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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 me enclosed Third Supplement to the Offer to Purchase, 
dated Januarv 22,1997. and the revised Letter of Transmittal (which, as amended from time to iin;e. together constitute the 
"Offer"), m coimection with the offer by Atlantic Acquisition CTorporation, a Pennsylvania corpoiaUon ("Purchaser") and 
d wholly owned subsidiary of Norfolk Southem Corporation, a Virginia corporalion ("Parent", to purchase up to an 
aggregate of 8200,000 shares of (i) common stock, par value $1.00 per share (the "Common Shares"), md (u) Series A ESOP 
Convertible Junior Preferred Stock, without par value (the "ESOP Preferred Shares" and, together with the Cximmon Shares, 
the "Shares"), of Conrail Inc., a Pennsylvania corporation (the "Company"), including, in each case, the associated Common 
Stock Purchase Righ's (the "Rights") issued pursuant to the Rights Agreement, dated July 19. 1989, as amended, between 
the Company and First Chicago Trust Company of New York, as Rights Agent, All references herein to the Common Shares, 
ESOP Prefened Shares or Shares shall include the associated Rights, 

This will instruct you to tendei to Purchaser the number of Shares and Rights indicated below (or, if no number is 
mdicated m either appropriate space below, all Sh,aitt. ^rd Rights) held by you for the accoimt of the undersigned, upon the 
terms and subject to the conditions set forth in the Offer 

.NTJMBER OF SHARES AND RIGHTS 
TO BE TENDEÎ JED:* 

Shares and Rights 

SIGN HERE 

Account Number 
SigDature(s) 

Dated: 199_ 

Please Type or Pnnt Name(5) 

Please T'Tje or Print Adoress(es) Here 

Area Code and Telepbone .N'lunber 

Taxpayer Identificauon or Soaal Secunty .Vumber (s) 

L'nle&s c'henvise mdicated. it will be assumed tbat all Shares and Rigbts held by us for your account are to be undered 
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This announcement is neither an offer to purchase nor a solicitation of an offer to sell Shares The 
Offer IS made solelv by the Offer to Purchase, dated October 24, 1996, the Supplement ro the Offer to 
Purchase, dated November S, 1996. the Secc id Supplement to the Offer to Purchase, dated December 
20, 1996, arut the Third Supplement to the Offer to Purchase, dated Januarv 22, 1997, and the 
revised Letter of Transmittal and is being rruide to all holders of Sliares The Offer is not being made 
to (nor will tenders be accepted from or on behalf of) holders of Shares in arv jurisdiction in which 
the making of the Offer or the acceptance thereof would not be in compliance with the laws of such 
•unsdiction In those junsdicnons where secunties, blue sky or other laws require the Offer to be 
made bv a licensed broker or dealer, the Offer shall be deemed to be made on behalf of .Atlantic 
Acquisition Corporanon bv J P Morgan Secunnes Inc., Memll Lvnch & Co., or one or more 
registered brokers n dealers licensed under the laws of such junsdicnon. 

Atlantic Acquisition Corporation. 
a wholly owned subsidian of 

Norfolk Southern Corporation 
Has Amended us Offer to f îrchase for Cash 

and is Now Offering to Purchase up to 
an .Aggregate of 8,200.000 Shares 

of 

Common Stock and Series A ESOP Convenible Junior Preferred Stock 
(including, in each case, the associated Common Stock Purchase Rights) 

of 

Conrail Inc. 
at 

S115 Net Per Share 

.Atlantic .Acquisition C'.̂ rporation ( Purchaser"), a Pennsylvania corporation and a v-holiy owned 
subsidiarv of Norfolk ' outhem Corporation, a Virgmia corporation < "Parent"), hereby offers to 
purchase up to an agf legate of 8.20O.OCX) shares of (i) common stock, par value Sl .OO per share (the 
Common Shares' i. and"(in Senes A ESOP Convenible Junior Prefened Stock, without par value 

Ithe ' ESOP Prefened Shares" and. together 'Aith '.he Common Shares, the "Shares"), of Conrail Inc.. 
a Pennsvlvama corporanon (the "Company"), including, in each case, the associated Common Stock 
Purchase Rights (the "Rights") issued pursuant to the Rights Agreement, dated as of July 19. 1989. as 
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amended, between the Company and First Chicago Trust Company of New York, as Riehts .Asem 
ithe "Rights Agr.ement"). at a price of 5115 per Share, ne, to the seller in cash, without interest 
thereon (tne Ofttr Pnce"). upon . le terms and subiect to the conditions set fonh m the Offer to 
Purchase, dated Oc \ 'T 24. 1996 (the Offer to Purchase ), the Supplement to the Offer to Purchase, 
dated November 8, 1996 (the "First Supplement"i. the Second Supplement to the Offer tc Purchase, 
dated December 20. 1996 (the "Second Supplement"), the Third Supplement to the Offer to Purchase, 
dated January 22. 1997 (the "Third Supplement" i. and in the revised Letter of Transmittal (which, as 
amended from time to time, collectively constitute the Offer i Unless the conte,\'. otherwise requires, 
all references to Common Shares. ESOP Prefened Shires rr Shares shall include the associated 
Rights, and all references to the Rights shal' include u>e ••euetus that may mure to holders of the 
Rights pursuant to the Rights .Agreement, including tfie r.ght to recene an> pavment due upon 
redemption of the Ru hts 

THE OFFER. WITHDR-AW AL RIGHTS AND PRORATIO.N PERIOD WILL E.XPIRE 
.AT 12:00 MIDNIGHT. NEW YORK CITY TI.ME. ON TUESDAY. FEBRU.ARY 4. 1997, 

UNLESS THE OFFER IS E.XTENDED 

The Offer, as amended, is no longer subject to the Minimum Condition, the Subchapter F 
Condition, the Rights Condition or the CSX Termination Condition (each as defmed in the Offer 
to Purchase). 

In order to prevent a Distribution Date" under the Rights .Agreement from occuning while enabling 
Purchaser to acquire ' significant equit\ interest in the Compan>. Purchaser has decreased the 
iggregate number of Shares sought in the Offer to 8,200,(300, which, together with the 100 Shares 
already owned hy Purchaser, represent approxuna-.el\ 9 9̂ 7 of the Common Shares outstanding as of 
D-:cember 5, 1996 (the most recent date tor which such information is public!) available) To the 
e,xtent Purchaser determines that, as a result of the consummation of the Offer Purchaser would 
beneficially own such number of the then outstanding Common Shares as w-ould result in rhe 
occurrence of a Distnbution Date. Purchaser reserves ihe right, in its sole discrco-, i . rj.-̂ -hcr 
amend the Offer to reduce the number of Shares sought in the Offer so that the number of Common 
Shares that Purchaser would own upcn consuirmiation thereof would represent such number of 
Common Shares then outstanding as would not result in the occunence of a Distribution Date at such 
time .An> such amendment would be made in compliance w ith applicable rules and regulations of the 
Secunties and E,xchange Comrmssion 

T le purpose of the Offer is for Parent, tfi-ough Purchaser, to acquire a sigmficant equity interest in 
the Company as the first step in a business combmation of Parent and the Company Following 
Purchaser's acceptance fot pav-ment of Shares in the Offer. Purchaser int-mds to promptly commence 
another tender offer (the Second Offer" i to purchase aJl outstanding Shares not owned b> Fhirchaser 
at a price of SI 15 per Share, net to the seller in cash, without interest thereon, upon essentially the 
same terms and subiect to the same conditions set fonh in the Offer to Purchase, as previouslv 
amended and supplemented .\\ the First Supplement and the Second Supplement, m order to acquire 
control of. and the entire equity intere«:: :n the Companv 

Parent is seeking to negotiate with the Compan> a definitive merger agreement pursuant to which the 
Compinv would, as soon as practicable followirg consummation of the Offer or me Second Offer, 
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copjiimmate a merger or similar business combination with Purchaser or another direct or Attct 
subsi.liary- of Paren' (the 'Proposed Merger"* In the Proposed Merger, each Common Share and 
ESOP Preferred S.hare then outstanding (other than Shares held by the Compan\ or anv subsidiary of 
the Company and Shares owned by Parent. Purchaser or any dweci or indirect subsidiary of Parent) 
would be converted into the right to receive an amount in cash equal tc the price per Common ..'hare 
and ESOP Preferred Share paid pursuani to the Offer or the Second Cffer. 

Purchaser expressly reserv es the right, in its sole judgment, at any time -'iad from time to time (i) to 
extend the period of time during which the Offer is open and thereb\ dela\ acceptance for payment 
of and the payment for, any Sh,-res. by giving oral or wnnen notice of such extension to the 
Depositary (as defined in the Ofter to Purchase) and (ii> to amend the Offer tn any respect b\ giving 
oral or wntten notice of such amendmem to the Depositarv- An\ such extension or amendment wiil 
be followed as promptly as practicable by a public announcement thereof, such announcement in the 
case of an extension, to be issued not later than 9 00 a m , New York City time, on the next business 
dav after the previously scheduled Expiration Date (as defined in the Third Supplement) During any 
such extension all Shares pre%iously tendered and not withdrawn will remam subject to the Offer, 
subject to the nght of a tendenng shareholder to withdraw such shareholder's Shares 

If more than 8.200.000 Shares are vabdh tendered pnor to the Expiration Date and not properly 
withdrawn. Purchaser will, upon th'.- tenns and subject to the conditions of the O^er, accept for 
pavment and pa\ for onlv 8..200,OO0 Sha-.es on a pro rata basis, with adjustments to avoid purchases 
of fractional Shares, based upor. the numoer of Shares properly tendered on or prior to the Expiration 
Date and not properlv withdrawn The same proration factor will be applied in the Offer to the 
Common Shares and'the ESOP Preferred Shares Because of the difficulty of detennining the precise 
number of Shares validly tendered and not wi>iidrawn. if proration is required Purchaser would not 
expect to be able to announce the final results of proration or pay for Shares until at Ic^st five New 
York Stock i=xchanee. Inc. trading days after the Expiration Date Preliminarv results of proration 
will be announced bv press release as promptly as practicable after the Expiration Date Holders oi 
Shares mav obtain such prelmunarv irfonnation when it becomes available from the Information 
.Agent (as defined in the Offer to Purchase* and ma> be able to obain such preliminary infonnation 
from their brokers 

For purposes of the Offer. Purchaser will be deemed to have accepted for payment, and thereby 
purchased up to an aeereeate of 8.200.0vX' Shares validly tendered and not properlv withdrawn as. if 
and when Purchaser ĝ ives oral or written notice to rhe Deoosnary of Purchaser's a.-.ceptance of such 
Sha-es for pavment pursuant to the Offer In all cases, upon the tenns and subject to the conduions of 
the Offer pavment for Shares purchased pursuant to the Offer will be made by deposit of the 
aê reaate purchase price therefor with the Depositarv, whicn will act as agent for tendering 
shareholders for the purpose of receiving pavment from Purchaser and transmitting pav-mert to validlv 
tendering ŝhareholders. Under no circumstances will interest on the purchase price for Shan, je paid 
b\ Purchaser b> reason of any delay in making such paymem. 

In all cases pavmem for Shares purchased pursuant to the Offer will be made only after tiu:-l>_ 
receipt bv the Depositarv of (ii certificates for such Shares <' Certificates' ) or a book-emry con^nna-
tion of the book-emrv transfer of -ach Shaies imo the Depositary's accoum at The Depository Tmst 
Companv or the Philadelphia Depositorv Tmst Company (collectively, the "Book-Emr> Transfer 
Facilities') pursuant to the procedures set forth m Section 3 of the Offer to Purchase, (in the revised 
Letter of Transmittal or one of the Letters of Transmittal previouslv distnbuted with the Offer to 
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Purchase, the First Supplement or the Second Supplement (or fa<-:imiie thereofi properl-. completed 
and duly executed, wrn any required signature guarantees, or an .Agent's .Message (as defined in the 
Offer to Purchase) in cormection with a book-entrv transfer, and din any other documents required by 
the revisec Letter of Transmittal. 

If, for aii> reason 'vhatsoever, acceptance for payment of any Shares tendered pur;uant to the Offer is 
delav ed, or if Purchaser is unable to accept for pa\-ment or pay for Shares tendered pursuant to the 
Offer, then, withjui prejudice to Purchaser's rights set forth in the Offer to Purchase, the First 
."Supplement, the Second Supplement and the Third Supplement, the Depositary mav, nevertheless, on 
behalf of Purchaser, retain tendered Shares and such Shares may not be w ithdrawn except to the 
extent that the tendering shareholder is entitied to and duiy exercises withdrawal rights as described in 
Section 4 of the Offer to Purchase ,Any such delay w ill be followed bv an extension of the Offer to 
the extent required b\ law. 

If any tendered Shares are not accepted for payment for an> r .ason pursuant to the terms and 
conditions of the Offer (including proration due to tenders of more than 8,2(X).(XX) Shares), or if 
Share Certificates are submitted evidencing more Shares than are tendered. Share Certificates 
evidencing unpurchased Shares will be retumed, without expense tc the tendenng s.hareholder (or, in 
lhe case of Shares .endered by book-entry transfer into the Depositarv s account at a Book-Entry 
Transfer Facility pursuant to the procedure set forth in Section 3 of the Offer to Purchase, such 
Shares will be credited to an accouni maintained at such Book-Entrv Transfer Facilitv i, as promptiy 
as practicable following the expiration or termination of the Offer. 

E-<cept as otherwise provided in Section 4 of the Offer to Fhirchase, tenders of Shares made pursuant to 
the Offer are irrevocable. Shares tendered pursuant to the Offer may be withdrawn at anv time pnor to 
12 00 .Midmght. New York City time, on Tuesday. Febmarv 4, 1997 ior. if Pirchaser shall have 
extended the period of time for which the Offer is open, the latest time and date at which the Offer, 
as so extended by Pirchaser. shall expirei. In order toi a withdrawal to be effective, a .vrinen. 
telegraphic or facsimile transmission notice of w ithdrawal must be timely rece; ed by the Depositarv at 
one of Its addresses set forth on the back cover of the Offer to Fhirchase, the First Supplement, t.he 
Second Supplement or the Third Supplement ,Any notice of w ithdrawal must specifv the name of the 
person who tendered the Shares to be withdrawn, the number of Sĥ ires to be withdrawn, and, if 
Certificates for Shares have been tendered, 'die name of the registered holder cf the Shares as set forth 
in the tendered Certificate, if different from that of the person who tendered such Shares If Certificate?; 
for Shares to be withdrawn have been delivered or othei wise identified to the Depositarv. then prior to 
the physical release of such Certificates, the serial numbers shown on such Cenificates evidencing the 
Shares to be w ithdrawn must be submittea to the Depositarv and the signature on the notice of w ithdraw al 
must be guaranteed by a firm w-!nch is a bank, broker, dealer, credit union, savings association or other 
entitv that is a member in good standing of the Securities Transfer .Agent's .Medallion Program lan 
"Eligible Institution '), unless such Shares have bten tendered for the account of an Eligible Institution. 
If Shares have been tendered pursuant to the proce lures for book-emn. transfer set fonh in Section 3 of 
the Offer tc Purchase, anv notice of w ithdrawal mii.>t also specifv the name and number of the account 
at the appropriate Book-En rv Transfer Facility to be credited with the withdrawn Shares and otherwise 
comply with such Book-Emr> Transfer Facility's proceî ures Withdrawal of tenders of Shares may not 
be rescinded, and anv Shares properlv w ithdrawn will be deemed not to be validly tendered for purposes 
of the Offer. Withdraw n Shares mav, however, be retendered by repeating one ot the procedures set forth 
in Section 3 of the Offer to Purchase as supplemented bv Section 2 of tne Third Supplement at any time 
before the Expiration Date Purchaser, in its sole iudgment, will determine all quesuons as to the form 
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and validity (including time of receipt) of notices of withdrawal, and such determination will be final and 
binding. 

The information required to be disclosed by Rule 14d-6)e)) l)(vii) of the General Ruies and Regulations 
under the Secunties Exchange .Act of 1934. as amended (the "Exchange .Act"/, is contained in the Offer 
to Purchase, the First Supplement, the Second Supplement and the Third Supplement and is incorporated 
herein by reference The Third Supplement, the revised Letter of Transmitii 1 and other relevant matenals 
will be mailed to record holders of Shares and Rights and will be furnished to brokers, dealers, commer
cial banks, tmst companies and similar persons whose names, or the names of whose nominees, appear 
on the Company's shareholder hsts and the Company's list of holders of Rights or, if applicable, who 
are listed as participants m a clearing agency's security p, listing for subsequent transmittal to 
beneficial owners of Shares. 

The Offer to Purchase, the First Supplement, the Seco d Supplement, the Third Supplement and 
the revised Letter of Transmittal contain important inlormation which should be read carefully 
IH fore any decision is made with respect to the Offer. 

Questions and requests for assistance may be directed to the Information .Agent or the Dealer Managers 
at their respective addresses and telephone numbers as set forth below .Additional copies of the Offer to 
Purchase, the First Supplement, the Second Supplement, the Third Supplement, the revised Letter of 
Transm.utai or other tender offer materials may be obtained from the Information Agent Such copies w ill 
be furnished promptly at Purchaser's expense Nc fees or commissions will be paid to brokers, dealers 
or other persons (other than the Information .Agent and the Dealer xManagcrs) for soliciting tenders of 
Shares pursuant tc the Offer 

772^ Infonnanon .igent for the Offer is: 

[GEORGESON & CO.MP.ANY INC LOGO] 

Wall Street Plaza 

New York. New York 10005 

Banks and Brokers Call Collect: (212) 440-9800 

.All Others Call ToU Free: (800) 223-2̂ )64 

Tlie Dealer Managers for the Offer are. 
[J P .Morgan & Co logo] [Memll L ynch & Co logo] 

6u Wall Street ^'orld rmanual Center 
Mail Stop 2860 North Tower 
New York, New York 10260 New York. Ne-v York 10251-1305 
(800) 5^6-5070 (toll free) (212) 449-8?il (Call Collect) 

Januarv 22 1997 
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[.Advenisement] 

An open letter 
to Conrail and CSX 

[Lenerhead of Da\ id R. Goode. Chairman. President and 
Chief E.xecutive Officer of Norfolk Souihem] 

J?Jiuar\ 21. 199' 

Mr David NL Le\'an 
Chairman. President and 

Chief Executive Officer 
Conrail Inc. 
2001 MaiKet Street 
Philadelphia. P.A 19101 

Dear David and John: 

.Mr. Johr. V\ . ?»novv 
Chairman. President and 

Chief Executive Officer 
CSX Corporalion 
901 Hast Carv Street 
Richmond. \'.A 23:19 

The Conraii shareholders' vote last Fnday places a responsib;lit> on as to wor' 
out a rail structure in the East that will be in the long-term interests of ali 
constituencies served by our companies 1 believe that this can be accomplished il we 
sit down and ir\. 

I believe that we cui achieve balanced competition in the East with the greatest 
continuirs in e-MSting operations b> c jmbir.mg Norfolk Southem and Conrail and 
providing to a competitor such as CSX its own routes into the Northeast Mid-.Atlannc 
region trom the West and South, se that the result is competing ner^ork- of equiv alent 
scope, scale and market access, 

Y'ou hav e a ditYerem. but perhaps not ineconcilable. v ision ol the 21st century 
railroad map, .Accordingh. vve are "repared to enter into discussion?, with no 
preconditions other than recognition of our plecge to the Conrail shareholders that 
Norfolk Southem will onlv enter into an agreement with Cc.irail or CSX that gives to 
Conrail shareholders ?JI all cash ofTer of $115 per share, 

1 look forward to >our reph ^'our initiative and our determination are 
hail.mark; of great companies capable of tindmg a public irterest resolution of their 
differences. 

Sincerely, 

s Dav id 

[Norfolk Southem Logo] 
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SECLTUTIES AM) EXCH.\NGE COMMISSION 
Washington. D,C, 20549 

SCHEDLLE 14D-1 
I Amendment No, 44) 

Tender Offer Statement Pursuant to Section 14(di(l) 
of the Secunties Exchange Act of 1934 

Conrail Int. 
I Name of Sabjec; Company i 

NorfolK Southern Corporation 
.Atlantic .Acquisition Corporation 

Bidders) 

Coinmon Stock, par value 51,00 per share 
(Including the associated Common Stock Purchase Rights) 

(Title of Class of Securuies i 

:rt8368 10 0 
I CUSIP Number of Class of Secunues, 

Series A ESOP Convertible Jui or 
Preferred Stock, without par value 

(Including the associated Common Stock Purchase Rights) 
'Title of Class of Securuiesi 

Not Available 
I CL'SIP Number ot Class 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. .Address and Teiephone Number ot Person .Authonzed 
to Receive Notices and Communications on Behalf of Bidden 

w ith a copv to 
Randall H. Doud. Esq. 

Skadden. Arps. Slate. Meagher & Flom LLP 
919 Third Avenue 

New \ ork. New ^ork 10022 
Telephone: (212) 735-3000 
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This .Amendment No. 44 amends the Tender Offer Statement on Schedule 14D-i tiled 
on Octoher 24. 1996. as amended (the Schedule 14D-r \ by Norfolk Southern Corporation, 
a \'ir2inia corporation ( 'Parent'), and its wholly owned subsidiarv, ,Atlantic ,Acquisition 
Corporation, a Pennsylvania corporation ( Purchaser' i, relating to Purchaser's offer to purchase 
•4, to an aggregate of 8.200,000 shares of (i) Common Stock, par value SI 00 per share ahe 
•< ommon Shares'), and (ii) Senes ,A ESOP Convenible Junior Preferred Stock, without par 
V ,.ce 'the- ESOP Preferred Shares and, together with the Common Shares, the Shares 1, 'if 
Conraii Inc (the Company '). including, in each case, the associated Common Stock F̂ archase 
Rishts. upon the terms and subject to t"he conditions set fonh in the Offer to Purchase, da'ed 
Oc'tober 24. 1996 (the Offer to Purchase ), as amended and supplemented by the Supplement 
to the Offer to Purchase, dated .November 8. 1996 (the First Supplement'). the Second 
Supplement to the Offer to Purchase, dated December 20. 1996 (the Second Supplement' i. ihe 
Third Supplement to the Offer to Purchase, dated Januarv 22. 1997 (the Third Supplement ) 
and :n the revised Letter of Transmittal (which, together with any amendments or supplements 
thereto, constimte the "Offer'). Unless otherwise defined herein, all capitalized terms used 
herein shall have the respective meanings given such terms in the Offer to Purchase, the First 
Supplement, the Second Supplement, the Third Supplement or the Schedule 14D-i 

Item 3. Past Contacts. Transactions or Negotiations v*ith the Subject Company, 

Item 3 is herrby amended and supplemented by che following: 

(b) On January 22. 1997. Messrs. LeVan and Snovj sent a letter to Mr. Goode, 
-•espondin̂  to Mr Goo'de's letter dated January 21. 1997 to them in which Mr Goode stated 
that Parent was prepared to enter into discussion with no preconditions other tlian recognition 
01 Parent s pledee to Companv shareholders that Parent will only enter into an agreement with 
the Companv or̂ CSX that gives Company shareholders an all-cash offer of 5115 per Share In 
their letter "Messrs. LeVan and Snow indicated their willingness to meet with Mr Goode to 
bc^m meanineful and candid discussions without any preconditions that would limit discussions 
or'otherw ise prejudice each other's respective positions. The text of Messrs. Le\ an s and 
Snow s letter is filed as an e.'^ibit hereto and is incorporated herein by reference. 

Item 10. .Additional Information. 

Item 10 IS hereby amended and supplemented by the following: 

(e) On Januarv 22 1997. Parent announced that, based upon the final results cenified 
bv the inspector of election for the Pennsylvama Special Meeting, Companv shareholders 
overwhelmingly defeated the .Anicles Amendment at the Pennsylvama Special .Meeting. 

Item 11. Material to be Filed as Exhibits. 

Item 11 IS hereby amended and supplemented by the following: 

tax 107) Press Release issued by Parent on January 23, 1997 

(a)(108) Text of Lener sent bv David M. LeVan, Chairman. President and Chief 
^ ' E.xecutive Officer of'the Company, and John W Snow. Chairman. 

President and Chief Executive Officer of CSX. to David R. Goode. 
Chairman. President and Chief Executive Officer of Parent on 
lanuarv 22. 1997. 
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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 a:id correct. 

Dated January 23. 1997 

NORFOLK SOUTHERN CORPOR.ATION 

By: s J.A.MES C BISHOP. JR Name: James C Bishop, Jr, 
Title: Executive Vice President-Law 

ATLA.NTIC ACQUISITION CORPOR.ATION 

By s J.AMES C BISHOP, JR 
Name: James C Bishop. Jr 
Title: Vice President and General Counsel 
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EXHIBIT INDEX 

Exhibit 
,N umber 

(a M l(j~ I 

ia»( 108) 

Description 

Press Release issued by Parent on Januar. 23, 1997 

Text of Letter sent by David .M, LeVan. Chairman, President and Chief 
Executive Officer of the Company, and John W Snow, Chairman 
President and Chief Executive Officer of CSX. to David R Goode. 
Chairman. President and Chiei Executive 'Officer of Parem on 
Januarv 22. 1997. 
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FO!? IMMEDIATE RELEASE 
January 23, "997 

Media Contact: Robert Fort 
(757) 629-2710 

CONRAII OPT OUT JVrRWHELMINGLY DEFEATED. RESULTS SHOW 

NORFOLK, VA • Nortoik Southern Corporation totJoy announced that the final results of the January 17 ^ote 

on the attempt by Conrail management to "opt out" of the Pennsyivania Fair Value Stitute show that 

shareholders overwhelming,y defeated the proposal. 

The official vote count, certified by Corporate Election Services and released today, indicates that of 

fhe 76.S8 million shares voting either for or agamst the opt-out proposal, approximately 49.9 million (or 65 

nercent) voted against the "opt out" proposal and 26.78 million (or 35 perctntl voted for the proposal, Conrail 

employeê  voted approximately 29 per,:ent of the shares in their Employee Stock Ownership Plan against the 

"opt-out" proposal. Based on the final vote count, over 92 percent of the Conraii shares voted at the Januarv 

17 special meeting (excluding Conrail shares owned by CSX and Conrail's employee benefit plans) voted against 

the "opt out" proposal and m support of Norfolk Southern, Corporate Election Services is the company hired 

by Conrail to count the votes, 

Norfolk Southern s chairman, president and cfiief executive officer, Oavid R, Goode, said of the official 

vote count: The vote obviously is even more overwfielming tfian our earlier reports had indicated. The size 

of the vote and the support of Conrail's employees, which was especially weirotne, clearly refute the claim 

that the opt-out was defeated only by mst -(utionai and other larqe shareholders, Norfolk Southern is gratified, 

and we sincerely hope Conrail's board will recognize and act in accordance with the wishes of its 

'harehoiders.' 

K ff a 

World Wide Web Site - http:/,'www.nscorp.com 

590 



[CSX & Conrail Letterhead] 

Januarv 22, 1997 

Mr David R. Goode 
Chairman. President and 

Chief Executive Officer 
Norfolk Southem Corporation 
Three Commercial Place 
Norfolk. Virginia 23510-2191 

Dear David: 

Thank you for your letter of January 21. 1997. It cenainJy is timely in light 
of Chairman Morgan's van positive suggestions that we work together to best serve 
the public's interest. 

We are fully commined to the CSX Conrail merger. We believe our merger, 
together with your panicipation, will enable us to best serve the interests of all our 
constituencies, preserve our merger synergies and yield a procompetitive result. We 
recognize that you have a different view of our merger; nevenheless, we should, as 
Chairman Morgan urges, meet and talk. This can and should be done without any 
preconditions that would limit our discussions or otherwise prejudice our respective 
positions. 

Let us be very clear, no one should interpret from our meetmg that either 
pany has changed its position. Our objective, which we are sure you share, is to 
assure that the public's interest in strong, viable competition is met. We want no 
winner or loser other than to be sure that the public is a winner. 

We sincerely hope w ith all that is at stake that we can begin meaningful and 
candid discussioriS, We iouic forward to me-.ning with you at your earliest conve
nience and will be m contact with your office to arrange a mutually convenient place 
and time. 

Sincerely. 

Is, JOHN /s DAVE 

John W, Snow 
Chairman, President & CEO 
CSX Corporation 

David M, LeVan 
Chairman. President & CEO 
Conrail Inc, 
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SECURITffiS AND EXCHANGE COMMISSION 
WasUngtoo, D.C. 20549 

SCHEDULE 14D-1 
(Amendment No. 45) 

Tender OfTer Statement Pursuant to Section 14(d)(1) 
of the Securities Exchange Act of 1934 

Conrail Inc. 
(Name of Subject Company) 

Norfolk Southern Corporation 
Atlantic Acquisition Corporation 

(Bidders) 

Common Stock, par value $1.00 per share 
(Including the associated Common Stock Purchase Rights) 

(Title of Class of Searitics) 

208368 10 0 
(CUSIP Number of Class of Secunties) 

Series A E*̂ OP Convertible Junior 
Preferred Stock, without par value 

(Including the associated Common Stock Purchase Rights) 
(Title of Class of Secunties) 

Not Available 
(CUSIP Number of Class of Secunties) 

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

rhree Commercial Place 
Norfolk, Virginia 23510-2191 

Telephone: (757) 629-2750 
(Name, /Address and Telepboae .Number of Person Authorued 
to Receive Notices and Coxmnunicaiioos on Behalf of Bidder) 

with a copy to: 
Randall H. Doud, Esq. 

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

New York, New York 10022 
Telephone: (212) 735-3000 
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This Amendment No, 45 amends the Tender Offer Statement on Schedule 14D-1 filed 
on October 24. 1996. as amended (the "Schedule 14D-1'). by Non'olk Southem Corporation, 
a Virginia corporation ( 'Parent"), and its wholly owned subsi( .iry, .Atlantic Acquisition 
Corporation, a Pennsylvania corporation ("Purchaser "), relating to Purchaser's offer to purchase 
up . J an aggregate of 8,200.000 shares of (i) Common Stock, par value Sl.OO per share (the 
"Common Shares"), and (ii) Series A ESOP Convenible Junio' Preferred Stock, without par 
value (the 'ESOP Preferred Shares" and, together with the Common Shares, the Shares"), of 
Conrail Inc. (the "Company"), including, in each case, the associated Common Stock Purchase 
Rights, upon the terms and subject to the conditions set fonh m the Offer to Purchase, dated 
October 24, 1996 (the "Offer to Purchase"), as amended and supplemented by the Supplement 
to the Cffer to Purchase, dated November 8, 1996 (the First Supplement"), the Second 
Supplement to the Offer tc Purchase, dated December 20. 1996 (the "Second Supplement"), the 
Third Scpplement to the Oft;r to Purchase, dated Ja-iuary 22. 1997 (the "Third Supplement ") 
and in tht revised Letter of Transmittal (which, together with any amendments or supplements 
thereto, coic-tiiute the "Offer"). Unless otherv ise defmed herein, all capitalized terms used 
herein shall have the respective meanings given such terms in the Offer to Purchase, the First 
Supplement, the Second Supplement, the Third Supplement or the Schedule 14D-1. 

Item 3. Past Contacts, Transactions or Negotiations with the Subject Company. 

Item 3 is hereby amended and supplementf.d by the following: 

(b) On January 29. 1997, at the quanerly analysis" meeting to discuss Parent s 1996 
financial results, Mr. Goode indicated, among other things, that a meetmg was scheduled for 
Friday. January 31, 1997 with representatives of the Company and CSX to discuss maners 
relating tc Parent's and CSX's offers for the Company. 

Item 10. Additional Informatioa. 

Item 10 is hereby amended and supplemental by the following: 

(e) On January 28. 1997. the Third Circuit scheduled oral arguments to hear Plaintiffs' 
pendmg appeals from the District Court in the Pennsylvania Litigation for 10:30 a.m, on 
Febmarv 25, 1997, 
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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. 

Dated: January 29, 1997 

NORFOLK SOUTHERN CORPORATION 

By: Isl JAMES C, BISHOP. JR 
Name: James C, Bishop, Jr, 
Title: Executive Vice President-Law 

ATLANTIC ACQUISITION CORPORATION 

By: Isl JAMES C, BISHOP. JR 
Name: James C, Bishop, Jr, 
Title: Vice President and General Counsel 
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Amendment No. 42 t o the Company's 14D-1 as f i l e d 
w i t h the SEC on January 21, 1997 46 

Amendment No. 43 t o the Company's 14D-1 as f i l e d 
w i t h the SEC on January 22, 1997 47 

Amendment No. 44 t o the Company's 14D-1 as f i l e d 
w i t h the SEC on January 24, 1997 48 

Amendment No. 4 5 t o the Company's 14D-1 as f i l e d 
w i t h the SEC on January 29, 1997 49 

Amendment No. 46 t o the Company's 14D-1 aa f i l e d 
w i t h the SEC on January 31, 1997 50 
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SECLTUTIES AND LXCHANGE COMMISSION 
Washington, D.C. 20549 

SCHEDLXE 14D-1 
(,Amendment No. 46) 

Tender Offer Statement Pursuant to Section 14(d)(1) 
of the Securities Exchange Act of 1934 

ConraU Inc. 
(Name of Subject Company) 

Norfolk Southern Corporation 
Atlantic Acquisition Corporation 

(Bidders) 

Common Stock, par value $1.00 per share 
(Including tbe associated Common Stock Purchase 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 

(Including the associated Common Stock Purchase Rights) 
(Title of Class of Secu.-ities) 

.Not Available 
(CUSIP Number of Class of Securities) 

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

Three Commercial Place 
.Norfolk. Virginia 23510-2191 

Telephone: (757) 629-2750 
(Name, Address and Telephone Number of Person Authorized 
to Receive Notices and Commumcations on Behalf of Bidder) 

with a copy to: 
Randall H. Doud, Esq. 

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

New Vork, New York 10022 
Telephone: (212) 735-3000 
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This Amendment No, 46 amends the Tender Offer Statement on Schedule 14D-1 filed 
on October 24, 1996. as amended (the "Schedule 14D-1"). by .Norfolk Southem Corporation, 
a Virginia corporation ("Parent"), and its whoiiy owned subsidiary. Atiantic Acquisition 
Corporation, a Pennsylvama corporation ("Purchaser "). relating to Purchaser's offer to purchase 
up to an aggregate of 8.200.(X)0 shares of (i) Common Stock, par value SI,00 per share (the 
"Common Shares"), and (iit Series .A ESOP Convertible Junior Preferred Stock, without par 
value (the "ESOP Preferred Shares' and. together with the Common Shares, the "Shares"), of 
Conrail Inc, (the "Company "). including, in each case, the associated Common Stock Purchase 
Rights, upon the terms and subject to the conditions set forth in the Offer to f*urchase. dated 
October 24, 1996 (the "Offer to Purchase"), as amended and supplemented by the Supplement 
to the Offer to Purchase, dated November 8, 1996 (the "First Supplement"), the Second 
Supplement to the Offer to Purchase, dated December 20. 1996 (the "Second Supplement"). the 
Third Supplement to the Offer to Purchase, dated January 22, 19'̂ "̂  CJie "Third Supplement'") 
and in the revised Lener of Transmittal (which, together with any amendments or supplements 
thereto, constitute the "Offer") Unless otherwise defined herein, all capitalized terms used 
herein shall have the respective meanings given such terms m the Offer to Purchase, the First 
Supplement, the Second Supplement, the Third Supplement or the Schedule 14D-1, 

Item 3. Past Contacts, Transactions or .Negotiations with the Subject Company. 

Item 3 is hereby amended and supplemented by the following: 

On January 31. 1997, representatives of Parent, CSX and the Company had a meeting 
to discuss matters relatmg to Parent's and CSX's offers for the Company, Parent. CSX and the 
Company issued a Press Release thcic ifter. the text of which is filed as an exhibit hereto and 
is incorporated herein by reference. 

Item 10. Additional information. 

Item 10 is hereby amended and supplemented by the following: 

(e) On January 30, 1997, the STB. after a public comment process, issued a final 
procedural schedule under which the STB would issue a final order 365 days from the filing of 
the STB Application. Parent has not yet filed the STB Application, The STB aiso announced 
it would have a single proceedmg for determining the control or merger of the Company and 
reserved the right to modify the procedural process should circumstances warrant 

Item 11. .Material to be Fiied as Exhibits. 

Item 11 IS hereby amended and supplemented bv the following: 

(a)(l09) Press Releafe issued by Parent. CSX and the Company 
on January 31. 1997, 
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SIGNATURE 

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

Dated: January 31, 1997 

NORFOLK SOUTHERN CORPORATION 

By: Isl JAMES C BISHOP. JR 
Name: James C. Bishop, Jr. 
Title: Executive Vice President-Law 

ATLANTIC ACQUISITION CORPORATION 

T;: /s/ JAMES C. BISHOP. JR 
Nsme: lames C. Bishop, Jr. 
Title: Vice President and General Counsel 
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EXHIBrr INDEX 

Exhibit 
Number Description 

(a)(109) Press Release issued by Parem, CSX and the Company 
on January 31, 1997. 
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CONTACTS: 

Cr^McOueen T H ^ T T " " '"'̂ ^^ '̂̂  Corp. 
215-209-4597 804-782-1450 757-629-2710 

FOR IMMFDIATF RFI FA<:F. 

WASHINGTON. DC - Jan. 31. 1997 - Conrail Inc, (NYSE: CRR), CSX Corp 

(NYSE: CSX) and Norfolk Souihem Corporation (NYSE: NSC) today released the 

following statemem following the initial meeting between the panies: 

"Conrail. CSX and Norfolk Southem have concluded their meetmg and have agreed 

that no further details on this meetmg or timing of ftimre meetings will be announced, " 

OlMlgl 01.01S«a 
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SECURITIES AND EXCHANGE CONtVIISSION 
Washington. D.C, 20549 

SCHEDULE 14D-1 
(Amendment .No. 47) 

Tender Offer Statement Pursuant to Section 14(d)(1) 
of the Securities Exchange .-̂ ct of 1934 

and 

SCHEDIXE 13D 

Conrail Inc. 
(Name of Subject Company) 

Norfolk Southern Corporation 
Atlantic Acquisition Corporation 

(Bidders* 

Common Stock, par value $1.00 per share 
(Including the associated Common Stock Purchase Rights) 

I Title of Class ot Secunnes > 

208368 10 0 
(CUSIP Number or Clasi cf Secunties) 

Series A ESOP Convertible Junior 
Preferred Stock, without par value 

(Including the associated Common Stock Purchase Rights) 
(Title of Class ot Secunues• 

Not Available 
(CUSIP Number of Class of Secunties) 

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

Three Commercial Place 
Nortolk. \ irginia 23510-2191 

Telepbone: (757) 629-2750 
(Name. .Address and Telephone Nuaber c: Person Authorued 
to Receive Notices and Communicaiiocs on Behalf of Bidder) 

with a cop>' to: 
Randall H. Doud. Esq. 

Skadden. Arps. Slate, Meagher & Flom LLP 
919 Third Avenue 

New ^ ork. New York 10022 
Telephone: (212) 735-3000 
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CUSIP NO. 208368 10 0 
14D-1 

1 NAMES OF REPORTING PERSONS 
S S OR IRS IDE.NTIFICATION NO OF .ABOVE PERSON 

.NORFOLK SOUTHERN CORPORATION (B I N,: 52-1188014) 

Page 1 of 2 

2, CHECK THE APPROPRI.ATE BOX IF A MEMBER OF A GROUP (a) [ ] 
(bl [X] 

SEC USE ONLY 

4 SOURCE OF FUNDS 

BK. WC. OO 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 
2(e) or 2(0 [ j 

6 CITIZENSHIP OR PLACE OF ORGANIZATION 
\'ireinia 

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 

8.200.100 Common Shares 

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXCLUDES CERTAIN 
SH.ARES ^ ] 

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

10 TYPE OF REPORTING PERSON 
HC and CO 
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CUSIP NO. 208368 10 0 '''^ ^ 
14D-1 

1 NA.MES OF REPORTING PERSONS 
S S OR I R S IDE.NTIFIC ATION NO OF ABOVE PERSON 

ATL.ANTIC ACQUISITION CORPOR.ATION (E I N,: 54-1823555) 

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

SEC USE ONLY 

4. SOURCE OF FUNDS 

AF 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIREL PURSUANT TO ITEMS 

2(e) or 2(f) ^ ^ 

6 CITIZENSHIP OR PLACE OF ORGANIZ.ATION 
Pennsvlvania 

7 AGGREG.ATE .AMOUNT BENEFICIALLY OWNED BY E.ACH REPORTING PERSON 

8.200.(X)0 Common Shares 

8 CHECK BOX IF THE .AGGREGATE AMOUNT IN ROW (7) EXCLUDES CERT.AIN 

SH.ARES ^ ^ 

9 PE'^CENT OF CLASS REPRESENTED BY .AMOUNT IN ROW (7) 
9.9?c 

10 TVPE OF REPORTING PERSON 
CO 
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This .Amendment No, 47 amends the Tender Offer "̂ 'atement on Schedule 14D-1 filed 
on October 24. 1996. as amended (the "Schedule 140-1"'!. by Norfolk Southem Corporation, 
a \"irgima corporation ('Parent" ), and its wholly owned subsidiary. .Atlantic Acquisition 
Corporation, a Pennsylvama corporation ("Purchaser""). relating to Purchaser's offer to purchase 
up to an aggregate of 8.200.000 shares of (i) Common Stock, par value Sl.OO per share (the 
Common Shares"). and (ii) Series .\ ESOP Convertible Junior Preferred Stock, without par 

value (the "ESOP Preferred Shares" and. together with the Common Shares, the "Shares' ). of 
Conrail Inc. (the "Company"), including, in each case, the associated Common Stock Purchase 
Rights, upon the terms and subject to the conditions set forth in the Offer to Purchase, dated 
October 24. 1996 (the "Offer to Purchase"), as amended and supplemented by the Supplement 
to the Offer to Purchase, dated November 8, 1996 (the "First Supplement"), the Second 
Supplement to the Offer to Purchase, dated December 20, 1996 (the "Second Supplement"). the 
Third Supplement to the Offer to Purchase, dated Januarv- 22. 1997 (the "Third Supplement") 
and m the revised Letter of Transmittal (which, together with any amendments or supplements 
thereto, constimte the "Offer"). Unless otherwise defmed herein, all capitalized terms used 
herein shall ha\e the respective meanmgs given such terms in the Offer to Purchase, the First 
Supplement, the Second Supplen̂ ent. the Third Supplement or the Schedule I4D-1. 

Item 6. Interest in Securities of tbe Subject Company. 

Item 6 is hereby amended and supplemented by the following: 

(a) - (b) The Offer expued m accordance with its terms at 12:00 Midmght. .New York 
City time, on Februar> 4. 1997. In connection therewith, on February 5. :997. Parent issued 
a press release announcing, among other things, that, as of the Expiration Diite. (1) based upon 
a preliminarv counr from the Depositarv . a total of approxunately 66,8 million Shares had been 
tendered under the Offer, of which approxunately 24,1 million Shares had been tendered by 
notice of guaranteed deliven.-, (2) Purchaser accepted for payment 8,2 million Si:ares at a price 
of S115 per share, representing approximately 9.9?c of the outstanding Common Shares. (.V) tlie 
preliminary proration factor is 12.26% for all Shares tendered and (4) payment for Shares 
accepted for pa\ment is expected to commence promptly after the final proration factor is 
announced, which is expected to occur on or about Febmarv 11. 1997. 

Item 11. -Material to be Filed as Exhibits. 

ItciT. 11 is hereby amended and supplemented by the following: 

(a)(110) Press Release iss.ied by Parent on February 5. 1997. 
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SIGNATLUE 

After due inquirv- and to the best of its knowledge and belief, the undersigned cenifies 
that the information set Vorth in this sutement is true, complete and cor-ect. 

Dated: February 5, 1997 

NORFOLK SOUTHERN CORPORATION 

By: /<;/ JAMES C. BISHOP. JR. 
Name: James C, Bishop. Jr, 
Title: Executive Vice President-Law 

ATLANTIC ACQUISITION CORPORATION 

By: /«;/ JAMES C, BISHOP. JR. 
Name: James C, Bishop. Jr, 
Title: Vice President and General Counsel 
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EXHIBIT INDEX 

Exhibit 
dumber Description 

(a)(110) Press Release issued by Parent on February 5. 1997. 

016862:v01-OlS4a 
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FOR IMMEDIATE RELEASE 
February 5, 1997 

Media Contact: Robert Fort 
(757) 629-2710 

NORFOLK SOUTHERN COMPLETES TENDER CFFER 
FOR 9.9% OF CONRAIL SHARES 

NORFOLK, VA -• Norfoik Southern Corporation (NYSE: NSC) today announced that its cash tender offer for 

shares of Conrail Inc. (NYSE; CRR) at a price of $115 per share was oversubscribed. The offer expired at 

12:00 Midnight, New York City time, on Tuesday, February 4, 1997, 

Based on a preliminary count from the depositary for the offer, approximately 66.8 million shares have 

been tendered, which includes approximately 24.1 million shares subject to guarantees of delivery, Norfolk 

Southern's subsidiary, Atlantic Acquisilion Corporation, accepted for payment 8.2 million Conrail share-, in tne 

offer, wfiich represent approximately 9.9% of the outstanding common shares of Conrail (the approximate 

m?ximum number "f shares Norfolk Southern can buy without triggering Conrail'i "poison pill"). The 

preliminary proration factor under the offer is 12,26% for all Conrail shares tendered. The final proration 

factor is expected to be announced on or about Tuesday, February 11, 1997, and it .s ex^snsti that payment 

for the shares that have been accepted will commence promptly thereafter, 

Norfolk Southern is a Virginia-based holding company with headquarters in Norfolk, Va, It owns a major 

freight railroad, Norfolk Southern Railway Company, which operates approximately 14,400 miles of road in 

20 states, primarily in the Southeast and Midwest, and the Province of Ontario, Canada. The corporation 

also owns North American Van Lines, Inc., and Pocahontas Land Corporation, a natural resources company, 

# # # 

World Wide Web Site • http://www.nscorp.com 

0!68T66 01-0:S*a 
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

SCHEDLXE 14D-1 
(Amendment No. 48 - Final .Amendment) 

Tender OfTer Statement Pursuant to Section 14(d)(1) 
of the Securities Exchange ,Act of 1934 

and 

SCHEDLXE 13D 
(Amendment .No. 1) 

Conrail Inc. 
(Name of Subject Company) 

Norfolk Southern Corporation 
Atlantic Acquisition Corporation 

(Bidders) 

Common Stock, par value Sl.OO per share 
(Including the associated Common Stock Purchase Rights) 

(Title of Class of Secunuesj 

208368 10 0 
(CUSIP Number of Class of Securities) 

Series A ESOP Convertible Junior 
Preferred Stock, without par value 

(Including the associated Common Stock Purchase Rights) 
(Title of Class of Securitieŝ  

Not Available 
(CUSIP Number of Class of Securities) 

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

Three Commercial Place 
Norfolk. Virginia 23510-2191 

Telephone: (757) 629-2750 
(Name, .address and Telephone Number of Person .Authorized 
to Receive .Notices and Communications on Behalf of Bidder) 

with a copy to: 
Randall H. Doud. Esq. 

Skadden, .Arps. Slate, .Meagber & Horn LLP 
919 Third Avenue 

New York. New York 10022 
Telephone: (212) 735-3000 
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This Amendment No. 48 amends the Tender Offer Staiement on Schedule 14D-1 filed 
on October 24. 1996. as amended (the "Schedule 14D-1"). by Norfolk Southem Corporation, 
a Virgima corporation ( "Parent 'K and its wholly owned subsidiary . .Atlantic .Acquisition 
Corporation, a Permsylvama corpcration ("Purchaser"), relating to Purchaser s offer to purchase 
up to an aggregate of 8.2(X).0(X) shares of (i) Common Stock, par value $1,00 per share (the 
"Common Shares"), and (ii) Series .\ ESOP Convertible Junior Preterred Stock, without par 
value (the "ESOP Preferred Shares" and, together with the Common Shares, the "Shares"), of 
Conrail Inc, (the "Company"), including, in each case, the associated Common Stock Purchase 
Rights, upon the terms and subject to the Londitiom set lorth in tie Offer to Purchase, dated 
October 24. 1996 (the "Offe to Purchase",, as amended and supp emented by the Supplement 
to the Offer to Purchase, dated November 8. 1996 (the "First Supplement"), the Second 
Supplement to the Offer to Purchase, dated December 20. 1996 (the ".Second Supplement"). the 
Third Supplement to the Offer to Purchase, dated Januar> 22. 1997 (the Third Supplement ) 
and in the revised Lener of Transmittal (which, togetiier with any amendments or supplements 
thereto, constimte the "OI.er"), Unless otherwise defmed herein, all capitalized terms used 
herein shall have the respective meanings given such terms in the Offer to Purchase, the First 
Supplement, the Second Supplement, tl-ie Third Supplement or the Schedule 14D-1 

Item 4. Souice and Amount of Funds or Oiher Consideration. 

Item 4 is hereby amended and supplemented by the followmg: 

(a) - (b) As of February 10, 1997. Parent entered into a Credit .Agreement with Morgan 
Guaranty Trust Company of New York, as admimstrative agent (the ".Admimstrative .Agent"). 
.Merrill Lvnch Capital Corporation, as documentation agent, and cerum financial instimtions. 
under which the Lenders agreed to provide Parent with the Credit Facility providing an 
aggregate principal amount not to exceed S13 billion in loans to finance the Offer, the Second 
Offer and the Proposed Merger, to pay related fees and expenses, to refinance Parent s and the 
Company's existing debt and for workmg capital purposes. 

To finance payment of the Offer, on Februan.' 10. 1997. Parent issued and sold Sl.O 
billion in commercial paper, suppcned by the Credit Agreement. 

Parent's commercial paper program involves the private placement of unsecured, 
commercial pape' notes with varying mamnties of up to 270 days. The commercial paper 
issuances generally have an effective mterest rate approximatmg the then market rate of interest 
for commercial paper of similar rating. Currently the weighted average interest rate for 
commercial paper outstanding is approximately 5.4%. Parent may refinance any commercial 
paper borrowmgs used to finance the purchase of Shares pursuant to the Offer through pn\ate 
placements of additional commercial paper, borrowmgs under the Credit Facilir\ or. dependmg 
on market or busmess conditions and subject to certain restrictions on the incurrence of 
indebtedness set forth in the Credit Agreement, through sm h other financmg as Parent may 
deem appropnate. 

The Credit Facility consists of four facilities. Three of these facilities are term loan 
facilities. One term loan "has a pnncipal amount of S3.5 billion. Si billion of which will be 
repayable on the first amuversary of the Acqjisition Date and the remainder of which will be 
repayable on the date (the "Final Term Loan I Mamnty Date ) which is the earlier of (i) six 
months from the date ra w'.uch the STB issues its final order with respect to the acquisition of 
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control of the Compan\ by Parent and (ii) or February 10. 2000. the 'Jiird anniversary of the 
date of the execution and deliverv of the Credit Agreement (the "Closing Date") The second 
term loan facility has a principal amount of S3,5 billion repayable 24 months after the Final 
Term Loan I Matunty Date The third term loan facility has a pnncipal amount of S3 billion 
rê -̂ vable m unequal quanerl> installments during the period from and includine .March 31. 1997 
(subject to extension under certain circumstances' through and includine June 30. 2003 Each 
of the term loans w ill bear interest at a rate per annum equal to. at the option of Parent and 
Purchaser, either (i) the Eurodollar rate plus a margin (.A» of 0.1<̂  m [he case of loans 
outstanding unde; the Credit Facility prior to the date on which the Borrower owns at least 51 ^ 
of the Shares t̂he ".Acquisition Date") and (B) between .875'̂ c and .225% depending upon 
Parent's semor unsecured long-term debt ratings in the case of loans outstanding under the 
Credit Facility after the .Acquisition Date, (ii) an adjusted CD rate plus a margin of l̂ .A) 0.225% 
in the case of loans outstanding under the Credit Facility prior to the Acquisition Date and (B) 
between 0.350% and 1.00% depending upon Parent's semor unsecured long-term debt ratines 
and (iii) the higher of Morgan s prime rate or the federal funds rate plus .50% (the "Base Ratê ') 
plu'-, a margin of (.Ai 0% in the case of loans outstanding prior to the Acquisition Date and (B) 
0.25% dependmg upon Parent's semor unsecured long-term debt ratmgs m the case of loans 
outstanding under the Credit Facility after the Acquisition Date (such rates toeether with the 
applicable margins, the "V anable Rate"), The fourth facility is a revolving credit facility of S3 
billion, which will bear interest at the Vanable Rate or a money market rate, and will mamre 
five years after the Closing Date The Credit Facility also provides for a facility fee accrumg 
on the total amount available or outstanding thereunder at a rate which will mitiallv be ,25% per 
annum and ma> be adjusted depending upon Parent's senior unsecured long-term debt ratmgs 
to between 125% and ,3"'5% per annum. In addition, dunng all times that both Parent s semor 
unsecured long-term debt and the loans under the Credit Facilit) have ratings below mvestment 
grade, such loans will bear mterest at a rate per annum equal to the rates descnbed above that 
would otherwise be applicable to such loans plus an additional margin of .125%. 

The Credit .Agreement also contains certain financial covenants as well as certain 
restrictions on, among other things, (i) mamnties or amortization of indebtedness prior to six 
months after the fmal maturity of the loans under the Credit Facility, (ii) indebtedness of 
subsidianes, (iii) liens, (iv) mergers, consolidations, liquidations, dissolutions and sales of assets, 
(v) transactions with affiliates, and (vi) the ability of subsidianes tc pay dividends. The financial 
covenants require Parent to maintain specified (i) mimmum interest coverage ratios, (ii) 
minimum consolidated net worth, and (iii) maximum leverage ratios. The covenants also restrict 
pay ments, transfers or other distributions from Parent to the Company prior to the later of the 
consummation of the Proposed Merger or the date on which the approval of the STB shall have 
been obtamed. 

The Credit .Agreement contains certam representatioas and warranties regardmg. among 
other things, corporate existence, power and authority, enforceability of the Credit .Agreement 
and other loan documents, no conflicts, financial information, absence of matenal adverse 
change, absence of matenal litigation, compliance with certain laws and regulations, certain 
environmental matters, taxes, matters related to the Employee Retirement Income Secunty .Act 
of 1974. as amended ("ERIS.A"). and absence of material misstatements. In addition, the Credit 
Agreement contains certain covenants regarding, among other things, maintenance of corporate 
existence, maintenance ot the business, maintenance of insurance, payment of taxes, delivery 
of financial statements and reports, compliance w ith laws and use of proceeds. 

610 



Events of Default (as defined in the Credit .Agreement) include, subject (in certain 
instances) to customary notice n̂d cure periods, material breaches of representations or 
warranties, failure to pay pnncipal or interest, breach of covenants, cross default to certain other 
debt, material judgments, bankruptcy, failures to make payments required to be made under 
ERIS.A. the acquisition of a 30% beneficial interest in the common stock of Parent b> any 
person or group of persons (within the meamng of Section 13 or 14 of the Exchange Act) and. 
commencing after the Acquisition Date, quanerly dividends received by Parent in respect to 
CoiTipany stock being less than SO 40375 per share m any calendar quaner Upon tlie 
occurrence of an Event of Default, the lenders with a majority of the Exposures (as defined in 
the Credit .Agreement) can cause the .Admimstrative .Agent to terminate the commitments and 
declare all outstanding loans immediately oue and payable. If a bankrupic> Event of Default 
occurs, the conmiitments will terminate automaticalh and the loans w ill become due and payable 
immediately without any action by the .Admimstrative Agent or the Lenders. 

As security for Parent's obligations under the Credit .Agreement, including payment of 
principal and interest on loans outstandmg under the Credit Facility . Parent has granted the 
.Admimstrative .Agent (on behalf of the Lenders) pledges over (i) all of the stock held by Parent 
in certam significant subsidianes (as that term is defmed m the Credit .Agreement) of Parent (the 
"Sigmficant Subsidianes"). (ii) all debt owing by the Sigmficant Subsidiaries to Parent and (iii) 
Parent's interests in the Voting Trust In addition, each Sigmficant Subsidiary has (i) granted 
the .Admmistrative Agent (on behalf of the Lenders) pledges over its stock in. and debt owed to 
it by, other Significant Subsidiaries and (ii) guaranteed Parer/'s performance of its obligations 
under the Credit Agreement, mciudmg the payment of principal and interest on loans outstanding 
under the Credit Facility . 

In connection with the Credit Agreement. Parent has agreed to pay the Arrangers and the 
Lenders certain fees, to reimburse the .Arrangers and the Lenders for certam expenses and to 
provide certain indemmties. as is customar> for commitments of the type descnbed herein. 

.A copy of the Credit Agreement is filed as an exhibit hereto and is incorporated herein 
b> reference 

Item 5. Purpose cf the Tender Offer and Plans or Proposals of the Bidder. 

On Februa-.-% 10. 1997. Parent notified the Company, pursuant to the requirements of the 
Companv s .Amended and Restated B'- -Laws (the "Company By-Uws"). of its mtention at the 
Company's 1997 .Annual Meeting of Shareholders to (i) nominate G-orge A Butler. Stephen P. 
Lamb. Mary Panerson McPherson. Bernard C Watson and J. Roger Williams. Jr. for election 
as director';'of the Company, (ii) introduce a proposal to amend Section 3 01 of the Company 
Bv-Laws to declassifN the Company Board, (hi) mtroduce a proposal which would effect the 
removal of all of the (directors of the Company from the Company Board, other than the individ
uals nominated to the Company Board by Parent and Darnel B. Burke. David B L^wis and John 
C Marous and (ivt introduce a proposal to amend Section 3 .01 of the Company By-Laws to 
decrease the size of the Company Board to a total of eight directors. A copy of the notice is 
filed as an exhibit hereto and is mcorporated herein by reference. 
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Item 6. interest in Securities of the Subject Company. 

Item 6 is hereby amended and supplemented by the following: 

(a) - (b) On February 10. 1997. Parent issued a press release announcing that the final 
proration factor in the Offer was 12,61 :-;51% and that payment for Shai . m the Offer would 
commence on February 11, 1997, .A copy of the press release is filed as ,'.n exhibit hereto and 
is incorporated herein by reference. 

Item 10. .Additional Information. 

Item 10 is hereby amended and supplemented by the following: 

(b) On Febniary 10, 1997, the Voting Trust Agreement was executed and delivered, and 
First .American National Bank was appointed as the Trustee thereunder, A copy of the Voting 
Trust .Agreement is filed as an exhibit hereto. 

Item 11. Material to be Filed as Exhibits. 

Item 11 is nereby amended and supplemented by the following: 

(a) ( l l l ) Press Release issued by Parent on February 10, 1997. 

(b) (3) Credit Agreement, dated as of February 10. 1997. by and among Parent, 
Morgan Guaranty Trust Company of .Norfolk, as administrative agent. 
.Merrill Lynch Capital Corporation, as documentation agent, and the banks 
from time to time parties thereto, 

(c) (2) Voting Tmst Agreement, dated as of February 10. 1997. by and among 
Parent. Purchaser and First Amencan National Bank 

(c)(3) Notice, dated February 10. 1997. delivered by Parent to the Company 
regardmg Parent's intention to nominate directors to the Company Board 
and to conduct certain other busmess at the Company's 1997 Annual 
Meeting of Shareholders, 
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SIGNATURE 

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

Dated: February 11, 1997 

NORFOLK SOUTHERN CORPORATION 

Bv: Isl JAMES C, BISHOP. JR Name: James C. Bishop, Jr 
Title: Executive Vice President-Law 

ATLANTIC ACQUISITION CORPORATION 

By: Isl JAMES C BISHOP. JR, 
Name: James C, Bishop. Jr, 
Title: Vice President and General Counsel 
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Exhibit 
Number Description 

(a) ( I l l ) Press Release issued by Parem on February 10, 1997, 

(b) (3) Credit .Agreement, dated as of February 10. 1997. by and among 1 arent. 
Morgan Guaranty Trust Company of Norfolk, as admimstrative agent. Memll 
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to time panies thereto. 
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Parent, Purchaser and First American .National Bank 

(c)(3) Notice, dated Februar\ 10, 1997. delivered by Parent to the Company 
regardmg Parent's intention to nominate directors to the Company Board and 
to conduct certam other busmess at the Company's 1997 Armual Meeting of 
Shareholders, 
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FOR rVLMEDUn^ RELEASE 
February 10, 1997 

Media Contact Roben Fon 
(757) 629-2710 or (757) 646-0590 

Norfolk Southem Announces Nomination of Five Directors for Conrail Board 

NORFOLK. VA - Norfolk Southem Corporation (NYSE: NSC) announced today that it 
has nominated a slate of five directors to serve on the board of Conrail Inc and said it 
would also seek to remove all but three current members of the Conrail board. 

In addition. Norfoik Southem said it proposed reducmg tlie size of Conrail's board 
of directors from thirteen to <;ight and "declassifying' tlie board, which would change the 
current system of electmg Conrail directors on a staggered basis and instead require that 
they all be elected annually by the shareholders. 

The proposals, which were delivered to Conrail today, are to be considered at the 
annual meeting of Conrail shareholders Conrail has scheduled the aimual meetmg -
usually held m April or May -- for December 19, 1997, 

Atlantic Investment Company, the wholly owned Norfolk Southera subsidiary that 
submined the proposals, said it is seeking to replace most of the Conrail board with 
directors who are commined to evaluating fairly and impartially all acquisition proposals for 
Conrail and to seeking tbe most advantageous transaction for Conrail shareholders. 

The nominees include: 

• George A, Butler, retired president of CoreStates Financial Corp, in 
Philadelphia, 

• Stephen P Lamb, a partner m the Wihiungton. Del,, law fmn of Lamb 
& Bouchard, 

• Mary Panerson McPherson. the president of Bryn Mawr College m Bryn 
Mawr, Pa,, who will jom the Andrew W, Mellon Foundation m .New 
York later in the year. 
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• Bernard C. Watson, chairman of the HMA Foundation in Philadelphia 
and former president and chief executive officer of the William Penn 
Foundation in Philadelphia. 

• J Roger Williams, Jr., of counsel to the Philadelphia law firm of 
Dilworth. Paxson. Kalish &. Kauffman. 

Norfolk Southem said it would seek 'o remove all current Conrail 
directors except for Darnel B. Burke. David B ^wis and John C, Marous, 

David R. Goode. Chairman, President and Chief E.xecutive Officer of 
Norfolk Soiirhem. said that Norfolk Southem was forced to submit the 
shireholder mitiative today after Com'ail armounced that it was delaymg the 
annual shareholders meetmg. By delaymg the meeting to late December, Conrail 
tnggered a provision of its by-laws requiring shareholders to submit nommations 
and proposals within ten days, 

"We would have preferred waiting to submit these proposals. especiaUy 
now that ooth CSX and Conrail have agreed to meet and discuss the issues facing 
us." Goode said, "However. Conrail's recent action to delay the shareholders' 
meetmg as long as possible imposed a very shon deadline on its own 
shareholders and we had to act to protect shareholder mterests,*" 

Goode said that "a Norfolk Southem acquisition of Conrail is the best 
oppormmty for achieving balanced competition." And he emphasized that 
"Conrail shareholders must get $115 in cash for each of theu shares," 

Norfolk Southem also aimounced that on Tuesday it will commence 
payment for the 8,2 million shares of Conrail which were accepted for payment 
upon expiration of Norfolk Soutl-era's 9 9 percent tender offer. The offer was 
oversubscribed with more than 90 percent of tlie Conrail shares held by 
shareholders other than CSX bemg tendered The final proration factor is 
approximately 12 6 percent for all Corj-ail shares tendered, 

Norfolk Southem intends to promptly commence a second Si 15 per-share 
all-cash tender offer for all of the remairung Conrail shares, 

Conrail shareholders on January 17 overwhelmingly defeated Conrail 
management's proposal to "opt out" of the Pennsylvama Fair Value Stamte, 
clearly signalmg their preference for Norfolk Southem's all-cash offer of S115 
per share. 
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Norfolk Souther s a Virgima-based holding company with headquarters 
in Norfolk. Va, It owns a major rreight railroad. Norfolk Southem Radway 
Company, which operates about 14.400 miles of road in 20 states, pnmarily in 
the Southeast and Midwest, and the Province of Ontario, Canada. The 
corporation also owns North Amencan \'an Lines, Inc., and Pocahontas Land 
Corporation, a namral resources company. 

m 
World Wide Web Site - http:/ www nscorp com 
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[EXECUTION COPY] 

513.000,000.000 

CREDIT AGREE.MENT 

dated as of 

February 10, 1997 

amcng 

Norfolk Southem Corporation. 

The Banks From Time to Time Fames Hereto. 

•Morgan Guaranty Trust Company of New York, 
as .Administrative Agent 

and 

Merrill Lynch Capr?. Corporation, 
as Documentation Aeent 

J P Morgan Securities Inc 
and 

Merrill LvTich & Co , 
.ATaneers 
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CREDIT .AGREEMENT 

AGREE.MENT dated as of Februarv' 10, 1997, a.mong NORFOLK 
SOUTHERN' CORPOR.ATION. the B.ANTCS from time to time panies hereto. 
.MORG.AN GU AR.A\T\' TRUST CO.MP ANY' OF NTW YORK, as Administratise 
Agent and MERRILL l\'SCH C.APIT.AL CORPOIUATION. as Documemâ on 
Agent 

The parties hereto agree as follows 

.ARTICLE 1 
DEFINTnON 

SECT:ON 1 01 Definitions The following terms, as used herein, have the 
following meanings 

".Acquisition" means the acquisition by the Bonower, directly or indirealy 
(including without limitation through the Voting Trust), of Conrail pursuant to the 
Second Offer and the .Merger 

••.Acquisition Date" means the date of the first Bonowing of the Term Loans 
hereunder The .Acquisition Date may occur on or after the First Bonowing Date 

••.Absolute Rate .Auction" means a solicitation of Money Market Quotes 
setting fonh Money Market .Absolute Rates pursuant to Section 2 03 

' .Adjusted CD Rate" has the meamng set forth in Section 2 06(b) 

".\dministrative .Agent" means Morgan Guarantv Trust Company of New 
York in its capaciry as .Administrative .Agent for the Banks under the Loan 
Documents, and its successors m such capacity 

•".Administrative Questionnaire" means, with respect to each Bank, an 
administrative questio'inaire in the form prepared bv the ,Admiiustrative ,Agent anii 
submined to the .Administrative .Agent (with a copy to the Bonow er) duly completed 
by such Bank 

• Affiliate" means (i) ar.y Person that directiv. or indirectly through one or 
more intermedianes, controls the Bonower (a •'Controli'ng Person") or (ii) any 
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Person (other than the Bonower or a Subsidian,) w hich is controlled by or is under 
common control with a Controlling Person ,As used herein, the term control" 
means possession, direaly or indirectly, of the power to direct or cause the direction 
of the management or pobcies of a Person, w hether through the ownership of voting 
secunties. by contract or otherwise 

"".Agent" means the ,Administrative ,Agent or the Documentation .Agent, and 
".Agents" means both of them 

".Applicable Lending Office means, with respect to any Bank. (i) in the case 
of its Domesoc Loans, its Domesnc Lending Office, (u) in the case of its Euro-Dollar 
Loans, its Euro-Dollar Lending Office and (in) in the case of its Money Market 
Loans, its .Money Mai'ket Lending Office 

".Applicable Margin" means, with respect to Loans of an\ Type at any time, 
the applicable percentage rate pei annum set fonh in the Pncing Schedule with 
respect to Loans of such T\pe which is apphcable at such time m accordance with the 
Pncmg Schedule,/7rov7i2^d'that (i) the ,Applicable Margm on any date with respert to 
any Loan shall be the sum of the percentage so determined m accordance with the 
Pncing Schedule plus 2 00° o, if on such date a Defauk exists under Section 6 01(a) 
with respea to such Loan and (ii) the .Applicable .Mai gm on any date with respect to 
all Loans shall be the sum of the percentage so deiemuned m accordance with the 
Pnong Schedule plus 2 00"/o, if on such date an Event of Default exists under Section 
6 01(a) 

••.Assessment Rate" has the meamng set forth m Section 2 06(b) 

".Asset Sale" means anv sale, lease or other disposition (includmg any such 
transaction effeaed by way of merger or consolidation) by the Bonower or any of its 
Subsidianes of any asset (including without limitation any capital stock held by the 
Bonower or such Subsidiary), including without limitation any sale-leaseback 
transactioPu whether or not involving a capital lease, but excluding (i) dispositions to 
the Bonower cr a Consobdated Subsidiary of the Bonower, (ii) any sale, transfer or 
other disposition of mventory or obsolete equipment in the ordinary course of 
busmess, (ui) anv sale, lease or other disposition (or senes of related sales, leases or 
other dispositions) the Net Cash Proceeds of which do not exceed $40. ^00.000 on an 
individual basis, (iv)lease with respea to tangible property entered into in the 
ordinary course of business, (v) any sale, transfer or other disposition of temporary-
cash investments m the ordinarv- course of business, (vi) anv sale, transfer or other 
disposition of any assets if the Borrow er notifies the Administrative .Agent promptly 
after the receipt of the proceeds thereof that such proceeds will be commined by the 
Borrower and its Subsidianes to be used to purchase similar assets within three 
months of the date of such notice and will be so used within twelve months of the date 
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of such notice, but only to the e.xrent such proceeds are actuaJiv so used, (MD anv 
sale, transfer or other disposition of ans -margm stock " (within t.he meaning of the 
Margin Regulanons) for fair value. (\iii) any dispositions resultine in Major Property 
Lnsurance Proceeds and (ix) any transfer to the \ oting Trust of securities of Conraii 
or of a Subsidian intended to be merged with Conrail 

•'.Assignee" has the meaning set fonh m Section 9 06(c) 

"Bank" means each financial institution listed on the signature pages hereof 
each .Assignee which becomes a Bank pursuant to Section 9 06(c),'̂ and their 
respeaive successors 

"Base Rate" means, for any day, a rate per annum equal to the higher of (i j the 
Prime Rate for such day and (ii) the sum of'̂ 2 of 1% plus Federal Funds Rate for such 
day 

"Base Rate Loan" means a Committed Loan which bears interest at a rate per 
anniLTi based upon the Base Rate pursuant to the applicable Notice of Borrowing or 
Notice of Interest Rate Eleaion or the provisions of Section 2 06(e) or .Article 8 

"Benefit .Arrangement" means at any time an employee benefit plan within the 
meaning of Seaion3(3) of ERISA which is not a Plan or a .Muhiemployer Plan and 
which IS maintained or otherwise contnbuted to by the Borrower 

•'Bonower' means Norfolk Southem Corporation, a Virginia corporation, its 
succissors. and any Person with which the Bonower merges or consolidates, or to 
which It sells substantially all of its assets, m accordance with Seaion 5 09 

' Bon-ower's 1995 Form 10-K" means the Bonower s annual report on Form 
10-K for 1995, as filed with the Seointies and Exchange Commission pursuant to the 
Secunties Exchange .Aa of 1934 

••Bonower Pledge Agreement" means the Pledge Agreement to be enteied 
into between the Bonower and the Admimstrative Agent for the benefit of the 
Secured Parties named therein, in substantially the form of Exhibit .A-1, in respea of 
the Trust Cemficates (as defined m the \ otmg Trust .Agreement), if any, held by the 
Bonower. the capital stock of any Significant Subsidiary owTied direaly by the 
Bonower and cenam Debt held by the Bonower 

"Bonowing' has the meaning set forth in Seaion 1 03 

"CD Base Rate" has the meaning set forth in Seaion 2 06(b) 
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••CD Loan" means a Committed Lo?j; which bears mterest at a CD Rate 
pursuant to the applicable Notice of Bonowing or Notice of Interest Rate Election 

"CD Rate' means a rate of interest determined pursuant to Section 2 06(b) 
on the basis of an .Adjusted CD Rate 

"CD Reference Banks" means The First Bank of Chicago. Wachovia Bank of 
North Carolina and Morgan Guaranty Trust Company of New York 

"Class" has the meamng set fonh in Seaion 1 03 

"Closing Date" means the date this .Agreement becomes effective m 
accordance with Seaion 9 08(b) 

"Collateral" means the collateral purponed to be subject to the Liens of the 
Collateral Documents 

"Collateral Documents" means the Pledge Agreements, any additional pledges 
required to be delivered pursuant to the Loan Documents and anv instruments of 
assignment or other instruments or agreements exe'-uted pursuant to the foregoing 

'"Commitment' means any Term Loan Commitment or Revolving Credit 
Commitment, and "Commitments" means any or all of the foregv.mg, as the context 
may require 

"Commitment Schedule " means the Schedule attached hereto and identified 
as such 

"Committed Loan" means a loan made bv a Bank pursuant to Section 2 01 

"Conrail" means Conrail Inc . a Pennsylvania corporation, and its successors 
(includmg, without limitation, the survivor of the Merger, whether or not Conrail. 
Inc) 

"Consolidated Capital Expendimres" means, for any penod, the expenditures 
for addiuons to properrv plant and equipment and other capital expenditures of the 
Bonower and its Consobdated Subsidianes for such penod, as the same are or would 
be set forth m a consobdated statement of cash flows of the Bonower and its 
Consolidated Subsidianes for such penod 

"Consolidated EBITDA" means, for any fiscal penod. Consolidated Net 
Income for such penod plus, to the extent deduaed in determimng such Consolidated 
Net Income for such penod, the aggregate amount of (i) Consobdated Interest 
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Expense (ui consolidated income tax expense 'lii) consolidated depreciation and 
amoruzation expense and (iv) speaai charges, restrucranng charges and charees taken 
in connection with unusual or infrequent accounting adjustments and minus, to the 
extent reflected m Consolidated Net Income, non-recumng items of gain (it being 
understood that gams i .aii/ed by the Boirower and its Consolidated Subsidianes 
upon sales of assets consistent with past practices are not non-recumng for this 
purpose) On the basis set forth m the immediately preceding sentence, (x) 
Consobdated EBITD,A for the fiscal quarter ended June 30. 1996 was $731,000,000 
and (y) Consolidated EBITD.A for the fiscal quaner ended September 30, 1996 was 
$780,000,000 

•'Consolidated Interest Expense" means, for any penod, the aggregate 
mterest expen.se of the Bonower and its Consolidated Subsidianes detennined on a 
consobdated basis for such penod. provided that if any determination of Consolidated 
Interest Expense is required to be made for any penod commencmg pnor to t.he 
Consummation Date, such determination shall be made on a pro forma basis as if all 
Debt outstandmg at the date cf determinanon had been outstanding since the first day 
of the relevant penod On the basis set forth in the immediately preceding sentence, 
Consolidated Interest Expense for the fiscal quarters ended June 30, 1996 and 
September 30. !996. respeaively, was $265,000,000 

'Consobdated Net Ini ime" means, for anv fiscal penod. the net mcome of the 
Bonower and its Consolidated Subsidianes. detenmned on a consolidated basis for 
such penod. exclusive, solely for purposes of the defimtion of Consolidated EBITDA 
of the effea of any extraordinary gam or loss 

' Consobdated .Net sVorth" means at any date the consobdated stockholders' 
equity of the Bonower and its Consobdated Subsidianes as of such date 

" Consobdated Subsidiary " means at any date with respea to any Person , any 
Subsidiary or other entity the accounts of which would be consobdated with those of 
such Person m ns consobdated financial statements if such statements were prepared 
as of such date Unless otherwise specified, a 'ConsoUdated Subsidiary" shall be a 
Consobdated Subsidiary of the Bonower, provided thai, for purposes of Article 3 and 
Sections 4 04(c) and 5 07 and related defimtions as used for purposes thereof, on any 
date pnor to the Consummation Date, Conrail shall be deemed to be (and to liave at 
all times been) a wholly-owned Consolidated Subsidiary of the Bonower 

"Consummation Date" means the later of the Merger Date and the STB 
.Approval Date 

" Contmumg Director" has the mearung set forth m Seaion 6 01(1) 
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"Debt" of any Person means at any date, without duplication, (i) all 
indebtedness of such Person for bonow ed money, (ii) all indebtedness of such Person 
evidenced by bonds, deberiiures, notes or other similar mstruments, (iii) all obligations 
of such Person to pav the defened purchase pnce of property or services, except 
trade accounts payable ansng in the ordinary course of business, (iv) all obligations 
of such Person as lessee w hich are capitalized in accordance with generally accepted 
accounting pnnciples. (v) any obbgation (whether fixed or contingent) to reimburse 
any bank or other Person m respea of amounts paid or payable under a standby lener 
of credit, (vi) any capital stock of such Person which is redeemable otherwise than at 
the sole opuon of such Persoa (vii) all Debt of others secured bv a Lien on any asset 
of such Person, whether or not such Debt is assumed by such Person, and (viii) all 
Debt of others Guaranteed by such Person 

"E>envauves Obi gation.s" of any Person means all obligations of such Person 
in respea of any rate swap transaaion, basis swap, forward rate transaaion, 
commodity swap, commodity option, equity or equity index swap, equity or equity-
index option, bond otJtion, interest rate option, foreign exchange transaaion. cap 
transaaion, floor transaaion, collar transaaion, cunency swap transaction, cross-
cunencv rate swap tiansaaion, cunency option or any other similar transaction 
(including any option with respea to iiiy of the foregoing transactions) or any 
combination of the foregoing transaaions 

••Default" means am condiuon or even: wtuch constitutes an Event of Default 
or which with the giving of notice -̂ r lapse of time or both would, unless cured or 
wa'ved, become an Event of Default 

•'Documentation ,Agent" mê ms Merrill Lynch Capital '"'̂ Ttoration in its 
capacity as Dc "umentation .Agent for the Banks hereunder 

" Domestic Busmess Day' means any di.y except a Saturday, Sunday or o,^"' 
dav on which commercial banks m New York City are authonzed by law to close 

"Domestic Lending Office" meins, as to each Bank, its office located at its 
address set forth m its Admimstratrve (Juestionmure (or identified m it^ .Admimstrative 
(;;hjesuonnaire as its Domestic Lending Office) or such other office as such Bank may 
hereafter designate as ris Domestic Lending Office bv notice to the Bonower and the 
.Admimstrarive .Agent, provided that any Bank may so designate separate Domestic 
Lending Offices ôr its Base Rate Loans, on the one hand, ai.d us CD Loans, on the 
other hand, m which case a': .̂ ''̂ rences herem to the Domestic Lending Office of such 
Bank shall be deemed to refer to r ..cr or both of such offices, as the context m.av 
require 

"Domestic Loans" means CD Loans or Base Rate Loans or both 
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"Domestic Reserve Percentage' has the meamng set forth in Seaion 2 06(b) 

'•Environmental Laws" means any and all federal, state, local and foreign 
statutes, laws, regulations, ordinances, mles, judgments, orders, decrees, penmts, 
concessions, grants, franchises, licenses, agreements or other govemmentai 
restnctions relating to the environment, to the effect of the environment on human 
health or to emissions, discharges or releases of pollutants, contaminants, petroleum 
or petroleum produas, chemicals or industnal, toxic or hazardous substances or 
wastes into the environment mcluding, without limitation, ambient air, surface water, 
ground water, or land, or otherwise relatmg to the transport, manufacture, processing, 
distnbution, use, treatment, storage, disposal or handling of pollutants, contaminants! 
petroleu.m or petroleum products, chemicals or industnal, toxic or hazardous 
substances or wastes or the clean-up or other remediation thereof 

"ERISA" means the Employee Retirement Income Secunty .Aa of 1974, a: 
amended, or any successor stamte 

• ERISA Group " means the Bonower, any Consolidated Subsidiarv and ail 
members of? controlled group of corporations and all trades or busmesses (whether 
or not mcorporated) under common control which, together with the Bonower or anv 
Consolidated Subsidiary, are treated as a smgle employer under Seaion 414 of the 
Internal Rev'.-nue Code 

"Euro-Dollar Business Day" means any Domestic Business Day on which 
commercial banks are open t'or mtemation.il business (mcluding dealings in dollar 
deposits) -n London 

"Euro-Dollar Lending Office" means, as to each Bank, its office, branch or 
affiliate located at its address set forth in its .Admmistrative (^estionnaire (or 
identified m its Admimstrative Questionnaire as its Euro-Dollar Lending Office) or 
such other office, branch or aflfiliate of such Bank as it may hereafter designate as its 
Euro-Dollar Lending Office by notice to the Bonov^er and the .Admimstrative .Agent 

"Euro-Dolla'- Loan" means a Committed Loan which bears mterest at a Euro-
Dollar Rale pursuant to the appbcabie Notice of Bonowing or Notice of Interest Rate 
Election 

"Euro-Dollar Rate" means a rate of mterest determmed pursuant to Seaion 
2 06(c) on the basis of a London Interbank Offered Rate 

•"Euro-Dollar Reference Banks" means the pnncipal London offices of The 
First National Bank of Chicago, Wachovia Bank of North Carolina and Morgan 
Guarantv Trust Company of New York 
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"Euro-Dollar Reserve Percentage ' has the meamng set forth in Section 2 07 

"Event of Defauh" has the meamng set forth m Section 6 01 

"Existmg Credit .Agreement" means the Credit .Agreement dated as of Marci. 
29, 1994. and amended and restated as of July 31. 1996, among the Borrower, the 
banks parties thereto and Morgan '""laranty Trust Company of New York, as agent 
for such banks 

"Exposure" means, at any time as to any Bank, the sum of (i) such Bank's 
Term Loan Commitmentis),/̂ /ws (li) the cutstandmg pnncipal amount of such Bank's 
Term Loans plus (iii) such Bank s Revolving Credit Commitment, if still in existence, 
or the outstanding prmcipal amount of such Bank s Revolving Credit Loans and 
Money .Market Loans, if its Revolving Credit Commitment is no longer in existence 

"Federal Funds Rate" means, for any day, the rate per annum (rounded 
upward, if necessa.'v. to the nearest 1/100th of 1%) equal to the weig.hted average of 
the rates on ovemight Federal ftinds transaaions with members of the Federal 
Reserve Svstem ananged by Federal fimds brokers jn such day, as published by tne 
Federal Reserve Bank of New York on the Domestic Business Day next succeeding 
such day. provided xhzl (i) if such dav is not a Domestic Business Day, the Federal 
Funds Rate for such day shall be such rai? on such transaaions on the next preceding 
Domestic Business Day as so published on the next succeeding Domestic Businesi, 
Day, and (u) if no such rate is so published on such next succeeding Domestic 
Bus.ness Day, the Federal Funds Rate for such day shall be the average rate quoted 
to Morean Guaranty Tmst Company of New York on such day on such transactions 
as deiemuned by the Admimstrative .Agent 

'" îrst Bonowing Date" means the date of the first Bonowing hereunder The 
First Bonowmg Date may occur on or pnor tc the Acquisition Date 

"First Offer" means tne offer by the Offeror to purchase up to 9 9% of the 
outstanding shares of Common Stock and Senes A ESOP Convertible Jumor 
Prefened Stock of Conrail at $115 net p<;r share pursuant to the First Offer to 
Purchj.se 

"First Offer to Purchase" means the Offer to Purchase dated Oaober 24. i 996 
by the Offeror to the stockholders of Comail, as supplemented as of January 22, 
1997, and as further amended from time to time m accordance with its terms 

"Fixed Rate Loans" means CD Loans or Euro-Dollar Loans or Money Market 
Loans (excluding Money Market LIBOR Loans beanr.g interest at the Base Rate 
pui-suant to Seaion 8 01(a)) or any combmation of the foregoing 
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"Group of Loans • means at a.̂ v time a group of Loans of anv Class consisting 
of (i) all Loans of such Oass which are Base Rate Loans at such time or fii) ail Loans 
of such Class which are Euro-Dollar Loans or CD Loans having the same Interest 
Penod at such time, provided that, .fa Loan of any particular Bank is convened to 
or made as a Base Hate Loan pursaant to .Art'cle 8, such Loan shall be included in the 
same Group or Groups of Loans from time to t:me as it w ould have been m if it had 
not been so convened or made 

' Guarantee" by ar;, t̂ erson means anv obligation, contingent or otherwise, of 
such Person directly or mdirectly guaranteeing any Debt of any other Person and. 
without limiting the generality of the foregoing, any obligation, direct or indirect, 
contmgent or otherwise, of such Person (i) to purchase or pay (or advance or supply 
ftinds for the purchase or pavment ofi such Debt (whether ansine bv \inue of 
partnership anangements. by agreement to keep-well, to purchase assets, eoods. 
secunues or services, to take-or-pav, or to maintain financial statement conditions or 
otherwise) or (ii) entered into for the purpose of assunng in any other manner the 
obligee of such Debt of the payment thereof or to protect such obligee aeamst loss 
in respect thereof (in whole or in pan), provided that the term Guarantee shall not 
mclude endorsem.ents for collection or deposit m the ordina.'v course of business The 
term "Guarantee' used as a verb has a corresponding meamng 

•Indemmtee" has the meamng set forth in Section 9 03(b) 

••Infonnation Memorandum" means the Information Memorandum dated 
October 28 1996 furmshed to the Banks in connection with this .Agi-eement 

"Imual Conrail Investment" means the purchase by the Bonower, directly or 
indirectly (inclu,'1ing without hmitation through the \ oting Tmst), of up to (but not 
m excess ofi 9°o m the aggregate of the outstanding shares of Common Stock and 
Senes .A ESOP Convem'ole Jumor Prefened Stock of Comaii pursuant to the First 
Offer 

"Interest Coverage Ratio" mtans, at anv date, the ratio of (i) Consolidated 
EBITD.A less Net Consolidated Capit..-"! E,Kpend!tures to (u) Consolidated Interest 
Expense, m each case for the penod of four consecutive fiscal quarters most recentlv 
ended on cr pnor to such date 

"Interest Penod" means (i) with respect to each Euro-Do'lar Loan, the 
penod commencing on the date of bonowing specified in the applicable Notice of 
Bonowing or on the date specified m the applicable Notice of Interest Rate Election 
ind endmg one. rwo, three or six months thereafter, as the Bonower mav elect m the 
applicable nouce. provided that 
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(a) anv Interest Penod w hich would othervsise end on a day which 
is not a Euro-Dollar Business Day shail be extended to the next succeeding 
Euro-Dollar Business Day unless such Euro-Dollar Business Day falls in 
another calendar month, in which case such Interest Penod shall end on the 
next preceding Euro-Dollar Business Day. 

(b) any Interest Penod which begins on the last Euro-Dollar 
Business Day of a calendar month (or on a day for which there is no 
numencally conesponding day in the calendar month at the end of such 
Interest Penod) shall, subject to clauses (c) and (d) beiow, end on the last 
Euro-Dollar Business Day of a calendar month. 

(c) no Interest Penod for anv Revolving Credit Loan shall extend 
beyond the Revolving Credit Tenmnation Date, and 

(d) no Interest Penod appbcabie to any Term Loan of anv Class shall 
extend bevond any date upon which is due any scheduled pnncipal payment 
in respect of the Term Loans of such Class unless the aggregate pnncipal 
amount of Term Loans of such Class represented by Base Rate Loans, or by 
Fixed Rate Loans having Interest Penods that will expire on or before such 
date, equals or exceeds the amount of such pnncipal payment 

(2) with respea to each CD Loan, the penod commencing on the date of 
bonowing specified m the appbcabie Notice of Bonow ing or on the date speafied m 
the applicable Notice of Interest Rate Eleaion and ending 30, 60. 90 or 180 days 
thereafter, as the Bonower may elect m the applicable notice, provided that 

(a) anv Interest Penod (other than an Interest Penod determined 
pursuant to clause (b) or (c) below) which wouid otherwise end on a day 
which is not a Euro-Dollar Business Day shall be extended to the next 
succeeding Euro-Dollar Business Day, 

(b) no Interest Penod for any Revolving Credit Loan shall extend 
beyond the Revolving Credit Termination Date, and 

(c) no Interest Penod appbcabie to any Term Loan of any Ckss shall 
extend beyond anv date upon which is due any scheduled pnncipal pa\ment 
in respea of the Terni Loans of such Class unles. the aggregate pnncipal 
amount of Terni Loans of such Class represented bv Base Rate Loans, or by 
Fixed Rate Loans having Imerest Penods that will expire on or before such 
date, equals or exceeds the amount of such pnncipal payment 
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( j ) with respea to each .\lonev .Market LIBOR Borrowing the penod 
commencmg on the date of such Bonowmg and endme such whole number of months 
thereafter as tne Bonower may elect m accordance with Seaion 2 0^,provided ihat 

(a) anv Interest Penod which would otherwise end on a day which 
IS not a Euro-Dollar Business Day shall be extended to the next succeeding 
Euro-Dollar Business Dav unless such Euro-Dollar Business Dav falls in 
another calendar month in which case such Interest Penod shail end on the 
next preceding Euro-Dollar Business Day, 

(b) any Interest Penod which begins on the last Euro-Dollar 
Business Day of a calendar month (or on a day for which there is no 
numericailv conesponding day in the calendar month at the end of such 
Interest Penod) shall subjea to clause (c) below, end on the last Euro-DoUar 
Business Day of a calendar month, and 

(c) any Interest Penod which would otherwise end after the 
Revolving Credit Tennmation Date shall end on the Revolving Credit 
Tenmnation Date 

(4) with respea to each .Money .Market Absolute Rate Bon-owmc, the 
penod commen-ing on the date of such Bonowmg and ending such number of days 
thereafter ('but not less than 14 davs) as the Bonower may elea in accordance with 
Section 2 03. provided that 

(a) ary Interest Penod whicn would otherwise end on a day which 
is not a Euro-Dollar Busmess Day shall be extended to the next succeedine 
Euro-Dollar Business Day. and 

(b) any Interest Penod which would otherwise end after the 
Revolving Credit Termination Date shall end on the Revolving Credit 
Termination Date 

"Internal Revenue Code" means the Intemal Revenue Code of 1986, as 
amended, or any successor statute 

"Investment' means any mvestment m any Person, whether by means of share 
purchase, capital comnbutioPi. loaa time deposit or ctherwise 

"Leverage Ratio" means, at anv date, the ratio of Total Debt at such date to 
Cor.sobdated EBTTD.A for the penod of four consecutiv e fiscal quarters most recently 
ended on or pnor to such date 
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•"LIBOR .Auaion ' means a sohcitation of Money Market Quotes setting forth 
Money Market Margins based on the London Interbank Offered Rate pursua.nt to 
Section 2 03 

••Lien ' means, with respect to anv asset, any mongage. hen. pledge, charge, 
security interest or encumbrance of any kind in respect of such asset For the 
purposes of this ,Agreement. the Bonower or any Subsidiary shall be deemed to own 
subjea to a Lien any asset which it has acquired or holds subiect to the interest of a 
vendor or lessor under any conditional sale agieement. capital lease or other title 
retention agreement relating to such asset 

•"Loan" means a Base Rate Loaa a CD Loaa a Euro-Dollar Loan or a Money 
Market Loan and "Loans " means any combination of the foregoing, as the context 
mav require, provided that, if any such Loan or Loans (or portions thereof) are 
combined or subdivided pursuani to a Nouce of Interest Rate Election, the term 
"Loan" shall refer to the combmed pnncipal amount resulting from such combination 
or to each of the separate pnncipal amounts resulting from such b-ibdivision, as the 
case may be 

"Lean Documents" means this Agreement, the Collateral Documents, the 
Subsidiarv (^uaiantee .Agreement and any Notes delivered pursuant hereto 

"London Interbank Offered Rate " has the meamng set forth m Section 2 06(c) 

•"Maior Property Insurance Proceeds" means 

(i) the aggregate msurance proceeds from third parties in excess of 
S25.000.000 received in connection with one or more related events by the 
Bonower or any of its Subsidianes under any insurance policy mamtained by 
the Bonower or any of its Subsidianes covenng losses with respea to 
tangible real or personal property or improvements or 

(ii) any award or other compensation in excess of $25,000,000 
received with r.̂ spea to anv co.̂ .demnation of property (or. in the case of any 
transfer or disposition of propert\- m beu of condemnation, the book value of 
such property) by the Bonower or anv of its Subsidianes. 

prc^ndedthax such proceeds, award or other compensation shall not constitute Major 
P.openy Insurance Proceeds if the Bonower notifies the .Admimstrative Agent 
promptlv after the receipt thereof that such proceeds, award or other compensation 
w-li be commined bv the Bonower and its Subsidianes to be used to repair cr replace 
the asset so affeaed withm three months of the date of such notice and will be so used 

635 



withm tw ei\ e months of the date of such notice, but only to the extent such proceeds, 
award or other compensation is actually so used 

"Margm Regulations" means Regulations G. T. U and .X of the Board of 
Governors of the Federal Reserve System, as amended and in effect from time to 
time 

"Matenal .Adverse Change" has the meamng specified in Section 4 04(c) 

"Matenal Debt" means Debt (other than under the Loan Documents ) of the 
Bonower and or one or more of ns Subsidianes. ansing in one or more related or 
unrelated transactions, in an aggregate pnncipal amount exceeding $50,000,000 

"Matenal Plan" means at a.ny time a Plan or Plans having aggregate Unfunded 
Liabilities in excess of $100,000,000 

"Merger" means the ""Proposed Merger" between Comail and the Offeror (or 
any other w holly-owaed Subsidiary of the Borrower pany to the Subsidiarv Pledee 
.Agreement) as descnbed and defined m the First Offer to Purchase, pursuant to which 
Comaii shall 't)ecome a wholly-owned Subsidiary of the Bonower and its outstanding 
stock shall cease to be " margm stock " within the meamng of the .Margin Regulations 

"Merger Date" means the date of consummiation of the Merger 

"Moody's" means Moody's Investors Service, Inc 

""Money Market ,Absoiute Rate" has the meamng set forth in Seaion 2 03(d) 

"Money Market .Absolute Rate Loan" means a loan to be made by a Bank 
pursuant to an .Absolute Rate .Auction 

"Money Market Lending Office" means, as to each Bank, its Domestic 
Lending Office or such other office, branch or affiliate of such Bank as it may 
hereafter designate as its Money Market Lending Office by notice to the Bonower 
and the .Admimstrative .Agent, provided that any Bank may from time to time by 
notice to the Bonower end the .Admimstrative .Agent designate separate Money 
Marka Lending Offices for us Money Market LIBOR Loans, on the one hand, and 
its Money Market .Absolute Rate Loans, on the othtr hand, in which case ali 
references herem to th; Money Ma'-'cet Lending Office of such Bank shall be deemed 
to refer to either or b 3th of such offices, as the context may require 
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'"Monev Market LIBOR Loan ' means a loan to be made by a Bank pursuant 
to a LIBOR .Auaion (mciudmg such a loan beanng interest at the Base Rate pursuant 
to Section 8 01(a)) 

"Money Market Loan' means a Monev Market LIBOR Loan or a Money 
.Market .Absolute Rate Loan 

"Money Market Margin" has the meamng set fonh in Seaion 2 03('d) 

••Money .Market Quote" means an offer by a Bank to make a Money .Market 
Loan in accordance with Section 2 03 

".Multiemployer Plan" means at any time an employee pension benefit pkn 
within the meamng of Seaion 4001(a)(3) of ERIS.A to which any member of t , 
ERIS.A Group is then makmg or accming an cb'igation to make contributions or has 
wiihm the precedmg five plan years made contntutions. including for these purposes 
any Person which ceased to be a member of the ERIS.A Group dunng such five year 
penod 

"Na Cash Proceeds" means. wrJi respea to any Reduction Event, an amount 
equal to the cash proceeds received 'JV the Bonower or any of its Subsidianes from 
or in respect of such Reduaion Event (including any cash proceeds received as 
interest or similar income or other proceeds of any noncash proceeds of any .Asset 
Sale), less (a) any fees, costs and expenses reasonably incuned bv such Person in 
respea of such Reduoion Event and (b) if such Reduaion Event is an .Asset Sale, (i) 
Lhe amount of any Debt secured by a Lien on any asset disposed of m such .Asset Sale 
and discharged from the proceeds thereof (ii) any taxes actually paid or to be payable 
bv such Person (as estimated by a semor financial or accounting officer of the 
Bonower, giving effea to the overall tax posiuon of the Bonower) m respea of such 
.Asset Sale, (iii) all payments made with respea to liabilities associated with the assets 
which are the subjea of the .Asset Sale, including, without limitation, trade payables 
and other accrued babilities, (iv) appropnate amounts to be provided by such Person 
or anv Subsidiary thereof as the case may be as a reserve in accordance with 
eeneraily accepted accouming pnnciples agamst any liabilities associated with such 
assets and retamed by such Person or any Subsidiary thereof as the case may be, after 
such .Asset Sale, mciudmg, without limitation, liabilities under any indemnification 
obbgations and severance and other employee termination costs associated with such 
.Asset Sale, unul such time as such amounts are no longer reserved cr such reserve is 
no longer necessary (at which time any remaimng amounts will become Net Cash 
Proceeds), and (v) all distnbuuons and other payments required to be made (or made 
on a pro rata basis) lO minonn interes: holders in Subsidianes of such Person as a 
result of such Reduction Event 

14 

637 



"Net Consobdated Capital Expenditures ' means, .̂ or anv penod with respea 
to the Borrower and us Consolidated Subsidianes, (i) Consolidated Capital 
Expenditures for such penod plus (u) to the extent not included in such Consolidated 
Capital Expendimres, the aggregate amount of expendimres or additions to property-
plant and equipmem and other capital expenditures financed with the proceeds of 
capital leases or other Debt mmus (ui) the Net Cash Proceeds of anv sale, transfer or 
other disposition cf assets descnbed in clause (iii) or (vi) of the defimtion of ••,Asset 
Sale" and consummated dunng such penod or anv pnor penod or (v) insurance 
proceeds received dunng such penod or anv pnor penod On the basis set fonh in 
the immediatelv piecedmg semence. (x) Net Consolidated Capital Expenditures for 
the fiscal quaner ended June 30, 1996 were $306,000,000 and (v) Net Coa-sohdated 
Capital Expenduures for the fiscal quarter ended September 30 1996 were 
$238,000,000 

"Notes" has the meamng set forth in Seaion 2 16(b) 

"Notice of Bonowmg" means a Nonce of Commined Bon-owme (as defined 
in Section 2 02) or a Nouce of Money .Market Bonowing (as defined m Secnon 
2 03(f)) 

"Nouce of Interest Rate Election" has the meanmg set forth m Section 2 10 

"Obligor" means the Bonower or any Subsidiary Guarantor, and "Obligors" 
means all of the foregoing 

Offeror' means .Atlantic .Acquisiuon Corporauoa a Pennsylvama corporation 
and a wholly-owned Subsidiary of the Boi rower, and its successors 

"Parent means, with respea to any Bank, any Person controlhng such Bank 

"Participant" has the meaning set forth in Seaion 9 06(b) 

"PBGC" means the Pension Benefit Guaranty Corporation or anv entity 
succeeding to any or all of us funaions under tiUSA 

"Person" means an mdividual, a corporation, a partnership, an association, a 
tmst or any other entity or organization mcluding a government or pohtical 
subdivicion or an agency or mstmmentality thereof 

"Plan" means at any time an emplovee pension benefit plan (other than a 
Multiemployer Plan) which is covered by Title IV of ERIS.A or subject to the 
mimmum funding standards under Section 412 of the Internal Revenue Code and 
either (i) is maintained, or contnbuted tc. by any member of the ERISA Group for 
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emplovees of any member < i the ERIS.A Group or (ii) has at any time withm the 
precedmg five years been maintained, or contnbuted to. by any Person which was at 
such time a member of the ERIS.A Group for employees of any Person which w as at 
such time a member of the ERIS.A Group 

"Pledge .Agreement' means the Bonower Pledge .Agreement or the 
Subsidiary Fledge .Agreement, and "Pledge .Agreements means both of them 

"Pncing Schedule" means the Schedule attached hereto identified as such 

"Pnme Rate" means the rate of interest publicly announced by Morgan 
Guaranty Tmst Company of New York in New York City from time to time as its 
Pnme Rate 

"Quarterly Dates" means each March 31, June 30, September 30 and 
December 31 

"Redua.on Ev-nt' means (i) any .Asset Sale, (ii) the incunence of any Debt 
by the Bonower or any of its Subsidianes in reliance on subsection (c) or (j) of 
Section 5 11, (iii) the incunence of any Debt by the Bonower or a Subsidiary m 
reliance on subsection (i) of Secuon 5 11 ("CP DebC) if and solely to the extent that, 
(,A) such CP Debt is incuned after the ,Acquisition Date ('•Post ,Acquisition CP 
Debt"), (B) after giving effea thereto and the application of the proceeds thereof the 
aggregate outstandmg prmapai amount of CP Debt (whenever incurred) is increased 
and (C) alter giving effea thereto and the application of the proceeds thereof the 
aggregate outstandmg pnncipal amount of Post ,Acquisition CP Debt exceeds the 
aggregate prmapai amoum of Post .Acquisition CP Debt w hich has previously given 
nse to a Reduaion Event pursuani to this clause (ui). (iv) the issuance of any equity 
secunnes by the Bonower or any of us Sub,sidianes (other than (wj equitv secunties 
issued m consideration for the acquisiuon of any assets (mciudmg. without limitation, 
anv equity mterests of any other Person), (x) equity secunties issued to the B,onower 
or any of us Subsidianes, (y ) direaors' qualifying shares and (z) equitv se:unties 
issued m the crdiiiary course of busmess in conneaion with now or hereafter existing 
employee stock purchase plans and other employee compensation anangements (but 
excluding from this clause (z) any equity secunues issued or sold to Comail's 
.Matched Savings Plan (or any successor plan) and purchased by such Plan (or any 
successor plan), (v) receipt of Major Property Insurance Proceeds, (vi) any 
Exiraordmarv Distnbuuon (as defined m either Pledge .Agreement) by the Voting 
Tmst or (vn) receipt by the Bonower or any of its Subsidianes at an\ time on or after 
t.he Consummauon Date of any payment with respect to amounts outstanding under 
t.he lorn between Comail and the tmst under Comail s Matî hed Savings Plan (other 
than repayments m an amount not exceeding the s'>iu of (a) any amounts contnbuted 
b\' the Bonower or any of us Subsidianes to such tmst and (b) any dividend > received 
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bv such taist with respect to stock of the Bonower or any of its Subsidianes) The 
descnpuon of any transacuon as fallmg withm the abov e defimtion does not affect a.ny 
limitation on such transaaion imposed by .Article 5 of this ,AEreement 

• Reference Banks" means the CD Reference Banks or the Euro-Dollar 
Reference Banks, as the context may require, and "Ry.ierence Bank" means any one 
cf such Reference Banks 

• Release Event" means that the Bonower's semor unsecured long-Uwr. debt 
is rated BBB- or hjgher by S«S:P and Baa3 or higher by Moody s The cr"edit ratines 
to be utilized for purposes of this defimtion shall be the new (or confirmed) ratines of 
the Bonow ers semor unsecured long-temi debt announced (either before or after the 
-Acquisition) by .Moody 's and S&P giving effect to the -Acquisition (and, if applicable, 
giving effea to the termmauon of the Collateral Documents as a consequence of such 
rating) 

"Required Banks" means at any time Banks having at least 5\°/o of the 
aggregate amount of the Exposures at such time 

"Restncted Investment" means any Investment in Comail or anv of its 
Subsidianes, including without limitation any purchase of any shares of Common 
Stock. Sc.ies .A ESOP Convertible Jumor Prefened Stock or any other capital stock 
of Comail. other than (i) the Acquisuion uself and (ii) the Imual Comail Investment 

"Revolving Credu Bank" means each Bank identified in the Commitment 
Schedule as having a Revolving Credit Comimtmem and each .Assignee whicii 
acquires a Revolving Credit Commitment and or Revolving Credit Loans pursuant to 
Section 9 06(c) and their respective successors 

"Revolving Credit Commitment" means, 

(i) with respea to each Revolving Credit Bank lisied on the 
signature pages hereof the amount set fonh opposite the name of such Bank 
under the heading "Revolving Credit Commitment" in the Commitment 
Schedule, or 

(ii) with respea to each .Assignee which becomes a Revolving 
Credit Bank pursuant to Section 9 06(c), the amount of the Revolving Credu 
Corrmi'tment thereby assumed by it, 

in each case as such arrount may be reduced from time to time pursuant to Section 
2 09 or 2 11 or increased or reduced by reason of an assignment to or by such Bank 
m accordance with Section 06(c) 
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••Revolving Credit Loan " means a loan made Dv a Revolving Credit Bank 
pursuant to Section 2 01(d) 

•'Revolving C.edit Penod" means the penod from and including the Closing 
Date to but not including the Revolving Credit Termination Date 

"Revolving Credu Termination Date " means .August 1. 199'!. provided thd\ 
the Revolving Credit Terminauon Date shall be extended to the date w hich is the fifth 
anraversary of the Closmg Date if on or pnor to August 1, 199" the .Acquisition Date 
shall have occuned (or. if such fifth anmversary date is not a Euro-Dollar Business 
Dav, the next succeedmg EuroDoUar Busmess Day unless such Euro-Dollar Business 
Day fails m another calendar month, in which case the Revolving Credu Termination 
Date shall be the next preceding Euro-Dollar Business Day) 

"Second Offer" means ths offer bv the Offeror to purchase all the outstanding 
shares of Common Stock and Senes A ESOP Convertible Jumor Prefened Stock of 
Conrail at $115 net per share pursuant to the Second Offer to Purchase 

"Second Offer to Purchase' means an Offer to Purchase by the Offeror to the 
stockholders of Conrail. the terms and conduions of w hich Offer to Purchase shall be 
substantially idenucal to those of the First Offer to Purchase as supplemented as of 
December 20, 1996. as amended from ume to time in accordance with us terms, 
provided that no such amendment (other than (i) any amendment effecting an 
extension of the expirauon date of the Second Offer and (ii) any amendments not 
affeome the conditions to or anv matenal term of the Second Offer) shall be effective 
for purposes of references thereto m this .Agreement unless approved in writing by the 
Required Banks 

"Significant Subsidiary' means, at any time, (i) Norfolk Southem Railway 
Company, (u) Norfolk and Westem Railway Company, (iii) the Offeror, (iv) solely on 
and after the Consummation Date, Comail and (v) each other Subsidiarv (x) whose 
assets (or. m the case of a Subsidiary which has subsidianes. consolidated assets) as 
shown on the latest financial sutements delivered by the Bonower pursuant to. pnor 
to the Consummation Date, Seaion 5 01(a)(ii) or Cb)(y) and, on or after the 
Consummauon Date. Secuon 5 Ol(aKi) or (bXx), as the case may be, are (A) at least 
5% of the consolidated assets of the Bonower and us Consolidated Subsidianes 
(mcluding for such purpose Conrail and us Subsidianes, all as shown on such financial 
statemems) at such tune aod CB) at least $1,500,000,000 jr (y) whose operatmg 
mcome (or, m the case of a Subsidiary which has subsidianes consolidated operating 
income) as shown on the latest financial statements delisered by the Bonower 
pursuant to. pnor to the Consummation Date, Seaion 5 0;(a)(ii) or (b)(y) and, on 
or after Lhe Consummation Da:e, Seaion 5 Ol(aKi) or (b)(x), as the case may be, is 
(A) at least 5% of the consobdated operating mcome of the Bonower and us 
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Consobdated Subsidianes (mciudmg for such purpose Comail and us Subsidianes ail 
as shown on such financial statements) at such time an^ CB) at least 5150.000,000 

"STB" means the Surface Transportation Board, an agencv of the Fed :ral 
Govemment of the Umted States of .\menc3 

"STB .Approval Date' means the date on which the .̂ TB approves the 
acquisition of control of Conrail by the Bonower. without any le.Tns or conditions not 
satisractory to the Bonower 

"Subsidiary" means, with respect to anv Person, any corporalion or other 
entity of wbjch secunties or other ownership interests having ordinary votme power 
to elect a majonty of the board of direaors or other persons pen'onmng" similar 
fiinaions are at the ume direaly or mdirectly owned by such Person, unless oitherwise 
specified, a "Subsidiaiy " means a Subsidiary d the Bonower Except as otherwise 
specified, the \'ot!ng Tmst and Comail and us Subsidianes shail not be deemed 
Subsidianes of the Bonower pnor to the Consummation Date 

••Subsidiary- (guarantee .Agreement" means a Subsidiary Cniarantee Aereement 
bv the Subsidian. (juarantors m favor of the Admimstrative .Agent m substantially the 
fom; of lixl-ubit B 

••Subsidiary Guarantors" means the Sigmficant Subsiiianes from time to time 
pailies to :he Subsidiary Guarantee .Agreement 

••Subsidiary Pledge .Agreement" means the Pledge .Agi-cement to be entered 
mto benveen the Significant Subsidianes and the .Admimstrauve Agent for the benefit 
of the Secured Parties named thereia m substantially the form'̂ of Exhibit .A-2, in 
respea of the Tmst Certificates (as defined in the Voting Tmst ,Agreement) held bv 
Offeror and the capital stock and indebtedness of any Sigmficant Subsidiary- owned 
direaly by any such Sigmficant Subsidiary 

"Term .Availability ^enod" means the per od from and includmg the Closing 
Date to and includmg the Merger Date 

"Term Loan" means a Term Loan-I. a Term Loan-II or a Term Loan-Ill 

"Term Loan Bank" means a Term Loan-I Bank, a Term Loan-Il Bank or a 
Term Loan-Ill Bank 

" Term Loan Commitment" means a Tenn Loan-I Commitment, a Term Loan-
II Comnuiment or a Term Loan-LU Commitment 
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"Term Loan-I" means a loan made by a Term Loan I Bank pursuamt to 
Seaion 2 01(a) 

"Term Loan-I Bank" means eac! Bank identified in the Commitment Schedule 
as having a Term Loan-I Commitment and each .Assignee which acquires a Term 
Loan-l Commitment andor Term Loan-I pursuant to Section 9 06(c). and then 
respective successors 

"Term Loan-I Commitment" means, 

(i) with respect to each Term Loan-I Bank listed on the signature 
pages hereof the amount set forth opposue the name of such Bank under the 
heading "'Term Loan-I Commitment" m the Commatment Schedule, or 

(ii) with respea to each .Assignee which becomes a Term Loan-I 
Bank pursuant to Seaion 9 06(c), the amount of the Term Loan-I 
Commitment therebv assumed by it, 

in each case as such amount may be reduced from time to time pursuant to Seaion 
2 09 or 2 12 or increased or rf îuzed by reason of an assignment to or by such Bank 
in accordance with Secuon 9 06(c) 

"Term Loan-H" means a loan made by a Term Loan-II Bank pursuant to 
Seaion 2 01(b). 

'•Term Loan-II Bank" means each Bank identified in the Commitment 
Schedule as having a Term Loan-II Con-mitment and each .Assignee which acquires 
a Terni Loan-II Commitment and or ".' erm Loan-II pursuant to Section 9 06(c), and 
their respeaive successors 

'"Term Loan-II Commitment" means, 

(i) with respea to each Term Loan i l Banl: listed on the signature 
paces hereof the amount set forth opposite uie nam.e of such Bank under the 
heading "Term Loan-U Commitment" in the Commitment Schedule, or 

(li) with respect to each .Assignee which becomes a Term Loan-II 
Bank pursuant to Seaion 9 O'̂ (c), the amount of the Tenn Loan-II 
Conmiitment thereby assumed by it, 

in each case as such amoum may be reduced from time to time pursuant to Seaion 
2 09 or 2 12 or increased or reduced by reason of an assignment to or 'oy such Bank 
m accordance with Seaion 9 06(c) 

20 

643 



" Term Loan-IIT" means a loan made by a Term Loan-Ill Bank pursuant 
to Seaion 2 01(c) 

"Tenm Loan-Ill Bank" means each Bank identified in the Commitment 
Schedule as having a Term Loan-Ill Commitment and each .Assignee which acquires 
a Term Loan-ID Commitment and or Term Loan-Hi pursuant to Section 9 06(c). and 
their respective successors 

" Term Loan-Ill Commitment" means, 

(i) with respea to each Tenn Loan-III Bai listed on the signature 
pages hereof the amount sa fonh opposue the name of such Bank under the 
heading Term Loan-Ill Commitment" m the Commitment Schedule, or 

(ii) with respect to each .Assignee which becomes a Term Loan-Ill 
Bank pursuant to Seaion 9 06(c). the amount of the Term Loan-Ill 
Commitment thereby assumed by it, 

in each case as such amount may be reduced from time to time pursuani to Seaion 
2 0̂  or 2 12 or increased or reduced by reason of an assignment to or by such Bank 
m a.cordance with Seaion 9 06(c) 

"Total Debt" means at any date the aggregate amount of Debt of the 
Borrower and us Consobdated Subsidianes. detenmned on a consolidated basis as of 
such date 

'"Type" has the mea.mng set fonh in Seaion 1 03 

"Unftmded I labibues" means, with respea to any Plan at any time, the amount 
(if any) by which (i) the present vaiue cf all benefit iiabihues under such Plan exceeds 
(ii) the fair market value of all Plan assets allocable to such benefit babilities 
(excluding any accmed but unpaid coninbutions), but only to the extent that such 
excess represents a potential liabibty of a member of the ERIS.A Group to the PBGC 
or any other Person under Title IV of ERISA 

••Umted States" means the Umted States of .America, including the States and 
the Distna of Columbia, but excludmg us temtones and possessions 

"\ oting Tmst" m.eans the voting tmst established pursuant to the \'oting 
Tmst Acreement 

"\'otmg Tmst .Agree-nent" means the \'oting Tmst .Agreement contemplated 
bv the First Offer to Purchase, as amended and in effea on the .Acquisuion Date and 

21 

644 



as the same may be fiinher amended from time to time m accorda.nce with the 
provision: thereof and hereof 

SECTION l G2 .Accounting Terms and Determinations Unless otherwise 
specified h'-'ein, all accounting term.s used herein shall be mterpreted, all accounting 
determinations hereunder shall be made, and all financial statements required to be 
delivered hereunder shall be prepared m accordance with generally accepted 
accounting pnnciples as in effea from time to time, applied on a basis consistent 
(except for changes concuned in by the Bonower's independent public accountants) 
with the then most recent audited consolidated financiai itatements of the Bonower 
and Its Consolidated Subsidianes delivered to the Banks, provided that, if the 
Bonower notifies the .Admimstrative .Agent that the Bonower wishes to amend any 
covenant in .Article 5 to elirmnate the effect of any chance in generally accepted 
accounting pnnciples on the operation of such covenant (or if the .Admimstrative 
.Agent notifies the Borrower that the Retiuired Banks wish to amend .Article 5 for such 
purpose), then the Bonower's compbance with such covenant shal! be determmed on 
the basis of generally accepted accounting pnnciples in effea immediately before the 
relevant change in ̂ enerallv accepted accounting pnnapies became effective until 
either such nouce is withdrawn or such covenant is amended in a mamner satisfactory 
to the Bonower and the Required Banks The pro ôrma condensed financial 
statements to be delivered by the Bonower pursuant to Seaions 5 OKaiiu) or 
5 01(b)('̂  )(.A) shall be prepared on a basis consistent with the pro forma condensed 
financial information presented in the Information Memorandum 

SECTION I O'' Classes and Types of Loans and Borrowings The term 
"Borrowing" denotes the aggregation of Loans of one or more Banks to be m.ade to 
the Bonow er pursuant to .Article 2 on the same date, all of which Loans are of the 
same Class and Type (subjea to .Article 8) and. except in the case of Base Rate 
Loans, have the same mitial Imerest Penod Loans hereunder are distinguished by 
" Class " and bv "Type" The "Class " of a Loan (or of a Commitment to make such 
a Loan or of a Bonowmg compnsed of such Loans) refers to the determination 
whether such Loan is a Term Loan-l. Tenn Loan-II. Term Loan-Ill or Revolving 
Credit Loan, each of w hich constitutes a Class The ""Type" of a Loan refers to the 
determiration whether such Loan is a Euro-Dollar Loaa a CD Loan, a Base Rate 
Loan or a Money Market Loaa each of w hich constimtv̂ s a "Type" Identification 
of a Loan (or a Bonowing) by both Class and Type ye.g . a "Euro-Dollar Term Loan-
\") indicates that such Loan is both a Term Loan-I and a Euro-Dollar Loan (or that 
such Bonowing is compnsed of such Loans) 
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ARTICLE 2 
THE CREDIT 

SECTION 2 01 Commitments to Lend (a) Terni Loan-l Facility Dunne the 
Terni .Avaiiability Penod each Terni Loan-I Ban), severailv agrees, on the tenns and 
conditions set fonh in t.his .Agreement, to make a Tenr. Loan-l to the Bonower on 
each OI the Acquisition Date arid the Merger Date .; amoums not to exceed in the 
aggregate the amount of us Terni Loan-I Commitm.em The Tena Loan-I 
CommitmenTs are not revolving m nature, and amounts repaid or prepaid pursuant to 
Section 2 11 or Section 2 12 shall not be rebonowed 

Cb) Term Loan-n Faabty Dunng the Terni .Availa'Diiity Penod each Te.m 
Loan-II Bank severailv agrees, on the terms <ind conduions set forth in this 
.Agreement, to make a Term Loan-U to tiie Bonower on each of the .Acquisition Date 
and the Merger Date in amounts not to exceed in the aggregate the amount of us 
Term Loan-II Commitment 1 he Tenm Loan-II Comimitmems are not revoKinc .n 
namre. and amounts repaid or prepaid pursuant to Section 2 11 or Section 2 12 shall 
not be rebonov ed 

(c) Temi iQan-UJ F̂ (plits- Dunng the Term Availability Penod each Term 
Loan-Ill Bo-nk severally agrf.es. on the terms and conduions set fonh in this 
.Agreement, to make a Term Loan-Ill to the Bonower on each of the .Acquisuion 
Date and the .Merger Date m amounts not to exceed m the aggregate the amount of 
us Term Loan-lH Comrmtment The Term Loan-Ill Commitments are not revolvme 
in nature, and amounts repaid or prepaid pursuant to Seaion 2 11 or Seaion 2 12 
shall not be rebonowed 

(d) Re\olvine Credit Facility Dunng the Revolving Credit Penod, each 
Revolving Credit Bank severally agrees, on the terms and conditions set forth m this 
.Agreement, to make Revolving Credit Loans to the Bonower from time to time in an 
aggreg_.c amount at ar y cme outstanvimg not to exceed the amount of us Revolving 
Credit Commitment Withm the brmts specified m this .Agreen-'ent. the Bonower may 
borrow under this Seaion 2 01(d). prepay RevoKmg Creuu Loans to the extent 
permitted by Seaion 2 11 and retonow at any ume dunng the Revolving Credit 
Penod pursuant to this Seaion 2 01(d) 

Ce) Minimum .Amount Each Bonowmg undvr this Seaion 2 '̂ 1 shall be in 
the a^egate pnncipal amount of $25,000,000 or anv 'arger multiple of S 1,000,000 
(except that any such Bonowing may be in the aggregate amount of the unused 
Commitments of the relevant Class) and shall be made from the several Banks ratably 
m proportion to their respeaive Commitments of the relevant Cl.̂ ss 
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SEJT:ON 2 02 Notice of Committed Do-rnwings Vhe Borrow er shal! eive 
the .Admi'ustrauve .Agent nouce (a "Notice of Commined Borrowing") not later than 
10 30 A.M (New York Citv time) on (x) the date of each Base Rate Bonowing. (y) 
the second Domestic Business Dav before each CD Bonowing and (z) the third 
Euro-Dollar Business Day before each Euro-Doliar Bonowing, specifying 

(a) the date of such Bonowing, w hich shall be a Domestic Business Day in 
the case of a Domestic Bonowing or a Euro-Dollar Business Day in the case of a 
Euro-Dollar Bonowing, 

(b) the aggregate amount of such Borrowing, 

(c) the Class and imtial Type of Loans compnsing such Bonowmg. and 

(d) m the case of a FLxed Rate Bonowmg. the duration of the imtial Interest 
Penod appbcabie therao. subjea to the provisions of the defimtion of Interest Penod 

SECTION 2 03 Money .Market Borrowings 

(a) The Money Market Opnon. In addition to Revolving Credit Bonowings 
pursuant to Seaion 2 01. but within the limitations of the Revolving Credu 
Commitments as contemplated by Secuons 3 04(b) and (c), the Bonower may. as set 
forth m this Sectioa request (but is not obligated to request) the Banks from time to 
time pnor to the Revolving Credu Tenmnation Djte to make offers to make Money 
Marke: Loans to the Bonower The B-.-.. may make, but shail ha\ e no obligation 
to make such offers and the Bonower may „ccept. but shall have no obiigaiicn to 
accept, any such offers m the manner set forth in this Section 

(b) Money Market Quote Request. When the Bonower wishes to request 
offers to make Money Maiket Loans under this Sectioa u shall transmit to the 
Admimstrative .Agent by telex or facsimile transmission a .Money Market Quote 
Request substanually m the form of Exhibu G hereto so as to be received no later than 
10 30 .A M (New York Cuy time) on (x) the fifth Euro-DcUar Busmess Day pnor to 
the date of Bonowmg proposed tnereia m the case of a LIBOR .Auaion cr (y) the 
Domesoc Busmess Day next precedmg the date of Borrowing proposed therein, in the 
case of an .Absolute Rate .Auaior. (or, in either case, such other tune or date as the 
Bonower and the .Admimstrauve Agent shall have mutuallv agreed and shall have 
notified to the Banks not later than tl e date of the Money Market Quote Request for 
the first LIBOR .Auaion or .Absolu .» Rate .Auaion for which such change is to be 
effective) specifying 
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(i) the proposed date of Borrowing, which shail De a Euro-Dollar 
Busmess Day m the case of a LEBOR .Auction or a Domestic Business Day in 
the case cf an .Absolute Rate .Auction. 

(ii) the proposed aggregate amount of such Bonowing, which shall 
be $25,000,000 or a larger multiple of $1,000,000. 

(ui) the duration of the Interest Penod applicable thereto, subject to 
the provisions of the defimtion of Interest Period, and 

(iv) whether the Monev Market Quotes requested are to set forth a 
Money Market Margin or a .Mone% Market .Absolute Rate 

Tne Bonower may request offers to make Money Market Loans for more than one 
Interest Penod m a smgle Money Market Quote Request No Money .Market Quote 
Request shall be given within five Euro-Dollar Business Davs (or such other number 
of days as the Bonower and the .Admimstrauve .Agent may agree) of any other .Money 
.Market Quote Request 

(c) In\-itanon for .Money Market (Quotes Prompt'y upon receipt of a Money 
.Market (^ote Request, the .Admimstrative .Agent shail send to the Banks bv telex or 
facsimile transmission an Invitation for Money Market Quotes substantially in the 
form of Exhibit H hereto, which shall constimte an invitation by the Bonower to each 
Bank to submit .Money Market (Quotes offenng to make the Monev Market Loans to 
which such Money .Market Quote Request relates in accordance with this Seaion 

(d) Submission cmd Contents of Money Market Quotes (i) Each Bank may 
submit a .Monev Market C?uote contaimng an offer or offers to make Money Market 
Loans m response to any Invitation for .Money Market Quotes Each Money Market 
Quote must comply with the requuements of this subsection (d) and must be 
submitted to the Admimstrauve .Agent by telex or facsiimie transrmssio;-' at us offices 
speafied in or pursuant to Seaion 9 01 not later than (x) 2 00 P .M f.^ew York Cuy 
time) on the fourth Euro-Dollar Busmess Day pnoi to the proposed date of 
Bonowing, m the esse of a LIBOR .Auaion or (y ) 9 30 .A M ("New York City ume) 
on the proposed da.e of Bonowir m the case of an .Absolute Rate .Auaion (or. in 
either case, such ot.ier time or date as the Bonower and the .Adm-m strati ve .Agent 
shall have mutuali'' agreed and siiail have notified to the Banks not later than the date 
of the Money Nlarket Quote Request for the first LIBOR .Auaion or .Absolute Rate 
.Auction for which such -"hange is to be effeaive). provided that Monev .Market 
(Quotes submi'ted by the Admimstrative .\gent ior any affiliate of the .Admimstrative 
.Agent) in the capaaty of a Bank mav be .<:'>bmined, and mav only be submined. if the 
.Admimstrauve .Agent or such affiliate noufies the Bonower of the terms of the offer 
or offers contained therein not later than (x) one hour pnor tc the deadline for the 
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other Banks, m the case of a LIBOR .Auction or (y) 15 minutes pnor tc the deadhne 
for the other Banks, in the case of an .Absolute Rate .Auction Subject to .Articles 3 
and 6. any .Money .Market C^ote so made shall be inevocable except with the wnnen 
consent ot the .Adrmmstrative .Agent given on the mstmctions of the Bonower 

(li) Each .Money Market Quote shall be in substantially the form of Exhibit 
I hereto and shall in an/ case specify 

(.A) the proposed dat̂  of Bonowmg, 

(B) the pnncipal amount of the .Money Market Loan for 
which each such offer is bemg made, which pnncipal amount (w! may 
be greater than or less than the Commitment of the quoting Bank, (x) 
must de $5,000,000 or a larger muluple of $1,000,000, (y) may not 
exceed, die prmapai amount of Money .Market Loans for which offers 
were requested and (z) may- be subjea to an aggregate limitation as to 
the pnncipal amount of Money Market Leans for which offers being 
made by such quoting Bank may be accepted, 

(C) in the case of a LIBOR ,Auaioa the margin above or 
below the applicable London Interbank Offered Rate (the Money 
Market Margin") offered for each such .Money .Market Loan, 
expressed as a percentage (specihed to the nearest 1 10,000th of 1%) 
to be added to or subtraaed from such base rate, 

(D) in the case of an .Absolute Rate .Auction, the rate of 
interest per annum (specified to the nearest l/iO,000th of 1%) (the 
"Money .Market .Absolute Rate") offered for each such Money Market 
Loan, and 

(E) the identity of the quoting Bank 

.A Money Market Qaote may set forth up to five separate offers by the quotmg Bank 
with respect to each Interest Penod specified m the related Invitation for .Money 
Market (juotes 

(iii) .Any Money Market Quote shal! be disregarded if it 

(A) is not substantially m conformity with Exhibi'' hereto or 
does not specify all of the information required by subst aion (d)(ii). 

(B) contains qualifying, conditional or suniiar language, 
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(C) proposes terms other than or in addition to I .cse set 
forth in the applicable Invitation for .Money .Market Quotes, or 

(D) arrives after the time set forth in subsectirn (d)(i) 

(e) Notice to Borrower The .Admmistranve .Agent shall promptlv notify- the 
Bonower of the terms (x) of any Money .Market Quote submined by a Bank that is 
m accordance with subsection (d) and (y) of any Money Market Quote that amends, 
modifies or is otherwise mconsistent with a previous Monev .Market Quote submitted 
by such Bank with respec- to the same .Money Market Quote Request .Any such 
subsequent Money Market Quote shall be disregarded by the .Admimstrative .Agent 
unless such subsequent Money Market Quote is submitted solely to conect a mamfest 
enor m such former .'vloney Market Quote The .Admimstrative .Ager.t's notice to the 
Bonower shall specify (A) the aggregate pnncipal amount of Money Market Loans 
for which offers have been received for each Interest Penod specified in the related 
.Money Market Quote Request. (B) the respective pnncipal amounts and Mor.y 
Marka Margins or Money Market .Absolute Rates, as the case may be, so offered and 
(C) if applicable, limitations on the aggregate pnncipal amount of Money Market 
Loans for whjch offers i." any single Money Market Quote may be accepted 

(f) Acceptance and Nonce by Borrower Not later than 10 30 A M (New 
York City time) on (x) the third Euro-Dollar Business D?y pnor to the proposed date 
of Bonowing. in the case of a LIBOR .Auaion or (y) the proposed date of 
Bonowing. in the case of an .Absolute Rate .Auaion (or, in either case such other 
time or date ai the Bonower and the Admuustrauve .Ag-jnt shall have mutually agreed 
and shall have notified to the Banks .not later than the date of the Money Market 
Quote Request for the first LIBOR .Auction or .Absolute Rate .Auaion for which such 
change i ; to be effective), the Bonower shall notify the .Admimstrative .At.ent of us 
acceptarce or hon-acceptance of the offers so notified to it pursuant to subsection (e) 
In the case of acceptance, aich nouce (a "Notice of Money Ma-̂ ket Bonowmg") shall 
specify the aggregate pnncipal amount of offers for each Interest Penod that are 
accepted The Bonower may accept any .Money M?rket Quote m whole or in part, 
provided that 

(i) the aggregate pnncipal amount of each Money Market 
Bonowing may not exceed the apphcable amount set forth in the related 
Money Market Quote Request, 

(ii) the aggregate prmcipal amount of each Money Market 
Bonowing must be $25,000,000 or a larger mult'ple of $1,000,000, 
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(iii) acceptance of offers may onlv be made on the basis of ascendmg 
.Money .Market .Margins or Money Market .Absolute Rates, as the case may 
be, and 

(iv) the Bi'rrower may not accept any offer that is descnbed in 
subsection (d)(iii) or ihat otherwise fails to comply with the requirements of 
this .Ag'-eement 

(g) Allocanon by .Administrative .Agent If offers are made bv nv o or mor.' 
Banks with the same Money Market Margins or Money Market .Absolute Rates, as 
the case may be. for a greater aggregate pnncpal amount than the amount in respect 
of which such offers are accepted for the related Interest Penod, the pnncipal amount 
of .Money Market Loans in re<̂ pea of which such offers are accepted shall be 
allocated by the .Admimst.a.ive Agent among such Banks as neariy as possible (in 
such multiples, not greater than $1,000,000, as the ,Adm]mstiative Agent may deem 
appropnate) in proponion to the aggregate pnncipal amounts of such offers 
Daerminauons by the .Admmistrative .Agent of the amounts of Money Market Loans 
shall be conclusive m the absence of mamfest enor 

SECTION 2 04 Nonce to Banks: Funding of Loans 

(a) Upon receipt of a Notice of Bonowmg. the .Adrmmstrative .Agent shall 
promptly notify- each Bank participating therem of the contents thereof and of such 
Bank s share (if any) of such Bonowing and such Notice of Bonowing shall not 
thereafter be revocable by the Bonower 

(b) Not later than 12 00 Noon (New York City time) on the date of each 
Bonowing. each Bank participating therein shall make available us share of such 
Bonowing m Federal or other funds immediately available in New York City , to the 
.Admimstrauve .Agent at us address specified in or pursuant to Section 9 01 Unless 
the .Admmistranve .Agem determmes that any applicable condition specified m .Article 
3 has not been satisfied, the Admimstrative .Agent will make the ftinds so received 
from the Banks available to the Bonower at the .Admmistrative .Agent s aforesaid 
addres 

(c) Unless the .Administrative .Agent shall have received notice from a Bank 
pnor to the date of any Bonowmg that such Bank wil! not make available to the 
.Adamistrative .Agem such Bank's share of such Bonowing. the .Admimstrative .Agent 
mav assume that such Bank has made such share available to the Admimstrative 
.Aeent on the date of such Bonowing in accordance with subsection (b) of this 
Section 2 04 and the .Admamstrative .Agent may. in reliance upon such assum.ptioa 
make available tc the Bonow er on such date a conespondmg amount If and to the 
extent that such Bank shall not have so made such share available to the 
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Admimstrative .Agent, such Bank and the Bonower severally agree to repay to the 
Admmistrative .Agent forthwith on demand such conesponding amount together with 
interest thereon, for each day from the date such amount is made available to the 
Bonower until the date such amount is repaid to the .Admimstrative .Agent, at (i) in 
the case of the Bonower. a rate per annum equal to the higher of the Federal Funds 
Rate and the interest rate applicable thereto pursuant to Section 2 06 and (u) in the 
case of such Bank, the Federal Funds Rate If such Bank shall repay to the 
.Administrative .Agent such conesponding amouni, such amount so repaid shall 
constitute such Bank's Loan included in such Bonowing for purposes of this 
.Agreement 

SECTION 2 05 Maturity of Loans (a) Each Term Loan-I shall mature, and 
the principal amount thereof shall be due and payable in full together with accmed 
mterest thereoa on the earlier of (i) the date which falls six months after the date on 
which the STB issues us final order with respea to the acquisition of control of 
Conrail by the Borrower (regardless of w hether such date is the STB Approval Date) 
and (il) the third anmversaiy of the Closing Date, provided that, in any event. 
S1,000,000,(X)0 of the prmapai amount of Term Loan -1 shall be payable on the date 
w hich 15 12 months after the .Acquisuion Date 

(b) Each Term Loan-D shall mature, and the pnncipal amount thereof shall 
be due and payable m flill together with accmed interest thereoa on the earlier of the 
date falling thirty months after the date on which the STB issues its final order with 
respect to the acquisuion of control of Comail by the Bonower (regardless of 
whether such date is the STB .Approval Date) ar.d the fifth anmversary of the Closing 
Date 

(c) Each Term Loan-Ill shall mature, and the principal thereof shall be 
pa\abie. m installments as set forth below, provided that (i) solely with respea to the 
installments of the Term Loan-Ill payable on .March 31. 1997, if the .Merger Date 
shall not have occuned on or pnor to such date, (x) the amount of the installment to 
be repaid on such date shall be $0 and (y) the amount of the mstallment payable on 
the last date set forth beiow shall be increased by $75,000,000 and (ii) solely with 
respea to the installments of the Term Loan-ID payable on June 30, 1997, if the 
.Merger Date shall not have occuned on or pnor to such date, (x) the amount of the 
mstallment to be repaid on such date chall be $0 and (y) the amount of the installment 
payable on the last date set forth below shall be fiarther increased by $75,000,000 

Date Amount Due 

3'31/97 75,000,000 
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6/30,'97 75,000,000 
9.'30,''97 75,000,000 
12/31,'97 75,000,000 
3/31/98 75,000,000 
6/30/98 ''5,000,000 
9/31/98 75,000.000 
12/31/98 75,000,000 
3 31/99 125.000,000 
6/30/99 125.000,000 
9/30/99 125.000.000 
12/31/99 125,000,000 
5/31/00 125,000,000 
6/30/00 125,000,000 
9/30/00 125,000,000 
12-/31/(̂  125,000,000 
3'31/01 125,000,000 
6/30/01 125,000.000 
9/30/01 125.000.000 
12/31/01 125.000,000 
3/31/02 125.000.000 
6/30/02 125,000.000 
9/30/02 125,000.000 
12,'31,/02 125,000.000 
3/31/03 100,000.000 
6/30/03 3(30.000.000 

(d) Each Revolving Credit Loan shall mamre, and the principal amount 
thereof si all be payable m fiill together with accmed interest thereon, on the 
Revolving Credit Tem. nation Date 

(e) Each Money Market Loan included in any Money Market Bonowing 
shall mamre. and the pnncipal amount thereof shall be due and payable, on tiie last 
day of the Interest Penod applicable to such Bonowmg 

SECnc ;̂ 2 06 Imerest Rates (a) Each Base Rate Loan shall bear interest on 
the outstanding pnncipal amount thereof for each day from the day such Loan is 
made to but excludmg the day it becomes due, at a rate per annum equal to the sum 
of the .Applicable .Margm plus the Base Rate for such day Such interest shall be 
pavable at mamnty . quarterly m anears on each (Quarterly Date pnor to matunty and, 
with respea ro tjie prmapai amount of any Base Rate Loan converted to a Fixed Rate 
Loan, on the date such Loan is so converted 
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(b) Each CD Loan shail bear interest ^ n the outstanding principal amount 
thereof for each dav dunng each Interest Penod applicable thereto, at a rate per 
annum equal to the sum of the .Applicable Margin for such day plus the Adjusted CD 
Rate appbcabie to such Interest Penod, provided that if anv CD Loan cr any portion 
thereof shail, as a result of the defimtion of Imerest Penod, have an Interest Penod 
of less than 30 days, such pomon shall bear interest for each day dunng such Interest 
Penod at the rate applicable to Base Rate Loans for such day Such interesr shall be 
pavable for each Interest Pe'.. d on the last day thereof and. if such Interest Penod is 
longer than 90 days. 90 days after the first day thereof 

The ".Adjusted CD Rate" applicable to any Interest Penod means a rate per 
annum determmed pursuant to the following formula 

[ CDBR ] * 
ACDR = [ 1 OC - DRP ] - .AR 

ACDR = Adjusted CD Rate 

CDBR = CD Base Rate 

DRP ~ Domesuc Reserve Percentage 

AR = Assessment Rate 

* The amoum m brackets bemg rounded upward, if necessary, to the 
next higher 1,100 of 1% 

The "CD Base Rate' apphcable to any Interest Penod is the rate of interest 
det'rmmed by the .Admimstrative .Agent to be the average (rounded upward, if 
necessary, to the next higher 1 1(X) of 1%) of the prevailing rates per annum bid at 
10 00 A M (New York City time) (or as soon thereafter as praaicable) on the first 
dav of such Interest Penod by two or more New York certificate of deposit dealers 
of recognized sunding for the purchase at face value from each CD Reference Bank 
of us certificates of deposu m an amount comparable to the pnncipal amount of the 
CD Loan of such CD Reference Bank to which such Interest Penod applies and 
basing a matunty- comparable to such Interest Penod. 
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' Domesuc Reserve Percentage" means for any day that percentage (expressed 
as a decirrial) which is m effea on such day, as prescnbed by the Board of Governors 
of the Federal Reserve System (or any successor) for determimng the maximum 
reserve requirement (mcluding without limitation any basic, supplemental or 
emergence reserves) for a member bank of the Federal Reserve System in New York 
City w,ith deposits exceeding five billion dollars in respect of new non-perscnal time 
deposits m dollars in .New York City having a mamntv comparable to the related 
Interest Penod and in an amount of $100,000 or more The .Adjusted CD Rate shall 
be adjusted automatically on and as of the effeaive date of any change in the 
Domestic Reserve Percentage 

".As.>essment Rate' means for any day the annua' assessment rate ir effect on 
such day which is payable by a member of the Bdiik Insurance Fund classified as 
adequately capitalized and withm supervisory subgroup "".A" (or a comparable 
successor assessment nsk classification) within the meamng of 12 C F R § 327 4(a) 
(or any successor provision) to the Federal Deposu Insurance Corporation (or any 
successor) for such Corporation's (or such successor's) msunng ume deposus at 
offices of such institution in the Umted States The Adjusted CD Rate shall be 
adjusted auiomaucallv on and as of the effecuve date of any change m the Assessment 
Rate 

(c) Each Euro-Dollar Loan shall bear interest on the outstanding principal 
amount thereof for each dav dunng each Interest Penod applicable thereto, at a rate 
per aimum equal to the sum of the ,Applicable .Margm for such day plus the London 
Interbank Offered Rate applicable to such Interest Penod Such interest shall be 
payable for each Interest Penod on the last dav thereof and, if such Interest Penod is 
longer than three months, three months after the first day thereof 

The "London Interbank Offered Rate ' appbcabie to any Interest Penod means 
the average (rounded upward, if necessar, , to the next higher I'l6 of 1%) of the 
respective rates per annum at which deposits in dollars arc offered to each of the 
Euro-Dollar Reference Ban'-.s m l̂ e London mterbank market at approximately 11 00 
A M (London time) two Euro-DoUar Business Days before the first day of such 
Interest Penod in an amount approximately equal to the pnnapaJ amount of the 
Euro-DoUar Loan of such Euro-DoUar Reference Bank to which such Interest Penod 
is to apply and for a penod of time comparable to such Interest Penod 

(d) Subjea to Secuon 8 01(a), each Money Marka LIBOR Loan shall bear 
mterest on the outstandmg pnnapai amount thereof for the Interest Penod applicable 
therao. at a rate per annum equal to the sum of the London Interbank Offered Rate 
for such Interest Penod (daennined in accordince with Section 2 06(c) as if the 
related Money .Market LIBOR Bonowing were z Euro-Dollar Bonowmg) plus (or 
minus) the Monev Market Margm quoted by the Bank mt-lurg such Loan m 
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accordance with Section 2 03 Each Money Market .Absolute Rate Loan shall bear 
interest on the outstandmg pnncipal amount thereof for the Interest Penod appiicabie 
therao. at a rate per annum, equal tc the .Money .Market .Absolute Rate quoted by the 
Bank making such Loan m accordance wit ̂  Section 2 03 Such interest shall be 
pay able for each Interest Penod on the last day .hereof and. if such Interest Penod is 
longer than three months, at intervals of three months after the fir;t day thereof 

(e) .Any overdue pnncipal of or interest on anv Loan shall bear merest, 
payable on demand, for each day until paid at a rate per annum equal to the sum of 
the Appbcabie Margm for Bcse Rate Loans plus the Base Rate for such dav 

(f) The .Admimstrative .Agent shal! determine each mterest rate applicable 
to the Loans hereunder The .Admimstrative .Agent shall give prompt notice to the 
Bonower and the .̂̂ ucipating Banks of each rate of interest so detenmined. and us 
determination thereof shall be conclusive in the absence of mamfest enor 

(g) Each Reference Bank agrees to use us best efforts to flirmsh quotations 
to the .Admimstrauve .Agent as contemplated by this Seaion If anv Reference Bank 
does not furnish a timely quotation, the .Admimstrauve ,Agent shall determine the 
relevant interest rate on the basis of the quotauon or quotations ftirmshed bv the 
remaimng Reference Bank or Banks or, if none of such quotauons is available on a 
timely basis, the provisions of Seaion 8 0! shall apply 

SECTION 2 07 Regulation D Compensation Each Bank mav require the 
Bonower to pay, contemporaneously with each payment of interest on the 
Euro-DoUar Loans, addiuonal mterest on the related Euro-Dollar Loan of such Bank 
at a rate per annum determined bv such Bank up to but not exceeding the excess of 
(:) (.A) the appbcabie London Interbank Offered Rate divided by (B) one minus the 
Euro-Dc>iiar Reserve Percentage over (ii) the applicable London Interbank Offered 
Rate .Any Bank vMshmg to require payment of such additional mterest (x) shall so 
notify the Bonower and the .Adrmmstrative .Agent, m whjch case such additional 
mterest on the Euro-EoUar Loans of such Bank shall be payable to such Bank at the 
place indicated m such notice with respea to each Interest Penod commencing at 
lea.n three Euro-DoUar Business Days after the giving of such notice and (y) shall 
notify- the Bonower a. least five Euro-DoUar Busmess Days pnor to each date on 
which mterest is payable on the Euro-DoUar Loans of the a-.nount then du .- r. under 
this Secuon 

'"Euro-Dollar Reserve Percentage" means for any day that percentage 
(expressed as a decimal) which is m effea on such day. as prescnbed by the Board of 
Governors cf the Federal Reserve System (or any successor) for determimng the 
maximum, reserv e requu-ement for a member bank of the Federal Reserv e System: in 
New York City with deposits exceeding five biUion dollars m respea of 
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""Eurocunency liabilities" (or in respect of any other category of babiluies which 
includes deposits by reference to which the interest rate on Euro-Dollar Loans is 
determined or any categorv of extensions of credu or other assets which includes 
loans by a non-Umted States office of any Bank to Umted States residents) The 
compensauon payable pursuant to this Section shall be adjusted automatically on and 
as of the effective date of any change in the Euro-Dollar Reserv e Percentage 

SECTION 2 08 Facility Fees The Bonower shaU pay to the .Admimstrative 
.Agent, for the account of the Banks ratably in accordance with their respective 
Exposures, a facility fee for each day at a rate per annum equal to the Facility Fee 
Rate for such day 'determined in accordance with the Pncing Schedule), on the 
aggregate amount ot ilie Exposures on such day Such facility fees shall accme for 
each day from and including the Closmg Date to but excluding the date on which no 
Bank has any Exposure (the "'Termination Date") ,Accmed fees under this Section 
shall be payable quanerly in anears on each (Quarterly Date and on the Termination 
Date 

SECTION 2 09 Optional Termination or Reduction of Commitments The 
Bonower may, upon at least three Domestic Business Days' notice to the 
.Admmisffauve Agent, (i) terminate the Commitments of any Class at any time, if no 
Loans of such Class are outstandmg at such nme (sfter giving effea to any manaatory 
or opuonal prepayments to be made at such time) or (ii) ratably reduce from time to 
ume by an aggregate amount of $10,000,000 or a larger multiple of $1,000,000, the 
aecregate amount of the Commitments of any Class in excess of the aggregate 
outstanding amount of the Loans of such Class 

SECTION 2 10 Method of Elecnng Interest Rates (a) The Commined Loans 
mcluded m each Bonowing shall bear mterest imtia '.y at the type of rate specified by 
the Bonow er m the applicable Notice of Bonowmg Thereafter, the Bonower may 
from ume to time elea to change or continue the type of interest rate bome by each 
Group of Tenn Loans and Revolving Credit Loans (subjea in each case to the 
provis ,ns of .Article 8 and the last sentence of this subseaion (a)), as foUows 

(i) if such Loans are Base Rate Loans, the Bonower may elea to 
conver I such Loans to CD Loans as of any Domestic Business Day or to 
Euro-Dolhr Loans as of any Euro-Dollar Busmess Day, 

(ii) if such Loans are CD Loans, the Bonower may elea to convert 
such Loans to Base Rate Loans or Euro-Dollar Loans or elea to commue 
such Loans as CD Loans for an additional Imerest Penod, in either case 
effeaive. on the last day of the then cunent Interest Penod applicable to such 
Loans, and 
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(lil) if such Loans are Euro-Dollar Loans, the Bonower may elect to 
convert such Loans to Base Rate Loans or CD Loans or elect to commue 
such Loans as Euro-Dollar Loans for an addr..onal Interest Penod, in either 
case effective on the last day of ihe then cunent Interest Penod appiicabie to 
such Loans 

Each such election shall be made by delivenng a notice (a "Notice of Interest Rate 
Election") to the .Admimstrative .Agent not later than 10 30 .A M (Mew York Cuy 
time) on the third Euro-Dollar Business Day before the conversion or contiauauon 
selected in such notice is to be effective .A .Notice of Interest Rate Elecuon may. if 
It so specifies, apply to only a portion of the aggregate pnncipal amount of the 
relevant Gioup of Loans, provided that (i) such poraon is allocated ratably among the 
Loans comp'ismg such Group snd (li' the portion to which such Notice apphes. and 
the remammg pomon to which u dres not apply, are each $25,000,000 or any larger 
multiple of $1,000,000 If no such nouce is timely received pnor to the end of an 
Interest Penod, the Bonower shall be deemed to have eiected that all Loans having 
such Interest Penod be converted tc Base Rate Loans Notwithstanding the 
foregomg, tne Bonower may not elect to convert any Loan to. or contmue any Loan 
as. a Fwed Rate Loan pursuant to any Notice of Interest Rate Eleaion if at the time 
such notice is delivered a Default shaU have occuned and be commumg 

(b) Each Notice of Interest Rate Eleaion shall specify: 

(i) the Group of Loans (or portion thereoO to which such notice 
applies, 

(ii) the date on which the conversio i or continuauon seieaed in such 
notice IS to be effeaive, which shaU comp y with the applicable clause of 
subseaion (a) above, 

(iii) if the Loans cjmprismg such CTOUP are to be converted, the new-
Type of Loans and, if the Loans being converted are to be Fixed Rate Loans, 
the duration of the next succeedmg Interest Penod .ipplicabie thereto, and 

(iv) if such Loans are to be continued as Fbced Rate Loans for an 
dddilicaal Interest Penod, the duration of such additional Interest Penod 

Each Interest Penod sjjecified m a Notice of Interest Rate Eleaion shall comply with 
the provisions of the defimtion of Interest Penod 

(c) L'pon receipt of a Notice of Interest Rate Election from the Bonower 
pursuant to subseaion (a) above, the .Admmistrative .Agent shall promptly notify- each 
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Bank of the contents thereof and such notice shall not thereafter be revocable by the 
Bonower 

(d) An election by the Bonower to change or continue the rate of interest 
applicable to any Group of Loans pursuant to this Section shall not constitute a 
""Bonowing" subjea to the provisions of Section 3 04 

SECnON 2 11 Optional Prepayments (a) The Bonower may, (i) upon at 
least one Domestic Business Day's notice to tl • .Admimstrauve .Agent, prepay the 
Group of Base Rate Loans of any Class (or any Money Market Bonowing beanng 
interest at the Base Rate pursuant to Seaion 8 01(a)) or (ii) upon at least (x) in the 
case of CD Loans, one Domestic Business Day's notice to the .Admimstrative .Agent 
and (y) m the case of Euro-DoUar Loans, three Euro-DoUar Business Days' notice to 
the Admimstrative .Agent, and subject, m each case, to Seaion 2 14, prepay any 
Group of Fixed Rate Loans of any Class, m each case m whole at any time, or from 
time to time in part in amounts aggregating $25,000,000 or any larger multiple of 
$1,000,000, by paying the pnncipal amount to be prepaid together with accmed 
interest thereon to the date of prepayment Each such optional prepayment of a 
Group of Loans shaU be appbed to prepay ratably the Loans of the Banks included m 
such Group 

(b) Except as provided m subseaion (a) of this Seaion 2 11, the Bonower 
may not prepay aU or any portion of the prmapai amount of any N̂ oney Market Loan 
pnor to the matunty thereof without the consent of the Bank holang such Loan 

(c) Upon receipt of a notice of prepayment pursuant to this Sectioa the 
.Admimsu-auve Agent shall promptly notifv each Bank of the contents thereof and of 
such Bank's ratable share (if any) of such p.epayment and such notice shall not 
thereafter be revocable by the Bonower 

SECTION 2 12 Mandatory Reduction and Termination of Commitments: 
Mandatory Prepayments (a) Subjea to subsecuon (b) below, the Tenn 
Commitments shall tenninate at the close of busmess on the last day of .he Tenn 
Availability Penod and the Revolving Credit Commitments shall tenmnate on the 
Revolving Credit Termination Date 

(b) If the .Acquisiuon Date shaU not have occuned on or pnor to .August 1. 
1997, all Term Commiunents shaU terminate on such date 

(c) Each Term Commitment shall be reduced on the date of and by the 
pnncipal amount of each Term Loan made pursuant thereto 
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(d) If a Reduaion Event shall occur, an amount equal to the Net Cash 
Proceeds thereof shail be applied in the following order of pnority until such amount 
has been fully applied 

First, to the reduction of the unused portion of the Term Loan-I 
Cormaitments untU such unused portion shall have been i.Juced to zero. 

Second, to the reducuon of t.he unused portion of the Term Loan-
II Commitments untU such unused portion shall h.ave been reduced to 
zero. 

Third, to the reduction of the unused pomon of the Term Loan-Ill 
Commitments until such unused portion shaU have been reduced to zero, 

Fourth, to the prepaymem of Term Loans-L unul the Term Loans-
I shall have been prepaid in fiill. 

Fifth, to the prepayment of Term Loans-EI, until the Term Loans-
II shall have been prepaid in fiiU, and 

Sixtkio the prepayment of Term Loans-El, until the Term Loans-
Il l shail have been prepaid m fiill 

Each such reducuon ard or prepayment shaU be made within five Euro-Dollar 
Busmess Davs receipt bv the Bonower or any of us Subsidianes, as the case may be, 
of such Net Cash Proceeds, provided that 

(i) if the Net Cash Proceeds in respea of any Reduaion Event are 
less than $5,000,000, such reduction and'or prepayment shall be effeaive 
upon .'•eceipt of proceeds such that, together with aU other such amounts noi 
previously applied, the Net Cash Proceeds are equal to at least $5,000,000, 
and 

(ii) if any- prepayment would otherwise require prepayment of Fixed 
Rate Loans or portions thereof pnor to the last day of the then cunent 
Interest Penod, then such prepayment shaU. unless the .Admimstrative Agent 
otherv.ise notifies the Bonower upon the instruaions of the Required Banks, 
be defened to the last day of such Interest Penod 

Tne Bonower shaU give the .Admmistrative .Agent at least five Euro-DoUar Busmess 
Days nouce of each prepaymem required to be made pursuant to this subseaion (d) 

(e) .Applications of Reductions and Prepayments 
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(i) Each reducuon of the Term Coramitments and or prepayment of 
Term Loans shall be applied ratably to the respective Term Commitments 
and'or Term Loans of the relevant Class of all Term Loan Banks 

(ii) The amount of any reducuon of the Term Loan-I Commitments 
and or prepayments of Term Loans-I pursuant to Sections 2 09, this Section 
2 12 or Sec ion 2 11 shall be applied to reduce the amount of the scheduled 
prepayments of the Term Loans-1 required pursuant to the proviso set forth 
in Seaion 2 05(a) untU such amount is reduced to zero 

(iii) The amount of any reduction of the Term Loan-Ill 
Commitments and or prepayment of Term Loans-EII pursuant to Seaion 2 09, 
this Secuon 2 12 or Secuon 2 11 shaU be appbed to reduce ratably by amount 
the then remaimng amounts of subsequent scheduled payments of the Term 
Loans-IU reqmred pursuant to Seaion 2 05 

(iv) Each payment of prmcipal of the Term Loans of any Class shall 
be made together with mterest accmed and unpaid or the amount repaid to 
the date of payment 

(v) Each payment of the Term Loans of any Class shaU be applied 
to such Group or Groups of Loans of such Class as the Bonower may 
designate (or, failing such designation, as determmed by the Admmistrative 
Agent) 

SECTION 2 13 General provisions as to Payments (a) The Bonower shall 
make each payment of prmcipal of and interest oa the Loans and of fees hereunder, 
not later thai. 12 00 Noon (New York City time) on the date when due. in Federal or 
other funds immediately available m New York City , to the .Admimstrative Agent at 
its address refened to m Seaion 9 01 The .Adnumstrative .Agent will promptly 
distnbute to each Bank, for the account of us .AppUcable Lendmg Office, us ratable 
share of each such payment received by the Administrative Agent for the account of 
the Banks U'henever any paymem of prmapai of or mterest on. the Domestic Loans 
or of fees shall be due cn a day which is not a Domestic Business Day, the date for 
payment thereof shall be extended to the next succeeding Domestic Business Day 
Whenever anv payment of prmapai of or interest oa the Euro-Dollar Loans shall be 
due on a day which is not a Euro-Dollar Busmess Day, the date for payment thereof 
shall be extended to the next succeeding Euro-DoUar Business Day unless such 
Euro-DoUar Busmess Day falls m another calendar month, in which case the date for 
pavment thereof shall be the next precedmg Euro-Dollar Business Day Whenever 
any payment of prmapai of, or mterest on, the Money Market Loans shall be due on 
a dav which is not a Euro-Dollar Business Day, the date for payment thereof shall be 
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extended to the ne.xt succeeding Euro-Dollar Business Day, unless such Euro-Dollar 
Business Day falls in another calendar month, in which case the date for payment 
thereof shall be the next preceding Euro-Dollar Business Day If the date for any 
payment of pnncipal is extended bv operation of law or otherwise, interest thereon 
shall be pay able for such extended time 

(b) Unless the .Adrmmstrative .Agem shall have received notice from the 
Bonower pnor to the date on which any pavment is due to the Banks hereunder that 
the Borrower will not make such payment in ftill, the .Admimstrative .Agent m.ay 
assume that the Bonower has made such payment in fiill to the Admimstrative .Aeent 
on such date and the .Admimstrative .Agent may. m reliance upon such assumption, 
cause to be distnbuted to each Bank on such due date .-JJ amount equal to the amount 
then due such Bank If and to the extent that the Bonower shall not have so made 
such pavment, each Bank shall repay to the Admimsti ative .Agent forthwith on 
demand such amount distnbuted to such Bank together with interest thereon, for each 
day from the date such amount is distnbuted to such Bank until the date such Bank 
repays such amount to the .Admimstrauve .Agent, at the Federal Funds Rate 

SECTION 2 14 Funding Losses If the Bonower makes any payment of 
principal with respect to any Fixed Rate Loan or any Fixed Rate Loan is convened 
(pursuant to .Article 6 or 8 or othenvise) on any day other than the last day of the 
Interest Penod appbcabie thereto, or if the Bonower fails to bonow, prepay, conven 
or continue any Fixed Rate Loans after notice has been given tc anv Bank in 
accordance with Seaion 2 04(a), 2 10(c) or 2 11(c), the Bonower shall reimburse 
each Bank withm i 5 days after demand for any resulting loss or expense incurred by 
it (or by an existmg or prospecuve Pamapant m the related Loan), includmg (without 
iimitauon) anv loss mcuned m obtaimng, bquidating or employing deposits from third 
pames, but excluding loss of margm for the penod after any such payment or failure 
to bonow. provided that such Bank shaU have delivered to the Bonower a cenificate 
as to the amount of such loss or expense indicatmg in reasonable detail the 
computation thereof which certificate shall be conclusive m the absence of mamfest 
enor 

SECTION 2 15 Computanon of Interest and Fees Interest based on the 
Prime Rate hereunder shall be computed on the basis of a year of 365 days (or 366 
days m a leap year) and paid for the actual number of days elapsed (including the first 
day but excludmg the last day) .AH other mterest and fees shall be computed on the 
basis of a year of 360 days and paid for the acmal number of days elapsed (including 
the first day but excluding the last day) 

S'cCTlON 2 .6 Registry (a) The .Admini'̂ trative .Agent shaU maintain a 
register t̂he ""Register") on which it wiU record ihe Commitment(s) of each Bank, 
each Loin made by sijch Bank and each repayment of any Loan made by such Bank 
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.Anv such recordauon by the Admmistranve .Agent on the Register shall oe conclusive, 
absent mamfest enor With respect to any Bank, the assignment or other trarisfer of 
the Commiunents of such Bank and the nghts to vhe pnncipal of and interest on, any 
Loan made and Note issued pursuant to this .Agreement shall not be effective until 
such assignment or other transfer is recorded on the Register and otherwise complies 
with Secuon 9 06(c) The regisuauon of assignment or other transfer of all or part of 
any Commitments, Loans and Notes for a Bank shall be recorded by the 
.Admimstrative .Agent on the Register only upon the acceptance by the .Admimstrative 
.Agent of a properly executed and delivered Assignment and .Assumption .Agreemein 
refened to m Seaion 9 06(c) The Register shaU be available at the offices where 
kept by the Admimstrauve Agent for inspection by the Bonower and any Bank at any 
reasonable time upon reasonable pnor notice to the Admmistrative .Agent The 
Bonower may not replace any Bank puisuant to Seaion 8 06 unless, with respea to 
any Notes held bv su-h Bank, the requirements of this subseaion have been sausfied 
Each Bank shall reco.. n its intemal records (mciudmg computenzed systems) the 
foregomg infonnanon as to its own Corm-.utment(s) and Loans Failure to make any 
such recordatior, or any enor in such recordatioa shaU not affea the obligauons of 
any Obligor under the Loan Documents m respea of the Loans. 

(b) The Bonower hereby agrees that, upon the request of any Bank at any 
time such Bank's Loans shaU be evidenced by a promissory note or notes of the 
Bonower (each a "Note"), substantially m the fonn of Exhibit C hereto, payable to 
the order of such Bank and represemmg the obligauon of the Bonower to pav the 
-inpaid pnncipal amoum of the Loans made by such Bank, with mterest as provided 
herein on the unpaid pnncipal amount from tune to time outstanding 

ARTICLE 3 
CONDITIONS TO BORROWING 

The obligauon of each Bank to make a Loan on the occasion of any 
Bonowing is subjea to the satisfacuon of the foUowmg conduions 

SECTION 3 01 First Borr owing Dat? In the case of the Bonowing on the 

First Bonowmg Date 

(a) receipt by the Admmistrative Agem, to the extent requested by any 
Bank not less than five Domestic Business Days pnor to the Fust Bonowing Date, 
of any Notes so requested duly executed by the Bonower, 
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(b) the fact that ali fees and expenses pavable on or before the First 
Bonowing Date bv the Bonower for the accoum of the Banks and their affiliates in 
conneaion with this .Agreement shall have been paid in ftill on or before such date in 
the amounts prev lousiy agreed upon in wnting, 

(c) receipt by the .Admimstrative .Agent of opimons of (i) Skadden Arps 
Slate. Meagher & Flom LLP, speciai counsel for the Bonower and (ii) Gar>- Lane 
General Counsel-Corporate of the Bonower (or another counsel for the Bonower 
reasonabiv satisfactory to the .Admimsuative .Agent) substamialiv in the respective 
1 jrms of Exhibits D-1 and D-2 heref, 

(d) receipt by the .Admimstrative .Agent of an op.mon of Davis Polk & 
Wardwell, speaal counsel for the .Agents, substantially m the form of Exhibit E 
hereto, 

(e) receipt by the Lenders of the financial statements refened to m Seaion 
4 04(b), 

(f) the faa lhat tht, Bonower shall have (i) terminated the commitments of 
the banks under the Existing Credu .Agreement, (ID repaid in ftill all loans (if any) 
outstandmg thereunder and all mterest (if any) accmed thereon and (in) paid all 
facility fees accrued thereunder to but not including the date on which such 
commitments terminated, 

(g) the faa that, immediately after giving effea to such Bonowme and the 
application of the proceeds of the Loans included thereia the Bonower shall be m 
compbance. on a pro forma basis, on the First Bonowing Date with the provisions of 
subsection (b) of Section 5 07. and 

(h) receipt by the .Admmisû tive .Agent of all documents it may reasonabiv 
request relatmg to the existence of the Bonower, the corporate authonrv for and the 
validity of this .Agreement and any other maners relevant thereto. aU in form and 
substance satisfaaory to the .Admimstrative Agent 

SECTION 3 02 Acquismon Date In the case of the Bonowing on the 
Acquisiuon Date 

(a) receipt by the .Admmistrative .Agent of counterparts uf the Subsidiary-
Guarantee .Agreemem. duiy executed by the Bonower and by each Subsidiary of the 
Bonower which is a Sigmficant Subsidiary as of the Acquisuion Date and, solelv if 
a Release Ev em shaU nci have occuned pnor to the .Acquisition Date, duiy executed 
counterparts of each Pledge .Agreement together with certificates for the Pledged 
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Stock (as defined m each Pledge A'aeement) and the Pledged Certificates (as defined 
in each Pledge ,Agreement), 

(b) the fact that all matenal governmental and third party approvals 
(including approvals under the Hart-Scon-Rodino .Antitrust Improvements .Act of 
1976 and other consents, but excluding ST 3 approval) necessary in connection with 
the .Acquisuion shall have been obtamed and be in ftill force and effect, and all 
applicable waiting penods shall have expired without anv action being taken by any 
govemmental authonty which has restrained, prevented or otherwise imposed 
matenaUy adverse conditions on the .Acquisition and the .Admimstrative Agent shall 
have received copies, certified by the Secretary or an .Assistant Secretaiy of the 
Bonower, of aU fiUngs made with any goven lentai authontv in conneaion with the 
Acquisition which the Agent shaU have requested, 

(c) the faa that all fees and .penses payable on or before the Acquisition 
Date by the Bonower for the account of the Banks and their affihates in connection 
with this Agreement shaU have been paid m fiiU on or before such date in the amounts 
previously agreed upon m wnung, 

(d) receipt by the .Admimstrative Agent of a certificate of the chief 
executive officer or the chief financial officer of the Bonower that the Second Offer 
has been consummated in accordance with the Second Offer to Purchase, without, 
unless consented to m wnung by the Required Banks waiver of any of the conditions 
thereof other than the financing cor duion, 

(e) the faa that the .Admmistrative .Agent shall not ha\e received notice 
from the Reauued Banks that m their reasonable daenmnation, any of the conditions 
of the Second Offer has not been ftilfiUed other than the financing condition, 

(f) receipt by the Admmisuauve Agent of opimons of (i) Skaddea Arps, 
Slate, Meaeher & Flom LLP speciai counsel for the Bonower, (u) Gary Lane, 
General Counsel-Corporate of the Bonower (or another counsel for the Bonower 
reasonably sausfaaory to the ,Admmistranve .Agent) and (in) WUliams Kelly & Greer, 
special Virgima counsel to the Bonower, substantially in the respeaive fonns of 
Exhibus D-3, D-4 and D-5 hereto, 

(g) the &a that, immediatelv after giving effea to such Bonowing and the 
application of the proceeds of the Loans mcluded thereia the Bonower shail be in 
compbance. on a pro fonna basis, on the .Acquisiuon Date with the provisions of each 
subsecuon of Seaion 5 07 (u being understood that with respea to subseaions (a) 
and (c) of such Seaion the Bonower shall be required to be in comphance on the 
.Acquismon Date with the ratio set forth in each such subseaion opposite the penod 
in which the Acquisuion Date occurs), 
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(h) the faa that the Votmg Tmst .Agreement shall have been executed and 
delivered and shall be substantially in the form distnbuted to the Banks pnor to the 
date hereof and 

(i) receipt by the .Adrmmstrative .Agent of all documents it may reasonably 
request relating to the existence of the Obligors, the corporate authonty for and the 
validuy of this Loan Documents and any other maners relevant thereto, all m form 
and substance satisfactory to the ,Admimstrative ,Agent 

SECTION 3 03 .Merger Date In the case of the Bonowing on the .Merger 
Date 

(a) the fact that substantially simultaneously therewith, the .Merger shaU be 
consummated and aU capital stock of'~onrail, after giving effect thereto, shall be held 
by the Voting Tmst (if the Merger Date occurs pnor tc the STB .Approval Date) or 
by the Bonower or a Sigmficant Subsidiary party to a Pledge .Agreement (if the 
Merger Date occurs on or after the STB Approval Date), and 

0- , the faa that, immediately after eiving effea to such Bonowing and the 
application of the proceeds of the Loans included thereia the Bonower shall be in 
compliance on a pro forma basis on the .Merger Date with the provisions of each 
subsection of Section 5 07 (it bemg understood that with respea to subseaions (a) 
and (c) of such Section the Bonower shall be required to be in compliance on the 
Merger Date with the ratio set forth in each such subseaion opposue the penod m 
which the Merger Date occurs) 

SECTION 3 04 Borrow ings The obligation of any Banx to make a Loan on 
the occasion of any Bonowing is subjea to the sciisfaction of the following 
conditions 

(a) receipt by the .Admimstrative Agent of a Notice of Bonowing 
as r̂ -̂ aired by Seaion 2 02 or 2 03, as the case may be. 

(b) in the case of a Rev olving Credit Bonowmg or a .Money Market 
Bonowing, the faa that, immediately after such Bonowing and application 
of the proceeds thereof the aggregate outstanding pnncipal amount of the 
Revolving Credit Loans and the Money Market Loans will not exceed the 
aggregate amount of the Revolving Credit Commitments, 

(c) m the case of a Revolving Credu Bonowing or a .Money .Market 
Bonowing made pnor to the .Acquisiuon Date, the faa that, immediately after 
such Boi rowing and application of the proceeds thereof, the aggregate 

43 

666 



outstanding pnncipal amount of the Revolving Credu Loans and the Money 
.Market Loans wii! not exceed $1,650,000,000, 

(d) the fact that, immiediateiy before and after such Bonowing, no 
Default shall have occuned and be continuing, and 

(e) the faa that the representations and wananties of the Bonower 
contained m each Loan Document shall be tiue in all matenal respeas on and 
as of the date of such Bonowing 

Each Bonowing hereunder shall be deemed to be a representation and wananty by 
the Bonower on the date of such Bonowing as to the faas specified in clauses (b), 
(c), (d) and (e) of this Section 

SECTION 3 05 Wcuver by Banks In order to facihtate the satisfaction of the 
condiuon set forth m Secuon 3 01(f) above, each of the par ies hereto which is a party 
to the Existing Credu ,Agreement waives (i) the requirement in S'̂  -tion 2 09 thereof 
that a notice terminatmg the commitments of the banks thereunder must be given at 
least three Domestic Business Days pnor to such terminauoa (ii) to the extent 
necessary , the requirement in Seaion 2 11(a) thereof that a notice of prepayment of 
any Base Rate Bonow^̂ g (as defined m the Existmg Credit ,Agreement l must be given 
at least one Domestic Busmess Day pnor to such termmation and (ni) to the extent 
necessary, the prohibition in Seaion 2 11 thereof on the prepavment of Fixed Rate 
Loans (as defined in the Existing Credit .Agreement) pnor to the matunty thereof 
(subjea to the obbgations of the Bonower to pay to each bank party to the Existing 
Credit .Agreement al! amounts payable by the Bonower to such bank pursuant to 
Section 2 13 of the Existing Credit .Agreement as a result of any such prepayment) 

.ARTICLE 4 
REPRESENTATIONS ASD WARRANTIES 

The Bonower represents and wanants on the date hereof that 

SECTION 4 01 Corporate Existence and Power The Bonower is a 
corporation dulv mcorporated. validly existing and in good standing under the laws 
of \'irg.ma (or, if another corporauon has become the Borrower as permined by 
Section .> 09. the laws of its junsdicuon of incorporation) The Bonower has all 
corporate powers and aU matenal govemmentai bcenses, authorizations, consents and 
approvals required to cany on us busmess as now conduaed, except where the failure 
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to have such bcenses. authonzations, consents and approvals could not be reasonabiv 
expected to result in a .Matenal Adverse Change 

SECTION 4 02 Corporate and Governmental .Authorization '0 
Contravrntior The execution, deliverv and perfonnance bv the Bonower of the 
Loan Documems are within the Bouower's corporate powers, have been dulv 
authonzed by all necesŝ iy corporate aaion, require no aaion bv or in respea of or 
filing with, anv govemmemal bodv, agency or official (except for (i) the filing of 
UCC-1 finanang statemems refened to in the Pledge Agreement and (ii) fibncs with 
gov-ernmemal agencies (x) which filings are necessarv or desirable m order 7or the 
Bonower to comply with disclosure obbgations under applicable laws or with Seaion 
> 18 and (y) which filings, if not made, would not have anv effea on the validity or 
enforceability of the Loan Documems and the obligations of the Bonower 
thereunder) and do not conuavene, or consumte a default unde- anv provision of law 
or regulation applicable to the Bonower (including without limitation the Niargm 
Regulauons) or of the amcles of mcorporation or by-laws of the Bonower >r of anv 
agreement under which Debt may be incuned or any other matenaJ aL.̂ eemient 
judgment, mjunaioa order, decree or other m«nmment bindu-g upon the Bonower 
or any of its Consobdated Subsidianes or result m the creation or imposuion of anv 
Lien (other than the Liens of the Pledge Agreements) on any ass'I of the Bonower 
or any of its Consobdated Subsidianes 

SECTION 4 03 Binding Effect This Agreement constim es, and when 
executed and delivered in accordance with this .Agreemem, each other Loan 
Document will consumte. a valid and bmdmg obbgation of the Bonower. enforceable 
against it in accordance v/uh its tenns. subjea to u> applicable bankmptcv. 
insolvency, reorganization, moratonum and other bmuiar laws affectine creditors' 
nghts generally from time to time m effea and (ii) equitable pnnciples~of ceneral 
applicabiUty 

SECTION 4 04 Financial Infomation 

(a) The consobdated balance sheet of the Bonower and us Consolidated 
Subsidianes as of December 31, 1995 and the related consolidated statements of 
mcome, cash flows and changes m stockholders' equity for the fiscal year then ended, 
reported on by KP.MG Peat .Marwick and set forth m the Bonower's 1995 Fonn 
10-K, a copy of which has been debvered to each of the Banks, fairly present, m 
conformity with generaUy accepted accounung pnnapies, the consobdated financial 
posiuon of the Bonower and its Consolidated Subsidianes as of such date and their 
consobdated results of operations, cash flows and changes m stockholders' equity for 
such fiscal vear 
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(b) ""he unaudited pro forma condensed balance sheet of the Bonower and 
Comail as of December 31. 1996 set forth m the Im'ormation Memorandum has been 
prepared on the basis descnbed therein and otherw.,vj in confonmty with generally 
accepted accounting pnnciples ppphed on a basis consistent with the financial 
statements refened to in subsection (a) of this Section and shows the combined 
financial position of the Bonower and Comail as if the Consummation Date had 
occuned on December 31, 1996 

(c) Except as reflected in the pro forma condensed balance sheet refened 
to in subsection (b) o: elsewhere in the Information Memorandum, since the 
respective dates as of which information is stated in the Information Memorandum, 
there has been no matenal adverse change m the consolidated financial condition, 
operations, assets, business or prospeas of the Bonower and us Consolidated 
Subsidianes (including for this purpose Comail and its Consolidated Subsidianes), 
taken as a whole (a "".Matenal .Adverse Change ") 

SECTION 4 05 Litigation There is no aaion, suu or proceeding (including 
anv rate-senmg heanng) pending against, or to the knowledge of the Bonower 
threatened agamst or irfecting, the Bonower or any of its Consolidated Subsidianes 
before anv coun or arburator or any governmental body, agency or official which 
could reasonably be expeaed to result in a .Matenal .Adverse Change or which in any 
manner draws mto question the validity or enforceabibty- of this .Agreement or (pnor 
to a Release Event) the Collateral Documents 

SECTION 4 06 Compliance with La^s (a) The Bonower and its 
Consobdated Subsidianes are m compbance m all matenal respeas wiih all applicable 
provisions of the Umted States Interstate Commerce .Act, as amended, and all 
regulauons, orders, mlings and interpretations thereunder, except where the failure 
to so comply could not reasonably be expeaed to result in a .Matenal .Adverse 
Change 

(bl Each member of the ERIS.A Group has fiilfiUed its obligauons under the 
mimmium funding standards of ERISA and the Intemal Revenue Code with respect 
to each Plan and is m compbance m all matenal respeas with the p'-esently applicable 
provisions of ERISA and the Intemal Revenue Code with respect to each Plan No 
member of the ERISA Group has (i) sought a waiver of the mimmum fti.nding 
suindard under Seaion 412 of the Intemal Revenue Code in respea of anv Plan, (u) 
failed to make any miatenaJ contnbution or payment due under any Multiemployer 
Plan m which more than 100 e.-nployees of members of the ERIS.A Group participate 
or under anv Plan or m respea cf any Benefit .Anangement, or made any amendment 
to anv Pian or Benefit .Anangement. any of w hich has resuhed in the imposuion of a 
Lien under Secuon 412(n) of the Intemal Revenue Code or Section 302(f) of ERISA 
or could reasonably be expeaed to result in the posung of a bond or other secunty 
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under Seaion 401(aX29) of the Imemal Revenue Code or Seaion 30̂  of ERISA or 

lo ' ^"? f ^ ""^'^"^ ™^ ̂ ' °f ERJSA other than a iiabilitv to the 
PBGC tor premiums under Section 4007 of ERIS.A 

SECTION 4 07 Environmental .Matters In the ordinan-course of its business 
the Bonower reviews the effea of applicable Environmental Laws on the business 
and operations and properties of the Bonower and us Consolidated Subsidianes m 
the course of which it identifies and evaluates acmal and potential associated liabilities 
and costs (mciudmg, without bmitauoa any capital or operating expendimres required 
for clean-up or closure of properties presently or previously owned or as a result of 
accidents or occunences involving property or employees of the Bonower and us 
Consobdated Subsidianes. any capital or operating expenditures required to achieve 
or maintain comphance with environmentaJ protection standards imposed by law or 
as a condiuon of any bcense. pennit or conuaa, any related constraints on operatmg 
aaiviues, mciudmg any penodic or permanent shutdown of any faci!-tv restnction on 
transportauon of any substance or reduction in the level of or cha.nge in the nature of 
operauons and any acmal or potential liabilities to third parties, mcTudine employees, 
and any related costs and expenses) On the basis of us review, the Bonower has 
reasonably concluded that applicable Environmental Laws, as they relate to maners 
known to the Bono-A-er, cannot reasonably be expeaed to result in a .Matenal 
.Adverse Change 

SECTION 4 08 Taxes Umted States consolidated Federal income tax remms 
of the Bonower and its Subsidianes as of the First Bonowing Date have been 
examined and revenue agent reports have been received for all years up to and 
including the fiscal year ended December 31. 1992 Umted States consolidated 
Federal income tax returns of (i) Norfolk and Westem Railway Company and us 
consolidated subsidianes have been exammed and revenue agent reports have been 
received through the fiscal year ended December 31, 1981 and (ii i Southem Railway 
Company and us consobdated subsidianes have been examined and closed through 
the fiscal year ended .May 31. 1982 The Bonower and us Subsidianes have fiied a,] 
Umted States Federal mcome tax remms and aU other matenal tax raums which are 
required to be filed by them and have paid all taxes due pursuant to such retums or 
pursuant to any assessment received by the Bonower or any Subsidiary or are 
contesting such assessment m good faith by appropnate proceedings, except where 
the failure to so pay or file could not be reasonably expected to resuh in a .Matenal 
.Adverse Change The charges, accmals and reserves on the books of the Bonower 
and us Subsidianes in respect of taxes or other govemmentai charges are, in the 
opimon of the Bonower, adequate 

SECnON 4 09 Significant Subsidiaries (a) Each of the Bonower's 
Significant Subsidianes is a corpotaticn duly mcorporated, validly existing and in 
good standmg u.ider the laws o;"'.' > junsdic non of mcorporatioa and has all corporate 
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powers and all material governmental licenses, authonzations. franchi.ses. consents 
and approvals required to cany on us busi. :s as now conduaed, except where the 
failure to have such bcenses. authonzations, franchises, consents and approvals could 
not be reasonably expected to result in a Matenal .Adverse Change 

(b) .As of the date hereof the Bonower owns, and as of the .Acquisition Date 
the Bonower wiU owa directly or mdireaiv, aU of the shares of capital stock or other 
owr.ersmp mterests of NorfoUc Southern Railwav Company i or the successor thereto 
bv merger, consolidation or share exchange or the Person, if any, who has acquired 
substanuaUy aU of such corporauons assets) except (i) direaors' qualifying shares and 
(ii) not more than 1,100.000 shares of such corporation's S2 60 Cumulative Prefened 
Stock, Senes .A .As of the date hereof the Bonower owns, and as of the .Acquisition 
Date the Bonower wiU owa, directly or indirealy, all of the shares of capital stock 
or other owmership interests of Norfolk and Westem Railway Company (or the 
successor thereto by merger, consolidation or ' •'re exchange or the Person, if ary, 
who has acquirv.j substantially all of such . rpoi ation s assets) except directors' 
qualifying shares 

SECTION 4 lO Not cm Investment Company or a Holding Company The 
Bonower is not an '"investment .umpany" within the meamng of the Investment 
Companv Act of 1940. as amenced The Bonower is not a "holding company", a 
"subsidiary company" of a "holding company" or an '"affiliate" of a "holding 
companv" withm the meanmg of the PubUc Utility Holding Company Act of 1935, as 
amended 

SECTION 4 11 Full Disclosure ,AU wntten infonnation, taken as a whole, 
heretofore ftimished bv the Bonower to anv .Agent or Bank for purposes of or in 
conneaion with this Agreement or any transaction contemplated hereby is. and all 
such mformation hereafter furmshed by the Bonower to the .Admimstrative Agent or 
Bank will be. tme and accurate iT aU .-iiaie.ial respeas on the date as of which such 
informauon is stated or certified, it bej'g understood that any such representation and 
wananty as to the accuracy of informauor in respea of Comail and us Subsidianes 
with respea to any penod ending, or at any time, pnor to the Consummation Date is 
limited to tne Bonower's having no aoual 'knowledge that such mformation is not 
accurate Th? Bonower has disclosed to the Banks or to the .Admimstrative .Agent 
for circulauon to the Banks pursuant to Seaion 5 01 in wnting any and all facts 
known to the Bonower which matenaUy and adversely affect the business, operations 
or financial condiuon of the Bonow er and us Consolidated Subsidianes. taken as a 
whole, or the abUity of the Bonower to perform us obbgations under this .Agreement 

SECTION 4 12 Represenicmons in Other Loan Documents True and Correct 
Each of the representations and wananties of each Obligor contained m the other 
Loan Documents is tme and conect in all matenal respeas 
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SECTION 4 13 Ownership of Property . Liens The Bonower and its 
Subsidianes have good and marketable title (subject only to Liens permined by the 
Loan Documents) to or have vaUd leasehold interests in. and are in lawful possession 
of or, in the case of intellecmai property, have valid nghts to use. all matenal 
properties and other matenal assets (real or personal, tangible, intangible or mixed) 
necessary for the continued operation of their businesses, taken as a whole 

SECTION 4 14 .Vo Default No Default has occuned and is continuing and 
neither the Bonower nor any of its Subsidianes is in default under or with respect to 
any matenal contraa, agreement, lease or other instmment to which it is a party or 
by which us property is bound or affeaed where such default could reasonably be 
expeaed to result in a Matenal .Adverse Change 

ARTICLE 5 
COVENANTS 

The Bonower agrees that, so long ais any Bank has any Commitment 
hereunder or any pnnapai of or interest on any Loan remains unpaid. 

SECTION 5 01 Informanon The Bonower wUl debver to the .Admmistrative 
Agent for circulation to each of the Banks 

(a) promptly after they are pubbcly available, and m any event within 
105 days after the end of each fiscal year of the Bonower. (i) a consobdated 
balance sheet of the Bonower and its Consolidated Suos.dianes as of the end 
of such fiscal year and the related consolidated statements of income, cash 
flows and changes m stockholders' equity for such fiscal year, settmg fonh m 
each case m comparative form the figures for the previous fiscal year, all 
reported on in accordance with regulauons of the Secunties and Exchange 
Commission by KPMG Peat Marwick or other independent public 
accountants of nationally recognized standmg, (li) solely if such fiscal year 
ended on or prior to the Consummauon Date, a pro forma condensed balance 
sheet of the Bonower and its Consolidated Subsidianes as of the end of such 
fiscal year and the related pro forma condensed staterients of mcome. cash 
flows and changes in stockholders' equity for such fiscal year, prepared in 
each case on the basis of the assumption that Comaii is a whoUy-owned 
Consobdated Subsidiary of the Bonower at the end of such fiscal year and at 
aU times dunng such fiscal year and semng forth in each case in comparat:ve 
form the figures for the previous fiscal year and certified in each case by the 
chief financial officer or the chief accountmg officer of the F.onower as to 
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having been prepared on a basis consistent with the pro forma finanaal 
mformauon m the Informauon .Memorandum, and (ni) solely if such fiscal year 
ended on or pnor to the Consummation Date, a consolidated balance sheet of 
Comail and us Consobdated Subsidianes as of the end of such fiscal year and 
the related consolidated statements of income, cash flows and changes in 
stockholders' equity for .such fiscal year, setting forth m each case in 
comparative form the figures for the previous fiscal year. 

(b) prompdy after they are pubbciv avaUable. and m any event within 
60 days after the end of each of the first three quarters of Cach fiscal year of 
the Bonower, (x) (i) a consolidated balance sheet of the Bonower and its 
Consolidated Subsidianes as of the end of such quaner setting forth in 
comparative form the figures at the end of the Bonower s previous fiscal vear, 
(u) the related consolidated statement of income for such quaner and for the 
portion of the Bonower's fiscal year ended at the end of such qua.rter. setting 
forth in comparative form the figures for the conesponding quarter and the 
corresponding portion of the Bonower's previous fiscal y ear, and (iii) the 
related consobdated sutement of cash flows for the portion of the Bonower's 
fiscal year ended at the end of such quaner. settmg fonh m comparative form 
the figures for the conesponding portion of the Bonow er s previous fiscal 
year, and (y) solely if such fiscal quarter ended on or pnor to the 
Consummation Date, (.A) (i) a pro fonna condensed balance sheet of the 
Bonower and us Con.soUdated Subsidianes as of the end of such quarter, 
setting forth in comparative form the figures at the end of the Bonower's 
previous fiscal year, (ii) the related pro forma condensed statement of income 
for such quarter and for the pomon of the Bonow er's fisc^j year ended at the 
end of such quarter, setting forth in comparaiiv form the figures for the 
corresponding quarter and the conesponding portion of the Bonower's 
previous fiscal year, and (iii) the related pro forma condensed statement of 
cash flows for the portion of the Bonower s fiscal year ended at the end of 
such quarter, settmg forth in comparauve foim the figures for the 
conespondmg pomon of the Bonower's previous fiscal year and prepared m 
each case on the basis of the assumpuon that Corjail is a wholly-owmed 
Consobdated Subsidiary of the Bonow er at the end of such fiscal quaner and 
at aU times durmg the portion of such fiscal yea*- ended on the last day of such 
fiscal quarter and (B)(i) a consoUdated balance sheet of Comail and us 
Consobdated Subsidianes as of the end of such quarter, setting fonh in 
comparative form the figures at the end of Comail's previous fiscal year, (ii) 
the related consolidated statement of income for such quaner and for the 
pomon of ComaU's fiscal year ended at the end of such quaner, setting forth 
in comparative form the figures for the conespondmg quarter and the 
conespond:ng portion of ComaU's previous fiscal year, and (lu) the related 
consolidated statement of cash flows for the portion of Comail's fiscal year 
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ended at the end of such quarter settmg fonh in comparative form the fieures 
for the conespondmg ponion of Comail's previous fiscal year, certified bv the 
chief financial officer or the chief accounting officer of the Bonower (m) in 
the ca.̂ e of imbrmation delivered by the Bonower pursuant to clause (x) of 
this subseaion (b) (subject to nonnal year-end adjustments) as to faimess of 
presentation generaUy accepted accountmg prmaples and consistency (except 
for charges m generally accepted accounting pnnciples concuned in bv the 
Bonov/er's mdependeni pubbc accountants) and (n) in the case of information 
debvered bv the Bonower pursuant to clause (y i(.A) of this subsea.on (b). as 
to having been prepared on a basis consistent with the pro forma financial 
information in the Information .Memorandum, 

(c) simultaneously with the delivery of the financial statements 
refened to in clauses (a) and (b) above, a certificate of the chief financial 
officer, the chief accountmg officer, treasurer or anv assistant treasurer of the 
Bonower (i) setting forth m reasonable detail the calculations required to 
establish whether the Bonower was in compliance with the requirements of 
Section 5 07 on the date of such financial statements and (ii) stating whether 
any Default exists on the date of such cenificate and, if anv Default then 
exists, setting forth the details thereof and the aaion which the Bonower is 
taking or proposes to take with respea thereto, 

(d) within ten days after any officer of the Bonower obtains 
knowledge of any Default, if such Default is then continuing, a certificate of 
the chief financial officer or the chief accountmg officer of the Bonower 
setting forth the details thereof and the action w hich the Bonower is taking 
or proposes to take with respect thereto, 

(e) promptly after the mailing thereof tc the shareholders of the 
Bonower generally, copies of aU financial statements, reports and proxy-
statements so rnailed, 

(f) promptiy after the fibng the eof copies of all registration 
statements (other than the exhibits thereto and any registrauon statements on 
Form S-S or its equivalent) and reports on Forms 10-K, lO-Q and 8-K (or 
their equivalents) which the Bonower shall have filed with the Secunties and 
Exchange Commission, 

(g) if and within ten days after the date anv mem.ber of the ERIS.A 
Group (i) gives or is required to giv e notice to the PBGC of any "reportable 
event" (as defined m Section 4043 of ERIS A) with respect to any Plan which 
could reasonably be expeaed to consumte grounds fcr a tenmnation of such 
Plan under Tule IV of ERIS.A or knows that the plan admimstrator of any 
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Plan has given or is required to give notice of any such reportable event, in 
each case which could, when considered together with all other such 
reportable events which have occuned after the date hereof reasonably be 
ex-peaed to give nse in the aggregate to a liability of mem.bers of the ERIS.A 
Group m excess of $50,000,000. a conv of the notice of such reportable event 
given or required to be giv en to the PBCiC. (ii) receives notice of complete or 
partial withdrawal liability under Title I \ ' of ERIS.A or notice that any 
N^ultiemployer Plan m which more than 100 employees of members of t.he 
ERIS.A Group participate is in reorgamzation. is insolvent or has been 
terminated, a copv of such nouce, (ui) receives notice from the PBGC under 
Title IV of ERISA of an intent to terminate, impose liabilitv (other than for 
premiums under Section 4007 of ERIS.A) in respect of or appomt a trastee 
to admimster any Plan, a copy of such notice, (iv) applies for a waiver of the 
minimum fundmg standard under Seaion 412 of the Intemal Revenue Code, 
a copy of such application, (v) gives notice of intent to terminate any P'lan 
under Secuon 4041(c) of ERIS.A a copy of such notice and other information 
filed with the PBGC, (vi) gives notice of withdrawal from any Plan pursuant 
to Seaion 4063 of ERISA a copy of such notice, or (vii) fails to make anv 
pavment or contnbution due under any Multiemployer Plan in which more 
than 100 employees of members of the ERIS,A Group participate or any Plan 
or in respect of any Benefit .Anangement o: makes any amendment to any 
Plan or Benefit .Anangement, any of w hich has resulted in the imposition of 
a Lien under Seaion 412(n) of the Intemal Revenue Code or Seaion 302(f) 
of ERIS.A or could reasonably be expected to result in the posting of a bond 
or other secunty under Section 401(a)(29) of the Intemal Revenue Code or 
Seaion 307 of ERIS.A a certificate of the chief financial officer or the chief 
accountmg officer of the Bonower setting forth details as to such occunence 
and actioa if any, which the Bonower or applicable member of the ERISA 
Group IS required or proposes to take, 

(h) as soon as reasonably praaicable after any officer of the 
Bonower obtains knowledge of the commencement of or of a threat of the 
commencement of any acuons, suits or proceedmgs agamst the Bonower or 
any of its Subsidianes before any coun or arbitrator or any governmental 
body, agencv or offiaal which could reasonably be expeaed to result in a 
.Matenal .Adverse Change or which in any manner questions the validity or 
enforceability of the Loan Documents, a certificate of the chief financial 
officer or the chief accounung officer of the Bonower setting fonh the namre 
of such pending or threatened aaioa suit or proceeding and such adduional 
mformauon with respea thereto as may be reasonably requested by any Bank, 
and 
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(i) from tune to time such additional publicly available information 
regarding tne financial posuion or business of the Bonower and us 
Consobdated Subsidianes â  any Bank through the .Admimstrative .Agent may 
reasonably request 

SECTION 5 02 .Maintenance of Property, Insurance 

(a) The Borrower will keep and will cause each Consolidated 
Subsidiarv to keep, all property deemed by the Bonower to be usefijl and 
necessary to us business in such order and condition as the Bonowrr shall 
consider pmdent 

(b) The Bonower will maintain purchased insurance and 
self-insurance consistent with pmdent mdustrv and financiai praaice, covenng 
(without limitation) the n.sk of (i) physical damage to real and personal 
property of the Bonower and each of us Subsidianes on an all nsks basis and 
(ii) pubbc babUitv of the Bonower and each of us Subsidianes The Bonower 
wiU maintain sufficient purchased insurance to prevent a matenal increase in 
the Leverage Ratio as a result of a property or casualty loss or as a result of 
the imposuion of any reasonably foreseeable liability 

SECTION 5 03 Conduct of Business and Maintenance of Existence The 
Borrower will preserve, renew and keep in full force and effect us corporate 
existence except as permitted by Section 5 09. and its nghts. pnvileges and fianchises 
reasonably deemed by the Bonower to be necessary c desirable in the normal 
conduct of busmess, except w here the failure to maintam such nghts, pnvileges and 
franchises could not be reasonably expected to result in a Matenal ,Adverse Change 
The Bonower wiU cause each of us Sigmficant Subsidianes to continue to engage in 
busmess of ihe same general type as now conduaed by it. and will cause each of them 
to preserve, renew and keep in fiill force and effea their respeaive corporate 
existence and their respeaive nghts. pnvileges and franciiises reasonably deemed by 
'Jie Bonower to be necessary or desuable in the normal conduct of business, except 
where the failure to mamtam such nghts. pnvileges and franchises could not be 
reasonably expeaed to result m a Matenal .Adverse Change Nothing m this Seaion 
5 03 shaU prohibit a merL:er consolidation or share exchange pursuant to which any 
two corporauons shaU be combined mto a smgle corporatic.i or the acquisuion by any 
corporation of substantiallv all of the assets of another corporation 

SECTION 5 04 Compliance with Laws The Bonower will comply , and cause 
each Subsidiary to comply, m matenal respeas with aU applicable laws, ordinances, 
rules, reculations, a.nd requirem.ents of govemmental authonties (includine. without 
limitation, the Interstate Commerce .Act. Environmental Laws and ERIS.A and the 
mles and reeulauorj; uiereunder) except w here the necessity of compliance therewith 
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IS contested m good faith by appropnate proceedings or w here such failure could not 
be reasonably expected to result in a .Matenal .Adverse; Change 

SECTION 5 05 Payment of Obligations The Bonower will pay and 
discharge, and will cause each Sigmficant Subsidiary to pay anc ' scharge. at or 
before matunty, all their respective matenal obbgations and bab''.uies (includine, 
without limitation, tax liabilities and claims of matenalmen, warehousemen and the 
like which if unpaid would by law give nse to a Lien not permitted by this 
-Agreement), except where the same may be contested m good faith bv appropnate 
proceedings or could hot be reasonably expected to result in a .Matenal Adverse 
Cnange, and will maintain and will cause each Significant Subsidiary to maintain, in 
accordance with generaUy accepted accountmg pnnapies, appropnate reserves for the 
accmal of any of the same 

SECTION 5 06 Inspection of Property, Books and Records The Bonower 
wiU keep, and wiU cause each Sigmficant Subsidiary to keep, proper books of record 
and account m which ftUL tme and conea entnes shall be made of all transactions m 
relanon t us business and aaivities, and will permit, and wiU cause each Subsidiary 
to permit, representatives designated m wnting by any Bank at such Bank's expense, 
and subject to such brmtations as the Bonower may reasonably mipose to insure 
safety or compbance with any appbcabie legal or contracmal restnaions, to visit and 
mspca any of their respecuve properties, tc .-?xamme and make abstracts from anv of 
their corpurate books and financial records and to discuss their respeaive affairs, 
finances and accounts with their respeaive pnncipal officers, all at such reasonable 
times durmg normal busmess hours, after reasonable pnor notice and as often as may 
reasonably be desired 

SECTION 5 07 Financial Covenants (a) Interest Coveragt Ratio .As of the 
last day of each fiscal quaner of the Bonower ended on or after the ,'vcquisition Date 
and ending dunng each penod set fonh below, the Interest Coverage Ratio wiU not 
be less than the ratio set forth below opposite such oenod 

Period Ratio 

3,^1/97-6/29/98 1 45 
6/30/98-12/30/98 1 70 
12/31,'98-12,'30/99 1 95 
12/31,'99-12.G0'00 2 35 
12,'31/00-12/30/01 2 85 
Thereafter 3 40 

(b ' Mimmum Consobdated Net VV'orth .At the last day of any fiscal quarter 
ended on c" after the First Bonowing Date, Consobdated Net Worth of the Bonower 

54 

677 



plus the Net Worth .Add Back, in each case at such date, will not be less than an 
amount equal to the sum of (i) $4.000.000,000plus (u) an amount equal to 50% of 
.Adjusted Consolidated Net Income for each fiscal quarter of the Bonower 
commencmg on or after the First Bonowmg Date and ending on or pnor to the date 
of determination, in each case, for which .Adjusted Consolidated Net Income is 
positive (but with no deduction on account of negative .Adjus'-'̂ d Consolidated Net 
Income for anv fiscal quarter of the Bonower) plus (in) 100°'o of .he aggregate net 
proceeds, mcluding the fair market vaiue of property other than cash (as determined 
m good faith by the Board of Direaors of the Bonower), received by the Bonower 
from the issuance and sale after the First Bonowing Date of any capital stock of the 
Bonower (other than the proceeds of any issuance and sale of any capual stock (w) 
to a Subsidiary of the Bonower, (x) to dueaors as qualifying shares, (y) in the 
ordinary course of business m cormeaion with now or hereafter existmg employee 
stock purchase plans and oiher employee compensation anangements or (z) which is 
required to be redeemed, or i ; redeemable at the option of the holder, at any time) or 
in conneaion with the conversion or exchange ot any Debt of the Bonower mto 
capital stock of the Bonow er after the date hereof For purposes of this subseaion 
(b), the following terms have the foUowmg meamngs 

"Net Worth .Add Back " means, at any date, an amount equal to the lesser of 
(.A) $600,000,000 and (B) the aggregate amount of Adjustment .Amounts for all fiscal 
quarters of the Bonower commencing on or after the First Bonowing Date and 
ending on or pnor to the date of determination 

".Adjustment .Amount" means, for any fiscal quarter, an amount equal to the 
absolute amount by which Consobdated N« Income for such quarter was reduced by 
reason of speaal charges taken by the Bonower and us Consolidated Subsidianes m 
connection with the Acquisition and the Imtial Comail Investment 

•".Adjusted Consobdated Net Income" means, for any fiscal quarter, an amount 
equal to Consobdated Net Income for such fiscal quarter piys the Adjustment 
.Amount, if any, for such fiscal quarter, provided that the aggregate amount of the 
Adjustment .Amounts added to ConsoUdated Net Income for purposes of such 
computations hereunder shall not exceed $600,000,000 

(c) Leverage Rano The Leverage Ratio wiU not exceed, at any time on or 
after the .Acquisition Date dunng any penod set forth below, the appUcable ratio set 
forth below for such penod 
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Period Ratio 

3/3I/97-6,''29.'98 5 50 

6/30/98-12/30/98 5 10 

12,/31'98-12/30/99 4 75 

12/31/99-12/30/00 4 00 

12/31/00-12/30/01 3 30 

!''/3I/01-I2/30/02 2 75 

Ther''.arter 2 35 

SECTION 5 08 Negative Pledge The Bonower will not create, assume or 
suffer to exist any Lien on any Investment in a Subsidiar- now directly owned or 
hereafter direaly acquired by the Borrower, except Liens created by the Collateral 
Documents and Liens described m clause (i) below Neither the Bonower nor any 
Subsidiary will create, assume or suffer to exist any Lien on any other asset now 
owned or hereafter acquired by it except 

(a) Liens created by the Collateral Documents, 

(b) Liens existmg on the date of this Agreement that have attached (or that 
hereafter attach, pursuant to agreements m effea on the date hereof to assets not 
owned by Persons subjea to such agreemems on the date hereoO secunrg Debt in an 
aggregate pnncipal amount not exceedmg $900,000,000, 

(c) any Lien existmg on any asset of any Person at the time such Person 
becomes a Subsidiary and not created m contemplation of such event, 

(d) any Lien (aeaied pursuant to an equipment tmst agreement, conditional 
sale agreement, chattel mortgage or lease or otherwise) on any asset secunng Debt 
incurred or assumed for the purpose of financing all or any part of the cost of 
acquinng, constmamg or rebuUdmg such asset, 
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(e) any Lien on any asset of any Person existing at the time such Person is 
merged or consobdated with or into the Bonower or a Subsidiary and not created in 
contemplation of such event, 

({) anv Lien existing on any asset pnor to the acquisuion thereof by the 
Bonov. er or a Subsidiary and not created in contemplation of such acquisuion, 

(g) Liens created, assumed or existmg on assets associated with real estate 
development projects or development joint venmres, 

(h) any Lien arismg out of the refinancing, extension, renewal or refunding 
of any Debt secured by any Lier permined bv any of the foregoing clauses of this 
Seaioa provided that such Debt is not maeased and is not secured by any additional 
assets, 

(i) inchoate tax Liens, 

(j) Liens ansing in the ordmary course of its business which (i) do not 
secure Debt or Denvauves Obbgations, (u) do not secure any obligation in an amount 
exceedmg $600,000,000 and (lii) do not in the aggregate matenaUy detract fromi the 
value of us matenal assets or matenaUy impair the use thereof in the operation of us 
business. 

(k) Liens on margin stock" (as defined in the .Margin Regulations), if and 
to the extent that the vaiue of such margin stock exceeds 25° o of the total assets of 
the Bonower and us Subsidianes subject to this Seaion. and 

(1) Liens not otherwise permitted by the foregoing clauses of this Section 
secunng Debt m an aggregate pnncipal amount at any ume outstanding not m excess 
of $600,000,000 

SECTION 5 09 Consolidations. .Mergers and Sales of Assets (a) The 
Bonower will not (i) consolidate or merge with or irto any other Person or (ii) sell, 
iease or otherwise transfer, directly or indirealy. aU or substantially aU of us assets to 
anv other Person, provided tim the Bonowei may merge or consolidate with another 
Person or sell all or substantially all of us assets to another Person if 

(A) the Person surviving such merger or consolidatioa or the Person that 
acquires substanually all of the Bonower's assets, is a business corporation 
incorporated under the laws of a State of the Umted States of .Amenca. 

(B) the Person suniving such merger or consolidation, if not the Bonower, 
or the Person that acquires substantially all of the Bo""ower's assets, (i) executes and 
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deiivf.rs to the .Admjmstrativ e Agent and each of the Bank.<̂  an instmment in form 
reasonably satisfactory to the .Admimstrative .Agent pursuam »o which such Person 
assume-, all of the Bonower's obligations under the Loan Docunents as theretofore 
a.mended or modified, including the full and punctual payment (whether at stated 
matunty, upon acceleration or otherwise) of tlie pnnapai of and interest on each Loan 
made to the Bonower pursuant to this .Agreement, the ftill and punctual payment of 
al! other amounts pavable hereunder and the performance of ail of the other covenants 
and agreements contamed herem and (u) 'f requested bv the Required Banks delivers 
an opimon of counsel sausfactory to the Required Banks covenng the matters set 
forth m Exhibits D-l through D-5. m each case after giving effect to such merger, 
consolidation or sale of assets, as the case may be, and 

(C) unmediately after giving effea to such merger, consolidation or sale of 
assets, no Default shall have occuned and be contmumg and the representations and 
wananties of the Bonower contained in this .Agreement shall be tme in all matenal 
respects as if maac ii-nmediateiy after such merger, consolidation or sale of assets 

It is understood that (i) the reference m Seaion 4 04(c) to changes in respea 
of the Bonower and us Consobdated Subsidianes refers to changes from the business 
and consolidated financial position of Norfolk Southem Corporation and us 
Consolidated Subsidianes at such date, mcluding changes that occur as a result of 
another Person becoming the Bonower pursuant to such a merger, consolidation or 
sale of assets and (u) the references in Seaion 6 01(1) to individuals who were 
direaors of the Borrow er at any time before such a merger, consolidation or sale of 
assets refers onlv to individuals who were direaors of the Pers jn who was the 
Bonower at that time No Person who was the Bonower shall be released from an̂  
of Its obligauons hereunder upon the assumption of such obligations by another 
Person For purposes of this Secuoa the term "consobdate with" means a transaaion 
in which the Bonower and another corporation consolidate to form a new 
corporation pursuant to the law s of their junsdiaions of mcorporation and m which 
the Bonower and sucn other corporauon cease to exist as separate corporate entuies 

(b) The Bonower will not, and wiU not permit any of its Subsidianes to. 
make any .Asset Sale (i) unless the considerauon therefor is not iess than the fair 
market value of the related asset (as detenmned in good faith by the chief financiai 
officer of the Bonower) and (ii) u.Uess, after giving effeci thereto, 'a) the aggregate 
fair market value of the assets disposed of in all .Asset Sales (other than .Acquisition 
.Assa Sales) (1) dunng any fiscal year of the Bonower ended after the Closing Date 
would not exceed $350,000,000 and (2) from and after the Closing Date would not 
exceed $1.000.(X)0.000 and (b) the aggregate fair market vaiue of the assets disposed 
of in all .Acquisuion .Asset Sales from and after the Closing Date would not exceed 
$1,500,000,000, provided that (x) the consideration for any ,Assei Sale shall consist 
solely of (.A) câ h payable at closing or (B) instmments obUgatmg the purchaser (or 

58 

681 



an affiUate) to make cash payments a* a subsequent date, n an aggrepatc amount not 
to exceed 50% of the purchase pnce with respect to such .Asset Sale and (y) the 
aggregate pnnapai amount of instmments descnbed in clause (x) (B) of this proviso 
at any one time he ' by the Bonower and us Subsidianes will not exceed 
S200.000.000 with respea to aU -î set Sales (other than .Acquisition .Asset Sales) and 
will not exceed SO with respect to all .Acquisuion .Asset Sales For purposes of this 
subsection, ".Acquisuion .Asset Sale " means any .Asset Sale (i) the consummation of 
which is an express condition (either precedent or subsequent) to the approval by the 
STB of the duea or mduea acquisuion of control of Comail by the Bonower or (ii) 
which IS consummated in connection with, or as a condition precedent to, the 
consummation of a merger or other business combination benveen the Bonower or 
any of its Subsidianes and Comail (including without hmitation the Merger) 

SECTION 5 10 Use of Proceeds The proceeds of the Term Loans will be 
used by the Bonower to finance the .Acquisitioa to pay related fees and expenses and, 
at the option of the Bonower, to refinance Debt of tne Bonower or any Subsidiary 
incuned in rehance on Seaion 5 1 l(i). Revolving Credit Loans or .Monev Market 
Loans outstanding on the .Acquisuion Date The proceeds of the Revolving Credit 
Loans and Monev Market Loans made pnor to the .Acquisition Date will be used by 
the Bonower to make the Imual Comail Investment, to refinance a portion of the 
e usting bark debt of the Bonower (including the Existing Credit Agreement), and 
fcr other general corporate purposê  and may be used by the Bonower to repay 
mi Uirmg commerc.al paper The proceeds of the Revolving Credit Loans and .Money 
Market Loans made on or ailer the Acquisition Date wiU be used by the Bonower to 
finance the Acquisition, lo pay related fees and expenses, and for other general 
corporate purposes (including without lumtation. at the option of the Bonower, to 
refinance Debt of the Bonower or anv Subsidiary incuned m reliance on Seaion 
5 1 hi). Revol ving Credu Loans or Money .MarKet Loans outstanding on the 
.Acquisition Date) 

SECTION 5 11 Limitation on Debt The Bj.TOwir will not, and will not 
permit any of its Subsidianes to, incur or at any time be l.able with respect to any 
Debt except 

(a) Debt under the Loan Documents, 

(b) Debt owing to the Bor ower or a Subsidiary aU of the outstandmg 
common stock of which (other than directors' qualifying shares) is owned dneciiy cr 
indirealy by the Bonower, 

(c) Debt of Subsidiaries not otherwise permitted by this Seaion in an 
aggregate pnncipal amount at any time outstandmg not exceeding $500,000,000, 
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(d) Debt of the Bonower (and not of any Subsidiary) not otherwise 
permitted by this Secuon ui an aggregate pnnapai amount at any time outstanding not 
exceHii.g 5100,000,000. 

(e) Guarantees (i) by the Bonower of the Debt of a Subsidiary, (ii) by any 
Significant Subsidiary of Debt of the Bonower and (ni) by any Subsidiary of Debt of 
its own Subsidianes, provided that the Guaranteed Debt is permitted under this 
Section, 

(f) Debt of any Person at the time such ""erson becomes a Subsidiary and 
not incuned ir. contemplation of such event, 

(g) Debt of the Bonower or a Subsidiary in existence on the Closing Date 
and extensions, renewals and refinancings thereof (it being understood that any Debt 
under the Existmg Credit .Agreement shaU be refinanced on the First Bonowing Date 
solely with Loans), 

(h) Debt of Subsidianes incuned or assumed (in cormection with an 
equipment tmst agreement, conditional saie agreement, chattel mortgage or lease or 
otherwise) for the purpose of directly or mdirectly financing all or any part of the cost 
of acquinng, constmamg or rebuilding any asset and any renewal, extension or 
refinancing thereof, provided thzt the aggregate pnncipal amount of such Debt (other 
than extensions, renewals and refinancings) incuned or assumed m any fiscal year of 
the Bonower pursuant to this clause (h) shall not exceed $350,000,000, 

(i) short-term Debt of t.he Bonower (and not of any Subsidiary) evidenced 
by commercial paper or similar instmments, and 

(j) Debt of the Bonower (and not oi any Subsidiary) which mamres not 
earlier than six months after the fimJ mamnty date of the Term Loans. 

SECTION 5 12 Transactions with Affiliates The Bonower will not, and will 
not permit any Subsidiary to, duectly or mdirec! ,, pay any funds to or for the account 
of make any Investment in. lease, seU, transfei or otherwise dispose of any assets, 
tangible or intangible, tc, or pamapate la or effect any transaaion with, any .Affiliate 
except on an arm s-length basis on term^ no less favorable in any matenal respect to 
the Bonower or such Subsidiary thaii could have been obtained from a third party-
who was not an AMxate. provided that the foregomg provisions of this Seaion shall 
not prohibit (i) the declaration or payment of any lawftil dividend or other payment 
ratably in respea of aU of us capital stock of the relevant class or (ii) transactions 
entered mto in the ordinary course of business with joint venmres m which the 
Bonower has a direa or mdirea mterest to the extent the Bonower has determmed 
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in us reasonable judgment that the business purpose achieved by such transaaions 
renders the terms thereof reasonable 

SECTION 5 13 No Modificanon of the Vonng Trust Agreemeni Without Bank 
Consent The Bonower will not, and will not permit any of us Subsidianes to, 
consent to or solicit any am.endment or supplement to, or any waiver or other 
modificauor of the Voting Tmst .Agreement in any marmer which could reasonably 
be expected to matenaUy adversely affect the nghts of the Banks under the Loan 
Documents or their ability to enforce the same 

JlECTION 5 14 Limitation on Restncnons Affecnng Subsidiaries Neither the 
Bonower nor any of us Subsidianes will enter into, or suffer to exist, any agreement 
with any Peisoa other than the Loan Documents, which prohibits or limits the ability 
of any Subsidiary to â) pay dividends or make other distnbutions or pay any Debt 
owed to the Bonower or any Subsidiary, (b) make loans or advances to the Bonower 
or any Subsidiary, (c) transfer any of its properties or assets to Bonower or any 
Subsidiarv or (d) create, incur, assume or suffer to exist any Lien upon any of us 
propertv assets or revenues, whether now owned or hereafter acquired as secunty for 
the obligations of the Bonower under the Loan Documems, provided that the 
foregoing shail not apply to (i) restnctions in effea on the date of this .Agreement 
contamed in agreements govermng Debt outstanding on the date of this Agreement 
(or in the case of Debt of a Ferso:: which hereafter becomes a Subsidiary, outstanding 
on the date such Person becomes a Subsidiary- and not created in contemplation of 
that event) and. if such Debt is renewed, extended or refinanced, restnaions in the 
agreements govermng the renewed, extended or refinancing Debt (and successive 
renewals, extensions and refinancings thereoO if such restnctions are no more 
restnctive in any matenal respea than those contamed in the agreements govermng 
the Debt being renewed, extended or refinanced, (ii) restnaions contained in 
agreements govermng Debt incuned pursuant to Secuon 5 11(c), (d), (e) and (j) 
provided that such restnaions are no more restncuve in anv matenal respect than 
those contained in the Loan Documents, (in) customary non-assignment provisions 
in leases, licenses and other contraas, (iv) restnaions contained m agreements 
govermng Debt incuned by special purpose Subsidianes m conneaion with the 
financing of equipment and other asset acquisitions, provided that such restnaions 
only - ;)piy to such speaal purpose Subsidianes and their respective assets, (v) m the 
case of ncn-who'lv-owTied Subsidianes, customary restnaions contamed m joint 
venmre or similar agreements, (vi) restnaions required by applicable law and (vii) 
restnaions m agreements estabbshmg consensual Liens penmtted undei Seaion 5 08 
with respect to the assets subjea to such Liens 

SECTION 5 15 Fiscal Year Tne Bonower wiU not change its fiscal year from 
a fiscal year ending December 31 
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SECTION 5 16 Hedging Facilities The Bonower wall, at us sole cost and 
expense not later than 60 days folleving the .Acquisuion Date, enter into and 
thereafter maintain in full force and effect interest rate cap or swap agreements or 
similar agreements on such terms as shall be reasonably acceptable to the 
.Admmistrative .Agent and that shall result in the interest rate payable on not less than 
(i) at any time pnor to the Consummation Date, 30% of Total Debt at such time and 
(u) at any tune on and after the Consummation Date, 40% of Total Debt at such time, 
being effectively (or in fact) fixed 

SECTION 5 17 Restricted Investments The Bonower will not, and will not 
permit any Subsidiary to, make any Restnaed Investments pnor to the 
Consummation Date 

SECTION 5 18 Consummation The Bonower wiU use its commerciaUy 
reasonable best effons to cause the Consummation Date to occur at the earUest 
practicable time 

SECTION 5 19 Additional (Guarantors The Bonower will cause each 
Person which becomes a Significant Subsidiary after the .Acquisuion Date to become 
a Subsidiary Guarantor as promptly as praaicable after (but in any event within 30 
days of) the date it becomes a Sigmficant Subsidiary 

.ARTICLE 6 

DEFAULT 

SECTION 6 01 Ev'ents of Default If one or more of the foUowing events 
("Events of Default") s'lall have occuned and be continuing: 

(a) the Bonower shiil default in the payment when due of any 
prmapai of any Loaa or shaU default m the payment, within five days of the 
due date thereof of any interest, fees or other amount payable hereunder, 

(b) the Bonower shaU fail to observe or perform any covenant 
contained m Seaions 5 07 to 5 19, inclusive, 

(c) any Obligor shall fail to observe or perform any covenant or 
agreement contained m any Loan Document (other than those covered by 
clause (a) or (b) above) for 10 Domestic Business Days after written notice 
thereof has been given to the Bonower by the .Administrative Agent at the 
request of any Bank, 
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(d) any representation, wananty or certification made (or deemed 
made) by any Obligor in anv Loan Document or in any certificate financial 
statement or other document delivered pursuant to any Loan Document shall 
prove to have been inconect in any matenal respect w hen made (or deemed 
made,, 

(e) the Bonower or any Subsidiary shall fai! to make any pavTr.ent 
in respect of any Matenal Debt when due oi within any applicable grace 
penod, 

(f) any event or condition shall occur which resuhs in the 
acceleration of the matunty of any Maienal Debt or enables the hoider of such 
Debt or any Person acting on such holder's behalf to accelerate the matunty 
thereof 

(g) the Bonower or any Sigmficant Subsidiary (including for 
purposes of this subseaion Comail and, to the extent they would meet the 
cntena specified in the defimtion of Sigmficant Subsidiary, us Subsidianes) 
shall commence a voluntary- case or other proceeding seeking liquidatioa 
reorganization or other relief with respea to itself or its debts under any 
bankmptcy, insolvency or other similar law now or hereafter in effea or 
seekmg the appointment of a tmstee, receiver, liquidator, custodian or other 
sunUar official of it or any substantial pan of its property, or shall consent to 
any such relief or to the appointment of or taking possession by any such 
official m an involuntary case or other proceeding commenced against it, or 
shall make a general assignment for the benefit of creditors, or shall fail 
generally to pay us debts as they become due, or shail take any corporate 
action to authonze any of the foregomg, 

(h) an involuntary- case or other proceedmg shall be commenced 
agamst the Bonower or any Sigmficant Subsidiarv (including for purposes of 
this subseaion ComaU and, to the extent they would meet the cntena 
specified in the defimuon of Sigmficant Subsidiary , its Subsidianes) seekmg 
bquidauoa reorgamzation or other relief with respea to it or its debts under 
anv bankmptcy, insolvency or other similar law now or hereafter in effea or 
seekmg the appointment of a tmstee. receiver, liquidator, custodian or other 
similar official of it or anv substantial part of us property, and such 
involuntary case or other proceeding shail remain undismissed and unstayed 
for a penod of 60 days, or an order tor relief shall be entered against the 
Bonower or any Sigmficant Subsidiary under the federa! bankmptcy laws as 
now or hereafter in effea. 
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(i) any riember of the ERIS.A Group shall fail to pay w hen due an 
amount or amounts aggregating in excess of $50,000,000 which u shall have 
become bable to pay under Title TV of ERISA or notice of intent to terminate 
a Matenal Plan shall be filed under Title I \ ' of ERIS.A by anv member of the 
ERIS.A Group, any plan admimstrator or any combination of the foregoing, 
or the PBGC shall institute proceedings under Title IV of ERISA to 
termmate, to mipose babUity (other than for prermums under Section 4007 of 
ERIS.A) m respea of or to cause a tmstee to be appointed to admimster any 
Matenal Plan, or a conditio.i shall exist by reason of w hich the PBGC would 
be entitled to obtain a decree adjudicating that any .Matenal Plan must be 
termmated, or there shall occur a complete or psrual withdraw<d from, or a 
default, withm the meanmg of Seaion 4219(c)(5) of ERIS.A with respect to, 
one or more Multiemployer Plans which, in any such case, could reasonably 
be expeaed to cause one or more members of the ERISA Cjroup to incur a 
cunent payment obligation in excess of $100,000,000, 

(j) a judgment or order for the payment of money in excess of 
$50,000,000 shall be rendered against the Bonower or any Sigmficant 
Subsidiary and such judgmem or order shall continue unsatisfied, umeversed, 
unvacated, undischarged and unstayed for a penod of 30 days, 

(k) any person or group of persons (withm the meamng of Seaion 
13 or 14 of the Secunties Exchange .Aa of 1934 as amended) shall have 
acquued benefiaal ownership (withm the meanmg of Rule ! 3d-3 promulgated 
by the Secunues and Exchange Commission under said .Aa) of 30% or more 
of the outstanding shares of common stock of the Bonower, 

(1) at any nme Continuing Direaors shall not constimte a majority 
of the board of dueaors of the Bonower ("Contmumg Ehrector" means at any 
time each (i) mdividual who was a dueaor of the Bonower 24 months before 
such time or (ii) individuals who were normnated or eleaed to be a direaor 
of the Bonower by at least two-thuds of the Continuing Direaors at the time 
of such nominauon or election), 

(m) any Lien aeated by any of the CoUateral Documents shall at any 
time fail to constimte a vaUd and (to t.he extent required bv the Collateral 
Documents) perfeaed Lien on any matenal portion of the Collateral 
purported to be subjea thereto, securmg the obligations purported to be 
secured thereby, with the pnonty required bv the Loan Documents, or any 
Obligor shall so assert in wnung. 
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(n) the Guarantee of any Subsidiary Guarantor under the Subsidiary-
Guarantee .Agreement shall be invalid or unemorceable or any Obligor shall 
so assert in wntmg, or 

(o) for any calendar quarter commencmg after the Acquisition Date 
(or if the record date with respea to Comail dividends or distnbutions 
payable dunng the first such quarter shall hr e been pnor to the .Acquisition 
Date, for any calendar quarter after the i.rst such quarter) the aggreeate 
amount of dividends or distnbutions received by the Bonower in respea of 
shares of capital stock of Comail (either direaly, through a dividend or 
distnbuuon made by the tmstee under the Voting Tmst or through a dividend 
or distnbution made by the Offeror to the Bonower with respect to a dividend 
or distnbution made by the tmstee under the \ oting Tmst to the Offeror or 
otherwise ) shail be less than $0 40375 per share, 

thea and in every such event, the .Admimstrative .Agent shall (i) if requested by the 
Required Banks by nonce to the Bonower tenmnate the Commitments and thev shall 
thereupon terminate, and (ii) if requested by the Required B mks. by notice to the 
Bonower declare the Loans (together with accmed interest i lereon) to be, and the 
Loans (together w îh accmed interest thereon) shall thereupon become, immediately 
due and payable without presentment, demand, protest or other notice of anv kind, 
all of which are heieby waived by the Bonower, provided that in the case of any of 
the Events of Default specified m clause (j) or (h) above with respect to any Obligor, 
without any nouce to any Obbgor or any other aa by the Admimstrative ,Agent or the 
Banks, the Comimtments shall thereupon terminate and the Loans (toeether wuh 
accmed mterest thereon) shall become immediately due and payable without 
presentment, demand, protest or other notice of any kind, all of which are hereby 
waived by the Bonower 

SECTIO.N 6 02 Nonce of Default The .Admmistrative Agent shall give notice 
to the Bonower under Section 6 01(c) prompdy upon bemg requested to do so by 
any Bank and shaU thereupon notify' all the Banks thereof 

ARTICLE 7 
THE .AGE"NT 

SECTION 7 01 Appointment and .Authorization Each Bank inevocably 
appoints and authorizes the .Admimst:,: ve .Agent to take such action as agent on us 
behalf and to exerase such pow ers under the Loan Documents as are delegated to the 
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,Administrative ,Agent by the terms thereof together with all such powers as are 
reasonably incidental thereto 

SECTION 7 02 .Agents and .Affiliates Morgan Guaranty Tmst Company of 
New York and Memll Lynch Capital Corporation shall have the same nghts and 
powers under the Loan Documents as any other BaiUc and may exercise or refrain 
from exerasmg the same as though it were not an ,Agent, and .Morgan Guaranty Tmst 
Company of New York and Memll Lynch Capital Corporation and their respective 
affiUates may engage in any kind of business with the Bonower or any Subsidiary or 
affiliate of the Bonower as if each of them were not an .Agent hereunder 

SECTION 7 03 Action by .Administrative Agent The obligations of the 
.Admimstrative .Agent hereunder are on'v those express.'y set forth herem Without 
Urmtmg the generality of the foregomg, the .Admmistrative .Agent shall not be required 
to take any action with respea to any Default, except as expressly provided in the 
Loan Documents 

SECTION 7 04 Consultation with Experts The .Administrative .Agent may 
consult with legal counsel (who may be counsel for the Bonower), independent pubUc 
accountants and other experts seieaed by u and shaU not be bable for any aaion taken 
or omitted to be taken by it in good faith m accordance with the advice of such 
counsel, accountants or experts 

SECTION 7 05 Liability of Agents Neither Agent nor any of their respective 
affiliates nor any of the respeaive direaors, officers, agents or employees of the 
foregoing siiaU be bable for any acuon taken or not taken by it m connection herewith 
(i) with the consent or at the request of the Required Banks or (ii) m the absence of 
its own gross negligence or wiUfui miscondua Neuher Agent nor any of their 
respeaive affiUates nor any of the respeaive dueaors, officers, agents or employees 
of the foregomg shaU be responsible for or have any duty to ascertam, inquire into or 
venfy (i) any statement, wananty or representation made in conneaion with this 
Agreement or any bonowing hereunder, (ii) the performance or observance of any of 
the covenants or agreements of any Obbgor, (ui) the sausfaaion of any condiuon 
specified m Amcle 3, except m the case of the .Admimstrauve .Agent, receipt of items 
requued to be debvered to u, or (iv) the validity, effeaiveness or genuineness of any 
Loan Document or any other mstrument or wnung furmshed m connection therewith 
The .Adrmmstrative .Agent shall not incur any liability by aaing m reliance upon any 
notice, consent, cemficate, statement, or other wntmg (which may be a bank wire, 
telex or smiilar wnting) believed by it to be genuine or to be signed by the proper 
partv or parties 

SECTION 7 06 Indemmficanon Each Bank shaU. ra: ably in accordance with 
its Commitment, ndemmfv each Agent, us affiliates and their respeaive directors. 
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officers, agents and employees (to the extent not reunbursec by the Bonower) agrmst 
any cost, expense (including reasonable counsel fees and disbu'-sements). claim, 
demand, action, loss or liability (except such as result from such ind^mmtee's gross 
negligence or willful misconduct) that such indemmtee may suffer or incur m 
connection with this Agreement or any action taken or omitted by such indemmtee 
hereunder 

SECTION 7 07 Credit Decision Each Bank acknowledges that it has, 
mdependently and without rehance upon any Agent or any other Bank, and based on 
such documents and information as it has deemed apprornate, m.ade us own credit 
analysis and deasion to enter mto this ,Agreement Each Bank also acknow ledges that 
it will, independently and without reliance upon any .Agent or any other BarUc and 
based on such documents and information as i: sh.iil deem appropnate at the time, 
contmue to make its own credit deasions ir. tiuung o-- not takmg any action under this 
Agreement 

SECTION 7 08 Successor Agent The Admmistrative ,Agent may resign at any 
time by givmg wntten nouce thereof to the Banks and the Bonower Upon any such 
resignation, the Required Banks shall have the nght to appomt a successor 
Admmistrative Agent reasonably acceptable to the Bonower If no successor Agent 
shall have been so appomted by the Requmed Banks, and shall have accepted such 
appomtment, withm 30 days after the retinng Agent gives notice of resignation, then 
the retinng .Admi.iistrative ,Agent may, on behalf of the Banks, appoint a successor 
.Admmistrauve .Agen., which shall be a commercial bank orgamzed or licensed under 
the laws of the Umted States of .Amenca or of any State thereof and having a 
combined capital and surplus of at least $500,000,000 Upon the acceptance of us 
appomtment as Agent hereunder by a successor Admmistrative Agent, such successor 
.Admmistrauve .Agent shaU thereupon succeed to and become vested with all the nghts 
and duues of the retinng .Admmisuauve Agent, and the retinng Admimstrauve .Agent 
shall be discharged from its duties and obbgations hereunder .After any reunng 
Agent's resignauon hereunder as Admimstrative Agent, the provisions of this .Article 
shall mure to its benefit as to any aaions taken or omitted to be taken by it while it 
was .Admimstrative Agent 

SECTION"? 09 Agents'Fees The Bonower shall pay to each Agent for its 
own account fees m the amounts and at the tunes previously agreed upon between the 
Bonower and the A ;nts 
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.ARTICLE 8 

CHA.NGE IN ClRCCMSTA-NCE 

SECTION 8 01 Basis for Determining Interest Rate Inadequate or Unfair 
If on or pnor to the first day of any Interest Penod for any Fixed Rate Loan 

(a) the Adrmmstrative .Agent is advised by the Reference Banks that 
deposits in dollars (in the applicable amounts) are not being offered to the 
Reference Banks m the relevant market for such Interest Penod. or 

(b) in the case of a Committed Bonowing. Banks having 50% or 
more of the aggregate amount of the Comrmt. s advise the Admimstrative 
.Agent that the .Adjusted CD Rate or the London Interbank Offered Rate, as 
the case may be. as detenmned by the .Adrmmstrative .Agent will not 
adequately and fauly reflea the cost to such Banks of fijnding their CD Loans 
or Euro-Dollar Loans, as the case may be, for such Interest Penod, 

the Admmistrauve Agent shall forthwith give notice thereof to the Bonower and the 
Banks, whereupon until the .Admimstrative Agent notifies the Bonower that the 
circumstances giving nse to such suspension no longer exist (which notice the 
Admimstrauve .Agent shaU debver forthwith upon us becoming aware thereof), (i) the 
obligations of the Banks to make CD Loans or Euro-Dollar Loans, as the case may 
be, or to contmue or conven outstanding Loans as or mto CD Loans or Euro-DoUar 
Loans, as the case may be, shall be suspended and (ii) each outstanding CD Loan or 
Euro-Dollar Loan, as the case may be, shall be convened into a Base Rate Loan on 
the last day of t'-e then cunent Interest Penod applicable thereto Unless the 
Bonower notifies the .Admimstrative .Agent at least rwo Domestic Business Days 
before the date of any Fixed Rate Bonowing for which a Notice of Bonowing has 
previously been given that u eleas not to bonow on such date, (i) if such Fixed Rate 
Bonowing is a Committed Bonowmg, such Bonowmg shaU instead be made as a 
Base Rate Bonowmg and (u) if such Fixed Rate Bonowing is a .Money .Market 
LIBOR Bonowing, the Money Market LIBOR Loans compnsmg such Bonowing 
shall bear interest for each day from anc mcluding the first day to but excluding the 
last day of the Interest Penod appUcable thereto at the Base Rate for such day 

SECTION 8 02 Illegality If on or after the date of this Agreement, the 
adoption of any applicable law, mle or regulation or any change in any applicable 
law, mle or regulatioa or any change m the interpretation or admimstration thereof 
bv anv govemmental authonty, central bank or comparable agency charged with the 
interpretation or admimstration thereof or compliance by any Bank (or us 
Euro-DoUar Lendmg Qfhcje) with any request or dueaive (whether or not having the 
force of law) of any such authonty, central bank or comparable agency shaU make it 
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uniawftji or impossible for any Bank (or us Euro-Dollar Lending Office) to make 
maintain or fiind us Euro-Dollar Loans and such Bank shall so notify- the 
Administrative Agem the Admimstrauve Agent shall forthwith give notice thereof to 
the other Banks and the Bonower, whereupon urn:! such Bank notifies the Bonower 
and the ,Admiim5tran-ve ,Ageru that the circumstances givine nse to such suspension 
no longer exist (which nonce such Bank shaU give forthwith upon its becommc aware 
thereoO. the obligation of such Bank to make Euro-Dollar Loans, or to convert 
outstanding Loans into Euro-Dollar Loans, shall be suspended Before eivmg any 
notice to the Admmistrauve .Agent pursuant to this Seaion, such Bank shall'̂ desicnatc 
a differem Euro-Dollar Lendmg Office if such designation wiU avoid the need for 
giving such nonce and will not. m the judgment of such Bank, be otherwise 
disadvantageous to such Bank If such notice is given, each Euro-DoUar Loan of 
such Bank then outstanding shall be converted to a Base Rate Loan euher (a) on the 
last day of the then cunent Interest .̂ enod applicable to such Euro-Dollar Loan if 
such Bank mav lawftiUv continue to maintain and ftind such Loan to such day or (b) 
unmediately if such Bank shaU daermine thai u may not lawfiilly continue to maintain 
and fiind such Loan to such day 

SECTION 8 03 Increased Cost and Reduced Remm (a) If on or after (x) 
the date hereof in the case of any Committed Loan or any obbgation to make 
Committed Loans or (y) the date of the related ;*̂ oney .Market Quote, m the case of 
any .Money Market Loan, the adoption of any applicable law, mle or regulation, or 
any change in any applicable law. mle or regulauoa or any change in the 
mterpretation or admimstration thereof by any govemmemal authonty, central bank 
or comparable agency charged with the interpretation or admimstrauon thereof or 
compliance by any Bank (or us .Applicable Lending Office) with any request or 
duective (whether or not havmg the force of law) of any such authority, central bank 
or comparable agency shail impose, modify- or deem applicable any reserve, special 
deposu. insurance assessment or similar requirement (mcluding, without bmitatioa 
any such require.me-u imposed by the Board of Governors of the Federal Reserve 
System but excludmg (i) with respea to any CD Loan any such requuement included 
m an appbcabie Domestic Reserve Percentage or .Assessment Rate and (u) with 
respect to any Euro-Dollar Loaa any such requuement wuh respea to which such 
Bank is entitled to compensauon dunng the relevant Interest Penod under Seaion 
2 OT) agamst assets of deposits with or for the account of, or credit extended by, anv 
Bank (or us ,Applicable Lending Office) or shaU mipose on any Bank (or us 
.Appbcabie Lendmg Office) or on the Umted States market for certificates of deposit 
or the London mterbank market any other condition iJTeaing us Fixed Rate Loans 
or us obligauon to make Fixed Rate Loans, and the resuh of any of the foregoing is 
to increase the cost to such Bank (or us .Applicable Lending Office) of maJang or 
maintaining any Fixed Rate Loan, or to reduce the amount of any sum received or 
receivable by such Bank (or us .Appbcabie Lendmg Office) under this .Agreement with 
respea thereto, by an amount deemed by such Bank to be matenal, then, withm 15 
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davs after demand by such Bank (with a copy to the .Admimstrative .Agent), the 
Borrower shall pay to such Bank such additional amouni or amounts as wiU 
compensate such Bank for such increased cost or reduction. 

(b) If anv Bank lall have determined that, after the date hereof the 
adopuon of any appbcabie law, mle or regulation regarding capital adequacy, or any 
change in any applicable law, mle or regulauoa or any change in the interpretation 
or admmistrauon thereof by any govemmental authonty. central bank or comparable 
agency charged with the interpretation or admimstration thereof or any request or 
direcuve regarding capital adequacy (whether or not having the force of law) of any 
such authonty, central bank or comparable agency, has or would have the effea of 
reducing the rate of retum on capital of such Bank (or us Parent) as a consequence 
of such Bank's obligations hereunder to a level below that which such Bank (or us 
Parent) could have achieved but for such adoption, change, request or direaive 
(takmg into considerauon us poUcies with respea to capital adequacy) by an amount 
deemed by such Bank to be matenal, then from time to time -Mthin 15 days after 
demand by such Bank (with a copy to the Admimstrative Agent), the Bonower shall 
pay to such Bank such additional amount or amounts as wall compensate such Bank 
(or its Parent) for such reduaion 

(c) Each Bank will promptly noufy the Bonower and the .Admimstrative 
Agent of any event, past or pro'-'- -ctive, of which it has knowledge which wiU entitle 
such Bank to compensation pursuant to this Seaioa or which such Bank believes is 
reasonably likelv to entitle such Bank to compensation pursuant to this Seaioa and 
wiU designate a different Appbcabie Lending Office if such designation will avoid the 
need for, or reduce the amount of such compensauon and will not, m the judgment 
of such Bank, be otherwise disadvantageous to such Bank A certificate of any Bank 
clauning compensation under this Seaion (for itself or for a Participant) and setting 
forth the additional amount or amounts to be paid to u hereunder and mdicaiing m 
reasonable detail the computation thereof shall be conclusive m the absence of 
mamfest enor In daemumng such amoum, such Bank may use any reasonable 
averagmg and attnbution methods. 

(d) The Bonower shall not be Uable pursuant to this Seaion to any Bank 
to compensate u for anv cost or reduaion mcuned or suffereo more than 45 days 
before receipt by the Bonower of a notice from such Bank refemng to the event that 
gave nse to such cost or reduaion 

(e) This Secuon 8 03 shaU not requue the Bonower to reimburse any Bank 
ior any Taxes or Other Taxes which are otherwise covered by the paymem of 
addiuonal amounts or the indemmty set forth m Seaion 8 04(b) or (c), respeaively 
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SECTION 8 04 Taxes (a) For the purposes of this Section 8 04 the followine 
te,-ms have the following me.x;ngs 

"Taxes" means any and all present or fiimre taxes, duties, levies, imposts, 
deductions, charges or w .̂iihoidmgs with respect to anv pavment by the Borrower 
pursuant to this .Agreement or under any Note, and all liabilities with respea thereto 
'̂̂ '̂"'̂ '"g ^" 'n the case of each Bank and the .Admimstrative .Agem. taxes imposed 

on us income, and franchjse, branch profits or similar taxes imposed on it, by a 
junsdiction under the laws of which such BarJc or the .Admimstrative .Agent (as the 
case may be) is organized or m which us pnnapai executive office is located or, m the 
case of each Bank, m which us Applicable Lending Office is located and (n) m the 
case of each Bank, any Umted States withholding tax imposed on such payments but 
only to the extent that such Bank is subjea to I'mied States withholdmg tax at the 
time such Bank first becomes a party to this Agreement 

"Other Taxes" means any present or fiimre stamp or documentary taxes and 
any other exase or property taxes, or similar charges or levies, which anse from any 
payment madt .̂ursuant to this .Agreement or under any Note or from the execuuon 
or delivery- of or otherwise with respea to, this .Agreen-ent or any Note. 

(b) Any and aU paymerits by the Bon ower to or for the account of any Bank 
or the .Admimstrative .Agent hereunder or under any Note shaU be made without 
deduction for any Taxes or Other Taxes, provided that, if the Bonower shall be 
requued by 'aw to dedua anv Taxes or Other Taxes from anv such payments, (i) the 
sum payable shall be mere ed as necessary so that after making all required 
deductions (mciudmg deduaions appUcable to additional sums payable under this 
Section) such Bank cr t'te .Admimstrative .Agent (as the ca.se may be) receives an 
amount equal to tne sum it would have received had no surh deauci'ons been made, 
(ii) the Lonower shail make such deduaions, (in) the Bonower sh. U pay the ftill 
amount deduaed to the relevant taxation authonty or other authonty ii. accordance 
with appUcable law and (iv) the Bonower shaU ftimish to the .Admimstrative .Agtnt, 
at us address refened to m Secuon 9 01, the ongmal or a certified copy of a receipt 
evidencmg payment thereof 

(c) The Bonower agiees to indemnify each Bank and the .Administrative 
.Agem for the fiiU amo'jnt of Taxes or Other Taxes (includmg, without limitatioa any 
Taxes or Other Taxes imposed or asserted by any junsdiaion on amounts pavable 
under this Seaion) paid by such Bank or the .Admim.nrative Agent (as the ca^ may 
be) and any liability dncluding penalties, interest and expenses) ansing therefrom or 
with respect thereto, provid̂ '̂ -̂  however, that the Bonower shall not be required to 
indeiamfv any Bank or th .Admimstrative .Agent under this Section 8 04 for any 
liability ansing as a resuh of "̂ uch Bank's or Admimstrative .Agent's wiUfiil 
misconduct or gross negligence 1 his indemnification shaU be paid withm 30 days 
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after such Bank or the Admimstrative .Agent (as the case may be) makes wntten 
demand therefor (which demand shaU identify- the namre and the amoum of Taxes and 
Other Taxes for which mdemmfication is being sought) 

(d) Each Bank organized under the laws of a junsdiction outside the Umted 
£t.:''cs, on or pnor to the da of its execution and delivery of this .Agreement in the 
case of each Bank bsted on the signature pages hereof and on or pnor to the date on 
w hich It becomes a Bank m the case of each other Bank, and from time to time 
thereafter if requested in wntmg by the Bonower (but only so long as such Bank 
remains lawfiilly able to do so), shal! provide the Bonower and the .Admimstrative 
Agent with tme, accurate and complete (i) Intemal Revenue Service forms 1001 or 
4224. as appropnate, or any successor form prescnbed by the Internal Revenue 
Service, executed in duplicate, certifying that such Bank is entitled to benefits under 
an income tax treaty to which the Umted States is a party which exempts the Bank 
from United States withholding tax or reduces the rate of withholding tax on 
pavments of interest for the account of such Bank oi certifvmg that the mcom-
receivable pursuant to this Agreement is effectively connected with the condua of a 
uade or busmess in the Umted States or (ii) if the interest payments made to a Bank 
consumte ' portfobo mterest' as defiined under Secuon 881(c) of the Intemal Revenue 
Code, Intemal Revenue Service form W-8, or any successor form prescnbed by the 
Intemal Revenue Sen/ice, executed in duplicate, and a cemficate representing that 
such Bank is not a bank for purposes of Secuon 881(c) of the Intemal Revenue Code, 
IS not a IC percent shareholder of the Bonower (within the meamng of Seaion 
871(h)(3)(,3) of the Intemal Revenue Code) and is not a • controlled foreign 
corporauor ' related to the Bonower (withm the meamng of Seaion 864(d)(4) of the 
Interna! Fvevenue Code) Each such Bank ftirther agrees (but only so long as such 
Bank is lawfiilly able to do so) to deliver »o the Bonower arid the .Admimstrative 
Aaen' duly completed copies of the above-menuoned Intemal Revenue Service forms 
orTor before the earber of (i) the date that any such form expues or becomes obsolete 
or othenvise is required to be resubmitted as a condiuon to obtaimng an exemption 
from withholdmg of U S federal mcome tax and (u) 30 days after the occunence of 
any- event which would requue a change m the most recent form previouslv delivered 
to the Bonower and the .Admmistrauve Agent 

(e) For any penod with respea to which a Bank has faUed to provide the 
Bonower or the Admmistrauve .Agent with the appropnate fonn or certificate 
pursuant to Seaion 8 04̂ d) (unless such faUure is due to a change in ueaty. law or 
regulation occuning subsequent to the date on which such forni or certificate 
onemaUy was required to be provided), or with respea to which any representation 
or certificauon on am- such fomi or certificate is, or proves to be, matenaUy inconea, 
faise or misleadme when so made such Bank shaU not be emitled to receive additional 
am.ounts or mdeniiificanon uiider Seaion 8 04(b) or (c), respeaively w.th respea to 
Taxes unposed bv the Umted State: and such Bank shaU mdemmfv' and reimburse the 
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Bonower for any Taxes or Other Taxes whjch were -equired to be withheld but 
whici. were not withheld as a result of such Bank's failure to provide the appropnate 
form or cenificate or such Bank's matenaUy inconea. false or misleading 
representations or certifications, provided that if a Bank, which is otherwise exemp"l 
from or subject to a reduced rate of withholding tax, becomes subject ; i Taxes 
because of us failure to deliver a forni required hereunder, the Bonower shall take 
such steps (at such Bank s cost and expense) as such Bank shall reasonabiv request 
to assist such Bank to recovv such Taxes 

(f) If the Bonower is required to pay additional amounts to or for the 
account of any Bank pursuant to this Seaion, then (i) such Bank wiU change the 
jurisdiction of its Appbcabie Lending Office if in the judgment of such Bank, such 
change (x) wUl ebmmate or -educe any such additional payment which may thereafter 
accme and (y ) is not otherwise disadvantageous to such Bank or (ii) if such Bank 
does not change the junsrliaion of us .Applicable Lendmg Office pursuant to (i), the 
Bonower shall have tne nght to designate a substimte bank or banks pursuant to 
Seaion 8 06 hereof 

(g) Upon the reasonable request of the Bonower, and at the Bonower's 
expense, each Bank shaU use reasonable effor ^ to cooperate with the Bonower with 
a view to obtain a refund of any Taxes which were not conealy or IcgaUv imposed 
and for which the Bonower has indemmified such Bank under this Seaion 8 04 if 
obtaming such reftmd would not, m the sole judgment of such Bank, be 
disadvantageous to such Bank, provided that nothing m this Seaion 8 04(g) shall be 
constmed to require any Bank to instimte any admimstrative proceeding (ether than 
the filing of a claim for any such refund) or judicial proceeding to obtam any sucii 
refund If a Bank shaU receive a reftind from a taxing authonty (as a result of a•̂ •̂ 
error in the imposition of Taxes by such taxmg authonty) of any Taxes paid by the 
Bonower pursuant to subseaion (b) or (c) above, such Bank shaU promptly pav to 
the Bonower the amount so received without interest (other than interest received 
from the taxmg authonty with respea to such refijnd) and net of out-of-pocket 
expenses, provided that such Bank shab only be requued to pay to the Bonower such 
amounts as such Bank in us sole discreuon determmes are attnbutable to Taxes paid 
by the Bonower In the event such Bank or the i4.dmimstrative .Agem is requireid to 
repav the amount of such refund (mcluding mterein, if any), the Bonower, upon the 
request of such Bank or the .Admimstrative .Agent (a> the case may be), agrees to 
promplK remm to such Bank c the .Admmistrative Agent the amount of such refund 
and mterest, if any (plus penalties, mterest and other charges imposed in connecuon 
with the repayment of such amounts by such Bank or the .Admimstrative .Agent) 

(h) Notwithstanding the foregoing, nothing in this Section 8 04 shall be 
constmed to (i) entitle the Bonower or any other Persons to any information 
determined by any Bank or the .Admmistrative .Agent, in its sole discretioa to be 
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corifidentiaJ or propnetary information of such Bank or the .Administrative .Agent, to 
any tax or finanaal mformauon of any Bank or the .Administrative .Agent or to inspea 
or review any books and records of any Bank or the .Adrmmstrative .Agent, or (ii) 
mterfere with the nghts of any Ban', or the Admimstrative .Agent to conduct us fiscal 
or tax affairs in mch manner as it deems fit 

SECTION 8 05 Base Rate Loans Substituted for Affected Fixed Rate If (i) 
the obligation of any Bank to make, or conven outstanding Loans to, Euro-Dollar 
Loans has been suspended pursuant to Seaion 8 02 or (ii) any Bank has demanded 
compensauon under Secuon 8 03(a) or 8 04, or the Bonower is required to make any 
additional payments under Seaion 8 04 in respea of any payments to any Bank, in 
either case with respea to us Euro-Dollar Loans or its CD Loans, and the Bonower 
shall, by at least five Euro-Dollar Business Days pnor notice to such Bank through 
the Adrmmstrative Agent, have eleaed that the provisions of this Seaion shall apply 
to such Bank, then, unless and until such Bank noufies the Bonower that the 
arcumstances givmg nse to such suspension or demand for compensauon no longer 
apply 

(a) aU Loans which woiUd otherwise be made by such Bank as (or continued 
as or converted mto) CD Loans or Euro-Dollar Loans, as the case may oe, shall 
instead be Base Rate Loans (on which interest and pnncipal shall be payable 
contemporaneously with the related Fixed Rate Loans of the other Banks), and 

(b) after each of its CD Loans or Euro-DoUar Loans, as the case may be, has 
been repaid (or convened to ? Base Rate Loan), all payments cf pnncipal which 
would otherwise be appbed to repay such Fixed Rate Loans shall be applied to repay 
its Base Ratv» Loans mstead 

If such Bank notifies the Bonower that the circumstances givmg nse to such notice 
no longer apply, the prmapai amoum of each such Base Rate Loan shail be convened 
mto a CD Loan or Eiuo-DoUar Loaa as the case may be, on the first day of the next 
succeedmg Interest Penod appUcable to ine related CD Loans or Euro-DoUar Loans 
of the other Banks 

SECTION 8 06 Subsnmnon of Bemk If any Bank has demanded 
compensation under Seaion 8 03 or 8 04, the Bonower is required to make any 
addiuonal paymems under Secuon 8 04 m respea of any payment to any Bank or any 
Bank defaults m any of us obbgauons to make any Loaa the Bonower shaU nave the 
nght to designate a subsumte bank or banks reasonabiv acceptable to the 
Admimstrative .Agent (which may be one or more of the Banks) to purchase the 
Loans and assume the Commitments of such Bank and each Bank agrees in such 
event, if the Bonower to designates a substimte or substimtes. it wiU seU us Loans 
and assign us nghts undei this Agreem.ent to such a substimte or substimtes as soon 
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as reasonabiv possible (and in any event within 30 days) after such designation on 
substantiallv the terms set fonh in Exhibit F for a pavment equal to the pnncipal 
amount of us Loans plus all interest on such Loans and all facility fees accmed but 
unpaid to but excluding the date of such payment plus any loss or expense incurred 
by u (or bv an existing or prospeaive Participant m the related Loan), in connecuon 
with such payment, including Kv-.thout limitation) any loss incuned in obtaimng, 
bquidaung or employing deposits from third parties, but excluding loss of margin for 
the penod after any such payment, as reasonably detenmned by it. 

.ARTICLE 9 
MISCELLA.N-EOUS 

SECTION 9 01 Nonces AU notices, requests and other commumcations to 
any party hereunder shaU be m wnung (mcluding bank wire, facsimUe transmission or 
sunilar wnting) and shall be given to such party (x) in the case of the Bonower or 
the .Admimstrative .Agent, at us address set forth on the signamre pages hereof (y) 
m the case of any Bank, at its address set forth in us .Admimstrauve Questionnaire or 
(z) m the case of anv partv, such other address as such partv mav hereafter specify- for 
•he purpose by notice to the .Admimstrative .Aeent and the Bonower Each such 
nouce, request or other commumcanon shaU be effeaive (i) if given by mail, ^2 hours 
after such commumcation is deposited in the mails with first class postage prepaid, 
addressed as aforesaid or (ii) if given by any other means, when delivered at the 
address specified m this Seaion,/7rov/<iec/that notices to the .Adrmmstrative Agent 
under Article 2 or .Article 8 s.haU not be effective untU received 

SECTION 9 02 .Vo Waivers N'o faUure or delay by any party hereto in 
exercising any nght. power or pnvilege hereunder shall operate as a waiver thereof 
nor shaU any single or partial exercise thereof preclude any other or further exercise 
thereof or the exerase of any other nght power or pnvUege The nghts and remedies 
provided m the Loan Documenl.̂  shall be cumulative and not exclusive of any nghts 
or remedies provided by law 

SECTION 9 03 Expenses, Indemnification (a) The Bon jwer shaU pay 
(i) all reasoriably incuned out-of-pocket expenses of the Agents, inclu"'mg fees and 
disbursements of speciai counsel for the .Agents, in conneaion with the preparation 
and admimstration of this .Agreement, any waiver or consent hereunder or any 
amendment hereof or any Default or alleged Default hereunder and (ii) if an Event of 
Default occurs, aU out-of-pocket expenses mcuned by the ,Adimmstrative .Agent and 
each Bank, includine fees and disbursements of counsel, m conneaion wuh such 
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Event of Default and collection, bankmptcy, insolvency and other enforcement 
proceedings resulting therefrom 

(b) Tne Bonower agrees to mdemnify- each ,Agent and Bank, their respeaive 
affiUates and the respeaive direaors, officers, agents and employees of the foregoing 
(each an ""Indemmtee") and hold each Indemmtee harmless from and against any and 
all liabilities, losses, damages, costs and expenses of any kind, including, without 
bimtauon. the reasonable fees and disbursements of counsel, w hich may be incuned 
by such Indemmtee in conneaion with any investigative, admimstrative or judicial 
proceeding (whether or not such Indemmtee shaU be designated a party thereto) 
brought or threatened relating to or ansmg out of this .Agreement or any aaual or 
proposed use of proceeds of Loans hereunder, provided that no Indemmtee shall have 
the nght to be mdemnified hereunder for such Indemmtee's gross negligence or willful 
miscondua 

SECTION 9 04 Sharing of Set-Offs Each Bank agrees that if it shaU, by 
exercising any nght of set-off or counterclaim or otherwise, receive payment of a 
propomon of the aggregate amount of pnncipal and interest due with respea to any 
Loan payable to u which is greater than the proportion received by any other Bank 
in respect of the aggregate amount of principal and mterest due with respea to any 
Loan payable to such other Bank, the Bank receiving such proportionately greater 
payment shall purchase such participauons m the Loans payable to the other Banks, 
and such other adjustments shall be made, as may be required so that all such 
payments of pnncipal and mterest with respect to the Loans shall be shared by the 
Banks pro rata, provided that nothing in this Seaion shall impair the nght of any 
Bank to exerase any nght of set-off or counterclaim u may have against any Obligor 
and to apply the amount subjea to such exercise to the payment of indebtedness of 
such Obligor other than us indebtedness under the Loan Documents Each ObUgor 
aurees, to the fullest extent it may effeaively do so und'jr applicable law, that any 
holder of a participation m a Loan acquued pursuam to the foregoing anangements 
may exercise nghts of set-off or counterclaim and other nghts with respea to such 
partiapauon as fiUly as if such holder of a participauon were a direa creditor of such 
Obligor m the amount of such participation 

SECTION 9 05 Amendments and Waivers (a) Any provision of this 
.Aereement mav be amended or waived if but only if such amendment or waiver is 
in^vTitmg and is signed by the Bonower and the Requued Banks (and. if the nghts 
or duties'of any .Agent are aff'eaed thereby, by .uch \gent), provided that no such 
amendment or waiver shall, unless signed by aU the Banks having Exposures in 
,-espea of the affeaed Class, (i) maease any Commitment of any Bank or subject any 
Bank to any addiuonal obbgauoa (u) reduce the pnncipal of or rate of interest on any 
Loan or any fees hereunder, (iu) postpone the date fixed for any payment of pnncipal 
of or interest on any Loan or any fees hereunder or for the termination of any 

76 

6?9 



Commitment, and cmviigd fmhSL that no such amendment or waiver shall, unless 
signed by all Banks, ix) change the percentage of the Exposu-ss which shall be 
requued for the Banks to take any acuon under this Seaion or any other provision of 
the Loan Documents, (yi permit termination of the Subsidian- Guarantee Aereement 
(except, as to anv Guarantor, as provided in Section 16 thereof) or (z) permit the 
release of all or substantially all of the Collateral (except as provided m Seaion 
9 05(b)). and prgvid^d further that no such amendment or waiver shall reduce the 
pnnapai of or rate of uiterest on any Money .Market Loan or postpone the date fixed 
for any payment of prmcipal of or mterest on anv .Monev Market Loan unless signed 
by the Bank which has made such .Money Market Loan 

fb) .Any provision of the Collateral Documents mav be amended or waived 
if but only if such amendment or waiver is m wnting and is signed bv the relevant 
Obligor and the .Admimstrative .̂ gent with the consent of the Required Banks, 
provided that no such amendment or waiver shall, unless signed by all the Banks, 
effea or permit a release of all or substantiallv all of the Collateral Norwithstandine 
the foregomg, CoUateral shaU be released from the Lien of the Collateral Documents 
(i) from time to time .is necessary to effea anv sale of assets pe.mitted by the Loan 
Documents and (ii) promptiy upon the occunence of a Release Event, and in euher 
such case the .Admmistrative .Agem shaU. at the expense of the Bonower. execute and 
deliver all documents reasonably requested to evidence such relaise 

SECTION 9 06 Successors and Assigns (a) The provisions of this 
.Agreement shall be binding upon and inure to the benefit of the parties hereto and 
their respeaive; successors and assigns, provided that the Bonower mav not assign 
or otherwise transfer anv of us nghts under this .Agreement except as contemplated 
by Seaion 5 09 or with the pnor wntten consem of all Banks 

fb) .Any Bank may at any ume grant to one or more banks or other 
institutions (each a '"Participant") participatmg incerests m any or all of us 
Commitments or Loans In the event of any such grant by a Bank of a participating 
inttrest to a Participant, whether or not upon riouce to the Bonower and the 
.Admmistrauve .Agent, such Bank shaU remain responsible for the performance of us 
obbganons haeunder, and the Bonower and the .Admimr.rative .Agent shall continue 
to deal solely and direaly with such Bank m connea.'on with such Bank's nghts and 
obbgations under this Agreement Any agreement pursuant to whxh anv Bank may 
gra.it such a panicipaung interest shaU provide that such Bank shal! retain the s.)ie 
nght and responsibility to enforce the obligations of the Bonower hereunder 
including, without lunitauoa che nght to approve any amendment, modification or 
w aiver of any provision of this .\gTeemeni, provided that such participation agreement 
may provide that such Bank wiU not agree to any modificauoa amendment or waiv er 
of this .Agreement descnbed m clause (i), (u) or (ui) or (x). (y) or (z) of Seaion 
9 05(a) without the consent of the Participant The Bonower agrees that each 
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Pamapant shall, to the extent provided in us participation agreement, be entitled to 
the benefits of Secuon 2 07 and .Article 8 with respect to its participating interest .An 
assignment or other transfer which is not permitted bv subsection (c) or (d) beiow 
shall be given effect for purposes of t.his .Agi-eement only to the extent of a 
participating interest .granted in accordance with this subsection (b) 

(c) .Anv Bank mav at anv time assign to one or more banks or other 
institutions (each an '".Assignee") ali nr a portion of us nghts and obligations under 
this Agreement, and such .Assignee shaU assume such nghts and obligations, pursuant 
to an .Assignment and .Assumption .Agreement in substantially the form of Exhibit F 
hereto executed by such .Assignee and such transferor Bank, provided that no Bank 
may so assien to one .Assignee an Exposure less than $10,000,000, and prgvidgj 
fijnher that after givmg effea to such assignment, the Exposure of the assignor Bank 
(together with us affiliates) shall be euner zero or $25,000,000 or more Each such 
assTgnmem shal! be made with (and subjea to) the subscnbed consent of the 
Bonower and the Admmistrative Agent (which shall not. in either case, be 
umeasonablv withheld), provided that if an .Assignee is an affiliate of such transferor 
Bank or is a Bank unmediately pnor to such assignmem, or if at the tune ar Evem of 
Default shall have occuned and be continuing, no such consem shaU be required 
Upon execuuon and dehvery of such mstmmem. recording of such instmmem as 
provided in Secuon 2 16(a), obtammem of the foregoing required consems (if any) 
and pavment bv such .Assienee to such transferor Bank of an amoum equal to the 
purchase pnce' agi?ed between such transferor Bank and such .Assignee, such 
Assignee shall be a Bank partv to this .Agreemem and shall have all the nghts and 
oblieations of a Bank with Commitmem(s) andor Loan(s) as set forth in such 
instmment of ^s^umption, ard the transferor Bank shall be released from us 
obbgations hereunder to a conespondmg extern, and no ftirther consem or aaion by 
aP̂  partv shall be required In conneaion with any such assignmem. the transferor 
Bank shaU pav to the Admimstrative Agent an admimstrative fee for processing such 
assignment in the amount of $3,000 If the .Assignee is not mcorporated under tne 
lawŝ of the Umted States of .Amenca or a state thereof u shall, pnor to the first date 
on which mterest or fees are pavable hereunder for us accoum, deliver to the 
Bonower and the .Admimstrative .Agem certificauon as to exemption from deduaion 
or withholdm.g of any Umted States federal income taxes m accordance with Seaion 
8 04 

(d) .Anv Bank mav at anv tune assign ail or any portion of us nghts under 
this Agreemem to a Federal Reserve Bank No such assigmnent shall release the 
transferor Bank fi Dm us obliga'ions hereunder 

(ei No • vŝ ignee. Partiapant or other transferee of any Bank's nghts shall 
be entitled to receive any greater payment under Seaion 8 05 or 8 C4 .and the 
Bonower shal' not mcur any greater habiUty for Taxes or Other Taxes pursuant to 
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Seaion 8 04). than such Bank would have been entitied to receive with respect to the 
nghts transfened (or than the Bonower was liable for with respea to the transferor 
Bank), unless such transfer is made with the Bonowers pnor wntten consent or bv 
reason of the provisions of Seaion 8 02. 8 03 or 8 04 requinne such Bank to 
designate a differem Applicable Lending Office under cenain circumstances or at a 
time when the circumstances giving nse to such greater payment did not exist 

SECTION 9 07 Governing lujw: Submission to Jurisdiction. WAHTR OF 
JURY TRIAL This Agreement shall be governed bv and constmed in acccrdance 
with the law s of the State of New York The Bonower herebv submits to the 
nonexclusive junsdiaion of the Umted States Distnct Court for the Southem Distna 
of New York and of any New York State court sittmg m New York Citv for purposes 
of aU legal proceedmgs ansmg out of or reiatmg to this .Agreement or the trr-actions 
contemplated hereby The Bonower inevocably waives, to the ftille . extent 
penmtted bv law, anv objeaion which -t may now or hereafter have to the laying of 
the venue of anv such proceedmg brough. m such a court and anv claim that any such 
proceedmg brought m such a court has been broueht m an mconvement fomm EACH 
OF THE BORROWER, HiE AGENTS .AND THE BANXS HEREBY 
IRREVOCABLE W.A1\TS .\SY ANT) ALL RIGHT TO TRIAL BY JLTIY IN' 
ANT LEG.AI, PROCEEDING ARISING OLT OF OR RELATING TO THIS 
AGPiE.MENT OR THE TR vNSACTIONS LONTEMPLATED HEREBY 

SECTION 9 08 Counterparts Integranon: Effecnveness (a) This Agreement 
may be signed m any number of counterparts, each of which shall be an oneinal. with 
the same effea as u the signamres therao and herao were upon the same mstmmem 
The Loan Documents constitute the entire agreement and understanding amone the 
parties herao and supersede anv and aU pnor agreements and understandings, oral or 
wntten. relating to the subject matter hereof 

(b) This Agreement shall become effeaive on the date that the 
.Admimstrative Agent shaU have received counterparts hereof signed by each of the 
pames herao (or, in the case of any party as to w hich an exeaued counterpart shail 
not have been received, receipt by the Admimstrative Agent m fom satisfaaory to 
It of telegraphic, telex or other wntten confirmation from such party- of execution of 
a counterpart hereof by such party), provided that this Agreement shall not become 
effeaive urUess the Closmg Date is on or pnor to .Marcn I , 1997 

SECTION 9 09 Confidemialir. Each .Agent and each Bank agrees tc keep 
any mfonnation delivered or made available bv any Obligor pursuant to the Loan 
Documents confidenual from anyone other than persons employed or retained bv such 
Bank and us affiliates who are engaged m evaluaung, approving, stmcmnne or 
administenng the credit facihty contemplated hereby, provided that nothing herein 
shall prevent either .Agent or any Bank from disclosing such information (a) to anv 

79 

702 



other Bank or to any Agent, Cb) to any other Person if reasonably incidental to the 
administration of the credit facUity contemplated hereby, (c) upon the order of any 
court or adrmmstrative agency, (d) upon the request or demand of any regulatory-
agency or authonty, (e) which had been publicly disclosed other than as a result of a 
disclosure by any .Agent or any Bank prohibited by this .Agreement. (0 m connecuon 
with any buganon to which any .Agent, any Bank or us subsidianes or Parent may be 
a partv. (g) to the extent necessary in connection with the exercise of any remedy 
hereunder, (h) to such Bank's or ,Agent"s legal counsel and independent auditors and 
(i) subjea to provisions substanuaUy similar to those contained in this Seaion, to any 
actual or proposed Participant or Assignee 

SECTION 9 10 Terminanon This .Agreement shaU termin?te upon the 
terminauon of all Commitments and repayment m fuU of the aggregate outstandirg 
pnnapai amount of the Loans, accmed mterest thereon, and all fees and expenses and 
other amounts due and payable at such time, provided that the provisions of Seaions 
7 06, 8 03, 8 04 and 9 03 shzll survive such termination 

SECTION 9 11 Collateral Each of the Banks represents to the Agent and 
each of the other Banks that it in good faith is not relying upon anv "margin stock" 
(as defined in the Margm Regulations) as collateral in the extension or maintenance 
of the credit provided for m this Agreement Each of the Banks acknowledges that 
the proceeds of the Loans hereunder wUl be used as descnbed in Section 5 10 

SECTION 9 12 Represe rttations of Banks (a) Each of the Banks represents 
and warrants to the Bonower that u is a corporation or association duly mcorporated 
or organized and vabdly exisung under the laws of its junsdiaion of incorporation or 
oreamzation, as the case may be 

(b) Each of the Banks represents and wanants to the Bonower that this 
.Agreement consumtesvalid and binding agreement of it enforceable agamst it in 
accordance with the tenms hereof subjea to (i) applicable receivership, insolvency, 
reoreanizatioa moratonum and other laws affeaing the nghts of creditors of banks 
or other mstimtions generaUy from ume to time m effea and (ii) equitable pnnciples 
of general appUcabiUty 

to 
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IN" WITN-ESS WTIEREOF. the pames herao have caused this .Agreement to 
be duly executed by .neir respective authonzed officers as of the day and vear first 
above wntten 

NORFOLK SOUTHERN CORPOR.ATION 

Name v̂ : lU-aA O". i<ô i<3u 
Title Vice President and Treasurer 

Three Commercial Place 
Norfolk, Virginia 23510-2191 

Attention WiUiamJ Komig 
Vice President and Treasurer 

FacsimUe number 804-629-2798 

MORGAN GUARANTY 
COMPANT OF NTW YORK 

TRUST 

By. 
Name: 
Title 

MERRILL LYNCH 
CORPORATION 

CAPIT.AL 

By. 
Name 
Title 
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LN VVTTN'ESS WHEREOF, the parties hereto have caused this Agreement to 
be duly executed by their respective authonzed officers as of the day and year first 
above wntten 

NORFOLK 5OUTHER.N CORPOR.ATION 

Bv. 
Name 
Title Vice President and Treisurer 

Three Commercial Place 
Norfolk, Virgima 23510-2191 

Attention William J Romig 
Vice President and Treasurer 

Facsimile number 804-629-2798 

MORG.AN GUARANTY TRUST 
COMPANT 

Bv 

DOUGLAS A. CRUUKSHANK 
''^'^ vice PRESIOENT 

M E R R I L L L Y N C H 
CORPORATION 

CAPITAL 

By. 
Name 
Title 
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EN WTTNESS WHEREOF, tlie parties hereto have caused this Agreement to 
be duly executed by their respective authonzed officers as of the day and year first 
above written 

NORFOLK SOUTHERN CORPORATION 

By 
Name 
Title: Vice President and Treasurer 

Three Commercial Place 
Norfolk, Vu-gmia 23510-2191 

Attention WiUiam J Romig 
Vice President and Treasurer 

Facsimile number 804-629-2798 

MORGAN GUARANTY TRUST 
COMPANT OF NEW YORK 

By. 
Name 
Tide 

MERRILL LYNCH CAPITAL 
CORPORATION 

Name v. i-rcPnc^ d'/irj/i><<_ 
Title '^•^^ PatiitciJT 
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B.ANTC OF MONTRE.AL 

By Z^'^l2^^£^ 
Name - r'-C!cfiy\ 
Title CIRECTOR 

THE BANTC OF NTW YORK 

Bv_ 
Name 
Title 

BANTCERS TRUST COMP.ANY 

By. 
Name: 
Title 

C.ANADL\N IMPERLAL 
COMMERCE 

BANTC OF 

By. 
Name: 
Title: 

CREDIT LYONNAIS ATLANTA AGENCY 

By. 
Name: 
Tide 
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B.ANTC OF .MONTRE.AL 

Bv 
Name 
Title 

THE B ANTC OF NTW YORK 

By. 

BANTCERS TRUST CO.MP.ANT 

Bv-
Name 
Title 

CAN.ADLAN IMPERLAL 
CC»IMERCE 

BANTC OF 

By. 
Name 
Title: 

CREDIT LYONNAIS ATLANTA .AGENCY 

Bv. 
Name 
Tide 
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BANTC OF MONTRE.AL 

Bv 
Name 
Title 

THE B.ANK OF N̂ EW YORK 

By 
Name 
Title 

BANTCERS TRUST COMP.ANY 

Bv_ 

VSARYZADiFJOGA 
Title: VICE PRESIDENT 

CANADIAN IMPERIAL BANK OF 
COMMERCE 

By. 
Name: 
Titie: 

CREDIT LYON'NAIS ATLANTA AGENCY 

Bv. 
Name: 
TiUe: 
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B ANTC OF MONTRE.AL 

B-. 
Name 
Title 

THE B VNTC OF N'EW YORK 

Bv 
Name 
Tule 

BANTCERS TRUST CO.MP.ANT 

By. 
Name 
Title 

CANADIAN IMPERIAL BANK OF 
CO.MMERCE 

Tide ^,r(it/c- (l:i^ ^c'x^ (Jruj^ii 

^Cicche-y <^rj> ^/r^ 

CREDIT LYONNAIS ATLANTA .AGENCY 

Bv_ 
Name 
Title 
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B ANTC OF MONTRE AL 

Bv 
Name 
Title 

THE B.ANTC OF N'EW YORK 

Bv. 
Name 
Title 

BANTCERS TRUST COMP ANT 

Bv. 
Name 
Title 

CANADIAN IMPERJ.AL BANTC OF 
COMMERCE 

By. 
Name: 
Tide: 

CREDIT LYON'NAIS ATLANTA AGENCY 

Bv. 
Name bAv^d cA*^ î<S' 
Title Pifiu- î fCif /»/<£-T//)««^ 
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THE D AI-ICHI KLANC-YO B.ANTC LTD 
N'EW YORK BR,-VNCH 

Nam 
Robert P. Galiag.her 

I'̂ 'e Asst. Vice Presider.u 

DRESDN-ER B.ANK .AG, N'EW YORK ANX> 
GR.ANT> CAYNLAN BR.ANCHES 

By. 
Name 
Title 

Bv. 
.Name 
Tide 

THE t. ^ST NATIONAL BANK OF CHICAGO 

Bv_ 
Name 
Title: 

FIRST L'NTON NATIONAL BANK OF NORTH 
CAROLINA 

Bv. 
.\'ame 
Title: 
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THE D.AJ-ICHI K.A\GYO B.ANK. LTD 
N'EW YORK BR.A\CH 

Bv 
Name 
Title 

DRESDN-ER B ANTC AG N'EW YORK ,AND 
GR.ANT> CATALAN BR-AN'CI-IES 

f L 
N ê 'Andrew K.M;t-̂  
Title xi<i% Pri fiisni"!-

Name /C^^/TTHMY ieitrf 
Tule /Hs/srf9'^f 77^£i^^J/L£7^ 

THE FIRST NATIONAL BANK OF CHICAGO 

Bv. 
Name 
Tide 

r -ST L'NTON NATION.AL BANX OF NORTH 
CAROLINA 

3v. 
Nan'e 
Till'-
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THE DAI-ICHI KANGYO BANTC LTD 
N'EW YORK BR.ANCH 

Bv 
Name 
Title 

DRESDN'ER BANX AG, N'EW YORK .ANT> 
GR.ANT> CAYMAN BR.ANCHES 

Bv. 
Name 
Tide: 

Bv 
Name 
TiUe. 

THE FIRSI^TIONAL BANK OF CHICAGO 

BV / ^ ^ 

Name: 
TiUe 

FIRST L^TON NAHONAL BANK OF NORTH 
CAROLINA 

Bv. 
Name 
TiUe: 
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THE D AI-ICKI K.ANGYO BA.NX. LTD 
N'EW YORK BR.ANCH 

Bv 
Name 
Title 

DRESDN'ER B.ANX AG, N'EW YORK .ANT) 
GR.ANT) CAYM-AN BRANCHES 

By 
.Name 
Title 

By 
Name 
Tide 

THE FIRST NATION/\L EANK OF CFnCAGO 

3v_ 
.>ame 
Tule 

FIRST L'NTON NATION.AL BANX OF NORTH 
CAROLINA 

Bv. 
Name ^ HENRŶ R BIEDRZYCK! 
•j-ĵ g Vice President 
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THE FUJI BANX, LTD 

By . '-̂  ' - ^ <' , 
Name MASANOBU KOBAYASHI 
Tule President &. .Manager 

TFIE INT)USTRIAL BANX OF J.AP.AN, 
LIMITED - N'EW YORK BR.ANCH 

By 
Name 
Tule: 

LTCB TRUST CCMPANY 

By. 
Name 
Tide 

THE .MITSU'BISHI TRUST .ANT> B.ANTCING 
CORPORATION 

Bv. 
Name: 
TiUe: 

ROY.AL BANX OF CANADA 

By. 
Name; 
Title: 
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THE FUJI BANX, LTD 

Bv 
Name 
Title: 

THE INTJUSTRIAL BANK OF JAP.AN, 
LIMITED - N'EW YORK BRANCH 

Nafni , e JOHN V. VELTRI 
Title SENIOR VICE PRESIDENT 

LTCB TRUST COMPANT 

By. 
Name: 
TiUe; 

THE MITSU'BISHI TRUST AND BANXING 
CORPORATION 

By. 
Name 
TiUe 

ROYAL BANK OF CANADA 

By. 
Name 
TiUe 
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THE FU'JI BANX, LTD 

By. 
Name 
TiUe; 

THE rNT>USTRIAL BA.NK OF lAPAN, 
LIMITED - N'EW YORK BR.ANCH 

By. 
Name 
TiUe 

LTCB TRUST COMP ANT 

By V. 

S u l l i v a n 
i cu t lve Vice President 

THE MITSUBISHI TRUST AND BANKING 
CORPORATION 

By-
Name 
TiUe; 

ROYAL BANK OF CANADA 

By. 
Name; 
TiUe; 
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THE FUJI BANK, LTD. 

By 
Name 
Tide 

THE INT)USTRIAL BANX OF J.APAN, 
LLMITED - N^W YORK BR.ANCH 

By. 
Name 
TiUe 

LTCB TRUST COMPANY 

By_. 
^̂ ame: 
TiUe, 

THE MITSUBISHI TRUST AND BANTCING 
CORPORATION 

Name; P a t r i c i a Loret de Mola 
TiUe; Senior Vice President 

ROYAL BANK OF CANADA 

By 
Name; 
TiUe; 
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THE FUJI BANX, LTD 

Bv 
Name 
Title 

THE INT>USTRI.AL B.ANX OF J,APAN. 
LLVUTED - N'EW YORK BR.ANCH 

By 
Name: 
Tide 

LTCB TRUST COMPANT 

Bv. 
Name 
TiUe 

THE MrrSU'BISHI TRUST ANT) B.ANTCING 
CORPOR^\TION 

By. 
Name; 
TiUe; 

ROY.AL BANX OF CANADA 

Nz'me; Michael J . Madnick 
Title; Manager 
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SAN^ A BA.NX, LIMITED 

Bv / ^ ' ^ / 
Name W. » ^ "P'-^k 
Title V.'̂ «. F ' e j . i , ,+ 

SOCIETE GEN^ERALE 

Bv 
Name 
Title 

THE SUMITOMO TRUST & BANTCING CO , 
LTD , NEW YORK BRANCH 

By. 
Name 
TiUe: 

THE TOKAI BANK, LIMITED, NEW YORK 
BRANCH 

3y. 
Name; 
TiUe; 

TORONTO DOMINION (NEW YORK), INC 

By. 
Name; 
TiUe: 
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"HE SAN'WA BA.NX, LIMITED 

Bv 
Name 
Title 

SOCIETE GEN-ERALE 

Name K^4,/ri/ ^^e/S' 

THE SUMITOMO TRUST & BANKING CO. 
LTD , N'EW YORK BRANCH 

By. 
Name 
TiUe, 

THE TOKAI BANTC LIMITED, N'EW YORK 
BRANCH 

By. 
Name 
TiUe 

TORONTO DOMINION (NEW YORK), INC 

By 
Name 
TiUe; 
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Norfolk Southem '3ocporation 
Cradit 

THE SA-N-WA B.ANX. LIMI'iiiD 

Bv 
Name 
Title 

SOCIETE GEN'ER.ALE 

Bv. 
Name; 
TiUe; 

THE SL'MITOMO TRUST & B.ANTCING CO 
LTD , N'EW YORK BR.ANCH 

Bv. 
Name 
Title SURAJ P, BHATIA 

SENIOR VICE PRESIDENT 
MAIWGER. CORPORATE FINANCE DEPT. 

THE TOKAI 3ANTC LIMTTED, N'EW YORK 
BR-ANCH 

Bv. 
Name 
TiUe; 

TORONTO DOMINION (N'EW YORK), INC 

Bv. 
Name 
TiUe; 
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THE S.AN'WA B,ANX LDvflTED 

Bv 
Name. 
Title 

SOCIETE GEN'ER.ALE 

Bv 
Name. 
Title 

THE SU'NflTO.MO TRUST & BANKING CO , 
LTD , N'EW YORK BR.ANCH 

By. 
Name 
Title 

THE TOKAI BANTC, LIMITED, N'EW YORK 
BRANCH 

Bv fi. MU'yri^ 
Name Stuart M. Schulman 
TiUe Deputy General Manager 

TORONTO DOMINION (NEW YORK), INC. 

By 
Name 
Tide 

724 



THE S.AN'WA BANX, LINflTED 

Bv 
Name 
Title 

SOCIETE GEN'ER.ALE 

Bv_ 
Name 
TiUe; 

THE SL'MITOMO TRUST & BANTCING CO 
LTD , N'EW YORK BRANCH 

Bv. 
Name 
Title 

THE TOK.AI BAN-K, LIMITED, N'EW YORK 
BRANCH 

By. 
Name 
Title 

TORONTO DOMINTON (NEW YORK), INC 

Name 
Title ^ l ^ ^ J i i G'̂ EENE 

V/CE PRESIDENT 
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U'NION B.ANX OF SWITZERLAND, 
N'EW YORK BRANCH 

1 

By. 
HOEPPU Name 

Title 

3y-

DIETER HOEPPU 
VICE PRESIDENT 

'A 
t Name 

TiUe. 
SAMUEL AZ1Z( 

VICE PRESIDENT 

WACHOVLA BANK OF NORTH CAROLINA, 
N.A. 

Bv. 
Name 
TiUe 

ABN AMRO BANK N V , NEW YORK 
BRANCH 

By.. 
Name 
TiUe; 

By. 
Name 
TiUe 
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U'NION BANK OF SWITZERLAND, 
N'EW YORK BRANCH 

Bv. 
Name 
Title 

Bv. 
Name 
TiUe; 

WACHOVLA BANK OF NORTH CAROLINA, 
NA. 

By 
Name; \/^.Oh.l 
Title: Vll/ (^Ai^Jjua-

ABN AMRO BANK N V.. NEW YORK 
BRANCH 

By. 
Name 
Title 

By-. 
!4ame; 
Title; 
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L'N'ION B.ANX OF SWTTZERLANT) 
.N'EW YORK BRANCH 

Bv. 
Name 
Title 

Bv_ 
Name 
TiUe 

WACHOVTA BANK OF NORTH CAROLINA 
N A 

By. 
Name; 
TiUe 

ABN AMRO BANK N V, NEW YORK 
BRANCH 

By. 

By 

Name 

Name: 'TTAJ/Y/JS TT / ^ c j [ 
TiUe A j f ^ J ^ / - / > , 
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B.ANCA COMNIERCIALE IT.ALIANA, 
N'EW YORK BR.ANCH 

Name 

THE BANX OF TOKYO-MITSL'BISHI, LTD 

Bv. 
Name 
TiUe; 

BANQUE PARIBAS 

By. 
Name 
TiUe 

By. 
Name 
TiUe 
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B.ANCA COMMERCI.ALE IT.ALIANA 
N'EW YORK BRANCH 

Bv. 
Name 
TiUe 

By 
Name 
Title 

THE BANX OF TOKYO-MITSL'BISHI, LTD 

Name: Ul> >\ c ^ n f < ^ n t t ^< • 
TiUe Y p 

BANQUE PARIBAS 

By 
Name 
TiUe; 

By. 
Name; 
TiUe 
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B.ANCA CO.MMERCI.ALE IT.ALIANA 
N'EW YORK BR.ANCH 

Bv. 
Name 
TiUe; 

By 
Name 
TiUe; 

THE BANX OF TOKYO-MITSUBISFfl, LTD 

By — 
Name 
Title; 

BANQUE PARIBAS 

Name Uin^T.nmpn 
TiUe: (kmp Vice 

le JABj. l f fCmiek. 
m Vict Prmiiltm 
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COMMERZB ANX .AG, N'EW YORK BRANCH 

By / _̂  
Name / / Juerg.„ Sc*i^;^;„g 

Bv 

Vice P r a ^ n t 

Name Subosh R. Viswanathan 
Title Vice President 

COMPAGNTE FIN.ANCEERE DE CIC ET DE 
L'L'NTON ELXOPEENNE 

By. 
.Name 
Title; 

By. 
Name 
Title 

COOPERATIEVE CENTRALE RAIFFEISEN'-
BOERENLEENBANK B A, RABOBANX 
NXDERLAND 

By. 
Name 
TiUe 

By. 
Name 
TiUe 
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COMMERZBANX .AG, NTW YORK BRANCH 

By 
Name 
Title 

By. 
Name; 
Title 

COMPAGNIE FINANCIERE DE CIC ET DE 
L 'UNION EUROPEEN'N'E 

Rv /^.L^>^ U2<^c^ 
Name Brian O'Leaiy / Name 
TiUe ^ice Preside, t 

Name Dora DeBlasi-Hydul 
TiUe Vice President 

COOPERATIEVF CENTRALE RAIFFEISIITJ-
BOERENXEENBANK B A , RABOBANK 
NEDERLAND 

By. 
Name; 
TiUe; 

By. 
Name; 
TiUe; 
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CO.MMERZBANX AG. N'EW YORK BRANCH 

Bv 
Name 
Tule 

Bv 
Name 
Title 

COMP AGNTE FINA.NCIERE DE CIC ET DE 
L'L'NTON ELXOPEENN'E 

Bv 
Name 
TiUe 

Bv 
Name 
TiUe 

COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B A , RABOBANX 
N'EDERLAND 

By. 
Name; 
TiUe 

, 1 / * i ^ ^ ^ ^ T f 

IAN REECE 
Vice President & Manager 

Vice Presiaent 
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CREDIT SLTSSE FIRST BOSTON 

By / 

Name Chrircopher J. Eldln 

T'̂ '* DirectOT 

Name stereo E. Janauscbek 

Title . , , 
Associate 

D G B A N K D E U T S C H E 
GENOSSENSCHAFTSBANX 

Bv. 
Name; 
TiUe 

By. 
Name; 
TiUe; 

FLEET NATIONAL BANK 

By 
Name; 
TiUe; 

KEYBANK NATIONAL ASSOCLATION 

By 
Name; 
TiUe; 
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CREDIT SUISSE FIRST BOSTON 

Bv. 
Name 
Title 

Bv. 
Name 
Title 

D G B A N K D E U T S C H E 
GE^ J.3:ENSCHAFTSB.ANX 

ByĴ kr̂ ikAÂ C 
Name vVoOr̂ o-v Vn.>Lo^r,0 
Title 

FLEET NATIONAL BANX 

By. 
Name; 
TiUe 

KEYBANK NATIONAL ASSOCIATION 

By. 
Name 
Title 
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CREDIT SUISSE FIRST BOSTON 

Bv. 
Name 
Tule 

Bv 
Name; 
TiUe 

D G B A N K D E U T S C H E 
GENOSSENSCFIAFTSBANK 

By. 
Name; 
TiUe; 

By. 
Name 
Title; 

FLEET NATIONAL BANK 

By. 
Name ROBERT J . £oRi} 
Title VICE PRESIDENT 

KEYBANK NATION/vL ASSOCIATION 

By _ 
Name; 
TiUe; 
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CREDIT SLTSSE FIRST BOSTON 

Bv 
Name 
Tule. 

By_ 
Name; 
TrUe: 

D G B A N K D E U T S C H E 
GENOSSENSCRAFTSB.ANK 

Bv. 
Name 
TiUe: 

By. 
Name; 
TiUe: 

FLEET NATIONAL BANX 

By 
Name: 
TiUe: 

KEYBANX NATIONAL ASSOCIATION 

Bv -T^^y^e^y^^'^^^^*!^ 

Name A^,c-^fc J' ^^A>OMyi 
TiUe /\gs,i-^K,f k'/ers Aires^ejjf' 
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THE .AS.AFn BA.NTC LTD 

By 

Name ^atsuo Kase 
Title Manager 

THE ROYAL BANK OF SCOTLAND PLC 

Bv. 
Name 
Title 

THE SAKURA BANK, LIMTTED 

By 
Name; 
TiUe; 

THE TOYO TRUST & BANTCING COMPANY, 
LIMITED 

By. 
Name; 
TiUe; 
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THE AS.AHI B.ANX. LTD 

By. 
Name 
TiUe 

THE ROY.AL BANK OF SCOTL.ANT) PLC 

Name ' DEREK BONNAR 
T'Ue VICE PRESIDENT 

THE SAKLTIA BANTC, LIMITED 

Bv. 
Name 
TiUe 

THE TOYO TRUST & BANKING COMPANT, 
LIMITED 

By. 
Name 
TiUe 
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THE .AS.AHI B.ANK, LTD 

By. 
Name 
Title 

THE ROY.AL BANX OF SCOTLANT) PLC 

By-
Name 
TiUe 

THE SAKLXA BANK, LIMITED 

By. 
Name ' Yanbiio Tcnufai 
TiUe Seaior Vke I 

THE TOYO TRUST & BANKING COMPANY, 
LIMITED 

By. 
Name 
TiUe: 
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TFIE AS.AHI BA.NX, LTD 

Bv 
Name 
Tule 

THE ROYAL BANX OF SCOTLANT) PLC 

Bv. 
Name 
TiUe 

THE SAKLTIA BANTC, LIMITED 

By 
Name 
TiUe 

THE TOYO TRUST & BANKING COMPANT, 
LIMITED 

Bv ^ ^̂ iX*̂ ^̂ "'""̂  
Name; T. Mikumo 
TiUe; vice President 
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WESTDEUTSCHE LANDESBANK 
GIROZENTR.ALE, N'EW YORK BRANCH 

Name 
Title 

Bv k'.: ̂  . 
Name 
Title 

BAYERISCHE LANT>ESBANX 

By. 
Name 
Title; 

Bv. 
Name 
TiUe; 

DEUTSCHE BANK AG, N W YORK 
.AND/OR CAYMAN ISLANDS BRANCH 

By. 
Name 
Tide 

Bv. 
Name 
TiUe; 
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WESTDEUTSCHE LANDESBANK 
GIROZENTR.ALE, N'EW YORK BR.ANCH 

By. 
Name 
Tule 

By. 
Name. 
Tule; 

BAYERISCHE LANT>ESBAN 

Name 
TiUe 

Name 
Title 

Wilfried Freudenberger 
Executive Vice President 
anc General, Manager 

Iter Obermann 
Senior Vice President 
Manager Lending Division 

DELTSCHE BANK AG, NEW YORK 
ANDIOK CAYMAN ISLANDS BRANCH 

By. 
Name. 
TiUe; 

By. 
Name: 
Title 
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WESTDEUTSCHE LANDESBANK 
GIROZENTR.ALE, N'EW YORK BR.ANCH 

By. 
Name 
Tule 

Bv. 
Name 
Tule 

BAYERISCFE L.ANT)ESB.ANX 

Bv. 
Name 
Tule 

By. 
Name 
Title 

DELTSCHE BANK .AG, N'EW YORK 
AND/OR CAYMAN ISLA.NT)S BRANCH 

By ^-/^^S^^S'^x'^^^^ 
Name y kr2^. xiJz^L-.-,'/ 
Title 

Anfeta Bozorgmir 
I VIM President 

Bv. 
Robert M. Wood, J r . V 

TiUe Vioe Presideat 
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LLOYDS B.ANX PLC 

Title 

Bv / L j 
Name MD, 
'I'itle ^ « 

Mm 

THE .NTPPON CREDIT BANTC, LTD 

By 
Name 
Title: 

THE YASLT)A TRUST & BANTCING 
CO, LIMITED 

By. 
Name 
TiUc 

BAYERISCHE HYPOTHEKEN-Û T) 
WECHSEL-BANX AG, N'EW YORK 
BRANCH 

By. 
Name 
TiUe: 

By. 
Name 
TiUe; 
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LLOYDS B ANX PLC 

Name 
Title 

Bv. 
Name 
Tule 

THE NTPPON CREDIT BANX, LTD 

Rv ^ O ^ T X - -
Name/ yoSHlHIDE V/ATA-NA3E 
"̂ '̂ ^̂  VICE PRESIDENT a v.-.r;, ,:3Fi 

THE YASLT)A TRUST & BA.NKING 
CO . LIMITED 

Bv. 
Name 
Title 

BAYERISCHE HYPOTHEKEN-L'NT) 
WECHSEL-BANK AG, N'EW YORK 
BRANCH 

By. 
Name 
TiUe 

Bv. 
Name 
Title 
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LLOYDS B.ANX PLC 

Bv 
Nam.e 
Title 

Bv 
Name 
Tule 

THE NTPPON CREDIT B.ANX LTD 

Bv 
Name 
TiUe 

THE YASLTDA TRUST & B.ANTON'G 
CO . LIMITED 

Name 
. J . . . MOmKAZU UMUNA 
1 Itie CHIEF PEP«ESEMT*nVe 

BAYERISCHE HYPOTHEKEN-L^T) 
WECHSEL-BANX AG, N'EW YORK 
BRANCH 

By. 
Name 
TiUe. 

By. 
Name 
Title 
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LLO\T)S BANX PLC 

Bv 
Name 
Title 

By. 
Name 
Title 

THE NTPPON CREDIT BA.NX, LTD 

Bv 
Name 
Title 

THE YASUTDA TRUST & BA.NXr>G 
CO , LIMITED 

By. 
Name 
TiUe 

BAYERISCHE HYPOTHEKEN-L'NT) 
WECHSEL-BA>X AG, N'EW YORK 
BRANCH 

By. 
Name 
Tivlr 

By. 
Name -.̂  /r^-v-^ 
Title fi.., y-.y. 
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BAVERISCHE VEREINSB.ANX AG. 
N'EW YORK 3RA.NCH 

Bv 

/ 

Name 
Tule 

Bv 
Name 
Title 

Marianne Weinringer 
Vic6 ^•estdeut 

Walter H, Eckmeler 
Vice President 

BHF - B.ANX AKTIEN'GESELLSCRAFT 

By. 
Name 
TiUe 

By. 
Name 
TiUe 

CAISSE NATIONALE DE CREDIT 
AGRICOLE 

By. 
Name 
Title 
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BAYERISCHE VEREINSB.ANX .AG. 
NEW YORK BRANCH 

Bv 
Name 
Title 

Bv 
Name 
Title 

BFIF - B.ANX .AKTIENGESELLSCRAFT 

By . . . . 
Name/yJd̂ VN S^\^^ 
Tule V 

Bv ^ IQ/U^ ''lu^^Mf^ 

Name - • ^aC,oi ^Jib^ 
Title y^Vf 

CAISSE NATIONALE DE CREDIT 
AGRICOLE 

By. 
Name 
TiUe; 
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BAYERISCHE VEREINSB.ANX .AG. 
N'EW YORK BRANCH 

Bv 
Name 
Title 

Bv 

î ame 
TiUe 

BHF - BANX .AKTIENGESELLSCFLAFT 

By. 
Name 
Tule 

Bv 
Name 
TiUe 

CAISSE NATIONALE DE CREDIT 
AGRICOLj 

Name 
Title 

DEAN BALICE 
SESm VICE PRESIDENT 

BRANCH MANAGER 
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CREDIT LOCAL DE FRANCE 

Name 'T^W. \, p^xL^^t^cr.^ 

Bv. — — 
Name 
Title MARY POWER 

VICE PRESIDENT 

THE MITSUI TRUST AND BANTCING 
COMP.ANT, LE-IITED NEW YORK 
BRANCH 

By-
Name 
TiUe 

SUNTRUST BANK, .ATLANTA 

By 
Name: 
Title; 

By. 
Name 
Title 
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CREDIT LOCAL DE FRANCE 

By. 
Name 
Tule 

Bv. 
Name; 
TiUe 

THE MITSLT TRUST .ANT) BA-NTONG 
COMP.ANT, LIMITED NEW YORK 
BRANCH 

Name 
Title WILLIAM W. HUNTER 

VICE PRESIDENT 

SUNTRUST B ANTC, ATLANTA 

By 
Name; 
Title; 

By 
Name; 
TiUe 
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CREDIT LOCAL DE FRANCE 

Bv 
Name 
Tule 

Bv. 
Name 
Title 

THE MITSLT TRUST A.ND BA.NTCrNG 
COMPANT, LIMITED NEW YORK 
BRANCH 

By. 
Name 
Title 

SUWRUST BANK, ATLAfTA 

Rv ^- U'^^'Zuy/ 
Name fl'jTri £. \v,-i,Ti iẐ l 
TiUe; ASSiS-ANT VICE PRESIDENT 

V 

Name FRAfJKR. CALLfSON 
TiUe; V/C£PRcs;3T T 
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B ANCA NAZIONALE DEL LAVORO 
SPA - NEW YORK BRA.NCH 

Name GJ 
Title First Vice President 

By_l 
Name Giullo Giovine 
Title Vice President 

LANQLE FRANC.AISE DU 
CO.MMERCE EXTERIEUX 

Bv 
Name 
Title. 

CREDIT ANSTALT-BA-NXVEREIN 

Bv. 
Name 
TiUe 

By. 
Name; 
Title 

CREST.AR BA.NX 

By. 
Name 
Title 
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B.ANCA N.AZION.ALE DEL L.AVORO 
SPA - NEW YORK BRANCH 

Bv 
Name 
Title 

Bv 
Name 
Tule 

BANQLE FTUANC.AISE DU 
COMMERCE E.XTERIEUX 

Bv 
."••ame /c^^,^ OoW* 
Title pc^ Vice PRESIDENT 

CREDIT.ANSTALT-BANKVEREIN 

Bv. 
Name 
TiUe 

By. 
Name 
Title 

CREST.AR BANX 

Bv. 
Name 
Tule 
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BANCA NAZION.ALE DEL LAVORO 
SPA - NEW YORK BRANCH 

Bv_ 
Name 
Title 

Bv 
Name 
Title 

BANQiE FRANCAISE DU 
COMMERCE EXTERIEUX 

By. 
Name 
TiUe; 

CREDIT ANSTALT-BANKVEREIN 

/-_ y^y^^' 
l̂ *J"« Christina T.Schoen 
TiUe Vice President 

Bv -"|̂ w>,̂ >(̂ ' 
^ 

Name:Ricrar- ?. ^^^kanavage 
TiUe; Vice Prisident 

CRESTAR BA.NK 

By. 
Name; 
Title 
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B.ANCA N.AZION.ALE DEL LAVORO 
SPA - NEW YORK BRANCH 

Bv 
Name 
Tule 

Bv 
Name 
Tule 

BANQUE FRANC.AISE DU 
COMMERCE EXTERIELX 

By. 
Name; 
Title 

CREDIT ANST.ALT-BANXVEREIN 

Bv. 
Name 
Title 

By. 
Name 
TiUe 

CREST.AR BANX 

Name J/ic^ ^ L-yi-^ • Ic^trrz, 

Title 5d:>C'0'% Ud;' fkcZiPe^T 
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THE SL'MITOMO BA.NX. LIMITED 
NEW YORK BRA.NCH 

Bv OXC-^. 
\amv John C. K i s s i n g 
Title'^ Joint General Manager 

CHIAO TL^'G BA.NX CO , LTD 

By 
Name; 
Title 

NATIONAL BANK OF KUWAIT SAK 

By . 
Name 
TiUe; 

STAR BANK, N A 

By 
Name 
TiUe: 

PER PRO BROWN BROTHERS 
FLARRIMAN & CO 

By. 
Name; 
TiUe; 
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THE SL'MITOMO BANX. LIMITED 
NEW YORK BRANCH 

Bv 
Name 
Title 

CHIAO TU'NG BA.NX CO , LTD 

Bv - ^ ^ ^ ^ ^ 
J îanie -"Liang Xal^'^se.ig 

Title Senior Vice President & 
General Manager 

NATIONAL BANX OF KL'WAIT SAK 

By 
Name 
TiUe 

STAR BANTC N A 

By. 
Name 
TiUe; 

PER PRO BROWN BROTHERS 
HARRIMAN & CO 

By. 
Name 
TiUe 
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THE SL'MITOMO BA-NX. LIMITED 
NEW YORK BRA.NCH 

Bv 
Name 
Title 

CHI.AO TL'NG BA.NX CO , LTD 

By 
Name 
Title 

NATIONAL BA.NX OF KL'WAIT SAK 

A. Larson By. JM 

ST.AR BA.NK, N A 

By. 
Name: 
Title; 

PER PRO BROWN BROTHERS 
HARRIMAN & CO 

By. 
Name; 
Title; 
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THE SL'MITOMO BA.NX LCVHTED 
NEW YORK BRANCH 

Bv 
Name 
Title 

CHIAO TL'NG BA.NX CO , LTD 

By. 
Name 
Title 

NATIONAL BA.NK OF KL'WAIT SAK 

By 
Name; 
TiUe 

STAR BANK, N A. 

TiUe; ^ 

PER PRO BROWN BROTHERS 
HARRIMAN & CO 

By. 
Name; 
TiUe; 
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THE SL'MITOMO B ANX, LIMITED 
NEW YORK .BRANCH 

Bv 
Name 
Tule 

CHIAO TL'NG BA.NX CO . LTD 

By 
Name 
Title 

NATIONAL BANX OF KL'WAIT SAK 

By 
Name 
Title; 

ST.AR BANX N A 

By 
Name 
TiUe; 

PER PRO BROWN BROTHERS 
HARRIMAN & CO 

By / \ ,, > • 
Name 7^>/C^^*4te^ <A f^A^gO'i^ 
TiUe; ^/<JiCf^ CAtSt>rr OF^c^J^ 

764 



MORG.AN GU.ARA.NTY TRUST COMP.ANT 
OF NEW YORK, as Administrative .Agent 

Name nOUGLAS A. CRUIKSHANK 
Title VICE PRESIDENT 

60 Wall Street 
New York, New York 10260 
Attention Loan Department 
Facsimile number 21 2-648-5336 
Telex number 177615 

MERRILL LYNCH CAPITAL 
CORPORATION, as Documentation .Agent 

Bv. 
Name 
Title 

World Financial Center 
North Tower 
250 Vesey Street 
New York, New York 10281 
.Attention 
Facsimile number; 212-449-8230 
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MORGAN GUARANTY TRUST COMPANT 
OF NEW YORK, as Administrative Agent 

By. 
Name 
TiUe 

60 Wall Street 
New York, New York 10260 
Attenuon Loan Department 
Facsimile number 
Telex nunber 177615 

MERRILL LYNCH CAPriAL 
CORPORATION, as Documentauon Agent 

Name Christ:opher Birosak 
TiUe Vice President 

World Financial Center 
North Tower 
250 Vesey Street 
New York, New York 10281 
Attenuon Christopher Birosak 
Facsimile number 212-449-8230 
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Commitment Schedule 

Bank Name 
Revolving Credit 

Commitment 
Term Loan I I I 
Commitment 

Term Loan I I 
Commitment 

Term Loan I 
Commitment 

Morgan Guarant> Trust Compam 
of New York 

SI08.692,307 69 S108.692.307 69 $126,807,692.31 $126,807.692.; 1 

Memll L>-nch Capual Corporation S108.692.307 69 $108,692.307 69 $126,807.692 31 $126,807,692 31 

Bank of Montreal 573.153,846 15 $73,153,846.15 $85,346,153.85 $85,346,153.85 

fne Bank of NCN\ York 573.153,846 15 $73,153,846 15 $85,346,153 85 S85.346.153 85 

Bankers Trust Compan> $73,153,84b 15 $73,153,846 15 $85,346,153 85 $85,346,153 85 

Canadian Irapcnal Bank of Commerce $73,153,846 15 $73,153,846 15 S85,346.1>3 85 $85,346,153 85 

Credu L>onnais .Atlanta .\gcncy $73,153,846.15 S73.153.846 15 $85,346.15^ 85 $85,346,153 8:-

The Dai-Ichi Kangvo Bank. Ltd, New York 
Branch 

$73,153,846 15 $73,153,846 15 $85,346,153.85 $85,346,153 85 

Dresdner Bank .AG, New York and Grand 
Ca>-man Branches 

$73,153,846 15 $73,153,846 15 $85,346,153.85 $85,346,153 85 

The First Nauonal Bank of Chicago $73.'53,846 15 $73,153,846,15 $85,346,153 85 $85,346,153.85 

Union Nauonal Bank of North Carolina $73,153,846 15 $73,153,846.15 $85,346,153 85 $85,346,153 85 

^ The FUJI Bank. Ltd. $73,153,846 15 $73,153,846 15 $85,346,153 85 $85,346,153 85 

The Industnal Bank of Japan. Limited - New 
"i ork Branch 

$73,153,846 15 $73,153,846 15 $85,346,153 85 $85,346,153 85 

LTCB Trust Company $73,153,846 15 $73,153,846 15 $85,346,153 85 $85,346,153 85 

The Mitsubishi Trust and Banking 
Corporauon 

Royal Bank of Canada 

$73,153,846 15 

$73,153,846 15 

$73,153,846 15 

$73,153 846 15 

$85,346,153 85 

$85,346,153 85 

$85,346,153.85 

$85,346,153 85 

The Sanwa Bank. Lumted $73,153,846 15 $73,153,846.15 $85,346,153 85 $85,346,153 85 

l̂  'Xiete Generale $73,153,846 15 $73,153,846.15 $85,346,153 85 $85,346.153 85 

Tne Sumitomo Trust & Banking Co . Ltd., 
New York Branch 

$73,153,'<i46.15 $73,153,846,15 $85,346,155.85 $85,346,153 85 

The Tokai BarJ^ Limited. >;r.v York Branch $73,152,846 15 $73,153,846.15 $85,346,153 85 $85,346,153 85 

Toronto Dominion (New York). Inc. $73,153,846 15 $73,153,846 15 $85,346,153.85 $85,346,153 85 

Union Bank of Swiuerland. New York Branch $73,153,846 15 $73,153,846,15 $85,346.153 85 $85,346,153 85 

dpwe» 07tT009 139 CA, :ocB«B.»ch«d 
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Revolving Credit Term Loan I I I Term Loan f l Term Loan I 
Bank Name Commitment Commitment Commitment Commitmen-

WachoMa Bank of North Carolina N .\ $73,153,846 15 $73,153,846 15 S85.346.153 85 $85,346,153 85 

BN A.MRO Bank N V , New York Branch $52,153,846 15 $52,153,846 15 S60.846.153 85 $60,846,153 85 

Banca Conunerciale Italiana New York 
Branch 

$52,153,846 15 $52,153 846 15 S60.846.153 85 S60.846.153 85 

The Bank of Tokyo-.Mitsubishi, Ltd $52,153,846 15 $52,153,846 15 S60.846.153 85 $60,846,153 85 

Banque Panbas $52,153,846 15 S52.153.846 15 S60.846.153 85 S60.846.153 85 

Ccmmerzbank .AG. New York Branch $52,153,846 15 S52.153.846 15 S60.846.153 85 $60,846,153 85 

Compagnie Financiere de CIC et de L Union 
Europeenne 

$52,153,846 15 $52,153,846 15 $60,846,153 85 $60,846,153 85 

Coopcraue\ e Centrale Raiffeisen-
Boerenlecnbank B .A . Rabobank Nederland 

$52,153,846 15 $52,153,846 15 $60,846,153 85 $60,846,153 85 

Credu Suisse Fu^t Boston $32,153,846 15 $52,153,846 15 $60,846,153 85 $60,846,153 85 

DG Bank Deutsche Cjenossenschaftsbank $52,153,846 15 $52,153,846 15 $60,846,153 85 $60,846,153 35 

Fleet Nauonal Bank $52,153,846 15 $52,153,846 15 $60,846,153 85 $60,846.153 85 

Bank Nauonal .Associauon $52,153,846 15 $52,153,846 15 $60,846,153 85 $60,846,153 85 

The .Asahi Bank. Ltd, $52,153,846 15 $52,153,846 15 $60,846,153 85 S60.846.153 85 / 

The Ro> al Bank of ScoUand pic $52,153,846 15 $52,153,846 15 $60,846,153 85 $60,846,153 85 

The Sakiira Bank. Limited $52,153,846 15 $52,153,846 15 $60,846,153 85 $60,846,153 85 

The To\o Trust & Banking Compan>. Limited $52,153,846.15 $52,153,846 15 $60,846,153 85 $60,846,153 85 

Westdcutsche Landesbank Girozentrale. New 
^ ork Branch 

$52,153,846 15 $52,153,846 15 $60,846,JS3 85 $60,846,153 85 

Ba> ensche Landesbank $34,615.384 62 $34,615.384 62 $40,384,615 38 $40,384,615 38 

Deutsche Bank .AG, New York and/or Cayman 
Islands Branch 

$34,615,384 62 $34,615,384 62 $40,384,615 38 $40,384,615 38 

Llov ds Bank pic $34,615,384 62 $34,615,384 62 $40,384,615 38 540.3e4,615 38 

The Nippon Credu Bank. Ltd. $34,615.384 62 $34,615,384 62 $40,384,615 38 $40,384,615 38 

The Vasuda Trust & Banking Co . Limited $34,615,384 62 $34,615,384 62 $40,384,615 38 $40,384,615 38 

Bayensche H>poiheken-und Wcchsel-Bank 
.AG. New York Branch 

$23,076,923.08 $23,076.923 08 $26,923,076.92 $26,923,076 92 

2 
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Revolving Credit Term Loan I I I Term Loan II Term Loan I 

B&nk Name Commitment Commitment Commitment Commitment 

B3\ ensche Vereuisbank AG, New York $23,076,923.08 $23,076,923.08 $26,923,076.92 $26,923,076 92 

Branch 

BHF-Bank .Akuengesellschaf' $23,076,923 08 $23,076,923 08 $26,923.076 92 $26,923,076 92 

Caisse Nauonale de Credit Agncole $23,076.9"'3 08 $23,076,923 08 $26,923.076 92 $26,923,076.92 

C redil Local de France $2.;,076,923 08 $23,076,923 08 $26,923,076 92 $26,923,076 92 

The Mitsui Trust and Banking Company, $23,076,923 08 $23,076,923 08 $26,923,076 92 $26,923,076,921 

Limited. New York Branch 

Suntrust Bank, AUaxita $23,076,923.08 $23,076,923 08 $26,923,076 92 $26,923,076 92 

Banca N'azionale del Lavoro S p.A - New $11,538,461 54 $11,538,461 54 $13,461.538 46 $13,461,538 46 

York Branch 

Banque Francaise du Commerce Extencur $11,538,461 54 $11,538,461 54 $13,461.538 46 $13,461,538 46 

Creditanstalt-Bankverem $11,538,461 54 $11,538,461 54 $13,461,538 46 $13,461,538 46 

Crestar Bank $11,538,461 54 $11,538,461.54 $13,461,538 46 $13,461,538 46 

The Sumitomo Bank, Luniied New York $11,538,461 54 $11,538,461 54 $13,461,538 46 $13,461,538 46 

'̂ -mch 

.̂aao Tung Bank Co , Ltd $5,769.230 77 $5,769,230.77 $6,730,769.23 $6,730,769,23 

Nauonal Bank of Kuwait SAK $5,769,230 77 $5,769,230 77 $6,730,769.23 S6.730.769 23 

Star Bank. N A $5,769.230 77 $5,769,230.77 $6,730,769 23 $6,730,769 23 

Per Pro Brown Brothers Harnman & Co $2,307.692 31 $2,307,692.31 $2,692,307 69 $2,692,307.69 

dpw,e»/02t770<» mc.'i.tcm Niched 
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PRICING SCHEDLT E 

"Base Rate Margin" means (x) for any day prior to the .Acquisition Date. 0% 
and (y) for any day on or after the Acquisiuon Date, the percentage set forth below in the 
applicable row under the column correspondmg to the Stams that exists un such day, 
provided that m the event that (i) Level I \ ' StaUis or Level V Status exists on such day and 
(ii) the Loans are rated BB-̂  or lower by S«S:P or Bal or lower by .Moody's, 0 125% shall be 
added to the Base Rate .Margm for such day 

"CD Margin" means (x) for any day prior to the .Acquisiuon Date, 0 225°/o and 
(y) for any day on or after the Acquisition Date, the percentage set forth below in the 
appbcabie row under the column correspondmg to the Status that exists on such day, 
provided that m the event that (i) Level P>' Status or Level V Status exists on such day aoi 
(ii) the Loans are rated BB^ or lower by S&P or Bal or lower by Moody's, 0 125% shall be 
added to the CD Margin for such day 

"Euro-Dollar Margm" mear,s (x) for any day prior to the .Acquisiuon Date, 
0.1% and (y) for any day on or after the Acquisition Date, the percentage set forth below m 
the applicable row under the column correspondmg to the Status that exists on such day, 
provided that m the event that (i) Level I \ ' Status or Level V Status exists on such day aild 
(ii) the Loans are rated BB-̂  or lower by S&P QI Bal o: lower by Moody's, 0 125% shall be 
added to the Euro-Dollar >̂ argm for such day 

"Facility Fet .late" means (x) for any day pnor to the Acquisition Date, 0 25% 
and (y) for any day on or a.*t( r the .Acquisition Date, the percentage set forth below in the 
apphcable row under the column correspondmg to the Status that exists on such day 
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Status 
Level 

I 
Level 

n 
Level 

m 
Level 

I \ ' 
Level 

V 

Base Rate Margin 0 00% 0 00% 0 00%o 0 00"/.; 0 250% 

Euro-Dollar 
Margin 

0 225% 0 350% 0 475% 0 750% 0 &75%o 

CD Margin 0 350% 0 475% 0 600% 0 875% 1 00% 

Facihtv Fee Rate 0 125% 0 150% 0 175% 0 250<'' o 0 375% 

For purposes of this Schedule, the followmg terms have the following 
meanings, subject to the final paragraph of this Schedule 

"Level I Status" exists at any date if, at such date, the Borrower's senior 
unsecured long-»erm debt is rated BBB+/Baal or higher 

"Level II Status" exists at any date if, at such date, Uie Borrower's senior 
unsecured long-term debt is rated BB6/Baa2 

"Level HI Status' exists at any date if, at such date, the Borrower's semor 
unsecured long-term debt is rated BBB-/Baa3 

"Level rv Stams" exists at any date if. at such date, the Borrower's senior 
unsecured long-term debt is rated BB+/Bal 

"Level V Ŝ auis" exists at any date if, at such date, no other Status exists 

"Moody's" means .Moody's Investors Service, Inc, 

"S&P" means Standard & Poor's Ratings Services, a division of The 
McGraw-Hill Companies, Inc 

"Status" refers to the determinanon of which of Level I Stams, Level II 
Status, Level m Stauis, Level FV Stams or Level V Stan s exists at any date 

The credit ratmgs to be utilized for purposes of this Schedule are those 
assigned to the senior unsecured long-term debt secunties of the Borrower without third-
party credit enhancement, and any raung assigned to any other debt secuiiry of the 
Borrower shall be disregarded provided that unless and until Moody's and S&P shall have 
announced new ratmgs giving eflFert to Uie .Acqmsition, Level FV Sums shall exist The 

<!5«w cw 021-2:009'139 CApnc.»cbert 
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