Fgico peregnnus anqtum. E 
Arctic peregrine falcon, Faipp peregnnus tundrius, T IS/A) 
Baird's sparrow, Ammodra.mus Laiidii. C2 
Bald eagle. Haiiaeetus leucocephalus. T 
Black tern. Chloejonias moer, C2 
Ferruginous hawk, @yjeo reoalis. C2 
Loggerhead shrike, taniug ip^ovicianus. C2 
Mountain plover, Charadrius moncanu!^, C l 
Southwestern willow flycatcher, Empidonax traillii extimus. E w/PCH 
Western burrowing owl, Athene cunicularia hvQuaea. C2 
White-faced ibis, Pleaadis chihi, C2 
Arkansas River shiner, Notropis cirardi. PE w/CH 
Arkansas River speckled chub, Hvbopsis aestivalis tetranemus. C2 
Flathead chub, Platvgobio I = Hyboosisi aracilis. C2 
Plains minnow, Hvboqnathus placitus. C2 
Texas horned lizard, Phrynosoma cornutum. C2 

Index 

E ta Endangered 
PE aa Proposed Endangered 
PE w/CH — Proposed Endangered with critical nabitat 
- r 
{ aa Threatened 
PT = Proposed Threatened 
PT w/CH aa Proposed Threatened with critical habitat 
PCH Proposed critical habitat 
C l m Category 1 Candidate 
C2 m Category 2 Candidate 
S/A Similarity of Appearance 
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New Me^Ui 

Endangered, Threatened, and Candidate Spec.es List 

Dona Ana County, New Mexico 

October 27, 1995 

Big free-tailed bat, Nyctinomoes macrotis (= Tadanri. T . 
s-Luiio i - ladar ida m., T, molossa). C2 

Black-footed ferret, Mustela nigripes. E 

Desert pocket gopher, G e o m ^ bursanus arenanus. C2 

Fringed myotis, Mijotis thysarTo^:3s, C2 

Greater western mastiff bat, E ^ ^ cal i fom^us, C2 

Occult little brown bat, M m i s luofuaus occultus, C2 

Organ Mountains Colorado chipmunk, E ^ ^ ^ . ^ a t ^ , „ C2 

Pa.e Townsend's (-western, big-eared bat. PJ_e^ 

Pecos River muskrat. Ondatra zibethjcus nfien_sis, C2 

Small-footed myotis, Myotis ciliolabrum. C2 

Spotted bat, Eydemia n^culaturn. C2 

White Sands woodrat. Neotoma nncroeus l e u c o ^ , C2 

Yuma myotis, M i ^ t i s yumanensis, C2 

American peregrine falcon, Faluo eereannu^ anatum, E 

Arctic peregnne falcon. Falco peregnnus tundnus, T (S/A) 

Baird's sparrow, Ammodramus bairdii, C2 

Bald eagle, HaMaeetus ieucocefihajus, T 

Black tern, Chlodonias niger. C2 

Ferruginous hawk, Butto reqalis. C2 

Interior least tem, Sterna antillarum E 

Loggerhead shrike, Lamys ludoyidanus, C2 

Mexican spotted owl , Strix occidental... lucida. T w/CH 
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Endangered, Threatened, and Candidate Species List 

Grant County, New Mexico 

October 27, 1955 

Black-footed ferret, Mustela nigripes. £ 

Cave myotis, Mvotis velifer. C2 

Fringed myotis, Myotis thysanodes, C2 

Greater western mastiff bat, Eumops serotjs c.aiiformcu^ C2 

Long-eared myotis, Myotis evotis. C2 

Long-legged myotis, Mvotis yolans, C2 

Mexican gray wolf, Canis lupus baileyi. E 

Occult little brown bat, MyoHs lucifuous occultus, C2 

Pale Townsend's ( -wes te rn , big-eared bat, ^ ^ ^ ^ 

Small-footed myotis. Mvotis ciliolabrum C2 

Spotted bat, Euderma maculatum, C2 

Wnite-sided jackrabbit, LefiMS callotis gaillardi. C2 

Yuma myotis, Myotis yMmanensis, C2 

American peregrine falcon, Faico pereqrinu. anatum. E 

Arctic peregrine falcon, Falco fiereannys tundnus. T (S/A) 

Evaird's sparrow, Ammodramus bairdii. C2 

Bald eagle, Haliaeetu_s leucocephaliK: T 

Brown pelican, Peiecanus occidemalif^ E 

Ferruginous hawk, Buteo reqalis. C2 

Loggerhead shrike, Lanius ludovicianus C2 

Mexican spotted c .1, Stnx occidentalis lucida, T w,/CH 

Noahern aplomado falcon, Falco femoralis sefitentnonalis, E 
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NfeW /Ur̂ c.Lo 

Northern aplomado falcnn P=,I^« * 
^ ^ igmoralis sefitentnonaiis, E 

Southwestern willow flycatcher Fmniw 
y^atcner, Enifiidonax trainii extmTus, E w/PCH 

Western burrowing owl Ath*>np , 
y Athene cunicularia hyauflea, C2 

White-faced ibis, Pleaadis chihi, c ? 

Whoopmg crane, Sru_s amencana, E 

Texas horned lizard, Phrynosoma comutum, C2 

Anthony blister beetle, Lytta mirifica. Ci! 

Dona Ana talussnail, SononeUa t o d . c ^ , C2 

Alamo beardtongue, Penstemon alamosensis, C2 

Grama grass cactus, Pediocactus .aayracanthus. C2 

Mescalero milkwort, P ^ ^ . . a M ^ , C2 

Night-blooming cereus. C _ e ^ aieaaii var. C2 

Nodding Cliff daisy, Pgntyle cernua, C2 

Organ Mountain evening primrose OP. .oth 
a M'imrose, Uenotliera orqanensic C2 

Organ Mountain figwort. Scrofihuiaria laeyis. C2 

Sand prickV pear. Opuntia arenana, C2 

Sandhill goosefoot. Chenoeodjum cyclojdes, C2 

Sneed's pincushion cactus, C _ a : y ^ ^ ^ ^ 

Standley's whitlowgrass, Draba standiey,, C2 
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Northern goshawk. Accipiter aen_tilis, C2 

Northern gray hawk. Buteo nitidus maximjj . , C2 

Southwestern willow fivratrhor ^ 
flycatcher. Empidonax t.railiii extimus. E w/PCH 

Whooping c ane. Grus amencana, E 

Beautiful shiner, CyEnnella formgs^, T 

Cnihuahua chub, Gila niarescens, T 

Desert sucker, Catostnmi.c clarki. C2 

Gila chub, Gila intermsriia C2 

Gila topminnow, Poeciiiopsis Occ iden t ^ , E 

Gila trout, OncojHhynchus ailae, E 

Loach minnow. Rhinichthys cobitis. T 

Longfin dace, Aaosia cHrysogaster, C2 

Roundtail chub, Gila robusta. C2 

Sonora sucker, Catostomus insignis, C2 

Speckled dace, Rhuiici^thys osculys (Gila drainage,, C2 

Spikedace, Meda fulqida. T 

Mexican garter snake, Ihamnoehis eques. C2 — 

Narrowhead garter snake, Ihamnophjs ryfieunctatus, 02 

Texas horned lizard, Phrynosoma comutum C2 

Arizona southwestern toad, Bufo microsaafihus, C2 

Chiricahua leopard frog, Rana chincahueQsis, C l 

Lowland leopard frog, Rana yayap_aiensis. C2 

Gila springsnail, IForitelLcella: atlae, C l 

New Mexico hotspnng snail. Tonrel icel lC thermali.s. c 1 

Shortneck snaguletcoth (snail,. Q a ^ l m m a dalliana damana, C2 
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Dwarf milkweed. Ascleeias yncialis, C2 

Grama grass cactus, P«diocart..c r,, 
—iHiacgctus eaeyracanthus, C2 

Mimbres figwort, Scro^ehulana macrantha, C l 

Night-biooming cereus. Sg^eus areagn var. aLeaail. C2 

Parish's alkali grass, Pyccinellia ^anshil, PE 

Pinos Altos fiameflower. Taiinym hurnUg, C2 

Porsild's starwort, Siell^JsaaiSiidil, C2 

San Carlos wild-buckwheat, EHoaonym caaillare. C2 

Slender spiderflower. Oeomfi multicauiig, C2 

Wright's dogweed, Adenc^^dium yyriainii, C2 

few AV>, cc. 

•1 
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Endangered, Threatened, and Candidate Species List 

Hidalgo County, New Mexico 

October 27, 1995 

Arizona shrew, Sorex anzonae, C2 

Big free-tailed ta t , Nyctinomo£s njacrotis (-Tadarida m T 
^ -^- îSanaa nv, T: moiossal r ? 

Black-footed ferret. Mustela niaiiaes, E 

California leaf-nosed hot. Macmtus californicys, C2 

Cave myotis, Mvotis yeiifer, C2 

Fringed myotis. Myotis thysanodgs, C2 

Greater western mastiff bat, Eyma^s ae^otis cMfcmicus, C2 

Lesser long-nosed bat. Leatonyctens curasoae ye:babuenae. E 

Long-legged myotis. Mvotis yolans, C2 

Mearns' southern pocket gopher, TJ^^ 

Mexican gray wolf, Cams ly ^ bailevi. E 

Mexican iong-nosed bat. Leatonycteris rnyaiis, E 

Mexican long-tongued bat, C h o e r o n t ^ ^.^exjcana, C2 

Occult little brown bat, Myotis lyctfugus occultus, C2 

Pale Townsend's ( -wes te rn , big-eared bat, P l ^ , 

Small-footed myotis, Myotis ciliolabrum C2 

Spotte-i bat, Ey^enna rnacylatum, C2 

White-sided jackrabbit, Leays callotis gaillardi. 02 

Yellow-nosed cotton rat, Siflmodon ochroon.rht.c C2 

Yuma myotis, Myotjs yumanen.^is C2 

American peregrine falcon. Falca ESiearmys a n ^ 

Arctic peregrine falcon. Falco aer_earinus tundrius. T (S/A, 
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Baird's sparrow, AmnLQdran^us bfirdii, C2 

Bald eagle. Haiiaeetus leycaceahalys, T 

Ferruginous hawk, Buteo regalis. C2 

Loggerhead shrike, Lanius ludovician... C2 

Mexican spotted owl, Stnx Occ iden ts lycida, T w/CH 

Northern aplomado falcon, F^co f e n ^ s e a t e n t ^ E 

Northern goshawk, Acciaiter gentilis. C2 

Northern gray hawk. Bytea nitidus maximus 02 

Southwestern willow flycatcher. B n ^ i ^ ^ u m m m m . E .v/PCH 

Western burrowing owl, Athen_e cymcylaria hyayaea, C2 

Desert sucker. Catosiornys clarki. C2 

Loach minnow. Rhmichthys cobitis. T 

Longfin dace, Aqosia chrysoaaster, C2 

Roundtail chub. Gila robusta. 02 

Sonora sucker. Catostomn.. insignis. 02 

Spikedace, Meda fulqida. T 

Canyon (giant, spotted whipta.i, Cnemidoabarys byrt], 02 

Gray-checkered whiptail, Cnemidophoms dixom. C2 

Mexican garter snake. Ihamnaahis eques. 02 

Narrowhead garter snake, Iharnnaaiiis rufiaynctatus, 02 

New Mexican ridge-nosed rattlesnake, Oaialys wmardi obsayo^, T 

Texas horned lizard, Phrynasenia cornutum. 02 

Arizona southwestern toad. Bufo nvcr^caahys microscaahys. 02 

Chiricahua leopard frog, JRaria ch,r,cahuP.n.j_^ c i 

Lowland leopard frog, Rana yavapaiensi<= C2 
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Animas minute moss beetle. Umnebius andus, 02 

Hacheta Grande woodlandsnail, AsJjmyneUa hebardi, 02 

Shortneck snaggletooth /snaill r-,.,, 
y=» ootn (sna.l). oastracaeta dalliana dalliana. 02 

Chiricahua mudfiower, Lirnasella aubMara, C2 

Five-leaf scurfpea, Ped,omelym aentaahyllym, 02 

Grama grass cactus, Pediocactys aaayracanthus, 02 

Gypsum hotspring aster. M a c h a e j ^ n ^ a i ^ ^ t e a , C2 

Limestone rosewood. V ^ y a y ^ 

Night-blooming cereus, C_ereys areaaii var. areagn, 02 

San Carlos wild-buckwheat, Enoaanum caalHare, C2 
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Endangered. Threatened, and Candidate Species List 

Luna County, New Mexico 

October 27, 1995 

Black-footed ferret, Mustt.a nigripes. E 

Cave myotis. fylyotis velifer. 02 

Desert pocket gopher, Qegnv^ bursarius arenanus, 02 

Fringed myotis, Myotis thysanode... 02 

Greater western mastiff bat, Eymoas Eeraiis califomicus. 02 

Long-legged myotis, Mvotis volans. 02 

Mexican gray wolf, Canis lupus bailevi. E 

Pale Townsend's l - w e s t e m , big-eareo bat, Plecatus townsendii pallescens. C2 

Spotted bat, Euderma m^nylatum. 02 

White-sided jackrabbit, Leaus callotis gaillardi. 02 

American peregnne falcon, Falco pereqrinus anatum. E 

Arctic peregrine falcon, Falaa aeLe.annus tundnus. T (S./A, 

Baird's sparrow. Ammodramus bairdii. 02 

Bald eagk', Haliaeetys leucocephalii^ T 

Ferruginous hawk, Buteo reoaiis. 02 

Loggerhead shrike. Lanius ludoviciam...; C2 

Mountain plover, Charadriu.s montanu.s. C l 

Northern aplomado falcon, Falco femoralis seaLentnanalis, E 

North-; ; gray hawk, Byteo nitidus maximus. 02 

Southwestern willow flycatcher, Emaidonax « e ^ E w/POH 

Wostem burrowing owl, Athene cjn.cularia hypuoea. C2 

Whooping crane, Qrus americana. E 
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Beautiful shiner, Cyprinella formosa, T 

Longfin dace, Aqosia chrysoqastPr r ? 

Chiricahua leopard frog. Rana chiricahuensk c i 

Lowland leopard frog, Rana yayaaaiensis 02 

Texas horned lizard, Phrynosoma comutum, C 

Cook's Peak woodlandsna.l. Ashmunella macromnhai. C2 

Florida mountainsnail. Oreohelix finrlH:, 

Shortneck snaggletooth (snail,, Gastrocaata dalliana dalliana 02 

Grama grass cactus. Pediocactus eaayracanthus. 02 

Mimbres f igwort. Scraahylana macrantha. 01 

Night-blooming cereus. Cereus greaail vat. qreoo.i 02 

Sand prickly pear, Opuntia arenaria 02 

Index 

^ = Endangered 

" Proposed Endangered 

PE w/OH = Proposed Endangered with critical habitat 

T » Threatened 

^ • Proposed Threatened 

P1 w/OH = Proposed Threatened with critical habitat 

" Proposed critical habitat 

• Category 1 Candidate 

" Category 2 Candidate 

• Similarity of Appearance 
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i^nown aua i'olcntial Occurrence of Rare, nircatencd and Endangered Species: 

P'ants /Mew /Hx/^o 

K;uezler's hedgehog cactus {Echinocereus fendleri var. kuenzleri) 
Federa] status: Endangered i c. 
Critical habitat along segment - N'O 
May occur along Tularosa segment as the habitat Pinyon/juniper woodland and Plains and 
Great Basin grassland, both of which are represented along this segment. 

Sacramento Mountains thistle {Cirsium vinaceum) 
Federal status: T'l.reatened 
Critical habitat aloig segment - NO 
May occur along ;outhem portion of segment as the habit::^ is in wet canyon bottoms or 
hTTiestone spnngs, however, no habitat was identified and it is very unlikely any exist alon" 
segment. ^ ^ s 

Birds 

American peregrine falcon {Falcoperegrinus anatum) 
Federal status: Endangered v 
Cntical habitat along segment - NO 
May occur along Tularosa segment, but rnlikely due to the lack of cliff nesting sites and large 
body of v/ater. Probably a migrant through the area. 

Arctic peregrine falcon {Falco peregrinus tundrius) 
Fetleral status: Threatened 

Ncrthem aplomado falcon {Falco femoralis septemrionalis) 
Federa] status: Endangered j ^ 
Critical habitat along segment - NO 

May occur along Tularosa segment due to its preferred habitat of desert, open arid country and 
grassland, but unlikely as they ate mainly south of the U.S. - " ^ounrry, and 

Southwestern willow flycatcher {Empidonax traillii extimus) 
Federal status: Endangered 
Critical habitat along segment - NO 
May occur along segment, bLt very unlikely due to the lack of true nparian woodland sites. 

Mountain plover {Charadrius montanus) 
Federal Status: Cl 
Likely Occunence: This species is found in dry upland prairies and plains. It could occur 
along this segment. 
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The L'ni'vtrsity of New Mexico 

New .Mexico Niiiural Ilcniujfc I'mviaiii 
Depanment ot fiioloyy 
25in) Yiilc Blvd. St. Stini: KXl 
Albuquerque. NM 87n| . l (»9 l 
Telephone (505) :77. IW l 
FAX iiO^t :77-7.587 

October 25, 1995 

Michael Huff 
Dames & Moore 
Cambric Corporate Center 
1790 East River Road, Ste E-300 
Tucson, AZ 8h7l8-5876 

^E- D&M Job No. QQi7^-QflQ-n(;>; 

Dear Mr. Huff: 

Regarding your request f o r data concerning the railway 
construction s i t e s , we have found Occurrence Records f o r the 
roi l o w m g species i n our database: 

Guadalupe Co. 
Pastura NE and Santa Rosa Quads 

g J Y E J ^ aasva (Least Shrew) State Status-E2 TNC Stace Rank-Sl 
H e l i s n t ^ paradoxus (Puzzle Sunflower) State Statua-E 

Federal Status-Cl TNC State, Global Rank-S3?,G3? 

Linc o l n Co. 
Lone ,f4ountain Quad 

No Records, but P o t e n t i a l l y : 
^chxnocereuB 1 ^ 1 ^ var. k u | n z i e r i (Kuenzler's Hedgehog Cactus) 

SI G4T1 Pedera.1 Status-LE TNC State, Global Rank-

Otero Co. 
Tularosa NE Quad 

loumgya Sapyracanthq (Crama-grasc Cactus) State Status-S 
Federal status-C3 TNC State, Global Rank-S3,G3 

Grant Co. 
Hidalgo Co. 

A l l Quads 

No Records, but P o t e n t i a l l y : 
£-Lmie^ Sriff.^ijhgU. ( G r i f f i t h ' s Saltbush) State Statua-3 

Federal Status-C2 TNC State, Global Rank-S2.G3 
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Luna Co. 
Gage and Gage NW Quads 

Potent ia l ly A t r i ^ g r i f f e t h s i l 

Carne Quad 

Dona Ana Co. 
La Union Quad 

Opunt:i ri arenar-i.3 / c - , « j « - , 

i>Cate, Global Rank-S2 G2 
A l l Quads: 

Potentially OEiinti^ arenaria anrJ D • 

Many of these arf»=,o K ^S- * — i i i i i i 
therefore f u l l sTr t ey t^^ou tTL^^^ ' ' adaqi.ately searched 
information i ^ helpful ?P »^\appropr.ate. i hone th^h K̂ • 
anything else Plea^f"I'et'us'Sow""'^ Q-^tion'r^or'n^ed'"^' 
Sincerely, 

Tobias J. McBride 
Assistant Information Manager 

Enclosures:(3; 
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PEFlNmONS OF NFW M M I g S NAIUBAL flERLTAGE PROGRAM RANKS OF ENDANCERMF^^T 

GLOBAL RANKS 

Gl 

G2 

G3 

Critica:'y imperiled globally because of extreme rarity (5 or fewer occurrences or very few remaining individuals 
or acres) or because of some factors) making it especially vulnerable to extinction. 

Jmpcrilcd globally because of rarity (6 to 20 occurrences or few remaining individuals or acres) or because of 
some factors) making it very vulnerable to extinction throughout its range. 

Either very rare and local throughout its range or found locally (even abundantly at some of its locations) in a 
restnctcd range (ie. the Mogollon Plateau) or because of other factors making it vulnerable to ey.mctson 
throughout its range; in terms of occurrences, in the range of 21 to 100. 

G4 Apparently secure globally, though it may be quite rare in parts of its range, especially at the periphery. 

05 - Demonstrably secure globally, though it may be quite rare in parts of its range.especially at the periphery. 

GH - Of historical occurrence throughout its range, ic, formeriy part of the established biota, with the expecution thu 
It may be rediscovered (ie. Bachman's Warbler) 

GU = Possibly in penl range-wide but status uncertain; need more infonnation. 

GX = Believed to be extinct throughout range (ic, Passenger Pigeon) with virtually no likelihood that it will be 
rediscovered. 

T = Taxa below the species level can be ranked by placing a T-rank next to the global rank. 

Q = A Q next to a global rank indicates the taxonomy of the species or taxon has been questioned. 

STATE R.<NKS 
Note; Migratory species receive 2 state ranks, one for greeding staius, one for Non-breeding status. 

51 • Critically imperiled in state because of extreinc rarity (5 or fewer occurrences or very few remaining individuals 
or acres) or because of some {actoiia) making it especially vulnerable to extirpation from the state. 

52 » Imperiled in state because of rarity (6 to 20 occuircnces or few remaining individuals or acres) or because of 

some factor(s) making it very vulnerable to extirpation fiom the state. '~ 

53 " R r̂e or uncommon in state (on the order of 21 to IOO occurrences) 

54 - Apparently secure in sute, with many occurrences. 

55 - Demonstrably secure in state and essentially ineradicable under present conditions. 
SA = Accidental in NM, including species (usually birds or buncrflies) recorded once or twice or only at vety great' 

intervals. 

SB » Migratory species that breeds in tbe state. 

SE » An exotic established in state; may be native cisewbere in North America; includes fish native to NM but 
introduced into watersheds whe.t tbe species is non-native. 

SH - Of historical occurrence in state, pcrhsps having not been verified in tbe past 20 years, and suspected to be still 
extant, or if occurrence known to be destro>ed or extensively and unsuccessfully looked for. 
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SB - Breeds in the state. K i ., 

SN - Regularly occurring, usually migratory and typically nonbreeding. 

SR = Reported from the NM. but without persuasive documenution which would provide a basis for either acc.nt.n. 
or rejecting (le. misidentified specimen) the repon. «"ept,ng 

SX = Apparently extirpated from New Mexico. 

SXC = Apparently extirpated from its natural habitat in the state, but being held in captivity. 

SU - Possibly in peril in NM but stanjs uncertain, need more information 

FEDERAL STATUS DEFINITIONS 
( '̂"•mlned by US FUh aod Wildlife Servicê  

LE « Endangered 

LT« Threatened 

PE- Taxa proposed to be listed as endangertd. 

PT= Taxa proposed to be listed as threatened. 

Ifn^n' """''̂  i"̂ " '̂̂  °" ' '""^' i^' information on biological vulnerability and threat(s) to 
sunoon proposals to list them as endangered or threatened species. lo û reatts, to 

1^1!^! "1"'? ''x'""' T'"^"" ^'"«"'''"<y. for which there are not enough data to support listing 

exist only m cultivation are marked by double asterisks (••). 

3A- Taxa for which the USFWS has persuasive evidence of extinction. 

3B- Names that, on the basis of cunent taxonomic understanding, do not represent distinct taxa. 

3C- Taxa that luve proven to be more abundant or widespread than previously believed and/or those that are not 
subject to any identifiable threat. 

STATE STATUS DEFINITIONS OF ENDANGERMENT: ANIMALS 
(Determined by NM Dept of Game aod Fish) — 

E] - Endangered, group 1any species or subspecies whose prospects of survival or recruitment in New Mexico ait 
m jeopardŷ  

C l -

C2-

E2-

E = 

R = 

-lindangered, group 2," any species or subspecies whose pn)spccts of survival or r̂ niifment in New Mexico are 
likely to be in jeopardy within the forseeable fiiture. 

STATE STATUS DEFINITIONS OF ENDANGERMENT: PLANTS 
(Determined by Energy, Minerals and Nsfural Resources Dept) 

-Endangered Plant Species." any plant species whose prospects of survival within the sute are in jeopardy or zrz 
iikely, within the forseeable future, to become jeopardized. f « y w «e 

•̂ Sensitive Plant"; any plant taxon that is considered to be rare because o. restricted distnbation or low numencal 

"Review Lisf; any plant taxon about which more infonnation is needed. Tlie specie, i, either taxonmicaily 
questionable or poorly understood as to distribution or endangennent. 
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RARE, THREATENED, AND ENDANGERED SPECIES 
IN THE AREA OF ABANDONMENTS AND/OR CONSTRUCTION SITES 

IN OKLAHOMA 

— — 
Common Name Scientific Name Status 

ArkaLr».sa.s nver speckled chuh fh-hupsis aeslnalis letranemu.s rl(:2) 

Flathead chuh Flatygobio gracilis F(C2) 

9 Texa,s homed lizard Phrynosoma comuturm F(C2) 

1 Bald eagle Haliaeeius leucocephalus FIT) 

1 Least tem Sterna anlillarum FlF) 

1 Whooping crane Grus americana F(Fi 1 
1 Piping plover Charadrius melodus F(T) 1 
1 Peregnne lalcon Falco peref^nnus 

F = Fedewl, 
S =- Suie: 
(T) =1 ThrMtened: 
(£) = Endangered: 
(C2) - Ciuegory 2 Omdidaic 

0661 



ADDITIONAL INFORMATION ON RARE, THREATENED, 
AND ENDANGERED SPECIES IN THE AREA OF CONSTRUCTION SITES 

IN OREGON 

1 Location Known and Potential Occurrence of Rare, 

i Thr-iatened, ant Endangered Species in the Area 

Bames Clouded salamander 
Tailed frog 
Oregon slender salamander 
Western toad 
Cope's giant salamander 
Larch moimtain salamander 
Northern red-legged frog 

1 Ca.scade frog 

1 Spotted frog 

1 Cascade seep salamander 
Painted tunle 
Northwestern pcnd turtle 
Tricolored blackbird 
Crackling Canada goose 
Pileated woodpecker 
Streaked homed lark 
Northern pygmy owl 
Bald eagle 
Lewis' woodpecker 
Mountain quail 
Vesper sparrow 
Purple martin 
Western bluebird 
Northern spotted owl ~ 
Pacific pallid bat 
Gray wolf 
Califomia wolverine 
Pacific western big-eared bat 

Cascade Tunnels Same as Bames | 

1 Kenton Line- I Same as Bames 

1 Kenton Line-2 Same as Bames 

1 OTJc: Same as Bames | 

1 Poniand Same as Bames f 
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ADDITIONAL INFORMATION ON PARKS 
IN THE AREA OF CONSTRUCTION SITES 

IN OREGON 

Location Parks, Forest's. Refuges, or Sanctuaries with in 5 I 

Bames Albina Park 
Arbor Lodge Park 
Bonny Slope Paric 
Bybee Howell Count>' Park 
CanerPark 
Cathedral Park 
Ch>mney Park 
Columbia Paik 
East Delia Park 
Farragui Park 
Forest Park 
Fmit Valley Park 
Holman Park 
John Ball Park 
Kelly Point Park 
Lakes Park 
Macleay Park 
Madrona Park 
Marine Park 
Marshal) Paric 
McKenna Park 
Northgate Park 
Pier Park 
Pittock Park 
Renton Park 
Shon Park 
Smith & Bybee Lakes Park 
St. Johns Park 
Umversiiy Park 
Waterfront Park 
West Delta Park 
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ADDITIONAL INFORMATION ON PARKS 
IN THE AREA OF CONSTRUCTION SITES 

IN OREGON 
(continued) 

8 Location Parks, Forests, Refuges, or Sanctuaries within 5 
.Miles 

Kenton Line-1 Alberu Park 
Albina Park 
Arbor Lodge 
Amada Park 
Bagley Cen'.er Park 
Buckman Park 
Cenaal Park 

0 Charlotte Park 

1 Columbia Park 
David Douglas Park 
Dawson Park 
DUPA)1S Park 
F.ast Delta Park 
Evergreen Park 
Farragut Park 
Father Blanchet Park 
Fem Hill Park 
Forest Park 
Frajffir Park 
Oammans Park 
Gen. Anderson Pari< 
Glen Haven Park 
Grant Park 
Gustafson Park 
Hoiladay Park 
Holman Park 
Irv ing Park 
John Ball Park 
Johnson Wood Park 
Laurelhurst Park 
Macleay Paik 
Madrona Park 
Marine Park 
Martin Luther King Park 
>.!cKenna Park 
Meadow Brook Park 
Monta villa Park 
Normandie Park 
Northgate Park 
Oregon Park 
Overlool Park 
PaiTon Park 
Penninsula Park 
Putcock Park 
Quamberg Park 
Renton Park 
Rock Buite State Park 
Sacajavvea Park 
Sam Brow n Park 
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ADDITIONAL INFORMATION ON PARKS 
IN THE AREA OF CONSTRUCTION SITES 

IN OREGON 
(continued) 

Ĵ ocatioD Parks. Forests, Refuges, or Sanctuaries within 5 t 
MUes 1 

Kenton Lme-1 (continued) Sanctuary of Our Sorrowful Moilier 
SeavvaJicrest Park 
Shon Park 
Smith & Bybee Lakes Park 
South Clilf Park 
St. Helens Park 
St. Francis P̂ rk 
Trenton Park 
University Park 
Unthank Park 
Washmgton Park 
Waterfront Park 
Waterworks Park 
Wellington Park 
West Delta Park 
Wiltshire Park 
Winter Park 
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ADDITIONAL INFORMATION ON PARKS 
IN THE AREA OF CONSTRUCTION SITES 

IN OREGON 
(concluded) 

1 Location Parks, Forests, Refuges, or Sanctuaries within 5 

1 Miles 

1 Kenton LincO .Vrgay Park | 
Aspen Park 
Beech Park 
Berrydale Park 
Chinook Landing Marine City Park 
Cleone Park 
Earl Boyles Park 
Forest Lawn Memorial Park 
Glen Howen Park 
Glenfair Park 
Hall School Park 
Hancock Park 
Harrison Park 
Hoilydale Park 
Joseph Woodhill Park 
Kirk Park 
Knott Park 
Lynch View Park 
Monta villa Park 
Parklane Park 
Parkrwe Thompson Park 
Powell Bune Nature Park 
Powell Park 
Powellhurst Paik 
Red Si:nset Park 
Rock Bune State Park 
Rockwood Central Park 
Sacajawea Park 
Sancaiarv of Our Sorrowful Mother 
VaiKe Park 
Ventura Park 
Village City Park 
Wellington Park 
Wv'fa.st Park 

Cascade Tunnels Willamette National Forest 
Deschutes National Forest 
Waldo Lake Sno-Park 
Pacific Crest National Scenic Trail 
Diamond Peak Wilderness 
Greeni\aters Park 
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RARE, THREATENED, AND ENDANGERED SPECIES 
IN THE AREA OF ABANDONMENTS APiD/OR CONSTRUCTION SITES 

IN OREC JN 

C onimon .Name Scientific Name Status 

Clouded salamander .ineides ferreus S(SS) 

Tailed frog .iscaphus iruei F(C2) 

1 Oregon slender salamander Batrachoseps wrighti S(SS) 
U 

Wesiem load Bufo boreas F(C2) 

Cope's giant salamander Dicam.ptodon copei S(SS) 

Larch mountain salamander Plelhodon larwUi F(C2) 

Northern red-legged frog Rana aurora aurora F(C2) 

Ca-̂ cade frog Rana cascadae F(C2) 

Spotted frog Rana pretiosa F(C!) 

Cascade seep salamander Rhvacotriton cascadae S(SS) 

Painted turtle Chrysemvs picia S(SS) 

Northwestern pond turtie Clemmys marmorata marmorata F(C2) 

Tn-colorcd blackbird .•{gelaius iritolor FlC2) 1 
Cackling Canada goose Brania canadensis minima S(SS) 1 
Pileated woodpecker Dryocopu.i pi leal us S(SS) 

Streaked horned lark Eremophila alpestris srrigata S(SS> 

Northern pvgmv owl Glaucidium glioma SiSS) 

Bald eaale Haiiaeetus leucocephalus FiT) 

Lewis woodpecker Melanerpes lew S(SS) 

MoiJiiain quail Oreorrvx pictus F(C3) 
Vespe'' sparrow Pooecetes gramineus S(SS) 

Purple martin Prague subis S(SS) 1 

Wesiem bluebird Siaia mexicana S(SS) 1 
Northern sponed owi Strix occidentalis caunna F(T) 1 
Pacific pallid bat .Amrozous pallidus pacificus S(SS) 1 
Ch-dV wolf Canis lupus FfE) 

H California wolverine Gulo gulo luteu; F(C2) j 

Pacific w estern big-eared bat Plecoius lovi-nsendii townsendii F(C2) 1 
1 N'eliow-billed cuckoo CnccvTus amer,i anus SiSS) ! 

(F.) 
(Pt) 

= Federal; 
= Sia'e; 
= Endangered; 
= proposed Endangered; 
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RARE, THREATENED, AND ENDANGERED SPECIES 
IN THE AREA OF ABANDONMENTS .4ND/OR CONSTRUCTION SITES 

IN OREGON 
(concluded) 

(T) = Threatened; 
(FT) = Propofed Threatened; 
(C2) = Category 2 Candidate; 
(C3) = Category 3 Candidate; 
(SS) = Specia] Species, in several levels 
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ADDITIONAL INFORMAT'ON ON PARKS 
ALONG CONSTRUCTION SITES 

IN OREGON 

1 Location Parks, Forests, Refuges, or Sanctuaries within 5 
Miles 

Barnes Albina Park 
Arbor Lodge Park 
Bonny Slope Park 
Bybee Howell County Park 
Carter Park 
Cathedral Park 
Chimney Park 
Columbia Park | 
East Delta Park | 
Farragut Park | 
Foresi Park 
Fruit Valley Park 
Holman Park 

• John Ball Park 
Kelly Point Park 
Lakes Park 
Macleay Park 
Madrona Park 
.Marine Park 
Marshall Park 
McKenna Park 
Northgate Park 
Pier Park 
Pittock Park 
Renion Park 
Short Park 
Smith & Bybee Lakes Park 
SI. Johns Park 
University Park - -
Waierfroni Park 

1 West Delta Park 
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ADDITIONAL INFORMATION ON PARKS 
ALONG CONSTRUCTION SITES 

LN OREGON 
(continued) 

1 Location Parks, Forests, Refuges, or Sanctuaries within 5 
.Miles 

Kenton Line-1 Alberta Park 
Albina Park 
Arbor Lodge 
Arnada Park 
Bag ley Center Park 
Buckman Park 
Central Park 
Charlotte Park 
Columbia Park 
David Douglas Park 
Dawson Park 
DuBois Park 
East Delta Park 
Evergreen Park 
Farragut Park 
Father Ulanchet Park 
Fern Hill Park 
Forest Park 
Frazer Park 
Ganimans Park 
Gen. Anderson Park 
Glen Haven Park , 
Grant Park 
Gustafson Park 
Hoiladay Park 
Holman Park 
Irving Park 
John Ball Park „jL. 
Johnson Wood Park 
Laurelhurst Park 
Macleay Park 
Madrona Park 
Marine Park 
Martin Luther King Park 
McKenna Park 
Meadow Brook Park 
Montavilla Park 
Normandie Park 
Northgaie Park 
Oregon Park 
Overlook Park 
Paiion Park 
Penninsula Park 
Pincock Park 
Quarnberg Park 
Renton Park 
Rock Butte State Park 
Sacajawea Park 

0 Sam Brown Park 
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ADDITIONAL INFORMATION ON PARKS 
ALONG CONSTRLCTION SITES 

LN OREGON 
(continued) 

1 Location Parks, Forests, Refuges, or Sanctuaries within 5 
Miles 

Kenion Line-1 (continued) Sanctuary of Our Sorrowful Mother 
Seawallcresi Park 

y Short Park 
Smith & Bybee Lakes Park 
South Cliff Park 
St Helens Park 
St. Francis Park 
Trenton Park 
University Park 
Unthank Park 
Washington Park 
Waterfront Park 
Waterworks Park 
Wellington Park 
West Delta Park 
Wilshire Park 

I Winter Park || 
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ADDITIONAL INFORMATION ON PARKS 
ALONG CONSTRUCTION SITES 

LN OREGON 
(concluded) 

Location Parks, Forests. Refuges, or Sanctuaries within 5 

1 Miles 

Kenton Line-2 Argay Park 
Aspen Park 
Beech Park 
Berrydale Park 
Chinook Landing Marine City Park 
Cleone Park 
Earl Boyles Park 
Forest Lawn Memorial Park 
Glen Howen Park 
Glenfair Park 
Hall School Park 
Hancock Park 
Harrison Park 
Hoilydale Park 
Joseph Woodhill Park 
Kirk Park 
Knott Park 
Lynch View Park 
Montavilla Park 
Parklane Park 
Parkrose Thompson Park 
Powell Butte Nature Park 
Powell Park 
Powellhurst Park 
Red Sun.set Park 
Rock Butte State Park 
Rockwood Central Park 
Sacajawea Park —jj-
Sancmary of Our Sorrowful Mother 
Vance Park 
Venoira Park 
Village Cif> Park 
Wellington Park 
Wy'easi Park | 

Ca.scade Tunnels Willanietie National Foresi 
Deschutes National Forest 
Waldo Lake Sno-Park 
Pacific Crest National Scenic Trail 
Diamond Peak Wilderness 

L Greenwaters Park 
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RARE, THREATENED, AND ENDANGERED SPECIES 
IN THE AREA OF ABANDONMENTS AND/OR CONSTRUCTION SITES 

IN TEXAS 

Common Name Scientific Name Status 

U'hooping crane Grus amencana KiL) 

Red-cockaded woodpecker Picoides boreal's S(E); F(E) 1 

American alligator .Alligator mi.tsissippiensis F(T) 

1 Least lem Sterna albifrons F(E) 

1 Texas prairie dawn Hymenoxy s texana F(E) 1 

Comanche springs pupfish Cyprinodon elegans S(E); FlE) 1 

Pecos gambusia Gambusia nobilus S(E); F(E) 1 

9 Golden-cheeked warbler Dendroica virens F(E) 1 
1 Black-capped vireo i'ireo airicapiHus F(l-! f 

F = Federal; 
S = State; 
(E) = Endangered; 
(PE) = Proposed Endangered; 
(T) = Threatened; 
(PT) = Proposed TTireaiened; 
(C2) = Category 2 Candidate; 
(C3) = Category 3 Candidate; 
(SS) = Special Species, in several levels 
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Enclosure 

Federally Listed Threatened and Endangered Species 

Brazos County 

Navasota ladies'-tresses 
Ferruginous hawk 
Loggerhead shrike 
Texas homed lizard 
Blue sucker 
Sharpnose shiner 
Smalleye shiner 
Houston meadowrue 
Small-headed pipewort 
Texas windmill grass 

Robertson County 

Bald eagle 
Houston toad 
Large-fhiiled sand verbena 
Navasota ladies'-tresses 
Loggerhead shrike 
Smalleye shiner 
Sharpi:ose shLier 
Texas homed liiard 
Umbrella sedge 

(E) Spirarahes parksii 
(2) Buteo regalis 
(2) Lanius ludovicianus migrans 
(2) Phrynosoma cornuum 
(2) Cycleptus elongatus 
(2) Notropis oxyrhynchus 
(2) Notropis buccula 
(2) Thalictrum texanum 
(2) Eriocaulon komickianum 
(2) Chloris texensis 

(EO) Haiiaeetus leucocephalus 
(E wiCH)Bufo houstonensis 
CE) Abronia macrocarpa 
tE) Spiranthes parksii 
(2) Lanius ludovicianus migrans 
(2) Notropis buccula 
(2) Notropis oxyrhynchus 
(2) Phrynosoma comuntm 
(2) Cyperus grayioides 

E 
T 
Pl 
D 
TSA 
CH 
t 
0 

Endangered 
Threatened 
Propo,<«d ... 
with special rule 
Threatened due to similarity of appearance 
Critical Habitat (in Texas unless annotated ±) 
CH designated (or proposed) outside Texas 

pfopo7£'JT^Zn^'' " of 100» is Endangered Sc 
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Narajou Ladies'-Truscs Spinrirliis porkjii 

STATUS: Endangered (47 FR i9539-.Vf,y 3. jga )̂ 

underneath e»ch 0.25 inch lonif flo*.r ^ ^ ^ h - l t P l .fon f̂-ŝ ot̂ iy whiii-opped bn,c« c:.-ar 

HAjaiTAT: Occtirj prtmarUy in nois 
sandy soils in small op«nmji imoflist 
Posi Oak Savinna vegeution ijsociawd 
•*iih the NavasoQ and Br«ios River 
drainigu. 

•DLSnUBimON: 

Presentl In Texas: populifî ns 
are (taovm la occur in Bowj, 
Buflejon. Freestone, Gruxes. 
/asper. Leon. Midison! 
Robertson, and WashinsMn 
Couniies. 

HiSiSCS: Unkr.o*n. 

THREATS A.ND REASONS FOR 
DECLINE: Habiut loss and degradiuan 
due to development, road conwrjcaon, 
mmini. linjixd range, low numbers, and 
possihle pretiitiop (brjwjing by deer). 

OTHER INTORMATION: Almost ill 
knovm poputanora occur on privately 
owned lar.d? fexctpi for a populâ jo.is 
Cut cccun in CoUegi! Station. Texas and 
a population in Jaiiper Ccur.ty, Tew). 
This ofehid buds ia early to laa Occaber, 
flowers ffom mHl̂ ctober to mid-

REFERENCES: 

REV. D A T E M S 

0675 



Navasota Ladies'-TresF^es 
Spir&nthes parksii 

Couatie» of Occurreacs 
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SECTION H 

HISTORIC RESOURCES 
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MSTORIC RESOURCES 

The following tables taken from UP and SP bridge reports provide the location, 

length, and year built of bridges and other structures along the proposed 

abandonments. 

ARKANSAS 
Gurden to Campden (MP 428.3 tc 457.0) 
Mile 
Post 

434.10 
434.80 
434.90 
435.10 
435.20 
435.40 
435.50 
435.70 
436 00 
436.20 
436.40 
436.70 
437.00 
437.20 
438.20 
439.80 
439.90 
440.50 
440.90 
441.10 
441.50 
441.70 
441.80 
442.40 
442.70 
442.90 
443.50 
444.00 
444.40 
445.20 
447.20 
447.80 
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Length Year 
(feet) Built 

Wooden Bridge over Road 60.00 1940 
Wooden Bridge over Watenvay 108.00 1945 
Wooden Bridge over Waterway 168.00 1946 
Wooden Bridge over Waterway 120.00 1946 
Wooden Bridge over WatenA/ay 239.00 1945 
Wooden Bridge over Waterway 83.00 1947 
Wooden Bridge over Waterway 395.00 1945 
Wooden Bridge over Waterway 69.00 1928 
Wooden Bridge over Waterway 299.00 1945 
Wooden Bridge over Waterway 120.00 1944 
Wooden Bridge over Watenway 318.00 1944 
Wooden Bridge over Waterway 223.00 1896 
Wooden Bridge over Waterway 330.00 1945 
Wooden Bridge over Waterway 330 00 1944 
Wooden Bridge over Waten/vay 23.00 1945 
Wooden Bridge over Waien^/ay 108.00 1946 
Wooden Bridge over Watenvay 308.00 1941 
Wooden Bridge over Waterway 84.00 1945 
Wooden Bndge over Waterway 72.00 1946 
Wooden Bridge over Waterway 48.00 1946 
Wooden Bridge over Waterway 36.00 1949 
Wooden Bridge over Waten^/ay 82.00 1949 
Wooden Bridge over Waten^^ay 48.00 1949 
Wooden Bridge over Watenvay 14.00 1947 
Wooden Bridge over Waterway 36.00 1948 
Wooden &ridge over Waterway 14.00 1947 
Wooden Bridge over Watenway 37.00 1949 
Wooden Bridge over Waterway 36.00 1949 
Wooden Bridge over Waterway 36.00 1949 
Wooden Bridge over Waterway 24.00 1948 
Wooden Bridge over WatenA^ay 36.00 1945 
Wooden Bridge over Waterway 35.00 1930 



ARKANSAS (CON'T) 
Gurden to Campden (MP 428.3 to 457.0) 

Mile 
Post 

448.10 Wooden Bridge over Watenway 
448.40 Wooden Bridge over Waterway 
448.80 Wooden Bridge over Waterway 
449.10 Wooden Bridge over Waterway 
449.30 Wooden Bndge over Waterway 
449.80 Wooden Bridge over Watenway 
450.00 Wooden Bridge over Waterway . 
450.10 Wooden Bridge over Waterway 
450.20 Wooden Bridge over Watenvay 
450.30 Wooden Bridge over Waterway 
450.50 Wooden Bridge over \Naterway 
450.80 Wooden Bridge over Wateavay 
451.10 Wooden Bridge over Watenvay 
451.20 Wooden Bridge over Waten /̂ay 
451.40 Wooden Bridge over Waterway 
451.50 Wooden Bridge over Watenway 
452.20 Wooden Bridge over Waterway 
453.00 Wooden Bridge over WatenA ây 
453.40 Wooden Bridge over Waterway 
454.60 Wooden Bridge over Waterway 

Length Year 
(feet) Built 

35.00 1924 
13.00 1944 
80.00 1939 
61.00 1949 
47.00 1930 
49.00 1949 
61.00 1948 
37.00 1930 
49.00 1949 
12.00 1948 
36.00 1949 
36.00 1949 
36.00 1949 
60.00 1949 
36.00 1930 
48.00 1949 
25.00 1949 
37.00 1947 
35.00 1930 
46.00 1930 
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CALIFORNIA 

Alturas to Wendel (MP 455.0 to 360.0) 

Mile 
Post 

366.81 
368.36 
370.42 
371.78 
372.60 
374.92 
379.95 
380.08 
387.53 
390,46 
392.5 
397.9 

403.84 
412.37 
415.15 
418 08 
418.18 
423.51 
425.91 
436.06 
436.12 
438.7 
439.19 
439.19 
439.32 
439.32 

Wooden Bridge 
Wooden Bridge 
Wooden Bridge 
Wooden Bridge 
Wooden Bridge 
Wooden Bridge 
Wooden Bridge 
Wooden Bridge 
Wooden Bndge 
Wooden Bridge 
Telephone booth at Crest 
Water Tank at Ravendale 
(pump house built in 1958) 
Wooden Bridge 
Wooden Bridge 
Wooden Bridge 
Wooden Bridge 
Water tank and pump house at Madeline 
Wooden Bridge 
Wooden Bridge 
Wooden Bridge 
Wooden Bridge 
Water tower and pump house at Likely 
Wooden Bridge Track 1 
Wooden Bridge Track 2 
Woodei, Bridge Track 1 
Wooden Bridge Track 2 

Magnolia Tower to Melrose (MP 5.8 to 10.7) 

Mile 
Post 

010.20 
010.40 

Length Year 
(feei) Built 

15 1930 
30 1930 
45 1930 
60 1930 
60 1930 
15 1930 
15 1930 
15 1930 
60 1930 
15 1930 

NL 
ca. 1930/31 

75 1930 
15 1930 
15 1930 
10 1930 

1931 
10 1930 
20 1930 
20 1930 
10 1930 

1931 
30 1929 
30 1927 
30 1929 
30 1927 

Length Year 
ifeet) Built 

Steel Bridge over California 185 
Steel Bridge over City Storm Drain 

112.80 
36.00 

1949 
1907 
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CALIFORNIA (CONT) 
Whittier Jot. to Colima Jot. (MP 0.0 to 5.18) 

Mile Length Year 
Post (feet) Built 

003.00 Steel Bridge over Pickering Avenue 100.00 1917 
003.05 Bridge over Whittier Boulevard 272.00 1933 
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COLORADO 
1 Sage to Malta (MP 335.0 to 271.0) 

1 Mile Length Year 
1 rOSl (feet) Built 

1 334.74 Steel Bndge over Dry Was 24 1930 
1 329.75 Steel Bridge over Brush Creek 144 1924 
1 328.70 Steel Bridge over 12th Eagle River Segment A 42 1941 

Segment B 146 1903 

1 327.93 
Segment C 42 1941 

1 327.93 Concrete Bridge over dry wash 64 ca. 1929 
1 327.02 Concrete Bridge over dry wash 64 ca. 1929 
1 326.80 Concrete Bridge over dry wash 48 ca. 1929 

321.22 Steel Bridge over Milk Creek 32 1931 
320.30 Steel Bndge over 11th Eagle River 181 1927 
319.28 Steel Bridge over 10th Eagle River 181 1927 
312.17 Steel Bridge over Berry Creek 24 1926 
304.26 Steel Bridge over 9th Eagle River 231 1927 
303.96 Steel Bridge over 8th Eagle River 179 1927 
299.21 Steel Bridge over wash Track 1 48 1902 

298.60 
Track 2 48 1902 

298.60 Wooden Bridge over wash 40 NL 
297.91 Steel Bridge over 7th Eagle River 80 1907 
296.82 Rock Creek Tunnel 408 NL 
296.45 Steel Bridge over 6th Eagle River 80 1907 
296.25 Steel Bridge over 5th Eagle River 80 1907 
296.06 Belden Tunnel 396 NL 
294.47 Steel Bndge over 4th Eagle River Track 1 80 1907 
294.25 Steel Bridge over 3rd Eagle River Track 1 48 1907 
294.25 Steel Bridge over 3rd Eagle River Track 2 48 1907 
287.09 Steel Bridge o- er Grouse Creek 16 1910 
286.55 Pando Tunnel 242 NL 
283.85 Steel Bridge over 1st Eagle River Track 1 33 1948 
283.85 Steel Bridge over 1 st Eagle River Track 2 33 1948 
281.48 Tennessee Pass Tunnel 2.550 NL 
273.44 Steel Bridge over 12th Arkansas River 48 1924 
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COLORADO (CON'T) 
Malta to Canon City (MP 271.00 to 162.00) 

Mile Length Year 
Post (feet) Built 

267.94 Concrete Bridge over 1 i th Arkansas River 48 c a l 929 
267.47 Concrete B.^dge over 10th Arkansas River 112 c a l 929 
262.61 Concrete Bridge over dry was.i , 48 c a l 929 
260.04 Steel Bridge over Twin Lakes Creek 51 1926 
259.69 Steel Bridge over 9th Arkansas River 100 1926 
259.26 Wooden Bridge over dry wash 40 c a l 929 
258.82 Wooden Bridge over dry wash 40 c a l 929 
258.56 Concrete Bridge over dry wash 16 ca.1929 
258.09 Concrete Bridge over Low Pass Creek 48 ca.1929 
257.50 Concrete Bridge over dry wash 16 c a l 929 
254.01 Steel Bridge over 8th Arkansas River 120 1920 
253.01 Steel Bridge over Pine Creek 20 1916 
249.46 Concrific Bridge over Morrison Creek 32 c a l 929 
246.43 Steel 'iridge over 7th .<Vrkansas River 121" 1920 
243.53 Cone ete Bridge over dry wash 48 ca.1929 
242.17 Steel Bridge over 6th Arkansas River 192 1926 
240.21 Steel Bridge over Cotteonwood Creek 64 1901 
236.79 Steel Bridge over 5th Arkansas River 150 1903 
234.88 Steel Bridge over Trout Creek 24 1903 
233.87 Steel Bridge over 4th Arkansas River 150 1903 
232.25 Steel Bridge over Chalk Creek Viaduct 148 1912 
230.38 Steel Bridge over 3rd Arkansas River 164 1923 
229.83 Concrete Bridge over Byars Draw 10 c a l 929 
229.47 Concrete Bridge over Black Wash 80 c a l 929 
228.75 Concrete Bridge over Ayer Wash 12 c a l 929 
227.55/65 Concrete Bridge over dry wash 18 Cd.-:929 
225.27 Steel Bridge over dry wash 32 1912 
224.56 Concrete Bridge over dry wash 32 c a l 929 
216.28 Concrete Bridge over Ute Trail 80 c a l 929 
215.66 Wooden Bridge over Silver House Gulch Track 1 14 c a l 929 
215.66 Wooden Bridge over Silver House Gulch Track 2 14 c a l 929 
215.66 Wooden Bridge over Silver House Gulch Track 3 14 ca.1929 
215.66 Wooden Bridge over Silver House Gulch Track 4 1d c a l 929 
215.66 Wooden Bridge over Silver House Gulch Track 5 14 c a l 929 
215.46 Wooden Bridge over Horse Gulch Track 1 14 ca.1929 
215.46 Wooden Bridge over Horse Gulch Track 2 14 c a l 929 
215.46 Wooden Bridge over Horse Gulch Track 3 14 ca.1929 
215.46 Wooden Bridge over Horse Gulch Track 4 14 c a l 929 
215.46 Wooden Bridge over Horse Gulch Track 5 14 ca.1929 
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214.85 Wooden Bridge over Carter Gulch Track 1 14 ca1929 
COLORADO (CON'T) 

Malta to Canon City (MP 271.00 to 162.00) 

Mile Length Year 
Post (feet) Built 

214.85 Wooden Bridge over Carter Gulch Track 2 14 c a l 929 
214.85 Wooden Bridge over Carter Gulch Track 3 14 ca.1929 
214.85 Wooden Bndge over Carter Gulch Track 4 14 c a l 929 
214 85 Wooden Bridge over Carter Gulch Track 5 14 ca.1929 
214.45 Wooden Bridge over dry wash Track 1 68 ca.1929 
214.45 Wooden Bridge over dry wash Track 2 68 c a l 929 
213.83 Wooden Bridge over dry wash Track 1 41 ca.1929 
213.83 Wooden Bridge over dry wash Track 2 41 c a l 929 
212.66 Wooden Bridge over dry wash Track 1 41 ca.1929 
212.65 Wooden Bridge over dry wasn Track 2 41 c a l 929 
212.05 Concrete Bridge over dry wash 48 c a l 929 
211.28 Steel Bridge over dry wash 24 1916 
209.33 Concrete Bridge over dry wash 64 c a l 929 
208.68 Concrete Bridge over dry wash 8 c a l 929 
208.51 Steel Bridge over d-̂ y wash 60 1936 
207.03 Concrete Bridge over dry wash 64 ca.1929 
206.33 Red H(l! Tunnel 508 NL 
205.44 Steel Bridge over Badger Creek 110 1917 
205.07 Concrete Bridge over dry wash 21 ca.1929 
204.86 Concrete Bridge over dry wash 181 ca.1929 
204.58 Wooden Bridge over dry wash 12 ca.1929 
204.36 Concrete [^.idge over dry wash 161 ca.1929 
203.97 Steel Bridge over dry wash 33 1916 
203.92 Concrete Bridge over r!ry wash 81 ca.1929 
203.08 Steel Bridge over dry wash Track 1 48 1913 
203.08 Steel Bridge over dry wash Track 2 42 1913 
202.80 Steel Bridge over San Gulch 48 1913 
202.14 Steel Bridge over dry wash 24 1916 
210.52 Steel Bndge over county road 32 1913 
201.15 Concrete Bridge over dry wash 32 c a l 929 
200.13 Steel Bridge over dry wash 48 1913 
199.70 Concrete Bridge over dry wash 162 c a l 929 
198.86 Steel Bridge over dry wash 48 1913 
19b. 50 Steel Bridge over dry wash 50 1941 
195.50 Wooden Bridge over dry wash Track 1 40 c a l 929 
195.50 Wooden Bridge over dry wash Track 2 40 c a l 929 
195.37 Wooden Bndge over dry wash Track 1 40 c a l 929 
195.37 Wooden Bridge over dry wash Track 2 40 c a l 929 
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193.i3 Concrete Bridge over dry wash 16 c a l 929 
192.85 Concrete Bridge over dry wash 80 c a l 929 

COLORADO (CON'T) 
Malta to Canon City (MP 271.00 to 162.00) 

Mile Length Year 
Post (feet) Built 

191.94 Concrete Bridge over dry wash 64 ca.1929 
191.77 Steel Bridge over Bernard Creek Tracf' 1 72 1941 
191.77 Steel Bridge over Bernard Creek Track 2 72 1941 
190.65 Concrete Bridge over dry wash 32 ca.1929 
190.49 Concrete Bridge over dry wash 16 ca.1&<9 
190.27 Concrete Bridge over dry wash 16 ca.1929 
190.03 Concrete Bridge o\ ,r dry wash 16 c a l 929 
189.97 Concrete Bridge over dry wash 16 ca.1929 
189.46 Concrete Bndge over dry wash 16 ca.1929 
189.21 Concrete Bridge over dry wash 48 ca.1929 
188.27 Concrete Bridge over Fern Creek 82 ca.1929 
186.26 Concrete Bridge over dry wash 64 ca.1929 
186.05 Steel Bridge over dry wash 24 1905 
185.50 Concrete Bridge over dry wash 64 ca.1929 
185.21 Steel Bridge over dry wash 24 1905 
184.30 Concrete Bridge over dry wash Track 1 64 ca.1929 
184,30 Concrete Bridge over dry wash Track 2 64 ca.1929 
182.72 Concrete Bridge over dry wash 18 c a l 929 
180.71 Wooden Bridge over dry wash 14 ca.1929 
180.40 Concrete Bridge over dry wash 48 c a l 929 
180.20 Concrete Bridge over dry wash 80 c a l 929 
179.99 Wooden Bridge over dry wash Segment A 14 NL 
179.99 Steel Bridge over dry wash Segment B 18 1936 — 
179.99 Wooden Bridge over dry wash Segment C 14 NL 
177.60 Concrete Bridge over dry wash 48 c a l 929 
175.23 Steel Bridge over Spikebuck Creek 32 1913 
174.42 Steel Bridge over dry wash 24 1913 
173.36 Concrete Bridge over dry wash 16 c a l 929 
172.91 Steel Bridge over dry wash 24 1916 
171.07 Steel Bridge over Cattle Pass Track 1 16 1938 
171 07 Steel Bridge over Cattle Pass Track 2 16 1938 
170.49 Steel Bridge over Currant Creek Track 1 128 1913 
168.14 Steel Bridge over dry wash 20 ca. 1910s 
167.18 Steel Bridge over dry wash 32 1916 
166.23 Hanging Bridge 274 1879 
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COLORADO (CON'T) 
Towner to NA Jet (MP 747.0 to 869.4) 

Mile m Length Year 
Post (feet) Built 

760.50 Bridge over Watenway 78.10 1938 
761.20 Bridge over Waterway 41.09 1938 
763.70 Bridge over Waterway 65.10 1938 
765.30 Bridge over Drainage Ditch 91.06 1938 
772.50 Bridge over Rush Creek 369.04 1934 
786.10 Bridge ov er Hwy 287 106.00 1939 
786.30 Bridge over Waterway 153.06 1939 
794.10 Bridge over Waterway 96.02 1954 
798.50 Bridge over Waterway 105.00 1939 
799.40 Bridge over Waterway 105.03 1936 
800.30 Bridge over Waterway 79.02 1937 
800.80 Bridge over WatenA^ay 53.00 1947 
810.10 Bridge over Waterway 65.09 1937 
811.60 Bridge over Watenway 39.10 1940 
812.30 Bridge over \Natemay 24.03 1922 
814.50 Bridge over Waterway 3907 1945 
820.10 Bridge over Watenway 78.11 1939 
820.20 Bridge over Waterway 78.09 1939 
820.30 Bridge over Adobe Creek 328.07 1935 
821.10 Bridge over Waterway 53.02 1941 
822.90 Bridge over Waterway 66.00 1936 
827.00 Bridge over Waterway 90.02 1940 
828.80 Bridge over Waterway 95.00 1929 
831.00 Bridge over Waterway 65.10 1940 
833 00 Bridge over Waterway 65.05 1936 
837.50 Bridge over Black Slough 225.06 1933 
842.40 Bridge over Land, Drainage Ditch, Land 96.02 1923 
848.20 Bridge over Irrigation Ditch 65.00 1941 
850.70 Bndge over Bob Creek 92.10 1932 
856.70 Bridge over Waterway 54.05 1930 
858.60 Bridge over Waterway 78.10 1938 
858.90 Bridge over Waterway 79.10 1934 
863.70 Bridge over Waterway 159.09 1936 
867.00 Bridge over Waterway 52.11 1940 
868.60 Bridge over Kramer Creek 384.03 1943 
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mm 

Barr to Girard (MP 51.0 to 89.4) 
ILLINOIS 

Mile 
Post 

055.50 
057.28 
058.39 
060.07 
060.40 
060.74 
061.64 
062.90 
066.37 
066 43 
067.30 
067.47 
068.69 
069.45 
069.58 
075.98 
077.83 
080.88 
081.80 
082.12 
082.21 
082.31 
084.79 
085.65 
087.04 
087.10 

Steel Bridge over Cantrall Creek 
Steel Bridge over Roadway/River 
Bridge over Drainage 
Steel Bridge over Drainage 
Steel Bridge over Highway #125 
Wooden Bridge over Spring Creek 
Steel Bridge over Creek/'Highway 
Concrete/Steel Bridge over Highway #1 
Steel Bridge ever State Hwy. 36 i i 54 
Steel Bridge over Black Top Road 
Steel Bridge over GM&O RR 
Bridge over Tractor Drive 
Wooden Bridge over Roadway 
Bridge over Lick Creek 
Wooden Bridge of Highway #7-S 
Wooden Bridge over Roadway/C. eek 
Wooden Bridge over Cattle Pass 
Wooden Bridge over Roadway 
Wooden Bridge over Tractor Drive 
Bridge over Sugar Creek 
Steel Bridge over BNRR 
Wooden Bridge over Blacktop Roadway 
Wooden Bridge over Cattle Pass 
Bndge over Cattle Pass/Creek 
Bridge over Cattle Pass/Cref-k 
Bridge over Highway #12 

Length Year 
(feet) Built 

300.80 1921 
1.110.30 1913 
126.70 1912 
179.50 1912 
43.40 1913 
395.20 1913 
196.90 1923 
352.00 1923 
153.30 1912 
118.10 1912 
72.11 1912 
175 60 1912 
39.00 1939 
295.20 1920 
81.00 1913 
90.00 1938 
52.00 1938 
65.00 1938 
45.60 1913 
110.50 1912 
83.00 1912 
118.60 1913 
39.00 1938 
50.80 1926 
79.50 1924 
87.20 1936 
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KANSAS 
Hope to Bridgeport (MP 459.2 to 491.2) 

Mile Length Year 

Post (feet) Built 

454.20 Concrete/Steel Bridge 406.00 1931 
over Land, Lyons Creek. Land 

457.80 Concrete Bridge over Waterway 110.00 1931 
463.10 Concrete/Steel Bridge 335.00 1931 

over Land, E. Turkey Creek, Land 
463.70 Wooden/Concrete Bridge over Overflow Bridgel 20.00 1931 
463.80 Concrete/Steel Bridge 172.00 1931 

over Land, W. Turkey Creek, Land 
463.90 Concrete/Steel Bridge over Overflow Bridge 120.00 1931 
464.00 Concrete/Steel Bridge 87.00 1931, 

over Land, Public Road, Land 
464.90 Wooden Bridge over Waterway 130.00 1931 
465.80 Wooden Bridge over Waterway 146.00 1931 
468.30(1) Concrete Bridge over Waterway 103.00 1919 
468.30(2) Wooden Bridge over WatenA^ay 144.00 1931 
469.80 Concrete/Steel bridge 171.00 1931 

over Land, E. Holland Creek, Land 
471.40 Concrete Bridge over Waterway 129.00 1931 
471.70 Concrete./Steel Bridge 146.00 1931 

over Land, W. Holland Creek, Land 
474.20 Concrete/Steel Bridge 104.00 1931 

over Land, Public Road, Land 
476.10 Wooden Bndge over Wa.cjnA^ay 46.00 1921 
477.70 Concrete Bridge over Waterway 214.00 1953 
479.10 Wooden Bridge over Waterway 57.00 1919 
480.50 Concrete/Steel Bridge over WateoA/ay 69.20 1938 
482.20 Wooden Bridge over Waterway 117.00 1948 
483.50 Wooden Bridge over Waterway 78.00 1937 
483.60 Wooden/Concrete Bridge 110.00 1937 

over Land, Public Road, Land 
484.30 Wooden Bridge over WateoA/ay 141.00 1939 
487.90 Concrete/Steel Bndge 150.00 1930 

over Land, Public Road, Land 
488.90 Concrete/Steel Bridge 126.00 1930 

over Land. Public Road, Land 
489.20 Wooden Bridge over Farm Road 143.00 1930 
489.40 Wooden Bridge over Waterway 157.00 1930 
489.70 Concrete/Steel Bridge 202.00 1940 

over Smoky Hill River, Land 
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KANSAS (CON'l^ 
Whitewater tc .̂ ewton (MP 476.0 to 485.0} 

Mile 
Post 

Length 
(feet) 

Year 
Built 

477.70 Wooden Bridge over Gyp&uin Creek 
482.60 Wooden Bridge over Jester Creek 

139.00 
124.00 

1940 
:939 
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LOUISIANA 
lowa Jot. to Manchester (MP 680.0 to 688.5) 

Mile Length Year 
Post (feet) Built 

6n.70 Wooden Bridge over Watenvay 39.00 1949 
t -0 Wooden Bridge over Waterv '̂ay 52.00 1947 
6bo.60 Wooden Bridge over Waterway 26.00 1949 
684.70 Wooden Bridge over Drainage Canal 41.00 1929 
686.40 Wooden Bridge over Waterway 55.00 1929 
687.20 Wooden Bridge over Waterway 40.00 1949 
687.70 Wooden Bridge over Waterway 65.00 1949 
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TEXAS 

Seabrook to San Leon (MP 30.0 to 40.5) 

Mile 
Post 

Length 
(feet) 

Year 
Built 

31.99 

31.99 
34.29 
35.55 
38.31 
38.77 
38.77 

38.77 

Thru Plate Girder (Swing) Bridge 150 
over Clear Creek 
Packed Cord Trestle over Clear Creak 150 
Packed Cord Trestle 15 
Packed Cord Trestle 15 
Open Deck Trestle 30 
Packed Cord Trestle (Segment A) 190 
Thru Plate Girder (Swing) Bridge (Segment B) 150 
over Dickinson Bayou 
Packed Cord Trestle (Segment C) 450 

1907 

1944 
1938 
1934 
1932 
1947 
1907 

1947 

Suman to Bryan (MP 117.6 to 101.4) 

Mile 
Port 

Length 
(feet) 

Year 
Built 

117.55 

112.96 

109.73 

105.24 
104,34 

Deck Plate Girder Bridge 
over Little Pine Oak Creek 
Deck Plate Girder Bridge 
over Spring Creek 
Deck Plate Girder Bridge 
over Campbell Creek 
Packed Cord Trestle 
Packed Cord Trestle 

128 

120 

120 

135 
150 

1899 

1899 

1899 

1940 
1942 

Troup to Whitehouse (MP 0.5 to 8.0) 

Mile 
Post 

Length 
(feet) 

Year 
Built 

002.60 
002.70 
003.60 
004.30 

Wooden Bridge over Waterway 
Wooden Bridge over Waterway 
Wooden Bridge over Mud Creek 
Wooden Bridge over Waterway 

302.00 
84.00 
828.00 
138.00 

1938 
1915 
1940 
194̂ *, 

Q.-U>WADM\SP\APPENOIX\AIR.OLT 
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Before the 

INTERSTATE COMMERCE COMMISSION 

Finance DiKket No. 32760 

< r i . i . . ' r C . 

'̂̂ ^ 5 0 IJtf 
UNION PACmC CORPORATION. UNION PACIFIC RAILROAD COMPANY 

ii>,!'~K^7AIE AND MISSOURI PACIFIC RAILROAD COMPANY 
CnWi^jTRHc COMMiC?50^;' - CONTROL AND MERGER ~ 

SOUTHERN PACinC RAIL CORPORATION. 
SOITHERN PACinC TRANSPORTATION COMPANY. ST. LOUIS 

SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AND THE 
DENVER .\ND RIO GRANDE WESTERN RAILROAD COMPANY 

RAILROAD MERGER APPLICATION 

VOLUME 7 

EXHIBITS 2. 6. 7. 9. 20 and 2! 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. H.ARRIS 
Souihem Pacific Transportation 

Compan> 
One Market Plaza 
San Francisco. Califomia 94105 
(41.'i> 541-1000 

PAUL A CUNNINGHAM 
RICHARC B. HERZOG 
J AMI . Vl. GUINIVAN 
Harkins Cunningham 
13(Xl Nineteenth Street, N.W. 
Washington. D C. 20036 
(202)973-7600 

Attorneys for Southern Pacific 
Rail Corporation. Southern 
Pacific Transportation Company, 
'it. LOUIS Southt\estern Railway 
Company. SPCSL Corp arul The 
t^'irver and Rio Grar Je Western 
Railrcud Company 

CARL W, VON BERNLTH 
RICHARD J. RESSLER 
Union Pacific Corporation 
Martin Tower 
Eighth and Ealon Avenues 
Bethlehem. Pennsylvania 18018 
(610i K6I-3290 

JA.MES V. DOLAN 
PAUL A rONl EV, JR 
LOU1.SE A RINN 

iJnion Pacific Railroad Compan\ 
Missoun Pacific Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(4021271-5000 

ARVID E kOACH 11 
J. MICHAEL HE.MMER 
MICHAEL L ROSENTHAL 
Covington & Burhng 
1201 Pennsylvania Avenue. N.W. 
P.O. Box 7566 
Was.hinglon. D C. 20044-7566 
(202) 662-5388 

Attorneys for Union Pacific 
Corporation. Union Pacific 
Railroa:j Compant and Missouri 
Pacific Railroad ( ompany 

November 30. 1995 
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AGREEMENT ATTO PLAN OF MERGER 

by and among 

ONION PACIFIC CORPORATION, 

UP ACQUISITION CORPORATION, • 

UNION PACIFIC RAILROAD COMPANY 

and 

SOUTHERN PACIFIC RAIL CORPORATION 

dated as of 

August 3, 1995 
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AGREEMENT AN^ PLAN OF MFPI-;FP 

August 3 ^^RGER. dated as of 
August 3, 1995, by and among Union P a c i f i c Corporation a 
Utah corporation ("Parent"), UP A c q u i s i t i o n Co?So?a-iSr 
a Delaware corporation and an i n d i r e c t wholly SSSJd^sSE' 
s i d i a r y of Parent ("Sub"), Union P a c i f i c Railroad rnm^^' 
Si^A.fn''"^'^ corporation and an i n d i r e c t ShoJlJ S^eS "̂  
subsidiary of Parent ("UPRR") and Southern Pac°f?c Rail 
Corporation, a Delaware corporation (the "Comp;^;") 

, WHEREAS, the Boards of Directors of Par-o^h 

<*avisaDie and m thi=> best i nr o-r-oe-<- ̂.p 

WHERE.\S, i t i s intended that the acoiii C-IM or, 
I S f ? " f i ; ^ " ^ 5^ sub commencing a casS t e S L J ??fer f o r 
Shar-s (as defined m Section l . l ) t o be followed bv a 

SJi?:--—----
Parent's T*SR?^' ^ ^ P p o n d i t i o n and inducement to 
aJd^incI^r^na r h / " ^ - ^ ^ ^ ' ^ entering i n t o t h i s Agreement 
ren-l5 w f f i ?h °^^^3ations set f o r t h herein, concur
r e n t l y w i t h tne execution and d e l i v e r y of th^s Ag-eemJnr 
Jarent i s entering i n t o Stockholder Agreements wi^h ?h2 ' 
Anschutz Corporation, a Kansas c o r o o r l t i o n ? " I A ? N 
Ai.schutz Foundation (the "Foundation") ^nS Phi Up F 
Anscnutz ("Mr. Anschutz," and together w i t h TAC and'-he 
" S h ' ^ ' T ; ""̂ ^ "Anschutz Holder!"), m the f o L 
Exn...bit A hereto (the "Anschutz Stockholder Agreement") 
ana Morgan Stanley Leveraged Equity Fund l! ? r ?^ r U 
form of Exhibit B hereto (the "MSLEF T toc lho lae r kgree 
"^'P^P^' P^-^^^r.t tc which, among other things such 

s u c f S c k J ^ l d ^ r ^ ^ ^ ^ ^ ^ S h a J e J ^ ' A e r o L d bv 
herein j S ̂ n rh ^^^^^ ^^^9er provided f o r 
he.em and, m the case of the Anschutz Holders to ab^de 
Z m ^ S ^ i : " " ^^^^^"^r'-s r e l a t i n g t o the shares S'Parent 
common Stock .as defined i n Section 1.7) co be received 
by the Anschutz Holders i n the Merger; received 
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d e l i v e r v n f ^ ^ M ^ ^ concurrently with the execution and 
d e l i v e r y of t h i s Agreement, Parent, TAC and t h - Founda
t i o n are entering i n t o a Registration Rights .AgrJemJnt 
i n the form of Exhibit C hereto (the "AnIchutz/JareSf' 
ot?er t v i S ^Jf^^^Agreement"), pursuant to which among 
other things, Parent w i l l grant TAC and the Foui datior 

p l J e n t ^ o m ^ o f ^ r ^ ' " " ^ ' t " " ' ^̂ P̂--̂ ^ to shares o? 

ttlTln'tlTLT;tr1 "° ""'"'""̂  
Par^r,r'c= . l ^ S ^ J ^ f ' ^ Cv-nd:' : on and inducement to 
i n c S ? r i n a ^ S . OH ^ ^̂ '̂ o t h i s Agreement and 
i n c u r r i n g he obligations set f o r t h herein, and i n f u r 
therance of Parent's proposed spm-off ( t h ; "Spin-off") 
of shares of an e n t i t y owning Parent's o i l and gas explo
r a t i o n and production operaticns and r e l a t e d asiets 
i i t S ' ? h f ^ described i n Section 5.4 hereof, concurrently 
Ts c a S ^ ! n ^ I ^ ? n i n ^ ^ " ' d e l i v e r y of t h i s Agreement, Par.^t 
IS causing Spmco to enter i n t o , and the Anschutz Holde-s 

n'^^ i ^ ' ' Agreement, i n the fonr, of 
ment") L t t u t l ' ^ ^the ••Anschutz/Spmco Stockholder Agree
ment i . pursuant t o which, am>ong other things the 
Anschutz Holders have agreed to abide by c e r t a i n agree
ments r e l a t i n g to the shares of Spinco J t o c f c o be^re 
ceived by the Aiischutz Holders in'^the Spin-off aSd !b) 
an Agreement, m the form of Exhibit E hereto the 
••Anscnutz/Spmco Registration Rights Agreement") pursu-
aSd ^h/p'''^ "̂"̂ "̂  "^^^9^ Spmlo w i l l g k n r ^ A C 
and the Foundation c e r t a i n r e g i s t r a t i o n r i g h t s with re 
'?!'p ^^/^'^^^^ of Spinco s t o l k to be reSeiJed by JA? and 
tne Foundation m the Spin-off, such agreements to be 

IpIS-of^; consummation of the 

nr.mr.=,r..r' ^ ^ ^ ^ ^ ' ^s a conditlon and inducement to the 
Com.pany's, Parent's, UPRR's and Sub's entering i r t o ^his 

c^rlSrrenti^^wi^hTJ"'^'" obligations set f?rt\^'Lre'm, 
concurrently w i t h the execution and d e l i v e r y of th^s 
Agreement the p a r t i e s hereto are entering i n t o a n t g r e e -
ment, i n the form of Exhibit F hereto (the "Parent S?ock-
S?oSLt£rT'''" ^ ° ^ ^ ^ o t i v e l y with the ASSCL^Z 
stockholder Agreement, the MSLEF Stockholder AareemPn-
and the MSLEF/Spmco Stockholder Agreeme^? ' t h f "ItSS^-
??m;; ^ ^ J ^ ^ ' ^ ^ ^ ^ ^ - ^ P'-^suant to which, among other 
tS ^ h l ' s S r ^ ^ r ^ ' r c e r t a i n agreements r e l a t i n g 
s S c t i S n ^ purchased m the Offer (as defined i n 
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Parent's fSpS^^' ^ ^ ^ ^ ^ o n d i t i o n and inducement to 
parent s, UPRR's and Sub's entering i n t o t h i s Agreement 

w..th r*»sD*»rf ^ C J - r e g i s t r a t i o n r i g h t s 
O f f e r r ^i^ares to be purct.^sed by Sub i n the 

WHEREAS, the Board of Directors of th*. rr^mr-

'B7i€v{:^=£'s^iF^-

" i t h i n the mea"rnrol1S«?or3«"orth^ J^S^f 

lows reto agree as f o l -

ARTICLE I 

THE OFFER AÎ D MERGER 

P r a c t i c a b l f ^ ^ ^ i r i ^ i o J f c P f f f e ^ i ^ r ' i X ' ' 

nereof , , Sub sha . l commence (wi th : - , the meaning of Rule 
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14d-2 under the Se c u r i t i e s Exchange Act of 1934 as 
amended (the "E::change Act")) an o f f e r (the "Offer") to 
?nH''?^r/°^^ ""̂ ^̂  t o 3 9,034,4 71 shares of the issued 
and ..upstanding common stock, par value $.001 per share 
ir e f e r r e d to herein as e i t h e r the "Shares" or "Com.pany 
Common Stock"), of the Co.npany at a p r i c e of $25.orS>-
Shsre, net to the s e l l e r i n cash (such p r i c e , or such * 
nigher price per Share as may be paid i n the Offer, being 
referred to herein as the "Offer Price"), subject to S e 
conditions set f o r t h i n Annex A hereto. Sub s h a l l on 
the terms and subject t o the p r i o r s a t i s f a c t i o n or'waiv«r 
of the conditions ot the Offer, accept f o r payment and 
pay f o r Shares tendered as soon as p r a c t i c a b i r a ? t 4 the 
l ^ T l u ^ s a t i s f a c t i o n of the conditions to the rer 
and the e x p i r a t i o n of the O f f - r ; provided, however tha? 

S? ;"5a??J:^^"'TH^^'i.'^" ""^'^ ""^^^ a f t e r any caJJulatton 
O f f J ; r Obligations of Sub to commence the 
Offer and to accept f o r payment and t o pay f o r ar.y sL^--s 
v a l i d l y tendered on or p r i o r t o the e x p i r a t i o n o f ^ h e 
O.fer and not withdrawn s h a l l be subject only to -he 
conditions set f o r t h i n Annex A hereto. The Offer s h a l l 
be made by means of an o f f e r to purchase (the "Offer -o 
Purchase") containing the terms set f o r t h i n t h i s Agr^J-
m r L u ' ^ r i i ' o r t h m Annex A he^etS" ' 
Without the w r i t t e n consent of the Company (such consent 
to be authorized by the Board of Direc^orJ of the L^SmpaL 
or a duly authorized committee the r e o f ) . Sub s h a l l no? 
waive the condition set f o r t h i n paragraph (k) on A^Sex A 
hereto, decrease the Offer Price, dec?eaJe rhe nCmbS? Sf 
snares sought, change the forrr. of consideration to b^ 
paid pursuant t o the Offer or impose condiMons to the 
Offer i n a d d i t i o n to thooe set f o r t h m .V.nex A nereto 
or amend any c:.her term or condition of -.he Offe- i n a-'iv 
manner whicr i s adverse t c the holders of Snares- p?o^*'d-

df t e o ' T K f ' o ^ J f °" ""̂ ^ '"'̂ ^̂ "̂  scheduled expif^tT^n 
t ^ l t r "^^y extended i n accordan-e 
with the terms hereof), a l l conditions to the Offer shaU 

5^^" s a t i s f i e d or waived, the Offer may be 
extenaed from time t o time without the consent of the 

r n X T l '̂"""̂  ^^""^"^ ^̂ '"̂  reasonably expected 
to be necessary to s a t i s f y the u n s a t i s f i e d conditions 
Suo s h a l l waive the c o n d i t i o n set f o r t h i n paragraph "(k) 
of Annex A hereto i f d i r e c t e d by the Com.pany ?n addi 
t i o n , the Offer Prace may be increased and ^he S f f e r may 

w . such,increase m each case without the consent of 
tne Lompany. 
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„ . , Parent, UrRR and Sub s h a l l f i l e w i t h 
nSpn??̂ '̂ "̂̂  ̂ ^^^^2 Securitie.^. and Exchange Commission (the 
SEC ) as soon as practicable on the date the Offe- i s 

commenced, a Tender Offer Statement cn Schedule 14D-^ 
wi t h respect t o tne Offer (together w i t h a l l am.endments 
and supplements thereto and including the e x h i b i t s there
t o , the "Schedule 14D-1") which w i l l include, as exhib
i t s , the Offer to Purchase and a form of l e t t e r of trans
m i t t a l ana summary advertisement ( c o l l e c t i v e l v , together 
w i t h any amendments and supplements tnereto, the "Offer 
Documents"). Parent, UPRR and Sub represent that the 
Offer Documents w i l l comply i n a l l material respects wi t h 
the provisions of applicable federal s e c u r i t i e s laws and, 
on the date f i l e d w i t h the SEC and on the date f i r s t pub
l i s h e d , , sent or given t c the Company's stockholders w i l l 
not contain any untrue statement of a material f a c t ' o r 
omit to state any material fact reauired to be stated 
t h e r e i n or necessary i n order t o make the statements 
t h e r e i n , m l i g h t of the circumstances '^nder which thev 
were made, not misleading, except that no representation 
i s made by Parent, UPRR or Sub with respect to i n f o r 
mation supplied by the Company i n w r i t i n g f o i i n c l u s i o n 
m the Offer Documents. The information'supcli-d by the 
Com.pany for i n c l u s i o n i n the Offer Documents* w i l l not, on 
the date f i l e d w i t h the SEC and on the date f i r s t pub
l i s h e d , sent or given to the Company's stockholders 
contain any untrue statement of a material f a c t cr im.it 
to s t ate any material fact required to be stated t h e r e i n 
or necessary :.n order to make ths statements t h e r e i n , i r 
l i g h t of the circumstances under which they were made 
iiot misleading. Each of Parent, UPRR and Sub f u r t h e r ' 
agrees to take a l l steps necessary to cause the Offer 
Documents to be f i l e d with the SEC and to be dissemina-ed 
to holaers of Shares, ir. each case as and to the extent 
required cy applicable federal s e c u r i t i e s laws Each of 
Parent, UPRR and Sub, on the one hand, and the Company, 
on the other hand, agrees prom.ptly to correct any -irxfor
mation provided by i t f o r use i n the Offer Docun.ents i f 
and to the extent that i t s h a l l have become false and 
misleading m any material respect, and Parent, UPRR and 
!K i ' tP - - ' ' - to taKe a l l steps necessary to cause 
the Ofrer Documents as so corrected to be f i l e d w i t h the 
Sc^ and to be disseminated to holders of Shares, m each 
case as and to the extent required by applicable fede-al 
s e c u r i t i e s xaws. The Company and i t s counsel s h a l l be 
given the oppcrtun.Tty to review the Schedule 14D- 1 and 
the o r f e r Documents before they are f i l e d w i t h the SEC. 
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In a d d i tion. Parent, UPRR anr. Sub agree t o provide -he 
Company ana i t s counsel m w r i t i n g with anv comments 
Parent, UPRR, Sub or t h e i r counsel may receive from time 
CO time from the SEC or i t s s t a f f with respect to the 
ot.er Documents promptly a f t e r the receipt of such com
ments . Parent, UPRR and Sub w i l l cooperate with the 
Company i n responding to any comments received from thr 
SEC w i t h respect to the Offer and amending the Offer i n 
response to any such comments. 

Section 1.2 Company Action.^^. 

(a) The Company hereby approves of and 
consents to the o f f e r and represents that the Board of 
Directors at a meeting duly c a l l e d and held, has unani
mously (1) determined that t h i s Agreement and the trans
actions contemplated hereby, including, without l i m i t a -
t t ° ^ L Merger, the A n c i l l a r y Agreem.ents to 

?H Company i s a party and the transactions contem-
f t i t t X ' c t ' ' ^ ^^^"^ ^est i n t e r e s t s of 
.he holders of Shares, (ii) approved this Agreement and 
the transactions contemplated hereby, incluamg, without 
l;:!r?r"^^- the Merger, and approved tPe 
f S ^ i i ^ ' ' ^ ' Agreements and the transactions contemplated 
P ; ^ l l ^ y ; p ' ' o h detBrrr^ination and approval c o n s t i t u t i n g ap
proval thereof ̂  f o r purposes of Section 203 of the DGCL, 
and (111) resolved to reccmmena that the stockholders of 
:^^,S°Th''^nl^?° ""^^^P^ ̂ 5 receive cash f o r t h e i r Shares 
?nh S>% tK ? f^ " ^ ^ " " thereunder to 
Z^Z^J'-t ^ ^ ^ l stocknolders of the Company aoprove and 
adopt t n i s .Agreem.ent; p r o v i ied, however, that p r i o r to 
tne purchase by Sub of 39,034,471 Shares pursuant t c the 
o r f e r , or i f less than 39,034,471 Shares are tendered, 
the purcnase of at leasL 15% of the outstanding Sha-es 
pursuant t c the Offer, the Company may modify, withdraw 
u L ^ ' ^ ^ ' ^ T J ' ' ' ' ^ ' recommendation only t o the extent tha- the 
Board of Directors of the Company determines, a f t e r 
having received the o r a l or w r i t t e n o p i n i c r of outsi-^e 
legal counsel to the Company, that the f a i l u r e to so 
r i l l u^""''^ modify or change would r e s u l t i i a breach of 
the Boara of Directors' f i d u c i a r y duties under applicable 

v̂,̂  i ^ ^ Concurrently w i t h the commencement of 
the Offer, the Company s h a l l f i l e w i t h the SEC a .Solic^-
ta.ion/Pecommendatior Statement on Schedule 14D-9 (to
gether with a l l amendments and supplements thereto and 
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i n c l u d i n g the e x h i b i t s thereto, the "Schedule 14D-9") 
which s h a l l contain the recommendation r e f e r r e d to i n 
clauses ( i ) , ( i i ) and ( i i i ) of Section 1.2(a) hereof; 
provided, however, that the Company may modify, withdraw 
or change such recommendation only to the extent that the 
Board of Directors of the Company determines, a f t e r 
having received the oral or w r i t t e n opinion of outside 
l e g a l counsel t o the Company, that the f a i l u r e to so 
withdraw, modify or change would r e s u l t i n a breach of 
the Board of Directors' f i d u c i a r y duties under applicable 
laws. The Company represents that the Schedule 14D-9 
w i l l comply i n a l l -naterial respect? wi t h the provisions 
of applicable federal s e c u r i t i e s laws and, on the date 
f i l e d w i t h the SEC and on the date f i r s t published, sent 
or given t o the Company's stockholders, s h a l l not contain 
any untrue statement of a m.aterial fact cr omit to state 
any material f a c t required to be stated t h e r e i n or neces
sary i n order t o make the statem.ents therein, i n l i g h t of 
the circumstances under which they were made, not mis
leading, except that no representation i s made by the 
Company wi t h respect to information supplied by Parent, 
UPRR or Sub f o r inclusion i n the Schedule 14D-9. The 
inform.ation supplied by Parent, UPRR and Sub f o r i n c l u 
sion i n the Schedule 14D-9 w i l l not, on the date f i l e d 
w i t h the SEC and on the date f i r s t published, sent or 
given to the Company's stockholders, contain any untrue 
statement of a m.aterial fact or omit to state any mate
r i a l f a c t required t o be stated therein or necessary i n 
order to make the statements therein, i n l i g h t of the 
circumstances under which they were m.ade, not misleading. 
The Company f u r t h e r agrees to take a l l steps necessary to 
cause the Schedule 14D-9 to be f i l e d with the SEC and to 
be dissem.inated to holders of Shares, i n each case as and 
to the extent required by applicable federal s e c u r i t i e s 
laws. Each of the Company, on the one hand, and Parent, 
UPRR and Sub, on the other hand, agrees promptly to 
correct any information provided by i t f c r use i n the 
Schedule 14D-9 i f and to the extent that i t s h a l l have 
become false and misleading i n any material respect and 
the Company f u r t h e r agrees to take a l l steps necessary to 
cause the Schedule 14D-9 as so corrected to be f i l e d w i t h 
the SEC and t o be disseminated to holders of Shares, i n 
each case as and to the extent required by applicable 
federal s e c u r i t i e s laws. Parent and i t s counsel s h a l l be 
given the opportunity to review the Schedule 14D-9 before 
i t i s f i l e d w i t h the SEC. In addi t i o n , the Company 
agrees to provide Parent, UPRR, Sub and t h e i r counsel i n 
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w r i t i n g with any comments the Com.pany or i t s counsel mav 
receive from tim.e to time from the SEC or i t s s t a f f w^-h 
respect to the Schedule 14D-9 promptly a f - - r the receipt 
of such comments. The Company w i l l -^c^ ra:e w i t h Parent 
and Sub m responding to any comm.ents received from the 
SEC with respect to the Schedule 14D-9 and amending the 
Scnedule 14D-9 i n response to any such comments. 

(c) I n connection w i t h the Offe- i f 
requested by Sub, the Company w i l l promptly f u r n i s h or 
cause LO be furnished to Sub mailing labels, secu-ity 
p o s i t i o n l i s t i n g s and any available l i s t i n g or computer 
f i l e containing the names and addresses of the record 
hoiaers of the Shares as of a recent date, and s h a l l 
^urnish Sub with such infonnation and assistance as Sub 
o ^ f i ^ ^ . ^ ^ J f ' " may reasonably request i n communicating the 
Offer to the stockholders of the Company. 

r,r^^r,^^ .p „ ^̂ '̂  Company has received the w r i t t e n 
°^ T ^ ' ^ T 2^^"i^y ^ CO., incorporated ("Morgan 

e f t f c t K L r . t "" r ^^"^ ° ' ""^'^ Agreement, ?o the 
e f f e c t t h a t , a s of such date, the consideration t o be 
._ceived by nolders of Shares (other than Sub and ^ts 
a f f i l i a t e s ) pursuant to t.he Offer and Merger, taken 
together, i s f a i r from a f i n a n c i a l p o int of view to such 
no.ders (the "Company Fairness Opinion"). The Company 
S;fn??i''T''^'^ i° ^ ̂ -̂ Py of the Company FairnesJ ^ 
Opinion, together w i t h Morgan Stanley's a u t h o r i z a t i o n to 
the xncxusion of the Company Fairness Opinion m the 
Offer Documents and the Proxy Statement/Prospectus* (as 
defmec m Section 1.7). 

r^^m- ^^''5^°'' ^Ihe_Mer2ers. (a) Subject to the 
term:, and conditions of t h i s Agreement and i n accordance 

.S;?/^^''' "̂̂ ^̂ '̂  E f f e c t i v e Tim.e? SPRR aJd 
fo' t l \ ^ merger (the "Sub Merger") pursuant 
to which (1) Sub s h a l l be merged w i t h and i n t o UpL and 
the separate corporate existence of Sub s h a l l -hereupor 
cease, ( l i ) uPRR s h a l l be the successor or su r v i v i n g 
c°^S''^^^°'' " I n i t i a l Surviving Corporation") i n the 
sub Merger and s h a l l continue to be govLned by the laws 
of the ̂ t a t e of Utah, and ( i i i ) the separate corporate 
existence of UPRR with a l l i t s r i g h t s , p r i v i l e g e s im^u-

^ h f ' / r f , ' ' ^ franchises s h a l l continue unaffected 
by the Sub Merger. Pursuant to the Sub Merger, (x) -he 
d?;;i?:,''r^ °^ incorporation of UPRR, as m e f f e c t imme
d i a t e l y p r i o r to the Sub Merger E f f e c t i v e Time (as de-

0015 



fined i n Section 1.4), s h a l l be the C e r t i f i c a t e of Incor
poration of the I n i t i a l Surviving Corporation u n t i l 
t h e r e a f t e r amended as provided by law and such C e r t i f i 
cate of Incorporation, and (y) the By-laws of UPRR, as i n 
ef f e c t immediately p r i o r t o the Sub Merger E f f e c t i v e 
Time, s h a l l be the By-laws of the I n i t i a l Surviving 
Corporation u n t i l t h e r e a f t e r amended as provided by law, 
the C e r t i f i c a t e of Incorporation of the I n i t i a l Surviving 
Corporation and such By-laws. The Sub Merger s h a l l xhave" 
the e f f e c t s set f o r t h m the UBCA. 

Subject to the terms and conditions 
of t h i s Agreement and i n accordance wit h the DGCL and the 
UBCA, at the E f f e c t i v e Time, the Company and the I n i t i a l 
Surviving Corporation s h a l l consummate a merger (-he 
"Merger", and together w i t h the Sub Merger, the "Merg
ers") pursuant to which ( i ) the Company s h a l l be merged 
with and m t o the I n i t i a l Surviving Corporation and the 
separate corporate existence of the Company s h a l l there
upon cease, ( l i ) the I n i t i a l Surviving Corporation s h a l l 
pe the successor or su r v i v i n g corporation i n the Merger 
and s h a l l continue to be governed by the laws of the 
State of Utah, and ( i i i ) the separate corporate existence 
of tne I n i t i a l Surviving Corporation w i t h a l l i t s r i g h t s 
p r i v i l e g e s , immunities, powers and franchises s h a l l 
continue unaffected by the Merger. Pursuant to the Merg
er, (x) the C e r t i f i c a t e of Incorporation of the I n i t i a l 
Surviving Corporation, as i n e f f e c t immediately p r i o r t o 
the E f f e c t i v e Time, s h a l l be the C e r t i f i c a t e of Incorpo
r a t i o n of the Surviving Corporation (as defined below) 
u n t i l t h e r e a f t e r amended as provided by law and such 
C e r t i f i c a t e of Incorporation, and (y) the By-laws of the 
I n i t i a l Surviving Corporation, as i n e f f e c t im.mediately 
p r i o r to the E f f e c t i v e Time, s h a l l be the By-laws of the 
Surviving Corporation u n t i l t h e r e a f t e r amended as provid
ed by law, the C e r t i f i c a t e of Incorporation of the Sur
v i v i n g Corporation and such By-laws. The Merger s h a l l 
have the e f f e c t s set f o r t h i n the UBCA ard the DGCL. 

J o u Section 1.4 E f f e c t i v e Time. (a) Parent, UPRR 
and Sub w i l l cause A r t i c l e s of Ownership and Merger (-he 
"Sub A r t i c l e s of Merger") and a C e r t i f i c a t e of Ownership 
ana Merger (t.he "Sub C e r t i f i c a t e of Merger"), each wit h 
respect to the Sub Merjer, to be executed and f i l e d on a 
aate as soon as p r a c t i c a b l e f o l l o w i n g the s a t i s f a c t i o n of 
the condition s p e c i f i e d m Section 6.2(c) hereof (or on 
such l a t e r date as Parent and the Company m.ay agree) w i t h 
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s r t t ^ l f nr^u i ^ ' ^ o r a t i o n s and Commercial Code of the 
fnd w i t ^ rhJ .^^^^ "D-ivision") as provided m the LTBCA 

"Q^ t ^^^^f^^^y of State of the State of Delaware 
"^^^^^"^ provided in the DGCL 

Ihi^T.ll^^^ \-^^^ ^""^ ^^^11 ^^oome affective on 
cirttficati o^S"" Articles of Merger and the Suh 
s i o ^ c ^^^^ °"̂ y f i i ^ d w i t h the D i v i -
-tm^ ^"^.the Secretary of State, respectively, or such 
t i e SuJ ^ t t ^ r ^ s o f T ^h%P-,-^-- -nd s p e c i f i e d 
Merger o ^ Merger and the Sub C e r t i f i c a t e of 
Merger, ana such time i s hereinafter r e f e r r e d -o r>,^ 
"Sub Merger E f f e c t i v e Time". rererred .o as the 

• J V Parent, the I n i t i a l Surviving Corco-
f i t t r • r ^ ^ ' ' ' ^ ^/Z ^̂ "'P̂ ^̂ '̂ '"̂ ^̂  A r t i c l e s of Me?ge?The 
" ? e - t i J i c a t - C e r t i f i c a t e of Merger^!the 
C e r t i f i c a t e of Merger") each w i t h respect to the Merg 

er, to be executed and f i l e d on the datS of t°e Closm? 
Parent aScfth'^ r""''°"' °" ^^^^ o^Lr'date Js^ ̂  Paient and the Company may agree) wit h the D i v i s i o n a<5 

^ I d ^ d l n i V o i ^ r ' t secretary of S ^ ^ t r a ^ p J ^ -
e f f e c t i J e A f^^P ^ ^ ^ ^ ^ ^ l y . The Merger s h a l l become 
t i l l r ^ P ^^^^ °^ ^^^oh the A r t i c l e s of Me-ger and 
the C e r t i f i c a t e of Merger have been duly f i l e d w i t h the 
Di v i s i o n and the Secretary of State, respectIver-y or 

i n ^h-'A!-^^'^ " f " ^ ^ P-^tiS^ a id Specified 
^" = °f "^e^ger and C e r t i f i c a t e of Merger aJd 
suchtime IS hereinafter referred to as the "Efftcl'ivT 

^^o t ion 1.5 Closing. The closing of rh*> 
?;^fciti^'•:''°^'"^"I ^ ^ - l l - r f k e place a-!'??:? , ^ew 
York^ity time, on a date to be specified bv the r^^P 
which Shall be no later than the ?hird busmesi dK afte^ 
m Arttcie°--\"^'^r.°' °' conditions Tel forth 
es of s i t ^ Z p ?^''^°^*^^^ "Closing Date-), at the o f f i c 
es of Skadden, Arps, Slate, Meagher & Flom 9̂ 9 Third 
Avenue, New York, New York, u n l i s s another' tir^e d a t f o-
place IS agreed to i n w r i t i n g by the p a r t i e s heretS 

Section 1.6 Directors and Off-iro-rc of Ir-<r-'a1 
^ u r v i v i n q corporation a P T T h n P r v . v< r.̂ r, r r ^ Z Z S ^ P l l " 
S^,?r^^=^-°^^ o f f i c e r s ot UPRR at the sCb^^Ti^r 

Ef f e c t i v e ?tme T ^ k ^ ' ^ ^ ^ ^̂ ^̂  ^^-^Sr h t t e c t i v e Tim.e, be the i n i t i a l d i r e c t o r s and o f f i c e r s 
respectively,, of the I n i t i a l Surviving Co?poratior S J t i l 
t h e i r successors s h a l l have been duly elected oJappSlnJ-
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ed or q u a l i f i e d or u n t i l t h e i r e a r l i e r death, resignation 
or removal i n accordance wi t h the I n i r i a l Surviving 
Corporation's C e r t i f i c a t e of Incorporation and By-laws. 

(b) 
I n i t i a l Surviving 
s h a l l , from and af 
di r e c t o r s and o f f i 
Corporation u n t i l 
elected or appoint 
death, resignation 
Surviving Corporat 
By-laws. 

The d i r e c t 
Corporation 
t e r the Effe 
cers, respec 
t h e i r succes 
ed or q u a l i f 
or removal 

ion's C e r t i f 

ors and o f f i c e r s cf the 
at the E f f e c t i v e Tim.e 
c t i v e Time, be the i n i t i a l 
t i v e l y , of the Surviving 
sors s h a l l have been duly 
ied or u n t i l t h e i r e a r l i e r 
i n accordance with the 
icate of Incorporation and 

Section 1.7 Stockholders' Meeting. In order 
to consummate the Merger, the Company, acting through i t s 
Board of Directors, s h a l l , i n accordance wi t h applicable 
law duly c a l l , give notice of, convene and hold a special 
meeting of i t s stockholders (the "Company Special Meet
ing") , as soon as practicable a f t e r the r e g i s t r a t i o n 
statement on Form. S-4 (together w i t h a l l amendments, 
schedules, and e x h i b i t s thereto) to be f i l ^ d by Parent i n 
connection w i t h the r e g i s t r a t i o n of the Parent Com.mon 
Stock t c be issued bv Parent i n the Merger (the "Regis
t r a t i o n Statement") i s declared e f f e c t i v e , f o r the pur
pose of considering and taking action upon t h i s Agree
ment. The Company s h a l l include i n the 3oint proxy 
statement/prospectus forming a part of the Registration 
Statement (the "Proxy Statement/Prospectus") the recom
mendation of the Board of Directors of the Company tha t 
stockholders of the Company vote i n favor of the approval 
of the Merger and the adoption of t h i s Agreement; pro
vided that the Company may, at any time p r i o r to the 
purchase of 39,034,471 Shares pursuant t o the Offer, or 
I f less than 3 9,034,4 71 Shares are tendered, the purchase 
of at least 15% of the outstanding Shares pursuant t o the 
Offer, withdraw, modify or change such recommendation 
only t o the extent that the Board of Directors deter
mines, a f t e r having received the o r a l or w r i t t e n opinion 
of outside legal counsel to the Company, that the f a i l u r e 
to so withdraw, modify or change such recommendation 
would r e s u l t i n a breach of the Board of Directors' f i d u 
c i a r y duties under applicable law. 

Section 1.8 Voting Trust. The part i e s agree 
that sim.ultaneously w i t h the purchase by Parent, UPRR, 
Sub or t h e i r a f f i l i a t e s of Shares pursuant to the Offer, 
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"VotinS^?r,%f!?f^' deposited i n a v o t i n g t r u s t (the 
vot i n g Trust") m accordance with the terms and condi

ti o n s of a vo t i n g t r u s t agreement i n the form a-tached 
hereto as Exhibit H. The Voting Trust may not b^ moSt 
f i e d or amended without the p r i o r w r i t t e n approval of the 
Company unless such modification or amendmeS? i s no? 
inconsistent w i t h t h i s Agreement or the A n c i l l a r v Agree
ments and IS not adverse to the Company or i t s shar?hold-

ARTICLE I I 

CONVERSION OF SHARES 

Section 2.1 Conversion of .qhar-PQ i~.) ga^u 
^^^^^of Common Stock, par value $.03 per Ihare of SpRR 
issued and outstanding immediately priSr to tht'Sub 

P'"̂  Sub Merger EifectWe 
Time, be converted i n t o and b..come one f u l l y paid and 

S.Ol per Share, s l l % ^ l l , l \ l r ^ , 1 1 % ^ , P - J J ^ -
and outstanding immediately p r i o r to the SurMerge^ 
E f f e c t i v e Time s.hail, at t.he Sub Merger EffectiCrj-ime 

l l r l ' l T l ^ t l ' ' l l T " " ^ ^ ^ any'JcJIL'^or-lhe part of UPRR, be cancellea ana r e t i r e d and cease to 
ex ...St. 

issued ;,nH r .^ i rJ ' '^ ,. ̂ ^^^ ^^^'^^ of Company Common Stock 
i!me o ? S f r ^ h ^ ^ SS'""̂  immediately p r i o r to the Ef f e c t i v e 
q i r r i o n ? u ^ ^ f ^ ^ ^° cancelled pursuant to 
bection 2.1 (e hereo-^^ cshaM =i- r-*:* ̂ - . 
irir-M,o r>.F ZPL P sna^i, at the E f f e c t i v e Time, by 
of K̂ Z . 1 ^ ^ Merger and without any action on the part 
of the holder thereof, be converted i n t o the r i g h t t l 
receive such numi>er of duly authorized, v a l i d l y issued 
I t o c k l l ' L T nonassessable shares of Parent Lmmon ' 
fn°lec?Lr2!^3 hereof: ^ P - i f . e d 

<; n- , E^ch share of Common Stock, par value 
$.0i per share, of the I n i t i a l Surviving Corporation 

" I T ^ s h l l l ^ " ' - d - ^ - i y P-io? t o " ? h e i f ? e c t i v e 
.xme s h a l l , at the E f f e c t i v e Time, by v i r t u e of the 
Merger and without any actio n on t h e ' ^ p a j r o l l a r e ^ , be 
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converted i n t o one f u l l y paid and nonassessable share of 
common stock, par value >.01 per share, of the Surviving 
Corporation. ^ 

(e) A l l shares of Compary Common Stock 
that are owned by the Company as trec.sury stock and any 
shares of Company Common Stock owned by Parent, Sub, -he 
I n i t i a l Surviving Corporation or any other d i r e c t o-
i n d i r e c t wholly owned Subsidiary (f.s defined i n Section 
3.1 hereof) of Parent s h a l l , at the E f f e c t i v e Time, be 
cancelled and r e t i r e d and sh a l l coase to ex i s t and no 
Parent Common Stock or other consideration s h a l l be 
delivered i n exchange therefor. 

i f ) On and a l t e r the E f f e c t i v e Time, 
holders of c e r t i f i c a t e s wnich immediately p r i o r t o the 
E f f e c t i v e Time represented outstanding Shares (the "Cer
t i f i c a t e s " ) s h a l l cease to have any r i g h t s as stockhold
ers of the Company, except the r i g h t t o receive the 
consideration set f o r t h i n t h i s A r t i c l e I I (the "Merger 
Consideration") f o r each Share held by them. 

Section 2.2 Election Procedure. Each holder 
of Shares (other than holders of Shares t o be cancelled 
as set f o r t h m Section 2.1(c)) s h a l l have the r i g h t t o 
submit a request specifying the number of Shares that 
euch holder aesires t o have converted i n t o shares of 
Common Stock, par value $2.50 per share, of Parent i n the 
Merger and the number of Shares that such holder desires 
to have converted i n t o the r i g h t to receive *25.0C per 
Share, without i n t e r e s t (the "Cash Consideration") m 
the Merger m accordance with the f o l l o w i n g procedure: 

(a) Each holder of Shares may specify i n 
a request made i n accordance with the provisions of t h i s 
Section 2.2 (herein c a l l e d an "Election") ( i ) the number 
of Shares owned by such holder that such holder desir«s 
to have converted i n t o Parent Common Stock i n the Merge-
(a "Stock Election") and ( i i ) the rumber of Shares owned 
by such holder that such holder desires to have converted 
i n t o the r i g h t t o receive the Cash Consideration i n the 
Merger (a "Cash E l e c t i o n " ) . 

(t)/ Parent s h a l l prepare a form rea
sonably acceptable to the Company (the "Form of Elec
t i o n " ) which s h a l l be mailed to the Company's stockhold
ers m accordance w i t h Section 2.2(c) so as to perm.it the 
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Company's stockholders to exercise t h e i r r i a h t to make an 

licSr^^i^sr,"<as'd^f!°ers 
^ , ^ ^ l ^^^ent shall use a l l reasonable 

J i ° l ^ f . ^ T t Election available to a l l 
l l °^^^ r} i t ^ ^ °? ""^^ Ccnpany at least ten business days 
p r i o r to the Election Deadline. 

r.™«^T„ ^ T . i ^ ^ u Election s h a l l have been made 
properly only i f the person authorized to receive Elec-

^̂ ^̂  exchange agent under t h i s AgreemJnt 
Jthe "Exchange Agent") s h a l l have received, by 1-00 pm 
l o c a l time m the c i t y i n which the p r i n c i p a l offi,-e of" 

t?on " " ^ T °" d^^^ of t i e l l e J -
t i o n Deadline, a Form of Election properly comp^e-ed and 
signed and accom.panied by c e r t i f i c a t e ? fo? th^'^lParts t t 
which such Form of Elec t i o n relates (or by an appropriate 
guarantee of d e l i v e r y of such c e r t i f i c a t e d , as set f o J S 
m such Form of Elec t i o n , from a member of any r e j i s ? f r e d 
^fo.'^S'.r'^""^"'^" exchange or of the Nat i o n L S K o c t H 
t i o n of s e c u r i t i e s Dealers, inc. or a commercial bank or 

cat e l ^?:^?n''fac-'S^""^'^5 ^'"'^^ provided such o t r t i f l 
cates are m fa c t delivered to the Exchange Agent bv the 
time required m such guarantee of delivery) Fa-ni-e -o 
de l i v e r Shares covered by such a guarantel^of dellve;? 
w i t h m the time set f o r t h on such guarantee s h a l l bJ 
deemed to i n v a l i d a t e any otherwise^ropSr!? T a l l Elec
t i o n . As used herein, "Election Deadline" means the date 
S S T n ^ f Ŝ ' " ^ ^ r ^ " ' ^ "^^^ ̂ ^^^^^^ delivered to tSe 
E?ect?S; w ? t T \ f ^̂ ^̂ ^ '̂ ŷ °" ^^^oh Forms of Election w i l l be acceptea; provided, that such date s h a l l 

t t l r - ' ^ n ^ r t i ^ \ ' ^ ^ ^ ^^^^^^^ "^^^^y business days 
pr.or to the E f f e c t i v e Time and no l a t e r than the date on 
whicn the E f f e c t i v e Time occurs and s h a l l b J a t leaJt 
f i v e business days f o l l o w i n g the date of such news re-
ease; provided f u r t h e r , that Parent s h a l l have the r i g h t 

s S c r L t e f d l f e ^ " ' " " " i ' " ^ " ^--^^--e so iSng 
I f f L t i v e T?^f ^^^^^"^ ^^'^ ^^^^ ̂ n which ?he n i i e c t i v e Time occurs. 

rSn,o r.>-̂  I. -'̂ ^ Company stockholder may at any 
ilTrr^^i I ^° '^""^ Election Deadline change his or he?^ 
ItrnlT: ^^^"^n notice received by the Exchange Agent 
prior to the Election Deadline accompanied by a properlv 
completed ana signed, revised Form of Election ^''°^^''^y 
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Any Company stockholder may, at anv 
time p r i o r t o the Election Deadline, revoke his or her 
Election by w r i t t e n notice received by the Exchange Agent 

° "̂ ^̂  n'^^^^°" Deadline or by withdrawal p?ior tS 
the Election Deadline of h i s or her c e r t i f i c a t e s f o r 
Shares, or of the guarantee of del i v e r y of such c e r t i f i -
p f : ! f ; deposited wi t h the Exchange Agent. A l l 
f i ^ S ^ ^ ^ ^ i ^ 5^ revoked automatically i f the Exchange 
^ f i t r r i ^ n o t i f i e d i n w r i t i n g by Parent or the Company 
^? Agreement has been terminated. Any Company 

t ^ ^ i ^ deposited c e r t i f i L t e s ^ f o ? 
Shares with the Exchange Agent s h a l l have the r i g h t t o 
r i i l v^^Z ^""oh c e r t i f i c a t e s by w r i t t e n notice received by 
the Exchange Agent and thereby revoke his El e c t i o n as of 
the Election Deadline i f the Merger s h a l l not have been 
consummated p r i o i thereto. 

, is) Parent s h a l l have the r i g h t t o make 
rul e s , not inconsistent w i t h the terms of t h i s Agreement 
governing the v a l i d i t y of the Foi-ms of Election the 
manner and extent to which Elections are to be taken i n t o 
account i n making the determinations prescribed by Sec 
p^JL?-^' issuance and de l i v e r y of c e r t i f i c a t e s f o r 

M °̂"̂ "̂ °n Stock i n t o which Shares are converted i n 
the Merger and the payment of cash f o r Shares converted 
Merger ^ ^° receive the Cash Consideration i n the 

Section 2.3 I.ssuance of Pa-r^nt Commnn stock 
and Pa-/Tnenr of Cash Considera-: nn • P^^ZT^r^n THO 
m wnich each Share totner than Shares to be c a n c ^ l l l d a^ 
p!: Z""? '^^ Section 2.1(c)) s h a l l be converted i n t o 
Parent Common Stock or the r i a h t to receive the Cash '-or 

? M r i e c t ? o n % ' 3 ' ^ l ^ ^ ^ ' ^ r "^^^ ̂ ^^^^ as s:t''?:rth°in t h i s section 2.3. A l l references to "outstanding" Shares 

immediately p r i o r to the E f f e c t i v e Time, i n c l u d i n g , ^ 

Offr'?̂ i°'':.T̂ '̂i ^^^^^^ acquired by Su pursuant 
i ^^^^ "Tenderea Shares") minus ( i i , Shares 

s T J r i ^ l ^ " " T l °^ i n d i r e c t wholly-owned 
subsidiary of Parent (other than the Tendered Shares;. 

(a) As i s more f u l l y set f o r t h below the 
r f i t l t , ^ ^ . "u"*^-^ °^ '̂"̂ ^̂ ^̂  ̂ ° converted m t o Parent ' 
Com.mon Stock pursuant to the Merger, s h a l l be equal as 

^ t T l l ^K^'^^^f^Si^ ^° °- outstanding Shan.s; 
and che number of Shares to be converted i n t o the r i g h -
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t o receive the Cash Consideration i n the Merger pursuant 
t o t h i s Agreement, together w i t h the Tendered Shares 
s h a l l be equal as nearly as pr a c t i c a b l e to 40% of a l l 
outstanding Shares. 

(b) I f Stock Elections are received f o r a 
number of Shares that i s 60% or less of the outstanding 
Shares, each Share covered by a Stock Election s h a l l be 
converted m the Merger i n t o .4065 of a share of Parent 
Common Stock (the "Conversion Fraction") . l i the event 
tha t between the date of t h i s Agreement and .he Ef f e c t i v e 
Time, the issued and outstanding shares of Parent Common 
Stock s h a l l have been af f e c t e d or changed i n t o a d i f f e r 
ent number of shares or a d i f f e r e n t class of shares as a 
r e s u l t of a stock s p l i t , reverse stock s p l i t , stock 
dividend, spin-off, extraordinary dividend, r e c a p i t a l i z a 
t i o n , r e c l a s s i f i c a t i o n or other s i m i l a r transaction w i t h 
a record date w i t h i n such period, the Conversion Fraction 
s h a l i be appropriately adjusted. 

(c) I f Stock Elections are received f o r 
more than 6 0% of the outstanding Shares, each Non-Elect
ing Share (as defined i n Section 2.3(g)) and each Share 
t o r which a Cash Ele c t i o n has been received s h a l l be 
converted i n t o the r i g h t t o receive the Cash Consider
a t i o n m the Merger, and the Shares f o r which Stock 
Elections have been received s h a l l be converted i n t o 
Parent Common Stock and the r i g h t to receive the Cash 
Consideration i n the following"manner: 

(1) Txhe Exchange Agent w i l l d i s t r i b 
ute v/ith respect to Shares as to 
which a Stock Election has been made 
a number of shares of Parent Comm.on 
Stock equal to the Conversion Frac
t i o n w i t h respect t o a f r a c t i o n of 
such Shares, the numerator of which 
f r a c t i o n s h a l l be 60% of the number 
of outstanding Shares and the denomi
nator of which s h a l l be the aggregate 
number of Shares covered by Stock 
Elections. 
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(2) Shares covered by a Stock Elec
t i o n and not f u l l y converted i n t o the 
r i g h t to receive Parent Common Stock 
as set f o r t h i n clause ( l ) above 
s h a l l be converted i n the Merger i n t o 
the r i g h t t o receive the Cash Consid
er a t i o n f o r each Share so converted. 

cv,= - . number of Tendered Shar?s and 
Shares r o r which Cash Elections are received i n the 

?hf^!^^o! ' ^ ^ J * °^ ̂ ^^^ °^ outstanding Shares, each 
Share covered by a Cash Election s h a l l be Converted i n 
the Merger m t o the r i g h t to receive the Cash Consider-

Shares f o r wSHoh'̂ n l ^ J ^ ^ number of Tendered Shares and 
Shares f o r which Cash Elections are received i n the 

1!?^^^^%^^ ''"°''̂  ^^^"^ °' outstanding Shares, 

and each Share f o r which a Stock Election has been re-

o r r S h f ^ ^ i f ^ / ^ ' ^ ' ' - r ^ ^ ^^^^er m t o a f r a c t i o n 
? L r ^ ^ ^ ^ . i Parent Common Stock equal t o the Conversion 
Fraction, and. the Shares f o r which Cash Elections have 
been received s h a l l be converted i n t o the r i g h t to re 
J h l l ^^^^ Considers .ion and Parent Common Stock i n the f o l l o w i n g manner: •='̂'->̂^ 

i l ) The Exchange Agent w i l l d i s t r i b 
ute w i t h respect to Shares as to 
which a Cash Election has been made 
the Cash Consideration with respect 
to a f r a c t i o n of such Shares, the nu
merator of which f r a c t i o n s h a l l be 
4 0% of the number of outstanding 
Shares minus the number of Tender 
Shares^ and the denominator of which 
sha]1 be the aggregate number of 
Shares covered by Cash Elections. 

(2) Shares covered by a Cash Elec
t i o n and not f u l l y converted i n t o the 
r i g h t to receive the Cash Consider
a t i o n as set f o r t h i n clause ( i ) 
above s h a l l be converted i n the Merg
er i n t o the r i g h t t o receive a number 
of shares of Parent Common Stock 
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equal t o the Conversion Fraction f o r 
each Share so converted. 

(f) I f Non-Electing Shares are not con
verted unaer e i t h e r Section 2.3(c) or Section 2.3(e), the 
Exchange Agent s h a l l d i s t r i b u t e w i t h respect to each such 
Non-Electing Share, the Cash Consideration w i t h respect 
to a f r a c t i o n o^ such Ncn-Electing Share, where such 
fract.;.on i s calculated i n a manner that w i l l r e s u l t i n 
the sum of ( i ) the number of Shares converted i n t o caah 
pursuant to t h i s Section 2 . 3 ( f ] , ( i i ) the number of 
Shares for which Cash Elections have been received and 
( i i i ) the number of Shares rurchased pursua"i to the 
Offer being as close as practicable to 40% of the out
standing Shares. Each Ncn-Electing Share not converted 
i n t o the r i g h t to -eceive the Cash Consideration as set 
f o r t h i n the preceding sentence s h a l l be converted i n the 
Merger i n t o the r i g h t to receive a number of Shares of 
Parent Common Stock equal to the Conversion Fraction for 
each Non-Electing Share sc converted. 

(g) For the purposes of t h i s Section 2.3, 
outstanding Shares as to which an Elec t i o n i s not i n 
ef f e c t at the Election Deadline (other than Shares pur
chased pursuant t o the Offer) s h a l l be c a l l e d "Non-Elect
ing Shares". I f Parent and the Company s h a l l determ.ine 
that any Election i s not properly m.ade wi t h respect to 
any Shares, such Election s h a l l be deemed t o be not i n 
e f f e c t , and the Shares covered by such Ele c t i o n s h a l l , 
f o r purposes hereof, be aeemed to be Non-Electing Shares. 

(h) No c e r t i f i c a t e s or s c r i p representing 
f r a c t i o n a l shares of Parent Comm.on Stock s h a l l be issued 
upon the surrender f o r exchange of C e r t i f i c a t e s , no 
dividend or d i s t r i b u t i o n with respect to shares s h a l l he 
payable on or with respect to any f r a c t i o n a l share and 
such f r a c t i o n a l share i n t e r e s t s sh?,ll not e n t i t l e the 
owner thereof to vote or tc any rcher r i g h t s of a stock
holder of Parent. In l i e u of any such f r a c t i o n a l share 
cf Parent Common Stock, Parent s h a l l pay t o each former 
stockholder of the Com.pany who otherwise would be e n t i 
t l e d to receive a f r a c t i o n a l share of Parent Common Stock 
an amount i n cash determined by m u l t i p l y i n g ( i ) the 
Average Parent Share Price (as defined below) on the date 
on which the E f f e c t i v e Time occurs by ( i i ) the f r a c t i o n a l 
i n t e r e s t i n a share of Parent Common Stock to which such 
holder would otherwise be e n t i t l e d . For purposes hereof, 
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the "Ave-rsiQe Parent Share Price" s h a l l mean the average 
closing sales p r i c e , rounded to four decimal points, of 
the Parent Com.mon Stock as reported on the New York Stock 
Exchange Composite Tape, f o r the twenty (20) consecutive 
trading days ending on the trading day which i s f i v e (5) 
trading days p r i o r t o the Eff e c t i v e Time. 

Section 2.4 Issuance of Parent Common stock. 
Immediately f o l l o w i n g the Ef f e c t i v e Time, Parent s h a l l 
d e l i v e r , i n - r u s t , t o the Exchange Agent, f o r the be n e f i t 
of the holders of Shares, c e r t i f i c a t e s representing an 
aggregate number of shares of Parent Common Stock as 
nearly as pr a c t i c a b l e equal to the product of the Conver
sion Fraction and the number of Shares to be converted 
i n t o Parent Common Stock as determined i n Section 2.3. 
As soon as pr a c t i c a b l e a f t e r the E f f e c t i v e Time, each 
holder of Shares converted i n t o Parent Common Stock 
pursuant t o Secticn 2.1(a), upon surrender to the Ex
change Agent (to the extent not previously surrendered 
with a Form of Election) of one or more c e r t i f i c a t e s f o r 
such Shares f o r ca n c e l l a t i o n , s h a l l be e n t i t l e d t o re
ceive c e r t i f i c a t e s representing the number of shares of 
Parent Com.mon Stock i n t o which such Shares sh a l l have 
been converted i n the Merger. No dividends or d i s t r i b u 
t i o n s that have been declared w i l l be paid to persons 
e n t i t l e d t o receive c e r t i f i c a t e s f o r shares of Parent 
Common Stock u n t i l such persons surrender t h e i r c e r t i f i 
cates f o r Shares, at whith time a l l such dividends s h a l l 
be paid. In no event s h a l l the persons e n t i t l e d to 
receive such dividends be e n t i t l e d to receive i n t e r e s t on 
such dividends. I f any c e r t i f i c a t e f o r such Parent 
Com.mon Stock i s to be issued m a name other than th'it i n 
which the c e r t i f i c a t e f o r Shares surrendered i n exchange 
therefor i s regist e r e d , i t s h a l l be a condition of such 
exchange that the person requesting such exchange s h a l l 
pay to the Exchange Agent any tra n s f e r or other'taxes 
required by reason of issuance of c e r t i f i c a t e s f o r such 
Parent Common Stock i n a nam.e other than the registered 
holder of the c e r t i f i c a t e surrendered, or s h a l l " e s t a b l i s h 
tc the s a t i s f a c t i o n of the Exchange Agent that such tax 
has been paid or i s not applicable. Notwithstanding the 
foregoing, neither the Exchange Agent nor any party" 
hereto s h a l l be l i a b l e to a holder of Shares for any 
Parent Comm.on Stock or dividends thereon delivered to a 
public o f f i c i a l pursuant t o any applicable abandoned 
property, escheat or s i m i l a r law. 
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VV, on • ^^otion 2.5 Eavm.er.t of Cash Cnnc^i j o^ j,^ 
the Closing, Parent s h a l l deposit i n t r u s t wiETTEh^Ex-
change Agent, for the benefit of the holders of Sha-es 
an amount m cash equal to $25.00 m u l t i p l i e d by the^ ' 
number of Shares to be converted i n t o the r i g h t to re
ceive the Cash Consideration as determined i n Section 
2^3. As soon as practicable a f t e r the E f f e c t i v e Time 
the Exchange Agent s h a l l d i s t r i b u t e to holders of Sha-es 
converted m t o the r i g h t to receive the Cash ConsideJ 
ation pursuant to Section 2.1(a), upon surrender to the 
Exchange Agent (to the extent not pJeviously surrendered 
with a Form of Election) of one or more c e r ^ i f i c J t S s f o r 

i T a ^ ^ T o l t s ' T o -"-^\^^--',- c h e c k ' f o r ' J f : L u n t equal t o $25.00 times the number of Shares so converted 

l^:^r%^^T ^u^^' °^ ^"y ^^oh surrendeveT 
^ H c l i H r T ^ " ^ ^ t l e d to receive i n t e r e s t on any of 
.he Cash Consideration t o be received i n the Merger I f 

San - t r i " ^ '^'^^ i ^ ^ ' ' ^ ^ -̂̂ ^ ^̂ "̂ ^ °^ ^ persoS other than the person m whose name the c e r t i f i c a t e s f o r the 

??'sSal^"S""^"""^-'°" ""̂ '̂ ""̂ ^ are regJste^ld, I t s h a l l be a conaition of the exchange that the pe-sor 
I n f t ^ i n S e ^ " ^ " ^ exchange s h a l l pay to the Exch^SgrA^JSt 
any t r a n s f e r or other taxes required by reason of issu
ance of such check to a person other than t h J r e g i s t e ^ e d 
l i s T t a ry.:""^ c e r t i f i c a t e s surrendered, or shall^estab 
i a l haJ b J e r ^ S i ' f f ° " the Exchange Agent that such 
the foJego^no^ nf^?K applicable. Notwithstanding 
I t l J ^ J i ^ ^ L ' " f ^ - J f ^ the Exchange Agent nor any party 
hereto s h a l l be l i a b l e t o a holder of Shares f o r any 
amount paid t o a public o f f i c i a l pursuant t o any applica
ble abandoned property, escheat or s i m i l a r law. PP'"̂ ''̂  

^. , Section 2.6 Eauitv TnronfS..o PI Prior -o — 
the purchase of Shares pursuant to the Offer, the Boa^d 
t e J ^ n r t h e ' l c ^ - P appropr...ate, any committee admtSls-
t e _ n g the Equity Incentive Plan) s h a l l adopt such reso
l u t i o n s or take such other actions as are necessary tS 
^"^r^^^^K-^K ^ f ^ ^ ^ ^ °- outstanding Award with^re-

" ^ ^ l ^ ^ ^^^""^^ "^^^ht otherwise be issued at or 
a f t e r the E f f e c t i v e Time s h a l l have any r i g h t te r-gceive 
equity s e c u r i t i e s of the Company, the SurJi. ing C c ^ o J i 

( i r v t L f ^ ^ - ^ ' ^ ^ ^ t ^ ^ ^ ' ' ^ ' °^ ^^^^^ E f f e c t i ? e T^e (any sucn r i g h t having been adjusted to be a r i g h t to 

w ! t r s I c ? ' S r 5 ' 2 ? K ^ " ^ ^ ^ ^ ^ ^ ^ i n a^cordLce 
r X ^ L °' Equity Incentive Plan). The 
S f ' ^ ^ i ' ^"^"^^ f o l l o w i n g the E f f e c t i v e 
Tim.e, no p a r t i c i p a n t m any other stock-based plan 
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agreement, program or arrangement (including, withou-
l i m i t a t i o n , the Employee Stock Purchase Plan) s h a l l have 
any r i g h t thereunder t o acquire equity s e c u r i t i e s of the 
company, the Surviving Corporation, or any Subsidiary. 

Section 2.7 Stock Transfer RÔ IC.Q At the 
f ^ f ? f T̂ '"̂ ;, t r a n s f e r books of the Company 
sh a l l be closed and there s h a l l be no f u r t h e r r e g i s t r a 
t i o n of transfers of Shares on the records of the Compa-
S^-.^^'.f^^^"" ^ " e c t i v e Time, c e r t i f i c a t e s repre? 
sentmg Shares are presented to the Surviving Corpora
t i o n , they s h a l l be cancelled and exchanged t o r cash 
and/or c e r t i f i c a t e s representing Parent Common Stock 
pursuant to t h i s A r t i c l e I I . 

. Section 2.8 No Dissenter's Rights, i n accor
dance wit h Schwabacher v nnSted Star.P.^ 334 U S 192 
a948), stockholders of the Company w i l l not have any 
dissenter's r i g h t s , provided, however, that i f the I n t e r 
state Commerce Commission (the "ICC") (or any successor 
agency) or a court of competent j u r i s d i c t i o n determines 
that dissenter's r i g h t s are available to holders of 
Shares, then h(uders of Shares s h a l l be provided w i t h 
dissenter's r i g h t s i n accordance w i t h the DGCL. 

ARTICLE I I I 

REPRESENTATIONS ANT) WARRANTIES OF THE COMPANY 

UPRR and s S ' a f ? ? n L J f " ^ " " " ^ ' ^ ^ 

-n^ c K̂ '̂ ':"°''.̂ --. Sraanization. Each of the Company 
^nd I t s Subsiaiaries i s a corporation, partnership or 
other e n t i t y duiy organized, v a l i d l y e x i s t i n g and i n good 
.= .onaing under the laws of the j u r i s d i c t i o n i f i t s incor
poration cr organization, and has a l l r e q u i s i t e corporate 
or ot.'.er power and a u t h o r i t y and a l l necessary gove?nmen! 
t a i approvals to own, lease and operate i t s properties 
and to carry on i t s business as now being conducted 
except_where the f a i l u r e to be so organized, e x i s t i n g a-A 
m gooa standing or to have such power, a u t h o r i t v and 
governmental approvals would not have a m a t e r i a l adverse 
K f °o ?^ ^ompany and i t s S'obsidiaries taken a!=5 a 

wnole_ Each of the Company and i t s Subsidiaries i s duly 
q u a l i f i e d or licensed t o do business and i n good standing 

0028 



mmm 

ir. each j u r i s d i c t i o n i n which the property owned, leased 
or operated by i t or the nature of the business conducted 
py i t makes such q u a l i f i c a t i o n or l i c e n s i n g necessary, 
except where the f a i l u r e t o be so duly q u a l i f i e d or 
licensed and i n good standing would not, i n the aggre
gate, have a material adverse e f f e c t on the Company and 
i t s Subsidiaries taken as a whole. As used i n t h i s 
Agreement, the word "Subsiaiary" means, w i t h respect t o 
any party, any corporation or other organization, whether 
incorporated or unincorporated, of which ( i ) such party 
or any other Subsidiary of such party i s a general part
ner (excluding such partnerships where such party or any 
Subsidiary of such party do nor ha-<.'-e a majority of the 
v o t i n g i n t e r e s t i n such partnership) or ( i i ) at least a 
m a j o r i t y of the securities; or other i n t e r e s t s having by 
t h e i r terms ordinary v o t i n g power t o elect a majority of 
the Board of Directors or others performing s i m i l a r 
functions w i t h respect to such corporation or other 
organization i s d i r e c t l y or i n d i r e c t l y ovvned or con
t r o l l e d by such party or by any one or more of i t s Sub
s i d i a r i e s , or by such party and one or more of i t s Sub
s i d i a r i e s . As used i n t h i s Agreement, (except to the 
extent used i n Sections 6.1(c), 6.2(c) and 6.2(e) hereof 
and cor.ditions ( j ) and (k) to the Offer set f o r t h i n 
Annex A hereto), any reference to any event, change or 
e f f e c t having a material adverse e f f e c t on or w i t h re
spect to any e n t i t y (or group of e n t i t i e s taken as a 
whole) means such event, change or e f f e c t , i n d i v i d u a l l y 
cr i n the aggregate wi t h such other events, changes, or 
e f f e c t s , which i s m a t e r i a l l y adverse to the f i n a n c i a l 
c o n d i t i o n , business, r e s u l t s of operations, assets, 
l i a b i l i t i e s ( a f t e r taking i n t o account any corresponding 
increase i n assets) or properties of such e n t i t y . I f 
"material adverse e f f e c t " i s used w i t h respect to more 
than one e n t i t y , i t s h a l l mean such events, changes or 
e f f e c t s w i t h respect to a l l such e n t i t i e s taken as a 
whole. Section 3.1 of the Disclosure Schedule delivered 
by the Company to Parent on or p r i o r t o the date .hereof 
(the "Disclosure Schedule") sets f o r t h a complete l i s t of 
the Company's Subsidiaries. 

Section 3.2 C a p i t a l i z a t i o n . (a) The autho
r i z e d c a p i t a l stock of the Com.pany consists of 
300,000,000 Shares and 10,000,000 preferred shares, par 
value $.01 per share (the -'Preferred Stock"). As of the 
date hereof, ( i ) 156,137,864 shares of Company Common 
Stock are issued and outstanding and 2,178,514 shares of 
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Company Common Stock are reserved f o r issuance pursuant 
to awards previously granted pursuant t o the Company's 
1993 Equity Incentive Plan (the "Equity Incentive Plan") 
(11) no shares of Preferred Stock are issued and out
standing, and ( l i i ) no Shares or shares of Prefe>-red 
Stock are issued and held i n the treasury of the Company 
A l l the outstanding shares of the Company's c a p i t a l stock 
are, and a l l shares which may be issued pursuant to the 
Equity Incentive Plan w i l l be, when issued i n accordance 
with the respective terms ther=or, duly authorized 
v a l i d l y issued, f u l l y paid and non-assessable. Except as 
disclosed m Section 3.2(a) of the Disclosure Schedule 
there are no bonds, debentures, notes or other indebted
ness having v o t i n g r i g h t s (or convertible i n t o s e c u r i t i e s 
having such rights,^ ("Voting Debt") of the Company or any 
ot I t s Subsidiaries issued and outstanding Except as 
set f o r t h above and except for the transactions contem-
platea by t h i s Agreement, as of the date hereof, ( i ) 
there are no shares of c a p i t a l stock of the Comoany 
authorized, issued or outstanding and ( i i ) there are no 
e x i s t i n g options, warrants, c a l l s , pre-emptive r i g h t s 
subscriptions or other r i g h t s , convertible s e c u r i t i e s ' 
agreements, arrangements or commitments of any character 
r e l a t i n g t o tne issued or unissued c a p i t a l stock of the ' 
Company or any of i t s Subsidiaries, o b l i g a t i n g the Com.pa
ny or any of i t s Subsidiaries -o issue, t r a n s f e r or s e l l 
or cause to be issued, transferred or ^.cld any shares of 
c a p i t a l stock or Voting Debt of, or other equity i n t e r e s t 
m, the Com.pany or any of i t s Subsidiaries or s e c u r i t i e s 
convertible m t o or exchangeable f o r such shares or 
eqxaity i n t e r e s t s or obligations of the Company or any o^ 
I t s Subsidiaries to grant, extend or enter i n t o any such 
option, warrant, c a l l , subscription or ot.her r i g h t 
convertible s e c u r i t y , agreement, arrangement or commi--
r. ent. Except as disclosed m Section 3.2(a) of the 
Disclosure Schedule, -here are no outstanding contractual 
o b l i g a t i o n s of the Company cr any of i t s Subsidiaries to 
repurchase, redeem or otherwise acauire any Shares or the 
c a p i t a l stock of the Company or any subsidiary or af^^M-
ate of the Company or to provide funds to make any i n 
vestment ( i n the form of a loan, c a p i t a l c o n t r i b u t i o n or 
otherwise) m any Subsidiary or any other e n t i t y . Excep-
as permitted by t h i s Agreement, f o l l o w i n g the Merger 
neither the Company nor any of i t s Subsidiaries w i l l have 
any o p l i g a t i o n to issue, t r a n s f e r or s e l l any shares of 
I t s capita^, stock pursuant to any employee b e n e f i t plan 
or otherwise. 
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- ̂ , ^. ^ i^) Except as disclosed i n Section 3 2(b) 
of the Disclosure Schedule, a l l of the outstanding shares 
of c a p i t a l stock of each of the Subsidiaries are benefi
c i a l l y owned by the Company, d i r e c t l y or i n d i r e c t l y , ' a n d 
a l l such snares have been v a l i d l y issued and are f u l l y 
paid and nonassessable and are owned by e i t h e r the Compa
ny or one cf i t s Subsidiaries free and clear of a l l ' ' 
li e n s charges, s e c u r i t y i n t e r e s t s , options, claims or 
encumbrances of any nature whatsoever. 

(c) Except f o r the Corporate Matters 

MŜ EF TAC and c e r t a i n other p a r t i e s referred t o t h e r e i n 
and the Parent Stockholder Agreement, there are nc vot^Sg 
t r u s t s or cther agreements or understandings to which the 
Company or any of i t s Subsidiaries i s a party w i t h re-
fP^!^, °^ c a p i t a l stock of the Company 
% f . l ' ^ y . ° P ^ ^ ^ . ^ ^ ^ ^ ^ ' i ^ ^ r i e s . None of the Company or i t s 
Subsidiaries i s required to redeem, repurchase or other-

ant J f^^^'t f-^^^^ °^ °^ company, or any of i t s Subsidiaries, respectively, as a r e s u l t of the 

JffH;r^';°''%'^°^^^"^P^^"^^ ^^^^ Agreement. The Compan? 
? K ^° ̂ ^^^^^ ^ ̂ ^"^^ agreement which causJs 
l ^ r . t ^ i ^ ^ ^ ^ ' ' ' °^ E f f e c t i v e Time, of the Corporate Matters Agreement. ŵ̂ ĉ̂  

shares of r r . - . r . J^J -^ . t l l ' ^ t . ^ J l^^ 'P^^^ "^h^^- ^^e number of 
exce el d ?58 3l?^?L"'^"'"°'' ̂ "̂""̂  outstanding s h a l l not 

Section 3.3 Cor£0-r-ate Authorization: VaTidirx. 
of Agreement- Company Action. ( a T r h T Compan^ has f u l l 
corporate power and a u t h o r i t y to execute and dil^^ver t h i s 
Agreement, the Parent Stockholder Agreement and the 
m^'tSe S ^ r S ^ Registration Rights Agreement and, subject 
m the case of t h i s Agreement to obtaining any necessarv 
approval of i t s stockholders as contemplafed by le c ? i o n ^ 
r ^ l r ^ i t r - f f respect to t.he Merger,, to consummate the 
tr..nsactions contemplated hereby and thereby. The execu
t i o n , d e l i v e r y and performance by the Company of" t h i J 
p - a r l T / f P '-''̂  l ^ " " ^ " ^ ' ^ Stockholder Agreement L d the 
Parent/Company Reg i s t r a t i o n Rights Agreement, and the 
consummation by i t of the transactions contemplated 
bv ? t ^ S l ^ ^ r S ^ ' ^'^^y ̂ nd v a l i d l ? authorized 
Ag4enen-^?or°L?''"'''^'°''\''"^' ^^^^^^ ^̂ ^̂ ^ of t h i s Ag.eemen. f o r obtaining the approval of i t s stockholders 
as contemplated by Section 1.7 hereof with respect t o the 
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Merger, no other corporate action or proceedings on the 
part of the Company i s necessary to authorize the execu
t i o n and d e l i v e r y by the Company of t h i s Agreement, the 
Parent Stockholder Agreement and the Parent/Company 
Registration Rights Agreem.ent and tr.e consummation by i t 
of the transactions contemplated hereby and thereby 
Each of t h i s Agreement, the Parent Stockholder Agreement 
and the Parent/Company Registration Rights Agreement has 
been duly executed and delivered by tho Company and 
assuming t h i s Agreement, the Parent Stockholder Agreement 
and the Parent/Company Registration Rights Agreement con
s t i t u t e v a l i d and binding ob l i g a t i o n s of Parent, UPRR and 
Sub, c o n s t i t u t e v a l i d and binding obligations of the 
Company enforceable against the Company i n accordance 
wi t h t h e i r respective terms, except that ( i ) such en
forcement may be subject to applicable bankruptcy, i n s o l 
vency or other s i m i l a r laws, now or hereafter i n e f f e c t 
a f f e c t i n g c r e d i t o r s ' r i g h t s generally, and ( i i ) the 
remedy of s p e c i f i c performance and i n j u n c t i v e and other 
forms of equitable r e l i e f may be subject to equitable 
defenses and to the d i s c r e t i o n of the court before which 
any proceeding therefor may be brought. 

, , , '-^) I'^e Board of Directors of the Company 
has duly and v a l i d l y approved and taken a l l corporate" 
action required to be taken by the Board of Director's f o r 
the consumm.ation of the transactions contemplated by t h i s 
Agreement (including, without l i m i t a t i o n , the Offer the 
ac q u i s i t i o n of Shares pursuant to the Offer and the 
Merger, and the A n c i l l a r y Agreements to which i t i s a 
party;, the Parent Stockholder Agreement and the Par
ent/Company Registration Rights Agreement, in c l u d i n g , but 
not l i m i t e d t o , a l l actions necessary to render the 
provisions of Section 203 of the DGCL inapplicable to 
such transactions. The a f f i r m a t i v e vote of the holders 
of a majo r i t y of the Shares i s the only vote of the 
holders of any class cr series of Company c a p i t a l stock 
necessary to approve the Merger. 

, Section 3.4 Consents and Approvals: No 
Vio l a t i o n s . Except as disclosed m Section 3.4 of the 
Disclosure Schedule, and except f o r a l l f i l i n g s , permi-s 
authorizations, consents and approvals as may be required 
unaer, and other applicable requirements of, the Exchange 
Act, the I n t e r s t a t e Commerce Act (the "ICA"), the Hart-
Scott-Rodino A n t i t r u r t Improvements Act of 1976 as 
amended (the "HSR Ac t " ) , i f any, and f o r the approval of 
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t h i s Agreement by the Company's stockholders and the 
f i l i n g and recordation of the C e r t i f i c a t e of Merger as 
required by the DGCL, neither the execution, d e l i v e r y or 
performance of t h i s Agreement, the Parent Stockholder 
Agreement or the Parent/Company Registration Rights 
Agreement by the Company nor the consummation by the 
Company of the transactions contemplated hereby or there
by nor compliance by the Company w i t h any of the prov i 
sions hereof or thereof w i l l ( i ) c o n f l i c t w i t h or r e s u l t 
i n any breach of any pr o v i s i o n of the c e r t i f i c a t e of 
incorporation or by-laws or s i m i l a r organizational docu
ments of the Company or of any of i t s Subsidiaries, ( i i ) 
require any f i l i n g w i t h , or permit, authorization, con
sent or approval of, any court, a r b i t r a l t r i b u n a l , admin
i s t r a t i v e agency or commission or other governmental or 
other regulatory a u t h o r i t y or agency (a "Governmental 
E n t i t y " ) , except where the f a i l u r e tc obtain such per
mits, authorizations, consents or approvals or to make 
such f i l i n g s would not have a material adverse e f f e c t on 
the Company and i t s Subsidiaries and would not, or would 
not be reasonably l i k e l y t o , m a t e r i a l l y impair the con
summation of the Offer or the A n c i l l a r y Agreements or the 
a b i l i t y of the Company to consummate the Merger or the 
other transactions contemplated hereby or thereby, ( i i i ) 
r e s u l t i n a v i o l a t i o n or breach of, or c o n s t i t u t e ' ( w i t h ' 
or without due notice or lapse of ti.Tie or both) a default 
(or give r i s e to any r i g h t of termination, amendment, 
cancellation or acceleration) under, any of the terms, 
conditions or provisions of any note, bond, mortgage, 
indenture, guarantee, other evidence of indebtedness 
( c o l l e c t i v e l y , the "Debt Instruments"}, lease, license, 
contract, agreement or other instrument or o b l i g a t i o n tc 
which the Company or any of i t s Subsidiaries i s a party 
or by which any of them or any of t h e i r properties or 
assets may be bound (a "Com.pany Agreement") or (iv) vio
l a t e any order, w r i t , i n j u n c t i o n , decree, s t a t u t e , r u l e 
or regulation applicable to the Com.pany, any of i t s 
Subsidiaries or =iny of t h e i r properties cr assets, except 
m the case of clause ( i i i ) or (iv) f o r such v i o l a t i o n s , 
breaches or defaults which would not, i n d i v i d u a l l y or i n 
the aggregate, have a material adverse e f f e c t on the 
Company and i t s Subsidiaries, and which would not, or 
would not be reasonably l i k e l y t o , m a t e r i a l l y impair the 
consum-mation of the Offer or the A n c i l l a r y Agreements or 
the a b i l i t y of *-he Company to consum.mate the Merger or 
the other transactions contemplated hereby or thereby. 
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Section 3.5 SEC Reports and Financial 
Statements. The Company has f i l e d w i t h the SEC, and has 
heretofore made available to Parent true and complete 
copies of, a i l forms, reports, schedules, statements and 
other documents required to be f i l e d by i t and i t s Sub
s i d i a r i e s since January 1, 1992 under the Exchange Act or 
the Securities Act (as such d-cuments have been amended 
^^"f^^^S^ -^"^ °- t ^ e i r f i l i n g , c o l l e c t i v e l y , the "Compa
ny SEC Documents"). As of t h e i r respective dates or i f 
amended, as of the date of the l a s t such amendment, the-
^ompany SEC Documents, including, without l i m i t a t i o n , any 
f i n a n c i a l statements or schedules included therein (a) 
d i d not contain any untrue statement of a materia^ f a c t 
or omit to state a material fact required to be stated 
t h e r e i n or necessary i n order to make the statem.ents 
th e r e i n , m l i g h t of the circumstances under which they 
were made, not misleading and (b) complied i n a l ] materi
a l respects with the applicable requirements of the 
Exchange Act and the Securities Act, as the case may be 
and the applicable rules and regulations of the SEC 
tnereunder. Each of the consolidated f i n a n c i a l state
ments included i n the Company SEC Documents have been 
prepared from, and are i n accordance with, the books and 
records of the Company and/or i t s consolidated Subsidiar
ies , comply m a l l material respects w i t h applicable ac
counting requirements and w i t h the published ruJes and' 
regulations of the SEC with respect thereto, have been 
prepared m accordance wit h United States generally 
accepted accounting p r i n c i p l e s ("GAAP") applied on a 
consistent basis during the periods involved lexcept as 
ma/ oe indicated m the notes thereto) and f a i r l y present 
i n a l l material respects the consolidated f i n a n c i a l posi
t i o n and the consolidated r e s u l t s of operations and cash 
flows ,and changes i n f i n a n c i a l p o s i t i o n , i f any) of the 
company and i t s consolidated Subsidiaries as at the dates 
thereof or f o r the periods presented therein. 

Section 3.6 Absence of Certain Changes 
Except to the extent disclosed m the Com.pany SEC Docu
ments f i l e a p r i o r to the date of t h i s Agreement or as 
otnerwise disclosed t o Parent i n Section 3.6 of the 
Jisciosure Schedule, from June 30, 1995 through the date 
of t h i s Agreement, the Company and i t s Subsidiaries have 
conducted t n e i r respective businesses and operations m 
the ordinary course of business consistent w i t h past 
p r a c t i c e . From June 30, 1995 through tho date o^ t h i s 
Agreement, there has not occurred ( i ) any events, chang-
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es, or e f f e c t s (including the incurrence of any l i a b i l i 
t i e s of any nature, whether or not accrued, contingent or 
otherwise) having or, which would be reasonably l i k e l y t o 
have, i n d i v i d u a l l y or i n the aggregate, a material ad
verse e f f e c t on the Company and i t s Subsidiaries; ( i i ) 
any declaration s e t t i n g aside or paym.ent of anv dividend 
or other d i s t r i b u t i o n (whether i n cash, stock or proper
ty) w i t h respect to the equity i n t e r e s t s of the Coi-npany 
or of any of i t s Subsidiaries, other than regular guar-
t e r l y cash dividends or dividends paid by wholly owned 
Subsidiaries; or ( i i i ) any change by the Company or any 
of i t s Subsidiaries i n accounting p r i n c i p l e s or methods, 
except msorar as may be required by a change i n GAAP 
Except as set f o r t h on Schedule 3.6 of the Disclosure' 
Schedule, from June 30, 1995 through -he date of t h i s 
Agreeme..t, neither the Company nop any of i t s Subsidiar
ies has taken any of the actions p r o h i b i t e d by Section 
5.1 hereof. 

Section 3.7 No Undisclosed T.jabil-i t i es 
Except (a) to the extent disclosed i n the Company SEC 
Documents f i l e d p r i o r to the date of t h i s Agreem.ent and 
^b) f o r l i a b i l i t i e s and ob l i g a t i o n s incurred i n the 
ordinary course of business consistent w i t h past prac
t i c e , during the period from June 30, 1995 through the 
f^^o°£ ^^^^ Agreement, neither the Company nor any of 

I t s Subsidiaries have incurred any l i a b i l i t i e s or obliga
tions of any nature, whether or not accrued, contingent 
or otherwise, that have, or would be reasonably l i k e l y t o 
i ^ Z t ' - P " ' ^ t ^ ^ ^ ^ l aav^erse e f f e c t on the Company and i t s 
Subsidiaries or would be required to be r e f l e c t e d or re
served against on a consolidated balance sheet of th» 
Company and i t s Subsidiaries ( i n c l u d i n g the notes there
to; prepared m acccrdance with GAAP as applied i n pre
paring the June 30, 1995 consolidated balance sheet of 
the Company and i t s Subsidiaries. Section 3.7 of the 
Disclosure Schedule sets f o r t h each instrument evidencing 
i..aeb.edness of tne Company and i t s Subsidiaries which 
l^ t v n / " ' ^ ^ ^̂ '̂̂ ^ become due or payable, or r e s u l t i n a 
rignu ot redemption or repurchase on the part of the 
noxder of such indebtedness, or wi t h respect to which any 
Other payment or amount w i l l become due or payable i n 
any <:acn case wit h or without due notice or lapse of 
time as a r e s u l t of t h i s Agreement, the Merger, the 
^ ^ - " i ^ ^ ^ ' Agreements or the other transactions contem
plated hereby and thereby. 
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Section 3.8 Information i n Prox\' Star fo
ment/Prospectus . The :roxy Statement/P.rospectus for any 
amendment thereof or supplem.ent thereto) at the date 
mailed t o Company Stockholders and at the time of the 
Special Meetings, on the date f i l e d w i t h the SEC and at 
the time of the Special Meetings, w i l l not contain any 
untrue statement of a material f a c t or omit tc state any 
material f a c t required to be stated therein or necessary-
m order t o m.ake the statements t h e r e i n , i n l i g h r of the 
circumstances under which they are made, not misleading 
Erovided, however, that no representation i s made by the 
Company w i t h respect to statements made therein based on 
information supplied by Parent, UPRR or Sub f o r inclusion 
m the Proxy Statement/Prospectus. None of the informa
t i o n supplied by the Company f c r i n c l u s i o n or incorpora
t i o n by reference i n the Registration Statement w i l l , at 
the date i t becomes e f f e c t i v e aad at the time of the Spe
c i a l Meetings contain any untrue statement of a material 
t a c t or omit to state any material fact required t o be 
stated t h e r e i n or necessary i n order to make the state
ments tnerem, m l i g h t of the circumstances under which 
l i f ^ ' f ^ l t u ' ^ ^ ' ' ^ ' P ° ^ misleading. Subject to the proviso 
S ^ l r i Z ^ ^ 7 i ' " second preceding .sentence. the'^Proxy 
Statement/Prospectus w i l l comply m a l l material respects 
:^'SM"r provisions of the Exchange Act and the ruleS and 
reguj.ations thereunder. 

^ , Section 3.9 Employee Ren^f-^ Plans: ERT.gA As 
o_ the date of t h i s Agreement, except as set f o r t h i n 
Section 3.9 of the Disclosure Schedule: '.aMi; there a-e 
no material employee benefit plans, arrangements, p i a c - " 
t i c e s , contracts or agreements (including, without l i m i 
t a t i o n , employment agreements, change of control employ-
men, agreements and sever-^nce agreements, incentive 
compensation, bonus, stock option, stock appreciation 
r i g n t s and stocK purchase plans) of any tvr.^ (includmg 
but not ximited t o plans described i n seccion 3(3) of the 
ti,m,ployf3 Retirement Incone Security Act of ^ 974 as 
amended ("ERISA")), maintained by the Company, any of i t s 
SuDsiaiaries or any trade or business, whether or not 
incorporated (an "ERISA A f f i l i a t e " ) , that togethe- w i t h 
tne Company would be deemed a " c o n t r o l l e d group" w i t h i n 
the meaning of section 4001(a)(14) of ERISA, cr with -e-
l l ^ Z p ? ^hich the Company or any of i t s Subsidiaries~has 
or mciy nave a l i a b i l i t y , other than those l i s t e d on 
section 3.9(a) of the Disclosure Schedule (the "Benefit 
f i a n s ) . Except as disclosed i n Schedule 3 . 9 ( a ) ( i i ) (or 
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as otherwise permitted by t h i s Agreement) n e i t h e r the 
Company nor any ERISA A f f i l i a t e has any formal plan or 
commitment, whether l e g a l l y binding or not, t o create any 
addi t i o n a l Benefit Plan or modify or change any e x i s t i n g 
Benefit Plan that would a f f e c t any employee or terminated 
employee of the Company or any ERISA A f f i l i a t e . 

(b) Except as disclosed i n Schedule 
3.9(b), under the applicable laws of a l l j u r i s d i c t i o n s 
w i t h i n the United States of America and a l l f o r e i g n 
j u r i s d i c t i o n s , with respect to any Benefit Plan, there 
are no material amounts accrued but unpaid as of the most 
recent balance sheet date that are not r e f l e c t e d on tha t 
balance sheet prepared i n accordance w i t h GAAP. 

(c) With respect to each Benefit Plan 
except as disclosed on Schedule 3.9(c) and as would n'--
have a Material Adverse Effect on the Company and i t s 
Subsidiaries: ( i ) i f intended to q u a l i f y under section 
401(a), 401 (k) or 403(a) of the Code, such plan so q u a l i 
f i e s , and I t s t r u s t i s exempt from t a x a t i o n under section 
501(a) of the Code; ( l i ) -̂uch plan has been administered 
m accordance with i t s terms and applicable law; ( i i i ) no 
breaches of f i d u c i a r y duty have occurred; ( i v ) no d i s 
putes are pending, or, to the knowledge o i the Com.pany, 
threatened; (v) no p r o h i b i t e d transaction ( w i t h i n the 
meaning of Lection 406 of ERISA) has occurred; and 
(vi) a l l contributions and premiums due (inc l u d i n g any 
extensions f o r such contributions and premiums) have been 
made i n f u l l . 

(d) Except as disclosed i n Schedule 
3.9(d), none of the Benefit Plans has incurred or w i l l 
incur any "accumulated funding deficiency." as such term 
i s defined i n section 412 of the Code, whether or not 
waived. 

(e) Except as disclosed on Schedule 
3.9(e): ( i ) neither the Com.pany nor any ERISA A f f i l i a t e 
nas incurred any l i a b i l i t y under T i t l e IV of' ERISA sine* 
t h e ^ e f f e c t i v e date of ERISA that has not been s a t i s f i e d 
m f u l l except as wou]d not have or would not reasonably 
be l i K e l y t c have a material adverse e f f e c t on the Compa
ny and i t s Subsidiaries (including sections 4063-4064 and 
4069 of ERISA) and, tc the knowledge of the Company, no 
basis f o r any such l i a b i l i t y e x i s t s ; ( i i ) n e i t h e r the 
Company nor any ERISA A f f i l i a t e maintains (cr contributes 
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t o ) , or has maintained (or has contributed to) w i t h i n the 
l a s t s i x years, any employee be n e f i t plan that i s subject 
t o T i t l e IV of ERISA; and ( i i i ) there i s no pending dis 
pute between the Company or any ERISA A f f i l i a t e concern
ing payment of co n t r i b u t i o n s or payment of withdrawal 
l i a b i l i t y payments. 

(f) With respect to each Benefit Plan 
J S T L ^ ^ ^ "welfare plan" (as defined m section 3(1) of 
ERISA , except as s p e c i f i c a l l y disclosed i n Section 
3.9(f) ot the Disclosure Schedule, no such plan provides 
medical or death b e n e f i t s w i t h respect to current or 
former employees of the Company or any of i t s Subsid
i a r i e s beyond t h e i r t ermination of employment, other than 
on an employee-pay-all basis, and each s--ch welfare plan 
may be amended or terminated by the Company r - anv of i t s 
Subsidiaries at any time w i t h respect to such former or 
current em.ployees. 

(g) With respect to each Benefit Plan 
that i s intended t o provide special tax treatment t o 
pa r t i c i p a n t s (including sections 79, 105 106 125 127 
and 129 of the Code), t o the Company's knowledge, such 
Benefit Plan has s a t i s f i e d a l l of the material reauire-
jISSary°^ ' ' ^ I s r ' ' ^ ^ ^ ^ "̂"̂ ^ special tax treatment since 

_ , f^'' Except as s p e c i f i c a l l y set f o r t h i n 
: 1 ' : P ° ' l ' '̂ ^ Disclosure Schedule, the consumm.a
t i o n ot the transactions contemplated by t h i s Agreement 
w i l l ^ n o t (1) e n t i t l e any i n d i v i d u a l to severance pay or 
accej-erate the time of payment or vesting, or increase 
the amount, of compensation or benefits due t o any i n d i -
viduax with respect t o any Benefit Plan, or ( i i ) c o n s t i -

° l ^ p r o h i b i t e d transaction under sectioa 
4 97b Of the Code or section 4 06 or 4 07 of ERISA w i t h 
.respect to any Benefit Plan. 

^ .... Except as disclosed on Schedule 
3.9(1) neither the Company, any Benefits A f f i l i a t e nor 
any administrator" as that term, i s defined i n section 
3vl6) of ERIS^, has any l i a b i l i t y w ith respect to or 
connected wit h any Benefit Plan f o r excise taxes payable 
under the Code or c i v i l p e nalties payable under ERISA * 
and to the Company'.s .knowledge, no basis f o r any such 
l i a b i l i t y e x i s t s . 
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( j ) Except as disclosed on Schedule 
3 . 9 ( j ) , there i s no Benefit Plan that i s a "multiemployer 
plan," as such term i s defined i n section 3(37) of ERISA, 
or which i s covered by section 4063 or 4064 of ERIS.i^. 

(k) With respect to each Benefit Plan 
except Plans i n which employees of Parent or i t s A f f i l i 
ates p a r t i c i p a t e and except Multiemployer Plans from 
which the Company has withdrawn, the Company has d e l i v -
ered_ or made available to Parent accurate ana complete 
(with inadvertent or de minimis omissions) copies of a l l 
plan t e x t s , summary plan descriptions, summaries of 
material modifications, t r u s t agreements and other r e l a t 
ed agreements i n c l u d i n g a l l amendments to the foregoing; 
the two most recent annual reports; the most recent 
annual and periodic accounting of plan assets; the most 
rec?nt determination l e t t e r received from the United 
States I n t e r n a l Revenue Service (the "Service"); and the 
two most recent a c t u a r i a l reports, to the extent any of 
the foregoing may be applicable to a p a r t i c u l a r Benefit 
Plan. 

(1) With respect to each Benefit Plan 
that IS a "group health plan" as such term i s defined i n 
section 5000(b) of the Code, except as s p e c i f i c a l l y set 
f o r t h i n Section 3 9(1) of the Disclosure Schedule, t o 
the Company's knowledge, each such Benefit Plan complies 
and has complied w i t h the requirements of Part 6 of T i t l e 
I of ERISA and Sections 4 980B and 5000 of the Code except 
where the f a i l u r e to so comply would not have a material 
adverse e f f e c t on the Company and i t s Subsidiaries. 

(m) There are no material plans, arrange
ments, practices, contracts or agreements (includmcr 
change of contr,.il agreements, severance agreements," 
retirement agreements, stock option or purchase agree
ments, medical or death benefit agreements) maintained by 
the Company cr an ERISA A f f i l i a t e or with respect to 
which the Com.pany or any - f i t s Subsidiaries has a mate
r i a l l i a b i l i t y t o a d i r e i t o r or former d i r e c t o r (as a 
d i r e c t o r ) of the Com.pany or an ERISA A f f i l i a t e other than 
those l i s t e d on Section 3.9(m) of the Disclosure Schedule 
or disclosed i n the Company's m.ost recent pro.xy statement 
(the "Director Plans"). Neither the Company nor any 
ERISA A f f i l i a t e has any formal plan or commitment, wheth
er l e g a l l y binding or not, to create any Director Plan or 
modify or change any e x i s t i n g Director Plan that would 
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affect any director or former director of the Company o"-
any ERISA Affiliate. ^ 

Section 3.10 L i t i g a t i o n ; Compliance with jaw. 

(a) Except to the extent disclosed i n the 
Company SEC Documents f i l e d p r i o r t o the date of t h i s 
Agreement, as of the date of t h i s Agreement, there i s no 
s u i t , claim, a c t i c n , proceeding or i n v e s t i g a t i o n pending 
or, to the best knowledge of the Company, threatened 
against or a f f e c t i n g , the Company or any of i t s Subsid
i a r i e s which, i n d i / i d u a l l y or i n the aggregate, i s rea
sonably l i k e l y to have a material adverse e f f e c t on the 
Company and i t s Subsidiaries, or would, or would be 
reasonably l i k e l y to, m a t e r i a l l y impair the consummation 
of the Offer or the A n c i l l a r y Agreements or the Ni h i l i t y 
of the Company t o consummate the Merger or the other 
transactions contemplated hereby or thereby. 

, , , <ti) The Company and i t s Subsidiaries have 
complied w i t h a l l laws, statutes, regulations, rules, 
ordinances, and judgments, decrees, orders, w r i t s and 
inju n c t i o n s , cf any court or governmental e n t i t y r e l a t i n g 
to any of the property owned, leased or used by them, or 
applicable to t h e i r business, including, but not l i m i t e d 
to, equal employment opportunity, d i s c r i m i n a t i o n , occupa
t i o n a l safety and health, environmental, inter-^tate 
commerce, a n t i t r u s t laws, ERISA and laws r e l a t i n g to 
Taxes ..as defined i n Section 3.12) except where ths f a i l 
ure to so comply would not have a material adverse e f f e c t 
on the Company and i t s Subsidiaries. 

Section 3 . l l No Default. The business of the 
Company and each of i t s Subsidiaries i s not being con
ducted m default or v i o l a t i o n of any term, condition or 
provision of (a) i t s respective a r t i c l e s of incorporaiion 
or by-laws or s i m i l a r organizational documents, (b) any 
>_ompany Agreement or ic) except as disclosed i n Section 
3.11 of the Disclosure Schedule, any federal, state 
l o c a l or foreign law, statute, r e g u l a t i o n , r u l e , o r d i 
nance, judgment, decree, order, w r i t , i n j u n c t i o n , conces
sion, grant, franchise, permit or license or other gov
ernmental autnorization or approval applicable to the 
Company or any of i t s Subsidiaries, excluding from the 
foregoing clauses (b) and (c) , defaults or v i o l a t i o n s 
that would not have a material adverse e f f e c t on the 
Company and i t s Subsidiaries or would not, or would not 
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be reasonably l i k e l y to, m a t e r i a l l y impair the consumma-
ticpn of the Offer or the A n c i l l a r y Agreements or the 
a b i l i t y of the Company to consummate the Merger or the 
other transactions contemplated hereby or thereby. No 
i n v e s t i g a t i o n or review by any Governmental E n t i t y with 
respect t o the Company or any of i t s Subsidiaries i s 
pending or, t o the best knowledge of the Company, threat
ened, nor t o the best knowledge of the Company, has any 
Governmental E n t i t y indicated an i n t e n t i o n t o conduct the 
same, except such i n v e s t i g a t i o n or review as would not 
reasonably be expected to have a material adverse e f f e c t 
on the Company and i t s Subsidiaries, or would not materi
a l l y impair the consummation of the Offer or the A n c i l 
l a r y Agreements or the a b i l i t y of the Company to consum
mate the Merger or the other transactions contemplated 
hereby or thereby. 

Section 3.12 Taxes. (a) As of the date of 
t h i s Agreement, except as set f o r t h ii. Section 3.12 of 
the Disclosure Schedule and except as such f a i l u r e of any 
representation or warran-y made i n t h i s Section 3.12(a) 
to be true and correct v l i c h would not have a material 
adverse e f f e c t on the Company and i t s Subsidiaries: 

( i ) the Company and i t s Subsidiaries 
have a ) duly f i l e d (or there have been f i l e d on t h e i r 
behalf) w i t h the appropriate governmental a u t h o r i t i e s a l l 
Tax Returns (as nereinafter defined) required to be f i l - - d 
by them and such Tax Returns are true, correct and com
p l e t e , and ( I I ) duly paid i n f u l l or made pr o v i s i o n i n 
accordance w i t h GAAP (or there has been paid or provision 
has been made on t h e i r behalf) f o r the payment of a l l 
Taxes (as he r e i n a f t e r defined) f o r a l l periods ending 
through the date hereof; 

( i i ) the Company and i t s Subsid-^ar-
les have complied i n a l l respects w i t h a l l applicable 

" ^ t i f!i-'-® regulations r e l a t i n g to the payment and 
withholding of Taxes (including withholding of Taxes 
pursuant to Sections 1441 and 1442 of the Code or s i m i l a -
provisions under any foreign laws) and have, w i t h i n the 
time and the manner prescribed by law, withheld from 
employee wages and paid over to the proper governmental 
a u t h o r i t i e s a l l amounts required t r be so withheld and 
paid over under applicable laws; 
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. . ( i i i ) ''-o federal, s t a t e , l o c a l or 
foreign audits or other administrative proceedings or 
court proceedings are presently pending w i t h regard t o 
any Taxes or Tax Returns of the Company or i t s Subsidiar
ies and neither the Company nor i t s Subsidiaries has 
received a w r i t t e n notice of any pending audits or pro
ceedings; 

(iv) neither the Service nor any 
other taxing a u t h o r i t y (whether domestic or foreign) has 
asserted, or to the best knowledge of the Company, i s 
threatening to assert, against the Company or any of i t s 
Subsidiaries any deficiency or claim f o r Taxes; and 

(v) a l l transactions that could give 
r i s e t o an understatement of the federal income tax 
l i a b i l i t y of the Company or any of i t s Subsidiaries 
w i t h i n the meaning of Section 6662 (d) of the Code are 
adequately disclosed on Tax Returns i n accordance w i t h 
Section 6662(d)(2)(B) of the Code i f there i s or was no 
subst a n t i a l a u t h o r i t y f o r the treatment g i v i n g r i s e t o 
such understatement. 

(b) As of the date of t h i s Agreement, 
except as set f o r t h i n Section 3.12 of the Disclosure 
Schedule: 

( i ) there are no material l i e n s f o r 
Taxes upon any property or assets of the Company or any 
Subsidiary thereof, except f o r l i e n s f o r Taxes not yet 
due and payable and l i e n s f o r Taxes that are being con
tested m good f a i t h by appropriate proceedings; 

_ , , , ( i i ) neither the Company nor any of 
I t s Subsidiaries has agreed to or i s required t o make any 
adjustment under Section 481'a) of the Code; 

, . ^ ( i i i ) the federal inccme Tax Returns 
of tne Company and i t s Subsidiaries have been examined by 
the Service (or the applicable statutes of l i m i t a t i o n f o -
the assessment of federal income Taxe- f o r such periods 
have expired) f o r a l l periods through and Trding 
DecemJDer 31, 1990, except f o r the p i r i o d s during which 
the Company or any Subsidiary was a member of the Santa 
Fe P a c i f i c Corporation consolidated group; 
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. '.IV) neither the Company nor any of 
I t s Subsidiaries i s a pa r t y to any material agreement 
providing f o r the a l l o c a t i o n or sharing of Taxes; 

(v) n e i ther the Company nor any of 
I t s Subsidiaries has, w i t h regard to any assets or prop
e r t y neld or acquired by any of them, f i l e d a consent to 
the a p p l i c a t i o n of Section 341(f) of the Code, or agreed 
to have .Section 341(f) (2) of the Code apply t o any dispo
s i t i o n of a subsection ( f ) asset (as such term i s defined 
m Section 341(f)(4) of the Code) owned by the Company or 
any of i t s Subsidiaries; / >̂  

(c) The schedules attached to .,ae copy of 
the 1993 consolidated federal income tax r e t u r n of the 
Com.pany provided t o Parent accurately r e f l e c t the net 
operating loss carryovers, investment tax c r e d i t carrv-
overs and other carryovers of the Company and i t s Subsid
i a r i e s as of the end of the 1993 taxable year, except to 
the extent such carryovers are subject to adjustment as a 
re s u l t of Items r e f l e c t e d i n the Revenue Agent's Report 
Engineer's Report and Protest f o r the taxable periods ' 

• f o f ^ " ^ i '^^y ^^' ^^^^' December 31, 1989 and December 31, 
1990 and any items raised i n the audit c u r r e n t l y being 
conaucted by the I n t e r n a l Revenue Service f o r the 1991 
through 1993 ta.xable years. The Company w i l l provide t o 
Parent a copy of the s i m i l a r schedules attached to the 
1994 consoiiaated Federal incom.e tax r e t u r n of the Compa
ny w i t h m 45 days a f t e r the date such r e t u r n i s f i l e d 
w i t h the I n t e r n a l Revenue Service. Except as set f o r t h 
i n Section 3.12 of the Disclosure Schedule such carry
overs are not subject to l i m i t a t i o n s imposed by Sections 
382, 383 or 384 of the Code (or any predecessor thereto) 
or otherwise ( i n c l u d i n g under Sections 1.1502-21 and 
1502-22 of -he Treasury Regulations). 

(d) "Taxes" s h a l l mean any and a l l taxes, 
charges, fees, l e v i e s or other assessments, including 
without l i m i t a t i o n , income, gross receipts, excise, r e a l 
or personal property, sales, withholding, s o c i a l securi
t y , rai.Lrcad retirem.ent, r a i l r o a d unemployment, occu
pation use, service, service use, license, net worth, 
p a y r o l l , franchise, t r a n s f e r and recording taxes, fees 
ana charges, imposed by the Service or any taxing author
i t y (Whether domestic cr f o r e i g n including, without 
l i m i t a t i o n , any st a t e , county, l o c a l or f o r e i g n govern
ment or any subdivision or taxing agency thereof (includ-
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mg a United States possession)), whether computed on a 
separate, consolidated, unitary, combined or any other 
basis; and such term s h a l l include any interest'whethe-
paic or received, f i n e s , penalties or a d d i t i o n a l amounts 
a t t r i b u t a b l e to, or imposed upon, or with respect to, any 
such taxes, charges, fees, levies or other assessments. 
Tax Return" s h a l l mean any report, r e t u r n , document, 

declaration or other information or f i l i n g reauired to be 
supplied to any tax i n g a u t h o r i t y or j u r i s d i c t i o n (foreign 
or domestic) w i t h respect to Taxes, including, without 
l i m i t a t i o n , information returns, any documents wit h 
respect t o or accompanying payments of estimated Taxes, 
or with respect t o or accompanying requests f o r the 
extension of time m which to f i l e any such report 
r e t u r n , document, declaration or other information'. 

Section 3.13 Contract.s. Each Company Agree
ment IS v a l i d , binding and enforceable and i n f u l l f o r r e 
and e t f e c t , except where f a i l u r e to be v a l i d , binding and 
enforceable and i n f u l l force and e f f e c t would not hav^ a 
material adverse e f f e c t on the Com.pany and i t s Subsidiar
ies, and there are no defaults thereunder, except those 
defaults that would not h=jve a material adverse e f f e c t on 
the Company and i t s Subsidiaries. Neither the Company 
nor any Subsidiary i s a party t o any agreement that ex
pressly ximits the a b i l i t y of the Company or any Sub
s i d i a r y t o com.pete i n or conduct any l i n e of business or 
compete with any person or i n any geographic area or 
during any period of time, other than e x i s t i n g coopera
t i v e agreements or arrangements with other r a i l câ --̂ '='rs 
or customers i n the ordinary course of business consis
te n t with past p r a c t i c e . 

Section 3.14 Assets; Real Properfv 
assets, properties, r i g h t s and contracts, including 
wi'-.hout l i m i t a t i o n (as applicable), t i t l e thereto, of the 
company and i t s Subsidiaries, taken as a whole, are 
s u f f i c i e n t to perm.it the Company and i t s Subsidiaries to 
conduct t h e i r ousmess as i t i s c u r r e n t l y being conduct
ed, except where the f a i l u r e to have such assets, proper
t i e s , r i g h t s and contracts would not have a materia^ 
aaverse e f f e c t on the Company and i t s Subsidiaries A l l 
material real property owned by the Com.pany and i t s Sub-
s i c i a r i e s (the "Real Property") i s owned free and clear 
of a i l .lens, charges, security i n t e r e s t s , options, 
claims, mortgages, pledges, easements, r_ghts-of-way or 
other encum.brances and r e s t r i c t i o n s of any nature whatso-

0044 



I ®yer, except as described i n Section 3.14(b) of the Dis-
I closure Schedule and those that do not m a t e r i a l l y ad 
K versely i n t e r f e r e w i t h the use of such Real Property as 

cu r r e n t l y used. 4.t/̂ cj...y aj, 

^ ^ . Section 3.15 Environmental MartPvs As of the 
date of uhis Agreement, except to the extent disclosed i n 
the Company St.C Documents f i l e d p r i o r to the date hereof 
or as set f o r t h m Section 3.15 of the Disclosure .Sched
ule and except as would not have a mater i a l adverse 
errect on the Company and i t s Subsidiaries: 

o•r,̂  = ino,^ =Ti "^hf. Company and i t s Subsidiaries have 
Obtained a l l pe.-nnits, licenses and other authorizations 
which cire required under the Environmental Laws (as 
hereafter defined) f o r the ownership, use and operation 
of each l o c a t i o n owned, operated or leased by the r^ompany 
or I t s Subsidiaries (the "Property-;, a l l such pe r t a t t l ^ 
licenses ana authorizations are i n e f f e c t , no appeal nor 
any other action i s pending t o revoke or modify ^n a 

^""^^ Company any such permit, license or 
authorization, and the Company and i t s Subsidiaries are 
m f u l l compliance w i t h a l l terms and conditions of a l l 
such permits, licenses and authorizations. 

p^ ^ . Company, i t s Subsidiaries and the 
Property are m compliance w i t h a l l Environmental Laws 
'?̂ ,'-!̂ '̂ ^̂ ?_':̂ '-̂ °̂̂ l̂̂ 'l̂ itation, a l l r e s t r i c t i o n s , condi-
t i o i s , stanaards, l i m i t a t i o n s , p r o h i o i t i o n s , require
ments, obl i g a t i o n s , schedules and timetables contained m 
the Environmental Laws or contained i n any regulation, 
code, plan,^ code, order, decree, judgment, i n j u n c t i o n , 
notice or aemand l e t t e r issued, entered, promulgated or 
approved thereunder. uxycu-.u or 

(o) The Company has heretofore made 
available to Parent true and complete copies of ( i ) a l l 
environmental studies submitted to or issued by a govern
mental agency or made by or at the d i r e c t i o n of the ' 
company or i t s Subsidiaries r e l a t i n g t o the Property or 
any otner property or f a c i l i t y previously owned operated 
or leased by the Company f o r which the Company reaSonably 
r ? = i 7 exposed to material Environmental 
L i a b i l i t i e s and Costs and ( i i ) and a l l studies or reports 
r e l a t i n g to the health and welfare of employees of the 
Company and to the impact of any Hazardous Substances, 
o i l s . Pollutants or Contaminants from any f a c i l i t y of the 
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Company upon residents i n the area of the f a c i l i t i e s and 
upon surrounding properties. 

(d) There i s no c i v i l , c r i m i n a l or admin
i s t r a t i v e a c t i o n , s u i t , demand, claim, hearing, notice of 
v i o l a t i o n , i n v 3 S tigation, proceeding, notice or demand 
l e t t e r which would reasonably be expected t o r e s u l t i n 
i ^ Z i e x i s t i n g or pending, or to the best knowledge 

of the Company threatened, r e l a t i n g to the Company, i t s 
Subsidiaries, the Property or any other property or 
f a c i l i t y owned, operated or leased, or previously owned 
operated or leased by the Company or i t s Subsidiaries 
r e i a t m g m any way t o the Environmental Laws or any 
regulations, code, plan, order, decree, judgment, injunc
t i o n , notice or demand l e t t e r issued, entered, promulgat
ed or approved thereunder. ^ 

(e) Neither the Company nor any of i t s 
Subsidiaries have, and to the best of the Company's 
knowledge, no other person has. Released, placed, stored 
buried or dumped any Hazardous Substances, O i l s , P o l l u t - ' 
ants or Contaminants or any other wastes produced by, or 
r e s u l t i n g from, any business, commercial or i n d u s t r i a l 
a c t i v i t i e s , operations or processes, on or beneath the 
Property or any property formerly owned, operated or 
leased by the Com.pany or i t s Subsidiaries except f o r 
inventories of such substances to be used, and wastes 
generated therefrom, i n the ordinary course of business 
o. che ._omp?ny 'which inventories and wastes, i f anv 
were and are disposed of i n accordance with applicable 
^aws and regulations and i n a manner such that there has 
been no Release of any such substances i n t o the environ
ment m v i o l a t i o n of the Environmental Laws). 

(f) No Release, or Cleanup has occurred 
at the Property which could r e s u l t i n the assertion or 
creation of a l i e n on the Property by any governmental 
Dody or agency w i t h respect the.reto, nor has any such 
assertion of a l i e n been made by any governmental body or 
agency with respect thereto. 

e , . , -̂̂  Neither the Company nor any of i t s 
Subsidiaries have received any w r i t t e n notice or orde-
from any governmental agency or p r i v a t e or pu b l i c e n t i t y 
advising I t that i t i s responsible f o r or p o t e n t i a l l y 
responsible f o r paying f o r any material cost of Cleaiup 
of any Hazardous Substances, O i l s , Pollutants o^ Contami-
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nants or any other waste or substance and neither the 
Company nor i t s Subsidiaries has entered i n t o any such 
agreensnts concerning such Cleanup, nor i s the Company 
aware of any fa c t s which might reasonably give r i s e t o 
such notice, order or agreement. 

ih) Neither the Company nor any of i t s 
Subsidiaries are cu r r e n t l y undertaking any Cleanup 
removal, treatment or remediation of any Hazardous'Sub
stances, Oils, Pollutants or Contaminants which would, or 
would reasonably be expected t o , expose the Company t o 
Material Environmental ^ . l i a b i l i t i e s and Costs. 

^ ^ ( i ) With regard to the Company, i t s 
Subsidiaries and the Property, there are no past or pres
ent (or, to the best knowledge of the Company, future) 
events, conditions, circumstances, a c t i v i t i e s , p r actices 
incidents, actions or plans which may i n t e r f e r e w i t h or ' 
prevent compliance or continued compliance with the 
Environmental Laws as i n e f f e c t on the date hereof or 
wi t h any regulation, code, plan, order, decree, judgment 
i n j u n c t i o n , notice or demand l e t t e r issued, entered 
promulgated or approved thereunder, or which may give 
r i s e to any common law or legal l i a b i l i t v under the 
Environm.ental Laws, based on or r e l a t e d t o the manufac
ture, generation, processing, d i s t r i b u t i o n , use, t r e a t 
ment storage, place of disposal, transport or handling, 
or the Release or threatened Release i n t o the indoor or 
outaoor environment by the Company or i t s Subsidiaries or 
a f a c i l i t y of the Company or i t s Subsidiaries, of any 
Hazaidous Substances, Oils, Pollutants or Contaminants. 

. _ . For purposes of t h i s Section 3.15, 
tne f o l l o w i n g d e f i n i t i o n s s h a l l apply: 

^ "Cleanup" means a l l actions required by Envi
ronmental Laws t o : (1) clean up, remove, trea- or 
remediate Hazardous Substances, Oils, Pollutan-s or 
Contaminants m the indoor or outdoor environment- (2) 
prevent the Release of Hazardous Sibstances, O i l s ' Pol
l u t a n t s or Contaminants so that they do not migrate 
endanger or threaten to endanger public he U t h or w4lfa>-e 
or tne maoor or out loor environm.ent; (3) perform studies 
and i n v e s t i g a t i o n s and monitoring and care; or (4) re
spond to any government requests f o r information or 
documents i n any way r e l a t i n g to clean up, removal, 
treatment or remediation or p o t e n t i a l clean up, removal 
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treatment or remediation of Hazardous Substances, O i l s , 
Pollutants or Contaminants i n the workplace or outdoor' 
environment. 

"E.nvironmental Laws" means a l l applicable 
foreign, federal, state and local laws, common law, 
regulations, rules and ordinances r e l a t i n g tc o o l l u t i o n 
or protection of health, safety and the environment, i n 
cluding, without l i m i t a t i o n , laws r e l a t i n g to Releases or 
threatened Releases of Hazardous Substances, O i l s , Pol
lu t a n t s or Contaminants i n t o the indoor or outdoor envi
ronment (including, without l i m i t a t i o n , ambient a i r , 
surface water, groundwater, land, surface and subsurface 
strata) or otherwise r e l a t i n g to the manuiacture, pro
cessing, d i s t r i b u t i o n , use, treatment, storage, Release, 
transport or handling of Hazardous Substances, Oils, 
Pollutants or Contaminants, and a l l laws and regulations 
with regard to recordkeeping, n o t i f i c a t i o n , disclosure 
and reporting requirements respecting cnemicals. Hazard
ous Substances, Oils, Pollutants or Contaminants, and a l l 
laws r e l a t i n g to endangered or threatened species of 
f i s h , w i l d l i f e and plants and the management or use of 
natural resources. 

"Hazardous Substances, Oils, Pollutants or 
Contaminants" means a l l substances defined as such m the 
National O i l and Hazardous Substances P o l l u t i o n Contin
gency Plan, 40 CF.R. § 300.5, or defined as such by," or 
regulated as such under, any Environmental Law, 

"Environmental L i a b i l i t i e s and Costs" means a l l 
l i a b i l i t i e s , o c l i g a t i o n s , r e s p o n s i b i l i t i e s , obligations 
to conduct cleanup, losses, damages, defi c i e n c i e s , puni-
t i v e damages, consequential damages, t r e b l e damages, 
costs and expenses (including, without l i m i t a t i o n , a l l 
reasonable fees, disbursements and expenses of counsel, 
expert and consulLing fees and costs of in v e s t i g a t i o n s ' 
and f e a s i b i l i t y studies and responding to government 
requests f or inform.ation or documents), fi n e s , penalties, 
r e s t i t u t i o n and monetary sanctions, i n t e r e s t , d i r e c t or 
i n d i r e c t , known or unknown, absolute or contingent, past, 
present or future, r e s u l t i n g from any claim or demand, bv 
any^person or e n t i t y , whether based m contract, t o r t . 
im,plied or express warranty, s t r i c t l i a b i l - y , j o i n t and 
several l i a b i l i t y , c r i m i n a l cr c i v i l s t a t u t e , under any 
Environmental Law, or a r i s i n g from environmental, health 
or safety conditions, or the Release or threatened Re-
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lease of Hazardous Substances, O i l s , Pollutants or Con
taminants i n t o the environment, as a r e s u l t of past cr 
present ownership, leasing or operation of any Proper
t i e s , owned, leased or operated by the Company; 

"Release" means any release, s p i l l , emission, 
discharge, leaking, pumping, i n j e c t i o n , deposit, dispos
a l , discharge, dispersal, leaching or migration i n t o the 
indoor or outdoor environment (including, without l i m i t a 
t i o n , ambient a n , surface vater, groundwater, and sur
face or subsurface strata) or i n t o or out of any pri^per-
t y , i ncluding the mover.ert of Hazardous Substances, Oils, 
Pollutants or Contaminants through or i n the a i r , s o i l , 
surface water, groundwater or property. 

Section 3.16 Transactions with A f f i l i a t e s . 
Except to the extent disclosed i n the Company SEC Docu
ments f i l e d p r i o r to the date of t h i s Agreement, continu
ing a c t i v i t i e s under the terms of the agreements l i s t e d 
i n Section 3.16 of the Disclosure Schedule or as dis 
closed i n w r i t i n g to Parent and Sub on the date he.reof, 
from January 1, 1992 through the date of t h i s Agreement 
there have been no transactions, agreements, arrangements 
or understandings between the Company or i t s S'ubsidiar-
ies, on the one hand, and the Company's a f f i l i a t e s (other 
than wholly-owned Subsidiaries of the Company) or other 
Persons, on the other hand, that would be required to be 
disclosed under Item 404 of Regulation S-K under the 
Securities Act. 

Section 3.17 (Dpinion of Financial advisor. The 
Company has received an opinion from. Morgan Stanley to 
the e f f e c t that the consideration to be received by the 
stockholders of the Company pursuant to the <^ffer and 
Merger, taken together, as of the date of t h i s Agreement, 
i s f a i r from a f i n a n c i a l point of view t o such stockhold
ers, a copy of which opinion has been delivered t o Par
ent . 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF PARENT, UPRR AND SL^ 

Parent, UPRR and Sub represent and warrant to 
the Com.pany as follows: 
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TTPDD J Section 4.1 Organization. Each of Parent, 
exiL^na ^ cc.rporation duly organized, v a l i d l y 
f - i h S ? 5°°^^ standing under the laws of Utah, 
Ltah and Delaware respectively, and has a l l requis^t4 
S ^ S r J ^ ^ t J f a u t h o r i t y and a l l necessary 
governmental approvals to own, lease and operate i t s 

"̂"̂  ''^^^y ° ^ business as now being 
..onducted, except where the f a i l u r e t o be so organized 
a ^ t h o i - ? v T ' / " standing or to have such p^SSr ' 
ma-i?yi?^ 5 governmental approvals would not have a 
p t l t n t ""u^ °^ ̂ ^^^"^ ̂ '̂̂  ̂ -̂̂  Subsidiaries. 
Paient and each of i t s Subsidiaries i s duly q u a l i f i e d or 
licensed t o do business and i n good standing i n each 
i Z i ^ t T t ° ' " - i ' ' property owned, l?ased Sr 

I t l l t ^ t nature of the business conducted by 
I t makes such q u a l i f i c a t i o n or l i c e n s i n g necessary, 
except where the f a i l u r e t o be so duly q u a l i f i e d or 
licensed and m good standing would not have a material 
adverse e f f e c t on Paient and i t s Subsidiaries taken as a 

Section 4.2 Capital 17.af ion (a^ The autho
riz e d c a p i t a l stock of Parent consists of 500,000,000 
snares or Parent Common Stock and 20,000,000 preferred 
s.xares, no par value (the "Parent Preferred Stock") As 
of the aate hereof, ^ i ) 205,359,000 shares of Parent 
Common Stock are issued and outstanding, ( i i ) no shares 
U ^ m f - o f . ' f ^ ^ ' ^ ^ ^^^^^ ^-3ued a?d outstJndmg 

i P t 26.-^93,61t> shares of Parent Common Stock and no 

t?e t r e ^ L r ^ S ' p ' ^ ^ ^ ' r " ^ ^ ^^^^^^ ̂ nd held i n 
P,t«n^ ? ̂  ; Parent,and (iv) 9,699,504 shares of 
cKe o' ̂ Ken'o, reserved f o r issuance upon exer-
Paren?Vo^^on S ^̂ ^̂ ""̂  options and 9,914,320 shares of 
Parent Common StocK are reserved f o r issuance u-der 
I t l T i ' r '''' ̂^̂ "-"̂  ^̂ ^̂  Retention Stock p j ^ ^ , the 
1990 Retention Stock Plan and the 1986 Stock Option and 
Restricted Stock Plan ( c o l l e c t i v e l y , the "Parent p L n l " ) . 
ar; °fj^^,5^^-f"-ending shares of Parent's c a p i t a l stock 
are, and a l l shares wnich may be issued pursuant to the 
exercise of outstanding options or pursuant tc the Pa-ent 
Plans w i l l be, when issued i n accordance wit h the r e s ; ! -
t i y e teiTHs thereof, duly authorized, v a l i d l y issued ^ 
r-^^y paid ana non-asse.?sable. Except f o r Parent's 4 75% 
bonds'"'I'^i^ Debentures due A p r i l i , 1999 there are no' 
bonds, debentures notes or other indebtedness having 
voting r i g n t s tor convertible i n t o s e c u r i t i e s having'such 
ri g h t s ) ("Parent Voting Debt"; of Parent or any of i t s 
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Subsidiaries issued and outstanding. Except as set f o r t h 
a,.:>ove, and except as set f o r t h m Section 4 .2 of the 
Disclosurti Schedule delivered to the Com.pany on or p r i o r 
to the date hereof (the "Parent Disclosure Schedule") and 
except f o r transactions contemplated by t h i s Agreem.ent, 
as of the date hereof, ( i ) there are no shares of c a p i t a l 
stock of Parent authorized, issued or outstanding and 
( i i ) there are no e x i s t i n g options, warrants, c a l l s , pre
emptive r i g h t s , subscriptions or other r i g h t s , convert
i b l e s e c u r i t i e s , agreements, arrangements or com.mitments 
of any character, r e l a t i n g to the issued or unissued 
r a p i t a l stock of Parent or any of i t s Subsidiaries, 
o b l i g a t i n g Parent or any of i t s Subsidiaries t o issue, 
transfer or s e l l or cause to be issued, t r a n s f e r r e d or 
sold any shares of c a p i t a l stock or Parent Voting Debt 
of, or other eauity i n t e r e s t i n . Parent or any of i t s 
Subsidiaries or s e c u r i t i e s convertible i n t o or exchange
able f o r such shares or equity i n t e r e s t s or o b l i g a t i o n s 
of Parent or any of i t s Subsidiaries to gr^xnt, extend or 
enter i n t o any such op-ion, warrant, c a l l , s u b s c ription 
or other r i g h t , convertible security, agreement, arrange
ment or commitment. There are no outstanding contractual 
obligations of Parent or any of i t s Subsidiaries to 
x-epurcha.'De, redeem or otherwise acquire any shares of 
Parent Common Stock or the c a p i t a l stock of Parent or any 
subsidiary or a f f i l i a t e of Parent or to provide funds t o 
m.ake any investment ( i n the form of a loan, c a p i t a l 
c o n t r i b u t i o n or otherwise) m any Subsidiary or any other 
e n t i t y . 

(b) There are no voting t r u s t s or other 
agreements or understandings to which Parent or any of 
i t s Subsidiaries i s a party w i t h respect to the vot i n g of 
the c a p i t a l stock of Parent or i t s Subsidiaries. None of 
Parent or i t s Subsidiaries i s required to redeem, repur
chase or otherwise acquire shares of c a p i t a l stock of 
Parent, or any of i t s Subsidiaries, respectively, as a 
re s u l t of the transactions contemplated by t h i s Agree
ment . 

Section 4.3 Corporate Authorization; V a l i d i t y 
of Agreement; Necessary Action. Each of Parent, UPRR and 
Sub has f u l l corpciate power and a u t h o r i t y t o execute and 
deli v e r t h i s Agreement, the Parent Stockholder Agreement 
and the Parent/Company Registration Rights Agreem.ent t o 
which i t i s a party and, subject in the case of t h i s 
Agreement to obtaining any necessary approval of Parent's 
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stockholders as contemplated by Section 1.7 hereof wi-h 
respect to the Merger, to consummate the transacticn^'." 
contemplated hereby and thereby. The execution, deli.rerv 
and perform.ance by Parent, UPRR and Sub of t h i s Agree
ment, tne Parent Stockholder Agreement and the Par-' 
ent/Company Registration Rights Agreement to which they 
are p a r t i e s and the consummation by Parent, UPRR ard S-b 
of the transactions contemplated hereby and thereby have 
been duly and v a l i d l y authorized by t h e i r respective 
Boards of Directors and, except i n the case of t r i s 
Agreement f o r obtaining any necessary approval of 
Parent's stockholders as contemplated by Section T "7 
hereof no other corporate action or proceedings on the 
part of Parent, UPRR and Sub are necessary to authorize 
the execution and d e l i v e r y by Parent, UPRR and Sub of 
t h i s Agreement, the Parent Stockholder Agreement and the 
Parent/Company Registration Rights Agreement t o which 
uney are p a r t i e s and the consummation by Parent, UPRR and 
^ub of the transactions contemplated hereby and thereby 
f ^ ^ ^ I Agreement, the Parent Stockholder Agreement 
S«l 2^/^''^"^^^°!?^^"^ Registration Rights Agreement has 
been duly executed and delivered by Parent, UPRR and Sub 
as the case may be to the extent a party thereto and 

Inr^i;2^D^''-^w^''''^'"^"^' ^^^^^^ stockholder Agreement 
and the Parent/Company Registration Rights Agreement con
s t i t u t e v a l i d and binding o b l i g a t i o n s of the Company 
constitT:te v a l i d and binding o b l i g a t i o n s of each of 
^ J ! : " ^ : J^^^^^ 2^^' the case may be to the extent a 
pa. y uhereto, entorceable against them i n accordance 
with t h e i r respective term.s, except that ( i ) such en-
forcemient may be subject to :;pplicable bankruptcy, i n s o l -
ve.ncy or other s i m i l a r lai.s, now or herealter i n ef^ec-
J^^^S?^"? c r e d i t o r s ' r i g h t s generally, ard ( i i ) t h ^ 
rem.edy o. s p e c i f i c performance and i n j u n c t i v e and othe-
forms o. eTJitaole r e l i e f may be subject to equitable ' 
defenses ana tc the d i s c r e t i o n of the court before which 
any proceeding therefor m.ay be brought. The shares of 
Parent Common Stock t o be issued pursuant to the Merger 
w i x l be auly authorized, v a l i d l y issued, f u l l y paid and 
nonassessable aud not subject to preemptive r i g h t s . 

„. , Section 4.4 Consents and Approvals: No 
^•°s^nt°"'n^ f i l i n g s , permits, authorizations, 
cc..bent^ ĉ nd c.pprovals as may be required under, and 
Other cpp.icaole requirem.ents of, the Exchange Act, the 
t t i ^ ^ ' ^ i ^ ^ ^ ^P 'P -^^ DGCL, the ICA, the HSR Act, i f any, 
state blue ŝky laws and any applicable state takeover 
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laws and the approval by Parent's stockholders of the 
issuance of Parent Common Stock i n the Merger, neither 
the execution, d e l i v e r y or perform.ance of t h i s Agreement, 
the Parent Stockholder Agreement and the Parent/Company 
Registration Rights Agreement by Parent, UPRR and Sub nor 
the consummation by Parent, UPRR and Sub of the transac
t i o n s contemplated hereby or thereby nor compliance by 
Parent, UPRR and Sub with any of the provisions hereof or 
thereof w i l l ( i ) c o n f l i c t with or r e s u l t i n any breach of 
any pro v i s i o n of the c e r t i f i c a t e of incorporation or by
laws of Parent, UPRR and Sub, ( i i ) require any f i l i n g 
w i t h , or permit, authorization, consent or approval of, 
any Governmental E n t i t y (except where the f a i l u r e t o 
obtain such permits, authorizations, con.<Dents or approv
als or to make such f i l i n g s would not have a material 
adverse e f f e c t on Parent and i t s Subsidiaries or would 
not, or would not be reasonably l i k e l y t o , m a t e r i a l l y 
impair the consummation of the A n c i l l a r y Agreements or 
the a b i l i t y of Parent, UPRR and Sub to consummate the 
Offer, the Merger or the other transactions contemplated 
hereby or thereby), ( i i i ) r e s u l t i n a v i o l a t i o n or breach 
of, or c o n s t i t u t e (with or without due notice or lapse of 
tim.e or both) a defa u l t (or give r i s e to any r i g h t of 
term.ination, amendmant, cancellation or acceleration) 
under, any of the terms, conditions or provisions of any 
note, bond, mortgage, indenture, guarantee, other e v i 
dence of indebtedness, lease, license, contract, agree
ment or other instrum.ent or o b l i g a t i o n to which Parent or 
any of i t s Subsidiaries i s a party or by which any of 
them or any of t h e i r properties or assets may be bound or 
(iv) v i o l a t e any order, w r i t , i n j u n c t i o n , decree, s t a t 
ute, r u l e or regula t i o n applicable t c Parent, any of i t s 
Subsidiaries or any of t h e i r properties or assets, except 
i n the case of clauses ( i i i ) and (iv) f o r v i o l a t i o n s , 
breaches or defaults which would not have a material 
adverse e f f e c t on Parent and i t s Subsidiaries or would 
not, or would not be reasonably l i k e l y t o , m a t e r i a l l y 
im.pair the consummation of che A n c i l l a r y Agreements or 
the a b i l i t y of Parent, UPRR or Sub to consummate the Of
fe r , the Merger or the othar transactions contemplated 
hereby or thereby. 

Section 4.5 SEC Reports and Financial 
Statements. Parent has f i l e d w i t h the SEC, and has here
t o f o r e made available to the Company true and complete 
copies of, a l l forms, reports, scnedules, statements and 
other documents required to be f i l e d by i t and i t s Sub-
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s i d i a r i e s since January 1, 1992 under the Exchange Act or 
the Securities Act (as such documents have been amended 
since the time of t h e i r f i . l m g , c o l l e c t i v e l y , the "Parent 
SEC Documents"). As of t h e i r respective dates or, i f 
amended, as cf the date of the l a s t such amendment, the 
Parent SEC Documents, including, without l i m i t a t i o n , any 
f i n a n c i a l statements or schedules included t h e r e i n (a) 
di d not contain any untrue statement of a material fact 
or omit to state a material fact required t o be stated 
therein or necessary i n order to make the statements 
the r e i n , i n l i g h t of the circumstances under which they 
were made, not misleading and (b) complied i n a l l materi
a l respects w i t h the applicable requirements of the 
Exchange Act and the Securities Act, as the case may be, 
and the applicable rules and regulations of the SEC 
thereunder. Each of the consolidated f i n a n c i a l state
ments included i n the Parent SEC Documents have been pre
pared from, and are i n a :cordance w i t h , the books and 
records of Parent and/or i t s consolidated Subsidia.ies, 
comply i n a l l material respects w i t h applicable account
ing requirements and with the published rules and regula
t i o n s of the SEC with respect thereto, have been prepared 
i n accordance wit h GAAP applied on a consistent basis 
during the periods involved (except as may be indicated 
i n the notes thereto) and f a i r l y present i n a l l material 
respects the consolidated f i n a n c i a l p o s i t i o n and the con
solidated r e s u l t s of operations and cash flows (and 
changes i n f i n a n c i a l p o s i t i o n , i f any) of Parent and i t s 
consolidated Subsidiaries as at the dates thereof or f o r 
the periods presented therein. 

Section 4.6 Absence of Certain Changes. 
Except as contemplated by Section 5.4 hereof or t o the 
extent disclosed i n the Parent SEC Documents f i l e d p r i o r 
t o the date of t h i s Agreement, from June 30, 1995 through 
the date of t h i s Agreement, Parent and i t s Subsidiaries 
have conducted t h e i r respective businesses i n the o r d i 
nary course of business consistent w i t h past p r a c t i c e . 
From June 30, 1995 through the date of t h i s Agreement, 
there has not occurred ( i ) any events, changes, or ef
f e c t s (including the incurrence of any l i a b i l i t i e s of any 
nature, whether or not accrued, contingent or otherwise) 
having or,'which would be reasonably i i k e l y to have, 
i n d i v i d u a l l y or i n the aggreg\te, a mater i a l adverse 
e f f e c t on Parent and i t s Subsidiaries; ( i i ) any declara
t i o n , s e t t i n g aside or payment of any dividend or other 
d i t j t r i b u t i o n (whether i n cash, stock or property) w i t h 
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respect to the equity i n t e r e s t s of Parent or of any of 
i t s Subsidiaries other than regular q u a r t e r l y cash d i v i 
dends or dividends paid by wholly owned Subsidiaries; or 
( l i i ) any change by Parent or any of i t s Subsidiaries i n 
accounting p r i n c i p l e s or methods, except insofar as may 
be reguired by a change i n GAAP. 

Section 4.7 No Undisclosed L i a b i l i t i e s . 
Except (a) to the extent disclosed i n the Parent SEC 
Documents f i l e d p r i o r to the date of t h i s Agreem.ent and 
(b) f o r l i a b i l i t i e s and obli g a t i o n s incurred i n the 
ordinary course of business consistent w i t h past prac
t i c e , during the period from June 30, 1995 through the 
date of t h i s Agreement, neither Parent nor any of i t s 
Subsidiaries have incurred any l i a b i l i t i e s or obligations 
of_ any nature, whethei or not accrued, contingent or 
otherwise, that have, or would be reasonably l i k e l y to 
have, a material adverse e f f e c t on Parent and i t s Subsid
i a r i e s or would Le required to be r e f l e c t e d or reserved 
against on a consolidated balance sheet of Parent and i t s 
Subsidiaries (including the notes thereto) prepared i n 
accordance w i t h GAAP as applied i n preparing the June 30, 
1995 consolidated balance sheet of Parent and i t s Subsid
i a r i e s . 

Section 4.8 Inform.ation i n Proxy Sta-e-
ment/Prospectus. The Registration Statement (or any 
amendment thereof or supplement thereto) w i l l , at the 
date I t becomes e f f e c t i v e and at the time of the Company 
Special Meeting, w i l l not contain any untrue statement of 
a material fact or omit to state any material f a c t re
quired t o be stated t h e r e i n or necessary i n order to make 
the statements t h e r e i n , i n l i g h t of the circumstances 
under which they are made, not misleading, provided, 
however, that no representation i s made by Parent, UPFĴ  
or Sub w i t h respect t o statements made therein based cn 
inform.ation supplied by the Com.pany f o r inclus.ion i n the 
Registration Statement. None of the information supplied 
by Parent, UPRR or Sub fo r i n c l u s i o n or incorporation by 
reference i n the Proxy Statement/Prospectus w i l l , at the 
date mailed to stockholders and at the time of the Spe
c i a l Meetings, contain any untrue statem.ent of a material 
fact or omit to state any material fact required to be 
stated t h e r e i n or necessary i n order t c make the state
ments the r e i n , i n l i g h t of the circumstances under which 
they are made, no- misleading. Subject to the proviso 
set f o r t h i n the second preceding sentence, the Registra-
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t i o n Statement w i l l comply i n a l l material respects w i t h 
the provisions of the Securities Act and Exchange Act, 
respectively, and the rules and regulations thereunder. 

Section 4.9 L i t i g a t i o n ; Compliance w i t h Law. 

(a) Except to the extent disclosed i n the 
Parent SEC Documents f i l e d p r i o r to the date of t h i s 
Agreement, as of the date of t h i s Agreement, there i s no 
s u i t , claim, action, proceeding or i n v e s t i g a t i o n pending 
or, to the best knowledge of Parent, threatened against" 
or a f f e c t i n g . Parent or any of i t s Subsidiaries, which, 
i n d i v i d u a l l y or i n the aggregate, i s reasonably l i k e l y t c 
have a material adverse e f f e c t on Parent and i t s Subsid
i a r i e s or would, or woul i be reasonably l i k e l y t o , mate
r i a l l y impair the consummation of the A n c i l l a r y Agree
ments or the a b i l i t y of Parent t o consummate the Offer, 
the Merger or the other transactions contemplated hereby 
or thereby. 

(b) Parent and i t s Subsidiaries have 
complied w i t h a l l laws, statutes, regulations, r u l e s , 
ordinances, and judgments, decrees, orders, w r i t s and 
in j u n c t i o n s , of any court or governmental e n t i t y r e l a t i n g 
to any of the property owned, leased or used by them, or 
applicable to t h e i r business, including, but not lim.ited 
to, equal employment opportunity, d i s c r i m i n a t i o n , occupa
t i o n a l safety and health, environmental, i n t e r s t a t e 
com.merce and anti..rust laws, except w.here the f a i l u r e to 
so comply would not have a material adverse e f f e c t on 
Parent and i t s Subsidiaries. 

Section 4.10 Employee Benefit Plan; ERI.SA. As 
of the date of t h i s Agreemenc, except as would not have a 
material adverse e f f e c t on Parent and i t s Subsidiaries, 
the material .nployee be n e f i t plans, arrangements, prac
t i c e s , cont- _cs and agreements (including, without 
li m . i t a t i o n , employment agreements, change of c o n t r o l 
employment agreem.ents and severance agreen^ents, incentive 
compensation, bonus, stock option, stock appi-eciation 
r i g h t s and stock purchase plans, and including but not 
lim.ited to, plans described i n section 3(3) of the Em
ployee Retirement Income Security Act of 1974, as amended 
("ERISA")), maintained by Parent, any of i t s Subsidiaries 
or any trade or business, whether or not incorporated, 
that together with Parent would be deemed a " c o n t r o l l e d 
group" w i t h i n the m.eaning of section 4001(a) (14) of 
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ERISA or wi t h respect t c w.hich the Parent or any of i t s 
subsidiaries has or may have a l i a b i l i t y (tne "Pa-ent 
Plans") are i n s u b s t a n t i a l compliance with applicable 
laws, includmg ERISA and the I n t e r n a l Revenue Code of 
1986, as amended from time to time. 

c:»,^,_ ^ Except as set f o r t h i n 
Sectaon 4 . l l j a ) of the Parent Disclosure Schedule (which 
schedule s h a l l be provided by Parent to Co.npany w i t h i n 
twenty (20) business days of the date of t h i s Agreement) 
and except as such f a i l u r e of any representation or 
warranty made i n t h i s Section 4.11(a) to be true and cor
rect which would not have a material adverse e f f e c t on 
the Parent and i t s Subsidiaries: 

, , Parent and i t s Subsidiaries have ( i ) 
duiy f i l e d (or there have been f i l e d on t h e i r behalf) 
w i t h the appropriate governmental a u t h o r i t i e s a l l Tax 
Returns required t o be f i l e d by them and such Tax Returns 
are true, correct and complete, and ( i i ) duly paid i n 
t u _ i or made pr o v i s i o n i n accordance with GAÂ  (or there 
has been paid or pr o v i s i o n has been made on t h e i r behalf) 
5̂ "" t P^y^-^nt of a l l Taxes f o r a l l periods ending 
through the date hereof; and 

. Parent and i t s Subsidiari.;s have com
p l i e d m a i l respects w i t h a l l applicable law;;, rules and 
regulations r e l a t i n g to the payment and withholding of 
Taxes (including withholding of Taxes pursuanr t o Sec
t i o n s 1441 and 1442 of the Code or s i m i l a r pr<3visions 
under any foreign laws) and have, w i t h i n the lime and the 
manner prescribed by law, withheld from emplo/ee wages 
and paid over to the proper governmental a u t h o r i t i e s a l l 
amounts required to be so withheld and paid orer u-de-
applicable law,. ^ u.-utt_ 

. . Section 4.12 L.:vironmer.ral Except as se-
^^P^^ Parent SEC Documents, to the pest: knowledge 

of the Cnief Executive O f f i c e r , Chief Financial O f f i c e r 
tne most senior o f f i c e r , and the most se.. i o r ; egal of'-^-
cer d i r e c t l y m charge of environm.ental matters of Par
ent, there are no Environmental L i a b i l i t i e s and Costs of 
Parent and i t s Subsidiaries that would have or are rea
sonably l i k e l y t o have a material adverse e f f - c t or 
Parent and i t s Subsidiaries. 
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Section 4.13 Financing. Either Parent, UPRR 
or Sub has, or w i l l have p r i o r to the consummation of the 
Offer or the s a t i s f a c t i o n of the conditions to the Merg
er, as the case may be, s u f f i c i e n t funds available to 
purchase the Shares pursuant to the Offer and the Shares 
converted m t o the r i g h t to receive Cash Consideration i n 
the Merger. 

Section 4.14 Opinion of Financial Adv-i sor 
Parent has received an opinion from CS F i r s t Boston 
Corporation ("CS F i r s t Boston") dated the date of t h i s 
Agreement t o the e f f e c t t h a t , as of such date, the con
s i d e r a t i o n to be paid by Parent i n the Offer and the 
Merger, taken together, i s f a i r to Parent from a fi n a n 
c i a l pomt of view, a copy of which opinion has been 
delivered t o the Company. 

ARTICLE V 

COVENANTS 

Section 5.1 Interim Operations of the Companv 
.he Company covenants and agrees t h a t , except ( i ) as ex
pressly provided i n t h i s Agreement, or ( i i ) with the 
p r i o r w r i t t e n consent of Parent, a f t e r the date hereof 
and p r i o r t o the E f f e c t i v e Time: 

'a) the business of the Company and i t s 
Subsidiaries s h a l l be conducted only i n the'ordinary 
course of business consistent with past practice or 
pursuant t o Customary Actions and, to the extent consis
tent therewith, each of the Company and i t s Subsidiaries 
s h a l l use i t s best e f f o r t s to preserve i t s business 
organization i n t a c t and maintain i t s e x i s t i n g r e l a t i o n s 
w i t h customers, suppliers, employees, c r e d i t o r s and 
business partners; 

, (b) except as disclosed i n Section 5.1(b) 
or the Disclosure Schedule, the Company w i l l not, d i r e c t 
l y or i n d i r e c t l y , s p l i t , combine or r e c l a s s i f y the out
standing Company Common Stock, or any outstanding c a p i t a l 
stocK of any of the Subsidiaries of the Company; 

ic) neither the Company nor any of i t s 
Subsidiaries s h a l l : ( i ) except as disclosed i n Section 
5.1(c) of the Disclosure Schedule, amend i t s a r t i c l e s of 
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incorporation or by-laws or similar organizational docu
ments; (ii; declare, set aside or pay any dividend or 
other distribution payable in cash, stock or prop-rty 
with respect to its capital stock other than dividends 
paid oy the Company's Subsidiaries to the Company or its 
subsidiaries; (iii) issue, sell, transfer, pledge, dis
pose of or encumber any additic shares of, or securi
ties convertible into or e,:r-i^^ cable for, or options 
w|irrants, calls, commitments - rights of any kind to'ac
quire, any shares of capital stock of any class of the 
Company or its Subsidiaries, other than issuances pursu
ant to exercise of stock-based awards outstanding on the 
date hereof as disclosed in Section 3.2 or in Section 
3.1(c) of the Disclosure Schedule; (iv) transfer le^^se 
license, sell, mortgage, pledge, dispose of, or 4ncumber 
any material assets other than (a) in the ordinary course 
of business consistent with past practice or (b) pursuant 
to existing agre'-ments disclosed in Section 5 3 (c) of the 
Disclosure Schedule; or (v) except as set forth on Sec
tion 5.1(c) of the Disclosure Schedule, redeem, purchase 
or otnerwise acquire directly or indirectly any of its 
capital stock; ^ 

(d) neither the Com.pany nor any of i t s 
Subsidiaries s h a l l : ( i ) except as otherwise provided i n 
t h i s Agreement, grant any increase i n the com.pensation 
payable or to become payable by the Company or any of i - s 
Supsidiaries t o any o f f i c e r or employee (including 
through any new award made under, or the exercise of any 
d i s c r e t i o n under, the Southern P a c i f i c Rail Corporation 
Equity Incentive Plan; however. Chairman's C i r c l e Awards 
m accordance with past p r a c t i c e may be made payable i n 
cash or, wit h the w r i t t e n consent of Parent, i n Shares) 
prov^ided, however, the Company may increase compensation 
iX} as required pursuant to c o l l e c t i v e bargaining agree
ments and (y) f o r employees who have merit promo-^ons 
and/or industry-competitive salary adjustments i n the 
oramary course and consistent w i t h past p r a c t i c e ( i i ) 
aaopt any new, or (B) amend or otherwise increase or 
accelerate the payment or vesting of the amounts payable 
or to become payable under any e x i s t i n g , bonus, incentive 
compensation, aeferred compensation, severance, p r o f i t 
sharing, stock option, stock purchase, insurance pen
sion, retirement or other employee b e n e f i t plan agreement 
or arrangement; ( i i i ) enter i n t o any, or amend any e x i s t 
ing, employment or severance agreement w i t h or, except i n 
accordance with the e x i s t i n g w r i t t e n p o l i c i e s of the 
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Com.pany, grant any severance or termination pay to any 
o f f i c e r , d i r e c t o r or employee of the Company or any of 
i t s Subsidiaries; or (iv) make any a d d i t i o n a l contribu
tio n s to any grantor t r u s t created by the Company to pro
vide funding f o r non-tax-qualified employee benefi'ts or 
compensation; or (v) provide any severance program to any 
Subsidiary which does not have a severance program as of 
the date of t h i s Agreement, other than a program which i s 
s u b s t a n t i a l l y i d e n t i c a l to the Southern P a c i f i c Lines 
Non-Agreement Severance Benefit Plan as revised on August 
25, 1993; provided, however, the foregoing clauses ( i ) 
and ( i i i ) s h a l l not apply with respect to the i n i t i a l 
compensation package f o r any o f f i c e r or employee hired 
a f t e r the date of t h i s Agreement i f such package i s 
industry-competitive and conforms to past'practice. 

(e) neither the Company nor any of i t s 
Subsidiaries s h a l l modify, amend or terminate any of the 
Company Agreements or waive, release or assign any mate
r i a l r i g h t s or claims, except i n the ordinary course of 
business consistent with past p r a c t i c e and except f o r a 
Custom.ary Action; 

i f ) neither the Company nor any of i t s 
Subsidiaries s h a l l permit any material insurance p o l i c y 
naming i t as a ben e f i c i a r y cr a loss payable payee to be 
cancelled or terminated without notice to Parent, except 
m the ordinary course of business consistent w i t h past 
p r a c t i c e and except for a Customary Action; 

^ ^ i9) except as set f o r t h i n Section 5.1(q) 
Oi the Disclosure Schedule, neither the Company nor any 
of I t s Subsidiaries s h a l l : ( i ) incur or assume any debt 
except f o r (A) borrowings under e x i s t i n g c r e d i t f a c i l i 
t i e s m an amount not to exceed $450 m i l l i o n and replace-
m-ents t h e r e f o r and refinancings thereof; provided, howev-
er, t h a t the Company and i t s Subsidiar:.es s h a l l not 
prepay or c a l l any long-term borrowinus, (B) capita' 
leases under the Company's e x i s t i n g program t o finance 
the r e b u i l d i n g of f r e i g h t cars and to finance equipm.ent 
under e x i s t i n g purchase com.mitments; and (C) borrowings 
m the ordinary course of business consistent w i t h past 
p r a c t i c e that do not exceed $12.5 m i l l i o n i n the f i s c a l 
year ending December 31, 1995, $25 m i l l i o n i n the f i s c a l 
year ending December 31, 1996 and $12.5 m i l l i o n i n the 
f i s c a l quarter ending March 31, 1997; ( i i ) assume, guar
antee, enaorse or otherwise become l i a b l e or responsible 
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(whether d i r e c t l y , contingently or otherwise) f o r the 
obligations of any other person, except i n the ordinary 
course of business consistent with past p r a c t i c e ; ( i i i ) 
make any loans, advances or -capital c o n t r i b u t i o n s t o , or 
investments i n , any other person (other than to wholly 
owned Subsidiaries of the Company or customary loans or 
advances to employees i n accordance wit h past p r a c t i c e ) ; 
or (iv) enter i n t o any material commitm.ent (i n c l u d i n g , 
but not l i m i t e d t o , any c a p i t a l expenditure or. purchase 
of assets) other than i n the ordinary course of'business 
consistent with past p r a c t i c e or, in'the case of c a p i t a l 
expenditures, pursuant to Customary Actions; 

. . (b; neither the Company nor any of i t s 
Subsidiaries s h a l l change any of the accounting p r i n c i 
ples used by i t unless required by GAAP; 

(i ) neither the Company nor any of i t s 
STibsidiaries s h a l l pay, discharge or s a t i s f y any claims, 
l i a b i l i t i e s or obl i g a t i o n s (absolute, accrued, asserted 
or unasserted, contingent or otherwise), other than the 
payment, discharge or s a t i s f a c t i o n of any such claims, 
l i a b i l i t i e s or ob l i g a t i o n s , (x) r e f l e c t e d or reserved 
against m, or contemplated by, the consolidated f i n a n 
c i a l statements (or the notes thereto) of the Company and 
i t s consolidated Subsidiaries, (y) incurred i n the o r d i -
.lary c u r s e of business consistent w i t h past p r a c t i c e or 
which are Customary Actions or (z) which are l e g a l l y re
quired to be paid, discharged or s a t i s f i e d ; 

( j ) except as disclosed i n Section 5.1 ( j ) 
of the Disclosure Schedule, neither the Company nor any 
of I t s Subsidiaries w i l l adopt a plan of complete or 
p a r t i a l l i q u i d a t i o n , d i s s o l u t i o n , merger, consolidation 
r e s t r u c t u r i n g , r e c a p i t a l i z a t i o n or other material reorga
n i z a t i o n of the Company or any of i t s Subsidiaries or any 
agreement r e l a t i n g co a Takeover Proposal (as defined i n 
Section 5.6) (other than the Merger); 

(k) neither the Company nor any of i t s 
Subsidiaries knowingly w i l l cake, or agree t o commit t c 
take, any action that would make any representation or 
warranty of the Company contained herein inaccurate i n 
any respect at, or as of any time p r i o r t o . the E f f e c t i v e 
Time; 
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( i ) other than between or among wholly-
owned subsidiaries of the Company which remain whoUy-
owned or between the Company and i t s wholly-owned Subsid
i a r i e s which remain wholly-owned, neither the Company nor 
any of i t s Subsidiaries w i l l engage m any transaction 
w i t h , or enter m t o any agreement, arrangement, or under
standing with, a i r e c t l y or i n d i r e c t l y , any of the 
Company's a f f i l i a t e s , i n c luding, without l i m i t a t i o n , any 
transactions agreements, arrangements or understandings 
w i t h any a f f i l i a t e or other Person covered under Item 404 
of Regulation S-K under the Securities Act that would be 
required to be disclosed under such Item 404, other than 
pursuant to such agreements, arrangements, or understand-
=J?^f''^'^^^"^.°'' °^ ^ ^ i s Agreement (which are 
or Section 5.1(1) of the Disclosure Schedule) 
uL!L^^^''^°^!'^-^\^^^^ing to Parent and Sub on the date 
hereof; provideg, however, that any such agreement, 
arrangement or understanding disclosed m such w r i t i n g 

^% approved by at least two independent d i r e c t o r s 
Of the Company, a f t e r having received an appraisal or 
valuation from an independent appraiser cr expert (rea
sonably acceptable to Parent) that the terms a>e ^ a i r -o 
the^ompany and are no less favorable to the Companv -.han 
could be obtained m an arms-length transaction S i t h ^n 
u n a f f i l i a t e d party, and, provided, f u r t h e r , that the 
Company provides Parent wit h a l l information concerning 
any such agreement, arrangement or understanding tha-
Parent may reasonably request; and 

_ , . neither the Company nor any of i t s 
Subsidiaries w i l l enter i n t o an agreement, contrac-
commitment or arrangement to do any of the foregoing or 
to authorize, rerc.umend, propose or announce an i n t e n t i o n 
to do any of the foiegoing. 

;lo^•o r^"" ""̂ ^ purposes of t h i s Agreem.ent, a "Custom
ary Action" means an action taken which occurs i n the 
oramary course of the relevant person's business and 
where the taking of such act i o n i s generally recognized 
as being customary and prudent f o r other maior en t e r p r i s 
es m such person's l i n e of business. 

Section 5.2 Interim Operations of Parent 
l ^n tT^ covenants and agrees t h a t , except i i ) as expressly 
providea m t h i s Agreement, or ( i i ) with the p r i o r w r i t 
ten consent of the Company, a f t e r the date hereof and 
p r i c r to the E f f e c t i v e Time• 
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(a) Parent w i l l not, d i r e c t l y or i n d i 
r e c t l y , s p l i t , combine or re'^lassify the outstanding 
Parent Common Stock; 

(b) Parent s h a l l not: ( i ) amend i t s 
a r t i c l e s of incorporation; or ( i i ) declare, set aside or 
pay any dividend or other d i s t r i b u t i o n payable i n cash, 
stock or property w i t h respect to i t s c a p i t a l stock 
except f o r q u a r t e r l y cash dividends consistent i n amount 
w i t h past p r a c t i c e , provided that Parent may increase i t s 
dividend rate consistent with the amount r e f l e c t e d i n 
Parent's long-range plan previously furnished to the 
Company, and except for dividends paid by Parent's Sub
s i d i a r i e s to Parent or i t s Subsidiaries; 

(c) neither Parent nor any of i t s Subsid
i a r i e s s h a l l change any of the accounting p r i n c i p l e s used 
by i t unless required by GAAP; 

(d) Parent w i l l not issue,, s e l l , trans
f e r , pledge or dispose of d i r e c t or i n d i r e c t b e n e f i c i a l 
ownership of the c a p i t a l stock of UPRR or permit UPRR to 
s e l l , t r a n s f e r or dispose of any substantial p o r t i o n of 
or a l l of the assets of UPRR; and 

(e) neither Parent nor any of i t s Subsid
i a r i e s w i l l enter i n t o an agreem.ent, contract, commitment 
or arrangement to do any of the foregoing, cr to autho
r i z e , recommend, propose or announce an i n t e n t i o n t o do 
any of the foregoing. 

section 5.3 Access t c Inform.ation. (a) To 
the extent permitted by applicable "aw, the Company s h a l l 
(and s h a l l cause each of i t s Subsidiaries to) a f f o r d t c 
the o f f i c e r s , employees, accountants, counsel, f i n a n c i n g 
sources and other representatives of Parent, access, 
during normal bu.sixiess hours, during the period p r i o r to 
the E f f e c t i v e Time, to a l l of i t s and i t s Subsidiaries' 
properties, boor.s, contracts, commitments and records 
(including any Tax Returns or other Tax rela t e d infcrma
t i o n p ertaining t o the Company and i t s Subsidiaries) and, 
during such period, the Company s h a l l (and s h a l l cause 
each of i t s Subsidiaries to) f u r n i s h promptly to Parent 
(a) a copy of each report, schedule, r e g i s t r a t i o n s t a t e 
ment and other document f i l e d or received by i during 
such period pursuant to the requirements of federai 
s e c u r i t i e s laws and (b) a l l cther information concerning 
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i t s business, properties and personnel as Parent may 
reasonably request (including any Tax Returns or other 
Tax r e l a t e d information p e r t a i n i n g to the Company and i t s 
Subsidiaries); provided, however, that access t o c e r t a i n 
Company information may require the entry of a p r o t e c t i v e 
order by the ICC, a f t e r which date f u l l access w i l l be 
granted to such inform.ation consistent w i t h t h i s para
graph and subject to the. terms of such order. Parent 
w i l l hold any such infonnation which i s nonpublic i n 
confidence i n accordance with the provisions of the 
e x i s t i n g c o n f i d e n t i a l i t y ' agreement between the Company 
and Parent (the " C o n f i d e n t i a l i t y Agreement"). 

(b) To the extent perm, t t e d by applicable 
law, Parent s h a l l (and s h a l l cause each of i t s Subsidiar
ies to) a f f o r d to the o f f i c e r s , employees, accountants, 
counsel, financing sources and other representatives of 
the Company, access, during normal business hours, during 
the period p r i o r to the E f f e c t i v e Time, t o a l l of i t s and 
i t s Subsidiaries' properties, books, contracts, commit
ments ana records (including any Tax Returns or other Tax 
rela t e d information pertaining; to Parent and i t s Subsid
i a r i e s ) and, during such period. Parent s h a l l (anu s h a l l 
cause each of i t s Subsidiaries to) f u r n i s h promptly to 
the Company (a) a copy of each report, schedule, regis
t r a t i o n statement and other document f i l e d or received by 
i t during such period pursuant to the recjuirements of the 
federal s e c u r i t i e s laws and (b) a l l other information as 
the Company may reasonably request (i.ncluding any Tax 
Returns or c-her Tax related information p e r t a i n i n g t c 
Parent and i t s Subsidiaries); provided, however, that 
access t o c e r t a i n Parent information may require the 
entry of a pro t e c t i v e order by the ICC, a f t e r which date 
f u l l access w i l l be granted t o such information consis
tent w i t h t h i s paragraph and subject to the terms of such 
order. The Company w i l l hold any such inform.ation which 
i s nonpublic i n confidence i n accordance w i t h the p r o v i 
sions of the C o n f i d e n t i a l i t y Agreement. 

Section 5.4 Spinco Spin-off. The Company ac
knowledges that Parent has announced i t s i n t e n t i o n to 
ef f e c t an i n i t i a l public o f f e r i n g of no more than 17.25% 
Knot i n c l u d i n g employee shares cr employee options) of, 
and to d i s t r i b u t e to i t s stockholders, as a pro n t a 
dividend, the remainder of, the shares of c a p i t a l stock 
of Spinco. Parent agrees that no dividend s h a l l be 
declared for any d i s t r i b u t i o n of shares of c a p i t a l stt-ck 

0C64 



of Spinco or f o r the d i s t r i b u t i o n to Parent's stockhold
ers of any proceeds or any other d i s p o s i t i o n of Spinco or 
the assets thereof, and no declaration of or record date 
f o r any such d i s t r i b u t i o n s h a l l occur, u n t i l a f t e r the 
consv.r..mation of the Merger. I f any tax opinio- or IRS 
p r i v a t e l e t t e r r u l i n g i s requested by Parent and issued 
m connection wit h such d i s t r i b u t i o n of shares of c a p i t a l 
stocK of Spmco, such tax opinion or IRS p r i v a t e l e t t e r 
r u l i n g s h a l l provide that no income, gain or loss w i U 
be recognized by Parent shareholders (including former 
Company shareholders who receive Parent stock i n the 
Merger) upon the receipt of Spinco stock. 

Section 5.5 Consents and Approvals. (a) 
Parent and the Company s h a l l , and each s.iall cause each 
of i t s Subsidiaries to, subiect to the fo l l o w i n g sen
tence, ( i ) cooperate with one another to prepare and 
present t o the ICC, or any successor applying substan
t i a l l y s i m i l a r standards of review and procedures (a 
"Similar Successor"), as soon as practicable a l l f i l i n g s 
and other presentations i n connection with seeking any 
ICC or Similar Successor approval, exemption or other 
a u t h o r i z a t i o n necessary t o consummate the transactions 
contemplated by t h i s .Agreement (including, without l i m i 
t a t i o n , the matters contemplated bv Section 5.3 hereof) 
and the A n c i l l a r y Agreements, ( i i ) prosecute such f i l i n g s 
and other presentations w i t h diligence, ( i i i ) d i l i g e n t l y 
oppose any objections to, appeals from or p e t i t i o n s t o 
re.onsider or reopen any such ICC or Similar Su—essor 
approval by persons not pa r t y t o t h i s Agreem.ent, .nd (iv) 
take a ^ i such r u r t h e r action as m .Parent's and the 
Com.pa.ny's judgment reasonably may f a c i l i t a t e obtaining a 
f i n a l order or orders of the ICC or Similar Successor ap
proving such, transactions consistent with t h i s Agreement 
ana the A n c i l l a r y Agreements. Subject to consultation 
With the Company and a f t e r g i v i n g good f a i t h consider
a t i o n t o the views of the Com.pany, Parent s h a l l ha-/e 
f i n a l a u t n c r i t y over the aevelopment, presentation and 
conauct of the ICC or Similar Successor case, including 
over decisions as t c whether to agree tc or acau^esce i n 
conditions. 

i^) Each of the Company, Parent, UPRR and 
SUP w i l l take a l l reasonable actions necessary t o comply 
promptly with a l l legal requirem.ents which may be imposed 
on I t with respec- to t h i s Agreement and the A n c i l l a r y 
Agreements and the transactions contemplated hereby and 
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thereby (which actions s h a l l include, without l i m i t a t i o n , 
f u r n i s h i n g a l l information i n connection w i t h approvals 
of or f i l i n g s with any Governmental E n t i t y , including? 
without l i m i t a t i o n , any schedule, or reports required'to 
be f i l e d with the SEC, (other f.:an the ICC or a Similar 
Successor which i s covered by sur^ection (a) of t h i s Sec
t i o n 5.5)), and w i l l promptly cooperate w i t h and f u r n i s h 
information to eacn other i n connection w i t h any such 
requirements imposed upon a.-.y of them or any of t h e i r 
Subsidiaries i n connection with t h i s Agreement and^the 
A n c i l l a r y Agreements and the transactions contemplated 
hereby and thereby. Each of the Company, Parent, UPRR 
and Sub w i l l , and w i l l cause i t s Subsidiaries t o , take 
a l l reasonable actions necessary to obtain any consent 
authorization, order or approval of, or any exemption by, 
any Governmental E n t i t y or other public or p r i v a t e t h i r d 
party (other than the ICC or a Similar Successor which i s 
covered by subsection (a) of t h i s Section 5.5), required 
to be obtained or made by Parent, UPRR, Sub, the Company 
or any cf t h e i r Subsidiaries i n connection wi t h th-^ Of
fe r , the Merger or the taking of any action contemplated 
thereby or by t h i s Agreement or the A n c i l l a r y Agreem.ents 
Subject tc consultation w i t h the Company and a f t e r g i v i n g 
good f a i t h consideration to the views of the Company, 
Parent s h a l l have f i n a l a u t h o r i t y over the development 
presentation and conduct of any case before a Governmen
t a l E n t i t y i n connection with t h i s Agreement, the A n c i l 
l a r y Agreements and the transactions contemplated hereby 
and thereby. 

Section 5.6 Employee Benefits. (a) Parent 
agrees t o cause Surviving Corporation and i t s Subsidiar
ies to honor and assume, and Surviving Corporation agrees 
to honor and assume, the Employment Agreements, Contrac
t u a l Supplem.ental Executive Retirement Agreements and 
Stock Bonus Agreements, a l l as l i s t e d under those catego
r i e s on Section 3 . 9 ( a ) ( i ) of the Disclosure Schedule, ' 
true and accurate copies of which have previously be^n 
made available tc Parent. Notwithstanding the foregoing 
nothing m t h i s Section 5.6 s h a l l be deemed to require 
tne employment of any nonagreement employee to be contin
ued f o r any p a r t i c u l a r period cf time. 

(b) Parent agrees to cause Surviving 
Corporation and i t s Subsidiaries to honor and assume, and 
Surviving Corporation agrees to honor and assume the 
Company's employee benefit plans and employee programs, 
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arrangements and agreem.ents l i s t e d on Section 3 9 of the 
Disclosure Schedule, t r u e and accurate copies of which 
have previously been made available t o Parent. Nothing 
m t h i s Agreement s h a l l p r o h i b i t Parent, Surviving Corpo
r a t i o n or I t s Subsidiaries from amending or te-minatmg 
any sucn plan, program, arrangement or agreement at any 
time m accordance w i t h applicable law (except as to 
benefits already vested thereunder); provided that the 
severance plan f o r employees of the Company and i t s 
Subsidiaries who are terminated other than f o r cause as 
m e f f e c t on the date of t h i s Agreement, s h a l l be contin
ued i n e f f e c t f o r at least one year f o l l o w i n g the Effec-
-.i-v̂ e Time. 

(c) Parent and Surviving Corporation 
agree co cause the Committee under the Southern P a c i f i c 
Rail Corporation Equity Incentive Plan (the "EIP") to 
make adequate p r o v i s i o n f o r the adjustm.ent of outstanding' 
Awards unaer the Stock Bonus Agreements issued under EIP 
m accordance w i t h Section 5.2(b) of EIP. 

(d) Promptly a f t e r the completion of the 
purchase of Shares pursuant to the Offer, the Company and 
I t s s ubsidiaries s h a l l e s t a b l i s h a "M=inagement Continui-y 
Plan (the 'MCP')" that w i l l provide c e r t a i n payments de-
f ' ^ r i I Section 5.6(d) of the Disclosure Schedule (the 
MCP Awards ) t o c e r t a i n nonagreement employees of the 
Company or ..ts Subsidiaries (whether employed at the date 
or t h i s Agreement or h i r e d subsequently). Promptly a f t e r 
-ne l a t e r cf ( i ) the establishment of the MCP or ( i i ) a 
nonagreement employee's date of hire (or promotion, i f 
applicable;, the Company w i l l communicate i n w r i t i n g t o 

employee who i s e l i g i b l e t o p a r t i c i p a 
m the MuP the amount of his cr her p o t e n t i a l MCP Award 
and I t s conaitions of payment. Certain e l i g i b l e non-
agreement employees and t h e i r p o t e n t i a l MCP Awards are 
l i s t e d m .Section 5.6 (d; of the Disclosure Schedule; 

- l ^ ^ ^ ^ ^ ^ employees w i l l be designated at the l a t e r 
of the date the MCP i s established or the respective 
employee's date of h i r e (or promotion, i f appl^cabled 
In order to become an "MCP Par t i c i p a n t " , the eligible'em
ployee must waive, w i t h i n 6 0 days of the l a t e r of comple
t i o n of purcnase of Shares pursuant t o the Offer or h i s 
or her date of h i r e (or promotion, i f applicable), any 
r i g n t to receive a payment from any other incentive plan 
incentive program or incentive arrangement maintained by 
the tompany ior i t s Subsidiaries) or the Surviving Corpo-

e 
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r a t i o n (or i t s Subsidiaries), except f o r r i g h t s under ch« 
two Stock Bonus Agreem.ents l i s t e d i n Section 3.9(a), Part 
I of the Stock Bonus Agreement category, of the Disclo
sure Scheaule. 

Payment of each MCP Award s h a l l be made i n two 
parts, subject to the respect.^ve MCP Participant's f u l 
f i l l i n g c e r t a i n conditions: 

F i r s t Payment: 

I f the MC? Participant i s employed by the Com
pany or i t s Subsidiaries on Decemh^er 25, 1995 and 
has not, p r i o r to December 25, 1995, received a 
w r i t t e n notice from the employer that the MCP Par
t i c i p a n t i s not f u l f i l l i n g his or her work perfor
mance cbligatior<^, then, i f the MCP Part i c i p a n t i s a 
Group I Employee, s i x t y percent (60%) of the MCP 
Award s h a l l be paid to such MCP Participant p r i o r to 
December 31, 1995, or, i f the MCP Participant i s not 
a Group I Employee, f i ' t y percent (50%) of the MCP 
Award s h a l l be paid to such MCP Participant p r i o r t o 
December 31, 1995. 

Second Payment: 

I f the MCP Participant i s employed by the Com
pany or i t s Subsidiaries at the E f f e c t i v e Time and 
has not, p r i o r to t.he E f f e c t i v e Time, received a 
w r i t t e n notice from tne employer that the MCP Par
t i c i p a n t i s not f u l f i l l i n g h is or her work perfor-
mr.nce o b l i g a t i o n s , the MCP Participant becomes e n t i 
t l e d to the rem.ainder of h i s or her MCP Award (the 
"Second Paym.ent"), subject t o the f u r t h e r condition 
that t.he MCP Participant continue to be so employed 
fo r at least si.xty (60) days immediatelv f o l l o w i n g 
the Effect-i .-e Tim.e, unless such employment i s ear
n e r terma .lated at the request of the Surviving 
Corporation or i t s Subsidiaries. The Second Payment 
sh a l l be made at the e a r l i e r of the 60th day f o l 
lowing the E f f e c t i v e Time or the day of such «aT-l-o,-
terrnination. 

, ^ i^) Promptly a f t e r completion of the pur
chase of Shares pursuant to t^e Offer, the Company and 
I t s Subsidiaries s h a l l establish an enhanced severance 
program (the "Enhanced Severance Program") that w i l l 
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provide c e r t a i n a d d i t i o n a l severance amounts to termi 
nated nonagreement employees who become e n t i t l e d t o 
severance pursuant to ( i ) the Southern P a c i f i c Line Non-
Agreement Severance Benefit Plan as revised August 25, 
1993 (the "Severance Plan"), ( i i ) the s u b s t a n t i a l l y iden
t i c a l plans to be established f o r c e r t a i n Subsidiaries 
which do not cu r r e n t l y have a severance plan 'the "New 
I d e n t i c a l Plans"), or ( i i i ) the i n d i v i d u a l agreements i n 
existence on the date of t h i s Agreement which provide 
severance benefits. The payments t o be made pursuant to 
t h i s Section 5.6(e) are described i n Section 5 6(e) of 
the Disclosure Schedule. The Parent agrees to cause the 
Surviving Corporation and i t s Subsidiaries to maintain 
and honor, and the Surviving Corporation agrees t h a t i t 
w i l l maintain and honor, the Enhanced Severance Program, 
the Severance Plan and the New I d e n t i c a l Plans, without 
any amendment, f o r one year a f t e r the E f f e c t i v e Time. 
Parent and Surviving Corporation agree the Severance Plan 
and New I d e n t i c a l Plans may be amended t o provide that 
the f o l l o w i n g events s h a l l c o n s t i t u t e a constructive 
termination thereunder which w i l l e n t i t l e a Group A or 
Group B Employee to severance thereunder: ( i ) reduction 
i n base salary, ( i i ) being required to work at a job 
which i s not commensurate w i t h the i n d i v i d u a l ' s s k i l l s , 
or ( i i i ) being required to accept a new p r i n c i p a l place 
of work whicn i s at least f i f t y (50) miles f a r t h e r from 
the ndividual's o l d residence than the i n d i v i d u a l ' s old 
residence was from the i n d i v i d u a l ' s former place of work. 
Parent and Surviving Corporation agree the Severance Plan 
and New I d e n t i c a l Plans may be amended to provide that 
the f o l l o w i n g event s h a l l c o n s t i t u t e a constructive 
termination thereunder which w i l l e n t i t l e a Group C 
Employee to severance thereunder: reduction i n base '--la
ry-

Section 5.7 No S o l i c i t a t i o n . (a) The Company 
(and i t s Subsidiaries, and a f f i l i a t e s over which i t exer
cises control) w . l l not, and the Company (and i t s Subsid
i a r i e s , and a f f '.ates over which i t " exercises control) 
W i l l use t h e i r best e f f o r t s to ensure that t h e i r respec
t i v e o f f i c e r s , d i r e c t o r s , employees, investment bankers, 
attorneys, accountants and other agents do not, d i r e c t l y 
or i n d i r e c t l y : ( i ) i n i t i a t e , s o l i c i t or encourage, or 
take any action to f a c i l i t a t e the making of, any o f f e r or 
proposal which co n s t i t u t e s or i s reasonably l i k e l y t o 
lead t c any Takeover Proposal (as defined below) of the 
Company or any Subsidiary or an i n q u i r y w i t h respect 
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thereto or, ( n ) i n the event of an u n s o l i c i t e d Takeover 
Proposal f o r the Company or any Subsidiary or a f f ^ . - a t e 
of the Company, engage i n negotiations or discussions 
wi t h , or provide any information or data t o , any corpo
r a t i o n , partnership, person or other e n t i t y or group' 
(other than Parent, any of i t s a f f i l i a t e s or representa
t i v e s ) ("Person") r e l a t i n g to any Takeover Proposal 
except m the case of clause ( i i ) above to the extent 
that the Company's Board of Directors determines- a f t e -
having received the or a l or w r i t t e n opinion of outside 
l e g a l counsel t o the Company, that the f a i l u r e to engage 
m such ne g o t i a t i o n or discussions or provide such i n f o r 
mation would r e s u l t i n a breach of the Board of Direc
t o r s ' f i d u c i a r y duties under applicable law. The Company 
s h a l l n o t i f y Parent, UPRR and Sub o r a l l y and i n w r i t i n g 
of any such o f f e r s , proposals, i n q u i r i e s or Takeover 
Proposals ^xncluding, without l i m i t a t i o n , the material 
terms and conditions thereof and the i d e n t i t y of the 
Person making i t ) , w i t h i n 24 hours of the receipt there-
ot, s h a l l t h e r e a f t e r inform Parent on a reasonable basis 
of the status and content of any discussions or negotia
tions w i t h such a t h i r d party, including any material 
changes t o the terms and conditions thereof, and s h a l l 
give Parent thiee days' advance notice of any information 
-o be supplied t o any Person making such o f f e r , proposal 
i n q u i r y or Takeover Proposal. The Company shallT and 
sn a i . cause i t s Subsidiaries and a f f i l i a t e s , and - h ^ i r 
respective o f f i c e r s , d i r e c t o r s , em.ployees, investment' 
bankers, attorneys, accountants and other agents to 
immediately cease and cause to be terminated a l l discus-
s: ms and negotiations that have taken place p r i o r to the 
date hereof, i f any, with any p a r t i e s conducted hereto
fore with respect to any Takeover Proposal r e l a t i n g to 
the Company. ^ 

, , As used i n t h i s Agreement, "Takeover 
Proposal" when Used i n connection with any Person s h a l l 
me^n any tender or exchange o f f e r i n v o l v i n g the c a p i t a l 
Stock of such Person, any proposal for a merger, consoli-
aation or cther business combination i n v o l v i n g such 
Person or any Subsidiary cf such Person, any proposa"" 
o f f e r to acquire i n any manner a substantial eauity 
i n t e r e s t ̂ m, or a subs t a n t i a l p o r t i o n of the business or 
assets o i , such Person or any Subsidiar\- of such Person 
any proposal or o f f e r with respect to any r r c a p i t a l i z a - ' 
t i o n or r e s t r u c t u r i n g with respect to such Person or any 
subsidiary of such Person or any proposal or o f f e r w i t h 
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respect to any other transaction s i m i l a r t o any of the 
foregoing w i t h respect co such Person or any Subsidiary 
of such Person other than pursuant t o the transactions to 
be effected pursuant to t h i s Agreement. 

Section 5.8 Additional Agreements. Subiect to 
the terms and conditions herein provided, each of the 
parties hereto agrees to use its best efforts to take or 
cause to be taken, all action and to do, or cause to be 
done, all things necessary, proper or advisable, whether 
under applicable laws and regulations or otherwise or to 
remove any injunctions or other impediments or delays, 
legal or otherwise, to consummate and make effective the 
Merger and the other transactions contemplated by this 
Agreement. In case at any time after the Effective Time 
any further action is necessary or desirable to carry out 
the purposes of this Agreement, the proper officers and 
directors of the Company and Parent shall use their best 
efforts to take, or cause to be taken, all such necessarv 
actions. ^ 

Section 5.9 P u b l i c i t y . So long as t h i s Agree
ment i s m e f f e c t , neither the Company nor Parent nor 
a - f i l i a t e s which e i t h e r of them co n t r o l s h a l l issue or 
cause the p u b l i c a t i o n of any press release or other 
p u b l i c statem.ent or announcement wit h respect t o t h i s 
Agreement or the A n c i l l a r y Agreements or the transactions 
contem.plated hereby or thereby without the p r i o r con
s u l t a t i o n of the other party, except as mav be req^uired 
by law or by obl i g a t i o n s pursuant to any l i s t i n g agree
ment with a national s e c u r i t i e s exchange. 

^ Section 5.10 N o t i f i c a t i o n of Certain Matr^rs 
rne Company s h a l l give prompt notice to Parent, and 
Parent s h a l l give prompt notice to the Company,' of (a) 
the occurrence, or non-occurrence of any event the occur
rence or non-occurrence of which would cause any repre
sentation or warranty ccntained m t h i s Agreemen- to be 
untrue or inaccurate i n any material respect at or p r i o r 
t o the Ef f e c t i v e Time and (b) any material f a i l u r e of the 
Company or Parent, as the case may be, t o comply w i t h or 
s a t i s f y any covenant, condition or agreement t o be co'-'-
p l i e d with or s a t i s f i e d by i t hereunder; provided, howev-
er, that the d e l i v e r y of any notice pursuant t o -his 
Section 5.10 s h a l l not ''imit or otherwise a f f e c t the 
remeaies available hereunder t o the pa r t y receiving such 
notice. 

0071 



mmmm 

Section 5.11 Directors' and O f f i c e r s ' 
Insurance and Indemnification. Parent agrees that at a l l 
times a f t e r the E f f e c t i v e Time, i t s h a l l indemnify or 
sh a l l cause the Surviving Ccrporation and i t s Subsidiar
ies to indemnify, each person who i s now, or has been at 
any time p r i o r t o the date hereof, an employee, agent 
d i r e c t o r or o f f i c e r of the Company or of' any of the 
Company's Subsidiaries, successors and assigns ( i n d i v i d u 
a l l y an "Inaemnified Party" and c o l l e c t i v e l y the "Indem
n i f i e d P a r t i e s " ) , to the same extent and m'the same 
manner as i s now provided i n the respective charters o-
by-xaws of tne Company and such Subsidiaries or otherwise 
m e t t e c t on the date hereof, with respect to any claim, 
l i a b i l i t y , loss, damage, cost or expense (whenever as
serted or claimed) ("Indemnified L i a b i l i t y " ) based i n 
wnole or m part on, or a r i s i n g i n whole or i n part out 
of, any matter e x i s t i n g or occurring at or p r i o r to -he 
Ef f e c t i v e Time. Parent s h a l l , and i h a l l cause the Sur
v i v i n g Corporation to, maintain i n e f f e c t f o r not less 
than six (6) years a f t e r consummation of the Offer -he 
current p o l i c i e s of d i r e c t o r s ' and o f f i c e r s ' l i a b i l i t y 
insurance maintained by the Company and i t s Subsidiaries 
on the date hereof (provided that Parent may sub s t i t u t e 
tnerefor p o l i c i e s having at least the same coverage and 
containing terms and conditions which are no less advan
tageous to the persons c u r r e n t l y covered by such p o l i c i e s 
as insured) with respect to matters e x i s t i n g or occur-^nc 
at or p r i o r to the E f f e c t i v e Tim.e; provided, however." 
tnat i _ the aggregate annual premiums f o r such insurance 
at any tim.e during such period s h a l l exceed 200% of the 
per annum ra t e of premium c u r r e n t l y paid by the Company 
ana i t s Subsidiaries f o r such insurance on' the date of 
t h i s Agreement, then Parent s h a l l cause the Surviving 
Corporation t o , and the Surviving Corporation s h a l l 
proviae the m.axim,um coverage that s h a l l then be available 
at an annual premium equal t o 200% of such rate, and 
Parent, m a d d i t i o n to the indemnification provided above 
m t n i s Section 5.11, s h a l l indemnify the Indemnified 
r c t i t i e s f c r the balance of such insurance coverage on the 
same terms and conditions as though Paren- were -he 
insurer under those p o l i c i e s . Wit.hout l i m i t i n g -he 
foregoing, m the event any Indemnified Party becomes 
involved m any capacity i n any action, proceeding or 
mvescigation based i n whole or m part on, or a r i s i n g m. 
wncle or m part out of, any matter, i n c l u d i n g the trans
actions contem.plated hereby, e x i s t i n g or occurring a- o-
p r i o r to the E f f e c t i v e Time, then tc the extent permitted 
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by law Parent s h a l l , or s h a l l cause the Surviving Coi-po-
r a t i o n to, p e r i o d i c a l l y advance to such Indemnified Party 
I t s xegal and other expenses (including the cost of any 
in v e s t i g a t i o n and preparation incurred i n connection 
therewith), subject to the provision by such IndemnifieC 
Party of an undertaking to reimburse the amounts so 
advanced m the event of a f i n a l determination by a court 
of competent j u r i s d i c t i o n that such Indemnified Party i s 
not e n t i t l e d thereto. Promptly a f t e r receipt by an 
Indemnified Party of notice of the assertion (an "Asser
t i o n " ) of any claim or the commencement of any ac t i o n 
against him i n respect to which indemnity or reimburse
ment may be sought against Parent, the Company, the 
Surviving Corporation or a Subsidiary of the Company or 
the Surviving Corporation ("Indemnitors") hereunder such 
Indemnified Party s h a l l n o t i f y any Indemnitor m w r i t i n g 
of the Assertion, but the f a i l u r e to so n o t i f y any Indem
n i t o r s h a l l not r e l i e v e any Indemnitor cf any l i a b i l i t y 
I t may have to such Indemnified Party hereunder except 
where such f a i l u r e s h a l l have m a t e r i a l l y and i r r e v e r s i b l y 
prejudiced Indemnitor i n defending against such Asser
t i o n . Indemnitors s h a l l be e n t i t l e d to p a r t i c i p a t e i n 
and, to the extent Indemnitors elect by w r i t t e n n o t i c e to 
such Indemnified Part^ -..--thin 30 days a f t e r r e c e i p t by 
any Indemnitor of notice of such Assertion, to assume the 
defense of such Assertion, at t h e i r own expense w i t h 
counsel chosen by Indemnitors and reasonably s a t i s f a c t o - y 
t o such Indemnified Party. Notwithstanding that 
Indemnitors s h a l l have elected by such w r i t t e n notice to 
assume the defense of any Assertion, such Indemnified 
i-arty s h a l l have the r i g h t to p a r t i c i p a t e i n the i n v e s t i 
gation and defense thereof, with separate counsel chosen 
by sue. Indemnified party, but i n such event the fees and 
expenses of such counsel s h a l l be paid by such Indemni-
i i e a Party. No Indemnified Party.shall s e t t l e any Asser
t i o n without the p r i o r w r i t t e n consent of Parent nor 
s h a l l Parent s e t t l e any Assertion without e i t h e r ' ( i ) -he 
w r i t t e n consent of a l l Indemnified Parties against whom 
sucn Assertion was m.ade, or ( i i ) obtaining a general 
release from the party making the Assertion f o r a l l 
indemnified Parties as a condition of such settlement 
The provisions of t h i s Section 5.11 are intended f o r the 
oenefit of, and s h a l l be enforceable by, the respectiv^» 
lociemnified Parties. 

^ Section 5.12 Rule 145 A f f i T i ^ t ^ s At least 40 
-ays p r i o r to the Closing Date, the Company s h a l l d e l i v e r 
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to Parent a l e t t e r i d e n t i f y i n g , to the best of the 
Company's knowledge, a l l persons who are, at the time of 
the Company Special Meeting, deemed t o be " a f f i l i a t e s " of 
the Company f o r purposes of Rule 14 5 under the Securit-^es 
Act ("Company A f f i l i a t e s " ) . The Company sh a l l use i t s 
best e f f o r t s t o cause each Person who i s i d e n t i f i e d as a 
Company A f f i l i a t e t o d e l i v e r to Parent at least 30 days 
p r i o r t o the Closing Date an agreement s u b s t a n t i a l l y i n 
the form of Exhibit 1 t o t h i s Agreement. 

Section 5.13 Cooperation. Parent and the 
Company s h a l l together, or pursuant t o an a l l o c a t i o n of 
r e s p o n s i b i l i t y to be agreed upon between them, coordinate 
and cooperate (a) w i t h respect to the timiYig of the 
Company Special Meeting, (b) i n determining whether any 
action by or i n respect of, or f i l i n g w i t h , any Govern
mental E n t i t y (other than the ICC which i s covered by 
Section 5.5(a) hereof) i s required, or any actions, con
sents approvals or waivers are required to be obtained 
from p a r t i e s t o any material contracts, i n connection 
With the consummation of the transactions contemplated by 
t h i s Agreement and the A n c i l l a r y Agreements, and (c) i n 
seeking any such actions, consents, approvals or waivers 
or making any such f i l i n g s , f u r n i s h i n g information re
quired i n connection therewith and ti m e l y seeking to 
obtain any such actions, consents approvals or waivers. 
Suoiect to the terms and conditions of t h i s Agreement," 
Parent and the Company w i l l each use i t s best e f f o r t s ' t o 
nave the Registration Statem.ent declared e f f e c t i v e under 
the Securities Act as promptly as pra c t i c a b l e a f t e r th° 
Registration Statement i s f i l e d , and Parent and the 
Company s h a l l , subject to applicable law, confer on a 
regular and frequent basis w i t h one or more representa
t i v e s of one another to report operational matters of 
signifi c a n c e t o the Merger and the general status of 
ongoing operations insofar as relevant t o the Merger, 
provided that the p a r t i e s w i l l not confer on any matte>-
to the extent inconsistent w i t h law. 

Section 5.14. Proxy Statement/Prospectus. As 
soon as practicable f o l l o w i n g the consummiation of the 
Offer, Parent and the Company s h a l l prepare and f i l e w ith 
tne SEC the Proxy Statement/Prospectus and each s h a l l use 
i t s best e f f o r t s to have the Proxy Statement/Prospectus 
Cleared by the SEC as promptly as pr a c t i c a b l e . As soon 
as practicable f o l l o w i n g such clearance Parent s h a l l 
prepare and f i l e w i t h the SEC the Regi s t r a t i o n Statement, 
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Snd P^f^y^Statement/Prospectus w i l l form a part, 
and s.hall use i t s best e f f o r t s to have the Registra-ion 
Statement declared e f f e c t i v e by the SEC as promStlJ^is 
prac t i c a b l e t h e r e a f t e r . Parent an. the CompIny'^shLl 
1°??!!;^;!/^'^ ^^""^ preparation of the Proxy 
Statement/Prospectus, and each w i l l provide to the other 
promptly copies of a l l correspondencS between i t or any 
Jnd P^^fn^'T^r^^"''^^ Each of the Company 
and Parent s h a l l f u r n i s h a l l information concerning i t 
r ^ T i l t V t r ^ ^ included i n tue Registration Statemen^and 

Statement/Prospectus, and as promptly as prac
t i c a b l e a f t e r the effectiveness of the L g i S t ^ L i S n 
Statement, the Proxy Statement/Prospectus w i l l be mailed 
sSnp?em^^?'^?''°J^^^u °' "'"̂  Company. No amendment or 
supplement t o the Registration Statement or the Proxy 
Stat.-ment/Prospectus w i l l be m.ade without the approval of 
each of the Com.pany and Parent, which approval S i i r j o -
a r d ' p J J I ^ r " ^ ^ ^ ^ ^ ^ ^ ^ ^ delayed. ESc^ of the Comp;ny 
anu Parent w i l l advise the other promptly a f t e r i t re-
ItatJLS?^^''^ thereof, of the time when the Registration 
Statement has oecome e f f e c t i v e or any amendment thereto 
or any supplement or amendment to the Proxy Stat°-

^^^n fUed, or the issuance of any 

S?LrcSmmo?\^o'\n'^P-^^'"'°" "'̂ ^ •qu a l i f i c a t i o n o f \ h e Parent Common ^tock t o pe issued i n the Merger for o f f e r -
SE? o^ tfe^N^S-^2'' l u r i s d i c t i o n , or of any Request Sy t L 
Z Z ^ P l amendment of the Registration State
ment or the Proxy Statement/Prospectus. 

Section 5.15 Tax-Free Reorganizat i .on ^he 
p a r t i e s intend the transaction to ^ l i f l f T - i i ^ ^ e o ^ S a n i -
zation unaer Sections 368 la) ( l ) (A? and 368(a) (2) (D̂  o^ 
the Code; each party and i t s a f f i l i a t e s s h a l l use a l l ^ 
reasonable e f f o r t s to caus« the Merger t o so g u a l ^ 4 
rSat Jn?;""'^ a f f i l i a t e s h a l l take a n r a c t i o ; 
that -^ould cause the Merger not to a u a l i f y as a reoraan-
zation under those Sections; and the p a r t i e s w i l l take 
tne pos-ition f o r a l l purposes that the Merger q u a l i f i e r 
as a reorganization under those Sections. " 

Section 5.16 Restructuring Parent covenants 
SL!?;!!^''^^'' -̂ ^ ^ a t e r - l h ^ n one d ^ p r i o r to ?^e ' 
E f f e c t i v e Time, i t s h a l l cause (a) Union P a c i f i c Hold-

anT^'iaS^' >""°'°'"^""' ^ ^ ^ ^ r i b u t e a i l of I t s assets 
and l i a b i l i t i e s ioy merger or othe.rwise) to Parent i n a 
complete l i q u i d a t i o n under Section 332 of the Code aSd 
(b) Sub to d i s t r i b u t e a l l of i t s assets and l i a b i l i t i S s 
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(by merger or otherwise) t o UPRR i n a complete l i g u i d a -
t.\on under Section 332 of the Code. 

ARTICLE VI 

CONDITIONS 

-.oh ^ ^ ^ I t t z^ Conditions to the OhUqations of 
&jci3_̂ ar£i: The obligations of the Company, on the one 
hana, and Parent, UPRR and Sub, on the other hand, to 
consummate the Merger are subjecc to the s a t i s f a c t i o n 
.or, i f perm.issible, waiver by the party f o r whose bene
f i t such conditio. 3 ex i s t ) of the f o l l o w i n g conditions: 

(a) t h i s Agreement s h a l l have been adopted by 
^^Sf^^°^^^^^ °f Company i n accordance w i t h the DGCL; 

(b) i f required by the rules cf che New York 
Stock Exchange, Inc. ("NYSE") or by law, the issu
ance cr Parent Common Stock i n the Merger s h a l l havr^ 
been approved by che stockholders of Parent i n a'--
cordance wit h the rules of the NYSE and applicable 
laW; 

(c) no court, a r b i t r a t o r or governmental body, 
agency or o f f i c i a l s h a l l have issued any order 
decree or ruli-,g and there s h a l l not be any sta t u t e 
ru.e or regulation, r e s t r a i n i n g , e njoining or pro-
n i b i t i n g the consummation of the Merger o^ which 
would m a t e r i a l l y and adversely a f f e c t the long-term 
benefits expected to be received by Parent from the 
transactions contem.plated by t h i s Agreement; and 

(d) the Registration Statement s h a l l hjtve 
become e r f e c t i v e under the Securities Act aud no 
stop order suspendmr^ effectiveness of the Regis
t r a t i o n Statement s h a l l have been issued and no 
proceeding f o r that purpose s h a l l have been i n i t i a l 
ed or threatened by the SEC. 

Section 6.2 Conditions to -h>:> O b l i g a t i o r n o* 
Parent, UPRP ard S^ib. The o b T I i ^ i o n s of P a r e ^ r ^ ^ 
and Sub to consummate the Merger are subject to the 
satis..action (or waiver by Parent) of the f o l l o w i n g f u r -
ther conditions: 
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-^mr..^ K ?f ;^-epresentations and warranties of tne 
company s h a l l have been true and accurate both when 

rJnt s l S ^n'^f"^?: "̂ '̂̂ ^̂  representations and war
ranties that address matters only as of a p a r t i c u l a r 
date or only w i t h respect to a s p e c i f i c Je?Kd of 
time which need only be true and accurate as of such 
date or with respect to such period) as of the E'-
^ective Time as i f made at and as of such t^me 

S S J ^ T ^ ^ ^ O ' H ^ ^^"^^^^ °^ ̂ ^^^ representations and 
^?r5^r^^^^ ^° true and correct (without g i v i n g 
ef.ect t o any l i m i t a t i o n as t o " m a t e r i a l i t y " or 
material adverse e f f e c t " set f o r t h t h e r e i n ) , would 

not have and i s not reasonably l i k e l y to have a 
adverse e f f e c t on the Compa.ny and i t s Sub-

(b) the Company sh a l l have performed i n a l l 
r ^ ^ ^ f ^ ! o b l igations hereunder required 

T L S ? P"^^^"^™^*^ ̂ y or p r i o r t o the E f f e c t i v e 

>,=,r̂  i the ICC or any Similar Successor s h a l l 
have issued a decision (which decision s h a l . not 
n l t l . t ' i ^^^^^^ e.ijoined) that (A) co n s t i t u t e s a 
f i n a l order approving, exempting or otherwise autho
r i z i n g consummation of the Merger and a l l other 
t ansactL^ns contemplated by t h i s Agreement and the 
f j f ' i i o ^ ^ ^ ^ ^ ^ r ^ ^ r - ^ subseq^aently presented to 
en- -nd T L ^ P •̂ ^̂ '̂  Successor by agreement of Par-
t ^ r P ^ ^ P ^ t ^ ' T ^ ^ ' ^ y ' "̂ ŷ require such authoriza-

M o change or disapprove cf 
the Merger Consideration or other material p r o v i 
sions cf A r t i c l e I I of t h i s Agreement or (2) impose 

f h " ^ ^ f " ^ ^̂ "̂''̂  °^ conditions (includ
ing, without l i m i t a t i o n , labor p r o t e c t i v e provisions 
^ r ^ f ^ M 'v- ^ ° ^ ^ P ^ o n s heretofore im.posed by the 
xC. m New York Dock Railway -- Control-- Brook-yn 
Eastern D i s t r i c t , 360 I.C.C. 60 (1979)) tha- aa-
t e r i a l l y and adversely a f f e c t t r e lona-term^oene^i-s 
t l f ^ t T t n received by Parent from the tJans^c-
uions contemplated by t h i s Agreement; or i i i ) no 

so^r s h S - ' h '̂ ^̂  '̂ "'̂ '̂̂  ̂ -̂^̂^̂  ̂  Similar Succes-
required any d i v e s t i t u r e , hold sepa

rate, or other r e s t r i c t i o n or actio n i n connection 
With the e x p i r a t i o n or termination of any waitmo 
period applicable to t h i s Agreement and the t-aniac-
t i o n s contemplated hereby, l r i n connection l i t h a n y 
otner action by or m respect cf or f i l i n g w i t h such 
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successor, t h ^ t would m a t e r i a l l y and adversely af
fect the long-term, benefit? expected to be received 
by Parent from the transactions contemplated by t h i s 
Agreement; 

(d) a l l actions by or i n respect of or f i l i n g s 
with any governmental body, agency o f f i c i a l , or 
au t h o r i t y required to permit the consum.mation of the 
Merger (other than approval of the ICC or any Simi
l a r Successor, which i s addressed i n Section 6.2(c) 
hereof) s h a l l have been obtained but excluding any 
consent, approval, clearance or confirmation the 
f a i l u r e t o obtain which would not have a material 
adverse e f f e c t on Parent, the Company or, a f t e r the 
Ef f e c t i v e Time, the Surviving Corporation; 

(e) each of the A n c i l l a r y Agreements s h a l l be 
v a l i d , i n f u l l force and e f f e c t and complied w i t h i n 
a l l material respects (including, without l i m i t a 
t i o n , the absence of any challenge, change or disap
proval of the A n c i l l a r y Agreem.ents by the ICC or any 
successor), except f o r such f a i l u r e to be m f u l l 
force and e f f e c t and <7uch non-com.pliance that does 
not m a t e r i a l l y and adversely a f f e c t the ben e f i t s 
expected t o be received by Parent, UPRR and Sub 
under the Anschutz Stockholder Agreement, the Par
ent/Company Registration Rights Agreement, t h i s 
Agreement and the A n c i l l a r y Agreements; 

(1) since the date of t h i s Agreement, there 
s h a l l not have occurred any event, change or e f f e c t 
having, or which would be reasonably l i k e l y t o have, 
i n d i v i d u a l l y or i n the aggregate (a f t e r taking i n t o 
account the proceeds of insurance coverage), a m.ate
r i a l adverse e f f e c t on the Company and i t s Subsid
i a r i e s , taken as a whole, as a r e s u l t of or a r i s i n g 
out of "force majeure" (where "force majeure" s h a l l 
mean any act of God (including, without l i m i t a t i o n , 
earthquake, hurricane, flood , tornado or f i r e ) ) , 
accident, damage to cr destru(ption of f a c i l i t i e s , 
properties or assets (tangible or i n t a n g i b l e ) , war, 
c i v i l disturbance, national calamity (excluding an 
economic c r i s i s i n and of i t s e l f ) or acts of t e r r o r 
ism; and 

(g) Parent s h a l l have received an opinion of 
n a t i o n a l l y recognized tax counsel tc Parent, t o the 
eff e c t that the Merger (whether or not the Offer i s 
integrated with the Merger f o r federal income tax 
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purposes) w i l l q u a l i f y as a reorganization w i t h i n 
the meaning of Section 368 of the Code and i n ren
dering such opinion tax counsel may r e l y upon repre
sentations provided by the p a r t i e s hereto as we l l as 
certain stockholders of the p a r t i e s . 

Section 6.3 Conditions to the Obligations of 
the Company. The ob l i g a t i o n s of the Company t o consum
mate the Merger are subject to the s a t i s f a c t i o n (or 
waiver by the Company) of the f o l l o w i n g f u r t h e r condi
t i o n s : 

(a) the representations and warranties of 
Parent, UPRR and Jub (other than the representations 
and warranties set f o r t h i n Sections 4.7, 4.io, 4 i i 
and 4.12) s h a l l have been true and accurate both 
when made and (except f o r those representations and 
warranties that address matters only as of a p a r t i c 
u l a r date or only w i t h respect to a ^ p e c i f i c pe-iod 
of time which need only be true and accurate as of 
such date or wi t h respect to such period) as of the 
Ef f e c t i v e Time as i f made at and as of such time 
except where the f a i l u r e of such representations'and 
warranties to be so true and correct (without givin g 
e f f e c t to any l i m i t a t i o n as t o " m a t e r i a l i t y " or 
"material adverse e f f e c t " set f o r t h t h e r e i n ) , would 
not have and i s not reasonably l i k e l v to have, i n d i 
v i d u a l l y or m the aggregate, a material adverse 
e f f e c t on Parent and i t s Subsidiaries; 

(b) each of Parent, UPRR and Sub s h a l l have 
performed m a l l material respects a l l of -he re
spective o b l i g a t i o n s he.reunder required t o be p»--
formed by Parent, UPRR or Sub, as the case may be
at or p r i o r to the E f f e c t i v e Time; 

(c! the Parent Common Stock to be issued m 
the Merger s h a l l have been approved for l i s t i n g on 
tne New York Stock Exchange, subject to o f f i c i a l 
notice of issuance; 

(d) the ICC s h a l l have issued a decision 
(which decision s h a l l not have been stayed or en
joined) that ( i ) c o n s t i t u t e s a f i n a l order approv
ing, _ exer.ptmg or otherwise authorizing consummation 
Ox tne Merger and a l l other transactions ccntemplat-
ea py t h i s Agreem.ent or subseauently presented to 
the ICC by agreement of the Company and Parent, as 
may require such a u t h o r i z a t i o n and ( i i ) does n^t 
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change or disapprove of the Merger Consideration or 
other m.aterial provisions of A r t i c l e I I of t h i s 
Agreement; 

(e) since the date of t h i s Agreement, there 
s h a l l not have occurred any event, change or e f f e c t 
having, or which would be reasonably l i k e l y to have, 
i n d i v i d u a l l y or i n the aggregate ( a f t e r taking i n t o ' 
account the proceeds of insurance coverage), a mate
r i a l adverse e f f e c t on Parent and i t s Subsidiaries, 
taken as a whole, as a re s u l t of or a r i s i n g out of' 
"force majeure" (where "force majeure" s h a l l mean 
any act of God (including, without l i m i t a t i o n , 
earthquake, hurricane, flood, tornado or f i r e ) ) , 
accident, damage to or destruction of f a c i l i t i e s , 
p r operties or assets (tangible or i n t a n g i b l e ) , war, 
c i v i l disturbance, national calamity (excluding an 
economic c r i s i s i n and of i t s e l f ) or acts of t e r r o r 
ism; and 

(f) the Company sh a l l have received an opinion 
of n a t i o n a l l y recognized tax counsel to the Company, 
to the e f f e c t that the Merger (whether or not the 
Offer i s integrated w i t h the Merger f o r federal i n 
come tax purposes) w i l l q u a l i f y as a reorganization 
/Within the meaning of Section 368(a) of the Code and 
i n rendering such opinion tax counsel may r e l y upon 
representations provided by the p a r t i e s hereto as 
we l l as c e r t a i n stockholders of the p a r t i e s . 

ARTICLE V I I 

TEPJ^INATION 

Secticn 7.1 Termination. Anything herein or 
elsewhere t o the contrary notwithstanding, t h i s Agreement 
may - terminated and the Merger contemplated herein may 
be abandoned at any time p r i o r to the E f f e c t i v e Time, 
whether before or a f t e r stockholder approval thereof: 

(a) By the m.utual consent of the Board of 
Directors of Parent and the Board of Directors cf the 
Company. 

(b) By e i t h e r of the Board of Directors 
of the Company or the Board of Directors of Parent: 
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( i ) i f the Merger s h a l l not have 
occurred on or p r i o r to March 31, 1997; provided 
however that the r i g h t t o terminate t h i s Agre^ent 
under t h i s Section 7.1(b) ( i ) s h a l l not be available 
to any party whose f a i l u r e to f u l f i l l any o b l i g a t i o n 
under t h i s Agreement has been the cause of or re
sulted m, the f a i l u r e of the Merger t o occur on or 
p r i o r to such date; 

, , f i i ) i f any Governmental E n t i t y 
Shall have issued an order, decree or r u l i n g or 
taken any other action (which order, decree, r u l i n g 
or other action the p a r t i e s hereto s h a l l use t h e i r 
best e f f o r t s t o l i f t ) , i n each case permanently re
s t r a i n i n g , enjoining or otherwise p r o h i b i t i n g the 
transactions contemplated by t h i s Agreement and such 
order, decree, r u l i n g or other acti.on s h a l l have 
oecome f i n a l and non-appealable; or 

, ^ ( i i i ) i f Parent or Sub has not pur-
chasea Shares i n accordance w i t h the terms of the 
?K L'^"^^^" ^° "^^y^ f o l l o w i n g the commencement cf 
the Offer; provided, however, that the r i g h t to 
terminate t h i s Agreement under t h i s Section 
7 . 1 ( b ) ( i i i ) s h a l l not be available t o any party 
whose f a i l u r e to f u l f i l l any o b l i g a t i o n s uSder"this 
Agreement has been the cause of, or resul t e d m, the 
f a i l u r e to s a t i s f y the conditions to the Offer. 

(c) By the Board of Directors of t h " 
Company: 

n-i^ Ai^ c- ^° purchase of 
034,471 Snares pursuant to the Offer, or i f fewe-

than 39,034,471 Shares are tendered, the purchase of 
at least l 5 % of the outstanding Shares pursuant to 
the Offer, the Board of Directors of the Companv 
snalx have (A) withdrawn, or modified or changed i n 
a manner adverse to Parent or Sub i t s approval or 
recommendation of t h i s Agreement or the Merger i n 
order to approve and permit the Com.pany to execute a 
d e f i n i t i v e agreement r e l a t i n g t o a Takeover Propos
a l , ^ and (B) aetermined, a f t e r having received -he 
or a l or w r i t t e n opinion of outside l e g a l counsel to 
the Company, that the f a i l u r e t o take such action as 
set f o r t n m tne preceding clause (A) would r e s u l t 
m a breacn of the Board cf Directors' f i d u c i a r y du-
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t i e s under applicable law; provided, however, that 
(1) the Board of Directors of the Company s h a l l have 
determmed that notwithstanding a binding commitment 
to consummate an agreement of the nature of t h i s 
Agreement entered i n t o i n the proper exercise of 
t h e i r applicable f i d u c i a r y duties, and notwithstand
ing a l l concessions whi h may be offered by Parent, 
UPRR or Sub i n negotiations entered i n t o pursuant t o 
clause (2) below, such f i d u c i a r y duties would also 
require the d i r e c t o r s to terminate t h i s Agreemient as 
a r e s u l t of such Takeover Proposal; and (2) p r i o r t o 
any such termination, the Company s h a l l , and s h a l l 
cause i t s respective f i n a n c i a l and legal advisors 
t o , negotiate w i t h Parent, UPRR or Sub to make such 
adjustments i n the terms and conditions of t h i s 
Agreement as would enable the Company to proceed 
w i t h the transactions contemplated herein on such 
adjusted terms, and (3) the Com.pany s h a l l have given 
Parent and Sub three d^ys' advance notice of any 
termination pursuant tO t h i s Section 7 . l ( c : ( i ) ; or 

( i i ) i f Parent, UPRR or Sub fx) 
breaches or f a i l s i n any material respect to perform 
or comply with any o i i t s material covenants and 
agreements contained herein or (y) breaches i t s rep
resentations and warranties i n any material respect 
and such breach would have or would be reasonably'" 
l i k e l y to have a material adverse e f f e c t on Parent 
and i t s Subsidiaries, i n each case such that the 
conditions set f o r t h i n Section 6.1 or Section 6.2 
would not be s a t i s f i e d ; provided, however, that i f 
any such breach i s curable by the breaching party 
through the exercise of the breach.-.ng party's best 
e f f o r t s and f o r so long as the breaching party s h a l l 
be so using i t s best e f f o r t s t o cure such breach, 
the Company may not terminate t h i s Agreement pursu
ant to t h i s Section 7.1 (c) ( i i ) 

(d) By the Board of Directors of Parent: 

( i ) i f the Company (x) breaches or 
fai x s m any material respect t o perform or comply 
With any of i t s m.aterial covenants and agreements 
contained herein or (y) breaches i t s representations 
and warranties i n any materia] respect and such 
breach would have or would be reasonably l i k e l y to 
have a material adverse e f f e c t on the Com.pany and 
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i t s Subsidiaries, i n each cc se such that the cond-i-
t i o n s set f o r t h i n Section 6. or Section 6.3 would 
not be s a t i s f i e d ; provided, however, that i f any 
such breach i s curable by the Company through t.'̂ e 
exercise of the Company's best e f f o r t s and f o r sc 
long as the Company s h a l l be so using i t s best ef
f o r t s to cure such breach. Parent may not terrr.inate 
t h i s Agreement pursuant to t h i s Section 7 . 1 ( d ) ( i ) ; 

^ ^ i i ^ i f (A) p r i o r to the E f f e c t i v e 
Time, the Board of Directors of the Company s h a l l 
have Withdrawn, or modified or changed i n a manner 
adverse to Parent, UPRR or Sub i t s approval or rec-
ommenaation of t h i s Agreement or the Offer or Merger 
or s h a l l have recommended e Takeover Proposal or 
other business combination, or the Company s h a l l 
have entered i n t o an agreement i n p r i n c i p l e ior 
s i m i l a r agreement) or d e f i n i t i v e agreement providing 
f o r a TaKeover Proposal or other business combina
t i o n With a person or e n t i t y other than Parent, 
UPRR, Sub or t h e i r Subsidiaries (or the Board of Di
rectors of the Company resolves to do any of the 
foregoing), or (B) p r i o r to the c e r t i f i c a t i o n of the 
vote of the Company's shareholders to approve the 
Merger at the Company Special Meeting, i t s h a l l have 
been p u b l i c l y disclosed or Parent, UPRR or Sub s h a l l 
have ..earned that (x) any person, e n t i t y or "group" 
(as that term i s defined i n Section 13(d);3) of t h ^ 
Exchange Act) (an "Acquiring Person"), other than 
Parent or i t s Subsidiaries, or the Anschutz Holders, 
Shall have acquired b e n e f i c i a l ownership (determined 
pursuant tc Rule I3d~3 prom.ulgaced under the Ex-

any class or series change Act) of more than 25% of ..̂ „t,̂  t-. o 
of c a p i t a l stock of the Ccmpany (including the 
Shares), through the ac q u i s i t i o n of stockT the f o r 
mation of a group or otherwise, or s h a l l have been 
granted any option, r i g h t or warrant, c o n d i t i o n a l or 
otherwise, to acquire b e n e f i c i a l ownership of more 
than 251- of any class or series of c a p i t a l stock of 
tne Company (including the Shares) other than as 
disclosea i n a Schedule 13D on f i l e with the SEC on 
the aate .-.ereof; or (y) any such person, e n t i t y or 
"group" (as that term i s defined m Section 13fd) ̂ 3) 
of the Exchange A c t ) , other than Parent or i i 
S i d i a r i e s , or tiie Anschutz Holders, which, p i ^ t . . t 
the date hereof, had f i l e d a Schedule 13D'with the 

s Sub-
i o r t o 
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SEC, s h a l l have acquired or proposed to acquire 
b e n e f i c i a l ownership (determined pursuant to Rule 
13d-3 promulgated under the Exchange Act) of addi
t i o n a l shares of any class or series of c a p i t a l 
stock of the Company (including the Shares), through 
the a c q u i s i t i o n of stock, the formation of a group 
or otherwise, c o n s t i t u t i n g 1% or more of any such 
class or series, or s h a l l have been granted any 
option, r i g h t or warrant, co n d i t i o n a l or otherwise, 
to acquire b e n e f i c i a l ownership of ad d i t i o n a l shares 
of any class or series of c a p i t a l stock of the Com
pany ; including the Shares) c o n s t i t u t i n g 1% or more 
of any such class or series. 

Section 7.2 Effect cf Terminar-ion i n the 
event of the termination of t h i s Agreement as provided i n 
Section 7.1, w r i t t e n notice thereof s h a l l f o r t h w i t h be 
given t o the other party or p a r t i e s specifying the p r o v i 
sion hereof pursuant t c which such termination i s made 
and t h i s Agreement s h a l l f o r t h w i t h become n u l l and void 
and there s h a l l be no l i a b i l i t y on the part of the Par-' 
ent, UPRR, Sub or the Company except (A) f o r fraud or for 
material breach of t h i s Agreement and (B) as set f o r t h i n 
Sections B.l and 8.2 hereof. 

ARTICLE V I I I 

MISCELLANEOUS 

Section 8.1 Fees and Expenses. Except f o r 
expenses incurred i n connection with p r i n t i n g the Offer 
Documents, Schedule 14D-9, Proxy/Prospectus and the 
Registration Statement, as well as the f i l i n g fees r e l a t 
ing thereto, which costs s h a l l be shared eaually by 
Parent and the Company, a l l costs and expenses incurred 
i n connection with t h i s Agreem.ent and the A n c i l l a r y 
Agreements and the consummation of the transactions con
templated hereby and thereby s h a l l be paid by the par-y 
i n c u r r i n g such expenses. 

Section 8.2 Finders' Fees (a) Except f o r 
Morgan Stanley, a copy of whose engagement agreem.ent has 
been or w i l l be provided to Parent and whose fees w i l l be 
paid by the Company, there i s no investment banker, 
broker, f i n d e r or cther intermediary which has been 
retained by or i s authorized t o act on behalf of the 
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Company or any of i t s Subsidiaries who might be e n t i t l e d 
to any fee or commission from, the Company or any of i t s 
Subsidiaries upon consum.r.iar.ion of the transactions con
templated by t h i s Agreen.erc. 

{b; Zxczpt i o r CS F i r s t Boston, a copy of 
whose engagement agreement has bten or w i l l be provided 
to the Company and whose fees w i l l be paid by Parent, 
there i s no investment banker, broker, f i n d e r or other 
intermediary which has been retained by or i s authorized 
t o act on behalf of Parent or any of i t s Subsidiaries who 
might be e n t i t l e d t o any fee or commission from Parent or 
any of i t s Subsidiaries upon consummation of the transac
t i o n s contemplated by t h i s Agreement. 

Section 8.3 Amendment and Modificar:on 
Subjecc to applicable law, t h i s Agreement may be amended, 
modified and supplemented i n any and a l l respects, wheth
er before or a f t e r any vote of the stockholders of the 
Company contemplated hereby, by w r i t t e n agreement of the 
p a r t i e s hereto, pursuant to action taken .by t h e i r respec
t i v e Boards of Directors;, at any tim.e p r i o r t o the Clos
ing Date wit h respect to any of the terms ccntained 
herein; provided, however, tnat a f t e r the approval of 
t h i s Agreement .by the stockholders of the Com.pany, no 
such amendment, mod i f i c a t i o n or supplement s h a l l reduce 
or change the consideration to be received by the 
Company's stockholders i n the Merger. 

Section 8.4 Nonsurvival of Representations and 
Warranties. None of the representations and warranties 
m t h i s Agreement or i n any schedule, instrument or other 
document delivered pursuant tc t h i s Agreement s h a l l 
sur\^ive the E f f e c t i v e Time. 

Section 8.5 Notices. A l l notices and other 
communications hereunder sh a l l be i n writi.ng and s h a l l be 
deemed given i f delivered personally, telecopied (which 
i s confir-med) or sent by an overnight courier service, 
such as FedEx, to the pa r t i e s at the f o l l o w i n g addresses 
(or at such other address for a party as s h a l l be speci
f i e d by l i k e n o t i c e ) : 

(a) i f to Parent, UPRR or Sub, tO: 

Union P a c i f i c Corporation 
Martin Tower 
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Eighth & Eaton Avenues 
Bethlehem, Pennsylvania 18018 
Atte n t i o n : Carl W. von Bernuth, Esq. 
Telephone No.: (610) 861-3200 
Telecopy No.: (610) 861-3111 

with a copy t o : 

Paul . Schnell, Esq. 
Skaddei., Arps, Slate, Meagher & Flom 
919 Third Avenue 
New \ork. New York 10022 
Telephone No.: (212) 735-3000 
Telecopy No.: (212) 735-2001 

and 

(b) i f to the Company, t o : 

Southern P a c i f i c R a i l Corporation 
Southern P a c i f i c B u i l d i n g 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
At t e n t i o n : Cannon Y. Harvey, Esq. 
Telephone No.: (415) 541-1000 
Telecopy No.: (415) 541-1881 

with a copy t o : 

Joseph W. Morrisey, J r., Esq. 
Holme Roberts & Owen LLC 
1700 Lincoln 
Suite 4100 
Denver, Colorado 80203 
Telephone No.: (303) 861-7000 
Telecopy No.: (303) 866-0200 

and 

Peter D. Lyons, Esq. 
Shearman & S t e r l i n g 
5 99 Lexington Avenue 
New York, New York 10022 
Telephone No.: (212) 843-4000 
Telecopy No.: (212) 848-7179 
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i s made i n ^ M ^ n I n t e r p r e t a t i o n . When a reference 
Shan be r - , ^ c ^freement to Sections, such reference 
S d t ^ a t l d L t n t t ^ ° ' " . f Agreement unless otherwise 
indicated. Whenever the words "include", "includes" or 
"including" are used i n t h i s Agreement tAey sha?l Se 

?!r;hraL''"mfSe'°""^''?:.'^^"°"^^ I r m i t a t L n " . 
^h av a i l a b l e " m t h i s Agreement s h a l l mean 

that the information referred t o has been made available 
n l i J T ^ ^ ^ ' ^ . ^ y , ^ ^ ^ ^̂ "̂̂  ̂ ^^h mformation i s ̂ o 
SL?" '^^^ phrases "the date of t h i s Agree-
u n l l P . t h i ^ hereof", and terms of s i m i l a r impo?t 
refer to lu^t'^l^T ?oo^''^"^^ requires, shall be -dSemed to reter to Au^just 3, 1995. As used in this Agref^m^n^ t-y.c 

Kuie i2b-2 of the Exchange Act. 

be executed'?n'^?L®-'^ Counter2a££s• This Agreement may 
s L ? f S oo P"" counterparts, a l l of which 
b i J o L e f f e l r ^ " K ''"̂  ""̂ ^ ̂ "̂ '"̂  agreement and s h a l l 
sfSn^^ e f f e c t i v e When two or more counterparts have been 
signed by each of the parties and deliverJd to the othJr 
sigS sL^"'"^ understood that all parties need not 
sign the same co-.-.nterpart. 

nor,..^^o- ^ ^ ^ t i o n 8.8 Entire Agr^^m^n^ ; MO Third Party 

A n t i i x a r y Agreements and the C o n f i d e n t i a l i t y Agreem.ent 
i n c l u d i n g the e x h i b i t s hereto and the documen?rand the 

instruments r e f e r r e d to herein and t h e r e i n ) : " ) consti
t u t e the e n t i r e agreement and supersede a l l p r i o r aS^le-

t;j%j-?e=ttt̂ ^̂Ss'pL̂ t"tft'L̂ ''"̂ ^ o?ii?̂L̂;r and |) :e:;e;t̂ iŝ ;s;iLrî ieS?̂ rLr5̂ ŝ 
5 11 i j f ' o ? " ^ f S"̂^ thereunder and Section 
- hai'-K n^^^ ̂ '̂̂ K'"'̂ '̂̂  "P°̂ -' ̂ ny person other 
uhan the p a r t i e s hereto any r i g h t s or remedies hereunder. 

s--on oovJ^^^^°" Sevcrat?ilitY. i f any term,, p r o v i 
sion, covenant or r e s t r i c t i o n of t h i s Agreement i s held 
o b e " " n v l l f d ' = ^ ^ ^ T ' ^ ' j u r i s d i c t i o n o r ^ o t h e r L t S o ^ L v 
..o be i n v a l i d , void, unenforceable or against i t - reguia-

'o^LSnt'^^nd^r" f ^ " - " ^ - terms^ pJoSisia 
^ovenant^ ana r e s t r i c t i o n s of t h i s Agreement s h a l l remain 
t l f r i ^ ^ " ' " ' ^ ^ and e f f e c t and s h a l l i r ! no way be affected impaired or i n v a l i d a t e d . a~-t.ctea. 
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Section 8.10 Specific PerformanoP The par
t i e s hereto agree that irreparable damage would occur i n 
the event any i^rovision of t h i s Agreement was not per
formed m accordance w i t h the terms hereof and that the 
par t i e s s h a l l be e n t i t l e d to the remedy of s p e c i f i c 
performance of the terms hereof, i n additi o n t o any other 
remedy at law or equity. 

u in w Section 8.11 Governing Law. This Agreement 
sh a l l be governed and construed i n accordance w i t h the 
laws of the State of Delaware without g i v i n g e f f e c t to 
the p r i n c i p l e s of c o n f l i c t s of law thereof. 

Section 8.12 Assignment. Neither t h i s Agree
ment nor any of the r i g h t s , i n t e r e s t s or obliga .ions 
hereunder s h a l l be assigned by any of the p a r t i e s hereto 
(whether by operation of law or otherwise) without the 
p r i o r w r i t t e n consent of the other p a r t i e s , except that 
Sub may assign, i n i t s sole d i s c r e t i o n , any or a l l of i t s 
r i g h t s , i n t e r e s t s and obligations hereunder to Parent or 
to any d i r e c t or i n d i r e c t wholly owned Subsidiary of 
Parent; provided, howeve^, that no such assignment s h a l l 
r e l i e v e Parent from any of i t s obligations hereunder 
Subject to the preceding sentence, t h i s Agreement w i l l be 
bmamg upon, mure to the benefit of and be enforceable 
by the p a r t i e s and t h e i r respective successors and as
signs . 
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IN WITNESS WHEREOF, Parent, UPP-R, Sub and the 
Company have caused t h i s Agreement to be signed by t h e i r 
r e s p t c t i v e o f f i c e r s thereunto duly authorized as of the 
date f i r s t w r i t t e n above. 

UNION PACIFIC CORPORATION 

By: /s/ Drew Lewis 
Nam.e: Drew Lewis 
T i t l e : Chairman and Chief 

Executive O f f i c e r 

UP ACQUISITION CORPORATION 

Bv: I s l L. Wnite Matthews. I l l 
Name: L. White Matthews, I I I 
T i t l e : Executive Vice 

President - Finance 

UNION PACIFIC RAILROAD COMPANY 

By: /s/ R.K. Davidson 
Name: R.K. Davidson 
T i t l e : Chairman and Chief 

Executive O f f i c e r 

SOUTHERN PACIFIC RAIL CORPORATION 

Bv: I s ! Cannon Y. Harvey 
Name: Cannon Y. Harvey 
T i t l e : Executive Vice 

President 

0089 



AN̂ ÊX A 

rONDITIONS TO THE nwp.-R 

Notwithstanding any other provisions of the Offer, and i n 
;^^^^i?"H^?>, 0?^"°^ l i m i t a t i o n of) Sub's r i g h t s to extend 
and amend the Offer at any time i n i t s soie d i s c r e t i o n (subjec-
to the provisions of the Merger Agreement), Suh s h a l l not be 
required to accept f o r paym.ent or, subject to any applicable 
rules and regulations of the SEC, including Rule 14e-l (c) under 
the Exchange .^ct ( r e l a t i n g to Sub's o b l i g a t i o n t c pay f o r or 
^ r i ' u ' ' ^^ndered Shares promptly a f t e r termination or withdrawal 
of the O f f e r ) , pay f o r , and may delay the acceptance f o r payment 
of or, subject tc the r e s t r i c t i o n r e f e r r e d to above, the payment 
f o r , any tendered Shares, and may terminate the Off4r as ?o any 
Shares not then paid f o r , i f (1) Sub does not receive p r i o r -o 
the e x p i r a t i o n of the Offer an informal w r i t t e n opinion i n form 
and substance s a t i s f a c t o r y to Sub from the s t a f f of the ICC 
r ^ l ^ r ^ i " ^ imposition of any conditions unacceptable t o Sub 
^ I n ^ i ^ t ^ ' ^ f ^ a v o t i n g t r u s t (the "Voting Trust") i s consis
t e n t With tne p o l i c i e s of the ICC against unauthorized a c q u i s i 
t i o n s of control of a regulated c a r r i e r , or (2) Sub does not re
ceive p r i o r to the e x p i r a t i o n of the Offer an inform.al statement 
t^^'v,^ 0̂ ?''''"'̂ ''̂ '' N o t i f i c a t i o n O f f ice e i t h e r that ( i ) no review 
? L ''̂ ^̂ ^̂  transactions contemplated b^ 
S?^.^^i;^,^^7,^9reements w i l l be undertaken pursuant to the 
(?Se'"SlR Ac?">''°oJ^';'''w^ Improvements Act of 1976, as amended 
(the HSR Act ), or ( i i ) the transactions contemplated by the 
Offer the Merger and the transactions contemplated by the 
? 2 ^ ; i i r o / ? r ^ " ' ' ^ ' ' - ^ are not subject to the HSR Act, or i n the 
absence of the receipt of such informal statement r e f e r r e d t o i n 
r C u l v applicable waiting period under 
the HSR Act shall have e.xpired or been term.inated prior to fTie 
expiration of the Offer, (3) at any time on or after August 3 
19^.5 and prior to the acceptance for payment of Shares, any of 
the following events shall occur or shall be determined by Sub 
to have occurrea: ^ occurred; 

(a) there s h a l l be i n s t i t u t e d , pending or threatened any 
actio n 01 proceeding by any government or governmental a u t h o r i t y 
or agency, domestic or foreign, ( i ) challenging- or seeking t o 
make i l l e g a l , tc delay m.aterially or othe r w i s e ' d i r e c t l y or 
i n d i r e c t l y to r e s t r a i n or p r o h i b i t the making of the Offer the 
acceptance f o r payment of or payment f o r some of or a l l the 
TTSPJ^^^ I J^""!"': "^^^ °^ °^ consummation by Parent, 
rJ^^-°L ^ r i '5^ Merger, seeking to obtain material damages 
r e i a t m g to the Merger Agreement, the A n c i l l a r y Agreement or any 
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contemplated thereby or otherwise seeking tc 
f h i ^ f i p . ^ ^ ^ ^ V i n d i r e c t l y the transactions contemplated by 
l ^ ^ . n J r y . ° ' ' ^ ^ ^ °^ challenging or seeking to make ^ 
i l l e g a l the transactions contemplated by the A n c i l l a r y Agree-
o ^ ^ ' d l l j ; r l i T ' ^ ^ d i r e c t l y or i n d i r e c t l y t o r e s t r a i n ^ p r o S L i t 
or delay the transactions contemplated by the A n c i l l a r y Agree
ments (11,. except f o r the Voting Trust, seeking to r e s t r a i n 
p r o h i b i t or delay Parent's, UPRR's, Sub^s or aSy I f t h l i r 
T ' ^ r ^ f i ^ r l ^ ^ i ownership or operation of a l l or any material por-
i t T r-vo ^^^^ness or assets of the Company and i t s subsidiar
ies, t«ken as a whole, or to compel Parent or any of i t s subsid
i a r i e s t o dispose of or hold separate a l l or any^mateJial 

i a r i e f ? L ; n % ^ ^ ^ ' ' ' r f °^ Company and i t s subsiai a r i e s , taken as a whole, ( m ) except f o r the Voting Trust 
orPa??nt° nS?S^%''£ confirm material l i m i t a t i o n s on\he a b i l i t y 
°J/^fent_, UPRR, Sub or any of t h e i r subsidiaries or a f f i l i a t e s 
e f f e c t i v e l y t o exercise f u l l r i g h t s of ownership of the Shades 
incmdmg. without l i m i t a t i o n , the r i g h t t o votS Jny Sharel 

' a ? ^ e r o n ° I i n ' - , ' , ' ̂ ub or any of t h L r s S f i d -
^aries on a l l matters properly presented t o the Company's stock
holders m accordance with the terms of the Parent Stockholder 
Agreement, or (iv) seeking to require d i v e s t i t u r e by Parent ; r 
Sub or any of the.r subsidiaries o i any Shares; or 

r.^,<iir-' ^^^^^ o^ ^ny action taken, or any st a t u t e , r u l e , 
reguldt.on,_ i n j u n c t i o n , order or decree enacted, enforced 
K^ger-^^Sr; " ^ r ^ ^ ""̂  applicable to the Offer or the 
^ f f ? ^ ' ' , ^ ^ °^ ^^-^ore any court, government or governmental 
a u m o r i t y or agency, dom.-stic or fo.-eign t o the Offer or the 
Merger, that, d i r e c t l y or i n d i r e c t l y , Results i n any of the 
^ f l f ^ ^ r ^ ' ^ ^ K ^̂ ^̂ ^̂ '̂̂  ^o i n clauses ( i ) through (iv) of para-graph i.a) above; or t^aj-a 

o^ t^adLa''?^! '^^^P^^-^^ occurred ( i ) any general suspension 
?; ̂ K^ ^ m se c u r i t i e s on any nati o n a l s e c u r i t i e s exchange or 
i n n ^ n the-counter market, ( i i ) the declaration of a bank-

the S^?ter.tL^''''/'i!^^K''^'°'' °^ payments m respect of banks m the United States (whether or not mandatory), ( i i i ) any 
governmiSr.^^''^^S^^.^^ mandatory) by any United States 
hJn^f a u t h o r i t y or agency on the extension of c r e d i t by 

o^ the L-uaMo;sT''^'v.'3^'''"?'°^" °^ ^ °f W 
i u r l Situations described i n clauses ( i ) through ( i i i ) i n c l u 
sive, e x i s t i n g at tne date of the commencem.ent of the OfferT 
materia, acceleration or worsening thereof; or 

(d) there s h a l l have -occurred any event, change or e f f e c t 
which has, or would be reasonably l i k e l y t o have? m S i v L i d u a l l y 
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or m the aggregate ( a f t e r taking i n t o account the proceeds of 
insurance coverage), a material adverse e f f e c t on the f i n a n c i a l 
condition, businesses, resul t s of operations, assets, l a b i l i 
t i e s or properties of the Company and i t s Subsidiaries taken as 
a whole as a r e s u l t of or a r i s i n g out of "force majeure" (where 
^force majeure" s h a l l mean any act of God (including, without 
l i m i t a t i o n , earthquake, hurricane, flood, tornado or f^re^) 
accident, damage t o or destruction of f a c i l i t i e s , properties or 
;f'''^:fj^?''5t^^^°^'. i n t a n g i b l e ) , war, c i v i l disturbance; nation
a l calamity (excluding an economic c r i s i s i n and of i t s e l f ) or 
acts of t e r r o r i s m ; or 

(e) Parent, UPRR or Sub s h a l l have otherwise learned that 
(1) any person, e n t i t y or "group" (as that term i s defined m 
Section 13(d)(3) of the Exchange Act ) , other than Parent or Jts 
ou b s i c i a r i e s , the Anschutz Holders, or any group of which any of 
them IS a member, s h a l l have acquired b e n e f i c i a l ownership 
(determined pursuant to Rule 13d-3 promulgated under the Ex
change Act) of more than 25% of any class or series of c a p i t a l 
stock of the company (including the Shares), through the acqui
s i t i o n of stock, the formation of a group or otherwise, or s h . l l 
have been granted any option, r i g h t or warrant, co n d i t i o n a l or 
otherw-ise, to acgi^ire b e n e f i c i a l ownership of more than 2 5% of 
r u ^ at^^^ ^^^^^^ of c a p i t a l stock of the Company (including 
the Shares) other than as disclosed i n a Schedule 13D on f i l e 
With the SEC on August 3, 1995; or ( i i ) any such person, e n t i t y 
or "group" (as that term, i s def.ined m Section 13(d) (3) of t h ^ 
Exchange Act ) , other than Parent or i t s Subsidiaries or the 

^S'^T^ ^fP^^'^^L -° A^^ust 3, 1995, had f i l e d a 
Schedule 13D With the SEC, s h a l l have acquired or proposed to 
acquire b e n e f i c i a l ownership of a d d i t i o n a l shares hf any class 
or series of c a p i t a l stock of the Company (including the 
snares), tnrough the a c q u i s i t i o n of stock, the formation of-5-
ffJrL°'' ° ^ T t ^ ! ' ^ i n s t i t u t i n g 1% or more of any such class or 
series, or s h a l l have been granted any option, r i g h t or wa-rant 
co n d i t i o n a l or otherwise, to acquire b e n e f i c i a l ownership of ' 
a a d i t i o n a l shares of any class or series of c a p i t a l stock of the 
Company (including the Shares) co n s t - t u t i n g 1% or more of any 
such class or series; or ^ 

eu a tender or exchange o f f e r f o r some or a l l of -he 
Shares snal.^have been p u b l i c l y proposed t o be made or s h a l l 
? j r r , ? r ' ' "^t""^ by another person and p r i o r to the e x p i r a t i o n of 
the^Offer there s h a i l not have been v a l i d l y tendered and not 
witnarawn a- least 39,034,471 Shares; or 
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(g, the Board of Directors of the Company s h a l l have with
drawn, modified or cha.nged i n a manner adverse to Parent or Sub 
i t s approval or recomme.ndation of the Merger Agreement the 
Offer or the Merger or s.hail havp 

^.xt^...^t. .L.itw ail cyxeement m p r i n c i p l e (or s i m i l a r agreement) c 
d e f i n i t i v e agreement providing f or a Takeover Proposal (as 
defined m the Merger Agreement) or other business combination 
With a person or e r . t i t y other than Parent, Sub or t h e i r Subsid
i a r i e s (or the Board of Directors of the Company resolves to do 
any of the foregoing); or 

(h) the Com.pany s h a l l have breached or f a i l e d t o observe 
or perform i n any material respect any of i t s covenants or 
agreements under the Merger Agreement, or any of the representa
t i o n s and warranties of the Company set f o r t h i n the Merger 
Agreement s h a l l not be true and accurate both when made and, i n 
the case of the representations set f o r t h i n Sections 3.10(b) 
and 3.11 of the Merger Agreement at any time p r i o r to consumma
t i o n of the Offer, as i f m.ade at and as of such tim.e, except 
where the f a i l u r e of such representations and warranties to be 
so true and correct (without givi n g e f f e c t to any l i m i t a t i o n as 
to "m.ateriality" or "material adverse e f f e c t " set f o r t h there
in) , does not have, and i s not l i k e l y t o have, i n d i v i d u a l l y or 
m the aggregate, a material adverse e f f e c t on the Compc-ny and 
i t s Subsidiaries taken as a whole; or 

(i ) the Merger Agreement sh a l l have been terminated i n 
accordance with i t s terms; or 

(j ) any party to the A n c i l l a r y Agreem.ents other than Sub 
and Parent s h a l l have breached or f a i l e d to perform any of i - s 
agreements under such agreements or breached any of i t s repr^--
sentations and warranties i n such agreements or any such agree
ment s h a l l not be v a l i d , binding and enforceable, except f or 
such breaches or f a i l u r e s or f a i l u r e s t o be v a l i d , binding and 
enforceable that do not m a t e r i a l l y and adversely a f f e c t the 
bene f i t s expected to be received by Parent and Sub under^the 
Anschutz Stockholder Agreement, the Parent/Company Registration 
Rights Agreement, the Merger Agreement and the A n c i l l a r y Agree
ments; or -f 3 

(k) Sub or Parent s h a l l have breached or f a i l e d t o perform 
any of i t s agreements under the Parent Stockholders Agreement or 
breacned any of i t s representations and warranties i n such 
agreement or such agreement s h a l l not be v a l i d , binding and 
enforceable, except f o r such breaches or f a i l u r e s or f a i l u r e s to 

4 
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be v a l i d , binding and enforceable that do not m a t e r i a l l y and 
adversely affe.:t the benefits expected to be received by the 
Company under such agreement; 

which, in the sole judgment of Parent or Sub in any such case 
and regardless of the circumstances (including any action or 
omission by Parent or Sub) giving rise to any such condition, 
makes it inadvisable to proceed with such acceptance for payment 
or payment. - t- j 

The foregoing conditions are f o r the sole benefit of 
Parent and Sub and may be asserted by Parent or Sub regardless 
of the circumstances g i v i n g r i s e to any such condition cr may be 
waived by Parent or Sub i n whole „r i n part at any time and from 
time to time m t h e i r reasonable d i s c r e t i o n . The f a i l u r e by 
Parent or Sub at any time t o exercise any of the foregoing 
r i g n t s s h a l l not be deemed a waiver of any such r i g h t • the 
waiver of any such r i g h t w i t h respect to p a r t i c u l a r facts and 
other circumstances s h a l l not be deemed a waiver with respect to 
any other facts and circumstances; and each such r i g h t s h a l l be 
deemea an ongoing r i g h t t h a t may be asserted at any time and 
from time t o time. 
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ANSCHUTZ SHAREHOU)ERS AGREEMENT 

AGP̂ EMENT, dated as of August 3, 1995 bv and 
among Union P a c i f i c Corporation, a U?ah corporation 
r J i l t . J p UP Acquisition Corporation, a ̂ l a w a r e corpo
r a t i o n and an i n d i r e c t wholly owned subsidiary of Paren-
("Purchaser"), The Anschutz Corporation, a Kansas co^S-" 
r a t i o n ("TAC"), Anschutz Founda?ion, a ColoSdo not-???-
p r o f i t corporation (the "Foundation"), and Mr. P h i l i p F 
Anschutz ("Mr. Anschutz" and, c o l l e c t i v e l y w i t h TAC L d 
the Foundation, the "Shareholders"). 

2 I 2 | J I S S £ I g ; 

rv,;^ «^ WHEREAS, simultaneously wit h the execution of 
^ ^ i f Agreement Parent, Purchaser, Union P a c i f i c Railroad 
i ? RJO'corSoSti^'^^^^n'?^ ("UPRR"), and Southern Pac t l ^ 
if,«i i ̂ "^°^ation, a Delaware corporation (the "Compa-
^ V J I t t ^ t ^ t ' ^ " ' ^ ^ ' - ^ ^ ^ Agreement and Plan of Me?ge? 
r ^ L Agreement may hereafter be amended from t i m i to 

ha^ agreed'^J; ^ ^ ^ ^ ^ r ^ ' ' ^ ' P^^^^^nt tc which PurJh^l-
f L 5 agreed among other things, to commence a cash 
tender o f f e r (the "Offer") t o purchase up to 39 034 4 71 
shares of common stock, $.001 par value, of the'CompJni 
(the "Company Common Stock") and the Company w!11 Se 
merged with ana m to UPRR (the "Merger")T 

WHEREAS, as of the date hereof, Sha-^eholde>-s 
ar'^ the record and b e n e f i c i a l owner of, and havS t h M o l e 
r i g h t to vote and dispose of, an aggregate cf I I I t n t l 
shares (the "Shares") of Company CoLon Stock; aAd ' 

WHEREAS, as an inducement and a condition t o 

igJe^mer-c^^af 1^/^^%"^"^^"^" ^9-^^'"-". and the L ' c i l l J r y 
i ^Z t . t ^ T: . 1 Affined i n tne Merger Agreement' , and 
t h i Of^er -'nd r^ T ^ ' ° ' ' ' therem, includmg 
tne Of.er ^nd the Merger, Parent has required t h a t Sha-e-
holaers agree, and Shareholders have agSed to enter 
i n t o t n i s Agreement; «greea, to enter 

ing an- ^hf^n'^'^^'^'^^'^' consideration of the foreao-
JS;,!":,-^^ prem.ises. representations, warranties 
covenants ana agreem.ents contained herein and mi the 

t i ^ f ' - n e ^ K r " " " : A n c i l l a r y AgreeSe^tJ, 1 h e ^ar-
as fo?!ows?' ^̂ """̂ "̂ ^̂ S i ^ S ^ l i y bound hereby, agree 

used ard n^: g-grtain Degm.u jpns. Capitalized terms 
used and not defmec herein have the respective meanings 
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ascribed to them i n the Merger Agreement. I n addition, 
f o r purposes of t h i s Agreement: 

(a) " A f f i l i a t e " s h a l l mean, with respect t o 
any specified Person, any Person that d i r e c t l y , or i n d i 
r e c t l y through one or more intermediaries, controls, or 
i s c o n t r o l l e d by, or i s under common control with, the 
Person specified. For purposes of t h i s Agreement, w i t h 
respect to any Shareholder, " A f f i l i a t e " s h a l l not include 
the Company or Parent and the Persons that d i r e c t l y , or 
i n d i r e c t l y through one or more intermediaries, are con
t r o l l e d by the Company or Parent, as the case may be. 

(b) " B e n e f i c i a l l y Own" or "Beneficial Owner
ship" v x t h respect to any s e c u r i t i e s s h a l l mean having 
b e n e f i c i a l ownership- of such s e c u r i t i e s (as determined 

pursuant to Rule l3d-3 under the Securities Exchange Act 
of 1934, as amended (the "Exchange A c t " ) ) , i n c l u d i n g 
pursuant t c any agreement, arrangement or understanding 
whether or not i n w r i t i n g . Without d u p l i c a t i v e counting 
of the same se c u r i t i e s by the same holder, .securities 
B e n e f i c i a l l y Owned by a Person s h a l l include s e c u r i t i e s 
B e n e f i c i a l l y Owned by a l l A f f i l i a t e s of such Person and 
a l l other Persons wit h whom .such Person would constitu-e 
a "group" w i t h i n the meaning of Section 13(d) of the Ex-
cnange Act and the rul e s promulgated thereunder. 

(c) "Company Voting Securities" s h a l l mean anv 
s e c u r i t i e s of the Company e n t i t l e d , or which may be 
e n t i t l e d , t o vote generally i n the el e c t i o n cf d i r e c t o r s 
and any s e c u r i t i e s c o n v e r t i b l e i n t o or exercisable o-
exchangeable f o r such s e c u r i t i e s (whether or not subiect 
t o contingencies with respect to any matter or proposal 
submitted f o r the vote or consent of shareholders of the 
Company). For purposes of determining the percentage c* 
Company Voting Securities B e n e f i c i a l l y Owned by a Pe-son 
s e c u r i t i e s B e n e f i c i a l l y Owned by any such Person that a-e 
con v e r t i p i e , exercisable or exchangeable f o - se—^^ t i e s ' 
e n t i t l e d to vote s h a l l be deemed to be converted 'exer
cised or exchanged and s h a l l represent the numbe-̂  o' 
s e c u r i t i e s of the Company e n t i t l e d to vote i n t o which 
such convertible, exercisable or exchangeable s e c u r i t i e s 
(disregarding f o r such purposes any r e s t r i c t i o n s on 
conversion exercise or exchange) are then convertible, 
excnangeable or exercisable. 

'd) "Current Market Price" s h a l l mean, as 
applied to any cia.^s of stock on any date, the average of 
the d a i l y "Closing Prices" (as hereinafter defined) f o r 
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the 20 consecutive trading d^iys immediately p r i o r to tne 
date m q^iestion. The term "Closing Price" on any day 
s h a l l mean the l a s t saiss p r i c e , regular way, per share 
of such stock on such day, or i f no such sale takes place 
on such day, the average of the closing b i d and asked 
p r i c e s , reg-^lar way, as reported i n the p r i n c i p a l consol
idated transaction reporting system wit h respect to 
se c u r i t i e s l i s t e d or admitted t o tr a d i n g on the New York 
Stock Exchange or, i f shares of such stock are not l i s t e d 
or admitted to tradin g on the New York Stock Exchange, as 
reported i n the p r i n c i p a l consolidated transaction re
p o r t i n g system wit h respect t o s e c u r i t i e s l i s t e d on the 
p r i n c i p a l national s e c u r i t i e s exchange on which .he 
shares of such stock are l i s t e d or admitted t o tr a d i n g , 
or, i f the shares of such stock are not l i s t e d or admit
ted t o trading on any national s e c u r i t i e s exchange on the 
NASDAQ National Market System or, i f the shares of such 
stock are not quoted on the NASDAQ National Market Sys
tem, the average of the high b i d and low asked prices i n 
the over-the-counter market as reported by the National 
Association of Securities Dealers Inc.'s Automated Quota
t i o n System. 

,. . . "including" s h a l l mean including without 
l i m i t a t i o n . 

(f) "Parent Voting S e c u r i t i e s " s h a l l mean any 
s e c u r i t i e s of Parent e n t i t l e d , or which may be e n t i t l e d 
t o vote generally i n the e l e c t i o n of d i r e c t o r s and any ' 
s e c u r i t i e s convertible i n t o or exercisable or exchange
able f o r such s e c u r i t i e s (whether or not subject t c 
contingencies w i t h respect to any matter or proposal 
submitted f o r the vote or consent of shareholders of 
Parent). For purposes of t h i s Agreeme;nt, Parent Voting 
Securities s h a l l not include Company Voting Secu r i t i e s 
For purposes of determining the percentage of Parent 
Voting Securities B e n e f i c i a l l y Owned by a Person, secur-"-
t i e s B e n e f i c i a l l y Owned by any such Person that are 
convertiDle, exercisable cr exchangeable f o r s e c u r i t i e s ' 
e n t i t l e d to vote s h a l l be deemed to be converted, exer
cised or exchanged and s h a l l represent the number of 
se c u r i t i e s of Parent e n t i t l e d t o vote i n t o which such 
convertible, exercisable or exchangeable s e c u r i t i e s 
(disregarding f o r such purposes any r e s t r i c t i o n s on 
conversion exercise or exchange) are then co n v e r t i b l e , 
excnangeable or exercisable. 
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(g) "Person" s h a l l mean an i n d i v i d u a l , corpo
r a t i o n , partnership, j o i n t venture, association, t r u s t 
unincorporated organization or other e n t i t y . 

(h) "Transfer" s h a l l mean, w i t h respect t o a 
secur i t y , the sale, t r a n s f e r , pledge, hypothecation, 
encumbrance, assignment or d i s p o s i t i o n of such s e c u r i t y 
or the B e n e f i c i a l Ownership thereof, the o f f e r to make 
such a sale, t r a n s f e r or other d i s p o s i t i o n , and each 
option, agreement, arrangement or understanding, whether 
or not i n w r i t i n g , t o e f f e c t any of the foregoing. As a 
verb, "Transfer" s h a l l have a c o r r e l a t i v e meaning. 

^ 2. Tender pf S^areg ,• Pledae.. (a) The p a r t i e s 
agree that Shareholders may, but s h a l l have no o b l i g a t i o n 
t o , tender (or cause the record owner of the Shares t o 
tender), pursuant t o and i n accordance w i t h the te:-Tns of 
the Offer, any or a l l of the Shares and any other shares 
of Company Common Stock hereafter B e n e f i c i a l l y Owned by 
Shareholders. Shareholders hereby acknowledge and agree 
tha t Parent's and Purchaser's o b l i g a t i o n t o accept f o r 
payment and pay f o r Shares i n the Offer, including any 
Shares tendered by Shareholders, i s subject to the terms 
and conaitions of the Offer. The p a r t i e s agree th a t 
Shareholders w i l l , f o r a l l Shares tendered by Sharehold
ers m the Offer and accepted f o r payment and paid f o r by 
Purchaser, receive the same per Share consideration"paid 
t o other shareholders who have tendered i n t o the Offer. 

(b) TAC has advised Parent that shares of 

•nro^;LST°\^^?''^/^"^'^''^''^^>' ^y TAC are or may De pledged t o Bank of A.merica National Trust and Savmus 
t r ^ S f - S ^ S"".,̂ '̂̂ ^̂ "̂ ' res p e c t i v e l y ( c o l l e c t i v e 
l y , the "Banks") pursuant t o pledge agreements (substan
t i a l l y m the forms reviewed by Parent, c o l l e c t i v e l y , the 
Existin g Pledge Agreements") t o secure indebtedness bor-

rowea from the Banks. TAC represents and warrants that 
; r i n . S ' I o ^ " ^ ^ l ^ ' ^ r Agreemer.ts do not or, before mcebt-
eoness borrowed therefrom i s secured by any such shares, 
w i . l not prevent, l i m i t or i n t e r f e r e w i t h TAC's comr --
ance with, or performance of i t s o b l i g a t i o n s under t h i s 
p f i ^ j r j ^ ^ default under the applicable E x i s t i n g 
Pledge Agreements. TAC represents and warrants that i t " 
T I H Z \ ^ ^ d e f a u l t under the E x i s t i n g Pledge Agreements. 
J?^.!^^^,J^T°^°^^,^^-^^^r«=^ t o Parent a l e t t e r from Bank 
°- America National Trust and Savings Association ac
knowledging t h i s Agreement and agreeing i n e f f e c t t h a t , 
notwithstanding any default under the E x i s t i n g Pledge 
Agreement, TAC (and Purchaser wit h respect t o the proxy 
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described m Section 3 (b) hereof) s h a l l have the r i g h t t o 
exercise a l l voting r i g h t s with respect t o the Company 
Common Stock pledged thereunder as set f o r t h i n Section 3 
of t h i s Agreement and the proxy described i n Section 3(b) 
hereof. TAC s h a l l d e l i v e r t o Parent a s i m i l a r l e t t e r 
v ^ T ^ ^ i ^ ^ ^ ^ f ^ ' before shares of Company Common Stock 

s n a i l be pledged under the applicable E x i s t i n g Pledge 
Agreement to secure any indebtedness. Shareholders may 
hereafter e f f e c t cne or more pledges of Company Voting 
Se c u r i t i e s or Parent Voting Securities t o be received 
pursuant to the Merger or otherwise, or grants of securi
t y i n t e r e s t s therein, t o one or more f i n a n c i a l i n s t i t u 
t i o n s (other than the Banks) that are not A f f i l i a t e s of 
any Shareholder ( c o l l e c t i v e l y . "Other Financial I n s t i t u 
t i o n s ) ?s security f o r the payment of bona f i d e indebt
edness owed by one or more of the Shareholders or t h e i -
A f f i l i a t e s t o such Other Financial I n s t i t u t i o n s . Except 
as set f o r t n m the proviso below, neither the Bank nor 
any Other Financial I n s t i t u t i o n which hereafter becomes a 
pledgee of Company Voting Securities or Parent Voting 
S e c u r i t i e s s h a l l incur any obligations under t h i s Agree
ment w i t h respect to such Company Voting Securities'or 
®u iT^w^^^*^ Voting S e c u r i t i e s , as the case may be, or 
Shall be r e s t r i c t e d from exercising any r i g h t of enforce
ment or foreclosure w i t h respect to any re l a t e d security 
i n t e r e s t or l i e n ; provided, however. that i t s h a l l be a 
cona i t i o n to any such pledge to any Other Financial 
I n s t i t u t i o n that, i n the case of Company Voting Securi
t i e s , the pledgee s h a l l agree that TAC (and Purchaser 
w i t h respect t c the proxy described i n Section 3(b) 
hereof; s h a l l have the r i g h t to exercise a l l voting 
r i g h t s w i t h respect t o the Com-oauy Voting Securities 
pieaged thereunder as set f o r t n i n Section 3 of t h i s 
Agreement and the proxy described m Section 3(b) hereof 
and, m the case of Company Voting Securities cr Pa-ent 
Voting Securities, no such pledge s h a l l prevent, lim.it or 
i n t e r f e r e w i t h Shareholders' compliance w i t h , or perfor
mance of t h e i r ob.Ugations under, t h i s Agreement, absent 

!C:^4^ y"'̂ -̂ ^"" '̂̂  pledge agreement. The obligations 
o. the Banjcs ana the Other Financial I n s t i t u t i o n s under 
or With respect tc Section 3 hereof and such proxy shal^ 
term.inate on the_ e a r l i e r of (x) the consummation cf the 
Merge ana (y) tne termination cf the Merger Agreement m. 
accordance wit h A r t i c l e V l i thereof. ' ' 
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3• Voting of Companv Common Stock; Irrevocable 
Proxy. 

(a) Shareholders hereby agree t h a t during the 
period commencing on the date hereof and continuing u n t i l 
the e a r l i e r of (x) the consummation of the Merger and (y) 
s i x months f o l l o w i n g the termination of the Merger Agree
ment i n accordance wich Section 7 . 1 ( c ) ( i ) or 7 . 1 ( d ) ( i i ) 
thereof, and (z) upon the termination of the Merger 
Agreement i n accordance w i t h any provision of Section 7.1 
other than Section 7 . 1 ( c ) ( i ) or 7 . 1 ( d ) ( i i ) (such period 
being r e f e r r e d to as the "Voting Period"), at any meeting 
(whether annual or special, and whether or not an ad
journed or postponed meeting) of the Company's sharehold
ers, however ca l l e d , or i n connection w i t h any w r i t t e n 
consent of the Company's shareholders, subject to the 
absence of a preliminary or permanent i n j u n c t i o n or other 
f i n a l order by any United States federal court or state 
court barring sucn action. Shareholders s h a l l vote (or 
cause t o be voted) the Shares and a l l other Com.pany 
Voting Securities that they B e n e f i c i a l l y Own, whether 
owned on the date hereof or hereafter acquired: ( i ) i n 
favor of the Merger, the execution and d e l i v e r y by the 
Company of the Merger Agreement and the approval and 
adoption of the Merger Agreement and the terms thereof 
and each of the other actions contemplated by the Merger 
Agreement, t h i s Agreement and the A n c i l l a r y Agreements 
and any actions required i n furtherance thereof and 
hereof; (-ii) against any acti o n or agreement that would 
(A) r e s u l t i n a breach of any covenant, representation or 
warranty or any other o b l i g a t i o n or agreement of the 
Company under the Merger Agreement or any of the Ancil
l a r y Agreements to which i t i s a party cr of Shareholders 
under t h i s Agreement or (B) impede, i n t e r f e r e w ith, de
lay . postpone , or adversely a f f e c t the Offer, the Merger 
or the transactions contemplated by the Merger Agreement, 
t h i s Agreement and the A n c i l l a r y Agreements; and ( i i i ) 
except as otherwise agreed t o i n w r i t i n g i n advance by 
Parent, against the fo l l o w i n g actions (other than the 
Merger and the transactions contemplated by the Merger 
Agreement, t h i s Agreem.ent and the A n c i l l a r y Agreeme.nts) : 
(A) any extraordinary corporate transaction, such as a 
merger, consolidation cr other business combination i n 
volving the Company or any of i t s s u b s i d i a r i e s ; (B) any 
sale, lease or trans f e r of a su b s t a n t i a l p o r t i o n of the 
assets or business of the Company or i t s subsidiaries, or 
reorganization, r e s t r u c t u r i n g , r e c a p i t a l i z a t i o n , special 
dividend, d i s s o l u t i o n or l i q u i d a t i o n of the Company or 
i t s subsidiaries; or (C) any change i n the present capi-
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t a l i z a t i o n of the Company including any proposal to s e l l 
a s u b s t a n t i a l e q u i t y i n t e r e s t i n the Company or any of " 
i t s s u b s i d i a r i e s . Shareholders s h a l l not enter i n t o any 
agreement, arrangement or understanding with any Person 
the e f f e c t of which would be inconsistent or v i o l a t i v e of 
the provisions and agreements contained i n t h i s Section 
3 • 

(b) At the request of Parent, each Sharehold
er, i n furtherance of the transactions contemplated 
hereby and by the Merger Agreement and the A n c i l l a r y 
Agreements, and i n order to secure the performance by 
Shareholders of t h e i r duties under t h i s Agreement, s h a l l 
promptly execute and delive r t o Purchaser an irrevocable 
proxy, i n the form of Exhibit A hereto. Shareholders 
acknowledge and agree that the proxy executed and d e l i v 
ered pursuant t o t h i s Section 3 (b) s h a l l be coupled w i t h 
an i n t e r e s t , s h a l l c o n s t i t u t e , among other things, an i n 
ducement, f o r Parent to enter i n t o t h i s Agreement, the 
Merger Agreement and the A n c i l l a r y Agreements t c which i t 
IS a party, s h a l l be irrevocable during the Voting Period 
and s h a l l not be terminated by operation of law upon the 
occurrence of any event. 

* • Re s t r i c t i o n s on Transfer. Proxies: No 
S o l i c i t a t i o n . (a) Shareholders s h a l l not, during the 
Voting Period, d i r e c t l y or i n d i r e c t l y : ( i ) excopt as 
provided i n Section 2 hereof. Transfer (including but not 
l i m i t e d to the Transfer of any se c u r i t i e s of an A f f i U a - e 
which IS the record holder or Beneficial Owner of Company 
Voting S e c u r i t i e s i f , as the r e s u l t of such Transfer, 
such Person would cease to be an A f f i l i a t e of a Share
holder) to any Person any or a l l of the Company Votmg 
Se c u r i t i e s B e n e f i c i a l l y Owned by Shareholders, provided 
t h a t a Share .lolder m.ay Transfer Company Voting Securities 
t o any other Shareholder, ( i i ) except as provided i n Sec
t i o n s 2(b) and 3(b) of t h i s Agreement, grant any proxies 
or powers of attorney, deposit any such Company Voting 
S e c u r i t i e s i n t o a voting t r u s t or ent-r i n t o a voting 
agreement, understanding or arrangement with respect to 
tne Company Voting Securities; or ( i i i ) take any action 
t n a t would make any representation or warranty of Sha-e-
hclaers contained herein untrue or incorrect or would' 
r e s u l t m a breach by Shareholders cf t h e i r obligations 
under t h i s Agreement or a breach by the Company of i t s 
op^igations under the Merger Agreement or any of the 
A n c i l l a r y Agreements to which i t i s a party. Notwith
standing any provisions of t h i s Agreement t c the con
t r a r y . Shareholders may Transfer m the aggregate, f o l -
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lowing the consummation of the Offer and p r i ^ r t o the 
Ef f e c t i v e Time, a number of Shares i n the aggregate not 
S^;?^hoiS^^ B e n e f i c i a l l v ^ S by 
fhe ^""neaiately following the consummation of 
the Offer; and provided, fu r t h e r , that any such Shares 
F o t ^ V / i L " ° ' ' ^^^^ '^^^^^ ^y TAC, or TransfeJreS by ̂ h l 
Foundation i n an amount i n excess of 1.558 254 Shares 

£e'J^5:ct'to't°?r-^"^^=^^^ 3ha?i'cont?nSrto 
^ ! voting agreement i n Section 3(a) hereof 

and the proxy re f e r r e d to i n Section 3(b) hereof and 
sh a J f ^ n t e ? T r t T l '"^^ °^ Shares,'ISlJehSderr 
of sicS sSires iS / ^ ' l ^ ' " ^ ^ - " ^^"^ transferee 
p=>-fn^ snares, m form and substance s a t i s f a c t o r y to 
Parent, granting Shareholders the r i g h t t o vote such 

T i i r L r U ' r f f i ' ' ' "'^^ Voting^Agreemlnt iriection 
hireo? ''^^ referred to in Section 3 il) hereof. 

(b) 
s h a l l not ^ ^ ^ ^ ^^'^ Period, Shareholders 
InS ^KJ ' ^' '^^^ '^^^^r respective A f f i l i a t e s 
and the respective o f f i c e r s , d i r e c t o r s , employees pa-t 
o t h I r a g l n t " " " " i ^̂ '̂̂ °̂ neys, a c c o l S i a ^ t r a n d 
other agents and representatives of Shareholders and such 
e f f n a r - L r r " ' ' ^^^-oers. direc^S^s, % ! o y -
??J;s^ : f ' ̂ n̂ «stm.ent bankers, attorneys, acco^un-
t a n t s , agents and representatives of any Person are 

?'v:s"'orLc?p"'''""'^ "^'"^^^^ as'^thf "Reor^senta-
^TT f.,.^ f Person) not tc, d i r e c t l y or ind i ' r e c t l v 
f a c ^ ' ? - a J f r ; ° l encourage, or take any action to 

^ ^ ^ ^ s - - T ^ ^ s ^ ^ ^ Z ?-r-o'an?^^;ke 
? ^ s S ° ^ l ; y ' ^ f ^ ! l i ^ ^ the MLgJr^S^^e^meS^r o l ^ l h 
the"4-o 7 i i ) ^ i i i i ^ any i n q u i r y with respect 
PrS;os°^ f l J i i i - ^^^^^ °^ ^n u n s o l i c i t e d Takeover 
Proposal for the Ccmpany or any Affiliate ' 

iu-h"of?S-= f^'-'^haser o r a l l y and i n w r i t i n c of iny 
f " ; " 4 " ' ; f ' " incjuirxes r e l a t i n g " t o the 
p-rc.iase or acq-jisition by any Pe.-son o' the S K . - I . 

t ^ ^ ^ ^ ^ ^ ' " ^ - ^ ^y the'sha?ehoide?s^(includmr with-
J d ^ n i t t C ' S r - h ' ^̂'̂^ conditions thereo?^anS the 
JeJein-^-hf. f Person making i t ) , w i t h i n 24 hours of the 

^uch n^^-fca° o n ^ S g ^ ^ '̂ '̂ '-̂ ^ ^^^^^ ̂ --^ no . f ? : : " * *^''^°^-^9^-°n With respect to any propos-
t ; A - h ' L e o v i : ^ ' ^ r e l a t i n g to any Takeover p l o p o s l t 
(wh_h .akeover Proposal n o t i f i c a t i o n s h a l l be reported 
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to the Board of Dire c t o r s of the Company) other than to 
uhe extent that such proposal contemplates t r e a t i n g 
Shareholders, as shareholders of the Company, i n any 
manner d i f f e r e n t than or inconsistent with the treatment 
of other shareholders of the Company, whether as to 
terms, the entering i n t o of separate agreements or other
wise. Shareholders s h a l l , and s h a l l cause t h e i r Repre
sentatives to, immediately cease and cau.se to be termi
nated a l l e x i s t i n g a c t i v i t i e s , discussions and negotia
t i o n s , i f any, w i t h any p a r t i e s conducted heretofore w i t h 
respect t o any Takeover Proposal r e l a t i n g to the Company, 
other than discussions or negotiations with Parent and 
i t s A f f i l i a t e s . 

^o) During the Voting Period, Shareholders 
w i l l not. and w i l l cause t h e i r A f f i l i a t e s non t o , d i r e c t 
l y or i n d i r e c t l y , make any public comment, statement or 
communication, or take any action that would otherwise 
require any public disclosure by Shareholders, Pare-.t or 
any other Person, conceming the Merger, the Offer, the 
S p i r - o f f (as described i n Section 5.4 of the Merger 
Agreement) and the other transactions contemplated by the 
Merger Agreement, t h i s Agreemenc and the A n c i l l a r y Agree
ments, except f o r any disclosure ( i ) conceming the 
status of Shareholders as p a r t i e s to such p.greements the 
terms thereof, and t h e i r b e n e f i c i a l ownership of Shares 
required pursuant to Section 13d of the Exchange Act or 
(11) required m the Schedule 14D-9 or the Proxy State
ment /Prospectu.'i . 

(d) Notwithstanding the r e s t r i c t i o n s set fo^-th 
m Section 4(b), any Person who i s a d i r e c t o r or o f f i - e r 
of the Company may exercise his fiduciar-/ duties m h i s ' 
capacity as a d i r e c t o r or o f f i c e r w i t h respect t o th« 
Compa-'v, as opposed t c taking a c t i o n w i t h respect to'the 
airect or i n d i r e c t ownership of any Shares, and no such 
exercise of r i d u c i a r y duties s h a l l be deem.ed to be a 
breach of. or a v i o l a t i o n of the r e s t r i c t i o n s set f o r t h 
m. Section 4(b) and none of the Shareholders s h a l l have 
any l i a b i l i t y hereunder f o r any such exercise of f i d u c i a 
r y duties by such Person i n his capacity as a d i r e c t o r 
and o f f i c e r of the Company. Nothing i n t h i s Section 4(d) 
ŷ̂ -!-, o^ a f f e c t any of the Company's or i t s 

A f f i l i a t e s ' o b l i g a t i o n s under the Merger Agreement. 
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-̂ S t a n d s t i l l anH paiated Provisions. 

K̂- c u Subject to the paragraph at the end of 
J i i f o n ' ^ ^ ^ r ' ^ ' ' Shareholders agfee that f o r a 
?Sf !^^f°?r-''^^"^ ' ^ ^ t ^ hereof and terminating on 
the seventh anniversary of the Effective Time or 4 
t f r i ^ t i ' : termination of t h i s Agreement i n accordance 
w i t h the terms of Section 13 hereof (the " S t a n d s t i l l 

P^i°^ w r i t t e n consent of the Board 
of Directors of Parent (the "Board") s p e c i f i c a l l y ex
pressed m a r e s o l u t i o n adopted by a ma j o r i t y of the 
di r e c t o r s of Parent. Shareholders w i l l not. L d Share
holders W i l l cause each of t h e i r respective A f f i l i a t e s 
o t L l t : ^^''^'^^^y i n d i r e c t l y , alone or i n concert w i t h 

rr,,^.^.. acquire, o f f e r or propose t o ac-
S TJ; Z i r " " ^ ^ ^"^^^^^ (except, i n any ?ase. by way 
of (A) fo l l o w i n g consummation of the Merger, stock d i v i -
f v ^ ? ^ b L ° t o ^ L ? H ^ ^ ^ ' ^ f ^ ^ 5 ^ " o f f e r i n g s mad; 
g l n ^ r J ^ S ^° ^ ^ ^ ^ ^ ^ ^ f , any shares of Parent Common Stock 
generally, s h a r e - s p l i t s , r e c l a s s i f i c a t i o n s , 
;cr?Si'riir''u°''n' -«°^5anizations and any other s i m i l a r 
t i l r a ^ r f ^ T ^ ' foUowing consummation of the 
Merger, the conversion, exercise or exchange of Parent 
ISd^^P.^fS''''"'^'^^ accordance with the tirms thereof 

o issuance and deli v e r y of Parent Voting Secu
r i t i e s pursuant t o the Merger Agreement, provided; that 
S r J f ^ h ^ i i ^« subject to the provisions 
n e r e o f i , d i r e c t l y or i n d i r e c t l y , whether by purchase, 
tenaer or exchange o f f e r , through the a c q u i s i t i o n o l 
co n t r o l of another Person, by j o i n m g a partnership 
l i m i t e a partnership, syndicate or other "group" ( w i t h m 
the meaning of Section 13(d)(3) of the Exchange Act 
i?!?^^^?''"'^^^"^^ consisting s o l e l y of Shareholders and 
t h e i r A f f i l i a t e s a l l of which are or, p r i o r t o the 
rormation of such group, become, parties t o t h i s Agree-
Jd Lw"" °^h«"^-se' any Parent Voting S e c u r i t i e s ; grovid-

tevex, tnat i f Parent s h a l l issue a d d i t i o n a l Parent 
cS: ? ^ ^ o u r i t i e s f o l l o w i n g consummation of the Merger, 
Shareholders and t h e i r A f f i l i a t e s may purchase or a ? ^ I r e 
a d d i t i o n a l Parent Voting Securities to b r i n g t h e i r BSne^ 
t . c i a l Ownership up to the greater of 5.5V and the per
centage of outstanding Parent Voting S e c u r i t i e s Benefi
c i a l l y Owned by the Shareholders immediately p r i o r t o ' 
such issuance by Parent; arsvide^, f u r t h e r , without 
..imitmg the immediately preceding proviso, i f as a 
i i ^ T i °£ Transfers of Parent Voting S e c u r i t i e s , Share
holders B e n e f i c i a l l y Own less than 5.5V c f the then out-
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standing shares of Parent Voting S e c u r i t i e s , SharehoMers 
may purchase or acquire a d d i t i o n a l Parent Voting Securi
t i e s to br i n g t h e i r B e n e f i c i a l Ownership up t o , but r o t 
m excess of, 5.5V of the then outstanding shares of 
Parent Votmg S e c u r i t i e s . I n a d d i t i o n , m the event that 
a Shareholder or an A f f i l i a t e thereof inadvertently and 
without knowledge (an "Inadvertent Acquisition") ^nd^-
r e c t l y acquires B e n e f i c i a l Ownership of not more than 
one-quarter of one percent of the Parent Voting Securi
t i e s m excess of the amount permitted to be ownad by the 
Shareholders pursuant t o t h i s Section 5(a) pursuant to a 
transaction by which a Person (that was not then an 
A f f i l i a t e of a Shareholder before the consummation of 
such transaction) owning Parent Voting Securities becomes 
an A f f i l i a t e of such Shareholder, then a l l Parent Voting 
Securities so acquired s h a l l thereupon become subject t o 
t h i s Agreement and such Shareholder s h a l l be deemed not 
to have breached t h i s Agreement provided that such Share
holder, w i t h i n 120 days t h e r e a f t e r , causes a number of 
such Parent Voting S e c u r i t i e s i n excess of the amount 
permitted t o be sc owned (or, at the e l e c t i o n cf such 
Sharenolder, an equal number of the other Parent Voting 
Securities t h a t are B e n e f i c i a l l y Owned by a Shareholder) 
to be Transferred, i n a tr a n s a c t i o n subject to Section 6 
hereof, to a transferee t h a t i s not a Shareholder, an 
A f f i l i a t e thereof or a member of a "group" i n which a 
Shareholder or an A f f i l i a t e i s included (or, i f Parent c r 
i t s assignee s h a l l exercise any purchase r i g h t s under 
Section 6(b) hereof, t o Parent or i t s assignee); 

( i i ) make, or i n any way p a r t i c i 
pate, d i r e c t l y or i n d i r e c t l y , i n any " s o l i c i t a t i o n " (as % 
such term i s used i n the proxy r u l e s of the Securities — ' 
and Exchange Commission as m e f f e c t on the date hereof) 
of proxies or consents (whether o:.- not r e l a t i n g tc the 
e l e c t i o n or removal of directors:' , seek to advise, en
courage or influence any Perso.T w i t h respect to the 
voting of any Parent Voting S e c u r i t i e s , i n i t i a t e , propose 
or otherwise " s o l i c i t " (as such term i s used i n the proxy 
rules of the S e c u r i t i e s and Exchange Commission as i n 
e f f e c t on the date hereof) shareholders of Parent f o r the 
approval of shareholder proposals, whether made pursuant 
to Rule 14a-8 o i the Exchange Act or otherwise, or induce 
or attempt t o induce any other Person to i n i t i a t e any 
such shareholder proposal or otherwise communicate with 
the Parent's shareholders or others pur.5uant to Rule 14a-
1(2) (iv) under the Exchange Act or otherv-ise; 
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( i l i ) seek, propose, or make any 
statement w i t h respect t o , any merger, consolidation, 
business combination, tender or exchange o f f e r , sale'or 
purchase of assets, sale or purchase of s e c u r i t i e s , 
d i s s o l u t i o n , l i q u i d a t i o n , reorganization, r e s t r u c t u r i n g 
r e c a p i t a l i z a t i o n , change i n c a p i t a l i z a t i o n , change m 
corporate structure or business or s i m i l a r transaction 
i n v o l v i n g Parent or i t s subsidiaries (including 
Spinco)(any of the foregoing oeing referred to herein as 
a "i>pecified Parent Transaction"); providecj that the 
foregoing s h a l l not prevent (A) voting i n accordance with 
Section Stc) hereof (but s h a l l prevent any p u b l i c com
ment, statement or communication, and any action that 
would otherwise require any public disclosure by Share
holders, Parent or any other Person, concerning such 
voting) or (B) the Shareholder Designee (as defined i n 
Section 7 hereof) from exercising his f i d u c i a r y duties i n 
h i s capacity as a d i r e c t o r by p a r t i c i p a t i n g in'any Board 
d e l i b e r a t i o n s or vote of the Board of Directors of Parent 
w i t h respect t o a Specified Parent Transaction; 

. (iv) form, j i n or i n any way par
t i c i p a t e m a "group" ( w i t h i n the meaning of Section 
13 (cl) (3) of the Exchange Act) with respect to any Parent 
Voting S e c u r i t i e s , other than groups consisting solely*of 
Shareholders and t h e i r A f f i l i a t e s ; 

(v) deposit any Parent Voting Secu
r i t i e s i n any voting t r u s t or subject any Parent Voting 
S e c u r i t i e s t o any arrangement or agreement wit h respect 
to the v o t i n g of any Parent Voting Securities except as 
set f o r t h i n t h i s Agreement; 

(vi) c a l l or seek to have c a l l e d any 
meeting of the stockholders of Parent or execute any 
w r i t t e n consent wi t h respect t o Parent or Parent Voting 
S e c u r i t i e s ; provided that the foregoing s h a l l not prevent 
the Shareholder Designee from exercising his f i d u c i a r y 
duties i n his capacity as a d i r e c t o r by p a r t i c i p a t i n g i n 
any Board d e l i b e r a t i o n s or vote of the Board of Directors 
of Parent w i t h respect t o the c a l l i n g of any annual 
meeting of shareholders of Parent; 

( v i i ) otherwise act, alone or i n 
con^-ert w i t h others, t o c o n t r o l or seek to c o n t r o l or 
influence or seek t o influence the management. Board of 
Di-.-ectors or p o l i c i e s of Parent (except to the extent the 
actions by a Shareholder Designee r e l a t i n g to Parent's 
Board of Directors i n the exercise of his f i d u c i a r y 
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duties i n his capacity as a d i r e c t o r may be view-d as 
o- J'^?erS?c°'' seeking to influence the management. Board 
Ol. D-rectors or p o l i c i e s of Parent) ; 

,.,.!̂>, ô v, ('-•'iii) seek, alone or i n concert 
w i t h others, representation on the Board of Directors of 
Parent (except as provided i n Section 7 of th>s Agree
ment) , or seek the removal of any member of such Board or 
â  Change m the composition or size of such Board; 

(i x ) make any p u b l i c l y disclosed 
proposal comment, statement or communication (including 
without l i m i t a t i o n , any recfaest t o amend, waive or termi
nate any provision of t h i s Agreement other than Section 
5(a);, or make any proposal, comment, statement or commu
ni c a t i o n (including, without l i m i t a t i o n , any reqiaest to 
o^hl '.K̂ '̂'! or terminate any provision of t h i s Agreement 
other than Section 5(a)) i n a manner that would require 
any public disclosure by Shareholders, Parent or any 
other Person, or enter i n t o any discussicn w i t h any 
Person (other than d i r e c t o r s and o f f i c e r s of Parent) re
garding any of the foregoing; 

. (x) make or disclose any request to 
amend, waive or terminate any provision of Section 5(a) 
of t n i s Agreement; or 

(x i ) have any discussions or commu
nications, or enter i n t o any arrangements, understandings 
or agreements (whether w r i t t e n or oral) with, or advise 
finance, assist or encourage, any other Person i n connec
t i o n With any of the foregoing, or take any acti o n incon
s i s t e n t With the foregoing, or make any investment i n or -
enter mto any arrangement wi t h , any other Person that 
engages, or o f f e r s or proposes to engage, i n any t-f the 
foregoing. j' -̂̂  

The r e s t r i c t i o n s set f o r t h i n t h i s Section 5(a) s h a l l not 
prevent Shareholders from (A) perform.ing the^^ obliga
t i o n s ana exercising t h e i r r i g h t s und-- t h i s Agreement, 
includmg. without l i m i t a t i o n , (w) Transferring any 
Company Votmg S e c u r i t i e s or Parent Voting Securities i n 
accordance with Sections 2 (b) , 4 and 6 hereof (x^ se
l e c t i n g the Shareholder Designee, (y) ser\'ing l u P- ' 
positions described i n or resigning from such positions 
as aescribed i n Section 7(a) hereof, and (z) v o t i n g m 
accordance with Sections 3(a) and 5 (b; hereof and i r a i - -
ing a^prcxy to Purchaser m accordance with Section 3 lb) 
hereo-; iB) communicating i n a non-public manner with .-my 
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other Shareholder or t h e i r A f f i l i a t e s ; and (C) complying 
w i t h the requiremenis of Sections 13(d) and 16(a) of the 
Exchange Act and the rules and regulations thereunder, i n 
each case, as from time to time i n e f f e c t , or any succes
sor provisions or rules with respect thereto, or any 
other applicable law, rule , regulation, judgment, decree, 
r u l i n g , order, award, i n j u n c t i o n , or other o f f i c i a l 
a c t i o n of any agency, bureau, commission, court, depart
ment, o f f i c i a l , p o l i t i c a l subdivision, t r i b u n a l or other 
i n s t r u m e n t a l i t y of any government (whether federal, 
s t a t e , county or l o c a l , domestic or fo r e i g n ) . 

(b) Shareholders agree that during the period 
commencing or. the date hereof and continuing u n t i l the 
e a r l i e r ^ f (x) the consummation of the Merger and (y) rhe 
termination of the Merger Agreement, Shareholders w i l l 
not, and Shareholders w i l l cause each of t h e i r respective 
A f f i l i a t e s not t o , d i r e c t l y or i n d i r e c t l y , alone or i n 
concert with others, acquire, o f f e r or propose to ac
quir e , or agree to acquire, whether by purchase, tender 
or exchange o f f e r , though the acq u i s i t i o n of control of 
another Person, by j o i n i n g a partnership, l i m i t e d p a r t 
nership, syndicate or other "group" or otherwise, any 
Company Voting Securities (except by way of stock d i v i 
dends or other d i s t r i b u t i o n s or r i g h t s offerings made 
availcQDle to holders of auiy shares of Company Common 
S:ock generally, s t o c k - s p l i t s , r e c l a s s i f i c a t i o n s , 
r e t . a p i t a l i z a t i o n s , reorganizations and any other s i m i l a r 
a c t i o n taken by Company). 

(c) Subiect t o the receipt of proper notice 
and the absence of a preliminary or permanent i n j u n c t i o n 
or other f i n a l order by any United States federal court 
or state court b a r r i n g such action. Shareholders agree 
t h a t during the S t a n d s t i l l Period Shareholders w i l l , and 
w i l l cause t h e i r A i f i l i a t e s t o. ( i ) be present, i n person 
c r represented by proxy, at a l l annual and special meet
ings of shareholders of Parent so that a l l Parent Common 
Stock B e n e f i c i a l l y Owned by Shareholders and t h e i r A f f i l 
i a t e s and then e n t i t l e d tc vote may be counted for the 
purposes of determining the presence of a quorum at such 
m.eetings, and ( i i ) vote i n accordance with the recommen
dation of the Board of Directors of Parent i n the elec
t i o n of di r e c t o r s and as directed by the Persons acting 
as Proxies m respect of proxies s o l i c i t e d by the Board 
of Directors of Parent (including the mariner m which 
such Parent Common Stock s h a l l be cumulated). On a l l 
other matters presented f o r a vote of shareholders of 
Parent, Shareholders may vote i n t h e i r d i s c r e t i o n . 
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, ., , -̂ Limitati,onc; on n i s p p s i t i n n . (a) Share
holders agree that during the S t a n d s t i l l Period they w i l l 
not, and W i l l cause t h e i r A f f i l i a t e s not to. d i r e c t l y or 
i n d i r e c t l y , without the p r i o r w r i t t e n consent of the 
Board of Directors of Parent s p e c i f i c a l l y expressed m a 
re s o l u t i o n adopted by a majority of the di r e c t o r s of 
Parent, Transfer t o any Person anv Parent Voting Secur-f-
t i e s (including but not l i m i t e d to the Transfer of any' 
s e c u r i t i e s of an A f f i l i a t e which i s the record holder or 
Ben e f i c i a l Owner of Parent Voting Securities, i f (as -he 
r e s u l t of such Transfer, such Person would cease to be'an 
A f f i l i a t e of a Shareholder), i f , t o the knowledge of the 
Shareholders or any of t h e i r A f f i l i a t e s , a f t e r due in q u i 
r y which IS reasonable i n the circumstances (and which 
s h a l l include, with respect t o the Transfer of IV or more 
of the Parent Voting Securities then outstanding i n one 
transaction, or a series of rel a t e d transactions, specif
i c i n q u i r y which respect t o the i d e n t i t y of the acquiror 
ot such Parent Voting Securities and the num±>er of Parent 
Voting Securities tnat. immediately following such trans
a c t i o n or transactions, would be B e n e f i c i a l l y Owned by 
such acquiror, together wit h i t s A f f i l i a t e s and any mem
bers of a "group" (within the meaning of Section 13(d)(3) 
of the Exchange Act) of which such acquiror i s a member) 
im.mediately foliowing such tran:-,action the acquiror of 
such Parent Voting Securities, together with i t s A f f i l i 
ates and any members of such a group, would B e n e f i c i a l l y 
Own m the aggregate 4% or more of the Parent Voting 
Securities then outstanding; provided t h a t , without the 
p r i o r w r i t t e n consent of the Board of Directors of Par
ent, ( i ) Shareholders and t h e i r A f f i l i a t e s may Transfer 
any number of Parent Voting Securities to any other 
Shareholder, any A f f i l i a t e of a Shareholder cr t o any 
he i r s , d i s t r i b u t e e s , guardians, administrators, execu
t o r s , legal representatives or s i m i l a r successors i n 
i n t e r e s t of any Shareholder, provided that (A) such 
transferee, i f not then a Shareholder, s h a l l become a 
pa r t y to t h i s Agreement and agree i n w r i t i n g to perform 
and con^ly w i t h a l l of the ob l i g a t i o n s of such t r a n s f e r o r 
Shareholder under t h i s Agreement, and thereupon such 
transferee s h a l l be deemed t o be a Shareholder party 
hereto f o r a l l purposes of t h i s Agreement, and (B) i f the 
transferee i s not p r i o r thereto a Shareholder, the trans
f e r o r s h a l l remain l i a b l e f o r such transferee's perfor
mance cf and compliance wit h the ob l i g a t i o n s of the 
trans f e r o r under t h i s Agreement, ( i i ) Shareholders and 
t h e i r A f f i l i a t e s may Transfer Parent Voting Securities i n 
a tender o f f e r , merger, or other s i m i l a r business combi
nation transaction approved by the Board of Directors of 
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Parent, and ( i i i ) Shareholders may pledge t h e i r Parent 

-Se'S^edg^r^''^; S e ^ t i o ^ ^ (S) Sereof and 
the Pledgee may Transfer such Parent Voting Securities i n 
connection wi t h the enforcement or foreclofure of ^ny 
related s e c u r i t y i n t e r e s t or l i e n f o l l o w i n g a de f a u l t . 

1 ^ ^5' ,°^^^ng the S t a n d s t i l l Period, i f to the 
knowledge of the Shareholders a f t e r making due i n q u i r ? 
which IS reasonable under the circumstances, immediately 
following the Transfer of any Parent Voting S e c u r i J j e l ' 
the a c ^ i r o r thereof, together with i t s A f f i l i a t e s and 

^S(dW^^o^ ?h/p"^f°"P" '̂̂ ^̂ ^̂ ^ "»«̂ ning of Section 
13(d)(3) of the Exchange Act), would B e n e f i c i a l l y Own m 
the aggregate 2V or more of the outstanding Parent Vot^-g 
Securities â "2V Sale"), Shareholders s h a l l , p l i o r t l ' " ^ 
e f f e c t i n g any sucn Transfer, o f f e r Parent a r i g h t of 
f i r s t refusa^ to purchaf.e the shares prooo.«ed to be 
Transferred on the f o l l o w i n g terms. Shareholders s h a l l 
provide Parent With w r i t t e n notice (the "2% Sale Notice") 
of any proposed 2V Sale, which 2V Sale Notice s h a l l con-
o?^S^;^Jr^vo?^^^^''^ the purchaser, the number of shares 

Securities proposed to be Transferred t o 
f .u-J ' .^Pl ' '^^^^- ' '5^ purchase price f o r such shares and 
the form of consideration payable f o r such shares. The 
2^^Sale Notice s h a l l also contain an irrevocable o f f e r to 
s e l l the snares subject to such 2V Sale Notice to Parent 
l ^ ^ ' ^ l . l V l ^ ^^"o^ ̂ ^^^ "° -""^ contained i n Iuch 
2V Saie Notice. Parent s h a l l have the r i g h t and option 
by w r i t t e n notice delivered to such Shareholder ( t h ^ 
"Purchase Notice") w i t h i n 15 days of receipt of the 2% 
Sale Notice t o accept such o f f e r as t o a l l , but not less 
than alx of the Parent Voting Securities subject t c such 
2* Saie Notice Parent s h a l l have the r i g h t ^o assign to 
any Person such r i g h t t o purchase the shales subject ?o " 
the 2V Saie Notice. I n the event Parent (or i t s assign
ee) elects t o purchase the shares subject to the 2V Sale 
Notice the closing of the purchase of the Parent Voting 
s e c u r i t i e s s h a i l oc-ur at the p r i n c i p a l o f f i c e of Paren-
L ? i n J l i o^^ore the 3 0th day fo l l o w i n g 
such Shareholder's r e c e i p t cf the Purchase Notice ^ -
the event Parent does not elect to purchase the shares 
subject to the 2V Sale Notice, such Shareholder shal' be 
free, f o r a period of 3 0 days fo l l o w i n g the receipt of 
notice from Parent of i t s el e c t i o n not'to purchase su-h 
snares or, m the absence of any such notice, f o r a 
period of 30 days f o l l o w i n g the 15th day a f t e r receipt by 
Parent of the 2% Sale Notice, to s e l l the shares subject 
t o tne 2V Sale Notice i n accordance wit h the terms of 
and to tne person i d e n t i f i e d i n , the 2% Sale Notice, ' i f 

0110 



such sale i s not effected w i t h i n such 30 day period such 
shares s h a l l remain subject to the provisions of t h i s 
Agreement. Notwithstanding the foregoing, the r i g h t of 
. i r s t r e f u s a l set f o r t h i n t h i s Subsection (b) s h a l l not 
appiy to the sale by Shareholders of Parent Voting Secu
r i t i e s (1) made m an underwritten public o f f e r i n g pursu
ant tO au e f f e c t i v e r e g i s t r a t i o n statement under the 
se c u r i t i e s Act, or ( i i ) made i n a transaction permitted 
pursuant t o , and made m compliance w i t h , clauses ' i ) or 
( i l l ) of the proviso to Section 6(a) hereof, or ( i i i ) 
maae m a tender o f f e r , merger or other s i m i l a r business 
combination transaction approved by the Board of Direc
tors of Parent. -Any proposed sale by Shareholders of 
Parent Voting Securities s h a l l be subject t o the r e s t r i c 
t i o n s on sales to an acquiror which would B e n e f i c i a l l y 
Own 4V or more of the outstanding Parent Voting Securi
t i e s , set f o r t h i n the proviso i n Section 6(a) hereof, 
whether or not Parent exercises i t s r i g h t of f i r s t refus
a l and consummates the purchase of Parent Voting Securi
t i e s . I I . Parent (or i t s assignee) exercises i t s r i g h t t o 
purchase any Parent Voting Securities but f a i l s t c com
plete the purchase thereof f o r any reason other than the 
f a i l u r e of such Shareholder t o perform i t s obligations 
hereunder wit h respect t o such purchase, then, on the 
30th day f o l l o w i n g such Shareholder's receipt of the 
Purchase Notice, such Parent Voting Securities s h a l l 
cease to be subject to Sections 5 ( c ) , 6 and 12 hereof f o r 
any purpose whatsoever. I f the purchase price described' 
m any 2V Sale Notice i s not s o l e l y made up of cash or 
marketable s e c u r i t i e s , the 2V Sale Notice "shall include a 
good f a i t h estimate of the cash equivalent of such other 
consideration, and the consideration payable by Paren- or 
i t s assignee ( i f Parent elects t c purchase (or -o have 
assignee purchase) the Parent Voting Securities desc-^bed 
m the 2V Sale Notice) i n place of such other consider
a t i o n s h a l l be cash equal t o the amount of such estimate-
prov-.aed, howev^, that i f Parent i n good f a i t h disagrees 
With sucn estimate and states a d i f f e r e n t good f a i t h 
estimate m the Purchase No-ice, and i f Parent and such 
Shareholder cannot agree on the cash equivalent of such 
other ( I . e . , other than cash or marketable s e c u r i t i e s ) 
consideration, such cash equivalent s h a l l be determ.ined 
by a reputable investment banking f i r m without material 
connections w i t h e i t h e r party. Such investment banking 
t i r m s h a l l be selected by both p a r t i e s or, i f they s h a l l 
be unable t o agree, by an a r b i t r a t o r appointed by the 
American A r b i t r a t i o n Association. The fees and expenses 
of any such investment banking f i r m and/or a r b i t r a t o r 
s h a l l be shared equally by Parent and such Shareholder 
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unless otherwise determined by such f i r m or a r b i t r a t o r 
I n the event of such d i f f e r i n g estimates by Parent and" 
such Shareholder, periods of time which would otherwise 
run under t h i s Section 6(b) from the date of such 
Shareholder's receipt of the Purchase Notice s h a l l mn 
instead from the date on which the parties agree on such 
cash equivalent or, m the absence of such agreement, the 
date on which such cash equivalent i s determmed by such 
investment banking f i r m . I f the purchase p r i c e described 
m any V̂ Saie Notice s h a l l include marketable securi
t i e s , the purchase p r i c e payable by Parent (or i t s 
designee) s h a l l include, t o the extent marketable securi
t i e s were included as a p o r t i o n of the consid^iration 
provided f o r i n the 2V Sale Notice, an amount i n cash 
determined by reference t o the Current Market Price of 
such s e c u r i t i e s on the day the Purchase Notice i s re
ceived by such Shareholder. 

(c) Noc l a t e r than the tenth day f o l l o w i n g the 
end o. any calendar m.onth during the S t a n d s t i l l Period i n 
wnich one or more d i s p o s i t i o n s of Parent Voting Securi
t i e s by Shareholders or any cf t h e i r A f f i l i a t e s s h a l l 
have occurred, the relevant Shareholder s h a l l give w r i - -
ten notice t o Parent of a l l such dispositions. Such 
notic e sh.5ll state the date upon which each such dispo
s i t i o n was' efrected, the p r i c e and other terms of -ach 
such d i s p o s i t i o n , the number and type of Parent Voting 
S e c u r i t i e s involved i n each such d i s p o s i t i o n , the means 
py which each such d i s p o s i t i o n was effected and, to the 
extent known, the i d e n t i t y of the Persons acquiring such 
Parent Voting Securities. 

id , In connection w i t h any proposed p r i v a t e l y 
negotiated sale by any Shareholders of Parent Votmg 
Sec u r i t i e s r e j r e s e n t i n g i n excess of 3.9% of the then 
outstanding shares of Parent Voting Securities, Parent 
w i l l cooperate wit h and permit the proposed purchaser to 
conduct a due diligence review reasonable under the 
circumstances of Parent and i t s Subsidiaries and t h e i r 
respective business and operations, including, without 
l i m i t a t i o n , reasonable access during normal business 
hours to t h e i r executive o f f i c e r s , and, i f reasonable 
under the circumstances, t h e i r properties subject to 
execution by such purchaser of a customary c o n f i d e n t i a l i 
t y agreement; provided t h a t Parent s h a l l not be required 
t o pennit more than two such due diligence reviews i n any 
twelve-month period. ^ 
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r.^^ ' Parent Covenants. (a) On or a r i o - •o -K̂ :. 
t i l t ' l ' T a l i T ' Directors of°Pa?en?'wni^^" 
take a x l act i o n necessary to elect Mr. Anschutz or 
another i n d i v i d u a l selected by TAC and reasonably Accept
able to the Board of Directo "s of Parent (sSc? d i r e c J o f 
being r e f e r r e d to as the "Shareholder Designee") ^s 1 
d i r e c t o r of Parent' s Board of Directors a ^ f t o apSoiJt 
Mr Anschutz, but not any other Shareholder DestSee as 
Vice Chairman of the Board of Directors as of t ^ r E f f e c 
t i v e Time. Subject to the f o l l o w i n g sentence of t h i s 
Section 7, a f t e r the Ef f e c t i v e Time and du??L the Stand
s t i l l Period, Parent s h a l l include the Shareliolder 
Designee m the Board of Directors' s l a t e of nommees for 
«i d i r e c t o r s at Parent's annual meeting of 

S""̂  f""^ ^5^^- recom.mend that the Shareholder 
Designee be elected as a d i r e c t o r of Parent. The Share
holder Designee, i f reg-aested by Parent, s h a l l r I s i g S 
from Parent's Board of Directors (a) e f f e c t i v e So? l ^ t e r 
than the next annual meeting of shareholders of Parent 
t f j r ^ ! ^^^^^ A f f i l i a t e s B e n e f i c i a l l y 8 ^ ' 
i r f n ^ ^̂ ^̂ '̂ '̂  Securities then out-
standing, prov^^ed. however that t h i s Agreement s h S l 
c o n t i n u e m f u n force and e f f e c t u n t i l the date of such 
resignation, or (b) immediately i f the Shareholders v i o 
l a t e or breach any of the material terms or p r o v i ^ ^ o i s of 
t ^ ' l ^ S e ' T b ^ ' o f ^°^-^^^---ding any resigna^ion'JuJsuaSi 
uO tlause (b) of the preceding sentence, a l l of th«» 
provisions of t h i s Agreement other than t h i s Section 7 
s h a l l continue m f u l l force and e f f e c t . The duties and 
r e s p o n s i b i l i t i e s of the Vice Chairman s h a l l be as as
signed by the Board of Directors of Parent or bv the 
Chairman of tne Board, and the Vice ChairTr.an s h ^ l l re
ceive no a a d i t i o n a l compensation f o r serving i n such 
p o s i t i o n . So long as a Shareholder Designee serves as a 
member of the Board of Directors of PareS oj^ent aSrees 
anSLo^H.''^^-^"'^"'^"^ - h a l l ser^e '(suS'Jct t o the 
applicable requirements of the New York Stock Exchange or 

S^o-^k'ifM^SS''^ " ^ f ^ ^ " ^ " °" "^^^^ '-̂ ^ Parent Co^?; Stock IS l i s t e d , or i f not so l i s t - d , under t h ^ rules or 
regulations of the National Association of Securities 
^ t f i ^ ^ ' ^ ''^"^^^ ^-^^ Executive, Finance and ?orpo-
ing cSmm?r?Sr''^; ^u'^ Compensation, Benefits and Nomm'at-
iS ^ i S ^ '̂ ^̂ P̂̂  otherwise provid-
i L i Section 7, upon the termination of t h i s Agree
ment 1. so requested by Parent, the Shareholder Designee 
s h a l l resign as a d i r e c t o r of the Parent's Boarl of 
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^ fb) In the event that any Shareholder Designee 
s h a l l cease to be a member of the Board of Directors by 
reason of death, d i s a b i l i t y or resignation (other than 
resignations required pursuant t o the provisions of t h i s 
Section 7), Parent s h a l l replace such Shareholder 
Designee w i t h another Shareholder Designee at the next 
meeting of the Board of Directors. 

(c) The Shareholder Designee, upon nomination 
or appointment as a d i r e c t o r of Parent, s h a l l agree i n 
w r i t i n g t o comply wit h the obligations of the Sharehold
ers under Section 5(a) hereof and the ob l i g a t i o n of such 
Shareholder Designee under t h i s Section 7(c). 

(d) Without the p r i o r w r i t t e n consent of 
Shareholders, Parent s h a l l not take or recommend to i t s 
shareholders any action which would impose l i m i t a t i o n s , 
not imposed on other Shareholders j f Parent, on the 
enjoyment by any of Shareholders and t h e i r A f f i l i a t e s of 
the l e g a l r i g h t s generally enjoyed by shareholders of 
Parent, other than those imposed by the terms of t h i s 
Agreement, the Merger Agreement and thfi A n c i l l a r y Agree
ments; provided, however, that the foregoing s h a l l not 
prevent Parent from implem.enting or adopting a Sharehold
er Rights Plan or issuing a s i m i l a r security which has a 
" t r i g g e r " threshold of not less than the greater of lOV 
of the outstanding shares of Parent Common Stock or the 
amount then B e n e f i c i a l l y Owned by Shareholders not i n 
v i o l a t i o n of t h i s Agreement. 

8 • Add i t i o n a l L i m i t a t i o n on Disposi t o n s 
(a) Notwithstanding any other p r o v i s i o n of t h i s Acree-
mer.t, TAC agrees that i t w i l l not, and w i l l cause i t s 
A f t i l i a t e s not to , f o r a period cf two years commencing 
as of the E f f e c t i v e Time (the "Reorganization Continuity 
Period"), enter i n t o any transaction or arrangement to 
the extent such transaction or arrangement (combined with 
any other transactions or arrangements entered i n t o by 
TAC or i t s A f f i l i a t e s ) would r e s u l t i n TAC having entered 
i n t o an Economic Dispositicr. w i t h respect to an amount of 
Parent Voting Securities received by TAC i n the Merger 
t h a t exceeds the Threshold Amount unless the condition 
described i n Section 8(b) i s s a t i s f i e d , regardless of 
whether such transaction or arrangement would be treated 
as a sale, exchange or other taxable d i s p o s i t i o n of such 
Parent Voting Secur i t i e s f c r United States federal income 
tax purposes. For purposes of t h i s Section 8, the 
"Threshold Amount" equals the number of Parent Voting 
S e c u r i t i e s received by TAC i n the Merger m u l t i p l i e d by 
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tne f o l l c w i n g f r a c t i o n : the numerator i s 20 per cent and 
the denominator i s (A) the percentage of outstand-ng 
Company Common Stock current l y held by TAC minus (B) the 
percentage of outstanding Company Comm.on Stock that TAC 
exchanges f o r cash i n the Offer or the Merger For -ur
poses of t h i s Section 8, an "Economic Disposition"'of 
shares of Parent Voting Securities s h a l l mean ( i ) any 
transaction or arrangement (including an o u t r i g h t sale) 
that would be treated as a sale, exchange or other tax
able a i s p o s i t i o n f o r United States federal incc.ne tax 
purposes of shares of Parent Voting Securities received 
m the Merger and ( i i ) any transaction or arrangement (or 
combination of transactions or arrangements) entered i n t o 
by or on behalf of TAC or i t s A f f i l i a t e s that reduces the 
economic benefits and burdens to TAC of owning shares of 
Parent Voting Securities (including any swap transaction 
notional p r i n c i p a l contract or the a c q u i s i t i o n or grant 
of any c a l l s , puts or other options, whether or not cash 
settlement i s permitted or required) to such an extent 
that such transaction or arrangement causes TAC not to 
s a t i s f y the " c o n t i n u i t y of proprietary i n t e r e s t " require
ment under Section 368 of the I n t e r n a l Revenue Code o f ' 
1986, as am.ended (the "Code") with r.»spect to such 
shares. 

(b) During the Reorganization Continuity 
Period, at least t h i r t y (30) business days p r i o r to 
entering i n t o any proposed transaction or arrangement 
(combined wi t h any other transactions or arrangements 
entered i n t o by TAC) r e l a t i n g to or in v o l v i n g any shares 
or Parent Voting Securities i n excess of the Threshold 
Amount (a "Proposed Transaction"), TAC mus- provide at 
i t s expense a w r i t t e n opinion of n a t i o n a l l y recognized 
tax counsel, i n form and substance reasonably acceptable 
to Parent, that the Proposed Transaction w i l l not ad
versely a f f e c t the treatment of the Merger as a reorgani
zation w i t h i n the meaning of Section 368 of the Code. 

(c) The bona fi d e pledge of any Parent Voting 
Securities, or the bona fi d e grant of a se c u r i t y i n t e r e s t 
therein, t o secure the paym.ent of bona f i d e indebtedness 
owed by TAC or any of i t s A f f i l i a t e s , and the sale, 
exchange or d i s p o s i t i o n , or Economic Disposition, at the 
d i r e c t i o n of the pledgee or holder of a s e c u r i t y ' i n t e r 
est, of any of such Parent Voting Securities i n connec
t i o n w i t h the exercise of any r i g h t of enforcement or 
foreclosure i n respect thereof, s h a l l not be subject to 
or prevented by t h i s Section 8. 
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(d) The Threshold Amount and the numlser of 
shares of Parent Voting Securities that are or nave been 
subject to an Economic Disposition s h a l l be adjusted, as 
cf any date of determ.ination, to give e f f e c t to any stock 
dividends, share-.splits, r e c l a s s i f i c a t i o n s , r e c a p i t a l i z a 
tions, reorganizations or other s i m i l a r actions that 
s h a l l have been taken by Parent as of such date w i t h 
respect tc the Parent Voting Securities. 

9. Representations and Warranties of Share
holders • Shareholders hereby represent and warrant t o 
Parent and Purchaser as follows: 

(a) TAC i s a corporation duly organized and 
v a l i d l y e x i s t i n g under the laws of the State of Kansas 
and i s i n good standing under the laws of the State of 
Kansas. The Foundation i s a n o t - f o r - p r o f i t corporation 
duly organized and e x i s t i n g under the laws of the State 
of Colorado. Shareholders have a l l necessary power and 
a u t h o r i t y to execute and deliv e r t h i s Agreement and 
perfoi-m t h e i r o b l i g a t i o n s hereunder. The execution and 
de l i v e r y by TAC and the Foundation of t h i s Agreement and 
the performance by TAC and the Foundation of t h e i r o b l i 
gations herf.under have been duly and v a l i d l y authorized 
by the Board of Directors of TAC and the Foundation, and 
by the sole stockholder of TAC, and nc other proceedings 
or actions on the part of any Shareholder are necessary 
to authorize the execution, delivery or performance of 
t h i s Agreenent or the consummation of the transactions 
contemplated hereby. 

(b) This A7reement has been duly and v a l i d l y 
executed and delivered by Shareholders and constitutes 
the v a l i d and binding agreement cf Shareholders, enforce
able against Shareholders i n accordance wi t h i t s terms 
except to the extent ( i ) such enforcement may be l i m i t e d 
by applicable bankmptcy, insolvency or s i m i l a r laws 
a f f e c t i n g c r e d i t o r s r i g h t s and ( i i ) the remedy cf specif
i c performance and i n j u n c t i v e and other form.s of equita
ble r e l i e f may be subject to equitable defenses and to 
the d i s c r e t i o n of the court before which any proceeding 
therefor may be brought. 

(c) Each Shart-holder i s the sole record holder 
and Beneficial Owner of the number of Share l i s t e d oppo
s i t e such Shareholder's name on the signature page here
of, and , f.xcept as provided i n Section 2(b) hereof and 
to the extent created by ei t h e r or both of the Corporate 
Matters Agreement (the "Corporate Matters Agreement'') and 
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the Shareholder Agreement, each dated as cf August 1 
1993 and among Company, MSLEF and certain other part'es 
TAC and ce r t a i n other pa r t i e s thereto, each of which -he 
Shareholders agree to terminate as of the E f f e c t i v e Time 
has good and marketable t i t l e to a l l of such Shares ^ree 
and clear of a l l l i e n s , claims, options, proxies, v o t i n g 
agreements, sec u r i t y i n t e r e s t s , charges and encumbrances 
The Shares c o n s t i t u t e a l l of the ca p i t a l stock of the 
Company B e n e f i c i a l l y Owned by Sharehclders, and except 
for the Shares, neither Shareholder.^ nor any of the-r 
A f f i l i a t e s B e n e f i c i a l l y Owns or has any r i g h t to acquire 
>whether c u r r e n t l y , upon lapse cf time, f o l l o w i n g the 
s a t i s f a c t i o n of any conditions, upon the occurrence of 
any event or any combination of the foregoing) any Compa
ny Voting Securities. Except as provided i n Section 2(b) 
nsreof and m t h i s Section 9(c), each Shareholder has 
sole power to vote and to dispose of the Shares Benefi
c i a l l y Owned by such Shareholder, and sole power t o issue 
m s t m c t i o n s wit h respect t o such Shares t o the extent 
appropriate i n respect of the matters set f o r t h i n t h i s 
Agreement, sole power to demand appraisal r i g h t s and sole 
power to agree t o a l l of the .-natters set f o r t h i n t h i s 
Agreemen-. i n each case w i t h respect to a l l of such 
Shares, with no l i m i t a t i o n s , q u a l i f i c a t i o n s or r e s t r i - -
tions on such r i g h t s , si±)ject to applicable s e c u r i t i e s 
laws and the terms of t h i s Agreement. Shareholders do 
not b e n e f i c i a l l y own or have any r i g h t to acquire (wheth
er currently, upon lapse of time, f o l l o v i n g the s a t i s f a c 
t i o n of any conditions, upon the occurrence cf any event 
or any combination of the foregoing), except pursuant to 
the .Merger, any Parent Voting Securities. 

(d) Except f o r f i l i n g s , authorizations, con-
oents and approvals as may be req^iired under, and cther 
applicable requirements of, ths Hart-Scott Rodino A n t i -
t m s t Improvements Act of I97f (the "HSR Act"), w i t h 
respect to the a c q u i s i t i o n by Shareholders of Parent 
Voting Securities i n the Merger, the Securities Exchange 
Act of 1934, and the ICA, i n each case as amended, ( i ) no 
f i l i n g with, and no permit, authorization, consent or 
approval of, any state or federal governmental body or 
aut.iority i s necessaary f o r the execution of t h i s Agree
ment by Sharehclders anc. the consummation by Shareholders 
of the transactions con-.emplated hereby and ( i i ) none of 
the execution and d e l i v e r y of t h i s Agreement by Share
holders, the cor-,um.mation by Shareholders of the transac
tions contemplated her'.iby or compliance by Shareholders 
with any of the provi.yions hereof s h a l l (A) c o n f l i c t w i t h 
or r e s ult i n any brecich of the c e r t i f i c a t e or incorpora-
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Of, or o o n s t i t i ? ^ i ^ ^ ^ T t ^ , ^ ^ " J ^ , " -

«=r give r i s e to any -'w^d na-tv 

I ^ a ' j c ^ er:™iSr'SSer%^Srof%'L°"; - " " ^ V o d l f i l ^ J ^ L 

fnd̂nŜe-̂  ̂ f.̂ SL̂ ''" ^̂ "̂ ^̂ ^̂  
n1e^?^«Sii^ ?%"-eeL°nrSro.SrS|?;.enfo^^o^^^^^^^^^ 

1 f r j n - r i - - ^ ^ - ^ e % i i Z 1 ' 1 ? ; . 
Sv'o f Jrc""" ^^^^^^i°n applicable to an^ Sha?^5S^der o' 
o r s h f r e h o M e r r ^ ' ^ ' ^ f - ^ ^ the'^best knowlldg^' 
mvo?;rng ah!rlAo?deii''^^'i°"o'^ ^^^=^^^5 or threatened rS r i T r ? shareholders or the Company r e l a t i n g i n anv wav 
A g r e e m l n t r ^ r ' S ; r ^ ' ''̂ "̂ "̂  Agreement, the I n c ? n a ^ " ' ^ 
t S r e b y ^ transactions contemplated hereby or 

that Paren-^!c f^f^«^ol<^srs understand and acknowledge 
that Parent i s entering mto, and causing the Pi-chaser 
to enter mto, the Merger Agreement and Ehe L c i l l a l ^ 
Agreements, and i s i n c u r r i n g the obligations set fomh 

Of e x e c u ? r ^ n ^ : j f 

r, K̂ '̂  Except f c r Morgan Stanley & Co. Incomo-

holders""" "'^^''a*'"^"" "^d' by or on behalf o f l S S e -

(g) Shareholders have no plan or i n t e n t i o n 

??on"o°Lp" e x J h l n a r ha?e n o ^ J l a S ^ f i n t e n --ion to sei., excnange or otherwise dispose of anv of -h^ 

t S ^ M l r g L : """' ""^"^"^ s e c u r i t i e s that* t h e y l e c e L f i ^ 

and p r o v i d ^ i ĥ̂ ^̂ SS''̂ '̂ '̂'̂  ^^^^ P̂ '̂̂  °^ i n t e n t i o n ana, provided the IRS requests such a representa-ion 
W i l l represent ( i n the form requested by S r l n t f ^ ' ^ h J ; 
of tne e f f e c t i v e date of the d S t r l b S t i o n o^ Jhe s^Jres 
of Spinco c a p i t a l stock (the "Spin-off") they w i U hive 
no p.an or i n t e n t i o n , t o s e l l , exchange t r a L J e r by 
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?in';.?%?o^v'Ti^^ dispose o. any of the shares of Spinco 
c a p i t a l stock they receive i n the Spin-off. 

Shareholders w i l l make such representa
tions as may reasonably be requested by Parent (provided 
such representations are tme at the time given Jnd m 
such form, as may reasonably be requested b? PareAt, ̂ o r 
use m connection wit h the request by Pa.ren: that t h ^ 
I n t e m a i Revenue Service issue a p r i v a t e l e t t e r m l m g 
with respect t o the tax consequences of the Spm-off. 

, ̂  , Representations and Warranties of Par^n^ 
and Purchaser. Parent and Purchaser hereby represent and 
warrant to Shareholders as follows: F^ei,ent ana 

. Parent i s a corporation duly organized and 
v a l i d l y e x i s t i n g under the laws of the State of Utah Ind 
Purchaser i s a corporation duly organized and v a l i d l y 
e x i s t i n g under the laws the State of Delaware and each 
of them i s m good standing under rhe laws of the st a t e 
of i t s incorporation. Parent and Purchaser have a l l 
necessary corporate power and a u t h o r i t y to execute and 
de l i v e r t h i s Agreement and perform t h e i r respective o b l i 
gations hereunder. The execution and delivery by Parent 
and Purchaser of t h i s Agreement and the perfofmance by 
Parent and Purchaser of t h e i r respective obligations 
hereunder have been duly and v a l i d l y authorized by the 
Board of Directors of each of Parent and Purchaser and no 
other corporate proceedings on the part of Parent or 
Purcnaser are necessary to authorize the execution, 

mlrJon'T^^^^fK^^f^^"''^''^^ "̂ ^̂ ^ Agreement or the consum
mation of the transactions contemplated hereby. 

(b) This Agreement has been duly and v a l i d l y 
executed and delivered by Parent and Purchaser and con
s t i t u t e s a v a l i d and binding agreement each of Parent and 
Purchaser, enforceable against each of them i n accordance 
m=5 f-^^"™! except t o the extent ( i ) such enforcement 
may be l i m i t e d by applicable bankmptcy, insolvency or 
s i m i l a r laws a f f e c t i n g c r e d i t o r s r i g h t s and ( i i ) the 
remedy of s p e c i f i c performance and i n j u n c t i v e and other 
forms of equitable r e l i e f may be subject to equ.rable 
defenses and to the d i s c r e t i o n of the court before which 
a..iy proceeding therefor may be brought. 

_ (c) Except f o r f i l i n g s , authorizations, con
sents ana approvals as may be required under, and other 
applicable requirements of, the ICA, the HSR Act wi-h 
respect to the sale of Parent Voting Securities to Share-
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holders i n the Merger, and the ICA ( i ) no f i l i n g w i th, 
and no permit, a u t h o r i z a t i o n , consent or approval of,'any 
state or federal p u b l i c body or a u t h o r i t y i s necessary 
f o r the execution of t h i s Agreement by Parent or Purchas
er and the consummation by Parent or Purchaser of the 
transactions contemplated hereby and ( i i ) none of the 
execution and d e l i v e r y of t h i s Agreement by Parent or 
Purchaser, the consummation by Parent cr Purchaser of the 
transactions contemplated hereby or compliance by'Parent 
or Purchaser wit h any of the provisions hereof shall'(A) 
c o n f l i c t with or r e s u l t i n any breach of the c e r t i f i c a t e 
of incorporation or by-laws of Parent or Purchaser. (B) 
r e s u l t i n a v i o l a t i o n or breach of. or constitute '(with 
or without notice or lapse of time or both) a default (or 
give r i s e to any t h i r d p a r t y r i g h t of termination, can
c e l l a t i o n , ..laterial m o d i f i c a t i o n or acceleration) under 
any of the terms, conditions or provisions of any note, 
loan agreement, bond, mortgage. Indenture, license, 
cont.-act, commitment, arrangement, understanding, agree
ment or other instmment or o b l i g a t i o n of any kind to 
which Parent or Purchaser i s a p a r t y or by which Parent 
or Purchaser or any of t h e i r respective properties or 
assets may be bound, or (C) v i o l a t e any order, w r i t , 
i n j u n c t i o n , decree, judgment, s t a t u t e , *mle or re g u l a t i o n 
applicable to Parent or Purchaser or any of t h e i r respec
t i v e properties or assets. To the best knowledge of 
Parent, no l i t i g a t i o n i s pending or threatened i n v o l v i n g 
Parent or Purchaser r e l a t i n g i n any way to t h i s Agree
ment, the Merger Agreement, the A n c i l l a r y Agreements, or 
any transactions contemplated hereby or r.hereby. 

(d) Except for CS F i r s t Boston Corporation, no 
broker, investment banker, f i n a n c i a l adviser or other 
person i s e n t i t l e d t o any broker's, f i n d e r ' s , f i n a n c i a l 
adviser's or other s i m i l a r fee or commission i n connec
t i o n w i t h the transactions contemplated hereby based upon 
arrangements made by or on behalf of Parent or Purchaser. 

-l-i- Further Assurances. (a) From time to 
time, at the other party's request and without f u r t h e r 
consideration, each p a r t y hereto s h a l l execute and d e l i v 
er such a d d i t i o n a l documents and take a l l such f u r t h e r 
l a w f u l action as may be necessary or desirable to consum
mate and make e f f e c t i v e , i n the most expeditious manner 
practicable, the transactions contemplated by t h i s Agree
ment . 

(b) Shareholders agree t h a t , p r i o r to the 
consummation of the Offer, they w i l l enter i n t o an amend-
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ment to the e x i s t i n g Registration Rights Agreement, 
forming E x h i b i t A to the Corporate Matters Agreement by 
and among the Company and the parties named therein 
which amendment s h a l l be reasonably s a t i s f a c t o r y to' 
Parent, m order to permit Parent to f r e e l y exercise i ^ s 
"piggyback" r e g i s t r a t i o n r i g h t s i n accordance with terros 
and provisions of the Registration Rights Agreement being 
e-tered m t o by the Company, Parent and Purchaser i n 
connection w i t h the execution of the Merger Agreement. 

12. Stop Transfer: Lf>qpp<̂  . 

(a) Shareholders agree wi t h and covenant t o 
Parent that Shareholders s h a l l not request that the 
Company or Parenr, as the case may be, r e g i s t e r the 
t r a n s f e r (book-entry or otherwise) of any c e r t i f i c a t e d or 
u n c e r t i f i c a t e d i n t e r e s t representing any of the securi
t i e s of the Company or of Parent, ^s the case may be, 
unless such transfer i s made i n compliance with t h i s 
Agreement. 

. During the S t a n d s t i l l Period. Shareholders 
s h a l l promptly surrender t o the Company a l l c e r t i f i c a t e s 
representing the Shares, and other Company Voting Securi
t i e s acquired by Shareholders or t h e i r A f f i l i a t e s a f t e r 
the date hereof, and the Company s h a l l place the f o l 
lowing legend on such c e r t i f i c a t e s : 

"THE SECURITIES REPRESENTED BY THIS CERTIFICATE 
ARE SUBJECT TO A SHAREHOLDERS AGREEMENT, DATED AS 0^ 
AUGUST 3. 1995 BY AND mOUG UP ACQUISITION CORPORA
TION, UNION PACIFIC CORPORATION AND PHILIP F 
ANSCHUTZ, THE ANSCHL^2 CORPORATION, ANSCĤ JTZ '"OUNDA-
TION WHICH, AMONG OTHER THINGS, RESTRICTS THE TRANS
FER AND VOTING THEREOF." 

(c) During the S t a n d s t i l l Period, each c e r t i f 
i c a t e representing Par- .t Voting Securities the Benefi
c i a l Ownership of whi , i s acqiired by any Shareholder 
s h a l l bear the f o l l o w i n g legend: 

"THE SECURITIES REPRESENTED B̂  THIS CERTIFICATE 
ARE SUBJECT TO CERTAIN AGREEMENTS BETWEEN PHILIP F 
ANSCHUTZ, THE ANSCHUTZ CORPORATION, ANSCHLT7 FOUNDA
TION AND UNION PACIFIC CORPORATION, COPIES OF WHICH 
MAY BE OBTAINED FROM UNION PACIFIC CORPORATION 
WHICH, AMONG OTHER THINGS, RESTRICT THE TRANSFER AND 
VOTING THEREOF." 
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(d) I n connection w i t h any Transfer of Company 
Voting Securities or Parent Voting Securities tc any 
Person, other than a Shareholder, an A f f i l i a t e of a 
Shareholder, any heir, d i s t r i b u t e e , guardian, adm.mistra-
to r , executor, lega l representative or s i m i l a r successor 
i n i n t e r e s t , or a member of a "group" ( w i t h i n the meaning 
of Section 13(d)(3) of the Exchange Act) i n which a 
Shareholder or an A f f i l i a t e thereof or such other Person 
i s included, pursuant t o . and m.ade i n compliance with. 
Section 6 hereof, and from and a f t e r the termination of 
the S t a n d s t i l l Period, the Company may and Parent s h a l l , 
upon surrender thereto of any c e r t i f i c a t e s representing' 
Company Voting Securities or Parent Voting Securities, as 
the case may be, that bear a legend required by t h i s 
Section 12, issue and de l i v e r to the record owner of the 
sec u r i t i e s represented thereby, or to i t s registered 
transferee, c e r t i f i c a t e s representing such se c u r i t i e s 
without such legend. 

13- Termination. Except as otherwise provided 
i n t h i s Agreement, t h i s Agreement s h a l l terminate (a) i f 
the E f f e c t i v e Time does not occur, upon the termination 
of the Merger Agreement, provided, however, that i f the 
Merger Agreement s h a l l have been terminated pursuant to 
Section 7.1 (c) ( i ) or 7.1(d) ( i i ) thereof, the provisions 
of Sections 3 and 4 hereof s h a l l survive the termination 
of t h i s Agreement for a period of s i x months, or (b) i f 
the E f f e c t i v e Time aoes occur, on the e a r l i e s t to occur 
of (1) the seventh anniversary of the Effec t i v e Time, 
(2) at such time that the Shareholders B e n e f i c i a l l y Own, 
and continue to B e n e f i c i a l l y Own, i n the aggregate, less 
than 4V of the Parent Voting S e c u r i t i e s then outstanding, 
i t being understood,however, th a t i f the Shareholders at 
any tim.e B e n e f i c i a l l y Own i n the aggregate less than 4V 
of the Parent Voting Securities then outstanding but, 
p r i o r to the seventh anniversary of the Eff e c t i v e Time, 
subsequently acquire B e n e f i c i a l Ownership of any Parent 
Voting Securities (except pursuant to clauses (A), (Bi or 
(C) of the parenthetical- exception to the f i r s t sentence 
i n Section 5(a) ( i ) hereof or i n an Inadverte-'t Acquisi
tion) such that immediately f o l l o w i n g such acqui.'-ition 
Shareholders become Bene f i c i a l Owners i n the aggre ate of 
more than 4V of the Parent Voting Securities then out
standing, the provisions of Sections 5, 6. 9, 11, 12, 13 
and 14 of t h i s Agreement s h a l l be e f f e c t i v e and i n f u l l 
force again as i f no such termination had occurred, and 
(3) i f at any time that the Shareholders B e n e f i c i a l l y Own 
i n the aggregate more than 4V of the -arent Voting Secu
r i t i e s then outstanding ( i ) the Shareholder Designee 
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s h a l l not be elected as a d i r e c t o r of Parent as provided 
m t h i s Agreement, ( i i ) i f and so long as Mr. Anschutz 
s h a l l be a d i r e c t o r of Parent, Mr. Anschutz (but not any 
other Shareholder Designee) s h a l l not be appointed Vice 
Chairman of the Board of Directors, ( i i i ) subiect t o 
applicable requirements of the New York Stock'Exchange or 
any other s e c u r i t y exchange on which the Parent Common 
Stock IS l i s t e d , or i f not so l i s t e d , under the m l e s or 
regulations of the National Association of Securities 
Dealers, a Shareholder Designee who i s then a d i r e c t o r 
s h a l l not be appointed as a memJaer of the Executive, 
Finance and Corporate Development, and Compensation! 
Benefits and Nominating Committees, respectively, of the 
Boara of Directors of Parent (or committees having simi
l a r functions) or (iv) Parent shall have breached i t s 
covenant i n Section 7(b) hereof; provided that TAC, f o r 
I t s e l f and on behalf of a l l other Shareholders, may by 
w r i t t e n notice to Parent irrevocably elect that, from and 
a f t e r the d e l i v e r y thereof, the references i n t h i s Sec
t i o n 13 and i n Section 7 hereof to "4V" be deleted and 
replaced by references to "2V." Notwithstanding anything 
t o the contrary, any agreements or covenants which by 
t h e i r terms require action or performance f o l l o w i n g 
termination c f t h i s Agreement shall survive such termina
t i o n . 

14. Miscellaneous. 

(a) This Agreement constitutes the e n t i r e 
agreement between the p a r t i e s with respect to the subject 
matter hereof and supersedes a l l other p r i o r agreements 
and understandings, both w r i t t e n and o r a l , between the 
p a r t i e s w i t h respect to the subject matter hereof. 

(b) Shareholders agree that t h i s Agreement and 
the respective r i g h t s and obligations of Shareholders 
hereimder s h a l l attach to any Company Voting Securities 
or Parent Voting Securities that may become B e n e f i c i a l l y 
Owned by Shareholders. The obligations of Shareholders 
under Sections 5(c), 6 and 12 hereof s h a l l terminate w i t h 
respect t o Company Voting Securities and Parent Voting 
Securities that s h a l l cease to be Be n e f i c i a l l y Owned by a 
Shareholder, an A f f i l i a t e thereof or any heir, d i s t r i b u 
tee, guardian, administrator, executor, legal representa
t i v e or s i m i l a r successor i n in t e r e s t , pur?;uant to a 
Transfer thereof to any Person other than a Shareholder, 
an A f f i l i a t e a Shareholder, such other Person or a 
member of a "group" ( w i t h i n the meaning of Section 
13(d) (3) of the Exchange Act) i n which a Shareholder, an 
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5^i^^u® thereof or such other person i s included; pro
vided that such Transfer s h a l l be permitted by, and midi 
m accordance with Section 2(b) hereof, Section 4(a) 
hereof or Section 6 hereof, as the case may be, and such 
termination s h a l l be e f f e c t i v e upon the Transfer of such 
s e c u r i t i e s ; such transferees of such s e c u r i t i e s s h a l l 
have no obligations or r i g h t s under or w i t h respect t o 
t h i s Agreement and, except as otherwise provided herein 
s h a l l not be deemed to be Shareholders f o r any pumoses' 
of t h i s Agreement; and there a f t e r such se;. i i t i e s s h a l l 
not be subject to Sections 5(c), 6 anf lereof f c r any 
purpose whatsoever. The representationc. warranties 
covenants, obligations and other agreements of Sharehold
ers made or undertaken i n t h i s Agreem.ent are made or 
undertaken by each Shareholder w i t h respect to i t s e l f 
^l^one, severa l ly and not j o i n t l y , and. no Shareholder 
s h a l l have any r e s p o n s i b i l i t y with respect to the repre
sentations, warranties, covenants, o b l i g a t i c a s and other 
agreements made or undertaken by any other Shareholder i n 
t h i s Agreement or any l i a b i l i t y w i t h respect to the 
breach thereof by any other Shareholder. 

(c) Except as otherwise provided i n t h i s 
Agreement, a l l costs and expenses incurred i n connection 
w i t h t h i s Agreement and the transactions contemplated 
hereby s h a l l be paid by the party i n c u r r i n g such expens-
^^Z. f u ^ ^ t^ '^ 'P ' Parent and Purchaser, on the one hand, 
and Shareholders, on the other hand, s h a l l indemnify and 
hoxd the other harmless from and against any and a l l 
claims, l i a b i l i t i e s or obligations w i t h respect to any 
brokerage fees, commissions or fin d e r s ' fees asserted by 
ar.y^ person on the basis of any act or statement alleged 
t o uavfe been made by such party or i t s A f f i l i a t e s . 

(d) Except as provided i n the Agreement, t h i s 
Agreement s h a l l not be assigned by operation of law or 
otherwise without the p r i o r w r i t t e n consent of the other 
party, provided that Parent may assign, i n i t s sole 
d i s c r e t i o n , i t s r i g h t s and otligat.^ons hereunder to any 
d i r e c t or i n d i r e c t wholly owned subsidiary of Parent but 
no such assignment sh a l l r e l i e v e Parent of i t s obliga
t i o n s hereunder i f such assignee does not perform such 
obl i g a t i o n s . 

(e) This Agreement may not be ame.nded. changed 
supplemei.ted. or otherwise modified or terminated, except' 
upon the execution and delivery of a w r i t t e n agreement 
executed by each of the pa r t i e s hereto. The p a r t i e s may 
waive compliance by the other p a r t i e s hereto w i t h any 
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representation, agreement or condition otherwise required 
to be complied w i t h by such other party hereunder, but any 
such waiver s h a l l be e f f e c t i v e only i f i n w r i t i n g executed 
by the waiving party. 

(f) A l l notices, requests, claims, dem.ands and 
other communications hereunder sh a l l be i n w r i t i n g and 
s h a l l be given (and s h a l l be deemed t o have been duly 
received i f given) by hand delivery or telecopy (with a 
confirmation copy sent f o r next day de l i v e r y v i a courier 
service, such as Federal Express), or by any courier 
service, such as Federal Express, providing proof of 
del i v e r y . A l l communications hereunder shall be delivered 
to the respective p a r t i e s at the fo l l o w i n g addresses: 

I f t o Shareholders: 

The Anschutz Corporation 
Suite 2400 
555 Seventeenth Street 
Denver, Colorado 80202 

Anschutz Foiiiidation 
Suite 2400 
555 Seventeenth Street 
Denver, Colorado 30202 

P h i l i p F. Anschutz 
Suite 2400 
555 Seventeenth Street 
Denver, Colorado 80202 

copy t o : — 
and, i n e i t h e r case, with a copy t o : 

O'Melveny & Myers 
153 East 53rd Street 
New York, New York 10022 
Telephone No.: (212) 326-2000 
Telecopy No.: (212) 326-2091 
A t t e n t i o n : Drake S. Tempest, Esq. 

I f to Parent or 
Purchaser; Union P a c i f i c Corporation 

Mar t i n Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
Telephone No.: (610) Q61-3200 
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Telecopy No.: (610) 861-3111 
Attention: Carl W. von Bernuth 

ropy t o : • Skadden, Arps, Slate, 
Meagher & Flom 

919 Third Avenue 
New York, New York 10022 
Telephone No.: (212) 735-3000 
Telecopy No.: (212) 735-2001 
At t e n t i o n : Paul T. Schnell, Esq. 

or t o such other address as the person t o whom notice i s 
given may have previously furnished to the others i n 
w r i t i n g m the manner set f o r t h above. 

(g) Whenever possible, each p r o v i s i o n or 
p o r t i o n of any provision of t h i s Agreement w i l l be i n t e r 
preted m such manner as t o be e f f e c t i v e and v a l i d under 
applicable law but i f any provision or p o r t i o n of anv 
p r o v i s i o n of t h i s Agreement i s held to be i n v a l i d i l l e 
gal or unenforceable i n any respect under any applicable 
law or m l e m any j u r i s d i c t i o n , such i n v a l i d i t y i l l e 
g a l i t y or un e n f o r c e a b i l i t y w i l l not a f f e c t any other 
p r o v i s i o n or p o r t i o n of any provision m such j u r i s d i c 
t i o n , and t h i s Agreement w i l l be reformed, constmed and 
enforced i n such j u r i s d i c t i o n as i f such i n v a l i d , i l l e g a l 
or unenforceable pro v i s i o n or po r t i o n of any p r o v i s i o n 
nad never been contained herein. 

, 1 , 1 J Each of the parties hereto recognizes and 
acknowledges that a breach by i t of any covenants or 
agreements contained i n t h i s Agreement w i l l cause the 
otner party to sustain damages for which i t would not 
have an adequate reraedy at law for money damages, and 
therefore each of the parties hereto agrees th a t i - the 
event of any such breach the aggrieved p a r t y s h a l l "be 
e n t i t l e d to the remedy of spec i f i c performance of such 
covenants and agreements and i n j u n c t i v e and other equita
ble r e l i e f i n a d d i t i o n to any other remedy t ^ which i t 
may be e n t i t l e d , at law or i n equity. 

i i ) A l l r i g h t s , powers and remedies provided 
unaer t h i s Agreement or otherwise available i n rgspect 
hereof at law or i n equity s h a l l be cumulative and not 
a l t e r n a t i v e , and the .exercise of any thereof by any party 
s h a l l not preclude the simultaneous or l a t e r exercise of 
any other such r i g h t , power or remedy by such party The 
.ai..uje of any party hereto to exercise any r i g h t , power 
or rei.aedy provided under t h i s Agreement or otherwise 
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available i n respect hereof at law or i n equity, or to 
i n s i s t upon compliance by any other party hereto with i t s 
obligations hereunder, and any custom or practice of the 
part i e s at variance w i t h the terms hereof, shall not 
cons t i t u t e a waiver by such party of i t s r i g h t to exer
cise any such or other r i g h t , power or remedy or to 
demand such com.pl iance. 

( j ) This Agreement i s not intended to be f o r 
the benefit of, and s h a l l not be enforceable by, any 
person or e n t i t y who or which i s not a party hereto. 

(k) This Agreement s h a l l be governed and 
constmed i n accordance w i t h the laws of the State of New 
York, without g i v i n g e f f e c t t o the p r i n c i p l e s of con
f l i c t s of law thereof. 

(1) The representations and warranties made 
herein s h a l l survive through the term, of t h i s Agreement. 

(m) Each pa r t y hereby irrevocsibly subm.its t o 
the nonexclusive j u r i s d i c t i o n of the Supreme Court i n the 
State of New York i n any a c t i o n , s u i t or proceeding a r i s 
ing i n connection w i t h t h i s Agreement, and agrees that 
any such action, s u i t or proceeding may be brought only 
i n such court (and waives any objection based on fomm 
non conveniens or any other objection t o venue t h e r e i n ) ; 
provided, however, th a t such consent t o j u r i s d i c t i o n i s 
solel y f o r the purpose r e f e r r e d to i n t h i s paragraph (m) 
and s h a l l net be deemed t o be a general submission to the 
j u r i s d i c t i o n of said Court or i n the State of New York 
other than f o r such purposes. Each party hereto hereby 
waives any r i g h t t o a t r i a l by j u r y i n connection wit h 
any such action, s u i t or proceeding. 

(n; The d e s c r i p t i v e headings used herein are 
inserted f o r convenience of reference only and are not 
intended to be part of or t o a f f e c t the meaning or i n t e r 
p r e t a t i o n of t h i s Agreement. 

(o) This Agreement may be executed i n counter
parts, each of which s h a l l be deemed to be an o r i g i n a l , 
but a l l of which, taken together, s h a l l constitute one 
and the same Agreement. 
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IN WITNESS WKE.̂ ECF, Pa-^cnr Pn^-w,^^ 
Shareholders have caused t h i s Agreeme-- o S f l ̂ '"̂"̂  
cuted as of t.he day and year f i ? s t abive '̂̂ ^̂  

wr i t t e n . 

CNICN PAC^IC CCRPCRATICN 

By: 
Name 
T i t l e : 

UP ACQUISITION CORPORATION 

By 
Name: 
T i t l e 

No. of Shares: 48,084,754 

No. of Shares: 1,558.254 

THE ANSa^rr2^^/CD|P0R|^T0N 

By: 
Name: W \ 
Title :l( t A 

No. of Shares: 48.08^,754 
[by reason 
of ownership 
of TAC] 

oom^i Jhe undersigned agrees to be bound bv and 
Agreement Provisions of Section 12(b) o f ' t h i s 

SOyntERN PACIFIC RAI 
-CORPORATION 

0128 



STB FD 32760 11-30-95 A 1648V25 4 /7 



mrnmamsmmm 

commitm.ent, arrangement, understanding, agreement or 
other instmment or o b l i g a t i o n of any kind to which 
Spinco i s a party or by which Spinco or any of i t s prop
e r t i e s or assets may be bound, or (C) v i o l a t e any order, 
w r i t , i n j u n c t i o n , decree, judgment, statute, rule or 
regulation applicable to Spinco or any of i t s properties 
or arsets. To the best knowledge of Spinco, no l i t i 
gation i s pending or threatened i n v o l v i n g Spinco r e l a t i n g 
i n any way to t h i s Agreement, the Merger Agreement, the 
A n c i l l a r y Agreements or any transactions contemplated 
hereby or thereby. 

(d) Except f c r CS F i r s t Boston Corporation, no 
broker, investment banker f i n a n c i a l adviser or other 
person ir. e n t i t l e d to any broker's, f i n d e r ' s , f i n a n c i a l 
adviser's or other s i m i l a r fee or commission i n connec
t i o n with the transactions contemplated hereby based upon 
arrangements made by or on behalf of Spinco. 

11. Further Assurances. From time to time, at 
the ccher party's request and without f u r t h e r consider
ation, each party hereto s h a l l execute and d e l i v e r such 
a d d i t i o n a l documents and take a l l such f u r t h e r lawful 
action as may be necessary or desirable to consummate and 
make e f f e c t i v e , i n the most expeditious manner practica
ble, the transactions contemplated by t h i s Agreement. 

12. Stop Transfer; Legend. 

(a) Shareholdtrs agree wit h and covenant to 
Spinco that Sharehoiders s h a l l not request th a t Spinco 
r e g i s t e r the transfer (book-entry or otherwise) of any 
c e r t i f i c a t e d or u n c e r t i f i c a t e d i n t e r e s t representing any 
of the s e c u r i t i e s of Spinco unless such t r a n s f e r i s made 
i n compliance wit h t h i s Agreement. 

(b) During the S t a n d s t i l l Period. Shareholaers 
s h a l l promptly surrender t c Spinco a l l c e r t i f i c a t e s 
representing the Spmco Shares, and other Spinco Voting 
Securities acquired by Shareholders or t h e i r A f f i l i a t e s 
a f t e r the date hereof, and Spinco s h a l l place the f o l 
lowing legend on such c e r t i f i c a t e s : 

"THE SECURITIES REPRESENTED BY THIS CERTIFICATE 
ARE SUBJECT TO A SHAREHOLDERS AGREEMENT, DATED AS OF 
AUGUST 3, 1995 BY AND AMONG UNIDN PACIFIC RESOURCES 
GROUP INC., THE ANSCHUTZ CORPOR.\TION, ANSCHUTZ 
FOUNDATION AND MR. PHILIP F. ANSvCHL—Z WHICH, AMONG 
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CTHER THINGS, RESTRICTS THE TRANSFER AND VQ-̂ N̂G THEREOF. " vu^.w^j 

^ ' = ' . ̂ n connection w i t h any Transfer cf Spmco 
Voting S e c u r i t i e s to any Person, other than a Sharehold
er, an A f f i l i a t e of a Shareholder, any heir, d i s t r i b u t e e 
guardian, administrator, executor, legal representat-ve ' 
or s i m i l a r successor i n i n t e r e s t , or a member of a 
"group" (Withm the meaning of Section 13(d) (3) of the 
Exchange Act) m which a Shareholder or an A f f i l i a t e 
thereof or such other Person i s included, pursuant to 
and made m compliance with. Section 6 hereof, and from 
and a f t e r the termination of the S t a n d s t i l l Period 
Spinco s h a l l , upon surrender thereto of any c e r t i f i c a t e s 
representing Spinco Voting Securities that bear a legend 
required by t h i s Section 12, issue and de l i v e r to the 
record owner of the se c u r i t i e s represented thereby, or to 
i t s r e gistered transferee, c e r t i f i c a t e s representing such 
s e c u r i t i e s without such legend. 

• Termination. Except as otherwise provided 
m t h i s Agreement, t h i s Agreement sh a l l terminate on the 
e a r l i e s t to occur of ( l ) the seventh anniversary of the 
E f f e c t i v e Time, (2) fo l l c w i n g consummation of the Spin
o f f , at such time that the Shareholders B e n e f i c i a l l y Own 
and continue to B e n e f i c i a l l y Own, m the aggregate less 
than 4V of the Spinco Voting Securities then outstanding 
i t being understood, however, that i f the Shareholders at 
any time B e n e f i c i a l l y Own m tue aggregate less than 4V 
of the Spinco Voting Securities then outstanding but, 
p r i o r t o the seventh anniversary of t i . • E f f e c t i v e Time, 
subsequently acq'jire B e n e f i c i a l Ownership of any Spinco 
Voting S e c u r i t i e s lexcept pursuant to clauses (A) , (B) or 
(C) of the parenthetical exception to the f i r s t sentence 
i n Section 5 ( a ) ( i ) hereof or i n an Inadvertent Acquisi
t i o n ) i f imm.ediately f o l l o w i n g such a c q u i s i t i o n Share
holders become Beneficial 0'/mer.<3 i n the aggregate of more 
than 4V of the Spinco Voting Securities then outstanding 
the provisions of Sections 5, 6, 9, 11, 12. 13 and 14 of 
t h i s Agreement s h a l l be e f f e c t i v e and i n f u l l force again 
as i f no such termination had occurred and (3) i f at any 
time that the Sharehoiders B e n e f i c i a l l y Own m the aggre
gate more than 4% of the Spmco Voting Securities then 
outstanding ( i ) ths Shareholder Designee s h a l l not be 
elected as a d i r e c t o r of Parent (other than as a res u l t 
of a resignation or non-election referred to i n Section 
''(a){vi)(A) or 7(aitv..)(C) hereof), ( i i ) subject to 
applicable requirements of the FTC, the New York Stork 
Exchange or any other s e c u r i t y exchange on which the 
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.bpmco Common Stock i s l i s t e d , or i f not so l i s t e d , under 
tne mles or regulations cf the National Association of 
Securities Dealers, the Shareholder Designee who ^s t^e-
a d i r e c t o r s h a l l not be appointed as a member cf the 
Executive, Financ •• ar^ Corporate Development, and Compen
sation, Benefits ana Nominating Committees, respectively 
of the Board of Directors of Parent (or committees having 
s i m i l a r f r n c t i o n s ) or (iv) Parent s h a l l have breached -ts 
covenant m Section 7(b) hereof; provided that TAC ^or 
i t s e l f and on behalf of a l l other Shareholders,'.r.ay by 
w r i t t e n notice to Parent irrevocably elect t h a t , from and 
a f t e r the de l i v e r y thereof, the references i n t h i s Sec
t i o n 13 and i n Section 7 hereof to "4V" be deleted and 
replaced by references to "3V". Notwithstanding anytnmg 
herein to the contrary, any agreements or covenants 
contained herein which by t h e i r terms require action or 
performance following termination of t h i s Agreement shall 
survive such termination. 

14. Miscellaneous. 

(a) This Agreem.ent constitutes the e n t i r e 
agreement between the part i e s with respect to the subject 
matter hereof and supersedes a l l other p r i o r agreements 
and understandings, both w r i t t e n and o r a l , between the 
p a r t i e s w i t h respect t o the subject matter hereof. 

(b) Shareholders agree that t h i s Agreement and 
the respective r i g h t s and obligations of Shareholders 
hereunder s h a l l attach to any Spinco Voting Securities 
t h a t may become B e n e f i c i a l l y Owned by Shareholders. The 
obl i g a t i o n s of Shareholders under Sections 5 ( c ) , 6 and 12 
hereof s h a l l terminate with respect to Spinco Voting 
Securities -hat s h a l l cease to be B e n e f i c i a l l y Owned by a 
Shareholder, an A f f i l i a t e thereof or any heir, d i s t r i o u -
tee, guardian, administrator, executor, legal representa
t i v e or s i m i l a r successor i n i n t e r e s t , pursuant to a 
Transfer thereof to any Person other than a Shareholder, 
an A . f f i l i a t e of a Shareholder, such other Person or a 
member of a "group" (within the meaning of Section 
13(d)(3) of the Exchange Act) i n which a Shareholder, an 
A f f i l i a t e thereof or such other person i s included; pro-
^^-d?<j that such Transfer s h a l l be permitted by, and made 
i n accordance with Section 3 hereof or Section 6 hereof, 
as the case may be, and such termination s h a l l be effec
t i v e upon the Transfer of such securities.; such 
transferees of such s e c u r i t i e s s h a l l have no obligations 
or r i g h t s under or witn respect to t h i s Agreement and, 
except as otherwise provided herein, s h a l l not be deemed 
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to be Shareholders f o r any purposes of t h i s Agreement; 
and thereafter such s e c u r i t i e s s h a l l not be subject tc 
Sections 5(c), 6 and 12 hereof f o r any purpose whatsoev
er. The representations, warranties, covenants, obliga
tions and other agreements of Shareholders made or under
taken m t h i s Agreement are made or undertaken by each 
Shareholder with respect to i t s e l f alone, severally and 
not j o i n t l y , and, no Shareholder s h a l l have any responsi
b i l i t y w i t h respect to the representations, warranties, 
covenants, obligations and other agreem.ents made or 
undertaken by any other Shareholder i n t h i s Agreement or 
any l i a b i l i t y w ith respect to the breach thereof by any 
other Shareholder. 

(c) Except as otherwise provided i n t h i s 
Agre'jment, a l l costs and expenses incurred i n connection 
With t h i s Agreement and the transactions contemplated 
hereby s h a l l be paid by the pa r t y i n c u r r i n g such expens
es, and each of Spinco, on the one hand, and Sharehold
ers, on the other hand, s h a l l indemnify and hold the 
other harm.less from, and against any and a l l claims, 
l i a b i l i t i e s or obligations w i t h respect to any brokerage 
fees, commissions or finders' fees asserted by any person 
on the basis of any act or statement alleged to have been 
made by such party cr i t s A f f i l i a t e s . 

(d) Except as provided i n the Agreement, t h i s 
Agreement s h a l l not be assigned by operation of law or 
otherwise without the p r i o r w r i t t e n consent of the other 
party, provided that Spinco m.ay assign, i n i t s sole dis
c r e t i o n , i t s r i g h t s and obligations hereunder to any 
di r e c t or i n d i r e c t wholly owned subsidiary of Spinco no 
such assignment .shall r e l i e v e Spinco of i t s obligations 
hereunder i f such assignee does not perform, such obliga
tions , 

(e) This Agreement may not be amended, changed, 
supplemented, or otherwise m.odified or term.inated, except 
upon the execution and de l i v e r y of a w r i t t e n agieement 
executed by each of the pa r t i e s hereto. The part i e s may 
waive compliance by the cther p a r t i e s hereto with any 
representation, agreement or condition otherwise required 
to be complied w i t h by such other party hereunder, but any 
sucn v/aiver s h a l l be e f f e c t i v e only i f in w r i t i n g executed 
by the waiving party. 

(f) A l l notices, requests, claims, demands and 
other communications hereunder s h a l l be i n w r i t i n g and 
sh a l l be given (and s h a l l be deem.ed t o have been duly 
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received i f given) by hand delivery or telecopy (with a 
confirmation copy sent f o r next day de l i v e r y via courier 
service, such as FedEx), or by any courier servi-e su-h 
as FedEx, providing proof of delivery. A l l communications 
hereunaer sh a l l be delivered to the respective p a r t i e s at 
the f o l l o w i n g addresses: 

I f to Shareholders: 

The Anschutz Corporation 
Suite 240J 
555 Seventeenth Street 
Denver, Colorado 80202 

Anschutz Foundation 
Suite 2400 
555 Seventeenth Street 
Denver, Colorado 80202 

P h i l i p F. Anschutz 
Suite 2400 
555 Seventeenth Street 
Denver. Colorado 80202 

and. i n e i t h e r case, with a copy t o : 

O'Melveny & Myers 
153 East 53rd Street 
New York. New York 10022 
Telephone No.: (212) 326-2000 
Telecopy No.: (212) 326-2091 
A t t e n t i o n : Drake S. Tempest, Esq. _ 

I f to Spinco: 

Union Pacific Resources Group Inc. 
P.O. Box 7, 801 Cherry Street 
Fort Worth, Texas 76101 
Telephone No.: (817) 877-6000 
Telecopy No.: (817) 877-7522 
A t t e n t i o n : B. J. Zimmerman, Esq. 
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copy t o ; 

Skadden, Arps, Slate, 
Meagher i Flom 

919 Third Avenue 
New York, New York 10022 
Telephone No.: (212) 735-3000 
Telecopy No.: (212) 735-2001 
A t t e n t i o n : Paul T. Schnell, Esq. 

or to sucn other address as the person to whom notice i s 
given may nave previously furnished to the others m 
w r i t i n g i n the manner set f o r t h above. 

(g) Whenever possible, each provision or 
portion of any pro v i s i o n of t h i s Agreement w i l l be i n t e r 
preted m such manner as to be e f f e c t i v e and v a l i d under 
applicable law but i f any provision or p o r t i o n of any 
provision of t h i s Agreement i s held to be i n v a l i d , i l l e 
gal or unenforceable i n any respect under any applicable 
law or m l e i n any j u r i s d i c t i o n , such i n v a l i d i t y , i l l e 
g a l i t y or u n e n f o r c e a b i l i t y w i l l not a f f e c t any other 
provision or p o r t i o n of any provision i n such j u r i s d i c 
t i o n , and t h i s Agreement w i l l be reformed, constmed and 
-nforced i n such j u r i s d i c t i o n as i f such i n v a l i a , i l l e g a l 
or unenforceable provision or portion of any provision 
had never been contained herein. 

(h) Each of the p a r t i e s hereto recognizes and 
acknowledges that a breach by i t of any ^.ovenants or 
agreements contained i n t h i s Agreement w i l l cause the 
other party t o sustain damages f o r which i t would not 
have an adequate remedy at law for money damages, and 
therefore each of the p a r t i e s hereto agrees that i n the 
evert of any such breach the aggrieved party s h a l l be 
en'-i led t o the remedy of s p e c i f i c performance of such 
coy-onaiits and agreem.ents and m j u n c t i v e and other equita
ble r e l i e f i n a d d i t i o n to any other remedy to which i t 
may be e n t i t l e d , at law or m equity. 

( i ) A l l r i g h t s , powers and remedies provided 
under t h i s Agreement or otherwise available i n respect 
hereof at law or i n equity s h a l l be cumulative and not 
a l t e r n a t i v e , and the exercise of any thereof by any party 
s h a l l not preclude the simultaneous or l a t e r exercise of 
any other such r i g h t , power or rem.edy by such party. The 
f a i l u r e of any party he.reto t o exercise any r i g h t , power 
or remedy provided under t h i s Agreement or otherwise 
available m respect hereof at law or i n equity, or to 
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i n s i s t upon compliance by any other party hereto with i t s 
obligations hereunder, and any custom or practice of -he 
parties at variance with the terms hereof, s h a l l not 
con s t i t u t e a_ waiver by such party of i t s r i g h t to exer
cise any sucn or other r i g h t , power cr remedy or to 
demand sucn compliance. 

, ^ ^ "̂'̂'̂^ Agreement i s not intended to be 'or 
the benefit of, and s h a l l not be enforceable by any 
person or e n t i t y who or which i s not a party hereto! 

(k) This Agreement s h a l l be governed and 
constmed m accordance w i t h the laws of the State of New 
York, without g i v i n g e f f e c t to the pr.inciples of con
f l i c t s of law thereof. 

u ^ "̂ '̂̂  represen-ations and warranties made 
herein s h a l l survive thiough the term of t h i s Agreement. 

(m) Each party hereby irrevocably submits t o 
:.he nonexclusive juri.«;diction of the Supreme Court m the 
State of N*̂w York i n any action, s u i t or proceeding a r i s 
ing m connection with t h i s Agreement, and agrees that 
any such action, s u i t or proceeding may be brought 
such court (and waives any objection based on fomm'n'on 
conveniens or any other objection to venue ther*»in' • 
prov;aed, ^wgv^.i;, that such consent to j u r i s d i c t i o A i s 
^ ^ t ^ ' l f ? ^ ̂ "̂̂  purpose r e f e r r e d to i n t h i s paragraph (m) 
and s h a l l not be deemed to be a general submission to the 
j u r i s d i c t i o n c f said Court or i n the State of New York 
otner than f o r such purposes. Each party hereto hereby 
waives any r i g h t to a t r i a l by j u r y m connection with 
any such action, s u i t or proceeding. 

(n) The descriptive headings used herein are 
inserted f o r convenience of reference only and are not 
intended t o be part of or to a f f e c t the meaning or i n t e r 
p r e t a t i o n of t h i s Agreement. 

(o) This Agreement may be executed i n cou'^ter-
parts, each of which s h a l l be deemed to be an o r i g i n a l , 
but a l l of which, taken t o g e t h e s h a l l c o n s t i t u t e one' 
and the same Agreement. 
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h3„. WITNESS WHEREOF, Spinco and Shareholders 
SJV .nr^^'^ Ag.-eement to be duly executed as of the 
day and year f i r s t aoove w r i t t e n . 

No of Shares: 1.558,254 

No. of Shares: 

ovJOer̂ Wip oil 

UNION PACIFir RESOURCES 
GROUP INC. 

By: yiU^<. /)uhr^^ev^ 

No. of Shares: 4 8,084,754 THE ANS 
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REGISTRATION RIGHTS AGREEMENT 

REGISTRATION RIGHTS AGREEMENT, dated as of 
August 3, 1995, among Union P a c i f i c Resources Group Inc 
a Utah corporation ("Spinco"), The Anschutz Corpora-ion 
a Kansas corporation ("TAC"), .̂nd Anschutz Fouiidation, a 
Colorado n o t - f o r - p r o f i t corporation (the "Foundation" 
and, together with TAC, the "Holders"). 

H I I N £ S S £ T H : 

WHEREAS, simultaneously w i t h the execution of 
t h i s Agreement, Union P a c i f i c Corpo.ration, a Utah corpo
r a t i o n ("Parent"), Union P a c i f i c Railroad Company, a Utah 
corporation and an i n d i r e c t wholly owned subsidiary of 
Parent ("UPRR"), UP Ac q u i s i t i o n Corporation, a Delaware 
corporation and a d i r e c t wholly owned subsidiary of Ui=RR 
("Purchaser"), and Southem Pac i f i c R a i l Corporation,' a 
Delaware corporation (the "Company"), have entered i n t o 
an Agreement and Plan of Merger (as such Agreement may be 
amended from time to time, the "Merger Agreement"), 
pursuant to which, among other things. Purchaser has 
agreed to commence a cash tender o f f e r (the "Offer") t o 
purchase up to 39,034,471 shares of common stock, $.001 
par value, or the Company and the Companv w i l l be m.<=.rged 
w i t h and i n t o UPRR (the "Merger"); 

WHEREAS, pursuant to the Merger, the Holders 
W i l l receive shares of Common Stock, par value $2 50 per 
share, of Parent; 

WHEREAS, Parent intend^s to e f f e c t an i n i t i a l 
p u b l i c o f f e r i n g of no more than 17.25V (not includmg 
employee shares or employee options) of, and to d i s t r i b 
ute t o i t s shareholders as a pro rata dividend (the 
"Spm-off") the remainder of the shares of c a p i t a l stock 
of Spinco; 

WHEREAS, the Holders, as a r e s u l t of the Merger 
and the Spm-cff, may b e n e f i c i a l l y own cer t a i n shares of 
c a p i t a l stock of Spinco (the "Spinco Shares"); 

WHEREAS, Spinco and the Holders are simulta
neously herewith entering i n t o a Shareholders Agreement 
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ither"??i^gJ°^?h'V?^^^'"^''^"'' P^^^^^t to which, among 
other things, the Holders have agreed to abide by c e r t a i n 
agreements r e l a t i n g t o the Spinco Shares; c e r t a i n 

^. • WHEREAS, as an inducement and a condition m 
f c r ^ T l V r a i t S ' ^ ? / ' ^ - ^ A g r e e S l n ^ i n f v ^ i n g rer .ne Merger, the Holders have required tha- Paren-

f?5r;h^''^/^^^^^' ^5^^^^^' ^° spinco to ent^r 
o S L rMn^«^'r''^'K°" ""^^^'^^ Agreement providing, aming 
m i^.^^t"^^^ ' r e g i s t r a t i o n under the Securities 
Act of 1933, as amended (the "Securities Act") of ^i?^^^ 
Shares to be disposed of by the Eoldertl ' ^ 

ina «nd f ^ ^ , THEREFO:^, i n consideration of the forego
ing and the mutual pron.ises, representations, warranties 
covenants and agreements contained herein and i n the 

b f J ^ g ^ t f e ' L u S ^ m ' ^^^^'^'^ -nSnd?ng to be xegally bound hereby, agree as follows: 

ARTICLE I 

DEFINITIONS 

used ;,nH nS^^*?^ ^Z^^i Def^nitipn^. Capitalized terms 
used and not defined herein have the respective meanings 
ascribed to them m the Merger Agreement"^ In adS!-!?on^ 
fo r purposes of t h i s Agreement: auai.ion, 

anv " A f f i l i a t e " s h a l l mean, with respect to 
any s p e c i f i e a Person, any Person th a t , d i r e c t l y : or 

i ! ! ^ t r ^ o i t > - ^ - f H ^ S """"̂  °^ intermediaries, controls, .s c o n t r o l l e d by, or i s under common contr o l with -he ' 

? ^ " ? ; i o ? ? * ? t 5 i f , ^ . . . ! - i ? ! purposes, of t h i s d e f i n f e n : " * 
c o n t r o l • (including, with c o r r e l a t i v e m.eaning^, the term 

" c o n t r o l l e d by" and "under common con t r o l w i t h " as u s S 
With respect to any Person, means the possession direc-

iL;j.r'''^^''r'i^^'' ^^^^ ^= ^^^«=t or cause tH 
d i r e c t i o n of the management and p o l i c i e s of such Person 
wnether through the ownership of v o t i n g s e c u r i t i e s by 
contract or otherwise. " ^^^^^^es, oy 

r'^'- "^='^"^^ssion" s h a l l mean the Securities and 
£.Xt.har.ge Commission. 

Regis-rar-iln^."^^-'''^-^^^^^''''^^^'^''" ^^^^^ ™«^n a Demand Regis t r a t i o n as aefmea m Section 2.1. 
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r a t i o n , p . i ^ ^ r Z ^ X ^ ^ ^ , ' i . ^ Z I Z f ^ • . ^ T " 
unmoorporated organization or och4r en?!Jy ' 

ana i t nas been disposed of pursuant to such eff^r-ri^r*. 
r e g i s t r a t i o n statement, ( i i ) ' ^ m has beSn sold " d e r 

o f l T e l ' i t r a n d ^̂ ^̂  applicable conl'tions 
sions t L i ^ r , ^ f or Rule 144A (or any s i m i l a r p r o v i 
sions then m force) under the Securities Ac- ar^ m̂ r 
(111) I t has been otherwise t r a n s f e r r e d Ind Ipm'o has 

f h ^ i f o r ^ t Sot r " ' ' ' ' " " ' " °" evideScfo? ; . i e r -
b e ' L f old wi bearing a r e s t r i c t i v e legend and i t ..ay 
t t c u r t t l t s i l t r e g i s t r a t i o n under the 

• ^ "Selling Holder" means a Holder who 
s e l l i n g Registrable Securities pursuant to a r e a i S t P ^ i o n 
statement under the Securities Act r e g i s t r a t i o n 

„i=̂ ?l "Termination Date" means the seventh anni
versary of the aate on which the Spin-off i s consummatea. 

u- u i ^ ' "Underwriter" means a s e c u r i f e s deale-
which purchases any Registrable Securities a ^ S r i n c i p ^ l 
and^not as part of such dealer's market-making'^ISiii 

ARTICLE I I 

REGISTRATION RIGHTS 

SECTION 2.1. Demand Reais-ra--i r.nc ,'3) R^ . 
g ^ e | ^ ^ . Registration. ^ : i ^ P l ^ ^ l ^ n ^ ^ ^ - i ^ : at .nf ^ i m e 
t l ron^ ''"̂  J."" ""̂ "̂ ^ ^̂ ''̂ '̂  -'̂ ^ ̂ ate on Which the Spin-;?? 
I n c ^ u i T T t i t ^ r '° ^ ^ ^ ^ ^«^«-n and un ? i i and 
i e n ' ^ t ^ L r , ^^"^^nation Date of t h i s Agreement, a w r i t -
a l l o r ^ ^ I " f o r r e g i s t r a t i o n under the Securities Act of 
i i c h L ? ; ; ' 'n^ P-egistrable Securities then held by 
such Holder (a "Demand R e g i s t r a t i o n " ) ; provided -ha-
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Spinco s h a l l not be obligated t o e f f e c t more than three 
Demand Registrations f o r the Holders i n t o t a l pursuant to 
t h i s Agreement. Such request w i l l specify the number of 
Registrable Securities proposed to be sold Hy th*> Hold
er (s) and w i l l also specify the intended method of dispo
s i t i o n thereof. Spinco w i l l give w r i t t e n notice of such 
r e g i s t r a t i o n request to a l l the Holders of the Regis
t r a b l e Securities and, subject t o Section 2.3, include i n 
such r e g i s t r a t i o n a l l such Registrable Securities w i t h 
respect t o which Spinco has received w r i t t e n rer-'e-- s f o r 
inclusion therein w i t h i n 20 _.usiness days a f t e r ' r e c e i p t 
by the Holders of Spinco's notice. Each request w i l l 
also specify the number of Registrable Securities to be 
regist e r e d and the intended d i s p o s i t i o n thereof. 

(b) E f f e c t i v e Registrar•i.op A Demand Regis
t r a t i o n w i l l not count as a Demand Registration unless 
and u n t i l i t has become e f f e c t i v e . 

(0) Underwriting of Demand Registrations. At 
the e l e c t i o n of the Holders, the o f f e r i n g of such Regis
t r a b l e Securities pursuant to such Demand Registration 
s h a l l be i n the form, of an under-written o f f e r i n g . The 
Holder requesting the Demand Registration (with the 
consent of Spinco, not to be unreasonably withheld) s h a l l 
select the book-mnning managing Underwriter i n connec
t i o n w i t h such o f f e r i n g and any ad d i t i o n a l investment 
barikers and managers to be used i n connection with the 
of r e r m g . To the extent lOV or more of the Registrable 
Securities so requested to be registered i n a Demand 
Registration are excluded from the c i f e r i n g i n accordance 
With Section 2.3, there s h a l l be provided one ad d i t i o n a l 
Dem.and Registration under Section 2.1(a). 

SECTION 2.2. Piggy-Back Registration. I f 
Spinco proposes to f i l e a r e g i s t r a t i o n statement under 
the Sec u r i t i e s Act with respect t c an o f f e r i n g by Spinco 
for i t s own account or fo r the account of any of i t s 
respective securityholders of any class of equity securi
t y (other than a r e g i s t r a t i o n statement on Form S-4 or S-
8 (or any su b s t i t u t e form that may be adopted by the Com
mission) or f i l e d i n connection with an exchange o f f e r or 
o f f e r i n g of s e c u r i t i e s s o l e l y to Spinco's e x i s t i n g 
securityholders or a r e g i s t r a t i o n statement f i l e d by 
Spinco to com.piy with i t s o b l i g a t i o n s under Dema-d Regis
t r a t i o n s pursuant to Sei.-t - m 2.1 hereof), then Sp..rcc' 
s h a l l give w r i t t e n notice of such proposed f i l i n g t o the 
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Holders of Registrable Securities as soon j s pr^icticable 
(but m no event less than 10 days before the a n - i c i p f t e d 
f i l i n g date), and such notice s h a l l o f f e r such Holders 
the opportunity t o re g i s t e r such number of shares of 
Registrable Securities as each such Holder may request (a 
Piggy-..ack R e g i s t r a t i o n " ) . Spinco s h a l l use i t s best 

ef. orts to cause the managing Underwriter or Underwriters 
of a proposed underwritten o f f e r i n g t o permit rhe Regis
t r a b l e Securities requested to be included i n a Pigqy-
Bac.k Registration to be included on the same terms and 
conditions as any s i m i l a r s e c u r i t i e s of Sp^-ro included 
t n e r e i n . 

SECTION 2.3. E.fî ii£ii2Dt_2i.J2̂ fsria3- Notwith
standing anything contained i n t h i s Registration Rights 
Agreement, i f the managing Underwriter or Underwriters of 
an o f f e r i n g described i n Section 2.1 or 2.2 de l i v e r s a 
w r i t t e n opinion t o ths Holders of the Registrable Securi
t i e s t o be included i n such o f f e r i n g that the success of 
the o f f e r i n g would be m a t e r i a l l y and adversely affected 
by i n c l u s i o n of a l l the Registrable Securities requested 
to be included e i t h e r because of (a) the size of the 
o f f e r i n g that the Holder.-;, Spinco and such other persons 
intend t o make or (b) the kind of s e c u r i t i e s that the 
Holders, Spinco and any other persons or e n t i t i e s -intend 
t o include m such o f f e r i n g , then (A) i n the event that 
the size of the o f f e r i n g i s the basi.- of such 
Underwriter's opinion, the amount of s e c u r i t i e s t r be 
offered f o r the accounts of Holders s h a l l be reduced to 
the extent necessary to reduce the t o t a l amount of secu
r i t i e s t o be included i n such o f f e r i n g t o the amount 
recommended by such managing Underwriter or Underwriters 
ana Spinco w i l l include i n the r e g i s t r a t i o n the maximum 
number of s e c u r i t i e s which i t i s so advised can be sold 
without such adverse e f f e c t , allocated, on a pro-ra-a 
oasis w i t h i n each following order of p r i o r i t y , as f o l 
lows: 

(i) FIRST, any securities proposed to be 
registered by Holder(s) exercising a Demand Regis
tration right pursuant to this Agreement or any 
securities proposed to be included in such Demand 
Registration by other Holder(s) as contemplated by 
Section 2.1(a); ^ 

( i i ) SECOND, any s e c u r i t i e s proposed t o be 
registered by Spinco f o r i t s own account; and 
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( i i i ) THIRD, any other s e c u r i t i e s propoied to 
be re g i s t e r e d f o r the account of the Holder? -n a 
Piggy-BacK Registration or any s e c u r i t i e s proposed 
to be reg i s t e r e d by another holder(s) pursuant t o a 
^? , f . t ^ i l t ^^°u ^ .̂̂ ^^P agreement entered i n t o between 
"niaoS 1̂̂ 1.?°̂ ''̂ ''̂ '̂ exercising piggy-back" r e g i s t r a t i o n r i g h t s ; 

a f L l T r i r ^ " " ^ ̂ 5^^ ^^nd of s e c u r i t i e s to be 
offered IS the basis of such Underwriter's opinion (x) 

iSa ^ t t t l ^ ^ l ^ ^ ^ / ^ ' = T ^ ' ' ^ ^ ^ ̂ ° included i n ^ S c h e f f o r 
ts? f | r L f.?^'^"'"-^ described i n clause (A) above or 
r X L p l ^ f actions describee i n the immediately preceding 
S i f t I ? b l "'^'"^'^P'-'' ^udg^ent of the managing Under-^ 
^ i l t ^ L i i n s u f f i c i e n t to eliminate s u b s t a n t i a l l y the 
^ ' f ^ ^ ' i J ^ / " ^ adverse f-ffect that i n c l u s i o n of the Regis-
I f ^ ^ l ^ ^ o n / c o u n t i e s requested t o be included would have on 
such o f f e r i n g , such Registrable Securities w i l l be ex
cluded from such o f f e r i n g . 

ARTICLE I I I 

REGISTRATION PROCEDURES 

v̂,« u o i ^ ^ SECTION 3.1. F i l i n g s : Tr^.fn^^r^^n whenever 
the Holders have requested that any Registrable Securi
t i e s be reg i s t e r e d pursuant to Section'2.1 hereof, Spin-o 
W i l l use i t s best e f f o r t s to e f f e c t the r e g i s t r a t i o n and 
f a t i l i t a t e the sale of such Registrable Securities m 
accordance w i t h che intended method of d i s p o s i t i o n there-
such^re^est Practicable, and i n connection wi t h any 

(a) Spinco w i l l as expeditiously as pos
s i b l e prepare and f i l e w ith the Commission"a 
r e g i s t r a t i o n statement cn any form f o r which 
Spinco then q u a l i f i e s oi- which counsel f o r 
Spinco s h a l l deem appropriate and which form 
s h a l l pe available f o r the sale of the Regis
t r a b l e Securities to be registered thereunder 
m accordance with tht: intended method of d i s 
t r i b u t i o n tiiereof, anC use i t s best e f f o r t s t o 
cause such f i l e d r e g i s t r a t i o n statement to 
become and remain e f f e c t i v e f o r a period of no-
less than 180 days (90 days i n the case of a 
f u l l y underwritten o f f e r i n g other than pursuant 
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to Rule 415 under the Secur i t i e s Act); provided 
that i f Spinco s h a l l f u r n i s h t o the Holders 
m.aking a request pursuant to Section 2.1 a 
c e r t i f i c a t e signed by e i t h e r i t s Chairman or 
President s t a t i n g that i n h i s good f a i t h judg
ment I t would be s i g n i f i c a n t l y disadvantageous 
to Spinco or i t s shareholders f o r such a regis
t r a t i o n statement to be f i l e d as expeditiously 
as possible, Spinco s h a l l have a period of not 
more than 90 days w i t h i n which to f i l e such 
r e g i s t r a t i o n statement measured from the date 
of r e c e i p t of the request i n accordance w i t h 
Section 2.1. 

(b) Spinco w i l l , i f requested, p r i o r to 
f i l i n g a r e g i s t r a t i o n statement or prospectus 
or any amendment or supplement thereto, f u r n i s h 
and allow ? reasonable time f o r review and 
comment t o etch S e l l i n g Holder and each Under
w r i t e r , i f any, of the Registrable Securities 
covered by such r e g i s t r a t i o n statement copies 
of such r e g i s t r a t i o n statem.ent as proposed to 
be f i l e d , and thereafter f u r n i s h to such i - e l l -
ing Holder and Underwriter, i f any, such lu.nber 
of copies of such r e g i s t r a t i o n statement, each 
amendment and supplem.ent thereto (m each case 
inc l u d i n g a l l e x h i b i t s thereto and documents 
incorporated by reference t h e r e i n ) , the pro
spectus included i n such r e g i s t r a t i o n statem.ent 
(including each preliminary prospectus) and 
such other documents as such* S e l l i n g Holder or 
Underwriter may reasonably request i n order t c 
f a c i l i t a t e the d i s p o s i t i o n of the Registrable 
Securities owned by such S e l l i n g Holder. 

(c) A f t e r the f i l i n g of the r e g i s t r a t i o n 
statement, .Spinco w i l l promptly n o t i f y each 
S e l l i n g Holder of Registrable Securities cov
ered by such r e g i s t r a t i o n statement of any stop 
order issued or threatened by the Commission 
and take a l l reasonable actions reauired to 
prevent the entry of such stop order or t o 
remove i t i f entered. 

(d) Spinco w i l l use i t s best e f f o r t s to 
( i ) r e g i s t e r or q u a l i f y the Registrable Securi
t i e s under such other s e c u r i t i e s or blue sky 
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irfnS^cf^?^ jurisdictions in the United States 
as any Selling Holder reasonably (in light of 
such Selling Holder's intended plan of distri
bution) requests and (ii) cau.«5e such Registra
ble Securities to be registered with or ap
proved by such other governmental agencies or 
autnorities as may be necessary by virtue o' 
the business and operations of Spinco and do 
t^ la . ^""^^ things that may be 
reasonably necessary or advisable to enable 
such S e l l i n g Holder to consummate the disposi-
°u '^^P^^ Registrable Securities owned by 

such S e l l i n g Holder; provideu that Spinco w i l l 
nOt be required t o (A) q u a l i f y generallv t o do 
business m any j u r i s d i c t i o n where i t would not 
otherwise be required to q u a l i f y but f o r t h i s 
paragraph (d) , (B) s'ubject i t s e l f to tax a t i o n 
i n any such j u r i s d i c t i o n , (C) consent to gener-

^ ^ f ^ - ' ^ ^ o^ process i n any such j u r i s d i c t i o n 
or iD) consent to any material r e s t r i c t i o n s on 
the conduct cf i t s business or any r e s t r i c t i o n s 
on payments to any stockholders of Spinco; and 
providea f u r t h e r that the Holders w i l l not be 
required to take any action pursuant to t h i s 
paragraph (d). 

(e) Spinco w i l l promptly n o t i f y each 
s e l l i n g Holder of such Registrable Securities 
at any time when a prospectus r e l a t i n g thereto 
i s required t o be delivered under the Securi
t i e s Act, of the occurrence of an event req u i r 
ing the preparation of a supplement or amend
ment to such prospectus so that, as th e r e a f t e r 
d elivered t o the purchasers of such Registrable 
Se c u r i t i e s , such prospectus w i l l not contain an 
untme statement of a material f a c t or omit to 
state any material fact required t o be stated 
t h e r e i n or necessary to make the statements 
th e r e i n not misleading and promptly m.ake aval""-
able to each S e l l i n g Holder any such supplement 
or amendment. 

(f) Spinco and each S e l l i n g Holder w ^ l l 
enter m t o customary agreements Uncludinq an 
unaerwritmg agreement i n customaiy form con
t a i n i n g customar>' representations, warrant-: es 
covenants, opinions, c e r t i f i c a t e s , cross-ind^m-
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n i f i c a t i o n and c o n t r i b u t i o n provisions) and 
take such other actions as are reasonably re
quired i n order to expedite or f a c i l i t a t e the 
di s p o s i t i o n of such Registrable Securi t i e s . 

(g) Spinco w i l l m.ake available f o r i n 
spection by any S e l l i n g Holder of such Regis
t r a b l e Securities, any Underwriter p a r t i c i p a t 
ing i n any d i s p o s i t i o n pursuant to such r e g i s 
t r a t i o n statement and any attorney, accountant 
or cther professional retained by any such 
S e l l i n g Holder or Underwriter ( c o l l e c t i v e l y , 
the "Inspectors"), a l l f i n a n c i a l and other 
records. , »rtinent corporate documents and 
properties of Spinco ( c o l l e c t i v e l y , the "Re
cords") as s h a l l be reasonably necessary to 
conduct due diligence, and cause Spinco's o f f i 
cers, d i r e c t o r s and employees to supply a l l 
information reasonably requested by any Inspec
tors i n connection w i t h such r e g i s t r a t i o n 
statement. The S e l l i n g Holders s h a l l cause 
such Records which Spinco determines, i n good 
f a i t h , to be c o n f i d e n t i a l and which .Spinco 
n o t i f i e s the Inspectors are c o n f i d e n t i a l to be 
kept c o n f i d e n t i a l by the Inspectors and not 
used f c r any purpose other than such r e g i s t r a 
t i o n of Registrable Securities, and the S e l l i n g 
Holders s h a l l cause the Inspectors not t o di s 
close the Records unless ( i ) the disclosure of 
such Records i s necessary to avoid or correct a 
misstatement or omission i n such r e g i s t r a t i o n 
statement or ( i i ) ::he release of such Records 
i s ordered pursuant to a subpoena or other 
order from a court of competent j u r i s d i c t i o n . 
.Information obtained by any S e l l i n g Holder 
hereunder as ^ r e s u l t of such inspections s h a l l 
be deeined co:._idential and s h a l l be kept c o n f i 
d e n t i a l by the S e l l i n g Holders and may not be 
used by any S e l l i n g Holder f o r any purpose 
other than such r e g i s t r a t i o n of Registrable 
Securities. Each S e l l i n g Holder w i l l , upon 
learning that disclosure of such Records i s 
sought i n a court of competent j u r i s d i c t i o n , 
give notice t o Spinco and allow Spinco, at i t s 
expense, t c undertake appropriate action to 
prevent disclosure of the Records deemed c o n f i 
d e n t i a l . 
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(h) Spinco w i l l f u r n i s h to each S e l l i n g 
Holder and t o each Underwriter, i f any. a 
signed counterpart, addressed to such S e l l i n g 
Holder or Underwriter, of ( i ) an opinion or 
opinions of counsel t o Spinco and ( i i ) a com
f o r t l e t t e r or comfort l e t t e r s from Spinco's 
independent p u b l i c accountants, each i n custom
ary form and covering such matters of the type 
customarily covered by opinions or comfort 
l e t t e r s , as the case may be, as the Holders of 
a m a j o r i t y of the Registrable Securities i n 
cluded i n such o f f e r i n g or the m.anaging Under
w r i t e r t h e r e f o r reasonably requests. 

( i ) Spinco w i l l otherwise use i t s best 
e f f o r t s t o comply wit h a l l applicable m l e s and 
regulations of the Commission, and m.ake a v a i l 
able to i t s security-holders, as soon as rea
sonably p r a c t i c a b l e , an earnings statement 
covering a period of 12 months, beginning with
i n three months a f t e r the e f f e c t i v e date of the 
r e g i s t r a t i o n statement, which earnings; state
ment s h a l l s a t i s f y the provisions of Section 
11(a) of the Securities Act. 

( j ) Spincc w i l l use i t s best e f f o r t s to 
cause a l l such Registrable Securities t o be 
l i s t e d on each s e c u r i t i e s excheinge on which 
sim.ilar s e c u r i t i e s issued by Spincc are then 
l i s t e d . 

Each S e l l i n g Holder of Registrable Securities 
agrees to promptly f u r n i s h i n w r i t i n g to Spinco such 
inforTT.cition regarding the d i s t r i b u t i o n of the Registrable 
Securities as Spinco may from time to time reasonably 
req-jest and such other information as m.ay be l e g a l l y 
required i n connection w i t h such r e g i s t r a t i o n . 

Upon re c e i p t of any notice from Spinco of the 
happening cf any event of the kind described i n Secticn 
3.1(e) hereof, each S e l l i n g Holder w i l l f o r t h w i t h discon
tinue d i s p o s i t i o n of Registrable Securities pursuant to 
the r e g i s t r a t i o n statem.ent covering such Registraible 
Securities u n t i l such S e l l i n g Holder's receipt of the 
copies of the supplemented or amended prospectus contem
plated by Section 3.1(e) hereof, and, i f sc direc t e d by 
Spi.^co, such S e l l i n g Holder w i l l d e l i v e r to Spinco a l l 
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copies, other than permanent f i l e copies then i n such 
S e l l i n g Holder's possession, of the most recent prospec
tus covering such Registrable Securities at the time of 
receipt of such notice. In the event Spinco s h a l l give 
such notice, Spinco s h a l l extend the period du ing which 
such r e g i s t r a t i o n statement s h a l l be maintained e f f e c t i v e 
(including the period referred to i n Section 3.1(a) 
hereof) by the number of days during the period from and 
including the date of the g i v i n g of notice pursuant t o 
Section 3.1(e) hereof to the date when Spinco s h a l l make 
available to the S e l l i n g Holders of Registrable Securi
t i e s covered by such r e g i s t r a t i o n statement a prospectus 
supplemented or amended to conform wi t h the requirements 
of Section 3.1(e) hereof. 

The procedures set f o r t h i n t h i s Section 3.1 
s h a l l apply t o Piggy-Back Registrations pursuant to Sec
t i o n 2.2. 

SECTION 3.2. Registration Expens-.^. i n con
nection with any r e g i s t r a t i o n statement required to be 
f i l e d hereunder, Spinco shall pay the f o l l o w i n g Registra
t i o n expenses incurred i n coimection with the r e g i s t r a 
t i o n hereunder (the "Registration Expenses"): ( i ) a l l 
r e g i s t r a t i o n and . i l i n g fees, ( i i ) fees and expenses'of 
compliance w i t h j e r u r i t i e s or blue sky laws (including 
reasonable fees a.id disbursements of counsel i n ccrinec-
t i o n w i t h blue sky q u a l i f i c a t i o n s of the Registrable 
S e c u r i t i e s ) , ( i i i ) p r i n t i n g expenses, (iv) i n t e m a i 
expenses (including without l i m i t a t i o n , a l l salaries and 
expenses of i t s o f f i c e r s and employees performing l e g a l 
or accounting d u t i e s ) , (v) the fees and expenses incurred 
i n corjiection w i t h the l i s t i n g of the Registrable Securi
t i e s , and (vi) reasonable fees and disbursements of coun
sel f o r Spinco and customary fees and expenses f o r inde
pendent c e r t i f i e d public accountants retained by Spinco 
(including the expenses oi any comfort l e t t e r s or costs 
associated w i t h the delivery by independent c e r t i f i e d 
p u b l i c accountants of a com.fort l e t t e r or com.fort l e t t e r s 
requested pursuant to Section 3.1(h; hereof). Spinco 
s h a l l have no o b l i g a t i o n to pay any underwriting fees, 
discounts, commissions or expenses a t t r i b u t a b l e to the 
sale of Registrable Securities, including, without l i m i 
t a t i o n , the fees and expenses of any Underwriters and 
such Underwriters' counsel, or any out-of-pocket expenses 
of the Holders (or the agents who manage t h e i r accounts), 
including, without l i m i t a t i o n , the fees and expenses of 
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any counsel retained by the Holders. Such Holders' fees 

ty'bTThl'ntlZiT.'^'"" p̂ ^̂  p"-p -̂

ARTICLE IV 

INDEMNIFICATION AND CONTRIBUTION 

, . SECTION 4.1. Indemnification by Spinco 
t.pinco agrees to indemnify and hold harmless each S e l l i n g 
Holder of Registrable Securities, i t s o f f i c e r s , d i r e c t o r l 
l ^ f ^ f ^ T l ^ i ^ ^ ' ' ' ^ ^^^^ Person, i f any, who controls such 
s e l l i n g Holder w i t h m rhe meaning of Section 15 of the 
Securities Act or Section 20 of the Exchange Act from and 
against any and a l l losses, claims, damages, l i a b i l i t i e s 
and exp.enses (including reasonable costs of investiga
t i o n ) caused by any untme statement or alleged untme 
statement of a material f a c t contained i n any r e g i s t r a 
t i o n statement or prospectus r e l a t i n g to the Registrable 
s e c u r i t i e s or m any amendment or supplement thereto or 
i n any preliminary prospectus, or caused by any omission 
or alleged omission to state t h e r e i n a material fac-
required to be stated t h e r e i n or necessary to make t h -
statements t h e r e i n not misleading, except insofar as such 
losses, claims, damages, l i a b i l i t i e s or expenses are 
causea by any such untme statement or omission or â  -
leged untme statement or omission based upon information 
mrnished m w r i t i n g t o Spinco bv such S e l l i n g Holder or 
on such S e l l i n g Holder's behalf expressly for the use 
tn e r e i n ; EJovided, that w i t h respect t o any untrue state
ment or om.ission or alleged untrue statem.ent or omission 
made m any preliminary prospectus, the indemnity agree- " 
ment contained i n t h i s paragraph s h a l l not apply to the 
extent that any such loss, claim, damage, l i a b i l i t y or 
expense r e s u l t s rrom the f a c t that a current copy of the 
prospectus was not sent or given t o the person assertmg 
any such loss, claim, damage, l i a b i l i t y or expense a- or 
p r i o r t o the w r i t t e n confirmation of the sale of the 
Registrable Securities concerned cc such person i f — ^s 
aetermined that i t was the r e s p o n s i b i l i t y of such S - l l i n g 
Holder to provide such person w i t h a current copy of the 
prospectus ana such current copy of the prospectus would 
nave cured the defect g i v i n g r i s e t o such loss, cla:m 
aamage, l i a b i l i t y or expense. Spinco also agrees to 
indemnify any Underwriters of the Registrable Securities 
t h e i r o f f i c e r s and d i r e c t o r s and each person who con-rols 
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such underwriters on s u b s t a n t i a l l y the same basis rh=r 

Ip^n'o L r o f ? ? ; indemnify and hold Slrmless 
Pemon' .nJ S^^' '^^^^"^^s and agents and each 

e i t K ? ' s e c t i S n ' l 5 Sf''?S''f ̂ ^'"^^^ ^^^^^ng of 
r h i ^ ^ 5̂ ® Securities Act or Section 20 of 
the Exchange Act to the same extent as the foregoing 
indemnity from Spinco to such S e l l i n g Holder b S Sn^y 
s e n i o r S o ? ^ '° information furnished i n w r i t i n g by s L h 
S e l l i n g Holder or on such S e l l i n g Holder's behal* ex-
l l r ^ ^ j / t ' ' r e g i s t r a t i o n statement or pr^s-
amSndLnr^^'''^ Registrable Securities, or^^ny 
amendment or supplement thereto, or any preliminarv 

provided that the l i a b i l i t y o^ e S 
f i i i i ^ ? ^ """̂ ^̂  foregoing indemnity s h a l l be 
i i i u r . ' ^^ amount equal to the public o f f e r i n g price 
t r ?LJ^?H^'^^''J-" Securities sold by such Selling* Hold
er, less the applicable underwriting discounts and com-

a n f h o M - h a S ^ i " ' . ' i " ^ also^agrees t o iSemS??y 
?? L ;'K ^ ^ ^ J ^ S S underwriters of the Registrable Securi
t i e s , t h e i r o f f i c e r s and directors and each person wJo 
controls such Underwriters on s u b s t a n t i a l l y ?he same 
t ^ i ^ i T s ^ J ^ ^ - d e m n i f i c a t i o n of SpLco p^ovtded 

SECTION 4.3. Co.nduct of Indemni f i r-ar ̂  p̂ -., 
SJJJiaa. I f any action or proceeding (includina any 
governmental investigation) s h a l l be i n s t i t u t e d ^ m v o l v ^ n g 
any person i n respect cf which i.ndemnity may be sought ^ -

- ^ r S r - v " ) J h ' n " ^""^ Person^an "Indemni-
wi;o^ ^ ^ ^ ^ promptly n o t i f y the person against 
whom such indemnity may be sought (an "Indemnifying Par-
the d e L n J f r'h! "̂ "̂  ""̂ ^ Indemnifying Party s h a l l alsum; 
the defense thereof, including the employment of course^ 
reasonably s a t i s f a c t o r y to such Indemiiified Party â 'd 

^?ed p J J - r s h i v l ^ ^ ^ - ^ ' l °^ -^ i^ expenses. Such Indemnif i e d Party shalx have the r i g h t to employ separat- coun-

' he4of^ ' ' t J ' " ' ' ^h ^ f ^ ^ ^ " p a r t i c i p a t e m the defense 
^ T ' J P ^^^^ "̂"̂  expenses of such counsel s h a l l 
be at cha expense ot such Indemnified Party unless (a) 
une Indemnifying Party and the Indemnified'Party shaU 

^ h ^ r h f n^^^X ^^*^^^ re t e n t i o n of such c L ^ s e l cr 
(b) the named pa r t i e s to any such action or proceeding 
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(including any impleaded p a r t i e s ) include both ̂ uch 
Indemnified Party and the Indemnilymy Pciuy and repre
sentation of both parties by the same counsel would be 
inappropriate due to actual or p o t e n t i a l d i f f e r i n g i n t e r 
ests between them. I t i s understood t h a t the Indlmnify-
xng Party s h a l l not, i n connection w i t h any one such 
action or proceeding or separate but s u b s t a n t i a l l y sim.i-
^ar or related actions or proceedings i n the same Juris
d i c t i o n a r i s i n g out of the same general a l l e g a t i o n s or 
ciraimotances, be l i a b l e f o r the reasonable fees and 
expenses of more than one separate f i r m of attorneys ( i n 
additio n to any l o c a l counsel) at any time f o r a l l such 
Indemnified Parties, and tha t a l l such fees and expenses 
s h a l l oe reimbursed as they are incurred. In the case of 
any such separate f i r m f o r the Indemnified Parties, such 
f i r m s h a x l p e designated i n w r i t i n g by the Indemnified 
Parties and s h a l l , i n the case of a Demand Registration, 
be reasonably s a t i s f a c t o r y t o the Indemnifying Party 
The Indemnirymg Party s h a l l not be l i a b l e f o r any set
tlement of any such action or proceeding effected without 
i t s w r i t t e n consent, but i f s e t t l e d w i t h i t s w r i t t e n 
consent, or i f there be a f i n a l judgment f o r the p l a i n -
t i . t i n any such action or proceeding, the Indemnifying 
t a r t y s h a l l indemnify and hold harm.less such Indemnified 
Parties from and against any loss or l i a b i l i t y (to the 
extent stated above) by reason of such settlement or 
judgment. No Indemnifying Party s h a l l , without the p r i o r 
w r i t t e n consent of the Indemnified Party, e f f e c t any 
settlement of any pending or threatened proceeding m 
respect cf with any Indemnified Party i s or could have 
oeen a party and indemnity could have been sought hereun
der by such Indemnified Party, unless such settlement 
includes an unconditional release of such Indemnified 
Party from a l l l i a b i l i t y a r i s i n g out of such proceedi!ng. 

SECTION 4.4. Contribution i f the indemn^f--
cation provided f o r i n t h i s A r t i c l e IV i s unavailable to 
tne .naemnified Parties i n respect of any losses, claims 
aamages or l i a b i l i t i e s r e f e r r e d to herein, then each such 
Indemnifying Party, i n l i e u of indemnifying such Indemni-
f i e a Party, s h a l l contribute to the amount paid or r.ay-
able by such Indemnified Party as a r e s u l t of such loss
es, c^aim.s, aamages or l i a b i l i t i e s (a) as between Spincc 
and the S e i l m g Holders on the one hand and the Under
wr i t e r s on the other, i n such proportion as i s appropri
ate to r e f l e c t the r e l a t i v e b e n e f i t s received by Spinco 
and the S e l l i n g Holders on the one hand and the Under-
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i ? Jnoh ^""^ Offering of the se c u r i t i e s , 
or i f such a l l o c a t i o n i s not permitted by applicable law 
i n such proportion as i s appropriate to J e f l L t not on?y' 
such r e l a t i v e benefits but also the r e l a t i v e f a u l t 0° 
Spinco and tne S e l l i n g Holders on the one h.:nd and of the 
Underwriters on the other i n connection with the state 
ments or omissions which resulted i n such losses, ciaim.s 
damages or l i a b i l i t i e s , as well as any other rel4van-
equitable considerations and (b) as between Spinco on the 
one hand and each S e l l i n g Holder on the other, i n such 
proportion as i s appropriate to r e f l e c t the r e l a t i v e 
f a u l t of Spmco and of each S e l l i n g Holder i n connection 
With such statements or omissions, as wel l as any other 
relevant equitable considerations. The r e l a t i v e benefits 
received by Spinco and the S e l l i n g Holders on the one 
hand and the Underwriters on the other s h a l l be deemed to 
be m the same proportion as the t o t a l proceeds from the 
o f f e r i n g (net of underwriting discounts and commissions 
Q^?i?ni°u^i5® ''''û ''̂  expenses) received by Spinco and the 
S e l l i n g Holders bear to the t o t a l underwriting discounts 
and commissions received by the Underwriters, m each 
case as set f o r t h i n the table on the cover page of the 
prospectus. The r e l a t i v e f a u l t of Spinco and the Se l l i n g 
Holders on tne one hand and of the Underwriters on the 
other s h a l l be determined by reference t o , among other 
things, whether the untrue or alleged untme statement of 
a materia, fact or the emission or alleged om.ission to 
State a material f a c t r e l a t e s to information supplied by 
Spinco and the S e l l i n g Holders or by the Underwriters " 
The r e l a t i v e f a u l t of Spinco on _he one hand and of each 
Seizing Holder on the other s h a l l be determined by ref e r 
ence t o , among other things, whether the untrue or a l 
leged untrue statement of a material fact or tne omission 
or alleged omission to state a material fact relates to 
information supplied by such party, and the par t i e s ' 
r e l a t i v e i n t e n t , knowledge, access to information and 
opportunity t o correct or prevent such statement or 
omission. 

Spinco and the S e l l i n g Holders agree that i t 
wouia not be j u s t and eq-iitable i f c o n t r i b u t i o n pursuant 
t o t h i s Section 4.4 were determ.ined by pro rata alloca
t i o n ^even i f the Underwriters were treated as one en-i t y 
f o r such purpose) or by any other method of a l l o c a t i o n 
which does not take account cf the equitable consider
ations r e f e r r e d t o i n the imjnediately preceding para-
grapn. The amount paid or payable by an Indemnified 
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Party as a r e s u l t of the losses, claims, damages or 
l i a b i l i t i e s r e f e r r e d to i n the immediately preceding 
paragraph s h a l l be deemed to include, subject to the 
l i m i t a t i o n set f o r t h above, any le g a l or other expenses 
reasonably incurred by such Indemnified Party i n connec
t i o n with i n v e s t i g a t i n g or defending any such action or 
claim.. Notwithstanding the provisions of t h i s Section 
4.4, no Underwriter s h a l l be required t o contribute any 
amount i n excess of the amount by which the t o t a l p r i c e 
at which the Securities underwr-itten by i t and d i s t r i b u t 
ed t o the public were offered t o the p u b l i c exceeds the 
amount of any damages which such Under-vriter has other
wise been required to pay by reason of such untme or 
alleged v. tme statement or omission or alleged om.ission, 
and no Se l l i n g Holder s h a l l be required to contribute any 
amount i n excess of the amount by which the t o t a l p r i c e 
at which the Securities of such S e l l i n g Holder were 
off e r e d to the public exceeds the amount of any damages 
which such S e l l i n g Holder has otherwise been required to 
pay by reason of such untme cr alleged untme statement 
or omission or alleged omission. No person g u i l t y of 
fraudulent misrepresentation ( w i t h i n the meaning of 
Section 11(f) of the Securities Act) s h a l l be e n t i t l e d to 
con t r i b u t i o n from any person who was not g u i l t y cf such 
fraudulent misrepresentation. 

ARTICLE V 

EFFECTIVENESS 

SECTION 5.1. Effectiveness. This Agreement 
s h a l l become e f f e c t i v e cnly upon the consummation of the 
Spin-off and s h a l l terminate and be void and of no force 
or e f f e c t i f the Merger Agreement i s terminated i n accor
dance with A r t i c l e V I I thereof. 

ARTICLE VI 

MISCELLANEOUS 

SECTION 6.1. P a r t i c i p a t i o n i n Underwritten 
Registrations. No Person may p a r t i c i p a t e i n any under
w r i t t e n r e g i s t r a t i o n hereunder unless such Person (a) 
agrees to s e l l such Person's s e c u r i t i e s on the basis 
provided i n any underwriting arrangements approved by th« 
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l n r ° i i ! t a l i l l t t '̂̂ Ŝ̂ -̂ ^̂ ^ ^PP^°^e such arrangements 
I f a t P n J t Z ^ T and executes a l l questionnaires, powers 
of attorney, indemnities, underwriting agreements and 
other aocuments reasonably required u?de? the ^̂ m̂s of 
such^underwritmg arrangements and these Regi.:ration" 

R e c a o i t a ^ i z f f l n n ^ ^ r : ^ - Me^g^r, Con.^olliarion. Exch.n^o 
rec - 1 ^ 'af U T S T ^ U ^^^"^' 'directly or m d l ^ ' 
dJr; i.Vv; spinco s h a l l merge w i t h and i n t o , or consoli
date w i t h , or consummate a share exchange with anv o-her 
person or (b) any person s h a l l merge with and'in?o or 

comoration'nf'"^S ^^'^^^ "^^^^ sur^Jving corporation of such m.erger or consolidation and, i n 

o f ' ^ t l i T - " ' i ' ' \ f ' ' ' ' ^ "^^""^^^ °^ consolidation, a i l or part 
°£ 1 ^ ^ Registrable Securities s h a l l be changed i n t o o'r 
exchangee f o r stock or other s e c u r i t i e s of L y perJon^ or 
(c) any c a p i t a l stock or other s e c u r i t i e s are issued i n 
5n?n^o^ P^"" exchange f o r , or i n s u b s t i t u t i o n of, any 
Spinco equity s e c u r i t i e s by reason of any r e c r g a n i z a - i L 
t?oS^'^;''"%'i°^' ^«=iassification, merger, consSnda ' 
t i o n spxn-cff. p a r t i a l or complete l i q u i d a t i o n stock 
dividend, s p l i t - u p . s p l i t - o f f . sale of assets? di l t ? J b u -
^.ttVr,° stockholders or combination of the sh4r2s of 
m i e thS;^^n^^^''h'''^^u °^ Spinco's c a p i t a l stmc-
shl?i' i ^ L ^ ^^""^ "̂"=5 appropriate adjustments 
s h a l l be made so as t o f a i r l y and eq-uitably preserve as 
f a r as p r a c t i c a b l e , the o r i g i n a l r i g h t s and obligI?!ons 
Agre^meS?^"'^' ''̂ ^̂ '̂  "̂ ''"̂  Registration ^ i g t s 

SECTION 6.3. Notices. A l l notices and other 
communications hereunder s h a l l be i n w r i t i n g and s h a l l be " 
deemed given i f delivered personally, telecopied (wSlch 
IS confirmed) or sent by an overnight courier service 
such as FedEx, t o the p a r t i e s at the following addresses 
(or at such other address for a p a r t y as sh a l l be speci
f i e d by l i k e n o t i c e ) : ^ 

(a) i f to Spinco, t o : 
Union P a c i f i c Resources Group Inc 
P.O. Box 7 
801 Cherry Street 
Forth Worth, Texas 76101 
A t t e n t i o n : B.J. Zimmerman, Esq. 
Telephone No.: (817) 877-sooo 
Telecopy No.: (817) 877-7522 
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w i t h a copy t o : 

Paul T. Schnell. Esq. 
Skadden, Arps, Slate, Meagher, & Flom 
919 Third Avenue 
New York, New York 10022 
Telephone No.: (212) 735-3000 
Telecopy No.: (212) 735-2001 

and 

(b) i f to the Holders, t o : 

The Anschutz Corporation 
Anschutz Foundation 
Suite 2400 
555 Seventeenth Street 
Denver. Colorado 80202 
At t e n t i o n : P h i l i p F. Anschutz 
Telephone No.: (303) 298-1000 
Telecopy No.: (303) 298-88.'31 

wi t h a copy t o : 

O'Melveny & Myers 
153 East 53rd Street 
New York, New York 10022 
At t e n t i o n : Drake S. Tempest. Esq. 
Telephone No.: (212) 326-2000 
Telecopy No.: (212) 326-2091 

SECTION 6.4. No Waivers; Remediyc; f a i l u r e 
or delay by any party i n exercising any r i g h t , power or 
p r i v i l e g e under t h i s Agreement s h a l l operate as a waiver 
ot the r i g h t , power or p r i v i l e g e . A single or p a r t i a l 
exercise of any r i g h t , power or p r i v i l - a e s h a l l not 
preclude any other or further exercise of the r i g h t 
power or p r i v i l e g e or the exercise ot any other r i g h t 
power or p r i v i l e g e . The r i g h t s and remedies provided'in 
t m s Agreement s h a l l be cumulative and not exclusive of 
any r i g h t s or remedies provided by law. 
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n . o d . f i = a t i o n " t ' e ™ i n a t i o n ^ f ^ f ^ „ , f an,end™en., 
this Agreement, and no c o n J i n r t o an? d e S L ? 5 2 r b i ° ; ° ' 

and signed and deliveJeS by t h i o t h « i L t ^ r'n '7^.^''-"-
Agreement, and then i t s h a l l b l e f f l c t i J e on?? 

i n s ' g L e r " " ^ ^ ^''^ speciJi^p^rp^Sr Jo\^S;ich 

o,^^leg--irS£j?!S 

-JU, ( i l l ) s h a l l nave agreed i n w r i t i n g .̂̂ -K.;«V, ^̂ ""-̂ -
s h a l l be aadrec;g^H anr^ t v l f i vJ ̂ ^^tmg (which agreement 

OK, I: 1? ' ̂ n accoraance with Section 3 of -h*> 
Shareholders Agreemen- ni rs^^^ Ti^ 
that such assilnminfsAa?!'nIfbe"e?fec??ve";n-fw^??' 

P P h i l i p F. Anschutz ( i t being understood 
I f ^ i ^ T . t f i i ^ ^ ^ ^^5hts transferred ?o any sSch 
a n l f f i H J ^ i i S^-^^e^?^ A f f i l i a t e ceased ?o be an A t f i i i d t e of Mr. P h i l i p F. Anschutz). 

S E C T I O N 6 . 7 . GoVf»"rn •> n c at.i Tit̂  ~ . « 

intiin̂ ! ?::rSf̂ ?r -d-t̂ŝrSd-is-aĉŝ^̂^̂^̂^ 
add?tror"-o :rd'?o^'°""i°'.-'P^^^=° ^^al l be 

a p p U c ^ i r ' l a S . l imitat ion of those provided by 
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-nu- r SECTION 6.8. Counterparts: R̂ f̂ ctivenf»K.»̂  
This Agreement may be signed i n any number of counter-
parts, each of which s h a l l be an o r i g i n a l , w i t h the same 
e.tsct as i f a l l signatures were on the same instmment.. 

SECTION 6.9. Severabili^.y of Provisions. Any 
provision of t h i s Agreement that i s prohibited or unen-
forceable m any j u r i s d i c t i o n s h a l l , as to that j u r i s d i r -
t i o n be i n e f f e c t i v e t o the extent of the p r o h i b i t i o n or 
unenf o r c e a p i l i t y without i n v a l i d a t i n g the remaining 
provisions of t h i s Agreement or a f f e c t i n g the v a l i d i t y or 
e n f o r c e a b i l i t y of the provision i n any other j u r i s d i c 
t i o n . 

. .SECTION 6.10. Headings ^rd Ref erence.^;. Section 
headings m t h i s Agreement are included f o r the conve
nience of reference only and do not co n s t i t u t e a parr of 
t h i s Agreement f o r any other purpose. Reference t o 
parties and sections i n t h i s Agreement are references to 
the p a r t i e s to or the sections of t h i s Agreement, as the 
case may be, unless the context s h a l l require otherwise. 

SECTION 6.11. Entire Agreement. This Agree
ment embodies the e n t i r e agreement and understanding of 
tne respective p a r t i e s with respect to the Holders' 
r e g i s t r a t i o n r i g h t s and supersedes a l l p r i o r agreements 
or understandings with respect to such r i g h t s . 

SECTION 6.12. Survival. "xcept as otherwise 
s p e c i f i c a l l y provided i n ,-.his Agreem.ent, each representa
t i o n , warranty or covenant of each party to this*Agree
ment contained i n or made pursuant to t h i s Aareemen-
s h a l l survive and remair i n f u l l force and e f f e c t not
withstanding any i n v e s t i g a t i o n or notice to the con-rary 
or any waiver by any other party of a related condition 
precedent to the performance by the other party of an 
ob l i g a t i o n under t h i s Agreement. 

SECTION 6.13. Non-Exclusive J u r i s d i c t i o n Eac"'̂  
party hereto (a) agrees that any action, s u i t or proceed
ing i c o l l e c t i v e l y , an "Action") with respect to t h i s 
Agreement may be brought i n the courts cf the United 
States of America f o r the Southem D i s t r i c t of New York 
(o) accepts r o r i t s e l f and m respect of i t s proper-y 
generally and unconditionally, the j u r i s d i c t i o n cf those 
courts and ic) irrevocably waives any objection, in c l u d 
ing, Without l i m i t a t i o n , any objection to the la y i n g cf 
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venue or based on the grounds of FORUM NON CONVENIENS, 
which i t may now or hereafter have to the bringing of any 
Action i n those j u r i s d i c t i o n s . 

SECTION 6.14. Waiver of Jury T r i a l . Each party 
waives any r i g h t to a t r i a l by j u r y i n any Action to 
enforce or defend any r i g h t under t h i s Agreement or any 
amendment, instmment, dociiment or agreement delivered, 
or which i n the fut u r e ...ay bt delivered, i n connection' 
with t h i s Agreement and agrees that any Action s h a l l be 
t r i e d before a court and not before a j u r y . 

SECTICN 6.15. S p e c i f i c Perf(pym-^r^n^ Each of 
the parties hereto recognizes and acknowledges that a 
breach by i t of any covenants or agreements contained i n 
t h i s Agreement w i l l cause the other party t o sustain 
damages for which i t would not have an adequate remedy at 
law f o r money damages, and therefore each of the part i e s 
hereto agrees that i n the event of any such breach the 
aggrieved party s h a l l be e n t i t l e d t o the remedy of spe
c i f i c performance of such covenants and agreements and 
i n j u n c t i v e and other equitable r e l i e f i n a d d i t i o n to any 
other remedy to which i t may be e n t i t l e d , at law or i n 
equity. 

SECTION 6.16. No Inconsistent Agreement^. 
Spinco i s not as of the date hereof subject to any agree
ment w i t h respect t o the r e g i s t r a t i o n under the Securi
t i e s Act of any s e c u r i t i e s of Spinco or otherwise, and 
p r i o r t o the Termination Date s h a l l not enter i n t o any 
such agreement that i s inconsistent with the provisions 
of t h i s Agreem.ent, i n c l u d i n g , without l i m i t a t i o n , the 
order of p r i o r i t y by which the t o t a l amount of s e c u r i t i e s 
of Spinco to be included i n any o f f e r i n g subject to 
A r t i c l e I I hereof s h a l l be reduced pursuant to Section 
2.3 hereof. 
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IN WITNESS WHEREOF, Spinco and the Holde-s have 

UNION PACIFIC RESOURCES GROUP INC. 

By:__ML 
Nirtte: 
T U l e : 

THE ANS 
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PARENT SHAREHOLDERS AGREEMENT 

AGREEMENT, dated as of August 3, 1995, bv a-d 
am.ong Union Pacific Corporation, a Utah comoration 
("Parent")^, UP A c g u i s i i i o n Corporation, a Delaware como
r a t i o n and an i n d i r e c t wholly owned subsidiary cf =ar«>"-
("Purchaser" and, together with Parent, the "Sharehold-" 
er s " ) , and Southern Pacific Rail Corporation, a Delaware 
corporation (the "Ccmpany"). 

W I I N E S S S I H : 

WHEREAS, simultaneously with the execution of 
t h i s Agreement, Parent, Union Pac i f i c Railroad Companv a 
Utah corporation ("UPRR") and an i n d i r e c t wholly owned' 
subsidiary of Parent, Purchaser, a d i r e c t wholly owned 
subsidiary of UPRR, and the Company have entered mto an 
Agreemenc and Plan of Merger (as such Agreement may 
hereafter be amended from time to time, the "Merger 
Agreement"), pursuant to which, among other things. 
Purchaser has agreed to commence a tender o f f e r (the "Of
fer " ) t o purchase up to 39,034,471 shares (the "Sha'res") 
of common stock, $0,001 par value, of the Company (the 
"Company Common Stock") and the Company w i l l be merged 
with and i n t o UPRR (the "Merger"); 

WHEREAS, as an inducement and a condition to 
ICS entering into the Merger Agreement and incurring the 
oblig a t i o n s set f o r t h therein, the Company has required 
that Shareholders agree, and Shareholders have agreed, to 
enter i n t o t h i s Agreem.ent; 

NOW, THEREFORE, i n consideration of the forego
ing and the mutual premises, representations, warranties, 
covenants and agreements contained herein and i n the 
Merger Agreement, the parties hereto, intending to be 
l e g a l l y bound hereby, agree as follows: 

1- Certain D e f i n i t i o n s . Capitaliz^^d terms 
used and not defined herein have the respective meanings 
ascribed to them i n the Merger Agreeme.nc. In addition, 
vor purposes of t h i s Agreement: 

(a) " A f f i l i a t e " s h a l l mean, with respect to 
any s p e c i f i e d Person, any Person thac d i r e c t l y , * o r i n d i 
r e c t l y tnrough one or more intermediaries, controls, or 
is c o n t r o l l e d by, or i s under common conr.rol with, the 
Person specified. For purposes of t h i s Agreement, with 
respect t o any Shareholder, " A f f i l i a t e " s h a l l noc include 
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the Company and the Person= fh=,<- • 
through one or more I n t e ^ l d ^ a r L f ' ' ' ' ^ ^ ^ ^ ' ^ n d i r e c t l Company. ^-*'-ej^ea...aries. are conr--rr,i •; -are cont: •Oiiea by che 

ship" wich respec- -i'anJ sL^'^" ^^ "Beneficial Owner-
"benef i c i a l ownership" 1^0^^:;^^-^^^-^ '"̂ ^̂  navmg 
pursuant to Rule I3d°3 unde? -hf c ""̂ '̂̂ ^ determined 
of 1934, as amended (Che ?|^c5angf^A^^T?f^^ A=t 
pursuant to any agreemen- A c t - ) ) , including 
whether or r . o t ' ' i n l r t t l l g ^ T b i T T ?^ "^^^^standing, 
of the same se c u r i t i e s £y"che same hfVS^^''^'"^^ councing 
B e n e f i c i a l l y Owned by a Person s h J l ^ ^ f'..^^''^'^^^^^ 
B e n e f i c i a l l y Owned by a l l I | ? ? i f ? r i ^ include s e c u r i t i e s 
a l l other Persons with wHnm f' ®"<=n Person and 
a "group" wicS:?the meaning o?sf%^^°'^ consticute 
Change Act and the rure%%t?mu1gf^r^^^SeJ^^n'^e?^ '^'^ 

s e c u r i t i e s ' o f t ^ e ^ S p L r e n ^ f t l l d ' ^ ' ^ ' ^ r ' 
e n t i t l e d , to vote (whSrhL °^ ̂ ^^^n may be 

e r a l l y m the eUccrorord?rect°orirand"f '° 
convertible i n t o or e x e r r i c i J i f J?̂  s e c u r i t i e s 
s e c u r i t i e s (whether not J5bie?t ^^^^^^^^ ^or such 
respect to anv n=rro>.\, subject to contingencies w i t h 
or ^onse^t o 7 s T a l l h l i Z / s ' T l h l ^^"'^^^-^ ^or the vote 
of determining the pemeitaSf ^J%^°'"Pany) • For purposes 
t i e s a e n e f i c i l l l y oSSId ^""'P^ny Voting Securi-
c i a l l y owned by a n y ^ c h L^son ^^ '= ' '^^^^^^ Benefi-
"xerr-i «5am L "'̂ n person that are conver--iblo 
v S c r ; S S i \ r d : ^ m e r ? r b e " - c o u n t i e s encLled- to 
changed and s h Z ! repJL^nr''?^^''^^?' «^« = ised or ex-
the Comr any I n t ^ t l ^ d tS se c u r i t i e s of 
exe r c i s L . i r o f e L S f n g l a J ^ ^ r e i c S ^ i t J e f ( 1 " ' ^ convertible,--
such pumoses anv r^cirZ-TZi -®="^^ties (disregarding f o r 
exchang^^ I r i cSL c o n c e r t c o n v e r s i o n , exercise or 
able. convertible, exchangeable or exercis-

applied t o % T a i r T f Jtocfon''^^''.^^"^^ -
the d a i l y ' 'Closina l - t L j i ^ u ^""^ '̂ ^̂ ®' average of 
the 20 coisem?iS? i ^ ^ h e r e i n a f t e r defined) f o r 
date i n ^ i r ^ T o n 'St -J?™ -J^f immediately p r i o r to che 
sha l l r.:eS che L s c ^ s L ^ H r - i " ^ ' " " ^ °" 
of such scock on " c h d I J ^ ^ ^ ^ ^ f '̂ ay, per share 

P r 4 e f -"^^e^of^Lrc?°s!ng\?f 

se c u r i t i e s l i s t e d or admitted to t r a d i n g on ?he N;; York 
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^-ock Exchange or, i f shares of such stock are not ̂ isced 

repo^-e^m °? "'̂ ^ Lchan^e as 
reported m che p r i n c i p a l consolidaced cransaccion Re
p o r t i n g system w i t h respect t o securities l i s t e d o^'c^e 
prmcipa^ national s e c u r i t i e s exchange on which t>̂ e 
snares of sucn scock are l i s t e d or admicted to trading 
or I f tne shares of such scock are not l i s t e d cr ad5i--
x t i r ^ l n S""̂  ""̂ ."̂  national securities exchange on the 
NASDAQ National Market System or, i f the shares of such 
stock are not quoted on the NASDAQ National Marke- Sys
tem, the average of the high bid and iow asked pric-s i n 
the over-tne-counter market as reported by the National 
Association of Securities Dealers Inc.'s Automated Quota
t i o n System. w.-iwta 

l i m i t a t i o n 
(e) "including" s h a l l mean including without 

(f) "Person- s h a l l mean an i n d i v i d u a l , corpo
r a t i o n , parcnership, j o i n t venture, associacion, t r u s t 
unincorporated organization or other encicy. 

(g) "Transfer" s h a l l mean, wich respecc to a 
sec u r i t y , the sale, transfer, pledge, hypothecation, 
encumbrmce, assignment or d i s p o s i t i o n of such security 
or the Be n e f i c i a l Ownership thereof, the o f f e r to make 
such a saie. t r a n s f e r cr other d i s p o s i t i o n , and each 
option, agret.nent, arrangement or 'iJic.erstanding, whether 
or not m w r i t i n g , to e f f e c t any of -he foregoing. As a 
verb, "Transfer" s h a l l .have a correlcitive meaning. 

(h) "Tmstee" s h a l l mean the tms t e e of the 
Voting Tmst. " „ 

(i ) "Voting Tmsc" s h a l l mean che Voting Tmst 
i n t o which Shares acquired by the Purchaser are to be 
deposited as described m Section 1.8 of the Merger 
Agreement. 

rS2SX-
2 • Voting of Company Common Stt.i!7lf; Irrevccable 

(a) Chareholders hereby agree that during the 
period commencing on the dace hereof'and concmumg un c i l 
the e a r l i e r of (x) che consummation of che Merger and (y> 
the^ termination of the .Merger Agreement i n accordance 
with A r t i c l e V I I thereof, at any meecing (whecher annual 
or special, and whecher or noc an adjourned or postponed 
meeting) of che Com.pany's shareholders, however'called, 
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cr m conneccion wich any w r i t t e n consent of the Com
pany's shareholders, subject to the absence cf a p r e l i m i 
nary or permanent i n j u n c t i o n or ccher f i n a l order" by any 
United States federal court or state court barring such 
action. Shareholders s h a l l vote (or cause to be voted)* 
che Shares purchased pursuant to the Offer and a l ' o^her 
Company Voting Securities that they B e n e f i c i a l l y Own 
whether owned on the date hereof or hereafter acquired 
(1) m favor of che Merger, che execution and delivery by 
the Company of the Merger Agreemenc and the approva" and 
adoption of the Merger Agreement and the terms thereof 
and each of the other actions concemplated by the Merger 
Agreemenc. chis Agreemenc and che A n c i l l a r y Agreements 
and any accions required i n furcherance chereof and 
.nereof; ( I D wich respecc co che e l e c t i o n or removal of 
di r e c t o r s , i n che same proporcion as a l l Company Vocinc, 
Securicies chac are noc B e n e f i c i a l l y Owned by Sharehola-
•irs chac voce wich respecc to such maccer ("Voced Non-
Shareholder Securicies•>) have been voced wich respecc co 
such maccer; ( i i i ) wich respecc co any ocher proposed 
merger, business combinacion. or s i m i l a r transaction 
(including, without l i m i t a t i o n , any consolidation, sale 
of a l l or s u b s t a n t i a l l y a l l the assets, r e c a p i c a l i z a t i o n , 
l i q u i d a t i o n or winding up or other Specified Com.panv 
Transaction) i n v o l v i n g che Company (ocher chan che crans-
accions concemplaced by the Merger Agreement). as the 
Shareholders may determine, i n t h e i r sole d i s c r e t i o n ; and 
dv) unless e i t h e r (A) one of the transactions described 
i n clause ( i i i ) above has been proposed or (B) che maccer 
being proposed would im.pose on Shareholders limicacions 
noc imposed on ocher shareholders of che Company, cn the 
enjoyment of any of Shareholders and t h e i r A f f i l i a t e s of 
the legal r i g h t s generally enjoyed by shareholders of the-
Company, wi t h respect to a l l matters submitted to a vote 
of che Company's scockholders noc spe c i f i e d i n ( i ) , ( i i ) 
or ( i i i ) above, i n che same proporcion as a l l Voced Non-
Shareholder Securities have been voCed wich respecc to 
such matter. Shareholders j h a l l noc enter i n t o any 
agreement or understanding wi t h any Person the e f f e c t of 
whicii would be inconsistent or v i o l a t i v e of the pr o v i 
sions and agreements concained i n t h i s Seccion 2. 

(b) Shareholders (or the Tmstee, i f the 
Shares are held i n the Voting Tmsc) , i n furcherance of 
the transactions concemplaced hereby and by che Merger 
Agreemenc and che A n c i l l a r y Agreemencs, and i n order to 
secure the performance by Shareholders of t h e i r dv.ies 
under t h i s Agreement, s h a l l f o l l o w i n g consummation of t.he 
Offer execute and de l i v e r to ciie Company an irrevocable 
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proxy, i n the form of Exhibit A hereto Shareholders 
acKijowledge and agree that the proxy execlted ^nd d^'iv 
ered pursuant co chis Secticn 2 (b) i h a l l brcoupled w^: 
an i n t e r e s t , s h a l l conscicuce, among ocher chmgs a" 
ducemenc f o r che Company to enter mto t h i s AgJI^men" 
the Merger Agreement and the A n c i l l a r y AgreemlnJs cS"' 

e ^ i t t i \ i ^ ^ i ^ r ^ ' ^ ' "^^-^ irrevocable u n t l ^ i n ^ 
t u » ^ company Special Meeting cr che cermmacion 

cf che Merger Agreemenc m accordance wich i t s cJ^^H^d 
s h a i l not be terminated by operation of law upon the 
occurrence of any event. * 

, , •̂̂-.•̂  Restrictions on Transfer, p^^^-j^o. p-^^-p-

on 
on the date hereof and continuing u n t i l che f i r s c -o 
occur of (X) che consummacion of che Merger or (v) che 
cermmacion of che Merger Agreemenc i n a?cordanc4 wJch 
A r c i c l e V I I Chereof. d i r e c c l y or i n d i r e c c l y : (D Trans-
•-er (mciuding but not limiced co che Transfer by ^.i^ent 
r n r . r ' i l ^ f ^ ' ' ' ' ' ' t ^ ^ ^ t P^-=i^aser or any A f f i U a c e of ".Parent 
c o n t r o l l i n g Purchaser) to any Person (other than to the 
Voting Tmst) any or a l l of che Company Vocing Securicies 
S'^.S^'y^i^^^^^^'^ therein) which i t may h e r e a f L r a c q i i r e 

i n the Offer or otherwise; ( i i ) except as provided 
f t l ^ i r " . ^ ^^5' ̂ "̂-̂  Agreement a£d except l o r 
tne Voting Trust, grant any proxies or powers of actor-
ney, deposit any Company Voting Securities i n t o a voting 
umst c r enter i n t o a voting agreement, understanding or 
arrangement wi t h respect to the Company Voting Securi
t i e s ; (111) cake any accion chac would make any repre-
sencacion or warrancy of Shareholders concained herein 
uncme or mcorrecc or would resulc i n a breach by Share
holders of t h e i r respective obligations under t h i s Agree
menc or would resulc m a breach by Shareholders of chei'-
respective obligacions under the Merger Agreement or any 
of tne A n c i l l a r y Agreements to which i t i s a p a r t y or 
(IV) taka any accion covered by Seccion 4 ( a ) ( i i ) , (iv? 
(VI) and ( v i i i ) hereof, provided, however, i n che evenc a 
bona f i d e proposal f o r a Specified Company Transaccion i s 
^fj® any Person (ocher than the Shareholders and t h e i r 
A f f i l i a t e s ) only the r e s t r i c t i o n s set f o r t h i n Section 
4 ( a ) ( v i i i ) s h a l l be applicable. 

(b) Following -jrmination of che Merger Agree-
m.enc m accordance wich ics cerms. Shareholders may 
errect one or more pledges of Companv Voting Securities 
or grants of se c u r i t y mcerests therein, to one or m.ore 
banks or other f i n a n c i a l i n s t i t u t i o n s that are not A f f i l 
iates of any Shareholder as se c u r i t y f o r the payment of 
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Dona f i d e f u l l recourse indebtedness owed by Paren- or 
LPRR to such banks or f i n a n c i a l i n s t i t u t i o n s , fxc^p^as 
set f o r t h m the proviso below, such banks and - S i n - a l 
inscitucions s h a l l not incur any obligationJund^r^--•s 
Agreem.e.nt with respect to such CompanJ Vocing Semr^'^Tes 
or sna.l ne rescricced from exercising any righc o^" 
enforcem.ent or foreclosure with respeit t l a n y - e ° l ' e d 
securicy mceresc or Hen; srsvidg^!^ .however, ̂ h ^ !" 
s n a i l be a condicion co any such pledge chac the pledge-

P l b ^ K n l T n T r - t ^ "̂ "̂'̂  ° ^ provisions of Secti^n.s^ 
4(b) and 5 of t h i s Agreement, except that following an 
event of default or foreclosure, the pledgee shal^ be 
permitted to s e l l , subject only co chS r ? g l t of J^rst 
r e f u s a l set f o r t h m Seccion 5(b) hereof, (x) an unllmi--
ed number of Vocing Company Securicies co any Ferso^ ?hac 

^o^iv^""? ""̂ ^ concrol, a Class I Railroad'and (y) 
oucscanding shares of Company Vocing 

Securicies Co a Class I Railroad. ^ 

4 • gcandscill and Re]arAri Pr.-^v:^sions . 

c„w,^^^,^„'f, Subjecc to che f i n a l paragraph of chis 
Subseccion 4(a), m che evenc chac che Merger Agreement 
IS terminated m accordance with A r t i c l e V I I chereof 
ccher Chan Seccion 7.1(c) ( i ) or 7 . n d ) ( i i ) chereof, buc 
only m such evenc. Shareholders agree chac f o r a per-od 
commencing on the date of such termination and continuing 
u n t i l the cermmacion of t h i s Agreement m accordance 
Witn the term.s of Sectitn 12 hereof (any such period 
oeing hereafter r e f e r r e d to as che "SCandscill Period") 
wichouc tne p r i o r writcen consenc of che Board of Dirge-
cors of che Company (che "Board") s p e c i f i c a l l y expressed 
i n a r e s o l u t i o n adopted by a majority of the dir e c t o r s c f -
the Company, Shareholders w i l l not, and Shareholders w i l l 
cause eacn of t h e i r respective A f f i l i a t e s noc co, direcc-
-y or i n d i r e c c l y , alone or i n concerc wich ochers: 

(i ) acquire, o f f e r or propose to ac
quire, or agree to acquire (except, i n any case, by way 
of^(A) stock dividends or other d i s t r i b u t i o n s or r i g h t s 
o f f e r i n g s made available to holders of any shares of 
Company Common Stock generally, share-splics, 
r e c l a s s i f i c a c i o n s , recapicalizacions, reorganizations and 
any other s i m i l a r action taken by Com.pany, and (B) the 
conversion, exercise or exchange of Company Voting Secu
r i t i e s m accordance with the terms thereof, provided, 
thac any such securicies s h a i l be subjecc co che p r o v i 
sions hereof), d i r e c c l y cr in d i r e c c l y , whecher by*pur
cnase, tender or exchange o f f e r , chrough che a c q u i s i t i o n 
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cf concrol of another Pe>-«!or' KI, 
l i m i t e d pamnership''s^aiIace'L^ocS;?""gr?:;:^^^;f???: 

°;?;\^^"^f^:^P%=?"--^.^n5 solely of Share^olS^m and 
.̂.e.- A.t..iaces, a l l of wnich are or, p r i o r co -he 
rormation of such group, become parties to ch!J Agree
ment) or otherwise, an^ Company Voting S ^ c u ^ i r i e s ^ ^ -
v i d e i ncw^vey, chat ii, solely as a l e s u l t of " e ^ 

^L'^^. Company of additional Company Voting lec- ?^ 
•^^«'-h^f and t h e i r A f f i U a t L Benefi?ial!y Sir 
-ess tnan the amount of shares of Company Voting S e c u r i 
t i e s B e n e f i c i a l l y O-wned immediacely following the conJi;. 
mation of the Offer (the "Ownership Limit") Shareholders 
nay purchase or acquire additional Company Voting Sec- r ' ! 
er'of I 5^'a?d'rhi" Beneficial Ownership I p ?o ? L g r H -
v^^?L c f ^ and the percentage of outstanding Company 
™ 3 ? J ! ? B e n e f i c i a l l y Owned by the Shareholders 

issuance by the Company, Pro 
fe???; * of Transfers of cim-pSS" 

I frS^";i!-^:,^^^^«-^°i^«'-« B e n e f i c i a l l y Own lesS"^ 
- i t s Sharaho^Sf outstanding Company Voting Securi-
r i l L J t""^ '"̂ y purchase or acquire additional 
Company vot i n g Securities co bring cheir Beneficial 
Ownership up Co, buc not i n excess of, 5.5% of t^e -h«n 
outstanding shares of Company Voting Securities In 
aadit i o n , m the event chac a Shareholder or an A f f i U a - e 
tnereof maavercencly and wichouc knowledge indirec-*y 
acquires B e n e f i c i a l Ownership of noc moreShan cn e - J l L -

P«^=«"^ of the company Vocing Securicies i n 
excess o. che amounc permitted to be owned by the Share
holders pursuant Co chis Seccion 5(a) pursuant to a 
transaccion by which a Person (chat was not then an 
A f f i l i a t e of a Shareholder before the conr.>ummatior cf 
sucn transaccion) owning Ccmpany Voting Securities be
comes an A f f i l i a t e of such Shareholder, then a l l Company 
Voting Securities so acquired shall chereupon become' 
s-ab]ect co chis Agreement and such Shareholder s h a l l be 
o^^^^<^ noti t o have breached chis Agreemenc provided chac 
such Shareholder, wichm 120 days chereafcer, causes a 
number of such Company Vocing Securicies m excess of -he 
amounc permiteed to be so owned (or, at the ele c t i o n of 
such Shareholder, an equal number of the other Company 
/otmg s e c u r i t i e s that are B e n e f i c i a l l y Owned by a Share
holder) to be Transferred, m a transaction sub-ect co 
Section a hereof, to a cransferee thac i s noc a'share-
.hoider, an A f f i l i a c e chereof cr a member of a "group" i n 
wnich a Shareholder or an A f f i l i a t e i s included"(or «̂ 
Parent or i t s assignee s h a l l exercise any purchase r i g h t s 
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under Seccion 5(b) hereof, co che Com.pany or i t s assign-

make, or i n any wav part''--^-
pate, d i r e c c l y or in d i r e c c l y . i n any " s o l i c i t a f i o n " "as 
such term i s used i n the proxy rules of che Securicies 
ana Exchange Commission as i n e f f e c t on the dace hereo^) 
of proxies or consencs (whecher or noc relacmg ro -he" 
election or removal of direccors), seek co advise, en
courage or influence any Person wich respecc Co che 
vocing of any Company Vocing Securicies, inic^ace pro
pose or ocherwise " s o l i c i c " (as such cerm i s used'in'che 
proxy mles of the Securities and Exchange Commission as 
i n er.ect on the date hereof) shareholders of che Company 
for the approval of shareholder proposals, whether made 
pursuant to Rule 14a-8 of che Exchange Acc cr ocherwise, 
or induce or accempc co induce any ocher Person co m.ici-
ace any such shareholder proposal or ocherwise communi-
cace wich cne Parenc's shareholders or ochers pursuanc -o 
Rule I4a-l(2) (iv) under Che Exchange Acc or ocherwise; 

( i i i ) seek, propose, or make any 
scacemenc wich respecc Co, any merger, consolidacion, 
business combinacion, cender or exchange o f f e r , sale or 
purchase of assecs, sale or purchase of securicies, 
dissolucion, l i q u i d a c i o n , reorganizacion. rescmccuring 
recapicalizacion, change i n capicalizacion. change i n 
ccrporace scmccure or business or s i m i l a r transaction 
involving the Company or i t s subsidiaries (any of the 
^oregomg being re f e r r e d to herein as a "Specified Compa
ny Transaction"); pyovjd^d chac the foregoing s h a l l not 
prevent voting i n accordance with Section 4(b) hereof 
(but s h a l l prevent any public comment. statem.enc or 
communicacion, and any accion chac would ocherwise re
quire any publi c disclosure by Shareholders, che Company 
or any ocher Person, conceming such vocing) ; 

(iv) form, j o i n or i n any way par
t i c i p a t e i n a "group" ( w i t h i n the meaning of Section 
13(d)(3) of the Exchange Act) with respect to any Company 
Vocing Securicies, ocher than groups consisting s o l e l v of 
Shareholders and t h e i r A f f i l . . a t e s ; 

(V) except for che Vocing Tmsc, 
deposic any Com.pany Vocing Securicies i n any vocmg tmsc 
or subjecc any Company Vocing Securicies co any arrange
ment or agreemenc wich respecc co che vocing of any 
Company Voting Securicies, ocher chcm chis Agreemenc; 
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^ ^ (vi) c a l l or seek tc have called any 
meecing of t.he stockholders of t.he Company or execu-e any 
w r i t t e n consent w i t h respect to the Company or Company 
Voting S e c u r i t i e s ; ^ 

( v i i ) otherwise act, alcne or i n 
concert with others, to co n t r o l cr seek to concrol pr 
influence or seek co influence che management, Board'of 
Direccors or p o l i c i e s of che Company; 

( v i i i ) seek, alone or i n concerc 
wich ochers, representation on the Board of Directors cf 
the Company, or seek the removal of any member of such 
Board or a change i n the com.position or size of such 
Board; 

(ix) make any p u b l i c l y disclosed 
proposal, comment, stacemenc or com.municacion (including, 
wichouc lim.icacion. any requesc Co amend, waive or cermi-
nace any provision of chis Agreem.enc ocher chan Seccion 
4 ( a ) ) , or make any proposal, comment, statement or commu-
nica';ion (including, without l i m i t a t i o n , any request to 
amend, waive or ter-minate any provision of chis Agreemenc 
ocher Chan Seccion 4(a)) i n a manner chat would require 
any public disclosure by Shareholders or any ocher Per
son, or encer inco any discussion wich any Person (ocher 
Chan direccors and o f f i c t r s of che Company), regarding 
any of che foregoing; 

(x) make or disclose any requesc co 
am.end, waive or cermin«sce any provision of Seccion 4(a) 
of chis Agreement; or _ 

(xi) have any discussions or commu-
nicacions. or encer inco any arrangemencs. understandings 
or agreements (whether wriccen or oral) with, or advise, 
finance, assise or encourage, any ocher Person i n corjnec-
cion with any of che foregoing, or cake any action incon
s i s t e n t wich che foregoing, or m.ake any mvescmenc m or 
encftr inco any arrangemenc wich, any oCher Person chac 
engages, or o f f e r s or proposes to engage, m any of the 
foregoing. 

The r e s t r i c t i o n s sec f o r t h i n chis Section 4(3) s h a l l noc 
p.*.evenc Sncreholders from (A) performing t h e i r obliga
cions and exercising cheir righcs under t h i s Agreement, 
including, without l i m i t a t i o n , (x) Transferring any 
Company Voting S e c u r i t i e s i n accordance with Sections 3 
and 5 hereof or t o che Vocing Tmsc, and (y) vocing m 
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accordance wich Seccions 2(a) and 4(b) hereof and grant
ing a proxy co the Company i n accordance with Section 
2(b) hereof; (B) communicating i n a non-public manner 
With any other Shareholder or t h e i r A f f i l i a t e s - and 'O 
complying with ths requirements of Seccions 13id) and 
16(aj of the Exchange Act and the rules and regulations 
thereunder, i n each case, ar from time to cime i n effecc, 
cr any successor provisions cr mles wich respecc chere-' 
to, or any other a p p l i c a b l j iaw, m l e, regulacion,"judg-
menc, decree, m l m g , order, ai^ard, injunccion, or ocher 
o f f i c i . i l accion of any agency, bureau, commission, court, 
deparcmenc, o f f i c i a l , p o l i c i c a l subdivision, t r i b u n a l or' 
other i n s t m m e n t a l i t y of any government (whether federal, 
state, county or l o c a l , domestic or for e i g n ) . 

(b) Subject to t i -eceipt of proper notice 
and the absence of a preliminary or permanent i n j u n c t i o n 
or other f i n a l order by any United SCaces federal courc 
or scace courc barring such accion. Shareholders agree 
chac during any Scandscill Period Sha.reholders w i l l , and 
W i l l cause cheir A f f i l i a t e s Co, ( i ) be presenc, i n person 
or represenced by proxy, at a l l annual and special meec-
ir.gs of shareholders of che Company so chac a l l Companv 
Common SCock B e n e f i c i a l l y Owned by Shareholders and* cheir 
A f f i l i a c e s and Chen enci t l e d to vote m.ay be counted f o r 
che purposes of decermining the presence of a quomm at 
such meecings; and ( i i ) wich respecc Co che eleccion or 
removal of direccors, i n Che same proporcion as a l l Voced 
Non-Shareholder Securicies have been voced wich respecc 
to such matter; and ( i i i ) w i t h respecc co any proposed 
merger, business combinacion, or s i m i l a r cransaccion 
(including, wichouc limi-acion, any consolidacion. sale _ 
of a l l or substancially a l l che assecs. recapicalizacion.' 
l i q u i d a c i o n or winding up or ocher Specified*Company 
Transaction) i n v o l v i n g the Company, as *-he Shareholders 
may determine, i n cheir sole discrecion, and (iv) unless 
che maccer being proposed would impose on Shareholders 
limicacions, noc imposed on ocher sha.reholders of the 
Company, on the enjoyment of any of Shareholders and 
t h e i r A f f i l i a t e s of the legal r i g h t s generally enjoyed by-
shareholders of the Company w i t h respect to a.l matcers 
submiccad to a voce of the Company's scockholders noc 
specified i i ( i i ) or ( i i i ) above, i n che same proporcion 
as a l l VoCed Non-Shareholder Securicies havu been* voced 
wich respecc Co such maccer. 

5- Limicacions on Disposicion. (a) Share
holders agree chac during che SCandscill Period chey w i l l 
not, and w i l l cause t h e i r A f f i l i a t e s not to, d i r e c t l y or 
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S?''^*''^ Ĵ ' "^^^^^out che p r i o r w r i t t e n consent cf the 
Board of Directors of the Company s p e c i f i c a r y ^x^rLsed 
-;e%nmoL^'^''2^ ^ m a j L i f y of Che d i r S c o r l " - : 
c;^,.??-^"^' - f ^ f t o any Person any Com.pany V^c^-g 
becuricies ..including buc noc l i m i t e d to the Tra-sf^"--^^--
any s e c u r i t i e s of an A f f i l i a t e which i s the r^ ^ ^ U l " ! : : : ' 
or Beneficial Owner of Parent Voting Securities i - " ^ I a s 
Che resuJt of such Transfer, such pirson wcull cea^e z t 
be an A f f i l i a c e of a Shareholder) , i f rn the know" ̂ ri^f 
of Che Shareholders or any of cheir A f f n i a t e s t^^^^^^-e 
whil^i'Thr^t^^ reasonable m the circumstances (aSd 
^ ^ S S r f of rC;"''i''^^' "^^^ respect to the Transfer o? 1% 
°5 ^^'^ company Voting Securicies Chen oucscanding 
m one cransaccion, or a series of relaced transactions 
s p e c i f i c inquiry which respect to the i d e n t i t y of the 

;f°^omSL; v o - ^ i " ^ ^ " " ^ ''^"'"^ s e c u r i t i e s and the dumber 
"doting Securities that, immediately following 

; ^ - d j ; " ; ^ ^ ^ ' ' ' " °^ transactions, would be BeneficiaUy^ 
1 ™ L ^ "together wich ics A f f i l i a c e s L d 

^?'dM?? of ?-n/r^K^^P" i ^ ^ ' ^ ' ^ " "̂ ^̂ "̂ 5̂ of Section 
-3.d)(3) of cne Exchange Acc) of which such acquiror i s a 
member). immediately f o l l o w i n g such Cransaccion the 
f f f ^ P f °f,ff ?„S°"'P̂ ŷ Vocing Securicies. cogecher wich 
^ts At^^i^aces and any members of such a group, would 
f t ^ P ^ t ^ ^ ^ y ^^^^^ aggregace 6% (or 1% i n the ̂ vent 

the purchaser i s o r . c o n t r c l s a Class I Railroad) or 
S?Sv4fri Company Voting Securities then outstanding; 
provided that, wichouc the p r i o r wriccen consenc of chi 

^L"r^''^°''^ °' company, ( i ) Shareholders and 
cneir A f f i l i a c e s may Transfer any number of Company 
Vocing Securicies co any ocher Sharehojder or any .C^f^U-
ace of a Shareholder, c^avidgd chac (A) such cransferee 
1^ noc Chen a Shareholder, s h a l l become a parcy to -his ~ 
Agreemenc and_agree i n w r i c i n g to perform and comply with 

i I Obligations of such cransferor Shareholder 
under chis Agreemenc. and chereupon such cransferee sh a l l 
be deemed Co be a Shareholder parcy hereco for all pur
poses of Chis Agreemenc. and (B) i f the transferee i s net 
?"wf ^^^r^to a Shareholder, the cransferor s h a l l remain 
l i a b l e f o r such transferee's performance of and compl --
ance with che obligacions of the tran s f e r o r under t h i s 
Agreement, (ii) Shareholders and t h e i r A f f i l i a t e s may 
ir a n s f e r Company Voting S e c u r i t i e s i n a tender o f f e r , 
merger, or other s i m i l a r business combination transaction 
approved by the Board of Directors of the Company, and 
(ill) Shareholders may pledge t h e i r Parent Voting 3e'-^-r>. 
t i e s as provided i n Section 3 (b) thereof and che pledgee* 
may Transrer such Ccmpany Vocing Securicies as concem
placed by the proviso i n Seccion 3(b). 
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!b) During che Scandscill Period ^ f to -he 
Knowledge of che Shareholders a f t e r making due'^ Z a i ^ 
which IS reascnable under the circumstanSIs L^e'd^.J^^v 

-•?i*Icm?r^5"-;;^J^^"" ° ' ^̂ '̂ -P̂ -̂y "doting ^ i t l X p 
-ne acqu^-o. -hereof, together wi-h i tS Af * i ' ^ a r ^ - i P 
any members of a "group" (wi-hi- Jh-
- T f H w i i -̂•F - ^ vwi-ni... me meaning of Section 
-3(a)(3^ of Che txcnange Acc), would B e n e f i c i a l l y 0;^ -
the aggrega-e 2V or more of the outstanding =Iren- \S-r:^„ 
s e c u r i t i e s (a "2V Sale"), S h a r e h o l d L ^ r f i a t i ; ' " l a r -^^^^ 
e f f e c t i n g any such Transfer, o f f e r che CompaAy a rf^C^ o-
f i r s c r e f u s a l co purchase che shares propoKd -o 
Transferred on che following cerms. Shareholders sha^1 
provide the Company with wricten notice ( c h i - l i Sale Vo 
t i c e " ) of any proposed 2% Saie, which 2% Sale No-?ce 
s h a l l contain the i d e n t i t y of the purchaser thJ nu^er 
of snares of Ccmpany Vocing Securicies oroposed tSSe 
Transferred t o such purchaser, rhe purchase p r i c ; fo? 
such shares and the form of consideJacion payable f o ^ 
such shares. The 2% Sale Nocice s h a l l als? conta-^ I n 
irrevocable o f f e r to s e l l che shares su2je?c ?o sGch 2* 
^ale Nocice Co che Company f c r cash ac a price e ^ ^ l co 
: K i - r K ^ ^ concained i n such 2% Sale NocicJ. The Company 

l ^ t P ^ ^ ^ ' ^ . ^ ' ' ^ opt ion , by w r i t t e n nocice d e l i J -
erea co su.-h Shareholder (che "Purchase Notice"! w i t h ^ ^ 
o f ^ r r ^ L ^ L ' a v ' ^ ' i ' accept^such 
? r i ; J z „ ^ l ^° P^'t not less than a l l , of che Companv 
Vot.ng Securities subject to such 2% Sale Notice -he 
company s n a i l have the r i g h t co assign to any Person such 

company Voting Securities s-ubject 
: t P ^ ^? ^ f ^ ^ Notice. In the event the Companv (or i t s 
assignee) elects to purchase the Company Voting'Secur^-
t i e s subject to the 2% Saie Notice, the closing of the 
purchase of the Company Vocmg Securities s h a l l occur at ' 
the p r i n c i p a l o f f i c e of the Company (or i t s assignee) on 
or pefore che 30ch day following such Shareholder's 
receipc of the Purchase Nocice. I n the event che Company 
aoes not ele c t co purchase the shares subiecc to -he 2% 
f f̂ ^̂ ^̂ ""®; ̂ ""̂ ^ Shareholder s h a l l be free, f o r a period 

of 30 days fol l o w i n g the receipt of notice from Paren- o' 
i t s e l e c t i o n noc co purchase such Company Vocmg Secur^-

absence of any such nocice, for a period 
Of 30 days fol l o w i n g che I5ch day afcer receipt by"-he 
Company of the 2* Sale Notice, to s e l l the Company Voting 
Securities subjecc co che 2% Sale Nocice i n accordance 
with cne terms of, and to che person i d e n t i f i e d i n , -he 
2* Sa^e Notice. I f such sale i s not effected w i t h i n such 
3 0̂  ...ay period such Company Vocing Securicies s h a i l remain 
su^Dject to the provisions of t h i s Agreem.enc. Nocwich-
standmg the foregoing, the r i g h t of f i r s c refusal s-c 
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forch m t h i s Subsection (b) s h a l l not apply to -he 
Transfer by Shareholders of Company Voting Secur'f»s ( i ) 
made :n an underwritten public o f f e r i n g pursuant tc an 
e f f e c i i v e r e g i s t r a t i o n statement under the Securities 
Act, or ( i l ) made i n a transaction permitted pursuant to 
and made i n compliance with, clauses ( i ) or ( i i i ) o^ -^e' 
proviso to Seccion 5(a) hereof, or ( i i i ) made m a lender 
o f f e r , merger or ot.her s i m i l a r business combination 
transaction approved by the Board of Directors of the 
Com.pany. Any proposed sale by Shareholders of Company 
Voting Securities s h a l l be subjecc to cne r e s t r i c t i o n s on 
sales to an acquiror which would B e n e f i c i a l l y Own 6% (or' 
4%, m the event that che purchaser i s or concrols a 
Class I Railroad) or more of che oucscanding Company 
Vocing Securities, sec forch m che proviso i n Seccion 
6(a) hereof, whecher or noc che Company exercises ics 
r i g h t of f i r s t refusal and consummaces che purchase of 
Parent Voting Securities. I f che Company (or ics assign
ee) exercises i c s righc co purchase any Company Vocing 
Securicies buc f a i l s co complece che purchase Chereof f o r 
any reason ocher Chan che f a i l u r e of such Shareholder co 
perform ics obligacions hereunder wich respecc Co such 
purchase, Chen, on cne 3 0ch day fol l o w i n g such 
Shareholder's receipc of the Purchase Notice, such Compa
ny Voting Securities s h a l l cease co be subjecc co Sec
cions 4(b), 5 and 11 hereof f o r any purpose whacsoever. 
I f che purchase price described i n any 2% Sale Nccice i s 
noc s o l e l y m.ade up of cash or markecable securicies, the 
2V Sale Notice s h a l l include a good f a i t h estimate of the 
cash equivalent of such other consideration, and the 
consideration payable by the Company or i t s assignee ( i f 
the Company elects to purchase (or to have assignee pur-
chase) the Company Voting Securities described i n the 2V 
Sale Notice) m place of such ocher consideracion s h a l l 
be cash equal Co che amounc of such escimace; provided, 
however, chac i f Parent i n good f a i c h disagrees wich such 
escimace and sCaces a diff e r e n c good f a i c h es-imace i n 
the Purchase Nocice, and i f the Company and such Share-
hcplder cannot agree on che cash equivalenc of such ocher 
i i ' C ' other Chan cash or markecable securicies) consid
eration, such cash equivalenc s h a l l be determined by a 
repucable invescmenc banking f i r m wichouc macerial con-
neccions wich eicher parcy. Such invescmenc banking f i r m 
s.hail be selected by boch parcies or, i f they s h a l l be 
'unable co agree, by an i r b i t r a c o r appoinced by che Am.eri-
can Arbicracion Associacion. The fees and expenses of 
any such mvescm.enc banking f i r m and/or arbicracor s h a l l 
be^shared equally by che Company and such Shareholder, 
unless ocherwise decermined by such f i r m or arbicracor. 
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In Che evenc of such d i f f e r i n g escimatas by the Company 
and such Shareholder, periods o.̂  time which wouid ot'-'er-
wise run under -his Section 5(b) from che date of such 
S.harenclder's receipt of che Purchase Nocice s h a l l run 
instead from che dace on which the parties agree on sucn 
cash equivalent or, i n the absence of such agreement, the 
aate on which such cash equivalent i s determined by such 
mvestm.ent banking fir m . I f the purchase price describe'd 
i n any 2% Sale Notice s h a l l include marketausle securi
t i e s , the purchase price payable by the Com.pany (or I t s 
designee) s h a l l include, to the extent m.arketable securi
t i e s were included as a po r t i o n of -he consideration 
provided f o r i n the 2\ Sale Notice, an am.cunc i n cash 
determined by reference co che Current Market Price of 
such s e c u r i t i e s on the day the Purchase Notice i s re
ceived by such Shareholder. 

(c) Not l a t e r than the tenth day following the 
end of any calendar month during -he S t a n d s t i l l Period i n 
which cne or more dispositions of Company Voting Securi
t i e s by Shareholders or any of t h e i r A f f i l i a t e s s h a l l 
have occurred, che relevanc Shareholder s h a l l give wric
cen nocice CO che Company of a l l such disposicions. Such 
nocice s h a l l state the date upon which each such dispo
s i t i o n was effected, the price and other terms of each 
such d i s p o s i t i o n , the number and type of the Company 
Votmg_ Securities involved m each such disposicion, the 
means by which each such disposicion was effecced and, tc 
the extent known, the i d e n t i t y of the Persons acquiring 
such Company Vocing Securicies. 

(d) I n conneccion wich any proposed privacelyT-
negociaced sale by any Shareholders of Company Vocing 
Securicies represencing i n excess of 3.5% of che Chen 
oucscanding Company Vocing Securicies, che Com.pany w i l l 
cooperace wich and permic che proposed purchaser co 
conduct a due diligence review chac i s reasonable under 
che circumscances of the Com.pany and i t s Subsidiaries and 
cheir respective business and operations, including, 
without l i m i c a c i o n , reasonable access aurmg normal 
business hours co t h e i r executive o f f i c e r j and, i f rea
sonable under the circumstances, t h e i r properties, sub
j e c t to execution by such purchaser of a customary con f i 
d e n t i a l i t y agreement; provided that the Com.pany shal_ net 
be required to permit more than two such due diligence 
reviews i n any twelve-month period. 

(e) Notwithstanding any provision co the 
contrary contained i n t h i s Agreement, and without being 
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subject to any of the r e s t r i c t i o n s set forr-h 
^ ! f ^ ^ ! ? r ' ' Shareholders and t h e i r A f f i l l a i ; ; maV^T^ 
-ransfer or a i s t r i b u t e , by means of div^d-nd e l r ^ Z L ^ 
o f f e r or cther d i s t r i b u t i o n , any shared o^CompJ-v 5?---^ 
secu r i t i e s to Parent's shareholders anS ° : P ^ ^ Z Z ' Z - p 
dispose of Che Company Vocing Securicies In co^Je"^ ;^^' 
wicn an underwritten public o f f e r i n g of debt o^ e^""-3 
securities of Parent which are convIr?ib?e or excnl^:^-
able m:o Company Voting Securities, i t be^-g aSrioS""-..-
the company s h a l l f u l l y cooperate wit h Par^nf t J i ^ ^ r . ; ^ ^ -
t i o n with any such d i s p o s i t i o n , including by f ' l m g an^ 
necessary r e g i s t r a t i o n statement with t h f Secu^I-Ss a -
:.xcnange Com.mission and entering inco a cuscSml^ ~ ? 4 r : 
wricmg agreemenc, i f necessary ^-scomary mt.er-

. -̂ Limicacion on Cnmcanv Arr-ioT. Wichout " ^ f 
-°o'°L^r''^^ of Shareholders, i h S Company s h i i t 
In^c-i t n ?^ ""̂ oommend to i t s shareholders any action 
which would impose l i m i t a t i o n s , not imposed I n othe-
l h J ; ; ^ n } f " °-/arent, on the enjoyment by any of Ihe 
SnarehoLders and t h e i r A f f i l i a t e s of the legal r i g h t s 

enjoyea by shareholders of the CoSpany, other 
SerS.; '"^^"^^^ terms of t h i s AgreLe^t, chl 
h o S I ^ I r ^ - J a r - h . ^""^ A n c i l l a r y Agieements; provided. 
cZ^T^JZ', "̂ '̂̂  foregoing s h a l l not prevent the Com.T̂ any 
.rom implementing or adopting a Shareholder Rights Pl*a" 
or issucng a s i m i l a r securicy which has a " c r i i g e r -
r u f ^ ^ l t f „?5^;°:^-^^^^^an cwo percencage p o m l l .reater 
X X f L ; L ° : -̂ '̂ ^̂  °' outstanding s.hares of Company 
.om.mon Stock tnen B e n e f i c i a l l y Owned by the Sharehoiders. 

, , P - Access to Tnform^^^.^^ The Company s h a l l 
r t "^^"^^^ °^ subsidiaries t o ) * a f f o r d -o ^ 
tne o f f i c e r s , employees, accountants, counsel, fmanci-g 
sources and otner representatives of Shareholders, ac-
cess, during normal business hours, during the t-rm of 
t h i s Agreemenc. Co a l l of ics and ics subsidiaries' prop-
ercies, books, contraccs, commicmencs and recor'^ - and " 
durincj_such period, che Company s h a l l (.and shall"caJs4 
each or ics subsidiaries co) fur n i s h promptly to Share
holders (a/ a copy of each report, schedule, r e c i s t r a t i o - ^ 
statement ana other document f i l e d or received by i -
aurmg such period pursuant to the reouirements cf feder
a l s e c u r i t i e s laws and (b) a l l other information concern
ing i t s cusiness, properties and personnel as Sharehold
ers m.ay reasonably req-iest; provided, however, that 
access tc c e r t a i n Company information may require the 
entry c. a pro t e c t i v e order by the ICC, a f t e r which date 
. u i ^ access w i l l be granted to such information consis-
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tent wich chis paragraph and subjecc co che terms of such 
unless ocherwise required by law. Shareholders 

w i _ l hold any such mformacion «.j.ich i s nonpublic --i 
conridence m accordance wich the provisions of t - e " 
existi.ng c o n f i d e n t i a l i t y agreement between"che Company 

- J — J — — — " 5 

and Parenc, suojecc to the requirem.ents o'. 
law. 

applicable 

. - , I7 Ry-r^senta-ion.q and Warranr-pg of sharp-
nplderg. Snareholders hereby represent and war-^ar-
che Company as follows: 

(a) Purchaser i s a corporacion duly organized 
ana v a l i d l y e x i s t i n g under the laws cf the Scace of 
Delaware and i s m good scanding under che laws of che 
scace of Delaware. Parenc i s a corporacion duly orga'-
nized and v a l i d l y exiscing under the laws of the State of 
Utah and i s i n good standing under the laws of the State 
of _Utah. Shareholders have a l l necessary cort5orate power 
and a u t n o r i t y to execute and d e l i v e r t h i s Agreement and 
perform t h e i r o b l i g a t i o n s hereunder. The execution and 
ael i v e r y by Parent and Purchaser of t h i s Agreem.ent and 
the performance by Parent and Purchaser of t h e i r obliga
tions hereunder have been duly and v a l i d l y authorized by 
the Board of Directors of Parent and Purchaser, and by 
che soie scocicholder of Purchaser, and no ocher comorace 
proceedings on che pare of eicher Shareholder are .neces
sary to authorize the execution, de l i v e r y or performance 
cf t h i s Agreement or the consummation of the transactions 
contemplated hereby. 

\b) This Agreemenc has been duly and v a l i d l y 
execuced and delivered by Shareholders and conscicuces 
the v a l i d and binding agreement of Shareholders, enforce
able against Shareholders m accordance with i t s terms 
except CO che excenc ( i ) such enforcement raay be l i m i t e d 
by applicable bankmptcy, insolvency or si m i l a r laws 
affeccing credicors righcs and ( i i ) the remedy of specif
i c performance and i n j u n c t i v e and other forms'of equita
ble r e l i e f may be subjecc co equicable defenses and co 
che discrecion ot the c o i r t before which any proceeding 
therefor may be brought. 

(c) Excepc f o r f i l i n g s , auchorizacions, con
sents and approvals as rnay be required under, and ocher 
applicable reqiiremencs of, che Hare-Scoct-Rodmo Anti-
t m s t Improvements Acc of 1976 (che "HSR Acc"' wich re
specc CO the acquislcion of Company Vocing Securities m 
t.-.e Offer o*- ;he .Merger applicable, the Exchange Act 
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and Che ICA, (i) no filmg wich, and no perm.ic, auc-'^r, . 
zacion, consent or approval of, any state or -edt^a'^'^ov 
ernmencal bcay or authoricy is necLsary fSr el'eP 
-"on ov l^areJ?^df^r^°^- ̂ ^^^^^-^^^ers and che c=nsu;.;a-
t.on oy Shareholaers of tne cransaccions concenp-atee 
herepy and ; i i ) none of the execution and deltve:? P 

^?;'eJS^d!;fo.''r.^'^^^^^^°^^^"' consummation'bv 
Shareholders of tne transactions contemplated hereby or 
compliance py Shareholders with any of fhe o r o v i r o n s 
hereof s h a l l (A) conf l i c e wich or Result in* aSy I l e a l ' -
the cercificace cr mcorporacion or by-laws of PareJ- or* 
Purchaser, (B) re s u l t i n a violacion l r breach of Si 
S°^!r'"L%'"t:^°^ not ice or lapse of time or 
^°5^L^^?o^ i or give r i s e co any chi?d parcy r i g h t of 
cermmacion, cancellation, material modification - r 
acceleration) under any of -he cerms, conditions or 
provisions of any note, loan agreement, bond, m.crtgage 
iSi!-;!;:^f!;.--'=*-^^' =°"tract, cotmrdcment, arrangement, ' 
underscandmg, agreemenc or ocher mscmmenc or obliga-
cion of any Kind co which any Shareholder i s a parcy or 
oy whicn any Shareholder or any of ics propercies or 
assecs may be bound, or (C) violace any order, wric, 
inju..ccion, decree, judgmenc, scacuce, m l e or regulacion 
applicable cc any Shareholder or any of cheir respecc-v-
propercies or assecs. To the best knowledge of Share- ~ 
hoiaers, ̂ no l i t i g a t i o n i s pending or threatened in v o l v i n g 
Shareno^aers or the Company r e l a t i n g i n any way to t h i s 
agreement, the Merger Agreem.enc, che A n c i l l a r y Agree
ments, or any transactions contemplated hereoy or there-

(d) Shareholders understand and acknowledu-
tha t the Company i s entering into the Merger Agreement ' ~ 
and IS in c u r r i n g the obligations sf.t f o r t h t h e r ein m 
rel i a n c e upcn Shareholders' execution and d e l i v e r y of 
t h i s Agreement. 

_ (e) Except f o r CS Firsc Boston Corporation, no 
oroker, investment banker, f i n a n c i a l adviser or cther 
person i s e n t i t l e d to any broker's, finder's, f i n a n c i a l 
adviser's or ccher s i m i l a r fee or commission m connec
cion wich che cransaccions concemplaced hereby based upon 
arrangemencs made by or on behalf of Shareholders. 

5• Represencations and Warranties of the 
Ccmpany-. The Company hereoy represents and warrants to 
Snarenolders as follows; 
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\a) The Com.pany i s a corporation duly orga
nized and v a l i d l y e x i s t i n g under the laws of the State o' 
Delaware, and i s m good standing under the laws of 
scace of i t s incorporation. The Company has a l l ne-ss-
sary corporate power and authoricy cb execute a.nd deliva-
t h i s Agreement and perform i t s obligacions hereunder?* 
The execucicn and deli v e r y by -he Company of -his Acr=>o-
ment and the performance by the Company of i t s obliga
tions hereunaer have been duly and v a l i d l y authorized by 
che Board of Direccors of che Com.pany and no other corpo
rate proceedings on the part of the Company are necessary 
to authorize the execution, delivery or performance of 
t h i s Agreement or the consummacion of che transactions 
contemplated hereby. 

(b) This Agreement has been duly and v a l i d l y 
executed and delivered by the Company and constitutes a 
v a l i d and binding agreement of the Company, enforceable 
against i c i n accordance wich ics cerms excepc cc the 
excenc ( i ) such enforcemenc may be limiced by applicable 
bankmpccy, insolvency or s i m i l a r laws af feccmg'cred;-
tors r i g h t s and ( i i ) the remedy of s p e c i f i c performance 
and i n j u n c t i v e and ocher form.s of equicable r e l i e f may be 
s-,ibjecc CO equicable defenses and to the disc r e t i o n cf 
the court before which any proceeding therefor may be 
brought. 

(c) Except f o r f i l i n g s , authorizations, con
sents and approvals as may be required under, and other 
applicable requirements of, the ICA, ( i ) no f i l i n g with, 
and no permit, auchorizacion, consenc or approval of, any 
scace or federal public body or auchority i s necessary 
f o r the execution of chis Agreemenc by the Com.pany and 
the consummation by the Company of the transactions 
contemplated hereby and {i?^ none of the execution and 
del i v e r y of t h i s Agreement by the Company, the consumma
t i o n by che Company concemplaced hereby cr compliance by 
the Company with any of che provisions hereof s h a l l ;A) 
co n f l i c c wich or resulc i n any breach of che c e r c i f i c a t e 
cf incorporation or by-laws of the Company, (B) r e s u l t m 
a v i o l a t i o n or preach of, cr consticuce (wich or wichout 
notice or lapse of time or both) a default (or give r i s e 
to any t h i r d p a r t y righc of termination, cancellation, 
material modification or acceleration) under any of the 
terms, conditions or provisions of any note, loan agree
ment, bond, mortgage, indenture, license, contract, 
com.mitment, arrangement, understanding, agreemenc or 
ccher inscmmenc or obligacion of any kind to which the 
Company i s a p a r t y or by which the Company or any of i t s 
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properties or assecs may be bound, or (C) violace anv 
order, wric, mjunccion, decree, judgmenc, statute ru"'e 
or regulation applicable co che Company or any of i-s 
properties or assets To the best knowledge of che" 
-omca.ny, no l i c i g a c i o n i s pending or threatened i n v o l v n c 
che company or Shareholders r e l a t i n g i n any way -o --^^ " 
Agreement, the .Merger Agreement, che An c i l l a r y Agree-* 
ments, or any transactions contemplated hereby or there-
by. 

(d) Except f o r Morgan Stanley & Co. Incorpo
rated, no broker, invescmenc banker, f i n a n c i a l adviser or 
other person i s e n t i t l i to any broker's, finder's 
f i n a n c i a l adviser's or ocher s i m i l a r fee or commission m 
conneccion wich che cransaccions concemplaced hereby 
based upon arrangemencs made by or on behalf of che* 
Com.pany. 

, Further Assuranc^.,?. From cime Co cime. ac 
Che other party's request and without f u r t h e r consider
ation, each party hereto s h a l l execute and d e l i v e r such 
ad d i t i o n a l documents and take a l l such f u r t h e r l a w f u l 
accion as may be necessary or desirable to consummate and 
make e f f e c t i v e , i n the most expeditious manner pract i c a 
ble, the transactions contemplated by t h i s Agreement. 

11- Stop Transfer; Legend. 

(a) Shareholders agree wich and covenant to 
che Company chac Shareholders s h a l l noc reauesc that -he 
Com.pany r e g i s t e r the transfer (book-entry or otherwise) 
cf any c e r t i f i c a t e d or u n c e r t i f i c a t e d interest represent
ing any of the se c u r i t i e s of the Com.pany as the case may
be, unless such transfer i s m.ade i n compliance w i t h t h i s 
Agreemenc. 

(b) Shareholders s h a l l prompcly surrender Co 
che Company a l l cercificaces represencing Company Vocma 
Securicies hereafcer acquired by Shareholders or cheir 
A f f i l i a t e s afcer che dace hereof pursuant to the Offer or 
otherwise, and i n s t m c t the Company to place the fc"" • 
lowing legend on such c e r t i f i c a t e s : 

"THS SECURITIES REPRESENTED BY THIS CERTIFICATE 
ARE SUBJECT TO A SHAREHOLDERS AGREEMENT, DATED AS OF 
AUGUST 3, 1995 BY AND AMONG SOUTHERN PACIFIC RAIL 
CORPORATION, UNION PACIFIC CORIORATION AND UP .ACQUI
SITION CORPORATION WHICH. AMONG OTHER THINGS, RE
STRICTS THE TRANSFER AND VOTING THEREOF." 
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.c) Each c e r t i f i c a t e representing Companv 
Voting Securities the Beneficial Ownership c f whi-^'^s 
acquired by Shareholders during the term of t h i s Agree
menc s h a l l bear che foll o w i n g legend: 

"THE SECURITIES REPRESENTED BY TllIS CERTIP-CA"--
ARE SUBJECT TO CERTAIN AGREEMENTS BETWEEN L'NION 
PACIFIC CORPORATION, UP ACQUISITION CORPORATION AND 
SOUTHERN PACIFIC RAIL CORPORATION, COPIES OF WKTC^' 
MAY BE OBTAINED FROM SOLTHERN PACIFIC RAIL CORPORA
TION WHICH, AMONG OTHER THINGS. RESTRICT TKE TitANS-
FER AND VOTING THEREOF." 

(d) In connection with any Transfer of Company 
Voting Securities to any Person, other Chan a Shareholder 
cr an A f f i l i a c e of a Shareholder, pursuanc co, and made 
i n compliance wich, Seccion 5 hereof, and from and afcer 
che cer-minacion of che SCandscill Period, che Company 
s h a l l , upon surrender chereto of any cercificaces repre
sencing Com.pany Vocing Securicies, as che case may be, 
chac bear a legend required by chis Seccion 11, issue and 
del i v e r Co che record owner of che securicies represented 
thereby, or to ics registered transferee, c e r t i f i c a t e s 
representing such s e c u r i t i e s without such legend. 

12. Termination. Except as otherwise provided 
m chis Agreemenc, chis Agreemenc s h a l l cermmace ( i ) i f 
the Offer i s noc consummaced, upon che cermmacion of che 
.Merger .\greemenc i n accordance wich ics terms, ( i i ) i f 
the E f f e c t i v e Time does occur, on the E f f e c t i v e Time or 
( l i i ) i f tne Offer i s consummated but the E f f e c t i v e Time 
does not occur, at such cime chac Shareholders Benefi
c i a l l y Own, and concinues co B e n e f i c i a l l y Own, i n che 
aggregace less Chan 4% of che Company Vocing Securities 
then outstanding, i t being understood that i f , under the 
circumstances of chis clause ( i i i ) , che Shareholders 
B e n e f i c i a l l y Own less chan 4% of che Company Vocing 
Securities Chen oucscanding buc p r i o r co che sevench 
anniversary of the E f f e c t i v e Time, subsequently become 
Beneficial Ownaers of m.cre than 4V of the Com.pany Votmg 
Securicies chen oucscanding, the provisions of Sections 
4, 5, 6, 7, 10, 11, 12, 13 and 14* of Chis Agreem.enc sh a l l 
become effeccive and m f u l l force again as i f no such 
cerminarion-had occurred. 
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Vgy-nq Trust. The par t i e s hero-o arK-noui 
eage and agree that the Trustee s h a l l be e r t " - - f d ro 
exercise any and a l l righcs, and s h a l l be subl^:- -= anv 
and a l . obligacions, of S.hareholders under c ^ ' s 7 g r L ! X 
as i r a Snireholder party hereto) i t bt^-iq ' ' ^Lt l :V ' 'ZZ 

chat Section 4(a) s h a l l not be applicabirfo"-^o'-^-?s-e-
or the Voci.ng Tmsc (ccher chan ?he p r o v i s i l n s m l i : ' l 
racea oy reference mco Seccion 3 ( a ) ) . -ncw-.̂ o 

-4. Miscellanfr^ng 

(a) This Agreemenc constitutes the en-' 
agreem.ent between the parties wich respect to thrs'!b - ect 
maccer hereof and supersedes a l l ocher* p r i o r a^reeS^cs 

part-es with respect t o the subject matter hereof. 

(b) Shareholders agree that chis Agreeme^- and 
cne Obligacions hereunder sh a l l accach to anv aompany 

f r ^ ' ' ' - ^ * 2 f ^^^^ "^^y ^̂ ^̂ '̂̂  B e n e f i c i a l l y CwSed by 
ci!:^''°^=^!": obligacions of Shareholders -under 
t l . l r^ ^ ^""^ s ^ a l l cerminace wich 

f ^ ^ ^ o ^ ^̂ ^̂ ''̂  securicies chac s h a l l cease co 
be B e n e f i c i a l l y Owned by a Shareholder, an A f f i l i a c e 
Chereof or any hei r , discribucee, g-iardian, admlntscra-
wor, executor, legal representative or similar successor 
-n m-erest, pursuant to a Transfer thereof to anv =a>-son 
t ^ i ^ t - p i t Z t Snareholder, an Affili.-.ce of a Shareholder,* 
sucn cther Person or a member of a "group" 'wichm -he 
meaning or Seccion 13(d)(3) cf -he Exchange Act) i n which 
a Sharenolder, an A f f i l i a t e thereof or sulh other person 
-s nc.uaed; prov;;4e^ that such Transfer s h a l l be permit
ted by, and m.ade i n accordance wich Seccion 3 (b^ >-ereof -
or Seccion 5 hereof, as che case m.ay be, and such t ^ r m l l 
.-a..on s h a l l be effeccive upon che Transfer of such 
securicies; such cransferees of such securicies s h a l l 
have no obligacions or righcs under or with respect to 
t n i s Agreemenc and, excepc as ocherwise provided h»rem 
s h a l l noc be deemed co be Shareholders for anv purposes' 
o. chis Agreement; and thereafter such securiti'es s h a l l 
noc be subject to Seccions 4 (b), 5 and 11 hereof f o r anv 
purpose whacsoever. 

ic) Excepc as ocherwise provided i n chis 
Agreemenc, a l l coses and expenses incurred i n ccnnecc-cn 
wic- t h i s Agreem.ent a'̂.d the cransaccions contemc" aced* 
.nereoy s h a l l be paid by ehe parcy i n c u r r i n g such expens
es, ana each of Shareholders, on the one .iand, and --«» 
Company, on che ocher hand, s h a l l indem:iify and hold ene 
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ocher harmless from and against anv and a l l claims 
l i a b i l i t i e s or obligations wich respect to any brlkeraqe 
o r ! ; / S T ^ ^ ' ? " ^ °^ finders' fees kssemed by a ly l l S o r 
on the basis of any act or scacemenc alleged ^o h L e bl°n 
maae oy such parcy or ics A f f i l i a c e s . 

i ) Excepc as provided i n ehe Agreemenc - - i s 
Agreemenc s h a l l not be assigned by operaciln of ll:- ^ r 
ocherwise wicnout che p r i o r wriccen consenc of che ocher 
parcy, provided chac che Company may assign, i n ics sc^e 

righcs and obligacions hereunder co any 
d i r e c t or mdirecc wholly owned subsidiary of ehe Compk-
?r; ohT^J^^r^o'' ^ss^^nmenc s h a l l r e l i e v e che Company cf 
ICS obligacions hereunder i f such assignee does noc 
perform such obligations. 

(e) This Agreement m.ay not be amended, -hanged 
supplemented, or otherwise modified or cen.dnaced, "excepc 
upon che execucion and d e l i v e r y of a wriccen agreemenc 
execuced by each of Che parcies hereco. The p i r c i e s may 
waive compliance by Che ocher parcies hereco wich anv 
represencacion, agreemenc or condicion ocherwise required 
tO oe complied wich by such ocher p a r t y hereunder, buc anv 
s-vch waiver s h a l l be effeccive only i f i n wricmg execuc'ed 
oy che waiving parcy. 

,̂ A l l nocices, requescs. claims, demands and 
ocher communicacions hereunder s h a l l be i n wricing and 
s h a l l be given (and s h a l l be deemed co have beer duly 
received i f given) by hand d e l i v e r y or celecopy (w-ch a 
confirmacion copy senc f o r nexc day d e l i v e r y via courier 
service, such as Federal Express), or by any courier 
service, such as Federal Express, provi d i n g proof of 
d e l i v e r y . A l l communications hereunder s h a l l be deJive-ed 
CO ene respeccive p a r t i e s ac che f o l l o w i n g addresses: 

I f Co che Company: Souchem P a c i f i c Rail Corporacion 
Souchem P a c i f i c Building 
One Markec Plaza 
San Francisco, C a l i f o m i a 
Accencion: Cannon Y. Harvey, Esq. 
Telephone No.: (415) 541-1200 
Telecopy No.: (415) 541-1881 
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copy CO: Joseph W. Morrisey, Jr., Esq. 
Hclme Roberes & Owen LLC 
1700 Lincoln 
Suite 4100 
Denver, Colorado 802 03 
Telephone No.: (303) 361-7000 
Telecopy No.: (303) 866-0200 

and 

Peter D. Lyons, Esq. 
Shearman & S t e r l i n g 
599 Lexington Avenue 
New York, New York 10 022 
Telephone No.: (212) 848-4000 
Telecopy No.: (212) 848-7179 

I f t o Shareholders: Union Pac i f i c Corporation 
Martin Tower 
Eighth St Eaton Avenues 
Bethlehem, Pennsylvania 18018 
Accencion: Carl W. von Bemuch, 
Telephone No.: (610) 861-3200 
Telecopy No.: (610) 861-3111 

Esq. 

copy CO: Skadden, Arps, Slate. 
Meagher & Flom 

919 Third Avenue 
New York, New York 10022 
Telephone No.: (212) 735-3000 
Telecopy No.: (212) V35-2001 
Attenf'on: Paul T. Schnell, Epq" 

cr t o such other address as the person to whom notice i s 
given m.ay have previously furnished to the others :n 
wri c i n g i n the m.anner sec forch above. 

(g) Whenever possible, each provision or 
p.~rtion of any pro v i s i o n of t h i s Agreement w i l l be i n t e r 
preted i n such manner as to oe e f f e c t i v e and v a l i d under 
applicable law but i f any prevision or portion of any 
provision of t h i s Agreement i s held to be i n v a l i d , i l l e 
gal or unenforceable m any respect un-^er any apr" icable 
law or m l e m any j u r i s d i c t i o n , s.ich i n v a l i d i t y , i l l e 
g a l i t y or unenforc e a b i l i t y w i l l not a f f e c t any c-her 
provision or p o r t i o n of any provision i n such j u r i s d i c 
t i o n , and t h i s Agree.ient w i l l be reformed, constmed and 
enforced .n such j u r i s d i c t i o n as i f such i n v a l i d , i l l e g a l 
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or unenforceable provision or por t i o n of any provision 
nad never been contained herein. 

, , ^^ach of the parcies hereco recognizes and 
c.<nowiedges chac a breach by ie of any covenants or 
-eemenes concained m t h i s Agreemenc w i l l cause -.he 

^,_her parcy Co suscain damages f o r which i c would -oe 
have an adequace remedy ac law for money damages, and 
cherefcre each .^f che parcies hereto agrees chac m t i e 
event or any sucn breach ehe aggrieved party s h a l l be" 
eneicled Co ehe remedy of s p e c i f i c performance of sur-h 
ccvenancs and agreemencs and injunccive and ocher equi-a-
ble r e l i e f m addicion to any ocher remedy co which i t " 
may be eneicled, ae law or i n equiey. 

(i ) A l l rig.hcs, powers and remedies provided 
under chis Agreem.ent or ocherwise available m "r»specc 
hereof at law or m equiey s h a l l be cumulative and*noc 
aicernacive, and che exercise of any chereof by any parcy 
s n a i l noc preclude che simuleaneous or lacer exercise of 
any o-her such righc, power or remedy by such parcy The 
f a i l u r e cf any parcy hereco co exercise any r i g h t , power 
or remedy provided u.ider t h i s Agreement or ocherwise 
avaixable i n respect hereof ac law or i n equity, or co 
msisc upcn com.pliance by any ocher parcy hereco wich i - s 
ooiigaeions hereunder, and any cuscom or practice of the 
pa r t i e s at variance with the terms hereof, s h a l l not 
conscicuce a waiver by such party of i t s righc to exer
cise any such or other r i g h t , power cr remedy cr to 
demand such compliance. 

(j ) This Agreement i s not intended t c be f o r I 
the b e n e f i t of, and sh a l l not be enforceable by, any 
person or enciCy who or which i s noc a parcy hereco. 

(k) This Agreemenc s h a l l be governed and 
constmed i n accordance wich ehe laws of che SCa-e cf New 
York, wichout g i v i n g e f f e c t to the p r i n c i p l e s of con
f l i c t s of law tnereof. 

(1) Th.e representations and warranties made 
herein s h a l l .var-/ive through ehe cerm of chis Agreement. 

(m) Each party hereby irrevocably submits co 
che nonexclusive j u r i s d i c c i - n of che Supreme Courc i n ehe 
Stace of New York m any accion, suic or proceeding a r i s 
ing i n connection with chis Agreement, and agrees thac 
any such accion, s u i t or proceeding s h a l l be broughe only 
m such court (and waives any objeccion based cn fcmm 
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S2Q C9nvenj.?r;s cr any ccher objection co venue cherein) • 
£I2viaLed, ii2w£vg£, chac such consenc Co j u r i s d i c c o n ^s' 
so l e l y f or ehe purpose r e f e r r e d co m chis paragraph (ml 
and s h a l l noc be deemed to be a general submission co ehe 
j u r i s d i c e i o n of said Courc or i n che Scace of New York 
ocher chan f c r such purposes. Each parcy .hereco hereby 
waives any righc co a c r i a l by j u r y m conneccion wich 
any such accion, suic or proceeding. 

(n) Thd descripcive .headings used herein are 
inserced f o r convenience of reference only and are noc 
incended co be pare of or co affecc ehe meaning or ineer-
precacion of chis Agreemenc. 

(o) This Agreemenc may be execuced i n councar-
parcs, each of which s h a l l be deemed to be an o r i g i n a l , 
buc a l l of which, taken together, shall conscicuce one' 
and che same Agreemenc. 

0248 



IN WITNESS WHEREOF, Shareholders ;,nH ru ^ 
ny have caused ehis Agreemenc co be duly exeol^S* 
ehe day and year f i r s c above wriccen ^''^outed as of 

L'NION PACAI^IC CORPORATION 

JLLLUMLLLLIL. 

UP ACQUISITION CORPORATiON 

By: 
Name 
T i t l e : 

SOUTHERN PACIFIC RAIL 
CORPORATION 
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EXHIBT- A 

The undersigned hereby revokes any previous 

proxies and appoincs Souchem Pa c i f i c Rail Corporacion, a 

Delaware corporacion (che "Company"), and 

___< and each of chem. wich f u l l power of 

subscitucion, as accom.ey and proxy of che undersigned co 

accend any and a l l meecings of shareholders of che Compa

ny (and any adjoummencs or posrponemencs chereof) , co 

vote a l l shares of Common Stock, $.001 par value, of che 

Company chac che undersigned i s eneicled co voce, and co 

represene and ocherwise co act f o r ehe undersigned i n ehe 

sam.e manner and wich che same effecc as i f che under

signed were personally presenc, wich respecc co a l l 

maccers s p e c i f i e d i n Seccion 2(a) of che Shareholders 

Agreement (che "Sharehclders Agreemenc") daced as of 

August 3, 1995, by and among Union P a c i f i c Corporacion, 

UP Acquisicion Corporacion and Souchem Paci f i c Rail 

Corporation. Capicalized cerms used and noc defined 

herein have che respeccive meanings ascribed co chem i n , 

or as prescribed by, ehe Shareholders Agreemenc. 

This proxy s h a l l be deemed CO be a proxy cou

pled wich an inceresc and i s irrevocable u n c i l che e a r l i -
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er Co occur of che special m.eecing of ehe Company's 

shareholders -c consider and voce upon che Merger and che 

terminacion of che Merger Agreemenc in accordance wieh 

i c s cerms, and .has been graneed pursuanc co Seccion 2(b) 

of che Shareholders Agreemenc. 

The undersigned auchorizes such accorney and 

proxy CO subscicuce any ocher person Co acc hereunder, co 

revoke any subscicucion and to f i l e chis prcxy and any 

subscicucion or revocacion wich che Secrecary of che 

Com.pany. 

Daced: , 1995 

UP ACQUISITION CORPORATION 

By:. 
Name: 
T i d e ; 
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REGISTRATION RIGHTS AGREEMENT 

Auousc 3 ^P'^'' '̂''̂ ''̂  AGREEMENT, dated as of 
August 3, .995, between UP Ac q u i s i t i o n Corporation a 

an i oHtr?°''^''°^^ '^""^ "Holder" and, c S i ; J t i ; e i y w i t h 
f h l ° L i ^ successors and perrr.it.ed assigns hereunder 

''̂  ' ^""^ Southem Pa c i f i c Rail CorpomdoS ' a Delaware corporation (the "Company"). "-^Poraeion, a 

W I T N E S S E T H : 

^u- , WHEREAS, simultaneously wit h the execution of 

r a t L n ^ T - l a S n ; " ^ ' " ^ . ^ ^ Corporation a StaS'Corpor a t i o n ("Parent"), Union P a c i f i c Railroad Companv a ut-h 

PaSnt^r^RS"? " ? h f H ^ f f ' s S & ^ r ^ " 
s i d i ^ ^ o ^ ^ S p i ' ^ bolder, a d i r e c t wholly owned sub
s i d i a r y o. UPRR, and the Company have entered i n t o an 
amend^fl and Plan of Merger i a l such Agrlemen- miy Se 
amended from time t o time, the "Merger Agreement"i 
aqrleT-o'co^:S.\'^' -"^^^^.^^^er things, thfSoJder' Aas 
agreed to commence a cash tender o f f e r 'the "Offer") t o 

?ar'$:^' "^of\h''?'''''' °^ oommon SZOIK'S. oil 
?Sf ro^ ' °f.^Je Company ("Company Common Stock"^ and 
tne^ Company w i l l be merged w i t h and m t o UPRR Ithe "Merg 

1- WHEREAS, Parent, the Company and -he Holder are 
simultaneously herewith entering i n t o a Shareholder^ 
Agreement (the "Shareholders Agreement"), pursSanJ t o 
which, among other things, the Holder has Sgreed t o ?ote 
ani f ^ ^ ^ . ^ ^ ^ ^ f ^^'^any Com̂ non Stock m favor^of ?he Me^oer 
and to abide by c e r t a i n agreements r e l a t i n g to t h i sh^r!" 
of Company Common Stock to be purchased m the Offer; 

•̂-«= ^r.r as an inducement and a condition t o 

M;Jg|rt^i:Lent°aJ5%'^"'"^°'^"^^ Agreement and ?Se^ 
reS^red th!^ ?L ^o-. "'^'"=^''5 ^^^^ ̂ "^'' bolder has 
I r ^ ^ i i ' r tne Company agree, and the Company has 

j ir-riii ZZZ zt .933, as amenaed ahe "Securities 

ol^y'tS; jSideJ;"' '""̂""̂  '̂ ^̂^ «̂ ̂ i-P=-5 

NOW, THEREFORE, m considerate'on of -he fo-.^-^o 
mg anc the mutual promises, representations C u r r a n t i i r 
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qSI^^So?^ and agreaments contained herein and i n the 
Shareholaers Agreement and the Merger .Agreement the par-
as'foJloSs?' ^"^^-^-5 ^° l - 9 a l ! y b o ^ d h e r e b y I ^ ^ ^ e 

ARTICLE I 

DEFINITIONS 

SECTION 1.1. Definitionc! Capitalized termc; 
used and not defined herein have the r e s p e c t i i r m e a n S g s 
ascribed to them i n the Merger Agreement In adSfSon 
f o r purposes of t h i s Agreemenc: -aaicion, 

an.̂  ^ r . . r . i J ^ \ " A f f i l i a t e " s h a l l mean, with respect t o 
any sp e c i f i e d Person, an- Person t h a t , d i r e c t l y or 

o? ^rcoi'ro?[^:;^J; °^ "'"̂ ^ intermediaries, c o n t r o l s , or IS controlled by, or i s under common control w i t h the 

"co;?m!^'(-n'?^H. P--rposes of t h i s d e f i n i t i o n ' 
„f°J^^S^ i " " ^ ^ ! ^ ^ ' c o r r e l a t i v e meanings, the term 
wi?S Respect ;^*^^^ ' ^ • ^ ^ f ' " - as u s S 

or '"̂ ^̂ ^ possession, d i r e c t -
- y or i n d i r e c t l y , of tne power to d i r e c t or cause the 
d i r e c t i o n of the management and p o l i c i e s of such Pernor 
^^;:j!f/-^^°"?r"^ ownership o f % o t i n g s e c u r i t i e s b? 
contract or otnerwise. 

Exchange C o m m i s s i o r ' ^ ^ ^ ^ ^ '̂̂ ^ S e c u r i t i e s and 

H e g i s t r a t i i S ^ s ' d l J S f d ' l I i ^ ^ ^ l i r ; . ! " ^ ' ' ^ 

r-;,rSor̂  "Person" s h a l l mean an i n d i v i d u a l , corpo
r a t i o n , partnersnip, j o i n t venture, association t r ^ s t 
unincorporated organization or other e n t i t y 

p . ™ a u^f^ , "Piggy-Back R e g i s t r a t i o n " s h a l l mean a 
Piggy-Back Registration as defined i n Seccion 2.2. 

(f) "Registrable S e c u r i t i e s " s h a l l mean thp 

-^^'^SLr'^n^-'r?'- P--̂ ---'̂  '-y ̂ he Holder pursSan^to 
f d ^ r e g i s t r a t i o n statement covering 

1^2 I l S ^ ' f r t ^'^t been declared e f f e c t i v e by the Commis
sion ana i t has been cisposed of pursuant to such e f f e c 
t i v e r e g i s t r a t i o n statement, ( i i ; i e has been sold under 
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circumstances i n which a l l of the applicable conditions 
of Rules 145 and 144 or Rule 144A (or any s i m i l a r p r o v i 
sions then i n force) under the Securities Act are met, or 
( i l l ) I t has been otherwise tr a n s f e r r e d and the Company 
has delivered a new c e r t i f i c a t e or other evidence of 
ownership f o r i t not bearing a r e s t r i c t i v e legend ar i t 
may be resold without subsequent r e g i s t r a t i o n ur^tif^ he 
Securiti e s Act. 

(g) " S e l l i n g Holder" means a Holder who i s 
s e l l i n g Registrable Securities pursuant t o a r e g i s t r a t i o n 
statement under the Securicies Act. 

(h) "Terminacion Date" means the seventh anni
versary of the date on which the Holder accepts shares of 
Company Common Stock f o r payment pursuant to the Offer. 

( i ) "Underwriter" means a se c u r i t i e s dealer 
which purchases any Registrable Securities as p r i n c i p a l 
and not as part of such dealer's market-making a c t i v i 
t i e s . ^ 

ARTICLE I I 

REGISTRATION RIGHTS 

SECTION 2.1. Demand Regigtration.f;. (a) Re
quest f o r Registration. Any Holder may make, at any t^me 
or from time to time a f t e r the date on which the Holder 
accepts shares of Company Common Stock f o r payment pursu
ant to the Offer, subject to the terms herein and u n t i l 
and i n c l u d i n g the Termination Date of t a i s Agreement, a 
w r i t t e n request f o r r e g i s t r a t i o n under the Securities Act 
of a i l or part of the Registrable Securities then held by 
such Holder (a "Demand R e g i s t r a t i o n " ) ; provided, that the 
Company s h a l l not be obligated t c e f f e c t more than s i x 
Dem.ana Registrations t o r the Holders i n t o t a l pursuant t o 
t h i s Agreement. Such request w i l l specify the number of 
Registrable Securities pr.-posed to be sold by the Hold
er (s) and W i l l also specify the intended method of dispo
s i t i o n thereof. The Company w i l l give w r i t t e n notice of 
sucn r e g i s t r a t i o n request t c a l l the Holders of the 
Registrable Securities and, subject t o Section 2.3, 
include i n such r e g i s t r a t i o n a l l such Registrable Securi
t i e s wi-h respect t o which the Companv has received w r i t 
ten requests f o r i n c l u s i o n t h e r e i n w i t h i n 20 business 
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days a f t e r receipt by the Holders of the Company's no
t i c e . Each request w i l l also specify the number of 
Registrable Securities to be re g i s t e r e d and the intended 
d i s p o s i t i o n thereof. 

.Jb) E f f e c t i v e Recistra-:on. A Demand Regis
t r a t i o n w i l l not count as a Demand Reg i s t r a t i o n unless 
and u n t i l i t has become e f f e c t i v e . 

'-o) Underwr-iting of Demand Registration!:;. At 
the e l e c t i o n of the F-lders, the o f f e r i n g of such Regis
t r a b l e Securities pursuant t o such Demand Registration 
s h a l l be m the form of an under-written o f f e r i n g . The 
Holder requesting the Demand Re g i s t r a t i o n (with the 
consent of tne Company, not t o be unreasonably withheld) 
s h a l l select the book-running managing Underwriter i n 
connection wi t h such o f f e r i n g and any a d d i t i o n a l invest
ment bankers and managers to be used i n connection w i t h 
the o f f e r i n g . To the extent 10% or more of the Registra
ble Securities so requested t o be re g i s t e r e d i n a Demand 
Regis t r a t i o n are excluded from the o f f e r i n g i n accordance 
With Section 2.3, there s h a l l be provided one a d d i t i o n a l 
Demand Registration under Section 2.1(a). 

SECTION 2.2. Piggv-Back R e g i s t r a r inn i f the 
Company proposes Co f i l e a regiseracion statement under 
the Sec u r i t i e s Act w i t h respect to an o f f e r i n g by the 
Company f o r i t s own account or f o r the account of any of 
i t s respective securityholders of any class of equity 
s e c u r i t y (other than a r e g i s t r a t i o n statement on Form S-4 
cr S-8 (or any subs t i t u t e form that mav be adopted by the 
Commission) or f i l e d i n connection w i t h an exchange o f f e r 
or o f f e r i n g of s e c u r i t i e s s o l e l y to the Company's e x i s t 
ing securityholders or a r e g i s t r a t i o n statement f i l e d by 
the Company to comply with i t s o b l i g a t i o n s -under Demand 
Registrations pursuant to Section 2.1 hereof), then the 
Company s h a l l give w r i t t e n notice of such proposed f i l i n g 
to the Holders of Registrable Securities as soon as 
practicable (but i n no event less than 10 days before the 
ant i c i p a t e d f i l i n g date), and such notice s h a l l o f f e r 
such Holders the opportunity t o r e g i s t e r such number of 
snares of Registrable Securities as each such Holder may 
request la "Piggy-Back R e g i s t r a t i o n " ) . The Company s h a l l 
use ..ts best e f f o r t s to cause the managing Underwriter cr 
Underwriters of a proposed underwritten o f f e r i n g to * * 
permit the Registrable Securities requested t o b« in c l u d 
ed i n a Piggy-Back Reg i s t r a t i o n t c be included on the 
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JhrcomJTnv^^'^ Similar s e c u r i t i e s of tne Company included t h e r e i n . 

SECTION 2.3. Reduction of n'^fiuyi^r. No-wi-h-
A;?^eSt^"n-^'S^ ="ntained in. t h i s Regis[m?ion RlgJeS 
Jn H . f^anaging Underwriter or Underwrites of 
an o f f e r i n g described m Section 2.1 or 2.2 delivers a 
w r i t t e n opinion to the Holders of the R e g i s t r ^ J e I l c u r i -
t i e s to be included i n such o f f e r i n g that S siccels of 
the o f f e r i n g would be m a t e r i a l l y and adversely affec-ed 
t l S:1noi'°5 f r e g i s t r a b l e S e c u r i t i e J Je^ested 
to be included e i t h e r because of (a) the size of ?he 
o f f e r i n g that the Holders, Parent and sucS other Persons 

FS'dSr.'^'"'-^^ i ^ ^ ^̂ "'̂  °f s e c u r i t i e s tSat"?he 
Holders, Parent and any other persons or e n t i t i e s intend 

Se'Size o f ' t h r S f ^ " " " ' " ^ ' J^"" t h e ' l t l L ' t h a t tne size of the o f f e r i n g i s the basis of such 

o?flrrdiorfh°^^'''°^' -"""^^^^ount of s e c u r i t i e s t o be 
the l x L i t r r . 1^^ accounts of Holders s h a l l be reduced to 
r ? - i J ^ r o s ^̂ "̂ ^̂ ^ ^°^al amount of secu
r i t i e s t o be mcluaed i n such o f f e r i n g t o the amount 
recommended by such managing Underwriter or Unde?^Lers 
ana the Company w i l . include i n the r e g i s t r a t i o n ^ e 
maximum number of s e c u r i t i e s which i t i s s^ aSvL^d can 

m t f b f sT^''^ >H • -"̂ "̂ "̂̂  allocJteSy Jn a pro-
foUowI ^^"^^ following order of priority, as 

• P l ^ ^ ' ^ ' ^^y s e c u r i t i e s proposed to be 
- r j . ' f ; r ; ? . h r exemising a Demand Rlgis-
uration r i g h t pursuant t o t h i s Agreement or an? 
l e a f s i l i t L ^ ' ' Z l ° ' f t ^^-^^cluded m such Demand 
Se?Jfon 2'?(a)y ^ Holaer(si as contemplated by 

( l i ) SECOND, any s e c u r i t i e s proposed to be 
reg i s t e r e d by the Co-rpany f o r i t s Swn account; Jnd 

( l i i ) THIRD, any other s e c - i r i t i e s proposed to 
be r e g i s t e r e d f or the account of the H c l d ^ r H n a 
Piggy-Back Registration or any s e c u r i t i e s p?opSsed 
to oe registered py another holder(s) pursuan- -c a 
r e g i s t r a t i o n r i g h t s agreement entered i n t o betw-er 
such other holder(s) and the Company who are ;xer-
c i s m g "piggy-back" r e g i s t r a t i o n r i g h t s • 
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and (B) m the event that the kind of s e c u r i t i e s t o be 
Offered i s the basis of such Underwriter's opinion (x) 
the Registrable Securities to be included i n such Offer
ing s h a l l be reduced as described i n clause (A) above or 
(y) i f the actions described i n the immediately preceding 
clause (x) would, i n the judgment of the managing Under
w r i t e r , be i n s u f f i c i e n t t o eliminate s u b s t a n t i a l l y the 
material and adverse e f f e c t that i n c l u s i o n of the Regis-
^""^l^oti Secur i t i e s requested t o be included would have on 
such o f f e r i n g , such Registrable Securities w i l l be ex
cluded from such o f f e r i n g . 

ARTICLE I I I 

REGISTRATION PROCEDURES 

^v,^ tl T 4 SECTION 3.1. F i l i n g s ; I n f o r m a t i ^ . Whenever 
tne Hol^«rs have requested that any Registrable Securi
t i e s be regi s t e r e d pursuant to Section 2.1 hereof, the 
Company w i l l use i t s best e f f o r t s to e f f e c t the r e g i s t r a 
t i o n and t a c i l i t a t e the sale of such Registrable Securi
t i e s i n accordance wit h the intended method of di s p o s i 
t i o n thereof as pro-.ptly as practicable, and i n connec
t i o n With any such request; 

(a) The Company w i l l as expeditiously as 
possible prepare and f i l e w i t h the Commission a 
r e g i s t r a t i o n statement on any form f o r which 
the Company then q u a l i f i e s or which counsel f o r 
the Company s h a l l deem appropriate and which 
form s h a l l be available f o r the sale of the 
Registrable Securities to be registered there
under m accordance w i t h the intended m.ethod of 
d i s t r i b u t i o n thereof, and use i t s bast e f f o r t s 
t o cause such f i l e d r e g i s t r a t i o n statement to 
become and remain e f f e c t i v e f o r a period of not 
less than 18 0 days (90 days i n the case of a 
f u l l y underwritten o f f e r i n g other than pursuant 
to Rule 415 under the Securities A c t ) ; provided 
th a t i f the Company s h a l l f u r n i s h t o the Hold
ers making a request pursuant to Section 2.1 a 
c e r t i f i c a t e signed by e i t h e r i t . ^ Chairman or 
President s t a t i n g that i n his cood f a i t h judg
ment i t would be significantly'disadvantageous 
t o the Company or ies shareholders f o r such a 
regiseracion scacement to be f i l e d as expedi-
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t i o u s l y as possible, the Company s h a i l have a 
period of not more than 90 days w i t h i n which to 
f i l e such r e g i s t r a t i o n statem.ent measured from 
the dace of receipc of Che requesc i n accor
dance wich Seccion 2.1. 

(b) The Company w i l l , i f refjuesced, p r i o r 
to f i l i n g a regiseracion scacemenc or prospec
tus or any amendmenc or supplemenc Chereco, 
f u r n i s h and allow a reasonable Cime f o r review 
and commenc to each S e l l i n g Holder and each 
Underwriter, i f any, of the Registrable Securi
t i e s covered by such r e g i s t r a t i o n statement 
copies of such r e g i s t r a t i o n statement as pro
posed t o be f i l e d , and th e r e a f t e r f u r n i s h to 
such S e l l i n g Holder and Underwriter, i f any, 
such number of copies of such r e g i s t r a t i o n 
statement, each amendment and supplement there
to ( i n each case in c l u d i n g a l l e x h i b i t s thereto 
and documents incorporated by reference there
in) , the prospectus included i n such r e g i s t r a 
t i o n statement (including each prelimdnary 
prospectus) and such other documents as such 
S e l l i n g Holder or Underwriter msy reasonably 
request i n order to f a c i l i t a t e thf; d i s p o s i t i o n 
of the Registrable Securities owned by such 
S e l l i n g Holder. 

(c) A f t e r the f i l i n g of the r e g i s t r a t i o n 
statement, the Company w i l l promptly n o t i f y 
each S e l l i n g Holder of Registrable S e c u r i t i e s 
covered by iuch r e g i s t r a c i o n statement of any 
stop order issued or threatened by the Commis
sion and T.ake a l l reasonable actions reauired 
to prevent the entry of such stop order *or to 
remove i t i f entered. 

(d) The Ccmpany w i l l use i t s best e f f o r t s 
to ( i ) r e g i s t e r or q u a l i f y the Registrable 
Securities under such other s e c u r i t i e s or blue 
sky laws of such j u r i s d i c t i o n s i n the United 
States as any S e l l i n g Holder reasonably ( i n 
l i g h t of such S e l l i n g Holder's intended plan of 
d i s t r i b u t i o n ) recruests and ( i i ) cause such 
Registrable Securities to be registered w i t h or 
approvec by such other governmental agencies or 
a u t h o r i t i e s as may be ne^.essary by v i r t u e cf 
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