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SECURXriES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

Schedule 14D-1 
Tender Offer StatemoAt 

(Amendment No. 26) 
Pxirsusmt to 

Section 14(d(l) of the Securities Exchange Act of 1934 
and 

Amendment No. 36 

" ^ H H Schedule 13Dt 

Amendment No. 13 
to 

Schedule ISDtt 

Conrai l Inc . 
(Name o£ Subject Company) 

CSX Corporation 
Norfolk Soutbem Corporation 

Green Acquisit ion Corp. 
IBid^ersi 

CoHMn Stock, Par V«lue $1.00 Per Share 
(Tit le of Class of Securities) 

208368 10 0 
(CUSIP Htmter ef Class of Securities) 

Scries A ESOP ComertiMe Junior Preferred Stock. Uithout Par Vaiut 
(Ti t le of Class of Securities) 

Mot Available 
(CUSIP Ntater of Class of Securities) 

Nirtc 6. Aran 
CSX Corporation 

One JmMs Center 
901 East Cary Street 

Rictannd. Virginia Z3219-4031 
T e l ^ r i m : (804) 782-1«00 

C. Bishop. J r . 
Norfolk Soutiierfi Corporation 

Three Camwrcial Piece 
Norfolk, Virginia 23510 

Tcl^riione: (757) 629-2750 

(Naw, Address and Telephone Hmbsr of Person 
Autherized to Receive Notices and Coe»i«iic«tion» on Behalf of Bidder) 

Kitiz a copy to: 
»la S . Seymon 

Uachtell, Lipton, Roean t Katz 
51 Uast S2nd Street 

Nee Tork.. Nea York 10019 
Jelsphensi (212) 4IS-1000 

111 H. 
SIcaddHi, Arps, Slate. W>e»>r t Flom U P 

919 Third Avenue 
Nau York, Haa York 10022 
Telephone: (212) 735-3000 

•'^^^ • '-^mmmm 
t of csx Corporation and Green Acquisition Corp, 

tt of Norfolk Southem Corporation. 
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This Statement amends and supplements the Tender Of­
f e r Statement on Schedule 14r-T f i l e d w i t h the Securities and 
Exchange Commission (the "SEC") on December 6, 1996, as 
previously amended and supplemented (the "Schedule 14D-1"), by 
Green Accjuisition Corp., a Pennsylvania corporation 
("Purchaser"), CSX Corporation, a V i r g i n i a corporation 
("Parent" or "CSX"), and Norfolk Southem Corporation, a 
V i r g i n i a corporation ("NSC"), t o purchase a l l shares of ( i ) 
Common Stock, par value $1.00 per share (the "Common Shares"), 
and ( i i ) Series A ESOP Convertible Junior Preferred Stock, 
without par value (together w i t h the Common Shares, the 
"Shares"), of Conrail Inc., a Fennsylvania corporation (the 
"Company"), inc l u d i n g , i n each case, th<5 associated common 
stock purchase r i g h t s , upon the terms and s'Jibject t o the 
conditions set f o r t h i n the Offer t o Purcnase, dated December 
6, 1996, the Supplement thereto, dated December 19, 1996 (the 
" F i r s t Supplement"), the Second Supplement thereto, dated March 
7, 1997 (the "Second Supplement"), the T h i r d Supplement 
thereto, dated A p r i l 10, 1997 (the "Third Supplement") and the 
r e l a t e d Letters of Transmittal (which, together w i t h any 
amendments or supplements thereto, c o n s t i t u t e the "Second 
Offer") at a purchase p r i c e of $115 per Share, net t o the 
tendering shareholder i n cash. Ca p i t a l i z e d terms used and not 
defined herein s h a l l have the meanings assigned such terms i n 
the Offer t o Purchase, the Supplement, the Second Supplement, 
the Third Supplement and the Schedule 14D-1. 

ITEM 10. ADDITIONAL INFORMATION. 

(b) By l e t t e r dated May 8, 1997, the Honorable 
Vernon A. Williams, Secretary of the STB, issued an informal 
opinion, which i s not binding on the STB, t h a t the j o i n t v o t i n g 
t r u s t , which CSX and NSC propose t o hold a l l Shares previously 
acquired and to be acquired by CSX and NSC, w i l l e f f e c t i v e l y 
i n s u l a t e CSX and NSC from the v i o l a t i o n of S u b t i t l e IV of T i t l e 
4 9 of the United States Code and the p o l i c y of the STB th a t 
would r e s u l t i f CSX and/or NSC were t o acquire, without 
a u t h o r i z a t i o n , what would otherwise be a c o n t r o l l i n g i n t e r e s t 
i n c a r r i e r s u b s i d i a r i e s of the Company. A copy of such l e t t e 
has been f i l e d as E x h i b i t (c)(16), and the foregoing summary 
d e s c r i p t i o n i s q u a l i f i e d i n i t s e n t i r e t y by reference t o such 
e x h i b i t . 

ITEM 11. MATERIAL TO BE FILED AS EXHIBITS. 

(c)(16) L e t t e r from the Honorable Vernon A. Williams, dated 
May 8, 1997. 
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SIGNATURE 

A f t e r due in q u i r y and t o the best of i t s knowledge 
and b e l i e f , the undersigned c e r t i f i e s t h i t the information set 
f o r t h i n t h i s statement i s true, complett- and co r r e c t . 

CSX CORPORATION 

By:. 
Name: Mark G. Aron 
T i t l e : Executive Vic€' President 

Law and Pviblic A f f a i r s 

Dated: May 9, 1997 

mm mmm 
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SIGNATURE 

A f t e r due i n q u i r y and to the best of i t s knowledge 
and b e l i e f , the undersigned c e r t i f i e s t h a t the information set 
f o r t h i n t h i s statement i s true, complet^^ and correct. 

NORFOLK SOUTHERN CORPORATION 

By: /s/ JAMES C. BISHOP. JR. 
Name; James C. Bishop, J r . 
T i t l e : Executive Vice President-

Law 

Dated: May 9, 1997 

^mm 
mm 
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SIGNATURE 

After due inquiry and to the best of i t s knowledge 
and be l i e f , the undersigned c e r t i f i e s that the information set 
fo r t h i n t h i s statement i s true, complete and correct. 

ATLANTIC ACQUISITION CO'APORATION 

mi" 
Name: James C. Bisnop, Jr. 
T i t l e : Vice President and 

Cciieral Counsel 

Dated: May 9, 1997 
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SIGNATURE 

After due mcpiiry and to the best of i t s knowledge 
and be l i e f , the undersigned c e r t i f i e s that the information set 
i-orth i n t h i s statement i s tru», complete and corr. •rt. 

GREEN ACQUISITION CORP. 

By; /s/ MARK G. AROM 
Name: Mark G. Aron 
T i t l e : Vice President, General 

Counsel and Secretary 

Dated: T y 9, 1997 
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EXHIBIT INDEX 

E x h i b i t No. 

*(a) (1) Offer t o Purchase, dated December 6, 1996. 

*(a)(2) L e t t e r of Trsuismittal. 

*(a) (3) Notice of Guaranteed Delivery. 

*(a)(4) Letter t o Brokers, Dealers, Commercial Banks, Trust 
Companies and Other Nominees. 

*(a) (5) Lette r t o Cli e n t s f o r use by Brokers, Dealers, Com­
mercial Banks, Trust Companies and Other Nominees. 

*(a)(6) Guidelines f o r C e r t i f i c a t i o n of Taxpayer I d e n t i f i c a ­
t i o n Number on Substitute Form W-9. 

* (a) (7) •.ender C f f e r I n s t r u c t i o n s f o r P a r t i c i p a n t s of Conrail 
Inc. Dividend Reinvestment Plan. 

* (a) (8) Text of Press Release issued by Parent and the Com­
pany on December 6, 1996. 

* (a) (9) Form of Summary Advertisement, dated December 6, 
1996. 

*(a)(10) Text of Press Release issued by Parent on December 5, 
1996. 

* (cl) (11) Text of Press Release issued by Parent and the Com­
pany OM December 10, 1996. 

»(a)(12) Text of Advertisement published by Parent and the 
Coinpany on December 10, 1996. 

*(a)(13) Text of Press Release issued by Parent on December 
11, 1996. 

*(a)(14) Text of Advertisement published by Parent and the 
Company on December 12,. iy*96. 

* Previously f i l e d . 
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* (a) (15) Supplement to Offer to Purchase, dated December 19, 

1996. 

•(a) (16) Revised Letter of Tramsnitt&l. 

*(a)(17) Revised Notice of Guarantee Delivery. 

* (a) (18) Text of Press Release issued by Parent and the Com-
pany on December 19, 1996. 

*(a)(19) Letter from Parent to shareholders of the Company, 
dated December 19, 1996. 

*(a)(20) Text of Press Release issued by Parent on December 
20, 1996. 

* (a) (21) Text of Press Release issued by Parent aind the Com­
pany on January 9, 1997. 

*(a)(22) Text of Press Release issued by Parent and the Com-
pauiy on January 13, 1997. 

*(a)(23) Text of Press Release issued by Parent and the Com­
pany on Jcmuary 15, 1997. 

*(a)(24) Text of Press Release issued b/ Parent on January 17, 
1997. 

(a)(25) Deleted. 

*(a)(26) Text of Letter issued by Parent eUid the Company dated 
Jemuary 22, 1997. 

* (a) (27) Text of Advertisement piiblished by Parent and the 
Company on January 29, 1997. 

*(a)(28) Text of Press Release issued by Parent and the 
Company on January 31, 1997. 

*(e)(29) Text of Press Release issued by Parent on February 
14, 1997. 

* Tieviously f i l e d . 

- 2 -
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*(a) (30) Text of Press Ralease issued by Parent on March 3, 
1997. 

*{a) (31) Second Supplement to Offer to Purchase, dated March 
7, 1997. 

*(a)(32) Revised Letter of Transmittal. 

*(a) (33) Revised Notice of Guaranteed Deliver*'. 

* (a) (34) Text of Press Release issued by Parent on March 7, 
1997. 

*(a)(35) Form of Summary Advertisement, dated March 10, 1997. 

* (a) (36) Letter from Parent to employees of the Company, 
published on March 12, 1997. 

* (a) (37) Text of Press Release issued by Parent and NSC on 
April 8, 1997. 

*(a) (38) Third Supplement to Offer to Purchase, dated April 
10, 1997. 

* (a) (39) Revised Letter of Transmittal circulated with the 
Third Supplement. 

•(a)(40) Revised Notice of Guaranteed Delivery circulated with 
the Third Supplement. 

•(b)(1) Credit Agreement, dated November 15, 1996 (incorpo­
rated by reference to Exhibit (b)(2) to Parent and 
Purchaser's Tender Offer Statement on Schedule 14D-1, 
as amended, dated October 16, 1996). 

•(b)(2) Credit Agreement, dated as of February 10, 1997, by 
and among NSC, Morgan Guaranty Trust Company of New 
York, as administrative agent, Merrill Lynch Capital 
Corporation, as documentation agent, and the banks 
from time to time parties thereto (incorporated by 
reference to NSC's and Atlantic Acquisition 
Corporation's Tender Offer Statement on Schedule 
14D-1, dated February 12, 1997) . 

• Previously f i l e d . 

- 3 -
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•(b)(3) Commitment Letter, datf;d April 22, 1997, among Morgan 
Guaranty Trust Company of New York, J.P. Morgan 
Securities Inc., Merrill Lynch Capital Corporation, 
Merrill Lynch & Co. and Norfolk Southem Corporation. 

•(c) (1) Agreement and Plan of Merger, dated as of October 14, 
1996, by and among Parent, Purchaser and the Company 
(incorporated by reference to Exhibit (c) (1) to Par­
ent and Purchaser's Tender Offer Statement on Sched­
ule 14D-1, as amended, dated October 16, 1996) . 

•(c) (2) Company Stock Option Agreement, dated as :>f October 
14, 1996, between Parent and the i-crpanv [incorpo­
rated by reference to Exhibit (c)(2) to Paient and 
Purchaser's Tender Offer Statement on Schedule 14D-1, 
as amended, dated October 16, 1996). 

•(c) (3) Parant Stock Option Agreement, dated as of October 
14, 1996, between Parent and the Company (incorpo­
rated by reference to Exhibit (c)(3) to Parent and 
Purchaser's Tender Offer Statement on Schedule 14D-1, 
as amended, dated October 16, 1996). 

* (c) (4) Voting Trust Agreement, dated as of October 15, 1996, 
by and among Parent, Purchaser and Deposit Guaranty 
National Bank (incorporated by reference to E.Kh .bit 
(c)(4) to Parenc and Purchaser's Tender Offer State­
ment on Schedule 14D-1, as amended, dated October 16, 
1996). 

•(c) (5) F i r s t Amendment to Agreement and Plan of Merger, dat­
ed as of November 5, 1996, by and among Parent, Pur­
chaser f.nd the Company (incorporated by reference to 
Exhibit (c)(7) to Parent and Purchaser's Tender Offer 
Statement on Schedule 14D-1, as amended, dated Octo­
ber 16, 1996). 

•(c) (6) Second Amendment to Agreement and Plan of Merger, 
dated as of December 18, 1996, by and among Parent, 
Purchaser and the Conpany. 

•(c) (7) Form of Amended emd Restated Voting Tr«i3t Agreement, 

(c)(8) Deleted. 

• Previously f i l e d . 
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•(c)(9) Text of STB Decision No. 5 of STB Finance Docket No. 
33220, dated January 8, 1997. 

(c)(10) Deleted. 

•(c) (11) Text of opinion of Judge Donald VanArtsdalen of the 
United States D i s t r i c t Court f c r the Eastem D i s t r i c t 
of Pennsylvania as delivered from the bench on Janu­
ary 3, 1997. 

•(c) (12) Third Amendment to Agreement and Plan of Merger, 
dated as of March 7, 1997, by and among Parent, 
Purchaser and the Company. 

•(c) (13) Form of Amended and Restated Voting Trust Agreement. 

•(c)(14) Letter Agreement between CSX and NSC, dated A p r i l 8, 
1997. 

•(c) (15) Fourth Amenciment tc Agreement and Plan of Merger, 
dated as of April 8, 1997, by and among CSX, 
Purchaser and the Company. 

(c) (16) Letter from the Honorable Vernon A. Williams, dated 

May 8, 1997. 

(d) Not applicable. 

(e) Not applicable. 

(f) Not applicable. 

• Previously f i l e d . 

- 5 
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Si.rface Transportation Board 
Washington, D.C 20'^23-0001 

Office of the Secretary 

May 8, 1997 

Richard A. A l l e n , Esq. 
Zuckert, Scoutt & Rasenberger, L.L.P. 
888 Seventeenth St., N.W. 
Washington, D.C. 20006-3939 

Re: STB Finance Docket No. 33388, CSX Corporation and CSX 
Transportation, Inc., Norfolk Southem Corporation and Norfolk 
Southem Railway Company--Control and 
Operating Leases/Agreements--Conrail Inc. and Consolidated R a i l 
Corporation 

Dear Mr. A l l e n : 

SUMMARY. By l e t t e r dated A p r i l 24, 1997, you submitted, on behalf 
of Nor.-olk Southem Corporation (NSC) , 1 CSX Corporation (CSXC), 2 and 
Green A c q u i s i t i o n Corporation ( A c q u i s i t i o n ) , and pursuant t o 49 CFR 
1013.3(a), fin Amended and Restated Voting Trust Agreement (here i n a f t e r 
r e f e r r e d to as Joint-VTA-1) t h a t NSC, CSXC, and A c q u i s i t i o n propose t o 
enter i n t o w i t h an i n s t i t u t i o n a l t r u s t e e . Deposit Guaranty National Bank 
(Deposit Guaranty or Trustee), and a l i m i t e d l i a b i l i t y company t o be 
formed s h o r t l y (LLC) . NSC and CSXC intend t h a t the Trustee w i l l hold, i n 
the voting t r u s t ( h e r e i n a f t e r r e f e r r e d t o as the Joint Voting Trust) t o 
be ert a b l i s h e d pursuant t o Joint-Vl'A-l, a l l common shares of Conrail Inc. 
(CRI). 3 (1) acquired previously, and separately, by NSC and CSXC and 
c u r r e n t l y held i n the separate v o t i n g t r u s t s referenced below; or (2) 
hereafter accjuired by NSC and CSXC pursuant t o the Third Supplement (the 
Third Supplement, dated A p r i l 10, 1997) to the Second Offer t o Purchase 
(the Second Of f e r , 

1 NSC i s the parent holding company of Norfolk Southem Railway 
Company (NSR) . NSC and NSR are r e f e r r e d to c o l l e c t i v e l y as NS. 

2 CSXC i s the parent holding Company of CSX Transportation, Inc. 
(CSXT). CSXC and CSXT are r e f e r r e d to c o l l e c t i v e l y as CSX. 

3 CRI i s the parent holding company of Consolidated R a i l 
Corporation (CRC). CRI and CRC are r e f e r r e d t o c o l l e c t i v e l y as Conrail, 
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Richard A. Allen STB Finance Docket No. 33388 
May 7, 1997 
Page 2 

dated December 6, 1996) .4 NSC and CSXC intend that the Joint Voting 
Trust to be established pursuant to Joint-VTA-1 w i l l be a single 
consolidated voting trust ultimately superseding and replacing the 
previously established separate voting trusts. 

In my opinion, the Joint Voting Trust to be established under Joint-
VTA-1 w i l l effectively insulate NSC and CSXC, and th e i r respective 
a f f i l i a t e s , from the violation of Subtitle IV of T i t l e 4 9 of the United 
States Code (Subtitle IV of T i t l e 49) and the policy of the Surface 
Transportation Board (the Board) that would result i f NSC and/or CSXC 
were to acquire, without authorization, what would otherwise be a 
controlling interest in CRI's ca r r i e r subsidiaries. 

BACKGROUND: THE CSX-VTA'S. By l e t t e r dated October 23, 1996, Mr. 
Dennis G. Lyons submitted, on behalf of CSXC and Acquisition (which was 
then a wholly owned subsidiary of CSXC), a voting trust agreement 
(hereinafter referred to as CSX-VTA-1) proposed to be entered intcp by and 
between CSXC, Accjuisition, and a trustee, for use in connection with the 
accjuisition, by CSXC and Acquisition, of a controlling interest i n CRI. 
On November 1, 1996, Mr. Lyons submitted a revised VTA (hereinafter 
referred to as CSX-VTA-2), which provided that Deposit Guaranty was to be 
the trustee in place of the previously designated trustee. By l e t t e r 
dated November 1, 1996, I advised that, in my opinion, the voting trust 
to be established under CSX-VTA-2 would effectively insulate CSXC and i t s 
a f f i l i a t e s from the violation of Subtitle IV of T i t l e 49 and the policy 
of the Board that would result i f CSXC were to accjuire, without 
authorization, what would otherwise be a controlling interest in CRI's 
c a r r i e r subsidiaries. 

On November 26, 1996, CSXC, acting through Acquisition, bought and 
paid for approximately 19.9* of the common stock of CRI. This stoc)c wa^ 
deposited in a voting trust (hereinafter referred to as the CSX Voting 
Trust) pursuant to a voting trust agreement in the form of CSX-VTA-2. 

By l e t t e r dated December 27, 1996, Mr. Lyons submitted, again on 
behalf of CSXC and Accjuisition, another revised VTA (hereinafter referred 
to as CSX-VTA-3) proposed to be entered into by and between CSXC, 
Accjuisition, and Deposit Guaranty. By l e t t e r dated January 8, 1997, I 
advised that, i n my opinion, the voting trust to be estadalished under 
CSX-VTA-3 would effectively insulate CSXC and i t s a f f i l i a t e s from the 
violation of Subtitle IV of T i t l e 49 

4 The Second Offer, dated December 6, 1996, was made by CSXC. The 
Third Supplement, dated April 10, 1997, includes NSC as a co-bidder. 
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Richard A. A l l e n STB Finance Docket No. 33388 
May 7 1997 
Page 3 

and the p o l i c y of the Board tha t would r e s u l t i f CSXC were t o accjuire, 
without a u t h o r i z a t i o n , what would otherwise be a c o n t r o l l i n g i n t e r e s t i n 
CRI's c a r r i e r subsidiaries.5 

BACKGROUND: THE NS-VTA'S. By l e t t e r dated October 25, 1996, you 
submitted, on behalf of NSC and A t l a n t i c A c q u i s i t i o n Corporation 
(Accjuiror) , a vo t i n g t r u s t agreement (he r e i n a f t e r r e f e r r e d t o as NS-VTA-
1) proposed t o be entered i n t o by and between NSC, Accjuiror, and a Bank 
(to be .named as trustee) f o r use i n connection wit h the accjuisition, by 
NSC and Acquiror, of a c o n t r o l l i n g i n t e r e s t i n CRI. By l e t t e r dated 
November 1, 1996 (addressed t o your colleague, Mr. James A. Calderwood) , 
I advised t h a t , i n my opinion, the v o t i n g t r u s t to be established under 
NS-VTA-1 would e f f e c t i v e l y i n s u l a t e NSC and i t s a f f i l i a t e - ^ from the 
v i o l a t i o n of S u b t i t l t IV of T i t l e 4 9 and the p o l i c y of the Board that 
would r e s u l t i f NSC were t o accjuire, without a u t h o r i z a t i o n , what would 
otherwise be a c o n t r o l l i n g i n t e r e s t i n CRI's c a r r i e r s u b s i d i a r i e s . 

By l e t t e r dated November 6, 1996, you submitted, again on behalf of 
NSC and Accpiiror, an a l t e m i t i v e version of NS-VTA-1 (herei n a f t e r 
r e f e r r e d t o as NS-VTA-2). By l e t t e r dated November 18, 1996, I advised 
t h a t , i n my opinion, the v o t i n g t r u s t t o be estaUDlisheci under NS-VTA-2 
would e f f e c t i v e l y insulate NSC and i t s a f f i l i a t e s from the v i o l a t i o n of 
S u b t i t l e IV of T i t l e 4 9 and the p o l i c y of the Board that would r e s u l t i f 
NSC were t o accjuire, without a u t h o r i z a t i o n , what would otherwise be a 
c o n t r o l l i n g i n t e r e s t i n CRI's c a r r i e r s u b s i d i a r i e s . 

By l e t t e r dated January 31, 1997 (as supplemented by an errata 
l e t t e r dated February 3, 1997), you submitted, again on behalf of NSC and 
Acquiror: NS-VTA-3, which was another a l t e r n a t i v e version of NS-VTA-1; 
and NS-VTA-4, which was an e n t i r e l y new v o t i n g 'i^rust agreement. By 

' l e t t e r dated February 14, 1997, I advised t h a t , i n my opinion, the voting 
t r u s t s t o be estahlished under NS-VTA-3 and NS-VTA-4 would e f f e c t i v e l y 
i n s u l a t e NSC and i t s a f f i l i a t e s from the v i o l a t i o n of Sx i b t i t l e IV of 
T i t l e 49 and the po3icy of uhc; Board t h a t would r e s u l t i f NSC were t o 
accjuire, without a u t h o r i z a t i o n , what would otherwise be a c o n t r o l l i n g 
i n t e r e s t i n CRI's c a r r i e r subsidiaries.6 

5 The l e t t e r s and other sxibmissions respecting the CSX-VTA's were 
docketed i n STB Finance Docket No. 33220. 

6 The l e t t e r s and other submissions respecting the NS-VTA's were 
docketed i n STB Finance Docket No. 33286. 
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On February 18, 1997, NSC, acting through Acquiror, bought and paid 
for approximaLc.iy 9.9% of the common stock of CRI. This stock was 
deposited i n a voting trust 'hereinafter referred to as the NS Voting 
Trust) pursuant to a voting trust agreement substeuitially in the form of 
NS-VTA-3 

THE JOINT CONFAIL ACQUISITION TR̂ N̂SACTION. Joint-VTA-1 refle c t s the 
^act that whereas :̂ SC and CSXC formerly planned to pursue two separate 
cm accjuisition transactions, they now plan to pursue one joint CRI 
accjuisition transaction. Under the Third Supplement to the Second Offer, 
CSXC and NSC, acting in concert through Acquisition, are now offering to 
purchase a l l outscanding commor shares of CRI for $:,15 per share in cash. 
Unless further extended, the Second Offer w i l l expire on May 23, 1997. 

NSC and CSXC have agreed that, upon consummation of the Second Offer 
(as suppleme;nted by the Third Supplement) , they w i l l establish a single 
consolidated voting trust to hold: (i) the CRI shares previously 
acquired by NSC and CSXC and now held in the separate voting trusts; and 
( i i ) the remaining CRI shares to be accjuired i n the Second Offer (as 
supplemented by the Third Supplement). This single consolidated voting 
t m s t w:.ll be an amended and restated version of the CSX Voting Tmst 
( i . e . , the voting tmst estcODlished pursuant to CSX-VTA-2), which i s 
currently holding the 19.9% of the common stock of CRI accjuired by 
Accjuisition for CSXC on November 26, 1996. 

NSC and CSXC intend to form a new limited l i a b i l i t y company (LLC), 
to which CSXC w i l l contributci both 10u% of the F ock of Accjuisition and 
also a specified amount of cash, and co which NSC w i l l contribute both 
100% of i t s interest in the approxiin.^ ;ely 9.9% of the common stock of CRI 
now held i n the NS Voting Trust and also a specified amount of cash. NSC 
and CSXC w i l l have ecjual voting control of LLC, but i t i s contemplated 
that NSC w i l l own 58% of the equity of LLC and that CSXC w i l l own 42% of 
the ecjuity of LLC. The cash contributed by NSC and CSXC to LLC w i l l be 
transferred to Acquisition to pay for the remaining CRI shares that 
Acquisition w i l l accjuire pursuant to the Second Offer (as supplemented by 
the Third Supplement). Upon consummation of the Second Offer (as 
supplemented by th«» Third Supplement) , Accjuiror w i l l cause the tmstee of 
the NS Voting Tmst to transfer to the Tmstee of the Joint Voting Tmst 
to be established pursuant to Joint-VTA-1 the approximately 9.9% of the 
common stock of CRI now held i n tbe NS Voting Tmst. Once this stock has 
been transferred, the NS Voting Tmst w i l l be terminated. 

THE JOINT VOTING TRUST: MY OPINION In my opinion, the Joint 
Voting Tmst to bs established under Joint-VTA-1 w i l l effectively 
insulate NSC and CSXC, and their respective a f f i l i a t e s , from the 
violation of Subtitle IV of T i ^ l e 49 and the policy of the Board that 
would 
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result i f NSC and/or CSXC were to acquire, without authorization, what 
would otherwise be a contrc.lling interest i n CRI's c a r r i e r subs; diaries. 
By and large, the language of Joint-VTA-1 mirrors the language of the 
prior VTA's submitted by NSC and CSXC (respecting such matters as the 
irrevocability of the voting tmst, the independence of the Tmstee, the 
ban on direct or indirect business arrangements or dealings bv^tween the 
Tmstee and either NSC or CSXC, etc.), and, l i k e the language in the 
prior VTA's, effectively insulates NSC and CSXC from premature control of 
CRI. 

The key issue concems the control of CRI prior to such time ( i f 
ever) as the Board approves, and NSC and CSXC consummate, control of CRI. 

Joint-VTA-1 provides, in general, that, prior to the merger of an 
Accjuisition subsidiary into CRI (at which time CRI s h a l l become a wholly 
owned siibsidiary of Accjuisition) , the Trustee s h a l l vote the Tmst Stock 
with respect to a l l matters in the same proportion as a l l shares of CRI 
Common Stock other than Tmst Stock are Vwted with respect to such 
matters. This provision i s acceptaUale because, during the time i t i s 
effective, i t w i l l leave control of CRI in the hands of CRI shareholders 
other than NSC and CSXC. 

Joint-VTA-1 further provides, in general, that, after the merger of 
an Accjuisition subsidiary into CRI, the Tmstee s h a l l vote the Tmst 
Stock "in accordance with the instmctions of a majority of the persons 
who are currently the directors of [CRI} and t h e i r nominees as successors 
and who shall then be directors of [CRI]." This provision i s acceptable 
because, during the time i t i s effective, i t w i l l leave control of CRI in 
the hands of i t s current directors and/or successors nominated by the 
current directors. 

Joint-VTA-1 furth'ir provides "that i f there s h a l l be no such persons 
cjualified to give such .instmctions hereunder, or i f a majority of such 
persons refuse or f a i l to give such instmctions, then the Tmstee shall 
vote the Tmst Stock i i i t s sole discretion, having due regard for the 
inter<?Bts of the holders of Tmst Certificates as investors in the stock 
of [CRI], determined without reference to such holders' interests in 
railroads other than the subsidiaries of [CRI]." This provision i s 
acceptable because, during the time i t i s effective, i t w i l l leave 
control of CRI in the hands of an independent Tmstee. 

DIVESTITURE. I think i t appropriate to r e i t e r a t e and emphasize what 
I said i n my prior l e t t e r s conceming the divestiture of the CRI stock 
that w i l l be necessary in the event that either: (a) the CRI control 
transaction does not receive regulatory authorization; or (b) the CRI 
control transaction does receive regulatory authorization, but NSC and 
CSXC choose not to exercise chat authorization. I f the CRI control 
transaction ultimately collapses, the Board w i l l have the 
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authority to approve both a plan of divestiture and the sale (or other 
disposition) of the CRI stock, whenever such divestiture and disposition 
take place, and whether or not the person accjuiring the CRI stock 
recjuires 49 U.S.C. 11323 authority to consummate such accjuisition. See 
Santa Fe Southeri; Pacific Corp. --Control--SPT Co., 2 I.C.C. 2d 709, 834 
(1986) (the j u r i s d i c t i o n of the Interstate Commerce Commission "to 
oversee the orderly divestiture" of the Tmst Stock i s "inherently within 
[ i t s ] authority to approve consolidations and accjuisitions of control."). 

INFORMAL STAFF OPINION NOT BINDING ON BOARD. My opinion respecting 
the Joint Voting Tmst to be established under Joint-VTA-1 i s an informal 
st a f f opinion that i s not binding on the Board. See 49 CFR 1013.3(a). 

MERITS NOT CONSIDERED. In arriving at my opinion respecting the 
Joint Voting Tmst to be established under Joint-VTA-1, I have given no 
consideration whatsoever to the merits of the 49 U.S.C. 11323-25 control 
application that NSC ai.d CSXC have ixidicated they intend to f i l e on or 
about June 10, 1997. Thus, my opinion should not be interpreted by any 
person as an indication that I think the Board w i l l or w i l l not approve 
emy such application. 

ANCILLARY MATTER. By let t e r dated April 25, 1997, Mr. Michael F. 
McBride, representing American E l e c t r i c Power Service Corporation, 
Atlantic City E l e c t r i c Company, Delmarva Power & Light Company, 
Indianapolis Power & Light Company, and The Ohio Valley Coal Company, has 
asked that, in arriving at my opinion respecting the Joint Voting Tmst 
to be estc±>lished under Joint-VTA-1, I consider certain pleadings 
(hereinafter referred to as the ACE-1 and CURE-l pleadings) that were 
f i l e d i n STB Finance Docket No. 33388 on or about April 18, 1997. See 
Decision No. 4, s l i p op. at 1-2 (reference to the ACE-1 and CURE 1 
pleadings). See also Decision No. 4, s l i p op. at 2-3 (discussion of the 
issues raised i n the ACE-1 and CURE-l pleadings). 

For the reasons below, in arriving at the opinion expressed in this 
l e t t e r , I have given no consideration to the ACE-1 and CURE-l pleadings. 
My opinion i s limited to the cjuestion whether the Joint Voting Tmst to 
be established imder Joint-VTA-1 w i l l e ffectively insulate NSC and CSXC, 
and the i r a f f i l i a t e s , from the violation of Subtitle IV of T i t l e 49 and 
the policy of the Board that would result i f NSC and/'->r CSXC were to 
accjuire, without authorization, what would otherwise be a controlling 
interest in CRI's other subsidiaries. The ACE-1, and CURE-l pleadings 
are not directed to this cjuestion; rather, these pleadings (particularly 
the ACE-1 pleading) are directed to the cjuestion whether the price NSC 
and CSXC have agreed to pay for tho CRI shares s t i l l outstanding i s too 
high. This i s a matter that the Board has addressed. See Decision No. 
4, s l i p op. at 3 (any arguments respecting the reasonableness of the 
purchase price 
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w i l l be addressed by tbe Board in i t s review of the merits of the 49 
U.S.C. 11323-25 control application). 

PUBLIC DOCKET. A copy of this lecter w i l l be placed i n the public 
docket in STB Finance Docket No. 33388. 

Sincerely, 

/ s / Vemon A. Williams 

Vernon A. Williams 
Secretary 

cc: Dennis G. Lyons 
Arnold & Porter 
555 Twelfth Street, N.W. 
Washington, D.C. 20004-1202 

Michael F. McBride 
LeBoeuf, Lamb, Greene & MacRae 
1875 Connect •'cut Avenue, N.W. 
Washington, D.C. 20009-5728 
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SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

SCHEDULE 14D-1 

TENDER OFFER STATEMENT 
(AMENDMENT NO. 27) 

PURSUANT TO 

SECTION 14(D(1) OF THE SECURITIES EXCHANGE ACT OF 1934 

AND 
AMENDMENT NO. 37 

mm 

TO 

SCHEDULE 13D* 

AND 

AMENDMENT NO. 14 

10 

SCHEDULE 13D** 

CONRAIL INC. 

(Name of Sxibject Company) 
CSX CORPORATION 

NORFOLK SOUTHERN CORPORATION 
GREEN ACQUISITION CORP. 

(Blddera) 
COMMON STOCK, PAR VALUE $1.00 PER ••'HARE 

(Ti'r.le of Class of S e c u r i t i e s ) 

208368 10 0 

(CUSIP Number of Class of Se c u r i t i e s ) 

SERIES A ESOP CONVERTIBLE JUNIOR PREFERRED STOCK, WITHOUT PAR VALUE 

V ''itle of Class of S e c u r i t i e s ) 

NOT AVAILABLE 

(CUSIP Number of Class of Se c u r i t i e s ) 

MARK G. ARON JAMES C. BISHOP, JR. 
CSX CORPORATION NORPOLK SOUTHERN CORPORATION 
ONE JAMES CENTER THREE COMMERCIAL PLACE 

9 01 EAST CARY STREET NORFOLK, VIRGINIA 23510 
RICHMOND, VIRGINIA 23219-4031 TELEPHONE: (757) 629-2750 
TELEPHONE: (804) 782-1400 

(Name, Address and Telephone Number of Peraon 
Authorized to Receive Notices and Communications on Behalf of Bidder) 
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with a copy to: 

PAMELA S. SEYMON RANDALL H. DOUD 
WACHTELL, LIPTON, ROSEN & KATZ SKADDEN, ARPS, SLATE, MEAGHER fc FLOM LLP 

51 WEST S2ND STREET 919 THIRD AVENUE 
NEW YORK, NEW YORK 10019 NEW YORK, NEW YORK 10022 
TELEPHONE: (212) 403-1000 TELEPHONE: (212) 735-3000 

of CSX Corporation and Green Acquiaition Corp. 
of Norfolk Southern Corporation 

mi^^ This Statement amends and aupplements the Tender Offer 
Statement on Schedule 14D-1 f i l e d with the Securities and Exchange 
Commission (the "SEC") on December 6, 1996, as previously amended 
and supplemented (the "Schedule 14D-1"), by Green Acquisition Corp. 
("Purchaser"), a Pennsylvania corporation, CSX Corporation, a 
Virginia corporation ("Parent" or "CSX"), and NorfoDc Southern 
Corporation, a Virginia corporation ("NSC"), to purchase a l l shares 
of (i) Common Ste- par value $1.00 per share (the "Common 
Shares"), and ( i i ) Series A ESOP Convertible Junior Preferred Stock, 
without par value (together with the Coamon Shares, the "Shares"), 
of Conrail Inc., a Pennsylvania corporation (the "Company"), 
including, in each case, the associated coimnon stoclc purchase 
rights, upon the terms and subject to the conditions set forth in 
the Offer to Purchase, dated Deceaber 6, 1996, the Supplement 
thereto, dated December 19, 1996 (the " F i r s t Supplement"), the 
Second Supplement thereto, dated March 7, 1997 (the "Second 
Supplement"), and the Third Supplement thereto, dated April 10, 1997 
(the "Third Supplement"), and the related Letters of Transmittal 
(which, together with any amendments or supplements thereto, 
constitute the "Second Offer") at a purchase price of $115 per 
Share, net to the tendering ehareholder in cash. Capitalized terma 
used and not defined herein shall have the meanings assigned such 
terms in the Offer to Purchase, the F i r s t Supplement, the Second 
Supplement, the Third Supplement and che Schedule 14D-1. 

ITEM 5. PURPOSE OF THE TENDER OFFER AND PLANS OR PROPOSALS OF 
> THE BIDDER. 

On May 14, 1997, NSC and Canadian Pacific Railway Company 
("CPRC") issued a press release announcing that NorfoDc Southern 
pTilway Company ("NSR"), a controlled »-heidiary of NSC, and CPRC 
have reached an agreement (the "NSR/CPRC Agreement") regarding the 
future flow of r a i l t r a f f i c between a number of points in Canada, 
New England, Pennsylvania, Michigan and I l l i n o i s . Under the NSR/CPRC 
Agreement, which i s subject to STB approval, NSR w i l l obtain haulage 
rights over CPRC*s Delaware and Hudson Railway subsidiary from 
Harrisburg, Pennsylvania and Binghamton, New York to Albany, New 
York. At the same time, CPRC w i l l receive haulage righta on the 
Company's line that NSC expects to oporate between Detroit and 
Chicago, via KalamazoT, Michigan. A copy of the press release i s 
included as an exhibit hereto and i s inco.Trporated htrein by 
reference. 

ITEM 11. MATERIAL TO BE PILED AS EXHIBITS. 
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Item 11 i s hereby amended and supplemented by the following: 

(a) (41) Text of Press Releaaa iasued by NSC and CPRC on May 
14, 1997. 

SIGNATWE 

After due inquiry and to the best of i t s knowledge and 
belief, the undersigned c e r t i f i e s that the information aet forth in 
this statement i s true, complete and correct. 

CSX CORPORATION 

By: I s l MARK G. ARON 

NaBM: Mark G. Aron 
T i t l e : Executive Vice President 

Law and Public Affairs 

Dated: May 14, 1997 

SIGNATURE 

After due inquiry and to the best of i t s knowledge and 
belief, the undersigned ce r t l f i e a that the information aet forth in 
tbia statement i s true, coaqplete and correct. 

NORFOLK SOUTHERN CORPORATION 

By: I s l JAMES C. BISHOP, <7R. 

Name: James C. Bishop, Jr. 
T i t l e : Executive Vice President-Law 

.Oated: May 14, 1997 

SIGNATURE 

After due inquiry and to the beat of i t a knowledge and 
belief, the underaigned c e r t i f i e s that the information aet forth in 
thia statement i a true, c o ^ l e t e and correct. 

ATLANTIC ACQUISITION CORPORA­

TION 

By: I s l JAMES C. BISHOP, JR. 

Name: James C. Bishop, Jr. 

605 



T i t l e : Vice President and 
General Counsel 

Dated: May 14, 1997 

SIGNA-^URE 

After due inquiry and to the best of i t s Icnowledge and 
b e l i e f . the undersigned c e r t i f i e s that the information s e t forth i n 
th i s statement i s true, complete and correc t . 

GREEN ACQUISITION CORP. 

By: I s l MARK G. ARON 

Name: Mark G. Aron 
T i t l e : General Counsel and 

Secretary 

Dated: May 14, 1997 

EXHIBIT INDEX 

EXHIBIT 
NO. 

•(a) CD Offer to Purcha.ie, dated December 6, 1996. 
*{a) i l) L e t t e r of Transmittal. 
•(a) '3) Notice of Guaranteed Delivery. 
•(a) (4) Le t t e r to Brokers, Dealers, Commercial Banks, Trust Companiea 

ar.d Other Nominees. 
•(a' (5) Letter to C l i e n t s for use by Brokers, Dealers, Commercial Banks, 

Trust Companies and Jther Nominees. 
•(a) (6) Guidelines for Certi''ica^'ion of Taxpayer I d e n t i f i c a t i o n Number 

on Substitute Form W-9. 
* (a) (7) Tender Offer I n s t r u c t i o n s for P a r t i c i p a n t s of Conrail Inc. 

Dividend Reinvestment Plan. 
•(a) (8) Text of Press Release issued by Parent and the Company on 

December 6, 1996. 
*(a) (9) Form of Summary Advertisement, dated December 6, 1996. "(a)(10) 

Text of Press Release is.iued by Parent on December 5, 1996. 
•(a) (11) Text of Preas Release issued by Parent and the Company on 

December 10, 1996. 
•(a) (12) Text of Advertisement published by Parent and the Company on 

December 10, 1996. 
*(a) (13) Text of Preas Release issued by Parent on Oece:i>ber 11, 1996 . 
• (a) (14) Text of Advertisement published by Parent and thr,- Company on 

December 12, 1996. 
•(a)(15) Supplement to Offer to Purchase, dated DecesCjer 19, 1996. 
*(a)(16) Revised L e t t e r of Transmittal. 
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*(a)(17) 
*(a)(18) 

*(a)(19) 

*(a)(20) 
•(a)(21) 

•(a)(22) 

*(a)(23) 

*(a)(24) 
(a)(25) 

•(a)(26) 

•(a)(27) 

•(a)(28) 

• (a) (29) 
•(a) (30) 
•(a) (31) 
•(a) (32) 
*(a) (33) 
•(a) (34) 
•(a) (35) 
*(a)(36) 

*(a)(37) 
•(a) (38) 
*(a) (39) 

•(a) (40) 

(a)(41) 
•(b)(1) 

•(b)(2) 

(b) (3) 

• i c ) ( 1 ) 

•(c) (2) 

Revised Nc i c e of Guaranteed Delivery. 
Text of Press Release issued by Parent and the Company on 
December 19, 1996. 
L e t t e r from Parent to shareholders of the Company, dated 
December 19, 1996. 
Text of Press Release issvied by Parent on December 20, 1996. 
Text of Press Release issued by Parent and the Compary on 
January 9, 19 97. 
Text of Press Release issued by Parent and the Company on 
January 13, 1997. 
Text of Prese Release issued by Parent and the Company on 
January 15, 1997. 
Text of Press Release issued by Parent on January 17, 1997. 
Deleted. 
Text of L e t t e r i««i"»a by Parent and the Company dated January 
22, 1997. 
Text of Advertisement published by Parent and the Company on 
January '.9, 1997. 
Text of ^ r e s s Release issued by Parent and the Company on 
January 31, 1997. 
Text of r r e s s Release issued by Parent on February 14, 1997. 
Text of Press Release issued by Parent on March 3, 1997. 
Second Supplement to Offer to Purchase, dated March 7, 1997. 
Revised L e t t e r of Transmittal. 
Reviaed Notice of Guaranteed Delivery. 
Text of Press Release issued by Parent on March 7, 1997. 
Form of Summary Advertisement, dated March 10, 1997. 
L e t t e r from Parent to employees of the Conpany, published on 
March 12, 1997. 
Text- of Press Release issufed by CSX and NSC on A p r i l 8, 1997. 
T h i i d Supplement to Offer to Purchase, dated A p r i l 10, 1997. 
Revised L e t t e r of Transmittal c i r c u l a t e d with the Third 
Supplement. 
Revised Notice of Guaranteed Delivery c i r c u l a t e d with the Third 
Supplement. 
Text of Press Release issued by VSC and CPRC on May 14, 1997. 
Credit Agreement, dated November 15, 1996 (incorporated by 
reference to E x h i b i t (b)(2) to Parert and Purchaser's Tender 
Offer Statement on Schedule 14D-1, as amended, dated October 16, 
1996). 
Credit Agreement, dated as of February 10, 1997, by and among 
NSC, Morgan Guaranty Trust Company of New York, as 
administrative agent, M e r r i l l bynch Capital Corporation, as 
documentation agent, and the banks from time to time p a r t i e s 
thereto (incorporated by reference to KaC's and A t l a n t i c 
A c q u i s i t i o n Corporation's Tender Offer Statement on Schedule 
14D-1, dated February 12, 1997). 
Commitment L e t t e r , dated A p r i l 22, 1997, among Morgan Guaranty 
Trust Company of New York J.P. Moigan S e c u r i t i e s I n c . , M e r r i l l 
Lynch C a p i t a l Corporation, M e r r i l l i^ynch fc Co. and Norfolk 
Southern Corporation. 
Agreement and Plan of Merger, dated as of October 14, 1996, by 
and among Par«nt, Purchaaar and the Company (incorporated by 
reference to llxhibit (c)(1) to Parent and Purchaser's Tender 
Offer Statement on Schedule 14D-1, as amended, dated October 16, 
1996) . 
Company Stock Option Agreement, dated as of October 14, 1996, 
between Parent and the Conqjany (incorporated by reference to 
E x h i b i t ( c ) ( 2 ) to Parent and Purchaser's Tender Offer Statement 
on Schedule 14D-1, as amended, dated October 16, 1996) . 
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*(c)(3) Parent Stock Option Agreement, dated as of October 14, 1996, 
between Parent and the Company (incorporated by reference to 
Exhibit (c)(3) to Parent and Purchaser'a Tender Offer Statemenc 
on Schedule 14D-1, as amended, dated October 16, 1996) . 

•(c)(4) Voting Trust Agreement, dated as of October 15, 1996, by and 
among Parent, Purchaser and Deposit Guaranty National Bank 
(incorporated by reference to Exhibit (c) (4) to Parent and 
Purchaser's Tender Offer Statement on Schedule 14D-1, as 
amended, dated October 16, 1996). 

•(c)(5) F i r s t Amendment to Agreement and Plan of Merger, dated as of 
November 5, 1996, by and among Parent, Purchaser and the Company 
(incorporated by reference to Exhibit (c)(7) to Parent and 
Purchaser's Tender Offer Statement on Schedule 14D-1, as 
amended, dated October 16, 1996). 

•(c)(6) Second Amendment to Agreement and Plan of Merger, dated as of 
December 18, 1996, by and among Parent, Purchaser and the 
Conpany. 

•(c)(7) Form of Amended and Restated Voting Trust Agreement, 
(c) (8) Deleted. 

•(c)(9) Text of STB Decision No. 5 of STB Finance Docket No. 33220, 
dated January 8, 1997. 

(c)(10) Deleted. 
•(c) (11) Tex;, of opinion of Judge Donald VanArtsdalen of the United 

States D i s t r i c t Court for the Eastern District of Pennsylvania 
as delivered from the bench on January 9, 1997. 

•(c) (12) Third Amendment to Agreement and Plan of Merger, dated aa of 
March 7, 1997, by and among Parent, Purchaser and the Company. 

{•) (c) (13) Form of Amended and Restated Voting Trui-C Agreement. 
•(c) (141 Letter Agreement between CSX and NSC, dated April 8, 1997. 
•(c)(15) Fourth Amendment to Agreement and Plan of Merger, dated as of 

April 8, 1997, by and among CSX, Purchaser anr> cae Company. 
•(c)(16) Letter from the Honorable Vernon A. William;, dated May 8, 1997. 
(d) Not applicable. 
(e) Not applicable. 
(f) Not applicable. 

Previously f i l e d . 
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NEWS RELEASE 
C o n t a c t s : Roi>erf F o r t 
N o r f o l k Southern 
(757) 629-2710 

Barry Scott 
Canadian Pacific Railway 
(403) 218-7525 

FOR IMMEDIATE RELEASE 
May 14, 1997 

NS AND CPR REACH AGREEMENT TO IMPROVE TRAFFIC FLOWS 

Norfolk VA -- Norfolk Southem Railway Company (NS) and Canadian 
P a c i f i c Railway Coaq?ai:y (CPR) have reached an agreamant that 
w i l l improve the future flow of r a i l t r a f f i c betwean a number of 
points in Canada, New England, Pennsylvania, Michigan and 
I l l i n o i s . 

The agreement ia subject to Surface Tranaportation Board 
approval cf the proposal by Norfolk Southem Corporation and CSX 
Corporation to acquire Conrail, Inc. (CR) . 

Under the agreem-snt, NS w i l l obtain haulage rights over 
CPR • Delaware aad Hudson Rail*fay (DtH) subsiJiary from 
Harrisburg, Pa., and Binguamton, N.Y., to Albany, N.Y. In 
addition, NS •nd CPR w i l l shorten transit timas and outes by 
relocating thair interchange at Potomac Yard, Va., lo 
Harrisburg, Pa., and share inva<»tment in certain track and 
bridge ioprovementa on the D6H line. This arrangement v-:ll give 
NS a direct connection to Guilford Transportation, increasing 
competitive r a i l service to Kew England while improving service 
to Canada. 

At the aame time, CPR w i n receive haulaga rights on the CR 
l i n e that NS expects to operate between Detroit and Chicago, v i a 
Kalamazoo, Mich. This w i l l give CPR a shorter, faster route for 
intermodal and other freight moving into the U.S. trom shippers 
in the provinces of Quebec aad Ontario. CPR w i l l also receive 
trackage rights between Harrisburg, Pa., and Reading, Pa., 
improving aerviea to Philadelphia. 

This agraamant w i l l contribute to our goal of dafiaing a 
viable role for the DtH following tha restructuring of Conrail, 
and we expect to explore other opportunities, said Rob 
Ritchie, CPR president and chief executive officer. Service 
for CPR r'iippers w i l l be improved both in the Northeast and the 
important corridor linking Central Canada and Chicago. 

Our agreement with CPR i s anotha, -r»mpl« of how our plan 
for the restructuring of Conrail w i l l promote balanced 
competition in the Bast, said David R. Goode, NS chairman, 
president and chief axeeutiva officf^r. I t h^s the potential to 
benaiit both American and Canadian shippers by offering them 
wider ."oarkat access aad by improving tha spaed and easa with 
wbich tLdir fraight can be moved. 

« « « 

NS World Wide Web S i t ' . - h t tp: / /yww.nscorp .com 

CPR World Wide Web S i t e - h t t p : / / w w . c p r a i l w a y . c o m 
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SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

Schedule l i D - l 
Tender Offer Statement 

(Amendment No. 28 - Final Amendment) 
Pu.rsuant to 

Section 14(d)(1) of the Securities Exchange Act of 1934 
anc* 

.\mendmenr No. 38 
to 

Schedule 13D+ 
and 

Amenciment No. 15 
to 

Schedule 13D++ 
and 

Schedule 13D+++ 

Conrail Inc. 
(Name of Subject Company) 

CSX Corporation 
Norfolk Southern Corporatioi 
Green Accjuisition Corp. 

(Bidders) 

Conmon Stoclc, Par Value 51.00 Per Share 
( T i t l e of Class of Securities) 

208368 10 0 
(CUSIP Num:->er of Class of Securities) 

Series A ESOP Convertible Junior Preferred Stock, Without Par Value 
( T i t l e of Class of Securities) 

Not Available 
(CUSIP Number of Class of Securities) 

Mark C. Aron Jtjnes C. Bishop, Jr. 
CSX Co-poration Norfolk Southern Corporatior 

One Ja'-.es Center Three Commercial "Place 
901 Eas. Cary Street Norfolk, V i r g i n i a 23510 

Richmond, V:.rginia 23219-4031 Teleohone: (7'j7) 629-'-',50 
Telephone: (80.) 782-1400 

(Name Address and Telephone Number of Person 
Authorized to Receive Notices and Communications on Behalf of Bidder) 

With a copy to: 
Pamela S. Seymon Randall H. Doud 

Wachtell, Lipton, Ro.«:en & Katz Skadden, Arps, Slate, Meagher s flom LLP 
51 West 32nd S t i t - i t 919 Third Avenue 

New York, New York 10019 New York, New York 10022 
Telephone: (212) 403-1000 Telephone: (212) 735-3000 
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+ of CSX Corporation and Green Accjuisition ̂ orp. 
++ of Norfolk Southern Corporation 
+++ of CRR Holdings LLC 

SCHEDULE 14D-l 

CUSIP No. 208368 10 0 

1 NAMES OF REPORTING PERSONS 

S.S. OR I.R.S. IDENTIFICATION KO. OF ABOVE PERSON 

NORT-OLK SOUTHERN CORPORATION (E.I.N. : 52-1188014) 

2 CHEC.X THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) [X] 
(b) ( ] 

3 SEC USE ONLY 

4 SOURCE OF FUNDS 
BK, WC, 00 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED 
PURSUANT TO ITEMS 2(e) or 2( f ) [ ] 

6 CITIZENSHIP OR PLACE OF ORGANIZATION 

VIRGir .A 

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH 
REPORTING PERSON 

83,382,513 Coramon .<;hares 

8 CHECK BOX IF TflE 
CERTAIN S=!ARES 

fiGGREGATE AMOUNT IN ROW (7) EXCLUDES 
[ ) 

9 PERCEN7 OF CLASS 

96% 

REPRESENTED BY AMOUNT IN ROW (7) 

10 REPORTING PERSON 

HC and CO 

SCHEDULE 14D-1 

CUSIP No. 208368 10 0 

NAMES OF REPORTING PERSONS 

S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 

ATLANTIC ACQUISITION CORPORATION (E.I.N. 54-1823555) 
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2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) [X] 
(b) [ ] 

3 SEC USE ONLY 

4 SOURCE OF FUNDS 
AF 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED 
PURSUANT TO ITEMS 2(e) or 2(f ) ( ] 

6 CITIZENSHIP OR PLACE OF ORGANIZATION 

PENNSYLVANIA 

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH 
REPORTING PERSON 

0 

8 CHECK BOX IF THE AGGREGA" âOUNT IN ROW (7) EXCLUDES 
CERTAIN SHARES ( ] 

9 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (7) 

0% 

10 REPORTING PERSON 

CO 

SCHEDULE 14D-1 

CUSIP No. 208368 10 0 

1 NAMES OF REPORTING PERSONS 

S.S. OR I R.S. IDENTIFIC;>TION NO. OF ABOVE PERSON 

CSX CORPORATION 
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) [X] 

(b) [ ] 

3 SEC USE ONLY 

4 SOURCE OF FUNDS 
BK, WC, 00 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED 
PURSUANT TO ITEMS 2(e) or 2( f ) [ ] 

6 CITIZENSHIP OR PLACE 0=- ORGANIZATION 

VIRGINIA 
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7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH 
REPORTING PERSON 
83,332,513 Common Shares 

8 CHECK BOX IF THE AGGREGATE /MOUNT IN ROW (7) EXCLUDES 
CERTAIN SHARES C ̂  

9 PERCENT OF CLASS REP.HESENTED BY AMOUNT IN ROW (7) 
96% 

10 REPORTING PERSON 

HC and CO 

SCHEDULE 14D-l 

CUSIP No. 208368 10 0 

1 NAMES OF REPORTING PERSONS 

S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 

GREEN ACQUISITION CORPORATION 
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) iX) 

(b) [ ] 

3 SEC USE ONLY 

4 SOURCE OF FUNDS 
AF 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED 
PURSUANT TO I'̂ EMS 2(e) or 2(f ) [ ] . 

6 CITIZENSHIP OR PLACE OF ORGANIZATION 

PENNSYLVANIA 

7 AGGREGATE AMOUNT Bi'.NEFICIALLY OWNED BY EACH 
REPORTING PERSON 
83,382,413 Common Shares 

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXCLUDES 
CERTAIN SHARES [ ] 

9 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (7) 
96% 

10 REPORTING PERSON 

CO 

SCHEDULE 14D-l 
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CUSIP No. 208368 10 0 

1 NAME.S OF REPORTING PERSONS 

S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE 

CRR HOLDINGS LLC 

PERSON 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) 
(b) 

[X] 
[ ] 

3 SEC USE ONLY 

4 SOURCE OF FUNDS 
AF 

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED 
PURSUANT TO ITEMS 2(e) or 2(f) [ ] 

CITIZENSHIP OR PLACE OF ORGANIZATION 

DELAWARE 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH 
REPORTING PERSON 
83,382,413 Common Shares 

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXCLUDES 
CERTAIN SHARES [ ] 

9 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (7) 
96% 

10 REPORTING PERSON 

OO 

This Statement amends and supplements the Tender Offer Statement on 
Schedule I'l D-l f i l e d with the Securities and Exchange Commission {the 
"SEC") on December 6, 1996, as previously an^ended and supplemented (the 
"Schedule 14D-1"), by Green A c q u i s i t i o r Corp. ("Purchaser"), a Pennsylvania 
corporaticn, CSX Corporation, a V i r g i n i a corporaticn ("Parent" or "CSX"), 
and Norfolk Southern Corporation, a Virgini a corporation ("NSC"), t o 
purchase a l l shares of ( i ) Common Stock, par value Sl.OO per shar« (the 
"Common Shares'), and ( i i ) Series A ESCP Convertible Junior Preferred 
Stock, without par value (together with the Common Shares, the "Shares"), 
of Conrail Inc., a Pennsylvania corporation (the "Company"), including, i n 
each case, the associated common stock purchase r i g h t s , upon the terms and 
subject t o the conditions set f o r t h i n the Offer to Purchase, dated 
December 6, 1956, the Supplement thereto, dated December 19, 1996 (the 
" F i r s t Supplement"), the Second Supplement thereto, dated March 7, 1997 
(the "Second Supplement"), and the Third Supplement thereto, dated A p r i l 
10, 1997 (the "Third Supplement"), and the related Letters of Transmittal 
(which, together with any iimendments or supplements thereto, c o n s t i t u t e the 
"Second Offer") at a purchase p r i c e of S115 per Share, net to the tendering 
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shareholder i n cash. Capitalized terms used and not defined herein s h a i l 
have the meanings assigned such terms i n the Offer to Purchase, the F i r s t 
Supplement, the Second Supplement, the Third Supplement and the Schedule 
14D-1. 

ITEM 6. INTEREST IN SECURITIES OF THE SUBJECT COMPANY. 

Item 6 i s hereby amended and supplemented by the f o l l o w i n g : 

(a)-(b) Following expiration of the Second Offer at 5:00 p.m.. New 
York City time, on May 23, 1997, Purchaser accepted f o r payment a l l Shares 
v a l i d l y tendered pursuant t o the Second Offer. Purchaser has been informec 
by the Depositary that 57.407,389 Shares (including 8,937,900 Shares 
tendered pursuant to guaranteed delivery procedures), representing 
approximately 94% of Shares not already owned by CSX and NSC were tendered 
pursuant to the Second Offer. A copy of the press release issued by NSC and 
CSX on May 27, 1997 r e l a t i n g to the completion of the Second Offer i s f i l e d 
as Exhibit (a)(42) hereto and i s incorporated herein by reference. 

ITEM 11. MATERIAL TO BE FILED AS EXHIBITS. 

Item 11 i s hereby amended and supplemented by the f o l l o w i n g : 

(a) (42; Text of Press Release issued by NSC and CSX on May 27, 1997. 

SIGNATURE 

Aft e r due inquiry and to the best of i t s knowledge and b e l i e f , the 
undersigned c e r t i f i e s that the information set f o r t h i n t h i s statement i s 
true, complete and correct. 

CSX CORPORATION 

By: I s l MARK G. ARON 
Name: Mark G. Aron 
T i t l e : Executive Vice President 

Law and Public A f f a i r s 

Dated: May 27, 1997 

SIGNATURE 

Aft e r due inquiry and to the best of i t s knowledge and b e l i e f , the 
undersigned c e r t i f i e s that the information set f o r t h i n t h i s statement i s 
true, complete and correct. 

NORFOLK SOUTHERN CORPORATION 

By: I s l JAMES C. BISHOP, JR. 
Name: James C. Bishop, Jr. 
T i t l e : Executive Vice President-Law 

Dated: May 27, 1997 
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SIGNATURE 

After due inquiry and to the best of i t s knowledge and bel ief , the 
undersigned c e r t i f i e s that the information set forth in this statement i s 
true, coii^'lete and correct. 

ATLANTIC ACQUISITION CORPORATION 

By: I s l JAMES C. BISHOP, JR. 
Name: James C. Bishop, J r . 
T i t l e : Vice President and 

General Counsel 

Dated: May 27, 1997 

SIGNATURE 

After due inquiry and to the best of its knowledge and belief, the 
undersigned certifies that the information set forth in this statement is 
true, complete and correct. 

GREEN ACQUISITION CORP. 

By: I s l MARK G. ARON 
Name: Mark G. Aron 
Title: Vice President 

Dated: May 27, 1997 

SIGNATU.RE 

After due inquiry and to the best of its knowledge and belief, the 
undersigned certifies that the infonnation set forth in this statement is 
true, complete and correct. 

CRR HOLDINGS LLC 

By: I s l JAMES C. BISHOP, JR. 
Name: James C. Bishop, Jr. 
Title: Vice President 

Dated: May 27, 1997 

Exhibit 
No. 

EXHIBIT INDEX 
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•(a)(1) Offer to Purchase, datad December 6, 1996. 
•(a)(2) Letter of Transmittal. 
•(a)(3) Notice of Guaranteed Delivery. 
•(a)(4) Letter to Brokers, Dealers, Commercial Banks, Trust Companies and 

Other Nominees. 
* i a ) ( 5 ) Letter to Clients for use by Brokers, Dealers, Co.mnercial Banks, 

Trust Companies and Other Nominees. 
*(a ) ( 6 ; Guidelines for C e r t i f i c a t i o n of Taxpayer I d e n t i f i c a t i o n Number on 

Substitute Form W-9. 
•(a)(7) Tender Offer Instructions for Participants cf Conrail Inc. 

Dividend Reinvestment Plan. 
*(a) (8) Text of Press Release issued by Parent and the Company on 

December 6, 1996. 
•(a)(9) Form of Summary Advertisement, dated December 6, 1996. 
•(a)(10) Text of Press Release issued by Parent on December 5, 1996. 
* ( a ) ( l l ) Tfext of P.ress Release issued by Parent and the Company on 

December 10, 1596. 
*(a) (12) Text of Advertisement published by Parent and the Company on 

December 10, 1996. 
*(a)(13) Text of Press Release issued by Parent on December 11, 1996. 
*(a)(14) Text of Advertisement published by Parent and the Company on 

December 12, 1996. 
•(a)(15) Supplement to Offer to Purchase, dated December 19, 1996. 
•(a)(16) Revised Letter of Transmittal. 
*(a)(17) Revised Notice of Guaranteed Delivery. 
*(a)(18) Text of Press Release issued by Parent and the Company on 

December 19, 1996. 
•(a)(19) Letter from Parent to shareholders of the Comoany, dated December 

19, 1996. 
•(a)(2C/ Text cf Press Release issued by Parent on December 20, 1995. 
•(a) (21) Text of Press Release issued by Parent and the Co.-npany on January 

9, 1997. 
*{a)(22) Text of Press Release issued by Parent and the Company on January 

13, 1997. 
•(a) (23) Text of Press Release issued by Parent and the Company on January 

15, 1997. 
•(a) (24) Text of Press Release issued by Parent on January 17, 1997. 
(a) (25) Deleted. 

•(a) (26.' Text of L t t t e r issued by Parent and the Companv dated January 22, 
1997. 

•(a)(27) Text of Advertisement published by Parent and the Company on 
January 29, 1997. 

•(a)(28) Text of Press Release issued by Parent and the Comoanv on January 
31, 1997. 

•(a)(29) Text of Press Release issued by Parent on February 14, 1997. 
•(a) (30) Text of Press Release issued by Parent on March 3, 1997. 
•(a) (31) Second Supplement to Offer to °urchase, dated March 7, 1997. 
•(a) (32) Revised Le t t e r of Transmittal, 
•(a)(33) Revised Notice of Guaranteed Delivery. 
•(a) (34) Text of Press Release issued by Parent on March 7, 1997. 
•(a)(35) Form of Summary Advertisement, dated March 10, 1997. 
•(a)(36) Letter from Parent to e.mployees of the Comoany, published on 

March 12, 1997. 
•(a)(37) Text of Press Release issued by CSX and NSC on A p r i l 8, 1597 
•(a)(38) Third Supplemer.t to Offer to Purchase, dated A p r i l 10, 1997. 
•(a)(39) Revised Letter of Transmittal circulated with the Third Supplement, 
•(a)(40) Revised Notice of Guaranteed Delivery c i r c u l a t e d w i t h the Third 

Supplement. 
•(a)(41) Text of Press Release issued by NSC and CPRC on May 14, 1997. 
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(a)(42) Text of Press Release issued by KSC and CSX on May 27, 1997, 
'(b)(1) Credit Agreement, dated November 15, 1996 (incorporated by 

reference to Exhibit (b)(2) to Parent and Purchaser's Tender 
Offer Statement on Schedule 14D-1, as amended, dated October 16, 
1996) 

'(b)(2) Credit Agreement, dated as of February 10, 1997, by and among 
NSC, Morgan Guaranty Trust Cor.ipany of New York, as administrative 
agent, Merrill Lynch Capital Corporation, as documentation agent, 
and the banks from time to time parties thereto (incorporated by 
reference to NSC's and Atlantic Acquisition Corporation's Tender 
Offer Statement on Schedule 14D-1, dated February 12, 1997). 

'(b)(3) Commitment Letter, dated April 22, 1997, among Morgan Guaranty 
Trust Company of New York, J.P. Morgan Securities Inc., Merrill 
Lynch Capital Corporation, M e r r i l l Lynch i Co. and Norfolk 
Southern Corporation. 

'(c)(1) Agreement and Plan of Merger, dated as of October 14, 1996, by 
and among Parent, Purchaser and the Company (incorporated by 
reference to Exhibit (c)(1) to Parent and Purchaser's Tender 
Offer Statement on Schedule 14D-1, as amended, dated October 16, 
1996} 

'(c)(2) Company Stock Option Agreement, dated as of October 14, 1996, 
between Parent and the Company (incorporated by reference to 
Exhibit (c)(2) to Parent and Purchaser's Tender Offer Statement 
on Schedule 14D-1, as amended, dated October 16, 1996). 

•(cM3) Parent Stock Option Agreement, dated as of October 14, 2 996, 
between Parent and the Company (incorporated by reference to 
Exhibit (c)(3) to Parent and Purchaser's Tender Offer Statement 
on Schedule 14D-1, as amended, dated October 16, 1996). 

(c) (4) Voting Trust Agreement, dated as of October 15, 1996, by and 
am.ong Parent, Purchaser and Deposit Guaranty National Bank 
(incorporated by reference to Exhibit (c)(4) to Parent and 
Purchaser's Tender Offer Statement on Schedule 14D-1, as amended, 
dated October 16, 1996). ^ ^ , 

•(c)(5) First Amendment to Agreement and Plan of Merger, dated as of 
November 5, 1996, by and am.ong Parent, Purchaser and the Company 
(incorporated by reference to Exhibit (c)(") to Parent and 
Purchaser's Tender Offer Statement on Schedule 14D-1, as amended, 
dated October 16, 1996) . ^ ^ 

•(c)(6) Second Amendment to Agreement and Plan of Merger, dated as of 
December 18, 1996, by and among Parent, Purchaser and the 
Comoany. 

•(c)(7) Form of Amended and Restated Voting Trust Agreement. 
•(c)(9) Teirof'sTS Decision No. 5 of STB Finance Docket No. 33220, dated 

January 8, 1997. 
•(c)(11) Teit^of'opinion of Judge Donald VanArtsdalen of the United States 

District Court for the Eastern D i s t r i c t cf Pennsylvania as 
delivered from the bench on January 9, 1997. 

•(c)(12) Third Amendment to Agreement and Plan of Merger, dated as of 
March 7, 1997, by and among Parent, Purchaser ana the Company. 

•(c)(13) Form of Amended and Restated Voting Trust Agreement. 
•(c)(14) Letter Agreement between CSX and NSC, dated April 8, 1997. 
Mc)(15) Fourth Amendment to Agreement and Plan of .Merger, dated as ot 

April 8, 1997, by and air.ong CSX, Purchaser a.id the Company. 
•(c) (16) Letter from the Honorable Vernon A. Willia.ns, dated May 8, 1997. 
(d) Not applicable. 
(e) Not applicable. 
(f) Not applicable. 

618 



Previously filed. 
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csx and Norfolk Southern Close Tender Offer for Conrail 
Shares 

CONTACTS: 
Thomas E. Hoppin 
CSX Corporation 
804-782-1450 

Robert Fort 
Norfolk Southern Corporation 
757-629-2710 

RICHMOND and NORTOLK, Va., May 27, 1997 - CSX Corporation (NYSE: CSX) and 
Norfolk Southern Corporation (NYSE; NSC) today anno meed th«t their j o i n t l y 
owned acquisition company, Creen Acquisition Corp., uas accepted for 
payment more than 94 percent of Conrail Inc.'s outataniing shares not 
already owned by CSX and Norfolk Southern. Based on a preliminary count, 
approximately 57,407,389 Conrail shares had been cendered (including 
8,937,900 shares by notice of guaranteed de..ivery) into the joint tender 
offer that expired at 5:00 p.m. EDT on Friday, May 23. Payment for shares 
w i l l be nsade promptly. 

These shares, together with the Conrail shares already owned by CSX 
and Norfolk Southern, represent approximately 96% of the outstanding 
Conrail shares. In connection with the tender offer and subsequent merger, 
Norfolk Southern w i l l have contributed 58 percent, and CSX 42 percent, 
toward the aggregate purchase price for a l l shares. A l l Conrail sharet 
acquired w i l l be placed in a jo i n t /oting trust pending Surface 
Transportation Board approval of the proposed transaction. Conrail shares 
not purchased in the tender offer w i l l be converted inco che righc to 
receive S115 per share in cash in a merger chac w i l l occur as soon as 
practicable following the payment for the shares received in the cender 
offer, 

"With che successful completion of this cender offer, we move 
another step closer to delivering the benefits of Chis transaction to a l l 
parties," said John tt. Snow, CSX's chairman, president and chief executive 
officer. "At csx, our management team is focused on continuing to ia.prove 
our existing railroad operations, while preparing for the smooth and 
e f f i c i e n t integration into CSX of the Conrail assets we w i i l operate." 

David R. Goode, Norfolk Southern's chainaan, president and chief 
•x«ci'..ve office/, said, "With the financial pare of this transaction 
nearly completed, we w i l l now present to the Surface Tra.Tsportation Board 
our plan for improving the r a i l system in the East. Norfolk Southern 
eagerly looks forward to the day when we can put Chac plan into action and 
begin delivering i t s ciany benefits to customers, communities and the 
nation's economy." 

CSX and Norfolk Southern expect co f i l e their j o i n t application 
with che STB in mid-Jun«. Managemenc of both companies are confident the 
application w i l l wm support from customers and the public. 

csx Corporation, headquartered in Richmond, Va., i s an 
international transportation company offering a variety of r a i l , 
container-shipping, intermodal, trucking, barge and contract logistics 
management services. CSX's home page can be reached ac hccp://www.csx.cox. 

Norfolk Souchern is a Virginia-based holding coapany with 
headquarters i n Norfolk, va. I t owns a iaajor freight railroad, Norfolk 
Southern Railway Company, which operates more than 14,300 miles t,f road in 
20 states, primarily in the Soucheasc and Midwesc, and the Province of 
Oncario, Canada. T.he corporacion also owns Norch Amer ;ar. Van Lines, Inc., 
and Pocahoncas Land Corporacion, a naCural resources cccipany. 
Norfolk Southern's home page can be reached at http://www.nscorp.com. 

Norfolk Southern Corporation 
http://www.nscorp.con/ 
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gT"«*ir.,RY; ĴVS -̂ER TABLE OF CONTENTS 

Ygluiae(fl) 

E x h i b i t R 
Form 10-Ks 

E x h i b i t 7 
Form S-4, Schedule 14D-ls , 

E x h i b i t 3 
Annual Reports 

Kxhibits 20 and 21 
Current Balance Sheets 
and Income Statments • 

7A 

7A-7F 

7F 

7F 



VOLUME 7D 

T.^LE oy CONTENTS 

NS Schedule 14D-1 f o r Tender 
O f f e r Commenced October 24, 1996 

Paga 

Amendment No. 
Amendment No. 2 
Amendment No. 3 
Amendment No. 4 
Amendment No. 
Amendm.ent No. 6 
Amendment No. 7 
Amendment No. 8 
Amendment No. 9 
Amendment No. 10 
Amendment No. 11 
Amendment No. 12 
Amendment No. 13 
Amandment No. 14 
Amendment No. 15 

230 
364 
378 
460 
470 
553 
558 
575 
582 
587 
598 
731 
736 
769 
786 

^mm 
mm 

i i 



SECURTTIES AND EXCHANGE COMMISSION 
Washington, D.C 20549 

SCHEDULE 14D-1 
Teitder Offer Statement PuRouit to Section 14(d)(1) 

of ttie Secarities Ezdmnge Act of 1934 

Conrail Inc. 
(Name of Subject Company) 

Norfolk Southem Corporation 
Atlantic Acquisition Corporation 

(Bidders) 
Common Stod'., par value $L00 per share 

(Indndmg the associated Conunon Stodk Purdiase Rights) 
(Title of Class of Securities) 

208368 10 0 
(CUSIP Number of Class of Securities) 

Series A ESOP Convertible Junior 
Preferred Stock, without par value 

(Induding the assodated Common Stodc Purdiase Rigjits) 
(Title of Oass of Securities) 

Not Available 
(CUSIP Number of Oass of Securities) 

James C Bishop, Jr. 
Executive Vice President-Law 
Norfolk Southem Corporation 

Three Comniercial Place 
Norfolk, Virginia 23510-2191 
Telephone: (757) 629-2750 

(Name, Atldress and Tetepfaone Number of Peisoo Autborurrd 
to Receive Notices and Communications on Beh^ of Bidder) 

witi. a copy to: 
RandaD H. Dead, Esq. 

Skadden, Arps, Slate, Meagher & Flom LLP 
919 Hurd Avenue 

New York, New York 10022 
Telephone: (2110 735-3000 

C Jcnbrtion of FBing Fee 
ly-̂ nsactkm Valoation* Amonnt of Filing Fee** 

$11,165,630,500 $2,233,127 
* For purposes of calculatin£ the filing fee only. Tbis calculation assumes the purchase of all outstanding shares of 

Common Stock, par valucTl.OO per snare (tbe "Common Shares"), and Series A ESOP CcmvertiWe Junior Preferred 
Stock, without par value (the "tSOP Preferred Shares"), of Conrail Inc. (the "Company") at $100 net per shar: in 
casb. According to inforjiation induded in the Solidtation/Reoommendation Stateinent on Schedule 14D-9, dated 
October 16.1996, filed in the Company with the Secuiities and Exchan^ Commission, on October 10,1996,80,178,281 
Common Shares aad 9.571,086 ESOP Preferred Shares were ouutanding and 5.951,461 Common Shares were reserved 
for issuance punuant to the Conwany's Long-Term Incentive Plans. Also according to such Sdiedule 14D-9, pursuant 
to a Stock Option Agreement, oated as of October 14, 1996, by and between tbe Company and CSX Coiporation 
("CSX"), tt<e Company has granted CSX the option to purchase in certain circumstances up to 15,955,477 Common 
Shares. 
The amou-1 of the filing fee, calculated in accordance with Rule G-ll(d) of the Securities Exchange Act of 1934, as 
amended, equals Vsotfa of one percent of the aggregate value of cash offered by Atlantic Acquisition (xTrporation for 
such number of Shares. 

• Check box if any part of the fee is offeei as provided by Rule 0-ll(a)(2) anu identify the filing with which the ofbetting 
fee was previously paid. Identify the previous filing by registration statement number, or the fonn or sdiedule and the 
date of Its filing. 

Amount Previously Paid: Not applicable Filing Party: Not applicable 
Form or Registration No.: Not applicable Date Filed: Not applicable 
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CUSIP NO. 208368 10 0 Page 1 of 2 

14D-1 ' ^ ^ ' i f l 

1. NAMES OF REPORITNG PERSONS 
S.S. OR LR.S. IDENTmCATION NO. OF ABOVE PERSON 

NORFOLK SOUTHERN CORPORATION (E.LN.: 52-1188014) 

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) [ J 
(b) fX] 

3. SEC USE ONLY 

4. SOURCE OF FUNDS 

BK, WC 

5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT 
TO ITEMS 2(e) or 2(f) { j 

6. CmZENSHIP OR PLACE. OF ORGANIZATION 
Virginia 

7. AGGREGATE AMOUNT BENEHCLMiY OWNED BY EACH REPORTING PERSON 

0 

8. CHECK BOX EF THE AGGREGAT1E AMOUNT IN ROW (7) EXCLUDES CERTAIN 
SHARES r 1 

9. PEPCENT OF CLASS REPRESENTED BY AMOUNT L\' ROW (7) 
0.0% 

10. TYPE OF REPORITNG PERSON 
HC and CO 

m 



CUSIP NO. 208368 10 0 Pi^2of:t 

14D-1 

1. NAMES OF REPORTING PERSONS 
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 

ATLANTIC ACQUISITION CORPORATION (E.LN.: AppUed For) 

L CHECK THE ATF^OPR'ATE BOX IF A MEMBER OF A GROUP (a) [ ] 
(b)(X] 

3. SEC USE ONLY 

4. SOURCE OF FUNDS 

AF 

5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT 
TO ITEMS 2(c) or 2(f) [ ] 

6. CITIZENSHIP OR PLACE OF ORGANIZATION 
Pennsylvania 

7. AGGREGATE AMOUNT BENEFiCLVLLY OWNED BY EACH REPORTING PERSON 

100 Qnmnon Shares 

& CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXCLUDES CERTAIN 
SHARES [ } 

0.0% 

10. TYPE OF REPORTING PERSON 
CO 



ItmL Seaaity and Subject Company. 

(a) The name of the subject company is Coaiail Inc, a Petmsylvania corporation (the "Company" V 
The address of the Companyls prmcipal executive offices is 2001 Market Street, Two Commerce Sqtjare 
Philadelphia, Pennsylvania 19101-1417. 

(b) This Tender Offer Stotement on Schedule 14D-1 relates to the offer by Atlantic Acquisition 
Corporation ("Purchaser"), a Pennsylvania corporation and a wholly owned subsidiary of Norfolk 
Southem Corporation, a Virginia coiporation ("Parent"), to purdiase all outstanding shares of (i) 
C ommon Stod:, par value $1.00 per share (the "Common Shares"), and (ii) Series A ESOP Coa ertible 
Junior Preferred Stock, without par value (the "ESOP Preferred Shares" and, together with the Commcs 
Shares, the "Shares"), of the Company, including, in each case, the assodated Common Stock Purchase 
Rights, upon the terms and subject to the conditions set forth in the Offer to Purchase, dated October 24, 
1996, and in the related Letter of Transmittal (which, together with any amendments or supplements 
thereto, constitute the "Offer") at a purchase price of $100 per Share, net to the tendering shareholder 
in cash. According to information induded in the SoUdUtion/Recommendatiou Sutement on Schedule 
14D-9, dated October 16,1996, filed by the Company with the Securities and Exchange Commission, on 
October 10,19%, 80,178281 Common Shares and 9,571,086 ESOP Preferred Shares wer*. o'ltstanding 
and 5,951,461 Common Shares were reserved for issuance pursuant to the Companŷ  Long-ienn 
Incentive Plans. Also according to such Schedule 14D-9, pursuant to a Stock Option Agreement, dated 
as of October 14,1996, by and between the Company and CSX Corporation ("CSX"), the Compdny has 
granted CSX the option to purdiase in certain circumstances up to 15.955,477 CcMnmon Shares. The 
information set forth under "Introduction" in the Offer to Purchase annexed hereto as Exhibit (a)(1) is 
incorporated herein by reference. 

(c) The mformation set forth under "Price Range of Shares; Dividends" in the Offer to Purchase is 
incorporated herein by reference. 

Item 2. Idmttty and Backgrmsnd 

(a)-(d); (g) This Statement is being filed by Purchaser and Parent. The information set forth under 
"Introdtxction" and "Certain Information Conceming Purchaser and Parent" in the Offer to Purchase and 
Schedule I thereto is incorporated herein by reference. 

(e)-(f) During the last five years, iteither Purchaser, Parent nor any persons controlling Purdiasei, 
nor, to the best knowledge of Purchaser or Parent, any of the persons hsted on Sdiedule I to the Offer 
to Purdiase (i) has been convicted in a criminal proceeding (exduding traffic vi<dations or similar 
misdemeanors) or (ii) was a party to a civil proceeding of a judicial or administrative body of oomptttnl 
jurisdiction as. a result of which any such person was or is subject to a judgment, decree or final order 
enjoining futm w violations of, or prohibiting ictivities subject to, federal or sUte secuiities laws or finding 
any violation of such laws. 

Items. Past Contacts, Transaction or NegiytUitioas witk die Snbjea Cai^iHsi^ 

(aHb) The information set forth under " Introduction," "Background of the Offer, Contacts with die 
Company," "Purpose of the Offer and the Merger, Plans for the Company, Certain Considerations," 
"Certain Information Conceming the Compjoiy" and "Certain Information Conceming Puriiaser and 
Parent" in the Offer to Purchase is incorporated herein by reference. 

Item 4. Source and Amount of Funds ar Odter Consideratioa. 

(a)-(b) The infonnation set forth under "Introduction" and "Source and Amount of Funds" in the 
Offer to Purdiase is incorporated herein by reference. 

(c) Not appUcable. 

Items. Pu/posecfAe Tender Offer and Plans or Proposals of the Bidder 

(a)-(e) The information set forth under "Introduction," "Backgri und of the Offer, Contacts with ihe 
Company" and "Purpose of the Offer and the Merger, Plans for thr Company, Certain Considerations" 
in the Offer to Purchase is incorporated herein by reference. 



(f)-(g) The infoimatian set forth under "Introduction" and "Effect of the Offer on the Market Tor 
the Common Shares; Exchange Listing and Excuange Aa Registration; Margin Regulatioiis" in the Offer 
to Purdiase is incorporated herein ly reference. 

It«B6. Interest in Securities tif Ae Subjea Company. 

(a)-(b) The information set forth imder "Introduction," and "Certain Information Concerning 
Purchaser and Paient" in the Ofi'er to Purchase is incorporated herein by reference. 

Ben 7. Contnutt, Anangemems Vnderstandinpim ReUttionsk^ with Re^eau> the Subjea 
SecuriOes. 

The information set forth und er "Introduction," "Purpose of the Offer and the Merger Plans for the 
Compaay, Certain Consideratiom " and "Certain Legal Matters; Regulatory Approvals; Certain Litiga­
tion" in tbe Offer to Purchase is jooorporated herem by reference. 

Item 8. Persoas RetaL ̂  Employed or to be Compensated. 

TTie information set icnh under "Fvcs and Ejqwnses" in the Offer to Purdiase is incorporated herein 
by reference. 

Hon 9. Ftnaudid Statements of Certain Bidders. 

The information set forth tmder "Certain Information Ccnoeming Purchaser and Parent" in the 
Offer to Purdiase is incorporated herein by reference. 

Item It. Addlrttmal Itrformatior. 

(a) Not applicable. 

(bHc) The infonnation set forth under 'Ontroduction" and "Certain Legal Matters; Regulatory 
Approvals; Certain Litigation" in the Offer to Purdiase is incorporated herein \iy reference. 

(d) The information set forth under "Effect of the Offer on the Maiket for the Common Shares; 
Fyt*«ngf> Listing and Exdiange Act Registration; Margin Regulations" in the Offer to Purchase is 
inoorpivated herein by reference. 

(e) The information set forth under "Certain L^al Matters; Reg>'larory Approvals; Certain 
Litigation" in the Offer to Purdiase is incorporated hoein by reference. 

(f) The infcHmation set forth in the Offer to Purdiase and the Letter of TransmiruL copies of which 
are attadied hereto as Exhibits (a)(1) and (a)(2), respectivdy, is incorporated hexem by reference. 



Item IL Material to be Filed as Exhibits. 

(a) (1) Offer to Purdiase, dated Oaober 24,1996. 

(2) Letter of Transmittal. 

(3) Notice of Guaranteed Delivery. 

(4) Letter to Broken, Dealers, Commercial Banks, Trust Conqnnies and Other Nominees. 

(5) Letter to Clients for use by Broken, Dealen, Commercial Banks, Trust Companies and 
Other Nominees. 

(6) GuideUnes for Certification of Tdxpayti Identification Number on Su!«titute Form W-9. 

(7) Text of Press Release issued by Norfolk Southem Corporation oo October 23,1996. 

(8) Summary Advertisement d t̂ed October 24,1996. 

(9) Text of Press Release issued by NorfoUc Southem Corporation on OctobcT 24,1996. 

(10) Text of a presenution made to the finandal community beginning October 24,19%. 

(b) (1) Commitment Letter dated October 22,19% from Morgan Guaranty Trust Conqjany of 
New York, JJP. Morgan Securities Inc., MeniU Lynch Capital Corporation and MoiiU 
Lyndi & Co. to NorfoUc Southem Corporation. 

(c) (1) Form of Voting T'-Jst Agreement 

i f i i Not appUcable. 

(t) Not appUcable. 

(f) Not ^Ucable. 

(g) (1) Complaint filed by NorfoUc Southem Corporation, Atlantic Acquisition Qsporation and 
Katlvyn B. McQuade against Conrail Inc. CSX Corporation et aL (dated October 23, 
1.9f>6, United States District Court for the Eastem District of Pennsjdvania). 



SiGNATURE 

After due inquiry and to the best of its knowledge and beUet the undersigned certifies that the 
informntion set forth m this statement is true, coQq>lete and correct. 

Dated: October 24,19% 

NORFOLK SOUTHERN CORPORATION 

By: Is/ JAMES C BISHOP, JR. 
Name: James C. Bishop, Jr. 
Tide: Executive Vice President — Law 

ATLANTIC ACQUISmON CORPORATION 

By: Is/ JAMES C BISHOP JR. 
Name: James C. Bishcq>, Jr 
Title: Vice President and General Counsel 



EXHIBrr INDEX 

Nl 

(a) (1) Offer to Purchase, dated October 24,19%. 

(2) Letter of Transmittal 

(3) Notice of Guan-nteed DeUvery. 

(4) lAttxer to Broken, Dsalen, Ckmnnerdal Banks, Trusi Companies and 
Other Nominees. 

(5) Letter to CUents for use by Brokers, Dealen, Commercial Banks, Trust 
Companies and Other Nominees. 

(6) GuideUnes for Certification of Taxpayer Identification Number on 
Substitttte Foim W-9. 

(7) Text of Press Release issued by Norfolk Southem Corporation on 
October 23,19%. 

(8) Summary Advertisement dated October 24,19%. 

(9) Text of Press Release issued by Norfolk Southem Corporation on 
October 24,19%. 

(10) Text of a presenution made to the fntmna] community beginning 
October 24,19%. 

(b) (1) Commitment Letter dated October 22,19% from Morgan Guaranty Trust 
Company of New York, JJ>. Morgan Secuiities Inc., Menfll Lynch Capital 
Corporation and MeiiiL Lynch & Co. to Norfolk Southem Corporation. 

(c) (1) Form of Voting Trust Agreement. 

(d) Not applicable. 

(e) Not aijpUcable. 

(f) Not applicable. 

(g) (1) Complaint filed by Norfolk Soutbem Corporation, Atiantic Acquisition 
Coiporation and Kathryn B. McQuade against Coarail Inc., CSX 
Corporation et aL (dated October 23,19%, United Sutes District Court 
for the Eastem District of Pennsylvania). 



Exhibif (a)(1) 



Offer to Purchase for Cash 

All Ootstanding Shares 

of 

Common Stock and Series A ESOP Convertible Junior Preferred Stock 
(induding, m each case, ttae assodated Common Stock Porcfaase R^iits) 

of 

Conrail Inc. 
at 

$100 Net Per Share 
by 

Atlantic Acquisition Corpor;ition, 
a fdiolly owned subsidiary of 

Norfolk Southern Corporation 
THE OFFER AND WTIHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHi; NEW YORK CITV 

HME, ON THURSDAY, NOVEMBER 21,1996, UNLESS THE OFT ZR IS EXTENDED. 

THE OFFER IS CONDmONED UPON, AMONG OTEfER THINGS, (1) U X RECEIPT BY ATLANTIC 
ACQUISmOlM CORPORATION ("PURCHASER"), A WHOLLY OWNED SUBSIDIARY OF NORFOLK 
SOUIHERN CORPORATION (-PARENT-), PRIOR TO THE EXPIk-VHON OF THE OFFER, OF AN 
NFORMAL WRirraN OPINION IN FORM AND SUBSIANCE REASf iNABLY SATISFACTORY TO 

J S S ^ ^ S J * ® * * ®^ ™ E SURFACE TRANSPOKtAnON BOARD (THE -SIB"), 
WITHOUT THE IMPOSITION OF ANY CONDmONS UNACCEPTABLE YO PURCHASER. THAT THE 

CONNECTION WTTH THE OFFER AND THE P R O P O S H S M E R G E R B 
CONSBTENT WITH THE POUCIEi OF THE STB AGAINST UNAUTHORIZED ACQUISmONS OF 
^ S ^ S i ^JSE*^^^*-^^ CARRIER, (2) THE RECEIPT BY PURCHASER, PRIOR TO THE 

AN INFORMAL STATEMENT FHOM IHE PREMERGER NOTinCA. 
I ! ^^J2n i5?J2^ , .SF TRADE COMMISSION IHAT IHE TRANSACOONS CONIEM-
IJ>ai»BY TIffiOFIER AND THE PROPOSED MERGER ARE NOT SUBJECT TO, OR ARE EXEMPT 

TE, HART^COTT-RODINO ANTTTRUST IMPROVEMENTS ACT OF 1976, AS AMENDED (THE 
THE ABSENCE OF THE RECEIPT OF SUCH INFORMAL SIAIXMENL ANY 

APPUCABLE WATIING PERIOD UNDER THE HSR ACT HAVING EXPIRED OR BEEN TERMINATED 
PRIOR TO THE EXPIRAIION OF THE OFTER, (3) PARENT AND PURCHASER HAVING OK AINTO 
(condnusd) * 

The Dealer Managers for the Offer are-

J.R Morgan & Co. MerriU Lynch & Co. 
October 24,19% 
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PRIOR TO THE EXPIRATION OF THE OFFER, ON TERMS REASOP<ABLY ACCEPTABLE TO PARENT, 
SUinCIENT FINANCING TO EN.A^LE CONSUMMATION OF THE OFFER AND THE PROPOSED 
MERGER, (4) THERE BEING VALIDLY TENDERED AND NOT PROPERLY WTTHDKAWN PRIOR TO 
THE EXPIRATION OF T H E OFFER A NUMBER OF COMMON SHARES AND ESOP PREFERRED 
SHARES WHICH TOGETHER CONSTTTUTE AT LEASTi A MAJORTIT OF THE SHARES OUTSTAND­
ING ON A FULLY DILUTED BASIS, (5) PLTICHASER BEING SATISFIED, IN ITS SOLE DISCRETION, 
THAT SUBCHAPTER F OF CHAPTER 25 OF THE PENNSYLVANIA BUSINTSS CORPORATION LAW 
HAS BEEN COMPLIED WITH OR IS INVALID OR OTHERWISE INAPPLICABLE TO THE OFFER AND 
THE PROPOSED MERGER, (6) THE COMMON STOCK PURCHASE RIGHTS HAVING BEEN RE-
DEEMED BY THE BOARD OF DIRECTORS OF CONRAIL INC OR PURCHASER BEING SATISFIED, IN 
ITS SOLE DISCRETION, THAT SUCH COMMON STOCK PURCHASE RIGHTS A R E INVALID OR 
OTHERWISE INAPPLICABLE TO THE OFTER AND THE PROPOSED MERGER, AND (7) PURCHASER 
BEING SATISFIED, IN FTS SOLE DISCRETION, THAT THE PREVIOUSLY ANNOUNCED AGREEMENT 
AND PLAN OF MERGER BETWEEN THE COMPANY AND CSX CORPORATION HAS BEEN TERMI­
NATED IN ACCORDANCE WITH ITS TERMS OR OTHERWISE. SEE SECTION 14. 

IMPORTANT 

Purchaser is currently reviewing its options with respea to the Offer and may consider, among other things, 
changes to the material terms of the Offer. In addition, Parera and Purchaser intend to continue to seek to negotiate with 
the Company with respea to the acquisition of the Company by Parent or Purchaser Purchaser reserves the right to 
amend the Offer (including amending the number of shares to be purchased, the purchase price and the proposed 
merger consideration) upon entering into a merger agreement with the Company or to negotir:: a merger agreement 
with the Company not involving a tender offer pursuant to which Purchaser would termuiate the Offer and the 
Common Shares (as defined herein) and ESOP Preferred Shares (as defined herein, and together with the Common 
Shares, the "Shares") would, upon consummation of such merger, be converted into cash, common stock of Parent 
and/or other securities in, such amounts as are negotiated by Parent arui the Company. 

Any shareholder desiring to umder all or any portion oj such shareholder's Shares should either (i) complete and 
sign the Letter of Transmittal (or a facsimile thereof) in accordance with the instructions in the Letter of Transmittal, 
have such shareholder's signature thereon guaranteed if reqmred hy Instruction 1 to the Letter of Transmittal, mail or 
deliver the Letter of Transmittal (or such facsitnile tiiereof) and any other required documents to the Depositary and 
either deliver the cert^icates for such Shares arui, if separate, the certificates representing the associated Rights (as 
defined herein) to the Depositary along with the Letter of Transmittal (or a facsimile thereof) or deliver such Shares 
(arui Rights, if applicable) pursuant to the procedure for book-entry transfer set forth in Section 3 prior to the expiration 
of the Offer or (ii) request such shareholder's broker, dealer, commerdal bade, trust company or other nominee to 
effea the t ansaction for such shareholder. A shareholder having Shares (and, if applicable. Rights) registered in the 
name of a broker, dealer, commercial bank, trust company or other nominee must contact such broker, dealer, 
commercial bank, trust company or other nominee if such shareholder desires to tender such Shares (and, if explicable. 
Rights). Unless arui until Purchaser declares that the Rights Condition (as defined herein) is satisfied, shareholders will 
be required to tender one Right for each Share tendered in order to effea a valid tenda of such Share. The tender of 
Rights is also required for the valid tender of ESOP Preferred Shares. 

Partidpants in the Company's Matched Savings Plan (the "ESOP") desiring that Fuielity Management Trust 
Conpany, js trustee under the ESOP (the "ESOP Trusue"), tender the ESOP Preferred Shares allocated to their 
accounts, which will be converted into Common Shares upon consurmturtion of the Offer, should so instrua the ESOP 
Trustee by completing the form that will be provided to participants for that purpose ESOP participants cannot tenda 
shares allocated to thar ESOP accjutu^ by executing the Letter of TransmiaaL 

Any shareholda who desires to tende. Shares (and, if applicable, Rights) and whose cert^cates for such Shares 
(and ff applicable. Rights) are not immediaely available, or who cannot comply with the procedures for book-entry 
transfer described in this Offer to Purchase on a timely basis, may tender such Shares (and, if explicable. Rights) by 
following the procedures for guaranteed delivery sa forth in Section 3. 

Questions and requests for assisumce may be directed to the Information Agent or the Deala Managers at thar 
respective addresses and telephone numbers set forth on the back cover of this Offer to Purchase Additional copies of 
this Offa to Purchase, the Letter of Transmittal or other tender offer materials may be obuuned from the Information 
Agent 
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TO THE i:OLDERS OF COMMON STOCK ^ND 
SERIES A ESOP CONVERTIBLE JUNIOR PREFERRED STOCK OF CONRAIL INC.: 

INTRODUCTION 

Atlantic Acquisition Corporation ("Purchaser"), a Pennsylvania corporation and a wholly owned 
subsidiary of Norfolk South*- n Corporation, a Virgini a corporation ("Parent"), hereby offers to purchase 
all outstanding share* of (i) common stock, par value Sl.OO per share (the "Common Shares"), and (ii) 
Series A ESOP Convertible Junior Preferred Stock, witliout par value (the "ESOP Preferred Shares" and, 
together with tae Common Sha.-es, the "Shares"), of Conrail Inc a Pennsylvania corporation (the 
"Company"), mcluding, LD each c.se, tiie assodated Common Stock Purchase Rights (the "Rights") 
issued pursuant to tie Righu Agretment, dated as of July 19,1989, as amended, between the Company 
^ t r ^ Chicago Tr ist Company ci New York, as Rights Agent (t>ie "Rights Agreement"), at a price of 
$iGC per Share, net to die seDer ir cash, witiiout interest thereon (die "Offer Price"), upon the terms and 
subjer t to tiie condition, set forth n this Offer to Purchase and ui tiie related Letter of Transmittal (which, 
as amended from time to time, together constitute the "Ofier"). Unless the context otherwise requires, 
all references to Common Shares, ESOP Preferred Shares or Shares shall indude tiie associated Rights! 
and all references to the Rights 'Jiall indude tiie benefiu tiiat may enure to holders of tiie Faghts pursuant 
to the Rights Agreement, ipciuding the right to receive any payment due upon redenqjtiou of the Rights. 

Pronqjtiy upon the purchase by Parent, Purchaser or their affiliates tf Common Shares and ESOP 
Preferred Shares whicj constitute at least a majority of die outstanding Shares on a fully dUuled basis, 
sudi Common Shares and ESOP Preferred Shares will be deposited in an independent voting tiust (tiie 
"Voting Trust") in arjordanoe with tiie terms of a proposed Voting Trust Agreement to be entered into 
witii tiie tiustee ti-.creof (tiie "Voting Tmt Agreement") pending ̂ >proval by tiie Surface Transportation 
Board (tiie "STB") of tiie acquisition of control by Parent of the Company. The Offer is not conditioned 
upon such STTi ĵprovaL See Section 14. The Proposed Merger (as defined below) would also not be 
conditioned on such STB ŝ jprovaL Inunediately prior to consummation of tiie Proposed Merger, Parent 
would place ali of tiie shares of common stock of Purchaser (which may become stock of tiie surviving 
corporation i^»n consummation of tiie Proposed Merger) into the Voting Trust The Offer is conditioned 
upon tiie receipt by Purchaser, prior to tiie e:qnration of tiie Offer, of an mformal written opinion in form 
and substance reasonably satisfactoiy to Purchaser frcm the staff of the STB, witiiout tiie in̂ Kwition of 
any conditions unacceptable to Purchaser, that the use of tiie Voting Trust in connection witii tiie Offer 
and the Proposed Merger is consistent witii tiie polides of tiie STB against unautiicrized acquisitions of 
control of a regulated canier. 

Tendering shareholders will not be obUgated to pay brokerage fees or commissions or, except as set 
forth in Instruction 6 of tiie Letter of Transmittal, stock tiansfer taxes on tiie purchase of Shares by 
Purchaser pursuant to tiie Offer. Purchaser will pay all charges and expenses of J J». Morgan Securities Int 
and Merrill Lynch, Pierce, Fenner & Smitii Incorporated, as D'.alrr Manageis (in such capadty tiie 
"Dealer Mimageis"), The Baal: of New York, as Deposiury (tiie Oev^sitary-), and George«in & 
Company Inc,Informatior Agent (the "Infonnation Agent"), incurred in connection with tiie Offer. 
See Section 16. 

Participants in tne CompanyI-latched Savings Plan (the "ESOP") desiring that Fuielity Management 
Trust Company, as yustet unda the ESOP (the "E10P Trustee"), tender the ESOP Preferred Shares 
allocated to their accounts, which will be converted into Common Sha-es upon consummation of the Offa. 
should so instrua the ESOP Trustee by completing the form that will be provided to partiapants for that 
purpose ESOP participants carmot teruier shares allocated to their ESOP accounts by executing the Lata 
of TratismittaL 

The purpose of tiie Offer is to acqmre cono-ol of, and the entire equity interest in, the Ccanpany 
Parent is seeking to negotiate with tilie Company a definitive merger agreement pursuant to which the 
Company would, as soon as practicable following consummation of the Offer, consummate a merger or 
similar business combination with Purchaser or ai, ither direct or indirect subsidiary of Parent (tile 
"Proposed Merger"). Ia tiie Proposed Merger, each Common Share and ESOP Preferred Share tiien 
outstanding (other tiian Shares held by the Company or aay subsidiary of the Company and Sliares owned 
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by Parent, Purchaser or any direct or indirect subsidiary of Parent would be converted into the right to 
receive an amount in cash equal to the price per Common Share and ESOP Preferred Share paid pursuant 
to the Offer. If Purchaser acquires 80% or more of the outstanding Shares in tiie Offer, Purchaser intends 
to effect the Proposed Merger as a "short-form" merger under the Pennsylvania Business Corporation 
Law (the "PBCL"), without a vote of the Company's shareholders or tiie Board of Directors of the 
Company (the "Company Board"). See Section 11 and Section 12. 

For a number of years, certain members of senior management of Parent, including David P.. Goode, 
Chairman and Chief Executive Officer of Parent, have spoken numerous times with senior management 
of the Company, induding the Company's fonner Chairman and Chief Executive Of6cer, James A. 
Hagen, and the Company's current Chainnan, President and Chief Executive Of&cer. David W. LeVan, 
conceming a possible business combination between Parent and the Company Ultimately, the Companŷ  
management encouraged such discussions prior to Mr. Hagen's retirement as Chief Executive Officer of 
the Company and discontinued sudi discussions in September 1994, when the Company announced that 
Mr. LeVan would succeed Mr. Hagen. 

On two recent occasions, in late September and again on October 4,1996, Mr. Goode contacted Mr. 
LeVan to reiterate Parent's strong interest ir̂  acquiring the Company and request a meeting at which he 
could present a concrete proposal In each case, Mr. Goode emphasized that he wished to communicate 
Parent's proposal so that the Company Board would be aware of it during their next meeting. Also in each 
case, Mr. LeVan stated that it was unnecessary for Mr. Goode to do so. 

On Oaober 15, 1996, the Company and CSX Corporation, a Vu-ginia corporation ("CSX"), 
announced that they had entered mto a definitive merger agreement the "CSX Merger Agreement") 
pursuant to which control of the Company would be swiftly sold to CSX pursuant to the CSX Offer (as 
defned below) and then the Proposed CSX Merger (as defined below) would be consummated following 
required regulatory approvals. The CSX Offer and tiie Proposed CSX Merger are sometimes referred to 
collectively as the "Proposed CSX Transaction". Integral to the Proposed CSX Transaction are covenants 
substantially increasing Mr. LeVan's compensation and severance benefits and guaranteeing that he will 
succeed John Snow, the Chairman and Chief Executive Officer of CSX, as the combip.<5d companyls 
Chairman and Chief Executive Officer. 

On October 16, 1996, CSX commenced the CSX Offer. Also on that d?te, Mr. Goode met in 
Washington, D.C with Mr. Snow at Mr. Snowls invitation to discuss the Proposed CSX Transaction and 
certain regulatory issues it raised. Mr. Snow advised Mr. Goode during that meeting that the Companyls 
counsel and investment bankers had ensured that the Proposed CSX Transaction is "buUetproot" 
implying that the sale of control of the Conpany to CSX is now a fait accompli Mr. Snow added that the 
Pecnsylvania statute, referring to the PBCL, is "great", adding that the Companŷ  directors have ahnost 
no adt *ary duties. Mr. Snow's comro'*ats were intended to discourage Parent frran making a competing 
offer for contrnl of the Company and to 'suggest that Parent had no choice but to negotiate with CSX for 
access to such portions of the Cxmpanfs rail system as would be necessary to address the regulatory 
concems that would be raised by consnTsmation of the Proposed CSX Transaction. After Mr. Snow told 
Mr. Goode what CSX was willing to offer to Parent in this regard, the meeting conduded. 

On October 22, Parent̂  Board of Directors (tiie "Parent Board") met to review its strategic options 
m hght of announcement of the Proposed CSX Transaction. Because tiie Parent Board beUeves that a 
combination of Parent and the Conq)any would offei compellmg benefits to both companies, their 
shareholders, and tiieir other constituendes, it determined that Parent should make a competing offisr for 
the Company 

On October 23,1996, Parent submitted to the Company Board a written proposal for the acquisition 
of the Company by Purchaser pursuant to the Offer and the Proposed Merger and announced its mtention 
to commence the Offer. In its proposal. Parent indica:<xJ that it was prepared to consider locating the 
corporate offices of the combined company in Philadelphia following consummation of the Pioposed 

îerger and was prepared to consider substitutmg a continued equity interest in tiie combined company 
lor a substantial portion of the consideration offered in the Offer. 
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Also on October 25, 1996. Parent, Purchaser and a shareholder of the Company commenced 
htigation against the Company, the members of the Company Board and CSX (the "Pennsylvania 
Litigation") in the United District Court for the Eastem District of Pennsylvama seeking relief relating 
to various matters, including the Company Board's approval of the CSX Merger Agreement and actions 
taken by the Company Board in furtherance of the ft-oposed CSX Transaction. See Section 15. 

Accordmg to the Offer to Purchase induded as Exhibit (a)(1) to the Schedule 14D-1 filed by CSX 
with the Securities and Exchange Commission (the "SEC") on October 16, 19% (the "CSX Schedule 
14D-1"), the Company entered into the CSX Merger Agreement with CSX. pursuant to which (i) CSX 
has commenced tiie CSX Offer to purchase for cash an aggregate of 17,860,124 Shares at a price of $92.50 
per Share (the "CSX Offer") and (ii) following the completion of the CSX Offer and the satisfaction or 
waiver of certain conditions, the Company would be merged with and into a subsidiary of CSX and would 
become a subsidiary of CSX (the "Proposed CSX Merger"). Pursuant to the Proposed CSX Merger, eadi 
outstanding Share would be converted, at the election of the holder of Shares and subject to certain 
"imitations, into the right to receive (i) $92.50 in cash, without interest, (ii) 1.85619 shares of common 
stock, par value $1.00 per share, of CSX (the "CSX Common Stock") or (iii) a combination of such cash 
and shares of CSX Common Stock. 

In connection with the execution of the CSX Merger Agreement, the Company and CSX entered into 
an option agreement (the "CSX Lockup Option Agreement") pursuant to which the Company granted 
to CSX an option (the "CSX Lockup Option"), exercisable in certain events, to purchase 15,955,477 
Common Shares at an exercise price of $92.50 per Common Share, subjea to adjustment as set forth 
therein. 

The ObUgations of CSX and the Ccmpany to effea the P-oposed CSX Merger are subjea to various 
conditions, induding the ̂ roval of the shareholders of t'je Company of the Proposed CSX Merger (the 
"Company Shareholder Appj oval"), the approval of the shareholders of CSX with respea to, among 
other things, the issuance of shares of CSX Common Stock m the Propc-sed CSX Merger {the "CSX 
Shareholder Approval"), and the STB having issued a final decision approving, exempting or otherwise 
authorizing consummation of the Proposed CSX Merger and all other material a-ansactions contenplated 
by the CSX Merger Agreement as may require such authorizations and which, among other things, does 
not impose on CSX the Cotnpany or any of their respective subsidiaries, terms or conditions that 
materially and adversely affea tiie long-term benefits expeaed to be received by CSX from the 
transactions conten:q>lated by the CSX Merger Agreement. See Section 11. 

In the CSX Merger Agreement, the Company has agreed to a provision (the "No Negotiation 
Provision") providing that, subjea to certain exceptions, neither the Company nor any of its stibsidiaries, 
officers, directors, employees or npresentativss will, directiy or indirectiy through another person, (i) 
solidt, initiate or encourage (ind iding by way of furnishing information), or take any other action 
designed to fadhtate, directiy or indirectiy, any inquiries or the making of any Takeover Proposal (as 
defined in Section 11), or (ii) partidpate in any discussions or negotiations regarding any Takeover 
Proposal 

Except as permitted by the CSX Merger Agreement the Company has agreed that neither the 
Company Board nor any committee tiiereof will (i) withdraw or modify (or propose publidy to do so), 
in a manner adverse to the other party, its approval or recommendation of the CSX Offer or its adoption 
and approval of the matters to be considered at the shareholders meetmgs of the Compatiy, (ii) approve 
or recommend (or propose publidy to do so), any Takeover Proposal, or (lii) cause the Company to enter 
into any agreement (an "Acquisition Agreement") related to a Takeover Proposal. In addition, the CSX 
Merger Agreement provides that under certain droimstances in which the CSX Merger Agreement is 
terminated, the Coinpany will have an obhgation to pay a t-ash fee of $.300 million to CSX (the "CSX 
Teimination Fee"). In the event that the CSX Terminat or Fee is paid and the CSX Lockup Option 
Agreement is exercised by CSX, the aggregate additional cost to an acquiror of the Conqiany by reason 
of the CSX Ix)ckup Option .Agreement and the CSX Temunation Fee will amount to approximately $420 
million (assuming an acquisition of the Conpany at $100 per Share). In the Pennsylvania Litigation, 
Parent and Purchaser are contesting the vahdity of both the CSX Lockup Option Agreement and tiie CSX 
Termination Fee. See Section 11 and Section 15. 
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The foregoing description of tiie CSX Merger Agreement and tiie CSX U^kup Option Agreemem 
is qualified in its entirety by reference to tiie full text of tiie CSX Merger Agreement and the CSX Lockî p 
Option Agreement, ojpies of whidi have been included by tiie Company as e^bits to the Schedule 
14D-9 dat«l as of Oaober 16,19%, filed by tiie Company witii respea to tiie CSX Offer (tiie SchediJe 
14D-9") and may be obtained in tiie manner descibed in Section 8 (except tiiat oipies may not be 
available at regional offices of the SEC). 

Under Subchapter E of Chapter 25 of tiie PBCL (tiie "Penasylvania Control Transaaion Law-), 
miless a a)rporation% artides of incorporation or by-laws adopted by u>e shareholders otherwise provide, 
afte- tiie ocoirrence of a "ojntrol transaaion", any holder of voting shares of a "registered corporation 
(such as tiie Company) may make written demand on tiie "controUing person" for paymem of cash m an 
amomit equal to tiie "fair value" of eadi voting share as of tiie datt on whidi tiie conttol transacuon 
ccoirs A-control ttansaction" is tiie acquisition by a person or group of tiie status of a conttoUmg 
•^ison"-that is, a person or group of peisons aaing in ojncert who have voting powerover votmg shares 
of tiie registered corporation tiiat would entitie tiie holders tiiereof to cast at least 20% of tiie votes tiiat 
all shareholders would be entitied to cast in an election of direaors. See Secnon 15. 

TTie Company's Artides of Incorporation (tiie "Company Artides") omentiy do not contain a 
provision by whidi tiie Company "opu out" of tiie Pennsylvania Conttol Transaaion Law. The Company 
has filed preliminarv proxy materials witii tiie SEC for a spedal meeeing of tiie Company s shareholder 
(tiie -?emisylvania Spedal Meeting") whidi it has pubUdy stated it f̂ peas to be held on November 14 
19% for tiie purpose of voting on an amendment tc tiie Company Artides (tiie "Artides Amendment ) 
to oot out of tiie Pennsylvania Conttol Transaction Law Under tiie Company Artides and the PBCL tiie 
Articles Amendment must be approved by a majority of tiie votes cast by tiie holders of o u u t ^ g 
Shares voting as a single dass. The Company's shareholders need not approve tiie Artides Amendmem 
to fadhtate tiie Offer becau.se, unhke CSX, Purchaser is prepared to pay cash to acquire all Shares. 

As indicated in Parent̂  proposal Parent intends ;o continue to seek to negotiate witii tiie Omnpany 
witii respea to tiie aoiuisition of tiie Company by Parem or Purdiaser, whetiier pursuant to tiie Offer ano 
tiie Proposed Merger, or otiierwise. If sudi negotiations result in a definitive merger agreement between 
tiie Coinpany and Parent or Purdiaser, tiie a>nsideration to be received by holders of Shares oiuld mdude 
or consist of a)nsideration otiier tiian cash. Accordingly, such negotiations could result m, among otiier 
things amendment or tennination of me Offer and submission of a different acquisition proposal to tiie 
Company's shareholders for tiieir approval See Section 12 and Secuon 14. 

In connection with tiie Offer and during its pendjncy, or m tiie evem tiie Offer is tenninated or not 
consummated, or after tiie expiration of tiie Offer and pendm|, tiie consummation of tiie Proposed 
Merger in accordance witii appUcable law and subjea to tiie tenns of any merger agreement tiiat it may 
entCT into /ritii ti-e Company; Parent (alone or tiirough affiUates) may explore any and all options which 
mav be â  ailable to it la tiiis regard. Parent intends to soUdt proxies against tiie adopuon of the A r ^ ^ 
Aiiendmeit at tiie Pennsylvania Spedal Meeting and has filed preUminary proxy matenals witii the SEC 
conceming sudi soUdtation. Parem my also detennine, whetiier or not tiie Offer is then pendmĝ  to 
SndiSTproxy a>ntest in oimieaion witii tiie Company's 1997 amiual meeting of shareholders seeking 
to remove tiie current members of tiie Company Board and elea a new siate of direaors desisted by 
Parent See Scaion 15. After expiration or tennmation ot tiie 0«er. Parem may seek to acqmre addmonal 
Shares tiirough cDen market purchases, privately negotiated ttansactions, a tender cffer or exchange 
offer or otiier^, upon sudi tenns and at sudi prices as it may detennine, whidi may be more or less 
San tae price to be paid per Share pursuant to tiie Offer and oiuld be for cash or otiier consideration. 

The Offer does not constitiite a solidt«tion of prories for any meeting of the Compmy^ 
chim!lM.ldeK. Anv sodi solidtation whidi Parent or Porehaser migtat make would be made only pnrsoant 
T ^ ^ ^ ^ ^ comptying with the requirements of Sedion 14(.) of the 3ea.rities Exd«ge 
Ad of 1934, as amended (the "Exchange Ad"). 
Certain Conditions to the Offer 

Consummation of tiie Offer is subjea to tiie fulfiUment of a number of conditions, induding tiie 
following: 
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The Voting Trust Approval Condition. Consummation of the Offer is conditioned upon the receipt 
by Purcfâ er of an informal written opinion m form and substance reasonably satisfadory to Purchaser 
from the staff of the STB, witiiout tiie jnposhion of any conditions unacceptable to Purchaser, tiiat the 
use of the Voting Trust in connectioa witii tiie Offer and the Proposed Merger is consistent wiUi tiie 
poUaes of tbe STB agaiast anvirtborized acquisitions of control of a regulated carrier (the "Votin* Tmst 
Approval Condition"). ""S 

The Voting Trust Agreement w'li provide tiiat tiie Voting Trustee will have sole power to vote Shares 
It tolds, and will contain certain otiier tenns and conditions designed to ensure tiiat neitii-̂ r Purchaser nor 
Parent would conttol tiie Company during tiie pendency of any necessary STB proceedings Parent and 
Purchaser wiij promptiy request tiie staff of tiie STB to issue such an opinion and beUeve tiiat tiiev will 
obtam such an opinion. Parent understands tiiat in tiie past tiie STB staff generally has aaed on'such 
requests .̂tiiin two lo four weeks, altiiough tiiere can be no assurance tiiat tiie STB staff will aa tiiis 
quickly in tiiis instance. See Section 15. 

HSR Cfodttion Consummation of the Offer is conditioned upon the rer̂ ipt of an informal 
statement from the Premerger Notification Office of the Federal I ^ e Commissi, n (the "FTC") tiiat ttie 
ttansadioas contemplated by tiie Offer uid the Proposed Merger are not snbjed to, or exempt from, tiie 
Mart-Scott-Rodmo Antitrnst Improvements Ad of 1976, as amended (the "HSR Ad"), oi; in tiie absence 
of receipt of SDch informal statement, any applicable waiting *H!riod nnder tĥ  HSR Act havm]; expired 
or been tenninated prior to tbe expfration of ttK Offer (the'<HSR Condition"). 

Parent and P^chaser beUeve tiiat tiie Offer and tiie Proposed Merger are not subjea to, or are 
exempt from, tiie HSR A a Parent and Purchaser will request tiie Premerger Notification Office of tiie 
r 1C to confirm this imderstanding. 

Finanang Condition. Consnmmation of tbe Offer is conditioned upon Parem and Purdiaser 
obtammg, prior to the expiration of the Offer, on terms reasonably acceptable to Parent, snfiidett 
finanang to enable consnmmation of tK« Offer and the Proposed Merger (die "Fmuidng Condition»). 

See Section 10 for a description of tiie committnents of Merrill Lynch Coital Corporation and 
Morgan Gwranty Tmst Company of New York ("Morgan"), as lenders (in sudi cpadty, tiie "Lenders") 
to provide Parent witii an aggregate of $4 biJ'ion of loans in ronnection witii tiie Offer and tiie Proposed 
Merger. Parent intends to obtam tiie balance of tiie approximately $11.5 bilUon in ftmds necessaryto 
consummate tiie Offer and tiie Proposed Merger, to pay related fees and expenses, to refinano: Parents 
and tiie Companŷ  existing debt and for working capital purposes tiu-ough borrowings from a syndicate 
of finanoal mstitutiom to be ananged by tiie Lenders. Parent expeos to omttibute sudi funds to 
Phaser m order to finance tiie purdiase of Shares pursuant to tiie Offer and tiie Proposed Merger. See 

the Mimmum Condition. Consummation of the Offer is conditioned opon there beine validlv 
^ ' ^ ' ^ to ^ expiration of the Offer a number of Conmion Shares mi ESOP 
l l ? ^ 1 ^ togetiier constimte at least a nujoiity of the Shares outstanding on a fuOv dOutod 
oasis (tite ".minimum Clooditktn"). 

aniTfi^'^"^ *° ^ L ^ ^ '̂̂ ^^^ Agreement, as of tiie dose of business on Oaober 10, 19%, (i) 
80,178,281 Common Shares were issued and outstanding, (ii) 5,951,461 Common Shares were reserved for 
Bsuance pursuant to tiie Company's stock-based incentive plans ("Incentive Shares") (ui) 9471086 

' ' ^ Z ^ conversion of tiie ESOP Prefened Shares, and (iv) 
9,571,086 ESOP Prefened Shares were issued and outstanding, which shares are convertible into 
Common Shares on a one-for-one basis. Also according to tiie CSX Merger Agreemem 15 955 4 r 
Common shares have been reserved for issuance pursuant to tiie CSX U J.up Option Agreeinent Upon 

^/^^"'^ '° Purdiaser at tiie time of acceptance forp-.y.ient of\he 
ESOP Preferred Shares tendered pursuant to tiie Offer, such ESOP Prefen-ed Shares will be automati­
cally converted into Common Shares. 

Based on tiie foregoing and disregarding for such purposes tiie 15.955,477 Common Shares 
purpoiteHly «.suable pursuant to tiie CSX Lodcup Option Agreement, Purdiaser beUeves tiiere are 
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presentiy 95,700,828 Shares outstanding on a fuUy diluted basis. Accordingly, Purchaser beUeves that the 
Minimum Condition would be satisfied if at least an aggregate of 47,850,415 Common Shares and ESOP 
Prefened Shares are vaUdly tendered pursuant to the Offer if no Common Shares are then issued or 
vaUdly issuable under the CSX Lockup Option Agreement, or if at least an aggregate of 55328,153 
Common Shares and ESOP Prefened Shares are vaUdly tendered pursuant to the Offer if all 15,955,477 
Common Shares issuable under the CSX Lockup Option Agreement have then been issued or are then 
vaUdly issuable. For purposes of the Offer, "fuUy diluted basis" assumes (i) no dilution due to Riglits, (u) 
the issuance of all of the Incentive Shares, (iii) the conversion of the ESOP Prefened Shares into 
Common Shares, (iv) that no Shares were issued or acquired by the Company after October 10, 19% 
(other than Common Shares issued pursuant to clauses (ii) and (iii) above) and no options, warrants, 
rights or other securities convertible into or exercisable or exchangeable for Shares were issued or granted 
after Oaober 10,19% other than the CSX Lockup Option Agreement, and (v) as of the date of purchase 
the Company hâ  no other obUgations to issue Shares or other securities convertible into or exercisable 
for Shares. 

The Subchapta F Condition. Consnmination of tbe Offer is conditioned upon Purdiaser being 
satisfied, iii its sole discretion, tlmt Sub 'mooter F of Chapter 25 of the PBCL has been complied with or 
B invalid or otherwise inapplicable tu ^e Offer and the Proposed Merger (tlie "Subchapter F 
C>>ndition''). 

The Proposed Merger, induding the timing and details thereof, is subjea to. among other things, the 
provisions of the PBCL, induding Subchapter F of Chapter 25 thereof ("Subchapter F"). In general 
Subchapter F purports to prohibit a Pennsylvania corporation from engaging in a "Business Combina­
tion" (defined to indude a variety of ttansaaions including mergers) with an "Interested Shareholder" 
(defined generally as a person owning shares entitied to cast at least 20% of the voting power of a 
corporation) for a period of five years foUowing the date such person became an Interested Shareholder, 
unless, among other exceptions described in Section 15, (i) before such person became an Interested 
Shareholder, the board of direaors of tbe corporation approved either the Business Combination or the 
ttansactton in which the Interested Shareholder became an Interested Shareholder, or (ii) the Business 
Combination is approved by a majority of the corporation̂  voting shares, other than shares held by the 
Interested Shareholder, no earUer than three months after the Interested Shareholder became, and 
provided that at the time of such vote the Interested Shareholder is, the beneficial owner of shares entitied 
to cast at least 80% of votes of the corporation, and the Business Combination satisfies certain fair price 
criteria. 

The Subchapter F Condition would be satisfied it prior to the purchase of Shares pursuant lo the 
Offer, (i) the Comnany Board approves either the Proposed Merger or the purchase of Shares pursuant 
to the Offer, or (u) Purdiaser, in its sole disaetion, were satiŝ ed tĥ '> Subchapter F was invaUd or 
otiierwise inappUcable to the Proposed Merger for any reason, induding, without UmiUtion, tiiose 
specified in Subchapter F. See Section 15. 

Purdiaser beUeves that, under appUcable law and under the drcumsiances of the Offer induding the 
Cxjmpany Board's approve! of the CSX Merger Agreement, the Ccmpany Board is obUgated by its 
fidudary responsibihties to approve tiie Offer and the Proposed Mt̂ rger for purposes of Subchapter F and 
that its failure to do so would be a violation of law. Purchaser is bereby requesting that the Company 
Board adopt a resolution approving the Offer and the Proposed Merge for purposes of Subchapter F as 
promptiy as it may do so without violating its obUgations under the <2SX Merger Agreement In the 
Pennsylvania Litigation, Purchaser is seeking, among otiier tilings, an ord̂ r requiring the C:<Mnpany Board 
to approve the Offer and the Proposed Merger and thereby render Subchapter F in^Ucable. See 
Section 15. 

Tlie Rights Condition. Consnminatiun of tbe Offer is conditioned upon the Rights having been 
redeemed by the Coinpany Board or Pnrctaaser being satisfied, fai its sole discretion, that the Rights are 
invalid or otherwise inapplicable to the Offer and tbe Proposed Merger (the "Rights Condition"). 

The following is based upon the Form 8-K, dated July 31, 1989, filed by ConsoUdated Rail 
Corporation ("CRC"), which is the c:ompany'S cunent operating subsidiary and which pnior to the 
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Company's adoption of a holding company struaure on Febmary 17,1993 operated on a stand alone basis 
(the "July 1989 Form 8-K"), the Company's Form 8-B, dated as of September 25, 1995, and other 
amendments to the Rights Agreement filed with the SEC. 

On July 19,1989, the Board of Direaors of CRC declared a dividend distribution of one Right for 
esch share of common slock of CRC and executed the Rights Agreement Upon adoption by the 
Company of a holding company stiructure on February 17, 1993, CRC assigned all of CRC's titie and 
uilerest under the Rights Agreement lo the Company On October 2,1995, one Right was distributed with 
respea to each outstanding ESOP Prefened Share. Under the Rights Agreement, each Right entities the 
holder to purchase one Common Share at an exercise price of $205.00, subjea to adj'istment 

Under the Righls Agreement until the dose of business on the Distribution Dale (which is defined 
as the earUer of (i) 10 days foUowing a pubUc announcement that i person or group of affiliated or 
associated persons (the "Acquiring Person") hai acquired, or obtained the right to acquire, beneficial 
ownership of 10% or more of the outstandiog Shares and (u) 10 business days (or such later date as the 
(Company Board shaU determine) foUowing the commencement of a tender offer or exchange offer which 
would result in a person or group benefidaUy owning 10% or more of the outstanding Shares), the Rights 
wfll be evidenced by the certificaies evidencing Shares (the "Share C:ertificates") and wiU be transferred 
with and only with Share Certificates. As soon as practicable after the Distribution Date, certificates 
evidencing tiie Rights (the "Righte Certificates") will be mailed to holders of record of tiie Shares as of 
tiie close of business on tiie Distiribution Date, and tiiereafter the separate Rights Certificates alone will 
evidence the Rights. 

The Rights are not exercisable until tiie Distiibution Date. The Rights wiU expire at tiie dose of 
busmess on September 20, 2005 unless earUer redeemed by the Company as described below. 

At any time prior to the Distribution Date, the Conqjany may redeem the Rights m whole, but not 
in part, at a price of $.005 per Right (the "Redemption Price"). Immediately upon the action of the 
Company Board ordering redemption of the Righu, tiie Rights wiU tenninate, and the only right to which 
tiie holders of Rights wiU be entitied wiU be the right to receive the Redemption Price. 

Pursuant to the CSX Merger Agieement the Company has amended tiie Rights Agreement to 
renler tiie Rights Agreement inappUcable to tiie CSX Offer, tiie CSX Proposed Merger and tiie otiier 
tnuiiactions contemplated by tiie CSX Merger Agreement and tiie CSX Lockup Option Agreement and 
to emure, among other things, that CSX is not deemed to be an Acquiring Person and that a Distribution 
Date docs not occur by reason of such agreements or transactions. The Conqjany has also agreed in the 
CSX Merger Agreement that it may not further amend the Ri^ts Agreement or otherwise take action 
thereunder without the prior consent of CSX in its sole discretion. 

Based on pubUcly available mformation. Purchaser beUeves that as of the date of this Offer to 
Purdiase, tiie Rights were not exercisable, Rijhts C:ertificates had not been issued and the Rights were 
evidenced by the Shart Ortificates. Purdiaser beUeves that as a result of Purchaser̂  piibUc announce­
ment of tiie Offer, tiie Disttibution Date wUl be no later tiian November 7,19% unless prior to such date 
the Conqjany Board redeems the Rights or amends tiie Rights Agreement to delay the Distribution Date. 

Purchaser beUeves that under ^Ucable law and under the drcumsiances of the Offer, induding the 
Company Board's approval of the CSX Merger Agreement and the ttansactions contemplated thereby, 
the Company Board is obUgated by ite fiduciary responsibUities not to redeem the Righte or render the' 
Righte Agreemeni inappUcable to any offer by CSX witiiout at tiie same time, taking tiie same aoion as 
to Parent the Offer and the Proposed Merger, and that the Company Boards failure to do so would be 
a violation of law. In the Pennsylvania Litigation, Purchaser is seeking, among other things, to enjom the 
Company Board from taking any such action or to invaUdate the provision of the Righte Agreement that 
was added in September 1995 and which limite the power of the Company Board to redeem the Righte 
without the approval of a majority of the memben of the Company Board v/bo were members as of 
September 1995 or their nominated successors. See Section 15. 

CSX Teminatlon Condition. Consummation of the Offer is condftioned upon Pureiiaser liefaig 
satisfied, in its sole discretion, that the CSX Merger Agreement has been tenninated in accoidanct; with 
its terms or otherwise (the "CSX Termination Condition"). 
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Purchaser does not intend to consummate the Offer if at the time of such consummation the 
Company is obUgated to consummate the Proposed CSX Merger. If the Company's shareholden vote to 
approve the Proposed CSX Merger and the CSX Merger Agreemeni remains in effect Purchaser wiU 
determine what aaion to take, which might include withdrawal of the Offer. In the event that the CSX 
Merger Agreement has not been terminated and the Company is beUeved by Purchaser to be taking steps 
to seek shareholder approval of the CSX Merger Agreement Parent and Purchaser intend to soUdt 
proxies in opposition to the Proposed CSX Merger. 

Certain other conditions to consummation of the Offer are described in Section 14. Purchaser 
expressly reserves the right in ite sole discretion to waive any one or more of the conditions to the Offer. 
See Section 14. 

This Offer to Purchase and tbe Letter of Thmsmitta] conaun important infommion whidi should be 
read carefaOy befcr any decuion is made with resped to tbe Offer 

L Terns of the Offer; Expiration Date. Upon the terms and subjea to the conditions of the Offer 
(induding. if the Offer is extended or amended, the terms and conditions of any extension or 
amendment), Purchaser wiU accept for payment and pay for »M Shares which are vaUdly tendered prior 
to the Expiration Date (as hereinafter dfbned) aad not propw/ly withdrawn in accordance with Section 
4. The term "Eixpiration Date" means 12.-00 Midnight New York City time, on Thursday, November 21, 
19%, unless and until Purchaser, in ite sole disaetion, shaU have extended the period of time during which 
the Offer is open, in «iiich event the term "Expiration Date" shall refer to the latest time and date at 
which the Offer, as so extended by Purdiaser, shaU eiqiire. 

The Offer is conditioned upon, among other things, satisfaction of the Voting Trust Approval 
Condition, the HSR ConcUtion, the Financing Condition, the Minimum Condition, the Subchsqjter F 
Ckjndition, the Righte Condition and the CSX Termination Condition. If any or aU of such conditions are 
not satisfied or if any o.- aU of the other evente set forth in Section 14 shaU have occuned prior to the 
Expiration Date, Purchaser reserves the right (but shaU not be obUgated) to (i) dedine lo purchase any 
of the Shaics tendered in the Offer and terminate the Offer, and retum aU tendered Shares to the 
tendering shareholders, (u) waive or reduce tiie Minimum Condition or waive or amend any or aU otiier 
conditiors to the Of-er to the extent permitted by appUcable law, and, subjed to complying vith 
appUcable rules and rsgulations < t the SEC, purchase all Shires validly tendered, or (ui) extend the OJer 
and. subjea to the right of shareholders to withdraw Shai is until the Ejqiiration Date, retain the Shanes 
which have been tendered during the pericjd or periods fcr wh'cL me Offer is extended. 

Purchaser expressly reserves the ri^t in ite sole discretion, at any time and from time to time, to 
extend for any reason the period of time during which the Offer is open, induding the occurrence of any 
of the evente specified in Section 14, by giving oral or written notice of sudi extension to the Depositary. 
During auy such extension, all Shares previously tendered anc' not properly withdrawn wiU remain subjea 
to the Offer, subjea to the righte of a tendering shareholder to v/ithdraw ite Shares in accordance with the 
procedures set forth m Section 4. 

Subjea to the appUcable regulations of the SEC, Purchaser also expressly reserves the right, in ite 
sole discretion, at any time and from time to time, (i) to delay acceptance for payment of, or, regardless 
of whether such Shares wee theretofore accepted for payment, payment for, any Shares peucUng receipt 
of any regulatory approval specified in Sectjon 15 (other than approval by the STB of the acquisition of 
control of the Company by Parent) or in order to comply in whole or in part with any ether appUcable 
law, (u) to terminate the (Sffer and not accept for payment any Shares if any of the amditions refened 
to in Section 14 has not been satisfied or upon the occurrence of any of the evente specified in Section 14 
and (iii) to waive any condition or otherwise amend the Offer in any respea by giving oral or written 
notice of such delay, termination, waiver or amendment to the Depositary and by making a pubUc 
auiouncement thereot 

Purchaser acknowledges that (i) Rule 14e-l(c) under the Exchange Ad requires Purdiaser to pay the 
consideration offered or retum the Shares tendered pronqjtiy after the tennination or withdrawal of the 
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Offer, and (u) Purchaser may not delay acceptance for payment of or payment for (except as provided 
in clause (i) of the first sentence of the preceding paragraph), any Shares upon the occunence of any of 
the conditions specified in Section 15 without extendmg the period of time during which the Offer is open. 

Any such extension, delay tennination, waiver or amendment wiU be foUowed as promptiy as 
practicable by pubUc announcement thereot with such announcement in the case of an extension to be 
made no later than 9:00 ajn.. New York City time, on the next business day after the previously scheduled 
Expiration Date. Subjea lo appUcable law (including Rules 14d-4(c), 14d-6(d) and 14e-l under the 
Exchange Aa, which require that material changes be promptiy disseminate j lo shareholders in a manner 
reasonably designed to inform them of such changes) and without Umitiing the manner in waich Purchaser 
may choose to make any pubUc announceme'it. Purchaser shall have no obUgation to publish, advertise 
or otiierwise communicate any such pubUc announcement other than by issuing a press release to the Dow 
Jones News Service. 

If Purchaser makes a material change in the terms of the Offer or the information conceming the 
Offer, or if it waives a material coudition of the Offer, Purchaser will disseminate add-'ional tender offer 
materials and extend the Offer 'o the extent required by Rules 14d-4(c), 14d-6(d) and 14e-l under the 
Exchange A a The minimum period during which the Offer must remain open foUowing material changes 
in the terms of the Offer or information concerning the Ctter, other than a change m price or a change 
in percentage of securities sought will depend upon the facte and drcunastances, induding the relative 
materiaUty of the changed terms or information. In the SEC's view, an offer generally should remain open 
for a minimum of five business days from the date a material change is first pubhshed, sent or given to 
shareholders. With respea a change in price or a change in percentage of securities sought, a minimimi 
ten business day period is required to aUow for adequate dissemination to shareholders and investor 
response. As used m this Offer to Purchase, "business day" has the meaning set forth in Rule 14d-l under 
the Exchange Act Accordingly, it prior to tiie Expiration Date, Purchaser decreases the number of 
Shares being sought or increases or deaeases the consideration offered pursuant to the Offer, and if the 
Offer is scheduled to expire at any time earUer than the period ending on the tenth business day from the 
date that notice of such increase or decrease is first pubUshed, sent or given to holders of Shares, the Offer 
wiU be extended al least until the expiration of such 10 business day period. 

As of the date of this Offer to Purdiase, tiie Righte are evidenced by the Share (Certificates and do 
not ttade separately Accordingly, by tendering a Share Certificate, a shareholder is automaticaUy 
tendering a simUar number of assodated Rights. It however, pursuant to rhe Righte Agreement or for any 
other reason, the Righte detach and separate Righte Certificates are issued, s'iareholders wiU be reqmred 
to tender one Right for each Share tendered m order to effea a vaUd tender of such Share. 

A request is being made to the Company for the use of the Ccxnpanŷ  shareholder list and security 
position Usting for the purpose of disseminating the Offer to shareholders. Upon conqjUance by the 
Company with such request tiiis Offer to Purchase and the Letter of Transmittal wiU be mailed to record 
holders of Shares and Righte and wiU be furnished to brokers, dealers, commerdal banks, trust companies 
and similar persons whose names, or the names of whose nominees, appear on the shareholder Ust and 
list of holders of Rights, if appUcable, who are Usted as partidpante in a dearing agencŷ  security position 
Usting for subsequent ttansmittaJ to beneficial owners of Shares or Righte. A request is also bemg made 
to the ESOP Trustee to ttansmit this Offer to Purchase and any required election materials to partidpante 
in the ESOP who are beneficial owners of any Shares owned of record by thf ESOP Trustee. 

2 Acceptance for Payment and Payment for Shares. Upon the terms and subjra to the conditions 
of the Offer (induding, if the Offer Ls extended or amended, the terms aud conditions of any such 
extension or amendment). Purchaser wiU purchase, by accepting for payment and Vil pay for, aU Shares 
which are vaUdly tendered prior to the Expiration Dale (and not properly withdrawn in accordance with 
Section 4) promptiy after the later to occur of (i) the E:qjiration Date and (u) the satisfaction or waiver 
of the conditions set forth in Section 14. Purchaser expr^y reserves the right, m ite disaetion, to delay 
acceptance for payment ot or, subjea to appUcable rules of the SEC, payiiient for. Shares in order to 
comply in whole or in part with any appUcable law. 

22 



In aU cases, payment for Shares purchased pursuant to the Offer wiU be made only after timely 
receipt by the Depositary of (i) the Share Certificates and Righte Certificates, if the Righte are at such time 
separately ttaded, or timely confirmation of a book-entry ttansfer (a "Book-Entry Confirmation") of sucb 
Shares (and Righte, if appUcable), if such procedure is available, into the Depositary's account at Tbe 
Depository Trust Company or the Philadelphia Depository Trust Company (each a "Book-Entry Transfer 
FaciUty" and, coUectively, the "Book-Entry Transfer FadUties") pursuant to the procedures set forth in 
Section 3. (u) the Letter of Transmittal (or facsimile thereof), properly completed and duly executed, or, 
in the case of a book-entry ttansfer, an Agent's Message (as defined below) and (ui) any other documente 
required by the Letter of Transmittal. 

The term "Agent's Message" means a message, ttansmitted by a Book-Entry Transfer FaciUty to, and 
received by, the Depositary and forming a part of a Book-Lntr-' Confirmation, which states lhat such 
Book-Entry Transfer FadUty has received an express acknowledgment from the partidpant in such 
Book-Entry Transfer FaciUty tendering the Shares (and Righte, if appUcable) that such participant has 
received and agrees lo be bound by the terms of the Lener of Transmittal and that Purchaser may enforce 
such agreement against the partidpant 

For purposes of the Offer, Purchaser wiU be deemed to have accepted for payment and thereby 
purchased. Shares (mcluding the associated Righte) vaUdly tendered and not properly withdrawn it as 
and when Purchaser gives oral or written notice to the Depositary of Purchaser's acceptance of sudi 
Shares for payment Payment for Shares (induding the associated Rights) accept- i pursuant to the Offer 
wiU be made by deposit of the purdiase price therefor with the Depositary, which wiU act as agent for 
tendering shareholders for the purpose of receiving paymente from Purchaser and transmitting paymente 
to ̂ uch tendering shareholders. Under no circumstances wiil interest on the purchase price tor Shares be 
paid by Purchaser, regardless of any delay in making such payment Upon the deposit of funds with the 
Depositary for the purpose of making paymente lo tendering shareholders. Purchaser's obUgation to make 
such payment shaU be satisfied and tendering shareholders must thereafter look solely to the Depositary 
for payment of amoui.te owed to them by reason of the acceptance for payment of Shares pursuant to the 
Offer. Purchaser will pay any stock ttansfer taxes inddent to the ttaiisfer to it of vaUdly tendered Shares, 
except as otherwise provided in Instruction 6 of the Letter of Transmittal, as weU as any charges and 
expenses of the Depositary and the Infonnation Agent 

If any tendered Shares are not accepted for payment for any reason pursuant to the terms and 
conditiom of the Offer or if Share Certificates are sutnnitted evidencing more Shares than are tendered. 
Share Certificates evidendng unpurchased Shares wiU be returned, without expense to the tendering 
shareholder (or, 'n the case of Shares tendered by book-entry transfei into the Depositarŷ  account at a 
Book-Entry Transfer FaciUty puisuant to the procedure set forth in Section 3, such Shares wiU be aedited 
to an account oiaintained at such Book-Entry Transfer FadUty), as promptiy as practicable foUowing tiie 
expiratiot or termination of the Offer. 

If, prior to the Expnratiou Date, Purchaser inaeases the consideration to be paid per Share pursuant 
to the c5ffer. Purchaser wiU pay such increased consideration for all such Shares purchased pursuant to the 
Offer, whether or not such Shares were tendered prior to such inaease in consideration. 

Purchaser reserves the right to ttansfer or assign, in whole at any time, or in part from time to time, 
to Parent or one or more direa or indirea whoUy owned subsidiaries of Parent the right to purchase aU 
or any portion of the Shares tendered pursuant to the Offer, provided that any such transfer or assignment 
will not reUeve Purchaser of ite obUgations under the Offer and wiU in no way prejudice the righte of 
tendering shareholders to receive payment for Shares vaUdly tendered and accepted for payment 
pursuant to the Offer. 

3. Procedures for Tendering Shares. 

Valid Tender of Shares. In order for Shares to be vaUdly tendered pursuant to the Offer, the Letter 
of Transmittal (or facsimile thereof), properly completed and duly executed, with any required signature 
guarantees, or an Agent's Message (in the case of any book-entry ttansfer) and any other required 
documente, must be received by the Depositary at one of ite addresses set forth on the back cover of this 
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Offer to Purchase prior to the Expiration Dale ari either (i) the ^hir*, Cciuiicates evidendng tendered 
Shares must be received by the Depositary at one of such addresses or Shares must be tendered pursuant 
to the procedure for book-entry ttansfer described below and a Book-Entry Confirmation must be 
received by the Depositary, in each case prior to the Expiration Date, or (u) the tendering shareholder 
must comply wirh the guaranteed deUvery procedures described below. 

The method of ''.elrvery of Shart Certificates and aD other required documents, induding deliveiy 
thro ngh any Book-Eiitry Transfer FadJty, is at the sole option and risk oi the tendering shareboldec, and 
tbe delivery wiD be deemed made only when actnaOy received by the Depositary, ff delivery is by maiL 
registersd mQil with return receipt requested, properly insnred, is recommended. In aD cases, suCBdent 
time should be allowed to ensure timely delivery. 

Book-Entry Transfer. The Depositary wiU estabUsh an accouni with respea to the Shares at each 
Book-Entry Transfer FaciUty for purposes of the Offei within two business days after the date of this 
Offer to Purdiase, and any financial institution that is a partidpant in either of the Fiook-Entry Transfer 
FaciUties' systems may make book-entry deUvery of Shares by causing a Book-Entiy Transfer FaciUty to 
transfer sucli Shares into the Depositary's account at a Book-Entry Transfer FadUty m accordance with 
such Book-Entry Transfer FaciUty's procedures for iransfer. However, although delivery of Shares may be 
effected tiirough book-entry ttansfer at a Book-Entry Transfer FadUty, the '.̂ ctter of Transmittal (or 
facsimile thereof), property completed and duly executed, with any required signature ruaraniees, or an 
Agents Message in connection with a book-entry deUvery of Shares, and any other re. aired documente 
must, in any case, be transmitted to and received by the Depositary at one of ite addresses set forth on 
the back cover of this Offer to Purchase prior to the Expiration Date or the tendering shareholder must 
comply with the guaranteed deUvery procedures described below. Delivery of docmnents to a Book-Entry 
Thuisfer Fadlity in accordance with such Book-Entry tttaelex Fadlity^ procedures does not constitBte 
delivery to the Depositary. 

Signature Guarantee. Signatures on all Letters of Transmittal must be guaranteed by a firm which 
is a bank, broker, dealer, credit union, savings association or othei entity that is a member in good 
standing of the Securities Transfer Agente MedalUon Program (each, an "EUgible Instimtion"), unless the 
Shares tendered thereby are tendered (i) by a registered holder of Shares who has not completed either 
the box entitied "Special Delivery Instructions" or the box entitied "Spedal Payment Instructions" on the 
Letter of Transmittal or (u) for the account of an EUgible Instimtion. See Instruction 1 of the Letter of 
Transmittal. 

If a Share « >rtificate is registered in the name of a person other than the signer of the Letter of 
Transmittal or if payment is to be made, or a Share Certificate not accepted for payment or not tendered 
is to be retumed to a person other than the registered holder(s), then the Share Certificate must be 
endorsed or aocomp.'mied by appropriate stock powers, in eithe.' case signed exî nly as the iiame(s) of the 
registered holder(s) appear on the Share Certificate, with the signature(s) on iUch Share Certificate or 
stock powers guaranteed as described above. See Instructions 1 and 5 of thw Letter of Transmittal 

GuarcMteed Delivery. It i shareholder desires to tender Shares pursuant to the Offer and such 
shareholder̂  Share Certificates are not immediately available or time wiU not permit aU required 
documente to readi the Depositary prior to the Expfration Date or the procedure for book-entry transfer 
cannot be completeo on a timely basis, such Shares may nevertheless be tendered if aU the foUowing 
conditions are satisfied: 

(i) the tender is made by or throu^ an EUgible Institution; 

(u) a properly completed and duly executed Notice of Guaranteed DeUvery, subsiantiaUy in the 
form provided by Purchaser herewith, is received by the Depositary as provid«l below prior to the 
Eiqjiration Dace; and 

(ui) in the case of a guarantee of Shares, the Share Certificates for aU tendered Shares, in proper 
form for tt<Jisfer, or a Book-Entry Confirmation, together with a properly completed and duly 
executed Letter of Transmittal (or manually signed facsimile thereof) with any required ŝ nature 
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guarantee (or, in the case of a book-entry transfer, an Agent's Message) and any other documente 
required by such Letter of Transmittal, are received by the Depositary within three New York Stock 
Exchange, Inc. ("NYSE") ttading days after the date of execution of the Notice of Guaranteed 
DeUvery. 

Any Notice of Guaranteed DeUvery may be deUvered by hand or ttansmitted by telegram, facsimile 
ttansmission or mail to the Depositary and must indude a guarantee by an EUgible Institution in the foim 
set forth in the Notice of Guaranteed DeUvery. 

Notwithstanding any other provision hereot paymenr for Shares purchased pursuant to the Offer 
wUl, in aU cases, be made only after timely receipt by Jie Dejxjsitary of (i) the Share Certificates 
evidencing such Shares, or a Book-Entry Confirmation of the deUvery of such Shares, if available, (ii) a 
properiy completed and duly executed Letter of Transmittal (or manually signed facsimile tiiereof) (or in 
the case of a book-entty transfer, an Agent̂ s Message) and (iu) any other documente required by the 
Letter of Transmittal. 

Distribution of Rights. Holders of Shares wiU be required to tender one Right for each Share 
tendered to effea a vaUd tender of such Share. Unless and until the Distribution Date (as defined in 
Section 12 below) occurs, the RigLte are represented by and ttansfened with the Shares. Accordingly, if 
the Distribution Date does not occur prior to the Expiration Date of the Offer, a tender of Shares wiU 
constitute a tender of the associated Righte. If a Distribution Date has ocaured. certificates representing 
a number of Righte equal to the number of Shares being tendered must be deUvered to the Depositary 
in order for such Shares to be vaUdly tendered. If a Distribution Date has occuned, a tender of Shares 
without Ri^te constimtes an agreement by the tendering shareholder to deUver certificates representing 
a number of Righte equal to the number of Shares tendered pursuant to the Offer to the Depositary 
within three NYSE traiding day. after the date such certificates are distributed. Purchaser reserves the 
right to require that it receive such certificates prior to accepting Shares for payment Payment for Shares 
tendered and purchased pursuant to the Offer wiU be made only after timely reoeipt by the Depositary 
ot among other things, such certificates, if such certificates have been distributed to holders of Shares. 
Purcliaser wiU not pay any additional consideration for the Ri^te tendered puisuant to the Offer. 

Determination of Validity. AU questions is to the vaUdity, form, eligibiUty (induding time of receipt) 
and acceptance for payment of any tendered Shares pursuant to any of the procedures described above 
will be detennined by Purchaser in ite sole disaetion, whose determination wiU be fiinal and binding on 
aU parties. Purcha&T reserves the absolute right to rejea any or aU tenders of any Shares determined by 
it not to be in propt r form or if the acceptance for payment ot or payment for, such Shares may, in the 
opinion of Purchastr̂  counsel, be unlawful Purchaser also reserves the absolute right, in ite sole 
disaetion, to waive < ny of the conditions of the C^er or any defed or irregularity in any tender with 
respea to Shares of a y particular shareholder, vdiether or not similar defecte or inegularities are waiveî  
in the case of other sluĵ eholders. No tender of Shares wiU be deemed to have been vaUdly made until al. 
defecte and irtegularities have been cwed or waived. 

Purchaser's mterpretation of the terms and conditicns of the CMer (indudir̂ g the Letter of 
Transmittal and the instructions thereto) wOl be final and binding. None of Parent, Purchaser, the Dealer 
Managers, the Depositary, the Information Agent or any other perscm wiU be under any duty to give 
notification of any defecte or inegularities in tenders (jr ntdU incur any UabiUty fur faUure to give any suĉ  
notification. 

Appointment as Proxy. By executing a Letter of Transnuttal as set forth above, a tendering 
shareholder inevocably appointe '*c>.;mecs of Purchaser as such shareholder̂  proxies, each with fuU 
power of substitution, to the fuU exten: of sudi shareholder's righte with resped to the Shares (induding 
the asscjdated Righte) tenciered by such shareholder and accepted for payment by Purdiaser (and any and 
aU noncash cUvidends, cUsttibutions, righte, other Shares, or other securities issued or issuable in respea 
of such Shares on or after the date of this Offer to Purdiase). AU such proxies shaU be considered coupled 
with an interest in the tendered Shares or Righte. This ̂ jpointment wiU be effective it when, and cjnly 
to the extent that. Purchaser accepte such Shares for payment pursuant to the Offer. Upon such 
acceptance for payment aU prior proxies given by such shareholder with respea to such Shares and other 
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securities wiU, without further action, be revoked, and no subî quent proxies may 'oe given. The designees 
of Purchaser wiU, with respea lo the Shares and other securiues for which the appointment is effective, 
be empowered (subject to the terms of Voting Trust Agreement for so long as it shaU be in effea wi'Ji 
respect to the Shares or Righte) to exercise aU voting and other righte of such shareholder as they in their 
sole disaetion may deem proper at any annual, spedal, adjourned or postponed meeting of the 
Company's shareholders, by written consent or otherwise, and Purchaser reserves the right to require that 
in order for Shares or othei securities to be deemed validly tendered, immediately upon Purchaser's 
acceptance for payment of such Shares, Purchaser (including torough the Voting Trust) must be able to 
exercise fuU votini righte with respea to such Shares. 

To prevent backup Vedeial income tix withholding with resped to payment to certain shareholders 
of tbe purchase price for Shares purchasei pursuam to the Offer, each sndi shareholder must provide the 
Depositary with such sL«riPholder̂ > coiTed Taxpayer Identification Number and certify that such 
shareholder is not subjed to backup Fed;ral mcome tax withholding by cnmpletiiig the substitute Form 
W-9 in the Letter of Transnuttal ff badcap withhokling appUes with respect to a shareboldei, the 
Depositary is required to witlihokl 31% of any paymente made to such sharehokleE. See Instmction 9 of 
the Letter of IhuismittaL 

ESOP Preferred Shares. According to documente filed by the Company with the SEC, aU 
outelanding ESOP Preferred Shares are owned of record by the ESOP Trustee and accordingly, only the 
ESOP Trustee can effea a vaUd tender of such shares. The ESOP Trustee is required to request 
instructions from each partidpant in the ESOP as to whether ESOP Prefened Shares aUocated lo such 
partidpanl's account should be tendered pursuant to the Offer, and to lender such shares in accordance 
with such instructions. Pursuant to the organizational documente of the ESOP, the ESOP Trustee may not 
tender aUocated ESOP Pref̂ iTed Shares as to which no instructions are received. UnaUocated shares are 
required to be tendered or not tendered in the same proportion as aUocated shares for which instructions 
from partidpante are received. 

Purchaser's acceptance for payment of Shares tendered pursuant to the Offer wiU constitute a binding 
agreement between the tenderjig shareboldei and Purchaser upon the terms and subjea to the conditions 
of the Offer. 

4. Withdrawal Rigiits. Tenaers of Sha''es made pursuaut to the Offer are inevocable except that 
such Shares may be withcfrawr. at any time pricjr to the E:q)iration Date and, unless theretofore accepted 
for payment by Purchaser pu.suanc to the Offer, may aiso be withdrawn at any time after December 22, 
19%. 

If Purchaser extends the Offer, is delayed in ite acceptance for payment of Shares or is unable to 
accept Shares for payment pursuant lo the Offer for any reason, then, without prejudice to Purchaser̂  
righte tmder the C'ffer, the Depositary may, nevertheless, on behalf r' i*urcfaaŝ , retain tendered Shares, 
and such Shares may not be withdrawn except lo the extent that tendering shareholders are entitied to 
withdrawal righte as described in this Secuon 4. Any such delay wiU be by an extension of the Offer to 
the extent required by law. 

For a withdrawal to be effective, a written, telegraphic or facsimile ttansmission notice of withdrawal 
must be timely received by the Depositary al one of ite addresses set forth on the back cover of this Offer 
to Purchase. Any such notice of withdrawal must specify the name of the person who tendered the Shares 
to be withdrawn, the number of Shares to be withdrawn and the name of the registered hoider. if different 
from that of the person who tendered such Shares. If Share Certificates evidencing Shares to be 
withdrawn have been deUvered or otherwise identified to the Depositary, then, prior to the physical 
release of such Share Certificates, the serial numbers shown on such Share Certificates must be submitted 
to tbe Depositary and the signature(s) on the notice of withdrawal must be guaranteed by an Eligible 
Institution, unless such Shares have been tendered for the account of an EUgible Institution. If Shares 
have been tendered pursuant lo the procedure for book->_ntry ttansfer as set forth in Section 3, any notice 
of withdrawal must also specify the name and number of the accouni at the Book-Entry Transfer FadUty 
to be aechted with the withdrawn Shares and otherwise comply with such Book-Entry T.-ansfer Facihtyls 
procedures. 
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AU questions as to the form and vaUdity (induding time of receipt) of notices of withcfrawal wiU be 
determined by Purchaser, in ite sole disaetion, whose determination wiU be final and binding. None of 
Parent, Purchaser, the Dealer Managers, the Depositary, the Information Agent or any other person wiU 
be under any duty to give notification of any defecte or irregularities in any notice of withdrawal or incur 
any UabiUty for faUure to give any such notification. 

Any Shares properly withdrawn wiU thereafter be deemed not to have been validly tendered for 
purposes of the Offer. However, withdrawn Shares may be retendered at any time prior to the Expiration 
Date by foUcjwing the procedures described in Section 3. 

5. Certam Federal Income Tax Consequences. The receipt of cash pursuant to tiie Offer or the 
Proposed Merger wiU be a taxable ttansaction for federal income tax purposes under the Interna' 
Revenue Code of 1986, as amended (the "Code"), and may also be a taxable ttansaction under appUcable 
state, local, foreign and other tax laws. Generally, for federal income tax purp<»es, a lenderinf; 
shareholder wiU recognize gain or loss equal to the difference, if any, between the amount of cash rece'-. ed 
by the shareholder pursuant to the Offer or Proposed Merger and the aggregate tax basis in the jhares 
tendered by the shareholder and purchased pursuant tn the <" TOT converted in the Propcjsed Mciger, 
as the case may be. Gain or loss will be computed separate': i«.' eai-h block of Shares (i.e.. Shares acquired 
at the same time and price) tendaed and purchased pursuant to the Offer or converted in the Proposed 
Merger, as the case may be. 

If Shares are hdd by a shareholder as capital assete, gain or loss recognized by the shareholder wiU 
be capital gain or loss, whidi wiU be long-term capital gain or loss if such shareholder's holding period for 
the Shares exceeds one year. Under present law, long-term capital gains recognized by an individual 
shareholder generaUy wiU be taxed at a maximum federal marginsJ tax rate of 28%, and long-term capital 
gains reccjgnized by a corporate shareholder wiU be taxed at a ma:chxium federal marginal tax rate of 35%. 

THE FOREGOING DISCUSSION IS INCLUDED FOR GENERAL INFORMATION ONLY 
AND MAY NOT BE APPUCABLE WIIH RESPECT TO SHARES RECEIVED PURSUANT TO 
THE EXERCISE OF EMPLOYEE STOCK OPTIONS OR OIHERWISE AS COMPENSATION OR 
Wrni RESPECT TO HOLDERS OF SHARES WHO ARE SUBJECT TO SPECIAL TAX TREAT­
MENT UNDER THE CODE, SUCH AS NON-U.S. PERSONS, LIFE INSURANCE COMPANIES, 
TAX-EXEMPT ORGANIZATIONS AND FINANCIAL INSITTUnONS, AND MAY NOT APPLY 
TO A HOLDER OF SHARES IN UGHT OF INDIVIDUAL CIRCUMSTANCES. SHAREHOLD­
ERS ARE URGED TO CONSUU TFEIR TAX ADVISORS TO DETERBONE THE PARTICU­
LAR TAX CONSEQUENCES TO THE1>: (INCLUDING T E E APPUCATION AND EFFECT OF 
ANY STATE, LOCAL OR OTHER TAX CONSEQUEJVCES) OF THE OFFER AND THE 
PROPOSED MERGER. 

6. Pike Range of Shares; Dividends. According to the Ccmpany^ Annual Report on Form 10-K 
for the year ended December 31,1995 (the "Company Form J O-K"), the Ck»nmon Shares are Usted and 
prindpaUy ttaded on the NYSE and are also listed and ttaded oa the Philadelphia Stock Exchange, and 
quoted under the symbol "Conrail". The foUowing table sete forth, for the quarters indicated, the h i ^ and 
low sales prices per Common Share on the NYSE and the amount of cash cUvidends paid per Ccnnmon 
Share, as reported in the Ĉ onqjany Form 10-K for pericjds in 1994 and 1995, and as reported by pubUshed 
fiiii"inai sources with respea to periods in 19%: 
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C«sli 
High Low DiTidends 

Year EnJed December 3L 1994: 
First Quarter $69V* $56% $.325 
Second Quarter 59V6 50% J25 
Third Quarter 58̂ ^ 48% 375 
Fourth Quarter 55y4 48̂ * J75 

Year Ended December 3L 1995: 
First Quarter 57% 50Vi J75 
Second Quarter 56y4 51% J75 
Third Quarter 70V4 55% .425 
Fourth Quarter 74% 65% .425 

Year Ending December 3L 1996: 
First Quarter 77V4 67% .425 
Second Quarter 73V4 66V4 .425 
Third Quarter 74% 63y4 .475 
Fourth (Quarter (through Oaober 23,19%) 98% 68% N.A 

On October 22, 19%, the last fuU trading day prior to the announcement date 01 the Offer, the 
reported closing sales price of the Common Shares on the NYSE Composite Tape was $84% per Ccjmmon 
Share. Shareholders are mged to obtain a current maricet qootition for the Conunon Shares. 

According to information pubUdy filed by the Company, aU of the outetanding ESOP Preferred 
Shares are held of record by the ESOP Trustee. There is no ttading market for the ESOP Preferred 
Shares. Since issuance of the ESOP Prefened Shares, the Conqjany has paid quarterly cash dividends cjn 
the ESOP Preferred Shares of $34125 per share. Each ESOP Prefened Share is convertible under certain 
circumstances into one Ccjmmon Share. 

7. Effed of tl ^ Offer on the Market for the Common Shares; Exchange Listing and Exdiange Ad 
Registration; Margin Regulations. The purdiase of Common Shares pursuant to the Offer wiU reduce 
the number of Common Shares lhat might otherwise ttade pubUdy and could reduce the number of 
holders of Common Shares, winch could adversely affea the Uquidity and maiket value of the remaining 
Ccmimon Shares held by the pubUc FjUo\'ing consummation of the Offer, a large percentage of the 
outetanding Common Shares wiU be r/wned hy Purchaser. 

According to the NYSE'S pubUs.-ied guidt-Ures, tiie NYSE would consider deUsting the Common 
Shares it among other things, the numix̂ r of reaxrd holden of at least 100 Ccmmon Shares should fall 
below 1200, the number of pubUdy held Common Shares (exdusive of holcUngs of officers, directors and 
tiieir famUies and other concentî ted holdmgs o J10% or more (the "NYSE Exduded Holdings")) should 
faU below 600,0(X) or the aggregate market value of pubUdy held Common Shares (exdusive of NYSE 
Exduded Holdings) should faU below $5,000,000. If, as a result of the purdiase of Common Shares 
pursuant to the Offer or otherwise, the Coro jion Shares no longer meet the requiremente of the NYSE 
for continued Usting and the listing of the Common Shares is discontinued, the market for the Common 
Shares could be adversely affected. 

If the NYSE were lo delist the Commcm Shares, il is pcjssible that the Common Shares would 
continue to trade on another securities exchange cjr in the over-the-counter market and that price cjr other 
quoutions would be reported by such exchange or through the National Asscxaation of Securities Dealers 
Automated Quoution System ("NASDAQ") or other sources. The extent of the pubUc market therefor 
and the availabUity of such quoutions would depend, however, upon such factcjrs as the number of 
shareholders and/or the aggregate market value of sudi securities remaining at such time, the interest ui 
maintaining a market in the Common Shares on the part of securities firms, the possible tennination of 
registtation under the Exchange Aa as described below and other faaors. Purchaser cannot precUa 
whether the reduction in the number of Cotnmon Shares that might otherwise ttade pubUcly would have 
an adverse or beneficial effea on the market price for or markeubUity of the Common Shares or whether 
it would cause future market prices to be higher or lower than the Offer Price. 
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The Common Shares are cunentiy registered under the Exdiange Ad. Such registration may be 
terminated upon appUcation by the Company to the SEC if the Cujmmon Shares are not listed on a 
national securities exchange and there are fewer than 300 record holders of the Common Shares. The 
tennination of registtation of the Common Shares under the Exchange Aa would subsiantiaUy reduce the 
information required to be furnished by the Company to holders of Common Shares and to the SEC and 
would make certain provisions of the Exchange Aa, such as the short-swing profit recovery provisions of 
Section 16(b), the requirement of furnishing a proxy statement in connection with shareholders' meetings 
pursuant to Section 14(a). and the requiremente of Ruie 13e-3 under the Exchange Aa with respea to 
"going private" ttansacsions, no longer appUcabie to the C;ommon Shares In adcUtion, "affiUates" of the 
Company and persons holding "restriaed securities" of the Company may be deprived of the abihty to 
dispcjse of such securities pursuant to Rule 144 promulgated under the Securities Aa of 1933, as amended 
(the "Securities Aa"). 

If registtation of the Common Shares under the Exchange Aa were tenninated, the (Common Shares 
would no longer be eUgible for NASDAQ reporting. 

8. Certain Infonnatioa Concerning the Coinpany. The infcjrmition concerning the Company 
contained in this Offer to F îrc±ase. induding finandal infonnation, has been taken from or based upon 
the Comp̂ jny Form 10-K and other pubUdy available documente and records on file with the SEC and 
other pubUc sources. Neither Parent Purchaser nor the Dealer Managers assumes any responsibiUty for 
the accuracry or completeness of the information conceming the Company contained in suc± documente 
and records or for any failure by the Company to disdose evente which may have occurred or may affed 
the significance or accuracy of any such infcJimation but which are unknown to Parent, Purchaser or the 
Dealer Managers. 

According to information filed by the Clompany with the SEC, the Ccmpany is a Pennsylvania 
corporation whcjse prindpal executive offices are lcx:ated at 2001 Market Stteet Two Commerce Square, 
Philadelphia, Pennsylvania 19101. Through ite whoUy owned subsidiary, CRC, a Pennsylvania corpora­
tion, the Company provides freight transportation services within the nortiieast and midwest United 
States. The Company interchanges freight with other United States and Canadian raUroads for ttanspcjrt 
to destinations within and outside the Company's service region. As of December 31, 1995, CRC 
(exduding ite subsidiaries) maintained 17,715 inUes of ttack on ite 10,701 mile route system. Of total route 
miles, 8360 are owned, 100 are leased or cjperated under contraa and 1,741 are operated under trackage 
ri|̂ te, induding approximately 3O0 miles operated pursuant to an easement over Amttak^ Northeast 
Ĉ orridor. Also as of December 31, 1995, the Company had (owned or subjea to capital lease) 2,023 
Icjcomotives and 51,404 freight cars (induding 21,948 subjea to operating leases), exduiding locomotives 
and freight cars held by subsidiaries other than CRC, which have an immaterial number of locomotives 
and frei^^ cars. The Ccjnqiany cjperates no significant line of business other than the frei^t railroad 
business and does not provide common carrier passenger or commuter ttain service. 

Acccjrding to information filed by the Company, with the SEC, the Company serves a heavily 
industrial region that is marked by dense population centers winch constitute a substantial market fot 
consumer durable and non-durable goods, and a market for raw materials used in manufacturing and by 
electric utiUties. 

Financial Information. Set forth below is certain selected consoUdated finandal information 
relating to the Company and ite subsicUaries which has been excerpted or derived frcjm the finandal 
staiemente contained in the Company Foim 10-K, the Ccjmpany's Quarterly Repcjrt on Form 10-Q for the 
fiscal quarter ended June 30, 19% (the "Company Form 10-Q") and other documente filed by the 
Company with the SEC. More comprehensive finandaJ information is induded in the Ccjoqjany Fcjrm 
10-K, the Ĉ ompany Form IĈ -Q and such otiier documente filed by the Company with the SEC The 
fir,anci?i information that foUows is qualified ia its entirety by reference to the Conq>any Form 10-K, the 
Company Form 10-Q and such other documente, induding the finandal staiemente and related notes 
ccjntained therein. Tbe Company Form 10-K, the Cxtmpany Form 10-Q and such other dcxnimente may 
be examined at and copies may be obtained from the offices of the SEC or the NYSE in the manner set 
forth below. 
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CONRAIL INC 

Seleded ConsoUdated Financial Information 
(In millions, except per Common Share 8.:^iiiits) 

Income Statemem Data: 
Revenues 
Operaiing expenses 
Operating income 
Net inccjme to common shareholders 

Income Per Common Share Infonnatiom 
Net earnings per Cxjmmon Share before the 

cumulative effea of changes in accounting 
prindples 
Primary 
FuUy dUuled 

Net per Common Share aunulative effed of 
changes in accounting principles(l) 
Primary 
FuUy diluted 

Net eamings per Common Share 
Pnmary 
FuUy dUuted 

Six Months 
Eaded Jue 30. Year Eaded Decemfeer 31, 

$ 0.66 
0.64 

0.66 
0.64 

$ 2.17 
1.98 

2.17 
1.98 

$ 3.19 
2.94 

$ 3.90 
3.56 

3.19 
2.94 

3.90 
336 

1996 1995 ms 1994 1993 

$1,838 $1312 $3,686 $3,733 $3,453 
1,715 1.518 3,230 3,127 2,862 

123 294 456 606 591 
57 178 264 324 160 

$ 2.74 

(.92) 
(.81) 

1.82 
1.70 

Al J—e30, Ai 

1996 1995 1995 1994 1993 

Balance Sheet Data: 
$1,223 $1,124 $1206 $1,125 $1,062 
6,446 6,660 6,408 6,498 6313 
8341 8,609 8,424 8322 7,948 
1,213 1,250 U 7 0 1201 1,075 
1387 2,068 1.911 1,940 1,959 
2399 3,007 2,977 2,925 2,784 

(1) Effective January 1, 1993, the Ccjmpany adopted Sutement of Financial Accounting Standards 
("SFAS") No. 106, "Enqjloyers' Accounting for Pcjsttetirement Benefite Other than Pensions" and 
SFAS 109, "Accounting for Income Taxes." 

On October 15, 19%, the (Company issued ite eamings release in wbich it repcjrted the foUowing 
resulte for the three fiscal quarters ended September 30,19% as compared to the comparable period for 
1995: revenues, $2,771 milUon versus $2,735 million; income from operations, $358 milUon veisus $502 
milUon; net inccjme, $195 milUon versite $294 milUon; net income per Common Share, $239 (primary) and 
$221 (fuUy dUuted) versus $3.61 (primary) and $328 (fuUy dUuted). 

The Conqjany is subjea to the infcjimation and reporting requiremente of the Exdiange Aa and is 
required to file reports and other information with the SEC relating to ite business, finandal concUtion and 
other maners. Information, as of particular dates, concerning the Company's direaors and officers, their 
remuneration, stock options granted to them, the prindpal holders of the Company's secnuities, any 
material intereste of such persons in ttansactions with the Company and other matters is required to be 
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disclosed in proxy sutemente distributed lo the Company's shareholders and filed with the SEC. These 
reporte, proxy sutemente and other information should be available for inspection at the pubUc reference 
fadUties of tiie SEC located in Judidary Piaza, 450 Fifth Stteet N.W., Washington, D.C. 20549, and also 
should be avaUable for inspection and copying at prescribed rales at the foUowing regional offices of the 
SEC: Seven Worid Trade Center, New York. New York 10048; and 500 West > iadison Stteet, Suite 1400, 
Chicago, Illinois 60661. Copies of this material may also be obtained by mail, upon payment of the SEC's 
customary fees, from the SEC's prindpal office at 450 Fifth Stteet, N.W., Washington, D.C. 20549. The 
SEC also maintains an Intemet web site at http:/.'www.sec.gov that contains reporte, pjroxy sutemente and 
other information. Reporte, proxy sutemente and other information concerning the Company shoiUd aiso 
be available for inspection at the offices of the NYSE, 20 Broad Stteet, New York, New York 10005. 

Certain Operating Rek tionships. Various subsidiaries of each of Parent on the one hand, and the 
Company, »>n the other hatd. have operating relationships with each other. The prindpal interchange 
pointe between railroads of I arent and the Company are located at Hagerstown. Maryland Buffalo, New 
York, and Cincinnati, Qeveland and Toledo, Ohio. In 1993,1994 and 1995, the perceruge of total loads 
handled by Parent and interchanged to or from the Company was 6.6%, 62% and 6.3%, respectively. In 
connection with interchanges, either or both railroads of Parent and the Company may be the party billing 
tt'C shipper of such interchange freight and in cases where one of the parties bills for the entire shipment 
such party pericxiicaUy wiU remit to the other party the net amouni of the prcxjeeds due to such other 
carrier in accordance with standard industiy practice. In addition. Parent and the Ccjmpany, together with 
other railroads, ccjoperate in terminal switching operations at certain major Icjcations and also have 
prcjprietary intereste in various teiminal conqjanies in iheh service territories. 

In adcUticjn to the foregoing, the raUroads of Parent and the Ĉ ompany are parties to various ttackage 
righte and haulage agreemente. Haulage involves movement by the owning railroad, with ite aews, of 
ttaffic in the account of the using raihoad to and from pointe on the owning railroad. Under ttackage 
righte agreemente the using railrcjad cjperates ite own ttains with ite employees carrying ttaffic in ite 
acxxtunt cjver the lines of the owning railroad. Among the various ojoperative artangemente between 
Parent and the Company are: (i) Parent ttackage righte on the Company's Une between CTindnnati and 
Columbus, Ohio, (u) haulage by Parent of the Company's automotive ttaffic from Blcjcjtnington, Illinois, 
to Lafayette, Indiana, and haulayge by Parent of certain other Company ttaffic between Peoria, Ulinois and 
Lafayette, Indiana, and (in) Parent ttackage righte on the Company's line at Cincinnati, Ohio. In audition 
to the foregoing. Parent and the Company (together with Union Pacific Railroad) operate a fleet of 
intennodal ccmtainers that are free to mcjve over the Unes of eadi particqjant 

Between 1993 and 1995, Parent purchased from the Cxjmpany, for approximately $11 milUon, 
approximately 120 mUes of the Company's Fort Wayne line extending from Gary to Fort Wayne, Indiana. 
At various times during this pericjci. Parent operated over the Companŷ  Unes under ttackage righte 
agreemente. Ciurentiy, the Company continues to serve several customers in the Fcjrt Wayne area using 
trackage righte over former Clompany Unes now owned by Parent 

Tr^le Crown Services Company. On April 1,1993, Parent and the Company formed Triple Crown 
Services Ccjmpany ("TCS"), a Delaware partnership, lo provide intermcjdal services previously operated 
by a whoUy owned subsidiary of Parent The Conqjany paid Parent $15 milUon for a one-half interest in 
TCS. Since 1993 both Parent and the Ccjmpany have made adcUtional capital contributions to TCS and 
guaranteed financing of TCS equipment purdiases. TCS provides mtermcjdal services throughout the 
eastem United Sutes. Intermodal services involve the movement of ttaffic both over the highway and on 
raU Unes. Major TCS initiatives, poUdes, budgete, and other matters are subjea to approval by a 
Management Ccjmmittee consisting of equal numbers of Parent and Ckimpany senior officers. The TCS 
Management Committee establishes overaU sttaiegy for TCS. Relationships among TCS, Parent and the 
Company are govemed by numerous bUaieral and trilateral written agreemente. TĈ S's revenues after 
April 1, 1993 were $101.7 mUUon; for 1994 and 1995, they were $148.2 miUion and $143.0 million, 
respectively 

Doublestack Clearances. In connection with the aeation of the TCS partnership. Parent and the 
Company agreed to cocjperate to eUminate doublesuck dearance impedimente between New Jersey on 
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the Company's Unes and Atianta, Georgia, on lines of Parent's raUroads. Doublesucking of inv̂ rmodal 
containers permite one container to be placed on top of another container for movement m specialized 
raUcars. However, because the height of doublesucked containers often is greater than that of a standard 
raUcar, certain slruaures over raU Unes. such as tuiuiels, overpasses and bridges, must oe modified to 
pennit doublesuck service to be operated. Elimination of such clearance restrictions is costiy Parent's 
ccjst for clearance work between ite conne<:tions with the Ckjmpaiy at Hagerstown, Maryland, and 
Atlanu, Georgia, was approximately $4 million. 

9. Certain Information Concerning Purchaser and Parent 

Purchaser. Purchaser is a newly incorporated Pennsylvania corporation organized in connecrtion 
with thi. Offer and the Propcjsed Merger and has not carried on any activities other than in connection 
with the Offer and the Proposed Merger. The prindpal offices of Piuchaser are Icxated at Three 
Ĉ ommercia. Place, Norfolk, Virginia 23510. The Purchaser is a whoUy owned subsicUary of Parent Until 
immecUately prior tc the time that Purdiaser wiU purchase Shares pursuant to the Offer, il is not expeaed 
that Piu-chaser wiU have any significant assete or liabiUties or engage in activities other than those inddent 
to ite formation and capitalization and the ttansactions contenqjlated by the Offer and the Proposed 
Merger Because J^chaser is newly formed and has minimal assete and capitalization, no meaningful 
finandal infonnation regarding Purchaser is available. 

Parera. Parent is a Virginia ccjrporation with ite principal executive offices located at Three 
Ĉ ommerdal Place, Ncjrfolk, Vjrginia 23510. Parent is a Virginia-based holdmg ccjmpany that owns aU the 
ccjmmon stock of and ccjuttols a major freight railroad, NorfoUc Southem RaUway Company; a motor 
carrier. North American Van Lines, Inc ("North American"); and a natural resources conqjany, 
Pocahcjntas I.^jd Corporation ("Pcjcahonus Land"). The raUroad system̂ s Un<» extend over more than 
14,400 nUes of road in 20 sUtes, primarily in the Southeast and !»lidwest and the Prcjvince of Ontario, 
Canada North American provides household moving and spedalized frdght handling services in the 
United Sutes and Canada, and offers certain motor carrier services worldwide. Pcjcahontas Land 
manages approximately 900,000 acres of coal, natural gas and timber resources in Alabama nunois, 
Kentucky, Tennessee, Vu-ginia and West Virginia 

Parent is subjed to the infonnaticjn and reporting requiremente of the Exdiange Aa and is required 
to file repcjrts and other information with the SEC relating to ite business, financial condition and other 
matters. Information, as of particsilar dates, concerning Parent's direaors and officers, their remuneration, 
stock options granted to them, the principal holders of Parent's securities, any material intereste of sudi 
persons in ttansactions with Parent and other matters is required to be disdosed in proxy sutements 
disttibuted to Parents shareholders and filed with the SEC These reporte, proxy sutemente and other 
infcjrmation should be available fcjr inspecrtion and copies may be obtained in the same manaer as set forth 
for the Company in Secrtion 8. Parentis commcjn stock is listed on the NYSE, and reporte, proxy 
sutemente and other information conceming Parent should also be available fcjr inspection at the offices 
of tiie NYSE, 20 Broad Stteet, New York, New York 10005. 

Set forth below is certain selected histcjrical cxjnsoUdated financial information relating to Parent and 
ite subsicUaries which has been excerpted OT derived frcjm aucUted financial sutemente presented in 
Parent̂  1995 Annual Report to Shareholders and from Parent's unaucUted consoUdated finanrial 
sutemente contained in Parent's Quarterly Report on Fcjrm 10-Q for the fiscal quarter ended June 30, 
19%. Mcjre comprehensive finandal inlormation is induded in such reporte and other dcjcumente filed by 
Parent with the SEC The finandal inioimation summary set forth below is quaUfied in ite entirety by 
reference to such reports and other documente which have been filed with the SEC, induding the finandal 
iuluimaticn and related notes contained therein, which are incoiporated herein by reference. Such 
reporte and other donunznts niay be inspeaed at and copies may be obtained from the offices of the SEC 
cjr the NYSi? in the manner set forth below. 
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NORFOLK SOUTHEiW CORPORATION 

Selected Consolidated Financial I>8ta 
(In millioiis, except per share amounts) 

Sa Moatks Eaded 
JaaeSO, Year Eaded December 31, 

1996 1995 1995 1994 1993 

(•aaadiled) 

Income Statemem Eteta: 
Operating revenues $ 23783 $ 2328.9 
Operating expenses 1,8073 1,789.7 
Operating incxjme 571.5 5392 
Net income to common shareholders 367.6 351.9 
Per Share Information: 
Net earnings per common share 

before the cumulative effea of 
changes in accounting prindples .. 238 2.67 

Net per common share cumulative 
effea of diangec in accounting 
principles for: 
Income taxes — — 
Posttetiremeni benefite other than 
pensions; and pcjstemploymenl 
benefite — 

Net Earmngs per Common Share 238 

$ 4,668.0 
3581.7 
1,0863 

712.7 

$ 43813 
3315.9 
1.065.4 

6673 

$ 4,460.1 
3399.7 

860.4 
772.0 

5.44 4.90 

2.67 5.44 4.90 

3.94 

334 

(1.74) 
534 

AtJaaeJa, At D u i i l i f i 31, 

1996 1995 1995 1994 1993 

(•aaadtad) 

Balance Sheet Data: 
Curxem assete $ 1.280.6 $ 13522 $ 13423 $ 13373 $ 13633 
PrcJiJerty, le^ amimHlatrd 

depredation 9,441.1 9,192.9 92583 8,987.1 8,730.7 
Total assete 11,053.4 10329.4 10,9043 103873 103193 
Current Uabflities 1.230.6 1,176.0 12053 1.1313 1.197.9 
Long-term debt exduding current 

p^on L6373 1,612.6 13533 13473 1,4813 
Total shareholders'equity 4336.0 4,769.6 4329.0 4.6843 4,620.7 

On Odobcr 23.19%, Parent issued ite eammgs release in whidi ft reported tiie foUowmg resulte for 
ite tiiree fiscal quarters ended September 30, 19% as compared to tiie comparable period for 1995: 
revenues, $3390.1 nuUion versus $3312.8 million; income from operations, $8872 nuUion versus $8313 
miUion; net mcome. $569.9 miUion versus $535.8 mUUon; and net mcome per common share, $4.49 versus 
K07. 

P?rent has identified a number of synergies related to tiie Proposed Merger which ite management 
beUeves can be achieved that will yield aggregate annual conttibution tc cqjerating moome by tiie year 
2000 (in year 2000 doUars) of approxunately $660 miUion, consisting of approxunately $515 mUUon of 
operating savmgs and $145 mUUon of operating iacome from revenue enhancemente. The operating 
savings are expecied to result from reduced general and administtative expenses ($170 mUUon), unproved 
equipment utiUzaron and improved equipment maintenance ($107 mflUon) and unproved use of rail 
yards and route coupled with maintenance of way effidendes ($77 nuUion), and from more effidcnt 
ttansporution jperations ($161 mUUon). The net new business revenues totaUing $525 mflUon which wiU 
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yield the $145 milUon of inaemental cjperating inccjme are ejcpeded to be ccjmprised of inaeased 
revenues generated by improved single line service ($215 million), revenues generated by new coal ttaffic 
($134 million) and revenues generated by cUverting truck ttaffic from highways ($316 milUon, of which 
$126 millinn î  expĉ aed to come from highway to carload growth and the balance from conventional 
intermodal growth), deaeased by $140 milUon of lost revenue due to enhanced competition. PartiaUy 
based on such synergies. Parent projecte that the impaa of the Offer and thr Proposed Merger on ite 
earnings per share wiU be modestiy acaetive in the first year and significantiy acaetive in the second and 
third years, and lhat on a pro forma basis for fiscal year 1997 it wUl have revenues of $9 bilUon, EBITDA 
of $3.1 bilUon, an EBITDA to interest coverage of 3.1 to 1 and a total debt to total capitalization rano 
of 72%. 

The fcjregoing estimates of cost savings, synergies, projeaed earnings per share and pro forma 
financial infonnation are "forward-looking" and inherentiy subjea to significant uncertainties and 
contingende:, many of which are beyond the conttol of Parent including: (a) future economic conditions 
in the markete in which Parent and the Company operate: (b) financial market concUtions; (c) inflation 
rates; (d) changing competition; (e) changes in the economic regulatory cUmaie in the United Suies 
raihoad industry; (f> tbe abiUty to eluninate dupUcative administtative functions; and (g) adverse changes 
in appUcable laws, regulations or r.'les goveming environmental, lax or accounting matters. There can be 
no assurance that the estimated savings, synergies, projeaed earnings per share and pro forma financial 
information wiU be achieved and aaual savings, synergies, projeaed eamings per share and pro forma 
finandal information may vary maleriaUy from those estimated. The indusion of such estimates herein 
should not be regarded as an incUcation that Parent, Î irchaser oi any other party considers such estimates 
an accurate precUction of future evente. 

The name, dtizenship, business address, principal occupation or employment and five-year employ­
ment history for each of the direaors and executive officers of Purchaser and Parent are set forth ia 
Schedule I hereto. 

On October 18, 19%, Atlantic Investment Company, a whoUy owned subsidiary of Pareat 
("Atlantic"), purchased in a market ttansaction 100 Common Shares at a price of $86.(X) per Share. On 
CXacjber 23,19% Atlantic ttansferred sucb shares to Purchaser. In adcUtion, 1_L Prillaman the Executive 
Vice President-Marketing of Parent, owns 20 Ccjmmon Shares, and Kathryn B. McĈ uade, y/ice 
President-Internal Audit of Parent owns 50 Ĉ cjmmon Shares. Further, the spouse of E.B. Leisenring, Jr., 
a direoor of Parent is (i) the sole benefidary of three tniste, the trustee of which is MeUon Bank, that 
hoki 5369 Common Shares and (U) a one-fourth beneficiary of a trust (the "CSB Trust"), the trustee cjf 
which is Coit Sutes Bank, that holds 1300 Ccjmmon Shares. OQ Oaober 18,19%, the CSB Trust sold 
500 Common Shares at $85,625 per Share. Except as set forth in this Offei to Purchase, none of Parent 
or Purchaser or, to the best knowledge of Parent or Purchaser, any of the persons Usted in Schedule I 
hereto, or any associate or majority-owned subsidiary of such persons. benctfidaUy cjwns any equity 
secnmty of the Company, and none of Parent or Purchaser cjr, to the best knowledge of Parent or 
Purdiaser, any of the other persons refened to above, or any of the respective direaors, executive officen 
or subsicUaries of any of the fotegoing, has effected any ttansaction in any equity security of the Company 
during the past 60 clays. 

Except as set forth tn this Offer to Purchase, none of Parent cjr Purchaser or, to the best knowledge 
of Pareat or Purchaser, aay of the persons listed in Schedule I hereto has any conttao, anangement, 
understanding oi relationship with any other person with respea to any securities of the Ccmpany, 
induding, witiiout UmiUtion, any conttaa, anangement, understanding or relationship â nceming the 
transfer or the voting of any securities of the Company, joint ventures, loan or cjption artangemente, pute 
or calls, guaranties of loans, guaranties against loss or the giving or withholcUng of proxies. Except as set 
forth in this Offer to Purdiase, none of Parent or Purchaser or, to the best knowledge of Parent or 
Purchaser, any of the persons listed in Schedule I hereto has had any ttansactions with the Ĉ smpany, cjr 
^y of ite executive officers, direaors or affOiates that would require reportmg under the nUes of the SEC. 

Except as set forth in this Offer to Purchase, there have been no contacte, negotiations or ttansactions 
between Parent or Purchaser, or their respective subsicUaries, or, to the best knowledge of Parent or 

21 

34 



Purchaser, any of tiie persccs Usted in Schedule I hereto, on tiie one hand, and tiie Ckjmpany or ite 
executive officers, direaors or affiUates, on tiie otiier hand, concerning a merger, consoUdation or 
acquisition, tender offer or otiier acquisition of securities, election of direaors, or a sale or other ttansfer 
of a material amount of assete. 

10. Source and Amount of Funds. Purchaser estimates tiiat tiie total amount of funds required to 
purchase Shares pursuant to tiie Offer and tiie Proposed Merger, to pay aU related coste and expenses, to 
refinance Parent's and tiie Company's existing debt and for working capital/purposes wUl be approxi­
mately $113 bUUon. See also Section 16. 

Parent and Purchaser intend lo obtain tiie funds from loans to be ananged by MerriU Lynch & Co. 
and J.R Morgan Securities Inc. (in such capadty, tiie "Artangers"). The Anangers and tiie Lenders have 
entered into a committnent letter witii Parent and Purchaser, dated Oaober 22, 19% (tiie "Financmg 
C:ommiQnent"), pursuant lo which tiie Lenders have each committed to provide $2 bUUon of a total of 
$113 bUUon in reqmred bonowings pursuant to a senior aedii fadUty (tiie "Credit FaciUty") to finance 
tiie Offer and the Proposed Merger, to pay related fees and expenses, to refinance Parent̂  anc tiie 
Company's existing debt and fcjr working capital purposes. It is antidpated that the Arrangers wUl arrange 
and/or syndicate the Credit FaciUty with a group of commerdal banks. 

The Lenders' commionente under the Financing Commitment are subjea to tiie foUowing condi­
tions, among others: (î  tiie execution and deUvery of satisfaaory definitive documenution with respea 
to the CrecUl FadUty; (u) there having been vahdly tendered to Purchaser suffideni Shares to enable 
Parent to effea the Proposed Merger without the requirement of any action by any other shareholder of 
the Company; (ui) aU concUtions to the Offa having have been satisfied without waiver or amendment; 
(iv) Purchaser having accepted for purchase aU such tendered Shares; and (v) tiie absence of material 
adverse change with respea to Parent with respea to financial, bank syndication or capital market 
concUtions and with respea to infonnation disclosed conceming the Company 

The CrecUt FadUty wUl consist of four tadUties. Three of these fadUties are term loan fadUties. One 
term loan wUl have a prindpal amount of $2.5 bUUon repayable on the earUer of six months from the date 
on which tiie approval of the STB shaU have been obtained and the third anniversary of the execution aad 
deUvery of defiaitive docuir aution providmg for tiie Credit FadUty (tiie "Qosing Date"). The second 
term loan wUl have a prindpal amouni of $3 bUUon repayable 24 montiis after tiie maturity of the first 
term loan. The third term loan wUl have a prindpal amouni of $3 bUUon repayable six aad oae-half years 
from the Qosiag Date. Each of the term loaas wiU bear iaterest at a rale per aaaum equal to, at the optioa 
of Pareat aad Purchaser, dtiia (i) the EurodoUar rate plus a margin which wiU mitiaUy be .75% aad may 
be adjusted depending upon Parent's senior unsecured long-term debt ratings foUowing the annouace-
meat of tiie Offer to between .875% and 225%, (u) an adjusted CD rate or (ui) tiie higher of Morgan's 
prime rate or the federal ftmds rate plus 30% (tiie "base rate"), and, depending upon Parentis senior 
unsecured long-term debt ratings foUowing the announcement of the Offer, a margia of 25% (the 
"Variable Rate"). The fourth fadUty wUl be a revolving aecUt fadUty of $3 bUUon, which wUl bear interest 
at the Variable Rate or a moaey market rate, aad wUl mature five years after tiie Qosiag Date. The CrecUl 
FadUty also provides for a fadUty fee accruiag on the total amount avaUable or outetanding thereunder 
at a rate which wUl initiaUy be 25% pei annum and may be adjusted depending upon Parent's senior 
unsecured long-term debt ratings foUowing tiic announcement of the Offer to between .125% and .375% 
per annum The Credit FadUty wUl contam certain financial covenante as weU as -ertain restrictioas oa, 
amoag otiier thiags, (i) maturities or amortizatioa of indebtedness prior to six months after the fiaal 
maturity of the loans under tiie Credit FadUty, (u) indebtedness of subsidiaries, (ui) Uens, (iv) mergers, 
consoUdations, Uquidations, dissolutions and sales of assete. (v) ttansactions witii affiUates, aad (vi) the 
abUity of subsidiaries to pay divideads. The fiaaadal covenante require Parent to maintain specified (i) 
minimum iaterest coverage ratios, (u) minimum net worth, and (ui) maximum leverage ratios. The 
financial covenante also restria paymente, ttansfers or otiier distributions from Parent to the Company 
prior to the later of tiie consummation of the Proposed Merga or the dale on whidi tiie approval of tiie 
STB shaU have been obtained. 

In connection witii tiie Fmandng Committ-ient, Parent has agreed to pay the Arrangers and the 
Lenders certam fees, to reimburse tiie Artangers and tiie Unders for certain expenses ?nd to provide 
certain indemnities, as is customary for commionente of tiie type described herein. 
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It is antidpated that the indebtedness mcurred by Parent and Purchaser under the Credit FaciUty wiU 
be repaid from funds generated intemaUy by Parent and ite subsicUaries (including, after the Propcjsed 
Merger, if cocsummated, funds geneiated by the Company and ite subsidiaries), through adcUtional 
bonowings, or through a combination of such sources. No final decisions have been made concerning the 
method Parent wiU employ to repay sucb indebtedness. Such decnsions when made wiU oe based on 
Parent's review from time to lime of the advisabUity of particular actions, as weU as on prevailing interest 
rales and Lnancial and other economic concUtions. 

I L Background of the Offer; Contacts with the Compan}-. For a number of years, certain members 
of senior management of Parent, including David R. Gocjde, Chairman and Chief Executive Officer of 
Parent, have spoken numerous times with senior management of ihe Ccjmpany, including the Company's 
former Chainnan and Chief Execnitive Officei, James A Hagen, and the Ĉ ompany's cunent CHiairman 
and Chief Execnitive Officer, David W. LeVan, concerning a pcjssible business combination between 
Parent and the Company. Ultunately, the Company's management encouraged such discussions prior to 
Mr. Hagen's retirement as Chief Executive Officer of the Ckjmpaay. The Company discontinued suc± 
discrussions in September 1994, when the Cotnpany annoimced that Mr. LeVan would succeed Mr. Hagen. 

Prior to 1994, senior management of Parent and the Coinpany discussed, from time to lime, 
cjppcjrtunities fcjr busiaess cooperation between t"ae companies, and, in some of those discissions, the 
general concept of a busmess combmation. WhUe the companies detennined to prcx»ed with certain 
business cooperaticm cjppcjrtunities, mduding TCS, no decisions were reached concerning a br:iness 
combination at that tia e. 

In March of 199̂ , Mr. Hagen approached Mr Cicjcjde to suggest that under the crunent regulatory 
environment the Companŷ  management now beUeved that a business combination between the 
Company and Parent coiUd be aocomplishect and that the companies should commeace discnission of such 
a ttansaction. Mr. Gcjode agreed to schedule a meeting between legal counsel foi Parent aad the 
Compaay fcjr the puipcjse of discussiag regulatory issues. FoUcjwiag that meeting, Mr. Goode met with Mr. 
Hagen to discuss in general terms a combination of the Coinpany aud Parent Thereafter, duriag the 
period from April through August 1994, management and sen:-, "ipapdal advisors ol the respective 
companies met on numerous occasions to negotiate the terms of a combioation of the Conqjany aiid 
Pareat The parties entered into a confidentiaUty agreement on August 17,1994. During ̂ hese discussions. 
Mr. Hagen and other represenutives of the C:cjmpany pressed fcjr a premium price to refiea the 
acquisiticm of conttol over the Company by Pareat laitiaUy, Pareat pressed instead for a stock-for-stcjck 
merger of equals ia which ao conttol premium would be paid to the Compaaŷ  sharehalders. The 
Ĉ ompaay's management insisted on a conttol premium, facjwever. and ultimately the aegotiations turned 
tcjward a premium stcx:k-for-stock acquisition of the Ccjaqjany. 

By early September 1994, Jhe negotiaticms were in an advanced stage. Parent had prcjposed an 
exchange ratio of 1-to-l, but the Ckjmpaay's management was stiU pressmg fcjr a higha prenuum In a 
meeting in Philadelphia on September 23, 1994, Mr. Cjocjde inaeased the propcjsed exciiange ratio to 
1.1-tcj-l, and left the door cjpen to a higher ratio. Mr. Hagen then told Mr. Gcjcjde that they could not reach 
agreement becrause the CJompany Board had determined lo remain indepeaasnt and pursue the 
Ccjmpany's stand alone poUcy. The meeting then conduded. 

FoUowing the teiminaticjn of acquisition negotiations between Parent and the Ccjmpany in 
September of 1994, Mi. Gcxjdc frcjm time to time had conversations with Mr. LeVan. During virtuaUy all 
of these oonversaticjns, Mr. Gcjode expressed Parent̂  sttong interest in negotiating an acquisiticm of the 
Company. M' LeVan responded that the C3ompany wished to remain independent. Nonetheless, Mr. 
Cjoode was led to beUeve that if and when the CTompany Board determined to pursue a sale of the 
Compaay, it would pursue such a ttaasac^tion through a prcjcess in which Parent would have aa 
cjpportuaity to bid. 

At ite September 24, 19% meetiag, the Pareat Board reviewed ite sttategjc altematives aad 
determiaed that Parent should press for an acquisition of the Cxmipany Accordingly, Mr GcJode 
contacted Mr. LeVan to reiterate Parent's sttong interest in acquiring the Ccjmpany and request a meeting 
al whidi he could present a conaele prcjfxjsal. Mr. LeVan responded that the Company Board would be 
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holdiag a sttalegic planning meetiag aad that he aad Mr. Gocjde would be m conua after that meeting. 
Mr. Gcxxle >*.mphasized that he wished to communicate Parent's propcjsal so that the Company Board 
would be aware of it during the sttategic planning meetiag. Mr. LeVan suted that it was unnecessary for 
Mr. Gocxie to do so. At this point, the conversation conduded. 

FoUowing September 24, Mr. LeVan did not contaa Mr. Goode. FmaUy on Friday, Oaober 4,19%, 
Mr. Goode telephoned Mr. LeVan. Mr. Goode agam reiterated Parent's sttong interest in making a 
propcjsal lo acquire the Company Mr. LeVan responded tiiat the Company Board would be meeting on 
Oaober 16,19%, and that he assumed that he and Mr. Hagen would contaa Mr. Goode foUowing that 
meeting. Mr. Gocjde again suted that Parent wanted lo make a proposal so that the Company Board 
would be aware of it Mr. LeVan suted tha* it was unnecessary to do so. 

On Oaober 15,19%. the Company and CSX announced lhat they had entaed into the CSX Merger 
Agreement contemplating the Proposed CSX Transaction. Integral to the Proposed CSX Transaction are 
covenante subsiantiaUy inaeasing Mr. LeVan's compensation ind severance benefite and guaranteeing 
that he wiU succeed John Snow, the Chairman and Chief Ex&iitive Officer of CSX, as the combined 
company's Chairman and Oiief Execnitive Officer. 

On Oaober 16,19%, Mr. Goode met m Washington, D.C. with Mr. Snow at Mr. Snow's inviution to 
discuss the Proposed CSX Transaction and certam regulatory issues it raised. Mr. Snow advised Mr. 
GcJCJde during that meeting that the Company's counsel and investment bankeis had ensured that the 
Proposed CSX Transaction is "buUetproot" implying that the sale of conttol of the Company to CSX is 
now a fait accompli. Mr. Snow added that the Pennsylvania sUlute, referring lo the PBCL, was "great", 
addiug that the CTompany's direaors have ahncjsl no fidudary duties. Parent beUeves that Mr. Snow's 
commente were intended to discourage Parent from making a competing offer fcjr conttol of the Ccjmpany 
and to suggest that Parent had no choice but to negotiate with CSX for access to such portions of the 
Company's raU system as would be necessary to address the regulatory concerns that would be raised by 
consunamation of the Propcjsed CSX Transacticjn. Aflei Mr. Snow to.'d Mr. Gcjode what CSX was wflUng 
ô offer to Parent in this regard, the meeting conduded. 

On October 22, the Parent Board met to review ite sttategic cjptions in Ught of announcement of the 
Proposed CSX Transactioa. Because the Pareat Board btUeves that a combination of Parent and the 
Company woiUd offer compelling benefite to both companies, their shareholders, and their otiier 
constituendes, il determined that Parent should make a competiag bid for the Campany. On October 23 
19%, Parent pubUd.; aaaounced ite mtenticjn to commence the Offer, to be foUĉ ed by the Propoied 
Merger. On the same day, Mr. CScjcjde sent the foUowing letta to Mr. LeVan: 

Oaober 23, 19% 

Board of Direaors 
ConraH Inc. 
2001 Market Stteet 
Two Ckjmmerce Square 
Philadelphia, Peaasylvaaia 19101 

Atteatioa: David M LeVan. Chainnan 

Dear Members of the Board: 
For a number of years, other members of our senior management and I have spoken numerous times 

with Mr. L '̂Van, your curreBi Chainaan, and with Mr. Hagen, your former Chahmaa, aad with other 
senior offictrs of your company. During many of these conversations, we at NorfoUc Southem eiqjressed 
a desire to join our companies top ether. 

On two recent cjcxasions, in late September and again on Oaober 4, I conlaaed Mr. LeVan to 
rsiterate our sttong interest in acquiring ComaU and request a meeting at which I could present a cxmaete 
prcjposal In each case, I emphasized lhat I wished to communicate our proposal so that the Comail Board 
would be aware of it dunng theu: next meeting. Also in each case, Mr. LeVan suted that it was 
unnecessary for me to do so. 
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In view of this background, ft came as a disappouitment to me whea it was announced on Oaober 
15 that you had agreed to the proposed acquisition of Comail by CSX Ck)rporation. We regiei lhat, 
despite knowing our long-term interest in joining ConraO with NorfoUc Southern, your Chainnan ignored 
our long-standing offer to submit a business combination proposal to you. 

Smce Oaober 15, we have been analyzing the proposed C^X ttansaction and have been considering 
the possibUity of making a proposal that would be demonsttably superior io your proposed ttansaction 
with C^X. We now have completed lhat prcjcess and are using this letter to communicate our conclusions 
lo you. 

On behalf of NorfoUc Southem. I am hereby makmg the foUowing propcjsal. Our prcjposal is that 
Norfolk Southem would acquire aU of the outetanding shares of ConraU common stcjck for cash at a price 
of $100.00 per share. This would be accompUshed by a "first step" cash tender offer for aU outstancUng 
shares f̂ ComaU. foUowed by a "second step" merger in which ConraU's remaining shareholders would 
receive the same cash purdiase price per share paid io the offer. This offer represente a premium of $11.49 
(13%) over the blended value of CSX's proposal based on yesterday's clcjsing price Oi CSX shares. Our 
offer wiU provide for a voting trust to hold the ConraU shares acqiured in the tender offer and merger and 
thereby aUow ComaU shareholders to receive immediate paymeat for aU theii shares in the lender offer 
and merger. 

To undersccjre the seriousness of our intentions, we are ccjmmendng promptiy a cash tender of.er, 
which can serve as the "first step" lender offer contemplated by our proposal. On the other hand, uuless 
and uatU you terminate your pending prcjposed transaction with CSX m a maiL-̂ er permitted under the 
tenns of your merger agreement witb CSX and enter into an agreemeni with us, our cash tender offer wiU 
stand on ite own as an offer made direcnly to your shareholders. 

Subjea to your Board's favcjrable response to our prcjposal, we are prepared to negotiate a merger 
agreement cjn subsiantiaUy the same terms and concUtions as your proposed ttansaction with CSX, except 
as ft woiUd be modified to reflea the aU-cash consideration that we are offering. In adcUtion, we are 
prepared to offer significant represenution of ComaU cUreaors on the Norfolk Southem Board, to 
consider locating the corporate headquarters of the combined comp!»ay ic PhUadelphia and to discuss an 
appropriate pcjsition for your Chairman foUowing a ttansaction with JS. We beUeve that we offer your 
senior maiiagan<»ni opportunities for coatiaued career growth that appear to us aot to exist with CSX. 
.Although we determiaed tlut it was appropriate, uader the circumstances, tc commence our cash tender 
offer, our sttong preference would be to negotiaie a merger agreement with you. 

The price we are offering in our prcjpcjsal, $100 pei share, dearly provider significantiy greater and 
mor- certain value to your shareholders than the propcjstd ttansaction with C.'̂ .X. In addition, we beUeve 
om prcjposed ttansaction can be completed on a mcjre timely basis than the \ exposed CSX transaction. 
Aocordmgly, we sttongly beUeve that pursuant to Section 42 of "our agreement with CSX, you should 
promptiy request and obtain from your counsel their advice confirming that you are obUgated by 
prindples of fiduciary duty to consider our propcjsaL Also, we expea that upon your receipt of such 
advicx and consistent with your dear fiduciary duties, you wiU give us access to at least aU the same 
information you furnished to CSX ji the course of your discussions and negotiations with them and that 
you wUl disaiss and negotiate with us the deuils of our prr̂ xjsal. In addition, you should take whatever 
other actions are reasonably necessary or af^opriate so that we may operate on a level playing field with 
CSX aad any other companies which may be mteresied in acquiring ComaU. 

Brides the benefite for your shareholder constituency, we are confident that C^nraills employees, 
suppUers, customers, aecUtors and the communities in which C^maU is Icjcated wOi be better served by 
tbe combination of NorfoUc Southem and Ĉ onraU as compared with the CSX proposal. Moreover, 
because a NorfoUc Southem merger presente a subsiantiaUy more favorable competitive and regulatcjry 
picture, our propcjsal is more consistent with both the long and short-term intereste of Conrail We look 
forward to the opportunity to directiy discuss these matters with you in the manner they would have been 
commumcated before the hasty attempt to lock-up a de?! witn CSX. To ensure lhat your Board fulfiUs ite 
fidudary obUgations and to resolve certain other issues, we have today commenced Utigation in the 
Federal Disttia Court for the Eastern Distria of Pennsylvania 
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Our Board of Direaors is fuUy supportive of our proposal and has autiiorized and approved it 
Consistent with our Board's action, we and our advisors stand ready, wiUing and able to meet witii you and 
your advisors at your earUesl convenience. I want lo sttess tiiat we are flexible as iO aU aspecte of our 
proposal, includmg tl- possibUity of substituting a substantial equity component to our present offer so 
that your shareholders could have a continuing mterest in the combined enterprise, and are anxious to 
prcjceed to discuss and negotiate it with you as soon as pcjssible. 

PersonaUy and on behalf of my coUeagues at NorfoUc Soutiiem, I look forward lo hearing from you 
soon and working with you on our proposal. 

Sincerely, 

Isl David R. Goode 

David R. Goode 
cc AU Directors 

In tiie CSX Merger Agreement, tiie Company has agreed to tiie No Negotiation Provision providing 
tiiat neitiier the Company nor any of ite subsidiaries, officers, direaors, employees or represenutives wUl, 
directiy or indirectiy tiirough anotiier person, soUdt initiate or encourage (indudmg by way of ftumshing 
information), or take any otiier action designed to fadhute, directiy or indirectiy, any mquiries CT the 
malring of any proposal relating lo tiie acquisition or purchase of more than 50% of the assete of tiie 
Qjmpaay aad ite subsidiaries or more tiiaa 50% of tiie equity securities of tiie Company entitied to vote 
SeneraUy m tiie electioa of dfreaors, aay leader offer or exchange offer tiiat if consummated would result 
in any person benefidaUy owning more tiian 50% of tiie equity securities of tiie Company entitied to vote 
generaUy in the election of diredois, or any merger, consoUdation, business combination, recapitaUzation, 
liquidation, dissolution or similar ttamaction involving tiie Company (a "Takeover Proposal"), otiier than 
tiie ttansaaions contemplated by the CSX Merger Agreemeni or tiie Lodcup Agreemente. The No 
Negotiation Provision also provides that neitiier tiie Company nor any of ite subsidiaries, officers, 
directors, employees or represenutives wUl partidpate m any discussions or negotiations regarding any 
Takeover Proposal Notwithstanding the No Negotiation Provision, tiie CSX Merger Agreement provides 
tiiat if, at any time prior to the earUer of (x) tiie consummation of tiie CSX Offer and (y) tiie obtaimng 
of the Company Shareholder Approval, in tiie case of tiie Company, or the C:SX Shirebolda Approval, 
ia ttie case of CSX or after 180 days from tiie date of the CSX Merger Agreement and prior to tiie 
Approval Date (as defined m tiie next paragraph), tiie Board of Direaors of tiie Conqjany or CSX, as 
appUcable, detennmes in good faitii, based on tiie advice of outside counsel, tiiat ft is necessary to do so 
to avoid a breach t f ite fiduciary duties to the Company under appUcable law, die Company or CSX, as 
appUcable, may, in response tcj a Takeover Proposal which wr.' . ot soUdted by it or which did not 
otherwise result from breach of tiie tenns of tiie CSX Merger Agreement described in tius paragr^h, 
aad subjea to compUaace with certain notice provisions of tiie CSX Merger Agreement (̂ c) fumish 
information witii respea to ft and ite subsidiaries to any person pursuant to a customary confidentiahty 
agreemeni (as determined by the party receiving such Takeovc Proposal after oonsulution witii ite 
outeide counsel) tiie benefite of tiie terms of which, if more favorable to tiie otiier party to such 
confidentiahty agreement tiian tiiose in place witii tiie otiier party to tiie CSX Merger Agreement shaU 
be extended to tiie otiier party to tiie CSX Merger Agreemeat aad (y) partidpate m negotiations 
regarding such Takeover Proposal. 

Except as permitted by the CSX Merger Agreement tiie c:ompany and CSX have agreed tiiat neitiier 
tiie Board of Directors of tiie Company or CSX as ^Ucable, nor any committee tiiaeof wUl (i) 
witiidraw or modify (or propose pubUdy to do so), in a manner adverse to tiie otiier party, ite approval 
or recommendation of tiie CSX Offer or ite adoption and approval of tiie matters to be considered at tiie 
r-spective shareholders meetings of tiie Company or CSX (u) approve or recommend (or propose 
publidy to do so) any Takeover Proposal, or f-i) cause tiie Company or CSX as appUcable, to enter mto 
any Acquisition Agreement related to a Tak jover Proposal. However, ttie CSX Merger Agreement 
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provides tiiat if at any time foUowing 180 days after tiie date of tiie CSX Merger Agreement and prior lo 
the ear Uer of (a) the time that at least 40% of the outetanding Shares on a fuUy diluted basis have been 
deposited ui the voting trost contemplated by tiie CSX Merger Agreement and (b) the obtaining of 
Company Shareholder Approval (in the case of the Company) or CSX Shareholder Approval (m tiie case 
0,' C:SX) (such earUer dale refened to m clause (a) or (b) bemg the "Approval Date") there existe a 
Superior Proposal (as defined below), and such Board of Direaors determines that (x) in the case of the 
Bo?rd of Direcaors of the Company, there is no substantial probabihty that CSX will succeed in acquiring 
40% of tht Sbiics in the CSX Offer and/or the second tender offer contemplated by the CSX Merger 
Agreement or othei wise (or if tiie approval by the Company's shareholders of an amendment to tiie 
Companŷ  Artides to "opt out" of the Pennsylvania Ĉ onttol Transaction Law has not been obtained, 
tiiere is no substantial probabihty that tbe Company Shareholder Approval wiU be obtained), m eitiier 
case due to the existence of such Superior Proposal with respea to the Company or (y) in the case of the 
Board of Direar-rs of CSX there is no substautiaJ probabiUty that the CSX Shareholder Approval wUl 
be obtained due to tiie existence of such Superior Proposal with respea to CSX tiie Board of Direaors 
of the Company or CSX as appUcable, may (subjea to this and the foUowing sentences) withdraw or 
modify ite approval or recommendation of tiiie CSX Offer, the Proposed CSX Merger or tiie adoption and 
approval of the matters to be considered at their respective shareholder meetings and approve or 
recommend such Superior Proposal or termmate tiie CSX Merger Agreement (and concurrentiy, if it so 
chooses, cause the Company or CSX as appUcable, to enter into aa Acquisition Agreemeni witii respea 
to such Superioi Proposal), but only after giving tiie notice required by tiie CSX Merger Agreement As 
used in the CSX Merger Agreement, a "Superior Proposal" means any proposal made by a tiiird party to 
acquir*, dfrectiy or indirectiy, for consideration consisting of cash and/or securities, more than 50% of the 
voting, equity securities of the Company or CSX as tiie case may be, or aU or subsiantiaUy aU the assete 
of the Conqjany or CSX as the case may be, and otherwise on terms which the Board of Direaors of such 
party detennmes m ite good faith judgmeat (x) (based on the written opmion of a nationaUy recognized 
financial advisor) to be more favorable from a finandal point of view to ite shareholders than the CSX 
Offer and the Proposed CSX Mager and for whidi any required financing is then committed and (y) to 
be more favorable to such party tiian tiie CSX Offer and tiie Proposed CSX Merger after tairing into 
account aU constituendes (induding shareholders) and pertinent factors permitted uader appUcable 
Pennsylvania or Virginia law, as the case may be. 

The CSX Merger Agreement provides that, in the event that (i) a Takeover Proposal m respea of 
the Company shaU have been made known to tiie Company or any of ite subsidiaries or has been made 
dUrectiy to ite shareholders generaUy or any person shaU have pubUdy anaouaced aa iateatioa (whether 
or aot conditional) lo make such a Takeover Proposal aad therttafter tiie CSX Merger Agreemeat is 
tenaiaated by eitiier CSX or tiie Compaay as a result of tiie CSX B-lerger not having been consummated 
by December 31, 1998, or if tiie Company Shareholder Approval is not obtained in a meeting of the 
Ccjmpany's shareholden duly convened tiierefor or at any adjourmaeat or postioaement thereof or (a) 
the CSX Merger Agreement is tenninated (x) by tiie Company pursuant to the No Negotiation Provision 
of tiie Merger Agreement or (y) by CSX if (I) tiie Conqjany Board or, if jqjpUcable, any committee 
thereot witiidraws or mocUfies In a manner adverse to CSX ite approval or recommendation of the CSX 
Offer or tiie Proposed CSX Merger or tiie matters lo be considered al the meetings of the Companŷ  
shareholders caUed to appro' c tile Proposed CSX Merger and the otiier ttansactions contemplated by the 
CSX Merger Agreement or fails to reconfirm ite reconunendation within 15 busmess days after a written 
request lo do so, or approves or recommends any Takeover ProposiJ in respea of tiie Company or (II) 
tiie Company Board or any committee tiiereof has resolved to taJte any of tbe foregoing actions; then the 
Company wiU (A) promptiy, bi;f in no event lata tiian two days after tiie date of the temunation, pay CSX 
the Termination Fee (except that no Tennination Fee wiU be payable pursuant to clause (i) of this 
sentence unless and imtU within 24 months of such termination tile Company or any of ite subsidiaries 
enters into an Acqu' ition Agreement or consummates a Takeover Prcjposal). 

The foregoing d scription of tiie CSX Merger Agreement and tiie C:SX Lc» Jcup Optior. Agreemeat 
is quaUfied m ite eatirety by reference to the fuU text of the CSX Mergei: Agritement and tlie CSX Lockup 
Option Agreement copies of which have been induded by the Compaay as exhiNte to the Schedule 
14D-9 and may be obtained in tiie manner described in Section 8 (except that copies may aot be avaUable 
at regioaal offices of the SEC). 
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12. Purpose of the Offer and the Merger, Plans for the Company; Ortam Considetatioias. 

General. The purpose of the Offer is for Parent to acqmre conttol ot and the entfre equity mterest 
in, tiie Company. The Offer, as tiie first step in tiie acquisition of tiie Company, is mtended to fadUute 
tiie acqu- ion of aU Shares. Purchaser is seeking to consummate the Proposed Merger with the Company 
as promptiy as practicable foUowing consummation of tiie Offer. The purpose of the Proposed Merger is 
to acquire aU Shares not benefidaUy owned by Purchaser foUowing consummation of the Offer. 

Pursaant to tiie Proposed Merger, each Share outetanding (otiier than Shares held by tiie Compaay 
or any subsidiary of the Company and Shares owned by Parent Purchaser or any direa or uidfrea 
subsidiary of Parent) would be converted into tiie right to receive an amount in cash equal to tiie price 
per Share paid pursuant to tiie Offer. Although il is the cunent mtention of Parent and Purchaser to seek 
to enter into the Propcjsed Merger Agreement and to consummate tiie Proposed Merger as promptiy as 
practicable loUowmg consummation of tiie Offer, sucb consummatim depends upon a number of faaors 
and drcumsiances, and tiiere can be no assurance that the Proposet' Merg<-r wUl be consummated, or, ff 
consummated, the timing thereot 

C:onsuimiiation of tiie Proposed Merger wUl require approval oy tiie Company Board and tiie 
affirmauv" vcte of the holders of a majority of tiie votes cast by aU outelandmg Common Shares and 
ESOP Preferred Shares, voting as a sm ê class. It is contemplated tiiat the Voting Trust Agreement wUl 
provide, among other thiags, tiiat if Purchaser purdiases Shares pursuant to the Offer, the Votiag Trustee 
wUl seek to ot'tain maTimimi represenution on the (Company Board and otherwise to -xerdse conttol 
over tiie business and affairs of the Company and to vote aU Shares held ui the Voting Trust in favor of 
the Proposed Merger. If Purchaser purchases Shares pursuant to the Offer and the Minimum Condition 
is satisfied, the Voting Trustee would have a suffideni number of Shares to approve the Proposed Merger 
without the af&rmative vote of any otiier holder of Shares and to elea direaors as described above. 
Although the Voting Trustee would seek consummation of the Proposed Merger as soon as practicable 
foUowmg the purchase of Shares pursuant to the Offer, the exaa tuning and deuUs of tiie Proposed 
Merger would d»qjend on a variety of faaors aâ " legal recjuiremeate, mciudmg, amoag other thiags, 
whether the conditions to the Offer have been satisfied or waived. As described below, certain provisioas 
of the Company /\iticies and the Compaay's By-Laws (the "Company By-Laws") may ftnpafr and delay 
tilie abUity of the Voting Trustee to obtain a majority of the Company Board and to consummate the 
Proposed Merger. 

Altematively, fhe "short-form" merger provisions of the PBCL provide tiiat it foUowing completion 
of ±e Offer, Purchaser owns 80% or more of tiie Shares, tiie Voting Trustee would have tiie power to 
consummate the Priqxjsed Merger witiiout any action by Uie Conqjany Board and witiiout tiie vote of any 
of the Company's oi'ier shareholders. 

Although Parent has sought to enter into negotiations with the Company with respea to the 
Proposed Merger and continues to pursue sudi negotiations, there can be no assurance that such 
negotiauous wUl ocau or, if such negotiations occur, as to the outcoiue thereot Purchaser reserves the 
right to amend the Differ (induding amending the number of Shares to be purchased, the pmdiase price 
and the propcjsed seamcJ-step merger consideration) if ft entm uito the Proposed Merger Agreement or 
to negotiate a merger agreement with the Company not mvolving a tender offer pursuant to which 
Purchaser would lerminate the Offer and the Shares would, upon consummaticja of such merger, be 
coaverted into cash, aimmon stock of Parent and/or otiier securities in such amounte as are negotiated 
by Parent and the Conipany 

In connection with the Offer and duriag ite peadeacy, or in the event the Offer is tenninated or not 
consummatect or after the expiration of the Offer and peadiag tiie consummation of tiie Prcqwsed 
Merger, ui accordance with appUcable law and subjea to tiie terms of any merger agreemeat tiiat ft may 
enter into with the Company. Parent may explore any and aU options which may be avaUable to it In this 
regard. Parent intends to soUdt proxies against tiie adojition of tiie Artides Amendment at tiie 
Pennsyhrania Special Meeting and has filed preUminary proxy materials with the SEC conceming such 
soUdution. Parent may also detennine, whetiier or not the Ofier is tiien pending, to condua a proxy 
contest in connection with the Company's 1997 annual meeting of shareholders seeking to remove tiie 
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curtenl memcjers of the Ckjmpany Board and elea a new slate of direaors designaisd by Parent After 
expiration cr termination of the Offer, Parent may seek lo acquire adcUtional Shares, through open 
market purchases, pnvately negotiated ttansactions, a tender offer or exchange offer or otiierwise, upon 
such terms and at such prices as it may detennine. which may be higher or lower than the price to be paid 
pursuant :o the Offer and could be for cash or otber consideration. 

The Offer does not constitiite a soUdtation of proxies for any annual or other meeting of t̂ iC 
CotnpsLay's sharehoMeis. Any such solicitation which Parent or Parvh&ser might make would be .::<ade 
only pursuam to separate proxy materials in cnmpliance with the requiremente of Section 14(a) of the 
Exchange Act 

"̂Vhether or not the Offer is consummated. Purchaser reservt:s the right, subjea to appUcable legal 
resttictions, to seU or otherwise dispose of any or aU Shares acquired pursuant to the Offer or otherwise. 
Such ttansactions may be effeaed on terms and at prices as u shaU determine, which may be higher or 
lower than the price to be paid pursuant to the Offer and could be for casb or other consideration. 

Plans for the Company. In connection with the Offer, Parent and Purchaser have reviewed, and wiU 
continue to review, on the basis of pubUdy available information, various pcjssible business sttategies that 
they might consider in the event that the Parent acquires conttol of the Company, whether pursuant to 
the Proposed Merger CJT otherwise. In addition, if and to the extent that Parent acquires conttol of the 
Company or, subjea to appUcable STB rules and regulations, otherwise obtains access to the books and 
records of the Company, Parent and Purchaser intend to condua a detaUed review of the Compaay and 
ite assete, corporate struaure, dividend poUcy, capitalization, operations, properties, poUdes, manage­
ment and personnel and to consider and detennine what if any, changes would be desirable in Ught of the 
circumstances which then exist Such sttategies could mdude, among other thia^, changes in the 
Ĉ ompanys business, ccJiporate sttuctiu'e, capitalization, maaagemeat or dividend pohcy and changes to 
the Company Artides or Ĉ cjmpany By-Laws. 

Except as incUcated in this Offer to Purchase, neither Parent nor Purchaser has any present plans or 
prcjpcjsais which relate to or would result in an exttaordinary corporate ttansacnion, suc± as a merger, 
recjr̂ anization or Uquidation, invohing the Company or any of ite subsidiaries, a sale of a 
miterial amoimt of assete of the Company or any of ite subsidiaries or any material cdiaage in the 
Ckjmpanŷ  capiulization or dividend poUcy or any other material changes in the Company's corporate 
structure or business, or the composition of the Company Board or management 

Dissenters' Rights arui Other Matters. No appraisal righte are available m connection with the Offer. 
In accordance with the United Sutes Supreme Court decision, Schwabacher v. United Sutes, 334 U.S. 192 
(1948), if the Propcjsed Merger were approved by the STB in connection with Parent's acquisiticjn of 
conttol of the Company, shareholders of the CZompany would not have any dissenters' righte uader sute 
law, ualess he STB (or any successor agency) cjr a court of competent juriscUction determines that 
SUte-law dissenters' righte are available tc holders of Shares. Parent considers il unUkely that the STB or 
a court would determine that sute-law dissenters' righte are available to holders of Shares. 

If the Propcjsed Merger is consummated without STB approval and if dissenters' ri^te are otherwise 
available to holders of Sh-ires, sudi riglite would be provided in accordance with Section 1571 et seq. of 
the PBCL In suc± event any issued and outetanding Shares held by persons who objea to the Prcjpcjsed 
Merger and ctJmply with aU the provisions of the PBCL concerning the right of holders of Shares to 
dissent from the PrcjpcJsed Merger and require valuation of th'-ir Shares (a "Dissenting Shareholder") wiU 
not be converted inlo the right to receive the consideration to be paid pursuant lo tbe Proposed Merger 
but wiU become the right to receive payment of the "fair value" of their Shares (exclusive of any element 
of appreciation or depredaticjn in antidpation of the PropcJsed Merger); provided, however, that the 
Shares outstanding uamediately prior to the effective time of the Proposed Merger and held by a 
Dissenting Shareholder who wiU, after such time, withdraw his demand for payment or Icjse his right to 
cUssent in either case pursuant lo the PBCL wiU be deemt d lo be converted as of the effective time of 
the Proposed Merger mto the right to receive the consideration to be paid pursuant to the Prcjpcjsed 
Merger without interest 
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Dissenters' righte rannô  be exercised at tius time. Shareholders who wUl be entitied to dissenters' 
righte, if any, ui connection witii tiie Proposed Merger (or simUar business combinaaon) wUl receive 
additional infonnation conceiaing any avaUable dissenters' righte and tiie procedures to be foUowed m 
connection tiierewitii before such shareholders have to lake any action relating tiiereto. 

Shareholders who seU shares m tiie Offer wUl not be entitied to exerdse any dissenters' righte widi 
respea to Shares purchased but, ratiier, wiU receive the Offer Price. 

The Proposed Merger would have to comply witii any appUcable federal law operative al tiie time of 
ite consummation. The SEC has adopted Rule l3e-3 under tiie Exchange Aa which te appUcable to 
certain "gomg private" ttansactions and which may under certam drcumsiances be appUcable to tiie 
Proposed Merger. However, Rule 13e-3 would be uiappUcable if (i) tiie Shares are deiegistered under tiie 
Exchange Aa prior to tiie Proposed Merger or otiier business combination or (u) tiie Proposed Merger 
or otiier business ojmbination is consummated witiun one year after tiie purchase of tiie Shares pursuant 
to tiie Offer and tiie amount paid per Share in tiie Proposed Merger or otiier busmess combmation is at 
least equal to tiie amount paid per Share ui tiie Offer, ff appUcable, Rule l3e-3 requaes, among otiier 
thmgs tiut certain financial inforaiation concerning tiie faimess of tiie proposed ttansaction and tiie 
consideration offered to nunority shareholders m such ttansaction be filed witii tiie SEC and disdosed to 
shareholders pricjr to consummation of the transaction. 

The Company Articles and the Company By-Laws. The Company Artides and tiie Company 
By-Laws contain several provisions tiiat may delay a change ui conttol of tiie Company foUowmg tiie 
purchase of Shares by Purchaser pursuant to tiie Offer, mduding, among otiiers, (i) a provision -hat 
provides tiiat tiie Company Board shaU be classified, witii each class eleaed for a term of tiiree years and 
oae dass eleaed each year at tiie Company's annual meeting of shareholders, (u) a provision requinng 
advance notice to tiie Company of any shareholder nommations for direaors at or shareholder proposals 
or business to be brought before, an annual meeting of shareholders, and (ui) a provision tiiat special 
meetings of shareholders may be caUed only by tiie Chainaaa of tiie Compaay Board, tiie Company 
Board or an Interested Shareholder. 

Pursuant to Artide ffl of tiie Coinpany By-Laws, tiie Company Board is divided mto tiiree classes, 
one of which consiste of five memberi, and two of which consiste of four members each, witii each dass 
elected for a tenn of tiiree years and one dass elected at tiie Company's annual meeting of shareholders 
eadi year Tbe number oi members of tiie Company Board is cunentiy Umited to 13 members pursuaat 
to Artide m of tiie Company By-Laws. Ameadmeat of tiie foregomg provisioas of tiie Compaay Artides 
requires a majority vote of aU shareholders eatitied to vote. Ameadmeat of tiie foregomg provisions of 
tiie Compaay By-Laws requires a majority vote of dfredors present at a meeting at which at least a 
majority of tiie direaors is present or a majority vote of aU shaieholders eatitied to vole at a regular or 
spedal meetiag. 

It foUowing consummation of tiie Offer, tiie members of tiie Company Board in office ai such time 
were to reftise to approve tiie Proposed Merger (or any otiier ttansaction or ojrporate action pKjposed 
by Purdiaser tiiat requu-ed approval of tiie Company Board), tiie Votiag Tmstee, ia order to coasummate 
the Proposed Merger (or aay such otiier ttaasaction or corporate actioa), would first have to replace at 
least a m̂ OTity of tiie Compaay Board witii ite own designees. Parent beUeves tiut m such event tiie 
entire Company Board could be removed witii or witiiout cause al tiie next aaaual meetiag of tiie 
Compaay^hareholders. Parem may als J detennine, whetiier or not tiie Offer is tiien pendmg, to condud 
a oroxy contest in ajnaectioa witii tue Compaay's 1997 annual meeting of shareholders seekiag to remove 
tiie oirreat members of tiie Compaay Board aad elea a new slate of direaors designated by Paroitln 
tiie Pcnnsvlvania Utigation, Parent and Purchaser are seeking a dedaratory judgment tiiat the members 
of tiie Company Board can be removed and replaced witii a ne. .ate of dfreaors proposed by Parent 
See " Ortain litigation" below. 

If tiie curtent mcmbeis of tiie Company Board oppose tiic Offer or tiie Proposed Merger, ft is 
ojatemplated tiiat tiie Votiag Tntet Agreemeni wUl provide tiiat tiie Voting Tmstee wUl seek to lake any 
^ o n neojssary to place a majority of ite designees on tiie Company Board, mdudmg witiiout l̂ mtation̂  
seekiag to amead tiie Company Articles and tiie Company By-Laws to remove the provisions descnbed 
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above or to inaease the number of seate available on the Company Board for ite nominees and to soUdt 
proxies from the shareholders of the Company for use at the next aanual meeting of the Company's 
shareholders for the purpose of removing cunent members of the Company Board and electmg new 
direaors designated by the Voting Tntstee. 

The Offer docs not constttute a solicitation of such proxies at any meeting of the Companŷ  
shareholders. Any such solidtation which Parem or Purchaser may make wiD be made only pursuam to 
separate proxy materials in compliance with the reqnireniente of Section 14(a) of the Exdtange Act 

The foregomg desaiption of the Company Artides and the Company By-Laws is qualified in ite 
entfrety by reference to the fuU text of the Ccjmpany Artides and the Capany By-Laws, ccjpies of which 
have been filed by the Company as exhibite to documente filed with the SEC and may be obtained in the 
manner described in Sec:tion 8 (except that copies may not be avaUable at regional offices of the SEC). 

The Rights. The foUowing is based upon the July 1989 Form 8-X the Compaay's Form 8-B, dated 
as of September 25,1995, and other amendmente to the Righte A êement filed with the SEC 

On July 19,1989, the Board of Directors of CRC declared a cUvidend distribution of one Right for 
each share of common stcjck of CTRC and executed the Righte Agreement Upon adoption by the 
Company of a holdmg company structure on February 17, 1993, CRC assigned aU of CTRĈ  titie and 
mterest under the Righte Agreement to the Ccjmpany On October 2,1995, one Right < /as distributed with 
respea to each outstanding 2SOP Pi efened Share. Under the Righte Agreement each Right entities the 
holder to purchase one Commcm Share at an exerdse price of $205.00, subjea to adjustment Based on 
pubUcly available infcjrmation, Purchiser beUeves that as of Oaober 24, 19%, the Righte were not 
exercisable, Righte Certificates have not been issued and the Righte were evidenced solely by the Share 
Certificates. A general summary of certain provisions of the Righte and the Righte Agreement appears 
below. 

Under the Righte Agreemeat as amended, until the dose of business on the Distribution Date 
(which is defined as the earUer of (i) 10 days foUowing a pubUc announcement that an Acquiring Person 
has acquired, OT obtained the right to ac:quire, beneficial cjwnershqj of 10% or more of the outetanding 
Shares and (u) 10 business days (or such later date as the Company Board shaU determine) foUowing the 
ccjmmeaoemenl of a tender offer or exchange offer which would result in a person or group benefidaUy 
cjwaing 10% or more of the outstaadiag !>hare) the Righte wiU be evideaced by the Share Certificates and 
wiU be transferted with and only with sudi Share Certificates. As scjon as practicable after the Distribution 
Date, Righte Certificates wiU be mail jd to holders of record of the Shares as of the dose of business on 
the Distribution Date, and thereafter the separate Righte Certificates alone wiU evidence the Righte. 

The Righte are not exercisable uatU the Distributioa Date. The Righte wiU expfre at the dose of 
business on September 20, 2005 unless earUer redeemed by the Ccjmpany as described below. 

In the event that the Company is acquired in a merger or consoUdation in which the Ccjmpany is ncjt 
the surviving corporation cjr 50% or mcjre of ihe Companŷ  consoUdated assete or eaming power is sold 
or ttansfened, each holder of a Right wiU thereafter have the right to receive, upcjn the exerdse thereof 
at then current exerdse price of the Right that number of shares of common stock of the acquiring 
company which at the time of such ttansaction wiU have a value equal to two times the exerdse price of 
the Right 

la the eveat that an Aoqriring Person becomes the beneficial owner of 10% cjr more of the 
outeunding Shares, each hole, of a Right wi thereafter have the right to receive, upon exercise. 
Common Shares (or, in certain circumstances, casij. property or other securities of the Conqjany), having 
a value equal to two times the exerdse price of the Right 

At aay time prior to the Distribution Date, the Company may redeem the Righte m whole, bul not 
in part, at the Redemption Price of $.005 per Right Immediately upon the action of the Ckjmpany Board 
ordering redemption of the Righte, the Righte wiU terminate, and the only right to which the holders of 
Righte wiU be entitied wiU be the right to receive the Redemption Price. 
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Until a Right is exercised, the holder thereot as such, wUl have no righte as a shareholder of tiie 
Company, uiducUng without UmiUtion, the right to vole or to receive cUvidends. 

The terms of the Righte may be amended by tbe Company Board witiiout tiie consent of the holders 
of the Righte; provided that from and after such time ti;at an Acquiring Person becomes such, tiie Pighte 
may not be amended in any manner which would adversely affea the intereste of holders of Righte or to 
shorten or lengthen any time pericjd under the Righte Agreement 

Actions or determinations made by the Company Board m tiie administtation of the Righte 
Agreemeni require the concunence of a majority of (and at least two) Continumg Dfreaors. A 
"Continumg Dfreaor" is a direaor who is not an Acquiring Person (or a represenutive or nominee 
tiiereof), and who eitiia (i) was a member of tiie Company Board prior to September 20, 1995 or (u) 
subsequentiy became a direaor of the Company and whose election or nomination for election is 
approved or recommended by a majority of the then Continuing I?freaors. 

Pursuaat to the CSX Merger Agreement, the Company ha, amended tiie Righte Agreement to 
render tiie Righte Agreement inappUcable to tiie C:SX Offer, tiie CSX Proposed Merger and tiie otiier 
transactions contenqjlated by tiie CSX Merger Agreement and tiie CSX Loctoip Option Agreement and 
to ensure, among other thmgs, that CSX is not deemed to be an Acquiring Person and that a Disttibution 
Date does not cxx«r by reason of such agreemente or ttansactions. The Company has also agreed in the 
CSX Merger Agreement tiiat it may not further amend tiie Righte Agreement without the prior consent 
of CSX in ite sole disaetioa 

Tbe foregoing s mmary ot the Righte Agreement does not purport to be complete and is quaUfied 
in its entirety by reference to tiie July 1989 Form 8-X tiie fuU text of the Righte Agreement as an exhibft 
thereto filed with the SEC, tiie Assignment and subsequent amendmente to the Righte Agreement as filed 
with the SEC Copies of tiiese documente may be obtained in tiie manner set forth above. 

Based on the foregoing, as a result of Purchaser's pubUc anaouncemeat of the Offei, the Righte wiU 
become exercisable on a date no later than November 7,19%, ualess prior to such date the Conqjany 
Board redeems tiie Righte or amends the Righte Agreement or otiierwise takes action tiiereunder to delay 
the Distribution Date. 

Purchaser beUeves that under ^Ucable law and under the arcumstanoes of the Offer, induding the 
Company Boards apprwal of tiie CSX Mergei Agreement and the transactions contemplated thereby, 
the Company Board is obUgated by ite fiduciary responsibUities not to redeem tiie Righte or render tiie 
Righte Agreement inzppUcable to aay offer by CSX rvitiiout, at the same time, takiag such action as to 
Pareat the Offer aad the Prnpcjsed Merger, and thac ite faUurt; to do so would be a violation of law. In 
the Pennsylvania Litigation, Purchaser is seeking, among other tnings, to enjoin the Coinpany Board from 
taking any such action or to mvaUdate the provision of the Righte i^eement that was added in 
September 1995 and which Umite the power of the Company Board to redeem the Righte without the 
approval of majority of the Continuing Dfreclors. See Section 15. 

If the Righte Condition is not satisfied and Purdiaser electe, in ite sole disaetion, to waive such 
condition and consummate the Offer and if there are outstanding Righte which have not been acquired 
by Purdiaser, Purchaser wUl evaluate ite alternatives. Such altematives could mdude purchasing 
additional Righte ui the open market in privately negotiated transactions, in another tender or exchaage 
offer OI otherwise. Any such additional purchase of Righte could be for cash or other consideration. 
Under such circumstaaces, tiie Proposed Merger might be delayed or abandoned as impracticable. The 
fonn and amouni of consideration to be received by tiie holders of Shares m tiie Proposed Merger, if 
cousummaied, might be subjea to adjustment to compensate Purdiaser for, among otiier tiii ^, tiie costs 
of acquiring Righte and a portion of tiie potential dUution cost of Righte cot owned by Purchaser and j> 
affiUates at tiie time of Proposed Merger. In such event tiie value of tiit consideration to be exchanged 
for Shares ui Proposed Merger could be subsiantiaUy less tiian tiie consideration paid in the Offer. In 
addition. Purchaser may elea under such circumstances not to consummate the Propcjsed Merger. 

Unless tbe Riglits are redeemed, shareboMers will be required to tender one Right fur each Conunon 
Share and ESOP Preferred Share tendered in order to effed a valid tender of such Common Shares and 
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ESOP Preferred Shares in accordance with the procedures set forth in Section 3. ff separate certificates 
for the Righte are not issued, a tender of Common Shares and ESOP Preferred Shares wfll also constitnte 
a tender of the associated Righte. See Sections 1 and 3. 

Consuimnation of the Offer is conditioned npnx. the Righte having been redeemed by the Company 
Board or Purchaser otherwise bemg satii,iied, ir. ite sole discretion, that the Righte are invahd or otherwise 
mappricable to the Offer and to the Proposed Merger. 

13. Dividends and Distributions. If, on oi after the dale of this Offer to Purchase, the Ccjmpany 
should (i) spUt combine or ctherwise change tiie Shares or ite capitaUzation, (u) issue or seU any 
additioaal securities of the Company or otherwise cause an inaease in the number of outstaading 
securities of the Company or (ui) acquire ourentiy outetanduig Shares or otherwise cause a reduction in 
the number of outetancUng Shares, then, without prejudice to Purchaser's righte under Sections 1 and 14, 
Purchaser, in ite sole disaetion, may make such adjustmente as ft deems appropriate in the purchase price 
and otiier terms of the Offer, mduding, witiiout Umiution, tiie amount and type of securities offered to 
be purchased. 

It on or after the date of this Offer to Purchase, tiie Company should declare or pay any dividend 
on the Shares, other than regular quarteriy dividends, or make any distribution (uiduding, without 
Unuution, tiie issuance of additional Shares pursuant to a stock dividend or stock spUl, the issuance of 
otiier securities or tiie issuance of righte for tiie purchase of any securities) witii respea to tiie Shares tiut 
is payable or distribuuble to shareholders of record on a date prior to the ttansfer to tiie name of 
Purdiaser or its nomiaee or ttansferee on tiie Company's slock ttansfer records of tiie Shares purchased 
pursuant to the Offer, then, witiiout prejudice to Purchaserls righte under Sections 1 and 14, (i) the 
piudiase price per Share payable by Purchaser pursuant lo tile Offer wUl be reduced by tiie amount of 
any such cash dividend or cash distribution and (u) any such non-cash cUvidend, distribution or right to 
be received by tiie tendering shareholden wUl be recdved and hdd by such tendering shareholders for 
tiie account of Purchaser and wUl be reqmred to be promptiy remitted and ttansfened by each such 
tendering shareholder to the Depositary for tiie account of Purchaser, accompanied by appropriate 
documenution of ttansfer. Pending such reauî aace and subjea to appUcable law, Purdiaser wiU be 
entitied to aU righte and privUeges as owner of any such non-cash dividend, distiibution or right and may 
withhold tiie eatfre purchase price or dcdua from the purchase price the amouat of value tiiereot as 
determiaed by Purdiaser ia ite sole disaetioa. 

14. Conditions of the Offer. Notwithstandiag aay other provisions of the Offer, aad m additioa to 
(aad aot in UmiUtion of) Purchaser's righte to extend and amend tiie Offer at any time in ite sole 
disaetion, Purdiaser shaU net be reqmred to accept for payment or, subjea to any appUcable rules and 
regulations of tiie SEC, mdudmg Rule 14e-l(c) under tiie Exchange Ad (relating to Purchaser̂  
obUgation to pay for or retum tendered Shares pronqjtiy after termination or withdrawal of the Offer), 
pay for, and may delay tiie acceptance fo: payment of or, subjea to tiie restriction refened to above, tiie 
payment for, any tendered Shares, and may terminate tiie Offer as to any Shares not then paid for, if, m 
tiie sole judgment of Purdiaser (1) at or prior to tiie expfration of tiie Offer any one or more of the Voting 
Trust Approval Condition, tiie HSR Condition, the Fuiandng Condition, 'he Minimum Condition, the 
Subchapter F Condition, tiie Righte Condition or tiie CSX Termination Condition has not been satisfied, 
or (2) at any time on or after Oaober 24,19% and prior to tiie aeeeptaace for paymeat of Shares, aay 
of the foUowiag eveate shaU o~rur 

(a) there shaU have been tiueatened, mstituled or pendmg aay action, proceedmg, appUcation 
or counterdaim before any court or govemmtntal regulatory or admiaisttitive agency, autiiority, 
iribunal or commission, domestic or foreign, by any govemment or governmental authcjrity or agency 
or commission, domestic or foreign, or by any otiie.- person, domestic or fordgn (whether brought by 
the Company, an affiUate of the Conqjany or anv otiier person), which (i) chaUenges or seeks to 
chaUenge tiie acquisition by Parent or Purchase- or any affiUate of eitiier of tiiem of tiie Shares, 
resttains, delays or prohibite or seeks to rf.»ttain, delay or prohibit tiie making of the Offwi 
consummation of tiie ttansactions contenqjlated by the Offer or any other subsequent busmess 
combination, resttains or prohibite or seeks 'o resttain or prohibit the performance of any of tiie 
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conttaos or otiier artangemente entered into by Purdiaser or any of ite affiUates in ojnneaion witii 
tiie acquisition of tiie Company or obtains or seeks lo obtaUi any material damages or c Jieiwise 
dfrealy or uidirealy relating to tiie ttansaaions ojntemplated by tiie Offer, tiie Proposed Merger or 
any otiier subsequent business ojmbiaation, (U) prohibite or Umite or seeks to prohibit or Umit 
Parents or Purchaser's ownership or operation of aU or any portion of tiieir or tiie Company s 
business or assete (includmg witi-out Umiution tiie business or assete of tiiefr respecave affihates and 
subsidiarieŝ  or to oimpel or seeks to compel Parent or Purchaser to dispose of or hold separate aU 
or any portion of tiieir own or tiie Company's busmess or assete (uidudmg witiicjut hmiunon tiie 
busmess or assete of tiieir respeoive affiUates and subsidiaries) or unposes or seeks to mipose any 
UmiUtion on tiie abUity of Parent Purdiaser or any affiUate of eitiier of tiian to condua ite own 
business or own sudi assete as a result of tiie ttansaaions contanpiated by tiie Offer or any otiier 
subsequent busuiess amibuiation. (ui) makes or seeks to make tiie acceptance for payment, purchase 
otOT payment for, some or aU of tiie Shares pursuant to tiie Offer or tiie Proposed Merger Ulegal or 
resulte m a delay in, or resttias, tiie abUity of Parent or Purdiaser, or renders Parent or Purchaser 
unable, to accept for paymem, purdiase or pay for some or aU of tiie Shares or to «jnsurmute tiie 
Proposed Mager, (iv) unposes or seeks lo impose limiutions on tiie abUily of Parent or Purdiasa 
or anv affiUate of eitiia of tiian effectivdy to acqmre or hold or to exerase full nghte of ownership 
of tiie Shares, mdudmg, witiiout UmiUtion, tiie right to vote tiie Shares purdiased by tiiem cm an 
equal basis witii aU otiia Shares on all matters property presented to tiie shareholders of tiie 
Company, (v) m tiie sole judgmait of Parent or Purdiaser, might adveisely affea tiie COTipany or 
any of ite subsidiaries or affiUates or Parait, Purdiaser, or any of tiiefr respecnve affihates or 
subsidiaries, (vi) m tiie sole judgment of Parent or Purdiasa. might result ui a duninution m the value 
of tiie Shares or tiie baiefite expeaed to be derived by Parent or Purdiaser as a result of tiie 
ttansaaions amU5mplaied by tiie Offer, (vu) in tiie sole judgmem of Parent or Purchaser, «nqjoscs or 
seeks to hnpose any material condition to tiie Offa unaa«puble to Parent or Purdiaser or (vm) 
otiierwise cUr^y or uidfrectiy relates lo tiie Offer, tiie Proposed Merga or any otiia busmess 
combination with the Ckimpany; 

(b) tiiae ShaU be any action taken, or any sUttite, mle, regulation or order or iajuactioa shaU 
be sought proposed, oiaaed, promulgated, eataed, enforced or deemed or become apphcable to 
tiie Offer, the Proposed Merga or otiier subsequem business ojmbmation betw^n Pmdiascr or any 
affiUate of Purchaser and tiie Company or any affiUate of tiie Company or any otiia acnon shaU have 
been tiiken, proposed or tiireatened, by any govertunent gcjv ertunenial autiionty or other regulatory 
or admmisttative agency or ojmmission or oiurt, domestic, foreign or supranational tiiat m tiie sole 
judgmait of Parent or Purchaser, might, dfrealy or iadfrectiy, result ui any of tiie consequences 
referted to ui dauses (i) tiirough (vU) of paragraph (a) above; 

(c) anv change (<»r any condition, event or H,velopment iavolvmg a prospective chaa^) shaU 
have ocoared or beai tiireaiaied in tiie business, properties, assete, UabUities, capitahzatioa, 
shareholders' equity, condition (finandal or otiiawise). opaations, hccnses, frandus« penmtt, 
S S f t appUcaSns resulte of opoations or prospeos of tiie Company^ aay of its ''"bsjdiai^ or 
S t e s whidi, ia tiie sole judgmeat of Parem or Purchaser, is or may be mataiaUyadveise to the 
SS>^y of ite subidiaries or affiUates, or Parem or Purdiaser shaU have become awareot 

whidt ia tiie sole judgmait of Parait or Purdiaser, has or may have material advost 
S ! u ^ « J S l i respea to eitiia tiie value of tiie Compaay or any of ite subsidianes or tiie value of 
the Shares to Pareat or Purdiaser, 

(d) tiiae shaU have oanared (i) a dedaratioa of a baakmg moratorimn or any suspension of 
oavmentTui resoea of banks in tir-. United Sutes (whetiia or not maadatory), (u) aay himutton 
f S a " n ^ d l S T b y any govemmenul autiionty or agency on, or otiier evem whi^m 
^sole judgment of Parent or Purchasa, might affea tiie extension of aedil by banks or otiia 

K t i o n s , (ui) a commena:mem of a war. anned hostiUties or otha natioaal or 
S ^ t i ^ S ^ e O l y or mdfrealy involving tiie United Sutes, (iv) any significant diange m 
S r S ^ sutes any otiia cuneacy exchange Taxes or any suspension ot or UmiUtion on, tiie 
^kete t?^fOT (whetiia or not mandatory), (v) any significant adverse change m tiie market pnce 
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of the Shares cjr in the securities or finandaJ markete of the United Sutes, or (vi) in the case of any 
of the foregoing existing at the time of tiic commencement of the Offer, in the sole judgment of 
Parent or Purchaser, a material acceleration or worsening thereot 

(e) other than the redemption of the Righte at the Redemption Price, the Con­pany or any 
subsidiary of the Company shaU have, at any time after October 24 19%, (i) issued, cUstributect 
pledged, sold or authorized, proposed or announced the issuance of or sale, distribution or pledge to 
aay person of (A) any shares cf ite capital stock (other than sales or issuances pursuant to Options 
outetanding on Octoba 24, 19% in accordance with thefr terms as disdcjsed on such date or 
conversions of the ESOP Prefened Shares ui accordance with their terms) of any class (induding 
without UmiUtion the Common Shares and the ESOP Preferted Shares) or securities convertible iato 
aay such shares of capital stock, or aay righte, wartante or options to acqufre any such shares or 
convertible securities or any other securities of the (Zompany, or (B) any other securities ui respea 
ot in Ueu of or in substimtion for Common Shares and ESOP Preferted Shares outetanding on 
Oaober 24, 199t, (ii) purchased, acqufred or otherwise caused a reductiou in tiie numba ot or 
proposed or offered to purchaje, acqufre or otiierwise reduce tiie mimba ot any outstancUng 
Ccmimon Shares, ESOP Prefeired Shares or other securities, fiii) declared, paid or propcJsed to 
declare or pay any cUvidend or distribution on any Shares (oiher than the regular quarterly dividend 
on the Ĉ cjmmon Shares not in excess of the amouni per share, and with record and payment dates, 
in acccjrdance with recent practice) or on any ESOP Prefened Shares (otiier than the regular 
semi-annual dividend on the ESOP Prefened Shares not in exoiss of the amount per share payable 
Ul accordaace with recent practice) or on aay other security or issued, authorized, recommended or 
proposed the issuance or payment of any otha distiibution in respea of the C:ommon Shares or the 
ESOP Preferted Shares, whether payable in cash, securities or otiier prcjperty, (iv) altaed cjr 
prcjpcjsed to dter any material term of any outstancUng security, (v) incurted any debt other than in 
the ordinary course of busiaess and consisteni with past practice or any debt conuining burdensome 
covenante, (vi) issued, sold or authorized cji announced or propcjsed the issuance of or sale to any 
person of any debt securities or any securities convertible into or exchangeable for debt securities or 
any righte, warrants or options entitling the holder thaeof to purchase or otherwise acqufre any debt 
securities or incuned or announoc-d ite intention to incur any debt otha than in the cjrchaary cou. se 
of busmess aad coasistent witii past practice, (vu) spUt combuied or otiierwise dianged, or 
authorized or proposed tiie spht couibination or otha change of tiie Common Shares, the ESOP 
Preferted Shares or ite capitaUzation, (viu) authorized, recommended, proposed ot entered into cjr 
publidy anaouaced ite intent to enter mto any maga, ooa'oUdaticjn, Uquidation, dissolution, 
ba^ess cxxmbiaatioa, acquisition or dispositicjn of a material amount of assete or seaoities, any 
material change m ite c îtaUzation, any waiver, release or reUnquishment of any material conttad 
righte or comparable right of tiie Compaay or any of ite -ubsidiaries or any agreement contenqjlating 
any of the fcjregouig or any ctjnqjarable event not m the ordinary course of busuiess, or taken any 
actioa to implement any such transaction prê oasly authorized, recommended, proposed or pubUcly 
anaouaced, (ix) ttansfened into escrow any amounte rec;ufred to fund any existing benefit 
employment or severance agreemente with any of ite employees or entered intcj any emplcjyment, 
severance or sunUar agreement arrangement or plan with any of ite enqjloyccs otiia than m the 
ordinary course of business and consistent witii past practice or entaed iato or ameaded aay 
agreemente, arrangemente or pla.is so as to provide for inaeased benefite to the employees as a result 
of or in connection witii tiie ttansactions contemplateo by the Offer or any other change in conttol 
of the Conqjaay, (x) except as may be requfred by law, taken any actiai to terminate or amend aay 
employee beaefit plaa (as defiaed ia Section 3(2) of ERISA) of tiie Company or any of ite 
subsicUaries, or Parent or Purchaser shaU have become aware of any such action whica was aot 
previously disdosed ia pubUdy avaUable filings, (xi) amended or proposed or autiiorized aay 
amendment to ite artides of incorporation or bylaws or similar organizational documente. (xu) 
authorized, recommended, proposed or eniaed into any other transaction that in the sole judgment 
of Parent or Purchasa could, mdividujdly or in tiie aggregate, adverseiy affed the value of the Shares 
to Parent or Purchaser or (xui) agreed in writing or otiierwisc to lake any of tiie foregouig actions or 
Pareat or Purchaser shaU have leamed about any sucb action which has not previously been pubUdy 
disdosed by the Oimpany and also set forth in fillings with the SEC; 
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(f) tiie Company and Parent or Purchaser shaU have reached an agreemeni or understandmg 
tiiaf tiie Offer be termmated or amended or Parent or Purchaser (or one of tiiefr respective affiUates) 
shaU have entered into a definitive agreement or an agreement in prindple lo acqufre the Company 
by merga or simUar business combmation, or purchase of Shares or assete of the Company; 

(g) Pareat or Purchaser shai l ^ m e aware (i) tiiat any material conttaaual right of tiie 
Company or any of ite subsidiaries or affiUates shaU be unpafred or otiierwise adver «iy iffeaed or 
tiiat any material amount of indebtedness of tiie Company or any of ite subsidiaries :haU .>ecome 
accelerated or otiierwisc become due prior to ite suted due date, ui eitiia case witii or without uotice 
or tiie lapse of time or botii, as a result of tiie ttansactions contemplated by the Offer or tiie Propt ->ed 
Merger, or (u) of any covenant, term or condition in any of tiie Company's or any of ite subsidiaries' 
insttTunente or agreemente tiiat are or may be mateiiaUy adverse lo tiie value c; Uie Shares m tiit 
hands of tiie Purchasa or any otiier affiUatt of Parent (mduding, but not Umited lo, any event of 
default tiiat may ensue as a result of the consummation of the Offei. consummation of the Proposed 
Mager or any otha business combination or the acquisition of conttol of tiie Company); or 

(h) Parent or Purdiaser shaU aot have obtained any waiver, consent, extension, approval, action 
or non-action from any governmental authority or agenc>' (other tiian approval by tiie STB of tiie 
acquisition of conttol of the Company) which ui ite judgment is necessary to consummate the Offen 

which, in the sole judgment of Parent or Purchasa in any such case, and regardless of tiie drcuntetances 
(uiduding any action or inaOion by Parent or Purchaser or any of tiiefr affiUates), giving rise to any such 
condition, makes it inadvisable to proceed witii the Offer and/or witii such acceptance for payment or 
payment Parent and Purchaser have the right to rely on any condition set forth in the immediately 
precedmg senience bemg satisfied in determining whether to consummate the Offa; however, if Parent 
or Purchaser asserts the faUure of any such condition without relyuig on tiie exadse of ite reasonable 
judgment or some otiier objective criteria. Parent and Purchaser shaU promptiy disclose such assertion 
and tiie Expfration Date wUl be (and. if necessary, wUl be exteaded to be) at least five busiaess days afta 
the dale of such cUsclosure. 

The foregoing conditions are for tiie sole benefit of Parent and Purchasei and may be asserted by 
Parent or Purrhaser m their sole disaetion regardless of the drcumsiances (induding any action or 
omission by Parent or Purchaser) givmg rise to any such conditions or may be waived by Parent or 
Purchasa in thefr sole disaetion in whole or in part at any lime and from lime to time. The faUure by 
Parent or Purchaser at any time to exadse any of tiie foregoing righte shaU not be deemed i waiver of 
any such right and each such right shaU be deemed an ongoing right whic± may be asserted at any time 
and from time to time. Any determmation by tiie Parent or Purdiaser concenung aay condition or event 
described in tius Section 14 shaU be final and binding upon aU parties. 

15. Certain Legal Matters; Regulatory Approvals; Certain Litilgation. 

General. Except as otiierwise disdosed herein, based on a review of pubUdy avaUable mformation 
by tiie Company witii tiie SEC, neitiier Purchasa nor Parent is aware of (i) any Ucense or regulatory 
pennit tiiat appears to be material lo tiie busuiess of the Company and ite subsidiaries, taken as a whole, 
Uiat might be advasely affeaed by tiie acquisition of Shares by Parent or Purchasa pursuant to tiie Offer 
or tiie Proposed Mager, respectively, or (u) any approval or otiier action by any governmental, 
adnunisttative or regulatory agency or autiiority, domestic or foreign, tiiat would be reqmred for tiie 
acquisition or ownership of Shares by Parent or Purchaser as contemplated haem. Should aay such 
approval or otiier action be requfred. Parent and Purchaser cunentiy contemplate that such approval or 
action would be sought WhUe Purdiaser does not ourentiy uitend to "lelay tiie acceptance for payment 
of Shares tendered pursuant to tiie Offa pending tiie outcome of any such matter, tiiere can be no 
assurance tiiat any such approval or action, if aeeded, would be obtaiaed or would be obtaiaed witiiout 
substantial conditions or tiiat adverse consequences might not result to tiie business of tiie Company, 
Purchasa or Parent or tiiat certain parts of tiie busmesses of tiie Company Purchaser or Parent might not 
have to be disposed of ui tiie event tiiat such approvals were not obtained or any other aaiom. were not 
taken. Purchaser's obUgation under tiie Offer to accept for payment and pay for Shares is subjea to 
certain concUtions. See Section 14. 
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Antitrust. Under the HSR Aa and the rules that nave been promulgated thaeunder by the FTC, 
ceruin acquisition ttansactions mav not be consummated unless certain information has been furnished 
to tiie Antitrust Division of the Department of Justice (tiie "Antittrist Division") and to the FTC and 
certain waiting period requfremente have been satisfied. Tne notice and waiting period requfremente of 
tile HSR Ad do not apply to tiie Offer ar i the Proposed .Merger, provided tiut information and 
documentary material filed witii tiie STB in connection witii tiie seeking of STB approval of tiie 
acquisition by Parent of conttol of tiie Company and ite subsidiaries are contemporaneously filed with the 
Antitrust Division and tiie FTC Parent intends to comply with these contemporaneous filing require­
mente and therefore beUeves tiiat the notice and waiting period requfremente of tiie HSR Aa do not 
apply to tiie Offer and the. Pioposed Mergei. Parem aad Purchaser beUeve that the Offer and tiie 
Proposed Mager are not subjea to, or are exempt from, tiie HSR Act Parent and Purchaser wUl r-quesi 
the Premerga Notification Office of the FTC to confirm this understanding. 

STB M .uers; The Voting Trust. Certain activities of subsicUaries of the Company are regulated by 
tiie STB. Provisions of subtitie IV. titie 49 of tiie United Sutes Code requfre approval ot or tiie granting 
of r-zcicptioB from approval by, the STB for the acquisition of conttol of two or more carria-s subject 
;o tne jurisdiction of tiie STB ("Carriers") by a person tiiat is not a Carrier and for tiie acquisition or 
crnttol of a Carria by a person tiiat is not a Carria ût that jonttol", any numba of Carriers. S'lB 
approval or exemption is requfred for, among otiier tilings, Purchaser's acquisition of conttol of tiie 
Company. Purchaser mtends, simultaneous with the acquisition of tiie Shares pursuant to tiie Offa to 
deposit tiie Shares purchased pursuant to tiie Offa in tiie Voting Trust in orda to ensure tiiat Pareat and 
Ite affiUates do aot acqufre and rifrectiy cr iadfrectiy exerdse conttol over tiie Company an j ite affiUates 
prior lo obtaining necessary STB approvals or exemptions. STB approval of tiie acquisition by Parent of 
conttol of tiie C:onqjany and ite subsidiaries is not f. condition lo tiir Offer. The Offer u. conditioned upon 
tiie issuance by tiie staff of tiie STB of an mformal, nonbmdmg opuiion, witiiout tiie inqxjsdtion of any 
conditions unaccepuble to Purdisser, tiiat tiie use of tiie Voting Trttet is consistent witii tiie poUdes of tiie 
STB against unautiiorized acqui<̂ i-aons of conttol of a regulated cartia. Pare nt wUl request tiie staff of tiie 
STB to issi:-! such an opinion. Unda STB regulations that have beer, ui effea since 1979, tite STB staff 
has tiie power to issue sudi opinions. The p: Tosed Voting Tntet Agreement is modelea cUjsely upon 
voting tiTir greemente tiiat have been approved by tiie STB. However, tiiere can be no assurance tiiat 
tiie STB wfll aot seek chaages m, or request pubUc comment regarding, tiie Voting Trust Agreement 

It is possible tiiat tiie Departtnent of Justice or raUroad competitors of Parent aud tiie Company, or 
otiien>, may argue t'̂ at Purchasei should not be permitted to use the voting rust mechanism to aa ufrc 
S>aares prior to final STB approval of the acquisition of conttol of tiie Conqjany Purchasa beUeves" K is 
unUkely that such argumente would prevaU, but tiiere can be no assurance m tiiis regard, nor can tiiere 
be any assurance tiiat if such argument are made it wfll not cause delay in obtaming a favorable STB staff 
opinion regarding the Voting Trust Agreement 

Pursuant to tiie terms of tiie proposed Votitg Tmst Agreemeat, it is expected tiiat tiie Votiag Trustee 
would hold siurh Shares until (i) tiie receipt of S.TB approval or (u) tiie Shares are sold to a tiurd party 
or otherwtee disposed of or (ui) tiie Votiag Trust L otiierwise tennma»ed. It is expecied tiut the Voting 
Trust Agreement submitted to tiie staff of tile STB for approval wfll provide tiut tiie Voting Trustee wUl 
have sole power to vote tiie Shares m tiie Trust wfll vote tiiose Shares i i favor of tiie Proposed Mager 
and m favor of any proposal or action necessary or desfrable to effect or consistent witii ti«e effeauation 
ot tiie Proposed Merger, and against any other acquisition ttansaction wiU vote tiie Shares in favor of any 
pennitted disposition of tiie Shares and, on aU otiiei matt-̂ rs, wUl vote tiie Shares m proportion to tiie vote 
of aU otiia shareholders of tiie Company It is exp? id tiiat tiie Voting Trust Agreement wiU contain 
ceitais otiier terms and conditions designed to ensdie tiiat neitiia Purchasa noi Parent wiU conttol tiie 
Compan) d'lring tiie pendency of tiie STB procefedmgs. In addition, it is expecied tiiat tiie Vottng Trust 
Agreement wfll provide that Purchasei or ite succt isor in intaest wiU be entitied to receive any cash 
dividends paid oy the CAimpany. 

STb Muaers; Acquisition '^f Control. Set forth bel(jw is infonnation relating to approval by tiie STB 
of tiie acquisition of conxtol ovc. tiie Company by Parent and Purchaser. Parent plans to file an 
appiication (tiie "STB AppUcation") seeking approval of tiie STB for tiie acquisftion of control over the 
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Compaay aad ite affiUates by Parent and ite affiUates. Unda appUcable law and regulations, tiie STB wiU 
hold a pubUc bearing on such appUcation, unless it determines tiiat a pubUc hearing Ls not necessary ui tiie 
pubUc mterest fri mUag on tiie STB AppUcation, tiie STB is expeaed to consider at least tiie foUowing: 
(a) tiie effea of tiie proposed conttol ttaasaction on tiie adequacy of ttansportaticn lo tiie pubUc, (b) tiie 
effea on tiie pubhc interest of mduding, or faUing to include, otiier raU carrien m tiie area iavoi/ed m 
tiie proposed ttansaction; (c) tiie total fixed charges tiiat result from tiie proposed ttansaction; (d) tiie 
murest cf raU caTi-r employees affeaed by tiie proposed ttansaction; and (e) whetiier tiie proposed 
ttatJtactioD would have an adverse effed on competition among raU carriers in the affeaed region or ui 
tiie national raU system. The STB has tiie autiiority to impo&e conditions on ite approval of a conttol 
ttansaction to aUeviate competitive or otha concems. ff such conditions are unposed. Parent can elea to 
consummate tiie conttol ttansaction subjea to tiie conditions or can elea not to consummate tiie 
ttansaction. Parent has indicated a wUUngaess to agree to coaditioas to preserve raU competition. 

Three of tiie five faaors Usted above are, in Parent's view, unUkely tc affea whetiier tiie STB 
AppUcation is approved by titie STB. As to faaor (b) — indusion of orfter carriers — in past raU merger 
proceedings, requeste for indusion have rarely been made. As to faaor (c) — effed on fixed charges — 
tiie capital struaure of tiie resulting company wfll be suffidentiy sttong tiiat tius factor is unUkely ui 
Parent̂  view, to be given weight by the STB in dedding whetha to approve a combuiation of tiie 
Company and Parent As to fador (d) — tiie mtaesi of affeaed canier enqjloyees — tiie STB has 
adopted a standard set of labor protective conditions which it imposes in rail merga and conttol 
ttansactions, and Parent expecte tiiat tiiose conditions would be imposed upon tiie acquisition by Paren» 
of conttol of the Company and that this would not affea approval of the ttansaction. 

As to fador (a) — effea on tiie adequacy of ttansporution — and factor (e) — effed on raU 
competition — tiie STB appUes a pubUc intaest balancing test in reviewing raUroad magers Uke the 
proposed combination of Pai-at and tiie Company On tiie one hand, tiie STB considers tiie pubUc 
benefite of tiie ttansactior ui terms of better service to shippers, effidendes, cost savii^ aad tiie Uke. On 
tiie otiier hand, ti^ie STB insiders any pubUc harms from tiie ttansaction. The principal harm of concern 
to tiie STB. and tiie pria ipal issue tiial is Ukely to be raised by parties opposuig approval of a maga of 
Purchaser and tiie Com jany or seekmg tiie imposition of conditions tiiereto. is reduction ia coiapetititm. 
Ia applymg tiie pubUc •ataesl balancing test, tiie STB is guided by Congress" iutcal to encourage magers, 
consoUdations, and ;ojnl use of fadUties tiiat tend lo rationaUz. and unprove tiie Nation's raU system 

Parent is wi'jing to provide competitive access to anotiier raUroad ui appropriate situations. Such 
access may take tiie form of grant of ttackage ri^te over raU properties, or otha forms, any of whici 
could ̂ iminith tile valuc to Parent or tiie Company of ite raU properties The identity of ttie raflroad or 
raUroads tiiat wiL be provided such competitive access, tiie forms ft wfll take, and tiie tenas aad coaditioas 
til, : would apply tiiirreto have aot beea determiaed aad wUl be subjea to aegotiatioas. The STB may 
impose ^d enforce tiiose artangemente, when readied, as conditions to ite approval of tiie Prcqxjsed 
Merger and m.:'/ requfre tiie modUication of such a.Tangemente or requfre otiier arrangemente regarding 
raU competition or otiia aspecte of tiie pubUc interest which could be more burdeasome, as conditions 
to i s approval of the acquisiuon by Parent of conttol of the Company 

Parent iateads to present to tiie STB ite ca% that tiie acquisitioa of coattol of tiie Compaay by Parent 
satisfies tiic pubUc iaterest balandng test First Parent wfll seek to show tiiat a combmation of tiie 
Company and Parent has significant pubUc benefite. Second, Parent wfll seek to show tiiat a combination 
of tiie Company and Parent xpeciaUy witi competition-preserving conditions tiiat Parent is prepared to 
agree to wfll aeate a more balanced competitive raU sfruaure in tiie East wfll have no significant adverse 
effea on raU comretition, and indeed wfll sttengtiiai such competition. WhUe Parent wfll seek to present 
a highly persuasive case., tiiere can be no assurance tiiat tiie STB AppUcation wfll not be dejied, or wfll 
not be granted subjea to conditions tiiat are so onaous tiiat tiie acquisition by Parent of conttol of tiie 
Company is not consummated. 

Under existiag law, tiie STB is requfred to enter a final orda witii respea to tiie STB AppUcation 
witiun approxunately 15 montiis after such appUcation is accepted. However, tiie STB can process sudi 
cases more quickly Parent plans to ask tiie STB to adopt a more expedited schedule. Unda extetiag la"-. 
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other raUroads aad otha iaterested parties may seek to iaterveae tc oppose the STB Applicatioa or to 
seek protective conditions in the eveui a,"»proval by the STB is gr<mtecL la additioa, any apoeals from the 
STB final order might not be resolved for a substantial period of time afta the entry of such order by the 
STB. 

PencUng receipt of the STB approval, ft is expeaed that the business and cjpaatior.s o.̂  the Company 
unda the Trustee wiU be conduaed in the usual and ordinary course of business, and thi. Company's 
employees and management wiU continue m thefr present positions. 

Receqit of STB approval (other than appmvai of the Voting Trast descrfl «d above) is not a condition 
to consummation of the Offer or ffie Proposed Mergee, If the STB approval it> not obtained or tiw STB 
imposes unacxeptable conditions, Purdiaser ' dD be required to use ite best efforts to seO or otberwfae 
dispose of the Shares deposited in the Voting Trust after the STB order denying such îproval becomes 
final or Parent determines not to consmnmate the proposed control transaction because nf unacceptable 
conditions. In sndi case, Pnrdiaser would be entitled to any proceeds of such sale or other disposition. 

State Takeover Statutes. Various sutes throughout the United States have enacted takeover sututes 
that purpcjTt in varying degrees, to be ^Ucable to attenqjte to acqufre securities of corporations that are 
incorporated or have assete, shaieholders, executive offices or places of business ia such sutes. In Edgar 
V. .Mite Corp., the Supreme Coun of the Uaited Sutes held that the IlUnois Business Takeover Act whic* 
involved sute securities laws that made the takeover of certain corporations more difficult, iaqjcjsed a 
substantial burden on fr\:ersute ctjmmace and therefcjre was unconstimtionaL In CTS Corp. v. Dyrutmics 
Corp. of America, however, the Supreme Court of the United Sutes held that a sute may, as a matta of 
corporate law aad, in particular, those laws concerning corporate governance, coitetitutionaUy disqualify 
a potential acqufrcjr from voting on the affairs of a target corporation without prior approval of tite 
remaining shareholders, provided that such laws wae applicable oaly uada certain concUtions. 

The Pennsjivania Takeover Disdosure Law (the "PTDL") puiporte to regulate certain anempte Xo 
acqufre a corporation which (1) is organized unda the laws of Pennsylvania cjr (2) has ite prindpa' place 
of busmess and substantial assete loea 2d in Pennsylvania. The PTDL requfres, among other th'iiĝ , tiiat 
the offeror, 20 days prior to any takeover offa, file a registration sutement for the takeova offer with the 
Pennsylvania Securities Commission (tiie "PSC") and pubUdy disclose the offeriag price of thi disdosed 
offa. However, ia Cram Co. v. Lam, 509 F Supp. 782 (EX). Pa. 1981 tiie Uaited SUtes DistriU Ccurt 
for the Eastem Distria of Peaasjivaaia preUnuaanly enjoined, OD grounds arising uada the Uait*<l 
Sutes CoBstitutioa, enforcement of at least the ponion of the PTDL involving the pre-offer waiting 
pericjd thaeunda. 

Ch^ter 25 of the PBCL contains other provisions relating generaUy to takeoveis and acquisitions of 
certam pubUdy cjwned Peaasylvaaia oorporatioas such as the Compaay that have a class c series of 
shares entitied to vote generaUy ui the election of cUreaors registaed unda the Exchange Aa (a 
"regista?d corporation"). The foUcjwing discussion is a general aad highly abbreviated summary of 
certaia features of such dbzptex, is aot iateaded to be conqjlete tjr to conqjletely address poteatiaUy 
appUcable exceptions or exempticjas, and is qualified m ite entfrety by reference to the fuU '.art of Chapter 
25 of tiie PBCL. 

Tn addition to otha prcjvisions not appUcable to the Offer or the Proposed Maga, Subchapter D of 
Chapter 25 of the PBCL indudes provisions requiring approval of a merga of a registerui coiporation 
with an "interested shareholder" in which the "intaested shareholder" is tteated diffaentiy from otha 
shareholders, by the affirmative vote of the shareholders entitied to cast al least a majonty of the votes 
that aU shareholders other thaa the iaiaested shareholder are eatitied to cast with resped to the 
transaction without counting the votes of the intaested shareholders. This disinterested '.Uareholda 
approval requfrement is not appUcable to a transactioa (i) approved by a vote of the board of dfrectors, 
without couatiag the votes of dfrectors who are duedors or officers ot or who have a material equity 
iataesl ia, the iaterested shareholda, (u) m which the coasideratioa to be received by siareholders is aot 
less than the highest amount paid by the interested shareholda in acquiring his sharrs, or (ui) effected 
witiiout submitting the Proptjsed Merga to a vote of shareholders as permitted in Sation 1924(b)(l)(u) 
of the PBCL 
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Purchaser beUeves lhat the approval requfremente under Subchapca D would not apply to the 
Proposed Merger because, among other tiungs. Purchaser expecte that tiie value of tiie consideration 
offered to the Companyls shareholders pursuant to the Proposed Mergfr would not be less than the 
hi^esi amount paid by Purchaser m acquiring Shares pursuant to the Offa. If the approval requfremente 
under Subchapter D were appUcable to tiie Proposed Merger, the Proposed Merga would have to be 
approved by the affirmative vote of the holders of a majority of the votes which aU shareholden other 
than Purchasa are entitied to cast. Purchasa reserves tiie right to chsUeage tiie appUcabflity and vaUdity 
of Subchapter D. 

Subchapta E of Chapter 25, amoag otha thmgs, go' ems "coattol ttaasactioas" (defiaed geaeraUy 
as a traasaction m which a person acqufres at least 209. of tiie voting power of a corporation) mvolving 
a "registaed corporation" and provides tiiat the shareholders of such corporation are entitied to demand 
that they be paid the fafr value of their shares. Pursuaat to Subch t̂er E, the minimum value the 
shaieholders can receive rnay not be less tiian the highest price paid per share by tiie conttol person within 
the 90-day period ending on aad iadudiag the date of the coattol ttaasaction. Purdiasa expecte that the 
value of the considaaticm offaed to the Conqjany's shareholdai. pursuant to the Prcjpcjsed Maga would 
not be less than the highest amount paid by Purchasa in acquiring Shares pursuant to the Offer. 

Subdiapta F of Chapter 25 purporte tc prohibft under certain cfrcumstanoes a "registaed 
ccjrporation" from engaging in a "Business Cjmbinition" with an "Interested Shareholda" for a pericjd 
of five years foUowing the date such person became an "Interested Shareholder" ualess: (i) before stich 
perscm became an Intaested Shareholda, the boar j of cUreacjn oi tiie corporaticm approved eitha the 
Bushiec« Combmation or the transaction in which the Intaested Shareholder became an Intaested 
Shareholder, (u) the Busmess Combiaaticu, is apprcjved by a majority vote of the corporatioals votiag 
shares, otiia than shares held by the Int?rested Shareholder, no earUer than three montiis after the 
Intaested Shareholda became, and provided that al the lime of suc± vote the Intaested Shareholder is, 
the beneficial owner of shares entitied to cast at least 80% of votes of the corporation, and tiie Busmess 
Combination satisfies tiie "fafr price" criteria {generally, the higher of (a) the highest price pa share paid 
by the Intaested Shareholder at a time when the Iaiaested Shareholda was the beaefidal owaa cf at 
ieast five perceat of the votiag power of the ccjrporation and (b) the market value pa share cm the 
announcement date with resped ID tiie Business Combuution or on the Intaested Shareholda% 
acquisiticm date, «iiichever is higha, plus, in any case, iater-̂ i aad less the value of any distributions oa 
the shares); (ui) the Busiaess 'Ccjmbiaation is approved by aU of the holders of the corporation̂  
outetanding common shares; (iv) the Business Combination is approved by a majority vote of the 
corporaticjn'S votiag shares, other thaa shares held by the lataested ShareholcJa, ao earUa thaa five 
years after the Interested Shareholda became an Intaested Shareholder, or (v) the Busmess Ccjmbina-
tion is approved by a majority vote of the corpcjration's voting shares ao earUa thaa five years afta the 
Iaiaested Shareholda became an lataested Shareholda and the Business Combuiation satisfies the 
"fafr price" criteria ciescribed above. 

Subchapta F provides tha': during such five-year period the corptjraticjn may not engage in certain 
busuiess ttansactions witii the Interested Shar'.holda or any affiUate or associate tiiaeot iadudmg, 
wi thout limitaticja, (i) aay merga, coasoUdatioa, share exchaage or division of the corporation or any 
subsidiary of the corporation (a) with the Intaested Shareholda or (b) with, mvolvmg or resultmg in any 
other coiporation which is, or after the merga, coaioUdatioa, share exchaage or division would b<, an 
affiliate, or assodate of tiie Tutaestcd Shareholda, (u) any sale, lease, exchange, mortgage, pledge, 
u âsfer or <Jther disposition to or witii an Interested Shareholda or any affiUate or associate thereof of 
assete having an aggregate market value equal to at least 10% of tiie aggregate market value of aU assete 
on a consoUdated basis or aU outelandmg shares, or representing at least 10% of the net uicome on a 
consoUdated basis, in each case of such business corporati in, and (ui) otha specified self-deaUng 
transactions between the corporation and an Interested Shareholda or any affiUate or associate tiiaeot 

Under Subchapta F, the restrictions described above do not apply it amoag other thmgs, (i) the 
corporation's origmal certificate of iacorporation contains a provision expressly electing not to be 
govemed by Subchapter F, (U) the board of dfrectors of a corporation adopted an amendment to ite 
by-laws by June 21, 1988 (and not subsequentiy resdaded by aa ameadmeat to the certificate of 
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mcorporation or by-laws) expressly i ;lecting not lo be govemed by Subchapter F, or Ciii) The corporation, 
by action of ite shareholders, adcjpte as amendment to ite certificate of incorporation expressly electing 
not to be governed by Subchapter F, provided that in adcUtion to any other vote requfred by law, such 
amenchnent to the certificate of incorpcjration must be approved by a majority of the coiporation's voting 
shares, otiier than shares held by the Intt!rested Shareholders, which amendment would not be effective 
until 18 months after the vote of such shareholders and would not apjply to any Busmess Ccjmbmation 
between the corporation aad any person who became an Intaested Shareholda prior to the effec:tive 
date of the amenchnent The Company is aot exempt from cjpaation of Subchapta F by reason of any 
of the foregoing exceptions. 

Purchasa beUeves that under appUcable law and under drcumstances of the Offer induding the 
Ccjmpany Boards apprcjval of the CSX Merger Agreement, the Compaay Board is obUgated by ite 
fidudary responsibUities to approve the Offe;- and the Proposed Mager for purposes of Subchapter F and 
that ite faUure to do so would be a violaticjii of law. Purchaser is hereby requesting that the Cx»mpany 
Board adcjpt a resolution approving the Offei and the Prcjposed Mager for purpcjses of Subchapta F as 
prcjoqjtiy as it may do so without violating ite obUgations tmder the CSX Mager Agreement In the 
Pennsylvania Litigation, Purchasa is seeking, <imong otha things, an orda requiring the Compai y Board 
to approve the Offer and the PrcJpcjsed Meiger and thaeby render Subchapta F inappUcalle. See 
"Certain Litigation" below. 

ff Subdiapter F appUes to the Conqjaay, aid if Subchapter F is aot invaUd on ite face or as appUed 
to the Prcjpcjsed Merga (by action of the Company Board or otherwise), Subcluqjler F would prohibit 
among other ttansactions, consummation of the Propcjsed Mager for a pericjd of five years afta 
consummatitjn of the Offa. 

Consmmiation of the Offer is oonditioiied upon Purchaser being satisfied, in ite sole discretion, that 
Subchapter F lns been complied with or is mvalid or otherwise inapplicable to the Ofier and tbe Proposed 
Merger. 

Subchapta 25G ol C3iapta 25 of the PBCL, relating to "conttol-share acquisitions," prevente unda 
certain drcumsunces the owner of a conttol-share blcxJc of shares of a registered corporaticn frcjm voting 
such shares unless a majority of the "disiataested" shares approve such votiag righte. FaUure to obtaia 
such approval mav result ia a forced sale by the (xjattol-share owaa of the ccmttol-share block to the 
corporation at a possible Icjss. The Company Artides specificaUy provide that Subchapta G does aot 
apply to the Conqjaay. 

Subchapta H of Qiapta 25 of the PBCTI., relatiag to disgorgemeat by certain conttoOiag 
shareholders of a registered corporation, pircjvides tliat uada certain cfrcumstances any profit realized by 
a conttolling person frcjm the cUspcjsiticjn of share: of the corpcjration to any person (iadudmg to the 
corporation under Subchapter G or otherwise) wfl! be recoverable by the corporaticjn. Ths Ccjmpany 
Artides spedficaUy piovide lhat Subchapter H does not apply to the Company. 

Subchapta I of Chapta 25 of the PBCL entities "eUgible employees" of a registaed ccjrpcjration to 
a Imrip sum payment of severance compensation under certain drcumstances if the employee is 
lerminatect other than for willful misconduct witiun twc years afta voting righte lost us a result of a 
coattol-share acquisition are restored by a vote of cUsintaested shareholders ("Conttol-share Approval") 
or, in the event the termination was accomplished pu.-suanl to an agreement, anaugement or understand­
mg with the acquiring person, within 90 dJiys prior t3 Conttol-share Approval Subcdiapter J of CThapter 
25 of the PBCL provides protection against termimition cjr impairment under certaia cfrcumstaaces of 
"covered labor conttacte" of a registaed corporation as a result of a "business ojmbination" ttansaction 
if the business operation to which the covered labor contraa relates was owned by the registered 
ccjrporation at the time voting ri^te are restored by shareholda vote afta a conttol-uhare acquisition. 
Subchapters I and J apply only in the event of a "conttol-share acquisition" sprcified in Subchapta G. 
The Conipany Articles specificaUy provide that Subchapter G does not apply »o the Company. 

Section 2504 cf the PBCL provides that the apijUcabUity of Chapter 25 of the PBCL to a registaed 
ccjrpcjration having a dass or series of shares entitied to vote generaUy ui the elec:tion of dfreaon 
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registered under the Exchange Act or otherwise satisfymg the definition of a registaed corporatioa under 
Section 2502(1) of the PBCL shaU tenninate immediately upon the tennmation of the sutus of the 
corporation as a registered corporation. Purchaser intends f .eek to cause the Company to lermiaate the 
registtation of the Shares uader the Exchaage Aa as soon after consiunmation of the Proposed Merger 
as the requfremente for termination of the registtation of the Shares are met. 

Neitha Purchaser nor Pa ^ it has cunentiy compUed with any sute takeover sumte or regulation. 
Purchaser reserves the right to chaUenge the appUcabUity or vaUdity of any sute law purportedly 
appUcable to the Offer or the Proposed Merger and nothuig m this Offer to Purchase or any action taken 
in connection with the Offer or the Prcjpcjsed Merga is intended as a waiver of such right ff ft is asserted 
lhat any sute takeover sumte is appUcable to the Offer cjr the Proposed Merger and an appropriate court 
dcjes not determine that "t is inappUcable oi invaUd as appUed to tiie Offer or the Proposed Merger, 
Purdiaser might be requfred to file ceruin information with, or lo receive approvals from, the relevant 
sute authorities, and Purchaser might be unable to accept for pajmient or pay for Shares tendaed 
pursuant to the Offa, or be delayed m coasummatiag the Offer or the Propcjsed Merger. In such ca e, 
Purchasa may aot be obliged to accept for payment or pay for any Shares tendaed pursuant to me utter. 

A number of other sutes have adcjpted laws and regulations appUcable to attempte to acqufre 
secrurities of c»rporaticjns which are incorpcjrated, cjr have substantial assete, shareholders, prindpal 
executive offices cjr prindpal places of business, or whcJse business operations otherwise have substantial 
economic effecte, in such states. Purchaser dcjes not know whether any of tiiese laws wiU, by tiiefr terms, 
apply to the Offer and has not compUed with aay such laws. Should aay person seek to apply aay sute 
takeover law, ?urc±iasa wiU take such action as then appears desfrable. which may mdude chaUenging the 
vaUdity or appUcabiUty of any such sutute in appropriate court proceedings. In the event it is asserted tiiat 
one cjr more state takeover laws are applicable, and an apprcjpriaie court dcjes not determine that such 
law is, or such laws are inappUcable or mvaUd as appUed to the Offa, Purchasa might be requfred to file 
certain iaformation with, or receive ajqjrovals from, the relevant sute authorities. In addition, if enjoiaed, 
Purdiasa might be unable to accept fcjr payment any Shares tendaed pursuant to the Offa, or be 
delayed ia coatiauiag or consummating the Offa. In such case. Purchaser may not be cjbUgaled to accept 
for payment any Shares tenderecL Sec Section 14. 

Certain Utigation. On Octoba 23, 19%, Parent Purchaser and Kathryi B. McQuade, a share­
holder of the Conqjaay, filed a Complaiat fcjr Declaratory aad Iajuactive Relief (the "Ccjnqjlamt") agaiast 
the Company, ite dfrectors and CSX ia the Uaited Sutes Disttia Court for the Eastem Distiia of 
Peaasylvaaia. The Ckjmplaiat aUeges, among other things, that the ct̂ f̂piidante have breachedi diefr 
fiduciary duties with resped to the Artides Amendment; that the defendante have breadiaJ thefr 
fiduciary duties with resped to the Righte Agreonent that the defendante have breached thefr fiduciary 
duties with respea to Subchapta F of the PBC3-; that the defendante have breached thefr fiduciary duties 
with resped to certain lock-up provisions omtained in the CSX Magf,r Agreement that the "Qjntinuiag 
Dfreaor" requfremeat of the Righte Agreemeat is void uada Peaasylvaaia law and under the Ojmpany'S 
Artides aad By-laws aad constimtes a breach of the dfreaor defeadante' duty of loyalty; that the 
defeadaate have violated Sections 14 (a), (d) and <t) of the Exchange Aa and the rules and regulations 
promulgated thaeunder, and that the (Company aad ite dfrectors are estopped from effecmiating a sale of 
the Compaay without giviag Parent an adequate opportunity to present ite competing tenda offa. 

The plaintiffs seek declaratory reUef aad aa orda preliminarily aad permaaeatiy enjoinmg the 
defendante, thefr dfreaors, officers, parmers, employees, agente, subsidiaries aad affiliates, arid all other 
persons acting m concert with oi on behalf of the defendante dfrectly or indfrectiy. from; (a) commendng 
or continxuag a leader offa for Shares or otha securities ot the Compaay; (b) seeking the apprcval by 
the crompanŷ  shareholders of the Artides Amendment or, m the event -t has been approved by the 
Ccjmpary's shareholders, from taking any steps to make tiie Artides Amendment effective; (c) taking any 
action to redeem the Righte or renda the Righte Agreement inappUcable as to any offer by CSX without 
at the same time, taking the same action as to the Offer; (d) taking any action to enforce the "Continuing 
Direaor" requfrement of the Righte Agreement; (e) takmg any action lo enforce the CSX Termination 
Fee granted to C^X by the Company m the CSX Merger Agreemeni or the CSX Lockup Option 
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Agreement; (f) failing to take such action as is necessary to exempt Parentis proposed acquisiticjn of the 
Company from the provisions of Subchapter F of the PBCL and (g) holding the Pennsjivania Special 
Meeting untfl aU necessary conective cUsdosures have been made and adequately disseminated to the 
Company's shareholders. 

In addition, the plaintiffs seek compensatory damages, the coste aad cUsbursemente of the action and 
such otiier and further reJief as tbe court deems just and propa. The plaiatiffc also moved on Oa.ober 23, 
19% for an order granting expedited cUscovery and scheduling concerning thefr request for preiiminary 
injunctive reUet 

On October 24,19%, the Distria Court set a hearing date fcjr Novemba 12,19% to hear argumente 
concerning the plaintiff;' request for a preliminary injunction. 

16. Fees and Expensrs. Except as set forth below, neitha Pareat aor Purchasa wiU pay any fees or 
commissioas to aay broker, deala cjr other Person for soUdtmg leaders of Shares pursuaat to the Offa. 
The Deala Managers are acting in such capadty m connection with the Offer and are acting as finapcial 
adviscjrs to Pareat ia connection with ite effort to acquire the Company. Parent has agreed to pay each of 
the Deala Managers an advisory fee of $2,500,000 upon the making of the Offer. Upcjn the earUesi to 
occur of (i) the successful closing of any tender offa by Parent for securities of the Compaay (detu'd as 
the acceptance fcr payment by Parent oi a majcjrity of the Compaay's outelaadiag c^tal stock), (u) the 
execution of a definitive agreement providing for (a) any mager, consoUdation, reorganization or otha 
business combuiation puisuant to which the business of the Ccjmpany is ccjmbined with that of Parent or 
one or more perscjns formed by or affiliated with Parent induding, without Umiution, aay jomt veature 
(a "Buiiaess Combination"), (b) the acquisition by Parent by way of a tenda or exchange offer, 
negotiated purdiase or otha means of a majority of the then outstanding capital stcjck of the Ccjmpany, 
or (c) the acquisition by Parent of aU or a substantial pcjrtion of the assets, revenues or inccjme of the 
Ccjmpany (an "Asset Acquisiticjn"), and (iu) the acquisition by Parent of conttol of the Ccjmpany through 
a proxy ccjntesl (a "Successful Proxy Contest"), Parent has agreed to pay each of the Deala Managers 
an adchtional advisory fee of Slj500,000. In addition. Parent has agreed to pay each of the Deala 
Managers a success fee of .125% of the aggregate ttansaction value Geŝ  suty amount of any previously 
paid advisory ttes) upon the ccjnsummation of a Busiaess Ccxabiaation or Asset Acquisition. Parent has 
also agreed to reimburse the Dealer Managers (m their capadties as Dealer Managers aad fina icial 
advisors) for thefr reasonable out-of-pcx̂ et expenses, iadudiag the reasoaable fees and aqjeases of thefr 
legal counsel, incurred in connection with thefr engagemeat aad to indemnify such firms and certaia 
related persoas agaiast cotaia liabiUties aad expeases in coaaection with thefr engagement, mf̂ uAjpg 
certain liabiUties unda the federal securities laws. The Deala Managers have rendered various 
investment banking and otha advisory services to Parent and ite affiliates in the past and are expected to 
ccmtinue to render such services, for which tiiey have received and wfll continue to receive custcjmary 
compensation from Parent and ite affiliatfs. Ttae Dealer Mmagers and/or thefr affiliates, in thefr capadty 
as Arraagen aad/or Leaders, wiU also be receiving fees frcm Parent as described in Section 10. 

Purdiaser has retained Gecjrgeson & Conqjany Inc to aa as the Information Ageat ia coaaectioa 
with the Offa. The Infoimaticni Agent may contaa holden of Shares and participaate ia the ESOP hy 
mait telephone, facsimile, telegraph and personal interviews aad may request brokers, dealers aad o'.aa 
nonunee shareholden to forwarcl materials relating to the Offa to beneficial cjwners of Shares. The 
Information Ageî c wiU receive reasonable aad cmtcjmary oompeasaticm fcjr ite services, wiU be 
reimbursed for certain reascjnable out-of-ptjcket expenses and wiU be indemnified against certain 
UabiUties and expenses ia connection thaewith, iadudiag certain Uabflities uader the fedaal securities 
laws. 

In adĉ idon. The Bank of New Ycjrk has been retained as the Depositary. The Depcjsitary has not 
b̂ en rcuiaed lo make soUdutions or recommendations in ite role as Depositary. The Depositary wiU 
loceive reasonable and customary conqjensation for ite services, wiU be reimbursed fcjr certain reasonable 
out-of-pocket expenses and wiU be indamufied agaiast certain UabiUties and expenses in connecticjn 
therewith, inducUng certain UabiUties imder the federal securities laws. Brokers, dealers, commerdal 
baaks aad trust compaaies wiU be reimbursed by Purchaser for customary mailing and hancUing expenses 
incurted by them ia fcjrwardiag offeriag material to their customers. 
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17. MicceOaneons. Purchasa is not awaie of aay jurisdictioa whae the makmg of the Offer is 
prohibited by aay admmistrative or judicial actioa pursuant to .any vaUd state sumte. If Purcdiasa 
becomes aware of any vaUd sute sUmte prohibiting tiie maijag of tiie Offa or tiie aeeeptaace of tiie 
Shares pursuaat tiiaeto. PunAaser wfll make a good faitii effort to comply witii such sute stamte. K, afta 
such good faitii effort Purchasa caaaot comply witii any such sute sutiite, tiie Olier wfll not be mivde 
to (nor wfll tenders be accepted from or oa behalf of) tiie holders of Shares m such sute. Ia aay 
jurisdictioB where tiie securities, blue sky or otiier laws requfre tiie Offa to be made by a hceased brofca 
or dealer, tiie Offa shaU be deemed to be made on behaff of Purchaser by one or more registaed brokers 
or dealers whiĉ  are Uoensed unda the laws of suc± juriscUctiox 

No pctson bm been andioffaed to give aay inforaMtion or make any representation on bdmlf of 
Parent or Pmcfaaser not contained in this Offer to Purdiase or in die Letter of nansmittai and, if given 
or made, focfa fatfonnatioa or leprfseatation most not be reU©.' upon as having been authorized. 

Parent aad Purchasa have filed witii tiie SEC tiie Schedule 14D-1, togetiia witii exhibite, pursuaat 
to Rule 14d-3 of tiie Geaeral Rules aad Regulatioas uada tiie Exchaage Act -Urtushiag certain 
additional iafonnatioa wi± respea to tiie Offa. The Schedule 14D-1, aad aay ameadmeate tiiaeto, may 
be mqjected at and copies may be obtamed from, the same places aad ui tiie same maaaer as set forth 
in Secmcm 8 (except that they may not be avaflable at the regional offices of tiie SEC). 

ATLANTIC ACOUISmON CORPORATION 

Octoba 24,19% 
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SCHEDULE I 

INFORMATION CONCERNING THE DIRECTORS AND EXECUTIVE 
OFTICERS OF PARENT AND PURCHASER 

1. Directors and Executive Officers of Parent. Ser fcjrth below is the name, current business 
address, dtizenship and the presei i prindpal cxxaipation or employment and material occupations, 
positions, offices or employmente for the p̂ Lt five ytsrs of each dfreaor and executive officer of Parent 
Unless otifcierwise mdicated, each person identified belt w is employed by Parent The priadpal address of 
Pareat aad, unless otherwise indicated below, the curtenl busiac« address fcjr each incUvidual listed below 
is Three Commadal Place, NorfoUc, Vagmia 23510. Dfreaor? are identified by an asterisk. Each sucb 
person is a dtizen of the United Sutes. 

NMW MMl rriMipal 

David R. CJoode* 

D. Henry Watte 

James C. Bishop, Jr. 

R. Alan Brcjgan 
P.O. Box 988 

Fort Wayne, IN 46801-0988 

L. L Prillaman 

Stephen C Tobias 

Henry C. Wolf 

WdUam B. Bales 
110 FrankUn Rd., S£ 
Roanoke, VA 24012 

Paul N. Austin 

Prewat Priaciail Occa]MtiiM or EnploTmcat 

Chairman, President and Chief Exv«itive Offica (suice Se, Tib« 
1992); President (from Oaoba 1991 to September 1992); aad prior 
thereto was Executive Vice Presideat-Admiaisttatioa; Dfreaor, 
Caterpfllar, Inc. (siace June 1993); Dfreaor, Georgia-Pacific 
Corporation (since July 1992); Dfreaor, TTUNOVA Coiporation 
(smce January 1993); Direaor, Texas Insttmnente (since February 
19%). 

Vice Chairman (siace Octoba 1995); and prior tfaaeto was Executive 
Vice President-Marketiug. 

Executive Vice President-Law (smce Marc* 19%); aad prior tiiaetij 
was Vice Presideal-Law. 

Executive Vice President-Transportation Lcjgistics and President 
North American Van Lines, lac (siace Decemba 1992); Vice 
Presideat-CJuaUty Management (frcjm Aprfl 1991 to December 1992); 
aad prior thereto was Vice President-Material Management and 
Prtjperty Services. 

Executive Vice President-Marketing (since Octoba 1995); Vice 
President-Properties (from Decemba 1992 to Octoba 1995); aad 
pricjr thereto was Vice Presideat and CoattoUer. 

Executive Vice Presideat-Opaatioas (siace July 1994); Seaior Vice 
Presidcat-Operations (from Odober 1993 to July 1994); Vice 
Presideat-Strategic Planamg (from Decemba 1992 to Oaoba 1993); 
aad prior thaeto was Vice Presideat-Traasporutioa; Dfrector, TTX 
Compaay (smce January 1993). 

Executive Vice President-Fmaaoe (siace Juae 1993); aad prior tiiaeto 
was Vice Presidcat-Taxatioa; Dfrector, Greata NorfoUc Ccjrporatioa 
(since Aiay 1994); Dfreaor, Sheaaadoah Life (siace November 1995). 

Senior Vice Presideat-Intemational (suice Octoba 1995); Vice 
Presidsat-Coal Marketiag (from August 1993 to Oaoba 1995); aad 
prior tiaeto was Vice Presideai-Coal aad Ore Traffic 

Vice Presideat-Pcrsonaei (since June 1994); Assistaat \̂ ce 
Presideai-Persoaael (from February 1993 to June 1994); aad prior 
thaeto was Dfreaor-Compensation. 
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Na 
Addmt 

John F CTorcoraa 
1500 K Stteet N.W., 
Suite 375 
Washmgton, DC 20005 

David A Cox 

Thomas L Fiakbina 

Joha W. Fox, Jr. 
110 FraakUn Rd., S£.. 
Roanoke, VA 24042 

Thomas J. Golian 

James L Graaum 
1500 K Stteet N.W. 
Suite 375 
Washiagtoa, DC 2000S 

James A Hixon 

Joa L Manetu 

_ Priadpal OccapalioB or Ea l̂ojiBeat 
aad R^Year haiploymtm BGrtory 

Harold C. Mauney, Jr. 

Donald W. Mayberry 
110 Franklin RcL, S£. 
Roanoke, VA 24042 

James W. McQeUan 

Kathryn B. McOuade 
110 FraakUa RcL, S.E. 
Roanoke, V/ 24042 

Vice Presideat-PubUc Affafrs (smce March 1992); aad prior thereto 
was Assistant Vice President-PubUc Affairs. 

Vice President-Properties (smce Decanber 1995); and prior thereto 
was Ar'-istant Vice President-lndusmal Development. 
Vice President-Intermodal (smce August 1990); Senior Assistant Vice 
President-International and Intermodal (from April to August 1993); 
and prior thaeto was Assistant Vice P esideni-International and 
Intermodal. 
Vice President-Coal Marketing (suice Oaober 1995); Assistant Vice 
Prtsident-CZoal Marketing Cfrom August 1993 lo Oaober 19̂ 5); and 
prior tiiereto was Cjeneral Manager Eastern Region. 
Vice President (smce October 1995); Executive Assistant to tiie 
C3iairman, President and Chief Exeuitive Ofucer (from April 1993 to 
Odoba 1995); and prior thaeto was Spedal Assistaat to the 
Presideat 
Vice Presideat-PubUc Affairs (siace March 1992): aad prior thaeto 
was Assistaat Vice Presideat-Public Affain. 

Vice Presideat-Taxatioa (snice Juae 1993); aad prior thaeto was 
Assistaat Vice Presideai-Tax CouaseL 
Vice Presideat-Traasporutior. & Mechanical (siace Decemba 1995); 
Vice Presideat-Traaspcjr.ation (from June 1994 to Decemba 1995); 
Assistant Vice Presida (-Transportation (from Oaober 1993 to June 
1994); Assistant Vice Presideai-Sttategic Plaaaiag (from Jaauary 
1993 to Octoba 1993); .'>frector Joiat FadUties aad Budget (from 
March 1992 to Jaauary 1993); aad prior thereto was Assistaat 
Tenninal Superintendent-Transporution; Dfrector, Beaver Street 
Towa Company (since July 1994); Dfredor, NorfoUc aad Portsmouth 
Belt Lme Raflroad Conqjaay (siace July 1994); Dfreda, Bell RaUway 
Compaay of Chicago (since Septemba 1994). 

Vice Presideat-QuaUt}' ManagenK t̂ (since Decemba 1992); Assistant 
Vice President-ChiaUty Management (from Aprfl 1991 to December 
1992) ; and prior thereto was General Manager-Lotermcxial 
Transporution Services. 
Vice President-Research aad Tt>*s (smce December 1995); aad prior 
thereto was Vice Presideat-Mechai. "aL 

Vice Pre deat-Sttategjc Planning (smce Oaoba 1993); AssLstaat 
Vice Presideat-Cccporaie Plaaaiag (from Marcii 1992 to Oaober 
1993) ; aad pricjr thaeto was Dfrector-Corporate Devdopmeat 
Via: Presideat-Iaieraal AucUl (smce December 1992); Dfreaor-
Income Tax Administtation (from May 1991 to December 1992); and 
pricM thaeto was Dfreaor-Federal Income Tax Administtation. 
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Butmtn AddicK 

Charles W. Moorman 

Piuuil PriacqMl OtcapatfoB or Faifloytai 
aad Ptre-Year Eaiptoyeat Hiaory 

PhUUp R. Ogden 
99 Spring Stteet, SW 
Atianu, GA 30303 

Magda A Raujski 

John R Rathbone 

T̂ l̂liam J. Romig 

Donald W. Seale 

Robert S. Spenski 

wnUam C WooldTk.̂ ge 

Dezora M Martin 

Cierald L BaUles* 
Huatcja & V l̂liams 
951 E. Byrd St 
Riverfroi l Plaza, East Tower 
RichmoBc'. VA 23219-4074 

CanoU A Canq-beU, Jr.* 
Americaa Couacfl of Life 
Iasuraace 
1001 renasylvania Ave., N.W. 
Washiagtoa, D.C. 2O0O4 

Cieae R. C::arter» 
Associatioa fcjr Supervision 
and Curriculum Development 
1250 N. Pitt Stteet 
Alexandria, VA 22314-1403 

L E. Ckjleman* 
14849 Trappers TraU 
Novelty, OH 44072 

Vice President-Information Technology (since Oaober 1993); Vice 
President-Employee Relations (from Decemba 1992 to C>ctober 
1993); Vice Presidcat-Persoanel aad Labor Relatioas (from February 
to Decemba 1992); Assistaat Vice Presideat-Sutions, Terminals aad 
Transportation Planning (from Marcb 1991 to February 1992); and 
prior thereto was Senior Dfreaor Transporution Planning. 

Vice President-Eagineering (sine; December 1992); and prior thereto 
was Assistant Vice President Mamienance; Dfreaor, NorfoUc and 
Portsmouth BeU Line Raifrcjad Ccjmpany (since Decemba 1993). 
Vice-President-Public Relations (since July 1984). 

Vice Presideat aad CoattoUa (smce Decemba 1992); and prior 
thaeto was Assistaat Vice Presides l-Iatemal Audit 
Vice Presideat and Treasura (since April 1992); and pricjr thaeto 
was Assistant Vice President-Finance. 
Vice I'resideat-Madiaadise Marketiag (siace August 1993); Assistaat 
Vice Presideal-Sales aad Service (from May 1992 to August 1993); 
aad prior thereto was Dfreaor-Metals, Waste aad Ccjustruction. 

Vice Presideat-Labcjr Relations (smce June 1994); and pricjr thaeto 
was Senior Assistant Vice President-Labor Relations. 
Vice President-Law (since March 19%); prior thereto was C3eneral 
CTouesel-Ccjrporate. 

CkJiporate Seaetary (since Aprfl 1995); Assistaat Coiporate Seaetary 
(frcmi Octoba 19^ to Aprfl 1995): aad pricjr thaeto was Assistant 
Ccjrpcjrate Seaetary-Plaaning. 
Director (since 1990); Partner, Huaton & ^̂ Uiams (sincie 1990); 
Dfrector, DibreU Brothers, Ice (from March 1992 to March 1995). 

Director (since July 19%); President aiul Chief Executive Offica, 
American CkJuncU of lift Insurance (since Jaauary 1995); Cnr/emor 
of South Carolina (from January 1987 to January 1*̂ 95); Director, 
AVX (since July 1995), Dfredor. FLUOR (smce January 1995). 

Dfrector (smce 1992); Executive Dfreaor, Assodaticm for Supervision 
and CXuriculum Develcjpment (since July 1992); Superinteadeat of 
Sciiools, NorfoUt, Vnrgjaia (from July 1983 to June 1992). 

Dfrectcjr (smce 1982); (Tiairman. The Lubrizol Corporaticm (frcjm 
Jaauary 19% to March 19%); Chafrman of the Board and CEO (from 
Aprfl 1982 to Decemba 1995); Dfreaor, Harris Ccjrporaticm (s nce 
Jaauary 1985). 
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T. MarshaU Haha, Jf* 
Gecjrgia-Padfic Corporation 
R O. Box 105605 
Atianu, GA 30348-5605 

Landon Hilliard* 
Brcjwn Brothers Hvriman & 
Co. 
59 WaU Stteet 
New York, NY 10005 

E. B. Leisenring, Jr.* 
Philadelphia Coattibutionship 
One Towa Bridge, Suite 501 
PhUadelphia, PA 19428 

PrMcat Priadpal Occapatio* or Zmfiormtmi 
aad Kt^-Year Eaittlojiaeat Hatory 

Arnold B. McKinncm* 

Jane Margaret O'Brien* 
SL Mary^ CoUege cjf 
Mar̂ dand 
St Mary^ Qty. MD 20686 

Harold W. Pote* 
The Beacon Group 
375 Park Ave., 17tii Hoor 
New Yoik:, NY 10152 

Dfrector (since 1985); Honorary Chaumaa of the Bcjard. 
Georgia-Pacific Corporation (since December 1993), Chairman of 
tiie Board (from May 1993 to Decemlwr 1993), Chaumaa of tiie 
Board aad C3uef Executive Offica (from February 1985 to May 
1993); Dfreaor, SunTrust Baaks, Inc (smce July 1984); Dfrector, 
Coca-Cola Eaterprises (smce 1987). 

Dfrector (since 1992); Partner, Brown Brotiiers Haniman & Co. 
(siace Jaauary 1979); Dfrecta, Oweas-Coming Hbaglass Cbipcjratioa 
(suice April 1989). 

Dfreaor (siace 1982); Chainaaa of the Philaddphia Coatributicjuship 
(since Jaauary 19%) Chairman aad C3iief executive Offica, Pena 
Vagiaia Corporatioa (frcjm December 1988 to Aprfl 1992); Director, 
Peaa Virginia Ccjrporation (from Septemba 1952 to Octoba 1992); 
Dfrector, Westmoreland Ccjal Ĉ cjaqiaay (from Septemba 1952 to 
Juae 19%); Dfreaor, FideUty Baak, N.A (a whoUy-cjwned subsidiary 
of Fffsl FideUty Bancorporatioa) (frcm 1960 to Jaauary 1994); 
Dfrector, PICO Produds, lac (since Novemba 1994); Dfrector, SKF 
USA Inc (a coafrolled subsidiary of Aktiebolaga SKF, Swedish 
corporation) (frcjm January 1966 to March 19%). 

Dfrectcjr (smce 1986); Chairman and Chief Executive Offica, NcnfoUr 
Southem Ĉ orpcjration (from September 1991 to August 1992); 
Chafrman, President and Chief Executive Officer, Norfolk Southem 
Corporaticm (frcjm March 1987 to Septemba 1991). 
Director (smce 1994); President St Marŷ  CoU^e of Maryland 
(smce July 19%); President, HoUins CoUege (from July 1991 to June 
19%); Dean of the Faculty, Middlebury CoUqge (from 1989 to 1991,, 
Directcn, Landmark Communications, Inc (since 1994). 
Dfredor (smce 1988); Parma, The Bericoa Cjrotqj (since Aprfl 1993); 
President PBS Properties, Inc (since Novemba 1990), Presideat and 
Chief Executive Offica, First HdeUty Banoorporaticm (from Aprfl 
1984 to Decemba 1988); Dfrector, Turecamo Maritime, Inc (from 
June 1990 to June 19%). 
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2. Dh ectors and Executive Officers of Purchasa. Set ' 'rtb below is the aame, curteat busiaess 
adcfress, dtizeaship aad the preseat priadpal cjccupation or oaploymeni aad material occupations, 
positions, offices or emploj/mente for the past five years of each dfreaor and officer of Purchasa. Unless 
otherwise incUsated, each person identified below is employed by Purchaser and has held such positicjn 
since the formation of Purchaser on October 23, 19%. The prindpal adcfress of Purchaser aad, ualess 
otherwise mcUcated below, the cmxeat busiaess adcfress for eacb iadividual Usted below is Three 
CcJtimerdal Place, NorfoUc, Vfrgioia 23510. Dfreaors are identified by an asterisk. Eacb such person is 
a dtizen of the Uaited Sutes. 

Naa* aad Priadpal Pracat Priadaal Octapatfcwi or EaipliTBNat 
Bariaew Addraat aad Fire-Year Eai»k>yaieat Mwory 

David R, Cjocjde* Presideat see part 1 above for five-year employmeal history. 
James C. Bishcjp, Jr.* Via'; Presideat aad Geaaal Counsel, see pan 1 above for five-year 

emplcjyment histcjry. 
LT. Prillaman Vice President see part 1 above for five-year employment histcjry. 
Henry C. Wolf* Vice President and Treasurer; see part 1 above for five-year 

employment history. 
Dezora M Martin CcJipcjrate Secretary; see part 1 above for five-year employment 

history. 
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Facsimfle copies of the Letter of Tn»n?nict al, propaly completed and duly signed, wfll b-3 acceptecL 
Tbe Letter of Transmittal, certificates for the Shares and aay other requfred dcxnimente iUo Ud be S' nt by 
each shareholder of the Company or his broker, dealer, commerdal baak, oust ccMnpimy cr otha 
nomiaee to the Depositary as foUows: 

By MaiL 

The Depositary for the Offer is: 

The Baak of N-̂ w York 

By Facsimile Transmission By Hand or Overrught Courier 

(for EUgible lastimtioas Oaly) 
(212) 815-6213 

Teada & Exchange Department 
101 Barday Stteet 

Recdve A DeUver Wmdow 
New YorjL, New York 10286 

Tenda & Exchange Dep- rtment 
PO. Box 11248 

Church Stteet Sution 
New York, New York 10286-1248 

For Information Telephone: 
(800) 507-9357 

Any questions or requeste for assistance laay be cUreaed tc the lafcjrmatioa Ageat or the Deala 
Managers at thefr respective telephone numbers and locations listed below. Additional copies of the Offa 
to Purchase, the Letter of Transnuttal and the Noticx of Guaranteed DeUvery may be obtaiaed from the 
laformaticm Ageat at ite adcfress aad telephcme aumbeis set forth below. Holders of Shares may also 
coaua thefr broka, deala, commerdal baak or trust cooqjany or otha acmiaee fcjr assistance 
ccmoemiag the Offer. 

The Information Agent for the Offa is: 

StCXMW^INC 

Wall Street Plaza 
New York, NY 10005 

Baaks and Brokers CaU CoUect: (212) 440-9800 
AU Otiiers CaU ToU-Free: (800) 223-2064 

Jhe Deala Managers for the Offer are: 

J.P. Morgan & Co. 
60 WaU Stteet 
MaU Stop 2860 

New York, New York 10260 
(800) 576-5070 (toU free) 

Merrill Lynch & Co. 
World Fiaaadal Ceater 

North Towa 
New Yorii, New Yoric 10281-1305 

(212) 449-8211 (caU collea) 
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Letter of Transmittal 
To Tender Shares of Common Stock and 

Series A ESOP Convertible Junior Preferred Stock 
(Including, in each case, the associated Common Stock Purchase Rights) 

of 

Conrail Inc. 
Porsoant to the 0£Eier to Purchase, dated October 24,1996 

by 

Atlantic Acquisition Corporation, 
a wholly owned subsidiary 

of 
Norfolk Southem Corporation 

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:90 MrDNIGHT, NEW YORK CITY TTME, 
ON THURSDAY, NOVEMBER V., 1996, UNLESS THE OFFER IS EXTENDED. 

The Depositary for the Cffer is: 

THE BANK OF NEV^ YORK 
By MaiL By Facsimile Transmission. By Hand or Overnight Courier 

Teader & Exchange Departmeat (for Eligible lastitutioas Oaly) Teader & Exchaage Departmeat 
RO. Box 11248 (212) 815-6213 101 Barclay Stteet 

Church Stteet Sution Receive & DeUva Wiadow 
New York, New York 10286-1248 New York, New Yoric 10286 

For Information Telephone: 
(800) 507-9357 

DEUVERY OF THIS IXITER OF TRANSMTT TAL TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE OR 
TRANSMISSION OF INSTRUCTIONS VIA FACSIMILE OR TELEX TRANSBilSSION OTHER THAN AS 

SET FORTH ABOVE WILL NOT CONSTTTUTE A VALID DEUVEHY. YOU MUST SIGN 
THIS LETTER OF TRANSMTITAL WHERE INDICATED I £LOW AND COM­

PLETE THE SUBSTITUTE FO RM W-9 PROVIDED BELOW. 

I H E INSiTlUCTIONS ACCOMPANYING THIS LETTER OF TRANSMriTAL 
SHOULD BE READ CAREFULLY BEFORE THIS LETTER 

OF TRANSMTITAI, IS COMPLETED. 

Thfe Letter of Thnsntttal fe to be comfrieted by sharetoMers of Gov. AO Inc. either ff certificates evidoBdng Shares 
and/or Rights (each as defined below) are to be forwaidcd here%Htii, or tf » liveiy of Shares and/or R i ^ fe to be made by 
book-entty transfer to the Depositaiy^ aocoi:;at at The Depository That (̂ mpany or the Fluladê ihia Depository That 
Company (each, a "Book-Entty Tiansfer FadBty" and coDectively, the "Bciok-Entty Transfer Facffities'') pursuant to the 
book-entry transfer proccdnre described hi "Procedures for Tendering Shares" of the Offer to Purdiase (as defined below). 
Delivery of docoments to a Book-Entiy Transfer Facility in accordance v̂ith such Book-Entry Transfer Facility^ procedures 
does not constitute delivery to the Depositary. 

Holders of Shares wfll be requfred to teader oae Right for each "hare teadaed to effea a vaUd teader of such Share. 
UntU the Distributioa Date (as defiaed in the Offer to Purchase) ocrurs, the Rights are represeated by aad tiransferrftd with 
the Shares. Accordiagly, if the Distribution Date dcjes aot occur prior to the Expiratioa Date (as defined in the Offer to 
Purchase), a teader of Shares wfll constitute a tender of the assodated Rights. If a Distribution Date has occurted and (i) 
Purdiaser (as defined below) has vraived that portion of the Rights Condition (as defiaed ui tiie Offer to Purchase) requiiiag 
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lhat a Distributioa Date aot have cjcoured aad (u) separate certificates ("Rights Cemficates") have beea distributed by the 
Compaay (as defined below) to hosiers of Shares prior lo the date of tender pursuant to the Offer to Purchase, Rights 
Certificates representing a numba of Rights equal to the number of Shares being tendered must be deUvered to the 
Depositary in order for such Shares tc be vaUcUy tendaed ff a Distribution Date has '.caured and (i) Purchaser has waived 
any portion of the Rights ConcUtion (as defined in the Offer lo Purdiase) and i) Rights Certificates have not been 
distributed prior to the time Shares are tendered pursuant to the Offer to Purdiase, a tender of Shares without Rights 
constitutes an agreement by the tendering shareholder lo deUver Rights Certificaies representing a number of Rights equal 
to the number of Shares tendered pursuant to the Offa to the Depcjsitary w.thin three business days after the date Rights 
Certificates are distributed. Purchaser reserves the right to requfre that it receive such Rights Certificates prior to accepting 
Shares for payment Paymeat for Shares teadered aad purchased pursuaat to the Offer to Purchase wiU be made oaly after 
timely recxipt by the Depcjsitary of, amcjag other thiags. Rights Certificates, if sucL certificates have beea distributed to 
holders cf Shares. Purchaser wiU aot pay aay adcUticjaal ccjusideratioa for the Rights teadered pursuaat to the Offa to 
Purdiase. 

Shareholder: whoe certificates for Shares aad, if appUcable, Rights, aic aot immediately available or who caaaot deUver 
sucii certificates sad aU other dcxnimeats required hereby to the Depositary prior to the Expiration D.ite (as defiaed in 
Terms of the Offer, Expiration Date" of tbe Offer to Purchase) or who cannot complete the procedure for dehvery by 
book-entry transft̂ r on a imdy basis and who wish to tender thefr Shares and Rights must do so pursuant to the guaranteed 
deUvery prcjcedure riesoiljed m "Procedures for Tendering Shares" of the Offer to Purdiase. See Instruction 2. 

• CHECK HERE IF TENDERED SHARES ARE BEING DEUVERED BY BOOK-ENTRY TRANSFER TO THE 
DEPOSITARY^ ACCOUNT AT ONE OF THE BOOK-ENTRY TRANSFER FAdUTIES AND COMPLETE 
THE FOLLOWING: 

Name of Tendering Instimticjn: 

Check Box of Appiicabie Book-Entry Transfa FadUty: 
D The Depository Irust Ccmqjany 
O Philade^bia Depodtcjry Trust Company 

Acoount Nimiber 

Traosacticm Code Nonba 

CHECK HERE IF TENDERED RIGHTS ARE BEING DEUVERED BY BOOK-ENTRY TRANSFER TD THE 
DEPOSIIARYS ACCOUNT AT ONE OF THE BOOK-ENTRY TRANSFER FAOLmES AND COMPLETE 
THE FOLLOWING: 

Name of Tendering lastitnticm: 

Check Box of y^hcable Book-Eatty Traasfa FadUty: 
• The Depositcjiy Trust CcTmpany 
• Philade^hia D^jodtoiy Trust Conqjany 

Acojunt Number 

Transaction Code Numba 
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• CHECK HTJRE IF TENDERED SHARES ARE BEING J J i ^ ^ 
GUARANTEED DEUVERY PREVIOUSLY SENT TO THE DEPOSITARY %ND COMPLETE THE 
FOLLOWING: 

Name(s) of Registered Hoiaci (s): 

Wmdow Ticket No. vif aay): 

Date of Execution of Notice of Guaranteed DeUvery.. 

Name of Instituticm whidi Ciuaranteed DeUvery: 

ff DeUverec by Book-Entty Transfa, Check Box of Book-Entty Transfa Fadhty: 
• The Depository Trust Company 
• Phflade^hia Depository Trust Company 

Account Number 

Transacticjn C^e Number 

• CHECK HERE IF TENDERED RIGKR ARE BEING ^ J * ^ ^ 
GUAKAiyiEED DELIVEKV PREVIOUSLY SENT TO THE DEPOSD ARY AND COMPLETE THE 
FOLLOWING: 

Name(s) of Registered Hcrider(s): 

Wmdcjw Ticket No. (ff any): 

Date of Executicm of Notice of Guaranteed DeUvery: 

Name of Institution whidi Ciua.'anteed DeUvery: 

H DeUvered by Book-Entty Tianstw, C3ieck Box of Book-Entty Transfer FadUty: 
• The Dqjontory Trust Company 
• Philade^ihia Depositor} Trust Caa^any 

Account Number 

Transaction Ĉ ode Number 
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DESCRIPnON OF SHARES TENDERED 
^UK(s) and Addicss(cs) of t tepami Hoider(s) 

(Waae a i if blank) 
Share Ccttifieate(t) Teadered 

(Attach Additioaal Lia if NeoMwiy) 

Ccftttcate 
Namberfs)* 

Total Shares 

Totai Noariwr of 
Shares Represeated 

By CettiBcate<s) 

Naaiber ot 
Shaics 

Teadered** 

Need not be oooipieted by sbaiebc den tendering by book-eatry tninsfer. 
Unless otberwise iadkated. it wiU I : awnmrri that aU Shares betne delivered to the Depositary are beins tendered. 
See Instruction 4. 

DESCRIPTION OF RIGHTS TENDERED 
NwwKs) aad Addraa(es) of r«cgictered Hoider(s) 

mease V If MiA) 
KiChb Ccftifieue(s) Tendered* 

(Atiadi Additaoaal list if Necemr f) 

Cmti&mm 
Naa*er<s)** 

Tocal Naaiher of 
RiRkts Reiaeseaied 

By Ceitifoieis) 

Naaiherof 

Total Rights 

¥ J ™ ^ ^ represeme J by sracrate Rigbts CeniScaies, orovide ttae oettificate nunbers of such Rights Ceitificates. Shareholders 
d by separate certificates wfl] need to submit an ad .riooal Letter of Transmittal if Rights Certificates t>-Jdeiing Rights which are not <«prjeated 

are distnbiited. 
Need not be oomfletcd by shaiehotdets tendering by book-entty transfer. 
Unless otherwise indicated, it will be asssmed that all Rigbts being deliveied to the Depositaiy are beiitg tendered. 
See Instmcnoo 4. 

The names aad addresses of the registered holders should be printed, if not already printed abcjve, exactly as they appear 
o.' the certificates representing Shares aad/or Rights tendered hereby. The certificates aad aumba of Shares aad/or Rights 
that the uadersigaed wishes to teada should be iadicated ia the ĵpitjpriate boxes. 

NOTE: SIGNATURES MUST BE PROVIDED BELOW. 
PLEASE READ THE INSTRUCTIONS SET FORTH IN THIS LETTER OF TRANSMTITAL CAREFULLY. 
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Ladies and Geatiemen. 
The undersigned hereby tenders to Atiantic Acquisition Coiporation, a Pennsylvania coiporation ("Purdiass , and a 

whoUv owne.d subsidiary of NorfoUc Soutiiem Coiporation, a Vuginia coipoiation, tiie above d^oibed shares of «mmoD 
stock,'par valut SLÔ j per share (tiie "Common Shartr. or shares of Series A ESOP Convertible Jumor Prefeneĉ  Stock 
vitiioû  par vai..e 'J.e "ESOP Prefened Shares" and, togetiia v̂itii tiie Common Shares, tiie "Shares ), of ComaU fric a 
x̂ emisylvania corp'jration (tiie "Company"), iududmg, in each case, tiie assodated Common Slodc Pî diase Rights (tiie 
"Rights") issued puisuant lo tiie Rights Agreement, dated as of July 19,1989, as amended, between tiie Company and First 
Chi«go Tmst Company of New York, as Rights Agent (tiie "Right.̂  Agreement"), pursuant lo Purdiaser s offer to purchase 
all ouuunding shares, mcluding, in each case, tiie assodated Rights, at a pnce of $100 per Sh^e. net to the seUer m ca^ 
upon tiie len^ and subjea to tiie conditions set forth in tiie Offa to Purchase, dated Oaober 24 1996 (the Coffer to 
Purchase"), receipt of whidi is hereby acknowledged, and in tiiis Utter of Transmitui (whidi, as amended fr"'^^'^ 
togetiier constitute tii^ "Offer"). Unless tbe context requh-es otherwfee, aO references herem to Common ESOF 
Preferred Shares or Shares shaD mdude die assodated Rights, and aU references to tiie Rights shaD mdude aU benefits tiut 
may mure to tbe holdeis of the Rights puisuant to the Rights Agreement. 

The undersigned miderstands tiiat Purchaser reserves tiie right to transfer or assign, in whole at any time or m pan from 
tmie to time, to one or more of iu affiUates, tiie right to purdiase aU or any portion of tiie Shares and/or Rights tendered 
puisuant to tiie Offer, but aav sudi ttansfer or assigmnent wfll not reUeve Purchaser of its obUgattons mider tiie Offer and 
wfll m no way prejudice tiie ri'ghts of tendenng shareholders to receive paymem for Shares vaUdly tendered and accepted for 
payment pursuant to the Offer. 

Subjea to, and efr'ective upon, aa»ptance for paymoit of tiie Shares and Rights tendaed herewitii, m accordance witii 
the lemis of tiie Off;r (induding. if tiie Offa is extended or amended, tiie tenns and conditions of any such extension or 
amendmem), tiie ur deisigned herebv seUs. assigns aad ttaasfers to, or upoa tiie order of, Purduser aU nght, title aad mterat 
m aad to aU tiie Shires aad Rights tiut aie being tendered hereby (and any and aU non-cash dividends, dismbutions, nghts, 
otiier Shares or otiia seoiritio; issued or issuable m respea tiiaojf or dedarol, paid or disttibuted m r a ^ of such Shares 
on or after Oaober 24, 1996 (ojUectively, "Disttibutions")), and irtevocably appoinU tiie Depositary tiie and lawful 
agem and attomey-in-taa of tiie undersigned witii respea to sudi Shares, Rights and aU Disttibutions, with f"" Power of 
substitution (such powa of attorney beiag deaaed to be an inevocable power coupled witii aa mterest), to (i) dehver 
certificates for sudi Shares (individuaUy, a "Share Certificate"), Rights and aU Disttibutions, or ttansfa ownership of sudi 
hares Rights and aU Disttibutions on tiie accouni books mamumed by a Book-Entty Transfa FadUty, togemer, m eitiia 

ca« witii 5l accompanyfr̂  evidence of ttansfa and autiientidty to, or upon tiie order of Purchaser, (u) present sudi Shares 
Rigbts and aU Disttibutions for ttansfa on tiie books of tiie Company and (ui) receive aU beaefits aad otiierwî  exer^ aU 
n£ts of benefidal ownen;hip of sudi Shares, Rights and aU Disttibutions, aU m acojrdance witii tiie tenns of tiie Offer. 

It on or after Oaober 24,1996, tiie Compiny should dedare or pay any cash or stodc dividend or otiier disttibution on 
(Otiier tiian regular quarteriy cash divi,tends). or issue any rights (otiiei tiian tiie Rights), or make any Jsttibution with 
lesuert to tiie Shares thai is payable or disttibuuih.e to shareholders of record on a d̂ te pnor to tiie ttansfer .o tiie name 
of ?^cJier or its noioinee or ttansferee on ti^. Company's stodc ttansfa records of tiie Shares aa*pted for pajoaait 
pursuant to the Offer, tien, subja:t to tiie provisions of Seaion 13 of tiie Offa t o ^ ^ ^ ' } ^ . ^ ' ' ^ ^ ' ^ ^ . ^ ' ^ ^ ^ 
payable by Purdiaser p asuaat to tiie Offa wul be reduced by tiie amouni of any sudi cash dividend oi ash disttibutton^d 
(U> any such n o a ^ iividead, disttibution or light to be received by tiie teaderiag shareholda wfll be received and hdd 
by suci tendering shareholda for tiie acojmit of Pundiasa aad wfll be ra,ufral to be remitted prom ĵtiy aad ttaasfened by 
I h ScLleadTiLg shareholda to tiie Deposiury for tiie a««uat of Purdiaser, accompamed by aprropnate documentation 
of tt^Ter Pendfrig sud, remittance. Purchaser wfll be entitied to aU righu and pnvfleges as owner of any sudi non^h 
l ^ f d i s t t S o n or right and may witifliold tiit entire purdiase price or dedud from tiie purdiase pnce tiie amouni of 
value tiiereof, as detennined by Purdiaser m iU sole disaetton. 

Rv executine tiiis letter of Transmittal, tiie undersigned frrevocably appomu David R. Goode, James C Bishop Jr. and 
H e Z c l ^ ^ J ^ ^ c s of the undersigned, eadi witii fuU power of substitution̂  to tiie fuU exte.-: of the midenagned s nghu 
Henry K,. YVOU * P tendered by tiie undersigned and accepted for payment by Purdiaser (and any and aU 
witn respea to ' ^ l ^ ^ ^ ^ ^ ^ ^ ' ' ^ ^ ^ coupled witii an mterest m tiie tendered Shares and Righu. This 
?r:Snrn°f l i ? be^ecSTir^S^^ a^d^^to tiie exfem tiiat, Purdiaser accepu sudi Shar« and Righu for payment 
™ ^ i o thti^er u S n su^ accepunce for payment, aU prior proxies given by tiie uadersigaed witii respea to such 
S ^ r r k ^ b ^ I ^ i b u S and otiia securities wfll, witiiout furtha aOion, be revoked, and no sutjsequent proxies may be 
Shares JRights, „ ^ respea to tiie Shares, Righu, Disttibutions and otiier secunttes for 
,iven. The mdividuals named above as JxbjS^tiie temis of t̂ e Voting Tmst Agreemem (as defined in tiie 
ot^ifp^'S^rioagt^rrhaS^^^^^^ to tiie Shares) to exerdse aU votiag aad otha n^u of the 
undenJa^STevt S sole disaetioa may deem proper at any aaaual, spedal, adjourned or postpoaed meemig of tiie 
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Compaays shareholdos, by written consent or otiienvise, and Purdiaser resen-es rJie right to require that in orda for 
snares, Righu, Disttibutions or otiia securities to be deemed vaUdly tendered, imm«jdiatdy upon Purchaser̂  acceptance for 
payment of sudi Shares and Righu, Purduser oi Purdiaser's designee must be abl̂  to acerdse fuU voting righu with respea 
to such Shares and Kighu. 

The undersigned hereby represenu acd wartanu tiiat tiie undersigned bis ful! power and autiiority to tenda seU a.'.sign 
aad ttaasfa tiie Shares aad Righu teadaid hereby aad al) Disttibutions, tiiat tiie uadersigaed OWB(S) tiie Shares'aad'Rig^ 
teaĉ ered hereby aad tiut, when sudi Sl-.ares and Righu ar i accepted fot payment by Purchaser, Purchaser wfll acqufre good 
marV-̂ f.ble and uaeaajmbaed titie tiiereto aad to aU D.«ttibutions, free and dear of aU Uens, resttictions di^es and 
encumbrances, and tiut none of sudi Shares, Righu and Disttibutions wfll be subject to aay adverse claim The undersigned 
upon request, shaU execute and deUver aU additional documenu deemed by tiie Depositary or Purchasa to be necessary w 
dearable to complete tiie sale, assignmem and ô msfa of tiie Shara and Righu teadered hereby aad aU Disttibutions la 
aoditton, tiie imdosigaed shaU ronit and ttansfa promptiy to tiie Deposiury for tiie account of Purdusa aU Disttibutions 
m respea of tiie Shares and Righu taidered haeby, acaimpanial by appropriate dooimaiution of ttansfer, and, penc int 
sudi renuitaace aad ttaasfer o: appropriate assuraarc tiierojf, Purdiaser shaU be eatitied to aU rightt aad privfleges aTowner 
of oidi sudi Disttibution aad may witiihold tiie eatire purduse price of tiie Shares and Righu taidered hereby or dedua 
from such purchase price, tiie amouat or value of such Disttibution as deiennmed by Pundusa ia iu sole discretion 

No a itiiority hada coafened or agreed to be ajafcrtol shaU be affeaed by, and aU sudi autiiority shaU survive tiie 
deatii or mcapaaty of tiie uadersigaed. AU obUgatioas of tiie uadersignal hereunda shaU be bindmg upoa tiie heirs 
executors, posonal and legal represenutives, administtatois, ttustees ia baakniptcy, successors aad assigns of tiie 
uadersigaed. Exc^t as suted m tiie Offa to Purduse, tiiis taida is hrevooible, providol tiut Shares and RighUteadaed 
pursuaat to tiie offa may be witiufrawn at any time prior to tiiefr aa«punce for paymoit. 

The midcisipied undersUads tiiat taideis of Shares aad Righu pursuaat to any oae of tiie procedures desoibed ia 
Procedures for Toidamg Shares" of tiie Offer to Purduse aad i-j Uie lasttuaions hereto wfll ojastittite tiie uadosigaed^ 

^ ^ Z ^ L r ^ T ° ' u ' ^ coaditicms of tiie Offer. Purdiaseis aa«puace for paymoit of Shares and Righu teXed 
T n T ^ ^ J ^ ^ T ^ * agreonait boween tiie uadosignol aad Pun*a«r upoa tiie tarns aad subjea 
to tiie ojnditions of tiie Offer. The u.idasign«l reojgnizes tiut unda certam dreumstances set fonh ia tiie Offa to Purdiase 
Purchaser may not be requfred to aooept for paymeat aay of tiie Shares aad Righu tendered hereby. 

Ualess otiierwise indicated hada ia tiie box entitied -Spedal Paymem lasttuctions," plooe isue tiie dieck for tiie 
r ! f ^ ^ 1 ^ . ^ cotificates evidoidag Shares or Rights aot tendered or a«epied for paymoit, in tiie 
r ^ ( s ) of tiie registered hokler(s) appearing above uada "Desaiption of Shares T « c ^ " Shnilariy, ualess otiiawise 
mdiMted m tiie box aitiUed -Spedal Ddivoy Instmdions,- please mafl tiie diedt for tiie purdiase price aad/or rettim any 
oottficates evidenang Shares or Rights not toidaed or aa«pted for paymoit (and aa»mpanying dooimoits, as 
approimate; to die addict *(. s) of tiie registaed holder(s) appearing above undo "Description of Shares Tendered - la the 
evoit that the boxes entiti sd "Spedal Paymoit Insttactions" and "Spedal Dehvoy laattudions" are both amipieted, please 
issue the chedc for ti?e p u . ^ ^ price aad/or rOmn any ootificates for Shares or Righu not purdused or not toidered or 
accepted for payment m the name(s) of, and mafl sudi diedc and/or roum sudi certificates to, the pei»on(s) to indicated. 
Unless othawise mdicated hereia m tiie box oititied "Spedal Paymoit Insttudions," please aedit any Shares or Righte 
tenciered haeby and debvered by book^tty ttaasfa, bm whidi are aot purdiased, by crediting the aoxjunt arSe 
Book-Entty Traasfa FadUty desigaated above. The uadersigaed reojgnizes that Purchasa has no obUgation, pursuant to tiie 
Special Paymeat lasttucttoas, to ttaasfa aay Shares or Righu from tiie name of tiie registered holder(s) tiiereof if Purduser 
does aot accept for paymeat any of tiie Shares or Righte tenlered hereby. 

•mmm 
mm 
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SPECUL PAYMENT INSTRUCTIONS 
(See Instmctions L S, 6 and 7 of this 

Letter of Tkansndttai) 

To be completed ONLY if certificates for Shares 
and/or Righu aot teadered or aot purchased aad/or the 
check i*.' the purchase price of Shares and/or Righu 
purchased . re to be issued m the aame of someoae other 
than tlie aidersigaed, or if Shares aad/or Righu deUv­
ered by book-catry traasfa which are aot purdiased are 
to be retumed by crecUt to aa aceouat maintained at a 
Book-Eatty Traasfer Fadhty otha thaa that designated 
above. 

Issue check and/or certificaies to: 

Name. 
(PlMie Print) 

Adcfress. 
(Zip Code) 

• 

(Taxpayer Maatfficalioa or Soda! Setmkj Nasotcr) 
(Ako Ompte»t SabtfiiuJe FOIB W-9 Mow) 

CrecUt unpuidiased Shares aad/or Righu deUvered 
hy book-catty transfer UJ the Book-Eatty Traasfa 
FadUty aceouat set fcjrth below: 

Check appropriate box: 
• TLe Depository Trust Conqjaay 
n PhUadelphia Depository Trust Compaay 

Nl 

f '»ECIAL DEUVERY INSTRUCTIONS 
('See Instructions 1, S, 6 and 7 of tUa 

Letter of TVsmsmitta]) 

To be completed ONLY if certificates for Shares 
aad/or Righu aot teadered or not purchased and/or the 
check for the purchase price of Shares and/or Righu 
purchased are to be sent to someone other than the 
undersigned, or to the undersigned at an adortoS otha 
than that shown above. 

Mail check aad/or certifir̂ tci* to: 

Name . 
(PleaM. Piiat) 

Address. 
(Zip Code) 
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SIGN HERE 
(Complete Siibstitnte Form W>9 on F'-'erse) 

(SigBatare<$) of Holder(s» 

Dated: , 199 

(Must be signed by registered holder(s) exactiy as name(s) appear(s) on Common or ESOP Prefened stock 
oernncate(s) or on a secunty position Usting or by person(s) autiiorized to become registered holder(s) by certificaies and 
aocumente ttansmitted herewitii. ff signature is by ttustees, executors, adnunisttatoni, guardians, attomeys-in-faa officers 
or »rporattoas or otiiers acting ia a fiduciary or represenutive capadty, please provide tiie foUowuig infoimauoa. See 
lastmctioa 5 of this Letter of TraasmittaL) 

Name(s). 

(Please Piiot) 

Capadty (fiiU titie). 

Address 

(ladade Zip Code) 

Area Code aad Tdephoae Number. 

Tax Ideatification or Social Security No.. 
(Cemfiete Sabnirate FOIB Ml-ft o» Kcvenc) 

GUARANTEE OF SIGNATT7R£(S) 
(See Inttrodioos 1 and 5 of this Letter of Tkammittai) 

Authorized Signature. 

Name 

(PieaK fliat) 

Title. 

Name of Firm. 

Adcfress 
(ladade Zip Coda) 

Area Ĉ ode and Telqjbcjne Numba 

Dated- , 199 
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INSTRUCTIONS 

Fomung Part of the Terms and Conditions of the Offer 

1 Guarantee of Signatures. Except as otiierwise provided below. aU signatures on tiiis Letter of Transmittal must be 
. u a r L e X T S n wS51^ bank, broker, dealer, crecUt miion, savings assodation, or otiier enuty tiiat is a memba in goĉ  
t S g of th'e S^urities Transfa kgenu MedaUi ,n Program (each, an "EU.̂ ble l-tituuon")- " J J ^ " ĝ ^̂ ^̂ ^̂  

reomred on tius U n a of Transmittal (a) if tius Letter of Transmittal is signed by the regis .ered holder(s) (whidi terai. for 
T t S ^ t o? Sdoc^ent, ShaU mdude any partidpant in a Book-Entty Transfa FadU^ whose naaie / ^ J ^ J ^ ^ " ^ 
o Z S r i S t ^ a s tiie owna of Shares or Righu) of Shares and/or Righu tenderol herewitii, unless sudi holder(s) has 
^om"tJer th?b:x entitiol "Spedal Deutr; Insttuoions" or tiie box -i^led "Sp^^ayme^^ ^ Z d ^ T u 
reveke hereof, or (b) if sudi Shares or Righu are tendered for tiie acoJunt o an ̂ l ^ g ^ ^ ' f f ^ ^ S ^ ^ ^ ^ of 
a certificate evidendng Shares and/or Righu (a "Certificate") is registered m tht name of a person " f " 
this u S r of Transmitui, or if payment̂  to be made, or a Certificate not accepted for payment or not «adered « to be 
raumed, to a person otiier tiL tiie registered holder(s), tiiai tiie Certificate ^ ^ ' ^ " ^ ^ f ^ ^ ^ ^ l ^ ^ ^ ^ ^ l 
appropriate stocTpowas, in eitiia case signed exaoly as tiie name(s) of tiie registered ^ ^ " ' ^ 
witii the signattireS) on sudi Certificate or stodc powers guarantor as desci.ued above. See fristtuoion 5. 

2. D.iiverycj/L«ercj/rra«miaa/am/S/.areC.m^ara. TTus Utta of Transmitui i. to be usol eitha if C J i ^ ^ 
are to be foi war^ei herewith or if Shares and/or RighU are to be deUverol by bcK>k-entty tramf er puis^^^ t ^ T ^ Z 
set forth in "Procedures for Tendering Shares" of tiie Offer to Purduse. Certificates evidenang aU "^"^^^f"^^^^^^ 
Righu or confinnation of a book-entty ttansfer of sudi Shares and/or Righu, if such pnicalure is avaflable, mto tbe 
D^iury^ acojunt at one of tiie Book-Entty Ynmsfa FadUties pursuant to tiie procedures set forth ^ ° 
Tê Srinĝ Shares" of tiie Offa ttj Purduse, togetiia witi. a properly completed and duly executed Utter of TraanmtuJ (or 
facsimfle tiierojf) witii any requfred signamre guarantees .or, in tiie case a book-entty ^^i^^/^^^^'^f^^^^^ 
defined below) and any otiier doamienu requfrol by tius Utter of Transmittil. miut ̂ .^^^'^^^^ ^ ^ ^ f ^ ^ n 
of iu addresses set forth on tiie reverse hereof prior to tiie Expaation Date (is defined m ^enns of tiie Offer 
Date" of tiie Offa to Purduse). ff Certificates are forwarded to tiie Deposiury m multtple deUvertes, a properly completed 
Sid di2y ex^^t^ Letter of Transmittal must accompany aid. sudi deUvery. Shareholders - J ' " ! 
S m S e l y avaUable, who camiot deUver tiiefr Certificaies and aU otiia rojufred documenu ^ . ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 
SSration Date or who amnot complete tiie procedure for deUveiy by book-entty ttaasfa on a timely b ^ may ^ J ^ - ^ ^ ^ ^ 
f S S o r i S u pursuant to theWanleed deUvery proa«lure desoibed in "Procedures for Tendomg Stares" of tiie Offer 
^ X ^ S ^ ^ ^ Z t to sudi procedure: (i) sudi tenda must be made by or tiircugh aa EUpble ̂ f̂̂ ûtion; (a) a pro^y 
^m^e^aad duly exeoited Notice of Guaraateed DeUvery, subsuatiaUy m tiie fc mi provided by P m - ^ r h^""^^"^^^ 
h e a v e d by tiie DeposiU.-y prior to tiie Expiration Date; and (ui) ia tiie case of a guanmtee of Shara or Righu tiie 
S S s Si mier foS foTlSasfa, or a oonLnatioa of a book-oitty ttaasfa of sudi Shares or Rights, if such procedme 
? a ^ S ' S^S^oS^taiy^ aceouat at oae of tiie Book-Entty Tnmsfcr Fad'ities, togetiurr witii a propoiy completed 
^d lJv e x ^ u S ^ ^ a s m i t t a l (or maauaUy signed facsimfle thereof) vA± w requfral sigaamre guaraaiees (a, 
m l f c L ^ ^ ^ S o k - ^ L y ttansfer, aa Agoit^ Message), aad aay otha doom oiu requfred by tins Utter of Traaamttâ  
miut b ^ i v e d ^ tS^Depo^-riy witi^three New York Stodc Exdiaage, lac ttadiag days after tiie ĉ te of executioa of 
Z Z t ^ G u ^ ^ S ^ ^ ^ ^ ^ as desoibed ia "Procedures ior Teaderiag Shares" of tiie Offa to P « n ± » e J ^ t ^ 

J^nl^M^ee^'aJS a m^ge, transmitted by a Book-Eatty Traasfer FadUty to, a.id received by tiie Deposiury aad 
i ^ Z t l ^ ^ ^ f f a ^ - ^ t ^ r M t m a n o n , whidi sutes tiut suc;h Book-Eatty Tnmsfa FadUty has received an expra^ 
fonmng a part ^ ^ f . f ° ° ^ ^ Book-Eatty Traasfa FadUty teaderiag tiie Sha.-^ or Righu, tiut sudi 

o. ^ ^ ^ «d.... ^ ^ , ^o,^ 
such agreemeat agaiast the partidpaat. 

iru -rx.ih,«,,nftlik Letta of Ttamsnnttal, Certificates and «U Other required document̂  

^ e ^ ^ ^ ^ i ^ ^ ^ - - ^ ^ ^ ' ^ ^ time diould be Hawed to en«« tm«ly dehver,. 
A-̂  «r rnnrinirent tenders wfll be accepted aad ao ftactioaal Shares or Rightt wfll be purchased. 

Bv . ^ u ™ o f T S S S ^ ' ^ S r ^TreoT^ » « d « ^ ' ^ ' ^ . . iv . any . , ^ » y 
notice of tiie acceptance of tiiefr Shares or Righu for paymaii. 

c Tf tĥ  mace orovided hereia uader "Description of Shares Teadered" is madequate, tiis 
Cer t i ca !n :rr ;raum"bef :f by su^rtificates aad the aumber oi Shares or Righu 
endered should be Usted on a separate sdiedule and attadied hereto. 

. n , X rNot atJoUcable to shareholders who tenda by book-eatî  ttansfer.) ff fewa tiian aU tiie Shares 

75 



Shares or Righu whica are to be tendered m tiie box entitied "Numba of Shares Tendered." In such cases new Certificate(s) 
evidencing the roaamder of tiie Shares or Righu tii.it were evidenced by tiie Certificates dehveroi 'to the Depositarv 
herewith will be sent to tiie person(s) signing tius Letta of Transmittal, unless otiienvise provided in tiie box entitied "Spedal 
ueuverŷ lnsttucuons." as soon as practicable after tiie expfration or tennination of tiie Offer. All Shares or Righu evidenced 
by Certificates deUvered to tiie Deposiury wfll be deemed to have been tendered unless otiierwise indicated. 

• ̂ ' f r f ! ^ f °^ '̂̂ '̂ ^ P̂ '̂ '̂̂  Endorsements, ff tius Utter of Transmittal is signed by tiic 
regutered holder(s) of tiie Shares or Righu tendered hereby, me signature(s) must conespond witii tiie name(s) as written 
on tiie face of tiie Certificaies evidendng such Shares or Righu witiiout alteration, enlargement or anv otiier chauE" 
whauoever. •"• ' 

of T ^ S f u T " °^ tendered hereby is owned of record by two or more persons, aU such persons must sign tius Utter 

If any of tiie Shares cr Righu teadered hereby are re«»istcred in tiie names of different holders, it wfll be necessary to 
complete, sign and submit as many separate Utters of Transmittal as tiiere are different registtations of such certificates. 

If tiiis Utta of Transmitui is signed by tiie registered holder(s) of tiie Sh?jc. or Righu tendered Iereby no 
endonjemenu of O-iuficates or separate slock powers are requfred, unless payment is to be made to or CJrtificates 
evidencing Shares or Righu not tendered or not purchased are lo be issued in tiie name of, a person otiier tiian tiie registered 
holder(s), m whidi case, tiie Certificate(s) evidendng tiie Shares or Righu tendered hereby must be endorsed or 
accompamed by appropriate stodc powers, in eitiia oise signed e.Tactiy as tiie name(s) of tiie registered holder(s) appear(s) 
on sudi Certificate(s). Signamres on sudi Certifiaite(s) anS stodc powers must be guaranteol by an EUgible Institution. 

V, ? û" Lu"*^ of Transmittal is sigaed by a person otiia tiun tiie registered holder(s) of tiie 'nares or Righte tendered 
hereby, tiie Share or RighU Certificate(s) evidendag tiie Shares or Righu tendered hereby must be endorsed or accompanied 
by â Jropnate stodc powers, m dtiia case signed exaoly as tiie name(s; of tiie registeral hokler(s) appear(s) on sudi 
Certiacaie(s). Signatures on sudi Certificate(s) and stock powers must be guaranteol by an EUgible fristitution. 

arto™.?? S " ^ " ^ " ^ Certificate(s) or stod: power ic signed by a ttusiee, txeaxtot, administtator, guardian, 
. . T Z ; a coiporation oi otiier persoa aomg in a fidudary or represenutive capaaty, sudi paJn should 

so mdicate when sigmng. aad proper evidence satisfeaory to Purchaser of sudi pcison̂ i autiiority so to art must be submittal. 

6. Stock Transfer Taxes. Except as otiierwise provided in tius Insttuction 6, Purdiaser wfll pay aU stock ttansfer taxes 
w>ti. respea to tiie ŝ e and ttansfer of any Shares or Righu lo il or iu order pursuant to tiie Offer, ff, however, paymem of 
the purchase pnce of any Shares or Righu purdiased is to be made to, or C«tificate(s) evidoidng Shares or R I ^ U not 
! ^ v ^ Z °? ^ " " f n to be issued in tiie name of, a pason otiia tiun tiie registeral holder{s), tiie ̂ oumof any 
stock ttansfer taxes (whetiier miposed on tiie registered hokla(s), sudi otiia person OT otherwise) payable on accomit of tiie 
S f J ^ n ^ T P, Txrrsonwill be do'uaed from tiie purdiase price of sudi Shares or RighU purchased, mfless evidence 
saô faaory to Pundiaser of the paymem of such uxes, or exemption tiierefrom, is submittal. 

Except« provided in this Instrudion 6, it wiD not be necenry for transfer tax stamps to be affixed to the Cettifiate(s) 
evidenang flie shares tenctered hereby. — — K - v-eraDcaievs; 

7. Special Payment and Delivery Instructions. If a diedc for tiie purdiase price of any Shares or Righu tendered 
hereby is to be usued, or Certificaie(s) evidendag Shares or Righu aot teaderol or aot purdiased are to be isued, m tiie 
name of a penon otiie- tiian tiie persoa(s) sigaing tiiis Utter of Tiaasmittal or if sudi dieck or aay sudi Certificate is lo be 
sent to someone o'.ier tiian tiie person(s) signing tius Utter of Tnmsmittal or to tiie person(s) sigmng tiiis Utta of 
Transmittal but at an address otiier tiiai tiut shown in tiie box entitiol "Description of Shares Tendered," tiie appropriate 
boxes on tius Utter of Transmittal must be a mpleted. Shares or Righte teadered hereby by book-catty tt^fer auy roiuesi 
that Shares or Righu not purdused be credited to sudi account maintained at a Book-Entty Transfer FadUty aTsu-h 
shareholda may designate in tiie box entitied "Spedal Payment Insttuctions" on tiie reverse hereoL ff no sudi in.cttuaions 
are given, aU sudi Shares or Righu not purdused wfll be raumed by aoUting tiie acojunt at tiie Book-Entty Transfa 
FaaUty designated on tiie reverse hereof as tiie account from which such Shares or Righu were deUvered. 

8. Requests for Asfisutnce or Addidonal Copies. Requesu for assistance may be dfrected to tiie frifonnation Agent or 
tiie Dealer Managers at tiieu respective addresses or idephone numbers set forth belovi- Additional copies of tiie CMfer to 
Purchase, tius Utter of Tnmsmittal, tiie Notice of Guaranu«d DeUvery and tiie GuideUnes for Certification of Taxpaver 
Identificauon Number on Substimte Fonn W-9 nuy be obtained from tiie Infonnation Agent or tiie Dealer Managers or from 
brokers, dealers, commerdal banks or ttust compaaies. 

9. Substitue Form W-9. Each teaderiag shareholda is requfred to provide tiie Depositaiy witii a cortea Taxpaver 
Identification Number ("TIN") on tiie Substimte Fonn W-9 whidi is provided under "frnportant Tax frifonnation" belowand 
to certify, undei oenalttes of perjury, tiut such number is cortea and tiut sudi shareholder is not subjea to backup 
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witiiholding of federal mojme ux. ff a tendering shareholder has been notified by tiic Internal Revoiue Service tiut such 
shareholder is subjea to badcup witiiholding, sudi shareholda must aoss out iton (2) of tiie Cottficauon box of tiie 
Substimte Fonn W-9, unless sudi shareholda has since been notified by tiie Intertul Revenue Semce ttoi sudi shareholder 
is ao longer subjert to backup witiflioldmg. Failure to provide tiie infonnation on tiie Suh«tittite ^ . " ^ " ^ ' ^ ^ ^ ^ ' ' ^ j ' ^ ^ ^ ^ ^ 
teadenaj shareholder to 31% federal mcome Ux witiflioldmg on tiie paymem of tiie purdiase pnce of aU Sh«̂ K or Ri^u 
purchas^ tiom such shareholda ff tiie tendering shareholda has not beai usued a TIN and has apphed for oneor intend̂  
"o apply for one in tiie near future, sudi shareholda should write "AppUed For" m ' ^ ' ^ ^ ^ J ' ^ ^ ^ ^ l ' ^ J ' ^ ^ ' ^ Z ^ ^ 
I of^e Substimte Forni W-9, and sign and date tiie Substimte Fonn W-9. ff "AppUol For" is wntten m Part I and the 
Deposiury is not providol witii a TIN^ t̂iiin 60 days, tiie Deposiury wfll witifliold 31 % on aU paymoiu of tiie purduse pnce 
to such shareholda untfl a TIN is provided to the Depositary. 

10. Lost,DatroyedorSu>latCat^cata. ff any catificate(s) represaitiag Shar« or Righu has l«ai lc»v^^ 
or stolen, tiie shareholda should pro^y notify tiie Deposiury. The shareholda wfll tiien be "«ttuct<^as to s t q ^ 
must be uken in onla to njplace tiie certificatij(s). This Utter of Transmittal and reUted doamienu camiot be processol 
until the procedures for replacing lost or desttoyed certificates have been foUowed. 

IMPORTANTi Tins Letter of TV«fflnittal (or tecsiniile hereof), properly " ' ^ ^ ^ ^ ^ L ^ ^ ^ ? ^ ' ^ ^ ^ 
required signntne guxmitees, or n AgentV Message (toged r̂ widi share certitotes Z ^ f ^ ^ ^ ^ ^ ^ ^ 
and .D oSrl^Sddoaiments) or . properly completed nd duly exeoited Notoce of Guarmiteed Delivery must be 
received by die Depositaiy prior to tbe ExpimtioD Date (as defined in die Offer to Purchase). 
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IMPORTANT TAX IPTORMATION 

Under the federal income tax law, a shareholder whose tendered Shares or Righu are accepted for payment is requfred 
by law to provide the Depcjsitary (as payer) with such shareholder's conert TIN on Substitute Form W-9 below, ff such 
shareholder is an iacUvidual, the TIN is sucb shareholder'̂  scjdal security number, ff the Depositary is not provided with the 
corteo TIN, the shareholrfsr may be subjea to a $50 penalty iaî josed by the Intemal Revenue Service. In adcUtic"- ^̂ aymenu 
chat are made to such shareholder with respea to Shares or Righu purchased pursuant to the Offer may be subjea to backup 
withholdmg of 31%. 

Certaia shareholders (iadudiag, amoag others, aU corporations aad certaia foreign individuals) are not subjea to these 
backup withholding aad reportiag requfremeau. In orcfer for a foreign individual to qualify as an exempt redpieni, such 
mdividual must submit a sutement, signed under penalties of perjury, attesting to su''i< uicUvidual's exempt sutus. Fonns of 
such sutemeau caa be obtaiaed from the Dqjositary. See the eadosed GuideUaes for Catificatioa of Taxpaya Identification 
Number on Substitute Fonn W-9 for additioaal iastructions. 

ff backup withholcUag appUes with respea to a shareholcfer, the D'spositary is requiied to withhold 31% of aay paymeaU 
made to such shareholder. Backup withholdiag is aot aa additioaal va. Rather, the tax UabiUty of perscjas subjea to backup 
withholcUag wiU be reduced by the amouat of tax withbdcL ff withholding resuiu in an overpaymeat of taxes, a refund may 
be obtamed from the Intemal Revenue Service. 

Purpose of Substitnte Form W-9 

To prevent backup withholding cm paymenu that are made to a shareholcfer with resped to Shares or Rig't'. purchased 
pursuant to the Ouer, the shareholcfer is required to notify the Depcjsitary of such shareholcfer̂ ; coirea TTN by completing 
the fonn below certifying (a) that the TIN provided cm Substimte Form W-9 is corert (or that such shareholder is awaitmg 
a TTN), and (b) that (i) such shareholder has not been notified by the latemal Reveaue Seivice that sndi shareholcfer is 
subjea to backup withholding as a result of a faflure to repcjrt aU interest cjr divideads or (a) the latemal Reveaue Service 
has aotified such shareholder that such shareholda is no longa subjea to backup withholcUng. 

What Number to Give tbe Depositary 

The shareholcfer is required to give the Depcjsitary the sodal security number or employa icfentification numba of the 
record holder of the Shares or Righte tendered hereby, ff the Shares or Righu are m more than one name or are not in the 
lame of the actual cjwna, consult the endcjsed GuideUnes for Certification of Taxpaya Ideatificaticja Numba cm Substitute 
Fona W-9 f cjr additional guidance cm which numba to report, ff the tencfering shareholcfer has not been issued a TTN and 
has appUed for a numba or intends to apply for a numba ia tbe near future, the shareholcfer sbouki write "Applied For" 
ia the space provided for the TTN it Part I. and iiiji aad date the Substitute Fonn W-9. ff "Afif̂ ed For" is writtea m Part 
I and the Depositary is aot provicfed with a TTN within 60 days, the Depositary wfll withhold 31% of aU paymente of the 
purdiase price to such shareholcfer untfl a TTN is prcjvicfed to the Depositary. 

mm 
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PAYER'S NAME: , as Depositary 

SUBSTTTUTE 

Form W-9 
Department of the Treasury 
Internal Reveuue Service 

Piyert ReqaesI for 
Texpeyer 
Noaber {UN) 

Pan I - PLEASE PROVIDE YOUR TIN IN THE BOX AT 
RIGHT AND CrEKIlFY BY SIGNING AND DATING BELOW. Social Secunty Number 

OR 

Employer Identiiication 
Number 

(If awaitmg TIN write 
"Appbed For") 

PART O - For Payc-s Exempt From Backup Withbolding, see the enclosed Gmdehaes and complete as 
iost-ucted tbereu. 

OfSSaBtoi —Under'«naJiies of perjury. I <*Ttify that 
(1) " Tie number sbo-/n on this fonn is my correa Taxpave- Identificanon Number « 

u'Sitifiatiof. N miber has not been issued to me anJ .^tbtr ( » ) i i » ; i f S ^ " ^ i ^ f j ! ^ 
apLiicaoon to receive a Taxpayer Identification Number to f i ^ e j m < V n ^ ^ ^ ^ J ' - ^ ^ , ^ J * . ^ 
(^tRS^)m Soe» SccuiirrAdministraiico office or (b) 1 intend to mail or dehver an aw îcauon m the 
L ^ f u ^ I ^ J e S ^ t o ? ? ? ^ V p r o v > d e a Taipayer Identification Numter wtthm smy (60) 
3 ^ 3 0 * ^ a l ' leponabJe payments inifc to me thereafter wdl be withheld until I provide a 
number), and 

(2) I am P'vt subiect to backup wiflihcdding because (a) I am exempt from backup withl.'c^g, (b) I have 
n ^ i ^ S ^ b v l ^ l f e s that l l ^ « b j e c t to backup withholto^ 
to ar«or divideai or (c) the IRS bas notified me that 1 am no '-wger subject to backup withholdmg. 

CEKimOTE WSTRUCnONS — You must cross out item (2) «bove if ou have be«Mtified ^«he 
iS t ' i i iVou are mbiect to backup withholding because of underreporting mteiea or diwdends on your tax 

I t a S ^ ffi te^ffib^TtRS Uut y o c T ^ ^ S ^ x o badnm withhpldiag you r ^ v e d 
I ^ S t o ^ i o S S torn the IRS that ySu are no kmger subjea to c 
aTfi (2). (Also icc hiaroetiotg in the ei>dosed Gmdennes.) 

SIGNATURE. .DATE. ,199. 

NOre: FAILURETOCOMFLETtANDRETURNTinSFORMMAYRESUUD*^^^ 
31% OF ANY PAYMENTS MADE TO YOU PURSUAJVT TO THE OFFER. 1 LEASE REVIEW T̂ HE 
ENCLOSED GUIDEUNES FOR CERTinCATION OF TAXPAYER IDENriFICATION NUMBER ON 
SUBSTFTUTE FORM W-9 FOR ADDmONAL DETAiLS. 

Qu««ions and requesu for assisUace or additioaal ojpies of tiie Ofer to Purduse, Letta of Traasmittal aad otiia 
taida offa materials may be dfreoed to tiie fefonnatioa Ageat or tiie De?" t Maaaga as set forth below: 

The Infon, ation Agent for the Offa is: 

WaU Street Plaza 
New York, New Yoric 10005 
(800) 223-2064 (Tol--Free) 

Baaks and Brokers CaU: (212) 440-9800 (CiiUed) 

The Deala Maruigers for the Offer arc 

J.P. Morgan & Co. 
60 WaU Stteet 
MaU Stcjp 2860 

New Yoric New York 10260 
(800) 576-5070 (toU free) 

MerriU Lynch & Co. 
Wcjrld Fmancial Ceata 

North Towa 
New Yoik, New York 10281-1305 

(212) 449 -8211 (caU coUed) 
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Notice of Guaranteed Delivery 
for 

Tender of Shares of 
Common Stock and Series A ESOP Convertible Junior Preferred Stock 
(Including, in each case, the associated Common Stock Purchase Rights) 

of 
Conrail Inc. 

to 
Atlantic Acquisition Corporation, 

a wholly owned subsidiary of 
Norfolk Southern Corporation 

(Not To Be Used For Signature Guarantees) 

This Notice cf Guaranteed DeUvery, or one substantially in tiie form hereof, must be used to accept tiie Offer (as defined 
below) if (i^ certificates ("Share Certificates") evidencing shares of conmion stodt, p^" '^"c 51-00 per share (tiie "Commoa 
Shares") or shares of Senes A ESOP Convertible Junior Treferred Stock, witiiout par value (tiie "ESOP Preferred Shares 
and togetiier witii tiie Common Shares, tiie "Shares"), of Conrail Inc., a Fennsylvania corporation (tiie "Company ). 
induding tiie assodated Common Slock Purchase Righu (tiie "Righu") issued pursuant to tiie Righu Agreement, dated 
July 19 1989 as .tended, between tiie Company and Ffrsi Chicago Trust Company o; New York, as Righu Agent (tiie 
"Righu Agreement"), are not immediately available, (u) time will not pamit aU requfred documenu to reach The Bank of 
New York, as Depositary (tiie "Depositary"), prior to tiie Expfration Date (as defined in tiie Offer to Purchase) or (m) tiie 
procedure for book-entry transfa cannot be completed on a timely basis. All references herem to tiie Commcjn Shar^, 
ESOP Preferred Shares or Shares indude tiie assodated Righu. This Notice of Guaranteed Dehvery may be debvered by 
hand or transmitted by telegram, facsuaile transmissioa or mail to tiie Depositary. See "Procedures for Teaderiag Shares of 
the Offa to Purchase. 

The Depositary for the Offer is: 

THE B/JSTK. OF NEW YORK 

By Mail-

Tendei & Exdiaage Departmeat 
PO. Box 11248 

Church Street Statioa 
New York, New York 10286-1248 

m 

By Facsimile Transmission: 

(for EUgible lasHtutioas Only) 
(212) 815-6213 

For Information Telephone-
(800) 507-9357 

By Hand or by 
Overnight Delivery: 

Tender & Exdiange Departmeat 
101 Barday Stteet 

Receive ana DeUver Window 
New York, New York 10286 

DELIVERY OF THIS NOTICE OF GUARAIVTEED DELIVEW TO AN ADDRESS OTHER THAN AS SET 
FOICTHABOVE, OR TRANSMISSION OF INSTRUCnONS VLV FACSPAOLE TRANSMISSION OTHER THAN AS 
SET FORTH ABOVE, WILL NOT CONSTTTUTE A VALID DEUVTRY. 

This form is not to be used to gaanmtee sigutmes. ff a signature on a U-tter of Ti«nsmittal is required to be gmjnmteed 
by an "Eligible Ii»titiition" mider the msttnctioas thereto, s«h signata e gnarantee most appear m the apphcable space 
provided m flie signatnre box on the Letter of TraasmittaL 
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Ladies and Gendemen: 

The undersigned hereby tenders fo Atiantic Acquisition Corporation, a Pennsylvania cô joration and a wholly 
owned subsidiary of NorfoUc Soutiiem Corporation, a Virginia corporation, upon tiie terms and subjea to tiie 
condiuons set fortii in tiie Offer to Purdiase, dated Oaober 24,1996 (tiie "Offer to Purdiase"), and tiie related Letter 
of Transnuttal (which, as amended from time to tim*;, togetiier constitute tiie "Offer"), receipt of each of which is 
hereby acknowledged, tiie numba of Shares specified below pursuant to tiie guaranteed dehvery procedures described 
m "Procedures for Tendering Shares" of tiie Offer to Purchase. u«wiocu 

Number of Shares (induding the associated Righu): 

Name(s) of Record Holda(s) 

iiypeorPitet 

Adcfress(es): 

ZipC«de 

Area Code and Tel. No.: 

Certificate No($). (if available), 

Check ONE box if Shara or RighU will be tendered by book-entry transfer 

D The Depository Trus; Conqjany 

• Philadelphia Depcjsitoiy Trust Cooqjany 

Signature(s): 

Accxjuat Numba. 

Dated , 199 

L 

2 
82 



GUARANTEE 

(Not To Be Used For Signature Guarantee) 

The undersigned, a member firm of a registered national securities exchange, a member of the National 
Association of Securities Dealers Inc. or a commerdal bank or ttust conqjany having an office or correspondent in tiie 
United States, hereby guarantees deUvery lo the Depositary, at one of iu addresses set forth above, of certificates 
evidencing the Shares and Righu tendered hereby in proper form for transfer, or confinnation of book-entry ttansfer 
of such Shares and Righu into tiie Depositary's accounu at The Depository Trust Company or tiie Philadelphia 
Depository Trust Company m eadi case with deUveiy of a properiy completed and duly executed Letter of Transmittal 
(or facsimile tiiereof) w i i any requfred signature guarantees, or an Agent's Message (as defined in "Acceptance for 
Payment and Payment for Shares" of tiie Offer to Purdiase), and any otiier documenu required by tiie Letter of 
Transmittal, (x) in the case of Shares, within tiiree New York Stock Exchange, Inc. tradmg days after tiie date of 
execution of tiiis Notice of Guaranteed DeUvery, or (y) in the case of Righu, witiiin a period en:J-̂ g tiie latter of (i) 
tiiree New York Stock Exchange, lac. tradiag days after the date of execution of tiiis Notice of '.>uaranteed DeUveiy 
or (ii) three business days after the date Righu Certificates are distributed to shareholders. 

The EUgible lastimtion that completes this form must communicate the guarantee to the Depositary and must 
deUver the Letter of Transmittal and certificates for Shares and Righu to tiie Depositary witiiin the time period shown 
herein. Failure to do so could result m financial loss to such EUgible Instimtion. 

Name of Finn:. 

Anthonzed Siî iistve 

Adcfress: ——. — — • 

Area Code and 
TeLNo.: 

Name:. 
PIcMC Type or PrM 

Titie: 

Date , 199 

NOTE: DO NOT SEND CERTinCATES FOR SHARES OR RIGHTS WITH THIS NOTICE. SUCH 
C E R i m C A T E S SHOULD BE SENT WITH YOUR LETTER OF TRANSMTITAL. 
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Offer to Purchase for Cash 
All Outstanding Shares 

of 
Conmion Stock and Series A ESOP Convertible Junior Preferred Stock 
(including, in each case, the aisodated Common Stock Purchase Rights) 

of 

Conrafl Inc 
at 

$100 NET PER SHARE 
by 

Atlantic Acquisition Corporation, 
a ^olly owned subsidiary of 

Norfolk Southem Corporation 

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT MIDNlGBrr, NEW YORK CITY TIME 
ON THURSDAY, NOVEMBER 21,1996 UNLESS THE OFFER IS EXTENDED. 

October 24, 1996 

To Brokers, Dealers, Commadal Banks, 
Trust Companies and Otha Nominees: 

We have been engaged by Atiaatic Acquisition Corporation, a Pennsylvania corporation ("Puniiaser") and a wholly 
owned subsidiary of Norfolk Souchem Corporation, a Virginia corporation ("Parent"), to aa as Deala Maaagers ia 
ccjnnection with Purchaser̂  offa to purdiase all outstanding shares of (i) common stock, par value $1.00 pa share (the 
"Common Shares"), and (ii) Series A ESOP Convertible Junia Preferred Stock, witiiout par value (tiie "ESOP Prefened 
Shaies" and, together witii the Conanoa Shares, the "Shares"), of Conrail lac., a Pennsyhraaia corporatioB (the "Compaay"), 
iadudiag ia each case, the assodated Commoa Stock Purdiase Righu (the "Ri^u") issued pursuaat to the Righu 
Agreement, dated July 19,1989, by aad betweea the Company aad First Chicago Trust Compaay of New York, as Righu 
Agent (as amended, the "Righu Agreement") at a price of $100 pa Share, net to tiie scUa in cash, upon tiie terms and 
subjea to tiie conditions set fortii m tiie Offer to Purchase, dated Octoba 24,1996 (flie "Offa to Pmdiase"), and tiie related 
Letter of Transmitta] (which, as amended firom time to time, together constitute the "Offa") endosed haewith. 

Unless tiie RighU are redeemed prior to tiie Expfration Date (as defined m tiie Offa to Purdiase) of the Offa, holders 
of Shares wiU be requfred to tender one assodated Right for each Share tetdered m order to effea a vaUd tender of sucdi 
Share. Accordiagly, shareholders who seU tiidr Righu separately from tiiefr Shares aad do aot otiierwise acquire Righu aiay 
not be able to satisfy tiie requfremeau of tiie Offer for tiie teader of Shares. K tiie Disttibution Date (as defiaed m tiie Offer 
to P-Jdiase) has aot occurred prior to tiie Expfration Dale, a tender of Shares will also constimte a tomda of tiie associated 
Ri^u. K tiie Distribution Date has occurred and Purchaser has waived tiiat portion of tiie Righu Condition (as defined in 
tiie Offer to Purchasê  requiring that a Distribution Date not have occurred and Righu Certificates (as defined m tiie Offer 
to Purchase) have been distributed to holders ct Shares prior to tiie time a holda'S Shares are purtiiased pursuant to tiie 
Offer in order for Righu (aad tiie corresjTndiag Shares) to be vaUdly teadered, Righu Certificates represeating a aumba 
of Righu equal to tiie aumber of Shares uudeied must he deUvered to tiie Depositaiy (as defined m tiie Offer to Purchase) 
or if available a Book-Entiy Confirmation (as defined m tiie Offer to Purchase) must be received by tiie Depositaiy witii 
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r e ^ a thereto. If the Distribution Date has occurred and Purchaser has waived that portion of the Righu Condition 
requiring that a Distribution Date not have occuned and Righu Certificates have not been distributed prior to the time 
Shares are purchased pursuant to the Offer, Righu may be tendered prior to a shareholder receiving Righu Cenificates by 
use of the guaranteed deUveiy procedure described in Section 3 of the Offer to Purchase. In any case, a tender of Shares 
consDiutes an agreement by ihe tendering shareholder lo dehver Righu Certificates representing a number of Righu equal 
to the number of Shares tendered pursuant to the Offer to the Depcjsitary within three business days after the date that Righu 
Certificates are distributed. Purchaser reserves the right to requfre that the Depositary receive Righu Certificates, or a 
Book-Entry Confirmation, if available, with respea to such RighU prior to accepting the relating Shares for payment 
pursuant to the Offer if the Distribution Date has occurred prior to the Expfration Date. 

ff a shareholder desfres to tender Shares and Righu pursuant to the Offer and such shareholder's Share Certificates (as 
defined in the Offa to Purchase) or, if ajjpUcable, Righu Cenificates are not immediately available (including, if the 
Distribution Date has cjccuned and Purchaser waives lhat portion of the Righu Cxmdition requiring that a Distribution Date 
not have cx»ined, because Righu Certificaies have not yet been distributed) or time wiU not pennit all requfred documents 
to reach the Depositary prior to the E7:piration Date or the procedure for bcK>k-entry ttan'>fer caimot be completed on a 
timely basis, such Shares c .Righu nuy nevertheless be tendaed acccjrding to Jte guaranteed deUver prcx-edures set forth 
in Section ."̂  of the Offer to Purchase. See Instruction 2 of tiie Letter of Transmittal. Delivery of dcjcumenu to a Book-Entry 
Transfer FaciUty (as defined in the Offer to Purcbase) in accordance with the Book-Entry Transfer FaciUty's procedures does 
not constitute deUvery to tbe Depositary. 

THE OFFER IS CONDITIONED UPON, AMONG OTHER THINGS, (1) THE RECEIPT BY PURCHASER, 
PRIOR TO THE EXPIRATION OF THE OFFER, OF AN INFORMAL WRITTEN OPINION IN FORM AND 
SUBSTANCE REASONABLY SATISFACTORY TO PURCHASER FROM THE STAFF OF THE SURFACE TRANS­
PORTATION BOARD (THE "STB"), WTTHOUT THE IMPOSITION OF ANY CONDITIONS UNACCEFFABLE TO 
PURCHASER, THAT THE USE OF A VOTING TRUST IN CONNFCHTON WTFH THE OFFER AND THE 
PROPOSED MERGE.! (AS DEFINED ff^ THE OFFER TO PURCHASE) IS CONSISTENT WTTH THE POLICIES 
OF THE STB AGAINST LTNALTrHORIZED ACQUISITIONS OF CONTROL OF A REGULATED CARRIER, (2) 
THE RECEIPr BY PIRCHASER, PRIOR TO THE EXPIRATION OF THE OFFER, OF AN INFORMAL 
STATEMENT FROM THE PREMERGER NOTmCATION OFHCE OF THE FEDERAL TRADE COMMISSION 
THAT THE TRANSACHTONS CONTEMPLATED BY THE OFFER AND THE PROPOSED MERGER ARE NOT 
SUBJECT TO, OR ARE EXEVTT FROM, THE HART-SCOTT-RODINO ANTITRUST IMPROVEMENTS ACT OF 
1976, AS AMENDED (THE "HSR ACT"), OR, IN THE ABSENCE OF THE RECEIPT OF SUCH INFORMAL 
STATEMENT, ANY APPLICABLE WAITING Pj-RJOD UNDER THE HSR ACT HAVING EXPIRED OR BEEN 
TERMINATED PRIOR TO THE EXPTRATION OF THE OFFER, (3) PARENT AND PURCHASER HAVING 
OBTAINED, PRIOR TO THE EXPIR>VnON OF THE OFFER, ON TERMS RE.ASONABLY ACCEPTABLE TO 
PARENT, SUFFICIENT FINANCING TO ENABLE CONSUMl NATION OF THE OFFER AND THE PROPOSED 
MERGER, (4) THERE BEING VALIDLY TENDERED AND HOT TkOPERLY WITHDRAWN PRIOR TO THE 
EXPIRATION OF THE OFFER A NUMBER OF COMMON SHARES AND ESOP PREFERRED SHARES WHICH 
TOGETHER CONSTITUTE AT LEAST A MAJORITY OF THE SHARES OUTSTANDING ON A FULLY DO-UTED 
BASK, (5) P U R C : H A S E R BEING SATISFIED, IN ITS SOLE DISCRETION, THAT SUBCHAPTER F OF CHAPTER 
25 OF THE PENNSYLVANIA BUSINESS CORPORATION LAW KAS BEEN COMPLIED WTTH OR IS INVALID 
OR OTHERWISE INAPPLICABLE TO THE OFFER AND THE PKO^OSED MERGER, (6) THE RIGHTS HAVING 
BEEN REDEEMED BY THE BOARD OF DmECH^ORS OF THE COMPANTf OR PURCHASER BEING SATIS­
FIED, IN ITS SOLE DISCRETION, THAT SUCH RIGHTS ARE INVALID OR OTHERWISE INAPPUCABLE TO 
THE OFFER AND THE PROPOSED MERGER AND (7) PURCHASER BEING SATISFIED, IN ITS SOLE 
DISCRETION, THAT THE PREVIOUSLY ANNOUNCED AGREEMENT AND PLAN OF MERGER BEFWEEN 
THE COMPAN-Y AND CSX CORPORATION HAS BEEN TERMINATED IN ACCORDANCE V.TTH ITS TERMS 
OR OTHERWISE. 

For your iaformation aad for forwardiag to your dieau for whom you hold Shares registered m your name or in the 
name of your noniiaee, or who hold Shares registered in thefr own names, we are eodcjsing the foUowing dcjcumenu: 

1. Offer to Purchase, dated October 24, 1996; 

2. Letter of Transmittal to be used by holders of shares in accepting the Offer and tendering Shares and Rights; 

3. Notice of Guaranteed DeUvery to be used to accept the Offer if the certificates evidendng such Shares and Righu 
are not immechately avsiiable or time will aot permit aU requfred documenu to reach the Depositary prior to tiie 
Expfration Date or the procedure for book-entry transfer cannot be completed on a timely basis; 

4. A letta which may be sent to your dienU for whose accounu you hold Shares registered in your name or in the 
name of your nominees, with space provided for obtaining sucb cU>2nU' instructions with regard to the Offer, 
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5. GuideUnes of the Internal Revenue Service for Certification of Taxpayer Identification Number on Substitute 
Form W-9; and 

6. Return envelope adcfressed to the Depcjsitary. 

Upon the terms and subject to the concUtioiu of the Offer (induding, if the Offer is extended or amended, the terms and 
conditions of any such extenjioii or amendment). Purchaser will purchase, by accepting for payment, and wiU pay for. all 
Shares (and, if appUcable, Righu) vaUdly tendered prior to the Expfration Date promptiy after the later to occur of (i) the 
Eicpiraticjn Date and (ii) the satisfaction or waiver of the conditions set forth in "Conditions of the Offer" of the Offer to 
Purchase. For purposes of the Offer, Purdiaser wiU be deemed to have accepted for payment, and thereby purchased, 
tendered Shares and Righu if, as and when Purchaser gives oral or written notice to the D^xjsiiary of Purchaser's acceptance 
of such Shares and RighU for payment In aU cases, payment for Shares and Righu purchased pursuant to the Offer wiU be 
made only after timely receipt by the Depcjsitary of (i) the certificates evidencing such Shares and Rignu or timely 
confirmation of a book-entry ttansfer of sucb Shares and Righu, ii such procedure is available, into the Depositary's accouni 
at The Depcjsitory Trust Company or the Philadelphia Depository Trust Company pursuant lo the prcjcedures set forth in 
"Procedures for Tendering Shares" of tiie Offer to P jchase, (ii) the Letter of Transmittal (or facsimile thereof), properly 
completed and duly executed, or ao Agent's Message (as defined in tie Offer to Purchase) and (iii) any other dcjcumenu 
reqmred by the Letter of Transmittal. 

Purcdiaser wiU not pay any fees or commissi>jn> lO any broker or dealer or any other person (othei than the Dealer 
Managers and the Infonnation Agent as described in "Fees and Expenses" of tbe Offer to Purchase) in connection with the 
soUdtation of tenders of Shares and Righu pursuant lo the Offer. Purdiaser wiJl, however, upon request, reimburse you for 
ci .omary mailing and hpnrfHng expenses incurred by you in forwarding the endosed materials to your cUenu. 

Purdiaser wiU pay any stock transfer taxes incident to the ttansfer to it of vaUdly tendaed Shares, except as otherwise 
provided in Instruction 6 of the Letter of Transmittal 

YOUR PROMPT ACTION IS REQUESTED. WE URGE YOU TO CONTACT YOUR CLIENTS AS PROMPTLY 
AS POSSIBLE. THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12.-00 MIDNIGHT, NEW YORK 
CITY TIME, ON THURSDAY, NOVEMBER 21,1996, UNLESS THE OFFER IS EXTENDED. 

In order to take advantage of the Offer, a duly executed and prcjperly completed Letter of Transmittal (or facsimile 
thereof), with any requfred siciature guarantees and any other requfred dcJcumenU, should be sent to the Depositary, and 
certificates evidendng tbe taidered Shares should be^elivered or such Shares and Righu should be tendered by book-entry 
ttansfer, aU in accordance wiih the Instructions set forth in the Letter of Transmittal and the Offer to Purchase. 

If holders of Shares and Righu wish to tenda, but it is imp.'acticable for them to forward thefr certificates or other 
requfred dcxaimeaU prior to the Eiqjfration Date, a tender may be effected by foUowing the guaranteed deUvery procedures 
specified imder "Procedures for Tendering Shares" cf the Offa to Purchase. 

Any inquiries you may have with respea to the Offer shoidd be addressed to the Dealer Maaagers or the Information 
Agent at thefr respective adcfresses and telephone numbers set forth on the back cover page of the Offa to Purchase. 

Additional copies of the endosed materials may be obtained from JJ*. Moigan Securities Inc. at 60 Wall Street, New 
York, New York 10260, telephoue (800) 576-5070 (ToU Free), MerriU Lynch & Co., at World Fmandal Center, Nortii Tower, 
New York, New York 10281-1305, telephone (212) 449-8211 (CoUea) or by caUmg tiie Information Agent, Georgeson & 
Company Inc, at WaU Stteet Plaza, New York, î ew Yoric 10005, telephone (800) 223-2064 (ToU Free), or from brokers, 
dealers, ccjmmerdal baaks or trust compaaies. 

Very truly yours. 

J.P. Morgan & Co. MerriU Lynch & Co. 

NOTHING CONTAINED HEREIN OR IN THE ENCTX)SED DOCUMENTS SHALL CONSTTTUTE YOU OR 
ANY OTHER PERSON AS AN AGENT OF PARENT, PURCHASER, THE DEPOSITARY, THE INFORMATION 
AGENT OR THE DEALER MANAGERS, OR ANY AFTILLVTE OF ANY OF THE FOREGOING, OR AUTHO­
RIZE YOU OR ANY OTHER PERSON TO USE ANY DOCUMENT OR MAKE ANY STATEMENT ON BEHALF 
OF ANY OF THEM IN CONNECTION WTTH THE OFFER OTHER THAN THE DOCUMENTS ENCLOSED AND 
THE STATEMENTS CONTAINED THEREIN. 
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Offer to Purchase for Cash 
All Outstanding Shares 

of 
Conmion Stock and Seri>js A ESOP Convertible Junior Preferred Stock 
(including, m each case, the associated Common Stock Purchase Rights) 

of 

Conrail Inc 
at 

$100 NET F E R SHARE 
by 

Atlantic Acquisitioii Corporation, 
a ^oUy owned subsidiary of 

Norfolk Southem Corporation 

THE OFFER AND WITHDRAWAL RIGHTS WILL E'JTRE AT 12:60 MIDNIGHT, NEW YORK CITY TIME 
ON THURSDAY, NOVEMBER 2L 1996 UNLESS THE OFFER IS EXTENDED. 

Ocu>ba 24,1996 

To Our Clients: 
Eadosed for your ooasideration Is aa Offa to Purdiase, dati'd Octoba 24, 1996 (the "Offa to Purchase"), aad the 

related Letter of Traasmittal (which, as r leaded from tinae to time, together constitute the "Offa") in ocmaecticjn with the 
offa b>- Atlantic Acquisiticjn Corpcjraac», a Penaŝ vaafr corporation ("Purchasa") aad a wholly owned subsidiary of 
Norfolk Southe.' Corporaticja, a Vagiaia ooiporatioa ("Pareat"), to purdiase aU of tiiie outstaadmg shares of (i) commcm 
stock, par \ alue Jl.OO pa share (tiie "Common Shares"), and (ii) Series A ESOP Convertible Junioi rrcf-rrcd Stodc, witiiout 
par value (the "ESOP Preferred Shares" and, togetiwr with the Commoa Shares, the "Shares"), o' Conrail lac., a 
Peaasylvaaia ccjrpuration (the "Compaay"), iadudiag, m each case, the asscjciated Coannon Stock Pi>:.diase RighU (the 
"Righu") issued pursuant to the Righu Agreemeat, d̂ '̂ ted as of July 19,1989, as ameaded, between the Company and Fust 
diivr^o Trust Compaay of New York, as Righu Ageat ̂ the "Righu Agreemeat") at a price of $100 pa Share, aa to the 
seUer in cash, upon the terms and subjea to the ccmcUtions set forth in the Offer. AL refaenccs herein to the Coounon Shares, 
ESOP Prefened Shares, or Shares shaU, unless the context otherwise requires, indude the asscxaated Righu. 

Ualess the Righu are redeemed prior to the E:q)iratioa Date (as defined m the Offer to Purdiase), holders of Shares 
wiU be requfred to tender one asscjdatec PJght for each Share tendaed i i cjrder to eff:xt a valid tenda of such Share. 
Accordmgly, shareholders who seU thefr Ri^iu separately from thefr Shares and do not otherwise acquire Ri^u may not 
be able to satisfy the requiremenu of the Offa for the tender of Shares, ff the Distributicjn Date (as defined m the Offer to 
Purdiase) has not occurred prior to the Expiration Date, a tender of Shar s wiU also constimte a tenda of the assodated 
Righu. ff the Distributioa Date has oaairred aad (i) Purchasa has waived hat portioa of the Righu ConcUtion (as defined 
in the Offer to PurtSiase) requfring that a Distribution Date not have occurreo and (u) Ri^U Certificates (as defined m the 
Offer to Purdiase) have been distributed to holders of Shares prior to the thne a holder̂ ' Shares are purchased pursuant to 
the Offer, in order for Righu (and the correspondmg Shaes) to be vaUdly tendered, Righu Certificates representing a 
numoet of Righu equal to the number of Shares tendered must be deUvered to the Depositary (as defined in the Offer to 
Purchase) or, if available, a Book-Entry Confirmation (as defined m the Offer to Purchase) must be received by the 
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Depositary with respea thereto, ff the Distribution Dale has occiured and (i) Purchaser has waived that portion of the Righu 
ConcUtion requiring that a Distribution Dale not have occuned and (u) Righu CertL' ates have not been distributed prior 
to the time Shares are purchased pursuant to the Offer, RighU may be fendereci prior to a shareholder receiving RighU 
Certificates by use of the guaranteed deUvery procedure described m Section 3 of the Offer to Purchase. In any case, a tender 
of Sharer constitutes an agreement by the tendering shareholder to deUver Righu Certificaies representing a number of 
Righu equal to the number of Shares tendered pursuant to the Offer to the Depositary within three business days after the 
date tiiat RighU Certificates are distributed. Purchaser reserves the right to require that the Depositary receive Righu 
Certificates, or a Bcjok-Entry Cxinfirmauon. if available, with respea lo such R i ^ u prior lo accepting the related Shares for 
payment pursuant to the Offer ii' the Distribution Date has cJccuned prior lo the Expiraticjn Date. 

ff a shareholder desires to tender Shares and RighU pursuant lo the Offer and such shareholdals Sb̂ are Oriificates (as 
defined in the Offer to Purchase) or, if appUcable, RighU Certificates are not immediately available (induding, if the 
Distribution Date has occuned and Purchaser waives that portion of the Righu ConcUtion requiring that a Distribution Date 
not have occuned, because RighU Certificates have not yet been distributed) or time will not permit aU requfred documenu 
to reach the Depositar>' prior to the Expiration Date or the procedure for bcjok-eniry ttaiufa cannot be ccjmpleted on a 
timely basis, such Shares or RighU may nevertheless be tendered according to the guaranteed deUvery procedures set forth 
in Section 3 of the Offa to Purchase. See Instruction 2 of the Letter of Transmittal DeUvery of documenu to a Book-Entry 
Transfer Facihty (as defined in the Offer to Purchase) in accordance with the Book-Entry Transfer FadUtyls procedures dcjes 
not constimte cleUvery lo the Depositary. 

THE MATERIAL IS BEING SENT TO YOU AS THE BENEnCIAL OWNER OF SHARES HELD BY US FOR 
YOUR ACCOUNT BUT NOT REGISTERED IN YOUR NAME. WE ARE THE HOLDER OF RECORD OF 
SHARES HELD BY US FOR YOUR ACCOUNT A TENDER OF SUCH SHARES CAN BE MADE ONLY BY US AS 
THE HOLDER OF RECORD AND PURSUANT TO YOUR INSTRUCTIONS. THE LETTER OF TRANSMIITAI. IS 
FURNISHED TO YOU FOR YOUR INFORMATION ONLY AND CANNOT BE USED BY YOU TO TENDER 
SHARES HELD BY US FOR YOUR ACCOUNT. 

We request instructions as to «1iether you wish to have us tender on your behalf any or aU of the Shares held by us for 
your account, upon the teims and subjea to the ccjnditioiu set forth in the Offer. 

Your atteution is invited lo the foUowing: 

1. The teader price is $100 per Share, net to the seUer m cash. 

2. The Offer, and withdrawal righu wiU expire at 12.<X) Midnight, New York City lime, on Thursday, November 21,1996, 
unless the Offer is extended 

3. The Offer is being made for aU of the ouutanding Shares. 

4. The Offer is concUtioned upon, among other things, (1) the receipt by Purdiasa, prior to the e:iqjiration of the Offer, 
of an informal written cjpinion in form and substance reasonably satisfacrtory to Purdiasa frcmi the staff of the Surface 
Transponation Bcjard (the "STB"), without the impcjsition of any concUtioiu unacceptable to Purchaser, that tae use of a 
voting trust in connection with the Offer and tht Propcjsed Merger (as defined in the Offer to Purdiase) is consistent with 
the poUdes of the STB against unauthorized acquisitions of conttol of a regulated carria, (2) the reoeipt by Purchaser, prior 
to the expiration of the Offa, of an informal statement from the Premerger Notification Office of 'iie Federal Trade 
Commission that the traasactiom contemplated by the Offer and the Prcjpossd Merger are ncJt subjea to or are exempt frcjm, 
the Hart-Scon-Rodiao Aativjust ImprovemenU A a o: 1976, as amended (the "HSR Act"), or, m the absence of the receqjt 
of such informal statement, any appUcable waiting period under the HSR A a having expired or been tenninated prior to the 
eiqjiration of tie Offer, (3) Parent and Purdiaser having obtained, prior lo the expfration of the Offer, on terms reasonably 
acceptable to Parent, suffideni finandng to enable consmnination of the Offer and the Prcjposed Merger, (4) there being 
vaUclly tendered and not properiy withdrawn prior to the exj.''.-ation of the Offer a number of Common Shares and ESOP 
Prefened Shares which tcjgelher constimte at least a majcjrity of the Shares outstancUng on a fuUy diluted basis, (5) Purdiaser 
being satisfied, in iU sole cUsaetion, that Subchapter F of Chapter 25 of the Pennsylvania Business Corporation Law has been 
compUed with or is mvaUd or otherwise inappUcable lo the Offer and the Proposed Merger, (6) the RighU having been 
redeemed by the Board of Dfreaors of the Company or Purchaser being satisfied, in iu sole cUsaeticjn, that such Righu are 
invaUd or otherwise inappUcable to the Offer and the Propcjsed Merga and (7) Purchaser being satisfied, in iu sole disaetion, 
that the previously aimounced Agreement and Plan of Merger between the Company and CSX Corporation has been 
terminated in accordance with iu terms or otherwise. 
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5. Tendering sharehoklers wiU not be obUgated to pay brokerage fees or conuaissions or, exnept as set fortii ia lastructicja 
6 of the Letter of Traasmittal, stock traasfa taxes on the purchase of Shares by Purdiaser p jisuant to the Offa. 

The Offer is made solely by the Offer to Purchase aad the related Letter of Traasaiitlal aad is beiag made to ?ill holders 
of Shares. Purdiasa is aot aware of aay state where the maltiag of the Offa is prohibited by admiaistrative or judicial action 
pursuant to aay valid state statute, ff Piadiasa becomes aware of aay valid state sumte prohibitiag the makiag of the Offer 
or the acceptance of Shares pursuant thereto, Purchasa wiU make a good faith effori to ccjmply with sudi state stamte. If, 
afta suc± gocjd faith effort. Purchaser caaaot comply with such state statute, the Offa wiU not be made to (ncjr will tenders 
be accepted from or on behaff of) the holders of S'lares m sucdi state. In any jurisdiction where tiie securities, blue sky or other 
laws require the C>ffa to be inacle by a licensed broka a deala, the C>fEa shaU be deenied to be made OB behaff of Purdiaser 
by the Dealer Maaagers or one CJr more registered brokers cjr dealers Hceased uada the laws of such jurisdicticm. 

ff you wish to have us tenda aay or all of ycjur Shves, please so iastrud us by completing, executing and retumiag to 
us the iastnirtion form oontaiaed ia this letter Aa envdope in which to return your instructioas to us is eadcjsed. ff you 
authorize the teada cjf your Shares, all such Shares will bt' teadered unless otherwise specified oa the iastruoicjn form set 
fortii in tills letta. YOUR INSTRUCTIONS SHOULD BE FORWARDED TO US IN ABIPLE TIME TO PERMTI US 
TO SUBMIT A TENDER ON YOUR BEHALF PRIOR TO THE EXPIRAIION OF THE OFFER. 
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INSTRUCTIONS WITH RESPECT TO THE OFFER 
TO PURCHASE FOR CASH ALL OUTSTANDING SHARES OF COMMON STOCK 

AND SERIES A ESOP CONVERTIBLE JUNIOR PREFERRED STOCK 
OF 

CONRAIL INC 

The undersigned acknowledge(s) receipt of your letter and the endosed Offer to Purdiase, dated October 24,1996, and 
the related Letter of Traasmittal (which, as amended from time to time, togetiier coiutitute the "Offer"), in connection with 
the offer by Atlantic Acquisiticjn Corporation, a Pennsylvania corporation ("Purchaser") and a ̂ oUy owned subsidiary of 
NorfoUc Southem Corporaticjn, a Vuginia corporation ("Parent"), to purchase aU ouutanding shares of (i) common stock, 
par value $1.00 per share (tiie "Common Shara") and (ii) Series A ESOP Convertible Junior Prefened Stock, witiiout par 
value (tiie "ESOP Prefened Shares" and, togetiier witii the Common Shares, tiie "Shares"), of Conrail Inc, a Peansylvania 
corporation (the "Company"), indudmg, m each case, the associated Ccjnuaon Slock Purchase RighU (the "Righu") issued 
pursuant to i le RighU Agreement, dated July 19,1989, as amended, between the Company and First Chicago Trust Conipany 
of New YorĴ  as Righu Agent AU refaences herein to the Ccjnanon Shares, ESOP Prefened Shares or Shares shaU indude 
the associated Righu. 

This wUl instrua you to teada to Purchaser tiie aumba of Shares aad Ri?** -cheated below (oi, tf ao aumba i» 
iadicated m eitiier appropnate space bdow, aU Shares aad Righu) held by you fr. u.̂  ac-ouat of tiie uadersigaed, upon the 
terms and subjea to the coaditioas set forth ia the Offer. 

NUMBER OF SHARES AND RIGHTS SIGN HERE 
TO BE TENDERED:' 

Shares aad RighU 

Acoount Num ê̂  
Signamres) 

Dated: ^ 199 

Pkate Type or Piiat Nanie(t) 

Vktat Type or Pnnt AUrtmiei) Here 

A m Code and Tckpkonc Namber 

Taxpayer IdeatificatioD or Sodal Seemity Niiiiiber(t) 

Unlen otberwittr mdicated, it will be twimifiri tfaat aU Share* aad Rigbts held by ut for yoa aoooaat are to be teaderedL 
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GUIDELINES FOR CERTinCATION OF TAXPAYER IDENTinCATION 
NUMBER ON SUBSTITUTE FORM W-9 

Goideiincs for Deteramiiiig the Proper Ueatification Nimber to the Payer—Social Security numbers have nine digiu 
separated by two hyphem: tit 000-00-0000. Employer identificanon numbers have nine digiu separated by only one hyphen: te., 
OCHXXXXXX). The uble bdow wiU help dciermine the number to give tbe payer. 

For t «M type of 

Gtve the 
TAXPAYER 
IDENTIFIOnON 

ot— 

1. An individual̂  account 
2 Two or more individuals 

(joint acoount) 

3. Husband and wife 
(joint acoount) 

4. Custodian acoount of a miocjr 
(Unifcjrm Gift to Nfisois Aa) 

5. Adult and nmior (jcint acoount) 

6. Account in the name of 
guarcNan or committflr for a 
dfflrignatfd ward, minor, or 
incompetent penan̂  

7. a. Tbe usual revocable snvines 
trust acoount (grantor is aoo 
tnvtee) 

b. So-called trust acoonm that 
is not a legal or valid trust 
under State law 

8. Sole proprietonhip aocuunt 

The individual 
The actual owna of 
tbe acoount or, if 
oombined funds, any 
ooe of the 
individuals' 
Tbe actual owner of 
the aoxjunt or, if joint 
fimds, either penon' 
The minor̂  

The adult or, if tbe 
minor is the only 
oootributot, thr 
minor' 
The ward, nunor, or 
incompetent 

The grantor-trustee' 

The acmal owner* 

The owna* 

For this type of 

Gbet the 
TAXPAYER 
IDENTmCATION 

erof— 

9. A vaUd oust, estate or pensiao Tbe legal entity (Do not 

10. 
11. 

oust 

Corporate acoount 
Rchgious. charitable, or 
eduaticwal ofgaaitaiion 
aoocjust 

furnish the identifyiQg 
numba erf the penooal 
representative or trustee 
unless die legal eotity itself 
is not designated in tbe 
acooum ade.)̂  
Tbe corporatioa 
Tbe organizatiaQ 

Tbe partneishtp 

Tbe organ! zatioD 

The broker or nomiDee 

12 Putnenfaip account faeld in 
the name of the business 

13. Associatkm, dub, or other 
tax-exenqx oiganizatiaD 

14. A broka or registeied 
ouminee 

15. Acoonm widi tbe Department The pubik entity 
d Agnculture in the name cf 
a puUic entity (sudi as a State 
or local govcrnuient, sdxjot 
distdct, or pdson) tbat 
receives agrinitniral piogram 
payments 

' List fint and drde tbe nane <3t the person wjioce mmiber yoa taniih. 
^ Ciide the HBDOT^ time aad tUBitti die amior^ social secanty rmmht^ 
^ Ctde tbe ward̂  satior̂  or mnmj>»eiit penoô  oaaie aad faraisb sudi person̂  social secaiity nimibei: 
* Show tbe aasie of tbe owaer 
' Ust fisst aad circle tbe oaaie of tbe legal trust, estate, or peaaioD trasL 
NOTE: If BO acme is drded wbeo tbeie is oxxe tbas ooe aaoie, tbe aumber wiO bp considefed to be tbat of tbe first 
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GUIDELINES POR CERTinCATION OF TAXPAYER IDENTIFICATION 
NUMBER ON SUBSTTTUTE FORM W-9 

PAGE 2 

Obtaining a Number 
If you do not bave a taxpayer identification number or you 
do not know your numt)er, obtain Form SS-S, Application 
for a Social Security Number Card, or Form SS-4, 
Application for Emp'o^r Identificatioa Number, at the local 
office of tbe Soaal 5. icy Administration or the Internal 
Revenue Service and apply for a number. 

Payees Exempt from Badmp Withholding 
Payees specifically exrmpted from backup witbboiding on 
ALL paymenu induce the following: 
• A corporatiOTi. 
• A financial insc wcioii. 
• An organizadot̂  'jcempt ftom tax under section SOl(a), or 

an individual re'/rement plan. 
• Tbe United States or any agency or instrumentality 

thereof. 
• A State, the District of Columbia, a possession of tbe 

United States, or any subdivision or instnimentaht}-
thereot 

• A foreign government, a pohtical subdivision of a fcjreign 
government, or any agency or instrumentaUty thereot 

• An international organization or any agency or 
instrumentality tfaaeot 

• A registered dealer in securities or commodities registered 
in the U.S. or a pcjssession of the U.S. 

• A real estate investment trust. 
• A common trust fund operated by a tmk under section 

584(a). 
• An exempt charitable remainda trust, or a ncjn-exempt 

trust described in section 4947(a)(1). 
• An entity registaed at all times unda the Inv stment 

Company Act of 1940. 
• A foreign central bank of issue. 
Paymenu of dividends and patronage divicleods not 
generally subjea to backup withholding indude the 
following 
• Paymenu to nonresideat aliens subject to withfaoldiiig 

unda secticm 1441. 
• Paymenu to partnerships na engaged in a trade or 

business in the U.S. and which bave at least cme 
nonresident parmer. 

• Paymenu of patronage diviciends whae the amcjunt 
received is not paid in mcjney. 

• Paymenu made by certain foreign organizations. 

Paymenu of interest not generally subject to backiq> 
withholding indude the following: 
• Paymenu of interest on obligations issued by indtviduab. 

Note: You may be subjea to backup withholding if tius 
rrtrrest is $600 or more and is paid in the course of the 
payers trade or business and you have not provided your 
correct taxpaya identificancjn number to tbe payer. 

• Paymenu of tax-exempt interest (including ex;enjpt-interest 
dividends under section 852). 

• Paymenu described in section 6049(b)(5) to nonresident 
aliens. 

• Paymenu on tax-free covenant bond̂  under section 1451. 
• Paymenu made by certain foreign organizations. 
• Paymenu of mongage interest to you. 

Exempt payees described above should file Fonn W-9 to 
avoid possible enoneous backurj withholding. FILE THIS 
FORM WITH THE PAYER. FURNISH YOUR 
TAXPAYER IDENTmCATION NUMBER, WRITE 
-EXEMPT ON THE FACE OF THE FORM AND 
RETURN IT TO THE PAYER IF THE PAYMENTS ARE 
INTEREST, DIVIDENDS, OR PATRONAGE 
DIVIDENDS. ALSO SIGN AND DATE THE FOP»A. 

Certain paymenu other than interest, dividends, and 
patronage dividends, that are not subject lo informaticjn 
reportiag are also not subject to backup withholdmg For 
doails, see the regulations under iectioDS 6041, 6041A(a), 
6045, and 6QS0A 

Privacy Act Notice—Section 6109 requires most redpienu of 
dividend, interest, or other paymenu to give taxpayer 
identificatitjn numbers to payers who must repon tbe 
paymenu to the IRS. The IRS uses the numbers for 
idottification purposes. Payers must be given the numbers 
whether or not redpienu are required to file a tax return. 
Payers must generally withhold 31% of taxable interest, 
dividend, and certain other paymenu to a payee who does 
not fuinisb a taxpayer identification number to a payer. 
Certain penalties may also apply. 

(1) Penalty for Failure to Fmiidi Taxpayer lilculili>'.atio« 
Nmber—ff you fail to fumish your taxpaya identificaticjn 
number to a payer, you are subjea to a poaalty of SSO for 
each such failure unless your failure is due to reasonable 
cause and not to willful neglect 

(2) FaitaDc to Report Certain Drridead and interest 
Payiuenit—U yoa fail to include any pcmion of an indudible 
payment for interest, dividends, CJT patrcmage dividends in 
gross income, sucb failure will be treated as being due to 
negligence and will be subject to a penalty of 20% on aay 
porticm of an underpayment amibuutde to lhat failure 
unless tiiere is dear and convincing evidena; to the ccmtrary. 

(3) GrU Penalty for FahK Information with Reapect to 
WMihoiding— f̂f you make a false statement with no 
reascjnabie basis which resuiu in no impositicjn of backup 
withholding, ycju are subject to a penalty of $500. 

(4) Criminal Penahy for Fakifring Information--Faisifyiii£ 
certifications or affirmations may subjea you to crimioal 
penalties induding fines and/or impiiscjnment. 

FOR ADDITIONAL INFORMATION CONTACT YOUR 
TAX CONSULTANT OR THE INTERNAL REVENUE 
SERVICE 
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[CANTAl nilirrtHG STtTEMI] [FILE KMC: M:\!inMI>&uCUL\m2a\e7S2tX1 .OUT] [OATE: October 24. I IM] tTIMC: 2:43 PMl {Ptm 1t1] 
<TEXT> 
<f*at> 

[LOOO] Norfolk tetrthorn NEWS RELEASE 

FOR IMCOlATE RELEAIE 

October 73, IMS 

eootaet: Rebort C. F>rt 

(••4) 62t-17i4 

MORPOU aOVTHDW y mt A U CASH t IM FCR ItMRE 
OFFER FOR OONRAIL. INC. 

NEW TORK. HT -- Norfolk Sotithorii CerNoretisfi (HTSE:NSC) aanowwad todey thet 
it will be t l—mlag en a l l oaoh tender offar fer a l l ef the evtetMidiAfl 
CI—»ti eheree and torioa A CSOF eoa««rt<bU jen<or preferred aharoe ef 
Oenrail. Ine. (NVSEiORR). at a pr<ee ef t IM »er ehare. Fellewiag the 
eeapletlon of the teader offer. Norfolk Southern leteade te effect a nerfor ia 
•tiieh e l l reawlnlna Oonrail •tteroheldere wilt atae raeeive the aaaw eaeh priee 
paid In the tender affer. 

"Thie prapooel le better on ovory point than the cn/CMirai I prapooal 
ennevaoed laat «Mok. A oaabinad NorfoU Soothar*-CORrM° 1 will eroeto a aero 
balenoed eaotern re i l ejratea and wi 11 de ae br iaereeeina. rether then 
diainiehing. caapetltien In tho indaetry." aeid Oevid R. Oaade, Chelraan. 
Freaidxnt end Chief Exeeutive Off'-,, ef Norfolk Seothern. 
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(C/ylTAL FRIHTINO STSTEIB] [FILE NAIC: M:\EgaAR\aENERAL\e7S2S\S7S2SX1.0UT] [DATE: Oetefeer 24 1196] (TIME: 2:43 FM] [PAtE 1K1 
<FA«.> 

"For caateaere, it previdee ein«le-l1na eeeeea te aeae ef the lerpoet nerkete 
in tha world. It caabinee Conrail with the induetry Uader in eafety. 
effieioney. Innovetien ead eervie*. Fer Norfolk Southern eharoheldere and 
eapleyoee ef both eaapaiiiee. the aerper previdee the eppertunitiao thet eea* 
with treater growth -- aore than either eoapeny eootd hevo achieved on ite 
own. And. fer Oenrail eharoheldere, thie offer ia euperier." 

•eeed open the per ehare eloeiap priee of the CSX (KTSE: CSX) eharoe 
yeeterday. Norfolk Seathern'o tIN per ehere offer repreoente a preaiua ef 
ri1.49 (131) over the blended veltie ef CSX'o 4CX eaeh end 8tS eteek prepeoel. 
Norfolk aovthorn'e offer wilt provide fer a voting truet te hold tho Oenreil 
ehereo aagitired in tbe tender offer ond Mrffer end thereby el lew Oenreil 
anerehaldore te raooive taaediate payaont fer ;hoir aharea In the teader offer 
and aorter. 

Tho tender offer wilt ke oandltlened apon, aaong ether thinge. the reoeipt by 
Norfolk Seothern af en Inforael written opinion fret, the eteff of tho Surfeeo 
Trenepertetion goard that the ueo ef tho voting treat ie eoneietont with tho 
polieiee ef the STI, Norfolk Southern heviag ebteined euffieient fineneieg fer 
tho tender offer and aabeogaeat aerger. tho vatie tender of a majority ef 
Conreit'e eheree on a fully diluted beeie. tebeheptor 2SF of Fenaeytvanie'e 
•ueineoe Corporatlan Law not being eppUoable te tho offer. 

•Boro-
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[CAPITAL FRINTINO STSTEMS] [FILE NAIC: M:\E0aAR\QENERAL\e7529\6752tX1 .OUT:i [OATE: Octebor 24. KM] [TUC: 2:43 FM] [FAOE 1t3] 
«FAfiE> 

Conrai I'e poieen pill heving boon redeeaed er otharwiaa aado inapplieable te 
Norfolk Southern'e tender offer, the aerger agreeaent between CSX end Conrail 
having boon terainated in eoeerdenoo with ite torae end ether cueteaery 
eonditiene. Tho oaapleto torae end eonditione of the tender offer will bo oot 
forth in tho offering deeuaente te be filed ehertly with tho Soeuritiee end 
Exehengo Coeaieeion. 

Norfolk South<irn elreedy has eeaaitaente fer $4 billion ef tho noeeeeery 
fineneing frea Morrill Lyneh and JF Mergen end e letter indieatiag they ere 
highly eonfidont that the belanoo ie evei lebU. 

Norfolk Soothorn le e trenepertetion holding eoapeny whieh eperetee e 14,SM 
ai to reft ojretea in 2$ otetao and oae Ceaadtan provinoe, aa well ae e truekiag 
coapany. 

Following le tho eeaplote text of a letter eent frea David R. Ooode te tho 
Reerd of Oirectora of Coarail, 
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[CAFITAL FMNTING STSTEMS] [ F I U HAK: M:\E9aAR\QEHERAL>07$2gVS7S2tX1.01^'] [OATE: October 24. I M ] [T l t f : 2:43 FM] [FAfiE 1*4] 
<FAQe> 

Oetebor 23. IMS 

Roerd of Olroetora 
CenrelI Inc. 
2M1 Merket Street 
Two Cooaoroo Iquere 
Fhiledetphie, Feoooytvoale ISItl 

Attention: Devid M. LOVea, Choi 

Doer MaaOera of the Roerd: 

Fer e noabor ef yeere. ether aeabere of our aenier aaeegoaent ead I 
heve epokon naaeroae tiaee with Mr. LeVen. year ourrent Cheiraen. and with Mr. 
Hagen. yaar feraer Cheiraen. and with othar eenier effieere ef yeur eoapeny. 
During aany ef thooe convereatione. we et Norfolk Southern expreaoed e doeire 
to join oar eeapaniae together. 

On two raoant eeeaelaae. In Ute Septenber end again on Oetebor 4. I 
eentaoted Mr. uvan te reiterate our etrong intoreet In eoguiring Conreit ead 
requeat e aaettag at ohieh I eould prooent a oonerete prepeoel. In each caae, 
I aaptiaalMd tbat I wiehed te eeaaaniaete our prepeoel oo thet the Conrail 
Roerd would ba aware of it during their next aoetiag. Aloe in eeeh eaao, Mr. 
LeVan atated that It was uanmeaary fer ae to de ee. 

In view of thie boekground. It eaao aa a dieappeintaant te ae when it 
wee enneuneed en Oetebor IS thet yea had agreed te the prepooed eequieition ef 
Conreil by CSX Oorperetlon. Pe regret thet. deopito kaewiag our leng-tera 
intereat In jeiniag Oenrail with Norfolk aeuthorn, your Cheiraen ignored our 
'ong-etending offer to eubait a bueineao eaabinatieo propoaal te you. 

Sinae October IS, wo heve boon enrlvziag the prapaaed CSX tranaaction 
end hevo boon eonoideriag tho poeeibllity i ' aakiag a prepaaal that would bo 
deaonetrabty euperier te your prepooed trenooetfon with etX. Mo new hove 
eeapletod that proeooe ead ere uaing thie letter te eaaaunieeto our 
oonclaalaae te you. 
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[CAFITAL FRINTINO STSTEMS] [FIU NAME: M:\ElMAR\aENERAL\t7S29\B7S29X1.0UT] [DATE: October 24. 1M6] [TIM: 2:43 FM] [FAM IM] 
<FAGE> 

Roerd of Direetore 
Oetebor a . 1M6 
Fego 2 

On behelf of Norfolk aeuthorn, I ea hereby aoklng tho fellewlw, 
prepeoel. Our prepoeel ie thet Norfolk anuthorn would aeguire alt of the 
outetendino eheree of Coarel I oeaMM eteek for ceeti at e priee of tIM.M per 
ohero. Thie would be eooeapllebed by e "firat etep" eaeh teader offer for all 
outotending eheree of Conreil, followed by e •eeonnd etep" aerger in whieh 
Cenrail'a raoeiniag eherelMldere oaold reaolve the eaao aaoh purehaae priee 
por ehere peid in the offer. Thie offer repreoente e preaiua ef $11.40 (131) 
over the blended veloo of CSX'e prapoaet booed on yooterdey'u eleoing priee of 
CSX ehare% Our offer wilt provipo for a votiag traat to held tho Conreit 
cheroe eoauirod in the tender offer end aerger end thereby ellow Conreil 
sheroheldere te rooeive laaadiato poyaent fer ell their eheree in tho tender 
offer and aerger. 

To underoeare the aerie e ef our intentlone, wo ere oeaaonelng 
proaptly e eaeh tender offer, whieh ean eervo oe ':he "firet etep« tender offer 
eentoopletod by oar prepeoel. On the othor head, jnloee and until yau 
toreineto yaur poading prapaaed trenaaetlan witK CSX in e aanner pe.^itted 
undar the torae e.* vour aerger agreeaeat with C$X end nnter into en egrooMnV 
•itr im. our ooah tender offer wilt otond on ite own oe on offer aade directly 
to ye> eharoheldere. 

Sab)wet te your Roord'e fevarable raopenoe to our prepoeel, wo ere 
propered to negotlete e aerger agreeaeat an eabotentielly tho eeae torae and 
eonditiene oe your prepooed treneeetion with CSX, exoept ee it would be 
eodified te reflect tho ell-eoeh oeoeideretlen thet we ere offering. In 
odditien. w« ere propered to offer elffnifloant repreoontatien ef Conreil 
direetore on the NorfoU Southern Roerd. te ooaoidor looetiag the eorpereto 
hoodquertere of the oeablnad aaapeay in Fhiladelphie and te dieeooo en 
apprepriato poeitlen for your Cheiraen following e tranoaetien with ue. Me 
bolievo that wo offer your aooier aonogoaont opportunltiee for oontinued 
eereor growth thet oppoor te uo not to oxiet with CSX. Although we deterained 
xnai It wae epprepriate. under the 

101 



tCAFITAL FRIHTiar̂  STSTEMS] [FILE NAM: M:VEDaAR\aENERAL\B7S29\S7S2SX1 .OUT] (OATE: October 24. 19M] [TIM: 2:43 FM] [FAM IM] 

Roerd of Direetore 
October 23. 1M6 
Fego 3 

circMotenoeo. te oeaaeaoe our eeah tender offer, our etroag preforeneo would 
bo te negetieto e aerger agroeaont with you. 

The priee wo ere offering in our prepoeel, tIM por ehere. clearly 
previdee elgnifleeatly greater end aore eertein value te your eheroholdere 
then tho prepooed treneeetion with CSX In odditien. wo bolievo our prepooed 
treneeetion ean bo oeapU>t«d oa e aore tiaely beeie then the prepooed j . ^ 
treneeetion. Aeeerdingly. wo etrongly believe that, purauent te Section 4.2 of 
your egreeaent /ith CSX, you ehoutd proaptly raqueet ead obtein f r - year 
eouneet their edviee eenfiraing thet you tre ebtlgeted by prineiplee ef 
fid»ciery duty te eoneidor our prapooal. Alee, we expect thet, upon your 
receipt of eueh edviee end eoneietont with yoer clear fi.:jeiary dutiee. you 
will give us eceaee te et loeet s! t tho eaao inforaetion you furniehed to CSX 
in tho eouroo of yen., dioeooeione end negotietione with then end thet yau will 
dieeeaa end negotlete with ue tho deteile of ear prepeoel. In odditien. you 
enould toko whetever othor eetiens ere roooonobly neoeeoery e eppreprieto so 
thet r* aey eperete on e level pUylag field with CSX end eny ether ceapeniee 
which aey bo Intoroeted In aoquiring Oenreil. 

Reoidee the bonofite for your ehareholder eonetituency, oo aro 
confident thet Conreit'e eapleyeae, eupptiere. caeteaere, eroditere end tre 
eeaa.-nitiee in whieh Canrai t la located wilt bo better oerved by tho 
eoabinetion of Norfolk Southerti and Conreit ee eeopared with tho CSX prepoeel 
Mortwer, booouoe e Norrolk Southern aerger preaente e eubetentielly aero 
fevorebl' eeapetltlvo aad roguletory picture, our prepoeel le aero eoneietont 
with both the long end ehort-tera intoreete ef Conreil. No look forward to the 
opportenity to directly dieeuee theeo aettere with you in tho aoni.'r they 
would hevo boon ocaminiooted before tho heoty ettoapt te lockup a doel with 
CSX. To eneure that your Roerd fulfitU ite fiduciery obtigetions end to 
roeotvo eertein other laauea, wo hevo tedey eeaaoncod titigetien in tho 
Federel Oietriet Court fai the Eeetern Oiotriet of Fenaeylvanie. 
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[CAFITAL FRINTIM STSTEMS] [FILE HAM: M:\E0CUW\0EMERAL\e7520Ve7S2SX1.0UT] [OATE: October 24, lOM] [TIM: 2:43 FM] [FAM H7] 

<FAQE> 

Reerd ef Direetore 
Oetebor 23, IMS 
Pago 4 

Our Roerd of Direetore le fully eupportive of our prepoeel end hoe 
eutherixed end «wprevMi I t . Conoietont with our Roerd'e eetieo, we end our 
edvioore otond reody. willing and able te aeet with you end yaur edvieore et 
your oer Hoot ooavoolenee. I went to otreae thet oo ore flexible ee te e l l 
aopoete of our t>r«Moel. including tho peoolbllity of oobotitutlng e 
eubetentlel equity oo^onont te our prooent offer eo that your eheroholdere 
could heve e continuing Intoreet In the eeabined enterprioe, end ere enxioue 
to prooeed to dl* .ee end negotiate It with you ee oeen ee pooaible. 

Feroenelly end on behelf ef ay eotloegueo et Norfolk Southern, I look 
forwerd te hoering frea you ooon end work'ng with you en our prepeoel. 

Sineorely. 

David R. 

All Direetore 

</TEXT> 
</00eUMNT> 
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Ezliibh (a)(8) 
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This armouncement is neither an offer to purchase nor a solicitation of an offer to sell Shares. The Offer is made 
solely by the Off^r to Purchase, dated October 24, 1996, and the related Utter of Transmittal and is being made 
to all holdei^ of Shares The Offer is not being made to (nor will tenders be accepted from or on behalf of) holders 
of Shares in any jurisdicUon in which the making of the Offer or the acceptance thereof would not be tn compliance 
with the lawi of tuch jurisdiction. In those jurisdictions where secunties, blue tky or other laws require the Offer to 
be made by a licensed broker or dealer, the Offer shall be deemed to be made on behalf of Atiantic Acquuition 
Corporation byJ.P. A.'or^or' Secunties Inc., MerriU Lynch & Co., or one or more registered brokers or dealers 
licensed under the laws of such jurisdiction. 

Notice of Offer to Purchase for Cash 

All Outstanding Shares 

of 

Common Stock and Series A ESOP Convertible Jmiior Preferred Stock 
(including, in each case, the associated Common Stock Purchase Rights) 

of 

Conrail Inc. 
at 

$100 Net Per Share 
by 

Atlantic Acquisition Corporation, 
a wholly owned subsidiary of 

Norfolk Southern Corporation 
Adantic AcquisitioD Corporation ("Purchaser'), a Pennsylvania corporanon and a wholly owned subsidiarv- of 
Norfolk Soudiem CoT>oraaon. a V i r ^ corporation ("Parent'), hereby offers lo purcha^aU of d.e outstaning 
shares of (i; cominon stock, par value Sl.OO per share (die "Conunon Shar«'), and (u) Sen« A ESOP Convertible 
Junior Preferred Stock, widiout par value (th- "FSC? Prefened Shares' and, logeAer wid. die Common Shares 
die "Shares"), of Conrail Inc., a Pennsylvania corporaaon (die "Comp^r). mrJudmg. m each case the 
Common Stock Purchase Righr (die "Rights') issued pursuant to die R^ts Agreemen^ dated as of Jdy 19. 1989, 
as amended, between die Com any and First Chicago Trusi Company of New \ork. as Rights Ag«it(d.e Rights 
Agreement'), at a price of SIO • per Share, net to die seller in cash, ̂ diout mt«esi di«eon (the C^^ 
uSTdie terms and subiect to uie conditions set fordi m die Offer to Purchase, dated Oaohcr 24. 1996 (die Offer 
to Purchase') and ia die related Uuer of Transnattal (which, as amended from time to time, together consntute 
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die "Offer"). Unless the context otherwise requires, all references to Common Shaies. ESOP Preferred Shares or 
Shares shall include die associated Rights, and aU references to die Rights shall include die benefits that may mure 
to holders of the Ri^ts pursuant to the Rights Agreement, induding the right to receive anv pavment due upon 
redempT 3 of the RighLs. 

THE OFFER ASD WITHDRAWAL RIGHTS Wn.L EXPIRE AT 12.00 .MIDNIGHT, NEW YORK 
CrrV TIME, ON WEDNESDAY, NOVEMBER 20,1996, UNLESS THE OFFER IS EXTENDED. 

The Offer is conditioned upop, among oUier things, prior to the expiration of die Offer, (1) die receipt by 
Purchaser of an informal written opinion in form and substance reasonably satisfactory to Purchaser from 
die staff of die Surface Transporution Board (die "STB"), without die imposition of anv conditions 
unacceptable lo Purchaser, dial die use of a Voting Trust in connection widi die Offer and die Proposed 
Merger (as defined herein) is consistent widi the policies of die STB against unauthorized acquisitions of 
control of a regulated carrier, (2) die receipt Ly Purchaser of an informal sUtement from the Premerger 
Notification Office of die Federal Trcde Commission dial the transactions contemplated bv the Offer and 
die Proposed Merger are not subject to, or are exempt from, die Hart-Scott-Rodino Antitrust 
ImprovemenU Act of 1976, as amended (die "HSR Act"), or, in die absence of die receipt of such informal 
sutement, any appUcable waiting period under die HSR Act having expired or been terminated, (3) Parent 
and Purchaser having obuined, on terms reasonably acceptable to Par.-nt, sidficient financing to enable 
consummation of die Offer and the Proposed Merger, (4) diere being validly tendered ..-"^ not properiy 
withdrawn prior to die eviration of die Offer a number of Conunon Shares and ESOP Preferred Shares 
which togedier constitute at least a majority of the Shares outstanding on a fully diluted basis, (5) 
Purchaser being satisfied, in its sole discretion, that Subchapter F of Chapter 25 of the Pennsylvama 
Business Corporation Law has been complied with or is invalid or otherwise iiupplicabie to the Offer and 
die Proposed Merger, (6) die Rights having been redeemed by the Board of Directors of the Company or 
Purchaser being satisfied, in its sole discretion, diat such Rights are invalid or otherwise inapplicable to 
die Offer and die Ftoposed Merger and (7) Purchaser being satisfied, in iU sole discretion, that die 
previously announced Agreement and Plan of Merger between die Company and CSX Corporation has 
been temunated in accordance with its terms or otherwise. 

The purpose of the Offer is for Parent to acquire connol of, and the entire equity interest in, die Company. Parent 
is seeki.-*̂  to negotiate with the Company a definitive merger agreement pursuant to which the Company would, as 
soon AS practicable following consummation of the Offer, consummate a merger or similar business combination 
with Purchaser or another direa or indirect subsidiary of Parent (the "Proposed Merger"). In die Proposed Meiger, 
each Common Share and ESOP Prefentsd Share then outstanding (other than Shares held by the Company or any 
subsidiarv- of the Conpany and Shares owned by Parent. Purchaser or any direct or mdirect subsidiarv of Parent) 
would be converted into the right to recei-ve an amount in cash equal to the price per Share paid punuant to the 
Offer. 

Purchaser expressly reserves the right, in its sole judgmem, at any time and from time to time and regardless of 
whether any of the events set forth in Section 14 of the Offer to Purchase shall have occurred or shall have been 
detennined by Purchaser u, have occurred, (i) to extend die period of time during which the Offer is open and 
thereby delay acceptar.cc for payment of, and the payment for, any Shares, by giving oral or written notice of such 
extension to the Depositary- (as defined in the Offer to Purchase) and (ii) to amend the Offer in any respea by 
giving oral or written notice of such amendment to the Depositary. Any such extension or amendment will be 
followed as prompdy as practicable by a pubhc announcement thereof, such aimotmcement in the case of an 
extension, to be issued not later than 9:00 a.m., .New York Citj- time, on the next business day after the previously 
scheduled Expiration Date (as defined in the Offer to Purchase). During any such extension, all Shaies previously 
tendered and not withdrawn will remain subject to the Offer, subject to die right of a tendering shareholder to 
withdraw such shareholders Shares. 

For puiposes of the Offer, Purchaser will be deemed to have accepted for payment and thereby purchased Shares 
vahdly tendered and not properiy withdrawn as, if and when Purchaser gives oral or written notice to the 
Depositary of Purchaser's acceptance of such Shares for payment pursuant to the Offer. In all cases, upon the terms 
and subject to die conditions of the Offer, payment for Shares purchased pursuant to the Offer will be made by 

106 



deposit of die aggregate p irchase price dierefor widi die Depositary, which will aa as agent for tendenng 
shî holders for die purpose of receiving payment from Purchaser and transmitting payment to vahdly tendenng 
shareholders. Under no diaimstances will interest on die purchase price for Shares be paid by Purchaser by reason 
of any delay in making such payment. 
b aU cases, pavment for Shares purchased pursuant to die Offer wiU be made only after timely recapt by die 
Depositary of (i) certificat.̂  for such Shares ("Cemficates') or a book-entr>- confinnation of the book-enn-y transfer 
of such Shares into die Depositarv's account at The Depository Tmst Company or die Phikdelphia Depository Trust 
Companv rcoUectively, die "Book-Entrv Transtei Facihties'). pursuant to die procedures set fonh m becnon 6 ot 
die Offer to Purchase, (ii) die Letter of Transmittal (or facsunile diereof) properh wmpleted and duly executed, 
widi any required signamre guarantees, or an Agent's Message (as defined in die ) ^ to Purchasej in comiecnon 
widi a book-entry transfei, and (iii) any oth<̂ ' documents required by die Letter of Transmittal. 
If for anv reason whatsoever, accepunce for payment of any Shares tendered pursuant w die Offer is delayed, or if 
Purchaser is unable to accept for payment or pay for Shares tendered pursuant to die Offer th«i. without prejudice 
to Purchaser's rights set fonh in die Offer to Purchase, die Depositary may, nevertheless, on behalf of Purchasw, 
retain tendered Shares and such Shares may not be wididrawn except to die extent diat die tendenng shareholder 
is entided to and duly exercises witiidrawal rights as described in Section 4 of die Offer to Pa-xhase, Any such 
delay will be followed by »>n extension of die Offer to die extent required by law 

Except as odicrwise provided in Seaion 4 of die Offer to Purchase, tenders of Shares made pursuant u, die Offer 
are irrcvoad>le. Shares tendered pursuant to die Offer may be wididrawn at any time prior to 12:00 Midni^t, New 
York City time, on Wednesday, November 20, 1996 (or if Purchaser shall have extended the period of ome for 
which die Offer is open, at die Utest time and date at which die Offer, as so extended byPuichaser, shall expire) 
and unless dieretofore accepted for payment and paid for by Purchasei pursuant to die Offer, may also bt 
wididm -̂n at anv time aft̂ r December 22, 1996. hi order for a witiidrawal to be effeoive. a mritten, ttlegraphK or 
facsunile transmission notice of wididrav̂ al must be timely received by die Depositary- at one of its ad<iesses set 
forth on die back cover of die Offer to Purchase. Any notice of witiidrawal must specify- die name of ± t person 
who tendered die Shares to be wididra»-n, die number of Shares to be wididrawn, and. if Ceroficates for Shares 
have been terdered. di. name of die regutered holder of die Shares as set forth in die uaadered Certificate, d 
different from diat of die person who tendered such Shares. If Certificates for Shares w be wididrawn have been 
dehvered or odierwise identified to die Depositaiy, dien prior to die physical release of such Cenificaw .̂ die senal 
numbers shown on such Cenificates evicencing die Shares to be withdrawn must be submitted to die deposiury 
and die signamre on die notice of witiidrawal must be guaranteed by a finn which ^ a bank, brok«, dealer, oedit 
union, savings association or odier entity dut is a member m good sunding of ^eSeomties transfer /^^ts 
Medaiiion Prognun (an "Ehgible Instimtion"), unless such Shares have been tendered for die account of^Ehgdile 
histimtaon. If Shares have been tendered pursuant to die procedm^ for book-entry mu f̂er set forth m Secnon 3 
of die Offer to Purcbase. anv notice of witiidrawal must also specify- die name and number of die account at the 
appropriate Book-Entrv Transfer Fadhty to be credited ^ ± die wididrawn Shares and odierwise comply m̂ th sud. 
Book-Entry Transfer Fadhtv s procedures. Witiidrawal of tenders of Shares may not be r ^ J d . and any Shares 
properiv Wididrawn will be deemed not to be vahdlv tendered for purposes of die Offer. Wididrawn Shares may, 
loZer . be retendered by repeating one of die procedures set forth in Seaion 3 of die Offer to P u r ^ at any 
nme before die Expira'aon Date. Purduser. in its sole judgment. v.-ill detenmne aU quwoons as to d«̂  form and 
vahdity (induding time of receipt) of notices of wididrau al, and sud, detenmnanon will be final and bmding. 
The mfonnation required to be disdosed by Rule 14d-6(0(l)(vii) of die General Rules and Reguktions under the 
S « ^ e s ExdJgeAct of 1934, as amended (die "Exdi,aige Act"), is conuined m die Offer to Purdiase and is 
incorporated herein by reference. 

A request is being made to die Company pursuant to Rult 14d-5 of die Lxdiange Act for die use of d« Cximpany s 
shaieholder STfts Ust of holders of Rights, if any, and security position hsmigs for d« purpose of dissemmatuig 
snaienoioer us Purchase aid die Utter of Transmittal and odier relevant matenals 
t S l ^ l S e t t o ' h o S T o f ^ s and Rights and be f ^ h e d to brokers, dealers, ^ ^ ^ ^ ^ 
^t^mpames and similar persons u-hose names, or die m-mes of whose nommees. appear on die sharuiolder hsts 
H h W holders of Righ's or. if apphcable. who are hsted as pamapants m a deanng agency s seainty position 
Usting for subsequent transmittal to benefidal o»-ners of Shares. 
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The Offer to Purchase and die related Utter of TranmitUl eonUfai important informadon which should 
be read carefully before any dedsion is made widi respect to die Offer. 

Questions and requests for assistance may be directed to die Infonnation Agent or die Dealer Managers at riieir 
respective addresses and idephone numbers as set fortii bdow. Additional copies of die Offer to PimAase die 
hour of Transmittal or other tender offer materials may be obuined from die Infonnation Agent. Such ropies wiU 
be tumisned prompdy at Purduser's expense. No fees or commissions will be paid to brokers, dealers or o ^ 
^SOTsJotiicr dian die Infonnanon Agent and die Dealer Managers) for solidting tenders of Shares pursuant to 

The It^rmataon AgerU for the Offer is: 

GBMGE5CW 

Wall Street Plaza 
New York, .New York 10005 

Banks and Bankers CaU CoUect: (212) 440-9800 

All Others CaU Toll Free: (800) 223-2064 

The Dealer Managers for the Offer are: 

J.P. Morgan & Go. 
60 WfcU 5tieet 
Mail Stop 2860 
New York, .New York 10260 
800 576-5070 (toU free) 

Merrill Lynch & Co. 
World Finandal Center 
North Tower 
-New Yori^ .New York 10251-1305 
(212) 449-8211 (Call CoUect) 

October 24, 1996 
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i ^ l " " * ^ ™ * ' • •=^«»"V««M^.W5»\W5m1.0UT] rOATf: Oet^r 24 in>] trim: 2:43 Mf] f̂ MK 114] 

NEWS RELEASE 

Norfolk Southorn OerperatlM 

FM IMCOlATE RELEASE 

Oetobor 24. i n 6 

Contact: Rakort C. Fort 
(M4) •2«.2714 

HoaraLK aouTicRN eamoKu TENOEit OFPEH 
TO AOMIRC eCMRAJL aHARES FOR tIM PtK RMRE 

RORFOLK. VA - . Oetobor 24, I M Norfolk Southorn 
Corporation (RYSE: U C ) oiMWuneod t e ^ y that a wholly onod oaboldiary i . 
e n ^ n e l n g today U a provlotwly oaniMtnood a i l eaoh toitdor of for for a l l of tho 
outotaBding CooMn Sharoo and aorloo A ESOF Ceovortlbla Jonlor rroforrod 
Sharo. of OenraU Inc . (MTSE: CM) at a pr io* of t l N por oharo. Tho ton^r 
of f . r v i l l a ip lro on Thoraday. No»«abor 21. IMS at iZcM aldntaht. Ho« York 
City t i M , w l o M tho offor 4o oxtondod. 

FolUwIaa eeaplation of tho tondor offor. Norfolk keuthora 
intends te eoooMMta a Borfor In which a l l raMinlng ConraU aharos would bo 
con»ortod Into tho rtfht to roao1»o tho saaa eeah priee per ahara paid in the 
tender of fer . 

Norfolk Seothern le a tranaportation hotdiiw eaiveny vhich 
oparetee a 14.SM • l i e r a i l eysteo In 2t etatee and one Coaedlan provinoe aa 
" • a as a diveretf ied aetor ea r r i e r . 

</TEXT> 
</DOeUICNT> 
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iuk^ITAL PRtHTIHG SYSTEMS] fFILE NAW: M:\EIMAR\aEMERALVe7S29\e7S2axi.0UT] [OATE: October 24. I S M ] [TUC: 3:37 W ] (FAOE 111] 

<TEXT> 
<FAOE> 

Norfolk Southern 

Fiaaaeial Analyst Fraoontatii 

Oetebor 23. 11 
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[CAFIT&1. FMRTIHO SYSTBIS] (F IU NMC: M:\aQAR\aeCRAL\87S2t\t7S2axi.0UT] [OATE: October 24. 1MB] [TUC: 3:37 FN] [̂ AOE 117] 
<FACE> 

Fr itation Ootlino 

ary of Offor 

ttratofic Ratiaoalo 

Fro Foraa Finaacial Effects 

ary of Tranaaction Seoefits 
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(CAFtTAL FRINTINO SYSTM] [FILE NMC: H:\EaQARVaEHCRALV(7S2t\S7l2tX1 .OUT] [OATS: Ootaber 24. IIM] [TIME: 3:37 FM] [FAOE 111] 
<FAGE> 

ry of OsaraiI Offer 

Finanoial Torao 

tIM por abare for a total traneactiofi valao o; til.2 b1lM« 

Offer oendltiooo 

Alt aharao In votlao traat - • aaab apfrant 

Fiaanclai eeaaitaente: 
J.F. Mor«an, Merrill Lyaoh 

r te araaatly 

Other II 

letter te Oearail iaard 

Lanuit in Federal Oaurt 

Fiaal rofoUtory aopraval 
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[CAPITAL FRIKTINO SYSTBB] [FILE 
<FA&E> 

NMC: M:\E0aARVaENERAL\l7S29\l7S2tX1.0UT] [OATE: Octabor 24, I IM] [TUC: 3:;7 FM] (FAME 111] 

Strataole Rationale - Overvlov ef Norfolk Soathorn Advantatea 

I. Strategic Value 

Market OaUnoo: 

Ceabined Syatea 
to loot Operator: 

B. Financial Value 

Boat value fer 
CR SharehoIdere: 

•eat Va'ae fer 
HS Sh* ohoIdere: 

ititivo Eastern aarkot StroufO'. aero 

With the eemistontly loMot aaoratlas tatio in tho 
Indoatry. Norfolk Seothern is the beet ehoiee te 
aahievo the aoet effieioct roll aystao in the East 

*1M «a. n4.7S (earrant aarkat) 
All caah 
Fayaant upfront with r.looore Into voting truat 

MaxlaitM future oernings eecretion 
Oeofldono* In achieving aynorgy 
Strong boleaee eheet 

C Value to Othor Conatituoaeies 

CustSMrs 

Oenoral Fublie 

Eapleyooe 

inltiea 

Supp Here 
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rOIFtrAL FRINTtNC SYSTEMS] [PILE NAME: M: VE0QAR\aENERAL\l7S2S\S7S2«X1 .OUT] [OATE: Oetebor 24. ISM] [ T U C : 3:37 FM] [FAOE 121] 

Strategic Rationale: Tho Coabinod Systaa 

[eJUraXC-MMr ..flueiNO THE OOMINED SYSTEM OP NORFOLK SOUTtCMI AND OONRAIL] 

116 



fCAFlTAL FRINTINO STfTW] [FILE NMC: M:\e»0«\giMERAL\irSt4\l7S2»1 .OUT] [BATE: October 12M] [TINE: 3:37 FM] (FAfiE 121] 
<f*a£> 

Fiaaaeial fffeeta: Ovorvlov 
(t 1* blUient) 

rra Ferae Reault* for Fiaeal Voar 1H7 

EBITDA 

Intoroot 

Total Dabt (1/1/17) 

EBITBA/Intereat 

Total Oobt/Tetal CapitalisatIon (1/1/71) 

Total Debt/Total Market Capitalisation 

• I . i 

3.1 

1.1 

•13.2 

3.1X 

72S 

m 

mmm 
w^m 
mm-

mt 
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[CAFITAL FRINTINO STSTEMS] (FILE NMC: M:\EBaAR\aENDIALVI7S2l\l7S2ni.0IIT] [BATE: Oetabor 24. IBM] [TIM: 3:37 FM] (FAOE 
<FAOE> 

Financial Effects: Highllghte 

EFS lapact 

Madaetly aeeretlve i i Year 1 (IIM): 3S - 4X 

Significantly accretive in Yoara 2 aad 3 uhon full eynorgiee 
realised: 2Bt aad SB. roopoctivoly 

Stibetantial iaeraaao la EFS gravrh rate 

Tranoaetien Syaergloe 

Operating Saviaga 

(aat of add'l eoota) ti4S •321 Mil 

Profit froa Ravonoo Enhaaeaaont* 

(net of diveralene) W 71 141 

Total ORorstiag lapaat: (17$ t3K 

Caah FloM for Bakt Ripayaint (after dlvlrfonda) 

lot 3 Yoaro: tt.M biltloyi 

lot S Tears: M.7S billian 

122] 
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(CAPITAL PRINTING SYSTEMS] [FILE 
<FAQE> 

NMC: M:\EOOAR\flEBmAL\B7MI\B752tt1.00T] [OATE: Oetebor 24, IBM] [TIlC: »:87 FM] [FAOE 123] 

Tranaaction Boitofits: Not Revenue Synergi* 
<« In ailUoos) 

Net 

Revenueo 

Oporatlag I t n •141 

Nov Saslnoas Revonae: 

Siogle Liao Sorvtoe 

Nee Ceel Traffic 

Highuoy-to-latoraodeI 

HighMy-to-Cer load 

Lessee-Enheneed Coapetition 

Total: 

•21S 

134 

IM 

IM 

(1«) 
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[CAPITAL FRINTINO SYSTEMS] [FILE WtC: M:\EDOARVOENCRAL\B7S2t\87S2BX1.0tfT] [BAH: Oetebor 24. IBM] (TUC: 3:37 FM] [FAK 124] 
<PAC£> 

Traaaaetlao Boeefite: Oporatlag Expanee Syner^loo 
(t Ifi aillioao) 

WH IBM 2BM 

General and Adainistrativo m •lia •17B 

Tranaportetion m IM 111 

Eauipaent Saving* m •7 117 

•ay t Structnree u 4r rr 
Total Operating Expenae 
(net of add'l co«ts incurrad) 

•146 

• 
8
 
1
 

MIS 
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fCAPITAL FRINTINO STSTEMS] [PILE 
<PA6E> 

NMC: M:\EOOAR\aENERAL\g7S2l\87S2BX1.air] [OATE: Octabor 24, IBM] [TIM: 3:37 FM] [FAOE 12S] 

»ry 

Boot Oeel for the U.S. Trenaportatlen Industry 

Boot operator ahould run thia caabin* 
Beet coapetitive belaaoo In the Eaat 

rai Ire 

Beat Deal for Oearail SharMialdare 

All 
Our oenfideiiee of rootisiog eynergle* - upfront payaent 

Boat Doel for Norfolk Southern Shercholder* 

Sigalfleant aceretior. fraa traaeactlen ayaargieo 
AMoUratad l-y«ar grtirth rata -- ayrargiot and deleveraging 

</TtrT> 
</DOCUME>a> 
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[CAPITAL FRINTINO SYSTEMS] (FILE 
<TEXT> 

NMC: H:\EgaAR\0ENeRALVB7S2f\l7S2tX1.OUT] [DATE: Oetebor 24, IBM] [TIME: 2:43 FM] [FAOE 127] 

MORGAN eUARAHTT TRUST 
CO»ANY OF NEW TORK 
6f M i l Street 
N«» York. NT 1B2M 

J.P. HOMAN SECURITIES INC. 
B( va i l Street 
N»r York, MT 1I2M 

ICRRILL LYNCH CAPITAL CORPORATION 
Uorld Financial Ceater 
North Tower 
Nev York, NY 1KI1 

•CRRILL LYNCH t Co. 
•orId Financial Center 
North Tovor 
H«« York. NY 11211 

October 22. I I 

OOMQTICMT LETTER 

Mr. N i l U a a J . Raalg 
Vice Preeiaent aad Tra 
Norfolk Southorn Corparatiaa 
Norfolk. VA 2 » 1 l - 2 1 t 1 

Doar S i l l : 

You have adviaed uo that Norfolk Southern Corporation ("MSC«) intoad* te 
aequiro the oaapany proviouoly identif ied to uo aa "Hainlina" (the 
"Acauiaition") by aoeno of e eaeh tender offer (tha •rrondor Offer") and 
suDooduant aerger (the •Merger"). No underetand that you w i l l require up t * 
S11.&M.BM.BM ef eenier bank debt fec i l i t loo (the "Credit F e c l l l t i e o " ) te 
finance the Aeauiait ian, te rafinonee your oxleting bonk f e e i l i t l e o . te 
rnfineneo exiating debt ef Hainllno. to pay raUted fooe aad expenoee. aad far 
gonoral oorporato purpiteee. You hove reaueated ue te arraage the Credit 
Fae i l i t i ea . 

J . P . Morgan Securi t iee lae . ("JPMSI") and MerrUl Lynrti • Oe. ("MLBOe.": 
together with JPtOI. the "Arrengero") are pleoaed te adviae yau that wo are 
»i Uing t« uae our baat efforte to arraage a ayndloate ef f i aaae ia l 
inst i tu t iee* (the "Londore") te pravlde the Credit F a c l l l t l e a . In addit ion. 
Morgan Guaranty Yruat Coapany of Now York ("Morgan") and Morri l l Lyneh 
ccrporetion ("Morril l") .lereby ooverally eaaait that eaeh w i l l , ar w i l l 
•n a f f i l i a t e to. provide ap to • Z . B M , t M , I M of the Crodit Po c lU t io o . 
•nd HLBCe. o r . nighly eonfidont ef ear obi l i ty under aarkot eeodltleoe 
eurroBtly pr« .« i l ing to ouecoeefully arrango the belanoo ef the Crodit 
Fae i l i t i e t a l l apon the torae end eab)oct te the eonditioao herelaaftar 
iorth. 

ital 
le 
II 

aot 

Attached es Exhibit A te thi* letter io a Suaaary of Teraa and Conditiene 
(th. -Tore Shoot") oottinv forth tho principel torae end oondltiena en ond 
subjoet f! whieti Mergen and Merrill are wi Uiag to aake their roop«,;tive 
pertiona sf tho Credit Fecilitloo eveiloblo. 
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[CAPITAL PR?NTIHC SYSTEMS'; [FIU NAME: M:\E0QAR\QENERAL\67S2r\B7S2SX1.0UT] [OATE: October 24. IIM] [TUC: 2:43 PM] [FAOE 121] 
<PAGE> 

It ia ogrood that Morgan and MerriU will act aa tho aole agent* fer, end 
that JPMSI and MLBCo. will act ae eel* arranger* of. tho Credit Facilitie* end 
that no additional agonto. co-agents or arranger* vill b* appointed without tho 
prior written sonoont of Morgan. JHBI, Merrill and ML&Ce. All oopoets of tho 
syn^icotien. including doeloions as to th* eolection of inetitutiens te bo 
opproochod ond when they vill b* approeched. vhoo their eaaaitaont* vill bo 
oceoptod. which inotltutien* vill pcrtieipoto. tho tiering and allocatioae of 
th* coaaitaont* oBong tbo Lender* end tho (aount, tiaing end dietrlbutien of 
foot aaong tho Londe i ohall. in eech eeeo, bo oubjoct te autuel agreeaeat of 
tho Arrenger* and NSC. 

You egree to eaeiot JPMSI and MLlOo. In feraing any each ayndieato aad to 
provide Morgan. JPMSI. Merrill. MLBCo. nnd the othor Leodore. proaptly upon 
roquoot, all inforaation d**a*d loeeenably noeeeeery by thoa te eaaplot* 
sueeeoefully tho ayndieation, including, but net Uaited to. (a) an inforaetion 
packer* far delivery te potontiel eyndieet* aeabor* end portieipant* and (b) 
all inforaetion end prejoetieno propered by you or your edvioore routing te 
th* treneectiono deacribed. You egree thet eny ether financing* during th* 
eyndieetlon proeoao vi l l bo ojbjeet te approval by Mergen. JPMSI. Morrill aad 
MLkCo. You further ogre* to aok* your efficar* and raproeontative* availabl* to 
participate in Inferaetien aeoting* fer potential ayndieato aaabere tt auch 
tiBo* end plaeee aa Morgan. JPMSI. Merrill and ML&Co. aay roeoonably roquoet. 

You repreoont end verront end covenent thet no vritten inforaetion end ao 
inferaetien (vritten or othorviee) givon et inforaetion aeotingo for potontiel 
eyndicete aeabere (collectively, th* "Inforastlon") whieh hes boon or i * 
h*r*after furniahed by or on behalf ef NSC te Morgan. JPMSI. Merrill and/or 
MLtCo. in connoctior vith tho treneeetion* eonteaplatod hereby conteined (or, 
in th* eeeo ef Inforaetion furniehed eftor th* dot* hereof, vill eoiitain) a* ef 
th* tia* It wo* forniehod (er i * furniehed) eny aoteriel aioetetaaont of fact 
or oaittod (er v i l l salt) ee of ouch tia* te stat* any aatorinl feet noeeeeery 
to aak* th* eteteaonte therein, in tho light of tho eireuMtaneo* undar whieh 
th*y wore (or witi bo) aodo, not aielooding; provided, thet tho fertgeing 
ropreoontatien and warranty i * aad* only to th* boot of your knowlodf* in tho 
c**« of Inforaetion reloting to Moinlino end it* otibeidiarioe. whieh knowledge 
IS prineipelly booed upon public diecleouro by Meinline: and provided, further, 
that, with reepect te Inforaetion eenaieting of etateaont*. oetiaeto* ond 
orojeetiooo rogerdiag tho futur* parforBonoo ef NSC end Maintin* and their 
respective ouboidiariee (collectively, th* "Prejoetieno"). ae ropr«.**atatian or 
werronty ie aede othor then that tho Frojoction* hevo boon (or will bo) 
propered in goed feith utiliiing duo ond coreful ceneidoretion ond th* boot 
inforaetion available te NSC et Ih* tia* of properation thereof. You ^reo to 
supplaaant th* Inforaetion and th* Frojoction* fraa tia* te tiae enti I the 
Clooing Oat* (ae definod in th* Tore Shoot) ee opprepriete, ae thet tho 
roprosontations and warrantiea in th* proeoding eontoneo reaoin eerroct. In 
arronging and eyndieating th* Cradit Faeilitieo. Morgan. JPMSI. Morrill and 
MLSCo. will ua* end rely on th* Inforaetion end tho Pre}oet1one without 
independent verification thoreef. 

Morgon'* end Merrill'* eeaaitoonts hereunder ere oubieet to the 
conditions that (e) after tho dat* horoof there ahall aet havo occurred (i) eay 
Material Advoroo Chang* (as definod in th* T*ra Shoot) or (ii) any aaterial 
Chang* in or aaterial disruption of fiuancial. bank eyndieetion or capita' 
••rket conditions that in th* opinion ef Morgan. JPMSI. Merrill or MLiCe. eo. ' i 
••torially and edv*r**ly offset th* syndication ef th* Cr*dit Faeilitieo: (b) 
th* offer te purehaa* for tho Tender Offor (th* "Off*r to Purcheae") ohall be 
in fora end subotenc* *ati*factory to Morgan and Morrill ond ohall include, 
virheut liaitatien. condition* tc th* •ff*et that any "poteen pill' er oiaiUr 
security er eontrectJ*! arrangoaont ef Mainlin*. eay Ponnoy'vonia atatutory 
provisions restricting th* obi lity ef NSC to effect tho Merger er ethir 
tranaaction w.th Moinlin* and othor proviaion* ef low or eontreet whieh aight 
••torially iapod* er d*Uy the M*rg*r (ether thon the requiroaent ef STS 
epproval) or ethorwioo aaterially adverooly affect 
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[CAPtTAL FRINTINO SYSTEMS] (FIU MAK: M:\EDOAR\QEieRAL\S7S2l\8752IX1.0UT] [DATE: October 24, IMB] [TUC: 2:43 PM] [FAOE 12S] 
<PAC£> 

th* Aequieition ar the portloo to the Aequieitien. ahall hava boon orfeetively 
rendered inapplieable te the Tender Offor end tho Merger; (c) th. aerger 
agroaaont fer tho Merger aad all othor deeuaente end aotoriala publicly filed 
with reapect te tbo Aeqoieitier ehell be reeeoaebly oceopteble te Mergen end 
Merrill: (d) tho votiag treat referred te in tho Offer to Purchaae (tho "Voting 
Trust") ohall havo boan approved by ell of tho required govornaontel end 
roguUtory bodiea. Including, but net Uaitod to, th* Surfeeo Trenepertetion 
Board: (o) tho Voting Traat ahall bo aceoptablo in fara aad aaboteneo te Morgan 
and Merrill aad ahall eantein no pravieione whieh, in tho rooaoaablo opinion ef 
Merman er Merrill, eouU affeet K.Va ability to perfara ite obllgetione vith 
rogerd te tho CreCIt FaclUtiaa, Inclading, but aet Halted to, provioleao 
wMoh eauld prohibit Meinline frea peying dividondo eoneietont vith Ite 
histerieel prectleeo; aad (f) Morgan and MerriU ohall net diaeevor any 
inforaation vith reapect te Mainline whieh ie Ineenelotent in e aatorlel aad 
advoroo aanner with inferaatlon aappliod by NSC. In odditien, Mergan'a end 
Marrillie eoeaitaont le oubjeet to tho nogotietion. oxenutien aad delivery 
prior to March 1, 1M7 ef definitive deeuBontotion vith reapect to tho Credit 
Faeilitieo eetiofoctory in fora and aubeteneo te Mergen. Morrill and their 
eouneol. Such doeoaoatation ahell eontein the torae end eenditieno aot forth in 
tn* Tora Shoot end ouch other Indoanitioe, eevooente. r'iproaentatlone and 
verrantlee, evente of dofault, eonditioao prooedeet, ajeurity errengeaonte and 
.Ither teraa end oendiMoae (whieh in eaeh eaao ahall not be ineaneietent with 
th* T^ra Shoot) aa ahall be eetiefeetery in ell roopecto tc Morgan. Merrill ond 
you. Mettor* •-hieh are net eeverod by the provieioee of thie lottor end the 
Tera Sheet are ao^ieet te the apprevel ef Mergen. Merrill end yau. 

You agrae to pay all rceaenabU out-of.peckot oKpeaaae ef tho Agent* end 
th* Arrangore eoaaciated with ĥo eyndieetion ef the Crodit Faellitioe end the 
preperetion. exooution end dolivsry ef thie letter and the deflnitiv* financing 
egroaaonte (incladiag tho reeaenacl* fooe and diaburooaonte and ether ehergoe 
of eounaol). You agroo to iadaanify end hold heroleao eech of Mergen, JPWI, 
Merrill, MLlOo. end eeeh director, offleer. eaployo*, effilioto end agent 
thereof (eaeh. en "Indeanifiod Poreen") ogeinot, end te reiaburo* eaeh 
Indaanifiod Poreen. upon it* daaend. fer. any leeoeo. claiaa. deaegoo, 
Uebilitieo or other expenaoo ("Leo***") to whieh eueh Indeanifiod Poreen aey 
boGoae oubjoct inaofer aa aueh Leo*** eriae eut of er in eay vey relate te or 
reault froa tho Aaquioitien. thie letter er tho financing eentoaplatod hereby, 
incladiag. without liaitatien, Leaooo eoneieiciae of legal or otitor a«p«aai» 
incurred in eonnoetien with Invootigeting, defending or portlclpeting in eny 
legal proceeding roUtiit to eny ef the foregoing (whether or aat aueh 
Ind.3n1fied Poreen ia a iwrty thereto): provided thet the foroffaing will net 
apply to eny Loaaoe te th« extent they ere found by e finel doolelon of o eaurt 
ef cavetent )uriadietion tb heve reoulted fraa the greoe nog 11 gene* or villful 
Bueonduct of eueh Indeanifiod >>eroon. Your obligetlooo under thie ;iaregraph 
ahell roaoin effeetive vhether or not definitive fineneing deeuaentation ie 
*ii*cutod and netvithetanding eny torainotion of thie letter. Neither Mergen, 
JPMSI. Herri II NlWe. nor eny othor Ind*an1f1*d Poreen ehell bo reeponoiblo or 
;iabt* te any other poreen for cone*quentiel daaagea whieh nay be alleged ea e 
result ef this lottor or the financing conteapUtod hereby. 

Thw letter aey not bo ehenged except pureuent to a written 
*gr**aent eigned by eech of th* pertio* hereto. Thie letter ohall be governed 
by. and eenatruod in aeeordenee with, tho lawe ef tho State of Now York. 
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Thie lottor io delivered to you en tbe undoretending that aolthor thia 
letter nor any of ita terae or oubatenee ohall be dioelaaod, directly or 
indirectly, to any other poreen exeept (a) te your eaplayeee. direetore. agente 
and advlaora who ere directly involved tn the eoeoidoratian of thie aatttr. (b) 
to Meinline and ita eaployooe, direetore, ageata aad advlaere or (e) as 
dieclaaure aay be eaapellod In e )ud1eial or e^inletrative preeooding er as 
othorviee required by law. All dooeriptieae ef end reforoneoo te tho Credit 
Faeilitiea In aay filiag with a govornaontel oathority or In eny proee releeoo, 
advortleoaoat or other public diaelaaure ahall bo aabieet te tho prtar review 
of eaeh ef Morgaa and Merrill. 

If yau are in agreeaent vith the forogoiag, ploaao oign and rotora te 
Morgan the eaelaaed oapleo ef thie letter and tbe Foe Letter no Uter then 
n:M p.a. NOV York tia* on October 22. 1MB. Thie offer obeli torainete et 
such tiae unlaaa prior thereto vo ahall have reaoivad algaad eepiae of aaah 
lettera. 

H* leak faraard ta iNirklag with yau aa thia tn 

ANY 

Ian. 

MONOAN OUARAKTf TRUST 
OF NEV YORK 

MERRIU LYNCH CAPITAL 

By: /a/ Bauglae A. Calkalieak 

Title: Viae Prealdent 

By: /e/ Chrietophor Bin 

'ItU: Viee Proeident 

J.P. MOROAN SECURITIES INC. 

By: /e/ Suxaaae Noltaen 

TitU: Viae Prealdent 

ILL LYNCH t CO. 

By: /e/ Chrietaphar Bin 

TItU: Director 

Acewtod and agreed te ea of tho >tete firat 

NORFOLK aOUTICRM CORPORATION 

By: Viliiaa J. Raalg 

TitU: Viae P'oeideat 4 
Traaauror 

writtoas 
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PROJECT LIBERTY 
•l1.MB,MB,Mg SENIOR CREDIT FACILITIES 

ry ef Torae end Conditions 

October 22, IBM 

The eoapeny Identified te uo aa "Iroahorae" intonde te eequiro the 
colony identified te ae ee "Mainline" in an "unaolicitod" treneeetion. A 
credit egreeaent providing far tho Credit Faeilitieo doocribed belev v i l l be 
executed end delivered by tho Borrovor and the Leodore referred te below (tho 
d*t* ef euch execution end delivery, the "Clooing Dote") prior to tho date ef 
eonauaaatlon ef th* Tondor Offer (the "AQquie1t«on Onto"), but the inltiel 
exteooione ef credit thoreunaer ehall net be aade aatil the Aequlaitlan Oate. 

I. Partiee 

Borrovor: troaherae. 

Guarentere: All direct and Indirect Signifleent 
Suboidieriee of the Serrover. (including, 
vithout liaitatien. Norfolk Southern Reitvay 
aad North Aaoriean Van Liaaa. Ine.) and. 
felloviag tho dote on whieh tho epprevel ef 
the Surfeeo Troaoportetion Soerd (tho "STB") 
ahall havo boon obteiaod (the "STS Apprevel 
Dote") end the Merger ehell hevo boon 
ainiuaaited (the "Merger Dote", end tho Uter 
of eueh detoo. the "Cenoiaaatian Dote"). 
Meinline (in eueh eepecitieo. the 
"Ouerentore": the Borrower end the Guerontore. 
eolUctivoly. the "Credit Pertiee"). 

arreafloro: J-P- Morgan Sacuritie* Inc. end Murrill Lyaeh 
t Oo. (eellectively, in eueh eepeeitioe, the 
"Arraagere"). 

Aaainiatrativo Agent: Mergen (aa defined below) (in eueh ea>.<«e1ty. 
tho "A*inietrative Agent"). 

Doeuaontetioii Agent: Merrill (eo definod belev) (in eueh eapaeity. 
tho "Ooeaaontatien Agent": together vith the 
A*iniotrativc Agont. the "Agents"). 

Lender*: Th* bonks, finaacial inatitutione and ath£-
entitiee. Including Morgon Oueranty Truat 
Coapany of Nov fork 
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(•Morgan"] ead Merr i l l Lynch Capital Cerperetion 
( • i ter- i l t") aelected in the eyndieetion effort 
(ee l lec t ive ly , the "Londora"). 

I I . Typee end Meunte of Credit Fae i l i t i eo 

1. Tera Lean Fecility - I 

Maturity: 

Availability: 

Purpeae: 

2. Tora Loan rsei l i t y • I I 

Aacvttt: 

Maturity: 

Avai labi l i ty: 

S2,SM.8M,MF (tho leene thereunder. 
»-)• 

"Torj 

Tera Leon • i ahall bo peyable on th* oarlHr 
ef oix aenthe frea the STB Approval Dote end 
thro* yeere frea the Clooing Dote. 

A pertion of Tera Loon • I ehell bo drown -n tho 
Ax|iiie1tien Dote end e pertion on the Merger 
Dete. The ceaait/ante under th* T*ra Leen 
Feci lit/ - I eh<ll torainete on the Mergor Dete 
laaoM'ately aitor tho finel funding ef Tera Loan 
- I. 

The proeoode of Tora Loon - I ohel: be uaed te 
f'nence the Aequieitien and te pay reUtod 
fooe end 

tS.BM, 
loon • II " ) . 

(tho loana thereunder. "Tera 

Pur 

Tera Leon • II ahall ba payable In full 24 
aenthe eftor tho aeturity ef Tera Leon • I. 

A portion of Tora Loon • II ehell be drove on 
the Aequieitien Bate and a portion en tho litrfit 
Dete. Tho eaaaitaonte ender tho Tora Loon 
Fecility - II ehell torainete on the Mergor Date 
iaaedletety after the finel fending of Tora Leen 
- I I . 

Tho proeoode ef Tera Lean - II ahall be aaed 
to finence the Aequieitien and to pay reUtod 
foes snd exponoos. mm 

3. Tora Leon Focility - III 

Aaount: tS.BM.BM.BM (the loens thereunder, "Ter* 
Lean • t i l " : .gather vith T;.ra Leon - I and 
Tera Leon - I I , th* "Tera Loene"). The Tera 
Loan Facility • I. Tora Leen 
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Facility - II aad Tera Leon Faeiliry • III aro 
eellectively referred te herein ê  the "Tera 
Leen FeeiUtlee". 

Maturity: Tora loan • lit ahell be payabU aix aad 
aae-baif yoara fraa the Claeing Date. 

Aveilability: A partlan ef Tora Leen - III ehell be drawn en 
tho Aequieition Dete and e portion on the Mergor 
Dat*. The eeaaitaente aadar the Tera Loan 
Faculty - III ahell torainete en tho Mergor 
Date laaedletily eftor the fiaal funding af Tera 

i n . 

Drtizatlen: (To b* deterained. but eubatentially equal 
quarterly payaonta]. 

Purpeae: The preeeode of Tora Loan • It: ahell 
te fineaee the Acquiaition and tn pay reletod 
fooe an 

.̂ Ravelv'.î  Credit Facility 

Type and Aaount ef Fecility: Five-yaer revolviag eredit facility (the 
"Revolving Credit Fecility") in tho aaount of 
•3,BM,BM,BM (the loene thereunder, the 
"Revolving Credit Leone"). The Tera Leen 
Faellitioe end tho Revolving Credit Fecility ere 
eolloetively referttd to herein aa the "Credit 
Faeilitieo". 

Maturity: Tho Revolviag Credit Fecility ohall aatare 
five yoere eftor th* Clooiag Oat* (th* 
"Ravelviag Cradit Tarainetion Oate"). 

Avallabivlty: Th* Revolviag Credit Facility ahell bo 
evei labia en e fully revolving beeie 
coaaoncing en the Aequiaitien Dete ead endlag 
on the Revolving Crodit Teraination Date. 

Pur The preeeode ef the Row vlag Credit Loana ahall 
be mod to fiaance the Aequieition. te pey 
reUted fooe end expoiioae, to refinenca e 
portion ef tVj oxieting bonk debt of Irenhoree 
(ineludiag under t', % exiating cradit agroaaent), 
and fer gonorel corporate purp 

Drawdowns: Miniaia eaounts of t2S,BM.BM with eddltienel 
increaonte of t1.BM.BM . Dreadewne er* et 
the Berroaer's option with aaae «ay notloe for 
Beee Rat* Leen*. on* buaintsa d*v'e for Menoy 
Merket Aboelute 
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Money Market Option 
Doaeriptlen: 

Rate Loane, two bueineoo deye for Adjuated CO 
Loaaa. three bueinoee deye for LIBOR Loans, ami 
five taolneeo deye fer Money Market LIBOR Loaaa. 

Tho larroMir aay requeat the Agont te aatlaft 
aaa*atltivo bida fraa th* Benka at a aargin over 
LIBTR or at an abaeuo rata, fer Intereat 
por'.e* af M daya or aero. Eaeh Baak will bid 
at Ite own dleerotiea for aaemte ap te the total 
aaount of ooaaitaente end the Borrower wi II bo 
aador ae abl gation to aeoapt aey of tbe bide. 
Aay Maaoy Marv't advene** aade by a Bank 
aball be deo««d uaage of the facility fer the 
parpaa* af feee and ovallability. However, each 
Baak'a advaaoe ehell not reduce eueh Bank'e 
obligation te load Ita pre rata ehere ef the 
roaaiaiag ondrewn eaaaitaont. 

Bid 3«leat1oe Maehanlaa: The Borrower will 
deteralao th* oM^a^t* wauet ef bide. If any. 
It v i l l aeaapt. Bide will be acaapted In ardor 
of tbe lawaat te tbo hIghMt retoe ("Bid 
Ratea"). If tue ar aero Banka bid at the aaae 
Bid Rate and tbe aaount of eueh bide aeeepted te 
loao than the oM̂ pgata aaount ef aueh bide, 
thon tho aaeimt to bo borrowed et eaeh Bid Rata 
r i l l be ellaeatad aaan̂  eueh Benke in proportion 
te tho aaaunt for whieh ooO Bank bid at aueh 
Bid Rate. If the bide are (ither uneeeoptoblv 
high to the Borrower or jr« inoufriciont in 

nt. tho Berravar aay oaacal the auction. 

I I I . rral Praviai* 

Feoa and Intoreet Rete 

Borrowing Optleaa: 

•ao Prieing Brld. 

LIBOR. Adjuated CO. Baae Rete aad fer the 
Revolviag Credit Faeility only. Money Market. 

CO vi u be autaaatloelly odjuetad far reaorvoo 
ead ether rogulatery requlrooento. LIBOR 
adjuotaento fer Rogelatior D will be aharged by 
•aaka Individually. 

Baae Rate aeana the higher of Mergan'a priae 
rete or tho foderel fende rete •» B.Stk. 
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Intsreot Perloda: 

Optionel Prepayaonta •> 
Conaitavnt Raductieae: 

Syndicated Barrewlnge: 
LIBOR Leana . 1, 2, 3, er 1 aenthe. 
Adjuated CC Loene • M, M, M, er IM jmy. 

Non-Syadlaated Borrowings: 
Money Market LIBOR Leene • ainiaua 1 i>ai>(h. 

»y Markat Aboelute Rate Leaae - ain. 14 

Rate Leaae aay be prepaid at any tiae en 
one bueineae day'e netiee. LIBOR, Adjuetod CO 
and Menoy Market Loens aay aet be prepeid 
before tia ead ef en Intoreet Period. 
Optionel prepeyaentt ef the Tora Loene aey not 
bo reborrowed. Menoy Merket Leene aay net be 
prepaid vithout the conaent of ttie relovent 

Mendetery Prepayaente 
Coaaitaont Reductieoo: The foUaving aaeunte ahall be appUed, prior 

to the Aequieition Oate, te reduce the 
ooaaitaente under tho Tera Leon Faellitioe. end, 
follawing tho Aequieitien Data, te prepey the 
Tora Laane: 

(e) IMS af the aet eeah proceed* of any aale er 
iaeuaaee ef equity or ineurronee ef indebtidnea* 
(oubjoct to cueteaery oxeoptieae, ineludiag en 
exeoptlon for tht not eeeh preeeode froa the 
ieouanao ef atock in eonnoetien vith eapleyeo 
benefit plane end dividend reiiiveetaent plen?) 
eftor the Clooing Dot* by Ironheroe or eny of 
it* euboldierloa (Including, after Oeneiaaetien 
Date. Meinline i*i ite oubaidiorlee); ond 

(b) INI ef the net eeah preeeode of eny aole or 
other diapaaitlon after th* Cleoing Dot* by 
Ironherao er eny of ita aubaidieriee (ineladiag. 
after the Coneuaaatlen Date. Mainline and ita 
eubeidiariee) ef eny eooete (excludiag (1) the 
eele of inventery in the ordinary courae of 
bueineae. and (ii) individual aaaet ealee tho 
proeoode ef which de aet *xe*»d S1I,IM.IM, and 
(i i i ) aalee ef thoae "esote liated en Annex II 
hereto, the proeoode ef which wore projected in 
Ironherao'* beae prajoctions te b* r*eeivod by 
Ironherao in the ISItS fieeel yeer); end 

Maadetory Tera Lef>n coaaitaont redectiens shell 
be applied first, to th* r*ductien of tho 
eoaa'*aonte under th* T*ra Leen Facility • t. 

(o the reduction of th* 
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eeaaitaoot* ut<dor tho Tera Lean Facility - l i 
and third te the rodoetiop ef the coaaitjonts 
under the Tera Leon Feci lity • I I I . tr. tU event 
ef any reduction ef the eeaaitaente under any 
Tera Leon Fecility. tho inetellaonte opoclfied 
for the relevant Tera Lean heroin ehell be 
rodueed ratably. Meadatttry Tora Loon prepeyaor • 
ohall be applied firet. to the prepeyaoat ef 
Tera Leen • I, otoond. to the prapeyaont of Tera 
Leon . II and third, to the reduction of the 
eeeaitaente under th* Tora Leon Fecility - III. 
Eeeh eueh prepayaant ahall ba wHad te the 
iaetellaeete ef the rolovoat Tera Lean retebly 
in eeeerdeaee with tho then .̂ a.etaading aaeunte 
thereof. Mandatory prepayaente ef the Tera Loaas 
aay aet be reberrewad. 

IV. Ouoraatoee aad OelUteral 

Guarentoee: 

CelUterel: 

AU ebligetlone ef the Borrower under tho 
Credit Deeaaontation ahall bo uoeenditienelly 
gueroatood by tbe Ouerantare. 

The Crodit Fecilitloo ehell bo aecured by a 
perfected firet priority aoeurlty intoreet in 
(I) tho voting traat certifieetoe of Mainline. 
(II) the eheree ?f ell algnifieaat 
aubeldierioo of Ironherao aad. eftor the 
Conouaaetlen Oate. («1i) tN aheree of ell 
elgnifieent oabo1diari<io of Mainline. Th* 
eelUterel ohel' be rolaaooti open Irooharoe 
reooiving unoeaurod aenier eredit retlnge frea 
SSP and Meody'e ef at laaat BM- aad BaaS. 
reopoetively. 

V. Oertala I t l i 

Initial Borrowing Oeaditione: Th* aeking ef the Leaae en tho Acquioitloa 
Dote ohall be eendltionod upon eotlefaetloe of 
eech ef tho following Bonditiona praoedent: 

(a) Eaeh Crodit Party ahall havo exeeatod and 
delive-od eetiefeetery definitivo fiaaaelng 
docuar Itation with reapect te the Crodit 
Fecilitioa (the "Credit Deeaoontation"). 

(b) Tliar* obeli heve boon velldly tendered te 
Irenhore* euffieient ehereo of Mainline ceeaon 
eteek to eneble Ironherao te effect a aerger ef 
Mainline vith e whilty-ownod ouboidiary ef 
Ireehoroe, without the requiroaent 
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af any »xtien by any ether Mainline eocurity 
holder; all conditiona to purchaae oot forth in 
tho Offor te Purcheoe aball have boon e4-;ief1nd 
withaut waiver er easnfcsnt (exeept with the 
prior written eenaent ef the Required LoMiore), 
and Ironheroe ehell hevo eeeepted for purchaae 
ell ouch tendered ehare*. 

(c) Ooaevrrently with the aeking of the Loene on 
the Aequieition Dote, Iranhoree'o oxieting 
credit Mraaaeat ahell heve boon toreinoted and 
all aaeunte outetanding thereunder ehei'. 
beve boon repeid. 

(d) Tho Loadore, the Agente end the Arrengero 
ahall have received all feee end oxpsneoe 
required te be peid on er befor* th* Aequieition 
Bate. 

(0) The Loadore ehell have reoeived prior to the 
(Clooiag Date] eeneelidated Ironheroe/HeiRUne 
pre ferae fiaaaeial ototeawit* •» of [Septeaber 
M. IBM}, adjuetod te give effect te the 
aooooMtlon ef the Aequieition end the 
fiaaaelage eonteapUted hereby (ee if eueh 
evente had eeearred on ouch date). 

(f) The Agente end tho Lendera ahall be 
aetiefiod thet the Crodit Fecilitloo the ueo ef 
prooeodo thereof ead the celUterel aoeurlty 
therefor coaply in ell reepect* with ReguUtiene 
6. T ead U of the Roerd ef Qovomare of tbe 
Foderel Reaerve Syetea. 

(g) The STB ehell heve approved the torae of tho 
votiag Traat aad aueh torae ohall be aeeeptablo 
to the Loadore. 

(h) Ironheroe ehail have aoqoirod ooneurroatly 
with tho aeking ef the Tora Leene, directly er 
Indirectly, ell of the ieeued end outetandiag 
eaaaon ataok ef Meialino (en n fully diluted 
baelo) at e pureheoe priee (1) not te exeood 
•1M.M per ehere end (11) net te OKOood 
•11,SM.BM,IM in th* oMregete, Including face 
Md eoauaptlen ef 

(1) All govornaontel end aeterial third party 
approveU (Including approveU ender th# 
Hert-Seatt-Redino Antitrust laprovoaenta Act ef 
1l7t end ether eonoonta [but excluding STB 
approval}) noeeeeery in connection with the 
Aequieition end the fineneing conteapUtod 
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hereby ehell heve been obtained end be in full 
force end effect, and all applicable waitiag 
periods ohall have expired without any actien 
being token by eny ceapetent euthority which hea 
reotralned. proveated or ethorviae lopeoed 
aeterially advoroo eonditione en the Aequieition 
er th* financing thereof. The Agente ead the 
Londore eball have reeoived eaplee, oertifiod by 
Irenhoree. ef ell filingo aede with any 
governaental aotheritloo in eonnection with the 
Aequieitien. 

(J) The Londore ohall have reoeived eaeh logel 
eplniono (Inclading (1) epinioea fraa caunooi te 
Iroahoree end its eubeldierioe, (ii) eplniono 
(If any) delivered te Irenheras by eouneol te 
MaiRline, aoeoapenied by relience lettere in 
fever ef thr, Leadere and ( i l l ) epinione frea 
auch apodal eaunael ee aay be requ-rod by the 
/igente), deeuaente aaij other iaatruaente es are 
etateaery fer trenaactiono ef thia type er es 
thty aey reaeoaably requeat. 

Ongoing eenditlaaa: thi aakiag ef each extenoien ef credit (that 
I'ricroeooe principel outstanding) ahell b* 
readitiooad upon (e) ell reproeentetiens snd 
•errantISO in the Credit Docaaantetion 
(Inclading, without liaitatien. the aoteriel 
edveree ehengo repreeentetlon) being true end 
eerroct in ell aoteriel reepecte end (b) there 
being no defeult er Event af Dofault (as 
definod below) In existenao at tha tiae ef, or 
after giving effect te tho aakii^ ei, euch 
oxtoneien of credit. Th* •teterial adverse 
change repreeentation" ahell be te tho effect 
thet ther* hee b^n ne aoteriel adverae ehengo 
(e "Material Advaree Change") in the 
eeneelidated finaacial eenditlon, oporatieaa. 
aanete, baeî eoe er preepocte token ea a whole 
of Iroahorao ead Mainline frea thet oot forth 
in the inforaetion heretofer aede eveilable te 
the 

VI. RoT'oeontetione. Nerrentioe, 

Cevooents snd Evente of Defeult 

The Crodit Becaanntatien aaall eeataiii 
reproeentftiene. werrentiee. cevonenta and 
eventa ef defauU cueteaery fe> fieeii:iag* ef 
thie typt und ether torae deeaed eeprepn.,* by 
th* Lon̂ are. including. «ith«>ut liaitatien: 
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<PAfiE> 

Ropraoontetlone and Narrantiee: 

Conauaaation af Aequisitiee 

Affiraative Covoitnte: 

Financial Covenanta: 

Oarperata oxletoaeo; financial condition end 
eteteaonte (Including pre ferae finaneial 
atateaente): ne aoteriel edveree ehengo: eo 
litigation: no default; ne conf Uct with lav 
er pontraetual ebligetlone: eerparete iction 
aad enfareoability ef Credit DoeiM»nte'1en; 
approvaU: uae ef proeoode (Federal Reetrve 
raguUtione): ERISA; taxee; Invoataont t̂ apeny 
Aet: Public Utility Holding Ceapeay Aet: 
onvlronaentel aettere; oubeidleriee; oceurocy 
ef dleelaou'o; ownerehip ef property; 
Intelloetuel property; and creetion end 
perfection ef aecerity Intoreate. 

The Borrower ohall uae ite boot efforts te 
eauae the STB grovel to bo ebteined end th* 
Mergor to be eensuaaated at the ear Heat 
preetleafaU tiae. 

OoH.ory ef fineneiel etetaaonta, reporte 
..lOd with the SEC or dolivefod to 
aheraholdere, affieere' eortifieetes end ether 
inferaetien reaaonably requeeted by th* 
Leadera: notioee of defaults, litigation and 
other aoteriel wvente: eontinuetion ef 
bueineao and aeintenene<i ef oxietenco end 
aoteriel righte ead privileges; ceaplianee 
vith laws (including onvlronaentel lava) end 
aaterial eentreetuel ebllgetioae: poyaent of 
taxea and other ebligetione; aeintenence ef 
property and inaarenee: fceininnanee of bo<>ka 
aad racerde; and right ef th* Lendera te 
inopoct books and reeorde. 

Unuel end eaeteaary for treneectiono of thie 
type ineludiag. but net Uaited te: 

(0) intoreet Coverage Ratio (aa definod belev) 
at tbe end ef eny fieoal quartar te bo not 
loea than tha ratiee te be autuelly agreed 

I herein. "Interaat Oeverage Ratio" 
ehell aoan tbe ratle of (EBITDA-Capltal 
Expondituree) te Intereat E>iponae deterained 
on e rolling four quarter beeie: provided, 
that until four full floeel quartere h* • 
oaeaed einco the Acquiaition Data the Intoreet 
Ceverag* Ratio ehell be aeooured fer the 
throe, oix, end nine aenth periode eeaaoneing 
vith the firet full fiecel qaertor eftor tho 
Aequieition Oate. 

(It) Not vorth on the laat day of any fiaeal 
quarter ending 
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after the Aequieitien Data te be not loee than 
tha eua of (i) MS of th* N*t North of 
Ironheree/Miinlln* en th* [Aequieition Date], 
(11) SIS of caavlative Hat Inceae (excluding any 
leoeoe) einee the Acquiuitien Oate end ( i i i ) 
IBIS ef tha net proeoode ef eny equity ieeuancee 
aineo tha Aequieition Data, as at tha ond ef 
auch fieeel querter. 

(c) Loverege Retio (es defined belev) et the ond 
af eay fieeel querter te bo not groeter then 
ratlae te be autuelly agreed upon. 

Ijreln. "Lovereg* Ratio" ahell aeon the 
ratio ef Tote I Debt (including guerantaee af 
third-perty Debt) te aiTDA. 

•Intoreet Expenae". "Not North", "Not North", 
"Capital Expendituroe", "MITDA" end "Net 
laooaa" ehell be d*t*raiaod on a eanooUdeted 
baelo n eeeerdenee with OAAP an laaa ethorwioo 
agreed by Irenhoree end the Agente and ehell in 
each caa* b* oubjoct te edjuetaonte to b* agreed 
upon by Ironheroe and th* Agente. 

(d) Reetrictod Invoetaonte (ee defiaed below) 
ehell net be poraittod. Ae uaed herein, 
•Reetrictod Inveotaente" ohall aean payaonta. 
tianeforo er ether dietributiena ef eeeh or 
other eooete frea Ironheroe to Meinline prior to 
the Cooauaaation Dat*. 

N*getive Covaaaata: 

(a) Vithin 4S deye ef Clooing. tho Borrower will 
heve entered into end thereefter aeintein 
intoreet rite egreeaent* fixing th* intaroot 
rat* on et loest [40S] of the principel eaeunt 
ef it* outstending debt en eueh torae as are 
eceeptabla te th« Lenders. 

Llaitatiane oa: aaturitiee er aaortlzatien of 
Indebtodaeas (including preferred atacfc) prior 
te the dat* which la aix aaetha after tho 
finel aetr ity ef th* Leene (oubjoct to a 
autuelly ogrood tr>o.i beeket for aay aaoh 
1ndobt«/ineee heving eerlior aeturitleo and 
ether exeeptieoe to be ogrood upan, e.g. 
eeaakretel pa^er); indebtodnee* of 
oubeidiitriee (oubjoct te a autuelly agreed 
upon beeket); inveataent* in Meinline prior to 
th* STB Approval Oate; li*n*, ineluding 
eele/leeoobeek treneeetion* (oubjoct to e 
autuelly ogrood upon g*n*ral 
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Evente ef Default: 

m 
mm 

V I I . oartain Other Taraa: 

vot III 

beakot far tieae and/or eele-loeeebeck* ind 
ether exoaptloeo te bn agreed upon); a*rg*r*, 
eoTiOolldetiene, Uqu<deti«ne. dieoolutione ead 
ealee of aeoete; ability ef oaboldierieo te pey 
dlvidonde; treneectletie with affiliateo: and 
t̂ tangoo In fiaeal yeei. 

Nonpayaont of principel when due; nenpayaeot 
af interaat. fees er other eaeunt, idien due: 
aaterial laaeeuraey of repreaentetleae ead 
uarraatloe; vieUtlen ef covonente: cr«oe 
event af default; bankruptcy; eortain ERISA 
eventa; aaterial judgaents; ectuel er eaoerted 
Invalidity of eny guarantee er eocurity 
doauaant ar aoeurlty interest; end a change ef 
oeatrol. Cortein ef the eventa ef defeult 
ahall Inelude cueteaery thraaheld* end greo* 
periode to be autuelly ogrood upon. Fer tho 
parpoee* hereof, "Event of Default" refera to 
any of tho foregoing eventa ae loag ea any 
raaoireaont for tho giviag of netiee er tho 

I of tiae ehell hov* been **tief1ed. 

Aeaigaaanta and Participatiena: 

ate and woivore with reapact to tho 
.Credit Oaeaaiitetion ehell require th* 
approval ef Leodore (the "Required Londore") 
holding Loene end eeaaitaenta repreeeating aet 
loao than SIS ef tho oMregeto aaount of the 
Leeae aad eeaaitaente under the Crodit 
Feeilitleo. exeept thet (e) th* eonoent ef 
eaeh Lender effected thereby ehell be required 
with reapeet te (1) roductione in the aiwunt 
af any aehedulod poyaent (including eeheduled 
1 note I laaat payaonta). er exteaalene of the 
aehedulod aeturity dete (iacludiag eeheduled 
inatallaert detoo), of any Leon, (11) 
rodaetiene in tho rete ef intoreet er any foe 
or axtoaeioee ef eny due dete thereof and 
( i l l ) increesoe in tho aaaunt ar exteaeieae of 
the expiry dete ef eny Lender'o eeaaitaont and 
(b) the eonoent of IMS ef tho Londore ehell 
be roqoir -i vith reepect te (1) aodifioatlene 
te any of tne voting pereontegoo ond (11) 
reloeaae ef ell er eubatantlally all of the 
eolleterel (exeept ee provided ee ebovo). 

The Londore ehell be poraittod te eeeign end 
oell pertieipetiene in their Leene and 
eaaaltaantt. oubjoct. in the caae of 
eaaigraontn (othor thin te enether Lender 
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Yield Preteetlan: 

ilfleation: 

er ta an affiliate ef the eeeigning Lender), te 
th* eenaent ef tho Adainietretiv* Ag*nt end 
Irenhoree (vhich eonaont in each eeeo ehell aet 
be unreeeeaably vlthhald, and vhich eenaent 
eheU aet bo required if there exiete n Default 
er Eveat ef Dofaclt). Non-pre rat* aaalgaaante 
ohall be poraittod. Yho aiaiaua aeoignaent 
aaount ahall ba •II.IM.IM and the OMrogata 
eeaaitaente and/or Laaae retained by eny 
eeeigning Lender ehell eqaei et loeet 
•2t.IM.IM. unleoe (in either eeeo) the 
eeeigning Leador'e eoMitaonte end Leone are 
beiag rodueed to M. Pertlcipanta ohall have the 
eaaa beaeflto aa tiie Londore vith reepect te 
yield pretention and Increeood eaet nrovieiono. 
Votiag righta ef pertlelpente ehell be Uaited 
te thoae aettere vith reepect te which tho 
affiraative veto of the Lender free whieh it 
pareheeed Ite partieipetien weuU be required as 
deacribed under "Voting" ebovo. Praaiaaory netae 
ehell be ieeued under th* Credit FeciUtiee only 
apon roquoet. 

The eredit Dooaaantation ahell eenx̂ in eueteaary 
provieieae (a) proteeting the Londore ageinat 
Ueo of yield reaulting frea ehengoe in rooerve, 
tax. eepitel adequeey end other requireaonte of 
law and fraa the lapeeition of wittdiolding er 
othor taxee and (b) ladaanifying th* Landere fer 
"breekage eoate" incurred in eonnoetien with, 
aaang ether thinge. prapeyaont of e EurodolUr 
Leen on e day ether than the laet dey ef en 
intoreet period with reepect thereto. 

The Borrower ohall pej (a) all reeeoneble 
out-of-pocket expeneee of tho Agente end tho 
Arrengere eaaoeietod with the eyndieatian ef tbe 
Credit Feeilitioe ead the preperetion, 
exeeutien. delivery and ndaiaiatretlen of the 
Crodit Deeuaentatien and any aaandaent er welver 
with reepect thereto (Ineladiag the reaoonable 
f*ee and diaburoaaeote aad atber ehergaa of 
eouneol) end (b) ell out-of-poekot »xp*na** of 
the Agente end tne Londore in eonnoetien with 
the enferooaent ef the Crodit eeeaaentetien 
(ineleding the feos a<id diebureeaonte and otber 
ehergoe ef eaunoel). 

The Sorrower ehell iadaanify. pay and hold 
hereloee the Agenta, the Arrengero end the 
Londore (and their roepective diroctjra, 
effieere, eaployooe end egonte) egeinat aay 
leoo, liebility, eeet er expenoo inearred in 
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Governing Lew end Forua: 

reapect ef tho financing conteapUtod hereby er 
tho ueo er the prepooed ueo of preeeode thor*ef 
(eaeopt te tbo extent reeulting frea the grow 
aagllgenee er willful alaeeaduct ef the 
Indeanifiod party). 

State of New Yark. 

Ceunael te tho Agente and the 
Arreagere: Odv« Polk t Har*Mll 

Coaaitaent Tarainatien Data: 

Facility Faa: 

Defeult Rate: 

Rata aad Poo laala: 

Tha Claalag Oate aoat have ooeurrod on or 
before Mareh 1. 1M7. 

Iranharao ohall pay a por annua fee ealcuUted 
on e 3M day barte payabU en eeeh Lendor'a 
eoMltaeot irreapective of ueaga, querter ly in 
arreare, at the rete oot forth on tho Prieing 
Orld attached hereto. 

At any tiae when either Borrower ie in defeult 
In the payaant of any aaount due under the 
Credit FaelUtleo, the principel of ell Leena 
ahall bear Intereat at 2S above the ret* 
otherwiae appUeabla thereto. Overdue 
latereat. faa* aad ether aaeunte ohall beer 
latereat at IS abova tha rate appUeeble to 
Baae Rete Lea<ta. 

All per annua ratae ahall be aaUwUtod en the 
beeie of e year ef 3M doya (ar 3K/3M deye. 1i 
the caae ef Beae Rate Loane th* 'ntaroot rate 
peyeblo on which ia thon booed on the Priae 
Rete) fer aetaal daya elapaed. 

139 



[CAPITAL PRIKTINe SYSTEM] [FIU NAME: M:VEDOAR\gENENAL\B7S2S\B7S2IZ1 .OUT] (OAH: October 24, IBM] [TIM: 2:43 FM] (PAM 144] 

PRICXK ORID 

Until eueh tiae ee th* Borrewe/'e ratiaga ahall have been effiraed by MP 
end Meody'e followiag tho ennouneeaont of tho Offer to Purehaae (tha "Initial 
Pricing Period"), prieiag ahell be aa fellooa: 

EURODOLLAR BAM RATE LOAN FACILITT TOTAL USED 
LOAM MAROIN MMMIN FEES COST 

71 bpa 1 bpa 25 bpa L « IH bpo 

The EeredolUr Leen Margin, tha Beee Rete Leen Mergin end the feci lity 
fe* rate ehell bo deterained In eeeerdenee with thie Prieing Orid booed upon 
Irenhorae'e Senior Unoeeored Leng-Tora Debt Ratinga eetebliohed by Sir ead 
Ueo^y'9 ae feUame): 

SENIOR UM 
TERM DO 

•CURED LOM 
IT RATINM 

i-

CATEOMY 
MP EURODOLLAR 

LOAN MARGIN 
lASE RATE 
LOAN IMMIN 

FACILITY 
FEE 

TOTAL USED 
COST 

1 MB* Baal 22.S bpa 1 bpe 12.S bpe L * 3< bpe 

2 MB Baa2 M bpa 1 bpe l i bpe L •» M bpe 

3 MB. Bae3 47.S bpe I bpe 17.S bpe L * M bpe 

4 BB* Bel 7S bpe I bpe M bpe L * 1t« bpe 

• M Ba2 17.S bpe 2S bpe 37.S bpe L « m bpa 

If the Borrovor io epUt-reted aad tha retlnge differential ia ano lival, 
the higher reting will epply, jnlooe one ef the retlnge le eub-iav*<taeet 
grade, in whieh eeeo the lower reting will ^ l y . tf tho Barrowor e 
epUt-reted end the reting* differentiot i * two Uvole ar aare, thi reting 
et the aidpoint will epply. If there ie ne ai#eiat reting. tho higior ef 
the two intorr-diate ratinga wil l apply, k n u ^ aae of the ratiaga ia 
eub-invootaent g.<d*. in whieh eeae tho leuor ef the two Interaedieto 
ratiaga wiII fpply. 

</TEXT> 
</DO0UMEMT> 
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I H E VOTTNG TRUST AGREEMENT 

THIS VOTING TRUST AGREEMENT, dated as of , 1996, by and ainong Norfolk 
Southem Corporalion, a Vugima corporation (Tarenl"), Atlantic Acquisilion Corporation, a Pennsyl­
vania corporation and a wholly owned subsidiary of Parent ("Acquiror"), and the Bank rthe 
"Trustee"). ^ 

W I T N E S S E T H : 

WHEREAS, Acquiror owns on the date hereof 100 shares of cammon stock, $1.00 par val le 
("Common Shares"), of (Conrail Inc., a Pennsylvania corporation (the "Company"), and has commenced 
a tender offer (the Tender Offer") lo acquire additional (i) Common Shares, and (ii) shares of Series A 
ESOP C:oiivertible Junior Preferred Slock, no par value (the "ESOP Preferred Shares" and, together with 
the Common Shares, the "Shares"), including, in each case, the associated Common Stock Purchase 
Rights issued pursuant to the Rights Agreement, daied as of July 19, 1989, between the Company and 
First Chicago Trust C:ompany of New York, as Rights Agent at a price of $100 per Share, net to the seller 
m cash, that may be sufficient to empower the Parent or the Acquiror to control the C:ompanv (the 
"Acquired Shares"). 

WHEREAS, the Acquiror wishes to deposit all Shares presently owned and intends simultaneously 
with the acceptance for payment of such Acquired Shares pursuant to the Tender Offer, or otherwise, to 
deposit sudi Shares in an independent, irrevocable voting trust, pursuant to the rules of the Surface 
Transportation Board (the "STB"), in order to avoid any allegation or assertion that the Parent or the 
Acquiror is controlling or has the power to control the Company prior to the receipt of any required STB 
approval or exenq>tion; 

WHEREAS, the Parent intends to place the common stoci of the Acquiror in such voting trust at 
or immediately prior to a meiger (the "Merger") of the A&quiror with and into the Company pursuant 
to an Agreement and Plan of Merger to be entered into by and among the Parent, the Acquiror and the 
Company, as it may be 'jnended from time to time (the "Acquisition Agreement"), in order to avoid any 
allegation or assertion that the Merger would result in the Pa.-ent controlling or having the power to 
control the Company prior to receipt of any required STB approval; 

WHEREAS, neither the Trustee nor any of ite affihates ha.% any officers or board members in 
coimnon or any direa or indirect business arrangements or dealings (as described in Paragraph 9 hereof) 
with the Parent or the Auiuhor or any of their affiUates; and 

WHEREAS, the Trustee is wiffing to aa as votiag trustee punuant to the tenns of this Trust 
Agreement and the rules of the STB, 

NOW THEREFORE, the parties hereto agree as follows: 

1. Creation of Trust—The Parent and the Acquiror hereby appoint the Bank as Trustee 
hereunder, and the Benk bereby accepts said appointment and agrees to aa as Trustee under this Trust 
Agreement as provided herein. 

2. Trust Is Irrevocable—Tins Trust Agreement and the nomination of the Trustee during th : term 
of the trust shall be irrevocable by the Parent and the Acquiror and their affihates and shall tenninate only 
in accordance with, and to the extent of, the provisions of Paragraphs 8 and 14 hereof. 

3. Deposit of Trust Stock—The Parent and the Acquiror agree that, prior to acceptance of Acquired 
Shares purchased puisuant to the Tenaer Offer, the Acquiror wiU direa the depositary for the Tender 
Offer to transfer to the Trustee any sudi Acquired Shares purchased pursuant to the Tender Offer: The 
Parent and the Aoqu ôr also agree that simultaneously with receipt, acquisition or purchase of any 
additional Shares by either of them, directly or indirectly, or by any of their affiliates, they will transfer 
to the Trustee the certificate or certificates for such Shares. All such certificates shall be duly endorsed or 
accompanied by firoper instrumente duly executed for transfer thereof to the Trustee or otherwise vahdly 
and properly transferred, and shall be exchanged for one or more Voting Trust Certificates substantially 
in the form attached hereto as Exhibit A (the "Trust Certificates"), with the blanks tlicrein apiroptiatelv 
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filled in All Shares at any time deUvered to the Trustee hereunder are called the "Trust Stock." The 
Trustee shall present to the Company all certificates representing Trust Stodc for surrender and 
canceUation and for the issuance and delivery to tiie Trustee of new ,-«rtificaies registered m tiie name of 
the Trustee or its nominee. 

Parent agrees tiiat, at or immediately prior to the Merger, it will transfer to tiie ".rustee all issued and 
outstanding shares of tiie common stodc of tiie Acquiror owned by tiie Parent, whi^ certificates shall be 
duly endorsed or accompanied by proper instruments duly executed for transfer tiiereof to tiie ̂ uftee, 
in exdiange for one or more Voting Trust Certificates substantially in tiie fonn attadied hereto as Exhibit 
B (tiie "Acquiror Tnist Certificates"), witii tiie blanks tiierein appropriately filled. All shares of Uie 
common stock of tiie Aojuiror at any time delivered to tiie Tmstee hereunder are heremafter called the 
"Acquiror Tnist Stock." The Tmstee shaU present to tiie Acquiror all certificaies representmg tiie 
Acqmror Tmst Stock for surrender and canceUation by tiie Acquiror, and for tiie issuance and delivery 
to tiie Trustee of new certificates registered in tiie name of tiie Trustee or its nommee. 

4 Powers of Tmstee—The Tmstee shall be present, in person or represented by proxy, at aU annual 
and special meetings of shareholders of tiie Company so tiiai aU Tmst Siodc may be counted for tiie 
purposes of determining tiie presence of a quomm at sudi meetings. Parent and Acquuror agree, and tiie 
Tmstee acknowledges, tiiat tiie Tmstee shall not partidpate in or interfere witii tiie management of tiie 
Company and shaU take no otiier actions witii respect to tiie Cximpany except in accordance wi.'h the 
tenns hereol The Tmstee shall exerdse all voting rights in respea of tiie Tmst Sf : to approve -id 
effea tiie Merger (induding, witiiout Jimiution, by means of a "short-iomi" merger pursuant to Section 
1924(b)(u) of tiie Pennsylvania Business Corporation Law), and in favor of any proposal or action 
necessary or desirable to effect, or consistent witii tiie effectuar.on of, tiie Parent and Acquirors 
acquisition of tiie Company, pursuant to tiie Acquisition Agreement, and witiiout limiting tiie generality 
of tiie foregoing, if tiiere shall be witii respea to tiie Board of Direaors of tiie Company an "EleOion 
Contest" as defined in tiie Proxv Rules of tiie Securities rr d Exchange C:ommission (tiie "SEC"), m which 
one slate of nominees shall support tiie effsctuation of thi Merger and anotiier oppose it, vote m favor 
of tiie removal of any direaors opposing tiie Merger and in favor of tiie election of tiie slate si^rting 
tiie effectuation of tiie Merger In addition, for so long as tiie Acquisition Agreement is m effect, tiie 
Trustee shall exercise all voting rights in respea of tiie Tmst Stock, to cause any otiier proposed merger, 
busmess combination or similar tiansaction (induding, witiiout limiution, any consoUdatiim, sale or 
purchase of assets, reorganization, recapitahzation, Uquidation or winding up of or by tiie Company) 
involving tiie Company, bul not in-olving tiie Parent or one of its subsidiaries or affiUates (otiierwise than 
in connStion witii a disposition puisuant to Paragraph 8), not to be effected. In addition, tiie Tmstee shall 
exercise aU voting rights in respea of tiie Tmst Stock in livor of any proposal or action necessary or 
desirable to dispose of Tmst Stock in accordance witii Paragraph 8 hereoL Except as provided m the tiiree 
immediately preceding sentences or in Paragraph 5 hereof, prior to tiie Merger, tiio Tmstee shaU vote all 
shares of Trust Stock witii respea to aU matters, induding witiioui hmitation tiie election or removal of 
direaors voted on by tiie shareholders of tiie Company (whetiier al a regular or spedal meetmg or 
Duisuant'to a unanimous written consent) in tiie same proportion as all Shares (otiier tiian Trust Stodc) 
are voted witii respea to such m?.ra:rs. In excdrjig its voting righte in accordance witii tius P a r a p h 
4 tiie Tmstee shaU take sudi actions at aU annual, special or otiier meetings of stockholders ol tiie 
Company or in connection wiih any and all consente of shareholders in Ueu of a meeting. 

5 Further Provisions Conceming Voting of Trust Stock-The Tmstee shall be entitied and il shaU 
be ite dutv to exeidse any and ̂ 01 voting rights in respea of tiie Tmsl Stodc eitiier in person or by proxy, 
Z hereinafter provided (indudng witiiout hmitation Paragraphs 4 axid 8(b) hereof), unless otherwise 
S r S i b v t i i e ^ or a court :»f competent jurisdioion. Subjea to Paragraph 4, tiie Tmstee shaU not 
exerdse tiie voting powers cf tiie Tmst Stodc in any way so as to create any dependence or mtercorpora»s 
relationship between (i) any or all of tiie Parent, tiie Acquiror and tiieir affiUates, on tiie one hand, and 
?m S i ? S p ^ ? r ite affiiaces, on tiie otiier hand. The lemi "affiUate" or "affiUates" wherever u ^ m 
£ l ? ^ r S e n t shall have tiie meaning spedfied in Seaion 11323(c) of Titie 49 of tiie Umted Slates 
SeTamended . The Tmstee shall not, witiiout tiie prior approval of tiie STB, vote tiie Tmst Stodc to 
eSect kny officer, direaor, nominee or representative of tiie Parent, tiie Acquiror or tiieir affiUates as an 
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officer or direaor of tiie Company or of any affiliate of the Company The "-ustee shnll be kept informed 
respecting tiie business operations of the Company by means of the financial staiemente and other pubhc 
disdosure documente periodically filed by tiie Company and affiliates of tiie Company witii the SEC and 
the STB, and by means of information respecting the Company contained in such staiemente and other 
documente filed by tii" Parent witii tiie SEC and tiie STB, copies of which shall be promptiy furnished to 
the Tmstee bv the Company or tiie Parent, as tiie case may be, and tiie Tmstee shall be fully proteaed 
in relying upon such iiiiinnation. The Trustee shall not be liable for any mistakes of fad or law or any 
error of judgment, or for tny aa or omission, except as a result of the Trustee's wiUful miscondua or gross 
negUgence. Notwitiistanding tiie foregoing provisions of tiiis Paragraph 5, however, tiie registered holder 
of any Trus> Certificate may d any time with the prior written approval of Parent—but only with the prior 
written appi oval oi the STB- -instrua tiie Trustee in writing tc vole the Trust Stock represented by such 
Trust Certificite m any mar jer, in which case the Trustee sh Jl vote such shares in accordance with such 
instmctions. 

6. Transfer of Trust C trtificates-Ml Trust Certificates shall be transferable on tiie books of the 
Trustee by the registered h jlder upon the surrender tiiereof properly assigned, in accordance witii rules 
from time to time estabU.».ied for tiie purpose by tiie Tmstee. Until so transferred, tiie Trustee may treat 
the registered holder a-, owner for all purposes. Each transferee of a Trust Certificate issued hereunder 
ShaU, by his accept-jice tiiereof, assent to and become a party lo tiiis Trust Agreemeni, and shaU assume 
aU attendant rigl.u and obligatiCiis. 

7. Divide fuls and Distributions—Pending the tennination of tiiis Trust as heremafter provided, the 
Trustee shaU, iaimediately foUowing tiie receipt of each cash dividend or cash distnbution as may be 
declared and paid upon tiie Trust Stock, pay tiie same over to or as directed by tiie Acquiror or to or as 
directed b> the holder ol uiC Trust Certificates hereunder as tiien appearing on tiie books of the Trustee. 
The Trustee shaU receive and nold dividends and distributions otiier tiian cash upon tiie same terms and 
conditions as tiie Trust Stodc and shaU issue Trust Certificates representng any new or additional 
securities tiiat may be paid as dividends or otherwise distributed upon the Tr ist Slock to the registered 
holders of Trust Certificates in proportion to their respective intereste. 

8. Dispositton of Trust Stock; Termination of Tnat—(a) This Trust is accept sd by the Trustee subject 
to tiie right hereby reserved in tiie Parent at any time to seU c isake any otiier disposition of tiic whole 
or any part of tiie Trust Stock, whether or not an event describee in subparagraph (b) below has occurred. 
The Tmstee shall lake aU actions reasonably requested by tiie Parent (indudhig. witiiout limitation, 
exercising aU voting righte in respea of Trust Stock in is-or of any proposal or action necessary or 
desirable lo effect, or consistent witiii tiie effectuation of c with espea lo any proposed sale or other 
disposition of tiie whole or any part of tiie Trust Stock by tiie Acquiror or Parent tiiat is otiierwise 
permitted pursuant to tiiis Paragraph 8. In tiie event of a pennittet! sale of Tmst Sto<i by tiie Acquiror, 
the Trustee shaU, to tiie extent tiie consideration therefor is payable to f/r controUable by the Trustee, 
promptiy pay, or cause to be paid, upon tiie order of tiie Acquiror the net proceeds of such sale to the 
registered holden of tiie Tnat Certificaies in proportion to tiieir reqjective interests. It is tiie intention of 
tiiis Paragraph tiiat no violation of 49 U.S.C Section 11323 wiU result from a tennination of tiiis Trust 

(b) In tiie event th'̂  STB by final order shaU (i) approve or exempt the acquisition of control of the 
Company by tii'i Acquiror, ti>e Parent or any of tiieir affiUates or (u) approve or exempt a merger between 
tiie Company and the Acquiror, die Parent or any of their affiliates, tiieu immediately upon tiie direction 
of tiie Parent ar,d tiie deUvery of a certified copy of such order of the STB or otiier govemmental autiiority 
witii respea tiiereof, or, in tiie event tiiat Subtitie IV of Titie 49 of the United States Code, or other 
controlUng law, is amended to aUow the Acquiror, the Parent or tiieir affiUates to acquire control of the 
Company witiiout obtaining STB or otiier govemmentiJ ^roval, upon deUvery of an opinion of 
independent counsel selected by the Trustee that no order of the .STB or other govemmental autiiority 
is required, tiie Tmstee shaU eitiier (x) transfer lo or apon the order of the Acquiror, the Parent or tiie 
holder or holders of Trust Certificates hereunder as cnen appearing on the reroids of the Trustee, ite right, 
titie and interest in and to aU ol the Trust Stodc tiien held by it in accordance with tiie tenns, conditions 
and agreemente of tiiis Tmst Agreement and not tiieretofore transferred by it as provided in 
subparagraph (a) hereof, or (y) if shareholder approval has not previously been obtained, vote the Trust 
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Stock with respea to any sue* merger between tiie Company and tiie Acquiror, tiie Parent or any affiUate 
of eitiier as direaed by tiie holder or hoV its of a majority in interest of tiie Tmsi Certificates, and upon 
any such merger this Trust shaU cease and come to an encL 

(c) In tiie event thai tiie STB should issue an order denying, or approving subjea to conditions 
unaccepuble to tiie Parent, any appUcation or petition by tiie Acquiror, tiie Parent cr tiieir affihates to 
merge witii or otiierwise exerdse control over tiie Company or tiie surviving corporation m the Mergei, 
and such order becomes final after judidal review or failure to appeal. Parent shall use ite best efforte to 
seU, distribute or otiierwise to dî jose of tiie Tmst Slock or aU of tiie assete of tiie Company or tiie 
surviving corporation in tiie Merger, to one or more eUgible purchasers, during a period of two years after 
such order becomes final after judicial review or laUure to appeal, and subjea to any jurisdiction of tiie 
STB to oversee Parent's divestiture of Tmst Stock. At all times, tiie Tmstee shaU contmue to perfonn ite 
duties under tiiis Tmst Agreement and, should Parem be unsuccessful in ite efforts to sell or distnbute tiie 
Tmst Stock during tiie period referred to, tiie Tnisicv shall tiien as soon as practicable seU flie Trust Stock 
for cash to eUgible purchasers in such manner ind for such price as tiie Tmstee m ite discretion shaU deem 
reasonable after consultation witii Parent. (An "eUgible purchaser" hereunder shaU be a person or entity 
tiiat is not affiUated witii Parent and which has aU necessary regulatory autiiority, if any, to purciiase tiie 
Trust Stock.) Parent agrees to cooperate with tiie Trustee in effecting such disposition and the Tmstee 
agrees to ad in accoitlance witii any direction made by Parent as to any specific tenns or metiiod of 
disposition, to tiie extent not inconsistent witii any of tiie terms of tiiis Tmst Agreement and witii tiie 
requiremente of tiie teims of any STB or court order. The proceeds of tiie sale shall be distributed to or 
upon the order of Parent or, on a pro lata basis, to tiie holder or holders of tiie Trust Certificates 
hereunder as tiien known to tiie Trustee. The Trustee may. in ite rea-onable discretion, require tiie 
surrender to it of tiie Trust Certificaies hereunder before paying to tiie holder his share of tiie proceeds. 
Upon diqx»ition of aU tiie Trust Stock pursuant to tiiis paragraph 8(c), tiiis Trast shall cease and come 
to an end 

(d) Unless sooner tenninated puisuant to any other provision herein contained, this Trust 
Agreement shaU terminate on , , and may be extended by tiie parties hereto, so long as no 
violation of 49 U.S.C Section 11323 will result from sucii tennination or extension. All Trust Stock and 
any other property held by tiie Trustee hereunder upon such termination shall be distributed to or upon 
tiie order of tiHe Acquiror. The Trustee may, in ite reasonab e discretion, require tiie surtender to it of tiie 
Trust Certificates hereunder before tiie release or transfe-̂  of tiie rtock intereste evidenced tiiereby. 

(e) The Thistee shaD promptiy inform the STB of any transfer or disposition of Trust Stodc 
pursuant to this Paragraph 8. 

(f) Exc*^t as eiqwessly provided in tii-s Paragraph 8, tiie Trustee shaU not dispose of, or in any way 
encumber, the Trust Stock, and any transfer, sale or encumbrance in violation of tiie foregoing shall be null 
ai."l vAicL 

9 buiepcndence of the Trustee— ê-.thei the Trustee nor any affiUate of tiie Tmstee may have (i) any 
officers or members of tiieir respeadse boards of director;, in common witii tiie Acquiror, tiie Parent, or 
any affiUate of eitiier, or (ii) any diieu cr indirea business arrangemente or deaUngs, finandal or 
otiierwise, witii tiie Acquiror, tiie Parent or any affiUate of eithet, otiier tiian deaUngs pertaining to the 
estabUshment and carrying out of tiiis voting tmst Mere investment in tiie stock or securities of tiie 
/acquiror or the Parent or arv affiUate of either by tiie Tmstee, short of obtaining a controUing interest 
w^not be consid -red a priKoibed business arrangement or deaUng, but in no evem shaU any sue* 
iavestment by tiie Trustee in voting securities of tiie Acquiror, tiie Parent or tiidr affiUates exceed five 
pereent of tiieir outstanding voting securities and in no event shaU tiie Trustee hold a proportion of such 
voting securities so substantial as to pennit tiie Tmstee in any way to control or direa tiie affairs of tiie 
AiaqiUror, tiie Parent or tiieir affiUates. Neitiier tiie Aojuiror. tiie Parent nor tiieir affiuates shaU purchase 
the stock or securities of the Trustee or any affiUate of tiie Trustee. 

10 Compensation of the Trustee—The Tmstee shall be entitied to reasive reasonable and customaiy 
compensation for aU services rendered by il as Tmstee under tiie tenns hereof and said compensateon to 
tiie Trustee, togetiier witii aU counsel fees, taxes, or otiier expenses reasonably mcurred hereunder, shall 
be oromptiy paid by tiie Acquiror or tiie Parent 
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11. Tmsue May Aa Through Agenxs~Tht Trustee may at any time or from time to time appomt 
an agent or agente and may delegate lo such agent or agente tiie perfonnance of any administrative duty 
of the Trustee. 

12. Concenung lhe Responsibilities and Indemnification of the Trustee—The Trustee shall not be 
answerable for tiie default or miscondurt of any agent or attorney appointed by it in pursuance hereof if 
such agent or attorney has been selected with reasonable care. The duties and responsibihties of tiie 
Trustee shall be Umited lo those expressly set forth in this Tmst Agreement. The Tmstee shaU not be 
responsible for tiie suffidency or tiie accuracy of tiie form, execution, vaUdity or genuineness of tiie Trust 
Stock, or of any documente reUting tiiereto, or for any lack of endorsement thereon, or for any 
description tiierein, nor shaU the Tmstee be responsible or Uable in any respea on account of the identity, 
autiiority or righte of the persons executing or deUvering or purporting to execute or deUver any such 
Trust Stock or document or endorsement or tius Trust Agreement, except for the execution and deUvery 
of tills Trust Agreement by tiiis Tmstee. The Acquiror and tiie Parent agree tiiat tiiey wiU at aU times 
protect indemnify and save harmless tiie Trustee from any loss, cost or expense of any kind or character 
whatsoever in connection witii tiiis Trust except those, if any, growing out of the negUgence or willful 
miscondua of tiie Trustee, and wiU at aU times tiiemselves undertake, assume fuU responsibiUty for, and 
pay aU coste and expense of any suit or Utigation of any character, induding any proceedings before tiie 
STB, witii respea to tiie Trust Stock of tills Trust Agreement and if tiie Trustee shall be made a party 
thereto, tiie Acquiror or tiie Parent will pay all coste and expenses, induding reasonable counsel fees, to 
which ine Trustee may be subjea by reason tiiereof; provided, however, tiiat tiie Acquiror and tiie Parent 
shall not be responsible for tiie cost and expense of any suit that the Trustee shaU settie without first 
obtaining tiie Parent̂  written oonse .t The Trustee may cotisuli with counsel and tiie opinion of such 
counsel shall be fuU ant! complete authorization ami ?rot?cuon in respea of any action taken or omitted 
or suffered by tiie Trustee hereunder m good faith and in accordance witii such opinion. 

13. Trustee to Give Account to Holders—To the extent requested to do so by the Acquiror or any 
registerei holder of a Trust Certificate, tiie Trustee shaU fumish to tiie party making such request fuU 
infonnation witii respea to (i) aU property tiieretofore deUvered to it as Tmstee, (ii) all property tiien held 
by it as Trustee, and (iii) aU actions theretofore taken by it as Trustee. 

14. Resignation, Succession, Disqualification of Trustee—Tht Tmstee, or any trustee heieafter 
^jpointed, may at any time resign by giving surty days' written notice of resignation to tiie Parent and tiie 
STB. The Parent shaU at least fifteen days prior to the efieaive date of such notice appoint a successor 
trustee which shaU (i) satisfy the requiremente of Paragraph 9 hereof and (u) be a corooration organized 
and doing business under tiie laws of tiie United States or of any State tiiereof and autiiorized under such 
laws to exercL-n; corporate trust xjwers, having a oombined capital and surplus of at least $50,000,000 and 
subjea to supervision or examii ation by federal or state authority. If no successor trustee shall have been 

îpointed and shaU have accepted appointinent at least fifteen days prior to tb ; effective date of such 
notice of resignation, tiie resigning Trustee may petition any competent autiiority or court of competent 
jurisdiction for tiie appointment of a successor trustee. Upon written assumption by the successor mistee 
of tiie Trustee's powers and duties hereond-̂ , a copy of the insttument of assumption shall be deUvered 
by tiie Trustee to tiie P?jent and tiie STB and aU registered holders of Trust Certificates shaU be notified 
of ite assumption, whereupon the Trustee shail be discharged of tiie poweis and duties of the Trustee 
hereunder and ttie successor tiustee shall become vested with such powers and duties. In the event of any 
material violation by tiie Tmstee of the terms and conditions of tiiis Trust Agreement the Trustee shaU 
become disquaUfied from acting as ttusiee hereunder as soon as a successor trustee shaU have been 
selected in the manner provided by this paragraph. 

15. Amendmem—Suhiea to the requiremente of the Aaquisition Agreement this Trust Agreement 
may from time to time be modified or amended by agreemeat executed by the Trustee, the Acquiror (if 
executed prior to tiie Merger), tiie Parent and aU registererj holders of tiie Trust Certificates (i) puisuant 
to an order of tiie STB, (ii) witii tiie prior approval of tbe >TB, (ni) in order to comply witii any order of 
the STB or (iv) upon receipt of an opinion of counsel satisfaaory to the Trustee and the holders of Trust 
Certificates that an order of the STB approving such modification or amendment is not reqiured and that 
the amendment is consistent with the STBls regulations regarding voting trusts. 
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16. Goveming Law; Powers of the STB—The provisions of tills Tmst Agreemeni and of tiie nghte 
and ObUgations of tiie parties hereunder shaU be govemed by tiie laws of tiie [Commonwealtii of 
Pennsylvania,] except tiiat to tiie extent any provision hereof may be found mconsistent witii subutie IV, 
titie 49 United States Code or regulations promulgated tiiereunder, such stamte and regulations shaU 
control'and such provision hereof shaU be given effea only to tiie extent pennitted by such stamte and 
regulations. In tiie event tiiat tiie STB shall, at any time hereafter by final order, find tiiat compUance witii 
law requires any otiier or different action by 'he Tmstee tiian is provided herein, tiie Tmstee shaU aa m 
accordance witii sucb final order instead of tiie provisions of tiiis Trust Agreemciit 

17 Counterparts—T\us Tmst Agreement may be executed in counterparte, each of wtnch shaU 
constimte an original, and one of whidi shaU be held by each of tiie Parent and tiie Acquiror and two shaU 
be held by tiie Tmstee, one of which shaU be subjed to inspection by holders of Trust Certificates on 
reasonabl<> '•otice during business hours. 

18. Fding Widi die STB—A copy of thi: Agi«--inient and any amendmente or modifications thereto 
shall be filed witii tiic STB by the AjKiuiror. 

19. Successors and Assigns—This Trust Agreement shaD be bmding upon tiie successors and assigns 
to tiie parties hereto, including witiiout hmitation successors to tiie Acquiror and tiie Parent by merger, 
consoUdation or otiierwise. The parties agree tiiat tiie Company shaU be an express tiiird party benefidary 
of tills Trust Agreement Except as otiierwise expressly set fortii herein, any consent required from ihe 
Company hereunder shaU be granted or witiiheld in tiie Company's sole disaetion. 

20. Succession of Functions—The term "STB" indudes any successor agency or govemmental 
department that is autiiorized to cany out the responsibihties now carried out by tiie STB with respea to 
tiie consideration of tiie consistency witii tiie pubhc interest of raU mergers and combinations, tiie 
regulation of voting tniste m lespeci of the acquisition of securities of rail carriers or compames 
controUing tiiem, and tiie exemption of approved rail mergers and combinations from tiie antitrust laws. 

21. Notica—Any notice vrtiich any party hereto may give to tiie otiier hereunder shaU be in writing 
and shaU be given by hand deUvery, or by first dass registered maU, or by overnight courier service, or by 
faryimiip transmi&iion confirmed by one of the aforesaid methods, sent 

If to Purchaser or Aoquirot, to 

Norfolk Southem Corpo. ation 
Three Commercial Place 
Norfolk, Virginia 23510 

Attention: Vice President—Law 

If to the Trustee, to 

And if to tiie holders of Trast Certificates, to tiiem at tiieir addresses as shown on tiie reoonls 
maintained by the Trustee. 

22 Remedia—Each of the parties hereto admowiedges and agrees tiiat m tiie event of any breach 
of tiiis Agreement eadi non breadiing party would oe irreparably and immediately banned and could 
not be made whole by monetary damages. It is accordingly agreed tiiat tiie parties hereto (a)^J»aive. 
m anv action for spedfic perfonnance, tiie defense of adequacy of a remedy at Uw and (b) shallbc 
entitied, in addition to any other remedy .-̂  whidi tiiey niay be entitied at Uw or in equity to an onler 
comoeUine specific perfonnance of tiiis Agreement m any action instimted in any stiite or federal court 
dttinTin PMadelphia, P.;nnsylvania. Eadi party hereto consente to personal jurisdicaon m any such 
action brought in any sute or federal court sitting in Philadelphia, Pennsyhrania. 
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IN WITNESS WHEREOF, Norfolk Soutiiem Coiporatioo aad Atlantic Acquiation Cnpontion 
have caused this Trust Agreement to be exeaited by their authorized officen and their coiponte seals to 
be affixed, attested by their Secretaries or Assistant Secretaries, and the Bank has caused this Trust 
Agreement to be executed by one of ite Assistant Vice Presidente and ite coiporate seal to be affinvi 
attested to by one of ite Assistant Corporate Tmst Officen, aU as of the day and year first abov; writteo. 

Attest NORFOLK SOUTHERN CORPORATION 

By 
Secretary 

Attest- ATLANTTC ACXJUISI ' ION CORPORATION 

By 
Seoetaiy 

BANK 
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EXHIBIT A 
Hu, Shares 

VOTING TRUST CERTinCATE 
FOR 

COMMON STOCK, 
SLOO PAR VALUE 

OF 
CONRAIL 

r»(COKPORATED UNDER THE LAWS OF THE STATE OF PENNSYLVANLi 

THIS IS TO CERTIFY that wiU be entitied, on the surrender of tbis Certificate, to 
receive on the tennination of the Voting Trust Agreement hereinafter referred to, or otherwise as 
provided in Paragr^h 8 of said Votin- Trust Agreement a certificate or certificates for shares 
of the Common Stod ,̂ $1.00 par valt., : Conrail Inc (the "Company"). This Certificate is issued 
puisuant to, and the righte of the holder hereof are subjea to and limited by, tbe terms of a Voting Trust 
Agreement dated as of , 1996, executed by Norfolk Southem Corporation, a Virginia 
corporation, Atlantic Acquisition Coiporation, a Pennsylvania oorpcratioit and the Bank, as 
Voting Trustee, a copy of which Voting Trust Agreemeni is on file in the registered office of said 
corporation at , and open to inspection of any stodcholder of tbe Company and the holder 
hereof. The Voting Trust A^eement unless earlier terminated (or extended) punuant to the terms 
thereot wiU tenmnate on , , so long as no violation of 49 U.S.C Section 11323 wiU result 
from such tennination. 

The holder of this Certificate shxU be entitled to the benefite of said Voting Trust Agreement 
mduding the right to receive payment equal to the cash dividends, if any, paid by the Company with 
respea to the number of shares represented by this Certificate. 

Tbis Certificate shaD be transferable only on the books of the undersigned Voting Trustee or any 
successor, to be kept by it on surrender hereof by the registered holder in penon or by attorney duly 
authorized in acoordanoe with tbe provisions of said Voting Trust Agreemeot and until so tnmstened, tbe 
Voting Trustee may treat the roistered holder as the owner of this Voting Trust Certificate for aU 
purpooes whatsoever, imaffiiytrd by any notice to the contiaiy. 

By accepting this Certificate, the holder hereof asiente to aU rhe pi.ryisions of, and becomes a party 
to, said Voting Trust Agreemeot 

IN WITNESS WHEREOF, the Voting Trustee has caused this Certificate to be signed by itt officer 
duly authorized. 

Dated: 

THE BANK 

By 
Authorized Officer 

A-1 
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FORM OF BACK OF VOTING TRUST CERTinCATE 

FOR VALUE RECEIVED hereby scUs, assigns, and d-ansfen unto 
the within Voting Trust Certificate and aU righte and mtereste represented therebv, and 

does hereby irrevocably constitute and appoint Attomey to transfer said 
Voting Trust Certificate on the books of the witiiin mentioned Voting Trustee, with fuU power of 
substimtion in the premises. 

Dated: 

In the Prssence of: 

Ar2 
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EXmBIT B 
N*. Shares 

VOTING TRUST CERTinCATE 
FOR 

COMMON STOCK. 
SLOO PAR VALUE 

INCORPORAIED UNDER THE LAWS OF THE STATE OF PENNSYLVANIA 

THIS IS TO CEPTIFY that wiD be entitied, on the surrender of this 
Certificate, to receive on the tennination of the Voting Tmst .Agreement hereinafter referred to, or 
otherwise as provided in Piragraph 8 of said Voting Trust Agreement, a certificate or certificates for 

sharer, of tiie Common Stock, $ par value, of , a Pennsylvania 
corporation (t i "Compaay"). This Certificate is issued pursuant to, and the righte of the holder hereof 
are subjea to and limited by, the terms of a Voting Trust Agreement dated as of , 1996, 
executed by Norfolk Southern Corporatioii, a Virginia corporation, Altanbc Acquisition Coiporation, a 
Pennsylvania coiporation, and the Bank, as Vo*' g Trustee, a cc^y of winch Voting Trust 
Agreement is on file in the roistered office of said oorporatton at , and open to inspection 
of any stockholder of the Company and the holder hereoL Tbe Voting Tmst Agreement unless earUer 
tenninated (or extended) pursuant to the terms thereof, wiD terminate on , , so long as no 
violation of 49 U.S.C Seaion 11323 wiU result from such tennination. 

The holder of this Certificate shaD be entitied to the benefite of said Voting Trust Agreement 
induding tbe right to receive payment equal to the cash dividends, if any, paid by the Company with 
lespect to the number of %haies represented by this Certificate. 

This Certificate ihaU be transferable only on the books of the undeisigned Voting Tiustee or any 
successor, to be kept by it on surrender hereof by the registered header in person or by attorney duly 
authorized in accordance with the provisions of said Voting Trust Agreement and untfl so transferred, the 
Voting Trustee may treat the registered holder as the owner of this Voting Trust Cenificate for >dl 
puiposes wbatsoevft, unaffrKted by any notice to the oont-.uy. 

By accepting this Certifioiie, the holder hereof anenrc t? aU the provisions of, and becomes a party 
to, said Voting Trust Agreement 

IN WITNESS WHEREOF, the Voting Trustee has caused this Certificate to be signed by iu officer 
duly authorized. 

Dated: 

THE BANK 

By 
Authorized Officer 

B-1 
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FORM OF BACK OF VOTING TRUST CERTinCATE 

FOR VALUE RECEIVED hereby seUs, assigns, and transfen 
the within Voting Trust Certfficate and aU righte and intereste represented 

tiiereby, and does hereby irrevocably constitute and appoint Attorney to transfer 
said Voting Trust Certificate on the books of the witiiin mentioned Voting Trustee, with fuD power of 
substitution in the premises. 

Dated: 

In the Presence ot 

mm 

B-2 
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EzliiUt (g)(1) 
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[CAPITAL PKINTIM STSTEM-] [FILE NAIC: H:\EOQAR\aEMDUL\e7S2Sl.'<TtMX1 .OUTi rj^'rz. uCtaPar 24. I M ] [TIME: 2:43 W] [PAOE I M ] 
<TEXT> 

IN TIE UNITED STATES OISTRICT COWIT 

nm THE EASTEtW OISTKICT OF PENilSTLVANIA 

NOKFOU SOUTMEMI CORPOKATtOM. a 
Virginia corporatlan, 
Thraa Caaaareiat Plaea 
Norfolk. VA 23S1D-210r. 

Naw Aequialtlan Oarperatlon 
Thraa CaMaarelal Plaoa 
Norfalk. VA 23S1I.2191, 

Kathrjm 1. 
5114 Hentiag N l I U Oriva 
RoatMka. VA 24014. 

P U l a t l f f a , 

Conrail l a e . . a Paanay Waul a 
corporatian. 
Two OeaMrea Squara 
2001 Markat Straat 
Phitadalphla. PA I t l t l . 

Oavid M. LaVan 
24S Pina Straat 
Philadalphia. P' 1l1t3-7t44. 

H. Furlong Daldwin 
4tiO N. Charlaa ) t aat 
• a l t i ae ra . N) 21271-1796. 

Oanlal 0. Ourka 
Capital eitiaa/A«C l a c . 
77 V. n t h Straat 
Naw Terk. NT 1N23-B2ai. 

iptlan eantiauad on noxt pag*) 

C A . Ho. 
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IN T K UNITED STATES DISTRICT COURT 
FOR THE EASTERN DISTRICT OF PENNSTLVANIA 

Roear S . HI Uaa 
Two Caaaarea Squara 
: M 1 Harkat Straat . 
Phi ladalphia. PA i a i t 1 . 

Clauda S . Brlaagar 
1S74 Miehaal Laaa 
Pac i f ic Paliaadaa. CA M 2 7 2 - ^ 0 . 

Kathlaan Feloy FoUata in 
147 Cl i f ton Straat 

taiMnt. MA tzm-zm. 
Oavid D. Lavia 
17SS Duraa Straat 
Oatreit. MI 4<214-2»W. 

John c. Mareua 
109 Milto Oata Raad 
Pittaburgh. PA 1S23S. 

David H. a 
Countrysark lac. 
SSO N. Maridian Straat 
Indiaaapolia. IN 48204' 

E. Iradlay JCMtoa 
2775 Landar Raad 
Pappar Pika. OH 44124' 

Rayaond T. Schular 
Two Caaaareo Squara 
2D01 Markat Straat 
Philadalphia. PA 19111. 

and 

CSX Corporation 
One .iaaas Contar 
SCI Faat Cary Straat 
Richaand. VA 2321S. 

Dofandanta. 
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OO^LAINT FOR OECLARATORT ANO INJUNCTIVE RELIEF 

P la tn t i f fa . by thair undaraigaad attarnaya. aa and far thair 
coaplaint. a l la ta upon knoaiaig* with raapact te thaaaalvaa and thair 
and upon Inforaation and baliaf aa te a l l othar aattara. aa foUawa: 

Nature ef tha Actien 

own acta. 

1. Thia aetian ariaea fraa tho attaapt by dafandaata Coarail. Ine. 
("Conrail"), ita diraetora. and CSX (arperatiao ("CSX") te eoarca. aialMd. and 
fraudulantly banipulata ConraiI'a aha.'ahoIdora te arlftly dalivar control of 
Conrail te CSX and te feroatall any eaiLr?ting hifhar bid fer Conrail by 
plaintiff Norfolk Soathorn Corporation ("NS"). Dofandanta' actiona ara in 
violation of tha fadarat aaearitiaa lawa govarning proxy aolicltationa and 
tandar offara. Farther, aavaral ef dafendantt' actiona ara illegal and ultra 
viraa undar Pannaylvania atatutory law. Finally, dafandanta* actiona are i,\ 
plain broach of tho dofoadant Conrail diraetora' fiduciary dutiaa of care and 
loyalty. 

2. In a aarpriaa aave an Octobar IS. 1080. defeadante Canrai I and 
esx anneunood a deal te rapidly tranafar eeatrel af Oenrail to CSX ami 
forecloao aay 

mmm 
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ether bide for Canrai I (tha "CSX *raaaact1on"). Tha CSX Tranaaction ia to be 
aeeeapliahod through e eaaplleatad aulti-tier atructura iavelving a eoercive 
front-end loodod caah tender affar. a leefc-up eteek option and. following 
required rogulatery approvala ar axeaptiona. a baek-aad aargar in which Oonrail 
tharaholdera will racaive ataek and, under aor'ain cireuaataneea. caah. 
Aecorditg te the October 16, 1066 Hall Street Joirnal. tha blended value of the 
CSX Traaaaetien aaa SOS per Oenrail ahara. Intagr.tl te thie deal are axeevtivo 
tuceoea'on and aaapaniation guarantaeo fer Conrai aanagaaant and beard 
coapeaitien eevonaata effectively onauring Conraii direetore of eentinued beard 
Mate. 

3. Daaaaai pUintiff HS baliovee that a buainoae eaabinatieo between 
Conrail md NS would yield bonofite te both eoapeniea and thair eanatituenciea 
1'f aoperior te any banafita offered by ttia prepoaed Canrai l/CSX eoabination. 
N ia taday anaosneing ita intontien te eaoaaaeo. through ita wholly-owned 
(jbaidiary. pUiatiff HE* ACOUISITION CORPORATION ("NAC") a aaah tender offer 
(tha "MS Offor") fer any aad a l l aharaa of Cenrait eteek at t l ie por ahara. to 
b<> follewod by a aaah aarfer at tb« eaaa rrioo (the "Prepooed Merger." and 
tegetfcer with tho HS Offer, the "Pi Propoaal") 
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4. By thia aetien. rtaintiffa HS, NAC. and Kathryn 6. MeOuade, a 
conrail ehareholder. oook eaorgr.ney relief ageinat dafandaata' illegal attaapt 
to leek-ap tho rapid aala af control af Conrail te CSX inrough their tehma of 
coercion, deception end fraudulent aanipulation. Specifically, plaintiffa aoek: 

o lajunctiva relief with reapact te defendante' violationa ef the 
federal eoearitlae laaa. iacludiag preliaiaary injenetive relief 
eo)e1ning the apacial aoating ef Cenrail'a ahareholdera eeheduled for 
Noveaber 14. 1996 and anteining tha eanaiMMtion ef CSX'a loader offer 
until corrective diaelaauraa ara aada ano adequately diaaaaiaatad. 

0 Oaelaratary and fnimctiva relief with raapact te illegal and ultra 
viraa acta by Oonrail and ita diraetora. ineluJing a prepooed 
••enfant to Conrai I'a charter and the Septtabor 1095 aaaaOMant of 
Cenrail'a Poiaen P i l l Plan to include a "Cantlnuing Director" 
liaitatien on aain*iint and redeaption. 

0 Oeclaratery and injanctiva relief eoneorning breach ef the Conrail 
diraetora' fiduciary dutiaa ef loyalty aad eara in attaapting to loek 
up the aale ef control ef Conrail to CSX. 

In addition, te facilitate the NS Prapeaal. plaintiffa aoek certain declaratory 
relief with reapact to raplaeeaant ef Cenrail'a Baerd ef Directors at Cenrail'a 
next annual aaotiag af aharaheIdere. 

w^mm 
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Jurladiatien and Venue 

5. Thia Oaart haa lurladietiofl over thia eaaplaiat porauaat te 29 

U.S.C. aa.aa. 1331 and 1397. 

6. Vaaue «a pra^r In thia Diatrict purauant to 2S U.S.C. aa. 1991. 

The Partiaa 

7. PUiatiff HS ta a Virginia earparatian with ita priaelpal plaea 
of buaiaaaa In Norfalk, Virgiaia. HS ia e holdiag eaapaay eperatiag rai l aad 
aeter traaapertation aervieaa thraagh Ita aabaidiariee. Aa ef Oeeaabar 31, 
19S5. NS< railraada aperated aare thar: 14,699 ailea of raad in the atatae af 
Alabaaa. Flarlda, Oaargia, I l l tnaia, ladiaaa. Iowa, Kentucky. Loniaiaaa, 
Maryland. Michigan. Miaaiaatppi. Miaaaori, Haw Tork. North Cerotiaa, Ohio, 
Pannsylvaaia. Sauth Caraliaa, Tinaaaaea, Virginia and Meat virgiaia. aad tha 
Previaoa ef Ontario. Canada. Tha liaaa ef NS' railroads roach aeat of the 
larger indaatrial and trading aantara in the Sovtheeat and Midweat, with the 
axeaptien af thaaa in Central and Oeatharn Florida. In the fiaeal yaar ended 
Deeaabar 31, 1995. H* had aat ineaaa of t712.7 ail l ion on total tranaportation 
oparatiag ravaaoae of 94.096 bil l ioa. Aaeerdiag te the How Tork Tiaaa, RS "ia 
eensidored by aany aaalyata to be the aatian'a boat-ran 
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railroad." HS ia the beneficial owner ef 196 aharea ef caaaen atock ef Conrail. 

6. Plaintiff HAC ia a PMnayIvseia eorporatien. Tho entire equity 
intoreet In HAC ie oaaod by HS. HAC wee ergaiiized by HS for the purpoae of 
aequiriag the entire equity intoreet in Oonruil. 

9. PUiatiff Kathryn B. MaOaaii ia and haa boon, at a l l tiaee 
relevant to thia actien, tho ooaar of Conrail eaaaon atock. 

19. Defendant Oenrail la a Paanaylvania eoiaeration with ita 
prineipal plaea ef baainoao in Philadelphia. Penaeylvania. Cenrai I ia tM aajar 
freight railraad oerving Aaorioa'a Herthoaat-Midweet region, operating ever a 
ra i l netiwrk of apprexiaataly 11.999 route ailea. Canrai''a eaaaon ataek ia 
widely hold end tradae on the New Terk Stock Exeheaga. During tho year ended 
Docaaber 31, 199S, CaaraiI had aet ieoaae ef 9264 Billion en revenues of t3.66 
bt llion. On the day prior to anaeuneaaont of the CSX Traaaaction, tha cloaing 
par ahara priae ef ConraiI eaaaon eteek wae S71. 

11. Defendaat Oavid M. Lavaa ia Praeidant. Chief Executive Officer, 
and Chelraan ef Cenrail'a Board ef Direetore. Defendente H. Farleog Baldwin. 
DaniwI B. Burke. Roger S. Hillaa. CUada S. Briaagar, Kathleen 

mmm 
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Foley Foldatain. David 6. Lawia, John C. Mareua, Oavid H. Bwaaaan, E. Bradley 
Joaea, aad Rayaand T. Schuler ara the reaaining direetore of Conrail. Tha 
foregoing iadividual dafeadant diraetora ef Oonrail (eolloetively, the 
"Oafeadeat Diraetora") awe fidaeiary duties te Conrail and ita ataekholdora, 
ineludiag pUiatiffa. 

12. Defendaat CSX la a Virginia earparatian with ita priaelpal pUoe 
ef f aiaeaa in Riehaead, Virginia. CSX ia a traaaportatian oaapany providing 
ra' . intaraedel, aeoan eantaiaar-ahippiag, bargiag. traekiag aad eantraet 
legiatic aerviooo. CSX'a rail traaaportatian aMoratiana aerve tha aauthoaatarn 
aad aidaaatarn Uaitad tutaa. 

Ths Offer 

Paetual Baekgrouad 

1̂1111̂^ 
13. In roapanae to the aarprlae Octabor IS anaaonoaaaat af the CiX 

Trenaaetlan. an Oetabar 23. 1996, HS aaaeunaad ita intantieo to LHaainni a 
public teud-..r offar fer any aad all aharao of Coarail eaaaon eteek at a priee 
ef S199 in oaah par ehare. HS farther aanaaaeed that it intaada, aa aeon aa 
practicable followiag the elaaiag af tho Offar. to aoqoira the entire equity 
intereat in Conrail by eaueiag it to aorgo vith HAC in the Prapaaed Merger. In 
ths Prepoaed Mergor, Oonrail 
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eaaaao eteek aat tendered and aeeepted in the Offer would be eenvertad inte the 
right to reeoivo 9199 in ooah par ahara. The Offer aad ths Prepouod Merge.' 
repreoont a 46.9X preaiua ever the clooing aarkat priee ef Conreil atock on 
October 14, 1999, the day priar te anaeuneaaont of the CSX Traaaaction. 

14. In a letter to be delivered en October 23. 1696 to tho Defeodant 
Diraetora, HS atatae that it ia flexible aa to all aapeete ef the NS prepeoel 
and exproaooo ite oagarai •> te aafotiata a friendly aerger with Oenrail. The 
letter iadiaatae. in porticuUr, that whiU tha HS Prapooal ia a prepoeel to 
acquire tho entire equity intoreet in Oonrail far eaeh, NS ia williag te 
dieeuoe. if the Oearail beard ae dooiroo, ineludiag a aubetantial aqaity 
caepoaeat te tho eaaoideretion to be paid in a nagotieted traaaaction se that 
currant Oenrail aharaheldero eould hava a eontiauiag iataroot in the oaabiaed 
NS/CenraiI eatorpriaa. 

Ths Curreat Criaia: In a Barpriae Movs 
Inteaded Te Feroeloee Caapoting Bide, 
ConraiI and CBX Annaaaee On Oetebor IS 
That Oenrail Hae Eaaoatially Oraated CSX 
A leek-Up Over Oentrol Of The Oaapany, Aad 
CanraiI Sehodulee A Bpoeial Meetiag Of Ita 
Shareholdera On Short Hotiao Te Approve A 
Oiacrieiaatery cherter Aaeadaeat Deeigaed Te 
Facilitate Ouiek Oaaplatien Of The Laek-Up Deal 
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15. After aany aontha ef aaiataiaiag that Canrai I waa net for eele. 
en Octabor 16. 1966 tho Oenreil Beard announood an abrupt abeut feea: Conrail 
would be oold to CSX in a aultiple-atep traaaaetien deeigned te owiftly 
tranafar effeetive. if oot aboelute. votiag control over Coarail te e votiag 
trustee who would be eoatractually required to vote to approve CSX'e 
eequialtieo ef the entire equity intereat In Coarail thraugh a feltew-up eteek 
aargar. 

16. Indaod. if the relief requeated herein ia aot grantad, tbe fate 
ef Conrail eaoM be effoetively dotorainad an Hevaabor 14, 1996. jaet 23 
buainoae daya after anaauaaaaant ef the CBX traaaaetien. That ia ahon Oaarail 
aharaheldero v i l l bo eallad apon to vote oe a prapaaed aaaadaeet te Conreit'e 
eertificata ef inoarparattan deeigned to feeilitate the ovift tranafer of 
eontrol in fevor of CSX. aad only CSX. If they approve the Cherter Aaendaent. 
and then, in the aioinfaraod belief that tha HS Prapeaal dees aet prooent e 
viable eod euperier eltoraatlva, tender 49X of ConraiI'a atock te CSX, 
Conrai I'a aharaheldero v i l l hove boon eeeroed by defendante' fraadolent ead 
aanipulativa taetioa te aoll Oearail te the low bidder. 

W 
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Osfendaata Here Hell Aaare That 
A Superior Coapatiag Aequieition 
Propooal 9y NS waa laovitable 

17. For e aaabar of yoara. eertein aaabere of eenier aen^aaaot of 
KS, iaeluding David R. Ooode, Oheiraan aad Chief Esoeotivo Offleer of Norfolk 
Southern, have spoken aaaareuo tiaee with eenier aaaagaaeat of Coarail, 
inclading feraer Conrail Chelraan aad CCD, Jaaae A. Nagan and ourrent Oonrail 
Oheiraan aad OEO, defoadaat David V. LaVan eaaaerniag a paaalble baaiaeae 
oaabiaation bataaan NS aad Canrai I. Oltiaataly, Cenrai I aan^oaeat oneaeragad 
aueh diaeuaaieae priar te Mr. Naten'e rotireaont as Ohief Exacative Officer af 
Conrail. Oaarail diaaoatlnood aueh dieeaaoieaa ia Sapt«...ser 1994, when tho 
Conrail Board alaeted Mr. LoVan oa Coorail'a Praeidant and flhiof Operating 
Officer as a atap tavard ultiastely iaatalliag hia as Chief Esoaative Officer 
end Chelraan apon Mr. Magan'e dapertrra. 

16. Priar te 1994. aenier aaaagaacr* ef HB aad Oaarail 
fraa tiaa te tiae, epportaeitiao fer buainea: ?aap>ratiaa between tlie 
oeapanioe, aad, in aeae ef thoei dioeuooieae, tt* yiaorol aoaoopt of a buainoae 
eaabinatien. MiiU the eeapanioo detoraiaad ta proeaed vith oertain baaiaeae 
cooporatien apportualtiao. ineludiag the TrtpU Crown Oorviooo Joint venture, 
ne 

11 
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doeieiaae wore reaohod ooaoorniag a bueineoo eoabination at that tiae. 

19. In Mareh ef 1994. Mr. M«en appreechod Mr. Ooede to auggeet that 
under tiie earront regulatory eavireeaeet, Canrai I aenagaaont mar believed that 
a buainaaa oaabiaation botvaen Oonrail aad HI eould bs oocaaplit.'iod, ead that 
the eeapaniae eheuld eaaaaaae diaaaaoien af auch a tranaaction. Mr. Oeode 
agreed te echaduU a aoetiag botvoea legal oeaaaol for HS aad Conrail for the 
purpooo of dioeaoeing roguUtory ieeueo. Followiag that aaotiag, Mr. Ooode aot 
with Mr. Hogan te diooaaa in geaeral terae aa aequieition of Oenrail by RS. 
Thereafter, duriag tha pariod fraa April thraagh Auguat 1994. aaaaosaeet and 
aanior finaacial adviaara af tha reepoetive oaapaniae aet on auaaraua eoeeaioaa 
to aegetiata the taraa pf a eaabinatien of Oearail and MB. The partiaa entered 
into a oanfidontielity agreeaoat an Auguat 17, 1994. Duriag theeo diecueoione. 
Mr. Hagen and athor rapreoeotativae af Oaarail proaaed fer a praaiaa pries to 
refloat the aequialtiea of aantral ever Oaarail by HB. Iaitially. HS praaeed 
inatead for a ateek-for-eteek aerger ef eqaala in tdiieh ao oentrol praaiua 
would be aeid te Coarail ahareholdere. Conreit aenagaaont inaiatod an a eontrol 
preaiiai, however, aad ultiaately 
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ths aegetietieae tarned tewerd a praaiaa ataok-for-eteek eoquieition of 
CenreiI. 

29. By early Beptaaber 1B94, tha aegotiatiana oare in an adveneed 
atags. HS had prepooed en oaehoage ratio of l-te-1, but Conrail aaaagaaent waa 
atill proaeiag fer e higher praaiaa. In e aoetiag in nil ladalphia eo Beptaaber 
23. 1694. Mr. Goods iacraaaed the prepooed exchaage ratio to 1.1-te-1, and left 
ths door opon te en even higher ratie. Mr. Kagen then told Mr. Ooode that they 
eould not roaeh agraaaant beeauas the Oenreil board had deterained te raaain 
indepoadent aad te pureue a ataad aloao policy. The aaotiag than cencludad. 

21. The 1.1 to 1 exeheags ratio prepoaed by Mr. Ooode in Septeaber of 
1904 reflected a aabataatial praaiaa ever tho aerket priee ef Oenrail eteek at 
that tiaa. If oaa appliao thet ratle to HS'e eteek priee on Oetebor 14. 1696 •• 
ths day the Oonrail Board apprsvsd tha CSX Traaaaetien it iaplioe a per 
ohars aequieition priee fer Oenrail af aver tlBI. Thue. there eon bo ao 
question that Mr. LeVan, if not CenraiI'a Boord, wae well ewers that HS would 
likely be williag aad abU te offer aero -- to Conreit'e ehereholdars, rather 
than aanagaaint. thet ie then CSX eauld offor for en acquiaition of Conrail. 

It 
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&»fendent L«V.n Mcively Kiolaada NB 
Hanegoasni In Order Te Perait Hia Te 
Loek Up Yhs Bole of Oanrai1 to CSX 

22. During the period folleving Septeaber ef ̂994, Mr. Ooode fraa 
tins to tiae had eaaveroetioaa vith Mr. LoVan. During vir Hslly all ef thooe 
eonvoroatieno, Mr. Oeode exproaaod NS'e etroag iataroot in negotiating an 
aequieitien of Conrail. Mr. LOVan responded thet Conrail wiehed tc raaain 
indspendont. Hoaotheleoo, Mr. Ooode woo led to believe thrt if end when the 
ConreiI Baerd detoraiaad to peroue a aale of tha eoapeny, it vmiU do ae 
through a praoeae ia which HS aavld havo an apportanity te bid. 

23. Ai ita Sat;toabor 24, 1696 aoetiag, ths HS 6oard raviawrd ita 
strategic elteaativeo and detoraiaad that HS ahould proee for an acqu aition 
of Conrail. Aeoardingly. Mr, aeods again eoataeted Mr. LeVan tc (i) re terete 
jS't atre!»s intereat in ooquiriog Conrail aad (ii) roquoet a aeetint, at which 
hs could prooent a oonerete prepecal. Mr. LeVan raoponded that the Conrail 
boord wwild ba holdiag a atrategie pUnniag aaetiag th'it aoath and that ha and 
Mr oaade weuld be book in f»»t.n aftar that aeoting. Mr. Ooods sapheoizod 
that he wiehed to oaaaonieate HS'e poeitian ae that ronrail'a Beard would bo 
owora of it duriag the otretogie plaaaiag 
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aeoting. Mr 
that pô at. 

. LeVan atated that it waa ui 
the caaveraation ooneladed 

innoooeaery fer Mr. Oeode to do ee. At 

24. Folleving Septeaber 24, Mr. LoVan did not contact Mr. 
Finally, an Friday, Oetabar 4, 1966, Mr. Oeods telephoned Mr. LeVan. Mr. 
ast:n reiterated HS'a atraog iataraat in aakiag a prapooal to eequiro Canroil. 
Mr. Levaa raapaoded that the Oenrail Boord would ba aoetiag on Octabor IB, 
1996, aad aaauaed that ha and Mr. Hagen would contect Mr. Ooode followiag that 
Bwitiag. Mr. Ooode again atated thet NS wanted to aaka a propoaal ao that the 
Conrail Boord voald ba MNre of it. Mr. LeVan atated that it waa unaeeeooary to 
do 00. 

On the Dey Before the Purportedly 
Scheduled Meetiag ef Conreit'e Boord, 
Dafo iato Announ s tbe CSX Trenoaetieo 

2S. Te RS's eorpriae snd dioaay. aa Oetebor TS, 1996. Oenreil ead CSX 
ennoonood thet they hod entered into e definitive aerger agraaaaat (tha "CSX 
Merger Agreoaeat") puraaant te which caatrel of Oonrail would bo owiftly oold 
to CSX ead tha.> a aerger would bs coneiaaMtad following required reguUtorv 
approvaU (tha 'CSX Traaaaction"). The Mall Street Jouraal reported on October 
16. 1996 thet tht CSX Traaaaetien, in ultlrh 

IS 
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conrail ahareholders would reeoivo eaeh aad ataek conaidoratien. waa valued at 
S9S per Conreil eha.-. Tho CSX Tranaactien includao a break-up fee ef 1396 
nillion and a leek-ap otoek option egroaaeat threatening eubotential dilutien 
to any rival bidder for eontrol of Conrail. iBtegral to the CSX Treaaactien are 
eevenanto eubetantially iaereaaing Mr. LeVen'a eooponoatian em) guarantee ng 
th.t hs viII eaceood Job *. Snow, CSX'a Cheiraen and Chief Executive Officer, that hs v i I I 
t s ths ceabined eoapeny'e CEO and Oheiraan 

CSX'a snow lapliao Thet tho CSX Traaaaction 
I s s Fai t Aooa^l i end Statoo That Caarai I 'a 
Direetore Hevo Alaeot Ho Fidueiary Dutiee 

D.C. with 

now a fait eeeoopU. Mr. Saaa added that the "PenneyIvonia atatuta 
to Ponnoylvenia'e Baaiaeae Oerporetien Lew, woo -graat," ami that O"""'*!* 
direetore have alaeot ao fidueiary dutiaa. Mr. Snew'e eoaaente were intended to 
diaeouraga KS fraa 
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mm 
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aaki.ig a oaapatiag offer for eontrol ef Oearail and te auggeet that K« had ne 
:^oiee but to negotiate vith CSX fer aeeaai to auch portiooa of Cenrail'a rail 
ayatea aa waa Id be aeoooaary te addroee tho roguUtory oonoorae that weuld be 
raiaed by eoaauaaatien of tho CSX Tranaaetian. Aftar Mr. Baaw told Mr. 
tfhat CSX waa viltiag ta offer to KS in thia regard, the aoetiag eeneludod. 

NS :>aapoada Vith a 
Supari?'' 'f'si tor Conrai I 

27. On Oetabar 22. the NS Beard aat to review ite atrategie aptieoo 
in light of aaaoanoaaoat of tbo CSX Traaaactioa. Baeaaai the NS Board bolievoo 
thet a ceabinatiar oi NS aad Canrai I wauU effor ooapelliag beaofita to both 
eoapaniee, their ehareholdoro, and their other eonatitueneioa. it tiatorainod 
that HS ahould atke e oaapetiag bid for Oenrail On Octabor 23. 1999. tha date 
of thie CoapUi*', NS ia pabliely aaaauncias **• Intaatian te tiaaiiii i a eaeh 
tender offer fer aay aad all aharoe of Oenreil eteek fer 9199 por ehare, to be 
followed, aftar roqairod roguUtary appravaU. by a aaoh aerger at tha a«M 
priae. 

ir 
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The CSX Traaaaetien 

Rapid 'ranafor ef Cootrol 

26. Tho ea tranaaetian ia atroetarad te iaelade (i) a firet atop 
caah leader affer for ap ta 1S.9S of Conreit'e stock, (ii) an aaendaent te 
Cenrail'a charter te opt oat af aeverage under tubehaptar 2SE af Paanaylvania'a 
tusinooe Corporation Law (tha "Charter Aaendaent"). idiieh roquireo any pareon 
aequiriag central over 29t or aore of the eorperatian'e voting power tc eequiro 
all ether eharea of tho eorporatien for a "fair priee." as defiaed in the 
etatuta, in eaah. ( i i i ) fellewiag aaoh aaan^ont, en aaquieitiea of additienel 
shsrse whieh, in eeablaatien with athor eheree elreedy aoquirod, vould 
eenstltoto at leaat dlS aad op to appraxiaataly S9S of Oonrail'a ataek. aad 
(iv) fellaving raquirad roguUtory approvaU. oeaoaaaatien ef a fellew-up 
atack-fer-otaefc aorgor. 

39. Thae, oaoe the Charter Aaia^iiit ie approved. CSX will ba in a 
pooition to aaquire either offaetivo ar aboolata eontrol over Conrail. Oenreil 
edaita that tha CSX Traaaaetien aontaapUtee a aale of oentrol ef Conrail. In 
ita preliaiaary prosy aaterieU filed vith tha SEC. Conrail atated that if CSX 
aaquirae dfll af Oaaralt'e ateak, approval pf tha aargar will be 
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"virtually oertaia." CSX eould de ao either by ineroaeing the oMbor of eheree 
it wilt pureheoe by teader offer, or. if tendere ere iaavfficiont by aceaptiag 
all tendered ohareo ead exarciaiag the Staek Optiea. CSX aould abtain 
"approxiaotaly 59 peroent" of Coarail'a aharao by parehaoiag MX purauaat te 
tsndsr offer end by oxerciaiag tha Stack Option, in whieh event ehereholder 
approval ef tho CSX Merger vill be. aeeording to Conreit'e preliaiaary prau 
atataaeat, "aartain." 

99. Tha Mriftaaoo vith whieh the CSX Tranaaction ie deeigaed to 
treaefor ooatret over Oenrail te CSX oon oaly be viewed aa an attaint to look 
up the CSX Traaaaetien aad beaofita it provldaa te Coarail aao^aaeat oeapfto 
ths fact that a bettor doel, fiaaaelally aad otharvlaa, io ovallable for 
Conrail, ita eharahaldero, aad ita othar logitiaate aaaatltooneioo. The Gtwrtor 

31. Oanrai I'a Preliaiaary Proxy MateriaU far the Hovaabir 14 191 
Bpeeiel Mooting oot forth tho reooUtion te bo voted open by Cenrail'a ' 
aheroboIdere ae felleoo: 

An aaaa*wat (ttw "Aaeadaeat") of the Artieloe of laaarparaHen af 
Oaarail ia hereby approved ead adapted, by whieh, span tha 
offaativaaeae ef aaoh aaaadaont ArtlaU Ton tbaraaf vill be 
and reotated in ita eatirety aa 
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fel love: Subchapter E, Subchapter C and Subchapter H ef Chapter 25 ef 
tha Pannaylvania Bueineea Corporation Low ef 1966, aa eaended. ohall 
not bs applicable to the Oerporetien: and further, that ths Board ef 
Directors of Conreil, in its diocrotion, ohall bs authorized to direct 
eertein oxoeativo officore of Conreil to file or net to file the 
Artieloe of Aasafcint te Oenreil'o Articleo of lacorporttien 
ref looting each Aaen^oot or to torainete the Artieloe of Aaendaent 
prior te their effective dete, if the Doord detoraiaae euch ection to 
be in the beat iatereate of Conrail. 

32. Farther, the preliaiaary proxy aateriaU atate that 

Purauaat to the Mergor Agreeaent and in ordar to feci IiUte tba 
tranaoctieno eonteapUted thereby, if the [Charter Aaendaent] ie 
proved, Conreil would be roquirod to f 1 U tho Aasn^snt vith tho 
Ponnoylvania Dopartaant ef Stete ee ae to perait ths scquieition by 
CSX of in exeoaa of 2BX ef tho ohoroo, aueh f i liag te bs aada and 
effeetive ioaodietoly prior to ouch aequieitien. If CSX ia not in a 
pooition to aake each aequiaitien (boeouae, for exaapls. aharao hava 
net been teadered te CSX, Coarail ia aet required to aaka aueh filing, 
(althaugh approvel ef the (Charter Aaendaent] will authorize Conrail 
te do 00) aad Oonrail deee not eurrontly iatead te aeks eueh filiag 
ualaao It le required aadar the Merger Agreeaent to perait CSX te 

oire in sxessi of 29X ef the Shoroe. 

33. Thaa. if Conreil ohereholdora fail to tender oufficioat eheree to 
CSX to perait esx to aaqulra in axeoea ef 29X of tbo eharea, for exaaple, 
bacauco they wiah to inatead aoeept tho euperier HS Prepoeel, the Defendaat 
Ciroetera are actually aeking Oenrail 
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eharaheldere to grant thaa the authority to diocriainatorily withhold the 
filing of the Chortor Aaendaent, end thereby attaapt te prevent eeaouaaatien of 
ths NS Propoaal. 

LaVan'a OaaI 

34. Aa aa Integral part of the CSX Tranaaetian. CSX. Oonrail. aad 
defeedent LeVan havo entered into an aapUyaont agroeaont doted aa ef Octebor 
14, 1996 (the "LeVen Eaployaent Agreeaeat"), eevoring a period of five-yoore 
frea the effoctivo data of eny aerger between CSX aad Oonrail. Tha LeVan 
Eopleyaeat Agroaaoat previdee thet Mr. uvoa will aerve aa Chief Opo'etiag 
bffieer aad Preeident ef the eeabined CSX/ConraiI oaapany, and aa Chief 
Executive Offieor ead Preoideat of the railreed bueinieoii of Conrail and CSX. 
for tve yeoro froa tha affective dete of a aerger between CSX and CenreiI (the 
"Firat Eopleyaeat Sogaont"). Additionally. Mr. LoVan vi l l aorvo aa Chief 
Exeeativa Officer ef the ooabiaed esx/Cr:..ail oeapany far a period of two yeere 
begiaaing iaaediately eftor the Firot Eapleyaoot Sagasnt (the "Seoond 
Eoployaoot Sagaont"). During the period ooaBoacing ioaodiataly eftor tho Seeond 
Eaployaent Sogaont, or, if oorlior, upon the torainotion of Mr. Saov'a atetua 
as Cheiraen of the Board (the "Third 

174 



[CAPITAL PRIHTIHG HSTEMS] [FlU HAIC: H:\EDOARIOEHERAL\97529V67529X1.0UT] [DATE: Oetebor 24, 1999] (TIME: 2:43 PM] (PAOE 176] 
<PAaE> 

Eaployaent Bogaent"). Mr. LeVan v i l l additiaaally aerve ao Oheiraan of the 
Beard of tho oaabiaed CSX/Conrail eoapeny. 

35. Defendant Lovan reeoived o bass aaUr> fraa Oaarail ef 9514,519 
and a beooo of 924,759 duriag 1995. The LoVan EopUyaoat Agraaaant eaauree 
aubataatially anhaaeod eeapenoatlan far defendant LeVaa. It previdee that 
durii« tha Firat Eopleyaeat Sagaont, Mr. LoVan ahell reeafve annaal beea 
oeapoooatioa at laoot eqaal te 99t of tho aaaunt reeoived by tha Chief 
Exacative Officer ef CSX, but aot loao than 9619.996. tagethor vith bonue end 
othor iaaontivs T.apaHoetion at leoet oqoal te 99X ef the aaount reeoived by 
tho Chief Exo'.̂ itive Offleer et CSX. During 1996, Mr. Saw reoeived s beae 
oalary of 9995,999 ead a benaa baviag a eaah value ef r.967.599. Thue, if Mr. 
Snew'e oalary aad ben as vara te equal Mr. Saaw'o 166S eeUry and benae, the 
LoVen Eapleyaoat Agreoaont would provide LoVan vith a aeUry of 9619,999 and a 
bonua ef 91,511,759 ia tho Firet EapUyvent Period. During tha Seeond ead Third 
Eapleyaent Be^oata, Mr. LeVan v i l l reeoivo eoapeneatien in an aaeitat ao loea 
than that reoeived by tho Chief Exooutivs Officer during the Firat iaployaont 
Sogaont. but net loee then 9999,999. 
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96. I f CSX terainatee Mr. LaVan'a saplayaent fer e reaaen ether than 
cauoe or d ieabi l i ty or Mr. LaVan tarainetea aaployaont fnr good rooaon (aa 
thoae terae era dafiaad in ths LoVan Eapleyaent Agroaaert). Ib .̂ LeVan v i l l be 
entit led to eignif icant leap ma eeeh peyaonte booed on his ceaponoatien daring 
ths f ivs year tera ef tha eapleyaent agreeaeat, oontinaod aapleyoo sol fara 
bsnsfiea fer tho longer of throe yoere er ths naabor of yeoro reaeining in tho 
sapleya^nt agroeaont; and tha ioaadiats veating af eutataadiag atook-baaed 
awards. Tha 9396 MiUian Break-Up Fee 

37. Ths CSX Msrger Agroeaont previdee for a 9399 a i l l i e n break-up 
fas Thie fee vould bs triggered i f ths CSX Msrger Agroeaont vers toroinatad 
fellMTing a eoopotiag takeover propoaal. 

3S. Thia breakup fee ie diapraportienatty Urge, ooaatitutiag aver 
3.St of the oggregete velus of tho CSX Traaaaetien. Tho breakup fee 
unreeoonably t i l t s ths pUying f i e ld in favor ef ths CSX Trenoaction •- a 
trsnaaetien thet the defondent directors knew, er reooonably ahould heve kaewn, 
at tha t iaa they appraved tha CSX Tranaection, provided loee velua and othor 
bonsfits to Conreil and i ta ceaetitaanciea than would a tranaaction with HS. 
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Ths Lock-Up Stoofc Option 

39. Coaeurrently vith the Merger Agroaaent. Oenrail and CSX entered 
into an lotion agreeaeat (the "Stock Option Agroeaont") pureuent te whieh 
conrail grantad te CSX an aptiaa, oxorcloabla la oertain evente, te purehoos 
15.955.477 aharoe of Oonrail eoMon otoek at on oxorciee price cf 992.59 per 
ohars, aubJset te adluotaont. 

49. If. during tho tlao that tho option under tho Stock Option 
Agroeaont io mwreioabU, Coarail aatare lata an agreeaent pureuent te which 
ell of ite oototaadlag aaaaoa aharaa are to bo purahaood for or ooovorted inte. 
in whoU or in port, oaoh, ia axohaags far eaneolUtlen of the Option. CSX 
ehall reeoivo an aaaoat in eeeh equal te tho differonoo (if pooitive) botvoon 
ths eleoing aarkat priee per Coarail Coaaon Share on ths dey iaaediately prior 
to the eeaouaaatien ef euch traaaaction and tho purchooa price. In tho ovoor 
. ?enrail entero Intl. an agraaaant te eonoelidete with, aorgo iate, er oell 

aubstantiallr all of Ita aaoeta te any poreen, othor then CSX or a direct or 
indirect ouboidiary thoroof, ond Oenrail ia aet tho eurviviag eorporetien, or 
(li) Conreil allowa any poroon, othor than CSX or a diroot or iadlroet 
eubeidiery thoroof. to 
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aorgo into or eeoaolidate with Oonrail in a aerloe ef traaaactioao In vhish tho 
Conrail Coaaon Hioroo er other oeearitioe of Oenreil repreaeat loao than 991 of 
ths outoteadiag vetiag aeouritiee ef tha aerged oerporatiaa. than tha option 
will bs adjaatod, exeheaged. er eonvertod inte aptieae with identieel torao aa 
thoes doocribed in the Stoek Option Agreeaeat, appreprlately odiuotod for oaoh 
tranaeetien. 

41. esx aad Oenreil alee eatered iate a aialUr aptian agraeaont. 
pureuent to whieh CSX granted te Conreil an aptien. oxoreieebU only in eertein 
svsnte, ts perehaae 43,999,773 shoroe ef CSX Ooaaoa Stoek at aa exareiao priae 
of 994.62 por ehare. 

42. The oxorcioe priee ef the option 
i * 992.99 per ohero. Tho Stoek Option Agroaaent 
authorizad but unioaued Conrail ahoroo vouM be i 
ter each delUr obavo 992.59 that ie offered by o 

ir tho Stock Optioa Agroeaoat 
taapUtoo thet 15.955.477 

on ite exoreiae. Thue, 
itlog bidder for Oaarai I, 

aueh ae KS, tho ooapotiag aoqairar sauU ouffer 915,995.4n in dilation. 
Moreover, there io no oop te the potential dilatian. At HS'a affor af 9199 per 
ehare. the dilution attributable te the Stoek Option waald be 9119,999.977.99. 
At a hypethotioet offeriag priae ef 
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9181 por ahara, the dilution would total 9135.621,554.58. Thia leek-op 
structure oervee ao logitiaats eerporsts parpoee, aa it iopaooe inereeaingly 
aevers dilution poaelties tho higher ths ooapatiag bid! 

43. At the current 9189 per shara level of HS'e bid, the eua of tho 
9399 oillion break-op fee and Stoek Optien dilution of 9118,896,977.K 
eenetitutoo nearly 5.2X ef the CSX Trenoaction'o 96.1 billion veUe. Thia ia an 
unraoaoaabla iapadlaont to NS'« offor. Moreover, booouao theeo provieiono wore 
net nsoaaeary to induee an offor thov *• in Oonreil'e boot interoota, but 
rather were adapted to look up e doel previ>"jg ConreiI'e aaaagaaent with 
psrsenel booofito whilo oolliag Oenrail to ths low bidder, their odeptioa 
eenatituted a pUin breaoh of tho defoadaat direetore' fiduciary duty ef 
loyalty. 

Ssleetiva Oiaeriainetory 
Troataent of Oaapetiag Bide 

44. Fiaolly, tho Conreil boord hae breeched ite fiduciery duties by 
ssloetivoly (1) roaderiag Oeareit'a peioan pill righte plan inapplieobls te the 
CSX Treneeetion, (ii) appraviag the CSX Treaaactien ond thus oxaaptiag it fraa 
ths S-yoar aerger aaratariaa aadar PenaayIvaaia'a Buaiaaae Ceabiaatiaa sutute. 
and ( i i i ) . 
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as noted above, purporting to approve the Charter Aaoodaont ia f a - ^ of CSS 
only. 

4S. Bhils Ponneylvenia law deea aet require direetore te aaanJ or 
rsdosa poieen p i l l r ights er to take ection rendering anti-takoovrr previ>,iioaa 
inapplieable. *hs law ia ailont with reopoc. te tha dvtioa of d i r ic tera onto 
thsy hove deterained to do eo. Oneo direetore hevo dotoralned to render poiiion 
p i l l r ights and onti'tokoover etotutoe inapplicable te a eheaga ef oentrol 
tranaeetien, their fundaoontsl fiduciery dutiee ef oore aad leyelty require 
than ta toks aueh eetiooo f e i r l y ead oquitebly, in good fei th, eftor duo 
invootigotion end doliboratian, aad enly fer the purpoaa ef feotoring tho tiamt 
interooto ef tha eorporetien. and aot to protect oelfioh pereonel intereoia of 

ent. 

46. Thue. Cenrai l 'a direetore era roquirod to act oven>iendedly, 
rsdooaing the peiooo p i l l righte aad readariag a.ni-takeover atatutoe 
inappl ' ' Jle onty to perait tho boot ooapatiag eontrol tranaeetien te prevai l . 
Diraetora oannot toko euch eeleetivo and diaci-iaiaatcry defeneive ection te 
fever eorporats exeeativoe' poroenol interoota over thooe of the eorporatien. 
I ts ahereholdera. and othor l o j i t l a o t s eonotituoneieo. 

V 
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Dofoadaata' Coapalgn Of Mialnforaatlaa 

47. On Octebor IS, 1̂ 96. Conrail and CSX ieeued proee relooooe 
announcing tha CSX tranaaction. and Conrafl publiahad and filad praliainary 
proxy aaterieU with the SEC. On October 16, 1999, CSX filed and publiahad ita 
scheduls «̂r Offer Stotaaont and Conrail filed ite ScheduIs 140-9 
Solicitation/ Roesaswndatien Stataaont. Theae eoaauniootiooo to Oonreil'e 
shsrshsldsrs reflect s echoao by defendante te oooroe, aielood aad fraadulaotly 
oanipuUts ouch aharaheldsrs to owiftly dolivor aontrol ef Oenreil te CSX ood 
offoetively fruetrets eny oaapetiag higher bid. 

46. Coarail'a Preliaiaary Pra*y Stat aaaet oaataiaa tho folUwIag 
aiarapraoontatlaaa ef fact: 

(a) OaaraiI atatae tiwt "oertain provieiono of Pooaaylvaala law 
affectively preeiade ... CSX frea purehooiog 291 or aero" of Oooroil's 
oheres in ths CSX Offor "or In any othor oennor (exeept tha [CSX] Merger." 
Thia atataaeat ia falao. Tbo proviaiaoo of Ponnoylvania low to which 
Conrail is rsfsrring ore thoes of Subehaptor 2SE ef tha Pennoylvonio 
Bueiaeaa Corporatian low. Thlo law dooo not "effectively proelude" CSX fraa 
purohoaing 28K ar aare of OaaraiI'a ataek othor than throogh 
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the CSX Mergor. Rather, it alopty raqoiree a purchaaar af 29S or aore of 
ConraiI'e vatiag ataok te pay a fair priee in eaah. an deaaad, te the 
holdere ef the roMslaiag 99t ef the ohoroo The reel reaaen thet CSX will 
aot parohoao 29S or oore of Ooaroil'e vetiag eteek ebarat tho Chortor 
Aaondaoot io that, unlike HS, CSX io ooobU or uavit'iag to pay a fair 
priae la aaah far 199S ef Coarail'a ataek. 

(b) coarail atetoe that ito "9oerd of Direetore boUovoo thet 
Oonrail aharaheldero ohoold hove tho epportaaity te reeoivo oaoh in tho 
noartara fer 4n of (ConraiI'o] ebaroo," and that "(t}ho Board af Oireetiro 
boliovao It ie In the boat intoreete of *iaraholdore tbet they hava the 
opportunity te reeoivo ooob for 491 of thair aharaa ia tba aoar tera." 
Thoae atatoaonto are faloo. Firot af all. the Oearail Soerd believoo that 
OearaU aharahaldero eheuld hove tho opdortuaity to reeoivo each in tho 
noor-tora for 49S of Oonroil'e ohoroo only if ouch traaaaetien will owiftly 
deliver effective coatrol of Oenrail te CSX. Seeeod. tbe Oearail Boord of 
Diroctoro dooo aat believe that ouch avift traaafor af eantrel to CSX ie In 
the boot 
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interoota ef Conrail ahareholdera; rather, the Oonrail Baerd of Oirectoro 
believes that avift traaafer ef affective control over Oenrail to CSX 
through the CSX Offor wi l l loek-w> ths CSX Trenoaotlon and proelado Oaarail 
aharaheldero fraa any appertunity te reeoivo the highoot reaaonably 
available priee in a aaU ef esnlrol of Canrai I. 

48. CBX'a Sehodalo 148-1 caataioa tbo fallaviNg aiarapraaeatattaoa of 
fact: 

(a) esx atatea that the "purpeae af the [OSK! Offer le far [CSX] 
... to acquire a algalfleant equity intoreet In [Oon/ait] as tha firat 
atap in a buaiaaae ooab1natie<i ef [CSX] aad [Oaarail]." Thia atataaeat io 
foloe. Tho purpooo ef tho CSX Offer ie te oviftly troaefor effeetive 
control ever Oonrail to CSX m order to leek op the CSX Traaooetion and 
foroclooe the eequiaition of Oenrail by ony ooapoting highor biddor. 

(b) esx otatoa that "tho Pooaoylvonla Control Tranaaetian Lav 
offoetivoly proclodoo [CSX. thraugh Ita aequiaitien ooboidiary] fraa 
purchaaing 28X er aero of Ocnreit'e ohoroo porouont to ths [CSX] Offor." 
Thie etateaont ia falao. Tho provieiono ef Ponneylvenia low to irtiieh 
OanraiI ia 
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referring are thaoo of Subehepter 2SE ef ths Ponnoylvania Boaiaees 
eorporetien low. Thie low dooo not "effectivsly procloda" CSX free 
porchooiag 29S or aoro of Coarail'a atock other than threugh tha CSX 
Merger. Rather, it aioply requiroo e poreheoer cf 29X er oore of Oonrail'a 
votiag atock to pey e fair price in ceah. an deaend. to the holders of the 
rsaoiniiw 691 of the ohoroo. Ths reel reoaon that CSX vill aet pureheoe 291 
er aoro of Cenrail'a votiag atock abaant ths Charter Aaandeont ie thet. 
unlike HS, CSX ia uaabla or uaviUiag to pey o feir price in eaah far 1991 
af OanraiI'a eteek. 

59. Cenrail'a SehoduU 140-8 etatee thet "the [CSX Treaoactien] . . . 
ia being etructurod aa a true aerger-of-equoU treaaectien." Thia wiatsaeat la 
falao. Tho CSX Treaaactien ia being etrocturod ee e rapid, leofced-up oolo of 
control ef Oenreil to CSX Involving a aignifieent. albeit iaadeqoete, eontrol 
preaiua. 

51. Eaeh ef tho CMiroil Preliaiaary Praxy Stataaoat. the CSX .iicnaduU 
140-1. ond tho Conrail Schodulo 140-9 oait te dieeloao the felloviag tMrar-al 
facta, the diocloeuro of whieh ara asesaaary te aake tho atateaenta aeds i:. 
aueh dacMsnts aet aieleodiag: 

91 
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(a) That both Conrail (aad ita aenier aanageairt) and CSX (and 
ita aenier aanagaaont) knew (1) that NS waa keenly iRter>...ted In eequiring 
Coarail, (ii) that HS haa the fiaaaeial eapaeity aad raaooreoo te pay a 
highar priae fer Oonrail than CSX eoald. and (i i i ) that a fiaancially 
euperier ooapatiag bid for Oenrail by NS waa iaevitabla. 

(b) That Oaarail aaaageaeat led HS to believe that if aad whan 
tha Conrail Board detoraiaad to aoll Oonrail. it would de ao throogh a 
pro»w* in which HS would be given the ooportonity to bid, and that in the 
oevoral aeoke prior to tho aaaauBaaaint of tha CSX Traaaortlon, defondent 
LaVon on two oooooiano prevented Mr. Ooode froa prooiNitiag an aoquioition 
propoaal to Oooroil by ototiag to hie that aakiag each a prapeaal weuld ba 
unaoeoaoary and that Mr. LoVon would contact Mr. aao*i eaaaerniag HS'a 
iataroot in aequiriag Oaarail follaviag (1) tha eoor'.iil Boord'e etratagic 
planning aaotiag aehedulod for Beptaaber 1998 and (ti) a aaotiag of tho 
Oenreil Ooord purportedly eeheduled fer October 19. 1999. 

(e) Thet in Beptaaber of 1994. HS hod prepooed a ataek-far-ataok 
aaquiaitioa of Oearail at an eoahangs ratie of 1.1 aharoo of NS atock for 
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Oharo of Coarail ataok. vhich ratie. if applied te tho priee of NS otoek on 
tho day bofere aanouaoaaont ef tho CSX Trenoaction. Octebor 14, 1996, 
iaplied e bid by HS vorth over 9191 por Conreil ohars. 

(d) That ths esx Traaaaetien vaa atractured to owiftly tranafer 
effective, if aot abaolute voting eontrol over Conrail te CSX, ard te 
provoat aay other biddore froa ooquiriag Oearail fer a higher prioa. 

(a) That although eanrail abtained epinione fraa Mergen Stanley 
end Lazard Freroe that the ooaeidoratloa te ba reoeived by Oonrail 
otoofcholdore in the CSX Treneeetion voo "fair" te auoh ahareholdera free e 
fiaaaeial point of viow, Oenreil'o Soerd did aot aok ita invaataeat baakere 
whether the CSX Treaoection eeaaideretian waa adequate, fraa a fiaaaeial 
peiat af view, in tho oootoxt of e aalo of coatrol ef Oearail each es ths 
CSX Traaaactioa. 

(f) That although la arriving at their "fairaaoo" opiniono. both 
Morgan StaaUy and Lazarcl Freroe purport to ha»e eeaaiderod the level of 
ooneiCorotion peid in eesperabU traaaoktioao, both '•nvootaont baakere 
fai led ta aanoider tho aiiat 
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cUaoly eoiparabU traoaaetlon <• HB'o Boptaobar 1884 aerger propoaal, 
which aa aetod above, would ioply a priee per Oonrail ahara in axaoas ef 
m9i. 

(g) That. If aaked to do ao, Oonroil'e invoetaent bankoro would 
be uaabla te opiae in good feith thet tho oeaolderatien offered in the CSX 
Trenaaetlan ie odoquato to Ooaroil'e oheroholde'o fraa a fiaaneiel paint of 
viow. 

(h) Thet Oonreil'e Board failad te aaok a fairneoo opinion froa 
ito Invootaont baakere ooaeoraiag tbe 9M9 billion break-up foo ineluded la 
tlM esx Troaaootloo. 

(i) Thet Ooaroil'o Ooord foilod te aoek a fairneoo opinion froa 
ito Invaataeat baokoro eonoornlag the Staek Option Agraaaaat grantad by 
Conrai I to CSX in aoaaoation with the CSX Traaaaction. 

(]) That tbo Stook Option Agreoaont ia atrueturod oo oa to 
iapoao iaoroaaiagly aovoro dilution eoote on a aoapeting bidder for eontrol 
of Oonrail for progroaaivoly highor aoquioition bide. 

(k) That tho Oenreil Board iatoodo to vithhold tho filing ef the 
Charter Aaoadaoat follaviag ito approval by Ooaroil'o otoofcholdcra if 
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tha offectiveaeoa of such misn^int weuld feeilitate any bid fer Conreil 
other then the CSX Tranooetien. 

(I) That the Chortor Aasadaint and/or ita aubaioeien te e vets 
of the Oenrail aharoholdora la illegal aad ultra virae under Penneytvaaia 
low, 

(a) That the Conreil Seard'a diacriaiaatory (i) oaa ef tho 
Charter Aaaotfaaat, (ii) aaandaent of ths Conrail Poieen Pill ood ( i i i ) 
action oxaaptiag the CSX Tranaeetien fraa Ponoaylvonio'e Sueiaeoe 

kiaatian statute, ell to feeilitate the CSX Traaoootion and te preclude 
atiag fiaaaelally euperier offers for oootrol of Conreil, eonotituto a 

broaoh of tho defoadent direetore' fidociery duty of leyelty. 

(n) That Ooaroil'o Board foilod to ooaduet a rooooeobU. 
faith invootigotion of all rooooaably available aoteriel inforaetion prior 
to epproving tho CSX trenoactioa ood roUtod agroeaooU. ineU tiig tho 
lock-up Stock Option Agrooaoat. 

(0) That in roooaaoadiag that Oaarai t'« aharaholdors tender 
their aharao to CSX in the CSX Offer, Coarail'a Bnord did act eoaeludo that 
doiag 
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ao vould be in the boot Iatereate of Coarail'a ahareholdera. 

(p) That in reeeaaanding that Oonroil'e eharaholdera approve t>o 
Charter Aasa^snt, tho Conrail Board did oot conclude that doing ae vould 
be in ths boot iateroota ef ConreiI'e ehoroholders. 

(q) That In nu—Hiding that Conrail oharaholdore tender their 
ehereo to CSX 1a tho CSX Offor. prioory weight was given by the Oenrail 
Boord to intoreete of poroeae end/or groupe other then Oonrail'a 
aherohoIdere. 

(r) That In raooaaoadlag that Coarail oharaholdore tender their 
aharoe to CSX in the CSX Offe/. priaary weight woo given to ths psreonal 
latarooto ef defendaat LoVon in Inoroaoiag hie oeapenootion end oaeeooding 
Mr. Snow 00 Choiraon and Chiof Exooutivs Offieor of ths eeabined 
CSX/Oonrail eaapaay. 

(0) That the Contiauiag Diraetor Requireaeat in Cenrail'a Peioon 
Pi'.l (deoerlbod below in pari«rapho 54 through 86. odoptod by Coarail'a 
board in Beptaaber 1886 aad publicly diacloaed at that tiaa, ia illagel end 
ultra viroe 
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undar Ponnoylvania law and therefore ia veid end unenforeoabU. 

S2. Eaeh ef the BiBrepreoantatiaoa aad aaittad foete detailed ebova 
ars aaterial te tha daciaieoo of Cenrail'a ahareholdera eoneorning whether te 
vots in fevor of the Charter Aaandaent cod whether, in reoponao te ths CSX 
Offsr. te held, oell to the aarkot, er tender their ohoroo, beeouos ouch 
aisrspreoeatatiene and aaittad facta beer upon (i) tho goad faith of ths 
Ccnrail diroctors in roooaaonding thet Conreil aherohoIdere approve the Chortor 
Aaandaent ond tender their aharoe in the CSX Offer, (ii) whether tekiag each 
actioes are in tha beâ  interoota ef Oonrail ahareholdera, ( i i i ) wtiathor the 
CSX Offer ropreoen.a fiaaaelally adequate ooaeideration for the aole of eontrol 
of Conreil and/or (iv) aliether tho seenaaically euperier HS Prapooal ie a 
viable, oveiUble oltoraitive to the CSX Treaaaetien. Abaent adequate 
eorrsctiv* diaclooure by the defendante. thaae aateriel aiereprooontationa and 
oaissiana threaten to eooreo. aielood. end freuduUntty aonipuUte Conreil 
sharoheldere te opprovs tho Cherter Aaondbont and deliver eontrol ef Coarail to 
esx in ths CSX Offsr, in tha bsiief that ths HS Propooal ia not on ovatlabia 
sltsrnativs. 
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Oonreil'e Direetore Attaapt Te Override 
Fundoaontol Prineiplee of Corporota 
Deaoorocy Dy lopootag A Oantinuiag 

Oirectoro Requireaeat in Oenrail'a Pill 

53. Aa noted above. Ooarall'a direetore heve long known tnat it vaa 
an ettroctivo bueineoo eeabinatlon oaadidate to ether railroad iseapenieo, 
inclading HS. 

54. neither Oooroil aaaagaaoot aor ite Ooord. however, had aay 
intention te give ap their eontrol over Oenreil. anUoo the eoquiror woo 
willing to eater late baerd ooapoaaation, oxooutive euoooaoion, end 
eoaponootlen aad bonofit arrangiaanta ootlofying the peroooal iatoroots of 
Conrail aanagaaant and the defendaat diroetoro. oueh as the oooigaaaata 
provided for in the CSX Tranaaetioa. They oore aaora. hewover. that through a 
praxy contoot, they oouU be repleeod by diroetero who wouU be roooptivs te a 
change in oentrol of Oenreil regardleoo of dofondonte' pereonel intoreete. 
Accordingly, on Soptaabor 29, 1995, tha Oearail diraetora attoapted to 
eliaiaate the threet te their oaotiaued inoaofconcy poood by the free exercies 
of Cea.'eil'e otoefcholdore' fraaohiao. Thay draatioolly oltored Conrail's 
axiatiag Poioon Pill Plan, by adapting a "Caatinuing Diraetor" liaitatien te 
ths Boord'e poaer to 
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redoaa the righte iooood pureuent to the Righto Plan (tho "Coatinuing Oiroetor 
Rsquireaont"). 

65. Prior to adaption of the Oeatlaufag Oiroetor Requireaeat, 
Conreit'e Righta Plan waa a typieal " f l i p - i i , f l ip-over" plan, deeigned to aake 
an unaolicitod ocquioition of Conrail prohibit ively oxponolve te on eequiror. 

56. Under ttw plen. eteokholdoro reeoived e dividand af or ig iRal ly 
uneertifieetod, unojcsreioabla righta. Tha righta would boeoas oxsrciooblo and 
esrt i f icotod on tho oo-eallod "Oiotribution Data." which under ths Rights 
Agrsaaoot l a defiaed es tbo eer l ior of 18 doys following pubtie snnounceasnt 
that a peraon or group hoe aequirod bonofieial avnerehip ef IdZ or ears of 
CenraiI 'e ataek or 18 daya fel laving the oaaaonooaont ef a tender offer thet 
vould reault in 181 or greater owaarohip of Conrait otoek by ths biddor. On the 
Distribution Dete, Conrail would iaeue oert i f ieatoa evidencing the r ighta. eech 
ef whieh would allew ths holder to purohooe a ahara ef Coarail ateck at a priee 
ast abova aarkat. Onca cert i f ieatee wore ieeued, the righta coukd trade 
oeperetely fraa the oooooiatod aharoe of Conrei1 otoek. 
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